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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15 (d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported).July 21, 2009

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its @rart

Delaware 1-4221 73-067987¢
(State or other jurisdiction « (Commission File (I.LR.S. Employe
Incorporation) Number) Identification No.)

1437 South Boulder Avenue, Suite 1400
Tulsa, Oklahoma 74119
(Address of principal executive offices)

(918) 742-5531
(Registrant’s telephone number, including area rode

Check the appropriate box below if the Form 8-li6{jlis intended to simultaneously satisfy the §jliobligation of the registrant under
any of the following provisions (see General Instian A.2. below):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

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

O Pre-commencement communications pursuant to Rue?{l) under the Exchange Act (17 CFR 240.14d-? (b)
O

Pre-commencement communications pursuant to Riet{d under the Exchange Act (17 CFR 240.13e4 (c)




Item 1.01 Entry into a Material Definitive Agreement.

The information set forth in Item 2.03 of this refpon Form 8-K with respect to the entry into thetdlPurchase Agreement dated as
of June 15, 2009 is incorporated into this Iteml 1@ reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of &egistrant.

On July 21, 2009, Helmerich & Payne, Inc. (“HPIfjdaHelmerich & Payne International Drilling Co. éthCompany”) completed a
private placement of $200 million aggregate priatgmount of senior unsecured, fixed-rate notesyant to a Note Purchase Agreement
dated as of June 15, 2009 (the “Agreemebé&tveen HPI, the Company, and the purchasers nt#raegin. The notes consist of $200 mill
aggregate principal amount of the 6.10% Senior tinssl Notes (the “Notes”) issued by the CompanydurelJuly, 2016. The Notes are
guaranteed by HPI and certain subsidiaries. Thegads from this facility will be used to fund dapexpenditures, repay indebtedness and
for other general corporate purposes.

Interest on the Notes of each series is payabléaenually. The Company will make five equal annpiahcipal repayments of $40
million beginning on the third anniversary of tHesing date. Subject to notice, the Company may alect to repay all or a minimum
portion of $5 million of the Notes at a price eqtathe principal amount thereof plus a make-wippmium and accrued interest. The Notes
are subject to representations, warranties, codsraand events of default which the Company beliewesustomary for a senior, unsecured
note financing. If a default occurs, holders o¥%&af the outstanding principal amount of the Natesy accelerate all the Notes, and if a
payment default occurs, any Note holder may acatdets Notes. Filing of a petition in bankruptogceivership or similar proceedings as
described in the Agreement would result in autoonaticeleration. In addition, the Company is regflito offer to prepay the Notes upon
specified change in control events if a creditnggitest is not met. There are also various o#strictive covenants customarily fouimdsuct
debt instruments. These covenants include a regeiteof maintaining a ratio of consolidated deltiotal capitalization of 55% or less. The
Company is also required to maintain a ratio of HRA to interest expense, as defined in the Agrednatra minimum of 2.5 to one for any
four fiscal quarter period. This summary is quedifin its entirety by reference to the Agreement.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
The following exhibit is furnished herewith.

Exhibit Number Description

10.1 Note Purchase Agreement dated as of June 15, 26Gthg Helmerich & Payne International Drilling C
Helmerich & Payne, Inc. and various Note purchas

SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: July 21, 200 HELMERICH & PAYNE, INC.

By: /s/ Steven R. Macke

Name: Steven R. Macke
Title:  Executive Vice Presider
Secretary and GeneiCounse




EXHIBIT INDEX

Exhibit Number Description

10.1 Note Purchase Agreement dated as of June 15, 26Gthg Helmerich & Payne International Drilling Cdeglmerich &
Payne, Inc. and various Note purchas




Exhibit 10.1

HELMERICH & PAYNE, INC.

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

$200,000,000 6.10% Senior Notes
due July 21, 2016

NOTE PURCHASE AGREEMENT

Dated as of June 15, 2009

PPN: 42346# AE
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HELMERICH & PAYNE, INC.
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
1437 S Boulder Avenue
Suite 1400
Tulsa, OK 74119
(918) 742-5531
Fax: (918) 742-0237

$200,000,000 6.10% Senior Notes
due July 21, 2016

Dated as of June 15, 2(C

TO EACH OF THE PURCHASERS LISTED IN
THE ATTACHED SCHEDULE A:

Ladies and Gentlemen:

HELMERICH & PAYNE INTERNATIONAL DRILLING CO., a Dehware corporation (the “Company”), and
HELMERICH & PAYNE, INC., a Delaware corporation &lParent”), agree with you as follows:

1. AUTHORIZATION OF NOTES.
1.1 Notes to be Issued.

The Company has authorized the issue and sale0&®20,000 aggregate principal amount of its 6. B¥ior Notes, due
July 21, 2016 (the “Notes”, such term to includg anch Notes issued in substitution therefor purst@Section 13 of this Agreement). The
Notes shall be substantially in the form set ouExhibit 1.1, with such changes therefrom, if aay may be approved by you, the Ot
Purchasers and the Company. The Notes will becunsd and will rank pari passu with the Companyisacured Indebtedness to banks
under the Credit Agreements and with all other@emnsecured Indebtedness of the Company. Ceardgitalized terms used in this
Agreement are defined in Schedule B; references'&chedule” or an “Exhibit” are, unless otherwspecified, to a Schedule or an
Exhibit attached to this Agreement.

1.2 Guaranties.

The Notes will be guaranteed (i) by the Parentymmsto a guaranty in substantially the form of iBrHL.2(a) (as it
hereafter may be amended or modified from timéne tthe “Parent Guaranty”) and (ii) by each Suiasidthat is now or in the future
becomes a guarantor of, or otherwise is or becarbligated in respect of, any Indebtedness to bankisr the Credit Agreements
(individually, a “Subsidiary Guarantor” and colleglly, the “Subsidiary Guarantors”) pursuant touaiganty in substantially the form of
Exhibit 1.2(b) (as it hereafter




may be amended or modified from time to time, t8alisidiary Guaranty,” and, together with the Patmaranty, the “Guaranties”).
2. SALE AND PURCHASE OF NOTES.

Subject to the terms and conditions of this Agrestithe Company will issue and sell to you and ezfdhe other
purchasers named in Schedule A (the “Other Purcsigsand you and the Other Purchasers will puretiemm the Company, at the Closing
provided for in Section 3, Notes in the principalaunt specified opposite your names in ScheduletAeapurchase price of 100% of the
principal amount thereof. Your obligation hereunaled the obligations of the Other Purchaserseweral and not joint obligations and you
shall have no liability to any Person for the parfance or non-performance by any Other Purchaseuhder.

3. CLOSING.

The sale and purchase of the Notes to be purchmsgdu and the Other Purchasers shall occur atffiees of Foley &
Lardner LLP, Suite 2800, 321 North Clark Streetic@fo, lllinois 60654-5313 at 9:00 a.m., Chicagodj at a closing on July 21, 2009 (the
“Closing”) or on such other Business Day thereaftet later than July 31, 2009 as may be agreed bgdhe Company and you and the
Other Purchasers. At the Closing, the Companydeiliver to you the Notes to be purchased by yahénform of a single Note (or such
greater number of Notes in denominations of at I$280,000 as you may request) dated the dateed@lbsing and registered in your name
(or in the name of your nominee), against delivgryou to the Company or its order of immediatelgikable funds in the amount of the
purchase price therefor by wire transfer of immesljeavailable funds for the account of the Comptngccount number 208325308 at Bank
of Oklahoma, N.A., Tulsa, Oklahoma, ABA No. 1039860 If at the Closing the Company fails to tensiech Notes to you as provided
above in this Section 3, or any of the conditiopscified in Section 4 shall not have been fulfiltedsour satisfaction, you shall, at your
election, be relieved of all further obligationsden this Agreement, without thereby waiving amhtiggyou may have by reason of such fai
or such nonfulfillment.

4. CONDITIONS TO CLOSING.

Your obligation to purchase and pay for the Noteké sold to you at the Closing is subject to th&lliment to your
satisfaction, prior to or at the Closing, of thé#dwing conditions:

4.1 Representations and Warranties.

The representations and warranties of the ParehtrenCompany in this Agreement shall be corre@mimade and at the
time of the Closing.

4.2 Performance; No Default.

The Parent and the Company shall have performead@mglied with all agreements and conditions caorgdiin this
Agreement required to be performed or complied




with by it prior to or at the Closing and after igig effect to the issue and sale of the Notes {hadpplication of the proceeds thereof as
contemplated by Section 5.14) no Default or Evémefault shall have occurred and be continuing.

4.3 Compliance Certificates.

€)) Officer's Certificate Each of the Parent and the Company shall haliseeded to you an Officer’s Certificate,
dated the date of the Closing, certifying thatd¢baditions specified in Sections 4.1, 4.2 and 4@hbeen fulfilled.

(b) Secretaris Certificate. Each of the Parent, the Company and each Sabgi@Guarantor shall have delivered to
you a certificate certifying as to the resolutiatisiched thereto and other corporate proceeditatingeto the authorization,
execution and delivery of the Notes and the Agragme

4.4 Opinions of Counsel.

You shall have received opinions in form and sulstesatisfactory to you, dated the date of theifigp&) from McAfee &
Taft A Professional Corporation and Steven R. Mgckpecial counsel for, and General Counsel ofPuent and the Company,
respectively, covering the matters set forth inigiti.4(a) and covering such other matters inciderthe transactions contemplated heret
you or your counsel may reasonably request (an@€tmpany instructs its counsel to deliver such igpitto you) and (b) from Foley
Lardner LLP, your special counsel in connectiorhwgitich transactions, substantially in the formfaeth in Exhibit 4.4(b) and covering such
other matters incident to such transactions aswayi reasonably request.

4.5 Purchase Permitted By Applicable Law, etc.

On the date of the Closing your purchase of Ndtedl §) be permitted by the laws and regulatiohsach jurisdiction to
which you are subject, without recourse to provisi¢such as section 1405(a)(8) of the New Yorkrasce Law) permitting limited
investments by insurance companies without regtrias to the character of the particular investm@h not violate any applicable law or
regulation (including Regulation U, T or X of the&d of Governors of the Federal Reserve Systerhjiannot subject you to any tax,
penalty or liability under or pursuant to any apphble law or regulation that was not in effect loa date hereof. If requested by you, you !
have received an Officer’'s Certificate certifyirgta such matters of fact as you may reasonablsifgde enable you to determine whether
such purchase is so permitted.

4.6 Sale of Other Notes.

Contemporaneously with the Closing, the Company skl to the Other Purchasers and the Other Rasets shall purchs
the Notes to be purchased by them at the Closispedfied in Schedule A.
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4.7 Payment of Special Counsel Fees.

Without limiting the provisions of Section 15.1et@ompany shall have paid on or before the Clogiadgees, charges and
disbursements of your special counsel referred feiction 4.4, to the extent reflected in a statérobsuch counsel rendered to the Company
at least three Business Days prior to the Closing.

4.8 Private Placement Number.

A Private Placement Number issued by Standard & P&@JSIP Service Bureau (in cooperation with th&O8 shall have
been obtained by Foley & Lardner LLP for the Notes.

49 Changes in Corporate Structure.

Neither the Parent nor the Company shall have dawitg jurisdiction of incorporation or been a gdd any merger or
consolidation and shall not have succeeded ta @hy substantial part of the liabilities of anjet entity, at any time following the date of
the most recent financial statements referred tcimedule 5.5.

4.10 Guaranties.

The Parent shall have executed and delivered ttenP&uaranty and each Subsidiary Guarantor sha# kexecuted and
delivered the Subsidiary Guaranty, and you shalehaceived an executed counterpart of each.

4.11  Funding Instructions.

At least three Business Days prior to the datdef@losing, you shall have received written ingdiomns signed by a
Responsible Officer on letterhead of the Compamyfioming the information specified in Section 3 liding (i) the name and address of the
transferee bank, (i) such transferee bank’s ABAnhar and (iii) the account name and number intactvkiie purchase price for the Notes is
to be deposited.

4.12  Proceedings and Documents.

All corporate and other proceedings in connectidth tihe transactions contemplated by this Agreeraedtall documents
and instruments incident to such transactions figadlatisfactory to you and your special counsel,y@u and your special counsel shall have
received all such counterpart originals or cewifie other copies of such documents as you or iy reasonably request.

4.13  Credit Agreements.

The requisite parties to the Principal Credit Agneat shall have either (a) acknowledged in writimaf the provisions of
Section 9.7, or a substantially similar provisiaith only such changes as shall have been appioydide agent under the Principal Credit
Agreement, do not conflict with Section 6.5 of s@tedit Agreement or (b) agreed in writing to extdithis Agreement from the application
of Section 6.5 of the Principal Credit Agreement.




Furthermore, the requisite parties to the 364-Degdf Agreement shall have excluded this Agreerfrem the application of Section 6.5 of
the 364-Day Credit Agreement.

5. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
Each of the Company and the Parent represents amdms to you that:
5.1 Organization; Power and Authority.

Each of the Company and the Parent is a corpordtibnorganized, validly existing and in good stawgdunder the laws of
its jurisdiction of incorporation, and is duly qifi@ld as a foreign corporation and is in good stagdn each jurisdiction in which such
qualification is required by law, other than th@sgsdictions as to which the failure to be so dfied or in good standing would not,
individually or in the aggregate, reasonably beeexed to have a Material Adverse Effect. Eacthef@ompany and the Parent has the
corporate power and authority to own or hold uridase the properties it purports to own or holdeurtdase, to transact the business it
transacts and proposes to transact, to executdeadiver this Agreement, the Parent Guaranty (incdeee of the Parent) and the Notes (in the
case of the Company) and to perform the provisi@mreof and thereof.

5.2 Authorization, etc.

This Agreement and the Notes have been duly augmbityy all necessary corporate action on the fanteoCompany, and
this Agreement constitutes, and upon executiondefigery thereof each Note will constitute, a legallid and binding obligation of the
Company enforceable against the Company in accoedaith its terms, except as such enforceability tmalimited by (i) applicable
bankruptcy, insolvency, reorganization, moratorimnother similar laws affecting the enforcementiditors’ rights generally and
(i) general principles of equity (regardless ofettier such enforceability is considered in a prdirgein equity or at law).

This Agreement and the Guaranties have been dtilypered by all necessary corporate action on Hregqf the Parent or
each Subsidiary Guarantor, as the case may beymordexecution and delivery thereof will constitthie legal, valid and binding obligation
of the Parent and each Subsidiary Guarantor, esdibte against the Parent or each Subsidiary Guarastthe case may be, in accordance
with their respective terms, except as such enédnitiey may be limited by (i) applicable bankruptégsolvency, reorganization, moratorium
or other similar laws affecting the enforcementiaditors’ rights generally and (ii) general pripleis of equity (regardless of whether such
enforceability is considered in a proceeding iniggor at law).

5.3 Disclosure.

The Parent and the Company, through their ageniisWargo Securities, LLC has delivered to you aadh Other
Purchaser a copy of a Private Placement Memorandatad June 2009 (the “Memorandum?”), relating tottAnsactions contemplated
hereby. This Agreement, the Memorandum and therdeats, certificates or other writings deliveredhte Purchasers by or on behalf of the
Company in connection with the transactions contatad




hereby and identified in Schedule 5.3, and thenfired statements listed in Schedule 5.5 (this Agrext, the Memorandum and such
documents, certificates or other writings and diidincial statements delivered to each Purchaser for June 24, 2009 being referred to,
collectively, as the “Disclosure Documents”), takena whole, do not contain any untrue statemeatnoéterial fact or omit to state any
material fact necessary to make the statementsitheot misleading in light of the circumstancesiemwhich they were made. Except as
disclosed in the Disclosure Documents, since Sdmei30, 2008, there has been no change in thecimlarondition, operations, business or
properties of the Parent or any Subsidiary, excleahges that individually or in the aggregate wawdtireasonably be expected to have a
Material Adverse Effect.

5.4 Organization and Ownership of Shares of Subsidiarig

@ Schedule 5.4 is (except as noted therein) a complad correct list of the ParesSubsidiaries, showing, as to e
Subsidiary, the correct name thereof, the jurigalicof its organization, the percentage of shafe=aoh class of its capital stock or
similar equity interests outstanding owned by theeRt and each other Subsidiary.

(b) All of the outstanding shares of capital stockiorigr equity interests of each Subsidiary showsahedule 5.4 as
being owned by the Parent and its Subsidiariesge baen validly issued, are fully paid and nonassgle and are owned by the
Parent or another Subsidiary, free and clear ofLagry (except as otherwise disclosed in Schedule 5.

(©) Each Subsidiary identified in Schedule 5.4 is gpooation or other legal entity duly organized, gbliexisting and
in good standing under the laws of its jurisdictafrorganization, and is duly qualified as a foreaprporation or other legal entity
and is in good standing in each jurisdiction in ethsuch qualification is required by law, othenthiose jurisdictions as to which
the failure to be so qualified or in good standivauld not, individually or in the aggregate, reaaoy be expected to have a Mate
Adverse Effect. Each such Subsidiary has the catp®r other power and authority to own or holdemease the properties it
purports to own or hold under lease and to trartb&cbusiness it transacts and proposes to transact

55 Financial Statements.

The Parent has delivered to you and each OthehBsec copies of the consolidated financial statésnafrithe Parent and
Subsidiaries, listed on Schedule 5.5. All of adncial statements (including in each case ttaed schedules and notes) fairly present in
all material respects the consolidated financiaifan of the Parent and its Subsidiaries, asefrespective dates specified in such Schedule
and the consolidated results of their operatiomscash flows for the respective periods so spetHied have been prepared in accordance
with GAAP consistently applied throughout the pdsdnvolved except as set forth in the notes thg@ibject, in the case of any interim
financial statements, to normal yeard adjustments). The Parent and its Subsididde®t have any Material liabilities that are nisictbsec
on such financial statements or otherwise disclaséide Disclosure Documents.
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5.6 Compliance with Laws, Other Instruments, etc.

The execution, delivery and performance by the CGongand the Parent of this Agreement and by theg@omof the
Notes will not (i) contravene, result in any brea¢hor constitute a default under, or result ia theation of any Lien in respect of ¢
property of the Parent or any Subsidiary, undey,indenture, mortgage, deed of trust, loan, pwsel credit agreement, lease, corporate
charter or by-laws, or any other Material agreeneeribstrument to which the Parent or any Subsjdias bound or by which any of their
respective properties may be bound or affectedcdiflict with or result in a breach of any of ttegms, conditions or provisions of any orc
judgment, decree, or ruling of any court, arbitratoGovernmental Authority applicable to the Pammany Subsidiary, or (iii) violate ar
provision of any statute or other rule or regulatid any Governmental Authority applicable to tredht or any Subsidiary, including the
Company.

The execution, delivery and performance by eadch®fParent and each Subsidiary Guarantor of thea@tyato which it is
a party will not (i) contravene, result in any kekaf, or constitute a default under, or resuthia creation of any Lien in respect of any
property of the Parent or such Subsidiary Guaramder, any agreement, or corporate charter oawsg;|to which the Parent or such
Subsidiary Guarantor is bound or by which the Papesuch Subsidiary Guarantor or any of their prtips may be bound or affected,
(i) conflict with or result in a breach of any tife terms, conditions or provisions of any Mateoialer, judgment, decree, or ruling of any
court, arbitrator or Governmental Authority appbtato the Parent or such Subsidiary Guarantoiiipwiplate any provision of any Material
statute or other rule or regulation of any GoverntakAuthority applicable to the Parent or such Sdiary Guarantor.

5.7 Governmental Authorizations, etc.

No consent, approval or authorization of, or regisin, filing or declaration with, any Governmenathority is required
in connection with the execution, delivery or penfiance by the Company of this Agreement or the &lotehe execution, delivery or
performance by the Parent of this Agreement oPduent Guaranty or by each Subsidiary GuaranttireoSubsidiary Guaranty.

5.8 Litigation; Observance of Statutes and Orders.

€)) There are no actions, suits or proceedings perating the knowledge of the Parent or the Comptmgatened
against or affecting the Parent or any Subsidiaryany property of the Parent or any Subsidianyany court or before any arbitra
of any kind or before or by any Governmental Auityathat, individually or in the aggregate, woulhsonably be expected to hay
Material Adverse Effect.

(b) Neither the Parent nor any Subsidiary, is in défander any term of any agreement or instrumentheh it is a
party or by which it is bound, or any order, judgmelecree or ruling of any court, arbitrator oM&mmental Authority or is in
violation of any applicable law, ordinance, ruleregulation (including Environmental Laws and th8AJPatriot Act) of any
Governmental Authority, which default or




violation, individually or in the aggregate, coutthsonably be expected to have a Material AdveifsetE
5.9 Taxes.

The Parent and its Subsidiaries have filed allimedax returns that are required to have beenifiledhy jurisdiction, and
have paid all taxes shown to be due and payabeiom returns and all other taxes and assessmeyablpdy them, to the extent such taxes
and assessments have become due and payable arelthef/ have become delinquent, except for amgstaxd assessments (i) the amou
which is not individually or in the aggregate Madtor (ii) the amount, applicability or validityf evhich is currently being contested in good
faith by appropriate proceedings and with respeethich the Parent or a Subsidiary, as the caseb®algas established adequate reserves in
accordance with GAAP. The federal income tax liabs of the Parent and its Subsidiaries, havenlfigmlly determined (whether by reason
of completed audits or the statute of limitatioasing run) for all fiscal years up to and includithg fiscal year ended September 30, 2005.

5.10  Title to Property; Leases.

The Parent and its Subsidiaries, have good anttiuft title to their respective Material propestiéncluding all such
properties reflected in the most recent auditedrmd sheet referred to in Section 5.5 or purpdaddive been acquired by the Company or
any Subsidiary after said date (except as soldrmraise disposed of in the ordinary course oftess), in each case free and clear of Liens
prohibited by this Agreement, except for those disfen title and Liens that, individually or in thggregate, would not have a Material
Adverse Effect. All Material leases are valid ausisting and are in full force and effect inmafiterial respects.

5.11 Licenses, Permits, etc.

The Parent and its Subsidiaries, own or possetisailses, permits, franchises, authorizationgmiat copyrights, service
marks, trademarks and trade names, or rights thehett are Material, without known conflict withet rights of others, except for those
conflicts that, individually or in the aggregateyuld not have a Material Adverse Effect.

5.12  Compliance with ERISA.

€)) The Parent and each ERISA Affiliate, have operatatladministered each Plan in compliance witagflicable
laws except for such instances of noncompliandeaae not resulted in and could not reasonably pea®rd to result in a Material
Adverse Effect. Neither the Parent nor any ERISAiAte, has incurred any liability pursuant t@l€ | or IV of ERISA or the
penalty or excise tax provisions of the Code retato employee benefit plans (as defined in Se@iohERISA), and no event,
transaction or condition has occurred or existswwald reasonably be expected to result in tharimemnce of any such liability by t
Parent or any ERISA Affiliate, or in the impositiof any Lien on any of the rights, properties sseds of the Parent or any ERISA
Affiliate, in either case pursuant to Title | & bf ERISA or to such penalty or
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excise tax provisions or to Section 401(a)(29) 1t df the Code, other than such liabilities or Isi@s would not be individually or
the aggregate Material.

(b) Except as disclosed on Schedule 5.12, the preséuint of the aggregate benefit liabilities underheaifcthe Plans
(other than Multiemployer Plans), determined athefend of such Plan’s most recently ended plang®ahe basis of the actuarial
assumptions specified for funding purposes in $tlah’s most recent actuarial valuation report,rditiexceed the aggregate current
value of the assets of such Plan allocable to beaokefit liabilities. The term “benefit liabilitié$as the meaning specified in
section 4001 of ERISA and the terms “current valaied “present value” have the meaning specifiezkttion 3 of ERISA.

(c) The Parent and its ERISA Affiliates, have not imed withdrawal liabilities (and are not subjecttmtingent
withdrawal liabilities) under section 4201 or 4268(ERISA in respect of Multiemployer Plans thatiindually or in the aggregate
are Material.

(d) The expected postretirement benefit obligationdideined as of the last day of the Parent’s mosny ended
fiscal year in accordance with Financial AccountBtgndards Board Statement No. 106, without retgalidbilities attributable to
continuation coverage mandated by section 4980BeoCode) of the Parent and its ERISA Affiliatés not Material.

(e) The execution and delivery of this Agreement aredissuance and sale of the Notes hereunder wilhrotve any
transaction that is subject to the prohibitions@dtion 406 of ERISA or in connection with whickea could be imposed pursuant to
section 4975(c)(1)(A)-(D) of the Code. The repréaton by the Parent and the Company in the digsttence of this Section 5.12
(e) is made in reliance upon and subject to tharacy of your representation in Section 6.2 asi¢osburces of the funds used to pay
the purchase price of the Notes to be purchasgaby

5.13  Private Offering by the Company.

None of the Parent, the Company or anyone actirtp@in behalf has offered the Notes or any sinmgkgurities for sale to,
or solicited any offer to buy any of the same framotherwise approached or negotiated in respeceof with, any Person other than you
Other Purchasers and not more than 48 other Itistial Investors, each of which has been offered\btes at a private sale for investment.
None of the Parent, the Company or anyone actinfp@n behalf has taken, or will take, any actibattwould subject the issuance or sal
the Notes to the registration requirements of eadii of the Securities Act.

5.14  Use of Proceeds; Margin Regulations.

The Company will apply the proceeds of the salthefNotes for general corporate purposes, to répisbtedness and to
fund capital expenditures. No part of the procdenin the sale of the Notes will be used, directlyndirectly, for the purpose of buying or
carrying any margin stock within the meaning of Ragjon U of the Board of Governors of the Fed&aserve System (12 CFR 221), or for
the purpose of buying or carrying or trading in




any securities under such circumstances as tovawbe Company in a violation of Regulation X oisBoard (12 CFR 224) or to involve
any broker or dealer in a violation of Regulationflsaid Board (12 CFR 220). Margin stock doesaoatstitute more than 20% of the value
of the consolidated assets of the Company andiltsifiiaries and the Company does not have anymreggention that margin stock will
constitute more than 25% of the value of such ass&s$ used in this Section, the terms “marginistand “purpose of buying or carrying”
shall have the meanings assigned to them in sajdiR&on U.

5.15

5.16

Existing Debt; Future Liens.

€)) Except as described therein, Schedule 5.15 sdtsdaromplete and correct list of all outstandindebtedness of
the Parent and its Subsidiaries, as of March BQ92since which date there has been no Materaigh in the amounts, interest
rates, sinking funds, installment payments or nitésrof the Indebtedness of the Company or itssilidries. Neither the Parent |
any Subsidiary, is in default and no waiver ofaddfis currently in effect, in the payment of gmncipal or interest on any
Indebtedness of the Parent or such Subsidiarynarevent or condition exists with respect to argelrtedness of the Parent or any
Subsidiary, that is outstanding in an aggregatecpal amount in excess of $5,000,000 and that dvpatmit (or that with notice or
the lapse of time, or both, would permit) one orenBersons to cause such Indebtedness to beconamdpayable before its stated
maturity or before its regularly scheduled datepayment.

(b) Neither the Parent nor any Subsidiary is a partpt@therwise subject to any provision contairmgdany
instrument evidencing Indebtedness of the Parestich Subsidiary, any agreement relating thereamgrother agreement
(including, but not limited to, its charter or oth@ganizational document) which limits the amoaoftor otherwise imposes
restrictions on the incurring of, IndebtednesshefParent, except as specifically indicated in Solee5.15.

Foreign Assets Control Regulations, etc.

€)) Neither the sale of the Notes by the Company heteunor its use of the proceeds thereof will vielite Trading
with the Enemy Act, as amended, or any of the foreissets control regulations of the United Stateasury Department (31 CFR,
Subtitle B, Chapter V, as amended) or any enalidigiglation or executive order relating thereto.

(b) Neither the Parent nor any Subsidiary (i) is a ®®described or designated in the Specially Desighilationals
and Blocked Persons List of the Office of Foreiggséts Control or in Section 1 of the Anti-Terrori@©rder or (ii) to the Parent’s
knowledge, engages in any dealings or transacti@hsany such Person. The Parent and its Sub&diare in compliance, in all
material respects, with the USA Patriot Act.
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5.17

(c) No part of the proceeds from the sale of the Nb&sunder will be used, directly or indirectly violation of the
United States Foreign Corrupt Practices Act of 1@87amended, assuming in all cases that suchpfsiea to the Parent.

Status under Certain Statutes.

Neither the Parent nor any Subsidiary is subjecegulation under the Investment Company Act of0l % amended, the

ICC Termination Act, as amended, or the Federald?d\et, as amended.

5.18

5.19

Environmental Matters.

@ Neither the Parent nor any Subsidiary, has knovdaifgany claim or has received any notice of aaynt| and no
proceeding has been instituted raising any claiairesg the Parent or any of its Subsidiaries, orafrtheir respective real properties
now or formerly owned, leased or operated by artheim or other assets, alleging any damage torthieomment or violation of any
Environmental Laws, except, in each case, sucloalsl mot reasonably be expected to result in a Ndtddverse Effect.

(b) Neither the Parent nor any Subsidiary has knowledgay facts which would give rise to any clairappc or
private, of violation of Environmental Laws or dageato the environment emanating from, occurringoim any way related to real
properties now or formerly owned, leased or opérateany of them or to other assets or their usgg, in each case, such as
would not reasonably be expected to result in eekfigitAdverse Effect;

(c) Neither the Parent nor any Subsidiary has storgdHmzardous Materials on real properties now amfmy
owned, leased or operated by any of them and hadisposed of any Hazardous Materials in a manoetrary to any
Environmental Laws in each case in any mannentioatd reasonably be expected to result in a Mdtadaerse Effect; and

(d) All buildings on all real properties now owned,ded or operated by the Parent or any of its Sudrsédi are in
compliance with applicable Environmental Laws, gtaghere failure to comply would not reasonablyelspected to result in a
Material Adverse Effect.

Solvency of Subsidiary Guarantors.

After giving effect to the transactions contempialberein and after giving due consideration to rgiyts of contribution

(i) each Subsidiary Guarantor has received faismm@ration and reasonably equivalent value foirtherrence of its obligations under the
Subsidiary Guaranty, (ii) the fair value of theatsf each Subsidiary Guarantor (both at fair atatm and at present fair saleable value)
exceeds its liabilities, (ii) each Subsidiary Gueoa is able to and expects to be able to payaltsias they mature, and (iii) each Subsidiary
Guarantor has capital sufficient to carry on itsibass as conducted and as proposed to be conducted
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6. REPRESENTATIONS OF THE PURCHASERS.
6.1 Purchase for Investment.

You represent that you are purchasing the Notegdar own account or for one or more separate adsauaintained by
you or for the account of one or more pensionwsttfunds and not with a view to the distributibereof, provided that the disposition
your or their property shall at all times be witlyiour or their control. You understand that theddchave not been registered undet
Securities Act and may be resold only if registggacsuant to the provisions of the Securities Adf an exemption from registration is
available, except under circumstances where nestingr registration nor such an exemption is requiselaw, and that the Company is not
required to register the Notes. You representytbatare an “accredited investor” within the megnifi subparagraph (a)(1), (2), (3) or (7) of
Rule 501 of Regulation D under the Securities Act.

6.2 Source of Funds.

You represent that at least one of the followirggesnents is an accurate representation as to eantesof funds (a
“Source”) to be used by you to pay the purchassepsf the Notes to be purchased by you hereunder:

€)) the Source is an “insurance company general actamthe term is defined in the United States Dipant of
Labor’s Prohibited Transaction Exemption (“PTE”"}68) in respect of which the reserves and liakgifas defined by the annual
statement for life insurance companies approveth&WNational Association of Insurance Commissiolfgrs “NAIC Annual
Statement”)) for the general account contract(&) bg or on behalf of any employee benefit plarethgr with the amount of the
reserves and liabilities for the general accountraet(s) held by or on behalf of any other empéolgenefit plans maintained by the
same employer (or affiliate thereof as definedTHEM5-60) or by the same employee organizatiohéngeneral account do not
exceed 10% of the total reserves and liabilitiehefgeneral account (exclusive of separate acdlnilities) plus surplus as set
forth in the NAIC Annual Statement filed with yosiiate of domicile; or

(b) the Source is a separate account that is maintaislety in connection with your fixed contractualigations
under which the amounts payable, or credited, yoesmployee benefit plan (or its related trust) thes any interest in such separate
account (or to any participant or beneficiary aftsplan (including any annuitant)) are not affedtedny manner by the investment
performance of the separate account; or

(c) the Source is either (i) an insurance company posd@arate account, within the meaning of PTE @8sLied
January 29, 1990), or (ii) a bank collective inwesnt fund, within the meaning of PTE 88-(issued July 12, 1991) and no emplc
benefit plan or group of plans maintained by thees@mployer or employee organization will, througthyour holding of the Notes,
beneficially owns more than 10% of all assets alled to such pooled separate account or colleittiresstment fund; or

12




(d) the Source constitutes assets of an “investment’f(within the meaning of Part V of PTE 84-14 (tlt@PAM
Exemption”)) managed by a “qualified professiorsdet manager” or “QPAM” (within the meaning of Pdrbf the QPAM
Exemption), no employee benefit plan’s assetsahatncluded in such investment fund, when combimitdl the assets of all other
employee benefit plans established or maintaineth&wgame employer or by an affiliate (within theaming of Section V(c)(1) of
the QPAM Exemption) of such employer or by the s@mg@loyee organization and managed by such QPAbek20% of the tot
client assets managed by such QPAM, the conditibRart I(c) and (g) of the QPAM Exemption are &, neither the QPAM ni
a person controlling or controlled by the QPAM (Bppy the definition of “control” in Section V(e)fathe QPAM Exemption) owns
a 5% or more interest in the Company and (i) tleatity of such QPAM and (ii) the names of all enyae benefit plans whose as:
are included in such investment fund have beeradied to the Company in writing pursuant to thauske (d); or

(e) the Source constitutes assets of a “plan(s)” (withe meaning of Section IV of PTE 96-23 (the “INMA
Exemption”)) managed by an “in-house asset managefNHAM” (within the meaning of Part IV of theNHAM Exemption), the
conditions of Part 1(a), (g) and (h) of the INHAMk&mMption are satisfied, neither the INHAM nor agoer controlling or controlled
by the INHAM (applying the definition of “controlfh Section 1V(d) of the INHAM Exemption) owns a 586 more interest in the
Company and (i) the identity of such INHAM and (e name(s) of the employee benefit plan(s) wiagsets constitute the Source
have been disclosed to the Company in writing pamsto this clause (e); or

® the Source is a governmental plan; or

(9) the Source is one or more employee benefit plars,separate account or trust fund comprised ofoomeore
employee benefit plans, each of which has beertifizhto the Company in writing pursuant to thlause (g); or

(h) the Source does not include assets of any emplogreefit plan, other than a plan exempt from theecage of
ERISA.

As used in this Section 6.2, the terms “employea®efieplan”, “governmental plan” and “separate aguy shall have the respective meanings
assigned to such terms in section 3 of ERISA.

7.

7.1

INFORMATION AS TO COMPANY.
Financial and Business Information
The Parent will deliver to each holder of Noted than Institutional Investor:
(@) Quarterly Statements- within 60 days (or such shorter period as is 15dagater than the period applicable tc

filing of the Parent’s Quarterly Report on Form QQ*Form 10-Q") with the SEC regardless of whettier Parent is subject to the
filing requirements thereof) after the end of eguahrterly fiscal period in each fiscal
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year of the Parent (other than the last quartéstaf period of each such fiscal year), duplicaipies of,
0] a consolidated balance sheet of the Parent agaifisidiaries, as at the end of such quarter, and

(i) consolidated statements of income, shareholdetstyegnd cash flows of the Parent and its Subsekar
for such quarter and (in the case of the secondhardiquarters) for the portion of the fiscal yesding with such quarter,

setting forth in each case in comparative formfitperes for the corresponding periods in the prasifiscal year, all in reasonable
detail, prepared in accordance with GAAP applicablguarterly financial statements generally, aadifted by a Senior Financial
Officer as fairly presenting, in all material resfs the financial position of the companies be®prted on and their results of
operations and cash flows, subject to changestimgtitom year-end adjustments, provided that @sliwvithin the time period
specified above of copies of the Parent's Form 1@€pared in compliance with the requirements foei@nd filed with the SEC
shall be deemed to satisfy the requirements of3bigion 7.1(a);

(b) Annual Statements- within 120 days (or such shorter period as isld$s greater than the period applicable to the
filing of the Parent’s Annual Report on Form 10+4Kg “Form 10-K”) with the SEC regardless of whetttex Parent is subject to the
filing requirements thereof) after the end of efisbal year of the Parent, duplicate copies of,

() a consolidated balance sheet of the Parent asdiisidiaries, as at the end of such year, and

(i) consolidated statements of income, shareholdetstyegnd cash flows of the Parent and its Subsikar
for such year,

setting forth in each case in comparative formfidperes for the previous fiscal year, all in reasble detail, prepared in accordance
with GAAP, and accompanied by an opinion thereomdépendent certified public accountants of re@aphregional or national
standing, which opinion shall state that such faialnstatements present fairly, in all materiapesss, the financial position of the
companies being reported upon and their resultgpefations and cash flows and have been prepachiormity with GAAP, and
that the examination of such accountants in cofimeetith such financial statements has been ma@edonrdance with generally
accepted auditing standards, and that such awlitdas a reasonable basis for such opinion initicemstances; provided that the
delivery within the time period specified abovetloé Parent’'s Form 10-K for such fiscal year (togethith the Parent’s annual
report to shareholders, if any, prepared pursumaRiule 14a-3 under the Exchange Act) prepareddordance with the requirements
therefor and filed with the SEC shall be deemesktisfy the requirements of this Section (b);
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(c) SEC and Other Reports promptly upon their becoming available, one copfi) each financial statement, report,
notice or proxy statement sent by the Parent orSarsidiary, to public securities holders generalhd (ii) each regular or periodic
report, each registration statement that shall he@eeme effective (without exhibits except as egglserequested by such holder),
and each final prospectus and all amendments théled by the Parent or any Subsidiary, with 8t€C;

(d) Notice of Default or Event of Defaul- promptly, and in any event within five Businesayd after a Responsible
Officer becoming aware of the existence of any Ditfar Event of Default, a written notice specifgithe nature and period of
existence thereof and what action the Parent o€trapany is taking or proposes to take with resfieneto;

(e) ERISA Matters— promptly, and in any event within five Businesay® after a Responsible Officer becoming
aware of any of the following, a written noticets®j forth the nature thereof and the action, if,ahat the Parent or an ERISA
Affiliate, proposes to take with respect thereto:

0] with respect to any Plan, any reportable eventiedised in section 4043(b) of ERISA and the regoiet
thereunder, for which notice thereof has not beaived pursuant to such regulations as in effe¢herdate hereof; or

(i) the taking by the PBGC of steps to institute, erttireatening by the PBGC of the institution of,
proceedings under section 4042 of ERISA for thmieation of, or the appointment of a trustee to mdster, any Plan, or
the receipt by the Company or any ERISA Affiliafeamotice from a Multiemployer Plan that such acthas been taken by
the PBGC with respect to such Multiemployer Plan; o

(iii) any event, transaction or condition that could ltaauthe incurrence of any liability by the Par@mtan
ERISA Affiliate, pursuant to Title | or IV of ERISor the penalty or excise tax provisions of thel€eoelating to employee
benefit plans, or in the imposition of any Lienamy of the rights, properties or assets of therRanean ERISA Affiliate,
pursuant to Title | or IV of ERISA or such penattiyexcise tax provisions, if such liability or Lietaken together with any
other such liabilities or Liens then existing, webuéasonably be expected to have a Material Adveifeet; and

® Requested Information- with reasonable promptness, such other datardadhation relating to the business,
operations, affairs, financial condition, assetpraperties of the Parent or any of its Subsidgriecluding the Company or relating
to the ability of the Parent or the Company to @enrf its obligations hereunder and under the Natefsoan time to time may be
reasonably requested by any such holder of Notes.
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7.2 Officer’s Certificate.

Each set of financial statements delivered to ddrobf Notes pursuant to Section 7.1(a) or Sectid(b) shall be
accompanied by a certificate of a Senior Finar@fficer substantially in the form of Schedule 7ettimg forth:

€)) Covenant Compliance- the information (including detailed calculaticssd reconciliations to GAAP if
Agreement Accounting Principles differ from GAAPthe time such compliance certificate is delivenedjuired in order to establi
whether the Parent and the Company were in congdiaith the requirements of Section 10.1 througttiSe 10.11, inclusive,
during the quarterly or annual period covered leystatements then being furnished (including wedpect to each such Section,
where applicable, the calculations of the maximumrmmimum amount, ratio or percentage, as the oasebe, permissible under
terms of such Sections, and the calculation ofitheunt, ratio or percentage then in existence); and

(b) Event of Default— a statement that such officer has reviewed tlevaat terms hereof and has made, or caused tc
be made, under his or her supervision, a revieth®transactions and conditions of the Parent sn8ubsidiaries, from the
beginning of the quarterly or annual period covdrgdhe statements then being furnished to the afatee certificate and that such
review shall not have disclosed the existence duwsirch period of any condition or event that céntts a Default or an Event of
Default or, if any such condition or event existedxists, specifying the nature and period oftexise thereof and what action the
Company shall have taken or proposes to take wiheact thereto.

7.3 Electronic Delivery.

Financial statements, opinions of independentfestpublic accountants, other information andafs’ certificates
required to be delivered by the Parent pursuaBetdions 7.1(a), (b) or (c) and Section 7.2 shaliemed to have been delivered if any of
the following, to the extent applicable, are s&i$f (i) such financial statements satisfying thguirements of Section 7.1(a) or (b) and rel
certificate satisfying the requirements of Secfich are delivered to you and each other holderaiésdlby e-mail, (ii) the Parent shall have
timely filed such Form 10-Q or Form 10-K, satisfyithe requirements of Section 7.1(a) or (b) axts® may be, with the SEC on “EDGAR”
and shall have made such form and the relatedicaté satisfying the requirements of Section %&ilable on its home page on the
worldwide web (at the date of this Agreement lodathttp://www.hpinc.com), (iii) such financiabstments satisfying the requirements of
Section 7.1(a) or (b) and related certificate §gtig the requirements of Section 7.2 are timelgtpd by or on behalf of the Parent on
IntraLinks or on any other similar website to whidch holder of Notes has free access or (iv) #nerf® shall have filed any of the items
referred to in Section 7.1(c) with the SEC on “EDi&2and shall have made such items available on itsshmege on the worldwide web ol
any of such items are timely posted by or on bedfalfie Parent on IntraLinks or on any other simi@bsite to which each holder of Notes
has free access; provided however, that in the afaary of clause (ii), (iii) or (iv) the Parentadhconcurrently with such filing or posting gi
notice to each holder of Notes of such postingliogfand provided further, that upon request of
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any holder, the Parent will thereafter deliver teritcopies of such forms, financial statementscantificates to such holder.
7.4 Visitation.
The Parent and the Company will permit the represiees of each holder of Notes that is an Instnal Investor:

(@) No Default— if no Default or Event of Default then exists tla¢ expense of such holder and upon reasonalole pri
notice to the Parent or the Company, to visit ttiegipal executive office of the Parent or the Camyp, to discuss the affairs,
finances and accounts of the Parent and its Sabgdj with the Parent’'s and the Company’s officand, with the consent of the
Parent and the Company (which consent will notireasonably withheld), to visit the other officesl oroperties of the Parent and
each Subsidiary, all at such reasonable timesamdten as may be reasonably requested in wraimg;

(b) Default— if a Default or Event of Default then existstla¢ expense of the Company, to visit and inspegcibin
the offices or properties of the Parent or any Rlidny, to examine all their respective books of@unt, records, reports and other
papers, to make copies and extracts therefromtaadidcuss their respective affairs, finances, acmbunts with their respective
officers and independent public accountants (anthisyprovision the Parent and the Company autba#d accountants to discuss
the affairs, finances and accounts of the Parethitarbubsidiaries, including the Company), abath times and as often as may be
requested.

8. PREPAYMENT OF THE NOTES.
8.1 Required Prepayments.

On July 21, 2012 and on each July 21 thereaftantbincluding July 21, 2015, the Company will pref40,000,000
principal amount (or such lesser principal amownstzall then be outstanding) of the Notes at pdmnathout payment of the Make-Whole
Amount or any premium, provided that upon any phgrepayment of the Notes pursuant to SectioroBgartial purchase of the Notes
permitted by Section 8.6, the principal amountaxfrerequired prepayment of the Notes becoming dderuthis Section 8.1 on and after the
date of such prepayment shall be reduced in the gaaportion as the aggregate unpaid principal amoithe Notes is reduced as a result of
such prepayment.

8.2 Optional Prepayments with Make-Whole Amount.

The Company may, at its option, upon notice asigeml/below, prepay at any time all, or from timditoe any part of, the
Notes in an amount not less than $5,000,000 imgyeegate in the case of a partial prepaymenfGolof the principal amount so prepe
plus the Make-Whole Amount determined for the pyepent date with respect to such principal amodite Company will give each holder
of Notes to be prepaid written notice of each amlgrepayment under this Section 8.2 not less 30atlays and not more than 60 days prior
to the date fixed for such prepayment. Each saticershall specify such date, the aggregate
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principal amount of the Notes to be prepaid on glate, the principal amount of each Note held mhdwlder to be prepaid (determined in
accordance with Section 8.4), and the interesetpdid on the prepayment date with respect to ptinbipal amount being prepaid, and shall
be accompanied by a certificate of a Senior Fir@r@fficer as to the estimated Mak¢hole Amount due in connection with such prepayr
(calculated as if the date of such notice weredtite of the prepayment), setting forth the detsisuch computation. Two Business Days
prior to such prepayment, the Company shall deliwerach holder of Notes to be prepaid a certéicdta Senior Financial Officer specifying
the calculation of such Make-Whole Amount as ofgpecified prepayment date.

8.3 Mandatory Offer to Prepay Upon Change of Control.

€)) Natice of Change of Control or Control Evert The Company will, within five Business Days afégy
Responsible Officer has knowledge of the occurreri@y Change of Control or Control Event, givéic® of such Change of
Control or Control Event to each holder of Note&eas notice in respect of such Change of Contrath@ Change of Control
contemplated by such Control Event) shall have lgiesn pursuant to paragraph (b) of this Secti@ & a Change of Control has
occurred, such notice shall contain and constanteffer to prepay Notes as described in paragfeypdf this Section 8.3 and shall
be accompanied by the certificate described ingragh (g) of this Section 8.3.

(b) Condition to Company Actior~ The Company will not take any action that conswates or finalizes a Change of
Control unless (i) at least 15 Business Days fgdauch action it shall have given to each holdédates written notice containing
and constituting an offer to prepay Notes accomgzhbiy the certificate described in paragraph (ghisf Section 8.3, and (i) subject
to the provisions of paragraph (d) below, conterapepusly with such action, it prepays all Notesiegl to be prepaid in
accordance with this Section 8.3.

(c) Offer to Prepay Notes- The offer to prepay Notes contemplated by pargdtsda) and (b) of this Section 8.3 shall
be an offer to prepay, in accordance with and stibgethis Section 8.3, all, but not less thandithe Notes held by each holder (in
this case only, “holder” in respect of any Noteiségred in the name of a nominee for a disclosedtigal owner shall mean such
beneficial owner) on a date specified in such dffiee “Proposed Prepayment Date”). If such Propd¥epayment Date is in
connection with an offer contemplated by paragr@)iof this Section 8.3, such date shall be natfkan 30 days and not more than
60 days after the date of such offer.

(d) Acceptance; Rejection- A holder of Notes may accept the offer to prepede pursuant to this Section 8.3 by
causing a notice of such acceptance to be deliverdte Company on or before the date specifigtiarcertificate described in
paragraph (g) of this Section 8.3. A failure biyadder of Notes to respond to an offer to prepagdenaursuant to this Section 8.3, or
to accept an offer as to all of the Notes heldhgytolder, within such time period shall be deemoecbnstitute rejection of such of
by such holder.
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8.4

(e) Prepayment— Prepayment of the Notes to be prepaid pursuathisd&Section 8.3 shall be at 100% of the
outstanding principal amount of such Notes, togetlth interest on such Notes accrued to the daprapayment and shall not
require the payment of any Make-Whole Amount oppsenent premium. The prepayment shall be madaeRtoposed
Prepayment Date except as provided in paragrapf {fiis Section 8.3.

® Deferral Pending Change of Contrel The obligation of the Company to prepay Notespant to the offers
required by paragraphs (a) and (b) and acceptaddordance with paragraph (d) of this Section 8 fubject to the occurrence of
Change of Control in respect of which such offerd acceptances shall have been made. In the thagrduch Change of Control
does not occur on or prior to the Proposed Prepaybate in respect thereof, the prepayment shalldierred until and shall be
made on the date on which such Change of Contmirec The Company shall keep each holder of Ne@sonably and timely
informed of (i) any such deferral of the date acfgayment, (ii) the date on which such Change oft@band the prepayment are
expected to occur, and (iii) any determinationty €Company that efforts to effect such Change oft@bhave ceased or been
abandoned (in which case the offers and acceptanads pursuant to this Section 8.3 in respect dfi shange of Control shall be
deemed rescinded). Notwithstanding the foregdmthe event that the prepayment has not been mihim 90 days after such
Proposed Prepayment Date by virtue of the defermlided for in this Section 8.3(f), the Companglsmake a new offer to prepay
in accordance with paragraph (c) of this Secti@ 8.

(9) Officer’'s Certificate— Each offer to prepay the Notes pursuant to thigtiSn 8.3 shall be accompanied by a
certificate, executed by a Senior Financial Offickthe Company and dated the date of such offecifying: (i) the Proposed
Prepayment Date, (ii) that such offer is made pamsto this Section 8.3, (iii) the principal amowfhieach Note offered to be prep:
(iv) the interest that would be due on each Noteretl to be prepaid, accrued to the Proposed PregratyDate, (v) that the
conditions of this Section 8.3 have been fulfilled) in reasonable detail, the nature and dateroposed date of the Change of
Control and (vii) the date by which any holder dflate that wishes to accept such offer must delitice thereof to the Company,
which date shall not be earlier than three Busiiesss prior to the Proposed Prepayment Date dhdrcase of a prepayment
pursuant to Section 8.3(b), the date of the aatderred to in Section 8.3(b)(i).

Allocation of Partial Prepayments.

In the case of each partial prepayment of the Notesuant to Section 8.2, the principal amounhefNotes to be prepaid

shall be allocated among all of the Notes at titme thutstanding in proportion, as nearly as prael&do the respective unpaid principal
amounts thereof not theretofore called for prepayme
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8.5 Maturity; Surrender, etc.

In the case of each prepayment of Notes pursuahts@ection 8, the principal amount of each Notbe prepaid shall
mature and become due and payable on the dateflikedch prepayment (which shall be a Business)Dagether with interest on such
principal amount accrued to such date and the egigk Makewhole Amount, if any. From and after such datéessithe Company shall {
to pay such principal amount when so due and pay#dyether with the interest and Make-Whole Amoiirany, as aforesaid, interest on
such principal amount shall cease to accrue. AotgNaid or prepaid in full shall be surrenderetheoCompany and canceled and shall not
be reissued, and no Note shall be issued in liangfprepaid principal amount of any Note.

8.6 Purchase of Notes.

The Company will not and will not permit any Affiie to purchase, redeem, prepay or otherwise aggliiectly or
indirectly, any of the outstanding Notes exceptu@)n the payment or prepayment of the Notes inraemce with the terms of this
Agreement and the Notes or (b) pursuant to an tdfeurchase made by the Company or an Affiliaterpta to the holders of all Notes at the
time outstanding upon the same terms and conditidimy such offer shall provide each holder witffisient information to enable it to ma
an informed decision with respect to such offed ainall remain open for at least 30 Business D#ythe holders of more than 25% of the
principal amount of the Notes then outstanding picsach offer, the Company shall promptly notifg tiemaining holders of such fact and
expiration date for the acceptance by holders dédlof such offer shall be extended by the numbdags necessary to give each such
remaining holder at least ten Business Days fremeiteipt of such notice to accept such offer. Chmpany will promptly cancel all Notes
acquired by it or any Affiliate pursuant to any pasnt, prepayment or purchase of Notes pursuamy@eovision of this Agreement and no
Notes may be issued in substitution or exchangarigrsuch Notes

8.7 Make-Whole Amount.

The term “Make-Whole Amount” means, with respecaty Note, an amount equal to the excess, if aneoDiscounted
Value of the Remaining Scheduled Payments witheetsip the Called Principal of such Note over ttroant of such Called Principal,
provided that the Make-Whole Amount may in no evantess than zero. For the purposes of determthie Make-Whole Amount, the
following terms have the following meanings:

“Called Principal” means, with respect to any Note, the principaluchsNote that is to be prepaid pursuant to Se@ian
or has become or is declared to be immediatelyatdepayable pursuant to Section 12.1, as the corgguires.

“Discounted Value” means, with respect to the Called Principal of lnye, the amount obtained by discounting all
Remaining Scheduled Payments with respect to satledPrincipal from their respective scheduled dates to the Settlement D
with respect to such Called Principal, in accor@awith accepted financial practice and at a disttastor (applied on the same
periodic basis as that on which interest on theebl@ payable) equal to the Reinvestment Yield vatpect to such Called Principal.
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“Reinvestment Yield” means, with respect to the Called Principal of loye, .50% over the yield to maturity implied by
(i) the yields reported, as of 10:00 A.M. (New YdZRy time) on the second Business Day precediedSttttlement Date with resp
to such Called Principal, on the display designatethe “PX1 Screen” on the Bloomberg Financial kdaService (or such other
display as may replace the PX1 Screen on BloomBancial Market Service) for actively traded UT8easury securities having a
maturity equal to the Remaining Average Life ofls@alled Principal as of such Settlement Dateiipif Guch yields are not
reported as of such time or the yields reporteof asich time are not ascertainable, the Treasunstaat Maturity Series Yields
reported, for the latest day for which such yidldse been so reported as of the second BusinesprBegding the Settlement Date
with respect to such Called Principal, in Federas@&ve Statistical Release H.15 (519) (or any coatyba successor publication) for
actively traded U.S. Treasury securities havingrstant maturity equal to the Remaining Average bif such Called Principal as
such Settlement Date. Such implied yield will le¢edmined, if necessary, by (a) converting U.Sa%uvey bill quotations to bond-
equivalent yields in accordance with accepted firgrpractice and (b) interpolating linearly betwdé) the actively traded U.S.
Treasury security with the maturity closest to gneater than the Remaining Average Life and (2gtttevely traded U.S. Treasury
security with the maturity closest to and less tthenRemaining Average Life.

“Remaining Average Life” means, with respect to any Called Principal, thalper of years (calculated to the nearest one-
twelfth year) obtained by dividing (i) such CallBdncipal into (ii) the sum of the products obtalrey multiplying (a) the principal
component of each Remaining Scheduled Paymentresitect to such Called Principal by (b) the nundigrears (calculated to the
nearest onéwelfth year) that will elapse between the Settlehiate with respect to such Called Principal dredscheduled due di
of such Remaining Scheduled Payment.

“Remaining Scheduled Payments’means, with respect to the Called Principal of &wgte, all payments of such Called
Principal and interest thereon that would be dter éifie Settlement Date with respect to such Cddléakipal if no payment of such
Called Principal were made prior to its scheduled date, provided that if such Settlement Datetsardate on which interest
payments are due to be made under the terms dfdtess, then the amount of the next succeeding stb@dhterest payment will be
reduced by the amount of interest accrued to setifeient Date and required to be paid on sucteBetht Date pursuant to
Section 8.2 or 12.1.

“Settlement Date” means, with respect to the Called Principal of Boye, the date on which such Called Principal ibeo
prepaid pursuant to Section 8.2 or has becomed®dkared to be immediately due and payable putsae®ection 12.1, as the
context requires.

AFFIRMATIVE COVENANTS.

Each of the Parent and the Company covenantsdhahg as any of the Notes are outstanding:
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9.1 Compliance with Law.

The Parent and the Company will, and will causénexdiber Subsidiary to, comply with all laws, ordicas or governmental
rules or regulations to which each of them is stthjacluding ERISA, the USA Patriot Act and Enviroental Laws, and will obtain and
maintain in effect all licenses, certificates, pgsyfranchises and other governmental authorirnatimecessary to the ownership of their
respective properties or to the conduct of thedpeetive businesses, in each case to the exteedsary to ensure that non-compliance with
such laws, ordinances or governmental rules orlagigas or failures to obtain or maintain in effsach licenses, certificates, permits,
franchises and other governmental authorizationgavoot reasonably be expected, individually othie aggregate, to have a Material
Adverse Effect.

9.2 Insurance.

The Parent will, and will cause each Subsidiaryc#ory insurance (which may be carried by the Rasera consolidated
basis) or maintain appropriate risk managementrarog in such amounts, covering such risks anditialiand with such deductibles or self-
insurance retentions as are reasonable or custaynaay the nature of its business, its ability étf-nsure, the circumstances and geographic
area in which such business is being conductedtendvailability of insurance coverage at commdicr@asonable rates .

9.3 Maintenance of Properties.

The Parent and the Company will, and will causénexrtber Subsidiary to, maintain and keep, or cande maintained and
kept, their respective properties in good repaatking order and condition (other than ordinary naad tear), so that the business carried on
in connection therewith may be properly conducteallaimes, provided that this Section shall nayent the Parent or any Subsidiary, from
discontinuing the operation and the maintenan@ngfof its properties if such discontinuance isrdéde in the conduct of its business and
the Parent has concluded that such discontinuanoédwnot, individually or in the aggregate, reasunde expected to have a Material
Adverse Effect.

9.4 Payment of Taxes.

The Parent and the Company will, and will causénexriber Subsidiary to, file all income tax or sianitax returns required
to be filed in any jurisdiction and to pay and tliage all taxes shown to be due and payable onrstigtns and all other taxes, assessments,
governmental charges, or levies payable by ankierht to the extent such taxes and assessmentbbéemme due and payable and before
they have become delinquent, provided that nettieParent nor any Subsidiary, need pay any suchrtassessment if (i) the amount,
applicability or validity thereof is contested thetParent or such Subsidiary on a timely basi®@oddaith and in appropriate proceedings,
the Parent or a Subsidiary, has established atkegeserves therefor in accordance with GAAP orbtheks of the Parent or such Subsidiary
or (ii) the nonpayment of all such taxes and assesss in the aggregate would not reasonably becésgpdo have a Material Adverse Effect.
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9.5 Corporate Existence, etc.

Each of the Parent and the Company will at all impeeserve and keep in full force and effect itpomte existence.
Subject to Sections 10.5 and 10.6, the Parentte@ompany will at all times preserve and keepihférce and effect the corporate
existence of each other Subsidiary (unless mergedtie Parent or a Wholly Owned Subsidiary, inicilgdthe Company) and all rights and
franchises of the Parent and its Subsidiarieseamlin the good faith judgment of the Parentteéhmination of or failure to preserve and keep
in full force and effect a particular corporatest@&nce, right or franchise would not, individuadlyin the aggregate, reasonably be expected tc
have a Material Adverse Effect.

9.6 Books and Records.

The Parent will, and the Parent will cause eachsiiidry to, maintain proper books of record andaot in conformity in
all material respects with GAAP and all applicatdguirements of any Governmental Authority haviegdl or regulatory jurisdiction over 1
Parent or such Subsidiary, as the case may be.

9.7 Liens Securing Obligations Under Principal Credit Agreement.

If at any time the Parent or any Subsidiary createsirs, assumes or suffers to exist, directlindirectly, any Lien on its
properties or assets, including capital stock, fwaehow owned or hereafter acquired, in favor eflénders or other creditors party to the
Principal Credit Agreement, to secure obligationder the Principal Credit Agreement, the Paremicaaently therewith, shall make or ca
to be made effective provision whereby the Notessacured by such Lien equally and ratably withamy all other Indebtedness and other
obligations thereby secured, pursuant to termredsy acceptable to the Required Holders, proviaasever, that the foregoing covenant
shall not apply to Liens on the Cash Collateral &ott, and the funds held in such account, estaaisinder and pursuant to the Principal
Credit Agreement.

10. NEGATIVE COVENANTS.

Each of the Parent and the Company covenantsdhahg as any of the Notes are outstanding:

10.1  Consolidated Debt.

The Parent will not permit Consolidated Debt toemda 55% of Consolidated Total Capitalization athefend of any fiscal
quarter.

10.2 Interest Coverage Ratio.

The Parent will not permit the ratio of (a) EBITD#yy the four-fiscal quarter period then endedfdplnterest Expense for
the four-fiscal quarter period then ended, to lsse than 2.50 to 1.00 as of the end of any fiscaltgr.
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10.3  Priority Debt.

The Parent will not at any time permit Priority Déd exceed 20% of Consolidated Net Worth (deteeahias of the end of
the Parent’s most recently completed fiscal quarter

10.4 Indebtedness of Subsidiaries.

The Parent will not at any time permit any Subsididirectly or indirectly, to create, incur, asseimguarantee, have
outstanding, or otherwise become or remain diremtlyndirectly liable for, any Indebtedness otheart:

@) The Companys senior notes outstanding under its Note PurcAgseement dated as of August 15, 2002, the M
and Indebtedness incurred from time to time unideGredit Agreements;

(b) Indebtedness outstanding on the date hereof aed ks Schedule 5.15 and any extension, renewahdmg or
refinancing thereof, provided that the principaloamt outstanding at the time of such extensiorewet, refunding or refinancing is
not increased,;

(c) Indebtedness owed to the Parent or a Wholly Own#uxsigliary, including the Company;

(d) Guaranties by a Subsidiary of Indebtedness of an@hbsidiary or by a Subsidiary Guarantor of Inddbess of
the Company or the Parent;

(e) Indebtedness of a Subsidiary outstanding at the tifrits acquisition by the Company or the Panpriyided that
(i) such Indebtedness was not incurred in contetigplanf becoming a Subsidiary and (i) at the tiofesuch acquisition and after
giving effect thereto, no Default or Event of Ddfaxists or would exist; and

)] Indebtedness not otherwise permitted by the pragedauses (a) through (e), provided that immebidtefore
and after giving effect thereto and to the appidcatf the proceeds thereof,
0] no Default or Event of Default exists, and
(i) Priority Debt does not exceed 20% of Consolidatet\North.

10.5 Liens.

The Parent and the Company will not, and will netrpit any other Subsidiary to, permit to exist,ateg assume or incur,
directly or indirectly, any Lien on its propertiesassets, whether now owned or hereafter acquitbdr than Liens securing obligations
under the Principal Credit Agreement in complianith Section 9.7, except:
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€)) Liens existing on property or assets of the Paveany Subsidiary, as of the date of this Agreertiest are
described in Schedule 10.5;

(b) Liens for taxes, assessments or governmental chagehen due and delinquent or the nonpaymewhath is
permitted by Section 9.4;

(c) Liens incidental to the conduct of business oravaership of properties and assets (including lamidl, lessors’,
carriers’, operators’, warehousemen’s, mechaniaterialmen’s and other similar Liens) and Liensdoure the performance of
bids, tenders, leases or trade contracts, or ireetatutory obligations (including obligationsden workers compensation,
unemployment insurance and other social securfiglition), surety or appeal bonds or other Liefnigke general nature incurred in
the ordinary course of business and not in conoeetith the borrowing of money;

(d) encumbrances in the nature of leases, subleasgsgzestrictions, easements, rights of way aneémtights and
restrictions of record on the use of real propartgl defects in title arising or incurred in theipady course of business, which,
individually and in the aggregate, do not mateyiatipair the use or value of the property or asselgect thereto or which relate
only to assets that in the aggregate are not ragjteri

(e) any attachment or judgment Lien, unless the judditeecures has not, within 60 days after theyethigreof, bee
discharged or execution thereof stayed pendingappehas not been discharged within 60 days #feeexpiration of any such sti

0] Liens securing Indebtedness of a Subsidiary td’trent or to another Wholly Owned Subsidiary, idcig the
Company;
(9) Liens (i) existing on property at the time of itqaisition by the Parent or a Subsidiary, and neated in

contemplation thereof, whether or not the Indebésdrsecured by such Lien is assumed by the PararBubsidiary; or (ii) on
property created contemporaneously with its actiorsor within 180 days of the acquisition or coetpdn of construction or
development thereof to secure or provide for all portion of the purchase price or cost of theugitipn, construction or
development of such property after the date of i@tpr (iii) existing on property of a Person la¢ time such Person is merged or
consolidated with, or becomes a Subsidiary of utsstantially all of its assets are acquired by,Raeent or a Subsidiary, and not
created in contemplation thereof; provided thahicase of clauses (i), (ii) and (iii) such Lielwsnot extend to additional property
of the Parent or any Subsidiary (other than prgpbet is an improvement to or is acquired for #jease in connection with the
subject property), and that the aggregate prin@paunt of Indebtedness secured by each such biesirbt exceed the fair market
value (determined in good faith by one or moreceifs of the Parent to whom authority to enter guch transaction has been
delegated by the board of directors of the Paiait)e property subject thereto;
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(h) Liens resulting from extensions, renewals or regiaents of Liens permitted by paragraphs (a) and(gyided
that (i) there is no increase in the principal antar decrease in maturity of the Indebtednessreddhereby at the time of such
extension, renewal or replacement, (ii) any newnlataches only to the same property theretofdogstito such earlier Lien and
(i) immediately after such extension, renewateplacement no Default or Event of Default woulisgxand

0] Liens securing Indebtedness not otherwise permiityeplaragraphs (a) through (h) of this Section 1révided
that, at the time of creation, assumption or inence thereof and immediately after giving effeetréto and to the application of the
proceeds therefrom, Priority Debt does not excé&¥d a&f Consolidated Net Worth.

10.6  Mergers, Consolidations, etc.

The Parent and the Company will not, and will netrpit any other Subsidiary to, consolidate witmmarge with any other
Person or convey, transfer, sell or lease all bstntially all of its assets in a single transacor series of transactions to any Person except
that:

€)) the Company may consolidate or merge with any ddeeson or convey, transfer, sell or lease allbstantially
all of its assets in a single transaction or sesfdsansactions to any Person, provided that:

0] the successor formed by such consolidation oruhéwor of such merger or the Person that acquiyes
conveyance, transfer, sale or lease all or subaligrall of the assets of the Company as an efytiies the case may be, is a
solvent corporation, general partnership, limitadtpership or limited liability company organizeadeexisting under the
laws of the United States or any state thereofyding the District of Columbia), and, if the Conmgais not such survivor
or Person, such survivor or Person shall have égd@and delivered to each holder of any Notessisiaption of the due
and punctual performance and observance of eadnaotv and condition of this Agreement and the Notes

(i) after giving effect to such transaction, no DefaulEvent of Default shall exist; and

(b) the Parent may consolidate or merge with any ddeeson or convey, transfer, sell or lease all bs&ntially all o
its assets in a single transaction or series oftretions to any Person, provided that:

0] the successor formed by such consolidation oruhawor of such merger or the Person that acquiyes
conveyance, transfer, sale or lease of all or smiisily all of the assets of the Parent as anatgtias the case may be, shall
be a solvent corporation organized and existingeutitk laws of the United States or any state di€necluding the Distric
of Columbia), and, if the Parent is not such coagion, such corporation shall have executed angeted to each holder of
any Notes its assumption of the due and punctuébpeance and
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observance of each covenant and condition of thhieément and the Parent Guaranty; and
(i) after giving effect to such transaction, no DefaulEvent of Default shall exist; and

(c) any Subsidiary other than the Company may (x) merigethe Parent or the Company (provided thafRtaeent or
the Company is the surviving corporation) or anoivdolly Owned Subsidiary or (y) sell, transferlease all or any part of its ass
to the Parent or the Company or another Wholly QGiM@ebsidiary, or (z) merge or consolidate withselt, transfer or lease all or
substantially all of its assets to, any Persontimasaction that is permitted by Section 10.7era result of which, such Person
becomes a Subsidiary; provided in each instanc®ghtin clauses (x) through (z) that, immediatefier giving effect thereto, there
shall exist no Default or Event of Default;

No such conveyance, transfer, sale or lease of a@libstantially all of the assets of the ParertherCompany shall have the effect of relez
the Parent or the Company or any successor corpottéiat shall theretofore have become such imthener prescribed in this Section 10.5
from its liability under this Agreement or the Nste

10.7 Sale of Assets.

Except as permitted by Section 10.6, the Parentte@ompany will not, and will not permit any atf8ubsidiary to, sell,
lease, transfer or otherwise dispose of, incluthypgvay of merger (collectively a “Disposition”), passets, including capital stock of
Subsidiaries, in one or a series of transactianany Person, other than:

@ Dispositions in the ordinary course of business;

(b) Dispositions by a Subsidiary, to the Parent or la@o¥Wholly Owned Subsidiary, or by the Parent er@ompany
to a Wholly Owned Subsidiary that is a Subsidiana@ntor; or

(c) Dispositions not otherwise permitted by clause(dp) of this Section 10.7, provided that theraggte net book
value of all assets so disposed of in any fiscal yeirsuant to this Section 10.7(c) does not ext&é6l of Consolidated Total Assets
as of the end of the immediately preceding fiseary

Notwithstanding the foregoing, the Parent or thenfany may, or may permit any other Subsidiary takena Disposition and the ass
subject to such Disposition shall not be subjeartmcluded in the foregoing limitation and comgttidn contained in clause (c) of the
preceding sentence to the extent that the net pdscieom such Disposition are within 365 days ahsDisposition:

(A) reinvested in tangible assets to be used ireigting business of the Parent or a Subsidiary,
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(B) applied to the payment or prepayment of thee@ind any other outstanding Indebtedness of thgp&ay that is pari
passu or senior to the Notes.

For purposes of foregoing clause B, the Companl} sffar to prepay (on a Business Day not less tBamr more than 60 days following
such offer) the Notes, on a pro rata basis withother Indebtedness that the Company elects tadedh such offer, at a price of 100% of the
principal amount of the Notes to be prepaid (witheny Make-Whole Amount or premium), together witterest accrued to the date of
prepayment; provided that if any holder of the NMaleclines or rejects such offer, the proceedsabatd have been paid to such holder shall
be offered pro rata to the other holders of theedhat have accepted the offer. A failure by lddroof Notes to respond in writing not later
than 10 Business Days prior to the proposed prepaydate to an offer to prepay made pursuant soShaction 10.7 shall be deemed to
constitute rejection of such offer by such hold8nlely for the purposes of foregoing clause (R)ether or not such offers are accepted by
the holders, the entire principal amount of thed$aubject thereto shall be deemed to have bepaigre

10.8  Subsidiary Guaranty.

The Parent and the Company will not permit any #liday to become a borrower or a guarantor of Ineebess owed to
banks under the Credit Agreements unless such @ahsis, or concurrently therewith becomes, ayptotthe Subsidiary Guaranty.

10.9 Nature of Business.

The Parent and the Company will not, and will netrpit any other Subsidiary to, engage in any bussiiife as a result, the
general nature of the business in which the Paneditits Subsidiaries, taken as a whole, would Heeangaged would be substantially
changed from the general nature of the businesedParent and its Subsidiaries, taken as a whsldescribed in the Memorandum.

10.10 Transactions with Affiliates.

The Parent and the Company will not, and will netrpit any other Subsidiary to, enter into directhindirectly any
Material transaction or Material group of relatemhisactions (including the purchase, lease, sadearange of properties of any kind or the
rendering of any service) with any Affiliate (othtban the Parent, the Company or another Subs)diexgept upon fair and reasonable terms
no less favorable to the Parent or such Subsididrgn would be obtainable in a comparable armigile transaction with a Person not an
Affiliate.

10.11 Terrorism Sanctions Regulations.
The Parent will not and will not permit any Subaigito (a) become a Person described or desigitathd Specially
Designated Nationals and Blocked Persons List@fffice of Foreign Assets Control or in Sectioafthe Anti-Terrorism Order or

(b) knowingly engage in any dealings or transactieith any such Person.
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11.

EVENTS OF DEFAULT.
An “Event of Default” shall exist if any of the folwing conditions or events shall occur and be iowiing:

€)) the Company defaults in the payment of any prinap&lake-Whole Amount, if any, on any Note whee game
becomes due and payable, whether at maturity @date fixed for prepayment or by declaration beowise; or

(b) the Company defaults in the payment of any intesasiny Note for more than five Business Days dftersame
becomes due and payable; or

(c) the Parent or the Company defaults in the perfoomarf or compliance with any term contained in Bec?.1(d),
Section 9.7 or Sections 10.1, 10.2, 10.3, 10.4,1®.7 or 10.8; or

(d) the Parent or the Company defaults in the perfoomarfi or compliance with any term contained hefether than
those referred to in paragraphs (a), (b) and (thisfSection 11) and such default is not remediiiin 30 days or, in the case of
Section 10.5 only, 5 days after the earlier oa(Responsible Officer obtaining actual knowledgewath default and (ii) the Parent or
the Company receiving written notice of such deffraim any holder of a Note; or

(e) any representation or warranty made in writing bpm behalf of the Parent, the Company or any Slidnsi
Guarantor or by any officer of the Parent, the Canypor any Subsidiary Guarantor in this Agreemtrg,Parent Guaranty, the
Subsidiary Guaranty or in any writing furnishecconnection with the transactions contemplated heoelbhereby proves to have
been false or incorrect in any material respedherdate as of which made and the fact that symesentation or warranty was false
or incorrect could reasonably be expected to haMaterial Adverse Effect; or

® (i) the Parent, the Company or any Significant 8libsy is in default (as principal or as guarardaoother surety)
in the payment of any principal of or premium ork@avhole amount or interest on any Indebtednedddtmutstanding in an
aggregate principal amount in excess of $25,0000@9@nd any period of grace provided with respeeteto, or (ii) the Parent, the
Company or any Significant Subsidiary is in defawlthe performance of or compliance with any tefrany evidence of any
Indebtedness that is outstanding in an aggregateipal amount in excess of $25,000,000 or of amytgage, indenture or other
agreement relating thereto or any other conditiistg, and as a consequence of such default oitmmduch Indebtedness has
become, or has been declared (or one or more Reaserentitled to declare such Indebtedness talbe)and payable before its
stated maturity or before its regularly schedulatkbd of payment, or (iii) as a consequence of titermence or continuation of any
event or condition (other than the passage of tintée right of the holder of Indebtedness to consech Indebtedness into equity
interests), (x) the Parent, the Company or anyifségmt Subsidiary has become obligated to purclmasepay Indebtedness before
its regular maturity or before its regularly schiedudates of payment in an aggregate outstanding
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principal amount in excess of $25,000,000, or @ or more Persons have the right to require therfeghe Company or any
Significant Subsidiary so to purchase or repay $ndbbtedness; or

(9) the Parent, the Company or any Significant Subsidiais generally not paying, or admits in wrigilits inability tc
pay, its debts as they become due, (ii) files,omsents by answer or otherwise to the filing agains, a petition for relief or
reorganization or arrangement or any other petitidsankruptcy, for liquidation or to take advargagf any bankruptcy, insolvency,
reorganization, moratorium or other similar lawaofy jurisdiction, (iii) makes an assignment for bemefit of its creditors,

(iv) consents to the appointment of a custodiaceixer, trustee or other officer with similar powevith respect to it or with respect
to any substantial part of its property, (v) isuatigated as insolvent or to be liquidated, or {&Kes corporate action for the purpose
of any of the foregoing; or

(h) a court or governmental authority of competentsgidtion enters an order appointing, without cohggrthe
Parent, the Company or any Significant Subsidiamtistodian, receiver, trustee or other officehwimilar powers with respect to it
or with respect to any substantial part of its ry or constituting an order for relief or appiray a petition for relief or
reorganization or any other petition in bankrupdcyor liquidation or to take advantage of any brapitcy or insolvency law of any
jurisdiction, or ordering the dissolution, windimg-or liquidation of the Parent, the Company or Significant Subsidiary, or any
such petition shall be filed against the Parem,Gompany or any Significant Subsidiary and sucdhige shall not be dismissed
within 60 days; or

0] a final judgment or judgments for the payment oheywaggregating in excess of $25,000,000 are reddegainst
one or more of the Parent, the Company and anyif@igm Subsidiaries, which judgments are not, witBO days after entry thereof,
bonded, discharged or stayed pending appeal, aradrdischarged within 60 days after the expirabbsuch stay; or

()] if (i) any Plan shall fail to satisfy the minimumarfding standards of ERISA or the Code for any plear or part
thereof or a waiver of such standards or extensi@ny amortization period is sought or grantedanrgiction 412 of the Code, (ii) a
notice of intent to terminate any Plan shall hagerbor is reasonably expected to be filed withRB&C or the PBGC shall have
instituted proceedings under ERISA section 4042tminate or appoint a trustee to administer aay BF the PBGC shall have
notified the Parent, the Company or any other ERASifliate that a Plan may become a subject of amgh proceedings, (jii) the
aggregate “amount of unfunded benefit liabiliti¢aithin the meaning of section 4001(a)(18) of ER)S#&der all Plans determined
in accordance with Title IV of ERISA, shall exce®2b,000,000, (iv) the Parent, the Company or ahgrdERISA Affiliate shall
have incurred or is reasonably expected to incydiability pursuant to Title | or IV of ERISA ot penalty or excise tax provisic
of the Code relating to employee benefit planstife)Parent, the Company or any other ERISA Afgliwithdraws from any
Multiemployer Plan, or (vi) the Parent or any Sdieiy, establishes or amends any employee wdtkamefit plan that provides post-
employment welfare benefits in a manner that wanddease the
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liability of the Parent or any Subsidiary, thereendand any such event or events described inetafiisthrough (vi) above, either
individually or together with any other such evenevents, would reasonably be expected to havatardl Adverse Effect; or

(k) the Parent or any Subsidiary Guarantor defaultserperformance of or compliance with any term aomd in the
Parent Guaranty or the Subsidiary Guaranty or eghthe Guaranties ceases to be in full force effiett, except as provided in
Section 22 (as to the Subsidiary Guaranty), oedated to be null and void in whole or in matepatt by a court or other
governmental or regulatory authority having jurgsidin or the validity or enforceability thereof #iae contested by any of the

Parent, the Company or any Subsidiary Guarantangrof them renounces any of the same or deni¢# tas any or further
liability thereunder.

As used in Section 11(j), the terms “employee biepé&dn” and “employee welfare benefit plan” shiadlve the respective meanings assigned
to such terms in section 3 of ERISA.

12.

121

REMEDIES ON DEFAULT, ETC.

Acceleration.

€)) If an Event of Default with respect to the Parenth@ Company described in paragraph (g) or (I9exftion 11
(other than an Event of Default described in clgijsef paragraph (g) or described in clause (¥iparagraph (g) by virtue of the fe

that such clause encompasses clause (i) of pata¢gg)phas occurred, all the Notes then outstandiradl automatically become
immediately due and payable.

(b) If any other Event of Default has occurred andoistinuing, the Required Holders may at any timtéhair option,
by notice or notices to the Company, declare &lNtes then outstanding to be immediately duepaydble.

(c) If any Event of Default described in paragraphaajb) of Section 11 has occurred and is continuaémy holder or
holders of Notes at the time outstanding affectedurh Event of Default may at any time, at itshair option, by notice or notices
to the Company, declare all the Notes held by them to be immediately due and payable.

Upon any Notes becoming due and payable undeB#ttion 12.1, whether automatically or by declargtsuch Notes will

forthwith mature and the entire unpaid principaloammt of such Notes, plus (x) all accrued and unpdgtest thereon (including interest
accrued thereon from the inception of the Everdefault at the Default Rate) and (y) the Make-Whdfeount determined in respect of such
principal amount (to the full extent permitted kgpécable law), shall all be immediately due anggiae, in each and every case without
presentment, demand, protest or further noticafailhich are hereby waived. The Company acknogésdand the parties hereto agree, that
each holder of a Note has the right to maintaimiestment in the Notes free from repayment byGbepany (except as herein specifically
provided for) and that the provision for paymenadflake-Whole Amount by the Company in the eveat the Notes are prepaid or are
accelerated as a result of an Event of Defauihténded to provide compensation for the deprivatibsuch right under such circumstances.

31




12.2 Other Remedies.

If any Default or Event of Default has occurred @dontinuing, and irrespective of whether anydédtave become or
have been declared immediately due and payable @eftion 12.1, the holder of any Note at the toutstanding may proceed to protect
enforce the rights of such holder by an actiomat lsuit in equity or other appropriate proceedimigether for the specific performance of
agreement contained herein or in any Note, oriidnpinction against a violation of any of the terhereof or thereof, or in aid of the exer
of any power granted hereby or thereby or by lawtberwise.

12.3 Rescission.

At any time after any Notes have been declaredatidepayable pursuant to clause (b) or (c) of Sedtibl, the Required
Holders, by written notice to the Company, may ird@nd annul any such declaration and its consempseif (a) the Company has paid all
overdue interest on the Notes, all principal of dake-Whole Amount, if any, on any Notes that ane dnd payable and are unpaid other
than by reason of such declaration, and all intevesuch overdue principal and Make-Whole Amoiirginy, and (to the extent permitted by
applicable law) any overdue interest at the DefRalie in respect of the Notes, (b) neither the @amyg nor any other Person shall have paid
any amounts which have become due solely by reafssunch declaration, (c) all Events of Default &refaults, other than non-payment of
amounts that have become due solely by reasorcbfdeclaration, have been cured or have been wawesdiant to Section 17, and (d) no
judgment or decree has been entered for the paysfienty monies due pursuant hereto or to the Ndtisrescission and annulment un
this Section 12.3 will extend to or affect any sdpsent Event of Default or Default or impair arghti consequent thereon.

12.4  No Waivers or Election of Remedies, Expenses, etc.

No course of dealing and no delay on the part gfreoider of any Note in exercising any right, poweremedy shall
operate as a waiver thereof or otherwise prejuslicd holder’s rights, powers or remedies. No rigbtver or remedy conferred by this
Agreement or by any Note upon any holder thereall &ie exclusive of any other right, power or remegferred to herein or therein or now
or hereafter available at law, in equity, by statot otherwise. Without limiting the obligationktbe Company under Section 15, the
Company will pay to the holder of each Note on dednsuch further amount as shall be sufficient tec@ll costs and expenses of such
holder incurred in any enforcement or collection@mnthis Section 12, including reasonable attorniegs, expenses and disbursements.

13. REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES.
13.1  Registration of Notes.

The Company shall keep at its principal executiffie® a register for the registration and registnaof transfers of Notes.
The name and address of each holder of one or Nates, each transfer thereof and the name and ssldfeach transferee of one or more
Notes shall be registered in such register. Roigue presentment for registration of transfez,Rlerson in whose name any Note sha
registered shall be deemed and treated as the owner
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and holder thereof for all purposes hereof, anddtmpany shall not be affected by any notice omkadge to the contrary. The Company
shall give to any holder of a Note that is an lngitbnal Investor, promptly upon request therefocomplete and correct copy of the names
and addresses of all registered holders of Notes.

13.2  Transfer and Exchange of Notes.

Upon surrender of any Note at the principal exeeutiffice of the Company for registration of trasrsbr exchange (and in
the case of a surrender for registration of tramsfaly endorsed or accompanied by a written imsémt of transfer duly executed by the
registered holder of such Note or his attorney @uithorized in writing and accompanied by the askifer notices of each transferee of such
Note or part thereof, and if executed by an attg-in-fact, evidence of authority reasonably satigfacto the Company), within twenty
Business Days thereafter, the Company shall exendealeliver, at the Company’s expense (except@sded below), one or more new
Notes (as requested by the holder thereof) in exgasherefor, in an aggregate principal amount leguie unpaid principal amount of t
surrendered Note. Each such new Note shall bebpaya such Person as such holder may requestraficoe substantially in the form of
Exhibit 1.1(a) or 1.1(b), as appropriate. Eacthsuew Note shall be dated and bear interest frend#tie to which interest shall have been
paid on the surrendered Note or dated the dateecfurrendered Note if no interest shall have Ipagshthereon. The Company may require
payment of a sum sufficient to cover any stampotagovernmental charge imposed in respect of anly fansfer of Notes. Notes shall not
transferred in denominations of less than $100,p88ided that if necessary to enable the registradf transfer by a holder of its entire
holding of Notes, one Note may be in a denominatitless than $100,000. Any transferee, by iteptance of a Note registered in its name
(or the name of its nominee), shall be deemed te haade the representation set forth in Sectichsaiid 6.2.

13.3  Replacement of Notes.

Upon receipt by the Company of evidence reasorsdtigfactory to it of the ownership of and the Jdksft, destruction or
mutilation of any Note (which evidence shall bethia case of an Institutional Investor, notice fremeh Institutional Investor of such
ownership and such loss, theft, destruction or latign), and

(@) in the case of loss, theft or destruction, of indéynreasonably satisfactory to it (provided tHahe holder of such
Note is, or is a nominee for, an original Purchaseanother Institutional Investor holder of a Na#igh a minimum net worth of at
least $250,000,000, such Person’s own unsecuregagnt of indemnity shall be deemed to be satisfgctor

(b) in the case of mutilation, upon surrender and déatam thereof, within twenty Business Days thétea the
Company at its own expense shall execute and dgiivéeu thereof, a new Note, dated and beanmerest from the date to which
interest shall have been paid on such lost, stdestroyed or mutilated Note or dated the dateiofi $ost, stolen, destroyed or
mutilated Note if no interest shall have been paateon.
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14. PAYMENTS ON NOTES.
14.1  Place of Payment.

Subject to Section 14.2, payments of principal, &&k%hole Amount, if any, and interest becoming due jpayable on the
Notes shall be made in Chicago, Illinois at thegipal office of Wells Fargo Bank, National Assdima in such jurisdiction. The Compa
may at any time, by notice to each holder of a Ndtange the place of payment of the Notes sodsnguch place of payment shall be either
the principal office of the Company in such jurigdin or the principal office of a bank or trushgeany in such jurisdiction.

14.2  Home Office Payment.

So long as you or your nominee shall be the hadleny Note, and notwithstanding anything contaiime8ection 14.1 or i
such Note to the contrary, the Company will paysalhs becoming due on such Note for principal, M&kele Amount, if any, and interest
by the method and at the address specified for pughose below your name in Schedule A, or by sitchr method or at such other address
as you shall have from time to time specified ® @ompany in writing for such purpose, without pinesentation or surrender of such Not
the making of any notation thereon, except thanupdtten request of the Company made concurremitly or reasonably promptly after
payment or prepayment in full of any Note, you kbatrender such Note for cancellation, reasonpbdynptly after any such request, to the
Company at its principal executive office or at ffi@ce of payment most recently designated by thraiany pursuant to Section 14.1. Prior
to any sale or other disposition of any Note held/du or your nominee you will, at your electioither endorse thereon the amount of
principal paid thereon and the last date to whitbrest has been paid thereon or surrender suehtbltie Company in exchange for a new
Note or Notes pursuant to Section 13.2. The Compalhafford the benefits of this Section 14.2any Institutional Investor that is the dir
or indirect transferee of any Note purchased byymder this Agreement and that has made the saraeragnt relating to such Note as you
have made in this Section 14.2.

15. EXPENSES, ETC.
15.1  Transaction Expenses.

Whether or not the transactions contemplated hesedbgonsummated, the Company will pay all costkeapenses
(including reasonable attorneys’ fees of a spemahsel and, if reasonably required, local or otmemsel) incurred by you and each Other
Purchaser or holder of a Note in connection witthstnansactions and in connection with any amendsn@raivers or consents under or in
respect of this Agreement or the Notes (whetherodisuch amendment, waiver or consent becomegigéedncluding: (a) the costs and
expenses incurred in enforcing or defending (oemeining whether or how to enforce or defend) aghits under this Agreement or the N¢
or in responding to any subpoena or other legatgs® or informal investigative demand issued imegtion with this Agreement or the
Notes, or by reason of being a holder of any Ngiethe costs and expenses, including financialsads' fees, incurred in connection with 1
insolvency or bankruptcy of the Company or any
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Subsidiary or in connection with any work-out ostracturing of the transactions contemplated hesatay/by the Notes and (c) the costs and
expenses incurred in connection with the initilshdj of this Agreement and all related documents fimancial information with the SVO,

provided that such costs and expenses under thisel(c) shall not exceed $3,500. The Companypayll and will save you and each other
holder of a Note harmless from, all claims in respé any fees, costs or expenses if any, of boked finders (other than those retained by

you).
15.2 Survival.

The obligations of the Company under this Sectidnvill survive the payment or transfer of any Ndtes enforcement,
amendment or waiver of any provision of this Agreetnor the Notes, and the termination of this Agrest.

16. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENTIRE AGREEMENT.

All representations and warranties contained hesiatl survive the execution and delivery of thgrédement and the Note
the purchase or transfer by you of any Note oripothereof or interest therein and the paymerngf Note, and may be relied upon by any
subsequent holder of a Note, regardless of anystigation made at any time by or on behalf of yoamy other holder of a Note. All
statements contained in any certificate or othstrimiment delivered by or on behalf of the ParertherCompany pursuant to this Agreement
shall be deemed representations and warrantiégged?arent and the Company under this Agreemerije&uo the preceding sentence, this
Agreement and the Notes embody the entire agreeamehtinderstanding between you and the Companggetsede all prior agreements
and understandings relating to the subject ma#exdi.

17. AMENDMENT AND WAIVER.
17.1  Requirements.

This Agreement, the Notes, the Parent Guarantitla&ubsidiary Guaranty may be amended, and thenabxce of any
term hereof or of the Notes may be waived (eitké&orctively or prospectively), with (and only wjitihe written consent of the Company and
the Required Holders, except that (a) no amendorantiver of any of the provisions of Section 1324, 5, 6 or 21 hereof, or any defined
term (as it is used therein), will be effectivet@ayou unless consented to by you in writing, andn© such amendment or waiver may,
without the written consent of the holder of eaatéNat the time outstanding affected thereby,uljjexct to the provisions of Section 12
relating to acceleration or rescission, changetheunt or time of any prepayment or payment ofqgypia of, or reduce the rate or change the
time of payment or method of computation of intemsf the Make-Whole Amount on, the Notes, (lijpage the percentage of the principal
amount of the Notes the holders of which are reglio consent to any such amendment or waiveiij)oarfiend any of Sections 8, 11(a), 11
(b), 12, 17 or 20.
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17.2

17.3

Solicitation of Holders of Notes.

(@) Solicitation. The Company will provide each holder of the Natierespective of the amount of Notes then owned
by it) with sufficient information, sufficiently fain advance of the date a decision is requireéngible such holder to make an
informed and considered decision with respect topgoposed amendment, waiver or consent in resgeaty of the provisions
hereof or of the Notes. The Company will deliveeeuted or true and correct copies of each amengnvaiver or consent effected
pursuant to the provisions of this Section 17 thesolder of outstanding Notes promptly followitige tdate on which it is executed
and delivered by, or receives the consent or agpiafy the requisite holders of Notes.

(b) Payment The Company will not directly or indirectly pay cause to be paid any remuneration, whether lyy wa
of supplemental or additional interest, fee or othige, or grant any security, to any holder of I$ads consideration for or as an
inducement to the entering into by any holder ofédd@mf any waiver or amendment of any of the teant provisions hereof unless
such remuneration is concurrently paid, or secusigoncurrently granted, on the same terms, natabéach holder of Notes then
outstanding even if such holder did not consesutth waiver or amendment.

(c) Consent in Contemplation of TransfeAny consent made pursuant to this Section 1y thé holder of any Note
that has transferred or has agreed to transferSathto the Company, any Subsidiary or any Affdiaf the Company and has
provided or has agreed to provide such written eohas a condition to such transfer shall be voiti@ no force or effect except
solely as to such holder, and any amendments etfemtwaivers granted or to be effected or gratitatiwould not have been or
would not be so effected or granted but for suaiseat (and the consents of all other holders oédlttat were acquired under the
same or similar conditions) shall be void and ofarae or effect except solely as to such transfgrolder.

Binding Effect, etc.

Any amendment or waiver consented to as providedisnSection 17 applies equally to all holder&Notes and is binding

upon them and upon each future holder of any Nioteugpon the Company without regard to whether $mte has been marked to indicate
such amendment or waiver. No such amendment atewiill extend to or affect any obligation, covehaagreement, Default or Event of
Default not expressly amended or waived or impayr right consequent thereon. No course of dedletgreen the Company and the holder
of any Note nor any delay in exercising any righeseunder or under any Note shall operate as sewafany rights of any holder of such
Note. As used herein, the te“this Agreement” or “the Agreement” and referentiesreto shall mean this Agreement as it may frone tio
time be amended or supplemented.

17.4

Notes held by Company, etc.

Solely for the purpose of determining whether thielars of the requisite percentage of the aggregateipal amount of

Notes then outstanding approved or consenti
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any amendment, waiver or consent to be given utmiEAgreement or the Notes, or have directeddking) of any action provided herein or
in the Notes to be taken upon the direction ofhblelers of a specified percentage of the aggrgateipal amount of Notes then outstand
Notes directly or indirectly owned by the Compamyaay of its Affiliates shall be deemed not to hestanding

18. NOTICES.

All notices and communications provided for hereamghall be in writing and sent (a) by telecopthé sender on the same
day sends a confirming copy of such notice by agaized overnight delivery service (charges prepaid(b) by registered or certified malil
with return receipt requested (postage prepaid(¢)doy a recognized overnight delivery servicetlfvaharges prepaid). Any such notice must
be sent:

0] if to you or your nominee, to you or it at the aglel specified for such communications in Scheduler A
at such other address as you or it shall have fepe:¢d the Company in writing,

(i) if to any other holder of any Note, to such holdesuch address as such other holder shall haedisgde
to the Company in writing, or

(iii) if to the Company, the Parent or any Subsidiaryr@utar, to the Company at its address set fortheat
beginning hereof to the attention of the Chief Ritial Officer, or at such other address as the Gmyshall have specified
to the holder of each Note in writing.

Notices under this Section 18 will be deemed gimely when actually receive:
19. REPRODUCTION OF DOCUMENTS.

This Agreement and all documents relating thelietduding (a) consents, waivers and modificatidreg may hereafter be
executed, (b) documents received by you at theit@jgqexcept the Notes themselves), and (c) findistéements, certificates and other
information previously or hereafter furnished tasymay be reproduced by you by any photographiotqstatic, electronic, digital or other
similar process and you may destroy any originaludeent so reproduced. The Company agrees andiegéiptthat, to the extent permitted by
applicable law, any such reproduction shall be adibie in evidence as the original itself in angi¢ial or administrative proceeding (whet
or not the original is in existence and whethenatrsuch reproduction was made by you in the regudarse of business) and any
enlargement, facsimile or further reproduction wétsreproduction shall likewise be admissible ifdexce. This Section 19 shall not proh
the Company or any other holder of Notes from cstirig any such reproduction to the same extentitleatilld contest the original, or from
introducing evidence to demonstrate the inaccucd@ny such reproduction.

20. CONFIDENTIAL INFORMATION.

For the purposes of this Section 20, “Confidentidrmation” means information delivered to youdryon behalf of the
Parent or any Subsidiary in connection with
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the transactions contemplated by or otherwise puntsto this Agreement that is proprietary or coafitial in nature and that was clearly
marked or labeled or otherwise adequately idextifiden received by you as being confidential infation of the Parent or such Subsidiary,
provided that such term does not include informmathmat (a) was publicly known or otherwise knowrytw prior to the time of such
disclosure, (b) subsequently becomes publicly kntwough no act or omission by you or any Persadimgon your behalf, (c) otherwise
becomes known to you other than through disclobyrthe Parent or any Subsidiary, or (d) constitfiteancial statements delivered to you
under Section 7.1 that are otherwise publicly add. You will maintain the confidentiality of su€onfidential Information in accordance
with procedures adopted by you in good faith tagebconfidential information of third parties dedred to you, provided that you may
deliver or disclose Confidential Information to yur directors, trustees, officers, employeesnegeattorneys and Affiliates (to the extent
such disclosure reasonably relates to the adnuatistr of the investment represented by your No{@s)our financial advisors and other
professional advisors who agree to hold confidéttie Confidential Information substantially in acdance with the terms of this Section 20,
(iii) any other holder of any Note, (iv) any Instiional Investor to which you sell or offer to sglich Note or any part thereof or any
participation therein (if such Person has agree#riting prior to its receipt of such Confidentiaformation to be bound by the provisions of
this Section 20), (v) any Person from which yoweotb purchase any security of the Company (if eetson has agreed in writing prior to
receipt of such Confidential Information to be bduoy the provisions of this Section 20), (vi) aeygéral or state regulatory authority having
jurisdiction over you, (vii) the NAIC or SVO or argymilar organization, or any nationally recognizating agency that requires acces
information about your investment portfolio or {y&ny other Person to which such delivery or disale may be necessary or appropriate
(w) to effect compliance with any law, rule, regida or order applicable to you, (X) in responsang subpoena or other legal process, (y) in
connection with any litigation to which you arearty or (z) if an Event of Default has occurred @dontinuing, to the extent you may
reasonably determine such delivery and disclosuletnecessary or appropriate in the enforcemefor dhe protection of the rights and
remedies under your Notes and this Agreement. BRaltier of a Note, by its acceptance of a Notd, eildeemed to have agreed to be bc
by and to be entitled to the benefits of this RBcf0 as though it were a party to this Agreem@nt.reasonable request by the Company in
connection with the delivery to any holder of a & of information required to be delivered to suoldbr under this Agreement or requested
by such holder (other than a holder that is a parthis Agreement or its nominee), such holdel @riter into an agreement with the
Company embodying the provisions of this Section 20

21. SUBSTITUTION OF PURCHASER.

You shall have the right to substitute any oneamifryAffiliates as the purchaser of the Notes tlmat lave agreed to
purchase hereunder, by written notice to the Compahich notice shall be signed by both you andchsiffiliate, shall contain such
Affiliate’s agreement to be bound by this Agreemamdl shall contain a confirmation by such Affiliatiethe accuracy with respect to it of the
representations set forth in Section 6. Upon madisuch notice, wherever the word “you” is ugethis Agreement (other than in this
Section 21), such word shall be deemed to refeuth Affiliate in lieu of you. In the event thatch Affiliate is so substituted as a purchaser
hereunder and such Affiliate thereafter transfengau all of the Notes then held by such Affiliaton receipt by the Company of notice of
such transfer,
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wherever the word “you” is used in this Agreemarthér than in this Section 21), such word shallamyer be deemed to refer to such
Affiliate, but shall refer to you, and you shalMeaall the rights of an original holder of the Netender this Agreement.

22. RELEASE OF SUBSIDIARY GUARANTOR.

Each holder of a Note fully releases and dischafigpas the Subsidiary Guaranty each Subsidiary Gitaraimmediately
and without any further act, (i) if such Subsidi@warantor ceases to be such as a result of asitispopermitted by Sections 10.6 or 10.7 or
(i) upon such Subsidiary Guarantor being releas®atidischarged as a co-obligor, borrower or guaramtder and in respect of all Credit
Agreements; provided, that under the circumstanoatemplated by clause (ii):

(@) no Default or Event of Default exists or will existimediately following such release and dischariggeuch
Subsidiary Guarantor;

(b) such Subsidiary Guarantor will not become a borraweler either Credit Agreement;

(c) such release is not part of a plan of financing teatemplates such Subsidiary Guarantor guarargesiy other

Indebtedness of the Company to banks; and

(d) at the time of such release and discharge, the @oyngelivers to each holder of Notes a certificidta
Responsible Officer certifying (x) that such Sulesigd Guarantor has been or is being released authaliged as guarantor or
borrower under and in respect of all applicabled@r&greements and (y) as to the matters set fartdtauses (a), (b) and (c).

23. MISCELLANEOUS.

23.1  Successors and Assigns.

All covenants and other agreements contained fnAQjreement by or on behalf of any of the partie®to bind and inure
the benefit of their respective successors angresgincluding any subsequent holder of a Note)thdreso expressed or not.

23.2 Payments Due on Non-Business Days.

Anything in this Agreement or the Notes to the cant notwithstanding (but without limiting the récgment in Section 8.5
that the notice of any optional prepayment spegiBusiness Day as the date fixed for such prepatyaery payment of principal of or
Make-Whole Amount or interest on any Note thatus dn a date other than a Business Day shall be orathe next succeeding Business
Day without including the additional days elapsedhe computation of the interest payable on st succeeding Business Day; provided
that if the maturity date of any Note is a datecotthan a Business Day, the payment otherwise dweich maturity date shall be made on the

next succeeding Business Day and shall includedki&ional days elapsed in the computation of @gepayable on such next succeeding
Business Day.
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23.3  Accounting Terms.

All accounting terms used herein that are not esglyedefined in this Agreement have the meaninggeaetively given to
them in accordance with GAAP. Except as othenssecifically provided herein, (i) all computatiomside pursuant to this Agreement shall
be made in accordance with Agreement Accountingdiries and (ii) all financial statements shallgoepared in accordance with GAAP.

23.4  Severability.

Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, asuotsjurisdiction, be
ineffective to the extent of such prohibition oreaforceability without invalidating the remainingppisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall (teet full extent permitted by law) not invalidaterender unenforceable such provision in any
other jurisdiction.

23.5 Construction.

Each covenant contained herein shall be constralgskat express provision to the contrary) as heihgpendent of each
other covenant contained herein, so that complianiteany one covenant shall not (absent such presg contrary provision) be deemed to
excuse compliance with any other covenant. Wheyepaovision herein refers to action to be takeraby Person, or which such Person is
prohibited from taking, such provision shall be lgggble whether such action is taken directly daiiectly by such Person.

23.6 Counterparts.

This Agreement may be executed in any number ofitesparts, each of which shall be an original biuvfavhich together
shall constitute one instrument. Each countenpast consist of a number of copies hereof, eacltesidpy less than all, but together signec
all, of the parties hereto.

23.7  Governing Law.

This Agreement shall be construed and enforceddéoralance with, and the rights of the parties dbaljoverned by, the
law of the State of Illinois excluding choice-ofalgrinciples of the law of such State that woulduiee the application of the laws of a
jurisdiction other than such Sta

23.8  Jurisdiction and Process; Waiver of Jury Trial.

(@) Each of the Parent and the Company irrevocably &slimthe non-exclusive jurisdiction of any llliiscstate or
federal court sitting in the City of Chicago, oy suit, action or proceeding arising out of datiag to this Agreement, the Parent
Guaranty, the Subsidiary Guaranty or the Notesth&dullest extent permitted by applicable lawgteaf the Parent and the
Company irrevocably waives and agrees not to agseway of motion, as a defense or otherwise,@daiyn that it is not subject to
the jurisdiction of any such court, any objectibattit may now or hereafter have to the
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laying of the venue of any such suit, action orcpeading brought in any such court and any clairhahg such suit, action or
proceeding brought in any such court has been btangn inconvenient forum

(b) Each of the Parent and the Company consents tegsdeing served by or on behalf of any holdera&blin any
suit, action or proceeding of the nature refercethtSection 23.8(a) by mailing a copy thereof égistered or certified mail (or any
substantially similar form of mail), postage prepaeturn receipt requested, to it at its addrpssified in Section 18 or at such otl
address of which such holder shall then have begfied pursuant to said Section. Each of the maaed the Company agrees that
such service upon receipt (i) shall be deemed @émerespect effective service of process upondny such suit, action or
proceeding and (ii) shall, to the fullest extentrpiited by applicable law, be taken and held todled personal service upon and
personal delivery to it. Notices hereunder shaltbnclusively presumed received as evidenceddwsfizery receipt furnished by tt
United States Postal Service or any reputable cagial@lelivery service.

(c) Nothing in this Section 23.8 shall affect the rightany holder of a Note to serve process in angrmaapermitted
by law, or limit any right that the holders of aofythe Notes may have to bring proceedings ag#iesParent or the Company in the
courts of any appropriate jurisdiction or to enfong any lawful manner a judgment obtained in amesgliction in any other
jurisdiction.

(d) THE PARTIES HERETO WAIVE TRIAL BY JURY IN ANY ACTIO N BROUGHT ON OR WITH

RESPECT TO THIS AGREEMENT, THE NOTES OR ANY OTHER D OCUMENT EXECUTED IN CONNECTION
HEREWITH OR THEREWITH.
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If you are in agreement with the foregoing, plesiga the form of agreement on the accompanying teopart of this
Agreement and return it to the Company, whereuperfdregoing shall become a binding agreement letweu, the Parent and the
Company.
Very truly yours,
HELMERICH & PAYNE INTERNATIONAL
DRILLING CO.

By:

Name:
Title:

HELMERICH & PAYNE, INC.

By:

Name:
Title:
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The foregoing is agreed to as of the date thereof.

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By:

Name:
Title:
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GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY

By:

Name:
Title:

By:

Name:
Title:

LONDON LIFE INSURANCE COMPANY

By:

Name:
Title:

By:

Name:
Title:
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NATIONWIDE MUTUAL INSURANCE COMPANY

By:

Name:
Title:
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THE PAUL REVERE LIFE INSURANCE COMPAN®
By: Provident Investment Management, L
Its: Agent

By:

Name:
Title:

UNUM LIFE INSURANCE COMPANY OF AMERICA
By: Provident Investment Management, L
Its: Agent

By:

Name:
Title:
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BANKERS LIFE AND CASUALTY COMPANY
COLONIAL PENN LIFE INSURANCE COMPANY
CONSECO LIFE INSURANCE COMPANY
CONSECO HEALTH INSURANCE COMPANY
WASHINGTON NATIONAL INSURANCE COMPANY

By: 40|86 Advisors, Inc. acting as Investment Advis

By:

Name: Timothy L. Powell
Title:  Vice Presiden
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MASSACHUSETTS MUTUAL LIFE INSURANCE COMPAN\
By: Babson Capital Management LLC, as Investment Ad

By:
Name:
Title:

C.M. LIFE INSURANCE COMPANY
By: Babson Capital Management LLC, as Investment Ad»

By:
Name:
Title:

MASSMUTUAL ASIA LIMITED

By: Babson Capital Management LLC, as Investment Ad
By:
Name:
Title:




AMERICAN UNITED LIFE INSURANCE COMPANY

By:
Its:

THE STATE LIFE INSURANCE COMPANY
By: American United Life Insurance Compa
Its: Agent

By:
Its:

PIONEER MUTUAL LIFE INSURANCE COMPANY

By: American United Life Insurance Compa
Its: Agent
By:

Its:

LAFAYETTE LIFE INSURANCE COMPANY

By: American United Life Insurance Compa
Its: Agent
By:

Its:
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NATIONAL LIFE INSURANCE COMPANY

By:

Name:
Title:

LIFE INSURANCE COMPANY OF THE SOUTHWES

By:

Name:
Title:
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KNIGHTS OF COLUMBUS

By:
Name:
Title:
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MODERN WOODMEN OF AMERICA

By:
Name:
Title:
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THE UNION CENTRAL LIFE INSURANCE COMPANY
By: Summit Investment Advisors, Inc., as Ag

By:

Andrew S. White, Managing Direct— Private Placemen

ACACIA LIFE INSURANCE COMPANY
By Summit Investment Advisors, Inc., as Ag

By:
Andrew S. White, Managing Direct— Private Placemen

AMERITAS LIFE INSURANCE CORP
By: Summit Investment Advisors, Inc., as Ag

By:

Andrew S. White, Managing Direct— Private Placemen
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By: PPM America, Inc., as attorney in fact,
on behalf of Jackson National Life Insurance Conyy

By:
Name:
Title:
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SCHEDULE E

DEFINED TERMS

As used herein, the following terms have the rethpeneanings set forth below or set forth in tleetin hereof following
such term:

“Acquisition” means the purchase by the Parent or any Subsifianyy business, including the purchase of asstiat
assets or operations or the Equity Interests adrad®.

“Affiliate” means, at any time, and with respect to any Peesonpther Person that at such time directly oiraudly
through one or more intermediaries Controls, @astrolled by, or is under common Control with, Isdicst Person. As used in this
definition, “Control” means the possession, dingctl indirectly, of the power to direct or cause tlirection of the management and policies
of a Person, whether through the ownership of gosiecurities, by contract or otherwise. Unlesscthr@ext otherwise clearly requires, any
reference to an “Affiliate” is a reference to arfikédte of the Parent.

“Agreement Accounting Principles” means GAAP, provided that, with respect to thewat®ons for purposes of
determining compliance with the covenants set fortBections 10.1 through 10.5 and Section 1048h $&rm means generally accepted
accounting principles in effect as of the datehef €losing applied on a basis consistent withwlsat in the preparation of the most recent
audited consolidated financial statements of the@amy listed in Schedule 5.5. In any event, Ingéhéss shall be calculated for all purp
of this Agreement at its stated principal amouritheaut regard to the effect of utilizing FASB N4 (Fair Value Option for Financial Asst
and Financial Liabilities).

“Anti-Terrorism Order” means Executive Order 13224 of September 23, ZIOtking Property and Prohibiting
Transactions With Persons Who Commit, Threatenaim@it, or Support Terrorism (66 Fed. Reg. 49079D12N

“Business Day”means (a) for the purposes of Section 8.6 only dayyother than a Saturday, a Sunday or a day achwh
commercial banks in New York City are required otharized to be closed, and (b) for the purposemgfother provision of this Agreement,
any day other than a Saturday, a Sunday or a daghah commercial banks in Chicago, lllinois or N&ark City are required or authorized
to be closed.

“Capital Lease” means, at any time, a lease with respect to whiehessee is required concurrently to recognize the
acquisition of an asset and the incurrence oftalilig in accordance with GAAP.

“Change of Control” means an event or series of events by which arsppear “group” (within the meaning of Sections 13
(d) and 14(d)(2) of the Exchange Act) (such pemsopersons hereinafter referred to as an “AcquiRegson”) becomes the “beneficial
owner” (as defined in Rule 13d-3 under the Exchaigf, directly or indirectly, of more than 50% tbfe voting power of the then outstand
Voting Stock of the Parent. Notwithstanding theefoing, a “Change of Control” shall not be deenteldave occurred if, immediately
following such




Change of Control, the Parent (or the AcquiringsBeiif it has acquired substantially all of theeds®f the Parent, or the resulting or
surviving Person if it has merged or consolidatéith the Parent and the Parent is not the survieimity) has a rating of BBB- or higher by
Standard & Poor’s Rating Services or Baa3 or higiyeoody’s Investor Service or an equivalent rgtity another rating agency of
recognized national standing if the Parent (or Atag Person, resulting or surviving Person) haly ansingle rating or, if it has two or more
ratings, at least a majority of the ratings are BBBhigher by Standard & Poor’s Rating ServiceBaa3 or higher by Moody’s Investor
Service or an equivalent rating by another ratiggrney of recognized national standing. As usetlimparagraph “rating” of a Person means
a rating of long-term unsubordinated unsecured destach Person.

“Closing” is defined in Section 3.

“Code” means the Internal Revenue Code of 1986, as amdratadime to time, and the rules and regulatioremlgated
thereunder from time to time.

“Company” means Helmerich & Payne International Drilling CoDelaware corporation.
“Confidential Information” is defined in Section 20.

“Consolidated Debt” means, as of any date, outstanding Indebtedndbke #farent and its Subsidiaries as of such date,
determined on a consolidated basis in accordanteAgreement Accounting Principles.

“Consolidated Net Income” means, for any period, the net income for suchopesf the Parent and its Subsidiaries, after
taxes, as determined on a consolidated basis or@aece with Agreement Accounting Principles, edirlg, however, extraordinary items,
including (i) any net non-cash gain or loss dusngh period arising from the sale, exchange, ratirg or other disposition of capital assets
(such term to include all fixed assets and all s&es) other than in the ordinary course of busimend (ii) any write up or write down of
assets.

“Consolidated Net Worth” means, as of any date, the consolidated stocksleguity of the Parent and its Subsidiarie:
of such date, determined in accordance with Agre¢mecounting Principles.

“Consolidated Total Assets"means, as of any date, the assets and properties Barent and its Subsidiaries as of such
date, determined on a consolidated basis in acnoedaith Agreement Accounting Principles.

“Consolidated Total Capitalization” means, as of any date, the sum of Consolidated &ebConsolidated Net Worth as
of such date.

“Control Event” means the execution by the Parent of a definitivitem agreement that, when fully performed by the
parties thereto, would result in a Change of Cdntro




“Credit Agreement” and“Credit Agreements” mean either or both of the 364-Day Credit Agreenaert the Principal
Credit Agreement.

“Default” means an event or condition the occurrence orengst of which would, with the lapse of time or gieng of
notice or both, become an Event of Default.

“Default Rate” means that rate of interest that is the greaté @6 per annum above the rate of interest statethuse
(a) of the first paragraph of the Notes or (ii) 2¥er the rate of interest publicly announced by [g/eargo Bank, National Association as its
“base” or “prime” rate.

“Disclosure Documents”is defined in Section 5.3.
“Disposition” is defined in Section 10.7.

“EBITDA” means, for any period without duplication, the safrfa) Consolidated Net Income for such period gh)sto
the extent deducted in determining Consolidatedih@ime, Interest Expense, taxes, depreciationyt@maton and other non-recurring, non-
cash charges and other non-cash extraordinary fi@nssich period minus (c) to the extent includedétermining Consolidated Net Income,
non-recurring gains (including gains on the sal&afketable Securities), in each case determinegd¢ordance with Agreement Accounting
Principles; provided that such EBITDA shall be sabjto pro forma adjustments for Acquisitions arehMOrdinary Course Asset Sales
assuming that such transactions had occurred dirshelay of the determination period, which adijasnts shall be made in accordance with
the guidelines for pro forma presentations sehfbyt the SEC.

“Electronic Delivery” is defined in Section 7.3.

“Environmental Laws” means any and all Federal, state, local, and forgtigtutes, laws, regulations, ordinances, rules,
judgments, orders, decrees, permits, concessiomstsy franchises, licenses, agreements or govetahrestrictions relating to pollution al
the protection of the environment or the releasangfmaterials into the environment, including baot limited to those related to Hazardous
Materials.

“Equity Interest” means with respect to any Person, any sharesestseparticipation, or other equivalents (however
designated) of corporate stock, membership inte@spartnership interests (or any other ownerstigrests) of such Person.

“ERISA” means the Employee Retirement Income Security At9@4, as amended from time to time, and the raites
regulations promulgated thereunder from time teetimeffect.

“ERISA Affiliate” means any trade or business (whether or not incatga) that is treated as a single employer togethe
with the Company under section 414 of the Code.

“Event of Default” is defined in Section 11.
“Exchange Act” means the Securities Exchange Act of 1934, as amdend
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“Form 10 K” is defined in Section 7.1(b).
“Form 10 Q” is defined in Section 7.1(a).
“GAAP” means generally accepted accounting principles afféct from time to time in the United StatesAofierica.

“Governmental Authority” means

€)) the government of
0] the United States of America or any state or opleditical subdivision thereof, or
(i) any jurisdiction in which the Parent or any Subaigiconducts all or any part of its business, oictvh

asserts jurisdiction over any properties of theeRaor any Subsidiary, or

(b) any entity exercising executive, legislative, judicregulatory or administrative functions of, gertaining to, any
such government.

“Guaranty” means, with respect to any Person, any obligag®ogpt the endorsement in the ordinary course sihbas of
negotiable instruments for deposit or collectioh$uch Person guaranteeing or in effect guarargegiry indebtedness, dividend or other
obligation of any other Person in any manner, wéetlirectly or indirectly, including obligationsdarred through an agreement, contingent
or otherwise, by such Person:

@) to purchase such indebtedness or obligation opamyerty constituting security therefor;

(b) to advance or supply funds (i) for the purchaspayment of such indebtedness or obligation, otdiinaintain

any working capital or other balance sheet conditipany income statement condition of any othes&eor otherwise to advance
make available funds for the purchase or paymestiofi indebtedness or obligation;

(c) to lease properties or to purchase propertiesroices primarily for the purpose of assuring thenewof such
indebtedness or obligation of the ability of anlgetPerson to make payment of the indebtednessligation; or

(d) otherwise to assure the owner of such indebtedsresisligation against loss in respect thereof.

In any computation of the indebtedness or othéiliiees of the obligor under any Guaranty, thegbtedness or other obligations that are the
subject of such Guaranty shall be assumed to ketdibligations of such obligor.

“Guaranties” is defined in Section 1.2.




“Hazardous Material” means any and all pollutants, toxic or hazardoustegaor other substances that might pose a hazar
to health and safety, the removal of which maydapiired or the generation, manufacture, refinimgdpction, processing, treatment, storage,
handling, transportation, transfer, use, dispasttase, discharge, spillage, seepage or filtratfamhich is or shall be restricted, prohibited or
penalized by any applicable law including asbesiosa formaldehyde foam insulation, polychlorindbgshenyls, petroleum, petroleum
products, lead based paint, radon gas or simitdriceed, prohibited or penalized substances.

“Hedging Arrangement” means a hedge, call, swap, collar, floor, cappopfiorward sale or purchase or other contract or
similar arrangement (including any obligations tomghase or sell any commodity or security at arutlate for a specific price) which is
entered into to reduce or eliminate or otherwisgqmt against the risk of fluctuations in pricesates, including interest rates, foreign
exchange rates, commodity prices and securitieggri

“holder” means, with respect to any Note, the Person in &hasme such Note is registered in the registertaiaigd by th
Company pursuant to Section 13.1.

“Indebtedness” with respect to any Person means, at any time pwittuplication,

(@) its liabilities for borrowed money and its redenoptiobligations in respect of mandatorily redeemaibégerred
stock;

(b) its liabilities for the deferred purchase pricepobperty acquired by such Person (excluding accopayable
arising in the ordinary course of business butlditlg all liabilities created or arising under aronditional sale or other title
retention agreement with respect to any such ptgper

(c) all liabilities appearing on its balance sheetdnadance with GAAP in respect of Capital Leases;

(d) all liabilities for borrowed money secured by arigri with respect to any property owned by suchdtrefehethe:
or not it has assumed or otherwise become lialvleuch liabilities);

(e) all its liabilities in respect of letters of credit instruments serving a similar function issueaecepted for its
account by banks and other financial institutiomkether or not representing obligations for borrdweoney) other than liabilities
respect of undrawn amounts under letters of cesditiring obligations in connection with workersimggensation, unemployment
insurance and other types of social security aremeent benefits; and

® any Guaranty of such Person with respect to ligdsliof a type described in any of clauses (a)utjno(e) hereof.

Indebtedness shall be calculated for all purposds®Agreement at its stated principal amountheuit regard to the effect of utilizing FAS
No. 159 (Fair Value Option for Financial Assets &maancial Liabilities)
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“Institutional Investor” means (a) any original purchaser of a Note, (b) k@mnk, trust company, savings and loan
association or other financial institution, any gien plan, any investment company, any insuranogemy, any broker or dealer, or any o
similar financial institution or entity, regardlestlegal form, and (c) any Related Fund of anydbolof any Note.

“Interest Expense” means, for any period and with respect to any Petstal interest expense (net of interest income)
whether paid or accrued, including all commissiatiscounts, and other fees and charges owed vspers to letters of credit and bankers’
acceptance financing, fees owed with respect tdNtes, the interest component under Capital Leaséset costs under Hedging
Arrangements, all as determined in conformity witireement Accounting Principles.

“Lien” means, with respect to any Person, any mortgaaye,pliedge, charge, security interest or othermbcance, or any
interest or title of any vendor, lessor, lendeothrer secured party to or of such Person undecanglitional sale or other title retention
agreement or Capital Lease, upon or with respeahyoproperty or asset of such Person (includinténcase of stock, stockholder
agreements, voting trust agreements and all simitangements).

“Make-Whole Amount” is defined in Section 8.7.

“Marketable Securities” means readily marketable publicly-traded securitreduding any stock or other equity security
publicly-traded on the New York Stock Exchange,Almeerican Stock Exchange or the National AssoamtibSecurities Dealers Automated
Quotation System (NASDAQ) and any other stock trdaole a recognized over-the-counter market.

“Material” means material in relation to the business, oprstiaffairs, financial condition, assets or prtipsrof the
Parent and its Subsidiaries, taken as a whole.

“Material Adverse Effect” means a material adverse effect on (a) the busiopsesations, affairs, financial condition,
assets or properties of the Parent and its Suligigjdaken as a whole, (b) the ability of the Campto perform its obligations under this
Agreement and the Notes, (c) the ability of theeRaito perform its obligations under this Agreemanthe Parent Guaranty, (d) the ability of
any Subsidiary Guarantor to perform its obligationsler the Subsidiary Guaranty, or (e) the validitgnforceability of this Agreement, the
Notes, the Parent Guaranty or the Subsidiary Giyar

“Memorandum” is defined in Section 5.3.

“Multiemployer Plan” means any Plan that is a “multiemployer plan” (@shsterm is defined in section 4001(a)(3) of
ERISA).

“NAIC” means the National Association of Insurance Coniorigss or any successor thereto.
“ NAIC Annual Statement” is defined in Section 6.2(a).
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“Non-Ordinary Course Asset Sales’means, any sales, conveyances, or other transfeheParent or any Subsidiary
(a) of any division of the Parent or any Subsididiby of the Equity Interest in a Subsidiary by Berent or any other Subsidiary or (c) of any
assets of the Parent or any Subsidiary, whethatiansaction or related series of transactiortsjdeithe ordinary course of business.

“Notes” is defined in Section 1.

“Officer’s Certificate” means a certificate of a Senior Financial Officeofoany other officer of the Company whose
responsibilities extend to the subject matter chstertificate.

“Other Purchasers” is defined in Section 2.

“Parent” means Helmerich & Payne, Inc., a Delaware corpamati

“Parent Guaranty” is defined in Section 1.2.

“PBGC” means the Pension Benefit Guaranty Corporationrezfdo and defined in ERISA or any successor there

“Person” means an individual, partnership, corporation, tiéahiliability company, association, trust, uninamagted
organization, or a government or agency or poliscéodivision thereof.

“Plan” means an “employee benefit plan” (as defined iticed(3) of ERISA) that is or, within the precegifive years,
has been established or maintained, or to whickribotions are or, within the preceding five yedraye been made or required to be made,
by the Company or any ERISA Affiliate or with regp#& which the Company or any ERISA Affiliate miagve any liability.

“ Prepayment Offer” is defined in Section 8.2(b)(i).

“Principal Credit Agreement” means the Credit Agreement dated as of Decemb&0D®, among the Company, the
Parent, Wells Fargo Bank, National AssociationAdministrative Agent, Issuing Lender and Swingllrender, JPMorgan Chase Bank, N.A,
as Syndication Agent, The Bank Of Tokyo-MitsubistiJ, Ltd, Citibank, N.A and Fortis Capital Corps,@o-Documentation Agents, and t
other lenders party thereto, as such agreemenbméagreafter amended, modified, extended, reststggemented, refinanced, increased or
reduced from time to time, and any successor cegpldement or similar facility.

“Priority Debt” means, as of any date, the sum (without duplicatdifa) Indebtedness of the Parent and its Sudrsidi
secured by Liens not otherwise permitted by Sedi@ror Sections 10.5(a) through (h), and (b) Ineléhess of a Subsidiary that is not a
Subsidiary Guarantor and that is not otherwise igthby Sections 10.4(a) through (e).

“property” or “properties” means, unless otherwise specifically limited, mgbersonal property of any kind, tangible or
intangible, choate or inchoate.




“Proposed Prepayment Date”is defined in Section 8.3(c).

“PTE” is defined in Section 6.2(a).

“Purchaser” means each purchaser listed in Schedule A.

“ QPAM Exemption " is defined in Section 6.2(d).

“Related Fund” means, with respect to any holder of any Note,fang or entity that (i) invests in Securities onkdoans,
and (ii) is advised or managed by such holdersttree investment advisor as such holder or by dratdfof such holder or such investment

advisor.

“Required Holders” means, at any time, the holders of at least 51psintipal amount of the Notes at the time outstagdi
(exclusive of Notes then owned by the Company grddrits Affiliates).

“Responsible Officer” means any Senior Financial Officer and any othficef of the Company with responsibility for the
administration of the relevant portion of this

Agreement.
“SEC” means the Securities and Exchange Commission adnited States, or any successor thereto.
“Securities” or “Security” shall have the meaning specified in Section 2(thefSecurities Act.
“Securities Act” means the Securities Act of 1933, as amended firomto time.
c “Senior Financial Officer” means the chief financial officer, principal acctng officer, treasurer or comptroller of the
ompany.

“Significant Subsidiary” means, as of the date of determination, any Subrgi@uarantor and any other Subsidiary that
would at such time constitute a “significant sulsig’ (as such term is defined in Regulation S-Xtef SEC as in effect on the date of the
Closing) of the Parent, including the Company, édluding Helmerich & Payne de Venezuela, C.A.

“Source” is defined in Section 6.2.

“Subsidiary” means, as to any Person, any corporation, assotiatiother business entity in which such Persasneror
more of its Subsidiaries or such Person and omeooe of its Subsidiaries owns sufficient equityoting interests to enable it or them (as a
group) ordinarily, in the absence of contingendieslect a majority of the directors (or Persoaegiqrming similar functions) of such entity,
and any partnership, joint venture or limited llapicompany if more than a 50% interest in thefipgsoor capital thereof is owned by such
Person or one or more of its Subsidiaries or siebdh and one or more of its Subsidiaries (unlesk partnership or limited liability
company can and does ordinarily take major business




actions without the prior approval of such Perspor® or more of its Subsidiaries). Unless tha@&xrotherwise clearly requires, any
reference to a “Subsidiary” is a reference to asliary of the Parent.

“Subsidiary Guarantor” is defined in Section 1.2.

“Subsidiary Guaranty” is defined in Section 1.2.

“SVO” means the Securities Valuation Office of the NAIGny successor to such Office.

“this Agreement” or “the Agreement” is defined in Section 17.3.

“364-Day Credit Agreement” means the 364-Day Credit Agreement dated as ofalg@1, 2009 among the Company, the
Parent, Wells Fargo Bank, National Associationdministrative Agent, and the other lenders pangréto, as such agreement may be

hereafter amended, modified, extended, restateplemented, refinanced, increased or reduced fimm tb time.

“ USA Patriot Act " means Public Law 107-56 of the United States ofefica, United and Strengthening America by
Providing Tools Required to Intercept and Obstiitatrorism (USA PATRIOT) Act of 2001.

“Voting Stock” means, with respect to any Person, any class oésloé stock or other Equity Interests of such &ers
having general voting power under ordinary circlanses to elect a majority of the board of directorsther managing entities, as
appropriate, of such Person (irrespective of whath@ot at the time stock of any other class assés or other Equity Interests of such
Person shall have or might have voting power bgaraf the happening of any contingency).

“Wholly Owned Subsidiary” means, at any time, any Subsidiary 100% of alhefEquity Interests (except directors’
qualifying shares) and voting interests of which awned by any one or more of the Company and tmepany’s other Wholly Owned
Subsidiaries at such time.




EXHIBIT 1.1
[FORM OF SENIOR NOTE]
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
6.10% Senior Note, due July 21, 2016

No. R ] July 21, 200
$[ ] PPN 42346# AE

FOR VALUE RECEIVED, the undersigned, HELMERICH & FANE INTERNATIONAL DRILLING CO. (herein called
the “Company”), a corporation organized and exgstinder the laws of the State of Delaware, prontseay to [ ], or registered
assigns, the principal sum of $[ JJory 21, 2016, with interest (computed on the bakes 360-day year of twelve 30-day months)
(&) on the unpaid balance thereof at the rateldf¥%.per annum from the date hereof, payable seméiynon July 21 and January 21 in e
year, commencing with the July 21 or January 2% segceeding the date hereof, until the princigakbf shall have become due ¢
payable, and (b) to the extent permitted by lavaoy overdue payment (including any overdue prepagmd principal, any overdue
payment of interest and any overdue payment of\dalye-Whole Amount (as defined in the Note Purchsgeeement referred to below),
payable semiannually as aforesaid (or, at the pmifdhe registered holder hereof, on demand) rateaper annum from time to time equal to
the greater of (i) 8.10% or (ii) 2% over the raténberest publicly announced by Wells Fargo Baxktional Association from time to time in
Chicago, lllinois as its “base” or “prime” rate.

Payments of principal of, interest on and any M#kesle Amount with respect to this Note are to belenia lawful money
of the United States of America at the principdicef of Wells Fargo Bank, National Association ihi€ago, lllinois or at such other place as
the Company shall have designated by written ndtidee holder of this Note as provided in the N@techase Agreement referred to below.

This Note is one of a series of Senior Notes (lneralled the “Notes”) issued pursuant to a NoteeRase Agreement dated
as of June 15, 2009 (as from time to time amenitied;Note Purchase Agreement”), between the CompharyParent and the respective
Purchasers named therein and is entitled to thefiiethereof. Each holder of this Note will beedeed, by its acceptance hereof, (i) to have
agreed to the confidentiality provisions set farttsection 20 of the Note Purchase Agreement antb(have made the representations set
forth in Sections 6.1 and 6.2 of the Note Purchfsg®mement. Unless otherwise indicated, capitalizechs used in this Note shall have the
meanings ascribed in the Note Purchase Agreement.

This Note is a registered Note and, as providgtiérNote Purchase Agreement, upon surrender oNitiis for registration
of transfer, duly endorsed, or accompanied by #ewrinstrument of transfer duly executed, by #gistered holder hereof or such holder’s
attorney duly authorized in writing, a new Note #&olike principal amount will be issued to, andis¢égred in the name of, the transferee. F
to due presentment for registration of transfeg, th




Company may treat the person in whose name this Natgistered as the owner hereof for the purpbseceiving payment and for all other
purposes, and the Company will not be affectedryyreotice to the contrary.

The Company will make required prepayments of @pigocon the dates and in the amounts specifiedlérNote Purchase
Agreement. This Note also is subject to optiomappyment, in whole or from time to time in pattitee times and on the terms specified in
the Note Purchase Agreement but not otherwise.

If an Event of Default occurs and is continuingg grincipal of this Note may be declared or otheeAbecome due and
payable in the manner, at the price (including appglicable Make-Whole Amount) and with the effeciypded in the Note Purchase
Agreement.

Payment of the principal of, and interest and M#iaele Amount, if any, on this Note, and all otheraunts due under the
Note Purchase Agreement, is guaranteed pursu#im terms of Guaranties dated as of June 15, 2D0@ ¢arent and certain Subsidiarie:
the Company.

This Note shall be construed and enforced in aesure with, and the rights of the parties shall ineegned by, the law of
the State of lllinois excluding choice-of-law pripies of the law of such State that would require application of the laws of a jurisdiction
other than such State.

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
By:

Name:
Title:




EXHIBIT 1.2(a;
[FORM OF PARENT GUARANTY]

THIS GUARANTY (this “Guaranty”) dated as of June, PR09 is made by HELMERICH & PAYNE, INC., a Delawa
corporation (the “Guarantor”), in favor of the hetd from time to time of the Notes hereinafter mefé to, including each purchaser named in
the Note Purchase Agreement hereinafter referreahit their respective successors and assigne¢to#ly, the “Holders” and each
individually, a “Holder”).

WITNESSETH:

WHEREAS, HELMERICH & PAYNE INTERNATIONAL DRILLING @., a Delaware corporation (the “Company”), the
Guarantor and the initial Holders have entered &nktote Purchase Agreement dated as of June 19,(BNote Purchase Agreement as
amended, supplemented, restated or otherwise raddifom time to time in accordance with its termd & effect, the “Note Purchase
Agreement”);

WHEREAS, the Note Purchase Agreement provideshimidsuance by the Company of $200,000,000 aggregaicipal amount of
Notes (as defined in the Note Purchase Agreem

WHEREAS, the Company is a Wholly Owned Subsididrthe Guarantor and the Guarantor will derive sail$al benefits from the
purchase by the Holders of the Company’s Notes;

WHEREAS, it is a condition precedent to the obligatof the Holders to purchase the Notes that thar@tor shall have executed
and delivered this Guaranty to the Holders ansgl @rid will be a condition to the sale of subseqgseries of the Notes that this Guaranty run
in favor of the holders of such subsequent sefiésotes; and

WHEREAS, the Guarantor desires to execute andetdihis Guaranty to satisfy the conditions desdiipethe preceding paragraph;

NOW, THEREFORE, in consideration of the premises atfier benefits to the Guarantor, and of the pasetof the Company’s
Notes by the Holders, and for other good and vaduabnsideration, the receipt and sufficiency ofclirare acknowledged, the Guarar
makes this Guaranty as follows:

SECTION 1. Definitions Any capitalized terms not otherwise herein dedishall have the meanings ascribed to them ihtte
Purchase Agreement.

SECTION 2. _Guaranty The Guarantor unconditionally and irrevocablaiguntees to the Holders the due, prompt and coeplet
payment by the Company of the principal of, MakedlérAmount, if any, and interest on, and each otimount due under, the Notes or the
Note Purchase Agreement, when and as the samebsbaline due and payable (whether at stated maturrity required or option:
prepayment or by declaration or otherwise) in agance with the terms of the Notes and the NoteHawe Agreement (the Notes and the
Note Purchas




Agreement being sometimes hereinafter collectivefgrred to as the “Note Documents” and the amopaysble by the Company under the
Note Documents, and all other monetary obligataiithe Company thereunder, being sometimes coliglgthereinafter referred to as t
“Obligations”). This Guaranty is a guaranty of psnt and not just of collectibility and is in noyweonditioned or contingent upon any
attempt to collect from the Company or upon angep#vent, contingency or circumstance whatsoelfdor any reason whatsoever the
Company shall fail or be unable duly, punctuallg &umlly to pay such amounts as and when the samélscome due and payable, the
Guarantor, without demand, presentment, protesbtice of any kind, will forthwith pay or causelie paid such amounts to the Holders
under the terms of such Note Documents, in lawfohey of the United States, at the place specifigtié Note Purchase Agreement, or
perform or comply with the same or cause the sante tperformed or complied with, together with ietd (to the extent provided for under
such Note Documents) on any amount due and owarg the Company. The Guarantor, promptly after demwill pay to the Holders the
reasonable costs and expenses of collecting suohramor otherwise enforcing this Guaranty, inahgdiwithout limitation, the reasonable
fees and expenses of counsel.

SECTION 3. Guarantts Obligations Unconditional The obligations of the Guarantor under this @ogr shall be primary,
absolute and unconditional obligations of the Gntma shall not be subject to any counterclaimadgtdeduction, diminution, abatement,
recoupment, suspension, deferment, reduction @ndefbased upon any claim the Guarantor or any pénson may have against the
Company or any other person, and to the full expeninitted by applicable law shall remain in futde and effect without regard to, and
shall not be released, discharged or in any wagctdtl by, any circumstance or condition whatso@vbether or not the Guarantor or the
Company shall have any knowledge or notice theréufjuding:

€)) any termination, amendment or modifmaf or deletion from or addition or supplemenbtather change in any
of the Note Documents or any other instrument oe@gent applicable to any of the parties to anjhefNote Documents;

(b) any furnishing or acceptance of any sgglor any release of any security, for the O#atigns, or the failure of any
security or the failure of any person to perfegt emterest in any collateral,

(c) any failure, omission or delay on tletpf the Company to conform or comply with angrieof any of the Note
Documents or any other instrument or agreementregfe¢o in paragraph (a) above, including, withiinitation, failure to give
notice to the Guarantor of the occurrence of a &D&f or an “Event of Default” under any Note Doceint;

(d) any waiver of the payment, performancehlservance of any of the obligations, conditiams/enants or agreeme
contained in any Note Document, or any other waigensent, extension, indulgence, compromise gpattht, release or other action
or inaction under or in respect of any of the NDtEuments or any other instrument or agreementregfdo in paragraph (a) above
or any obligation or liability of the Company, anaexercise or non-exercise of any right, remeayyer or privilege
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under or in respect of any such instrument or agese or any such obligation or liability;

(e) any failure, omission or delay on tletmf any of the Holders to enforce, assert or@se any right, power or
remedy conferred on such Holder in this Guarantgny such failure, omission or delay on the paduzh Holder in connection
with any Note Document, or any other action ongag of such Holder;

® any voluntary or involuntary bankruptégsolvency, reorganization, arrangement, readjast, assignment for the
benefit of creditors, composition, receivershimservatorship, custodianship, liquidation, marstgabf assets and liabilities or
similar proceedings with respect to the Company Gluarantor or to any other person or any of ttesipective properties or
creditors, or any action taken by any trustee oeix&r or by any court in any such proceeding;

(9) any discharge, termination, canceltatfoustration, irregularity, invalidity or unenfogability, in whole or in part,
of any of the Note Documents or any other agreememistrument referred to in paragraph (a) abavany term hereof;

(h) any merger or consolidation of the Comypar the Guarantor into or with any other corprator any sale, lease or
transfer of any of the assets of the Company ofaih@rantor to any other person;

0] any change in the ownership of anyebaf capital stock of the Company or any changbe corporate
relationship between the Company and the Guaramt@ny termination of such relationship;

)] any release or discharge, by operadiblaw, of the Guarantor from the performance ogeslsance of any obligatic
covenant or agreement contained in this Guaramty; o

(k) any other occurrence, circumstance, bapm or event whatsoever, whether similar or didar to the foregoing,
whether foreseen or unforeseen, and any othermastance which might otherwise constitute a legaquitable defense or discha
of the liabilities of a guarantor or surety or whimight otherwise limit recourse against the Gueman

SECTION 4. _Full Recourse ObligationsThe obligations of the Guarantor set forth hecainstitute the full recourse obligations of

the Guarantor enforceable against it to the fuiésiof all its assets and properties.

SECTION 5._Waiver The Guarantor unconditionally waives, to theeexipermitted by applicable law, (a) notice of afyhe

matters referred to in Section 3, (b) notice toGumrantor of the incurrence of any of the Obligiagi, notice to the Guarantor or the Company
of any breach or default by the Company with respeany of the Obligations or any other notice tinay be required, by statute, rule of law
or otherwise, to preserve any rights of the Hol@dgainst the Guarantor, (c) presentment to or ddroapayment from the Company or the
Guarantor with respect to any amount due undeMNwotg Document or protest for nonpayment
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or dishonor, (d) any right to the enforcement, gsseor exercise by any of the Holders of any tiglower, privilege or remedy conferred in
the Note Purchase Agreement or any other Note Dentior otherwise, (€) any requirement of diligeanghe part of any of the Holders,

(f) any requirement to exhaust any remedies oritmgyate the damages resulting from any default uiathy Note Document, (g) any notice of
any sale, transfer or other disposition by anyhefltolders of any right, title to or interest irtNote Purchase Agreement or in any other
Document and (h) any other circumstance whatsoglieth might otherwise constitute a legal or equéatischarge, release or defense of a
guarantor or surety or which might otherwise lireitourse against the Guarantor.

SECTION 6. _Subrogation, Contribution, Reimbursehmrindemnity. Until one year and one day after all Obligatibase been
indefeasibly paid in full, the Guarantor agreestodtke any action pursuant to any rights whicly imae arisen in connection with this
Guaranty to be subrogated to any of the rights {adrecontractual, under the United States BankyuPimde, as amended, including section
509 thereof, under common law or otherwise) of afthe Holders against the Company or against atigteral security or guaranty or right
of offset held by the Holders for the payment & @bligations. Until one year and one day afte©dlligations have been indefeasibly pai
full, the Guarantor agrees not to take any actimsyant to any contractual, common law, statutongtier rights of reimbursement,
contribution, exoneration or indemnity (or any danright) from or against the Company which mayéiarisen in connection with this
Guaranty. So long as the Obligations remain, yf amount shall be paid by or on behalf of the Comypta the Guarantor on account of any
of the rights waived in this paragraph, such amstatl be held by the Guarantor in trust, segrebfxtam other funds of the Guarantor, and
shall, forthwith upon receipt by the Guarantortlmmed over to the Holders (duly endorsed by thar@ator to the Holders, if required), to be
applied against the Obligations, whether matureghonatured, in such order as the Holders may déternThe provisions of this paragraph
shall survive the term of this Guaranty and thenpamt in full of the Obligations.

SECTION 7. _Effect of Bankruptcy Proceedings, .efthis Guaranty shall continue to be effectivderautomatically reinstated, as
the case may be, if at any time payment, in whola part, of any of the sums due to any of theddod pursuant to the terms of the Note
Purchase Agreement or any other Note Documens@@maed or must otherwise be restored or returgatidoHolder upon the insolvency,
bankruptcy, dissolution, liquidation or reorganiaatof the Company or any other person, or upoasaa result of the appointment of a
custodian, receiver, trustee or other officer wgithilar powers with respect to the Company or offegson or any substantial part of its
property, or otherwise, all as though such payrhadtnot been made. If an event permitting thelacat#on of the maturity of the principal
amount of the Notes shall at any time have occuaretibe continuing, and such acceleration shallielt time be prevented by reason of the
pendency against the Company or any other persarcase or proceeding under a bankruptcy or insojvkaw, the Guarantor agrees that,
for purposes of this Guaranty and its obligatioesshinder, the maturity of the principal amounthaf Notes and all other Obligations shall be
deemed to have been accelerated with the samé afféicany Holder had accelerated the same inrdacce with the terms of the Note
Purchase Agreement or other applicable Note Doctiraed the Guarantor shall forthwith pay such ppatamount, Make-Whole Amount,
if any, and interest thereon and any other amaguisanteed hereunder without further notice or adeima
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SECTION 8. Term of AgreementThis Guaranty and all guaranties, covenantsagmeements of the Guarantor contained herein
shall continue in full force and effect and shailt he discharged until such time as all of the @dilons shall be paid and performed in full
and all of the agreements of the Guarantor herewstdal be duly paid and performed in full.

SECTION 9. _Notices All notices and communications provided for hevder shall be in writing and sent (a) by teleciiple
sender on the same day sends a confirming copyotfisotice by a recognized overnight delivery ser\(charges prepaid), or (b) by
registered or certified mail with return receipgjuested (postage prepaid), or (c) by a recognizech@ht delivery service (with charges
prepaid). Any such notice must be sent to theestdspecified in the Note Purchase Agreement, @ac¢h case at such other address as the
Company, any Holder or the Guarantor shall fronetimtime designate in writing to the other parti@sy notice so addressed shall be
deemed to be given when actually received.

SECTION 10. Survival All warranties, representations and covenantdenty the Guarantor herein or in any certificatetber
instrument delivered by it or on its behalf hereamshall be considered to have been relied upahdyiolders and shall survive the execL
and delivery of this Guaranty, regardless of awggtigation made by any of the Holders. All statats in any such certificate or other
instrument shall constitute warranties and reprasems by such Guarantor hereunder.

SECTION 11._ Submission to Jurisdiction

€)) The Guarantor irrevocably submits toriba-exclusive jurisdiction of any lllinois statefederal court, over any
suit, action or proceeding arising out of or relgtto this Guaranty, the Note Purchase Agreemetiteolotes. To the fullest extent
permitted by applicable law, The Guarantor irre\algavaives and agrees not to assert, by way ofonptis a defense or otherwise,
any claim that it is not subject to the jurisdictiof any such court, any objection that it may ramvhereafter have to the laying of the
venue of any such suit, action or proceeding broirghny such court and any claim that any such aation or proceeding brought
in any such court has been brought in an inconwéfdeum.

(b) The Guarantor consents to process tm#nged by or on behalf of any holder of Notes ip suit, action or
proceeding of the nature referred to in Sectiom)Lhy mailing a copy thereof by registered or &iedi mail (or any substantially
similar form of mail), postage prepaid, return lipteequested, to it at its address specified ictiSe 18 of the Note Purchase
Agreement or at such other address of which sutitehshall then have been notified pursuant to Saiction. The Guarantor agre
that such service upon receipt (i) shall be deeimedery respect effective service of process upnany such suit, action or
proceeding and (ii) shall, to the fullest extentrpitted by applicable law, be taken and held todled personal service upon and
personal delivery to it. Notices hereunder shaltbnclusively presumed received as evidenceddsfizery receipt furnished by tt
United States Postal Service or any reputable caowialelelivery service.
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(c) Nothing in this Section 11 shall afféoe right of any holder of a Note to serve prodesmy manner permitted by
law, or limit any right that the holders of anytb& Notes may have to bring proceedings againsbtiaantor in the courts of any
appropriate jurisdiction or to enforce in any lalvfuanner a judgment obtained in one jurisdictiomrry other jurisdiction.

(d) THE GUARANTOR WAIVES TRIAL BY JURY IN ANY A CTION BROUGHT ON OR WITH RESPECT
TO THIS GUARANTY, THE NOTES OR ANY OTHER DOCUMENT E XECUTED IN CONNECTION HEREWITH OR
THEREWITH

SECTION 12._MiscellaneousAny provision of this Guaranty that is prohikiter unenforceable in any jurisdiction shall, asuch
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidatirthe remaining provisions hereof, and :
such prohibition or unenforceability in any juristion shall not invalidate or render unenforceahleh provision in any other jurisdictiof.o
the extent permitted by applicable law, the Guamahereby waives any provision of law that renderg provisions hereof prohibited or
unenforceable in any respect. The terms of thigrénty shall be binding upon, and inure to the Heog the Guarantor and the Holders and
their respective successors and assigns. No teprouision of this Guaranty may be changed, wajdéscharged or terminated orally, but
only by an instrument in writing signed by the Gargor and the Required Holders. The section anagpaph headings in this Guaranty and
the table of contents are for convenience of refeeenly and shall not modify, define, expand mitliany of the terms or provisions hereof,
and all references herein to numbered sectionesartherwise indicated, are to sections in tharéhty. This Guaranty shall be construed
and enforced in accordance with, and the righth@farties shall be governed by, the law of ttaeStf lllinois excluding choice-of-law
principles of the law of such State that would iiegjthe application of the laws of a jurisdictiotiner than such State.

IN WITNESS WHEREOF, the Guarantor has caused thigrénty to be duly executed as of the day andfirsaabove written.
HELMERICH & PAYNE, INC.

By:
Name:
Title:




EXHIBIT 1.2(b
[FORM OF SUBSIDIARY GUARANTY]
THIS GUARANTY (this “Guaranty”) dated as of June, PR09 is made by the undersigned (each, a “Guaranin favor of the
holders from time to time of the Notes hereinafeferred to, including each purchaser named irNibke Purchase Agreement hereinafter

referred to, and their respective successors asigres(collectively, the “Holders” and each indivadly, a “Holder”).

WITNESSETH:

WHEREAS, HELMERICH & PAYNE, INC., a Delaware cormtion (the “Company”), the Parent and the initialdters have
entered into a Note Purchase Agreement dated.amef15, 2009 (the Note Purchase Agreement as ahesupplemented, restated or
otherwise modified from time to time in accordamgth its terms and in effect, the “Note Purchasee&gnent”);

WHEREAS, the Note Purchase Agreement provideshimidsuance by the Company of $200,000,000 aggregaicipal amount of
Notes (as defined in the Note Purchase Agreem

WHEREAS, the Company owns, directly or indirecti,of the issued and outstanding capital stocpastnership interests of each
Guarantor and, by virtue of such ownership andretise, each Guarantor will derive substantial biesaé&fom the purchase by the Holders of
the Company'’s Notes;

WHEREAS, it is a condition precedent to the obligatof the Holders to purchase the Notes that &drantor shall have executed
and delivered this Guaranty to the Holders; and

WHEREAS, each Guarantor desires to execute andedehis Guaranty to satisfy the conditions desatim the preceding
paragraph;

NOW, THEREFORE, in consideration of the premises ather benefits to each Guarantor, and of thehase of the Company’s
Notes by the Holders, and for other good and vaduabnsideration, the receipt and sufficiency ofclilare acknowledged, each Guaral
makes this Guaranty as follows:

SECTION 1. _Definitions Any capitalized terms not otherwise herein dedishall have the meanings attributed to themearNibte
Purchase Agreement.

SECTION 2. Guaranty Each Guarantor, jointly and severally with eatiier Guarantor, unconditionally and irrevocablhaguntee
to the Holders the due, prompt and complete payimmetite Company of the principal of, Make-Whole Amg if any, and interest on, and
each other amount due under, the Notes or the Rintehase Agreement, when and as the same shathbeite and payable (whether at
stated maturity or by required or optional prepagtoe by declaration or otherwise) in accordanciwhe terms of the Notes and the




Note Purchase Agreement (the Notes and the NotthBse Agreement being sometimes hereinafter coldgtreferred to as th*“Note
Documents” and the amounts payable by the Compadgrithe Note Documents, and all other monetangatibns of the Company
thereunder, being sometimes collectively hereimaétferred to as the “Obligations”). This Guaraistg guaranty of payment and not just of
collectibility and is in no way conditioned or corgent upon any attempt to collect from the Companypon any other event, contingenc
circumstance whatsoever. If for any reason whatsoihe Company shall fail or be unable duly, pualty and fully to pay such amounts as
and when the same shall become due and payableGemrantor, without demand, presentment, protesbtice of any kind, will forthwith
pay or cause to be paid such amounts to the Holofefsr the terms of such Note Documents, in lawfahey of the United States, at the
place specified in the Note Purchase Agreemergedorm or comply with the same or cause the sanhbe tperformed or complied with,
together with interest (to the extent provideduoder such Note Documents) on any amount due ambydvom the Company. Each
Guarantor, promptly after demand, will pay to thaldérs the reasonable costs and expenses of aafjescstch amounts or otherwise enforc
this Guaranty, including, without limitation, theasonable fees and expenses of counsel. Notwitlistathe foregoing, the right of recovery
against each Guarantor under this Guaranty isdiirtid the extent it is judicially determined wittspect to any Guarantor that entering into
this Guaranty would violate Section 548 of the BdiStates Bankruptcy Code or any comparable pomgsif any state law, in which case
such Guarantor shall be liable under this Guaranty for amounts aggregating up to the largest arhthat would not render such
Guarantor’s obligations hereunder subject to avaidainder Section 548 of the United States Bankyupbde or any comparable provisions
of any state law.

SECTION 3. _Guarantts Obligations Unconditional The obligations of each Guarantor under thisr&utg shall be primary,
absolute and unconditional obligations of each @miar, shall not be subject to any counterclairipffe deduction, diminution, abatement,
recoupment, suspension, deferment, reduction @ndefbased upon any claim each Guarantor or asy jpéison may have against the
Company or any other person, and to the full expeninitted by applicable law shall remain in futde and effect without regard to, and
shall not be released, discharged or in any wagctdtl by, any circumstance or condition whatsoévbether or not each Guarantor or the
Company shall have any knowledge or notice theréufjuding:

(@) any termination, amendment or modification of detlen from or addition or supplement to or othbarge in any
of the Note Documents or any other instrument oe@gent applicable to any of the parties to anjhefNote Documents;

(b) any furnishing or acceptance of any security, grr@hease of any security, for the Obligationsther failure of any
security or the failure of any person to perfegt emterest in any collateral,

(c) any failure, omission or delay on the part of trempany to conform or comply with any term of anytloé Note
Documents or any other instrument or agreementregfdéo in paragraph (a) above, including, withiattation, failure to give
notice to any Guarantor of the occurrence of a &D#f or an “Event of Default” under any Note Docent;
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(d) any waiver of the payment, performance or obsemafi@ny of the obligations, conditions, covenamtagreement
contained in any Note Document, or any other waigensent, extension, indulgence, compromise gpattht, release or other action
or inaction under or in respect of any of the NDtEuments or any other instrument or agreementregfdo in paragraph (a) above
or any obligation or liability of the Company, anaexercise or non-exercise of any right, remedyyegr or privilege under or in
respect of any such instrument or agreement osaaly obligation or liability;

(e any failure, omission or delay on the part of ahthe Holders to enforce, assert or exercise agtyt,ripower or
remedy conferred on such Holder in this Guarantgny such failure, omission or delay on the paduzh Holder in connection
with any Note Document, or any other action onghg of such Holder;

® any voluntary or involuntary bankruptcy, insolvenoyorganization, arrangement, readjustment, assghfor the
benefit of creditors, composition, receivershim®ervatorship, custodianship, liquidation, marsitabf assets and liabilities or
similar proceedings with respect to the Company,@uarantor or to any other person or any of trespective properties or
creditors, or any action taken by any trustee oeiker or by any court in any such proceeding;

(9) any discharge, termination, cancellation, frustratirregularity, invalidity or unenforceabilityn whole or in part, ¢
any of the Note Documents or any other agreemeinistnument referred to in paragraph (a) abovengrtarm hereof;

(h) any merger or consolidation of the Company or angr@ntor into or with any other corporation, or @aje, lease
transfer of any of the assets of the Company orGumgrantor to any other person;

0] any change in the ownership of any shares of dagidek of the Company or any change in the cotgora
relationship between the Company and any Guaramt@ny termination of such relationship;

()] any release or discharge, by operation of lawngf@uarantor from the performance or observan@pf
obligation, covenant or agreement contained in@uaranty; or

(k) any other occurrence, circumstance, happeningentevhatsoever, whether similar or dissimilar te thregoing,
whether foreseen or unforeseen, and any othermastance which might otherwise constitute a legaquitable defense or discha
of the liabilities of a guarantor or surety or whimight otherwise limit recourse against any Gutman

SECTION 4. Full Recourse ObligationsThe obligations of each Guarantor set forth imezenstitute the full recourse obligations
such Guarantor enforceable against it to the bt of all its assets and properties.
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SECTION 5. _Waiver Each Guarantor unconditionally waives, to thieepermitted by applicable law, (a) notice of ahyhe
matters referred to in Section 3, (b) notice tahsGaarantor of the incurrence of any of the Oblays, notice to such Guarantor or the
Company of any breach or default by such Compatly reispect to any of the Obligations or any ottaice that may be required, by statute,
rule of law or otherwise, to preserve any rightshef Holders against such Guarantor, (¢) preserttoer demand of payment from the
Company or the Guarantor with respect to any amduetunder any Note Document or protest for nongagrar dishonor, (d) any right to
the enforcement, assertion or exercise by anyeoHiblders of any right, power, privilege or remedwyferred in the Note Purchase
Agreement or any other Note Document or otherwiseany requirement of diligence on the part of ahthe Holders, (f) any requirement to
exhaust any remedies or to mitigate the damage#tingsfrom any default under any Note Documen},gigy notice of any sale, transfer or
other disposition by any of the Holders of any tjdtile to or interest in the Note Purchase Agreatror in any other Note Document and
(h) any other circumstance whatsoever which migi¢iavise constitute a legal or equitable dischargjease or defense of a guarantor or
surety or which might otherwise limit recourse agaisuch Guarantor.

SECTION 6. _Subrogation, Contribution, Reimbursetmerindemnity. Until one year and one day after all Obligatibase been
indefeasibly paid in full, each Guarantor agregstmdake any action pursuant to any rights whicyrhave arisen in connection with this
Guaranty to be subrogated to any of the rights {fadrecontractual, under the United States Bankyu@tade, as amended, including
Section 509 thereof, under common law or otherwa$e)ny of the Holders against the Company or againy collateral security or guaranty
or right of offset held by the Holders for the pagmhof the Obligations. Until one year and one afigr all Obligations have been
indefeasibly paid in full, each Guarantor agreestodake any action pursuant to any contractu@hrmon law, statutory or other rights of
reimbursement, contribution, exoneration or indeyn¢or any similar right) from or against the Compavhich may have arisen in
connection with this Guaranty. So long as the @tions remain, if any amount shall be paid byrobehalf of the Company to any
Guarantor on account of any of the rights waivethia paragraph, such amount shall be held by &uarantor in trust, segregated from o
funds of such Guarantor, and shall, forthwith upeeeipt by such Guarantor, be turned over to thiéte (duly endorsed by such Guarantor
to the Holders, if required), to be applied agathstObligations, whether matured or unmaturegduich order as the Holders may determine.
The provisions of this paragraph shall survivettren of this Guaranty and the payment in full af bligations.

SECTION 7. _Effect of Bankruptcy Proceedings, .efthis Guaranty shall continue to be effectivderautomatically reinstated, as
the case may be, if at any time payment, in whola part, of any of the sums due to any of theddod pursuant to the terms of the Note
Purchase Agreement or any other Note Documens@@maed or must otherwise be restored or returgesiibh Holder upon the insolvency,
bankruptcy, dissolution, liquidation or reorganiaatof the Company or any other person, or upoasaa result of the appointment of a
custodian, receiver, trustee or other officer wgithilar powers with respect to the Company or offegson or any substantial part of its
property, or otherwise, all as though such payrhadtnot been made. If an event permitting thelacation of the maturity of the principal
amount of the Notes shall at any time have occuaretibe continuing, and such acceleration shallel time be prevented by reason of the
pendency against the Company or any other persarca$e or proceeding
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under a bankruptcy or insolvency law, each Guaraageees that, for purposes of this Guaranty andhtigations hereunder, the maturity of
the principal amount of the Notes and all otherigations shall be deemed to have been acceleratedhe same effect as if any Holder had
accelerated the same in accordance with the tefrthe dNote Purchase Agreement or other applicablie Wocument, and such Guarantor
shall forthwith pay such principal amount, Make-\hAmount, if any, and interest thereon and ango#mounts guaranteed hereunder
without further notice or demand.

SECTION 8. Term of AgreementThis Guaranty and all guaranties, covenantsagmeements of each Guarantor contained herein
shall continue in full force and effect and shalt be discharged until the earlier to occur of(irh time as all of the Obligations shall be paid
and performed in full and all of the agreementswath Guarantor hereunder shall be duly paid anfdqeed in full and (ii) such Guarantor is
released by the Holders pursuant to Section 2BeoNibte Purchase Agreement.

SECTION 9. Representations and Warranti€ach Guarantor represents and warrants to ealtiei-that:

€)) such Guarantor is duly organized, validly existamgl in good standing under the laws of its jurisdicof
organization and has the requisite power and aityitorown and operate its property, to lease ttoperty it operates as lessee ar
conduct the business in which it is currently ereghg

(b) such Guarantor has the requisite power and aughem the legal right to execute and deliver, angerform its
obligations under, this Guaranty, and has takenetlessary action to authorize its execution, dgfiand performance of this
Guaranty;

(c) this Guaranty constitutes a legal, valid and bigdibligation of such Guarantor enforceable in adaonce with its
terms, except as enforceability may be limited aBghkruptcy, insolvency, reorganization, moratoriunsionilar laws affecting the
enforcement of creditors’ rights generally and leyeral equitable principles (regardless of wheslieh enforceability is considered
in a proceeding in equity or at law);

(d) the execution, delivery and performance of this@nty will not (i) contravene, result in any breadhor constitute
a default under, or result in the creation of aignLin respect of any property of such Guarantateurany indenture, mortgage, deed
of trust, loan, credit agreement, corporate chantday-laws, or any other agreement evidencing btetiness, (ii) contravene, result
in any breach of, or constitute a default undergsult in the creation of any Lien in respectiof @roperty of such Guarantor under,
any other agreement or instrument to which suchr&@uar is bound or by which such Guarantor or anysgroperties may be
bound or affected, except as could not reasonablxpected to have a Material Adverse Effect, ¢inflict with or result in a
breach of any of the terms, conditions or provisiohany order, judgment, decree, or ruling of eoyrt, arbitrator or Governmental
Authority applicable to such Guarantor, except@dd not reasonably be expected to have a Matgédaérse Effect, or (iv) violate
any provision of any statute or other rule or regjoh of any
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Governmental Authority applicable to such Guarareacept as could not reasonably be expected te adwaterial Adverse Effect;

(e) no consent, approval or authorization of, or regtgin, filing or declaration with, any Governmemathority is
required in connection with the execution, deliveryperformance by such Guarantor of this Guaranty;

)] except as disclosed in Section 5.8 of the Notelrwg® Agreement, no litigation, investigation orgaeding of or
before any arbitrator or governmental authoritpesding or, to the knowledge of such Guarantogatemed by or against such
Guarantor or any of its properties or revenuewiff) respect to this Guaranty or any of the tratisas contemplated hereby or
(i) which could reasonably be expected to haveadeMal Adverse Effect;

(9) such Guarantor (after giving due considerationniyp rights of contribution) has received fair corsation and
reasonably equivalent value for the incurrencesobbligations hereunder or as contemplated hemabyafter giving effect to the
transactions contemplated herein, (i) the fair @afithe assets of such Guarantor (both at fauratain and at present fair saleable
value) exceeds its liabilities, (ii) such Guararitoable to and expects to be able to pay its debthey mature, and (iii) such
Guarantor has capital sufficient to carry on itsibass as conducted and as proposed to be conducted

SECTION 10._Notices All notices and communications provided forénarder shall be in writing and sent (a) by telecibplye
sender on the same day sends a confirming copyctfisotice by a recognized overnight delivery ser\({charges prepaid), or (b) by
registered or certified mail with return receipgjuested (postage prepaid), or (c) by a recognizech@ht delivery service (with charges
prepaid). Any such notice must be sent to theestdspecified in the Note Purchase Agreement, @a¢h case at such other address as the
Company, any Holder or such Guarantor shall franetto time designate in writing to the other pattidny notice so addressed shall be
deemed to be given when actually received.

SECTION 11._Survival All warranties, representations and covenantdenty each Guarantor herein or in any certificateter
instrument delivered by it or on its behalf hereamshall be considered to have been relied upahdydolders and shall survive the execL
and delivery of this Guaranty, regardless of awggtigation made by any of the Holders. All stagats in any such certificate or other
instrument shall constitute warranties and reprasiens by such Guarantor hereunder.

SECTION 12._Submission to Jurisdiction

@) Each Guarantor irrevocably submits to the non-estetujurisdiction of any lllinois state or fedecaurt, over any
suit, action or proceeding arising out of or relgtto this Guaranty, the Note Purchase Agreemetfiteolotes. To the fullest extent
permitted by applicable law, each Guarantor irredd¢ waives and agrees not to assert, by way ofomods a defense or otherwise,
any claim that it is not subject to the jurisdictiof any such court, any objection that it may rmvhereafter have to the
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laying of the venue of any such suit, action orcpeading brought in any such court and any clairhahg such suit, action or
proceeding brought in any such court has been htdaagn inconvenient forum.

(b) Each Guarantor consents to process being serveddiy behalf of any holder of Notes in any suitjator
proceeding of the nature referred to in Sectiom)LBy mailing a copy thereof by registered or &iedimail (or any substantially
similar form of mail), postage prepaid, return lipteequested, to it at its address specified ictiSe 18 of the Note Purchase
Agreement or at such other address of which suldehshall then have been notified pursuant to Saiction. Each Guarantor
agrees that such service upon receipt (i) shadldeened in every respect effective service of paesn it in any such suit, action
proceeding and (ii) shall, to the fullest extentrpitted by applicable law, be taken and held todled personal service upon and
personal delivery to it. Notices hereunder shaltbnclusively presumed received as evidenceddwsfizery receipt furnished by tt
United States Postal Service or any reputable cagial@lelivery service.

(c) Nothing in this Section 12 shall affect the rigfiany holder of a Note to serve process in any raaparmitted by
law, or limit any right that the holders of anythé Notes may have to bring proceedings againsGararantor in the courts of any
appropriate jurisdiction or to enforce in any lalvfuanner a judgment obtained in one jurisdictiomrry other jurisdiction.

(d) EACH GUARANTOR WAIVES TRIAL BY JURY IN ANY ACTION B ROUGHT ON OR WITH RESPECT
TO THIS GUARANTY, THE NOTES OR ANY OTHER DOCUMENT E XECUTED IN CONNECTION HEREWITH OR
THEREWITH.

SECTION 13._MiscellaneousAny provision of this Guaranty which is prohégitor unenforceable in any jurisdiction shall,@as t
such jurisdiction, be ineffective to the extensath prohibition or unenforceability without inv@diting the remaining provisions hereof, and
any such prohibition or unenforceability in anyigaliction shall not invalidate or render unenfotbeasuch provision in any other
jurisdiction. To the extent permitted by applieatdw, each Guarantor hereby waives any provisfdavothat renders any provisions her
prohibited or unenforceable in any respect. Thmseof this Guaranty shall be binding upon, anderto the benefit of, each Guarantor and
the Holders and their respective successors amghassNo term or provision of this Guaranty maycbanged, waived, discharged or
terminated orally, but only by an instrument intimg signed by each Guarantor and the RequiredéfsldThe section and paragraph
headings in this Guaranty are for convenience fefeace only and shall not modify, define, expantimit any of the terms or provisions
hereof, and all references herein to numberedmsestunless otherwise indicated, are to sectiottsisnGuaranty. This Guaranty shall be
construed and enforced in accordance with, andghts of the parties shall be governed by, thed&the State of lllinois excluding choice-
of-law principles of the law of such State that \ebrequire the application of the laws of a juridatin other than such State.

7




IN WITNESS WHEREOF, each Guarantor has causedaharanty to be duly executed as of the day andfirsaabove written.

HELMERICH & PAYNE DEL ECUADOR, INC.

By:

Name:
Title:

HELMERICH & PAYNE (COLOMBIA) DRILLING CO.

By:
Name:

Title:




