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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 REPORTEMMay 25, 2012

HELMERICH & PAYNE, INC.
(Exact name of registrant as specified in its @rart
State of IncorporatiorDelaware
COMMISSION FILE NUMBER1-4221
Internal Revenue Service — Employer Identificatm 73-0679879

1437 South Boulder Avenue, Suite 1400, Tulsa, Oklama 74119
(Address of Principal Executive Offices)

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

N/A
(Former Name or Former Address, if Changed sinst Raport)

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

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

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

O Pre-commencement communications pursuant te Radl-2(b) under the Exchange Act (17 CFR 240.1(%d)-2
O

Pre-commencement communications pursuant te RR#-4(c) under the Exchange Act (17 CFR 240.18p-4




ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On May 25, 2012, Helmerich & Payne, Inc. (“Registtaand Helmerich & Payne International DrillingpCentered into a Credit
Agreement with Wells Fargo Bank, National Assodiatias an Issuing Lender and Administrative Agentfsyndicate of other financial
institutions. The Credit Agreement provides f@3®0 million senior unsecured revolving credit kagi(“Facility”) available for borrowings
with a sublimit of $100 million for issuance oftlets of credit. The Facility contains an accordieasture which can allow the Facility to
expand by up to an additional $200 million subjedender approval. Borrowings under the line witrue interest based on spreads over
either the London Interbank Offered Rate (LIBORpadyank Base rate. Spreads over each loan agepganined according to the
Company’s Funded Debt ratio. Financial covenanthénFacility restrict Helmerich & Payne, Inc. téodal debt to total capitalization ratio of
less than 50 percent and earnings before intdeests, depreciation and amortization must be armim of three times consolidated interest
expense on a rolling 12 month basis. To date,anmiwvings have been made under the Facility. Beesbfunds are to be used for general
corporate purposes including the funding of cagtgdenditures. The description above is a summadyis qualified in its entirety by the
Credit Agreement which is incorporated herein Hgnence and attached to this report as Exhibit.10.1

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

The information set forth above under “Item 1.0atrig into a Material Definitive Agreement” is hegelmcorporated by reference
into this Item 2.03.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
(d) Exhibits.
Exhibit Number Description
10.1 Credit Agreement dated May 25, 2012, among Helrh&ki®ayne International Drilling Co., Helmerich &

Payne, Inc. and Wells Fargo Bank, National Assairi
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: May 31, 201z
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Exhibit 10.1

EXECUTION VERSIOI

CREDIT AGREEMENT
dated as of May 25, 2012
among

HELMERICH & PAYNE INTERNATIONAL DRILLING CO
as Borrower,

HELMERICH & PAYNE, INC
as Parent,

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Administrative Agent and Swingline Lender,

and

THE LENDERS PARTY HERETO FROM TIME TO TIME
as Lenders

$300,000,000

WELLS FARGO SECURITIES, LLC

as Sole Lead Arranger and Bookrunner
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CREDIT AGREEMENT

This CREDIT AGREEMENT dated as of May 25, 2012 (* Agreeménis among (a)Helmerich & Payne International Drilling
Co ., a Delaware corporation (“ Borrow&r (b) Helmerich & Payne, Inc., a Delaware corporation (* Pareht(c) the Lenders (as defined
below), (d) the Issuing Lenders (as defined belamg (d) Wells Fargo Bank, National Association as Swingline Lender and as the
Administrative Agent (each as defined below) far ttenders.

The parties hereto hereby agree as follows:

ARTICLE I.
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.

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

“ Adjusted Base Ratémeans, for any day, a fluctuating rate per anmfiimterest equal to the highest of (a) the PrimageRn effect on such
day, (b) the Federal Funds Rate in effect on saghptlis0.5% or (c) the daily LIBOR for a one-month intd@rgsriod plusl.0%. Any change
in the Adjusted Base Rate due to a change in tineeARate or the Federal Funds Rate shall be effect the effective date of such chang
the Prime Rate or Federal Funds Rate.

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

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

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

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

“ Applicable Margin” means, at any time, with respect to each Typa&d¥ance, the Letters of Credit and the Commitmesdd: the
percentage rate per annum which is applicabledit 8me with respect to such Advance, Letter ofdirer Commitment Fee as set forth in
Schedule |

“ Applicable Percentageémeans, with respect to any Lender, (i) the réixpressed as a percentage) of such LeadRevolving Commitmel
at such time to the aggregate Revolving Commitmehtise Lenders at such time or (ii) if the RevalyiCommitments have been terminated
or expired, the ratio (expressed as a percentdgejch Lender’'s Revolving Commitment most receitlgffect to the aggregate Revolving
Commitments most recently in effect, in each cafter 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 Assumptidhmeans an assignment and assumption executed égder 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 2.9(a

“ 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 irxaBeor North Carolina and (b) if the applicable iBass Day relates to any Eurodollar
Advances, on which dealings are carried on by coroiaebanks in the London interbank market.

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

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

“ Cash Collateraliz& means, to deposit in a Cash Collateral Accourgledge and deposit with or deliver to the Admimsiste Agent, for the
benefit of one or more of the Issuing Lenders arders, as collateral for Letter of Credit Obligasar obligations of Lenders to fund
participations in respect of Letter of Credit Obligns, cash or deposit account balances or, ithrinistrative Agent and the Issuing
Lenders shall agree in their sole discretion, othedit support, in each case pursuant to docunienta form and substance satisfactory to
the Administrative Agent and the Issuing Lendé¥Sash Collateral” shall have a meaning correlativéhe foregoing and shall include the
proceeds of such cash collateral and other cragpat.

“ CERCLA " means the Comprehensive Environmental Resporm@p€nsation, and Liability Act of 1980, state anchll analogs, and all
rules and regulations and requirements thereunder.

“ Change in Control means the occurrence of any of the following gsefa) 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 trussggnt or other fiduciary or administrator of angls plan) becomes the “beneficial owner” (as
defined in Rules 13d-3 and 13d-5 under the Seearkiixchange Act of 1934, except that a personaupgshall be deemed to haveeheficial
ownership” of all securities that such person augrhas the right to acquire (such right, an “aptight”), whether such right is exercisable
immediately or only after the passage of time)ediy or indirectly, of 50% or more of the equiscsirities of the Parent entitled to vote for
members of the board of directors or equivaleniegowmg body of the Parent on a fully-diluted bdsisd taking into account all such
securities that such person or group has the tightquire pursuant to any option right), or (bjidg any period of 12 consecutive months, a
majority of the members of the board of directarsther equivalent governing body of the Parenseda be composed of individuals (i) w
were members of that board or equivalent goverhody on the first day of such
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period, (ii) whose election or nomination to thaabd or equivalent governing body was approvechbividuals referred to in clause (i) abc
constituting at the time of such election or nortioraat least a majority of that board or equivaigoverning body or (iii) whose election or
nomination to that board or other equivalent gowermody was approved by individuals referred talauses (i) and (ii) above constituting
the time of such election or nomination at leastagority of that board or equivalent governing body

“ Change in Law’ means the occurrence, after the date of this &ment, 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. For purposes of detrimg whether there has been a Change in Lawegligsts, rules, guidelines or directi
under the Dodd-Frank Wall Street Reform and CongsuPnetection Act or issued in connection therewittdl all requests, rules, guidelines or
directives promulgated by the Bank for Internatiddettiements, the Basel Committee on Banking Suigien (or any successor or similar
authority) or the United States regulatory autlhesitin each case pursuant to Basel lll, shalbithecase be deemed to be a “Change in Law”,
regardless of the date enacted, adopted or issued.

“ Class” has the meaning set forth in Section 1.3.
“ Closing Date” means the first date all the conditions precedei®ection 3.1 are satisfied or waived in accocganith Section 9.2.
“ Code” means the Internal Revenue Code of 1986, as amtkmahd the regulations and published interpretatibereof.

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

“ Commitment Increasthas the meaning set forth in Section 2.1(c).

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

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

“ Connection Income Taxé€smeans Other Connection Taxes that are imposeat omeasured by net income (however denominatettjabr
are franchise Taxes or branch profits Taxes.

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




liability or loss, to the extent not arising in tbedinary course of business, and (c) warrantygalbilbns and other contractually assumed
obligations, to the extent not arising in the oatincourse 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 poviny contract or otherwise. " Controllirigand “ Controlled’ have meanings correlative
thereto.

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

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

“ Credit Document$ means this Agreement, the Notes, the Letter ed@Documents, the Guaranty, the Engagement L aiter each other
agreement, instrument, or document executed atigeyin connection with this Agreement.

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

“ Debt” means, for any Person, without duplication: 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 andwidtign 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 owned by such Person, whether or not thejatitin secured thereby have 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, €jjrtaximum amount of all standby letters
of credit issued or bankers’ acceptances faciltreated 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 bydims 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 Agra@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 generahpair a joint venturer, but only to the
extent to which there is recourse to such Persothéopayment of such Debt.

“ Debtor Relief Laws’ means (a) the Bankruptcy Code of the United StafeAmerica, and (b) all other liquidation, consdorship,
bankruptcy, assignment for the benefit of credjtoreratorium, rearrangement, receivership, insalyereorganization, or similar debtor
relief laws of the United States or other appliegbrisdictions from time to time in effect.
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“ Default” means (a) an Event of Default or (b) any eventardition which with notice or lapse of time ortlhevould, unless curved or
waived, become an Event of Default.

“ Defaulting Lendef” means, subject to Section 2.16(b), any Lender(#ehas failed to (i) fund all or any portionitsf Advances within two
Business Days of the date such Advances were eatjtorbe funded hereunder unless such Lenderewttie Administrative Agent and the
Borrower in writing that such failure is the resoftsuch Lender’s good faith determination that onenore conditions precedent to funding
(each of which conditions precedent, together waitia applicable default, shall be specifically idiéad in such writing) has not been satisfi
or (ii) pay to the Administrative Agent, any Issgibender, the Swingline Lender or any other Leradgr other amount required to be paid by
it hereunder (including in respect of its partitipa in Letters of Credit or Swingline Advances}hin two Business Days of the date when
due, (b) has notified the Borrower, the AdministratAgent or an Issuing Lender or the Swingline demnin writing that it does not intend to
comply with its funding obligations hereunder, ashmade a public statement to that effect (unlesis writing or public statement relates to
such Lender’s obligation to fund an Advance hereursohd states that such position is based on seietidr’s good faith determination that a
condition precedent to funding (which conditiongedent, together with any applicable default, sbalpecifically identified in such writing
or public statement) cannot be satisfied), (c)fldsd, within three Business Days after writteguest by the Administrative Agent or the
Borrower, to confirm in writing to the Administrag Agent and the Borrower that it will comply with prospective funding obligations
hereunder (provided that such Lender shall ceabe toDefaulting Lender pursuant to this clauseifon receipt of such written confirmat
by the Administrative Agent and the Borrower), @y fias, or has a direct or indirect parent comghat/has, (i) become the subject of a
proceeding under any Debtor Relief Law, or (ii) lzgmbointed for it a receiver, custodian, consenvatostee, administrator, assignee for the
benefit of creditors or similar Person charged wébrganization or liquidation of its business ssets, including the Federal Deposit
Insurance Corporation or any other state or fedegallatory authority acting in such a capacityiyiedthat a Lender shall not be a
Defaulting Lender solely by virtue of the ownersbipacquisition of any equity interest in that Lendr any direct or indirect parent compi
thereof by a Governmental Authority so long as smehership interest does not result in or provigiehsLender with immunity from the
jurisdiction of courts within the United Statesfiom the enforcement of judgments or writs of dttaent on its assets or permit such Ler
(or such Governmental Authority) to reject, repteljalisavow or disaffirm any contracts or agreememtde with such Lender. Any
determination by the Administrative Agent that antler is a Defaulting Lender under any one or mé@auses (a) througfd) above shall k
conclusive and binding absent manifest error, aioth £ ender shall be deemed to be a Defaulting Leefaidbject to Section 2.16(b)) upon
delivery of written notice of such determinationtbe Borrower, each Issuing Lender, the Swinglieader and each Lender.

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

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

“ EBITDA " means, without duplication, for the Parent asdcibnsolidated Subsidiaries, the sum of (a) itsiNetme 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 itemsufoin period minuéc) to the extent included in determining Net Inegmon-recurring

gains (including gains on the sale of Marketableusides), in each case determined in accordante @AAP; providedhat such EBITDA
shall be subject to pro forma adjustments for Astioins and Nonordinary Course Asset Sales assuthaiguch 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 Assigne€’ means (a) a Lender; (b) an Affiliate of a Lendg);an Approved Fund; and (d) any other Persamefathan a natural
person) approved by (i) the Administrative Ageii},dach Issuing Lender, and (iii) unless an EvafriDefault has occurred and is continuing
at the time any assignment is effected in accomlaith Section 9.6, the Borrower (each such appnoetito be unreasonably withheld or
delayed); provided however, that none of (x) the Parent (y) an Afté of the Parent or (y) a Defaulting Lender shaklify as an Eligible
Assignee.

“ Engagement Lettet means that certain engagement letter dated M@yr2012 among the Parent, the Borrower and Wellgd=8ecurities,
LLC.

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

“ Environmental Claint means any third party (including governmentalragies 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 Environmental

“ 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 conim@tivith 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 (howelesignated) of corpora
stock, membership interests or partnership inter@stany other ownership interests) of such Person

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

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

“ Eurodollar Raté’ means, for the Interest Period for each Eurodddvance comprising the same Revolving Borrowihg, interest rate per
annum (rounded upward to the nearest whole multiplg100 of 1%) equal to (a) the applicable Londurrbank offered rate for deposits in
Dollars appearing on Reuters Screen LIBORO01 Pagé 55.00 a.m. (London, England time) two BusinBays prior to the first day of such
Interest Period, and having a maturity equal tdhdoterest Period and (b) if the rate as determuretkr clause (a) is not available at such
time for any reason, then the rate determined byAtfministrative Agent to be the rate at which dstsan Dollars for delivery on the first
day of such Interest Period in immediately avaédiinds in the approximate amount of the Euroddildwance
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being made, continued or converted by the Admiaiste Agent and with a term equivalent to suchriegePeriod would be offered by the
Administrative Agent’s London Branch (or other behror Affiliate of the Administrative Agent, or the event that the Administrative Agent
does not have a London Branch, the London BranehLa&hder chosen by the Administrative Agent) tgambaanks in the London or other
offshore interbank market for Dollars at their reguat approximately 11:00 a.m. (London time) twisiBess Days prior to the
commencement of such Interest Period.

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

“ Excluded Taxe$ means any of the following Taxes imposed on dhwéspect to a Recipient or required to be wittiteeldeducted from a
payment to a Recipient, (a) Taxes imposed on osuared by net income (however denominated), fraechisxes, and branch profits Taxes,
in each case, (i) imposed as a result of such Rettipeing organized under the laws of, or haviagrincipal office or, in the case of any
Lender, its applicable lending office located me jurisdiction imposing such Tax (or any politisabdivision thereof) or (ii) that are Other
Connection Taxes, (b) in the case of a Lender, fédral withholding Taxes imposed on amounts playtabor for the account of such
Lender with respect to an applicable interest ildmance or Commitment pursuant to a law in eftecthe date on which (i) such Lender
acquires such interest in the Advance or Commitrfathter than pursuant to an assignment requesteborrower under Section 2.15) or
(i) such Lender changes its lending office, exdemach case to the extent that, pursuant to@e2til4, amounts with respect to such Taxes
were payable either to such Lender’s assignor iniatelgt before such Lender became a party hereto such Lender immediately before it
changed its lending office, (c) Taxes attributablsuch Recipient’s failure to comply with Sect@i4(g) and (d) any U.S. federal
withholding Taxes imposed under FATCA.

“ FATCA " means Sections 1471 through 1474 of the Codef s date of this Agreement (or any amended ocessor version that is
substantively comparable and not materially mormeroms to comply with) and any current or futureutajons or official interpretations
thereof.

“ Federal Funds Ratemeans, for any day, the rate per annum equdddaveighted average of the rates on overnight éferds
transactions with members of the Federal ResersgeB8yarranged by Federal funds brokers on suchadgyblished by the Federal Reserve
Bank of New York on the Business Day next succegdirch day; providethat (a) if such day is not a Business Day, theerdd-unds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so pullish¢he next succeeding Business Day
and (b) if no such rate is so published on such sieeceeding Business Day, the Federal Funds Baseifh day shall be the average rate
charged to the Administrative Agent (in its indival capacity) on such day on such transactione&srdined by the Administrative Agent.

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

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

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




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

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

“ Fronting Exposuré means, at any time there is a Defaulting Len{Brwith respect to each Issuing Lender, such Defigulender’s
Applicable Percentage of the outstanding LetteCi&dit Obligations other than Letter of Credit @hlions as to which such Defaulting
Lenders participation obligation has been reallocatedth®r Lenders or Cash Collateralized in accordavittethe terms hereof, and (b) w
respect to the Swingline Lender, such Defaultingdex’s Applicable Percentage of outstanding Swimgdvances other than Swingline
Advances as to which such Defaulting Lender’s paudition obligation has been reallocated to otrerders.

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

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

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

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

“ Hazardous Wastémeans any substance or material regulated ogdatid as such pursuant to any Environmental Liasiyding without
limitation, pollutants, contaminants, flammable staimces and




materials, explosives, radioactive materials, métroleum and petroleum products, chemical liqaiad solids, polychlorinated biphenyls,
asbestos, toxic substances, and similar substamcesaterials.

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

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

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

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Indemnitees’ has the meaning specified in Section 9.1(b).

“ Interest Expensémeans, for any period and with respect to anw®ertotal interest expense (net of interest inqomteether paid or
accrued, including, without limitation, all commiisss, discounts, and other fees and charges owtbd-@gpect to letters of credit and
bankers’ acceptance financing, fees owed with i@dpehe Obligations, the interest component uri@hgital Leases and net costs under
Hedge Arrangements, all as determined in conformitit GAAP.

“ Interest Period means for each Eurodollar Advance comprising pathe same Revolving Borrowing, the period comaieg on the date
of such Eurodollar Advance is made or deemed madeading on the last day of the period selectethéyBorrower pursuant to the
provisions below and Section 2.5, and thereafesheubsequent period commencing on the last ddyedmmediately preceding Interest
Period and ending on the last day of the periogicsetl by the Borrower pursuant to the provisionsve@nd Section 2.5. The duration of e
such Interest Period shall be one, two, threeixamsnths, in each case as the Borrower may seisatidedthat:

(&) Interest Periods commencing on the same date fearaks comprising part of the same Revolving Boimgvghall be of 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 sdliog Business Day, providdidat if such extension would cause the last daguch
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 Bissiizay of a calendar month (or on a day for whigre is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall end on the lastass Day of the calendar month in whic
would have ended if there were a numerically cgoesling day in such calendar month.

“ Investment Portfolid means the Marketable Securities and cash or egsivalents maintained by the Parent or any ditissidiaries, each
which complies with the terms of the Parent’s inment policy.

“Issuing Lendef means each of Wells Fargo and each other Lemdgrcbnsents to being an Issuing Lender, eithesidnying this
Agreement “as an Issuing Lender” or otherwise.




“ Legal Requirement means any law, statute, ordinance, decree, reognt, order, judgement, rule, treaty, code, adsrative or judicial
precedents or authorities, regulation ( or officiérpretation of any of the foregoing) of, and terms of any license, authorization or permit
issued by, and any agreement with, any Governmg@utihlority, including, but not limited to, Regulatis T, U and X.

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

“ Lenders” means the Persons listed on Schedudntl any other Person that shall have become alpamiyo pursuant to an Assignment and
Assumption, other than any such Person that ceadmsa party hereto pursuant to an Assignmenfasdmption. Unless the context
otherwise requires, the term “Lenders” includes$kéngline Lender.

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

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

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

“ Letter of Credit DocumentSmeans all Letters of Credit, Letter of Credit Ajgations and amendments thereof, and agreemestantents,
and instruments entered into in connection thetewiitrelating thereto.

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

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

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

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

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

“ Majority Lenders” means, at any time, (a) if there are at leastltenders that are not Defaulting Lenders, at lsagtlenders having Total
Credit Exposures representing more than 50% of thial Credit Exposures of all Lenders and (b) érthis one Lender that is not a
Defaulting Lender, that Lender. The Total Credip&sure of any Defaulting Lender shall be disregatidedetermining Majority Lenders at
any time.
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“ 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 Slibses, taken as a whole; (b) on the validityeaforceability of this Agreement or any of the
other Credit Document or the rights, benefits onedies of the Administrative Agent or the Lendarder any Credit Document; or (c) on the
Parent’s, the Borrower’s or any other Credit Pargbility to perform its obligations under this &gment, any Note, the Guaranty or any
other Credit Document.

“ Material Subsidiary means, as of a determination date, any Domesiisifliary whose (a) EBITDA for the immediately peding fiscal
quarter as determined in accordance with GAAPbpb@ok value of total assets as established iardance with GAAP, is equal to or
greater than 10% of any of the Parsr{t) consolidated EBITDA for the immediately prdog fiscal quarter as determined in accordanch
GAAP or (ii) consolidated book value of total assas$ established in accordance with GAAP, andéh ease as reflected in the Financial
Statements covering such immediately precedinglfiggarter and delivered to the Administrative Aigamd the Lenders pursuant to the te
hereof.

“ Maturity Date” means the earlier of (a) May 25, 2017 or sudtepextended maturity date if maturity is extendacsuant to Section 2.1
(d), and (b) the earlier termination in whole of tRevolving Commitments pursuant to Section 2.a(bArticle VII.

“ Maximum Rate’” means the maximum nonusurious interest rate uagllicable law.
“ Minimum Collateral Amount means, at any time, (i) with respect to Cash &eHal consisting of cash or deposit account bakren

amount equal to 105% of the Fronting Exposure ohdasuing Lender with respect to Letters of Crextiied and outstanding at such time
and (ii) otherwise, an amount determined by the iibtrative Agent and each Issuing Lender in tlkele discretion.

“ Moody's” means Moody'’s Investors Service, Inc. and anyessor thereto which is a nationally recognizetistizal rating organization.

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

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

“ Net Worth” means as of the date of its determination, cadatdd shareholders’ equity of the Parent andaitsclidated Subsidiaries, as
determined in accordance with GAAP.

“ Non-Defaulting Lendef means, at any time, each Lender that is not ali#fig Lender at such time.

“ Non-Extending Lendet has the meaning specified in Section 2.1(d).
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“ Non-Guarantor Subsidiarymeans any Subsidiary that is not 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 tatisn or related series of transactions, outsideotdinary course of business.

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

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

“ Notice of Continuation or Conversidrmeans a notice of continuation or conversion sjhy 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 &féee owed by any Credit
Party to any Lender, Swingline Lender, Issuing leandr Administrative Agent under this Agreemend éme Credit Documents, including,
the Letter of Credit Obligations, all interest dads that accrue after the commencement by or stgaity Credit Party of any proceeding
under any Debtor Relief Laws naming such Persdhedebtor in such proceeding, regardless of whailheh interest and fees are allowed
claims in such proceeding, and any increases, sixtes, and rearrangements of any of the foregdifigations under any amendments,
supplements, and other modifications of the documand agreements creating those obligations.

“ OFAC " means The Office of Foreign Assets Control of th&. Department of the Treasury.

“ Other Connection Taxé'smeans, with respect to any Recipient, Taxes irada@s a result of a present or former connectitwdsn such
Recipient and the jurisdiction imposing such Tathéo than connections arising from such Recipiewirtg executed, delivered, become a
party to, performed its obligations under, receipagments under, received or perfected a secutiéydst under, engaged in any other
transaction pursuant to or enforced any Credit Duemnt, or sold or assigned an interest in any AdeanmcCredit Document).

“ Other Taxes means all present or future stamp, court or datary, intangible, recording, filing or similar Xes that arise from any
payment made under, from the execution, delivegyigpmance, enforcement or registration of, fromn thceipt or perfection of a security
interest under, or otherwise with respect to, argd Document, except any such Taxes that arer@benection Taxes imposed with
respect to an assignment (other than an assigmresae pursuant to Section 2.15).

“ Qutstandings means, as of any date of determination, the stifa)dhe aggregate outstanding amount of all RerglAdvances plus
(b) the Letter of Credit Exposure pl(§ the aggregate outstanding amount of all Swireghdvances.

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

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

“ Patriot Act” means the USA Patriot Act (Title Il of Pub. LOZ-56 (signed into law October 26, 2001)).
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“ PBGC" means the Pension Benefit Guaranty Corporaticaingrentity succeeding to any or all of its funoander ERISA.

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

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

“ Prime Rate’ means the prime commercial lending rate of thenidstrative Agent, as established from time toetiat its principal U.S.

office (which such rate is an index or base ratbwifl not necessarily be its lowest or best rdtarged to its customers or other banks). Each
change in the Prime Rate will be effective on thg the change is announced within Wells Fargo.

“ Property” of any Person means any property or assets (whed#al, personal, or mixed, tangible or intangiblesuch Person.

“ Recipient” means (a) the Administrative Agent, (b) any Lended (c) any Issuing Lender, as applicable.

“ 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 alh official
rulings and interpretations thereunder or thereof.

“ Related Parties means, with respect to any Person, such Pergdfilates and the partners, directors, officens)poyees, agents and
advisors of such Person and of such Person’s atiii.

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

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

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

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

“ Restricted Paymeritmeans, with respect to any Person, (a) any direcidirect dividend or distribution (whether in tasecurities or oth
Property) or any direct or indirect payment of &imyd or character (whether in cash, securitiestibeloProperty) in consideration for or
otherwise in connection with any retirement, pusghaedemption or other acquisition of any Equityetest of such Person, or any options,
warrants or rights to purchase or acquire any &ehty Interest of such Person or (b) principalimerest payments (in cash, Property or
otherwise) on, or redemptions of, subordinated débuch Person; providdbat the term “Restricted Paymerstiall not include any divider
or distribution payable solely in Equity Interesefssuch Person, or warrants, options or other sighipurchase such Equity Interests.
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“ Revolving Advanceé means an advance by a Lender to the Borrowerpasteof a Revolving Borrowing pursuant to Sectioh(a) and
refers to either a Base Rate Advance or a Euradatlaance.

“ Revolving Borrowing” means a borrowing consisting of simultaneous Rerng Advances of the same Type made by the Lenplarsuant
to Section 2.1(a) or Converted by each Lender woRég Advances of a different Type pursuant tat®e 2.5(b).

“ Revolving Commitment means, for each Lender, the obligation of suchdar to advance to Borrower the amount set oppssith
Lender’'s name on Scheduleal its Revolving Commitment, or if such Lender datered into any Assignment and Assumption, st for
such Lender as its Revolving Commitment in the igpple Register, as such amount may be reducettmased pursuant to Section 2.1.
initial aggregate amount of the Revolving Commitisesn the Closing Date is $300,000,000.

“ Revolving Note” means a promissory note of the Borrower payabkhé¢ order of a Lender in the amount of such LeEsdRevolving
Commitment, in the form provided by the AdminisivatAgent and acceptable to the Borrower.

“ Same Day FundSmeans immediately available funds.
“ Sanctioned Entity means (a) a country or a government of a courflryan agency of the government of a countryafcprganization

directly or indirectly controlled by a country ds igovernment, (d) a Person resident in a couimrgach case, that is subject to a country
sanctions program administered and enforced by QFAC

“ Sanctioned Persdhmeans a person named on the list of Speciallyddased Nationals maintained by OFAC.

“ 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 antwatnuill be required to pay the probable liabilitfysuch Person on its debts and other
liabilities (including, without limitation, contirent liabilities) as they become absolute and md{ui® such Person is able to realize upon its
assets and pay its debts and other liabilitiedyding, without limitation, contingent liabilitieg)s they mature in the normal course of
business, (d) such Person does not intend to, @@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 matge) such Person is not engaged in, and ishmftdo engag

in, business or a transaction for which such Pesson
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Property would constitute unreasonably small chmatad (f) such Person has not transferred, coadea removed any Property with inten
hinder, delay or defraud any creditor of such Perso

“ Subsidiary” means, with respect to any Person (the “ paieat any date, any other Person the accounts afhwhiould be consolidated
with those of the parent in the parent’s consoiddinancial statements if such financial staterm&mdre prepared in accordance with GAAP
as of such date, as well as any Person, a magirihose outstanding Voting Securities (other thmactors’ qualifying shares) shall at any
time be owned by such parent or one or more Sudygdiof such parent. Unless otherwise specifi#deferences herein to a “Subsidiany”
to “Subsidiaries” shall refer to a Subsidiary obSidiaries of the Parent and shall include the Gwer.

“ Swingline Advance€ means an advance by the Swingline Lender to thedver pursuant to Section 2.4.

“ Swingline Commitment means $30,000,000.

“ Swingline Lender’ means Wells Fargo.

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

“ Swingline Payment Datémeans the last Business Day of each calendarhmont

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

“ Taxes” means all present or future taxes, levies, impadtities, deductions, withholdings (including hgzkvithholding), assessments, fees
or other charges imposed by any Governmental Aitthdancluding any interest, additions to tax onp#ies applicable thereto.

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

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 appointment trustee to administer, any Plan. Notwithdbag the foregoing, a standard termina
of a Plan under Section 4041(b) of ERISA shallewtstitute a Termination Event.

“ Total Credit Exposuré means, at any time for each Lender, the sum dghé&unfunded Commitment held by such Lender at Suwdr plus
(b) the aggregate unpaid principal amount of thedRéng Advances owing to such Lender at such tipies (c) without duplication of any
amounts included in the preceding clause (b), ggemate amount of such Lender’s risk participatind funded participation in the Letter of
Credit Exposure (including any such Letter of Cré&tkposure that has been reallocated pursuantdio8e?.16) and Swingline Advances.

“ Type " has the meaning set forth in Section 1.3.
“ United States means the United States of America.
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“ Voting Securities' means (a) with respect to any corporation, capttack 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 eftthppening 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 havingegan/oting power under ordinary
circumstances to elect managers of such limitddgliia company.

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

“ Withholding Agent” means any Credit Party and the Administrative Atge

Section 1.2 Accounting Terms; Changes (RAAP .

(a) Except as otherwise expressly provided hesedimccounting terms used herein shall be inetggl, and 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 applicatfd®@AAP applied on a basis consistent with the nmesént Financial Statements delivered
pursuant to Section 5.2.

(b) Unless otherwise indicated, all Financialt&tzents of the Parent, all calculations for conm@éawith covenants in this Agreement,
all determinations of the Applicable Margin, anbcalculations of any amounts to be calculated utige definitions in Section 1.1 shall be
based upon the consolidated accounts of the Panents Subsidiaries in accordance with GAAP.

Section 1.3 Classes and Types of Advasc@dvances are distinguished by “Class” and “Typeie “Class”, when used in reference
to any Advance, refers to whether such AdvanceRswolving Advance or Swingline Advance. The “Typéan Advance refers to the
determination whether such Advance is a Eurodélthrance or a Base Rate Advance.

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

(@) The definitions of terms herein shall appyally to the singular and plural forms of the terdefined. Whenever the context may
require, any pronoun shall include the correspapdiasculine, feminine and neuter forms. The woidslude,” “ includes” and “
including” shall be deemed to be followed by the phrasethatit limitation.” The word “ will” shall be construed to have the same me:
and effect as the word “ shall Unless the context requires otherwise, (i) definition of or reference to any agreement, insiuat or other
document shall be construed as referring to suokeagent, instrument or other document as from tontene amended, supplemented or
otherwise modified (subject to any restrictionssach amendments, supplements or modificationsostht fierein or in any other Credit
Document), (ii) any reference to any Person staltdnstrued to include such Person’s successorasaighs, (iii) the words “ herejh”
hereof” and “ hereundey’ and words of similar import when used in any dit®ocument, shall be construed to refer to suddE
Document in its entirety and not to any particydesvision thereof, (iv) all references in a Crdddcument to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Artictes Sections of, and Exhibits and Schedules toCtieelit Document in which such references
appear, (v) any reference to any law shall inclaltlstatutory and regulatory provisions consolidgtiamending, replacing or interpreting <
law and any reference to any law or regulationlshaless otherwise specified, refer to such law or
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regulation as amended, modified or supplemented fime to time, and (vi) the words “ as8eind “ property” shall be construed to have
same meaning and effect and to refer to any artdradfible and intangible assets and propertiefjdintg cash, securities, accounts and
contract rights.

(b) In the computation of periods of time frorspecified date to a later specified date, the wdrdm ” means “ 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 iCBmtuments are included for convenience of refeeeonly and shall not affect the
interpretation of this Agreement or any other Cr&ticument.

ARTICLE II.
CREDIT FACILITIES

Section 2.1 Commitments

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

(b) Reduction of Revolving Commitments

() Optional. The Borrower shall have the right, upon at I¢élaiste Business Days’ irrevocable notice to the Adstriative Agent,
to terminate in whole or reduce ratably in partdihesed portion of the Revolving Commitments; pdedthat each partial reduction
shall be in the aggregate amount of $10,000,000raimdegral multiples of $1,000,000 in excess #oér Any reduction or termination
the Revolving Commitments pursuant to this Secsioall be permanent, with no obligation of the Lasde reinstate such Revolving
Commitments, and the Commitment Fees shall theneb& computed on the basis of the Revolving Comanits, as so reduced.

(il Defaulting Lender At any time when a Lender is then a Defaultingder, the Borrower, at the Borrower’s election, neégct
to terminate such Defaulting Lender's Commitmentheader; providethat (A) such termination must be of the Defaultirgnder’s
entire Commitment, (B) the Borrower shall pay atlaints owed by the Borrower to such Defaulting learid such Lender’s capacity as
a Lender under this Agreement and under the othegiCcDocuments (including principal of and intdres the Revolving Advances
owed to such Defaulting Lender, accrued Commitnieeats (subject to Section 2.8), and letter of cifedis but specifically excluding a
amounts owing under Section 2.11 as result of pagiment of such Advances) and shall deposit wighAtiministrative Agent into the
Cash Collateral Account Cash Collateral in the am@gjual to such Defaulting Lender’s ratable sludthe Letter of Credit Exposure
(including any such Letter of Credit Exposure thas been reallocated pursuant to Section 2.16) (@faulting Lender's Commitment
may be terminated by the Borrower under this Se@id (b)(ii) if and only if at such time, the Bower has elected, or is then electing, to
terminate the Commitments of all then existing Défag Lenders, and (D) such termination shall p@tpermitted if a Default has
occurred and is continuing. Upon written noticéhte Defaulting Lender and Administrative Agentloé Borrower’s election to
terminate a Defaulting Lender’s Commitment pursdarthis clause (ii) and the payment and deposiinobunts required to be made by
the Borrower under clause (B) above, (1) such DefauLender shall cease to be a “Lender” hereurfideall purposes except
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that such Lender’s rights and obligations as a bendder Sections 2.12, 2.14, 8.9 and 9.1 shatimomwith respect to events and
occurrences occurring before or concurrently whceasing to be a “Lender” hereunder, (2) suctalléhg Lender’s Commitment shall
be deemed terminated, and (3) such Defaulting Lresitkd| be relieved of its obligations hereundeadkender” except as to its
obligations under Section 8.9 shall continue withpect to events and occurrences occurring befaencurrently with its ceasing to be
a “Lender” hereunder, providedat, any such termination will not be deemed t@ lveiver or release of any claim by Borrower, the
Administrative Agent, the Swingline Lender, anydisg) Lender or any Lender may have against suchudéig Lender.

(c) Increase in Revolving Commitments

() Atany time prior to the Maturity Date, tB®rrower may effectuate up to three separate iseea the aggregate Revolving
Commitments (each such increase being a “* Commitinerease€), by designating either one or more of the erigtienders (each of
which, in its sole discretion, may determine wheted to what degree to participate in such Comeritnincrease) or one or more other
banks or other financial institutions (reasonaldgeptable to the Administrative Agent and the Isguienders) that at the time agree, in
the case of any such bank or financial instituttoat is an existing Lender to increase its RevgZy@ommitment as such Lender shall so
select (an “ Increasing Lend8rand, in the case of any other such bank or fireninstitution (an “ Additional Lend€?, to become a
party to this Agreement; providedhowever, that (A) each such Commitment Increasad be at least $25,000,000, (B) the aggregate
amount of all Commitment Increases shall not ex&2a0,000,000, and (C) all Revolving Commitments Revolving Advances
provided pursuant to a Commitment Increase shadiva@able on the same terms as those applicaltletexisting Revolving
Commitments and Revolving Advances. The sum ofribeeases in the Revolving Commitments of thedasing Lenders plus the
Revolving Commitments of the Additional Lenders ngiving effect to a Commitment Increase shall imothe aggregate, exceed the
amount of such Commitment Increase. The BorroWwell provide prompt notice of any proposed Commiitriacrease pursuant to this
clause (c) to the Administrative Agent and the LemsdThis Section 2.1(c) shall not be construett¢ate any obligation on any of the
Administrative Agent or any of the Lenders to ads&nr to commit to advance any credit to the Boaoar to arrange for any other
Person to advance or to commit to advance anytdethie Borrower.

(i) A Commitment Increase shall become effectip®n (A) the receipt by the Administrative Agef{D) an agreement in form
and substance reasonably satisfactory to the Adimaive Agent signed by the Borrower, each Indrepsender and each Additional
Lender, setting forth the Commitments, if any, atle such Lender and setting forth the agreemesadi Additional Lender to become a
party to this Agreement and to be bound by alltémms and provisions hereof binding upon each Lerad (2) such evidence of
appropriate authorization on the part of the Boepwith respect to such Commitment Increase agtiministrative Agent may
reasonably request, (B) the funding by each Inangdsender and Additional Lender of the Revolvingvances to be made by each such
Lender to effect the prepayment requirement s¢h farSection 2.6(b)(ii), and (C) receipt by themidistrative Agent of a certificate of
Responsible Officer of the Parent stating thathtbmfore and after giving effect to such Commitmentease, no Default has occurred
and is continuing, and that all representationsvaaidanties made by the Borrower and the ParethiisnAgreement are true and correct
in all material respects, unless such representatiavarranty relates to an earlier date which iiemttue and correct as of such earlier
date.

(iii) Notwithstanding any provision contained hieréo the contrary, from and after the date of @@mmitment Increase, all
calculations and payments of interest on the Réwgldvances
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shall take into account the actual Revolving Commeitt of each Lender and the principal amount onditey of each Revolving
Advance made by such Lender during the relevanogerf time.

(d) Extension of Maturity Date

() Requests for Extensiormhe Borrower may, by notice to the Administratigent (who shall promptly notify the Lenders) not
later than 30 days prior to the Maturity Date tireeffect hereunder (the * Existing Maturity Dé)emake a one-time request that each
Lender extend such Lender’s Maturity Date for adiohal 364 days from the Existing Maturity Dat€he date on which the
Administrative Agent provides to the Lenders th&égereferenced above is hereinafter referred tih@SNotice Date.”

(i) Lender Elections to ExtendEach Lender, acting in its sole and individuakdgtion, shall, by notice to the Administrativeeiy
given not later than 15 days after the Notice Datlwjse the Administrative Agent whether or nottslender agrees to such extension
and any Lender that does not so advise the Admattiiz® Agent on or before the date that is 15 ddiexr the Notice Date shall be deer
to be a Non-Extending Lender. Each Lender thatrdghes not to so extend its Maturity Date shalidferred to herein as a “ Non
Extending Lendet. Each Lender that determines to extend its Mtidate shall be referred to herein as an “ Exiiegdiender’. The
election of any Lender to agree to such extendiafi aot obligate any other Lender to so agree.

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

(iv) Minimum Extension Requirementf (and only if) the total of the Revolving Comtmients of the Lenders that have agreed so to
extend their Maturity Date and the additional Reirej Commitments of the Additional Commitment Lergishall be more than 50% of
the aggregate amount of the Revolving Commitmenesfect immediately prior to the Existing Maturidate, then, effective as of the
Existing Maturity Date, the Maturity Date of eackt&nding Lender and of each Additional Commitmeandler shall be extended to the
date falling 364 days after the Existing Maturitat® and each Additional Commitment Lender shaliehpon become a “Lender” for all
purposes of this Agreement.

(v) Conditions to Effectiveness of Extensionblotwithstanding the foregoing, the extensionhef Maturity Date pursuant to this
Section shall not be effective with respect to hagder unless: (A) no Default or Event of Defatlal have occurred and be continuing
on the date of such extension and after givingceffeereto; (B) the representations and warractesained in this Agreement are true
and correct on and as of the date of such extemsidrafter giving effect thereto, as though madarmhas of such date (or, if any such
representation or warranty is expressly statedit@ theen made as of a specific date, as of sucifismiate); (C) the receipt by the
Administrative Agent of such evidence of appromriatithorization on the part of the Borrower withpect to such extension as the
Administrative Agent may reasonably request; (D}t Maturity Date (without giving effect to anytersion) of each Non-Extending
Lender, the Borrower shall repay any Revolving Athes outstanding on such date (and pay any adalittanounts required pursuant to
Section 2.11) and any other Obligations owing tthsNon-Extending Lender to each
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such Non-Extending Lender and the Revolving Committs of the Non-Extending Lenders shall be ternaithaand (E) the Borrower
shall prepay any Revolving Advances outstandingush date (and pay any additional amounts reqpuesliant to Section 2.11) to the
extent necessary to keep outstanding Revolving Ades ratable with any revised Applicable Percerstagé¢he respective Lenders
effective as of such date.

(vi) Conflicting Provisions This Section shall supersede any provisions oii&@e 2.13(f) or 9.2 to the contrary.

Section 2.2 Evidence of Indebtednesthe Advances made by each Lender, including thie@ine Lender, shall be evidenced by
one or more accounts or records maintained by kanber or the Swingline Lender and by the Admiitthe Agent. The accounts or recc
maintained by the Administrative Agent, the Lendamd the Swingline Lender shall be conclusive absemifest error of the amount of the
Advances made by such Lenders or the Swingline &etadthe Borrower and the interest and paymemigtn. Any failure to so record or
any error in doing so shall not, however, limitatherwise affect the obligation of the Borroweréwerder to pay any amount owing with
respect to the Obligations. In the event of anyflairbetween the accounts and records maintairyeahly Lender or the Swingline Lender :
the accounts and records of the Administrative Agenespect of such matters, the accounts anddead the Administrative Agent shall
control in the absence of manifest error. Uponréinpiest of any Lender to the Borrower made thrahghAdministrative Agent, the Borrow
shall execute and deliver to such Lender or then§livie Lender (through the Administrative Agenfilate which shall evidence such
Lender’s Revolving Advances or Swingline Advanaeghe Borrower in addition to such accounts or résoEach Lender may attach
schedules to such Note and endorse thereon theTgaqte (if applicable), amount, currency and maguof its Revolving Advances or
Swingline Advances and payments with respect theret

Section 2.3 Letters of Credit

(@) Commitment for Letters of CrediSubject to the terms and conditions set fortthism Agreement and in reliance upon the
agreements of the other Lenders set forth in thidi®n, the Issuing Lender agrees to, from timeénb@ on any Business Day during the pe
from the Closing Date until the Maturity Date, igsincrease or extend the expiration date of, #téeks of Credit for the account of the Pa
or any Subsidiary thereof.

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

() if such issuance, increase, or extensionldvoause the Letter of Credit Exposure to exceeddhser of (A) the Letter of Credit
Maximum Amount and (B) an amount equal to (1) thgragate Revolving Commitments in effect at suctetminug2) the
QOutstandings.

(i) if such Letter of Credit supports the repamhof indebtedness for borrowed money of any Perso

(i) unless such Letter of Credit is in form asubstance acceptable to the applicable Issuingdrandts sole discretion;

(iv) unless the Borrower has delivered to the i@pple Issuing Lender a completed and execute@teftCredit Application;
provided that, if the terms of any Letter of Cre8iiiplication conflicts with the terms of this Agraent, the terms of this Agreement shall

control;
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(v) unless such Letter of Credit is governed Aythe Uniform Customs and Practice for Documentargdits (2007 Revision),
International Chamber of Commerce Publication Nof),@®r (B) the International Standby Practices 8&PInternational Chamber of
Commerce Publication No. 590, in either case, wlicly any subsequent revisions thereof approved®yrayress of the International
Chamber of Commerce and adhered to by the Isswengér; and

(vi) if any Lender is at such time a Defaultingnider hereunder, unless the Issuing Lender haseehit®io satisfactory arrangements
with the Borrower or such Lender to eliminate thguing Lender’s risk with respect to such Lender.

(c) Requesting Letters of CrediEach Letter of Credit Extension shall be madespant to a Letter of Credit Application, or if
applicable, amendments to such Letter of Creditliéppons, given by the Borrower to the AdminisivatAgent for the benefit of the
applicable Issuing Lender by telecopy or in writimgf later than 11:00 a.m. (Houston, Texas, tinmedhe third Business Day before the
proposed date of the Letter of Credit ExtensiorchBaetter of Credit Application, or if applicabl@mendments to such Letter of Credit
Applications, shall be fully completed and shaksify the information required therein. Each LetieCredit Application, or if applicable,
amendments to such Letter of Credit Applicatiohgllsbe irrevocable and binding on the Borroweubj8ct to the terms and conditions
hereof, the applicable Issuing Lender shall ondiie of such Letter of Credit Extension, make dugtter of Credit Extension to the
beneficiary of such Letter of Credit.

(d) Reimbursements for Letters of Credit; Fundihdarticipations Upon receipt from the beneficiary of any LettéCoedit of any
notice of a drawing under such Letter of Creditwitie accompanying documentation required therdleyapplicable Issuing Lender shall
notify the Administrative Agent thereof. No latkan 11:00 a.m. on the date of any payment to kerbg such Issuing Lender under a Le
of Credit, the Borrower agrees to pay to such fggliender an amount equal to any amount paid bly Bsting Lender under or in respec
such Letter of Credit. In the event an Issuingdemmakes a payment pursuant to a request for prasented under a Letter of Credit and
such payment is not promptly reimbursed by the ®@@er as required herein, such Issuing Lender ginadl notice of such payment to the
Administrative Agent. In such event, the Borrowkalsbe deemed to have requested a Base Rate Aalaotwithstanding any minimum
size or increment limitations on individual Advasge Each Lender (including the Lender acting asitgy Lender) shall, upon notice from
Administrative Agent that the Borrower has requesieis deemed to have requested an Advance pursu8ection 2.5 and regardless of
whether (A) the conditions in Section 3.2 have bmet, (B) such notice complies with Section 2.5@ya Default exists, make funds
available to the Administrative Agent for the acobaf the applicable Issuing Lender in an amouniaétp such Lender’'s Applicable
Percentage of the amount of such Advance nottlaer 1:00 p.m. (Houston, Texas, time) on the Bssiizay specified in such notice by the
Administrative Agent, whereupon (i) each Lendet #tamakes funds available shall be deemed to ima¢ke a Base Rate Advance under to
the Borrower in such amount. The AdministrativeeAgshall remit the funds so received to the applie Issuing Lender. If any such Len
shall not have so made such Advance availablegt@dtministrative Agent pursuant to this Section 2ukh Lender agrees to pay interest
thereon for each day from such date until the dath amount is paid at the lesser of (A) the OghitiRate for such day for the first three
days and thereafter the interest rate applicabdeith Base Rate Advances and (B) the Maximum Rae Borrower hereby unconditionally
and irrevocably authorizes, empowers, and diré&sAdministrative Agent and the Lenders to record @therwise treat each payment under
a Letter of Credit not immediately reimbursed by Borrower as a Revolving Borrowing comprised o@8®&ate Advances to the Borrower.
If for any reason any payment pursuant to a redoestraw presented under a Letter of Credit isreéihanced by a Revolving Borrowing in
accordance with this Section 2.3(d), the Issuingdeg shall be deemed to have requested that edbk applicable Lenders fund its risk
participation in the relevant Letter of Credit Qations and each such Lender’s payment to the
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Administrative Agent for the account of the Issulrender pursuant to this Section 2.3(d) shall bentked payment in respect of such
participation.

(e) _ParticipationsUpon the date of the issuance or increase otterief Credit, the applicable Issuing Lender shalldeemed to have
sold to each other Lender and each other Lenddirtshae been deemed to have purchased from thingskender a participation in the
related Letter of Credit Obligations equal to suender’s Applicable Percentage at such date anld sale and purchase shall otherwise be in
accordance with the terms of this Agreement. Tipieable Issuing Lender shall promptly notify eaeith participant Lender by telex,
telephone, or telecopy of each Letter of Creditéssor increased and the actual dollar amountaif sender’s participation in such Letter of
Credit. Each Lender’s obligation to purchase pgditing interests pursuant to this Section anatibmiburse such Issuing Lender for such
Lender’s Applicable Percentage of any payment uadegtter of Credit by such Issuing Lender not tminsed in full by the Borrower shall
be absolute and unconditional and shall not bectteby any circumstance, including (i) any of tireumstances described in paragraph (f)
below, (ii) the occurrence and continuance of aalDf (iii) an adverse change in the financial ddad of the Borrower or (iv) any other
circumstance, happening or event whatsoever, whettot similar to any of the foregoing, exceptémy such circumstance, happening or
event constituting or arising from gross negligeacwiillful misconduct on the part of the applicaltésuing Lender.

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

() any lack of validity or enforceability of gri_etter of Credit Documents;

(il any amendment or waiver of or any conserddparture from any Letter of Credit Document tachitthe Borrower has
consented,;

(i) the existence of any claim, set-off, defemsether right which any Credit Party may havar time against any beneficiary or
transferee of such Letter of Credit (or any Perdonsvhom any such beneficiary or any such trarsfenay be acting), any Issuing
Lender, any Lender or any other Person, whetheommection with this Agreement, the transactiong@mplated in this Agreement or
any Letter of Credit Documents or any unrelateddsaation;

(iv) any statement or any other document presamteiér such Letter of Credit proving to be forglaudulent, invalid or
insufficient in any respect or any statement threbaiing untrue or inaccurate in any respect te#tent any Issuing Lender would not be
liable therefor pursuant to the following paragrdb)

(v) payment by the Issuing Lender under suchelett Credit against presentation of a draft otifteate which does not comply
with the terms of such Letter of Credit; or

(vi) any other circumstance or happening whatsgevieether or not similar to any of the foregoing;

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

(g) Cash Collateralizationwith respect to (i) each Letter of Credit whicstan expiration date beyond the Maturity Dategmojprior to
the 30" day prior to the Maturity Date or (ii) alitstanding
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Letters of Credit, if the Revolving Commitments s&aminated in whole pursuant to Section 2.1(bAicle VI, on the date of such
termination, the Borrower shall deposit into thesiC&ollateral Account in accordance with paragr@pbelow cash in an amount equal to
105% of the Letter of Credit Exposure of such Lmstiaf Credit or otherwise make arrangements satisfa to the Administrative Agent to
secure the release of such Letters of CredithdfBorrower has deposited 105% of the Letter ofliCiexposure into the Cash Collateral
Account as of the Maturity Date and no other DdfauEvent of Default has occurred and is contigugach Lender’s obligation to purchase
participating interests pursuant to this Sectiod mnreimburse such Issuing Lender for such Lersd&pplicable Percentage of any payment
under a Letter of Credit by such Issuing Lenderraghbursed in full by the Borrower shall be teratied as of the Maturity Date.

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

(i) the use which may be made of any Letter of Craditny acts or omissions of any beneficiary or tiame in connection
therewith;

(i) the validity, sufficiency or genuineness of docutsenr of any endorsement thereon, even if suchmeats should prove to
in any or all respects invalid, insufficient, frauent or forged; or

(iii) any other circumstances whatsoever in making tinfgio make payment under any Letter of CredNCLUDING AN
ISSUING LENDER’S OWN NEGLIGENCE ),

except that the Borrower shall have a claim agdhestipplicable Issuing Lender, and the appliciseing Lender shall be liable to, and sl
promptly pay to, the Borrower, to the extent of aiingct, as opposed to consequential, damagesadfiyy the Borrower which the Borrower
proves were caused by (A) such Issuing Lender$ulihisconduct or gross negligence (as determinaafinal, non-appealable judgment of
a court of competent jurisdiction) in determiningether documents presented under a Letter of Grediply with the terms of such Letter
Credit or (B) such Issuing Lender’s willful failute make lawful payment under any Letter of Credliér the presentation to it of a draft and
certificate strictly complying with the terms anohdlitions of such Letter of Credit, in either casgwithstanding the unconditional and
irrevocable nature of the Borrower’s obligationslenthis Agreement as set forth in Section 2.3(ffurtherance and not in limitation of the
foregoing, the Issuing Lenders may accept docuntbatsappear on their face to be in order, witlreaponsibility for further investigation,
regardless of any notice or information to the camyt

(i) Cash Collateral Account

(i) If the Borrower is required to deposit funds in @&sh Collateral Account pursuant to the termsdfetiken the Borrower and
the Administrative Agent shall establish the CasliaZeral Account and the Borrower shall executg @mcuments and agreements,
including the Administrative Agent’s standard foassignment of deposit accounts, that the Adminiggagent requests in connection
therewith to establish the Cash Collateral Accamtt grant the Administrative Agent a first priorgtgcurity interest in such account and
the funds therein and giving the Administrative Ag&ontrol” over the Cash Collateral Account aststerm is defined in the applicable
Uniform Commercial Code. The Borrower hereby pksitp the Administrative Agent and grants the Adstiative Agent a security
interest in the Cash Collateral Account, whenewgtadished, all funds held in the Cash Collatered¢@unt from time to time, and all
proceeds thereof as security for
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the payment of the obligation. Except as provide8ection 2.3(i)(ii) blow, the Borrower shall have access and no rights of withdra
from the case collateral Account.

(il Funds held in the Cash Collateral Accounts shalidid as cash collateral for obligations with respe Letters of Credit. Suc
funds shall be promptly applied by the AdministratAgent at the request of the applicable Issuiagder to any reimbursement or other
obligations under the applicable Letters of Créhitt exist or occur. To the extent that any surfumsls are held in the Cash Collateral
Account above the Letter of Credit Exposure duthmgexistence of an Event of Default the AdministeaAgent may (A) hold such
surplus funds in the Cash Collateral Account ab cadlateral for the Obligations or (B) apply susrplus funds to any Obligations in
any manner directed by the Majority Lenders. IfDefault exists, the Administrative Agent shalle@te to the Borrower at the
Borrower’s written request any funds held in thesiC&ollateral Account in excess of 105% of the theisting Letter of Credit
Exposure. The Administrative Agent shall inves thnds in the Cash Collateral Account in an irgef®aring account or other
investment approved by the Borrower. The AdministeaAgent shall exercise reasonable care in tis¢ocly and preservation of any
funds held in the Cash Collateral Account and dhalleemed to have exercised such care if sucls famedaccorded treatment
substantially equivalent to that which the Admirasive Agent accords its own property or in accamawith the Borrower’s instructions
or as otherwise approved by the Borrower, it beinderstood that the Administrative Agent shall mate any responsibility for taking
any necessary steps to preserve rights againgiaatigs with respect to any such funds.

() Letters of Credit Issued for Subsidiarigsotwithstanding that a Letter of Credit issueduotstanding hereunder is in support of any
obligations of, or is for the account of, a Subeigiof the Borrower, the Borrower shall be oblighte reimburse the applicable Issuing
Lender hereunder for any and all drawings undeh &gtter of Credit issued (or deemed issued) heteunThe Borrower hereby
acknowledges that the issuance of Letters of Cfedihe account of its Subsidiaries or any Sulasidof the Parent inures to the benefit of
Borrower, and that the Borrower’s business derawgsstantial benefits from the businesses of sutisiSiaries.

(k) Defaulting Lender At any time that there shall exist a Defaultirender, within one Business Day following the writtequest of
the Administrative Agent or any Issuing Lender fwét copy to the Administrative Agent) the Borrowhall Cash Collateralize each Issuing
Lender’s Fronting Exposure with respect to suchaDking Lender (determined after giving effect ®cton 2.16(a)(iv) and any Cash
Collateral provided by such Defaulting Lender) inaanount not less than the Minimum Collateral Antoun

(i) Grant of Security Interest The Borrower, and to the extent Cash Collaterptovided by any Defaulting Lender, such
Defaulting Lender, hereby grants to the AdministeaAgent, for the benefit of the Issuing Lendensd agrees to maintain, a first priol
security interest in all such Cash Collateral asisty for the Defaulting Lenders’ obligation torfd participations in respect of Letter of
Credit Obligations, to be applied pursuant to aa(iiy below. If at any time the Administrative Agt determines that Cash Collateral is
subject to any right or claim of any Person othantthe Administrative Agent and the Issuing Lerateherein provided, or that the total
amount of such Cash Collateral is less than thaérim Collateral Amount, the Borrower will, promptlyppon demand by the
Administrative Agent, pay or provide to the Admingive Agent additional Cash Collateral in an amtaufficient to eliminate such
deficiency (after giving effect to any Cash Coltateprovided by the Defaulting Lender).

(i Application. Notwithstanding anything to the contrary congalrin this Agreement, Cash Collateral provided uitldis Sectiol
2.1(k) or Section 2.16 in respect of Letters ofdirehall
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be applied to the satisfaction of the Defaultingnder’s obligation to fund participations in respett.etter of Credit Obligations
(including, as to Cash Collateral provided by adidting Lender, any interest accrued on such otiigafor which the Cash Collateral
was so provided, prior to any other applicatioswth property as may otherwise be provided forihere

(iii) Termination of RequiremeniCash Collateral (or the appropriate portion tb@rprovided to reduce an Issuing Lender’s
Fronting Exposure shall no longer be required théld as Cash Collateral pursuant to this Sectid(kpand shall, upon written request
of the Person providing such Cash Collateral, fiended following (i) the elimination of the appligla Fronting Exposure (including by
the termination of Defaulting Lender status of é&pplicable Lender), or (ii) the determination bg #hdministrative Agent and each
Issuing Lender that there exists excess Cash €ddlaprovidedhat, subject to Section 2.16, the Person providiagh Collateral and tl
Issuing Lender may agree that Cash Collateral bledfield to support future anticipated Fronting &@pe or other obligations.

Section 2.4 Swingline Advances.

() Commitment On the terms and conditions set forth in thisefegnent, subject to Section 2.16(d), the Swinglieeder agrees to,
from time-to-time on any Business Day from the @igDate until the last Business Day occurring befbe Maturity Date, make Swingline
Advances to the Borrower in an aggregate prin@pabunt not to exceed the Swingline Commitment gttame, providedhat (i) after giving
effect to such Swingline Advance, the Outstandstual not exceed the aggregate Revolving Commitsiengffect at such time, (ii) no
Swingline Advance may mature after the Maturitydatnd (iii) no Swingline Advance shall be madeh®y Swingline Lender if the
conditions set forth in Section 3.2 have not beeth as of the date of such Swingline Advance. Taed®ver agrees that the giving of the
applicable Notice of Borrowing and the acceptancéhle Borrower of the proceeds of such Swingline@tte shall constitute a
representation and warranty by the Borrower thaherdate of such Swingline Advance the conditeetsforth in Section 3.2 have been met.
Immediately upon the making of a Swingline Advareach Lender shall be deemed to, and hereby iradhpand unconditionally agrees to,
purchase from the Swingline Lender a risk partitgpain such Swingline Advance in an amount eqaals Applicable Percentage of such
Swingline Advance.

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

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

(d) Refinancing of Swingline Advances

() The Swingline Lender at any time in its sole ansicdilite discretion may request, on behalf of thee®mer (which hereby
irrevocably authorizes the Swingline Lender toeguest on its behalf), that each Lender make a RateAdvance in an amount equal
to such Lender’s Applicable Percentage of the amofiBwingline Advances then outstanding. Sucluesgshall be made in writing
(which written request shall be deemed to be adeaif Borrowing for purposes hereof), without refjr the minimum and multiples
specified in Section 2.5(c) for the principal ambahRevolving Borrowings but subject to the uriaéd portion of the Revolving
Commitments and the
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conditions set forth in Section 3.2. The Swinglirender shall furnish the Borrower with a copy of tipplicable Notice of Borrowing
promptly after delivering such notice to the Adrsinative Agent. Regardless of whether the requestifch Base Rate Advance comg
with Section 2.5, each Lender shall make an ameguaél to its Applicable Percentage of the amouetiigd in such Notice of
Borrowing available to the Administrative Agent$mme Day Funds for the account of the Swinglinedeemat the Administrative
Agent’s Lending Office not later than 1:00 p.m.the day specified in such Notice of Borrowing, wdgyon, subject to Section 2.4(d)
(iii), each Lender that so makes funds availabldl dfe deemed to have made a Base Rate Advanhe ®arrower in such amount. The
Administrative Agent shall remit the funds so reeei to the Swingline Lender.

(i) If for any reason any Swingline Advance cannotdfimanced by such a Revolving Borrowing in accoodawith Section 2.4(d)
(i), the applicable Notice of Borrowing submittegl the Swingline Lender as set forth herein shalibemed to be a request by the
Swingline Lender that each of the applicable Lesdiend its risk participation in the relevant Swing Advances and each such
Lender’s payment to the Administrative Agent foe #iccount of the Swingline Lender pursuant to 8aci4(d)(i) shall be deemed
payment in respect of such participation.

(i) If any Lender fails to make available to the Adretritive Agent for the account of the Swingline denany amount required
to be paid by such Lender pursuant to the foregpmgisions of this Section 2.4(d) by the time sfied in Section 2.4(d)(i), the
Swingline Lender shall be entitled to recover freach Lender (acting through the Administrative Ayeon demand, such amount with
interest thereon for the period from the date qumyment is required to the date on which such payisemmediately available to the
Swingline Lender at a rate per annum equal to pipfiGable Overnight Rate from time to time in effed\ certificate of the Swingline
Lender submitted to any Lender (through the Adntiatsrze Agent) with respect to any amounts owindenthis clause (iii) shall be
conclusive absent manifest error.

(iv) Each Lender’s obligation to make Advances or tapase and fund risk participations in Swingline Adees pursuant to this
Section 2.4(d) shall be absolute and unconditiandl shall not be affected by any circumstanceudinl (A) any setoff, counterclaim,
recoupment, defense or other right which such Lermd®y have against any Swingline Lender, the Boemwr any other Person for any
reason whatsoever, (B) the occurrence or contireiahe Default, or (C) any other occurrence, ewerondition, whether or not similar
to any of the foregoing; providedhowever, that each Lendes’obligation to make Advances pursuant to Sectid(d¥(i) is subject to th
conditions set forth in Section 3.2. No such fugdof risk participations shall relieve or othergvimpair the obligation of the Borrower
to repay the Swingline Advances, together withredeas provided herein.

(e) Repayment of Participations

(i) Atany time after any Lender has purchased andedrdrisk participation in a Swingline Advancehié Swingline Lender
receives any payment on account of such SwinglitkeaAce, the Swingline Lender will distribute to Bu@nder its Applicable
Percentage of such payment (appropriately adjustatle case of interest payments, to reflect #méop of time during which such
Lender’s risk participation was funded) in the sdmeds as those received by the Swingline Lender.

(il If any payment received by the Swingline Lenderespect of principal or interest on any SwinglingdvAnce is required to be
returned by the Swingline Lender under any of theumstances described in Section 9.12 (includmgpant to any settlement entered
into by the Swingline Lender in its discretion)ckd ender shall pay to the Swingline Lender its kqable
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Percentage thereof on demand of the Administratiyent, plus interest thereon from the date of sleainand to the date such amount is
returned, at a rate per annum equal to the appicabkernight Rate. The Administrative Agent will keasuch demand upon the request
of the Swingline Lender. The obligations of the tlers under this clause shall survive the paymefuliof the Obligations and the
termination of this Agreement.

(H Interest for Account of Swingline Lendefhe Swingline Lender shall be responsible fooining the Borrower for interest on the
Swingline Advances. Until each Lender funds its/&aces or risk participation pursuant to this Serctd refinance such LendsrApplicable
Percentage of the applicable Swingline Advancesrést in respect of such Applicable Percentagk lsbaolely for the account of the
Swingline Lender.

(g) Payments Directly to Swingline LendeiThe Borrower shall make all payments of printgrad interest in respect of the Swingline
Advances directly to the Swingline Lender.

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

Section 2.5 Borrowings; Procedures and Limitations.

(&) Notice of Borrowings Each Revolving Borrowing shall be made pursuarat Notice of Borrowing and given by the Borrower t
the Administrative Agent not later than 12:00 p(kouston, Texas time) on the third Business Daypiteethe date of the proposed Revolving
Borrowing in the case of a Eurodollar Advance, bpdhe Borrower to the Administrative Agent noelathan 12:00 p.m. (Houston, Texas
time) one Business Day before the date of the m@gd&Revolving Borrowing in the case of a Base Rafteance. The Administrative Agent
shall give each applicable Lender prompt noticéhenday of receipt of timely Notice of Borrowing siich proposed Revolving Borrowing
facsimile. Each Notice of Borrowing shall be bydmmile specifying the (i) requested date of suckidRéng Borrowing (which shall be a
Business Day), (ii) requested Type of Advances a@img such Revolving Borrowing, (iii) aggregate @mt of such Revolving Borrowing,
and (iv) if such Revolving Borrowing is to be conged of Eurodollar Advances, the Interest Periadstach Advances. In the case of a
proposed Revolving Borrowing comprised of Eurodofdvances, the Administrative Agent shall promptbtify each applicable Lender of
the applicable interest rate under Section 2.9paticable. Each Lender shall before 11:00 a.rnou@ton, Texas time) on the date of the
proposed Revolving Borrowing, make available fa sitcount of its Lending Office to the AdministvatiAgent at its address referred to in
Section 9.7, or such other location as the Admiatiste Agent may specify by notice to the LendersSame Day Funds, such Lender’s
Applicable Percentage of such Revolving Borrowifgomptly upon the Administrative Agent’s receipsach funds (but in any event not
later than 3:00 p.m. (Houston, Texas time) on te of the proposed Revolving Borrowing) and predithat the applicable conditions set
forth in Article 1ll have been satisfied, the Adrstrative Agent will make such funds availabletie Borrower at its account with the
Administrative Agent.

(b) Conversions and Continuationk order to elect to Convert or continue Advancesprising part of the same Revolving Borrow
under this Section, the Borrower shall deliverrmeviocable Notice of Conversion or Continuatiorthie Administrative Agent at the
Administrative Agent’s office no later than 12:00rp (Houston, Texas time) (i) at least one Busirigmg in advance of the proposed
Conversion date in the case of a Conversion of suldances to Base Rate Advances, and (i) at least
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three Business Days in advance of the proposedésion or continuation date in the case of a Caioprto, or a continuation of, Eurodol
Advances. Each such Notice of Conversion or Caoation shall be in writing or facsimile, specifyi(d) the requested Conversion or
continuation date (which shall be a Business D@))the Revolving Borrowing amount and Type of tkavances to be Converted or
continued, (C) whether a Conversion or continuatsarequested, and if a Conversion, into what Tgfpadvances, and (D) in the case of a
Conversion to, or a continuation of, Eurodollar Adees, the requested Interest Period. Promptly r@fteipt of a Notice of Conversion or
Continuation under this paragraph, the Administeathgent shall provide each applicable Lender wittopy thereof and, in the case of a
Conversion to or a continuation of Eurodollar Adeas, notify each applicable Lender of the applieatierest rate under Section 2.9 as
applicable. For purposes other than the conditsahgorth in Section 3.2, the portion of Advancemprising part of the same Revolving
Borrowing that are Converted to Advances of anoihgre shall constitute a new Revolving Borrowing.

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

0] Each Revolving Borrowing shall (A) be in an aggtegamount not less than $3,000,000 and in integutiples of $1,000,000
in excess thereof in case of Eurodollar Advancekiamn aggregate amount not less than $500,00thantegral multiples of $100,000 in
excess thereof in case of Base Rate Advancespfijst of Advances of the same Type made, Convertedntinued on the same day by the
Lenders according to their Applicable Percentagd,(&) denominated only in Dollars.

(i) At no time shall there be more than eight InteResiods applicable to outstanding Eurodollar Adesnc

(iii) The Borrower may not select Eurodollar Advancesafoy Revolving Borrowing to be made, Convertedamtimued if a
Default or Event of Default has occurred and istioaring.

(iv) If any Lender shall, at least one Business Dayrpadhe requested date of any Revolving Borrowdamprised of Eurodollar
Advances, notify the Administrative Agent and ther®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 thigtunlawful, 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 mateastrictions on the authority of such Lender tochasse or sell, or take deposits of,
Dollars in the applicable interbank market, thengidch Lendes Applicable Percentage of the amount of such Ré@wplBorrowing sha
be made as a Base Rate Advance of such Lendexny¢R)Base Rate Advance shall be considered p#reafame Revolving Borrowing
and interest on such Base Rate Advance shall bamlipayable at the same time that interest o&tinedollar Advances comprising the
remainder of such Revolving Borrowing shall be dad payable, and (3) any obligation of such Lemna@nake, continue, or Convert to,
Eurodollar Advances, including in connection witlts requested Revolving Borrowing, shall be suspdnahtil such Lender natifies tl
Administrative Agent and the Borrower that the gimstances giving rise to such determination nodomgist.

(v) If the Administrative Agent is unable to determthe Eurodollar Rate for Eurodollar Advances compgsny requested
Revolving Borrowing, the right of the Borrower telsct Eurodollar Advances for such Revolving Borirmyvor for any subsequent
Revolving Borrowing shall be suspended until thenmistrative Agent shall notify the Borrower anc thpplicable Lenders that the
circumstances causing such suspension no longstt ard each Revolving Advance comprising such RegBorrowing shall be mac
as a Base Rate Advance.
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(vi) If the Majority Lenders shall, at least one BussBay before the date of any requested RevolvingaBong, notify the
Administrative Agent that (A) the Eurodollar Rater Eurodollar Advances comprising such RevolvingrBaing will not adequately
reflect the cost to such Lenders of making or fagaheir respective Eurodollar Advances, as the caay be, for such Revolving
Borrowing, or (B) deposits are not being offeredémks in the applicable offshore interbank mafteDollars for the applicable amou
and Interest Period of such Eurodollar Advancen the Administrative Agent shall give notice thdrenthe Borrower and the Lenders
and the right of the Borrower to select Eurododwances for such Revolving Borrowing or for anpsequent Revolving Borrowing
shall be suspended until the Administrative Agdrallsnotify the Borrower and the Lenders that theumstances causing such
suspension no longer exist, and each Advance cemgrsuch Revolving Borrowing shall be made as seBate Advance.

(vii) If the Borrower shall fail to select the durationcontinuation of any Interest Period for any Ewitat Advance in
accordance with the provisions contained in thénit& of “Interest Period” in Section 1.1 and pgraph (a) or (b) above, the
Administrative Agent will forthwith so notify the @rower and the applicable Lenders and such affe&tivances will be made available
to the Borrower on the date of such Revolving Being as Base Rate Advances or, if such affectedaAdes are existing Advances,
be Converted into Base Rate Advances at the elrdayest Period then in effect.

(viii) Swingline Advances may not be Converted or continue

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

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

(H Funding by Lenders; Administrative AgémReliance. Unless the Administrative Agent shall have reedinotice from a Lender
prior to the proposed date of any Revolving Bormayvof Eurodollar Advances, or prior to noon on diage of any Revolving Borrowing of
Base Rate Advances, that such Lender will not naaiedlable to the Administrative Agent such Lendashsire of such Revolving Borrowing,
the Administrative Agent may assume that such Lehds made such share available in accordanceawittat the time required in Section
2.5 and may, in reliance upon such assumption, raaigable to the Borrower a corresponding amoumisuch event, if a Lender has not in
fact made its share of the applicable Revolvingr8wsing available to the Administrative Agent, thitie applicable Lender and the Borrower
severally agree to pay to the Administrative Adgenthwith on demand such corresponding amount imé&Bay Funds with interest thereon,
for each day from and including the date such armsumade available to the Borrower to but exclgdime date of payment to the
Administrative Agent, at (A) in the case of a payi® be made by such Lender, the Overnight RadgBhin the case of a payment to be
made by the Borrower, the interest rate appliceblbe requested Revolving Borrowing. If the Boremvand such Lender shall pay such
interest to the Administrative Agent for the samawo overlapping period, the Administrative Agelmals promptly remit to the Borrower the
amount of such interest paid by the Borrower fahsperiod. If such Lender pays its share of th@ieable Revolving Borrowing to the
Administrative Agent, then the amount so paid sballistitute such Lender’'s Advance included in sRekiolving Borrowing. Any payment
by the Borrower shall be without prejudice to afgira the Borrower may have against a Lender thall flave failed to make such
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payment to the Administrative Agent. A notice o thdministrative Agent to any Lender or Borrowethwiespect to any amount owing
under this subsection (f) shall be conclusive, abs®nifest error.

Section 2.6 Prepayments. No Borrower shall have any right to prepay anpgpal amount of any Advance except as provideithis
Section 2.6. Each payment of any Advance pursioathis Section 2.6 shall be made in a manner thathall Advances comprising part of
the same Revolving Borrowing are paid in wholeatably in part other than Advances owing to a DiifegiLender as provided in Section
2.16.

(2) Optional. The Borrower may elect to prepay any RevolvingrBwing, in whole or in part, without penalty orgonium except as s
forth in Section 2.11 and after giving by 11:00 a(hfouston, Texas time) (i) in the case of Eurcalofldvances, at least three Business Days
or (ii) in case of Base Rate Advances, one BusiBegss prior written notice to the Administrativeg@nt stating the proposed date and
aggregate principal amount of such prepaymenanyfsuch notice is given, the Borrower shall prefdyances comprising part of the same
Revolving Borrowing in whole or ratably (giving efft to Section 2.16, if applicable) in part in @greegate principal amount equal to the
amount specified in such notice, together with aedrinterest to the date of such prepayment opriheipal amount prepaid and amounts, if
any, required to be paid pursuant to Section 2s1d @sult of such prepayment being made on sueh pl@videdhat (A) each optional
partial prepayment of Eurodollar Advances shalirb@ minimum amount not less than $3,000,000 andutiiple integrals of $1,000,000 in
excess thereof and (B) each optional prepaymeBasé Rate Advances shall be in a minimum amouniesstthan $500,000 and in multiple
integrals of $100,000 in excess thereof.

(b) Mandatory. (i) On any date that Outstandings exceeds theeggte amount of Revolving Commitments, the Borrostrall, within
one Business Day, to the extent of such excess pliepay to the Swingline Lender the outstandifiagcipal amount of the Swingline
Advances, second, prepay to the Lenders on a fadesis the outstanding principal amount of thedReéng Advances and third, make
deposits into the Cash Collateral Account to prewidsh collateral in the amount of such excesthfot etter of Credit Exposure. (i) If a
Commitment Increase is effected as permitted uSdetion 2.1(c), the Borrower shall prepay any Raugl Advances outstanding on such
Increase Date to the extent necessary to keeputstaading Revolving Advances ratable to refleetrvised Applicable Percentages arising
from such Commitment Increase. Any prepayment niigd@orrower in accordance with this clause (b){idy be made with the proceeds of
Revolving Advances made by all the Lenders in cotioe the Commitment Increase occurring simultasgowith the prepayment.

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

Section 2.7 Repayment.

(&) Revolving Advances The Borrower hereby unconditionally promisep#y to the Administrative Agent for the accountafl
ratable benefit of each Lender the aggregate audstg principal amount of all Revolving Advancestbe Maturity Date.

(b) Swingline Advances The Borrower hereby unconditionally promisesag o the Swingline Lender (i) the aggregate outditey
principal amount of all Swingline Advances on e&stingline Payment Date, and (ii) the aggregatetanting principal amount of all
Swingline Advances outstanding on the Maturity Date
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Section 2.8 Fees.

(@) Commitment Fees The Borrower agrees to pay to the Administrafigent for the account of each Lender a Commitnirest on
the average daily amount by which such Lender’soRéng Commitment exceeds such Lender’s outstanBiegolving Advances plus such
Lender’s Applicable Percentage of the Letter ofd@rExposure at the per annum rate equal to thdiégdge Margin for Commitment Fees
for such period; providethat no such commitment fee shall accrue on ther@ioment of a Defaulting Lender during the periodtsiLender
remains a Defaulting Lender. The Commitment Fekigsquarterly in arrears on March 31, June 30teBdper 30, and December 31 of each
year commencing on June 30, 2012, and on the Maé&te. For purposes of this Section 2.8(a) oatgpunts advanced as Swingl
Advances shall not reduce the amount of the unBssalving Commitment.

(b) Fees for Letters of CredifThe Borrower agrees to pay the following: (i) jgabto Section 2.16, to the Administrative Agemnit the
pro rata benefit of the Lenders a letter of créshtfor each Letter of Credit issued hereundeniamount equal to the Applicable Margin for
Eurodollar Advances per annum on the face amoustich Letter of Credit for the period such Lette€ecedit is outstanding, which fee shall
be due and payable quarterly in arrears on MarclBBie 30, September 30, and December 31 of eachared on the Maturity Date; (ii)
subject to Section 2.16, to the Issuing Lenderoating fee for each Letter of Credit in an amoseyarately agreed by the Borrower and the
Issuing Lender, which fee shall be due and payambeially in advance on the date of the issuanagcoease of each Letter of Credit and on
the earlier of each annual anniversary thereafténe@Maturity Date; and (iii) to the Issuing Lemdgich other usual and customary fees
associated with any transfers, amendments, draymeggtiations or reissuances of any Letter of {fradhich fees shall be due and payable
as requested by the Issuing Lender in accordariteting Issuing Lender’s then current fee policyhhe Borrower shall have no right to any
refund of letter of credit fees previously paidthg Borrower, including any refund claimed becahgeBorrower cancels any Letter of Credit
prior to its expiration date.

(c) Administrative Agent Fee The Borrower agrees to pay the fees to the Aitnative Agent as set forth in the Engagementdrett

Section 2.9 Interest .

(a) Base Rate AdvancesEach Base Rate Advance shall bear intereseaAdiusted Base Rate in effect from time to timesphe
Applicable Margin for Base Rate Advances for suetiqal, providedhat while an Event of Default is continuing thesB&Rate Advances
shall bear interest at the Adjusted Base Ratefe@tefrom time to time pluthe Applicable Margin plug%. The Borrower shall pay to
Administrative Agent for the ratable benefit of baender all accrued but unpaid interest on suaitdkees Base Rate Advances on each
March 31, June 30, September 30, and DecembermBieacing on June 30, 2012, and on the Maturity Jatevidedthat if an Event of
Default is continuing, interest shall be payabledemand.

(b) Eurodollar AdvancesEach Eurodollar Advance shall bear interest dyiti® Interest Period equal to at all times theoHotlar Rate
for such Interest Period pltise 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 plug%.
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 ofitlierest 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 theti#ly Date; providedhat if an Event of Default is continuing, intersebgll be payable on
demand.
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(c) Swingline Advances Swingline Advances shall bear interest at theusijd Base Rate in effect from time to time pls th
Applicable Margin for Base Rate Advances; provitieat while an Event of Default is continuing theiSgline Advances shall bear interes
the Adjusted Base Rate in effect from time to tiphesthe Applicable Margin for Base Rate Advances [@%s The Borrower shall pay to t
Swingline Lender for its own account subject totidec2.4(f) all accrued but unpaid interest on eSalingline Advance on each Swingline
Payment Date, on the date any Swingline Advanceqiaid (or refinanced) in full, and on the Maturdgte.

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

Section 2.10 lllegality . If any Lender shall notify the Borrower that tihéroduction of or any change in or in the intetpt®mn 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@ddldvances 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 withwaatinterest on the principal amount
prepaid to the date of such prepayment and amaiiatsy, required to be paid pursuant to Sectidri Zs a result of such prepayment being
made on such date, (b) such Lender shall 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 Revolving Beimg shall be suspended until such Lender shaifyntbte Borrower that the
circumstances causing such suspension no longsr exi

Section 2.11 Breakage Costs

(8) Funding Lossesln the case of any Revolving Borrowing which teated Notice of Borrowing specifies is to be coisgd of
Eurodollar Advances, the Borrower hereby indemsiiach Lender against any loss, out-of-pocket ocogtxpense incurred by such Lender
as a result of any failure to fulfill on or befdiee date specified in such Notice of Borrowing$ach Revolving Borrowing the applicable
conditions set forth in Article 111, including, wibut limitation, any loss (excluding any loss ofieipated profits), cost, or expense incurrec
reason of the liquidation or redeployment of detsosi other funds acquired by such Lender to fimedEurodollar Advance to be made by
such Lender as part of such Revolving Borrowing nviiech Eurodollar Advance as a result of suchrijlis not made on such date.

(b) Prepayment Losseslf (i) any payment of principal of any Eurodalladvance is made other than on the last day ofrttezest
Period for such Advance (including any deemed payraerepayment and any reallocated repayment toD&faulting Lenders provided fi
in Section 2.13(a) or Section 2.16) as a resulinyf prepayment, payment, the acceleration of thenaof the Obligations, or for any other
reason, (ii) the Borrower fails to make a principainterest payment with respect to any Eurod@dldvance on the date such payment is due
and payable, or (iii) any failure by the Borrowembake payment of any Advance or reimbursementafishg under any Letter of Credit (or
interest due thereon) on its scheduled due daeBdirower shall, within 10 days of any written derd sent by the Administrative Agent on
behalf of a Lender to the Borrower, pay to the Adisirative Agent for the
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benefit of such Lender any amounts determined oddaith by such Lender to be required to compensath Lender for any additional
losses, out-of-pocket costs, or expenses whictayt rmasonably incur as a result of such paymenbopayment, including, without
limitation, any loss (excluding loss of anticipamfits), cost, or expense incurred by reasomefliquidation or reemployment of deposits
other funds acquired by any Lender to fund or nemsuch Advance.

Section 2.12 Increased Costs

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

() impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance chargeroilar requirement
against assets of, deposits with or for the accofjradr credit extended or participated in by, &eynder (except any reserve requirement
contemplated by Section 2.12(e)) or any Issuingdieen

(i) subject Recipient to any Taxes (other than (A) indiéied Taxes, (B) Taxes described in clauseshimugh (d) of the
definition of Excluded Taxes and (C) Connectionoime Taxes) on its loans, loan principal, lettersreflit, commitments or other
obligations, or its deposits, reserves, other liiéds or capital attributable thereto; or

(iii) impose on any Lender or Issuing Lender or the Landterbank market any other condition, cost oregge (other than Taxes)
affecting this Agreement or loans made by such kend any Letter of Credit or participation therein

and the result of any of the foregoing shall bntwease the cost to such Lender or such othepRetiof making, converting to, continuing
or maintaining any loan or of maintaining its ollign to make or accept and purchase any such doda,increase the cost to such Lender,
such Issuing Lender or such other Recipient ofigpgting in, issuing or maintaining any Letter@fedit (or of maintaining its obligation to
participate in or to issue any Letter of Credit)t@reduce the amount of any sum received or vabé by such Lender, such Issuing Lender
or such other Recipient hereunder (whether of graicinterest or any other amount) then, upon estjof such Lender, such Issuing Lender
or such other Recipient, the Borrower will pay trels Lender, such Issuing Lender or such other Rattipas the case may be, such additi
amount or amounts as will compensate such Lendeh, Issuing Lender or such other Recipient, ag#ise may be, for such additional costs
incurred or reduction suffered.

(b) Capital Requirements If any Lender or Issuing Lender determines #mgt Change in Law affecting such Lender or Issliegder
or any lending office of such Lender or such Lefsler Issuing Lender’s holding company, if any,aedjng capital or liquidity requirements
has or would have the effect of reducing the rétetrn on such Lender’s or Issuing Lender’s @t on the capital of such Lender’s or
Issuing Lender’s holding company, if any, as a eguagnce of this Agreement, the Commitments of secfder or the loans made by, or
participations in Letters of Credit or Swingline vemhces held by, such Lender, or the Letters of i€ieglied by such Issuing Lender, to a
level below that which such Lender or Issuing Lenatesuch Lender’s or Issuing Lender’s holding campcould have achieved but for such
Change in Law (taking into consideration such Leisder Issuing Lender’s policies and the policiésach Lender’s or Issuing Lender’s
holding company with respect to capital adequatyn from time to time the Borrower will pay to sucender or Issuing Lender, such
additional amount or amounts as will compensaté sender or such Issuing Lender or such Lenderissring Lender’s holding company
for any such reduction suffered.

(c) Certificates for Reimbursemena certificate of a Lender or Issuing Lender sgjtforth the amount or amounts necessary to
compensate such Lender or Issuing Lender or iditnglcompany, as
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the case may be, as specified in paragraph (d) @f this Section and delivered to the Borrowealkshe conclusive absent manifest error.
Borrower shall pay such Lender or Issuing Lendgtha case may be, the amount shown as due oruahysrtificate within 10 days after
receipt thereof.

(d) Delay in Requests Failure or delay on the part of any Lender suisg Lender to demand compensation pursuantgo thi
Section shall not constitute a waiver of such Leisdar such Issuing Lender’s right to demand summgensation.

(e) Additional Reserve RequirementThe Borrower shall pay to each Lender Partyagi)ong as such Lender Party shall be required tc
maintain reserves with respect to liabilities meds consisting of or including Eurodollar fundsieposits (currently known as Eurocurrency
Liabilities), additional interest on the unpaidrmipal amount of each Eurodollar Advance equah&oactual costs of such reserves allocated
to such Advance by such Lender Party (as deternbigeslich Lender Party in good faith, which detemtion shall be conclusive in the
absence of manifest error), and (ii) as long ab sender Party shall be required to comply with egserve ratio requirement or analogous
requirement of any other central banking or finahcégulatory authority imposed in respect of th@ntenance of the Commitments or the
funding of the Eurodollar Advances, such additiccwsts (expressed as a percentage per annum ardkrbupwards, 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 errshich in each case, shall be due and
payable on each date on which interest is payabkuoh Advance.

Section 2.13 Payments and Computations

(a) Payments All payments to be made by the Borrower shalifagle in immediately available funds without coioditor deduction
for any counterclaim, defense, recoupment or sgbofividedthat the Borrower may setoff amounts owing to aepder that is at such time a
Defaulting Lender against Advances that such DéfayulLender failed to fund to the Borrower unddasthAgreement (the “ Unfunded
Advances’) so long as (i) the Borrower shall have delivepeibr written notice of such setoff to the Adminétive Agent and such
Defaulting Lender, (ii) the Advances made by thenNDefaulting Lenders as part of the original RevwngvBorrowing to which the Unfunded
Advances applied shall still be outstanding, (figuch Defaulting Lender failed to fund Advanceslar more than one Revolving Borrowing,
such setoff shall be applied in a manner satisfadtothe Administrative Agent, and (iv) upon thgphication of such setoff, the Unfunded
Advances shall be deemed to have been made byDsfahlting Lender on the effective date of sucloetExcept as otherwise expressly
provided herein, all payments by the Borrower heden shall be made to the Administrative Agent tf@ account of the respective Lenders
to which such payment is owed in Dollars and in 8&ray Funds. Subject to Section 2.5(c), each paywfeany Advance pursuant to this
Section or any other provision of this Agreemeralishe made in a manner such that all Advances dsing part of the same Revolving
Borrowing are paid in whole or ratably in part.

(b) Payments by Borrower; Presumptions by Administeathgent. Unless the Administrative Agent shall have reedinotice from
the Borrower prior to the date on which any paynigiiue to the Administrative Agent for the accoofthe applicable Lenders or the
Issuing Lenders hereunder that the Borrower witimake such payment, the Administrative Agent meguene that the Borrower has made
such payment on such date in accordance herewdtiman, in reliance upon such assumption, distribmtee Lenders dhe Issuing Lender
as the case may be, the amount due. In such évélmd,Borrower has not in fact made such paymitety each of the applicable Lenders or
the Issuing Lenders, as the case may be, sevagies to repay to the Administrative Agent forthvein demand the amount so distributed
to such Lender or Issuing Lender, in Same Day Fwitlsinterest thereon, for each day from and idiig the date such amount is
distributed to it to but excluding the date of panhto the
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Administrative Agent, at the Overnight Rate. A getdf the Administrative Agent to any Lender or ®over with respect to any amount
owing under this subsection (b) shall be conclysisent manifest error.

(c) Payment Procedure§ he Borrower shall make each payment of any amooder this Agreement and under any other Credit
Document not later than 11:00 a.m. (Houston, T¢xas) on the day when due in Dollars to the Adntnaisve Agent at the Administrative
Agent’s address (or such other location as the Atitrative Agent shall designate in writing to 8errower) in Same Day Funds. Without
limiting the generality of the foregoing, the Adrstrative Agent may require that any payments chaen this Agreement be made in the
United States. The Administrative Agent will protiythereafter, and in any event prior to the cloSbusiness on the day any timely
payment is made, cause to be distributed like fualdging to the payment of principal, intereste@s ratably (other than amounts payable
solely to any specific Lender Party pursuant tati8es 2.4, 2.10, 2.11, 2.12, 2.14, and 9.1 but afling into account payments effected
pursuant to Section 2.13(f)) in accordance witthdaender’s Applicable Percentage to the Lendershiferaccount of their respective Lending
Offices, and like funds relating to the paymenany other amount payable to any Lender to such érefod the account of its Lending Offic
in each case to be applied in accordance withettmeg of this Agreement. Upon receipt of other ant®due solely to the Administrative
Agent, Issuing Lender, Swingline Lender, or a sjietiender, the Administrative Agent shall distrtbuisuch amounts to the appropriate party
to be applied in accordance with the terms of Agjgeement.

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

(e) Computations All computations of interest and fees shall balenby the Administrative Agent on the basis of aryaf 365/366
days for Base Rate Advances for which interesalisuitated based on the Prime Rate and a year ofi@@®for all other interest and fees, in
each case for the actual number of days (incluthiedirst day, but excluding the last day) occugrin the period for which such interest or
fees are payable. Each determination by the Adinative Agent of an amount of interest or feedldfemconclusive and binding for all
purposes, absent manifest error.

(H Sharing of Payments, EtcEach Lender agrees that if it shall, throughetkercise of a right of banker’s lien, setoff, ctarnlaim or
otherwise against the Borrower or any other Crigdity, obtain payment (voluntary or involuntaryy@spect of any Advance or the
participations in the Letter of Credit Obligatiomsin the Swingline Advances held by it, as a restilvhich the unpaid portion of its
Advances shall be proportionately less than theighportion of the Advances or the participatiamshe Letter of Credit Obligations or in t
Swingline Advances held by any other Lender, itidt®deemed simultaneously to have purchased $uch other Lender at face value, and
shall promptly pay to such other Lender the purehmgce for, a participation in the Advances, thetipipations in the Letter of Credit
Obligations and in the Swingline Advances heldtgf isuch other Lender, so that the aggregate drggabunt of the Advances and
participations in Advances, Letter of Credit Obtigas and Swingline Advances held by each Lendall ble in the same proportion to the
aggregate unpaid amount of all Advances, Letté€reflit Obligations and Swingline Advances then tauding as the amount of its
Advances, and participations in Letter of Credifi@dtions and Swingline Advances prior to such eisgr of banker’s lien, setoff or
counterclaim or other event was to the amountloi@vances and participations in Letter of Creditli@ations and Swingline Advances,
outstanding prior to such exercise of banker’s, lstoff or counterclaim or other event; providésbwever, that if any such purchase or
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purchases or adjustments shall be made pursu#nistSection 2.13 and the payment giving rise tioesball thereafter be recovered, such
purchase or purchases or adjustments shall bendestto the extent of such recovery and the puechese or prices or adjustment restored
without interest. The Borrower consents to thedming and agrees, to the extent it may effectidelgo under applicable law, that any
Lender acquiring a participation pursuant to thredoing arrangements may exercise against the Berrights of setoff and counterclaim
with respect to such participation as fully asu€ls Lender were a direct creditor of the Borrowethie amount of such participation.

Section 2.14 Taxes.
(&) Issuing Lender For purposes of this Section 2.14, the term “leghihcludes any Issuing Lender.

(b) Payments Free of TaxesAny and all payments by or on account of anygaition of any Credit Party under any Credit Docuaime
shall be made without deduction or withholding doy Taxes, except as required by applicable LegguRement. If any applicable Legal
Requirement (as determined in the good faith disnref an applicable Withholding Agent) requirée tdeduction or withholding of any Tax
from any such payment by a Withholding Agent, ttfrenapplicable Withholding Agent shall be entittednake such deduction or
withholding and shall timely pay the full amountdeted or withheld to the relevant Governmentalhuty in accordance with applicable
Legal Requirement and, if such Tax is an Indemdifiex, then the sum payable by the applicable CRuatlity shall be increased as necessary
so that after such deduction or withholding hasbmade (including such deductions and withholdmgslicable to additional sums payable
under this Section) the applicable Recipient rezan amount equal to the sum it would have reddiagl no such deduction or withholding
been made.

(c) Payment of Other Taxes by Credit Partiebhe Credit Parties shall timely pay to the ral@vGovernmental Authority in accordar
with applicable Legal Requirement, or at the optibthe Administrative Agent timely reimburse it fine payment of, any Other Taxes.

(d) Indemnification by Credit PartiesThe Credit Parties shall jointly and severatigemnify each Recipient, within 10 days after
demand therefor, for the full amount of any Indefiedi Taxes (including Indemnified Taxes impose@sserted on or attributable to amounts
payable under this Section) payable or paid by Retipient or required to be withheld or deductednfa payment to such Recipient and
reasonable expenses arising therefrom or with otspereto, except as a result of the gross negtiger willful misconduct of the Recipient,
whether or not such Indemnified Taxes were coryemtlegally imposed or asserted by the relevantggamental Authority. A certificate as
to the amount of such payment or liability delivitte the Borrower by a Lender (with a copy to thdimAnistrative Agent), or by the
Administrative Agent on its own behalf or on behaflfa Lender, shall be conclusive absent manifest.e

(e) Indemnification by the LendersEach Lender shall severally indemnify the Adntisigve Agent, within 10 days after demand
therefor, for (i) any Indemnified Taxes attributalbd such Lender (but only to the extent that argd& Party has not already indemnified the
Administrative Agent for such Indemnified Taxes awithout limiting the obligation of the Credit P&s to do so), (ii) any Taxes attributable
to such Lender’s failure to comply with the prowiss of Section 9.6(c) relating to the maintenarfce Barticipant Register and (iii) any
Excluded Taxes attributable to such Lender, in eade, that are payable or paid by the Adminiseafigent in connection with any Credit
Document, and any reasonable expenses arisindgribrarer with respect thereto, whether or not suakek were correctly or legally imposed
or asserted by the relevant Governmental Authortycertificate as to the amount of such paymeniaility delivered to any Lender by the
Administrative Agent shall be conclusive absent ifesh error. Each Lender hereby authorizes the iathnative Agent to set off and
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apply any and all amounts at any time owing to goctuch Lender under any Credit Document or otlsenpayable by the Administrative
Agent to the Lender from any other source againgtaanount due to the Administrative Agent undes fharagraph (e).

(f)

Evidence of PaymentsAs soon as practicable after any payment of $éyeany Credit Party to a Governmental Authority

pursuant to this Section 2.14, such Credit Pargyl skeliver to the Administrative Agent the origira a certified copy of any available rece
issued by such Governmental Authority evidencinchguayment, a copy of the return (if any) reportngh payment or other evidence of
such payment reasonably satisfactory to the Admnatise Agent.

(g) Status of Lenders

() Any Lender that is entitled to an exemption frontextuction of withholding Tax with respect to payrteemade under any

Credit Document shall deliver to the Borrower anel Administrative Agent, at the time or times rewsny requested by the Borrower or
the Administrative Agent, such properly completed axecuted documentation reasonably requestduebgdrrower or the
Administrative Agent as will permit such paymerdse made without withholding or at a reduced cdit@ithholding. In addition, any
Lender, if reasonably requested by the BorrowgherAdministrative Agent, shall deliver such otbdecumentation prescribed by
applicable Legal Requirement or reasonably reqddstehe Borrower or the Administrative Agent a8l nable the Borrower or the
Administrative Agent to determine whether or nattsiLender is subject to backup withholding or infiation reporting requirements.
Notwithstanding anything to the contrary in theqaging two sentences, the completion, executiorsabchission of such documentat
(other than such documentation set forth in Se@idd(g)(ii)(A), (ii)(B) and (ii)(D) below) shall ot be required if in the Lender’s
reasonable judgment such completion, executiomlmmsssion would subject such Lender to any matenatimbursed cost or expense
or would materially prejudice the legal or commalgiosition of such Lender.

(i Without limiting the generality of the foregoing,

(A) any Lender that is a U.S. Person shall delivehéoBorrower and the Administrative Agent on or ptmthe date on which
such Lender becomes a Lender under this Agreeraadtffom time to time thereafter upon the reasanedrjuest of the Borrower
the Administrative Agent), executed originals oSIRorm W-9 certifying that such Lender is exemptrfrU.S. federal backup
withholding tax;

(B) any Foreign Lender shall, to the extent it is lggahtitled to do so, deliver to the Borrower ahd Administrative Agent
(in such number of copies as shall be requestdtdogecipient) on or prior to the date on whichrsk&oreign Lender becomes a
Lender under this Agreement (and from time to tthrereafter upon the reasonable request of the Berror the Administrative
Agent), whichever of the following is applicablé: i6 the case of a Foreign Lender claiming thedfigs of an income tax treaty to
which the United States is a party (x) with resgegiayments of interest under any Credit Documexgcuted originals of IRS
Form W-8BEN establishing an exemption from, or i of, U.S. federal withholding Tax pursuantte “interest’article of sucl
tax treaty and (y) with respect to any other aggtlie payments under any Credit Document, IRS For8BEN establishing an
exemption from, or reduction of, U.S. federal witkding Tax pursuant to the “business profits” otti&er income” article of such tax
treaty; (ii) executed originals of IRS Form W-8EQii) in the case of a Foreign Lender claiming tenefits of the exemption for
portfolio interest under Section 881(c) of the Cdd® a certificate substantially in the form offlyit F-1 to the effect that such
Foreign Lender is not a “bank” within the meanirigsection 881(c)(3)(A) of the Code, a
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“10 percent shareholder” of the Borrower within theaning of Section 881(c)(3)(B) of the Code, tcantrolled foreign
corporation” described in Section 881(c)(3)(C)lu# Code (a “U.S. Tax Compliance Certificate”) apdeaxecuted originals of IRS
Form W-8BEN; or (iv) to the extent a Foreign Lendenot the beneficial owner, executed original$Rs Form W-8IMY,
accompanied by IRS Form W-8ECI, IRS Form W-8BEN),.8. Tax Compliance Certificate substantially ia form of Exhibit F-2
or Exhibit F-3, IRS Form W-9, and/or other certifiion documents from each beneficial owner, asiegipe; provided that if the
Foreign Lender is a partnership and one or moextlor indirect partners of such Foreign Lendercéaiming the portfolio interest
exemption, such Foreign Lender may provide a U @ompliance Certificate substantially in the fafrExhibit F-4 on behalf of
each such direct and indirect partner;

(C) any Foreign Lender shall, to the extent it is lggahtitled to do so, deliver to the Borrower ahd Administrative Agent
(in such number of copies as shall be requestdtdogecipient) on or prior to the date on whichrsk&oreign Lender becomes a
Lender under this Agreement (and from time to tthrereafter upon the reasonable request of the Berror the Administrative
Agent), executed originals of any other form pridssat by applicable Legal Requirement as a basisléming exemption from or a
reduction in U.S. federal withholding Tax, duly coleted, together with such supplementary documientas may be prescribed by
applicable Legal Requirement to permit the Borrowrethe Administrative Agent to determine the withding or deduction required
to be made; and

(D) if a payment made to a Lender under any Credit Bat would be subject to U.S. federal withholdirex Tmposed by
FATCA if such Lender were to fail to comply withetlapplicable reporting requirements of FATCA (irdthg those contained in
Section 1471(b) or 1472(b) of the Code, as applédabuch Lender shall deliver to the Borrower #rel Administrative Agent at the
time or times prescribed by Legal Requirement arsieh time or times reasonably requested by theoBer or the Administrative
Agent such documentation prescribed by applicaklgal. Requirement (including as prescribed by Sect#r1(b)(3)(C)(i) of the
Code) and such additional documentation reasonablyested by the Borrower or the Administrative dtgges may be necessary for
the Borrower and the Administrative Agent to compivh their obligations under FATCA and to determihat such Lender has
complied with such Lender’s obligations under FATG2A0 determine the amount to deduct and withffraich such payment.
Solely for purposes of this clause (D), “FATCA” #liaclude any amendments made to FATCA after thie af this Agreement.

Each Lender agrees that if any form or certifiaaitopreviously delivered expires or becomes olisade inaccurate in any respect, it shall
update such form or certification or promptly nptifie Borrower and the Administrative Agent in Wi of its legal inability to do so.

(h) Treatment of Certain Refundsf any party determines, in its sole discreticereised in good faith, that it has received amdfaf
any Taxes as to which it has been indemnified @msto this Section 2.14 (including by the paymaradditional amounts pursuant to this
Section 2.14), it shall pay to the indemnifyingtyaan amount equal to such refund (but only toekient of indemnity payments made under
this Section with respect to the Taxes giving ttssuch refund), net of all out-of-pocket expen@esluding Taxes) of such indemnified party
and without interest (other than any interest [gidhe relevant Governmental Authority with respecsuch refund). Such indemnifying
party, upon the request of such indemnified pattgll repay to such indemnified party the amouid pser pursuant to this paragraph
(h) (plus any penalties, interest or other changgmsed by the relevant Governmental Authorityth@ event that such indemnified party is
required to repay such refund to such Governmeénttiority. Notwithstanding anything to the contramythis paragraph (h), in no event will
the
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indemnified party be required to pay any amouraniondemnifying party pursuant to this paragraphtie payment of which would place the
indemnified party in a less favorable net after-pasition than the indemnified party would haverbeeif the indemnification payments or
additional amounts giving rise to such refund haden been paid. This paragraph shall not be cagstimrequire any indemnified party to
make available its Tax returns (or any other infation relating to its Taxes that it deems confidghto the indemnifying party or any other
Person.

(i) Survival . Each party’s obligations under this Section Zhdll survive the resignation or replacement efAldministrative Agent
or any assignment of rights by, or the replacerérd Lender, the termination of the Commitments #re repayment, satisfaction or
discharge of all obligations under any Credit Doenm

Section 2.15 Mitigation Obligations; Replacement of Lenders.

(a) Designation of a Different Lending Officdf any Lender requests compensation under Se2titih, or requires the Borrower to pay
any Indemnified Taxes or additional amounts to aagder or any Governmental Authority for the acdafrany Lender pursuant to
Section 2.14, then such Lender shall (at the remqfabe Borrower) use reasonable efforts to destiga different lending office for funding
booking its Advances hereunder or to assign itstsignd obligations hereunder to another of itee$f branches or affiliates, if, in the
reasonable judgment of such Lender, such designatiassignment (i) would eliminate or reduce ant®payable pursuant to Section 2.1
2.14, as the case may be, in the future, and @i)levnot subject such Lender to any unreimbursatl @oexpense and would not otherwise be
disadvantageous to such Lender. The Borrower fieagtees to pay all reasonable costs and expemsgsad by any Lender in connection
with any such designation or assignment.

(b) Replacement Lendeif any Lender requests compensation under Segtitiy or if the Borrower is required to pay angiémnified
Taxes or additional amounts to any Lender or anye@omental Authority for the account of any Lengarsuant to Section 2.14 and, in each
case, such Lender has declined or is unable tgmis a different lending office in accordance v8tttion 2.15(a), or if any Lender is a
Defaulting Lender, then the Borrower may, at itee xpense and effort (and in the case of a Défaultender, the Administrative Agent
may) upon notice to such Lender and the Administahgent, require such Lender to assigh and détegathout recourse (in accordance
with and subject to the restrictions containedaimg consents required by, Section 9.6), all ahitsrests, rights (other than its existing rights
to payments pursuant to Section 2.12 or Sectiof) 214d obligations under this Agreement and thetedl Credit Documents to an Eligible
Assignee that shall assume such obligations (wéssignee may be another Lender, if a Lender aceaplsassignment); providéat:

() the Borrower shall have paid to the Administrathgent the assignment fee (if any) specified in Becd.6;

(i) such Lender shall have received payment of an atremual to the outstanding principal of its RevotyiAdvances and
participations in Letter of Credit Obligations, ased interest thereon, accrued fees and all otheuats payable to it hereunder and
under the other Credit Documents (including any am®under Section 2.11) from the assignee (t@xtent of such outstanding
principal and accrued interest and fees) or thed®aar (in the case of all other amounts);

(iii) in the case of any such assignment resulting framaien for compensation under Section 2.12 or paymeequired to be made
pursuant to Section 2.14, such assignment willltésa reduction in such compensation or paymtreseafter; and

39




(iv) such assignment does not conflict with applicaldgdl Requirement.

A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a restih waiver by such Lender or otherwise,
the circumstances entitling the Borrower to reqaireh assignment and delegation cease to applglySol purposes of effecting any
assignment involving a Defaulting Lender under Séstion 2.15 and to the extent permitted undelicgipe Legal Requirements, each
Lender hereby designates and appoints the Admatiigtr Agent as true and lawful agent and attormefact, with full power and authority,
for and on behalf of and in the name of such Letdexecute, acknowledge and deliver the AssignmedtAcceptance required hereund:
such Lender is a Defaulting Lender and such Lesdall be bound thereby as fully and effectivelyfasich Lender had personally executed,
acknowledged and delivered the same. In lieu®Bbrrower or the Administrative Agent replacin@afaulting Lender as provided in this
Section 2.15, the Borrower may terminate such D#feuLender’s applicable Commitment as providedaction 2.1(b)(ii).

Section 2.16 Defaulting Lender .

(a) Defaulting Lender AdjustmentaNotwithstanding anything to the contrary contdifethis Agreement, if any Lender becomes a
Defaulting Lender, then, until such time as suchder is no longer a Defaulting Lender, to the etxpemmitted by applicable Legal
Requirement;

() Waivers and Amendments. Such Defaulting Lendégistto approve or disapprove any amendment, waweonsent with
respect to this Agreement shall be restricted afogh in the definition of Majority Lenders.

(il Defaulting Lender Waterfall. Any payment of pringipinterest, fees or other amounts received byAttainistrative Agent for
the account of such Defaulting Lender (whether ntalty or mandatory, at maturity, pursuant to Agi¥lll or otherwise) or received by
the Administrative Agent from a Defaulting Lenderguant to Section 7.4 shall be applied at such tintimes as may be determined by
the Administrative Agent as follows: firsto the payment of any amounts owing by such DefaplLender to the Administrative Agent
hereunder; secondo the payment on a pro rata basis of any amawitsg by such Defaulting Lender to the Issuing demnor Swinglini
Lender hereunder; third, to Cash Collateralize dashing Lender’s Fronting Exposure with respecuoh Defaulting Lender in
accordance with Section 2.3(k); fourths the Borrower may request (so long as no Dedatvent of Default exists), to the funding of
any loan hereunder in respect of which such Dédfayltender has failed to fund its portion theresfaquired by this Agreement, as
determined by the Administrative Agent; fiftfif so determined by the Administrative Agent @he Borrower, to be held in a deposit
account and released pro rata in order to (x)fgatisch Defaulting Lender’s potential future fungliobligations with respect to Advances
under this Agreement and (y) Cash Collateralizééssuing Lender’s future Fronting Exposure withpgect to such Defaulting Lender
with respect to future Letters of Credit issuedemttiis Agreement, in accordance with Section 2;3ikth, to the payment of any
amounts owing to the Lenders, the Issuing LendetBeoSwingline Lender as a result of any judgnuodrat court of competent
jurisdiction obtained by any Lender, any Issuingider or the Swingline Lender against such Defaglltiander as a result of such
Defaulting Lender’s breach of its obligations unttés Agreement; sevenitso long as no Default or Event of Default exisishe
payment of any amounts owing to the Borrower assalt of any judgment of a court of competent gigson obtained by the Borrower
against such Defaulting Lender as a result of f2eflaulting Lender’s breach of its obligations unttés Agreement; and eightho such
Defaulting Lender or as otherwise directed by arcoficompetent jurisdiction; providetat if (x) such payment is a payment by or on
behalf of Borrower of the principal amount of angmhs or Letter of Credit disbursements in respeathich such Defaulting Lender has
not fully funded its appropriate share, and (y)rsloans were made or the related Letters
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of Credit were issued at a time when the conditeetsforth in Section 3.1 were satisfied or waivat;h payment shall be applied solely
to pay the loans of, and Letter of Credit disbursets owed to, all NoDefaulting Lenders on a pro rata basis prior tadeipplied to th
payment of any loans of, or Letter of Credit digmments owed to, such Defaulting Lender until dimb as all Advances and funded
and unfunded participations in Letter of Credit i@ations and Swingline Advances are held by thedees pro rata in accordance with
the Commitments without giving effect to Sectiof&{a)(iv). Any payments, prepayments or other artepaid or payable to a
Defaulting Lender that are applied (or held) to payounts owed by a Defaulting Lender or to poshCaallateral pursuant to this
Section 2.16(a)(ii) shall be deemed paid to andeetéd by such Defaulting Lender, and each Leirdevocably consents hereto.

(iii) Certain Fees.

(A) No Defaulting Lender shall be entitled to receing &ommitment Fee for any period during which thetder is a
Defaulting Lender (and the Borrower shall not bguieed to pay any such fee that otherwise wouldeHaeen required to have been
paid to that Defaulting Lender).

(B) Each Defaulting Lender shall be entitled to recéaas under Section 2.8(b)(i) for any period dusivigch that Lender is a
Defaulting Lender only to the extent allocablettoApplicable Percentage of the stated amount tietsof Credit for which it has
provided Cash Collateral pursuant to Section 2.3(k)

(C) With respect to any fee not required to be paidnyp Defaulting Lender pursuant to clause (A) orgByve, the Borrower
shall (x) pay to each Non-Defaulting Lender thattipo of any such fee otherwise payable to suchabléhg Lender with respect to
such Defaulting Lender’s participation in Letter@iedit Obligations or Swingline Advances that bhaen reallocated to such Non-
Defaulting Lender pursuant to clause (iv) below,dgy to each Issuing Lender and the Swingline kenaks applicable, the amount
of any such fee otherwise payable to such Defaultiender to the extent allocable to such Issuingdieg’s or the Swingline
Lender’s Fronting Exposure to such Defaulting Landed (z) not be required to pay the remainingamof any such fee.

(iv) Reallocation of Participations to Reduce Frontixgpdsure. All or any part of such Defaulting Lender’s paipiation in Letter
of Credit Obligations and Swingline Advances shallreallocated among the Non-Defaulting Lendeeczordance with their respective
Applicable Percentages (calculated without regarslich Defaulting Lender's Commitment) but onlytlte extent that (x) the conditions
set forth in Section 3.1 are satisfied at the tahsuch reallocation (and, unless the Borrowerldteale otherwise notified the
Administrative Agent at such time, the Borrowerlsha deemed to have represented and warrantedubhtconditions are satisfied at
such time), and (y) such reallocation does note#us aggregate Outstandings of any Non-Defaultengler to exceed such Non-
Defaulting Lender's Commitment. No reallocatioréwender shall constitute a waiver or release ofcaiyn of any party hereunder
against a Defaulting Lender arising from that Lerfugeving become a Defaulting Lender, including alaym of a NonPefaulting Lende
as a result of such Non-Defaulting Lender’s inceglbaxposure following such reallocation.

(v) Cash Collateral, Repayment of Swingline Advandéshe reallocation described in clause (iv) abaannot, or can only
partially, be effected, the Borrower shall, withguéjudice to any right or remedy available togtdunder or under Legal Requirement,
(x) first, prepay Swingline Advances in an amoumta to the Swingline Lender’s Fronting Exposurd &) second, Cash
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Collateralize each Issuing Lender’s Fronting Expesn accordance with the procedures set fortheicti6n 2.3(k).

(b) Defaulting Lender Curelf the Borrower, the Administrative Agent, the iBgline Lender and each Issuing Lender agree itingri
that a Lender is no longer a Defaulting Lender,Aldeninistrative Agent will so notify the partiesreto, whereupon as of the effective date
specified in such notice and subject to any cootiset forth therein (which may include arrangaseiith respect to any Cash Collateral),
that Lender will, to the extent applicable, purehaspar that portion of outstanding Revolving Anls@s of the other Lenders or take such
other actions as the Administrative Agent may deiee to be necessary to cause the Advances anddwartd unfunded participations in
Letters of Credit and Swingline Advances to be hetalrata by the Lenders in accordance with the @i@ments (without giving effect to
Section 2.16(a)(iv), whereupon such Lender willseetp be a Defaulting Lender; providiéit no adjustments will be made retroactively with
respect to fees accrued or payments made by oelwalftof the Borrower while that Lender was a Défag Lender; and providegdfurther,
that except to the extent otherwise expressly agogehe affected parties, no change hereunder Befaulting Lender to Lender will
constitute a waiver or release of any claim of pasty hereunder arising from that Lender’s haviegrba Defaulting Lender.

(c) Letters of Credit So long as any Lender is a Defaulting Lenderssaing Lender shall be required to issue, extegrigw or
increase any Letter of Credit unless it is satisfteat it will have no Fronting Exposure after giyieffect thereto.

(d) Swingline AdvancesSo long as any Lender is a Defaulting Lender SWingline Lender shall not be required to make any
Swingline Advances unless it is satisfied thatilt have no Fronting Exposure after giving effdutteto.

ARTICLE IlI.
CONDITIONS PRECEDENT

Section 3.1 Conditions Precedent to Initial Credit Extension. The obligation of each Issuing Lender, the SwirggLender and each
Lender to make its initial Credit Extension hereenid subject to satisfaction of the following caimhs precedent:

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

() this Agreement and all attached Exhibits and Sclesgu

(i) the Notes payable to the order of each Lendere@sested by such Lender;

(iii) the Guaranty;

(iv) a certificate from a Responsible Officer of the iBarer dated as of the date hereof stating thaf agat date (A) all

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

(v) a secretary’s certificate from each Credit Partyifygng such Person’s (A) officers’ incumbency,)(8uthorizing resolutions,
and (C) organizational documents;
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(vi) certificates of good standing for each Credit Partfa) the state, province or territory in whicich such Person is organized
and (b) each state, province or territory in whsakeh good standing is necessary except where itheeféo be in good standing could not
reasonably be expected to result in a Material Asly€hange, which certificates shall be dated e wiatt earlier than 60 days prior to ¢
hereof;

(vii) an Oklahoma law legal opinion of McAfee & Taft, sigle counsel to the Credit Parties, in form andtaurixe reasonably
acceptable to the Administrative Agent;

(viii) a Texas law legal opinion of Bracewell & GiuliariP, counsel to the Administrative Agent, in forndasubstance
reasonably satisfactory to the Administrative Agent

(ix) alegal opinion of Steven R. Mackey, General Colofthe Parent, in form and substance reasonatadgable to the
Administrative Agent; and

(x) such other documents, governmental certificatess agmeements as any Lender Party may reasonahlgseq
(b) Representations and WarrantieShe representations and warranties containédtiale IV and in each other Credit Document s

be true and correct on and as of the Closing Defiereé and after giving effect to the initial Revioly Borrowings or issuance (or deemed
issuance) of Letters of Credit, as though madenahas of such date.

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

(d) Payment of Fees The Borrower shall have paid the fees and exgserequired to be paid as of the Closing Date lnyi®@e9.1 and
the Engagement Letter.

(e) Approvals. All governmental, equity holder and third paayprovals necessary or, in the discretion of thenifsistrative Agent,
advisable in connection with this Agreement andatier Credit Documents shall have been obtainddbarin full force and effect.

(H Other Proceedings No action, suit, investigation or other proceed{including, without limitation, the enactmentgomulgation
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.

(g) Material Adverse Change Except as set forth on Schedule 3.1 (g event or circumstance that could reasonablxbected to
result in a material adverse change in the busimesslition (financial or otherwise), prospectsresults of operations of the Parent and its
Subsidiaries, taken as a whole, shall have occuwires September 30, 2011.

(h) Solvency. The Administrative Agent shall have receivecetificate in form and substance reasonably safisfg to the
Administrative Agent from a senior financial offrcef the Parent certifying that, before and aftiging effect to the initial Revolving
Borrowings made hereunder, each Credit Party igebol
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() Patriot Act. The Administrative Agent and each Lender shalehaceived all documentation and other informateguired by
regulatory authorities under applicable “know youstomer” and anti-money-laundering rules and r@&guns including, without limitation,
the Patriot Act;

() Notice of Borrowing. The Administrative Agent shall have received dit&of Borrowing from the Borrower, with appropsa
insertions and executed by a duly authorized affaé¢he Borrower.

Section 3.2 Conditions Precedent to Each Credit Extension The obligation of each Lender to make any Credtension on the
occasion of each Revolving Borrowing (including thitial Revolving Borrowing), the obligation of ela Issuing Lender to make any Credit
Extension, the obligation of the Swingline Lendentake Swingline Advances and any reallocationeifdr of Credit Exposure provided in
Section 2.16, in any such case, shall be subjabetéurther conditions precedent that on the dasich Revolving Borrowing or such Credit
Extension or reallocation:

(a) Representations and Warrantiess of the date of the making of such Credit Egien or reallocation, the representations and
warranties made by any Credit Party in the Creditubnents shall be true and correct in all mateespects on such date, except that any
representation and warranty which by its termsaslenas of a specified date shall be required tougeand correct only as of such specified
date and each request for the making of any CEedénsion or reallocation and the making of suchd@rExtension or reallocation shall be
deemed to be a reaffirmation of such representatma warranties.

(b) No Default. As of the date of the Credit Extension or reatam, there shall exist no Default or Event of &éf, and the making of
such Credit Extension or reallocation would notseaa Default or Event of Default.

ARTICLE IVv.
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 dati\alidly organized and existing and in good stagdindel
the laws of its jurisdiction of incorporation orrfoation and is authorized to do business and good standing in all jurisdictions in which
such qualifications or authorizations are necessacgpt where the failure could not reasonablyXpeeted to result in a Material Adverse
Change.

Section 4.2 Authorization . The execution, delivery, and performance by eaedit Party of each Credit Document to which such
Credit Party is a party and the consummation otitfuesactions 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 Goveraental Authority, except notices to or filings witie SEC that may be required from timi
time. At the time of each Credit Extension, suckdirExtension and the use of the proceeds of Guetlit Extension are within the
Borrower’s corporate powers, have been duly autledrby all necessary corporate action, don’t coetia (i) the Borrower’s organizational
documents or (ii) any law or any contractual resivn binding on or affecting the Borrower, will tni@sult in or require the creation or
imposition of any Lien prohibited by this
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Agreement, and do not require any authorizatioapuroval or other action by, or any notice or fjliwith, any Governmental Authority.

Section 4.3 Enforceability . The Credit Documents have each been duly exeautédlelivered by each Credit Party that is a party
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 byliaable Debtor Relief Laws or similar laws at tivae in effect affecting the rights of
creditors generally and to the effect of generaiqiples of equity whether applied by a court aff lar equity.

Section 4.4 Financial Condition .

(@) The Parent has delivered to the Lenders the Finb8tatements for the fiscal quarter ended Margt2812 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 theniiil statements referred in the preceding senieher= were no material contingent
obligations, liabilities for taxes, unusual forwandlong-term commitments, or unrealized or antitégl losses of the applicable Persons,
except as disclosed therein and adequate resemnvesdh items have been made in accordance withFSAA

(b) Except as set forth on Schedule 3.1 (gihce September 30, 2011, no event or conditaandecurred that could reasonably be
expected to result in Material Adverse Change.

Section 4.5 Ownership and Liens. Each Credit Party has good title to, or valigskehold interests in, all its real and persongbérty
material to its business, except for minor deféttitle that do not interfere with its ability timnduct its business as currently conducted or to
utilize such properties for their intended purposes

Section 4.6 True and Complete Disclosure All written factual information (whether delivetdefore 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 traimsacontemplated 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 anyterial fact necessary to make such
information (taken as a whole) not materially mésleg 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 . Except as set forth in Schedule 4tfiere are no actions, suits, or proceedings pgnali, to the Borrower’s or
the Parent’s knowledge, threatened against thenBdine Borrower or any Subsidiary, at law, in éguor in admiralty, or by or before any
Governmental Authority, which could reasonably kpeeted to result in a Material Adverse Changeyiodexd that this Section 4.7 does not
apply with respect to Environmental Claims. Additidly, except as disclosed in writing to the LenBarties, there is no pending or, to the
best of the knowledge of the Borrower or the Partanéatened action or proceeding instituted agéiesParent, the Borrower or any
Subsidiary which seeks to adjudicate the PareatBtirrower or any Subsidiary as bankrupt or insuver seeking liquidation, winding up,
reorganization, arrangement, adjustment, protectalief, or composition of it or its debts undeydaw relating to bankruptcy, insolvency or
reorganization or relief of debtors, or seekingeh&ry of an order for relief or the appointmentaieceiver, trustee or other similar official

it or for any substantial part of its Property.
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Section 4.8 Compliance with Agreements. Neither the Parent nor any Subsidiary is a p@argny indenture, loan or credit agreement
or any lease or any other types of agreement tiuime&nt or subject to any charter or corporateimitn or provision of applicable law or
governmental regulation the performance of or céanpk with which could reasonably be expected tsea 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 Subsidisugy party and which could reasonably be expecteduse a Material Adverse Change. No
Default has occurred and is continuing.

Section 4.9 Pension Plans Except for matters that individually or in thegaggate could not reasonably be expected to rigsalt
liability of greater than $50,000,000.00, (a) dfri% are in compliance in all material respect$alt applicable provisions of ERISA, (b) no
Termination Event has occurred with respect toRliay, and each Plan has complied with and beennéstamied 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 ther&éas no excise tax imposed upon the Parent, theBer or any Subsidiary under Section
4971 of the Code, (d) no Reportable Event has oedwrith respect to any Multiemployer Plan, andneslaltiemployer Plan has complied
with and been administered in accordance with apple provisions of ERISA and the Code, (e) exespet forth on Schedule 4.the
present value of all benefits vested under each @ased on the assumptions used to fund such @inpt, as of the last annual valuation
date applicable thereto, exceed the value of theta®f such Plan allocable to such vested bep€jitseither the Parent nor any member of
the Controlled Group has had a complete or pastidddrawal from any Multiemployer Plan for whichetfe is any unsatisfied withdrawal
liability, and (g) neither the Parent nor any memifehe Controlled Group during the last six yelaas been a participating employer in a
Multiemployer Plan during the last six years. Bhapon GAAP existing as of the date of this Agreetaad current factual circumstances,
neither the Parent nor the Borrower has any rettsbelieve that the annual cost during the terrihisf Agreement to the Parent, the Borro
or any Subsidiary for post-retirement benefits eégbovided, except as required by law, to the ciraed former employees of the Parent, the
Borrower or any Subsidiary under Plans that ardarelbenefit plans (as defined in Section 3(1) RfEA) could reasonably be expected to
result in a liability of greater than $50,000,000.0

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

(a) Permits, Etc The Parent, the Borrower and the Subsidiarjdsafte obtained all material Environmental Permésessary for the
ownership and operation of their respective Praggend 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 djger®roperty of the Parent, the Borrower or anysilidry,
wherever located, (i) has been placed on or praptusbe placed on the National Priorities List, @@mprehensive Environmental Response
Compensation Liability Information System list,tbeir state or local analogs, or have been otherimigestigated, designated, listed, or
identified as a potential site for removal, remédig cleanup, closure, restoration, reclamatigrgtber response activity under any
Environmental Laws; (ii) is subject to a Lien, argsunder or in connection with any Environmentalis, that attaches to any revenues or to
any Property owned or operated by any Credit Rargny Subsidiary, wherever located; or (iii) hagi the site of any Release of Hazardous
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Substances or Hazardous Wastes from present oopaistions which has caused at the site or athardeparty site any condition that has
resulted in or could reasonably be expected tdtresthe need for Response will not result in atdteal Adverse Change.

(c) Certain Actions Without limiting the foregoing, (i) all noticesatie been properly filed, and no further actioreiguired under
current applicable Environmental Law as to eachpBese or other restoration or remedial project tialen by the Parent, the Borrower,
Subsidiary, or any Persanformer Subsidiaries on any of their presentlfjoomerly 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 k
expected to arise in connection with requirementien Environmental Laws will not result in a Maggrdverse Change.

Section 4.11 Subsidiaries. As of the Closing Date, the Parent does not laanyeSubsidiaries other than those listed on Scleetiall.
The Equity Interests of each Subsidiary are valisbyped, fully paid and non-assessable. Each Sabgido the extent required, has complied
with the requirements of Section 5.6.

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

Section 4.13 Taxes. Proper and accurate (in all material respectsg@sonably determined by the Parent)) federak dtacal and

foreign tax returns, reports and statements reduade filed (after giving effect to any extensgmanted in the time for filing) by the Parent,
the Borrower, any Subsidiary, or any member ofAffdiated Group as determined under Section 150the Code (hereafter collectively
called the “ Tax Grouf) have been filed with the appropriate GovernmeAtahorities, and all Taxes (which are reasonatgiermined by
the Parent to be material in amount) due and payale been timely paid prior to the date on whiay fine, penalty, interest, late charge or
loss may be added thereto for non-payment thepaxpd where contested in good faith and by appatg@iproceeding and for which full or
adequate provisions therefor is included on thekbad the appropriate member of the Tax Group. rapd accurate amounts have been
withheld (including withholdings from employee wagend salaries relating to income tax and employimsarance) by the Parent, the
Borrower and all other members of the Tax Groumftbeir employees for all periods to comply inraliterial respects (as reasonably
determined by the Parent) with the tax, social sgcand unemployment withholding provisions of dpgble federal, state, local and foreign
law. Timely payment of all material sales and iases (as reasonably determined by the Parentjreggoy applicable law have been made
by the Parent, the Borrower and all other membgtiseoTax Group.

Section 4.14 Permits, Licenses, etc The Parent, the Borrower and each Subsidiarygssss all permits, licenses, patents, patent rights
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&@kange. The Parent, the Borrower and
each Subsidiary manages and operates its busmassardance 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 Proceeds No Credit Party is engaged in the business afradihg credit for the purpose of purchasing ondag
margin stock (within the meaning of Regulation W)o proceeds of any Advance will be used to purelasarry any margin stock in
violation of Regulation T, U or X.
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Section 4.16 Condition of Property; Casualties. The material Properties used or to be used icdéh&nuing 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 aN&tAdverse Change. Neither the business nomiiterial Properties of the Parent, the
Borrower or any Subsidiary has, since March 31 220&en affected as a result of any fire, explgssanthquake, flood, drought, windstorm,
accident, strike or other labor disturbance, emiamgguisition or taking of Property or cancellatmf contracts, permits or concessions by a
Governmental Authority, riot, activities of armeatdes or acts of God or of any public enemy, wigiffact could reasonably be expected to
cause a Material Adverse Change.

Section 4.17 Insurance . The Parent, the Borrower and each Subsidiary ¢asurance (which may be carried by the Parerd on
consolidated basis) or maintain appropriate riskag@ment programs in such amounts, covering saks and liabilities and with such
deductibles or self-insurance retentions as arsoreble given the nature of its business, itstglidi self-insure, the circumstances and
geographic area in which such business is beinduiad and the availability of insurance coveragsemmercially reasonable rates.

Section 4.18 OFAC; Anti-Terrorism. None of the Parent, the Borrower or any Subsjdifithe Borrower is in violation of any of the
country or list based economic and trade sanctdnsinistered and enforced by OFAC. Neither the®@@er nor any Subsidiary of the
Borrower (@) is a Sanctioned Person or a Sancti@mitly, (b) has its assets located in Sanctionetities, or (c) derives revenues from
investments in, or transactions with Sanctioned®es or Sanctioned Entities. No proceeds of anyaAde will be used to fund any
operations in, finance any investments or actigitie or make any payments to, a Sanctioned Penrsarbanctioned Entity.

ARTICLE V.
AFFIRMATIVE COVENANTS

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

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

Section 5.2 Reporting .

(&) Annual Financial ReportsThe Parent shall provide, or shall cause to beiged, to the Administrative Agent with sufficiecdpies
for the Lenders, as soon as available after theoéerdch fiscal year of the Parent, but in any émermore than thirty days after the date
required under Securities Laws for the filing af Rorm 10-K, the unqualified audited annual FinahStatements, all prepared in conformity
with GAAP consistently applied and all as auditgdhe Parent’s certified public accountants of avadily recognized standing or otherwise
reasonably acceptable to the Administrative Agegtether with a duly completed Compliance Certifica
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(b) Quarterly Financial ReportsThe Parent shall provide to the AdministrativeeAgwith sufficient copies for the Lenders, as sasn
available after the end of the first three fisaahers of each fiscal year of the Parent, buhinevent no more than thirty days after the date
required under Securities Laws for the filing afRorm 10-Q: (i) an internally prepared Finan8tdtement as of the close of such fiscal
quarter, (ii) a comparison of such balance sheeétlae related consolidated statements of incoetained earnings, and cash flow to the
balance sheet and related consolidated statemiintsome, retained earnings, and cash flow 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 é duly completed Compliance Certificate.

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

(d) Other Creditors The Parent shall provide to the AdministrativeeAgpromptly after the giving or receipt thereapies of any
default notices given or received by the ParemtBbrrower or by any other Subsidiary pursuanhterms of any indenture, loan agreen
credit agreement, or similar agreement evidencinglating to Debt in a principal amount equal tgeeater than $25,000,000.

(e) Litigation . The Parent shall provide to the AdministrativeeAgpromptly after the commencement thereof, natfcal 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 thanldys 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, notiagmnsnons or citation received from any GovernmentathArity or any other Person, (i)
concerning violations or alleged violations of Enovimental Laws, which seeks to impose liabilityréfer in excess of $25,000,000, (ii)
concerning any action or omission on the part efRarent or any of its Subsidiaries in connectidh Wazardous Waste or Hazardous
Substances which could reasonably result in thesitipn of liability in excess of $25,000,000 oguiring that action be taken to respond to
or clean up a Release of Hazardous Substanceszarddéais Waste into the environment and such aoti@fean-up could reasonably be
expected to exceed $25,000,000, including withimoitdtion any information request related to, otic® of, potential responsibility under
CERCLA, or (iii) concerning the filing of a Lien tfeer than Permitted Lien) upon, against or in catioa with the Parent, the Borrower or
any other Subsidiary, or any of their leased orevRroperty, wherever located.

(9) Material Changes The Parent shall provide to the AdministrativgeAt prompt written notice of any condition or evefiwhich
the Parent, the Borrower or any other Subsidias/kmowledge, which condition or event has resuttehay 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 mayobeand 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) wiBtirdays after the Parent or any member of the GlbedrGroug
knows or has reason to know that any TerminatioenEdescribed
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in clause (a) of the definition of Termination Evevith respect to any Plan has occurred, and (ifiw 10 days after the Parent or any
member of the Controlled Group knows or has reasdmow that any other Termination Event with regge any Plan has occurred, the
Parent shall provide to the Administrative Agemstatement of a Responsible Officer of the Parestriling such Termination Event and the
action, if any, which the Parent or any Affiliatetbe Parent proposes to take with respect thereto;

(i) Termination of PlansPromptly and in any event within five Businesg/Bafter receipt thereof by the Parent, the Borraweny
other member of the Controlled Group from the PB@&,Parent shall provide to the Administrative Aigeopies of each notice received by
the Parent, the Borrower or any such other membitrecControlled 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 Busisd3ays after receipt thereof by the Parent, thed®aer or
any other member of the Controlled Group from atMuaiployer Plan sponsor, the Parent shall prowvadtaé 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 Groupspant to Section 4202 of ERISA;
as soon as possible and in any event no later3@alays prior to the occurrence of such eventPdrent shall provide to the Administrative
Agent written notice of an assumption by the Paramy Subsidiary, or any member of the Controlledup of an obligation to contribute to
any Multiemployer Plan; and (iii) as soon as pdssiimd in any event no later than 30 days prighéooccurrence of such event, the Parent
shall provide to the Administrative Agent writteatite of an acquisition by the Parent, any Subsjdiar any member of the Controlled
Group of an interest in any Person that causesBacdon to become a member of the Controlled Gifayrh Person sponsors, maintains or
contributes to, or at any time in the six-year pempreceding such acquisition has sponsored, niaéataor contributed to, (1) any
Multiemployer Plan, or (2) any other Plan thatusject to Title IV of ERISA under which the actusmpresent value of the benefit liabilities
under such Plan exceeds the current value of g&sacomputed on a plan termination basis in decae with Title IV of ERISA) of such
Plan allocable to such benefit liabilities;

(k) Other Governmental NoticePromptly and in any event within five Business/Bafter receipt thereof by the Parent, the Borrowe
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 Astv€&hange;

() 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 Authority,ispuates, or to the knowledge of the Parent, thedeogr or any other Subsidiary, any s
actions threatened, or affecting the Parent, thedBe@r or any other Subsidiary, which, if adversaééfermined, could reasonably be expected
to cause a Material Adverse Change, or any matahak controversy of which the Parent, the Bormoareany other Subsidiary has
knowledge resulting in or reasonably consideregketdikely to result in a strike against the Par#e, Borrower or any other Subsidiary if s
strike could reasonably be expected to resultMaterial Adverse Change, and (ii) any claim, judgtméien or other encumbrance (other
than a Permitted Lien) affecting any Property @& Brarent, the Borrower or any other Subsidiarthafvalue of the claim, judgment, Lien, or
other encumbrance affecting such Property shabex&25,000,000;
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(m) SEC. Promptly after the same become publicly availathie Parent shall provide to the AdministrativeeAgcopies of all periodic
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 succeedingntpor all of the functions of said
Commission or distributed by the Parent, the Boaowar any other Subsidiary to its shareholders igdiye as the case may be; and

(n) Other Information Subject to the confidentiality provisions of Sent9.8, the Parent shall provide to the AdministeAgent such
other information respecting the business, opanafior Property of the Parent, the Borrower or a@timgr Subsidiary, financial or otherwise
any Lender through the Administrative Agent maysm®ably request.

Documents required to be delivered pursuant toi@ebt2(a), (b), or (m)(to the extent any such documents are includedaitenals
otherwise filed with the SEC) may be delivered &tmucally 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 llI; or (ii) on which such documents are posted orPtent’s behalf on IntraLinks/IntraAgency, Synktea another relevant
website (including, without limitation, the SEC'sbsite), if any, to which each Lender and the Adstiative Agent have access (whether a
commercial, third-party website or whether sponddng the Administrative Agent). The Administratiégent shall not have an obligation to
request the delivery or to maintain copies of tbeunents referred to above, and in any event Baal no responsibility to monitor
compliance by the Parent with any such requedddtivery, and each Lender shall be solely resptaéils requesting delivery to it or
maintaining its copies of such documents.

Section 5.3 Insurance . The Parent shall, and shall cause each Subsidiacarry insurance (which may be carried by theeRt on a
consolidated basis) or maintain appropriate riskag@ament programs in such amounts, covering sek$ and liabilities and with such
deductibles or self-insurance retentions as arsoreble given the nature of its business, itstglidi self-insure, the circumstances and
geographic area in which such business is beindwiad and the availability of insurance coveragmenmercially reasonable rates.

Section 5.4 Compliance with Laws. The Parent shall, and shall cause each Subsidiacpmply with all federal, state, provincial,
territorial and local laws and regulations (inchugliEnvironmental Laws and the Patriot Act) whict applicable to the operations and
Property of the Parent or such Subsidiary and ra@irdll related permits necessary for the ownerahigp operation of the Parent’s and such
Subsidiary’s Property and business, except in asg evhere the failure to so comply could not reallynbe expected to result in a Material
Adverse Change, provideidat this Section 5.4 shall not prevent the Paweainy of its Subsidiaries from, in good faith amith reasonable
diligence, contesting the validity or applicatidhamy such laws or regulations by appropriate lggateedings for which adequate reserves
have been established.

Section 5.5 Taxes. The Parent shall, and shall cause each Subsittigrgy and discharge all Taxes imposed on thenPareany of its
Subsidiaries, respectively, prior to the date oictvipenalties attach; providdldat nothing in this Section 5.5 shall require Bagent 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 each figoatter 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,
(b) cause such Subsidiary to
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deliver such evidence of corporate authority t@eirtto such Credit Documents, favorable opiniohsoninsel to such Person (which shall
cover, among other things, the legality, validiinding effect and enforceability of the documeiotareferred to in clause (a)) and, to the
extent not already provided to the AdministrativgeAt, all documentation and other information teatquired by regulatory authorities
under applicable “know your customer” and anti-mgetandering rules and regulations, including, withlimitation, the Patriot Act, all as
the Administrative Agent may reasonably request.

Section 5.7 Records; Inspection. The Parent shall, and shall cause each Subsidianaintain proper, complete and consistent books
of record with respect to such Person’s operatiafiairs, and financial condition. From time to émpon reasonable prior notice, the Parent
shall permit any Lender and shall cause each Sialpgitb permit any Lender, at such reasonable tiamgsintervals and to a reasonable ex
and under the reasonable guidance of officers ehwloyees delegated by officers of the Parentich Subsidiary, to, subject to any
applicable confidentiality considerations, exantine books and records of the Parent or such Sualpgjdd 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 Subsigianyaintain 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;sdrall abstain from, and cause each Subsidiaapstain from, knowingly or willfully
permitting the commission of waste or other injudgstruction, or loss of natural resources, oottmirrence of pollution, contamination, or
any other condition in, on or about the owned arated Property involving the Environment that dowlasonably be expected to result in
Response activities and that could reasonably peated to cause a Material Adverse Change.

ARTICLE VL.
NEGATIVE COVENANTS

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

Section 6.1 Debt . The Parent shall not, nor shall it permit any Sdilary to, create, assume, incur, suffer to existn 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 renmajrcovenants contained in this Article VI recongaliis of the last day of the most recently
ended fiscal quarter of the Borrower as if thedgantion in question had occurred on the first dagagh relevant period for testing such
compliance.

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

() Liens securing the Obligations;

(b) Liens imposed by law, such as materialmen’s, meckarbuilder’s, carriers’, workmen’s and repairngeliens, and other similar
liens arising in the ordinary course of businegsigag obligations which are not overdue for a pémf more than 30 days or are being
contested in good faith by appropriate procedurggaceedings and for which adequate reserves lheae established;
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(c) Liens arising in the ordinary course of businessobypledges or deposits under workers compens#dios, unemployment
insurance, old age pensions, or other social dgaurretirement benefits, or similar legislatiansecure public or statutory obligations;

(d) Liens for taxes, assessment, or other governmehéaes which are not yet due and payable or wdrielbeing actively contestec
good faith by appropriate proceedings and for wiidbguate reserves for such items have been madedndance with GAAP;

(e) Liens arising from precautionary UCC financing staénts regarding leases to the extent such leesg@g@nitted hereby;

(H encumbrances consisting of minor easements, zaasigctions, or other restrictions on the useeaf property that do not
(individually or in the aggregate) materially afféice value of the assets encumbered thereby @rially impair the ability of the Parent, the
Borrower or such other Subsidiary to use such as$séts business, and none of which is violatedrig material aspect by existing or
proposed structures or land use to the extentwotdtion could reasonably be expected to resudt Material Adverse Change;

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

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

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

() Liens securing Debt and not otherwise permitteceuticis Section 6.2; provided that (i) the aggregatncipal amount of all Debt
secured by such Liens does not exceed 15% of th¥ideth of the Parent and its consolidated Subs&kaat any time, and (i) the Parent,
Borrower and its Subsidiaries are in compliancéthie covenants set forth in this Agreement, beflote and after giving effect to each
incurrence of such Debt.

Section 6.3 Investments. The Parent shall not, nor shall it permit anp$Sdiary to, make or hold any direct or 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 extessidreredit to any Person, other than the followiogjlectively, the “ Permitted Investmerits

(8) Investments consisting of the Investment Portfolio;
(b) Investments consisting of Acquisitions permittedSmction 6.4;
(c) investments by the Parent or any Subsidiary irP#ent or any of its wholly-owned Domestic Subsids
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(d) other investments, loans and advances in an aggrageunt (valued at cost or outstanding principabunt, as the case may be)
not greater than 20% of Net Worth at any time aunsing.

Section 6.4 Acquisitions . The Parent shall not, nor shall it permit anpS&diary to, make an Acquisition in a transactiomedated
series of transactions unless no Default existis before and after giving effect to such Acquisitio

Section 6.5 Agreements Restricting Liens; Negative Pledge The Parent shall not, nor shall it permit anySdiary to, create, incur,
assume or permit to exist any contract, agreenremaerstanding (other than this Agreement, agretsrgoverning secured Debt permitted
by Section 6.2 to the extent such restrictions gowealy the asset financed pursuant to such DebtNbte Purchase Agreement dated as of
August 15, 2002 among the Parent, the Borrowereanth of the purchasers party thereto (the “ 2008 NRind the Note Purchase
Agreement dated as of June 15, 2009 among the tPtrerBorrower and each of the purchasers paereth (the “ 2009 NPA) 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 restricis@ubsidiary from paying Restricted Payments toBbeower, or which requires the consent
of or notice to other Persons in connection thetteu a manner more restrictive than the 2002 NPthe 2009 NPA.

Section 6.6 Use of Proceeds; Use of Letters of CreditThe Borrower shall not, nor shall it permit anybSidiary to use the proceeds
of Advances and Letters of Credit for any purpasteer than (a) for working capital and other geheoaporate purposes, (b) fund capital
expenditures and (c) the payment of fees and eggartated to the entering into of this Agreemeak the other Credit Documents. The
Parent shall not, nor shall it permit any of itdhSidiaries to, directly or indirectly use any pafrthe proceeds of Advances or Letters of Cr
for any purpose which violates, or is inconsistegith, Regulations T, U, or X.

Section 6.7 Corporate Actions; Fundamental Changes

(@) The Parent shall not, nor shall it permit any Cr&dirty to, merge, amalgamate or consolidate withto 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 amdrible opinions of counsel as the
Administrative Agent may reasonably request; ampany Subsidiary of the Borrower may merge, amal@ or be consolidated with or ii
any other Person, providéldat immediately after giving effect to any sucbgwsed transaction no Default would exist.

(b) The Parent shall not, nor shall it permit any Cr&girty to, sell, transfer, lease or otherwise @sgpof (in one transaction or in a
series of transactions) all or substantially aljf/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
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Subsidiaries (in each case, whether now ownedrealfter acquired), to any Person, (ii) any Subsjdid the Borrower may liquidate or
dissolve if the Borrower determines in good fafthttsuch liquidation or dissolution is in the biestrests of the Borrower and is not
materially disadvantageous to the Lenders andtffi@)Parent may sell, transfer, lease or otherdisggose of (in one transaction or in a series
of transactions) all or substantially all/any salnsial part of its assets, or all or substantiallyof the stock of any of its Subsidiaries (other
than the Borrower) (in each case, whether now ovamdareafter acquired), to any Person; provideoweveitthat notwithstanding the
foregoing, the Parent and its Subsidiaries, talsantale, shall not sell, transfer, lease or othsevdispose of (in one transaction or in a series
of transactions) all or substantially all/any salsial part of its assets (in each case, whetherawned or hereafter acquired).

Section 6.8 Sale of Assets The Parent shall not, nor shall it permit any Sdilary to, sell, convey, or otherwise transfer ahjts asset
outside the ordinary course of business unlessu@) sale, conveyance or transfer is for fair marklie and in an arm’s length transaction,
(b) no Default exists both prior to and after giyieffect to such sale, conveyance or transfer ansuch sale, conveyance or transfer is not
prohibited under Section 6.7 above.

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

Section 6.10 Affiliate Transactions . The Parent shall not, nor shall it permit any Sdilary to, directly or indirectly, enter into oeinit

to exist any transaction or series of transact{orduding, but not limited to, the purchase, sédase or exchange of Property, the making of
any investment, the giving of any guaranty, theiagstion of any obligation or the rendering of aeywice) with any of their Affiliates unless
such transaction or series of transactions is wng@o less favorable to the Parent or any Subygidia applicable, than those that could be
obtained in a comparable arm’s length transactiith &vPerson that is not such an affiliate, proditeat the foregoing restriction shall not
apply to transactions between or among the Parghaay of its wholly-owned Subsidiaries or betwaed among any wholly-owned
Subsidiaries.

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

Section 6.12 Compliance with ERISA . Except for matters that individually or in thegaggate could not reasonably be expected to
result in a liability of greater than $50,000,0@0).the Parent shall not, nor shall it permit any$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 contributiorey#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 accordatteTitle IV of ERISA) of such Plan allocable soich benefit liabilities except as shown
on Schedule 6.12(e) incur, or permit any member of the Control&aup to incur, a liability to or on
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account of a Plan under sections 515, 4062, 408&3},4201 or 4204 of ERISA, or (f) amend or peramy member of the Controlled Group
to amend, a Plan resulting in an increase in cufignility such that the Parent, any Subsidiaryaoy member of the Controlled Group is
required to provide security to such Plan undeti@e01(a)(29) of the Code.

Section 6.13 Hedging Arrangements. The Parent shall not, nor shall it permit any 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/geheghinst changes resulting from market conditieleed to the Parent's or its
Subsidiaries’ operations, or (ii) obligates thedpdior any Subsidiary to any margin call requiretsen

Section 6.14 Funded Leverage Ratio. The Parent shall not permit the Funded LeveRag®, at the end of each fiscal quarter of the
Parent, to be greater than 50%.

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

ARTICLE VII.
DEFAULT AND REMEDIES

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

(&) Payment Failure Any Credit Party (i) fails to pay any principahen 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 Warrantiémy representation or warranty made or deemdxttmade by any Credit Party or any
Responsible Officer thereof in this Agreement, iy 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 ttevenants in Section 5.2(c), Section 5.2(d), oichatV] of
this Agreement or the corresponding covenants ynGumranty or (ii) any breach by any Credit Paftgmy other covenant contained in this
Agreement or any other Credit Document and sucadbrés not cured within 30 days after the earlfahe 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 tithefore its expiration according to its terms) émdany 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;
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(e) CrossDefault. (i) The Parent, the Borrower or any Subsidiargilstail to pay any principal of or premium or inést on its Debt
which is outstanding in a principal amount of @tsie$50,000,000.00 individually or when aggregatéid 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 applicablecg period, if any, specified in the
agreement or instrument relating to such Debtafiy other event shall occur or condition shalsexnder any agreement or instrument
relating to Debt which is outstanding in a prin¢iamount of at least $50,000,000.00 individuallywdren 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 sex#nt or condition is to accelerate, or to pethatacceleration of, the maturity of such C
prior to the stated maturity thereof; or (iii) asiych Debt which is outstanding in a principal amafrat least $50,000,000.00 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);idesithat, for purposes of this subsection 7.1(f), thericipal amount” of the obligations
in respect of any Hedging Arrangements at any shadl be the maximum aggregate amount (giving effieany netting agreements) that
would be required to be paid if such Hedging Aremegnts were terminated at such time;

(H Bankruptcy and Insolvency(i) The Parent or the Borrower shall terminaseeistence or dissolve or (ii) any Credit Party (A
admits in writing its inability to pay its debtsmgrally as they become due; makes an assignmetitefdrenefit of its creditors; consents to or
acquiesces in the appointment of a receiver, |lapoid fiscal agent, or trustee of itself or anytefProperty; files a petition under any Debtor
Relief Law; or consents to any reorganization,rageament, workout, liquidation, dissolution, or damirelief under any Debtor Relief Law,
(B) shall have had, without its consent, any ceuier an order appointing a receiver, liquidatscdl agent, or trustee of itself or any of its
Property; any petition filed against it seekingrgamization, arrangement, workout, liquidation sdisition or similar relief under any Debtor
Relief Law and such petition shall not be dismisstalyed, or set aside for an aggregate of 60 déysther or not consecutive or (C) shall
have had any order for relief entered by a coudenmany Debtor Relief Law;

(g) Adverse JudgmentThe Parent or any Subsidiary suffers final judgte@gainst any of them since the date of this &gent in an
aggregate amount, less any insurance proceedsngwseich judgments which are received or as to fwthie insurance carriers admit liabil
greater than $50,000,000.00 and either (i) enfoec#rproceedings shall have been commenced by aditarupon 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 Plan khaVe occurred, and, 30 days after notice theskall 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 kbreasonably be expect to result in a liability af liability for withdrawal could
reasonably be expected to be, greater than $500000;

() 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 $50,000,000.00; or
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() Parent The Parent ceases to own (free and clear ofiatld), either directly or indirectly, 100% of theuty Interests in the
Borrower.

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

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

(&) the Administrative Agent (i) shall at the requestmay with the consent, of the Majority Lendeng notice to the Borrower, declare
that the obligation of each Lender, the Swinglimmdler and each Issuing Lender to make Credit Extesishall be terminated, whereupon
the same shall forthwith terminate, and (ii) slaalthe request, or may with the consent, of theokitgj Lenders, by notice to the Borrower,
declare all outstanding Advances, all interestabrr and all other amounts payable under this Ageeto be forthwith due and payable,
whereupon such Advances, all such interest, arglalh amounts shall become and be forthwith duepagdble in full, without presentment,
demand, protest or further notice of any kind (id¢hg, without limitation, any notice of intent é@celerate or notice of acceleration), all of
which are hereby expressly waived by the Borrower,

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

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

Section 7.3 Automatic Acceleration of Maturity . If any Event of Default pursuant to Section 7). 5tfall occur,

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

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

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

Section 7.4 Setoff . If an Event of Default shall have occurred andtbetinuing, the Administrative Agent, each Lendsch Issuing
Lender, and each of their respective Affiliatekéseby authorized at any time and from time to titnehe fullest extent permitted by
applicable law, to set off and apply any
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and all deposits (general or special, time or demprovisional or final, in whatever currency) ayaime held and other obligations (in
whatever currency) at any time owing by the Adntmaisve Agent, such Lender, such Issuing Lendeanyrsuch Affiliate to or for the credit
or the account of any Credit Party against anyahaf the obligations of such Credit Party nowhereafter existing under this Agreement or
any other Credit Document to the Administrative Ageuch Lender or such Issuing Lender, irrespeaifwhether or not the Administrative
Agent, such Lender or such Issuing Lender shalelmade any demand under this Agreement or any Gifeelit Document and although
such obligations of any Credit Party may be comimigor unmatured or are owed to a branch or offfdée Administrative Agent, such
Lender or such Issuing Lender different from thenoh or office holding such deposit or obligatedsaoh indebtedness; providétt in the
event that any Defaulting Lender shall exercise samgh right of setoff, (x) all amounts so set ¢féls be paid over immediately to the
Administrative Agent for further application in aerdance with the provisions of Section 2.16 anddpo®y such payment, shall be segregated
by such Defaulting Lender from its other funds deeémed held in trust for the benefit of the Adntiaitve Agent, the Issuing Lenders, the
Swingline Lender and the Lenders, and (y) the DéfegLender shall provide promptly to the Admimative Agent a statement describing in
reasonable detail the Obligations owing to sucheDkihg Lender as to which it exercised such rigfidetoff. The rights of each Lender P
and its Affiliates under this Section are in adiitto other rights and remedies (including othgits of setoff) that such Lender or Affiliates
may have. Each Lender Party agrees to notify theoBer and the Administrative Agent promptly aféery such setoff and application,
provided that the failure to give such notice shall affect the validity of such setoff and applica.. The rights of the Administrative Agent,
each Lender, each Issuing Lender and their resqeeéffiliates under this Section are in additionother rights and remedies (including other
rights of setoff) that the Administrative Agentchu_ender, such Issuing Lender or their respediifiiates may have. Each Lender and e
Issuing Lender agrees to notify the Borrower aredAdministrative Agent promptly after any such $eamd application, provided that the
failure to give such notice shall not affect théidity of such setoff and application.

Section 7.5 Remedies Cumulative, No Waiver. No right, power, or remedy conferred to any Landelministrative Agent, or Issuing
Lender in this Agreement or the Credit Documentsiaw or hereafter existing at law, in equity, bstste, or otherwise shall be exclusive,
and each such right, power, or remedy shall tduhextent permitted by law be cumulative and dd#ion to every other such right, powel
remedy. No course of dealing and no delay in esiexg any right, power, or remedy conferred to aepder, Administrative Agent, or
Issuing Lender in this Agreement and the Credituboents or now or hereafter existing at law, in gquiy statute, or otherwise shall operate
as a waiver of or otherwise prejudice any suchtrigbwer, or remedy. Any Lender, Administrativeefd, or Issuing Lender may cure any
Event of Default without waiving the Event of DeflauNo notice to or demand upon the Borrower shatltle the Borrower to similar notic

or demands in the future.

Section 7.6 Application of Payments.

() Prior to Event of Default Prior to an Event of Default, all payments mhdesunder shall be applied as directed by the Baro
but such payments are subject to the terms ofthisement.

(b) After Event of Default If an Event of Default has occurred and is auritig and subject to Section 2.16, any amountsveder
collected from, or on account of assets held by,G@rmedit Party shall be applied to the Obligatibgsthe Administrative Agent in the
following order and manner:

(i) First, to payment of that portion of such Obligasaonstituting fees, indemnities, expenses, amer @mounts (including fees,
charges, and disbursements of counsel to the Adtrative Agent and amounts payable under Sectidrs 2.12, and 2.14) payable by
any Credit Party to the Administrative Agent ind&pacity as such;
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(il Second, to payment of that portion of such Oblaaiconstituting fees, indemnities and other anm(other than principal a
interest) payable by any Credit Party to the LerRiaties (including fees, charges and disbursentémisunsel to the respective Lender
Parties and amounts payable under Article I),higtamong Lender Parties;

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

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

(v) Fifth, to the Administrative Agent for the accowftthe applicable Issuing Lender, ratably betwdentivo Issuing Lenders, to
cash collateralize that portion of the Letter oédit Obligations comprised of the aggregate undramount of Letters of Credit;

(vi) Sixth, to the remaining Obligations owed by anyditr@arty including all Obligations for which thaient is liable as a
Guarantor, allocated among such remaining Obligatas determined by the Administrative Agent ardMiajority Lenders and applied
to such Obligations in the order specified in tause (b); and

(vii) Last, the balance, if any, after all of théli@ations have been indefeasibly paid in full, tredters of Credit have been
terminated or cash collateralized and all Commitisié&ave been terminated, to Borrower or as othervéiquired by any Legal
Requirement.

Subject to Section 2.3(i), amounts used to cadateohlize the aggregate undrawn amount of LettE@redit pursuant to clause Sixth above
shall be applied to satisfy drawings under sucheketof Credit as they occur. If any amount rerman deposit as cash collateral after all
Letters of Credit have either been fully drawn gpieed, such remaining amount shall be appliedhéodther Obligations, if any, in the order
set forth above.

ARTICLE VIII.
THE ADMINISTRATIVE AGENT AND ISSUING LENDERS

Section 8.1 Appointment and Authority . Each Lender, the Swingline Lender and each Igsiugmder hereby irrevocably (a) appoints
Wells Fargo to act on its behalf as the AdminisiefAgent hereunder and under the other Credit Bass, and (b) authorizes the
Administrative Agent to take such actions on ithddéand to exercise such powers as are delegatibe tAdministrative Agent by the terms
hereof or thereof, together with such actions amagys as are reasonably incidental thereto. Theigions of this Article VIII are solely for
the benefit of the Lender Parties, and neitheiPtéuent, the Borrower nor any other Credit Partyl $taave rights as a third party beneficiary
any of such provisions. It is understood and agtkatithe use of the term “agemt&rein or in any other Credit Document (or any o#imilar
term) with reference to the Administrative Agenhi intended to connote any fiduciary or otherliegb(or express) obligations arising
under agency doctrine of any applicable law. In$taach term is used as a matter of market custodhisantended to create or reflect only
administrative relationship between contractingipar

Section 8.2 Rights as a Lender. The Person serving as the Administrative Ageneineder shall have the same rights and powers
capacity as a Lender as any other Lender and nexgisg the same as though it were not the Admatiseg Agent and the term “Lender” or
“Lenders” shall, unless otherwise expressly indidatr unless the context otherwise requires, ircthe Person serving as the Administrative
Agent hereunder in its individual capacity. Suend®n and its Affiliates may accept
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deposits from, lend money to, own securities, adha financial advisor or in any other advisorpagity for and generally engage in any k
of business with the Parent, the Borrower or alyoSubsidiary or other Affiliate thereof as if BuRerson were not the Administrative Ag
hereunder and without any duty to account therefdine Lenders. Wells Fargo (and any successorggas Administrative Agent) and its
Affiliates may accept fees and other consideraftiom the Borrower, the Parent or any Affiliate b&tParent for services in connection with
this Agreement or otherwise without having to acttdar the same to the Lenders or the Issuing Lende

Section 8.3 Exculpatory Provisions. The Administrative Agent (which term as usedhiis Section 8.3 shall include its Related
Parties) shall not have any duties or obligatiortept those expressly set forth herein and in therdCredit Documents, and its duties
hereunder shall be administrative in nature. Withioiting the generality of the foregoing, the Adhistrative Agent:

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

(b) shall not have any duty to take any discretionatioa or exercise any discretionary powers, exdégatretionary 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 proviaelderein or in the other Credit
Documents), providethat the Administrative Agent shall not be requitedake any action that, in its opinion or therdpn of its counsel,
may expose the Administrative Agent to liabilitytbat is contrary to any Credit Document or apfiliedaw, including for the avoidance of
doubt any action that may be in violation of théoawatic stay under any Debtor Relief Law or thayrafiect a forfeiture, modification or
termination of property of a Defaulting Lender iolation of any Debtor Relief Law; and

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

The Administrative Agent shall not be liable foryaarction taken or not taken by it (i) with the censor at the request of the Majority Lenc
(or such other number or percentage of the Lerateshall be necessary, or as the Administrativengfeall believe in good faith shall be
necessary, under the circumstances as prowid8dctions 9.2 and 7.1) or (ii) in the absenci#soéwn gross negligence or willful misconduct
as determined by a court of competent jurisdicligriinal and nonappealable judgment. The Admiatste Agent shall not be deemed not to
have knowledge of any Default unless and untilagtlescribing such Default is given to the Admmaiste Agent in writing by the Borrowe

a Lender, the Swingline Lender or an Issuing Lendierthe event that the Administrative Agent rgesisuch a notice of the occurrence of a
Default, the Administrative Agent shall (subjectSection 9.2) take such action with respect to $detault or Event of Default as shall
reasonably be directed by the Majority Lendersyigled that, unless and until the Administrative Agentlshave received such directions,
the Administrative Agent may (but shall not be ghtied to) take such action, or refrain from talsogh action) with respect to such Default
as it shall deem advisable in the best interetiet.ender Parties.

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire inj@fiy recital, statement, warranty or
representation (whether written or oral) made imaronnection with this Agreement or any otherdir®ocument, (ii) the contents of any
certificate, report or other document delivereceliader or thereunder or in connection herewittherawith, (iii) the performance or
observance of any of the covenants, agreementher terms or conditions set forth herein or thewmi
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the occurrence of any Default, (iv) the value, di&i, enforceability, effectiveness, enforceabilisyfficiency or genuineness of this
Agreement, any other Credit Document or any otlgee@ment, instrument or document, (v) the inspeaifo or to inspect, the Property
(including the books and records) of any CredityPar any Subsidiary or Affiliate thereof, (vi) tlsatisfaction of any condition set forth in
Article 11l or elsewhere herein, other than to danfreceipt of items expressly required to be daldd to the Administrative Agent, or

(vii) any litigation or collection proceedings (frinitiate or conduct any such litigation or predangs) under any Credit Document unless
requested by the Majority Lenders in writing aredrégceives indemnification satisfactory to it frtme Lenders.

Section 8.4 Reliance by Administrative Agent, Swingline Lenderand Issuing Lenders. The Administrative Agent shall be entitled
to rely upon, and shall not incur any liability fialying upon, any notice, request, certificata)sant, statement, instrument, document, wr
or other communication (including any electronicssege, Internet or intranet website posting orradfedribution) believed by it to be
genuine and to have been signed, sent or otheawisenticated by the proper Person. The Adminigg@gent also may rely upon any
statement made to it orally or by telephone anikbet by it to have been made by the proper Peeswhshall not incur any liability for
relying thereon. In determining compliance witly @ondition hereunder to the making of a Creditdasion or any Conversion or
continuance of an Advance that by its terms mugtlfiled to the satisfaction of a Lender, the $gfline Lender or an Issuing Lender, the
Administrative Agent may presume that such condit®satisfactory to such Lender, the Swinglinedaror Issuing Lender unless the
Administrative Agent shall have received noticéhe contrary from such Lender, the Swingline Leratelssuing Lender prior to the making
of such Credit Extension or Conversion or contiragaof an Advance. The Administrative Agent may cdnwith legal counsel (who may be
counsel for the Parent or the Borrower), indepehdeocountants and other experts selected by itshalll not be liable for any action taken or
not taken by it in accordance with the advice of sunch counsel, accountants or experts.

Section 8.5 Delegation of Duties. The Administrative Agent may perform any andadlits duties and exercise its rights and powers
hereunder or under any other Credit Document krmugh any one or more sub-agents appointed bjdhnanistrative Agent. The
Administrative Agent and any such sub-agent mafoperany and all of its duties and exercise ithtsgand powers by or through their
respective Related Parties. The exculpatory piavssof this Article shall apply to any such sutkeagand 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. The Administrative Agshall not be responsible for the
negligence or misconduct of any sub-agents exocehiet extent that a court of competent jurisdictietermines in a final and non-appealable
judgment that the Administrative Agent acted witbss negligence or willful misconduct in the sdlatiof such su-agents.

Section 8.6 Resignation of Administrative Agent or Issuing Lencbr .

(&) The Administrative Agent and each Issuing Lendey ataany time give notice of its resignation to ttker Lender Parties and the
Borrower. Upon receipt of any such notice of reaiipn, the Majority Lenders shall have the rigbtappoint, as applicable, a successor
Administrative Agent or a successor Issuing Lenddich shall be a Lender with the prior written sent of (i) the Borrower (which consent
is not required if a Default or Event of Defaulshaccurred and is continuing and which consent siobbe unreasonably withheld or
delayed) and (ii) such successor Administrative iige successor Issuing Lender, as applicableo Buch successor Administrative Agent
or Issuing Lender shall have been so appointedshalil have accepted such appointment within 30 détgs the retiring Administrative
Agent or Issuing Lender gives notice of its restgma(or such earlier day as shall be agreed byfipicable Majority Lenders) (the “
Resignation Effective Dat, then the retiring Administrative Agent or IsagiLender, as applicable, may on behalf of the kendnd
Issuing Lenders,
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appoint a successor agent or issuing lender metttengualifications set forth above. Whether draasuccessor has been appointed, such
resignation by the Administrative Agent or the IsguiLender shall become effective in accordancé sitch notice on the Resignation
Effective Date.

(b) If the Person serving as Administrative Agent Bedaulting Lender pursuant to clause (d) of theriédn thereof, the Majority
Lenders may, to the extent permitted by applicakigal Requirement, with the prior written consethe Borrower (which consent is not
required if a Default or Event of Default has ocedrand is continuing and which consent shall eotifreasonably withheld or delayed)

(i) by notice in writing to such Person remove sBanson as Administrative Agent and (ii) appoistiacessor. If no such successor shall
have been so appointed by applicable Majority Lended shall have accepted such appointment wathishays (or such earlier day as shall
be agreed by the applicable Majority Lenders) {tRemoval Effective Daté&), then such removal shall nonetheless becometaftein
accordance with such notice on the Removal Effediiate.

(c) With effect from the Resignation Effective Datetioe Removal Effective Date (as applicable) (i) tbtring or removed
Administrative Agent or Issuing Lender, as appliealshall be discharged from its duties and ohiiyest as Administrative Agent and Issuing
Lender hereunder and under the other Credit Doctsrfercept that (v) in the case of any collateeglsity held by the Administrative Agent
on behalf of the Lenders or the Issuing Lendersuady of the Credit Documents, the retiring Adsiirdtive Agent shall continue to hold
such collateral security until such time as a sssgeAdministrative Agent is appointed and (z)rét&ing Issuing Lender shall remain the
Issuing Lender with respect to any Letters of Qredistanding on the effective date of its resigmaand the provisions affecting the Issuing
Lender with respect to such Letters of Credit simalfe to the benefit of the retiring Issuing Lendatil the termination of all such Letters of
Credit) and (ii) all payments, communications artedninations provided to be made by, to or thrathghretiring or removed Administrati
Agent or Issuing Lender, as applicable, shall mdtee made by or to each applicable class of Lendetil such time as the Majority Lenders
appoint a successor Administrative Agent or Issliegder as provided for above in this paragrapporthe acceptance of a successor’s
appointment as Administrative Agent or Issuing Lemidereunder, such successor shall succeed toegode vested with all of the rights,
powers, privileges and duties of the retiring anoged Administrative Agent or Issuing Lender, apliegable, and the retiring or removed
Administrative Agent or Issuing Lender, as applleakhall be discharged from all of its duties abtigations hereunder or under the other
Credit Documents. The fees payable by the Borrawersuccessor Administrative Agent or Issuingdexnas applicable shall be the sarr
those payable to its predecessor unless othergieed between the Borrower and such successoer i retiring or removed
Administrative Agent’s or Issuing Lender’s resignator removal hereunder and under the other CEaaliuments, the provisions of this
Article and Sections 9.1(b) and (d), Section 8.8 Saction 2.3(h) shall continue in effect for theméfit of such retiring or removed
Administrative Agent and Issuing Lender, its sulerstg and their respective Related Parties in régf@ny actions taken or omitted to be
taken by any of them while the retiring or removatinistrative Agent or Issuing Lender, as applieakvas acting as Administrative Agent
or Issuing Lender.

(d) The Swingline Lender may resign at any time byrgiv80 days’ prior notice to the Administrative Agiethe Lenders and the
Borrower. After the resignation of the Swinglinerider hereunder, the retiring Swingline Lenderlsieahain a party hereto and shall
continue to have all the rights and obligationshef Swingline Lender under this Agreement and thercCredit Documents with respect to
Swingline Advances made by it prior to such resiigma but shall not be required to make any addél&Gwingline Advances. Upon such
notice of resignation, the Borrower shall haveright to designate any other Lender as the Swiedliender with the consent of such Lender
so long as operational matters related to the fighdf Advances have been adequately addressed tedionable satisfaction of such new
Swingline Lender and the Administrative Agent (ith new Swingline Lender
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and the Administrative Agent are not the same P@rsdpon such notice of resignation, the Borrogkall (so long as no Default or Event of
Default has occurred and is continuing) also hheeright, if the resigning Swingline Lender and Administrative Agent are the same
Person, to remove the Administrative Agent by reticwriting to the Administrative Agent and eaabnider. Upon such removal of the
Administrative Agent, the Majority Lenders may th@ extent permitted by applicable Legal Requireineith the prior written consent of t
Borrower (which shall not be unreasonably withhaldielayed), appoint a successor. If no such ssoceeshall have been so appointed by
applicable Majority Lenders, and shall have acakptech appointment within 30 days (or such ead#sr as shall be agreed by the applicable
Majority Lenders) (the “ Replacement Effective D§tehen such removal shall nonetheless becometgftein accordance with such notice
on the Replacement Effective Date.

Section 8.7 Non-Reliance on Administrative Agent and Other Lenders Each Lender Party acknowledges and agrees thas,t
independently and without reliance upon the Adntiatérze Agent or any other Lender Party or anyhefit Related Parties and based on such
documents and information as it has deemed apjtteprnade its own credit analysis and decisiomteréanto this Agreement. Each Lender
Party also acknowledges and agrees that it wdkefrendently and without reliance upon the Admiatste Agent or any other Lender Party
or any of their Related Parties, and based on dacbiments and information as it shall from timéinoe deem appropriate, continue to make
its own decisions in taking or not taking actiordanor based upon this Agreement, any other CBamtitiment or any related agreement or
any document furnished hereunder or thereundecefiExXor notices, reports, and other documentsrandnation expressly required to be
furnished to the Lenders or the Issuing LenderthbyAdministrative Agent hereunder and for othéorimation in the Administrative Agerst’
possession which has been requested by a Lenddéorantiich such Lender pays the Administrative Ageexpenses in connection
therewith, the Administrative Agent shall not harey duty or responsibility to provide any Lendemay Issuing Lender with any credit or
other information concerning the affairs, finanaahdition, or business of any Credit Party or ahifs Subsidiaries or Affiliates that may
come into the possession of the Administrative Agerany of its Affiliates.

Section 8.8 No Other Duties, etc. Anything herein to the contrary notwithstandihg Sole Lead Arranger and Bookrunner listed on
the cover page hereof shall not have any powetggar responsibilities under this Agreement or ahthe other Credit Documents, except
in its capacity, as applicable, as the Administeathgent, a Lender or an Issuing Lender hereunder.

Section 8.9 Indemnification .

(a) INDEMNITY OF ADMINISTRATIVE AGENT. THE LENDERS SEVERALLY AGREE TO INDEMNIFY THE
ADMINISTRATIVE AGENT AND EACH AFFILIATE THEREOF ANDITS RELATED PARTIES (TO THE EXTENT NOT
REIMBURSED BY THE BORROWER), RATABLY ACCORDING TOHE RESPECTIVE PRINCIPAL AMOUNTS OF THE
ADVANCES THEN HELD BY EACH OF THEM (OR IF NO PRIN®AL OF THE ADVANCES IS AT THE TIME OUTSTANDING,
RATABLY ACCORDING TO THE RESPECTIVE APPLICABLE COMMMENTS HELD BY EACH OF THEM IMMEDIATELY PRIOF
TO THE TERMINATION, EXPIRATION OR FULL REDUCTION OFEACH SUCH COMMITMENT), FROM AND AGAINST ANY
AND ALL LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES,PENALTIES, ACTIONS, JUDGMENTS, SUITS, COSTS, EXPHRSR
OR DISBURSEMENTS OF ANY KIND OR NATURE WHATSOEVER MICH MAY BE IMPOSED ON, INCURRED BY, OR
ASSERTED AGAINST THE ADMINISTRATIVE AGENT OR ANY ORTS RELATED PARTIES IN ANY WAY RELATING TO OR
ARISING OUT OF THIS AGREEMENT, ANY CREDIT DOCUMEN®DR ANY ACTION TAKEN OR OMITTED BY THE
ADMINISTRATIVE AGENT UNDER THIS AGREEMENT OR ANY OHER CREDIT DOCUMENT (INCLUDING SUCH
INDEMNITEE'S OWN NEGLIGENCE
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REGARDLESS OF WHETHER SUCH NEGLIGENCE IS SOLE ORICIRIBUTORY, ACTIVE OR PASSIVE, IMPUTED, JOINT OR
TECHNICAL), AND INCLUDING, WITHOUT LIMITATION, ENVI RONMENTAL LIABILITIES, PROVIDED THAT NO LENDER
SHALL BE LIABLE FOR ANY PORTION OF SUCH LIABILITIES OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, ACTIONS,
JUDGMENTS, SUITS, COSTS, EXPENSES, OR DISBURSEMENTEJND IN A FINAL, NONAPPEALABLE JUDGMENT BY A
COURT OF COMPETENT JURISDICTION TO HAVE RESULTED B SUCH INDEMNITEE’S GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT. WITHOUT LIMITATION OF THE FORE®ING, EACH LENDER AGREES TO REIMBURSE THE
ADMINISTRATIVE AGENT PROMPTLY UPON DEMAND FOR ITS RTABLE SHARE (DETERMINED AS SET FORTH ABOVE IN
THIS PARAGRAPH) OF (i) ANY OUT OF POCKET EXPENSEBCLUDING REASONABLE COUNSEL FEES) INCURRED BY THE
ADMINISTRATIVE AGENT IN CONNECTION WITH THE PREPARAION, EXECUTION, DELIVERY, ADMINISTRATION,
MODIFICATION, OR AMENDMENT, AND (ii) ANY OUT OF POKET EXPENSES (INCLUDING COUNSEL FEES) INCURRED BY
THE ADMINISTRATIVE AGENT IN CONNECTION WITH ENFORCHMENT OF THIS AGREEMENT OR ANY OTHER CREDIT
DOCUMENT, IN ANY EVENT, INCLUDING LEGAL ADVICE IN RESPECT OF RIGHTS OR RESPONSIBILITIES UNDER THIS
AGREEMENT OR ANY OTHER CREDIT DOCUMENT AND TO THEXTENT THAT THE ADMINISTRATIVE AGENT IS NOT
REIMBURSED FOR SUCH BY THE BORROWER.

(b) THE LENDERS SEVERALLY AGREE TO INDEMNIFY EACH ISSWG LENDER AND EACH AFFILIATE THEREOF AND
ITS RELATED PARTIES (TO THE EXTENT NOT REIMBURSEDYTHE BORROWER) FROM AND AGAINST ANY AND ALL
LIABILITIES, OBLIGATIONS, LOSSES, DAMAGES, PENALTIS, ACTIONS, JUDGMENTS, SUITS, COSTS, EXPENSES, OR
DISBURSEMENTS OF ANY KIND OR NATURE WHATSOEVER WHIE MAY BE IMPOSED ON, INCURRED BY, OR ASSERTED
AGAINST THE ISSUING LENDER OR ANY OF ITS RELATED PRTY IN ANY WAY RELATING TO OR ARISING OUT OF THIS
AGREEMENT, ANY CREDIT DOCUMENT OR ANY ACTION TAKENOR OMITTED BY SUCH ISSUING LENDER UNDER THIS
AGREEMENT OR ANY OTHER CREDIT DOCUMENT INCLUDING SUCH INDEMNITEE’S OWN NEGLIGENCE
REGARDLESS OF WHETHER SUCH NEGLIGENCE IS SOLE OR CONTRIBUTORY, ACTIVE OR PASSIVE, IMPUTED,
JOINT OR TECHNICAL ), AND INCLUDING, WITHOUT LIMITATION, ENVIRONMENTAL LIABILITIES, PROVIDED THAT NO
LENDER SHALL BE LIABLE FOR ANY PORTION OF SUCH LIAB.ITIES, OBLIGATIONS, LOSSES, DAMAGES, PENALTIES,
ACTIONS, JUDGMENTS, SUITS, COSTS, EXPENSES, OR DIHESEMENTS FOUND IN A FINAL, NON-APPEALABLE
JUDGMENT BY A COURT OF COMPETENT JURISDICTION TO HA RESULTED FROM SUCH INDEMNITEE’'S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT

Section 8.10 Certain Authorization of Administrative Agent; Release of Guarantors.

(@) The Administrative Agent is authorized (but notighted) on behalf of the Lender Parties, withoetrlecessity of any notice to or
further consent from the Lender Parties, from ttmé&me, to take any action (other than enforcenaetions requiring the consent of, or
request by, the Majority Lenders as set forth ioti®a 7.2 or Section 7.3 above) in exigent circlanses as may be reasonably necessary to
preserve any rights or privileges of the Lendemeurthe Credit Documents or applicable law.

(b) The Lender Parties irrevocably authorize the Adstiative Agent to (i) release any Lien grantedrtbeld by the Administrative
Agent upon any Cash Collateral Account (a) upomieation of this Agreement, termination of all Llert of Credit (other than Letters of
Credit as to which other arrangements reasonakifaztory to the Issuing Lender have been madwe) the payment in full of
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all outstanding Advances, Letter of Credit Obligas (other than with respect to Letters of Creslitcawhich other arrangements reasonably
satisfactory to the Applicable Issuing Lender hbgen made) and all other Obligations payable utiigAgreement and under any other
Credit Document; and (ii) release a Guarantor fitsnobligations under a Subsidiary Guaranty andathgr applicable Credit Document if
such Person ceases to be a Material Subsidiaheddorrower as a result of a transaction or evennjited under this Agreement.

(c) Upon request by the Administrative Agent at anyetitine Lender Parties will confirm in writing thelwinistrative Agent’s
authority to release its interest in particulargyr items of property or to release any Guardnan its obligations under the Guaranty
pursuant to this Section 8.10. The Administrathgeent shall not be responsible for nor have a dluyscertain or inquire into any
representation or warranty regarding the existevaleie or collectability of the collateral, the stence, priority or perfection of the
Administrative Agent’s Lien thereon, or any cedifte prepared by any Credit Party in connectiorethigh, nor shall either Administrative
Agent be responsible or liable to other LenderyPfnt any failure to monitor or maintain any portiof the collateral.

(d) Notwithstanding anything contained in any of thedt Documents to the contrary, the Credit Partles Administrative Agent, ar
each Lender Party hereby agree that no Lender Blaatiyhave any right individually to enforce thee@it Documents, it being understood
agreed that all powers, rights and remedies umge€Ctedit Documents may be exercised solely by Adtiative Agent on behalf of the
Lender Parties in accordance with the terms hexrdfthe other Credit Documents.

ARTICLE IX.
MISCELLANEOUS

Section 9.1 Expenses; Indemnity; Damage Waiver

(a) Costs and ExpenseJhe Borrower shall pay, on demand, (i) all readda out-of-pocket expenses incurred by the Adrtratise
Agent and its Affiliates (including the reasonafdes, charges and disbursements of counsel fakdhenistrative Agent), in connection with
the syndication of the credit facilities provided fierein, the preparation, negotiation, executitaiyery and administration of this
Agreement and the other Credit Documents or anyndments, modifications or waivers of the provisibeseof or thereof (whether or not
the transactions contemplated hereby or therehylshaonsummated), (ii) all reasonable out-of-peEickxpenses incurred by Issuing Lenders
in connection with the issuance, amendment, renemaktension of any Letter of Credit or any deméorchayment thereunder and (jii) all
out-of-pocket expenses incurred by any Lender Rartjuding the fees, charges and disbursemenasptounsel for any Lender Party), in
connection with the enforcement or protection stights (A) in connection with this Agreement @hd other Credit Documents, including
rights under this Section, or (B) in connectionhathe Advances made or Letters of Credit issuedurater, including all such out-of-pocket
expenses incurred during any workout, restructynirgotiations or legal proceedings in respectiohsAdvances or Letters of Credit.

(b) Indemnification by the BorrowerThe Borrower shall, and does hereby indemnifg Administrative Agent (and any sub-agent
thereof), each Lender, the Swingline Lender anth ¢ssuing Lender, and each Related Party of atlyeoforegoing Persons (each such
Person being called an “ Indemnitgegainst, and hold each Indemnitee harmless feomg,and all losses, claims, damages, liabilitres a
related expenses (including the fees, charges isbdrdements of any counsel for any Indemniteeyried by any Indemnitee or asserted
against any Indemnitee by any third party or byBlerower or any other Credit Party arising outinfconnection with, or as a result of
(i) the execution or delivery of this Agreementyanther Credit Document or any agreement or insémtngontemplated hereby or thereby,
performance by the parties hereto or thereto df thepective obligations
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hereunder or thereunder, the consummation of &msactions contemplated hereby or thereby, ohdrcase of the Administrative Agent (i
any sub-agent thereof) and its Related Parties tiidyadministration of this Agreement and the n@wdit Documents, (ii) any Advance or
Letter of Credit or the use or proposed use optioeeeds therefrom (including any refusal by anitgsLender to honor a demand for
payment under a Letter of Credit if the documemésented in connection with such demand do natlstcomply with the terms of such
Letter of Credit), (iii) any actual or alleged peese or release of Hazardous Materials on or froynpaoperty owned or operated by the
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 thee§oing, 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 judgimeita favor on such claim as
determined by a court of competent jurisdiction.

(¢) Reserved

(d) Waiver of Consequential Damages, Et€o the fullest extent permitted by applicable,lao Credit Party shall assert, and each
Credit Party agrees not to assert and hereby waavssclaim against any Indemnitee, on any thebtiability, for special, indirect,
consequential or punitive damages (as opposeddotdir actual damages) arising out of, in conoectvith, or as a result of, this Agreement,
any other Credit Document or any agreement orunstnt contemplated hereby, the transactions cotéteaphereby or thereby, any
Advance or Letter of Credit or the use of the peatsethereof.

(e) Electronic CommunicationsNo Indemnitee referred to in subsection (b) alshall be liable for any damages arising from tbe u
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 thereby
unless such damages result from a breach of th@leotiality provisions of Section 9.8 or exceptavl the same are a result of such
Indemnitee’s gross negligence or willful miscondastdetermined by a final and nonappealable judgofencourt of competent jurisdiction.

(H Payments All amounts due under this Section shall, unteabgsrwise set forth above, be payable not later tha Business Days
after written demand therefor.

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

Section 9.2 Waivers and Amendments. No amendment or waiver of any provision of thigrédement, the Notes, or any other Credit
Document (other than the Engagement Letter), noseat to any departure by any Credit Party thenefshall in any event be effective
unless the same shall be in writing and signedbyMajority Lenders and the Borrower, and then sumalver or consent shall be effective
only in the specific instance and for the spegificpose for which given; provideHat, no such agreement shall (a) increase the Gomemt
of any Lender (including any Defaulting Lender) vaitit
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the written consent of such Lender, (b) increaseatigregate Revolving Commitments other than puatdoaSection 2.1(c) as in effect on the
date hereof without the written consent of eachdegrfincluding any Defaulting Lender), (c) redulse principal amount of any Advance
(other than prepayments or repayments in accordaitbehe terms of this Agreement) or reduce th@am of or rate of interest thereon, or
reduce any fees payable hereunder, without theéemr@gonsent of each Lender (including any Defagltiender) affected thereby,

(d) postpone the scheduled date of payment ofriheipal amount of any Advance, or any intereste¢ba, or any fees payable hereunder, or
reduce the amount of, waive or excuse any such payrar postpone the scheduled date of expirati@mp Commitment, without the writt
consent of each Lender (including any Defaultingder) affected thereby, (e) change Section 2.13#gtion 2.5(e), Section 7.6, this
Section 9.2 or any other provision in any CreditDment which expressly requires the consent adction or waiver by, all of the Lenders,
() amend, modify or waive any provision in a mantiat would alter the pro rata sharing of paymémtsr disbursements by Lenders
required thereby, without the written consent afteeender (including any Defaulting Lender), (gleeese all or substantially all of the value
of the Guaranty without the written consent of eaehder except as permitted under Section 8.10(f))cchange any of the provisions of
this Section or the definition of “Majority Lendérar any other provision hereof specifying the n@nbr percentage of Lenders required to
waive, amend or modify any rights hereunder or nakedetermination or grant any consent hereund#rout the written consent of each
Lender (including any Defaulting Lender); providedtherthat no such agreement shall amend, modify or wilkeraffect the rights or duties
of the Administrative Agent, the Issuing Lendersh® Swingline Lender hereunder without the prioitten consent of the Administrative
Agent, such Issuing Lender or the Swingline Lendsrthe case may be.

Section 9.3 Severability . In case one or more provisions of this Agreenoenhe other Credit Documents shall be invaliggél 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 thereblie invalidity of a provision in a particular jadiction shall not invalidate or render
unenforceable such provision in any other jurisdict

Section 9.4 Survival of Representations and Obligations All representations and warranties containedhi Agreement or made in
writing by or on behalf of the Parent or the Boresvin connection herewith shall survive the exemutind delivery of this Agreement and
other Credit Documents, the making Credit Extensiammd any investigation made by or on behalf olL#meders, none of which investigatic
shall diminish any Lender’s right to rely on suefpresentations and warranties. All obligationshefBorrower provided for in Sections 2.11,
2.12, 2.14(c), and 9.1 and all of the obligatiohthe Lenders in Section 8.9 and Section 9.8 shaidlive any termination of this Agreement,
repayment in full of the Obligations, and termionatior expiration of all Letters of Credit.

Section 9.5 Successors and Assigns GenerallyThe provisions of this Agreement shall be bindipgn and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that neither dreoBer nor any other Credit Party may
assign or otherwise transfer any of its rightsldigations hereunder without the prior written cemisof each Lender Party and no Lender
assign or otherwise transfer any of its rightsldigations hereunder except (a) to an Eligible g8ee in accordance with the provisions of
Section 9.6(a), (b) by way of participation in aaance with the provisions of Section 9.6(d) orl{g)way of pledge or assignment of a
security interest subject to the restrictions aftlea 9.6(e) (and any other attempted assignmetransfer by any party hereto shall be null
and void). Nothing in this Agreement, expresseamplied, shall be construed to confer upon anys@ei(other than the parties hereto, their
respective successors and assigns permitted hétaklijgipants to the extent provided in Sectior{d.énd, to the extent expressly
contemplated hereby, the Related Parties of eattfechdministrative Agent and each Lender) any lleg&quitable right, remedy or claim
under or by reason of this Agreement.
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Section 9.6 Lender Assignments and Participations

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

(i) exceptin the case of an assignment of the emtiraining amount of the assigning Lender’'s Commitrae the Advances
under such Commitment at the time owing to it othi@ case of an assignment to a Lender or an &tffilof a Lender or an Approved
Fund with respect to a Lender, the aggregate anuwfithe Commitment (which for this purpose includel/ances outstanding
thereunder) or, if the Commitment is not then iieetf, the principal outstanding balance of the Athes of the assigning Lender subject
to each such assignment (determined as of theltatkssignment and Assumption with respect to sissignment is delivered to the
Administrative Agent or, if “Trade Date” is speeifl in the Assignment and Assumption, as of the & atte) shall not be less than
$10,000,000, unless the Administrative Agent andpag as no Event of Default has occurred anaigicuing, the Borrower otherwise
consents (each such consent not to be unreasondbheld or delayed); providedhowever, that concurrent assignments to members of
an Assignee Group and concurrent assignments fremtrars of an Assignee Group to a single Eligiblsigrsee (or to an Eligible
Assignee and members of its Assignee Group) wittbated as a single assignment for purposes efrdating whether such minimum
amount has been met;

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

(iii) any assignment of a Commitment must be approvatidydministrative Agent and the Issuing Lenderessmthe Person that
is the proposed assignee is itself a Lender wiReeolving Commitment (whether or not the proposesigmee would otherwise qualify
as an Eligible Assignee); and

(iv) the parties to each assignment shall execute diveébd® the Administrative Agent an Assignment aksbumption, together
with a processing and recordation fee of $3,500dwfee may be waived by the Administrative Agenits sole discretion) and the
Eligible Assignee, if it shall not be a Lender, Isdaliver to the Administrative Agent an Adminiative Questionnaire.

Subject to acceptance and recording thereof byatiministrative Agent pursuant to paragraph (b)hig Section, from and after the effective
date specified in each Assignment and Assumpti@Eligible Assignee thereunder shall be a parthiAgreement and, to the extent of
interest assigned by such Assignment and Assumpgtire the rights and obligations of a Lender unkisrAgreement, and the assigning
Lender thereunder shall, to the extent of the @seassigned by such Assignment and Assumptiorglbased from its obligations under this
Agreement (and, in the case of an Assignment asdiAption covering all of the assigning Lender'sitigand obligations under this
Agreement, such Lender shall cease to be a paryd)éut shall continue to be entitled to the lignef Sections 2.11, 2.12, 2.14(c) and 9.1
with respect to facts and circumstances occurrifg fo the effective date of such assignment; ghed, that except to the extent otherwise
expressly agreed by the affected parties, no assighby a Defaulting Lender will constitute a waioe release of any claim of any party
hereunder arising from that Lender’s having be®efaulting Lender. Any assignment or transfer byeader of rights or obligations under
this Agreement that does not comply with this peaph shall be treated for purposes of this Agredragma sale by such Lender of a
participation in such rights and obligations in@ectance with paragraph (c) of this Section.
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(b) Register. The Administrative Agent, acting solely for tipsrpose as an agent of the Borrower, shall mairatbone of its offices in
the United States a copy of each Assignment andmgton delivered to it and a register for the rdation of the names and addresses c
Lenders, and the Revolving Commitments of, andgial amounts (and stated interest) of the Advaoeésg to, each Lender pursuant to
the terms hereof from time to time (the “ Regis)eiThe entries in the Register shall be conclusibteent manifest error, and the Borrower
and the Lender Parties may treat each Person wiamse is recorded in the Register pursuant to tihestdereof as a Lender hereunder for all
purposes of this Agreement, notwithstanding ndticne contrary. The Register shall be availabtdrfspection by the Borrower and any
Lender, at any reasonable time and from time te tiqpon reasonable prior notice. Borrower herebigesgthat the Administrative Agent, as
its agent solely for the purpose set forth abovwre tthis clause (b), shall not be subject to anydidry or other implied duties, all of which are
hereby waived by the Borrower.

(c) Participations Any Lender may at any time, without the consdnbonaotice to, the Borrower, the Parent, any otbedit Party or
the Administrative Agent, sell participations toydPerson (other than a natural person or the PatenBorrower or any of the Parent’s
Affiliates or other Subsidiaries) (each, a “ Papiamt”) in all or a portion of such Lender’s rights aadbbligations under this Agreement
(including all or a portion of its Commitments amdthe Advances owing to it); providéieat (i) such Lender’s obligations under this
Agreement shall remain unchanged, (ii) such Lestiatl remain solely responsible to the other paitiereto for the performance of such
obligations and (iii) the Borrower and the LendartRes shall continue to deal solely and directithwguch Lender Party in connection with
such Lender Party’s rights and obligations undisr Algreement. For the avoidance of doubt, eacldeeshall be responsible for the
indemnity provided under Section 8.9 with respedry payments made by such Lender to its Partitiga

Any agreement or instrument pursuant to which adeersells such a participation shall provide thahsLender shall retain the sole right
to enforce this Agreement and to approve any amendrmmodification or waiver of any provision ofshhAgreement; 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 Particigaait be entitled to the benefits of, and subje¢he requirements of, Sections 2.11, 2.12
2.14 (it being understood that the documentatignired under Section 2.14(g) shall be deliverethéoparticipating Lender) to the same
extent as if it were a Lender and had acquirethiesest by assignment pursuant to paragraph (#i@Bection. To the extent permitted by
law, each Participant also shall be entitled toltbeefits of Section 7.4 as though it were a Lengievided such Participant agrees to be
subject to Section 2.13(f) as though it were a leendeach Lender that sells a participation slaaling solely for this purpose as an agent of
the Borrower, maintain a register on which it esitive name and address of each Participant amitteépal amounts (and stated interest) of
each Participant’s interest in the Advances ormdidigations under the Credit Documents (the ‘tiegrant Registef); providedthat no
Lender shall have any obligation to disclose akuay portion of the Participant Register (includthg identity of any Participant or any
information relating to a Participant’s interestimy commitments, loans, letters of credit or ttgeo obligations under any Credit Document)
to any Person except to the extent that such discdds necessary to establish that such commitrioamt, letter of credit or other obligation
is in registered form under Section 5f.103-1(c)haf United States Treasury Regulations. The enimi¢he Participant Register shall be
conclusive absent manifest error, and such Lerfuml seat each Person whose name is recordectiRdfticipant Register as the owner of
such participation for all purposes of this Agreaimeotwithstanding any notice to the contrary. faravoidance of doubt, the
Administrative Agent (in its capacity as Adminigive Agent) shall have no responsibility for maintag a Participant Register. Borrower
hereby agrees that each Lender acting as its agtaty for
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the purpose set forth above in this clause (c)] sbasubject such Lender to any fiduciary or atimeplied duties, all of which are hereby
waived by the Borrower.

(d) Limitations upon Participant RightsA Participant shall not be entitled to receivy greater payment under Section 2.12 than the
applicable Lender would have been entitled to rexwiith 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 oftBac2.14 unless the Borrower is notified of thetjg#pation sold to such Participant and such
Participant agrees, for the benefit of the Borrgw@icomply with Section 2.14, in which case Setfol4 shall be applied as if such
Participant had become a Lender and had acqueactérest by assignment pursuant to paragrapdf ta)s Section; provided that, in no
event shall such Participant be entitled to recaiwe greater payment under Section 2.14 than thkcaple Lender would have been entitled
to receive with respect to the participation soléguch Participant.

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

(H Information. Any Lender may furnish any information concemthe Credit Parties or any of their Subsidianethie possession of
such Lender from time to time to assignees andggaaihts (including prospective assignees and gpants) subject to the provisions of
Section 9.8.

(g) Certain Additional PaymentsIn connection with any assignment of rights abtigations of any Defaulting Lender hereunder, no
such assignment shall be effective unless and, imtilddition to the other conditions thereto settf herein, the parties to the assignment
make such additional payments to the Administrafigent in an aggregate amount sufficient, uporritlistion thereof as appropriate (which
may be outright payment, purchases by the assiginearticipations or subparticipations, or othemgensating actions, including funding,
with the consent of the Borrower and the AdministeAgent, the applicable pro rata share of Adeangreviously requested but not funded
by the Defaulting Lender, to each of which the aygtile assignee and assignor hereby irrevocablyesd) to (i) pay and satisfy in full all
payment liabilities then owed by such Defaultingiler to the Administrative Agent, the Issuing Lersgiéhe Swingline Lender and each
other Lender hereunder (and interest accrued thirand (ii) acquire (and fund as appropriatejutspro rata share of all Advances and
participations in Letters of Credit and Swinglindvances in accordance with its Applicable Percentbigtwithstanding the foregoing, in the
event that any assignment of rights and obligatafreny Defaulting Lender hereunder shall beconfecéf’e under applicable law without
compliance with the provisions of this paragraplentthe assignee of such interest shall be deemwela Defaulting Lender for all purposes
of this Agreement until such compliance occurs.

Section 9.7 Notices, Etc.

(&) Notices Generally Except in the case of notices and other comnatioics expressly permitted to be given by teleph@ne excey
as provided in paragraph (b) below), all noticed ather communications provided for herein shalirberiting and shall be delivered by
hand or overnight courier service, mailed by ciediifor registered mail or sent by facsimile asoiab: (i) if to the Borrower or any other
Credit Party, at the applicable address (or fadsimimbers) set forth on Schedule;I(li) if to the Administrative Agent or the Swirige
Lender, at the applicable address (or facsimilelmens) set forth on Schedule jland (jii) if to a Lender or an Issuing Lenderjttat its
address (or
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facsimile number) set forth in its Administrativei€stionnaire. Notices sent by hand or overnightieo service, or mailed by certified or
registered mail, shall be deemed to have been giem received; notices sent by facsimile shalidbemed to have been given when sent
(except that, if not given during normal businesars for the recipient, shall be deemed to have lgéeen at the opening of business on the
next business day for the recipient). Noticesveeid through electronic communications to therexpeovided in paragraph (b) below, shall
be effective as provided in said paragraph (b).

(b) Electronic Communications

() The Borrower, the Parent and the Lenders agredhbaidministrative Agent may make any materiahaged by the
Borrower, the Parent or any other Credit PartjheoAdministrative Agent, as well as any amendmemdsyers, consents, and other
written information, documents, instruments andeothaterials relating to the Parent, the Borroway, other Subsidiary, or any other
materials or matters relating to this Agreemerd,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, Syndtrak or a substantially similar@tenic system (the “ Platforri); provided that the foregoing shall not apply to cesi tc
any Lender or Issuing Lender pursuant to Articlé such Lender or Issuing Lender, as applicabde, hotified the Administrative Agent
that it is incapable of receiving notices undertsAdicle by electronic communication. The Borravemd the Parent each acknowledges
that (i) the distribution of material through ae&tonic medium is not necessarily secure andthigae are confidentiality and other risks
associated with such distribution, (ii) the Platfiais provided “as is” and “as availablaid (iii) none of the Administrative Agent nor &
of its Affiliates warrants the accuracy, completendimeliness, sufficiency, or sequencing of then@unications posted on the
Platform. The Administrative Agent and its Affiles expressly disclaim with respect to the Platfany liability for errors in
transmission, incorrect or incomplete downloadufgjays in posting or delivery, or problems acceasfiie Communications posted on
Platform and any liability for any losses, costgaenses or liabilities that may be suffered or inedi in connection with the Platform. |
warranty of any kind, express, implied or statutangluding, without limitation, any warranty of mehantability, fithess for a particular
purpose, non-infringement of third party right§medom from viruses or other code defects, is nigdiie Administrative Agent or any
of its Affiliates in connection with the Platformn no event shall the Administrative Agent or arfyts Related Parties have any liability
to the Borrower or the other Credit Parties, angder Party or any other Person or entity for darmadany kind, including, without
limitation, direct or indirect, special, incidental consequential damages, losses or expensesh@rlietort, contract or otherwise)
arising out of any Credit Party’s or any Lendert{Partransmission of communications through thetffBian except to the extent of such
Credit Party’s direct damages arising from the gmegligence or willful misconduct of the Adminative Agent (as determined by a
court of competent jurisdiction in a final non-apfable judgment) in providing Platform login cretlals to a Person to whom it is not
otherwise permitted to disclose the Informationem8ection 9.8.

(il Each Lender agrees that notice to it (as providete next sentence) (a “ Notiespecifying 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 Conication. Each Lender agrees (i) to notify, on efdpe the date such Lender
becomes a party to this Agreement, the Administeafigent in writing of such Lender’s e-mail addréssvhich a Notice may be sent
(and from time to time thereafter to ensure thatAlgent has on record an effective e-mail addrassiufch Lender) and (ii) that any
Notice may be sent to such e-mail address.
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(c) Change of Address, EtdAny party hereto may change its address or fatsimimber for notices and other communications
hereunder by notice to the other parties hereto.

Section 9.8 Confidentiality . The Administrative Agent, each Lender and eashifg) Lender agrees to maintain the confidentialfty
the Information (as defined below), except thadinfation may be disclosed (a) to its Affiliates dadts and its Affiliates’ respective
partners, directors, officers, employees, ageussars and other representatives (the * Repreteasd) (it being understood that the
Representative to whom such disclosure is madebeilhformed of the confidential nature of suctoinfation and instructed to keep such
Information confidential), (b) to the extent reqieekby any regulatory authority purporting to hawugsdiction over it (including any self-
regulatory authority, such as the National Assdmnabf Insurance Commissioners), (c) to the exteqtiired by applicable laws or regulatic
or by any subpoena or similar legal process, (d@nother party hereto, (e) in connection withékercise of any remedies hereunder or
under any other Credit Document or any action oceeding relating to this Agreement or any othed@rDocument or the enforcement of
rights hereunder or thereunder, (f) subject togre@ment containing provisions substantially threesas those of this Section, to (i) any
assignee of or Participant in, or any prospectssigmee of or Participant in, any of its rightbligations under this Agreement or (ii) any
actual or prospective counterparty (or its advistrsany swap or derivative transaction relatinghe Parent, the Borrower or any other
Subsidiary and their respective obligations, (ghwiie consent of the Parent or (h) to the exteclt $nformation (x) becomes publicly
available other than as a result of a breach ef$kiction or (y) becomes available to any Lendéy®a any of their respective Affiliates on a
nonconfidential basis from a source other thanediCParty. For purposes of this Section, “ Infotim@” means all information received
from the Parent, the Borrower or any other Subsjdielating to the Parent, the Borrower or any o®gbsidiary or any of their respective
businesses, other than any such information theatadable to Lender Party on a honconfidentiaidbpsgor to disclosure by the Parent, the
Borrower or any other Subsidiary. Any Person regfito maintain the confidentiality of Informatias provided in this Section shall be
considered to have complied with its obligatiortoso if such Person has exercised the same defgceee to maintain the confidentiality of
such Information as such Person would accord towts confidential information. The Administratidgent, each Lender and each Issuing
Lender agrees to be responsible for any breachissoBection 9.8 by its Representatives.

Section 9.9 Business Loans The Borrower warrants and represents that theg@idns are and shall be for business, commercial,
investment or other similar purposes and not prilgnéor personal, family, household or agricultutee, as such terms are used in Chapter
One (“ Chapter On# of the Texas Credit Code. At all such timesiify, as Chapter One shall establish a Maximum, RegeMaximum
Rate shall be the “indicated rate ceiling” (as stain is defined in Chapter One) from time to timeffect.

Section 9.10 Usury Not Intended . It is the intent of the Borrower and each Lenidethe 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 prawisiof this Agreement. In furtherar
thereof, the Lenders and the Borrower stipulateagrde that none of the terms and provisions aoedkin this Agreement or the other Credit
Documents shall ever be construed to create aamirntr pay, as consideration for the use, forbearan detention of money, interest at a rate
in excess of the Maximum Rate and that for purposdéisis Agreement and all other Credit Documetitgerest” shall include the aggregate
of all charges which constitute interest under dawrs that are contracted for, charged or receiwrater this Agreement or any other Credit
Document; and in the event that, notwithstandirgftitegoing, under any circumstances the aggregateints taken, reserved, charged,
received or paid on the Obligations, include amsuwvttich by
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applicable law are deemed interest which would eddbe Maximum Rate, then such excess shall be etbtorbe a mistake and each Lender
receiving same shall credit the same on the praicipthe Obligations owing to such Lender (orlifsaich Obligations shall have been paid in
full, refund said excess to the Borrower). In &vent that the maturity of the Obligations are #me¢ed by reason of any election of the
holder thereof resulting from any Event of Defaultler this Agreement or otherwise, or in the ewedriny required or permitted prepayment,
then such consideration that constitutes interest never include more than the Maximum Rate, ang®xinterest, if any, provided for in
this Agreement or otherwise shall be canceled aaticadly as of the date of such acceleration opgyenent and, if theretofore paid, shall be
credited on the applicable Obligations (or, if #pplicable Obligations shall have been paid in fefflunded to the Borrower of such intere:

In determining whether or not the interest paigayable under any specific contingencies exceadMaximum Rate, the Borrower and the
Lenders shall to the maximum extent permitted urg@licable law amortize, prorate, allocate anéagiin equal parts during the period of
the full stated term of the Advances all amountssadered to be interest under applicable law attemg contracted for, charged, received or
reserved in connection with the Obligations. Thevggions of this Section shall control over all @tiprovisions of this Agreement or the ol
Credit Documents which may be in apparent confieewith.

Section 9.11 Usury Recaptureln the event the rate of interest chargeable wtide Agreement or any other Credit Document gt an
time is greater than the Maximum Rate, the unpaitfpal 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 Agrent or applicable Credit Document had at all $sifmeen in effect. In the event, upon payment
in full of the Obligations, the total amount ofénést paid or accrued under the terms of this Agese and the Obligations is less than the
total amount of interest which would have been paidccrued if the rates of interest set forthhis Agreement or such Credit Document t

at all times, been in effect, then the Borrowellshathe extent permitted by applicable law, phg Administrative Agent for the account of
the applicable Lender Party an amount equal talitference between (i) the lesser of (A) the amaifrihterest which would have been
charged on Obligations owed to it if the Maximuntdraad, at all times, been in effect and (B) thewant of interest which would have
accrued on such Obligations if the rates of intesesforth in this Agreement had at all times bigeeffect and (ii) the amount of interest
actually paid under this Agreement or any Creditoent on Obligations owed to it. In the eventahg Lender Party ever receive, collect
or apply as interest any sum in excess of the MamirRate, such excess amount shall, to the extemtigped by law, be applied to the
reduction of the principal balance of the Obligaipand if no such principal is then outstandinghsexcess or part thereof remaining sha
paid to the Borrower.

Section 9.12 Payments Set Asid@o the extent that any payment by or on behathefBorrower or any other Credit Party is made to
any Lender Party, or any Lender Party exercisesgitd of setoff, and such payment or the proceddsich setoff or any part thereof is
subsequently invalidated, declared to be fraudweptreferential, set aside or required (includagsuant to any settlement entered into by
any Lender Party in its discretion) to be repaid toustee, receiver or any other party, in coriaeatith any proceeding under any Debtor
Relief Law or otherwise, then (a) to the extenswéh recovery, the obligation or part thereof owdjiy intended to be satisfied shall be revi
and continued in full force and effect as if suayment had not been made or such setoff had natmect; and (b) each Lender and each
Issuing Lender severally agrees to pay to the Adtrative Agent upon demand its applicable shaithwt duplication) of any amount so
recovered from or repaid by the Administrative Aggrus interest thereon from the date of such dehta the date such payment is made
rate per annum equal to the Federal Funds Ratetfroento time in effect, in the applicable currermdysuch recovery or payment. The
obligations of the Lenders, the Swingline Lendet #re Issuing Lenders under clause (b) of the pliagesentence shall survive the payment
in full of the Obligations and the termination bfs Agreement.
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Section 9.13 Governing Law; Submission taudisdiction.

(&) Governing Law This Agreement, the Notes and the other Credaubtents (unless otherwise expressly provided theshiall be
governed by, and construed and enforced in accoedaith, the laws of the State of Texas. Withomiting the intent of the parties set forth
above, (a) Chapter 346 of the Texas Finance Cadmnanded (relating to revolving loans and revaitiparty accounts (formerly Tex.
Rev. Civ. Stat. Ann. Art. 5069, Ch. 15)), shalt apply to this Agreement, the Notes, or the tratisas contemplated hereby and (b) to the
extent that any Lender may be subject to Texaditaiting the amount of interest payable for its @aent, such Lender shall utilize the
indicated (weekly) rate ceiling from time to timeaffect.

(b) Submission to JurisdictiorThe Parent and the Borrower irrevocably and uditmmally submits, for itself and its property, ttoe
nonexclusive jurisdiction of any Federal or Tex@escourt sitting in Harris County, and any apgellcourt from any thereof, in any actior
proceeding arising out of or relating to this Agrest 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 suctdfal 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 lavatHihg in this Agreement or in any other Credit Dm@nt shall affect any right that a
Lender Party may otherwise have to bring any aaioproceeding relating to this Agreement or arheoCredit Document against any Cri
Party or its properties in the courts of any judsidn.

(c) Waiver of Venue The Borrower and the Parent irrevocably and uditmmally waives, to the fullest extent permitteyl applicable
law, any objection that it may now or hereafterdéwthe 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 inconverfientm 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 applickzivie

Section 9.14 Execution and Effectiveness

(a) Execution in CounterpartsThis Agreement may be executed in counterpartd by different parties hereto in different
counterparts), each of which shall constitute agimal, but all of which when taken together shalhstitute a single contract. This
Agreement and the other Credit Documents, and eparate letter agreements with respect to feedbpmay@the Administrative Agent,
constitute the entire contract among the partilsding to the subject matter hereof and supersagead all previous agreements and
understandings, oral or written, relating to thbjsat matter hereof. This Agreement shall becoffezve when it shall have been executed
by the Administrative Agent and when the Adminigtra Agent shall have received counterparts hettestf when taken together, bear the
signatures of each of the other parties heretdiv@®g of an executed counterpart of a signaturgepaf this Agreement by telecopy or other
electronic transmission (in .pdf format or othemyishall be effective as delivery of a manuallyaied counterpart of this Agreement.

(b) Electronic Execution of Assignmentd he words “execution,
and Assumption shall be deemed to include eleatrsighatures

signed,” “signature,”dawords of like import in any Assignment
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or the keeping of records in electronic form, eattvhich shall be of the same legal effect, vajidit enforceability as a manually executed
signature or the use of a paper-based recordkespsigm, as the case may be, to the extent anwwasgd for in any applicable law,
including the Federal Electronic Signatures in @laddnd National Commerce Act, or any state lawsdas the Uniform Electronic
Transactions Act.

Section 9.15 Waiver of Jury EACH PARTY HERETO HEREBY ACKNOWLEDGES THAT IT HABEEN REPRESENTED BY
AND HAS CONSULTED WITH COUNSEL OF ITS CHOICE, ANDEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY
AND IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO
A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY ORINDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER CREDIT DOCUMENT OR THE TRAMETIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEQRR EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSI HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT ORTIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER CREDIT DOCUMENTS BY, AMON®THER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

Section 9.16 USA PATRIOT ACT Notice Each Lender that is subject to the Patriot AstHareinafter defined) and the Administrative
Agent (for itself and not on behalf of any Lendeeyeby notifies the Borrower and the Parent thasyant to the requirements of the Patriot
Act, it is required to obtain, verify and recorddrmation that identifies the Borrower and the Rérevhich information includes the name
address of the Borrower and the Parent and otfamnmation that will allow such Lender or the Adnstrative Agent, as applicable, to
identify the Borrower and the Parent in accordamitl the Patriot Act. Promptly following a requdsim the Administrative Agent, a
Lender, or Issuing Lender, the Borrower and theRanereby agree to deliver all documentation ahdranformation that the Administrati
Agent, a Lender, or an Issuing Lender, as appl&abhy reasonably request in order to comply wétloingoing obligations under applicable
“know your customer” and anti-money laundering sud@d regulations, including the Patriot Act.

PURSUANT TO SECTION 26. 02 OF THE TEXAS BUSINESS AND COMMERCE CODE, A LOAN AGREEMENT IN
WHICH THE AMOUNT INVOLVED IN THE LOAN AGREEMENT EXC EEDS $50,000Q 00 IN VALUE IS NOT ENFORCEABLE
UNLESS THE LOAN AGREEMENT IS IN WRITING AND SIGNED BY THE PARTY TO BE BOUND OR THAT PARTY'S
AUTHORIZED REPRESENTATIVE .

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

IN EXECUTING THIS AGREEMENT AND THE OTHER CREDIT DO CUMENTS, THE BORROWER HEREBY
REPRESENTS AND WARRANTS THAT IT IS NOT RELYING ON

76




ANY STATEMENT OR REPRESENTATION OTHER THAN THOSE IN THIS AGREEMENT AND THE OTHER CREDIT
DOCUMENTS AND IS RELYING UPON ITS OWN JUDGEMENT AND ADVICE OF ITS ATTORNEYS.

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

BORROWER:

PARENT:

HELMERICH & PAYNE INTERNATIONAL
DRILLING CO .

By: /s/ Juan Pablo Tard

Juan Pablo Tardi
Vice President and Chief Financial Offic

HELMERICH & PAYNE, INC

By: /s/ Juan Pablo Tard

Juan Pablo Tardi
Vice President and Chief Financial Offic

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




WELLS FARGO BANK, NATIONAL ASSOCIATION , as

Administrative Agent, Swingline Lender, an Issultender and a
Lender

By: /s/ Corbin M. Womau

Corbin M. Womac
Vice Presiden

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




BOKF, N.A., dba BANK OF OKLAHOMA , as an Issuing Lender
and a Lende

By: /sl Ky A. Chaffin
Ky A. Chaffin
Senior Vice Presidel

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




HSBC BANK USA, N.A., as a Lende

By: /sl Bruce Robhinso

Bruce Robinsotl

Vice Presiden

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




MIDFIRST BANK , as an Issuing Lender and a Len

By: /s/ Kevin M. Lackne

Kevin M. Lackner
Senior Vice Presidel

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




EXHIBIT A
FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmertt Assumptior?’) is dated as of the Effective Date set forth bebnd is entered into by
and between [the][each](1) Assignor identifiedtam 1 below ([the][each, an] * Assigngrand [the][each](2) Assignee identified in item 2
below ([the][each, an] “ Assigné® [It is understood and agreed that the rigind abligations of [the Assignors][the Assignees](3)
hereunder are several and not joint.](4) Capidliterms used but not defined herein shall haven®nings given to them in the Credit
Agreement identified below (as amended, supplendenéstated or otherwise modified from time to tinie “ Credit Agreemen), receipt

of a copy of which is hereby acknowledged by [teath] Assignee. The Standard Terms and Conditierf®ith in Annex 1 attached hereto
are hereby agreed to and incorporated herein leyaefe and made a part of this Assignment and Asisoimas if set forth herein in full.

For an agreed consideration, [the][each] Assigrmeby irrevocably sells and assigns to [the Assijtiee respective Assignees], and [the]
[each] Assignee hereby irrevocably purchases asuhass from [the Assignor][the respective Assignassbject to and in accordance with
the Standard Terms and Conditions and the Credi¢égent, as of the Effective Date inserted by tbeiistrative Agent as contemplated
below (i) all of [the Assignor’s][the respective gignors’] rights and obligations in [its capacityaLender][their respective capacities as
Lenders] under the Credit Agreement and any otheuhents or instruments delivered pursuant thecetioe extent related to the amount
percentage interest identified below of all of socistanding rights and obligations of [the Assigftloe respective Assignors] under the
respective facilities identified below (includingtiout limitation any letters of credit, guaranteasd swingline loans included in such
facilities) and (i) to the extent permitted to &ssigned under applicable law, all claims, suasses of action and any other right of [the
Assignor (in its capacity as a Lender)][the respechssignors (in their respective capacities asdses)] against any Person, whether known
or unknown, arising under or in connection with @redit Agreement, any other documents or instrumeelivered pursuant thereto or the
loan transactions governed thereby or in any wagth@n or related to any of the foregoing, inclgdiout not limited to, contract claims, tort
claims, malpractice claims, statutory claims ar@tier claims at law or in equity related to tights and obligations sold and assigned
pursuant to clause (i) above (the rights and obtiga sold and assigned by [the][any] Assignortihe][any] Assignee pursuant to clauses (i)
and (ii) above being referred to herein collectvas [the][an] “ Assigned Intere$t Each such sale and assignment is without nesgoto
[the][any] Assignor and, except as expressly predith this Assignment and Assumption, without repreation or warranty by [the][any]
Assignor.

1. Assignor[s]:

[Assignor [is][is not] a Defaulting Lende

2. Assignee([s]

(1) For bracketed language here and elsewherésifidtm relating to the Assignor(s), if the assigmhis from a single Assignor,
choose the first bracketed language. If the asségn is from multiple Assignors, choose the sedmadketed language.

(2) For bracketed language here and elsewherésifidtm relating to the Assignee(s), if the assignirs to a single Assignee,
choose the first bracketed language. If the assign is to multiple Assignees, choose the secoackieted language.

(3) Select as appropriate.
(4) Include bracketed language if there are eitingltiple Assignors or multiple Assignees.
Exhibit A — Form of Assignment and Assumption
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[for each Assignee, indicate [Affiliate][Approvedifd] of [identify Lende]

3. Borrower:

4. Administrative Agent

5. Credit Agreement:

HELMERICH & PAYNE INTERNATIONAL DRILLING CO., a Deaware corporatior

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Adminisative Agent under the Credit Agreem:

Credit Agreement dated as of May 25, 2012 amondBtreower, Helmerich & Payne, Inc., the Lendersyar
thereto from time to time, and Wells Fargo Banktidi@l Association, as Administrative Agent, Issuin

Lender and Swingline Lende

6. Assigned Interest[s]:
Amount of Percentage
Aggregate Amount of Commitment / Assigned of
Facility Commitments /Advances Advances Commitment CusIpP
Assignor[s] Assignee[s] Assigned for all Lenders Assigned (5) / Advances (6) Number
$ $ %
$ $ %
$ $ %
7. Trade Date: @)

Effective Date:

2Q [TO BE INSERTED BY ADMINISTRATIVE AGENT AID WHICH SHALL BE THE
EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RESTER THEREFOR.]

(5) Amount to be adjusted by the counterpartigske into account any payments or prepayments felecen the Trade Date and

the Effective Date.

(6) Set forth, to at least 9 decimals, as a peacgnbf the Commitment / Advances of all Lendersetheder.

(7) To be completed if the Assignor(s) and theigrese(s) intend that the minimum assignment amisutat be determined as of the

Trade Date.




The terms set forth in this Assignment and Assuompdire hereby agreed to:

ASSIGNOR[S](8)
[NAME OF ASSIGNOR]

By:

Name:

Title:

ASSIGNEE[S]
[NAME OF ASSIGNEE]

By:

Name:

Title:

(8) Add additional signature blocks as needed.
Exhibit A — Form of Assignment and Assumption
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[Consented to and ] (9) Accepted:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent [and as Issuing Lenc

By:
Name:
Title:

[Consented to:(10)
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
By:

Name:
Title:

(9) To be added only if the consent of the Adntmaisve Agent or Issuing Lender is required by téens of the Credit Agreement.
(10) To be added only if the consent of the Bormoweequired by the terms of the Credit Agreement.

Exhibit A — Form of Assignment and Assumption
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Annex ]
To Exhibit A —Assignment and Assumpti

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor([s] [The][Each] Assignor (a) represents and warrémds (i) it is the legal and beneficial owner dfdi[the relevant] Assigned
Interest, (ii) [the][such] Assigned Interest isdrand clear of any lien, encumbrance or other agvelaim, [and] (iii) it has full power and
authority, and has taken all action necessaryxécwte and deliver this Assignment and Assumptithta consummate the transactions
contemplated hereby and (iv) it is [not] a Defagdtiender; and (b) assumes no responsibility vafipect to (i) any statements, warranties or
representations made in or in connection with thed® Agreement or any other Credit Document,tfig execution, legality, validity,
enforceability, genuineness, sufficiency or valfithe Credit Documents or any collateral thereun@igy the financial condition of the
Borrower, any of its Subsidiaries or Affiliatesamy other Person obligated in respect of any CE2ddument or (iv) the performance or
observance by the Borrower, any of its Subsidiasiesffiliates or any other Person of any of theispective obligations under any Credit
Document.

1.2. Assigneel[s] [The][Each] Assignee (a) represents and warrtnatis(i) it has full power and authority, and hakan all action necessary,
to execute and deliver this Assignment and Asswnp@ind to consummate the transactions contemphatedy and to become a Lender
under the Credit Agreement, (ii) it meets all taguirements to be an assignee under Section #@ @redit Agreement (subject to such
consents, if any, as may be required under Se8t®if the Credit Agreement), (iii) from and aftee Effective Date, it shall be bound by the
provisions of the Credit Agreement as a Lenderaineder and, to the extent of [the][the relevangigsed Interest, shall have the obligations
of a Lender thereunder, (iv) it is sophisticatethwespect to decisions to acquire assets of {he rigpresented by the Assigned Interest and
either it, or the person exercising discretion iking its decision to acquire the Assigned Intelisstxperienced in acquiring assets of such
type, (v) it has received a copy of the Credit Aggnent, and has received or has been accorded poetopity to receive copies of the most
recent financial statements delivered pursuanetdi®n 5.2 thereof, as applicable, and such otbeumhents and information as it deems
appropriate to make its own credit analysis ands@atto enter into this Assignment and Assump#aod to purchase [the][such] Assigned
Interest, (vi) it has, independently and withouiarece upon the Administrative Agent or any othentler and based on such documents and
information as it has deemed appropriate, madeaits credit analysis and decision to enter into gsignment and Assumption and to
purchase [the][such] Assigned Interest, and (Vii)is a Foreign Lender, attached to the Assigninaenl Assumption is any documentation
required to be delivered by it pursuant to the teafhthe Credit Agreement, duly completed and etaztby [the][such] Assignee; and

(b) agrees that (i) it will, independently and waith reliance on the Administrative Agent, [the][a#ssignor or any other Lender, and based
on such documents and information as it shall deppmopriate at the time, continue to make its ovedlit decisions in taking or not taking
action under the Credit Documents, and (ii) it wigrform in accordance with their terms all of tidigations which by the terms of the Cre
Documents are required to be performed by it asraler.

2. Payments From and after the Effective Date, the Admirstre Agent shall make all payments in respecthaf][each] Assigned Interest
(including payments of principal, interest, feesl ather amounts) to [the][the relevant] Assigneetlibr such amounts have accrued prior to,
on or after the Effective Date. The Assignor[sfl &he Assignee[s] shall make all appropriate adjesits in payments
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by the Administrative Agent for periods prior tetEffective Date or with respect to the makinghi$ assignment directly between
themselves.

3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties tweaeid their
respective successors and assigns. This Assigrandmissumption may be executed in any number wfteoparts, which together shall
constitute one instrument. Delivery of an execuednterpart of a signature page of this AssignraedtAssumption by telecopy shall be
effective as delivery of a manually executed copad of this Assignment and Assumption. This Asgignt and Assumption shall be
governed by, and construed in accordance withlathieof the State of Texas.
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EXHIBIT B
FORM OF COMPLIANCE CERTIFICATE

FOR THE PERIOD FROM ,201 TO ,201

This certificate dated as of . is prepared pursuant toGhedit Agreement dated as of May 25, 2012 (as
further amended, restated, supplemented or othemvixlified from time to time, the “ Credit Agreemi&nhamong Helmerich & Payne
International Drilling Co., a Delaware corporati@rBorrower”), Helmerich & Payne, Inc. (the “ Parebtthe lenders party thereto from time
to time, and Wells Fargo Bank, National Associat@asm Administrative Agent, Swingline Lender andssuing Lender (as each such term is
defined therein). Unless otherwise defined in dedificate, capitalized terms that are definethim Credit Agreement shall have the
meanings assigned to them by the Credit Agreement.

The undersigned, on behalf of the Parent, heretiifies to the Lender Parties that:

@ all of the representations and warranties madeabli €redit Party in the Credit Documents are tnge@rrect in all
material respects as if made on this date, exbapiny representation and warranty which by iisi$ds made as of a specified date is true
and correct as of such specified date;

[(b) no Default or Event of Default has occurred ordatmuing as of the date hereof; and]
—or—
[(c) the following Default[s] or Event[s] of Default estjs] as of the date hereof, and the actions stt below are being taken
to remedy such circumstances:
; and]
(d) for the periods set forth below, the following staents, amounts, and calculations were true arrdgtor
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Section 6.14 Funded Leverage Ratio.

(@)

(b)

(©
(d)

Funded Debt of the Parent and its Subsidiaries tHeend of the immediately precedmg
fiscal quartel =

aggregate amount of any Funded Debt incurred aditbet result of Forward Sale
Contracts relating to securities held in the Inresit Portfolio fully secured by Marketat
Securities =

(@) minus (b) =

the sum of (i) the Funded Debt specified in (a) @ndonsolidated Net Worth of the
Parent as of the last day of the immediately piieegfiscal quarte =

Leverage Ratio = (c) divided by (d), expressedhgmercentag =

Maximum Funded Leverage Ra

Compliance
Section 6.15 Interest Coverage Ratio.
@) Paren’'s consolidated Net Income for the four fiscal gelaperiod then ende =
(b)  Parent’s consolidated Interest Expense for thefisoal quarter period then ended (to the
extent deducted in determining Net Incor =
(c) taxes, depreciation, amortization, and other noomring, non-cash charges and other non-
cash extraordinary items for four fiscal quarterigbthen ended (to the extent deducted in
determining Net Income =
(d)  non-recurring gains (including gains on the saldafketable Securities) (to the extent
included in determining Net Incom =
(e) Paren’'s consolidated EBITD/

50%

YesO No O




= (a) + (b) + (ci- (d) = $
) Paren’'s consolidated Interest Exper
= See lIb. abov = %

Interest Coverage Rat
= (e) divided by (f, =

Minimum Interest Coverage Rai 3.00 to 1.0C
Compliance YesO No O

The Parent hereby notifies the Administrative Agemd the Lenders that the Parent’s [10-K] [10-Q haen posted to its website on
the Internet.

IN WITNESS THEREOF, | have hereto signed my namihi® Compliance Certificate as of ,

HELMERICH & PAYNE, INC.

By:
Name:
Title:
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EXHIBIT C
FORM OF GUARANTY

This Guaranty dated as of May [], 2012 (* Guaydhis among each of the undersigned (individuallyGuarantor’ and collectively, the “
Guarantors) in favor of Wells Fargo Bank, National Assoc@ti as Administrative Agent for the ratable benefithe Lender Parties (as
defined in the Credit Agreement referred to below).

INTRODUCTION

A. Helmerich & Payne International Drilling Co., a Belare corporation (the_“ Borrowgy, the lenders party thereto from
time to time, and Wells Fargo Bank, National Asation, as Administrative Agent, Swingline Lenderddssuing Lender, are parties to that
certain Credit Agreement dated as of May 25, 2@12 ‘( Credit Agreemernit the defined terms of which are used herein untaherwise
defined herein).

B. It is a requirement under the Credit Agreement ¢laah Guarantor shall guarantee the due paymergefatmance of all
Obligations.
C. Each Guarantor is either the parent company oBtiveower or a Subsidiary of the Borrower and wékide substantial

direct and indirect benefit from the transactioostemplated by the Credit Agreement and the otmedi€Documents.

D. Each Guarantor is executing and delivering thisr&oiy (a) to induce the Lenders to provide andioaetto provide
Advances under the Credit Agreement, (b) to indhedssuing Lenders to provide and continue to ide\l.etters of Credit under the Credit
Agreement, and (c) intending it to be a legal,djdlinding, enforceable and continuing obligatiéeach Guarantor.

NOW, THEREFORE, in consideration of the premisesheGuarantor, for the benefit of the Lender Partiees hereby further
agree as follows:

AGREEMENT

1. Guaranty. Each Guarantor hereby absolutely and unconditipmalbrantees, as a guaranty of payment and penfmena
and not merely as a guaranty of collection, propgyment when due, whether at stated maturity, Qyired prepayment, upon acceleration,
demand or otherwise, and at all times thereaffeanyg and all existing and future indebtednessletulities of every kind, nature and
character, direct or indirect, absolute or contirigiquidated or unliquidated, voluntary or invotary and whether for principal, interest,
premiums, fees indemnities, damages, costs, expensgherwise, of the Borrower to the Lender Rartinder the Credit Documents
(including all renewals, extensions, amendmenftsjarcings and other modifications thereof andtaits, attorneys’ fees and expenses
incurred by the Lender Parties in connection whih ¢ollection or enforcement thereof), and whetbeovery upon such indebtedness and
liabilities may be or hereafter become unenforaeablshall be an allowed or disallowed claim uratey proceeding or case commenced |
against each Guarantor or the Borrower under Ddbetief Laws, and including interest that accrugsrahe commencement by or against
the Borrower of any proceeding under any DebtoidRebws (collectively, the “ Guaranteed Obligatidh Any Lender Party’s books and
records showing the amount of the Guaranteed Qldigashall be admissible in evidence in any actioproceeding, and shall be binding
upon such Guarantor and conclusive for the purpbsstablishing the amount of the Guaranteed Otitige. This Guaranty shall not be
affected by the genuineness, validity, regularitgaforceability
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of the Guaranteed Obligations or any instrumeragreement evidencing any Guaranteed Obligationsy tine existence, validity,
enforceability, perfection, non-perfection or extehany collateral therefor, or by any fact orccimstance relating to the Guaranteed
Obligations which might otherwise constitute a dsfeto the obligations of a Guarantor under thiar@uty, and each Guarantor hereby
irrevocably waives any defenses it may now haveeoeafter acquire in any way relating to any ooéthe foregoing. Anything contained
herein to the contrary notwithstanding, the obligag of each Guarantor hereunder at any time bldlinited to an aggregate amount equ
the largest amount that would not render its oliliga hereunder subject to avoidance as a frautitremsfer or conveyance under
Section 548 of the Bankruptcy Code (Title 11, Udhi&tates Code) or any comparable provisions ofsamifar federal or state law.

2. No Setoff or Deductions; Taxes; Payments.Each Guarantor represents and warrants thabitjenized and resident in
the United States of America. Each Guarantor shake all payments hereunder without setoff or tenafaim and free and clear of and
without deduction for any taxes, levies, impostgjas, charges, fees, deductions, withholdings,prdsory loans, restrictions or conditions of
any nature now or hereafter imposed or levied lyyjansdiction or any political subdivision thereof taxing or other authority therein unless
such Guarantor is compelled by law to make suchictézh or withholding. If any such obligation (ethithan Excluded Taxes) is imposed
upon such Guarantor with respect to any amountlpeysy it hereunder, such Guarantor will pay torsuender Party, on the date on which
such amount is due and payable hereunder, sucticamdiamount in U.S. dollars as shall be necestaenable such Lender Party to receive
the same net amount which such Lender Party waanNé heceived on such due date had no such obligl¢ien imposed upon such
Guarantor. Each Guarantor will deliver promptlythie applicable Lender Party certificates or otfedid vouchers for all taxes or other
charges deducted from or paid with respect to paysmaade by such Guarantor hereunder. The obligabeach Guarantor under this
paragraph shall survive the payment in full of @garanteed Obligations and termination of this Gogy.

3. Rights of Lender. Each Guarantor consents and agrees that the L Badies may, at any time and from time to time,
without notice or demand, and without affecting éméorceability or continuing effectiveness here(d) amend, extend, renew, compromise,
discharge, accelerate in accordance with the Cpegtikement or otherwise change the time for payroettie terms of the Guaranteed
Obligations or any part thereof; (b) take, hold;leange, enforce, waive, release, fail to perfett, ar otherwise dispose of any security for
the payment of this Guaranty or any Guaranteedgatitins; (c) to the extent permitted by law, appligh security and direct the order or
manner of sale thereof as the Lender in its salerdiion may determine; and (d) release or subsiiime or more of any endorsers or other
guarantors of any of the Guaranteed ObligationghaMt limiting the generality of the foregoing,alaGuarantor consents to the taking of, or
failure to take, any action which might in any manar to any extent vary the risks of a Guarantatew this Guaranty or which, but for this
provision, might operate as a discharge of a Giaran

4, Certain Waivers. Each Guarantor waives (a) any defense arisingason of any disability or other defense of the
Borrower or any other guarantor, or the cessatiomfany cause whatsoever (including any act or siorisof the Lender) of the liability of
the Borrower; (b) any defense based on any claahatGuarantor’s obligations exceed or are morddngome than those of the Borrower;
(c) the benefit of any statute of limitations atfeg a Guarantor’s liability hereunder; (d) anyhtido require the Lender Parties to proceed
against the Borrower, proceed against or exhayssecurity for the Obligations, or pursue any ottegnedy in any Lender Party’s power
whatsoever; (e) any benefit of and any right tdipgate in any security now or hereafter held hy aender Party; and (f) to the fullest exi
permitted by law, any and all other defenses oefitnthat may be derived from or afforded by aggdhile law limiting the liability of or
exonerating guarantors or sureties. Each Guaranfmessly waives all setoffs and counterclaimsahgresentments, demands for payment
or




performance, notices of nonpayment or nonperformapiotests, notices of protest, notices of dishana all other notices or demands of
any kind or nature whatsoever with respect to thar@nteed Obligations, and all notices of accejgtafithis Guaranty or of the existence,
creation or incurrence of new or additional GuagadtObligations, including but not limited to theniefits of Chapter 34 of the Texas
Business and Commerce Code, 817.001 of the TexdlsR€actice and Remedies Code, and Rule 31 oT thes Rules of Civil Procedure, or
any similar statute.

5. Obligations Independent The obligations of each Guarantor hereundertarget of primary obligor, and not merely as
surety, and are independent of the Guaranteed &idligs and the obligations of any other guararaod, a separate action may be brought
against each Guarantor to enforce this Guarantyhgher not the Borrower or any other person oitei# joined as a party.

6. Subrogation. Each Guarantor shall not exercise any right bfegation, contribution, indemnity, reimbursement o
similar rights with respect to any payments it nsalader this Guaranty until all of the Guarante&tigations and any amounts payable
under this Guaranty have been indefeasibly paidp@nfbrmed in full and any commitments of the Lar@arties or facilities provided by the
Lender Parties with respect to the Guaranteed @tidigs are terminated. If any amounts are paa®uarantor in violation of the foregoing
limitation, then such amounts shall be held inttfasthe benefit of the Lender Parties and shathiwith be paid to the Administrative Agent
for the benefit of the Lender Parties to reduceatim@unt of the Guaranteed Obligations, whether radtar unmatured.

7. Termination; Reinstatement. This Guaranty is a continuing and irrevocablergaty of all Guaranteed Obligations now
or hereafter existing and shall remain in full ®mand effect until all Guaranteed Obligations amyl @her amounts payable under this
Guaranty are indefeasibly paid in full in cash Ladtters of Credit have expired, terminated or bessh collateralized and the Commitmen
the Lender Parties with respect to the Guarantd#igj@ions are terminated. Notwithstanding theegming, this Guaranty shall continue in
full force and effect or be revived, as the casg bg if any payment by or on behalf of the Borrowea Guarantor is made, or any Lender
Party exercises its right of setoff, in respecthaf Guaranteed Obligations and such payment grttieeeds of such setoff or any part thereof
is subsequently invalidated, declared to be fraemtubr preferential, set aside or required (inelgdiursuant to any settlement entered into by
a Lender Party in its discretion) to be repaid touatee, receiver or any other party, in connactith any proceeding under any Debtor
Relief Laws or otherwise, all as if such paymerd hat been made or such setoff had not occurredviwether or not any Lender Party is in
possession of or has released this Guaranty amaddlegs of any prior revocation, rescission, teatiam or reduction. The obligations of ei
Guarantor under this paragraph shall survive teation of this Guaranty.

8. Subordination. Each Guarantor hereby subordinates the paymaeit olbligations and indebtedness of the Borrower
owing to each Guarantor, whether now existing eeafer arising, including but not limited to anyligation of the Borrower to each
Guarantor as subrogee of the Lender Parties oltirgsfrom each Guarantor’s performance under @Gisiranty, to the indefeasible payment
in full in cash of all Guaranteed Obligations.tHé Administrative Agent so requests, any suchgalilbn or indebtedness of the Borrower to
each Guarantor shall be enforced and performamedverl by each Guarantor as trustee for the Adinatige Agent for the benefit of the
Lender Parties and the proceeds thereof shall ideopar to the Administrative Agent for the benefitthe Lender Parties on account of the
Guaranteed Obligations, but without reducing oeetfhg in any manner the liability of each Guaramtader this Guaranty.

9. Stay of Acceleration.In the event that acceleration of the time foymant of any of the Guaranteed Obligations is staye
in connection with any case commenced by or agai@&tarantor or
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the Borrower under any Debtor Relief Laws, or offise, all such amounts shall nonetheless be paygbéach Guarantor immediately upon
demand by the Administrative Agent.

10. ExpensesEach Guarantor shall pay on demand all out-okpbexpenses (including attorneys’ fees and expeaise the
allocated cost and disbursements of internal legahsel) in any way relating to the enforcemergrotection of the Administrative Agent or
any Lender Party’s rights under this Guaranty aespect of the Guaranteed Obligations, includimgiacurred during any “workout” or
restructuring in respect of the Guaranteed Oblgeatiand any incurred in the preservation, proteatioenforcement of any rights of the
Administrative Agent or any Lender Party in anygeeding any Debtor Relief Laws. The obligationga¢h Guarantor under this paragraph
shall survive the payment in full of the Guarantédaligations and termination of this Guaranty.

11. Miscellaneous.No provision of this Guaranty may be waived, adesh) supplemented or modified, except by a written
instrument executed by each Guarantor and each B#drson required under Section 9.2 of the Crediedment. Notwithstanding the
foregoing, this Guaranty may be supplemented toaaidiitional Persons as additional Guarantors, elfhesuch Person executing a joinder or
supplement to this Guaranty without action by athepPerson. No failure by the Administrative Agenany Lender Party to exercise, and
no delay in exercising, any right, remedy or potvereunder shall operate as a waiver thereof; ralt ahy single or partial exercise of any
right, remedy or power hereunder preclude any athéurther exercise thereof or the exercise of atitmer right, power or remedy. The
remedies herein provided are cumulative and ndueke of any remedies provided by law or in equithe unenforceability or invalidity of
any provision of this Guaranty shall not affect émdorceability or validity of any other provisidrerein. Unless otherwise agreed by the
Administrative Agent, the Majority Lenders and e&marantor in writing, this Guaranty is not intedde supersede or otherwise affect any
other guaranty now or hereafter given by each Guardor the benefit of the Lender Parties or eyt or provision thereof.

12. Condition of Borrower.Each Guarantor acknowledges and agrees that ihbamle responsibility for, and has adequate
means of, obtaining from the Borrower and any otherantor such information concerning the finadnoiadition, business and operation:
the Borrower and any such other guarantor as eaahna@tor requires, and that the Lender Parties hawuty, and each Guarantor is not
relying on the Administrative Agent or any othemider Party at any time, to disclose to each Guaramty information relating to the
business, operations or financial condition of Boerower or any other guarantor (each guarantoviwgiany duty on the part of the
Administrative Agent or any Lender Party to disel@sich information and any defense relating tdahere to provide the same).

13. Representations and Warranties.Each Guarantor represents and warrants thatiégjlily organized and in good
standing under the laws of the jurisdiction ofatganization and has full capacity and right to makd perform this Guaranty, and all
necessary authority has been obtained; (b) thisaBtyaconstitutes its legal, valid and binding ghtion enforceable in accordance with its
terms; (c) the making and performance of this Gugreoes not and will not violate the provisionsaofy applicable law, regulation or order,
and does not and will not result in the breactoofonstitute a default or require any consent yratey material agreement, instrument, or
document to which it is a party or by which it eyeof its property may be bound or affected; andaf{dconsents, approvals, licenses and
authorizations of, and filings and registration$hwany governmental authority required under ajajlie law and regulations for the making
and performance of this Guaranty have been obtainetade and are in full force and effect.

14. Indemnification and Survival. Without limitation on any other obligations of ea@hiarantor or remedies of the
Administrative Agent or any other Lender Party unithés Guaranty, each Guarantor shall, to the $tikxtent permitted by law, indemnify,
defend and save and hold harmless the




Administrative Agent and the other Lender Partiesnf and against, and shall pay on demand, any laddraages, losses, liabilities and
expenses (including attorneys’ fees and expensttherallocated cost and disbursements of intéegal counsel) that may be suffered or
incurred by the Administrative Agent or such LenBearty in connection with or as a result of anjufa of any Guaranteed Obligations to be
the legal, valid and binding obligations of the Bwover enforceable against the Borrower in accordanrith their terms. The obligations of
each Guarantor under this paragraph shall surtieg@ayment in full of the Guaranteed Obligationd #mmination of this Guaranty.

15. Governing Law; Assignment; Jurisdictia; Notices. THIS GUARANTY SHALL BE GOVERNED BY, AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS . This Guaranty (unless
otherwise expressly provided herein) shall be goegby, and construed and enforced in accordartbe the laws of the State of Texas.
Without limiting the intent of the parties set fodbove, (a) Chapter 346 of the Texas Finance Gadamended (relating to revolving loans
and revolving tri-party accounts (formerly Tex. VR€iv. Stat. Ann. Art. 5069, Ch. 15)), shall npipdy to this Guaranty and (b) to the extent
that any Lender may be subject to Texas law ligitire amount of interest payable for its accounthdender shall utilize the indicated
(weekly) rate ceiling from time to time in effecthis Guaranty shall (a) bind each Guarantor andutcessors and assigns, provided that no
Guarantor may not assign its rights or obligationder this Guaranty without the prior written camsef the Administrative Agent and the
Majority Lenders or the Lenders, as required byGhedit Agreement (and any attempted assignmehbwitsuch consent shall be void), and
(b) inure to the benefit of the Administrative Ageand the other Lender Parties and their respesticcessors and assigns and each Lender
Party may, without notice to any Guarantor and aithaffecting any such Guarantor’s obligations beder, assign, sell or grant
participations in the Guaranteed Obligations amsl @uaranty, in whole or in part, to the extentmpi¢gted by the Credit Agreement. Each
Guarantor irrevocably and unconditionally subnfits,itself and its property, to the nonexclusivegdiction of any Federal or Texas state
court sitting in Harris County, and any appellatert from any thereof, in any action or proceediniging out of or relating to this Guaranty
or any other Credit Document, or for recognitioreaforcement of any judgment, and each of thegmhereto irrevocably and
unconditionally agrees that all claims in respdary such action or proceeding may be heard atetrded in such Texas State court or, to
the fullest extent permitted by applicable lawsirch Federal court. Each of the Guarantors aghe¢s final judgment in any such action or
proceeding shall be conclusive and may be enfarcether jurisdictions by suit on the judgment iy other manner provided by law.
Nothing in this Guaranty or in any other Credit Downt shall affect any right that any Lender Pary otherwise have to bring any act
or proceeding relating to this Guaranty or any nteedit Document against any Guarantor or its erigs in the courts of any jurisdiction.
All notices and other communications to any Guamaahder this Guaranty shall be in writing and Bhaldelivered by hand or overnight
courier service, mailed by certified or registenadlil or sent by telecopier to such Guarantor attidress for the Borrower set forth in the
Credit Agreement or at such other address in theedistates as may be specified by the Guarantmiritten notice delivered to the
Administrative Agent at its office specified in tlieedit Agreement or such other office as the Adstiative Agent may designate for such
purpose from time to time in a written notice telsGuarantor.

16. WAIVER OF JURY TRIAL; FINAL AGREEMENT. EACH PARTY HERETO HEREBY ACKNOWLEDGES THAT
IT HAS BEEN REPRESENTED BY AND HAS CONSULTED WITH@JNSEL OF ITS CHOICE, AND HEREBY KNOWINGLY,
VOLUNTARILY, INTENTIONALLY AND IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN AN Y LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHERREDIT DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON @O RACT, TORT OR ANY
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OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THANO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERBYIBHAT SUCH OTHER PERSON WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOINWAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHEF
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THISGREEMENT AND THE OTHER CREDIT DOCUMENTS BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFIGTIONS IN THIS SECTION. THIS WRITTEN AGREEMENT
REPRESENTS THE FINAL AGREEMENT AMONG THE PARTIES WH RESPECT TO THE SUBJECT MATTERS SET FORTH
HEREIN AND MAY NOT BE CONTRADICTED BY EVIDENCE OF RIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES.




Executed as of the date first above written.

HELMERICH & PAYNE, INC.

By:

Name:

Title:

[MATERIAL SUBSIDIARY]

By:

Name:

Title:
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EXHIBIT D
FORM OF NOTICE OF BORROWING
[Date]
Wells Fargo Bank, National Association
1525 West W.T. Harris Blvd

Mail Code D1109-019
Charlotte, North Carolina 28262

Attn: Syndication Agency Services
Telephone: (704) 590-2706
Telecopy: (704) 590-2790

Ladies and Gentlemen:

The undersigned, Helmerich & Payne Internationdllibg Co., a Delaware corporation (“ Borrow?d, refers to the Credit Agreement dated
as of May 25, 2012 (as the same may be amendeddified from time to time, the “ Credit Agreemehthe defined terms of which are u:
in this Notice of Borrowing as defined therein wd®therwise defined in this Notice of Borrowing)ang the Borrower, Helmerich &
Payne, Inc., the lenders party thereto (the “ Lemneand Wells Fargo Bank, National Association, aivnistrative Agent, Swingline
Lender and Issuing Lender (as each such term isatktherein). The Borrower hereby gives you io@able notice pursuant to [Section 2.4
(a)][Section 2.5(a)] of the Credit Agreement thet Borrower hereby requests a Borrowing consigiirf{Revolving Advances][Swingline
Advances], and in connection with that request feeth below the information relating to such Bawming (the “ Proposed Borrowin§ as
required by [Section 2.4(h)][Section 2.5(a)] of heedit Agreement:

(@) The Business Day of the Proposed Borrowing is ,

(b) The Proposed Borrowing will be composed of [BasteRalvances][Eurodollar Advances][Swingline Advasice
(c) The aggregate amount of the Proposed Borrowing is $

(d) [The Interest Period for each Eurodollar Advancelenas part of the Proposed Borrowing is  month(s)].

The Borrower hereby certifies that the followingtstments are true on the date hereof, and willugedn the date of the Proposed Borrow
0] the representations and warranties contained i€thdit Agreement and each of the other Credit Dumts are true and
correct in all material respects, on and as ofitite of the Proposed Borrowing, before and aftangieffect to such Proposed
Borrowing, as though made on the date of the Pexgb8®rrowing except for those representations amdamties that are
expressly made as of an earlier date or periodtwiire true and correct as of such earlier dapeood; and
Exhibit D — Notice of Borrowing
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(i) no Default has occurred and is continuing, or waekllt from such Proposed Borrowing.

Very truly yours,

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

By:

Name:

Title:

Exhibit D — Notice of Borrowing
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EXHIBIT E
FORM OF NOTICE OF CONVERSION OR CONTINUATION
, 20
Wells Fargo Bank, National Association
1525 West W.T. Harris Blvd

Mail Code D1109-019
Charlotte, North Carolina 28262

Attn: Syndication Agency Services
Telephone: (704) 590-2706
Telecopy: (704) 590-2790

Ladies and Gentlemen:

The undersigned, Helmerich & Payne Internationdllibg Co., a Delaware corporation (“ Borrowdr refers to the Credit Agreement dated
as of May 25, 2012 (as the same may be amendeddified from time to time, the “ Credit Agreemehthe defined terms of which are u:
in this Notice of Conversion or Continuation asikedl therein unless otherwise defined in this NoG€ Conversion or Continuation) among
the Borrower, Helmerich & Payne, Inc., the lendsagy thereto (the “ Lendet$ and Wells Fargo Bank, National Association, as
Administrative Agent, Swingline Lender and Issulrender (as each such term is defined therein). Bdreower hereby gives you
irrevocable notice pursuant to Section 2.5(b) ef@medit Agreement that the Borrower hereby regua$€Conversion][continuation] of
outstanding Revolving Advances and in connectiath wiat request sets forth below the informatidatieg to such Borrowing (the “
Proposed Borrowing) as required by Section 2.5(b) of the Credit Agrent:

1. The Business Day of the Proposed Borrowing is , 20

2. The aggregate amount of the existing Revolving Axtes to be [Converted] [continued] is $ and is comprised of
[Base Rate Advances][Eurodollar Advances] (* ExigtAdvances).

3. The Proposed Borrowing consists of [a ConversiothefExisting Advances to [Base Rate Advances]¢Halar
Advances]] [a continuation of the Existing Advarices

[(4). The Interest Period for the Proposed Borrowing is [month[s]].

The Borrower hereby certifies that the followingtetments are true on the date hereof, and willdgedn the date of the Proposed Borrow
A. the representations and warranties contained i€tkdit Agreement and each of the other Credit Dumnts are true and
correct in all material respects, on and as oféggiested funding date of this Proposed Borrowiefpre and after giving effect to
such Proposed Borrowing, as though made on anfisagb date except for those representations anchmtges which were
expressly made as of an earlier date or periodtwiviere true and correct as of such earlier dapeedod; and
B. no Default has occurred and is continuing or waeklilt from such Proposed Borrowing.

Exhibit E — Notice of Continuation or Conversion
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Very truly yours,

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

By:

Name:

Title:

Exhibit E — Notice of Continuation or Conversion
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EXHIBIT F -1
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Not Partnerships&. Federal Income Tax Purposes)
Reference is hereby made to the Credit Agreemdatides of May 25, 2012 (as amended, supplementetherwise modified from
time to time, the “ Credit Agreemef)t among Helmerich & Payne International Drilli@p., a Delaware Corporation, Helmerich &

Payne, Inc., a Delaware corporation, the lendenty plaereto from time to time and Wells Fargo BaNktional Association, as Administrati
Agent, as Issuing Lender and as Swingline Lender.

Pursuant to the provisions of Section 2.14 of thed@ Agreement, the undersigned hereby certifias () it is the sole record and
beneficial owner of the loan(s) (as well as anye{g)t evidencing such loan(s)) in respect of whids providing this certificate, (ii) it is not a
bank within the meaning of Section 881(c)(3)(Altlué Code, (iii) it is not a ten percent sharehotafehe Borrower within the meaning of
Section 881(c)(3)(B) of the Code and (iv) it is matontrolled foreign corporation related to the®wer as described in Section 881(c)(3)
(C) of the Code.

The undersigned has furnished the Administrativemigand the Borrower with a certificate of its ndr8. Person status on IRS
Form W-8BEN. By executing this certificate, thedersigned agrees that (1) if the information predidn this certificate changes, the
undersigned shall promptly so inform the Borrowed ¢he Administrative Agent, and (2) the undersiyskall have at all times furnished the
Borrower and the Administrative Agent with a prdgerompleted and currently effective certificateeither the calendar year in which each
payment is to be made to the undersigned, or reedf the two calendar years preceding such patgnen

Unless otherwise defined herein, terms definethiénGredit Agreement and used herein shall havenfanings given to them in the
Credit Agreement.

[NAME OF LENDER]

By:
Name:
Title:
Date:




EXHIBIT F -2
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Not PartnersiipsU.S. Federal Income Tax Purposes)
Reference is hereby made to the Credit Agreemeatides of May 25, 2012 (as amended, supplementetherwise modified from
time to time, the “ Credit Agreemef)t among Helmerich & Payne International Drilli@p., a Delaware Corporation, Helmerich &

Payne, Inc., a Delaware corporation, the lendenty plaereto from time to time and Wells Fargo BaNktional Association, as Administrati
Agent, as Issuing Lender and as Swingline Lender.

Pursuant to the provisions of Section 2.14 of thed@ Agreement, the undersigned hereby certifias () it is the sole record and
beneficial owner of the participation in respectutfich it is providing this certificate, (i) it isot a bank within the meaning of Section 881(c)
(3)(A) of the Code, (iii) it is not a ten percehtaseholder of the Borrower within the meaning oft®s 881(c)(3)(B) of the Code, and (iv) i
not a controlled foreign corporation related to Borower as described in Section 881(c)(3)(Chef Code.

The undersigned has furnished its participatingdegwith a certificate of its non-U.S. Person stain IRS Form W-8BEN. By
executing this certificate, the undersigned agtieas(1) if the information provided on this cedidte changes, the undersigned shall promptly
so inform such Lender in writing, and (2) the ursiggned shall have at all times furnished such Lemdn a properly completed and
currently effective certificate in either the cadan year in which each payment is to be made toitidersigned, or in either of the two
calendar years preceding such payments.

Unless otherwise defined herein, terms definethiénGredit Agreement and used herein shall havenfanings given to them in the
Credit Agreement.

[NAME OF PARTICIPANT]

By:
Name:
Title:
Date:




EXHIBIT F -3
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants That Are Partnerships&. Federal Income Tax Purposes)
Reference is hereby made to the Credit Agreemdatides of May 25, 2012 (as amended, supplementetherwise modified from
time to time, the “ Credit Agreemef)t among Helmerich & Payne International Drilli@p., a Delaware Corporation, Helmerich &

Payne, Inc., a Delaware corporation, the lendenty plaereto from time to time and Wells Fargo BaNktional Association, as Administrati
Agent, as Issuing Lender and as Swingline Lender.

Pursuant to the provisions of Section 2.14 of thed@ Agreement, the undersigned hereby certifias () it is the sole record owner
of the participation in respect of which it is pidiwng this certificate, (i) its direct or indirepartners/members are the sole beneficial owners
of such participation, (iii) with respect such peigation, neither the undersigned nor any of itect or indirect partners/members is a bank
extending credit pursuant to a loan agreement eshieto in the ordinary course of its trade or hass within the meaning of Section 881(c)
(3)(A) of the Code, (iv) none of its direct or inglct partners/members is a ten percent sharehofdiee Borrower within the meaning of
Section 881(c)(3)(B) of the Code and (v) none ®flitect or indirect partners/members is a corgdofbreign corporation related to the
Borrower as described in Section 881(c)(3)(C) ef@ode.

The undersigned has furnished its participatingdegiwith IRS Form W-8IMY accompanied by one of fokowing forms from
each of its partners/members that is claiming tréfqlio interest exemption: (i) an IRS Form W-8BBEN(ii) an IRS Form W-8IMY
accompanied by an IRS Form W-8BEN and an IRS For8B&I from each of such partner's/memisdseneficial owners that is claiming
portfolio interest exemption. By executing thistifieate, the undersigned agrees that (1) if tiferimation provided on this certificate
changes, the undersigned shall promptly so infaralm $.ender and (2) the undersigned shall havd &itreds furnished such Lender with a
properly completed and currently effective certifee in either the calendar year in which each payimseo be made to the undersigned, or in
either of the two calendar years preceding sucimpays.

Unless otherwise defined herein, terms definethiénCGredit Agreement and used herein shall haventtanings given to them in the
Credit Agreement.

[NAME OF PARTICIPANT]

By:
Name:
Title:
Date:




EXHIBIT F -4
FORM OF U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders That Are Partnerships For Besleral Income Tax Purposes)
Reference is hereby made to the Credit Agreemdatides of May 25, 2012 (as amended, supplementetherwise modified from
time to time, the “ Credit Agreemef)t among Helmerich & Payne International Drilli@p., a Delaware Corporation, Helmerich &

Payne, Inc., a Delaware corporation, the lendenty plaereto from time to time and Wells Fargo BaNktional Association, as Administrati
Agent, as Issuing Lender and as a Swingline Lender.

Pursuant to the provisions of Section 2.14 of thed@ Agreement, the undersigned hereby certifias () it is the sole record owner
of the loan(s) (as well as any Note(s) evidencinghdoan(s)) in respect of which it is providingstiertificate, (ii) its direct or indirect
partners/members are the sole beneficial ownessdi loan(s) (as well as any Note(s) evidencing) $o&n(s)), (iii) with respect to the
extension of credit pursuant to this Credit Agreetrr any other Credit Document, neither the uridaesi nor any of its direct or indirect
partners/members is a bank extending credit putsoanloan agreement entered into in the ordicaryse of its trade or business within the
meaning of Section 881(c)(3)(A) of the Code, (ienme of its direct or indirect partners/membersterapercent shareholder of the Borrower
within the meaning of Section 881(c)(3)(B) of thede and (v) none of its direct or indirect parthmembers is a controlled foreign
corporation related to the Borrower as describe8eotion 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrativerignd the Borrower with IRS Form W-8IMY accompahby one of the
following forms from each of its partners/membérattis claiming the portfolio interest exemption:an IRS Form W-8BEN or (ii) an IRS
Form W-8IMY accompanied by an IRS Form W-8BEN andRS Form W-8ECI from each of such partner's/merisdgeneficial owners
that is claiming the portfolio interest exemptidBy executing this certificate, the undersigneceagrthat (1) if the information provided on
this certificate changes, the undersigned shathptty so inform the Borrower and the Administratigent, and (2) the undersigned shall
have at all times furnished the Borrower and thenidstrative Agent with a properly completed andreuntly effective certificate in either t
calendar year in which each payment is to be matteet undersigned, or in either of the two calerygars preceding such payments.

Unless otherwise defined herein, terms definethénGredit Agreement and used herein shall havenfanings given to them in the
Credit Agreement.

[NAME OF LENDER]

By:
Name:
Title:
Date:




SCHEDULE |

Pricing Schedule

The Applicable Margin with respect to Commitmenesand Advances shall be determined in accordaitbeahe following Table based on
the Parent’s Funded Leverage Ratio as reflectéteiiCompliance Certificate delivered in connectidth the Financial Statements most
recently delivered pursuant to Section 5.2. Adjwsits, if any, to such Applicable Margin shall bieefive on the date the Administrative
Agent receives the applicable Financial Statemamdscorresponding Compliance Certificate as reduisethe terms of this Agreement. If
the Parent fails to deliver the Financial Statemamid corresponding Compliance Certificate to tdenistrative Agent at the time required
pursuant to Section 5.2, then effective as of tite duch Financial Statements and Compliance ©attfwere required to the delivered
pursuant to Section 5.2, the Applicable Margin wihkpect to Commitment Fees and Advances shaktegrdined at Level IV and shall
remain at such level until the date such Finar8iatements and corresponding Compliance Certifimegeso delivered by the Parent.
Notwithstanding the foregoing, the Parent shalleemed to be at Level | described in Table belotif delivery of its unaudited Financi
Statements and corresponding Compliance Certiffoatthe fiscal quarter ending March 31, 2012.

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

Level | Is less than or equal to 2C 1.125% 0.125% 0.150%
Level Il Is greater than 20% but less than or equal to 1.25(% 0.25% 0.200%
Level lll Is greater than 30% but less than or equal to 1.50(% 0.500% 0.275%
Level IV Is greater than 40¢ 1.75(% 0.75(% 0.35(%




SCHEDULE I

Revolving Commitments

Lenders Revolving Commitment

Wells Fargo Bank, National Associati $ 100,000,00
BOKF, N.A., dba Bank of Oklahorr $ 75,000,00
HSBC Bank USA, N.A $ 75,000,00
MidFirst Bank $ 50,000,00
TOTAL: $ 300,000,00




SCHEDULE III

Notice Information

ADMINISTRATIVE AGENT AND SWINGLINE LENDER

Wells Fargo Bank, National Associatior

Borrower and Guarantors

Address:

Attn
Telephone:
Facsimile:
E-mail :

with a copy tc:

Address:

Attn :
Telephone:
Facsimile:
E-mail :
Credit Parties
Address:
Attn:

Telephone:
Facsimile:

with a copy tc:

Address:

Attn :
Telephone:
Facsimile:

Wells Fargo Bank, National Associati
1525 West W.T. Harris Bouleva

Mail Code: D110-019

Charlotte, NC 2826

Syndication Agency Service
704-59(-2706

704-59(-2790
Agencyservices.requests@wellsfargo.c

Wells Fargo Bank, National Associati
1000 Louisiana Street,t" Floor

Mail Code: TO00-090

Houston, TX 7700:

Corbin M. Womac

713-31¢€-1632
712-73¢-1087
corbin.m.womac@wellsfargo.co

1437 South Boulder Ave

Tulsa, Oklahoma 7411

Juan Pablo Tardic

Vice President and Chief Financial Offic
91&-742-5531

91&-58¢-5828

1437 South Boulder Ave
Tulsa, Oklahoma 7411

Steve Mackey, General Coun:
91€6-58€-5432

916-743-2671




SCHEDULE 3.1(g)

Material Adverse Change

None.




SCHEDULE 4.7
Litigation

A. The Borrower, the Parent and/or tidfiliates are involved in the following matter dgsclosed in the Parent’s Form 10-Q filed
with the SEC on May 4, 2012:

“ Pending Investigation by the U.S. Attorney

In May 2010, one of our employees reported cegiassible choke manifold testing irregularities ia¢ @ffshore platform rig. Operations
were promptly suspended on that rig after receitfregemployee’s report. The Minerals Managementi&a(now known as the Bureau of
Safety and Environmental Enforcement) was prompadiyffied of the employes’report and it conducted an initial investigatidrihis matter.
Upon conclusion of the initial investigation, we neg@ermitted to resume normal operations on theAligp, we promptly commenced an
internal investigation of the employee’s allegasioOur internal investigation found that certaimpéoyees on the rig failed to follow our
policies and procedures, which resulted in ternbmadf those employees. There were no spills schtirges to the environment.

The U.S. Attorney for the Eastern District of Ldaisa has commenced a grand jury investigation, visiongoing. We received, and have
complied with, a subpoena for documents in conoaatiith that investigation. Certain of our currantd former employees have been
interviewed by the government or have testifiecbbethe grand jury. In late April 2011, the Compavras advised that it is a subject of this
investigation.

Mr. Donald Hudson, former offshore platform rig rager, recently pleaded guilty to one felony charbmaking false statements to a fedt
investigator concerning his participation in thstiteg irregularities that were reported in May 20Bentencing is currently scheduled for late
summer 2012. Mr. Hudson’s employment was termthaiethe Company in June 2010. We continue to e@dp with this government
investigation. Although we presently believe ttag matter will not have a material adverse eftacthe Company, we can provide no
assurances as to the timing or eventual outcontt@oinvestigation.”

B. The Borrower, the Parent and/or tidiiliates are involved in the following matters disclosed in the Parent’s Form 10-Q filed
with the SEC on November 23, 2011:

“ Venezuela Expropriation.

Our wholly-owned subsidiaries, Helmerich & Payngetnational Drilling Co. and Helmerich & Payne derzuela, C.A. filed a lawsuit in
the United States District Court for the Distri€t@olumbia on September 23, 2011 against the BaéimaRepublic of Venezuela, Petroleos
Venezuela, S.A. (“Petroleo”) and PDVSA Petroled.§:PDVSA"). We are seeking damages for the takifigur Venezuelan drilling
business in violation of international law and llweach of contract. Additionally, we are participgtin two arbitrations against third parties
not affiliated with the Venezuelan government, &etw or PDVSA in an attempt to collect an aggre&ate million relating to the seizure of
our property in Venezuela. While there exists thegibility of realizing a recovery, we are currgnthable to determine the timing or amoi
we may receive, if any, or the likelihood of recoug




SCHEDULE 4.9
Pension Plan Assets

As of September 30, 2011, the accumulated bengfgation for the Helmerich & Payne, Inc. EmployRetirement Plan (“Pension
Plan”) was $104.9 million as compared to Pensi@m Rksets of $67.3 million.




SCHEDULE 4.11

Subsidiaries

Helmerich & Payne, Inc.

Subsidiaries of Helmerich & Payne, Inc.
White Eagle Assurance Company
Helmerich & Payne International Drilling Co.

Subsidiaries of Helmerich & Payne International Driling Co.
Helmerich & Payne Properties, Inc.

The Space Center, Inc.

Utica Square Shopping Center, Inc.

Subsidiary of Utica Square Shopping Center, Inc.
Fishercorp, Inc.

Helmerich & Payne (Africa) Drilling Co.
Helmerich & Payne (Colombia) Drilling Co.
Helmerich & Payne (Gabon) Drilling Co.
Helmerich & Payne (Argentina) Drilling Co.
Helmerich & Payne (Boulder) Drilling Co.

Subsidiaries of Helmerich & Payne (Boulder) Drilling Co.
Helmerich and Payne Mexico Drilling, S. de R.L.C&/.

Helmerich & Payne del Ecuador, Inc.
Helmerich & Payne de Venezuela, C.A.
Helmerich & Payne Rasco, Inc.

H&P Finco

H&P Invest Ltd.

TerraVici Drilling Solutions, Inc.

Utica Resources Co.




SCHEDULE 6.12

ERISA

As of September 30, 2011, the accumulated ben@fgation for the Helmerich & Payne, Inc. EmployRetirement Plan (“Pension
Plan”) was $104.9 million as compared to Pensi@m Rksets of $67.3 million.




