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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

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

DATE OF EARLIEST EVENT REPORTED: January 21, 2009

HELMERICH & PAYNE, INC.

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

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

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

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O  Soliciting material pursuant to Rule 14a-12 uritierExchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Ride?(b) under the Exchange Act (17 CFR 240.144}2(b

O Pre-commencement communications pursuant to R3ded(c) under the Exchange Act (17 CFR 240.13p-4(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 tt@tday Credit Agreement with
Wells Fargo Bank, National Association is incorgedainto this Item 1.01 by reference.

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

On January 21, 2009, Helmerich & Payne, Inc. (“Rignt”) and Helmerich & Payne International Dnifji Co. entered into a 3d@2ay
Credit Agreement with Wells Fargo Bank, Nationak#siation, as a Lender and Administrative Agentf@yndicate of other financial
institutions. The Credit Agreement provides f@1®5 million unsecured credit facility (“Facility”)All borrowings shall accrue interest at
floating rates with required interest payments nagdrom one to six months. Financial covenantthanFacility restrict Helmerich &

Payne, Inc. to a total debt to total capitalizatiatio of less than 50 percent and earnings befbeeest, taxes, depreciation and amortization
must be a minimum of three times consolidated @steexpense on a rolling 12 month basis. The iBahés a maturity date of January 20,
2010. Borrowed funds are to be used for the pneygsy of outstanding advances under the Registraristing $400 million credit facility.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
(d) Exhibits

10.1 364-Day Credit Agreement dated January 21, 2009ngriielmerich & Payne International Drilling Co.,
Helmerich & Payne, Inc. and Wells Fargo Bank, NadloAssociation
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SIGNATURES

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

HELMERICH & PAYNE, INC.
(Registrant

/sl Steven R. Macke
Steven R. Macke
Executive Vice Presidel

DATE: January 22, 200

EXHIBIT INDEX
Exhibit No. Description
10.1 364-Day Credit Agreement dated January 21, 2009ngriielmerich & Payne International Drilling Co.glfherich &

Payne, Inc. and Wells Fargo Bank, National Assamic

3




Exhibit 10.1

Execution Cop

364-DAY CREDIT AGREEMENT
dated as of January 21, 2009
among

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
as Borrower,

HELMERICH & PAYNE, INC.
as Parent,

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Administrative Agent,

and
THE LENDERS PARTY HERETO FROM TIME TO TIME
as Lenders

and

BANK OF AMERICA, N.A.
as Documentation Agen

$105,000,00(

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Sole Lead Arranger and Bookrunner
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364-DAY CREDIT AGREEMENT

This364-DAY CREDIT AGREEMENT dated as of January 21, 2009 (“ Agreenigiit among (a)Helmerich & Payne
International Drilling Co. , a Delaware corporation (“ Borrow®r (b) Helmerich & Payne, Inc., a Delaware corporation (* Paret
(c) the Lenders (as defined below), and Wiells Fargo Bank, National Association as the Administrative Agent (as defined below)tfe
Lenders.

The parties hereto hereby agree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

Section 1.1 Certain Defined Terms. As used in this Agreement, the defined termdas#t in the recitals above shall have the
meanings set forth above and the following ternal $tave the following meanings:

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

“ Adjusted Base Ratémeans, for any day, the fluctuating rate per anmf interest equal to the greatest of (a) the Eritate in effect on
such day, (b) the Federal Funds Rate in effecuch day plud.50%, and (c) a rate determined by the Administeadgent to be the Daily
One-Month LIBOR plud.50%. Any change in the Adjusted Base Rate d@editange in the Prime Rate, Daily One-Month LIB@Rhe
Federal Funds Rate shall be effective on the éffeclate of such change in the Prime Rate, Dailg-®lonth LIBOR or the Federal Funds
Rate.

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

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

“ Advance” means the advance by a Lender to the Borrowesyaunt to Section 2.1(a) and refers to either a Base Advance or a
Eurodollar Advance.

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

“ Applicable Margin” means, at any time, with respect to each Typ&dvance, the percentage rate per annum which ikcapfe at such
time with respect to such Advance as set forthcineSule 1.

“ Applicable Percentagémeans, with respect to any Lender, (i) the rétixpressed as a percentage) of such Lender’'s Conemitat such
time to the aggregate Commitments of the Lendessiet time or (i) if the Commitments have beemieated or expired, the ratio
(expressed as a percentage) of such Lender’s Comemitmost recently in effect to the aggregate Camerits most recently in effect, in
each case, after giving effect to any assignments.

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




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

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

“ Base Rate Advancemeans an Advance which bears interest based ty@oAdjusted Base Rate as provided in Section .7(a

“ Borrowing " means a borrowing consisting of simultaneous Aubes of the same Type made by the Lenders pursu&eiction 2.1(a),
Converted by each Lender to Advances of a diffefgipe pursuant to Section 2.3(b), or continueddshelender pursuant to Section 2.3(b).

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

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

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

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

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




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

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

“ Commitment” means, for any Lender, the amount set opposith sender’s hame on the Schedule Il hereof asata@itment, or if such
Lender has entered into any Assignment and Assompdis set forth for such Lender as its Commitniretite applicable Register, as such

amount may be reduced pursuant to Section 2.1.iriltied aggregate amount of the Commitments onddie hereof is $105,000,000.

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

“ Contingent Debt means, with respect to any Person, without dagiim, any contingent liabilities, obligations adebtedness of such
Person (other than endorsements in the ordinamseaf business of negotiable instruments for dépogollection), including (a) any
obligations or similar undertakings to guaranteg Babt of any other Person in any manner, whethectlor indirect, and including any
obligation to purchase any such Debt or any Prgmmmstituting security therefor, to advance onvmte funds or other support for the
payment or purchase of any such Debt or to maimtairking capital, solvency or other balance sheetdion of such other Person

(including keep well agreements, maintenance ageatsncomfort letters or similar agreements ormayeanents) for the benefit of any holder
of Debt of such other Person, to lease or purcRasgerty, securities or services primarily for fhepose of assuring the holder of such Debt,
or otherwise to assure or hold harmless the hafisuch Debt against loss in respect thereof, iyations to indemnify other Persons
against liability or loss, to the extent not argsin the ordinary course of business, and (c) wdyrabligations and other contractually
assumed obligations, to the extent not arisingpénardinary course of business.

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

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

“ Convert', “Conversioti and“Converted’ each refers to a conversion of Advances of ongelinto Advances of another Type pursuant to
Section 2.3(b).

“ Credit Document$ means this Agreement, the Notes, the GuarangyFte Letter, and each other agreement, instrumiedgcument
executed at any time in connection with this Agreetn

“ Credit Parties means the Borrower and the Guarantors.

“ Daily One-Month LIBOR" means, for any day, the rate of interest equalBDR then in effect for delivery for a one (1) mbmteriod. Fo
purposes of this definition:

(a) “ LIBOR " means the rate per annum (rounded upward, ifsgng, to the nearest whole 1/8 of 1%) and detesdhjpursuant to
the following formula:




LIBOR = Base LIBOR
100%- LIBOR Reserve Percenta

(b) “ Base LIBOR” means the rate per annum for United States dd#gosits quoted by the Administrative Agent far urpose of
calculating effective rates of interest for loanasking reference to the “Daily One-Month LIBOR”, th® inter-bank offered rate in
effect from time to time for delivery of funds fone (1) month in amounts approximately equal toptfirecipal amount of such loar
provided that, the Administrative Agent may basegitiotation of the inter-bank offered rate uporhsufters or other market
indicators of the inter-bank market as the Admmaiste Agent in its discretion deems appropriatduding, but not limited to, the
Eurodollar Rate.

(c) “ LIBOR Reserve Percentafjieneans the reserve percentage prescribed by ther&deReserve Board for determining the
maximum reserve requirement (including any emergesupplemental or other marginal reserve requirdgjneith respect to
liabilities or assets consisting of or includingr&turrency Liabilities, adjusted by the AdminisivatAgent for expected changes in
such reserve percentage during a one (1) montbgeri

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

“ Debtor Relief Laws’ means (a) the Bankruptcy Code of the United Statad (b) all other liquidation, conservatorshignkruptcy,
assignment for the benefit of creditors, moratorivgarrangement, receivership, insolvency, reoegian, or similar debtor relief laws of t
United States or other applicable jurisdictionsrfrime to time in effect and affecting the righfxeditors generally.

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

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




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

“ EBITDA " means, without duplication, for the Parent aisccibnsolidated Subsidiaries, the sum of (a) it$ INeome for such period plus

(b) to the extent deducted in determining Net Inepinterest Expense, taxes, depreciation, amaddizand other non-recurring, non-cash
charges and other non-cash extraordinary itemsuioin period minug) to the extent included in determining Net Inegmon-recurring

gains (including gains on the sale of MarketableuBiges), in each case determined in accordantte @AAP; providedhat such EBITDA
shall be subject to pro forma adjustments for Astioins and Nonordinary Course Asset Sales assuthatguch transactions had occurred
on the first day of the determination period, whictjustments shall be made in accordance withuidetines for pro forma presentations set
forth by the SEC.

“ Eligible Assignee’ means (a) a Lender; (b) an Affiliate of a Lendg);an Approved Fund; and (d) any other Persdmefathan a natural
person) approved by (i) the Administrative Agemig &ii) unless an Event of Default has occurred iarmbntinuing at the time any assignn
is effected in accordance with Section 9.6, ther®ser (each such approval not to be unreasonalthheid or delayed); providechowever,
that neither the Parent nor an Affiliate of thedParshall qualify as an Eligible Assignee.

“ Environment” or “ Environmental’ shall have the meanings set forth in 42 U.S.60198) (1988).

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

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

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

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

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

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

“ Eurodollar Advancé means an Advance that bears interest based tngoBurodollar Rate as provided in Section 2.7(b).
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“ Eurocurrency Liabilities has the meaning assigned to that term in Reguiddi of the Federal Reserve Board as in effect fiiome to time.

“ Eurodollar Raté’ means, for the Interest Period for each Eurodddvance comprising the same Borrowing, the irgerate per annum
(rounded upward to the nearest whole multiple @0@/of 1%) equal to (a) the London interbank offler&te for deposits in Dollars appearing
on Reuters Reference LIBORO1 as of 11:00 a.m. (bon&ngland time) two Business Days prior to thgt filay of such Interest Period, and
having a maturity equal to such Interest Perion)l, @) if the rate as determined under clauses(apt available at such time for any reason,
then the rate determined by the Administrative Aderbe the rate at which deposits in Dollars feliveery on the first day of such Interest
Period in immediately available funds in the apjmate amount of the Eurodollar Advance being madatinued or converted by the
Administrative Agent and with a term equivalenstah Interest Period would be offered by the Adstiative Agent’s London Branch (or
other branch or Affiliate of the Administrative Agg to major banks in the London or other offshioterbank market for such currency at
their request at approximately 11:00 a.m. (Londome} two Business Days prior to the commencemestioh Interest Period.

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

“ Excluded Taxe$ means, with respect to any Lender Party or ahgmotecipient of any payment to be made by or @owaat of any
obligation of the Borrower hereunder, (a) taxesasgd on or measured by its net income (howeverrderabed), and franchise taxes impc
on it (in lieu of net income taxes), by the jurighn (or any political subdivision thereof) undke laws of which such recipient is organized
or in which its principal office is located or, e case of any Lender, in which its applicabledirg Office is located, (b) any branch profits
taxes imposed by the United States or any simabaimhposed by any other jurisdiction in which ther®wer is located and (c) except as
provided in the following sentence, in the casa &breign Lender, any withholding tax that is imge®n amounts payable to such Foreign
Lender at the time such Foreign Lender becomestq pereto (or designates a new Lending Officesattributable to such Foreign Lender’
failure or inability (other than as a result of haBge in Law) to comply with Section 2.12(d), exdegthe extent that such Foreign Lender (or
its assignor, if any) was entitled, at the timalesignation of a new Lending Office (or assignmemotyeceive additional amounts from the
Borrower with respect to such withholding tax pansito Section 2.12. Notwithstanding anythingh® tontrary contained in this definition,
“Excluded Taxes” shall not include any withholditagx imposed at any time on payments made by oebalbof a Foreign Subsidiary to any
Lender Party hereunder or under any other Crediub®nt, provided thauch Lender and the Administrative Agent shall hesrmplied witt
Section 2.12(d)(iii).

“ Existing Credit Agreemeritmeans the Credit Agreement dated as of Decenmte2d06, as heretofore amended, among the Panent, t
Borrower, the lenders party thereto and Wells Faagaadministrative agent.

“ Existing Guarantor$ means the guarantors (other than the Parentptiegbarty to the “Guaranty” under and as defimeithé Existing
Credit Agreement.

“ Federal Funds Ratemeans, for any day, the rate per annum equdldaveighted average of the rates on overnight éferds

transactions with members of the Federal ReserstgeByarranged by Federal funds brokers on suchadgyiblished by the Federal Reserve
Bank of New York on the Business Day next succegdirch day; providethat (a) if such day is not a Business Day, theeFad-unds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so publishéhe next succeeding Business Day
and (b) if no such rate is so published on such sieeceeding Business Day, the Federal Funds Baseifh day shall be the average rate
charged to the Administrative




Agent (in its individual capacity) on such day atls transactions as determined by the Adminisiatigent.

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

“ Fee Letter’ means that certain fee letter dated Novembef@08 among the Parent, the Borrower and Wells Fargo

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

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

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

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

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

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

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

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

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

“ Guarantors' means the Parent and any Person that now orfireaecutes a Guaranty or a joinder or supplenteatGuaranty.
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“ Guaranty” means a guaranty substantially in the form of Eixl@bmade by the Parent, the Existing Guarantodsthe Material Subsidiari
of the Borrower party thereto from time to timefavor of the Administrative Agent for the benefittbe Lender Parties.

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

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

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

“ Indemnified Taxes$ means Taxes other than Excluded Taxes.

“ Indemnitees’ has the meaning specified in Section 9.1.

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

“ Interest Period means for each Eurodollar Advance comprising pathe same Borrowing, the period commencing enddte of such
Eurodollar Advance is made or deemed made and gmdirthe last day of the period selected by thed®eer pursuant to the provisions
below and Section 2.3, and thereafter, each subségeriod commencing on the last day of the imatetli preceding Interest Period and
ending on the last day of the period selected byBibrrower pursuant to the provisions below andi®e@.3. The duration of each such
Interest Period shall be one, three, or six moritheach case as the Borrower may select, prowiud

(&) Interest Periods commencing on the same date feakaks comprising part of the same Borrowing dhabf the same duration;

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

(c) any Interest Period which begins on the last Bissirizay of a calendar month (or on a day for whiehd is no numerically
corresponding day in the calendar month at theofsdch Interest Period) shall end on the last Ba2ss Day of the calendar month in whic
would have ended if there were a numerically cgmasing day in such calendar month.
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“ Investment Portfolid means the Marketable Securities and cash or egsivalents maintained by the Parent or any ditlssidiaries, each
which otherwise complies with the terms of the Rsanvestment policy.

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

“ Lender Partie$ means the Lenders and the Administrative Agent.

“ Lenders” means the Persons listed on Schedule Il and gy ®erson that shall have become a party hetgsuant to an Assignment and
Assumption, other than any such Person that cead®esa party hereto pursuant to an Assignmen®asdmption.

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

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

“ Majority Lenders” means Lenders holding at least 51% of the Comaenitisi or, if the Commitments have been terminategired or
reduced to $0, then Lenders holding at least 51#eDutstandings.

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

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

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

“ Maturity Date” means the earlier of (a) January 19, 2010 or sitlislr extended maturity date if maturity is extethgursuant to Section 2.1
(c), and (b) the earlier termination in whole of ommitments pursuant to Article VII.
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“ Maximum Rat€e” means the maximum nonusurious interest rate uaplglicable law.
“ Moody's” means Moody’s Investors Service, Inc. and anyessor thereto which is a nationally recognizetissizal rating organization.

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

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

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

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

“ Non-Guarantor Subsidiarymeans any Subsidiary that is not a Credit Party.

“ Nonordinary Course Asset Salemeans, any sales, conveyances, or other transfésoperty made by the Parent or any Subsid&rp{
any division of the Parent or any Subsidiary, (ldhe Equity Interest in a Subsidiary by the Pamrdny other Subsidiary or (c) of any assets
of the Parent or any Subsidiary, whether in a &atien or related series of transactions, outdideotdinary course of business.

“ Note” means a promissory note of the Borrower payablihé order of a Lender, in the amount of such kegisdCommitment, in the form
provided by the Administrative Agent and acceptabléhe Borrower.

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

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

“ Obligations” means all principal, interest, fees, reimbursetsendemnifications, and other amounts now or &igee owed by any Credit
Party to any Lender or Administrative Agent undes tAgreement and the Credit Documents, includihmnerest and fees that accrue after
the commencement by or against any Credit Parangfproceeding under any Debtor Relief Laws namsimgh Person as the debtor in such
proceeding, regardless of whether such interesteeware allowed claims in such proceeding, agdrammeases, extensions, and
rearrangements of any of the foregoing obligatiomder any amendments, supplements, and other watibifis of the documents and
agreements creating those obligations.

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

“ Qvernight Rate’ means, for any day, the greater of (i) the Feldeuads Rate and (ii) an overnight rate determimgthe Administrative
Agent in accordance with banking industry rulesraarbank compensation.

“ Participant” has the meaning assigned to such term in Se8tidn

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

“ Person” means any natural person, partnership, corpardtiluding abusiness trust), joint stock company, trust, limhii@bility company
unlimited liability company, limited liability pamership, unincorporated association, joint ventarether entity, or Governmental Authority,

or any trustee, receiver, custodian, or similaicef.

“ Plan” means an employee benefit plan (other than aibhaployer Plan) maintained for employees of theeRor any member of the
Controlled Group and covered by Title IV of ERISAsubject to the minimum funding standards undetiSe 412 of the Code.

“ Prime Rat€’ means the per annum rate of interest establiftoed time to time by the Administrative Agent a firincipal office as its
prime rate, which rate may not be the lowest raiaterest charged by the Administrative Agenitsocustomers.

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

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

“ Related Partie$ means, with respect to any Person, such Pergdfilates and the partners, directors, officemoyees, agents and
advisors of such Person and of such Person’s atii.

“ Releas€’ shall have the meaning set forth in CERCLA or @ndny other Environmental Law.

“ Reportable Event means any of the events set forth in Section €48 ERISA (other than any such event not sulfie¢he provision for
30-day notice to the PBGC under the regulationgeidainder such section).

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

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

“ Restricted Paymeritmeans, with respect to any Person, (a) any direictdirect dividend or distribution (whether in tasecurities or oth
Property) or any direct or indirect payment of &imyd or character (whether in cash, securitiestbeoProperty) in consideration for or
otherwise in connection with any retirement, pusshaedemption or other acquisition of any Equityetest of such Person, or any
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options, warrants or rights to purchase or accuiresuch Equity Interest of such Person or (b)giped or interest payments (in cash,
Property or otherwise) on, or redemptions of, sdimated debt of such Person; providbdt the term “Restricted Payment” shall not inelud
any dividend or distribution payable solely in Bgunterests of such Person, or warrants, optiorattter rights to purchase such Equity
Interests.

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

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

“ SEC” means the Securities and Exchange CommissicamyGovernmental Authority succeeding to any opiiacipal functions.
“ Securities Laws means the Securities Act of 1933, the Securlirshange Act of 1934, Sarbanes-Oxley and the adgkcaccounting and

auditing principles, rules, standards and practicemulgated, approved or incorporated by the SE@@Public Company Accounting
Oversight Board, as each of the foregoing may beral®ad and in effect on any applicable date hereunde

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

in, business or a transaction for which such Pesderoperty would constitute unreasonably smaliteipand (f) such Person has not
transferred, concealed or removed any Property iwitnt to hinder, delay or defraud any creditoseth Person.

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

“ Synthetic Leasé means any synthetic lease, tax retention opegdg¢iase, off-balance sheet loan or similar off-be¢asheet financing
product where such transaction is considered badawoney indebtedness for tax purposes but isifitasas an operating lease under
GAAP.

“ Taxes” means all present or future taxes, levies, impadtities, deductions, withholdings, assessmesds, dr other charges imposed by
any Governmental Authority, including any interegtditions to tax or penalties applicable thereto.
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“ Termination Event means (a) a Reportable Event with respect taa,Rb) the withdrawal of the Borrower or any memtifehe

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

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

“ United States$ means the United States of America.

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

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

Section 1.2 Accounting Terms; Changes in GAAP.

(&) Except as otherwise expressly provided hereirgabunting terms used herein shall be interpreted all financial statements and
certificates and reports as to financial mattegsiired to be delivered to the Lenders hereunddt sbgrepared, in accordance with GAAP
applied on a consistent basis. All calculations enfad the purposes of determining compliance wite Agreement shall (except as otherwise
expressly provided herein) be made by applicaticdBAAP applied on a basis consistent with the meséent Financial Statements delivered
pursuant to Section 5.2.

(b) Unless otherwise indicated, all Financial Statemefithe Parent, all calculations for compliancthweiovenants in this Agreement,
all determinations of the Applicable Margin, anbcallculations of any amounts to be calculated utite definitions in Section 1.1 shall be
based upon the consolidated accounts of the Panents Subsidiaries in accordance with GAAP.

Section 1.3 Types of Advances Advances are distinguished by “Type”. The “TYyp&an Advance refers to the determination
whether such Advance is a Eurodollar Advance oaseBRate Advance.

Section 1.4 Other Interpretive Provisions . With reference to this Agreement and each dilredit Document, unless otherwise
specified herein or in such other Credit Document:

(@) The definitions of terms herein shall apply equ#dithe singular and plural forms of the termsmiedi. Whenever the context may
require, any pronoun shall include the correspagdiasculine, feminine and neuter forms. The wbidslude,” * includes” and “
including” shall be deemed to be followed by the phrasethatit limitation.” The word “ will” shall be construed to have the same me:
and effect as the word “ shall Unless the context requires otherwise, (i) definition of or reference to any agreement, insiuat or other
document shall be construed as referring to suokeagent, instrument or other document as from tortane amended, supplemented or
otherwise
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modified (subject to any restrictions on such anmneewts, supplements or modifications set forth Imeoein any other Credit Document),
(i) any reference to any Person shall be consttaédclude such Person’s successors and assignthe words “ herein” “ hereof” and “
hereundet” and words of similar import when used in any Cr&titument, shall be construed to refer to such i€Bamtument in its entiret
and not to any particular provision thereof, (ilraferences in a Credit Document to Articles, t8ets, Exhibits and Schedules shall be
construed to refer to Articles and Sections of, BrHibits and Schedules to, the Credit Documenmthich such references appear, (v) any
reference to any law shall include all statutorg aegulatory provisions consolidating, amendinglaeing or interpreting such law and any
reference to any law or regulation shall, unleb&wise specified, refer to such law or regulaisramended, modified or supplemented f
time to time, and (vi) the words “ asSetnd “ property” shall be construed to have the same meaning fi@ct and to refer to any and all
tangible and intangible assets and properties,dtiey cash, securities, accounts and contractsight

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

(c) Section headings herein and in the other CrediubDmmnts are included for convenience of referentgamd shall not affect the
interpretation of this Agreement or any other Cr&ticument.

ARTICLE II
CREDIT FACILITIES

Section 2.1 Commitments.

(@) Commitment Each Lender severally agrees, on the terms anditions set forth in this Agreement, to makeh® Borrower on
the Closing Date, a single advance term loan, morarevolving basis, in an amount equal to suchdees Commitment. The Borrower may
not reborrow any Advances that have been prepaidpaid.

(b) [Reserved.

(c) Extension of Maturity Date

0] Requests for ExtensianThe Borrower may, by written notice to the Admetrative Agent (who shall promptly notify the
Lenders), given no earlier than 45 days and no thta 30 days prior to the Maturity Date in effaeteunder (the “ Existing Maturity
Date”), make a one-time request that each Lender exdanl Lender’s Maturity Date for an additional 3&4/s from the Existing
Maturity Date. The date on which the Administratifkgent provides to the Lenders the notice referdrabove is hereinafter referred to
as the “ Notice Dat€

(i) Lender Elections to ExtendEach Lender, acting in its sole and individuatretion, shall, by notice to the Administrative
Agent given not later than 15 days after the Noble¢e, advise the Administrative Agent whether @rsuch Lender agrees to such
extension and any Lender that does not so adwisAdiministrative Agent on or before the date thdt5 days after the Notice Date shall
be deemed to be a Non-Extending Lender. Each kehdedetermines not to so extend its MaturityeDsttall be referred to herein as a
Non-Extending Lendet. Each Lender that determines to extend its Matubate shall be referred to herein as an “ Exieqd ender”.
The election of any Lender to agree to such extensiall not obligate any other Lender to so agree.
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(iii) Additional Commitment LendersThe Borrower shall have the right on or beftne Existing Maturity Date to replace
each Non-Extending Lender with, and add as “Lerfderder this Agreement in place thereof, one orerigligible Assignees (each, an “
Additional Commitment Lend€?, each of which Additional Commitment Lenders khave entered into an Assignment and
Assumption pursuant to which such Additional Conmaibt Lender shall, effective as of the Existing ey Date, undertake a
Commitment (and, if any such Additional Commitmeander is already a Lender, its Commitment shalhteddition to such Lender’s
Commitment hereunder on such date).

(iv) Minimum Extension Requirementf (and only if) the total of the Commitmentstbe Lenders that have agreed so to
extend their Maturity Date and the additional Cotmneints of the Additional Commitment Lenders shallhore than 50% of the
aggregate amount of the Commitments in effect imately prior to the Existing Maturity Date, therffextive as of the Existing Maturi
Date, the Maturity Date of each Extending Lendat afheach Additional Commitment Lender shall becexted to the date falling 364
days after the Existing Maturity Date and each Aiddal Commitment Lender shall thereupon becomeemder” for all purposes of this
Agreement.

(v) Conditions to Effectiveness of Extiems. Notwithstanding the foregoing, the extensiothef Maturity Date pursuant to
this Section shall not be effective with respecany Lender unless: (A) no Default or Event of iétfahall have occurred and be
continuing on the date of such extension and gfieng effect thereto, and the Borrower shall hdeévered a certificate or agreement
certifying such to the Administrative Agent; (Bhetrepresentations and warranties contained irAinisement are true and correct on
and as of the date of such extension and aftengjieffect thereto, as though made on and as ofdaieh(or, if any such representatior
warranty is expressly stated to have been madéaspecific date, as of such specific date), &aedBorrower shall have delivered a
certificate or agreement certifying such to the Adstrative Agent ; (C) the receipt by the Admingive Agent of such evidence of
appropriate authorization on the part of the Boepwith respect to such extension as the Admiriggadgent may reasonably request;
(D) on the Maturity Date (without giving effect &my extension) of each Non-Extending Lender, the@®eer shall repay any Advances
outstanding on such date (and pay any additionalats required pursuant to Section 2.11) and amgrdbligations owing to such
Non-Extending Lender to each such Non-Extendingdeemnd the Commitments of the Non-Extending Lesdbrll be terminated; and
(E) the Borrower shall prepay any Advances outstandn such date (and pay any additional amouisimed pursuant to Section 2.11)
to the extent necessary to keep outstanding Adwaratable with any revised Applicable Percentadeéleorespective Lenders effective
as of such date.

(vi) Conflicting Provisions This Section shall supersede any provisionsitién 2.11(f) or 9.2 to the contrary.

Section 2.2 Evidence of Indebtednes3he Advances made by each Lender shall be eviddmcede or more accounts or records
maintained by such Lender and by the Administrafigent. The accounts or records maintained byAthministrative Agent and the Lend:
shall be conclusive, absent manifest error, ofameunt of the Advances made by such Lenders tBdnwer and the interest and payments
thereon. Any failure to so record or any errod@ing so shall not, however, limit or otherwiseeatfthe obligation of the Borrower hereun

to pay any amount owing with respect to the Obidages. In the event of any conflict between theocatts and records maintained by any
Lender and the accounts and records of the Admaiigé Agent in respect of such matters, the actsoand records of the Administrative
Agent shall control in the absence of manifestrerkdpon the request of any Lender to the Borromade through the Administrative Agent,
the Borrower shall execute and deliver to such keertthrough the Administrative Agent) a Note whsttall evidence such Lender’s
Advances to the
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Borrower in addition to such accounts or recordach Lender may attach schedules to such Noteradatse thereon the date, Type (if
applicable), amount, currency and maturity of itlvAnces and payments with respect thereto.

Section 2.3 Borrowings; Procedures andrhitations .

(@) _Naotice of Borrowings Each Borrowing shall be made pursuant to a laifcBorrowing and given by the Borrower to the
Administrative Agent not later than 12:00 p.m. (ldtan, Texas time) on the third Business Day bettoeedate of the proposed Borrowing in
the case of a Eurodollar Advance, and by the Bogerde the Administrative Agent not later than 120, (Houston, Texas time) one
Business Day before the date of the proposed Bamgpim the case of a Base Rate Advance. The Aditnative Agent shall give each
applicable Lender prompt notice on the day of retoed timely Notice of Borrowing of such proposedrBowing by facsimile. Each Notice
Borrowing shall be by facsimile specifying therg@guested date of such Borrowing (which shall Baisiness Day), (ii) requested Type of
Advances comprising such Borrowing, (iii) aggregateount of such Borrowing, and (iv) if such Borragiis to be comprised of Eurodollar
Advances, the Interest Period for such Advanceghe case of a proposed Borrowing comprised ob&altar Advances, the Administrative
Agent shall promptly notify each applicable Lendéthe applicable interest rate under Section&7applicable. Each Lender shall before
11:00 a.m. (Houston, Texas time) on the date optbposed Borrowing, make available for the accadiis Lending Office to the
Administrative Agent at its address referred t&action 9.7, or such other location as the Adnmaiste Agent may specify by notice to the
Lenders, in Same Day Funds, such Lender’'s ApplecBarcentage of such Borrowing. Promptly uporAttheinistrative Agent’s receipt of
such funds (but in any event not later than 3:00. fHouston, Texas time) on the date of the prop&mrowing) and provided that the
applicable conditions set forth in Article 11l habeen satisfied, the Administrative Agent will makech funds available to the Borrower at its
account with the Administrative Agent.

(b) _Conversions and Continuatiangn order to elect to Convert or continue Advancemprising part of the same Borrowing under
this Section, the Borrower shall deliver an irreabole Notice of Conversion or Continuation to tranfnistrative Agent at the Administrati
Agent’s office no later than 12:00 p.m. (Houstoexas time) (i) at least one Business Day in advahtiee proposed Conversion date in the
case of a Conversion of such Advances to BaseA&R#atances, and (ii) at least three Business Dagslirance of the proposed Conversion or
continuation date in the case of a Conversiontte, @ontinuation of, Eurodollar Advances. EachhsMotice of Conversion or Continuation
shall be in writing or facsimile, specifying (A)ahrequested Conversion or continuation date (wslail be a Business Day), (B) the
Borrowing amount and Type of the Advances to beweded or continued, (C) whether a Conversion atinoation is requested, and if a
Conversion, into what Type of Advances, and (Dthie case of a Conversion to, or a continuatiorizafpdollar Advances, the requested
Interest Period. Promptly after receipt of a Neta¢ Conversion or Continuation under this paralgrépe Administrative Agent shall provide
each applicable Lender with a copy thereof anthéncase of a Conversion to or a continuation ab&oillar Advances, notify each applica
Lender of the applicable interest rate under Se@i@, as applicable. The portion of Advances aisig part of the same Borrowing that
Converted to Advances of another Type shall cartstih new Borrowing.

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

0] At no time shall there be more thedght Interest Periods applicable to outstandingpollar Advances.

(i) The Borrower may not select EurodolAdvances for any Borrowing to be made, Convestecbntinued if a Default or
Event of Default has occurred and is continuing.
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(iii) If any Lender shall, at least onedtess Day prior to the requested date of any Bongcomprised of Eurodollar
Advances, notify the Administrative Agent and thar®wer that the introduction of or any changeriinathe interpretation of any Legal
Requirement makes it unlawful, or that any certeadk or other Governmental Authority asserts thiagtunlawful, for such Lender or its
Lending Office to perform its obligations understiligreement to make Eurodollar Advances or to fanchaintain Eurodollar Advance
or any Governmental Authority has imposed mateestrictions on the authority of such Lender tochasse or sell, or take deposits of,
Dollars in the applicable interbank market, thengich Lender’s Applicable Percentage of the amotisuch Borrowing shall be made
as a Base Rate Advance of such Lender, (2) such Bate Advance shall be considered part of the #omewing and interest on such
Base Rate Advance shall be due and payable aathe 8me that interest on the Eurodollar Advanaesprising the remainder of such
Borrowing shall be due and payable, and (3) anigatibn of such Lender to make, continue, or Conti@rEurodollar Advances,
including in connection with such requested Borrgyyishall be suspended until such Lender notifiesAdministrative Agent and the
Borrower that the circumstances giving rise to suetermination no longer exist.

(iv) If the Administrative Agent is unaltie determine the Eurodollar Rate for Eurodollavadces comprising any requested
Borrowing, the right of the Borrower to select Edotlar Advances for such Borrowing or for any suhsent Borrowing shall be
suspended until the Administrative Agent shall fyatie Borrower and the applicable Lenders thatcihmumstances causing such
suspension no longer exist, and each Advance cemgrsuch Borrowing shall be made as a Base Ratarfu.

(v) If the Majority Lenders shall, at &ane Business Day before the date of any reqli@iaowing, notify the
Administrative Agent that (A) the Eurodollar Rate Eurodollar Advances comprising such Borrowingl mot adequately reflect the ci
to such Lenders of making or funding their respecEurodollar Advances, as the case may be, fdr Bocrowing, or (B) deposits are
not being offered to banks in the applicable offghiaterbank market for Dollars for the applicalfeount and Interest Period of such
Eurodollar Advance, then the Administrative Agemals give notice thereof to the Borrower and thaders and the right of the Borrov
to select Eurodollar Advances for such Borrowindoorany subsequent Borrowing shall be suspendéttihe Administrative Agent
shall notify the Borrower and the Lenders thatdineumstances causing such suspension no longgtr erd each Advance comprising
such Borrowing shall be made as a Base Rate Advance

(vi) If the Borrower shall fail to selettte duration or continuation of any Interest Pefmdany Eurodollar Advance in
accordance with the provisions contained in thénitefn of “Interest Period” in Section 1.1 and pgraph (a) or (b) above, the
Administrative Agent will forthwith so notify thed@rower and the applicable Lenders and such affesthrances will be made available
to the Borrower on the date of such Borrowing aseBRate Advances or, if such affected Advancesxisting Advances, will be
Converted into Base Rate Advances at the end efdst Period then in effect.

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

(e) _Lender Obligations Severallhe failure of any Lender to make the Advancbdanade by it as part of any Borrowing shall not
relieve any other Lender of its obligation, if aty,make its Advance on the date of such BorrowiNg. Lender shall be responsible for the
failure of any other Lender to make the Advancbaanade by such other Lender on the date of ano®org.
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(H  Funding by Lenders; Administrative AgentlRnce. Unless the Administrative Agent shall have reedinotice from a Lender
prior to the proposed date of any Borrowing of Elaitar Advances, or prior to noon on the date of Borrowing of Base Rate Advances,
that such Lender will not make available to the Adlsirative Agent such Lender’s share of such Beimg, the Administrative Agent may
assume that such Lender has made such share #vailatcordance with and at the time requiredaati®n 2.3 and may, in reliance upon
such assumption, make available to the Borrowergesponding amount. In such event, if a Lendsrria in fact made its share of the
applicable Borrowing available to the Administratifgent, then the applicable Lender and the Borr@&eerally agree to pay to the
Administrative Agent forthwith on demand such cepending amount in Same Day Funds with interesetre for each day from and
including the date such amount is made availabteeédorrower to but excluding the date of paynterihe Administrative Agent, at (A) in
the case of a payment to be made by such Lende©vbrnight Rate and (B) in the case of a paynehetmade by the Borrower, the intel
rate applicable to the requested Borrowing. IfBloerower and such Lender shall pay such inteeité Administrative Agent for the same
or an overlapping period, the Administrative Agehall promptly remit to the Borrower the amounsaoth interest paid by the Borrower for
such period. If such Lender pays its share oafh@icable Borrowing to the Administrative Agerteh the amount so paid shall constitute
such Lender’s Advance included in such Borrowigy payment by the Borrower shall be without prégedo any claim the Borrower may
have against a Lender that shall have failed toensaich payment to the Administrative Agent. A e@bf the Administrative Agent to any
Lender or Borrower with respect to any amount owinder this subsection (f) shall be conclusivegabmanifest error.

Section 2.4 PrepaymentsNo Borrower shall have any right to prepay angp@pal amount of any Advance except as providethis
Section 2.4.

(&) _Optional The Borrower may elect to prepay any Borrowingyhole or in part, without penalty or premium eptas set forth in
Section 2.9 and after giving by 11:00 a.m. (Houstaxas time) (i) in the case of Eurodollar Advas)ca least three Business Days’ or (ii) in
case of Base Rate Advances, one Business Dayisvpritien notice to the Administrative Agent statithe proposed date and aggregate
principal amount of such prepayment. If any suctice is given, the Borrower shall prepay Advanocasprising part of the same Borrowing
in whole or ratably in part in an aggregate priat@mount equal to the amount specified in sucltaptogether with accrued interest to the
date of such prepayment on the principal amourgadeand amounts, if any, required to be paid panmsto Section 2.9 as a result of such
prepayment being made on such date; proviblatleach optional partial prepayment of a Borrgnghall be in a minimum amount not less
than $3,000,000 and in multiple integrals of $1,000 in excess thereof.

(b) [Reserved]

(c) Interest; Costs Each prepayment pursuant to this Section 2.4 lshaccompanied by accrued interest on the ammemaid to thi
date of such prepayment and amounts, if any, reduo be paid pursuant to Section 2.9 as a ressitah prepayment being made on such
date.

Section 2.5 Repayment

(@) _Advances The Borrower hereby unconditionally promisepay to the Administrative Agent for the accountfl ratable benefit
of each Lender the aggregate outstanding prineipedunt of all Advances on the Maturity Date.
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Section 2.6 FeesThe Borrower agrees to pay Wells Fargo the &seset forth in the Fee Letter.
Section 2.7 Interest

(a) _Base Rate Advance$sach Base Rate Advance shall bear intereseahdjusted Base Rate in effect from time to timesphe
Applicable Margin for Base Rate Advances for suetiqal, providedhat while an Event of Default is continuing thesBa&Rate Advances
shall bear interest at the Adjusted Base Ratefacefrom time to time pluthe Applicable Margin plug%. The Borrower shall pay to
Administrative Agent for the ratable benefit of baender all accrued but unpaid interest on suaitdees Base Rate Advances on each
March 31, June 30, September 30, and DecemberBineacing on March 31, 2009, and on the MaturityeDatovidedthat if an Event of
Default is continuing, interest shall be payabledemand.

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

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

Section 2.8 lllegality If any Lender shall notify the Borrower that inéroduction of or any change in or in the inteation of any
law or regulation makes it unlawful, or that anyiral bank or other governmental authority asgessit is unlawful, for such Lender or its
Lending Office to perform its obligations understitigreement to make, maintain, or fund any Eur@d@dldvances of such Lender then
outstanding hereunder, (a) the Borrower shallaterlthan 11:00 a.m. (Houston, Texas, time) (ioif prohibited by law, on the last day of
Interest Period for each outstanding Eurodollar &tbe, or (i) if required by such notice, on thems®l Business Day following its receipt of
such notice, prepay all of the Eurodollar Advancisuch Lender then outstanding, together withwsaatinterest on the principal amount
prepaid to the date of such prepayment and amaifiaisy, required to be paid pursuant to Sectiénaa a result of such prepayment being
made on such date, (b) such Lender shall simultesigmake a Base Rate Advance to the Borrower oh date in an amount equal to the
aggregate principal amount of the Eurodollar Adesnprepaid to such Lender, and (c) the right oBbeower to select Eurodollar Advant
from such Lender for any subsequent Borrowing dhakuspended until such Lender shall notify theed®weer that the circumstances causing
such suspension no longer exist.

Section 2.9 Breakage Costs
(&) _Funding LosseslIn the case of any Borrowing which the relatestide of Borrowing specifies is to be comprisedeafodollar
Advances, the Borrower hereby indemnifies each eeadainst any loss, out-pfcket cost, or expense incurred by such Lendarrasult of

any failure to fulfill on or
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before the date specified in such Notice of Borrayfior such Borrowing the applicable conditionsfeeth in Article 111, including, without
limitation, any loss (excluding any loss of antatigd profits), cost, or expense incurred by reasahe liquidation or redeployment of
deposits or other funds acquired by such Lend&irtd the Eurodollar Advance to be made by such eead part of such Borrowing when
such Eurodollar Advance as a result of such fajlisraot made on such date.

(b) _Prepayment Lossedf (i) any payment of principal of any Eurodalladvance is made other than on the last day ofrttexest
Period for such Advance as a result of any prepaynpayment pursuant to Section 2.4, the acceterati the maturity of the Obligations, or
for any other reason, (ii) the Borrower fails tokeaa principal or interest payment with respecnyg Eurodollar Advance on the date such
payment is due and payable, or (iii) any failuretty Borrower to make payment of any Advance; ther@®ver shall, within 10 days of any
written demand sent by the Administrative Agenbehalf of a Lender to the Borrower, pay to the Adistrative Agent for the benefit of
such Lender any amounts determined in good faitbuay Lender to be required to compensate suchdrdaodany additional losses, out-of-
pocket costs, or expenses which it may reasonably ias a result of such payment or nonpaymenitiding, without limitation, any loss
(excluding loss of anticipated profits), cost, @pense incurred by reason of the liquidation ormgleyment of deposits or other funds
acquired by any Lender to fund or maintain such &ube.

Section 2.10 Increased Costs

(@) Increased Costs Generallfif any Change in Law shall:

0] impose, modify or deem applicablg agserve, special deposit, compulsory loan, insgaharge or similar requirement
against assets of, deposits with or for the accofjrar credit extended or participated in by, &eyder (except any reserve requirement
contemplated by Section 2.10(e));

(i) subject any Lender to any tax of &iryd whatsoever with respect to this Agreemeny, Barodollar Advance made by it,
change the basis of taxation of payments to sucllérein respect thereof (except for Indemnified 8sar Other Taxes covered by
Section 2.12 and the imposition of, or any chamgié rate of, any Excluded Tax payable by suctdeen or

(iii) impose on any Lender or the Londaterbank market any other condition, cost or expeifecting this Agreement or
Eurodollar Advances made by such Lender;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or raminty any Eurodollar Advance (or of
maintaining its obligation to make or accept antthase any such Advance), or to reduce the amduamtyosum received or receivable by
such Lender hereunder (whether of principal, irseoe any other amount) then, upon request of seclder, the Borrower will pay to such
Lender, such additional amount or amounts as withgensate such Lender, as the case may be, foadd#ional costs incurred or reduction
suffered.

(b) Capital Adequacy If any Lender determines that any Change in bffecting such Lender or any lending office of seimder or
such Lender’s holding company, if any, regardingitzd requirements has or would have the effecedficing the rate of return on such
Lender’s capital or on the capital of such Lendaoiling company, if any, as a consequence ofAbieement, the Commitments of such
Lender or the Advances made by such Lender toed bmlow that which such Lender or such Lenderlsling company could have achieved
but for such Change in Law (taking into considerasuch Lender’s policies and the policies of suehder’s holding company with respect
to capital adequacy), then from time to time therBaer will pay to such Lender, such additional amioor
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amounts as will compensate such Lender or suchdr&ndolding company for any such reduction suffere

(c) Certificates for Reimbursemenf certificate of a Lender setting forth the ambar amounts necessary to compensate such L
or its holding company, as the case may be, asfiuein paragraph (a) or (b) of this Section amdivered to the Borrower shall be
conclusive absent manifest error. The Borrowel glag such Lender, as the case may be, the anstwmtn as due on any such certificate
within 10 days after receipt thereof.

(d) _Delay in RequestsFailure or delay on the part of any Lender tmdad compensation pursuant to this Section shatowstitute
a waiver of such Lender’s right to demand such aamsption.

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

Section 2.11 Payments and Computations

(@) _Payments All payments to be made by the Borrower shalifzale without condition or deduction for any couctm, defense,
recoupment or setoff. Except as otherwise expyr@ssvided herein, all payments by the Borrowerclimder shall be made to the
Administrative Agent, for the account of the redpecLenders to which such payment is owed in Delind in Same Day Funds. Subject to
Section 2.3(c), each payment of any Advance putdoahis Section or any other provision of thisrAgment shall be made in a manner such
that all Advances comprising part of the same Bmimg are paid in whole or ratably in part.

(b) _Payments by Borrower; Presumptions by Adsiriative Agent Unless the Administrative Agent shall have reedinotice from
the Borrower prior to the date on which any paynigidue to the Administrative Agent for the accoofithe applicable Lenders hereunder
that the Borrower will not make such payment, titemdnistrative Agent may assume that the Borrowsrrhade such payment on such date
in accordance herewith and may, in reliance upeh sissumption, distribute to the Lenders, as the o@ay be, the amount due. In such
event, if the Borrower has not in fact made sughrnt, then each of the applicable Lenders seyeagliees to repay to the Administrative
Agent forthwith on demand the amount so distributesuch Lender, in Same Day Funds with intere=tetbn, for each day from and
including the date such amount is distributed to iut excluding the date of payment to the Adstnaitive Agent, at the Overnight Rate. A
notice of the Administrative Agent to any LendeBmrrower with respect to any amount owing undes slubsection (b) shall be conclusive,
absent manifest error.

(c) _Payment Procedure$he Borrower shall make each payment of any amonder this Agreement and under any other Credit
Document not later than 11:00 a.m. (Houston, T¢ixas) on the
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day when due to the Administrative Agent at the Adstrative Agent’s address (or such other locatisrthe Administrative Agent shall
designate in writing to the Borrower) in Same Daypés. Without limiting the generality of the fomégg, the Administrative Agent may
require that any payments due under this Agreeitmentade in the United States. The Administratige will promptly thereafter, and in
any event prior to the close of business on theaggytimely payment is made, cause to be distriblike funds relating to the payment of
principal, interest or fees ratably (other than ants payable solely to any specific Lender Parigypant to Sections 2.8, 2.9, 2.10, 2.12, and
9.1 but after taking into account payments effepieuant to Section 2.11(f)) in accordance witthdaender’s Applicable Percentage to the
Lenders for the account of their respective Lendiffices, and like funds relating to the paymenany other amount payable to any Lender
to such Lender for the account of its Lending Qffim each case to be applied in accordance wéthettms of this Agreement. Upon receipt
of other amounts due solely to the AdministrativgeAt, or a specific Lender, the Administrative Agsimall distribute such amounts to the
appropriate party to be applied in accordance thighterms of this Agreement.

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

(e) _Computations All computations of interest and fees shall tEdmby the Administrative Agent on the basis oéaryof 365/366
days for Base Rate Advances and a year of 360fdagdl other interest and fees, in each caseHeractual number of days (including the
first day, but excluding the last day) occurringhie period for which such interest or fees areapbyy Each determination by the
Administrative Agent of an amount of interest aegeshall be conclusive and binding for all purppaésent manifest error.

(H  Sharing of Payments, EtcEach Lender agrees that if it shall, throughetkercise of a right of bankerlien, setoff, counterclaim
otherwise against the Borrower or any other Crigdity, obtain payment (voluntary or involuntaryy@spect of any Advance, as a result of
which the unpaid portion of its Advances shall beportionately less than the unpaid portion of Aldwances, it shall be deemed
simultaneously to have purchased from such othedéeat face value, and shall promptly pay to satbler Lender the purchase price for, a
participation in the Advances so that the aggregapaid amount of the Advances held by each Lesldalt be in the same proportion to the
aggregate unpaid amount of all Advances then mdgig as the amount of its Advances prior to su@r@se of banker’s lien, setoff or
counterclaim or other event was to the amountloh@vances outstanding prior to such exercise okkés lien, setoff or counterclaim or
other event; provided, however, that if any suctcpase or purchases or adjustments shall be madegni to this Section 2.11 and the
payment giving rise thereto shall thereafter b@veced, such purchase or purchases or adjustnteadtde rescinded to the extent of such
recovery and the purchase price or prices or atjrst restored without interest. The Borrower catséo the foregoing and agrees, to the
extent it may effectively do so under applicable,léhat any Lender acquiring a participation purgua the foregoing arrangements may
exercise against the Borrower rights of setoff emanterclaim with respect to such participatioriudly as if such Lender were a direct
creditor of the Borrower in the amount of such jegyation.

Section 2.12 Taxes Any and all payments by or on account of anygattion of the Borrower or any Guarantor hereuradarnder any
other Credit Document shall be made free and cfand without reduction or withholding for any Erdnified Taxes or Other Taxes,
providedthat if the Borrower shall be required by appliealaiw to deduct any Indemnified Taxes (including &ther Taxes) from such
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payments, then (i) the sum payable shall be inedkas necessary so that after making all requieedations (including deductions applice
to additional sums payable under this Sectiontheinistrative Agent, Lender, as the case may eéegives an amount equal to the sum it
would have received had no such deductions beee nfiddhe Borrower shall make such deductions @fdhe Borrower shall timely pay

the full amount deducted to the relevant Governalehathority in accordance with applicable law.

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

(b) Indemnification by the BorrowerThe Borrower shall, and does hereby, indemnify thé&dministrative Agent and each
Lender, in any case, within 10 days after demand #refor, for the full amount of any Indemnified Taxes or Other Taxes (including
Indemnified Taxes or Other Taxes imposed or asserdeon or attributable to amounts payable under thisSection) paid by the
Administrative Agent, or such Lender, as the case ay be, and any penalties, interest and reasonablgpenses arising therefrom or
with respect thereto, except as a result of the gss negligence or willful misconduct of the Administative Agent or such Lender,
whether or not such Indemnified Taxes or Other Taxe were correctly or legally imposed or asserted bhe relevant Governmental
Authority. A certificate as to the amount of suchpayment or liability delivered to the Borrower by a Lender (with a copy to the
Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender, shabe conclusive absent manifest
error .

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

(d) Status of Lenders

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

(i) Without limiting the generality ohé foregoing, in the event that the Borrower isdest for tax purposes in the United
States, any Foreign Lender shall deliver to ther@@er and the Administrative Agent (in such numdbfecopies as shall be requested by
the recipient) on or prior to the date on whichtskoreign Lender becomes a Lender under this Ageaeand from time to time
thereafter upon the request of the Borrower oAthministrative Agent, but only if such Foreign Lemds legally entitled to do so),
whichever of the following is applicable:
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(A) duly completed copies of IntdrR&venue Service Form W-8BEN claiming eligibilfyr benefits of an
income tax treaty to which the United States isudyp

(B) duly completed copies of In@rRevenue Service Form W-8ECI,

© in the case of a Foreign Lendaiming the benefits of the exemption for poitiahterest under section
881(c) of the Code, (x) a certificate to the effiett such Foreign Lender is not (A) a “bank” witlihe meaning of section
881(c)(3)(A) of the Code, (B) a “10 percent shatdbd of the Borrower within the meaning of secti®d1(c)(3)(B) of the
Code, or (C) a “controlled foreign corporation” deked in section 881(c)(3)(C) of the Code anddiyly completed copies
of Internal Revenue Service Form W-8BEN, or

(D) Any other form prescribed byphpable law as a basis for claiming exemption frona reduction in
United States Federal withholding tax duly compdateether with such supplementary documentatianasbe prescribe
by applicable law to permit the Borrower to deterenthe withholding or deduction required to be made

(iii) Without limiting the obligations of the Lenders $aitth above regarding delivery of certain formsl @ocuments to
establish each Lender’s status for U.S. withholdagpurposes, each Lender agrees promptly toafdlivthe Administrative Agent or
the Borrower, as the Administrative Agent or the®wer shall reasonably request, on or prior toGlasing Date, and in a timely
fashion thereafter, such other documents and foeousired by any relevant taxing authorities under laegal Requirement of any other
jurisdiction, duly executed and completed by suehder, as are required under such Legal Requirsm@webnfirm such Lender’s
entitlement to any available exemption from, oruettbn of, applicable withholding taxes in respefcall payments to be made to such
Lender outside of the U.S. by the Borrower purstaniis Agreement or otherwise to establish suehder’s status for withholding tax
purposes in such other jurisdiction.

(iv) Each Lender shall promptly (i) notiftye Administrative Agent of any change in circuamstes which would modify or
render invalid any such claimed exemption or reida¢tand (ii) take such steps as shall not be nadliedisadvantageous to it, in the
reasonable judgment of such Lender, and as magas®nably necessary (including the re-designafiéts bending Office) to avoid any
requirement of applicable Legal Requirements of sugh jurisdiction that the Borrower make any deidncor withholding for taxes
from amounts payable to such Lender. Additionadl, Borrower shall promptly deliver to the Adminigive Agent or any Lender, as
the Administrative Agent or such Lender shall reedady request, on or prior to the Closing Date, mna timely fashion thereafter, such
documents and forms required by any relevant taairtorities under the Laws of any jurisdictionlydexecuted and completed by the
Borrower, as are required to be furnished by suatnder or the Administrative Agent under such Lawsannection with any payment
the Administrative Agent or any Lender of Taxe€ather Taxes, or otherwise in connection with thedirDocuments, with respect to
such jurisdiction.

(e) _Treatment of Certain Refundd$f any Lender Party determines, in its sole iiton, that it has received a refund of any Taxes
Other Taxes as to which it has been indemnifiethikyBorrower or with respect to which the Borrowas paid additional amounts pursuant
to this Section, it shall pay to the Borrower amoaint equal to such refund (but only to the extémhdemnity payments made, or additional
amounts paid, by the Borrower under this Sectich waspect to the Taxes or Other Taxes givingtdsgich refund), net of all out-of-pocket
expenses of the Administrative Agent or such Lendgthe case may be, and without interest (olf@er &ny interest paid by the relevant
Governmental
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Authority with respect to such refund), providibat the Borrower, upon the request of the Admiatste Agent or such Lender, agrees to
repay the amount paid over to the Borrower (plus@enalties, interest or other charges imposedhéydlevant Governmental Authority) to
the Administrative Agent or such Lender in the extte Administrative Agent or such Lender is reqdito repay such refund to such
Governmental Authority. This subsection shall metconstrued to require any Lender Party to makéadble its tax returns (or any other
information relating to its taxes that it deemsfatential) to the Borrower or any other Person.

Section 2.13 Mitigation Obligations If any Lender requests compensation under Se2tib0, or requires the Borrower to pay any
additional amount to any Lender or any Governmettahority for the account of any Lender pursuan$ection 2.12, or suspends its
obligation to continue, or Convert Advances intardglollar Advances pursuant to Section 2.3(c)@ii5ection 2.8, then such Lender (an “
Affected Lender) shall use reasonable efforts to designate &wfft lending office for funding or booking its Aatwces hereunder or to
assign its rights and obligations hereunder totearadf its offices, branches or affiliates, if tire reasonable judgment of such Affected
Lender, such designation or assignment (i) wouldiehte or reduce amounts payable pursuant to@e2til0 or 2.12, as the case may be, in
the future or if applicable, would avoid the effe€iSection 2.3(c)(iii) or Section 2.8, (ii) wouftt subject such Affected Lender to any
unreimbursed cost or expense and would not otheriagsdisadvantageous to such Affected Lender. Bomewer hereby agrees to pay all
costs and expenses incurred by any Lender in ctionegith any such designation or assignment. Hartin the event of any such
circumstances Borrower shall have the right toaeplthe Affected Lender with one or more Eligiblesignees in which event, not later than
30 Business Days after notice to the Administrafigent and the Affected Lender designating theiBlégAssignee or Assignees and the
percentage interest in the Affected Lender’s irstete be assigned to each Eligible Assignee orghesis, (i) the Affected Lender and the
designated Eligible Assignee or Assignees shadiranto an Assignment and Assumption Agreementahedrwise conclude such assignrr
in accordance with the provisions of Section 9.64ay (ii) each Eligible Assignee shall remit te thffected Lender, in immediately availal
funds, an amount equal to the product of (a) thiegreage interest of the Affected Lender’s inteleshg assigned and (b) the outstanding
principal, accrued interest, fees and other Ohbgatowed by the Borrower to the Affected Lendeaeheader.

ARTICLE Il
CONDITIONS PRECEDENT

Section 3.1 Conditions Precedent to ligd Advance. The obligation of each Lender to make its Adwahereunder is subject to
satisfaction of the following conditions precedent:

(@) _Documentation The Administrative Agent shall have receivedfiiitowing, duly executed by all the parties therah form and
substance reasonably satisfactory to the Adminigerégent and the Lenders:

0] this Agreement and all attached Bitkiand Schedules;

(i) the Notes payable to the order afrebender, as requested by such Lender;

(iii) the Guaranty;

(iv) a certificate from a Responsible ©ffi of the Borrower dated as of the date heretihgtéhat as of such date (A) all

representations and warranties of the Credit Rasge forth in this Agreement are true and coiireatl material respects and (B) no
Default has occurred and is continuing;

25




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

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

(vii) an Oklahoma law legal opinion of Mad & Taft, outside counsel to the Credit Partiegorm and substance substantially
similar to the legal opinion of such firm deliverasl a condition to closing of the Existing Credgréement;

(viii) a legal opinion of Steven R. Mack&yeneral Counsel of the Parent, in form and substanbstantially similar to the legal
opinion of such firm delivered as a condition tosihg of the Existing Credit Agreement; and

(ix) such other documents, governmeredificates, and agreements as any Lender Partyregspnably request.
(b) Representations and WarrantieBhe representations and warranties containédtiole IV and in each other Credit Document

shall be true and correct on and as of the CloSitg before and after giving effect to the iniBarrowings, as though made on and as of
such date.

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

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

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

(H  Material Adverse ChangeNo event or circumstance that could reasonablgxpected to result in a material adverse chantiei
business, condition (financial or otherwise), peagp, or results of operations of the Parent en8ubsidiaries, taken as a whole, shall have
occurred since September 30, 2008.

() _Solvency The Administrative Agent shall have receivecetificate in form and substance reasonably satisfg to the
Administrative Agent from a senior financial offrcef the Parent certifying that, before and afteing effect to the initial Borrowings made
hereunder, each Credit Party is Solvent.

(h) Notice of Borrowing The Administrative Agent shall have receivedaite of Borrowing from the Borrower, with approgte
insertions and executed by a duly authorized affaé¢he Borrower.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES

The Parent and the Borrower each hereby repreaadtaarrants as follows:

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

Section 4.2 Authorization The execution, delivery, and performance by eaddit Party of each Credit Document to which such
Credit Party is a party and the consummation otityesactions contemplated thereby (a) are withaih <redit Party’s powers, (b) have been
duly authorized by all necessary corporate, limiteblility company or partnership action, (c) da sontravene any organizational documents
of such Credit Party, (d) do not contravene anydawny contractual restriction binding on or affieg such Credit Party, (e) do not result in
or require the creation or imposition of any Lieolubited by this Agreement, and (f) do not reqaingy authorization or approval or other
action by, or any notice or filing with, any Goverental Authority, except notices to or filings witie SEC that may be required from timi
time. At the time of each Advance, such Advana the use of the proceeds of such Advance aremtitiei Borrower’s corporate powers,
are been duly authorized by all necessary corpacten, don't contravene (i) the Borrower’s orgaational documents or (ii) any law or any
contractual restriction binding on or affecting Berrower, will not result in or require the creatior imposition of any Lien prohibited by

this Agreement, and do not require any authorimadioapproval or other action by, or any noticdilarg with, any Governmental Authority.

Section 4.3 Enforceability The Credit Documents have each been duly exeeutd delivered by each Credit Party that is aypart
thereto and each Credit Document constitutes ta,l@alid, and binding obligation of each Credirty that is a party thereto enforceable in
accordance with its terms, except as limited byliapble Debtor Relief Laws or similar laws at tivae in effect affecting the rights of
creditors generally and to the effect of generadgiples of equity whether applied by a court of lar equity.

Section 4.4 Financial Condition

(@) The Parent has delivered to the Lenderfit@ncial Statements for the fiscal year endede®eiper 30, 2008 and such Financial
Statements are true and correct in all materigleets and present fairly the consolidated finarcmaldition of the Parent and its Subsidiaries
as of the date thereof. As of the date of thenfiie statements referred in the preceding senteéheee were no material contingent
obligations, liabilities for taxes, unusual forwandlong-term commitments, or unrealized or antibiqgl losses of the applicable Persons,
except as disclosed therein and adequate resemnvesdh items have been made in accordance withFSAA

(b) Since September 30, 2008, no event or tiondhas occurred that could reasonably be expdoteesult in Material Adverse
Change.

Section 4.5 Ownership and Liens The Parent and each Subsidiary have goodditlertvalid leasehold interests in, all its read an
personal property material to its business, extmpninor defects in title that do not interferethwits ability to conduct its business as
currently conducted or to utilize such propertigstheir intended purposes.
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Section 4.6 True and Complete DisclosureAll written factual information (whether delivet before or after the date of this
Agreement) prepared by or on behalf of the Pareat®ubsidiary and furnished to any Lender Pantytwposes of or in connection with this
Agreement, any other Credit Document or any tramsacontemplated hereby or thereby is true andmate in all material respects on the
date as of which such information is dated or fiediand not incomplete by omitting to state anytenal fact necessary to make such
information (taken as a whole) not materially mésleng at such time, in light of the circumstancedar which they were made . There is no
fact known to any Responsible Officer of the Pammnthe date of this Agreement that has not beseiatied to the Administrative Agent that
could reasonably be expected to result in a Mdtadaerse Change.

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

Section 4.8 Compliance with AgreementsNeither the Parent nor any Subsidiary is a pargny indenture, loan or credit agreement
or any lease or any other types of agreement tuim&nt or subject to any charter or corporateiatstn or provision of applicable law or
governmental regulation the performance of or caanmpk with which could reasonably be expected isea Material Adverse Change.
Neither the Parent nor any Subsidiary is in defantter or with respect to any contract, agreeniease or any other types of agreemer
instrument to which the Parent or such Subsidisgy party and which could reasonably be expecteduse a Material Adverse Change. No
Default has occurred and is continuing.

Section 4.9 Pension PlansExcept for matters that individually or in thggaegate could not reasonably be expected to riesalt
liability of greater than $25,000,000.00, (a) dfris are in compliance in all material respectéalt applicable provisions of ERISA, (b) no
Termination Event has occurred with respect toRliay, and each Plan has complied with and beennéstaried in all material respects in
accordance with applicable provisions of ERISA #ralCode, (¢) no “accumulated funding deficien@s ¢lefined in Section 302 of ERISA)
has occurred with respect to any Plan and therbd&as no excise tax imposed upon the Parent, theBer or any Subsidiary under
Section 4971 of the Code, (d) no Reportable Evasatdtcurred with respect to any Multiemployer Paarg each Multiemployer Plan has
complied with and been administered in accordartie applicable provisions of ERISA and the Codé tle present value of all benefits
vested under each Plan (based on the assumptiedsaifund such Plan) did not, as of the last ahwvaiaation date applicable thereto,
exceed the value of the assets of such Plan albtalsuch vested benefits, (f) neither the Pamentany member of the Controlled Group has
had a complete or partial withdrawal from any Merttiployer Plan for which there is any unsatisfiethdiiawal liability, and (g) neither the
Parent nor any member of the Controlled Group dyttre last six years has been a participating eygplim a Multiemployer Plan during the
last six years. Based upon GAAP existing as offtite of this Agreement and current factual cirdamses, neither the Parent nor the
Borrower has any reason to believe that the arncasilduring the term of this Agreement to the Pattbie Borrower or any Subsidiary for
post-retirement benefits to be provided, excepegaired by law, to the current and former empleyefthe Parent, the Borrower
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or any Subsidiary under Plans that are welfare fitgslans (as defined in Section 3(1) of ERISA) kkbreasonably be expected to result in a
liability of greater than $25,000,000.00.

Section 4.10 Environmental Condition Except to the extent that any inaccuracy cooldr@asonably be expected to result in a
Material Adverse Change:

(&) _Permits, Etc The Parent, the Borrower and the Subsidiar)dsafie obtained all material Environmental Permésessary for the
ownership and operation of their respective Préaggend the conduct of their respective businegggebave at all times been and are in
material compliance with all terms and conditiofsuch Permits and with all other material requieats of applicable Environmental Laws;
(i) have not received written notice of any méaéviolation or alleged material violation of aBynvironmental Law or Environmental
Permit; and (iv) are not subject to any actualamtingent Environmental Claim.

(b) Certain Liabilities None of the present or previously owned or oer&roperty of the Parent, the Borrower or anysglidry,
wherever located, (i) has been placed on or praptusbe placed on the National Priorities List, @@mprehensive Environmental Response
Compensation Liability Information System list,tbeir state or local analogs, or have been otherimigestigated, designated, listed, or
identified as a potential site for removal, remédig cleanup, closure, restoration, reclamatigrgtber response activity under any
Environmental Laws; (ii) is subject to a Lien, argsunder or in connection with any Environmentalis, that attaches to any revenues or to
any Property owned or operated by any Credit Rargny Subsidiary, wherever located; or (iii) hagt the site of any Release of Hazardous
Substances or Hazardous Wastes from present oopasitions which has caused at the site or atrardsparty site any condition that has
resulted in or could reasonably be expected tdtresthe need for Response.

(c) Certain Actions Without limiting the foregoing, (i) all noticdsve been properly filed, and no further actioregpuired under
current applicable Environmental Law as to eachpBese or other restoration or remedial project thaten by the Parent, the Borrower, i
Subsidiary, or any Persanformer Subsidiaries on any of their presentljoomerly owned or operated Property and (ii) thesent and, to ti
Parent’s and the Borrowarbest knowledge, future liability, if any, of tRarent, the Borrower or of any Subsidiary whichldaaasonably
expected to arise in connection with requirementien Environmental Laws.

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

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

Section 4.13 Taxes Proper and accurate (in all material respefadgral, state, local and foreign tax returns, respand statements
required to be filed (after giving effect to anytension granted in the time for filing) by the Rerehe Borrower, any Subsidiary, or any
member of the Affiliated Group as determined urBlection 1504 of the Code (hereafter collectiveledathe “ Tax Groug) have been filel
with the appropriate Governmental Authorities, alidfaxes (which are material in amount) due anghpke have been timely paid prior to
the date on which any fine, penalty, interest, tdtarge or loss may be added thereto for non-patythereof except where contested in good
faith and by appropriate
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proceeding and for which full or adequate provisitimerefor is included on the books of the appetprmember of the Tax Group. Proper
and accurate amounts have been withheld (includitttholdings from employee wages and salariesirgjab income tax and employment
insurance) by the Parent, the Borrower and allratiembers of the Tax Group from their employeesafbperiods to comply in all material
respects with the tax, social security and unempkmt withholding provisions of applicable fedestte, local and foreign law. Timely
payment of all material sales and use taxes redjbiyeapplicable law have been made by the PatemBorrower and all other members of
the Tax Group.

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

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

Section 4.15 Use of Proceedd\No Credit Party is engaged in the business t#rading credit for the purpose of purchasing oryiag
margin stock (within the meaning of Regulation W)o proceeds of any Advance will be used to purelwasarry any margin stock in
violation of Regulation T, U or X.

Section 4.16 Condition of Property; Casuakts. The material Properties used or to be usedertdimtinuing operations of the Parent,
the Borrower or any Subsidiary, are in good workander and condition, normal wear and tear excepeckpt for certain deficiencies that
could not reasonably be expected to result in eeN&tAdverse Change. Neither the business nomidwerial Properties of the Parent, the
Borrower or any Subsidiary has been affected asaltrof any fire, explosion, earthquake, floodyudrht, windstorm, accident, strike or other
labor disturbance, embargo, requisition or takih§mperty or cancellation of contracts, permitg€oncessions by a Governmental Authority,
riot, activities of armed forces or acts of Godbdany public enemy, which effect could reasondidyexpected to cause a Material Adverse
Change.

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

ARTICLE V
AFFIRMATIVE COVENANTS

So long as any Obligation shall remain unpaid grlaemder shall have any Commitment hereunder, #rerR and the Borrower et
agrees to comply with the following covenants.

Section 5.1 Organization The Parent shall, and shall cause each Subgigiapreserve and maintain its partnership, lichitebility
company or corporate existence, rights, franchasesprivileges in the jurisdiction of its organipat, and qualify and remain qualified as a
foreign business entity in each jurisdiction in ethgualification is necessary or desirable in v@hits business and operations or the
ownership of its Properties and where failure talifiyicould reasonably be expected to cause a dikdverse Change; providedowever
that nothing herein contained shall prevent anystaation permitted by Section 6.7 or Section 6.8.
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Section 5.2 Reporting

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

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

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

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

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

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

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

(il) concerning any action or omission on the ditthe Parent or any of its Subsidiaries in conioecvith Hazardous Waste or Hazardous
Substances which could reasonably result in thesitipn of liability in excess of $10,000,000 oguiring that action be taken to respond to
or clean up a Release of Hazardous Substanceszarditaus Waste into the environment and such aoti@tean-up could reasonably be
expected to exceed $10,000,000, including withimoitdtion any information request related to, otic® of, potential responsibility under
CERCLA, or (iii) concerning the filing of a Lien ffeer than Permitted Lien) upon, against or in catioa with the Parent, the Borrower or
any other Subsidiary, or any of their leased oresvRroperty, wherever located.
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(g) Material Changes The Parent shall provide to the Administrativgefit prompt written notice of any condition or eivehwhich
the Parent, the Borrower or any other Subsidias/kmowledge, which condition or event has resuttechay reasonably be expected to result
in (i) a Material Adverse Change or (ii) a breaélmononcompliance with any material term, conditior covenant of any material contrac
which the Parent, the Borrower or any other Subsydis a party or by which their Properties maybeand which breach or noncompliance
could reasonably be expected to result in a Mdtadaerse Change.

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

()  Termination of Plans Promptly and in any event within five BusinessyB® after receipt thereof by the Parent, the Boeraw any
other member of the Controlled Group from the PB@€,Parent shall provide to the Administrative Ageopies of each notice received by
the Parent, the Borrower or any such other membttrecControlled Group of the PBGC'’s intention éonbinate any Plan or to have a trustee
appointed to administer any Plan;

() Other ERISA Notices (i) Promptly and in any event within five BusgseDays after receipt thereof by the Parent, threoB@r or
any other member of the Controlled Group from atMuaiployer Plan sponsor, the Parent shall prowvadiaé Administrative Agent a copy of
each notice received by the Parent, the Borrowangrother member of the Controlled Group conceytiire imposition or amount of
withdrawal liability imposed on the Parent, the Bover or any other member of the Controlled Grougspant to Section 4202 of ERISA,
(i) as soon as possible and in any event no tatar 30 days prior to the occurrence of such e¥eatParent shall provide to the
Administrative Agent written notice of an assumptlny the Parent, any Subsidiary, or any membenef{ontrolled Group of an obligation
to contribute to any Multiemployer Plan; and (&8 soon as possible and in any event no later3dalays prior to the occurrence of such
event, the Parent shall provide to the Administefhgent written notice of an acquisition by thedd, any Subsidiary, or any member of
Controlled Group of an interest in any Person tlaaises such Person to become a member of the Gethi@oup if such Person sponsors,
maintains or contributes to, or at any time ingheyear period preceding such acquisition has sp@ud, maintained, or contributed to,

(1) any Multiemployer Plan, or (2) any other Plhaattis subject to Title IV of ERISA under which thetuarial present value of the benefit
liabilities under such Plan exceeds the currenievalf the assets (computed on a plan terminatisis limaccordance with Title IV of ERISA)
of such Plan allocable to such benefit liabilities;

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

()  Disputes; etc Promptly and in any event within five Businesay® after knowledge thereof by the Parent, thed®wogr or any
other Subsidiary, the Parent shall provide to tdenkistrative Agent written notice of (i) any clasmegal or arbitration proceedings,
proceedings before any Governmental
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Authority, or disputes, or to the knowledge of Brerent, the Borrower or any other Subsidiary, arthsctions threatened, or affecting the
Parent, the Borrower or any other Subsidiary, whifchdversely determined, could reasonably be etgokto cause a Material Adverse
Change, or any material labor controversy of whiehParent, the Borrower or any other Subsidias/kmowledge resulting in or reasonably
considered to be likely to result in a strike agathe Parent, the Borrower or any other Subsidfaych strike could reasonably be expected
to result in a Material Adverse Change, and (i alim, judgment, Lien or other encumbrance (othan a Permitted Lien) affecting any
Property of the Parent, the Borrower or any othdys8liary, if the value of the claim, judgment, hj®r other encumbrance affecting such
Property shall exceed $10,000,000;

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

(n) _Other Information Subject to the confidentiality provisions of 8ea 9.8, the Parent shall provide to the Admimiste Agent
such other information respecting the business;atipas, or Property of the Parent, the Borroweatroy other Subsidiary, financial or
otherwise, as any Lender through the Administrafigent may reasonably request.

Documents required to be delivered pursuant toi&ebt2(a), (b), or (m) (to the extent any such documents are includedaterials
otherwise filed with the SEC) may be delivered &tadcally and if so delivered, shall be deemetiawe been delivered on the date (i) on
which the Parent posts such documents, or proddiex thereto on the Parent’s website on the frdeat the website address listed on
Schedule lI; or (ii) on which such documents are posted orPéeent’s behalf on IntraLinks/IntraAgency or arsthrelevant website
(including, without limitation, the SEC’s websité)any, to which each Lender and the AdministrathAgent have access (whether a
commercial, third-party website or whether sponddng the Administrative Agent); providebat: the Parent shall notify (which may be by
facsimile or electronic mail) the Administrative &gt (and the Administrative Agent shall promptltifyothe Lenders thereof) of the posting
of any such documents. The Administrative Agellgtiot have an obligation to request the delivaryo maintain copies of the documents
referred to above, and in any event shall haveespansibility to monitor compliance by the Pareithwny such request for delivery, and
each Lender shall be solely responsible for redquegsielivery to it or maintaining its copies of sudocuments.

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

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

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

Section 5.6 Additional Guarantors On or before 45 days after the end of eachlfigearter during which any Person becomes a
Material Subsidiary, the Parent shall (a) causé Subsidiary to execute and deliver to the Admiatste Agent, a joinder to the Guaranty,
and (b) cause such Subsidiary to deliver such ecgef corporate authority to enter into such QrBdicuments and favorable opinions of
counsel to such Person (which shall cover, amohegrdhings, the legality, validity, binding effeaid enforceability of the documentation
referred to in clause (a)) as the AdministrativeeAgmay reasonably request. Notwithstanding tbetfet the Existing Guarantors are
executing and delivering the Guaranty in connectitth the closing of this Agreement, the partiesee acknowledge that, as of the Closing
Date, such Existing Guarantors do not qualify aseMal Subsidiaries.

Section 5.7 Records; InspectianThe Parent shall, and shall cause each Subgitianaintain proper, complete and consistent books
of record with respect to such Person’s operatiafiairs, and financial condition. From time tm& upon reasonable prior notice, the Parent
shall permit any Lender and shall cause each Sialpgitb permit any Lender, at such reasonable tiamgsintervals and to a reasonable ex
and under the reasonable guidance of officers ehgloyees delegated by officers of the Parentich Subsidiary, to, subject to any
applicable confidentiality considerations, exantime books and records of the Parent or such Salpgjdd visit and inspect the Property of
the Parent or such Subsidiary, and to discussubiméss operations and Property of the Parentabr Subsidiary with the officers and
directors thereof.

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

ARTICLE VI
NEGATIVE COVENANTS

So long as any Obligation shall remain unpaid grlaender shall have any Commitment hereunder, thredsver and the Parent e:
agrees to comply with the following covenants.

Section 6.1 Deht The Parent shall not, nor shall it permit anp$Sdiary to, create, assume, incur, suffer to erisin any manner
become liable, directly, indirectly, or contingenith respect of, any Debt, unless the Parent &lealh compliance, on a pro forma basis after
giving effect to such transactions, with the renrajrcovenants contained in this Article VI recongaliis of the last day of the most recently
ended fiscal quarter of the Borrower as if the eamion in question had occurred on the first dagach relevant period for testing such
compliance.
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Section 6.2 Liens The Parent shall not, nor shall it permit anyt®Subsidiaries to, create, assume, incur, destd exist any Lien
on the Property of the Parent, the Borrower orathgr Subsidiary of the Parent, whether now ownrdteceafter acquired, or assign any ri
to receive any income, other than the following:

(&) Liens securing the Obligations;

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

(c) Liens arising in the ordinary course ofibass out of pledges or deposits under workers eosgtion laws, unemployment
insurance, old age pensions, or other social dgauriretirement benefits, or similar legislatiangecure public or statutory obligations;

(d) Liens for taxes, assessment, or other gowental charges which are not yet due and payabldich are being actively contested
in good faith by appropriate proceedings and foiclvladequate reserves for such items have beenimadeordance with GAAP;

(e) Liens arising from precautionary UCC finamgcstatements regarding leases to the extentlsasks are permitted hereby;

()  encumbrances consisting of minor easementsing restrictions, or other restrictions on tise of real property that do not
(individually or in the aggregate) materially affélse value of the assets encumbered thereby arially impair the ability of the Parent, the
Borrower or such other Subsidiary to use such agséts business, and none of which is violatedrig material aspect by existing or
proposed structures or land use to the extentwotdtion could reasonably be expected to resudt Material Adverse Change;

(o) Liens arising solely by virtue of any statty or common law provision relating to bankei&nk, rights of set-off or similar rights
and remedies and burdening only deposit accourtdther funds maintained with a depository institaoti

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

() judgment and attachment Liens not giviisg to an Event of Default, provided that (i) appeopriate legal proceedings which n
have been duly initiated for the review of suchgognt shall not have been finally terminated orgligod within which such proceeding n
be initiated shall not have expired and (ii) ndatto enforce such Lien has been commenced;

() Liens securing Debt and not otherwise pgead under this Section 6.2; provided that (i) H#uygregate principal amount of all Debt
secured by such Liens does not exceed ab#e Net Worth of the Parent and its consolid&eatsidiaries at any time, and (ii) the Parent
Borrower and its Subsidiaries are in compliancénthe covenants set forth in this Agreement, befloe and after giving effect to each
incurrence of such Debt; and
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(k) Liens securing the “Obligations” under, awdefined in, the Existing Credit Agreement; jded that, (i) the Borrower shall
provide prior written notice to the Administrati®gent of the granting of such Liens and (ii) thedpd shall, or shall cause such Subsidiary
to, prior to or simultaneously with the grantingsoich Liens, effectively secure all the Obligationsler, and as defined in, this Agreement,
equally and ratably with the “Obligations” undendaas defined in, the Existing Credit Agreementekgcuting and delivering a mortgage,
security agreement, pledge agreement and suchseharity documents with respect to the same eslihsecuring the Existing Credit
Agreement to the Administrative Agent for the béneffthe Administrative Agent and the Lenders tmthe extent legally necessary to a
trustee), each in form and substance satisfactoifyet Administrative Agent; provided further thiis clause (ii) shall not apply to Liens on
the “Cash Collateral Account” (as defined in thesfirg Credit Agreement) and the funds held in sactount.

Section 6.3 Investments The Parent shall not, nor shall it permit anpS8diary to, make or hold any direct or indirectéstment in
any Person, including capital contributions to Begson, investments in or the acquisition of that de equity securities of the Person, or any
loans, guaranties, trade credit, or other extessidrcredit to any Person, other than the followiogjlectively, the “ Permitted Investmerits

(&) Investments consisting of the InvestmemtfBiio;
(b) Investments consisting of Acquisitions pited by Section 6.4;
(c) investments by the Parent or any Subsidiatiie Parent or any of its wholly-owned Domes&tidsidiaries;

(d) other investments, loans and advances aggregate amount (valued at cost or outstandiingipal amount, as the case may be)
not greater than 20% of Net Worth at any time @unging.

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

Section 6.5 Agreements Restricting Liepislegative Pledge The Parent shall not, nor shall it permit anp$Sdiary to, create, incur,
assume or permit to exist any contract, agreenremaerstanding (other than this Agreement, agreéggoverning secured Debt permitted
by Section 6.2 to the extent such restrictions gowaly the asset financed pursuant to such DebtlzNote Purchase Agreement dated as
of August 15, 2002 among the Parent, the Borr@mereach of the purchasers party thereto and tis¢iriExCredit Agreement) which in any
way prohibits or restricts the granting, conveyiaggation or imposition of any Lien on any of itoperty, whether now owned or hereafter
acquired, to secure the Obligations or restricts@ubsidiary from paying Restricted Payments toBbeower, or which requires the consent
of or notice to other Persons in connection thettewi

Section 6.6 Use of Proceedd'he Borrower shall not, nor shall it permit éBybsidiary to use the proceeds of Advances for any
purposes other than (a) the prepayment of outsigrativances under the Existing Credit Agreemert,(anthe payment of fees and expel
related to the entering into of this Agreement tredother Credit Documents. The Parent shallmmtshall it permit any of its Subsidiaries
to, directly or indirectly use any part of the pegeds of Advances for any purpose which violatess arconsistent with, Regulations T, U, or
X.
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Section 6.7 Corporate Actions; Fundameat Changes.

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

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

Section 6.8 Sale of AssetsThe Parent shall not, nor shall it permit anyp$Sdiary to, sell, convey, or otherwise transfey ahits
assets outside the ordinary course of businesgidaa that, any such sale, conveyance or transégrbe effected if (a) such sale, conveye
or transfer is for fair market value and in an afength transaction, (b) no Default exists bofbmo and after giving effect to such sale,
conveyance or transfer and (c) such sale, conveyantansfer is not prohibited under Section ®dva.

Section 6.9 Restricted PaymentsThe Parent shall not, nor shall it permit anpS8diary to make any Restricted Payments other than
(a) Restricted Payments from any Subsidiary tdBtheower and (b) any other Restricted Paymentt ifhe time of the making of such
Restricted Payments, a Default exists or a Defaaoitld result from the making of such RestrictedRamt.

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

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

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

Section 6.13 Hedging Arrangements The Parent shall not, nor shall it permit anp$Sdiary to, (a) purchase, assume, or hold a
speculative position in any commodities marketutufes market or enter into any Hedging Arrangerf@nspeculative purposes; or (b) be
party to or otherwise enter into any Hedging Arremgnt which (i) is entered into for reasons othantas a part of its normal business
operations as a risk management strategy and/gereghinst changes resulting from market conditietaed to the Parent’s or its
Subsidiaries’ operations, or (ii) obligates thedpdior any Subsidiary to any margin call requiretsen

Section 6.14 Funded Leverage RatioThe Parent shall not permit the Funded LeveRat®, at the end of each fiscal quarter of the
Parent commencing with the fiscal quarter endingad&1, 2009, to be greater than 50%.

Section 6.15 Interest Coverage RatioThe Parent shall not permit the ratio of, atheflast day of each fiscal quarter commencing
the fiscal quarter ending March 31, 2009, (a) thvesolidated EBITDA of the Parent, for the four-fisperiod then ended, to (b) the
consolidated Interest Expense of the Parent fofahefiscal period then ended, to be less thaf 801.00.

ARTICLE VII
DEFAULT AND REMEDIES

Section 7.1 Events of Default The occurrence of any of the following eventallstonstitute an “Event of Default” under this
Agreement and any other Credit Document:
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(@) _Payment Failure Any Credit Party (i) fails to pay any principghen due under this Agreement or (ii) fails to paithin three
Business Days of when due, any other amount dueruhid Agreement or any other Credit Documentuitiog payments of interest, fees,
reimbursements, and indemnifications;

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

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

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

() _CrosDefault. (i) The Parent, the Borrower or any Subsidiarglistail to pay any principal of or premium or inést on its Debt
which is outstanding in a principal amount of asie$25,000,000.00 individually or when aggregatéh all such Debt of such Persons so in
default (but excluding Debt constituting Obligatynvhen the same becomes due and payable (whegtlsehbduled maturity, required
prepayment, acceleration, demand or otherwise)saal failure shall continue after the applicablkecg period, if any, specified in the
agreement or instrument relating to such Debtafiy other event shall occur or condition shalsexnder any agreement or instrument
relating to Debt which is outstanding in a prin¢ipaount of at least $25,000,000.00 individuallydren aggregated with all such Debt of
such Persons so in default (other than Debt catisiif Obligations), and shall continue after thelaable grace period, if any, specified in
such agreement or instrument, if the effect of snt or condition is to accelerate, or to pethatacceleration of, the maturity of such C
prior to the stated maturity thereof; or (iii) asych Debt which is outstanding in a principal antafrat least $25,000,000.00 individually or
when aggregated with all such Debt of such Persoris default shall be declared to be due and payabrequired to be prepaid (other than
by a regularly scheduled required prepayment);idemithat, for purposes of this subsection 7.1(e), rentipal amount” of the obligations
in respect of any Hedging Arrangements at any shadl be the maximum aggregate amount (giving effeany netting agreements) that
would be required to be paid if such Hedging Arements were terminated at such time;

()  Bankruptcy and Insolvency(i) The Parent or the Borrower shall terminagesikistence or dissolve or (i) any Credit Partyaoy
Subsidiary (A) admits in writing its inability toay its debts generally as they become due; makassignment for the benefit of its creditc
consents to or acquiesces in the appointment e¢iver, liquidator, fiscal agent, or trustee séif or any of its Property; files a petition
under any Debtor Relief Law; or consents to anygaoization, arrangement, workout, liquidationsdisition, or similar relief under any
Debtor Relief Law, (B) shall have had, withoutdtssent, any court enter an order appointing avecdiquidator, fiscal agent, or trustee of
itself or any of its Property; any petition filedainst it seeking reorganization, arrangement, aatiquidation, dissolution or similar relief
under any Debtor Relief Law and such petition shatlbe
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dismissed, stayed, or set aside for an aggreg#@ déys, whether or not consecutive or (C) shalethad any order for relief entered by a
court under any Debtor Relief Law;

(g) Adverse JudgmentThe Parent or any Subsidiary suffers final judgis against any of them since the date of thizé&ment in an
aggregate amount, less any insurance proceedsmgweich judgments which are received or as to lwttie insurance carriers admit liabil
greater than $25,000,000.00 and either (i) enfoergrproceedings shall have been commenced by adjtarupon such judgments or
(i) there shall be any period of 30 consecutivesdduring which a stay of enforcement of such judgts, by reason of a pending appeal or
otherwise, shall not be in effect;

(h) _Termination Events Any Termination Event with respect to a Planlishave occurred, and, 30 days after notice thesbafl have
been given to the Parent by the Administrative Agsimch Termination Event shall not have been cteteand shall have created and caused
to be continuing a material risk of Plan terminatar liability for withdrawal from the Plan as autsstantial employer” (as defined in
Section 4001(a)(2) of ERISA), which termination ktbreasonably be expect to result in a liability af liability for withdrawal could
reasonably be expected to be, greater than $250000;

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

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

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

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

(&) the Administrative Agent (i) shall at thegjuest, or may with the consent, of the Majoritpders, by notice to the Borrower, dec
that the obligation of each Lender to make Advarstes| be terminated, whereupon the same shahvitt terminate, and (ii) shall at the
request, or may with the consent, of the Majorignters, by notice to the Borrower, declare alltantding Advances, all interest thereon,
all other amounts payable under this Agreemengetfokthwith due and payable, whereupon such Advaraedesuch interest, and all such
amounts shall become and be forthwith due and payalbull, without presentment, demand, protestusther notice of any kind (including,
without limitation, any notice of intent to accedér or notice of acceleration), all of which areey expressly waived by the Borrower, and

(b) the Administrative Agent shall at the resfuaf, or may with the consent of, the Majority dens proceed to enforce its rights and
remedies under the Guaranty or any other Creditb@nt by appropriate proceedings.

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

(a) the obligation of each Lender to make Aaemnshall immediately and automatically be terneidatnd all Advances, all interest on
the Advances, and all other amounts payable umileAgreement shall immediately and automaticadlgdme and be due and payable in
without
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presentment, demand, protest or any notice of any/ (including, without limitation, any notice aftent to accelerate or notice of
acceleration), all of which are hereby expresslivea by the Borrower, and

(b) the Administrative Agent shall at the resjuaf, or may with the consent of, the Majority dens proceed to enforce its rights and
remedies under the Guaranty or any other CrediuB@nt by appropriate proceedings.

Section 7.4 Saiff . If an Event of Default shall have occurred anatbetinuing, the Administrative Agent, each Lendard each of
their respective Affiliates is hereby authorizecay time and from time to time, to the fullestaaxtpermitted by applicable law, to set off .
apply any and all deposits (general or speciak timdemand, provisional or final, in whatever eaay) at any time held and other obligati
(in whatever currency) at any time owing by the Awistrative Agent, such Lender, or any such Afféido or for the credit or the account of
any Credit Party against any and all of the obiayet of such Credit Party now or hereafter existinger this Agreement or any other Credit
Document to the Administrative Agent or such Leniderspective of whether or not the AdministratAgent or such Lender shall have made
any demand under this Agreement or any other CBaatiument and although such obligations of any €&ty may be contingent or
unmatured or are owed to a branch or office ofAtiministrative Agent or such Lender different frahe branch or office holding such
deposit or obligated on such indebtedness. Thsrigf the Administrative Agent, each Lender ararthespective Affiliates under this
Section are in addition to other rights and reme(iecluding other rights of setoff) that the Adistnative Agent, such Lender or their
respective Affiliates may have. Each Lender agteewtify the Borrower and the Administrative Agemomptly after any such setoff and
application, provided that the failure to give suncttice shall not affect the validity of such sétnfid application.

Section 7.5 Remedies Cumulative, No Waiv. No right, power, or remedy conferred to any Lemor Administrative Agent in this
Agreement or the Credit Documents, or now or héeeaixisting at law, in equity, by statute, or athise shall be exclusive, and each such
right, power, or remedy shall to the full extentméted by law be cumulative and in addition to ivether such right, power or remedy. No
course of dealing and no delay in exercising aghtripower, or remedy conferred to any Lender amidstrative Agent in this Agreement
and the Credit Documents or now or hereafter exgsit law, in equity, by statute, or otherwise kbpérate as a waiver of or otherwise
prejudice any such right, power, or remedy. Annder or Administrative Agent may cure any Evenbefault without waiving the Event of
Default. No notice to or demand upon the Borrogall entitle the Borrower to similar notices ormdinds in the future.

Section 7.6 Application of Payments

(@) _Prior to Event of DefaultPrior to an Event of Default, all payments madechinder shall be applied as directed by the Barpw
but such payments are subject to the terms ofAtpisement.

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

0] First, to payment of that portionsafch Obligations constituting fees, indemnitiepenses, and other amounts (including
fees, charges, and disbursements of counsel #hdhnistrative Agent and amounts payable underiGes2.9, 2.10, and 2.12) payable
by any Credit Party to the Administrative Agenitsicapacity as such;

(i) Second, to payment of that portidrsoch Obligations constituting fees, indemnitiad ather amounts (other than princ
and interest) payable by any Credit Party to thedee Parties
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(including fees, charges and disbursements of @uodhe respective Lender Parties and amountaljpp@yinder Article 1), ratably
among Lender Parties;

(iii) Third, to payment of that portion sfich Obligations constituting accrued and unpatierést, allocated ratably among the
Lender Parties;

(iv) Fourth, to payment of that portiontbé Obligations constituting unpaid principal bétObligations payable by any Credit
Party allocated ratably among the Lender Parties;

(v) Fifth, to the remaining Obligationswed by any Credit Party including all Obligatioms fvhich the Parent is liable as a
Guarantor, allocated among such remaining Obligatas determined by the Administrative Agent ard\Miajority Lenders and applied
to such Obligations in the order specified in ti&use (b); and

(vi) Last, the balance, if any, aftercflthe Obligations have been indefeasibly paicuihgnd all Commitments have been
terminated, to Borrower or as otherwise requireaivy Legal Requirement.

ARTICLE VIl
THE ADMINISTRATIVE AGENT

Section 8.1 Appointment and Authority Each Lender hereby irrevocably (a) appoints Wedigyo to act on its behalf as the
Administrative Agent hereunder and under the o@redit Documents, and (b) authorizes the AdminiisteaAgent to take such actions on its
behalf and to exercise such powers as are deletzatbd Administrative Agent by the terms hereoftmreof, together with such actions and
powers as are reasonably incidental thereto. Téngions of this Article VIII are solely for theebefit of the Lender Parties, and neither the
Parent, the Borrower nor any other Credit Partyl $lzve rights as a third party beneficiary of arfysuch provisions.

Section 8.2 Rights as a Lender The Person serving as the Administrative Agen¢tneder shall have the same rights and powers in
its capacity as a Lender as any other Lender arydexercise the same as though it were not the Adtrative Agent and the term “Lender”
or “Lenders” shall, unless otherwise expresslydatid or unless the context otherwise requirejdecthe Person serving as the
Administrative Agent hereunder in its individuapeaity. Such Person and its Affiliates may acekggosits from, lend money to, act as the
financial advisor or in any other advisory capafityand generally engage in any kind of busineiis the Parent, the Borrower or any other
Subsidiary or other Affiliate thereof as if suchr&m were not the Administrative Agent hereundet without any duty to account therefor to
the Lenders.

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

(@ shall not be subject to any fiduciary drestimplied duties, regardless of whether a Deflaadt occurred and is continuing;

(b) shall not have any duty to take any disonetry action or exercise any discretionary powexsgept discretionary rights and powers
expressly contemplated hereby or by the other €Batiuments that the Administrative Agent is regdito exercise as directed in writing by
the Majority Lenders (or such other number or petage of the Lenders as shall be expressly provioielderein or in the other
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Credit Documents), providatiat Administrative Agent shall not be requireddke any action that, in its opinion or the opinadrits counsel
may expose the Administrative Agent to liabilitytbat is contrary to any Credit Document or apfliedaw; and

(c) shall not, except as expressly set fortieineand in the other Credit Documents, have any ttudisclose, nor shall it be liable for
the failure to disclose, any information relatinoghe Parent, the Borrower, any other Credit Partgny of their respective Affiliates that is
communicated to or obtained by the Person sensdrtb@Administrative Agent or any of its Affiliatésany capacity.

The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of the Majority Lenc
(or such other number or percentage of the Lerateshall be necessary, or as the AdministrativenAgfeall believe in good faith shall be
necessary, under the circumstances as providegcio@s 9.2 and 7.1) or (ii) in the absence obwtm gross negligence or willful
misconduct. The Administrative Agent shall notdeemed not to have knowledge of any Default urdesisuntil notice describing such
Default is given to the Administrative Agent by tBerrower or a Lender.

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

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

to the Administrative Agent.

Section 8.4 Reliance by Administrative dent. The Administrative Agent shall be entitled téyrepon, and shall not incur any
liability for relying upon, any notice, requestyiificate, consent, statement, instrument, documewther writing (including any electronic
message, Internet or intranet website postinglweradistribution) believed by it to be genuine émdhave been signed, sent or otherwise
authenticated by the proper Person. The Adminiggr@gent also may rely upon any statement madedxally or by telephone and believ
by it to have been made by the proper Person, lzadtireot incur any liability for relying thereorin determining compliance with any
condition hereunder to the making of a Borrowingtthy its terms must be fulfilled to the satisfantdf a Lender, the Administrative Agent
may presume that such condition is satisfactosutth Lender unless the Administrative Agent shallehreceived notice to the contrary from
such Lender prior to the making of such Borrowifidie Administrative Agent may consult with legaliosel (who may be counsel for the
Parent or the Borrower), independent accountardtirer experts selected by it, and shall notddaldi for any action taken or not taken by it
in accordance with the advice of any such coumeelpuntants or experts.

Section 8.5 Delegation of DutiesThe Administrative Agent may perform any andadlits duties and exercise its rights and powers
hereunder or under any other Credit Document rmugh any one or more sub-agents appointed bjdgnistrative Agent. The
Administrative Agent and any such sub-agent majoperany and all of its duties and exercise ithitsgand powers by or through their
respective Related Parties. The exculpatory piavssof this Article shall apply to any such suteagand to the Related Parties of the
Administrative Agent and any such sub-agent, ad sipply to their respective activities in conneatwith the syndication of the credit
facilities provided for herein as well as activitias Administrative Agent.
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Section 8.6 Resignation of Administratey Agent. The Administrative Agent may at any time giveio® of its resignation to the
other Lender Parties and the Borrower. Upon réadipny such notice of resignation, the Majorigriders shall have the right, with the
approval of the Borrower unless an Event of Defaak occurred and is continuing, to appoint a ssmeAdministrative Agent. If no such
successor shall have been so appointed and skelldtaepted such appointment within 30 days aftelfs/Fargo gives notice of its
resignation, then Wells Fargo may on behalf oflteeders, appoint a successor agent with the apbobtiae Borrower (such approval not to
be unreasonably withheld or delayed) unless an ttfddefault has occurred and is continuing. Oadgerson has accepted such
appointment, then such resignation shall becormez#ft in accordance with such notice and Wellgé&ahall be discharged from its duties
and obligations as Administrative Agent hereundhet ander the other Credit Documents. Upon the@eaoee of a successor’'s appointment
as Administrative Agent hereunder, such successl succeed to and become vested with all ofitites, powers, privileges and duties of
the retiring (or retired) Administrative Agent, atiek retiring Administrative Agent shall be disoiped from all of its duties and obligations
hereunder or under the other Credit Documentsofifaiready discharged therefrom as provided aboteis paragraph). The fees payable by
the Borrower to a successor Administrative Ageitldie the same as those payable to its predeceskss otherwise agreed between the
Borrower and such successor. After the retiringnidstrative Agent’s resignation hereunder and unide other Credit Documents, the
provisions of this Article and Sections 9.1(b), @)d (d) shall continue in effect for the benefisuch retiring Administrative Agent, its sub-
agents and their respective Related Parties irectg any actions taken or omitted to be takeary of them while the retiring
Administrative Agent was acting as Administrativgeht.

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

Section 8.8 No Other Duties, etcAnything herein to the contrary notwithstandingne of the “Sole Lead Arranger,” “Bookrunner”
or “Documentation Agent” listed on the cover pagecof shall have any powers, duties or respond@silunder this Agreement or any of the
other Credit Documents, except in its capacityg@dicable, as the Administrative Agent or a Lenuereunder.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Expenses; Indemnity; Damagfaiver.

(a) _Costs and Expensedhe Borrower shall pay (i) all reasonable oupotket expenses incurred by the Administrativerigand its
Affiliates (including the reasonable fees, charged disbursements of counsel for the Administragigent), in connection with the
syndication of the credit facilities provided fagrein, the preparation, negotiation, executionivde} and administration of this Agreement
and the other Credit Documents or any amendmemdifications or waivers of the provisions hereottoereof (whether or not the
transactions contemplated hereby or thereby skatbidsummated), and (ii) all out-of-pocket expemsesrred by any Lender Party
(including the fees, charges and disbursementaytaunsel for any Lender Party), in connectiorhwlite enforcement or protection of its
rights (A) in connection with this Agreement and tither Credit Documents, including
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its rights under this Section, or (B) in connectwith the Advances made hereunder, including alhsaut-ofpocket expenses incurred dur
any workout, restructuring or negotiations in redpe such Advances.

(b) Indemnification by the BorrowerThe Borrower shall, and does hereby indemniifg,Administrative Agent (and any sub-agent
thereof), each Lender, and each Related Partyyobathe foregoing Persons (each such Person loailhed an “ Indemnite® against, and
hold each Indemnitee harmless from, any and adlesclaims, damages, liabilities and related esge(including the fees, charges and
disbursements of any counsel for any Indemnitee)rred by any Indemnitee or asserted againstradgnhnitee by any third party arising
of, in connection with, or as a result of (i) theseution or delivery of this Agreement, any otheedt Document or any agreement or
instrument contemplated hereby or thereby, theopexdnce by the parties hereto of their respectbligations hereunder or thereunder, the
consummation of the transactions contemplated fevethereby, or, in the case of the Administrathgent (and any sub-agent thereof) and
its Related Parties only, the administration of thgreement and the other Credit Documents, (¥)Ativance or the use or proposed use of
the proceeds therefrom, (iii) any actual or allegessence or release of Hazardous Materials oroor &ny property owned or operated by
Parent, the Borrower or any Subsidiary, or any Emynental Liability related in any way to the Pdrehe Borrower or any Subsidiary, or
(iv) any actual or prospective claim, litigationyestigation or proceeding relating to any of theefoing, whether based on contract, tort or
any other theory, whether brought by a third partipy the Parent, the Borrower or any other Credity, and regardless of whether any
Indemnitee is a party theretdN ALL CASES, WHETHER OR NOT CAUSED BY OR ARISING , IN WHOLE OR IN PART, OUT OF
THE COMPARATIVE, CONTRIBUTORY OR SOLE NEGLIGENCE OF THE INDEMNITEE ; providedthat such indemnity shall
not, as to any Indemnitee, be available to thentstteat such losses, claims, damages, liabilitteglated expenses are determined by a court
of competent jurisdiction by final and nonappeatgbldgment to have resulted from the gross negtigemn willful misconduct of such
Indemnitee, if the Borrower or such other Creditty?has obtained a final and nonappealable judgiimeita favor on such claim as
determined by a court of competent jurisdiction.

(¢) Reimbursement by Lendergo the extent that the Borrower for any reasals to indefeasibly pay any amount required under
subsection (a) or (b) of this Section to be paidt by the Administrative Agent (or any sub-agergreof) or any Related Party of the
Administrative Agent, each Lender severally agtegsay to the Administrative Agent (or any such-sigient) or such Related Party such
Lender’s Applicable Percentage (determined asetithe that the applicable unreimbursed expengsdemnity payment is sought) of such
unpaid amount, providetthat the unreimbursed expense or indemnified dagm, damage, liability or related expense, asctse may be,
was incurred by or asserted against the Adminis&gatgent (or any such sub-agent) or against angtBe Party of the Administrative Agent
acting for the Administrative Agent (or any suclbsagent). The obligations of the Lenders undex shibsection (c) are subject to the
provisions of Section 2.3(e)

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

(e) _Electronic CommunicationsNo Indemnitee referred to in subsection (b) a&bsivall be liable for any damages arising fromutbe
by unintended recipients of any information or othiaterials distributed by it through telecommutimmas, electronic or other information
transmission systems in connection with this Agreetnor the other Credit Documents or the transastamntemplated hereby or
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thereby unless such damages result from a breaitie @bnfidentiality provisions of Section 9.8 acept where the same are a result of such
party’s gross negligence or willful misconduct.

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

(o) _Survival. The agreements in this Section shall surviva¢sgnation of the Administrative Agent, the reygment of any Lender,
the termination of the Commitments, and the repayneatisfaction or discharge of all the other @dtions.

Section 9.2 Waivers and AmendmentsNo amendment or waiver of any provision of thggeement, the Notes, or any other Credit
Document, nor consent to any departure by any €CRadty therefrom, shall in any event be effectimess the same shall be in writing and
signed by the Majority Lenders and the Borrowed #ren such waiver or consent shall be effectivg onthe specific instance and for the
specific purpose for which given; providduht, no such agreement shall (a) increase the Gomemt of any Lender without the written
consent of such Lender, (b) increase the aggrégmtemitments as in effect on the date hereof wittloatwritten consent of each Lender,
(c) reduce the principal amount of any Advancegpbthan prepayments or repayments in accordanbetimgtterms of this Agreement) or
reduce the amount of or rate of interest therebreduce any fees payable hereunder, without titeewrconsent of each Lender affected
thereby, (d) postpone the scheduled date of payofaht principal amount of any Advance, or angiest thereon, or any fees payable
hereunder, or reduce the amount of, waive or exangesuch payment, or postpone the scheduled #atgpwation of any Commitment,
without the written consent of each Lender affedteteby, (e) change Section 2.11(f), Section 2.&ection 7.6, this Section 9.2 or any
other provision in any Credit Document which exghgsequires the consent of, or action or waiverdilyof the Lenders, (f) amend, modify
or waive any provision in a manner that would atlter pro rata sharing of payments to or disbursésrianlLenders required thereby, without
the written consent of each Lender, (g) releaseGumrantor from its obligation under any Guaranitheut the written consent of each
Lender or (h) change any of the provisions of 8gstion or the definition of “Majority Lenders” any other provision hereof specifying the
number or percentage of Lenders required to waivesnd or modify any rights hereunder or make amgrdenation or grant any consent
hereunder, without the written consent of eachdeenprovidedurtherthat no such agreement shall amend, modify or nikeraffect the
rights or duties of the Administrative Agent herdanwithout the prior written consent of the Adnsinative Agent.

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

Section 9.4 Survival of Representatiomsd Obligations. All representations and warranties containetthism Agreement or made in
writing by or on behalf of the Parent or the Boremin connection herewith shall survive the exenutind delivery of this Agreement and
other Credit Documents, the making of Advancesamgdinvestigation made by or on behalf of the Lesdeone of which investigations
shall diminish any Lender’s right to rely on suelpresentations and warranties. All obligationthefBorrower provided for in Sections 2.9,
2.10, 2.12(b), and 9.1(a), (b) and (d) and alhefdbligations of the Lenders in Section 9.1(c) Sedtion 9.8 shall survive any termination of
this Agreement and repayment in full of the Obligas.

Section 9.5 Successors and Assigns Gatfigr. The provisions of this Agreement shall be bigdipon and inure to the benefit of 1
parties hereto and their respective successorassigns permitted
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hereby, except that neither the Parent nor thedBa@r may assign or otherwise transfer any of ghts or obligations hereunder without the
prior written consent of each Lender Party and ander may assign or otherwise transfer any ofgt#s or obligations hereunder except

(a) to an Eligible Assignee in accordance withphavisions of Section 9.6(a), (b) by way of pagation in accordance with the provisions of
Section 9.6(d) or (c) by way of pledge or assignnoém security interest subject to the restriciof Section 9.6(e) (and any other attempted
assignment or transfer by any party hereto shatideand void). Nothing in this Agreement, exmed or implied, shall be construed to
confer upon any Person (other than the partieddatesir respective successors and assigns pedhiidgreby, Participants to the extent
provided in Section 9.6(c) and, to the extent esggecontemplated hereby, the Related PartieseoAtiministrative Agent and each Lender)
any legal or equitable right, remedy or claim unoieby reason of this Agreement.

Section 9.6 Lender Assignments and Parifpations .

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

0] except in the case of an assignnoéthe entire remaining amount of the assigningdsegis Commitment and the Advant
at the time owing to it or in the case of an assignt to a Lender or an Affiliate of a Lender orfgmproved Fund with respect to a
Lender, the aggregate amount of the Commitmentofwfur this purpose includes Advances outstandiegeunder) or, if the
Commitment is not then in effect, the principalstahding balance of the Advances of the assignamgler subject to each such
assignment (determined as of the date the AssighamehAssumption with respect to such assignmeaiélisered to the Administrative
Agent or, if “Trade Date” is specified in the Assigent and Assumption, as of the Trade Date) sloalba less than $10,000,000, unless
the Administrative Agent and, so long as no Evdmdefault has occurred and is continuing, the Bawpotherwise consents (each such
consent not to be unreasonably withheld or delaymdyided, however, that concurrent assignments to members of argAsesi Group
and concurrent assignments from members of an AssiGroup to a single Eligible Assignee (or to fgildle Assignee and members
its Assignee Group) will be treated as a singlégassent for purposes of determining whether suahimmim amount has been met;

(i) each partial assignment shall be enasl an assignment of a proportionate part ohalassigning Lender’s rights and
obligations under this Agreement;

(iii) any assignment of a Commitment mostapproved by the Administrative Agent unlessRbeson that is the proposed
assignee is itself a Lender (whether or not the@sed assignee would otherwise qualify as an Héighssignee); and

(iv) the parties to each assignment shadlcute and deliver to the Administrative Agenasignment and Assumption,
together with a processing and recordation fee3¢BGD (it being understood that only one such @siog fee is payable for the series of
concurrent assignments to members of an AssigneepGr the series of concurrent assignments frominees of an Assignee Group to
a single Eligible Assignee or to an Eligible Assigrand members of its Assignee Group) and thelididissignee, if it shall not be a
Lender, shall deliver to the Administrative AgentA&dministrative Questionnaire.

Subject to acceptance and recording thereof byatlmeinistrative Agent pursuant to paragraph (b)his Section, from and after the effective
date specified in each Assignment and Assumpti@Eligible Assignee thereunder shall be a parthiAgreement and, to the extent of
interest assigned by such
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Assignment and Assumption, have the rights andyabbns of a Lender under this Agreement, and $se@ring Lender thereunder shall, to
the extent of the interest assigned by such Assigiiand Assumption, be released from its obligatiamder this Agreement (and, in the case
of an Assignment and Assumption covering all ofaksigning Lender’s rights and obligations undexr #greement, such Lender shall cease
to be a party hereto) but shall continue to betledtto the benefits of Sections 2.9, 2.10, 2.14k)(a), 9.1(b), 9.1(c), and 9.1(d) with respect
to facts and circumstances occurring prior to tfiecéve date of such assignment. Any assignmeiriamsfer by a Lender of rights or
obligations under this Agreement that does not dgmith this paragraph shall be treated for purposkthis Agreement as a sale by such
Lender of a participation in such rights and obiigas in accordance with paragraph (c) of this iBact

(b) _Register The Administrative Agent, acting solely for tipigrpose as an agent of the Borrower, shall mairsone of its offices
Denver, Colorado or Houston, Texas a copy of easgighment and Assumption delivered to it and astegfor the recordation of the names
and addresses of the Lenders, and the Commitmg&rgadprincipal amounts of the Advances owingetch Lender pursuant to the terms
hereof from time to time (the “ Registgr The entries in the Register shall be conclusiisent manifest error, and the Borrower and the
Lender Parties may treat each Person whose nameoigled in the Register pursuant to the termsofieiea Lender hereunder for all
purposes of this Agreement, notwithstanding ndtictne contrary.

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

Any agreement or instrument pursuant to which adeemsells such a participation shall provide thathsLender shall retain the sole right
to enforce this Agreement and to approve any amentdmmaodification or waiver of any provision ofglAgreement; providethat such
agreement or instrument may provide that such Lewdenot, without the consent of the Participaagiree to any amendment, modification
or waiver described in clauses (a), (b), (c) ordfdthis Section 9.6 (that adversely affects suatti€ipant). Subject to paragraph (d) of this
Section, the Borrower agrees that each Particigizait be entitled to the benefits of, and subjedhe requirements of, Sections 2.9, 2.10 and
2.12 to the same extent as if it were a Lenderhatacquired its interest by assignment pursugpatagraph (a) of this Section. To the
extent permitted by law, each Participant alsoldiekntitled to the benefits of Section 7.4 augioit were a Lender, provided such
Participant agrees to be subject to Section 2. B&(fhough it were a Lender.

(d) _Limitations upon Participant RightsA Participant shall not be entitled to receiwng greater payment under Section 2.10 than the
applicable Lender would have been entitled to kexwiith respect to the participation sold to sueltiBipant, unless the sale of the
participation to such Participant is made with Buerower’s prior written consent. A Participanatiwould be a Foreign Lender if it were a
Lender shall not be entitled to the benefits oft®ac2.12 unless the Borrower is naotified of thetigépation sold to such Participant and such
Participant agrees, for the benefit of the Borrgweicomply with Section 2.12(d), in which caset&#r2.12 shall be applied as if such
Participant had become a Lender and had acqueactérest by assignment pursuant to paragrapdf ta)s Section; provided that, in no
event shall such Participant be entitled to recaiwe greater payment under Section
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2.12 than the applicable Lender would have beeitlezhto receive with respect to the participatsmid to such Participant.

(e) _Certain PledgesAny Lender may at any time pledge or assigncar#ty interest in all or any portion of its rightsder this
Agreement to secure obligations of such Lendetuding any pledge or assignment to secure obligatto a Federal Reserve Bank; provided
that no such pledge or assignment shall releaselsmder from any of its obligations hereunderwdystitute any such pledgee or assigne:
such Lender as a party hereto.

Section 9.7 Notices, Etc

(@) _Notices Generally Except in the case of notices and other comnatiinics expressly permitted to be given by telepHane
except as provided in paragraph (b) below), alicestand other communications provided for herkall e in writing and shall be delivered
by hand or overnight courier service, mailed byified or registered mail or sent by facsimile adws: (i) if to the Borrower or any other
Credit Party, at the applicable address (or fadsimimbers) set forth on Schedule 1l1; (i) if teetAdministrative Agent, at the applicable
address (or facsimile numbers) set forth on Scleeldizland (iii) if to a Lender, to it at its addi® (or facsimile number) set forth in its
Administrative Questionnaire. Notices sent by handvernight courier service, or mailed by ceetifior registered mail, shall be deemed to
have been given when received; notices sent bynfidlesshall be deemed to have been given when(senept that, if not given during
normal business hours for the recipient, shalldenukd to have been given at the opening of busoreti®e next business day for the
recipient). Notices delivered through electrorsenenunications to the extent provided in paragrdptbé€low, shall be effective as provided
in said paragraph (b).

(b) _Electronic Communications

0] The Borrower, the Parent and thedars agree that the Administrative Agent may makeraaterial delivered by the
Borrower, the Parent or any other Credit PartjhtoAdministrative Agent, as well as any amendmemdsyers, consents, and other
written information, documents, instruments andeothaterials relating to the Parent, the Borroway, other Subsidiary, or any other
materials or matters relating to this Agreemerd,Xlotes or any of the transactions contemplateehiyecollectively, the “
Communication$) available to the Lenders by posting such notmesn electronic delivery system (which may bevigled by the
Administrative Agent, an Affiliate of the Administtive Agent, or any Person that is not an Affiliafehe Administrative Agent), such as
IntraLinks, or a substantially similar electronistem (the “ Platfornt); provided that the foregoing shall not applyniatices to any
Lender pursuant to Article Il if such Lender, aplagable, has notified the Administrative Agentttitdas incapable of receiving notices
under such Article by electronic communication.e Borrower and the Parent each acknowledges dhe(distribution of material
through an electronic medium is not necessarilyeand that there are confidentiality and otheksriassociated with such distribution,
(i) the Platform is provided “as is” and “as awdile” and (iii) none of the Administrative Agentrramy of their respective Affiliates
warrants the accuracy, completeness, timelinefficisacy, or sequencing of the Communications pdsin the Platform. The
Administrative Agent and their respective Affiliatexpressly disclaim with respect to the Platform lgability for errors in transmission,
incorrect or incomplete downloading, delays in pasbr delivery, or problems accessing the Commatioas posted on the Platform ¢
any liability for any losses, costs, expensesabhilities that may be suffered or incurred in cartiom with the Platform. No warranty of
any kind, express, implied or statutory, includingthout limitation, any warranty of merchantabjlifitness for a particular purpose, non-
infringement of third party rights or freedom frannuses or other code defects, is made by the Adtnative
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Agent or any of its Affiliates in connection withd Platform. Nothing in this Section 9.7(b) shalieve the Administrative Agent or any
Lender from their obligations under Section 9.8.

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

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

Section 9.8 Confidentiality The Administrative Agent and each Lender agteesaintain the confidentiality of the Informati¢es
defined below), except that Information may be ldised (a) to its Affiliates and to its and its Aifites’ respective partners, directors, office
employees, agents, advisors and other represesgdtive “ Representativ&s(it being understood that the Representativerhom such
disclosure is made will be informed of the confiti@imature of such Information and instructed ¢ef such Information confidential), (b) to
the extent requested by any regulatory authoritpguting to have jurisdiction over it (includingyaself-regulatory authority, such as the
National Association of Insurance Commissioners)idq the extent required by applicable laws outations or by any subpoena or simi
legal process, (d) to any other party hereto,{&€pnnection with the exercise of any remediesureter or under any other Credit Document
or any action or proceeding relating to this Agreatror any other Credit Document or the enforcerénights hereunder or thereunder,

(f) subject to an agreement containing provisianssgantially the same as those of this Sectio(i) tmy assignee of or Participant in, or any
prospective assignee of or Participant in, anysofights or obligations under this Agreement Qraliny actual or prospective counterparty (or
its advisors) to any swap or derivative transact&ating to the Parent, the Borrower or any ofhgbsidiary and their respective obligations,
(g9) with the consent of the Parent or (h) to thieixsuch Information (x) becomes publicly avaiabther than as a result of a breach of this
Section or (y) becomes available to any LendernyRarainy of their respective Affiliates on a nonfidential basis from a source other than a
Credit Party. For purposes of this Section, bindation” means all information received from the Parem, Borrower or any other
Subsidiary relating to the Parent, the Borroweamy other Subsidiary or any of their respectivarnesses, other than any such information
that is available to Lender Party on a nonconfidéb@sis prior to disclosure by the Parent, ther®@er or any other Subsidiary. Any Per:
required to maintain the confidentiality of Infortitan as provided in this Section shall be considéochave complied with its obligation to
so if such Person has exercised the same degoseeofo maintain the confidentiality of such Infation as such Person would accord to its
own confidential information. The Administrativeg@nt and each Lender agrees to be responsibleydiraaches of this Section 9.8 by its
Representatives.

Section 9.9 Business LoansThe Borrower warrants and represents that tHegy&llons are and shall be for business, commercial
investment or other similar purposes and not piiisnéor personal, family, household or agricultutede, as such terms are used in Chapter
One (“ Chapter On¥ of the Texas Credit Code. At all such timesiify, as Chapter One shall establish a Maximum, RegeMaximum
Rate shall be the “indicated rate ceiling” (as stesin is defined in Chapter One) from time to timeffect.
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Section 9.10 Usury Not Intended It is the intent of the Borrower and each Lendehe execution and performance of this Agreement
and the other Credit Documents to contract intstdmpliance with applicable usury laws, includoanflicts of law concepts, governing the
Advances of each Lender including such applicadbleslof the State of Texas, the United States fiora to time in effect, and any other
jurisdiction whose laws may be mandatorily applleab such Lender notwithstanding the other pravisiof this Agreement. In furtherar
thereof, the Lenders and the Borrower stipulateagrede that none of the terms and provisions aoedin this Agreement or the other Credit
Documents shall ever be construed to create aamintr pay, as consideration for the use, forbearan detention of money, interest at a rate
in excess of the Maximum Rate and that for purpo$éisis Agreement and all other Credit Documetitgerest” shall include the aggregate
of all charges which constitute interest under dawrs that are contracted for, charged or receiwrater this Agreement or any other Credit
Document; and in the event that, notwithstandirgftitegoing, under any circumstances the aggregateints taken, reserved, charged,
received or paid on the Obligations, include amswvttich by applicable law are deemed interest whichld exceed the Maximum Rate,
then such excess shall be deemed to be a mistdkeagh Lender receiving same shall credit the gamntbe principal of the Obligations
owing to such Lender (or if all such Obligationghave been paid in full, refund said exceshi®wBorrower). In the event that the maturity
of the Obligations are accelerated by reason ofedextion of the holder thereof resulting from &went of Default under this Agreement or
otherwise, or in the event of any required or p&ediprepayment, then such consideration that itotest interest may never include more
than the Maximum Rate, and excess interest, if proyided for in this Agreement or otherwise shallcanceled automatically as of the date
of such acceleration or prepayment and, if theogopaid, shall be credited on the applicable Gliaagps (or, if the applicable Obligations
shall have been paid in full, refunded to the Bawenof such interest). In determining whether atr the interest paid or payable under any
specific contingencies exceeds the Maximum RateBtirrower and the Lenders shall to the maximurarexpermitted under applicable law
amortize, prorate, allocate and spread in equé#s jplarring the period of the full stated term of &wvances all amounts considered to be
interest under applicable law at any time contichébe, charged, received or reserved in connedtiibin the Obligations. The provisions of
this Section shall control over all other provigasf this Agreement or the other Credit Documertiictvmay be in apparent conflict
herewith.

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

at all times, been in effect, then the Borrowelllskathe extent permitted by applicable law, pag Administrative Agent for the account of
the applicable Lender Party an amount equal talitierence between (i) the lesser of (A) the amafribterest which would have been
charged on Obligations owed to it if the Maximuntdraad, at all times, been in effect and (B) thewamt of interest which would have
accrued on such Obligations if the rates of intesesforth in this Agreement had at all times bieeeffect and (ii) the amount of interest
actually paid under this Agreement or any Creditioent on Obligations owed to it. In the eventahyg Lender Party ever receive, collect
or apply as interest any sum in excess of the MawirRate, such excess amount shall, to the extemtijped by law, be applied to the
reduction of the principal balance of the Obligatipand if no such principal is then outstandinghsexcess or part thereof remaining sha
paid to the Borrower.

Section 9.12 Payments Set AsideTo the extent that any payment by or on beHati®@ Borrower or any other Credit Party is made to
any Lender Party, or any Lender Party exercisesgid of setoff, and
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such payment or the proceeds of such setoff opanythereof is subsequently invalidated, decléoduke fraudulent or preferential, set aside
or required (including pursuant to any settlemenéed into by any Lender Party in its discretitmpe repaid to a trustee, receiver or any
other party, in connection with any proceeding urad®gy Debtor Relief Law or otherwise, then (a)ite extent of such recovery, the obliga
or part thereof originally intended to be satisféll be revived and continued in full force afféet as if such payment had not been mau
such setoff had not occurred, and (b) each Lerelerrally agrees to pay to the Administrative Aggmbn demand its applicable share
(without duplication) of any amount so recoveraatriror repaid by the Administrative Agent, plus et thereon from the date of such
demand to the date such payment is made at agasnpum equal to the applicable Overnight Rate fiime to time in effect, in the
applicable currency of such recovery or paymerite @bligations of the Lenders under clause (bhefireceding sentence shall survive the
payment in full of the Obligations and the termioatof this Agreement.

Section 9.13 Governing Law; Submission taudisdiction .

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

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

(c) Waiver of Venue The Borrower and the Parent irrevocably and oditmnally waives, to the fullest extent permitteyg applicabl:
law, any objection that it may now or hereafterdnthe laying of venue of any action or procegdirising out of or relating to this
Agreement or any other Credit Document in any coefdrred to in paragraph (b) of this Section. lEakthe parties hereto hereby
irrevocably waives, to the fullest extent permittgdapplicable law, the defense of an inconverfi@ntm to the maintenance of such action or
proceeding in any such court.

(d) _Service of ProcessEach party hereto irrevocably consents to serefgrocess in any manner permitted by applickzvie

Section 9.14 Execution and Effectiveness

(&) _Execution in CounterpartsThis Agreement may be executed in counterpartd by different parties hereto in different
counterparts), each of which shall constitute agiral, but all of which when
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taken together shall constitute a single contratis Agreement and the other Credit Documents,aaydseparate letter agreements with
respect to fees payable to the Administrative Agemstitute the entire contract among the paréksging to the subject matter hereof and
supersede any and all previous agreements andstadeings, oral or written, relating to the subjaettter hereof. This Agreement shall
become effective when it shall have been execugatido Administrative Agent and when the AdministratAgent shall have received
counterparts hereof that, when taken together, theagsignatures of each of the other parties herfetdivery of an executed counterpart of a
signature page of this Agreement by telecopy siebffective as delivery of a manually executedntempart of this Agreement.

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

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

Section 9.16 USA PATRIOT ACT Notice Each Lender that is subject to the Act (as haféer defined) and the Administrative Agent
(for itself and not on behalf of any Lender) herelofifies the Borrower and the Parent that purst@ttie requirements of the USA Patriot
Act (Title Ill of Pub. L. 107-56 (signed into lawd@ber 26, 2001)) (the * A¢), it is required to obtain, verify and record @nfnation that
identifies the Borrower and the Parent, which infation includes the name and address of the Borranethe Parent and other information
that will allow such Lender or the Administrativeyént, as applicable, to identify the Borrower dmel Parent in accordance with the Act.
Promptly following a request from the Administrai®gent or a Lender, the Borrower and the Pareriyeagree to deliver all
documentation and other information that the Adstraitive Agent or a Lender, as applicable, mayaealsly request in order to comply with
its ongoing obligations under applicable “know youstomer” and anti-money laundering rules andlegiuns, including the Act.

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

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

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.
[Remainder of this page intentionally left blarBignature pages follow.]
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EXECUTED as of the date first above written.

BORROWER:

PARENT:

HELMERICH & PAYNE INTERNATIONAL
DRILLING CO.

By:

Douglas Fear
Executive Vice President and Chief Financial Offi

HELMERICH & PAYNE, INC.

By:

Douglas Fear
Executive Vice President and Chief Financial Offi

Sgnature page to 364-Day Credit Agreement
(Helmerich & Payne International Drilling Co.)




LENDER PARTIES: WELLS FARGO BANK, NATIONAL ASSOCIATION
as Administrative Agent and a Lenc

By:

Philip C. Lauinger IlI
Senior Vice Presidel

Sgnature page to 364-Day Credit Agreement
(Helmerich & Payne International Drilling Co.)




BANK OF AMERICA, N.A.
as a Lende

By:

Name:

Title:

Sgnature page to 364-Day Credit Agreement
(Helmerich & Payne International Drilling Co.)




BANK OF OKLAHOMA, N.A.
as a Lende

By:

Name:

Title:

Sgnature page to 364-Day Credit Agreement
(Helmerich & Payne International Drilling Co.)




AMEGY BANK NATIONAL ASSOCIATION
as a Lende

By:

Name:

Title:

Sgnature page to 364-Day Credit Agreement
(Helmerich & Payne International Drilling Co.)




HSBC BANK
as a Lende

By:

Name:

Title:

Sgnature page to 364-Day Credit Agreement
(Helmerich & Payne International Drilling Co.)




SCHEDULE |
Pricing Schedule

The Applicable Margin with respect to Advances kbaldetermined in accordance with the followingl€sbased on the Parent’'s Funded
Leverage Ratio as reflected in the Compliance G@ate delivered in connection with the Financitdt®ments most recently delivered
pursuant to Section 5.2. Adjustments, if any,uchsApplicable Margin shall be effective on theadtite Administrative Agent receives the
applicable Financial Statements and correspondorgliance Certificate as required by the termsf Agreement. If the Parent fails to
deliver the Financial Statements and correspon@mgpliance Certificate to the Administrative Aganthe time required pursuant to
Section 5.2, then effective as of the date suchriial Statements and Compliance Certificate wegeired to the delivered pursuant to
Section 5.2, the Applicable Margin with respecCmmmitment Fees and Advances shall be determinkeval 1V and shall remain at such
level until the date such Financial Statementsamtesponding Compliance Certificate are so dedisdry the Parent. Notwithstanding the
foregoing, the Parent shall be deemed to be atlllbgtescribed in Table below until delivery of fnancial Statements and corresponding
Compliance Certificate for the fiscal quarter ergdiiarch 31, 2009.

Applicable Eurodollar Base Rate
Margin Funded Leverage Ratio Margin Margin
Level | Is less than or equal to 1C 2.0(% 1.0(%
Level Il Is greater than 10% but less than or equal to 2.25% 1.25%
Level lll Is greater than 25% but less than or equal to 2.5(% 1.5(%
Level IV Is greater than 40¢ 2.7%% 1.7%%




SCHEDULE I

Commitments

Lenders Commitment

Wells Fargo Bank, National Associati $ 40,000,00
Bank of America, N.A $ 20,000,00
Bank of Oklahoma, N.A $ 20,000,00
Amegy Bank National Associatic $ 20,000,00
HSBC Bank $ 5,000,00
TOTAL: $ 105,000,00




SCHEDULE Il
Notice Information

ADMINISTRATIVE AGENT

Wells Fargo Bank, National Associatior Address: 1740 Broadway, MAC C73(-034
Denver, CO 8020
Attn : David McEvoy, Syndications Special
Telephone: (303) 865938
Facsimile: (303) 86-5533
with a copy tc:
Address: 1000 Louisiana, 9th Floc

MAC T5002-090
Houston, Texas 770(
Attn : Corbin M. Womac
Assistant Vice Preside
& Relationship Manage
Telephone: (713) 31¢1632
Facsimile: (713) 73¢-1087

Credit Parties

Borrower and Guarantors Address: 1437 South Boulder Ave
Tulsa, Oklahoma 7411
Attn: Douglas E. Fear:

Executive Vice President ai
Chief Financial Officel

Telephone:

Facsimile:

with a copy tc:

Address: 1437 South Boulder Ave
Tulsa, Oklahoma 7411

Attn : Steve Mackey, General Coun:

Telephone: 91€-58€-5432
Facsimile: 91€-743-2671




