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PART I. FINANCIAL INFORMATION
HELMERICH & PAYNE, INC.

Item 1. FINANCIAL STATEMENTS
CONSOLIDATED CONDENSED BALANCE SHEETS

(in thousands)

(Unaudited)
June 30, September 30,
2002 2001
ASSETS
Current assets:
Cash and cash equivalents $ 48,200 $ 122,962
Accounts receivable, net 122,267 147,235
Inventories 26,964 28,934
Prepaid expenses and other 19,263 32,281
Total current assets 216,694 331,412
Investments 167,356 200,286
Property, plant and equipment, net 978,414 818,404
Other assets 12,796 14,405
Total assets $ 1,375,260 $ 1,364,507
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 29,822 $ 67,595
Accrued liabilities 54,131 53,626
Total current liabilities 83,953 121,221
Noncurrent liabilities:
Long-term notes payable 50,000 50,000
Deferred income taxes 155,056 144,439
Other 24,784 22,370
Total noncurrent liabilities 229,840 216,809
SHAREHOLDERS' EQUITY
Common stock, par value $.10 per
share 5,353 5,353
Preferred stock, no shares issued - -
Additional paid-in capital 81,881 80,324
Retained earnings 986,559 943,105
Unearned compensation (713) (1,812)
Accumulated other comprehensive income 36,453 49,309
1,109,533 1,076,279
Less treasury stock, at cost 48,066 49,802
Total shareholders' equity 1,061,467 1,026,477
Total liabilities and shareholders' equity $ 1,375,260 $ 1,364,507

See accompanying notes to financial statements.



HELMERICH & PAYNE, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(Unaudited)

(in thousands, except per share data)

Three Months Ended Nine Months Ended
June 30, June 30,
2002 2001 2002 200 1
REVENUES:
Sales and other operating revenues $ 159,912 $ 212,573 $ 486,668 $ 62 1,138
Income from investments 25,555 4,649 28,522 1 0,203
185,467 217,222 515,190 63 1,341
COST AND EXPENSES:
Operating costs 91,464 111,120 290,714 31 2,242
Depreciation, depletion and
amortization 25,728 21,341 74,614 6 2,103
Dry holes and abandonments 5,628 6,878 15,751 2 5,626
Taxes, other than income taxes 10,389 10,276 28,502 3 1,210
General and administrative 4,127 3,449 14,053 1 1,662
Interest (684) (1,626) 32 (951)
136,652 151,438 423,666 44 1,892
INCOME BEFORE INCOME TAXES AND
EQUITY IN INCOME OF AFFILIATES 48,815 65,784 91,524 18 9,449
PROVISION FOR INCOME TAXES 21,259 25,679 39,354 7 4,832
EQUITY IN INCOME OF AFFILIATES,
net of income taxes 662 332 2,524 1,409
NET INCOME $ 28,218 $ 40,437 $ 54694 $ 11 6,026
EARNINGS PER COMMON SHARE:
Basic $ 057 $ 080 $ 1.10 $ 2.31
Diluted 056 $ 0.79 $ 1.09 $ 2.28
CASH DIVIDENDS $ 0.08 $ 0.075 $ 0.23 $ 0.225
AVERAGE COMMON SHARES OUTSTANDING:
Basic 49,855 50,467 49,793 5 0,159
Diluted 50,574 51,256 50,306 5 0,941

The accompanying notes are an integral part oktetements.



HELMERICH & PAYNE, INC.
CONSOLIDATED CONDENSED STATEMENT OF CASH FLOWS
(Unaudited)

(in thousands)

Nine Months Ended
June 30,
2002 2001

CASH FLOWS FROM OPERATING ACTIVITIES:
Net Income $ 54,694 $ 116,026

Adjustments to reconcile net income to net cash
provided by operating activities:

Depreciation, depletion and amortization 74,614 62,103
Dry holes and abandonments 15,751 25,626
Equity in income of affiliates before income t axes (4,696) (2,898)
Amortization of deferred compensation 1,099 1,112
Gain on sale of securities and non-monetary

investment income (25,078) (2,634)

Gain on sale of property, plant & equipment (1,321) (3,759)

Other, net 3 22

Change in assets and liabilities-

Accounts receivable 25,408 (28,112)
Inventories 1,970 (5,274)
Prepaid expenses and other 14,627 11,200
Accounts payable (33,960) 15,432
Accrued liabilities (411) 22,451
Deferred income taxes 18,495 (1,417)
Other noncurrent liabilities 4,005 1,425

NET CASH PROVIDED BY OPERATING ACTIVITIES 145,200 211,303

CASH FLOWS FROM INVESTING ACTIVITIES:

Capital expenditures, including dry hole costs (257,494) (186,664)

Proceeds from sales of property, plant and equipm ent 4,624 10,476

Proceeds from sale of investments 41,489 24,438
NET CASH USED IN INVESTING ACTIVITIES (211,381) (151,750)

CASH FLOWS FROM FINANCING ACTIVITIES:

Dividends paid (11,240) (11,366)

Purchases of stock for Treasury -- (1,921)

Proceeds from exercise of stock options 2,659 13,521
NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES (8,581) 234
NET INCREASE (DECREASE)IN CASH AND CASH EQUIVALENTS (74,762) 59,787
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 122,962 108,087
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 48,200 $ 167,874




HELMERICH & PAYNE, INC.

CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERS' E QUITY

Common St
Shares
Balance, September 30, 2001 53,529 $

Comprehensive Income:

Net Income
Other comprehensive income,
Unrealized losses on available-
for-sale securities, net
of deferred taxes of $7,894
Derivatives instruments gains, net
of deferred taxes of $16
Total other comprehensive income
Comprehensive income

Cash dividends ($0.23 per share)
Exercise of stock options

Tax benefit of stock-based awards
Amortization of deferred compensation

Balance, June 30, 2002 53,529 $

Accumulated
Other
Comprehensiv
Income

Balance, September 30, 2001 $ 49,309
Comprehensive Income:

Net Income

Other comprehensive income,

Unrealized losses on available-
for-sale securities, net

of deferred taxes of $7,894 (12,881
Derivatives instruments gains, net

of deferred taxes of $16 25
Total other comprehensive income (12,856

Comprehensive income

Cash dividends ($0.23 per share)
Exercise of stock options

Tax benefit of stock-based awards
Amortization of deferred compensation

Balance, June 30, 2002 $ 36,453

(in thousands - except per share data)

ock Additional
———————— Paid-In  Unearned  Retained
Amount Capital Compensation Earnings

5353 $ 80,324 $ (1,812) $ 943,105

54,694

(11,240
923
634
1,099

5353 $ 81,881 $ (713) $ 986,559

Total
e Shareholders'
Equity

$1,026,477

54,694

) (12,881)

25
) (12,856)
41,838

(11,240)
2,659
634
1,099

Treasury Stock

3,676  $ (49,802)

(128) 1,736

3,548 $ (48,066)




HELMERICH & PAYNE, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

1. In the opinion of the Company, the accompanyingudited condensed consolidated financial statesmwamtain all adjustments, which
consists only of those of a normal recurring natoeeessary to present fairly the results of thegds presented. The results of operations for
the three and nine months ended June 30, 2002]wed30, 2001, are not necessarily indicative @fésults to be expected for the full year.
These condensed consolidated financial statembatddsbe read in conjunction with the consoliddtedncial statements and notes there
the Company's 2001 Annual Report on Form 10-K deddompany's 2002 First and Second Quarter Repof®rm 10-Q.

As announced on February 25, 2002, the CompanKapdProduction Company, Inc. (Key) have signed findive agreement that provides
for Helmerich & Payne to contribute the assetsladdlities of the Oil and Gas Division to a newiyrmed subsidiary, Cimarex Energy Co.
(Cimarex), and distribute on a pro-rata basis fathe shares of stock of Cimarex to the sharehsldéHelmerich & Payne. Cimarex would
then merge with Key. Cimarex Energy Co. will beeavrpublicly traded exploration and production compadl he transaction will close after
receipt of necessary Key shareholder and regulatopyovals. The Company has received a favorablatprletter ruling from the Internal
Revenue Service with regard to the transactionsi@tpwill likely occur prior to the end of the Coampy's fiscal year. Approval of the
transaction by Helmerich and Payne shareholdetsatilbe required.

2. The $.075 cash dividend declared in March, 20@®, paid June 3, 2002. On June 5, 2002, a caglediV of $.08 per share was declared
for shareholders of record on August 15, 2002, pley&eptember 3, 2002.

3. Inventories consist of materials and supplies.

4. Income from investments includes $15,468,0003@@er share) and $15,792,000 ($0.31 per shaez}tak gains from sales of available-
for-sale securities during the third quarter amsk finine months of fiscal 2002. After-tax gainsifreecurity sales were $1,423,000 and
$1,497,000 ($0.03 per share)for the same periotisdal 2001.

5. The following is a summary of available-for-sakeurities, which excludes those accounted foeutite equity method of accounting. At
June 30, 2002, the Company's investment in seesidiccounted for under the equity method is $600083

Unrealized Unrealized Fair
Cost Gains Losses Value
(in thousands)
Equity Securities 06/30/02 $ 46,927 $ 60,950 $ 604 $107,273
Equity Securities 09/30/01 $ 63,778 $ 84,257 $ 3,136 $ 144,899



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)

6. Comprehensive Income -

The components of comprehensive income, net ofegtf@x, are as follows (in thousands):

Three Months Ended Nine Months Ended
June 30, June 30,
2002 2001 2002 2001
Net Income $ 28 218 $ 40,437 $ 54,694 $ 116,026

Other comprehensive income:
Net unrealized gain (loss) on

securities (33 ,360) 939 (12,881) (34,771)
Net unrealized gain (loss) on
derivative instruments (358) 6 25 (22)
Other comprehensive income (loss) 33 ,718) 945 (12,856) (34,793)
Comprehensive income (loss) $ (5 ,500) $ 41,382 $ 41,838 $ 81,233

The components of accumulated other comprehensogerie, net of related taxes, are as follows (iushods):

June 30, Sept.30,

2002 2001
Unrealized gains on securities, net $ 37,414 $ 50,295
Unrealized loss on derivative instruments (961) (986)
Accumulated other comprehensive income $ 36,453 $ 49,309

7. At June 30, 2002, the Company had committed hiaak of credit totaling $100 million; $50 millioexpires in February 2003 and $50
million expires in October 2003. Additionally, t@mpany had uncommitted credit facilities totalip million. Collectively, the Company
had $50 million in outstanding borrowings and cautsting letters of credit totaling $10.6 million &gzt these lines at June 30, 2002.
Concurrent with a $50 million borrowing under tlaeifity that expires October 2003, the Company renténto an interest rate swap with a
notional value of $50 million and an expirationeaf October 2003. The swap effectively converis $0 million facility from a floating

rate of LIBOR plus 50 basis points to a fixed efifexrate of 5.38 percent. Excluding the impacth&f interest rate swap, the average interest
rate for the borrowings at June 30, 2002, was aqmiately 2.34 percent on a 360-day basis.

In July 2002, the Company modified its shtatm revolving credit arrangements by replacingaheve mentioned $50 million committed |
that expires in February 2003 and a $10 millionamitted line with a $125 million committed unsesdirevolving credit facility, which
expires in July, 2005. Each year the Company cque®t a one year extension on the facility. Thdifiacequires quarterly interest payments
with the principal payment due at the expiratiotedahe interest rate on the facility is LIBOR pRi&5 basis points.

The Company is also in the process of negotiatifiga® million intermediate term debt facility thabuld provide staged maturities ranging
from 5 to 12 years. The Company expects to findlizearrangement in mid-August 2002.

Under the credit agreements currently in effea, @mmpany must meet certain requirements regateireds of debt, net worth, cash flows
and earnings. The Company met all requirementsreg 30, 2002.

-8



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)

8. Earnings per Share -

Basic earnings per share is based on the weightege number of common shares outstanding dunmgériod. Diluted earnings per share
include the dilutive effect of stock options andtrieted stock.

A reconciliation of the weighted-average commornrasautstanding on a basic and diluted basisfsllasvs (in thousands):

Three Month s Ended Nine Months Ended
June 3 0, June 30,
2002 2001 2002 2001
Basic weighted-average shares 49,855 50,467 49,793 50,159
Effect of dilutive shares:
Stock options 691 735 498 743
Restricted stock 28 54 15 39
719 789 513 782

Diluted weighted-average
shares 50,574 51,256 50,306 50,941

9. Income Taxes -

The Company's effective tax rate was 43% in thet fime months of fiscal 2002 compared to 39.5%hésame period of fiscal 2001. Costs
and expenses related to certain foreign locations/hich the Company does not receive a tax bereitlted in the current year estimated
effective tax rate of 43%. The two major reasomdlie effective tax rate increase are that the Gompad larger net operating loss carry

forwards from Venezuela in fiscal 2001, and the @any does not receive a tax benefit from the dexn losses in Argentina and
Venezuela.

10. Interest Rate Risk Management -

The Company uses derivatives as part of an ovepallating strategy to moderate certain financiaketarisks and its exposure to interest
risk from long-term debt. To manage this risk, @@mpany has entered into an interest rate swayctmaage floating rate for fixed rate
interest payments over the remaining life of thetdAs of June 30, 2002, the Company had an irteaés swap outstanding with a notional
principal amount of $50 million. (See Note 7)

The Company's accounting policy for these instrusienbased on its designation of such instrumastsedging transactions. An instrument
is designated as a hedge based in part on itdigéaess in risk reduction and one-to-one matchinderivative instruments to underlying
transactions. The Company records all derivativethe balance sheet at fair value.

-0



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)

For derivative instruments that are designatedquadify as a cash flow hedge (i.e., hedging theosupe of variability in expected future ce
flows that is attributable to a particular risk)eteffective portion of the gain or loss on theigsdive instrument is reported as a component of
other comprehensive income in stockholders' ety reclassified into earnings in the same periqeedods during which the hedged
transaction affects earnings. The change in valtieeoderivative instrument in excess of the curiivdachange in the present value of the
future cash flows of the risk being hedged, if asyecognized in the current earnings during téogl of change.

The Company's interest rate swap has been desigasie cash flow hedge and is expected to be 1@@iiee in hedging the exposure of
variability in the future interest payments atttioie to the debt because the terms of the intevesp correlate with the terms of the debt.

11. Currency Devaluation -

The uncertainty regarding economic, banking andetuy stability continues without improvement irg&ntina. The development of a
solution to the crisis is uncertain, increasingpb&ential for additional currency declines in tiear term. The Argentine peso currently trades
in the range of 3 to 3.6 pesos to one U.S. ddllae Company has recorded $1.2 million in pre-taxency devaluation losses related to the
peso during the first quarter of fiscal 2002. Th@pany could be exposed to additional currencyeloss between $1 million and $2 million
during the remainder of fiscal 2002. The Companyenily has one rig under contract and working ngextina.

Also, as a result of a severe decline in the vafule Venezuelan bolivar due to political instapiand a change in the Venezuelan
government's exchange policy, pre-tax currency ldetian losses of $3.1 million and $0.5 million weecorded in the first nine months and
the third quarter of fiscal 2002, respectively. Seduent to June 30, 2002, the bolivar has impravedlue relative to the U.S. dollar. Should
an additional devaluation of the bolivar occur, @@mpany could be exposed to additional currensgds of between $0.5 million and $1.4
million during the remainder of fiscal 2002. Ther@many currently has three rigs under contract amkiwg in Venezuela.

12. Contingent Liabilities and Commitments -
Litigation Settlement -

The Company was a defendant in Verdin v. R&B Falboiling USA, Inc., et al., a civil action in thgnited States District Court, Galveston,
Texas. In May 2001, the Company reached an agregeamprinciple with Plaintiff's counsel to settl# elaims pending court approval of the
settlement. In the third quarter of fiscal 200 @ompany incurred a net charge of $3.25 milliondntract drilling expense based on the
pending settlement. The Court approved the settiemre April 25, 2002. In June, 2002, the Compand #40 million to settle all claims in
this litigation. The Company was reimbursed $6.7%ian in June, 2002 by the Company's insurer.

-1C-



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)

Other Matters -

The Company is a defendant to claims of drainaggasffrom two properties that it operates. The ltgy@avner plaintiffs have filed suit on
behalf of themselves and a class of similarly s#gdaoyalty owners in two 640 acre spacing unite Plaintiffs allege that the two units have
suffered approximately 12 billion cubic feet of geayas drainage. Although the plaintiffs have pet#ied in their pleadings the amount of
damages alleged, the plaintiffs have orally stétedthe royalty owner class has sustained actrabdes of approximately $6.2 million
exclusive of interest and costs. The Company estisrthat the share of such alleged damages a#thileuto its working interest ownership
would total approximately $1.0 million exclusiveinferest and costs. Plaintiffs further allege thata former operator, the Company is liable
for all damages attributable to the drainage. Thm@any believes that it is liable only for its wimtdy interest share of any actual damages
attributable to the alleged drainage. In the etlesit the Company is held liable for the full amoahtiny actual damages, the Company will
seek contribution, indemnification and/or other raygpiate relief from all other working interest ogns for their portion of the alleged
drainage that is attributable to the interest okthother owners.

The Company, on a regular basis, makes commitnfientse purchase of contract drilling equipmentJahe 30, 2002, the Company had
commitments outstanding of approximately $170 wonillfor the purchase of drilling equipment.

13. Segment Information -

The Company evaluates performance of its segmastscbupon operating profit or loss from operatioefore income taxes, which includes
revenues from external and internal customers;atipgy costs; depreciation, depletion and amortratilry holes and abandonments and
taxes other than income taxes. Intersegment sedescaounted for in the same manner as sales féliated customers. Other includes
investments in available-for-sale securities, sgowned investments, as well as corporate operstion

-11-



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)

Summarized financial information of the Compangisartable segments for the nine months ended Jyr2082, and 2001, is shown in the
following table:

Externa | Inter- Total Operating
(in thousands) Sales Segment Sales Profit
JUNE 30, 2002
Contract Drilling
Domestic $ 251,3 79 $ 682 $ 252,061 $ 55,709
International 109,6 43 - 109,643 11,840
361,0 22 682 361,704 67,549
Oil & Gas Operations
Exploration & Production 80,3 85 - 80,385 7,696
Natural Gas Marketing 38,9 95 - 38,995 1,330
119,3 80 - 119,380 9,026
Real Estate 6,6 49 1,128 7,777 4,073
Other 28,1 39 - 28,139 -
Eliminations -- (1,810) (1,810) -
Total $ 5151 90 $ - $ 515190 $ 80,648
Externa | Inter- Total Operating
(in thousands) Sales Segment Sales Profit
JUNE 30, 2001
Contract Drilling
Domestic $ 228,7 69 $ 2,331 $ 231,100 $ 67,995
International 114,3 46 - 114,346 19,311
343,1 15 2,331 345,446 87,306
Oil & Gas Operations
Exploration & Production 184,9 00 - 184,900 95,047
Natural Gas Marketing 83,6 61 -- 83,661 4,817
268,5 61 - 268,561 99,864
Real Estate 8,8 26 1,159 9,985 5,312
Other 10,8 39 - 10,839 -
Eliminations -- (3,490) (3,490) -
Total $ 631,3 41 $ - $ 631,341 $ 192,482

-12-



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)

Summarized financial information of the Compangisartable segments for the quarters ended Jurz08@, and 2001, is shown in the
following table:

Externa | Inter- Total Operating
(in thousands) Sales Segment Sales Profit
JUNE 30, 2002
Contract Drilling
Domestic $ 80,5 86 $ 144 $ 80,730 $ 14,360
International 31,3 80 - 31,380 3,547
111,9 66 144 112,110 17,907
Oil & Gas Operations
Exploration & Production 32,5 38 - 32,538 8,649
Natural Gas Marketing 13,1 93 -- 13,193 (109)
45,7 31 - 45,731 8,540
Real Estate 2,1 89 368 2,557 1,340
Other 25,5 81 - 25,581 -
Eliminations -- (512) (512) -
Total $ 1854 67 $ - $ 185467 $ 27,787
Extern al Inter- Total  Operating
(in thousands) Sales Segment Sales Profit
JUNE 30, 2001
Contract Drilling
Domestic $ 933 16 $ 719 $ 94,035 $ 30,305
International 40,5 27 - 40,527 7,958
133,8 43 719 134,562 38,263
Oil & Gas Operations
Exploration & Production 52,3 37 - 52,337 23,932
Natural Gas Marketing 23,5 08 - 23,508 151
75,8 45 - 75,845 24,083
Real Estate 2,2 50 383 2,633 1,008
Other 52 84 - 5,284 -
Eliminations -- (1,202) (1,102) -
Total $ 217,2 22 $ - $ 217,222 $ 63,354

-13-



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
((Unaudited)

The following table reconciles segment-operatingfipper the table above to income before incomesaand equity in income of affiliate as
reported on the Consolidated Condensed Statemghtsame (in thousands).

Quarter Ende d Nine Months Ended
June 30, June 30,
2002 2001 2002 2001
Segment operating profit $ 27,787 $ 63,354 $ 80,648 $ 192,482
Unallocated amounts:
Income from investments 25,555 4,649 28,522 10,203
General corporate expense (4,127) (3,449) (14,053) (11,662)
Interest expense 684 1,626 (32) 951
Corporate depreciation (509) (550) (1,498) (1,526)
Other corporate expense (575) 154 (2,063) (999)
Total unallocated amounts 21,028 2,430 10,876 (3,033)

Income before income taxes
and equity in income of
affiliates $ 48,815 $ 65,784 $ 91,524 $ 189,449

The following table presents revenues from extecoatomers by country based on the location ofiseprovided (in thousands).

Quarter Ended Nine Months Ended
June 30, June 30,
2002 2001 2002 2001

Revenues:
United States $ 154,087 $ 176,695 $ 405,547 $ 516,995
Venezuela 10,528 11,987 40,746 29,818
Ecuador 10,698 9,763 32,908 25,560
Colombia 1,915 6,089 7,946 20,155
Other Foreign 8,239 12,688 28,043 38,813
Total $ 185,467 $ 217,222 $ 515,190 $ 631,341

14. Impairment -

Included in depreciation, depletion and amortizafir the three and nine month periods ended JOn2@2 were impairment charges of
$2,464,000 and $7,908,000, respectively for prdgoloration and Production properties. After tdoe tmpairment charges reduced net
income by approximately $1,528,000 and $4,903,80003 and $0.10 per share) for the three and norehrperiods ended June 30, 2002,
respectively. Included in depreciation, depletiod amortization for the three and nine month periedded June 30, 2001 were impairment
charges of $642,000 and $4,450,000 for proved Eaptn and Production properties. After tax, th@aimment charges reduced net income
by approximately $398,000 and $2,759,000 ($0.01%nd5 per share) for the three and nine monttodsrended June 30, 2001, respecti

-14-



Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS
OF OPERATIONS AND FINANCIAL CONDITION

June 30, 2002
RISK FACTORS AND FORWARD-LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the consolidated financial statementsea@nd management's narrative analysis
contained in the Company's 2001 Annual Report amF0-K and the Company's fiscal 2002 First andb8d®uarter Report on Form 10-Q
and the condensed consolidated financial statenagtselated notes included elsewhere herein. Tmepa@ny's future operating results may
be affected by various trends and factors, whiehbayond the Company's control. These include, gmotimer factors, fluctuations in natural
gas and crude oil prices, expiration or terminatiédrilling contracts, currency exchange lossbéanges in general economic and political
conditions, rapid or unexpected changes in teclyiedoand uncertain business conditions that affec€Company's businesses. Accordingly,
past results and trends should not be used bytonget® anticipate future results or trends.

With the exception of historical information, thetters discussed in Management's Discussion & Aigbf Results of Operations and
Financial Condition includes forward-looking statamts. These forward-looking statements are base@wous assumptions. The Company
cautions that, while it believes such assumptionsetreasonable and makes them in good faith, asbtants almost always vary from actual
results. The differences between assumed factacndl results can be material. The Company isitticy this cautionary statement to take
advantage of the "safe harbor" provisions of thed®e Securities Litigation Reform Act of 1995 famy forward-looking statements made by,
or on behalf of, the Company. The factors iderdifie this cautionary statement are important factbut not necessarily all important factc
that could cause actual results to differ matsrisbm those expressed in any forward-looking steget made by, or on behalf of, the
Company.

RESULTS OF OPERATIONS
THIRD QUARTER 2002 VS THIRD QUARTER 2001

The Company reported net income of $28,218,00®650er share) from revenues of $185,467,000 fottting quarter ended June 30, 2002,
compared to net income of $40,437,000 ($0.79 paregtirom revenues of $217,222,000 for the thirdrtgr of the prior fiscal year. Net
income in the third quarter of fiscal 2002 includktb,468,000 ($0.30 per share) of after-tax gaims fthe sale of available-for-sale securities
compared to $1,423,000 ($0.03 per share) in the thiarter of fiscal 2001.

OIL & GAS DIVISION

EXPLORATION and PRODUCTION reported operating profi$8.6 million for the third quarter of fiscaD@2 compared to $23.9 million
for the same period of fiscal 2001. Oil & gas ravesdecreased to $32.5 million compared with $628l8n in 2001.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS
OF OPERATIONS AND FINANCIAL CONDITION
June 30, 2002
(Continued)

Natural gas revenues decreased to $27.7 millian $46.5 million, or 40 percent. The $18.8 millioecdease in gas revenues was the res
significantly lower gas prices ($14.4 million degse) and a 12% decrease in gas volumes ($4.4miléorease). Natural gas prices averaged
$2.94 per mcf and $4.27 per mcf for the third geraof fiscal 2002 and 2001, respectively, whileunaltgas volumes averaged 103.5 Mmcf/d
and 117.8 Mmcf/d, respectively. Oil revenues desgdao $4.5 million from $5.4 million. The $0.9 huh decrease in oil revenues was the
result of both lower prices ($0.4 million decreaae)l volumes ($0.5 million decrease). Crude odgsiaveraged $24.34 per Bbl and $26.12
per Bbl for the third quarter of fiscal 2002 and20respectively, while crude oil volumes averagdit4 Bbls/d and 2,224 Bbls/d,
respectively.

Exploration expenses were approximately $5.6 muldod $9.5 million in the third quarter of fisc&il® and 2001, respectively. Dry hole
costs were $3.1 million for the quarter compareth\82.6 million in 2001 and impairment of undeveddgeases was $2.4 million compared
with $4.2 million in 2001. There were no geophyk&eenses in the third quarter of fiscal 2002 cared to $2.7 million in the same period
of fiscal 2001. The decreases were the resultdfaed exploration activity in fiscal 2002.

Operating expenses decreased to $6.7 million ithiing quarter of fiscal 2002 compared to $9.6 imnillin the same period of fiscal 2001.
Lower production taxes of $2.5 million, as the testilower gas prices than last year's third geranvas the primary reason for the decrease.

The Company participated in an additional 29 weilleng the third quarter, of which 24 were prodggiwaiting on pipeline connections or
completing. Of the 29 wells drilled, 6 were wildeetlls, of which 3 were successful and 3 were digé For the first nine months of fiscal
2002, the Company participated in 51 wells, of wH® were completed or are completing, and 12 werédnoles. The Company expects to
participate in 94 gross wells for the year.

NATURAL GAS MARKETING segment reported an operatings of $0.1 million in the third quarter of fis&D02 compared to ¢
operating profit of $0.4 million in the third quartof fiscal 2001.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS
OF OPERATIONS AND FINANCIAL CONDITION
June 30, 2002
(Continued)

DOMESTIC DRILLING

Domestic contract drilling revenues for the thitdager of 2002 and 2001 were $80.6 million and $98illion, respectively. Operating profit
for the third quarter of fiscal 2002 was $14.4 ril, compared with $30.3 million in last year'srthquarter. The decrease in operating profit
is primarily the result of reduced performancehia €ompany's land operations. Land dayrates aveigg@roximately $11,500 per day in the
current quarter, compared to $15,000 per day iriHing quarter of fiscal 2001. Land rig utilizatioras 85% and 98% for the third quarter of
2002 and 2001, respectively. The average numblandfrigs available in the U.S. has increased 308 44.6 rigs in the third quarter of
fiscal 2001, to 58.1 rigs during the current quaride increase is due to the additional FlexRmsstructed by the Company over the past
year, as well as four rigs moved from internatidoahtions to the U.<

Operating profit from offshore operations decreamgoroximately 19% in the current quarter compaoetthe third quarter of fiscal 2001, as
rig utilization was 81% and 100% for the third geaiof 2002 and 2001, respectively. Offshore opegatrofit for the third quarter of 2002
was helped by the commencement of work for the Gomwig new offshore platform rigs 205 and 206. Tinigrovement was more than off:
with two rigs down for the entire quarter, with péafor modification, and another rig going to staydates for the quarter.

As previously announced, the Company has begurtramtion of its third series of the H&P-designe@XRig. The current series of rigs,
named FlexRig3, is being assembled in the Compayistruction facility in Houston. Two of the nelekRig3s recently were deployed to
the field to commence operations for customersadditional 23 rigs are scheduled to be completedimvthe next 12-14 months. The next
six FlexRig3s to be completed are already commitbespecific customers for work. Rig utilizatiorr fall FlexRigs since 1998 have averaged
over 95%. Upon the projected completion in late6Dthe FlexRig3 project, it is estimated that @@mpany's land rig fleet in the U.S. will
total 83 rigs, representing a 43% increase oveb&igs available during the current quarter.

INTERNATIONAL DRILLING

International Drilling's operating profit decreagedp3.5 million from $8.0 million. Revenues dewed to $31.4 million from $40.5 milion.
The operating profit decrease is due primarilydordases in Venezuela, Colombia and Equatorialéayipartially offset by continued
improvement from Ecuador as the result of increasaryins. Colombia decreased from three rigs warkirthe third quarter of 2001 to one
rig in the third quarter of fiscal 2002. The onenggning rig in Colombia is scheduled to end itstcact in September 2002. The decrease in
Venezuela is the result of lower margins compaoddsdt year and in the third quarter of fiscal 2@i@dre was a one-time contract settlement
of $2.0 million

Rig utilization averaged 48% for the current quartempared to 60% in the third quarter of 200 &itivity continued to be low in all
international countries except in Ecuador whererithetilization averaged 86% for the quarter. Ragivity in Venezuela, where the Comps
operates 14 of its 33 international rigs, avera@gd for the quarter.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS
OF OPERATIONS AND FINANCIAL CONDITION
June 30, 2002
(Continued)

OTHER

Other revenues increased approximately $20.3 mitheer last year, including a $22.5 million increas gains from the sale of available-for-
sale securities. In the current quarter, the Comaid all of its holdings in Bank One Corporatiéterr McGee, Oneok and Sun Co. (see
note 4). Dividend income decreased $0.4 milliontfer quarter as compared to the third quarter 6f.2fhterest income decreased to $0.2
million compared to $1.4 million in the third quarof fiscal 2001 as interest rates and averadeioaested both decreased in 2002.

Interest expense was a credit of $0.7 million mtthird quarter of fiscal 2002 compared to a crefi#1.6 million for the same period of 20!
In 2002, third quarter interest expense includedics for capitalized interest and ad valorem &tieaments of $1.2 million and $0.2 million,
respectively. For the same period of 2001, thetalipéd interest was $0.4 million and the creditdd valorem tax settlements was $1.9
million, respectively.

General and administrative expenses increased.ton$flion from $3.4 million, due to increased pesional services, pension expense and
administrative labor and benefits.

The company's effective income tax rate increasetBt5% for the third quarter of fiscal 2002 conguhto 39.0% for the same period of 2(
The increase is due primarily to certain costsexpmknses related to foreign locations for whichGbenpany does not receive a tax benefit,
including currency devaluation losses.

NINE MONTHS ENDED JUNE 30, 2002 VS NINE MONTHS ENDED JUNE 30, 2001

The Company reported net income of $54,694,00@@er share) from revenues of $515,190,000 fonithe months ended June 30, 2002,
compared with net income of $116,026,000 ($2.28pare) from revenues of $631,341,000 for the fiise¢ months of the prior fiscal year.
Net income in the first nine months of fiscal 2G0®1 2001 included $15,792,000 ($0.31 per share) fre sale of investment securit
compared with $1,497,000 ($0.03 per share) fos#tree period of fiscal 2001.

OIL AND GAS DIVISION

EXPLORATION AND PRODUCTION reported an operatingfirof $7.7 million for the first nine months ostal 2002 compared to $95.0
million for the same period of fiscal 2001. Oil &grevenues decreased to $80.4 million compargii&4.9 million in 2001.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS
OF OPERATIONS AND FINANCIAL CONDITION
June 30, 2002
(Continued)

Natural gas revenues decreased to $67.6 million $066.1 million, or 59 percent. The $98.5 millidecrease in gas revenues was the r

of significantly lower gas prices ($90.4 millionatease) and a 10% decrease in gas volumes ($8idmdécrease). Natural gas prices
averaged $2.34 per mcf and $5.16 per mcf for tis¢ fine months of fiscal 2002 and 2001 respegtivéatural gas volumes averaged 105.5
Mmcf/d and 117.5 Mmcf/d, respectively. Oil revendesreased to $12.0 million from $18.0 million. T¥&0 million decrease in oil revent
was the result of both lower prices ($4.5 milliccease) and volumes ($1.5 million decrease). Coilgrices averaged $21.33 per Bbl and
$28.65 per Bbl for the nine months of fiscal 2082 2001, respectively. Crude oil volumes averagf82Bbls/d and 2,303 Bbls/d,
respectively.

Exploration expenses were approximately $16.8 amlind $31.3 million in the first nine months afdal 2002 and 2001, respectively. A
decrease in exploration activity in 2002, as altefuower gas prices, is the primary reason fa $14.5 million decrease in exploration
expenses. Dry hole costs were $6.8 million forfite nine months of fiscal 2002 compared to $14illion in the same period of 2001.
Impairment of undeveloped leases and geophysigerese were $8.6 million and $1.4 million, respedtiyin the first nine months of fiscal
2002 compared to $11.2 million and $6.0 milliorspectively, in the same period of fiscal 2001.

Operating expenses for the first nine months affif002 were $21.9 million compared to $28.8 wnillin the same period of fiscal 2001.
The $6.9 million decrease is primarily the restildecreased production taxes in 2002 due to sigmifly lower commodity prices in the first
nine months of fiscal 2002 compared to the samiegén 2001.

Depreciation, depletion and amortization expense $&0.7 million for the first nine months of fis@002 compared to $26.1 million in the
same period of 2001. Impairment charges for praduproperties of $7.9 million and $4.5 million wéneluded in these respective amounts.
After-tax, the impairment charge reduced net incam2002 and 2001 by approximately $4.9 million.@per share) and $2.8 million
(%$0.05 per share), respectively. The remainingeiase of $1.2 million is due to higher depreciatates as the result of lower reserves at
September 30, 2001.

NATURAL GAS MARKETING segment reported an operatipfit of $1.3 million for the first nine monthg fiscal 2002 compared to $4
million in the same period of fiscal 2001. The sfigant decrease is the result of very favorablet sparket prices in the first quarter of fiscal
2001, as gas prices were increasing dramaticatlgs& same conditions did not occur during the ffins¢ months of fiscal 2002.

DOMESTIC DRILLING

Domestic Drilling's operating profit was $55.7 riah and $68.0 million for the first nine monthsfisical 2002 and fiscal 2001, respectively.
Revenues for the same periods were $251.4 milinth$228.8, respectively. The decrease in operatiofit is due
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS
OF OPERATIONS AND FINANCIAL CONDITION
June 30, 2002
(Continued)

primarily to reduced performance in land operatjavith average revenue per day of approximately,&I@in the first nine months of fiscal
2002, compared with $15,420 in the same periodsoaf 2001. Land rig utilization was 83% and 95%tfe first nine months of fiscal 2002
and 2001, respectively. Operating profit from otfehoperations was down 3% for the first nine memthfiscal 2002, compared to the same
period in fiscal 2001. Offshore rig utilization w88% and 97% for the same periods, respectively.

Although land dayrates are still soft and diffictidtpredict in future months, there are signs they are stabilizing, if commodity prices stay
at present levels. Rig utilization for both landlarifshore operations should remain at third qudeteels in the fourth quarter, as the two new
platform rigs 205 and 206 will work a full quarter.

INTERNATIONAL DRILLING

International Drilling's operating profit decreageds11.8 million from $19.3 million. Revenues deased to $109.6 from $114.3 million. The
decrease in operating profit is due primarily tt&6 reduction in revenue days and currency devialusdsses in Venezuela and Argentina.
Operating profit in Colombia decreased $4.9 millionthe first nine months of fiscal 2002 comparedhe same period of 2001 as there was
one rig working in 2002 and an average of 3.4 ingd001. Equatorial Guinea operating profit decegia®1.2 million due to an increase in
operating expenses. Operating profit in Ecuadaeimeed $4.6 million for the first nine months 002@Gompared to the same period in 2001
as revenue per day increased by 25%.

In Argentina, operating profit decreased $2.3 willin 2002 compared with 2001 as the average rag&ing decreased from 2.8 rigs in the
first nine months of 2001 to 1.3 rigs in 2002. Amtiea also recorded a currency devaluation loskldt million in the first nine months of
fiscal 2002 due to devaluation of the Argentinagp@dthough some stability has been achieved, tlseséll significant uncertainty regarding
economic, banking and currency stability.

Operations in Venezuela incurred currency valuatisses in the first nine months of fiscal 200&8f1 million compared to $0.6 million in
the same period of fiscal 2001. The severe dediitiee value of the Venezuelan Bolivar relativehte U.S. dollar is the result of a change in
the government's exchange policy and general iitisgah the country. Should additional devaluatiohthe bolivar occur, the Company co
be exposed to additional currency losses of bet@emmillion and $1.4 million during the remainagifiscal 2002.

OTHER

Other revenues increased approximately $17 miltiathe first nine months of 2002 compared to thaeaeriod of 2001. Gains from the sale
of available-for-sale securities in the first nmenths of 2002 were $25.4 million compared to $fikion in the same period of 2001.
Dividend income decreased from $3.1 million in 260%1.8 million in 2002 as the result of reducgdity holdings and lower money market
investments in fiscal 2002. Interest income wa8 $dillion in the first nine months of fiscal 2008rapared to $4.5 million in the same period
of 2001. The decrease is the result of lower ister@tes and decreased cash balances in fiscal 2002
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS
OF OPERATIONS AND FINANCIAL CONDITION
June 30, 2002
(Continued)

Interest expense for the first nine months of 1i&fM1 was a credit of $1.0 million compared withexpense of $32,000 in fiscal 2002. In the
first nine months of fiscal 2002, interest expemstuded credits for capitalized interest and aldnean tax settlements of $1.8 million and
$0.3 million, respectively. For the same periodisdal 2001, the credits were $0.8 million and $2iBion, respectively.

General and administrative expense increased frihi7$nillion in the first nine months of fiscal 2D@ $14.1 million in the same period of
fiscal 2002. The increase is related to labor angleyee benefits, advertising costs, professioealises related to establishing the
Company's Exploration & Production Division as paate public entity, and pension expense.

The Company's effective income tax rate increagetBt0% for the nine months compared to 39.9%lfeffirst nine months of fiscal 2001.
The increase is due primarily to certain costsexmknses related to foreign locations for whichGbenpany does not receive a tax benefit,
including currency devaluation losses.

LIQUIDITY AND CAPITAL RESOURCES

Net cash provided by operating activities was $248illion for the first nine months of fiscal 200@&mpared with $211.3 million for tt
same period in 2001. The decrease in cash flowspviasrily the result of significantly lower caslewd from the Exploration and Production
segment due to decreased commodity prices. Capipanditures were $257.5 million and $186.7 millionthe first nine months of 2002 &
2001, respectively. The increase is primarily thg&uit of new rig construction in the Company's Ua8d operations.

The Company anticipates capital expenditures tagpeoximately $350 million for fiscal 2002. Inteliyagenerated cash flows are projected
to be approximately $200 million for fiscal 2002dacash balances were $48 million at June 30, 2ZDB2.Company's indebtedness totaled
$50 million as of June 30, 2002, as described iteNao the Consolidated Financial Statements.€lp finance the future capital expendit
requirements, the Company is currently negotiadii®00 million intermediate term debt facility. $Hacility will provide for staged
maturities from 5 to 12 years. The Company expiectmalize this facility in mid-August 2002. Togride short-term flexibility, the
Company increased its revolving bank lines of drexda total of $175 million. (see Note 7)

In the third quarter of fiscal 2002, the Companlgsts remaining shares in Bank One Corporatiorb(Q@0 shares), Kerr McGee (150,000
shares), Oneok (450,000 shares) and Sun Co. (H.&t&tes) for total proceeds of approximately $&@IBon. The Company's remaining
stock portfolio has a market value of approxima&lg0 million.

There were no other significant changes in the Gomis financial position since September 30, 2001.
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PART Il. OTHER INFORMATION
HELMERICH & PAYNE, INC.
June 30, 2002

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO UT MARKET RISK

For a description of the Company's market risks,"#em 7 (a). Quantitative and Qualitative Discliess About Market Risk" in the
Company's Annual Report on Form 10-K for the figedr ended September 30, 2001, and Note 10 tGdheolidated condensed Financial
Statements contained in Part | hereof.

PART II. OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS

The discussion of legal proceedings under the hgadliitigation Settlement" as disclosed in Notetd2he Consolidated Condensed Finar
Statements contained in Part | hereof is herebyrparated by reference.

ltem 6. EXHIBITS AND REPORTS ON FORM 8-K
(a) Exhibits

The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorpordigaeference herein are indicated as
such. If not so indicated, such exhibits are fikedewith.

Exhibit

Number Description

10.1 Form of Director Nonqualified Stock Option Agreement Under 2000
Helmerich & Payne, Inc. Stock Incent ive Plan

10.2 Form of Change of Control Agreement for Helmerich & Payne
Exploration and Production Employees

10.3 Form of Change of Control Agreement for Helmerich & Payne
Drilling Employees

10.4 Second Amendment to Credit Agreement , dated as of July 16, 2002,
by and among Helmerich & Payne Inter national Drilling Co.,
Helmerich & Payne, Inc., and Bank On e, Oklahoma, N.A.

10.5 Credit Agreement, dated as of July 1 6, 2002, among Helmerich &
Payne International Drilling Co., He Imerich & Payne, Inc., The
Several Lenders From Time to Time Pa rty Hereto, and Bank of

Oklahoma, National Association
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PART Il. OTHER INFORMATION
HELMERICH & PAYNE, INC.
June 30, 2002
(continued)

(b) Reports on Form 8-K

For the three months ended June 30, 2002, redistnamished, on April 24, 2002, one form 8-K repogtunder Item 9, Regulation FD
Disclosure, attaching a press release announcsultseof operations and certain supplemental in&ion, including financial statements.

SIGNATURES
HELMERICH & PAYNE, INC.

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned thereunto duly authorized.

/sl HANS HELMERI CH /'s/ DOUGLAS E. FEARS
Hans Hel merich Dougl as E. Fears

Chi ef Executive Oficer Chi ef Financial Oficer
August 14, 2002 August 14, 2002

Certification of CEO and CFO Pursuant to 18 U.S&€ction 1350, As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Helmér& Payne, Inc. (the "Company") on Form 10-Q fa greriod ending June 30, 2002 as
filed with the Securities and Exchange Commissioithe date hereof (the "Report"), Hans HelmerishChief Executive Officer of the
Company, and Douglas E. Fears, as Chief Finandfalgd of the Company, each hereby certifies, parguo 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, to the best of his knowledge, that:

(1) The Report fully complies with the requiremeotsection 13(a) of the Securities Exchange Ac984; and

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company.

/sl HANS HELMERI CH /s/ DOUGAS E. FEARS
Hans Hel merich Dougl as E. Fears

Chi ef Executive O ficer Chi ef Financial Oficer
August 14, 2002 August 14, 2002
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EXHIBIT INDEX

The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorporadigdeference herein are indicated as
such. If not so indicated, such exhibits are fikedewith.

Exhibit
Number Description
10.1 Form of Director Nonqualified Sto ck Option Agreement Under
2000 Helmerich & Payne, Inc. Stoc k Incentive Plan
10.2 Form of Change of Control Agreeme nt for Helmerich & Payne
Exploration and Production Employ ees
10.3 Form of Change of Control Agreeme nt for Helmerich & Payne
Drilling Employees
104 Second Amendment to Credit Agreem ent, dated as of July 16,
2002, by and among Helmerich & Pa yne International Drilling
Co., Helmerich & Payne, Inc., and Bank One, Oklahoma, N.A.
10.5 Credit Agreement, dated as of Jul y 16, 2002, among Helmerich &
Payne International Drilling Co., Helmerich & Payne, Inc., The
Several Lenders From Time to Time Party Hereto, and Bank of

Oklahoma, National Association
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Exhibit 10.1

DIRECTOR NONQUALIFIED STOCK OPTION AGREEMENT
UNDER 2000 HELMERICH & PAYNE, INC.
STOCK INCENTIVE PLAN

THIS DIRECTOR NONQUALIFIED STOCK OPTION AGREEMENTHe "Option Agreement"), made as of the day of ,
2002 (the "Date of Grant") at Tulsa, Oklahoma bgt batween (the "Participant”) anldndiech & Payne, Inc. (the
"Company"):

WITNESSETH:

WHEREAS, Participant is a director of the Compaaryd it is important to the Company that Particigaencouraged to remain in the
service of the Company; and

WHEREAS, in recognition of such facts, the Compéagires to provide to Participant an opportunitptiocchase shares of the Common
Stock of the Company, as hereinafter provided,ymmsto the "Helmerich & Payne, Inc. 2000 Stocletove Plan” (the "Plan"), a copy of
which has been provided to Participant; and

WHEREAS, any capitalized terms used but not defime@in have the same meanings given them in tre Pl

NOW, THEREFORE, in consideration of the mutual cwv@s hereinafter set forth and for good and vaduednsideration, Participant a
the Company hereby agree as follows:

SECTION 1. Grant of Stock Option. The Company hgmgtants to Participant a nonqualified stock opfittre "Stock Option") to purchase

all or any part of shares of its Com@tuck, par value $.10 (the "Stock™), under andesttiijo the terms and conditions of this
Option Agreement and the Plan which is incorpordieetin by reference and made a part hereof fgualoses. The purchase price for each
share to be purchased hereunder shall be (the "Option Price™) which equals the Fairkéa Value of the Common Stock
covered by this Stock Option on the Date of Grant.

SECTION 2. Vesting. Subject to the applicable psmns of the Plan and this Option Agreement, Fpgitt's Stock Option shall be fully
vested and immediately exercisable on the DaterahtG

SECTION 3. Term of Stock Option. Subject to ead@mination as provided in this Option Agreemeninahe Plan, the Stock Option shall
expire at the close of business ten years fronDtite of Grant and may not be exercised after suphagion date.

SECTION 4. Transferability of Stock Option.

(a) General. Except as provided in Section 4(b¢dfethe Stock Option shall not be transferablentiise than by will or the laws of descent
and distribution, and the Stock Option may be agerd; during the lifetime of Participant, only bgrEcipant. More particularly (but without
limiting the generality of the foregoing), the Skd@ption may not be assigned, transferred (excepravided above and in Section 4(b)
hereof), pledged or hypothecated in any way, stalbe assignable by operation of law and shalbedaubject to execution, attachment, or
similar process. Any attempted assignment, tranpfedge, hypothecation or other disposition of$ieck Option contrary to the provisions
hereof shall be null and void and without effect.

(b) Limited Transferability of Stock Options. Théo8k Options may be transferred by Participanf)tthé ex-spouse of Participant pursuant
to the terms of a domestic relations order, (i $ipouse, children or grandchildren of Particigdntmediate Family Members"), (iii) a trust
or trusts for the exclusive benefit of such Immeslisamily Members, or (iv) a partnership in whicitls Immediate Family Members are the
only partners; provided that there may be no camaiibn for any such transfer and subsequent gessf transferred Transferred Stock
Options shall continue to be subject to the samrege@nd conditions as were applicable immediataby o transfer, provided that for
purposes of this Section 4(b) the term "Participahall



be deemed to refer to the transferee. No transfiesuant to this Section 4(b) shall be effectiveital the Company unless the Company shall
have been furnished with written notice of sucindfar together with such other documents regarttiagransfer as the Committee shall
request.

SECTION 5. Timing of Exercise Upon Termination @r@ce. Upon Participant's termination of serviseairector of the Company,
Participant, or the representative of a deceasgitipant, shall be entitled to exercise the StGgkion during the remaining term of the St
Option.

SECTION 6. Method of Exercising Stock Option.

(a) Procedures for Exercise. The manner of exegitie Stock Option herein granted shall be bytaminhotice to the Secretary of the
Company at the time the Stock Option, or part thigiie to be exercised, and in any event priohtodxpiration of the Stock Option. Such
notice shall state the election to exercise thelS@ption, the number of shares of Stock to be lpased upon exercise, the form of payment
to be used, and shall be signed by the personesgisixig the Stock Option.

(b) Form of Payment. Payment in full for shareS$tifck purchased under this Option Agreement skatirmpany Participant's notice of
exercise, together with payment for any applicatitbholding taxes. Payment shall be made (i) irhaasby check, draft or money order
payable to the order of the Company; (ii) by deiivg Stock having a Fair Market Value on the ddtpayment equal to the amount of the
Option Price but only to the extent such exercisanoOption would not result in an accounting cleangth respect to the use of such share
pay the Option Price; or (iii) a combination therdn addition to the foregoing procedure which niegyavailable for the exercise of the Stock
Option, Participant may deliver to the Company ticeoof exercise which includes an irrevocableringion to the Company to deliver the
Stock certificate representing the shares of Skaikg purchased, issued in the name of Participauatbroker approved by the Company and
authorized to trade in the Common Stock of the CaimgpUpon receipt of such notice, the Company stedhowledge receipt of the exect
notice of exercise and forward this notice to thekbr. Upon receipt of the copy of the notice whiets been acknowledged by the Company,
and without waiting for issuance of the actual &toertificate with respect to the exercise of thaect Option, the broker may sell the Stocl
any portion thereof. The broker shall deliver dilyto the Company that portion of the sales prdsesufficient to cover the Option Price and
withholding taxes, if any. For all purposes of effiag the exercise of the Stock Option, the datevbith Participant gives the notice of
exercise to the Company, together with paymentifershares of Stock being purchased and any aplgieathholding taxes, shall be the
"date of exercise." If a notice of exercise andmpegt are delivered at different times, the datexafrcise shall be the date the Company first
has in its possession both the notice and full gatras provided herein.

(c) Further Information. In the event the Stock iOptis exercised, pursuant to the foregoing prowisiof this Section 6, by any person due to
the death of Participant, such notice shall alsadmmpanied by appropriate proof of the rightumftsperson to exercise the Stock Option.
The notice so required shall be given by persoaiery to the Secretary of the Company or by regédd or certified mail, addressed to the
Secretary of the Company at Utica at Twenty-Firstsa, Oklahoma 74114, and it shall be deemedye baen given when it is so personally
delivered or when it is deposited in the United&tanail in an envelope addressed to the Compargfoaesaid, properly stamped for
delivery as a registered or certified letter.

SECTION 7. Securities Law Restrictions. The Stoghi@h shall be exercised and Stock issued only woonpliance with the Securities Act
of 1933, as amended (the "Act"), and any otheriegple securities law, or pursuant to an exemptienefrom. If deemed necessary by the
Company to comply with the Act or any applicabledeor regulations relating to the sale of secwjtRarticipant, at the time of exercise and
as a condition imposed by the Company, shall remtesvarrant and agree that the shares of Stogkaub the Stock Option are being
purchased for investment and not with any preggantion to resell the same and without a viewistrithution, and Participant shall, upon
the request of the Company, execute and delivilre@ompany an agreement to such effect. Particgamowledges that any Stock
certificate representing Stock purchased under siichmstances will be issued with a restrictedisées legend



SECTION 8. Notices. All notices or other communigas relating to the Plan and this Option Agreenait relates to Participant shall be in
writing and shall be delivered personally or mai{edS. Mail) by the Company to Participant at thert current address as maintained by the
Company or such other address as Participant mageathe Company in writing.

SECTION 9. Conflicts. In the event of any conflibestween this Option Agreement and the Plan, tha Bthall control. In the event any
provision hereof conflicts with applicable law, thpovision shall be severed and the remainingipions shall remain enforceable.

SECTION 10. No Part of Other Plans. The benefitsrjoied under this Agreement or the Plan shall modéemed to be a part of or considi
in the calculation of any other benefit providedtbg Company, a Subsidiary or an Affiliated EntayParticipant.

SECTION 11. Participant and Award Subject to PRsspecific consideration to the Company for thea#dy Participant agrees to be bound
by the terms of the Plan and this Agreement.

IN WITNESS WHEREOF, the parties have executed@pson Agreement as of the day and year first alventeen.
HELMERICH & PAYNE, INC., a Delaware corporation
By:

"COMPANY"

"PARTICIPANT"



Exhibit 10.2
CHANGE OF CONTROL AGREEMENT

THIS CHANGE OF CONTROL AGREEMENT (the "Agreemenéitered into between HELMERICH & PAYNE, INC., a Behre
corporation ("Helmerich & Payne"), and an individual (the "Executive"), dated aslodf t day of
2002.

The Board of Directors of Helmerich & Payne (theodBd") has determined that it is in the best irstsref the Company and its shareholders
to assure that the Company will have the contirdestication of the Executive, notwithstanding thegibility, threat, or occurrence of a
"Change of Control" (as defined in Section 2 o§tAgreement) of the Company. The Board believissiihportant to diminish the inevitable
distraction of the Executive by virtue of the perabuncertainties and risks created by a pendirtgreatened Change of Control, and to
encourage the Executive's full attention and de¢idiodo the affairs of the Company during the terithis Agreement and upon the
occurrence of such event. The Board also belidhee€bmpany is best served by providing the Exeewtith compensation arrangements
upon a Change of Control which provide the Exe@niith individual financial security and which arempetitive with those of other
corporations. In order to accomplish these objestithe Board has caused Helmerich & Payne to eritethis Agreement. For the purposes
of Section 2 of this Agreement, "Company" meanatégich & Payne; and, for all other purposes in &gseement, "Company" means
Helmerich & Payne and any of its subsidiaries dsdd in the Helmerich & Payne, Inc. E&P SeveraRé&zn (the "Severance Plan");
provided, however, in the event of the sale orithistion of more than 50% of the operating asséth®E&P Division (as defined in Section
2(e) of this Agreement), and the successor to asshts (the "E&P Successor") assumes the obligatiotihe Company under this
Agreement, the term "Company" shall thereafter niharE&P Successor where applicable.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
1. Certain Definitions.

(a) The "Effective Date" shall be the first dateidg the "Change of Control Period" (as definedacttion 1(b) of this Agreement) on whicl
Change of Control (as defined below) occurs, ardepgt as provided in the following sentence, no amghall be paid or benefits provided
under this Agreement if the Executive's employnietérminated for any reason prior to a Changeaftf@l.

(b) The "Change of Control Period" is the periochooencing on the date hereof and ending on thesedolioccur of (i) the second
anniversary of the Effective Date or (ii) the fidgty of the month next following the Executivemmtment of age 65 ("Normal Retirement
Date").

2. Change of Control. For the purpose of this Agreet, a "Change of Control" shall mei



(a) The acquisition by any individual, entity oogp (within the meaning of Section 13(d)(3) or )42 of the Securities Exchange Act of
1934, as amended (the "Exchange Act")) (a "Persafitieneficial ownership (within the meaning of Bdl3d-3 promulgated under the
Exchange Act) of 15% or more of either (i) the tloenstanding shares of common stock of the Comiidaey"Outstanding Company
Common Stock") or (ii) the combined voting powettloé then outstanding voting securities of the Camypentitled to vote generally in the
election of directors (the "Outstanding CompanyiM@tSecurities"); provided, however, that the faliog acquisitions shall not constitute a
Change of Control: (i) any acquisition directlyfnidhe Company, (ii) any acquisition by the Compamyjii) any acquisition by any
employee benefit plan (or related trust) sponsoredaintained by the Company or any corporatiortrotied by the Company; or

(b) Individuals who, as of the date hereof, constithe Board (the "Incumbent Board") cease forraagon to constitute at least a majority of
the Board; provided, however, that any individuatdming a director subsequent to the date hereo$evblection, appointment or
nomination for election by the Company's sharehsleas approved by a vote of at least a majorithefdirectors then comprising the
Incumbent Board shall be considered as though sulividual were a member of the Incumbent Board,dxeluding, for purposes of this
definition, any such individual whose initial assution of office occurs as a result of an actuahoeatened election contest with respect to
the election or removal of directors or other actwahreatened solicitation of proxies or consdnt®r on behalf of a Person other than the
Board; or

(c) Approval by the shareholders of the Compang tdorganization, share exchange, merger or calagiain or acquisition of assets of
another corporation (a "Business Combination"gach case, unless, following such Business Combimdi) all or substantially all of the
individuals and entities who were the beneficiahews, respectively, of the Outstanding Company ComBtock and Outstanding Company
Voting Securities immediately prior to such Busmi&0ombination will beneficially own, directly ordirectly, more than 70% of, respective
the then outstanding shares of common stock andaimbdined voting power of the then outstandingng8ecurities entitled to vote gener:

in the election of directors, as the case may bheocorporation resulting from such Business Cimiaition (including, without limitation, a
corporation which as a result of such transactidhown the Company through one or more subsid&grie substantially the same proporti
as their ownership immediately prior to such Bussn€ombination of the Outstanding Company Commonkstnd Outstanding Company
Voting Securities, as the case may be, (i) nodte(excluding any employee benefit plan (or reldtadt) of the Company or such
corporation resulting from such Business Combimgtigill beneficially own, directly or indirectly, 3% or more of, respectively, the then
outstanding shares of common stock of the corpmratsulting from such Business Combination orcitiabined voting power of the then
outstanding voting securities of such corporatextept to the extent that such ownership existaat o the Business Combination, and (iii)
at least a majority of the members of the boardifctors of the corporation resulting from suctsiBess Combination were members of the
Incumbent Board at the time of the execution ofitfigal agreement, or of the action of the Bograyviding for such Business Combination
or were elected, appointed or nominated by the daar



(d) Approval by the shareholders of the Compan§i)af complete liquidation or dissolution of ther@pany or, (ii) the sale or other
disposition of all or substantially all of the atssef the Company, other than to a corporationh waspect to which following such sale or
other disposition (A) more than 70% of, respectivéie then outstanding shares of common stockai sorporation and the combined
voting power of the then outstanding voting se@sibf such corporation entitled to vote generailthe election of directors is then
beneficially owned, directly or indirectly, by af substantially all of the individuals and ensti@ho were the beneficial owners, respectiv
of the Outstanding Company Common Stock and OulstgniCompany Voting Securities immediately priostech sale or other disposition
in substantially the same proportion as their owhigrimmediately prior to such sale or other digms, of the Outstanding Company
Common Stock and Outstanding Company Voting Seesrias the case may be; (B) less than 15% ofecéisply, the then outstanding
shares of common stock of such corporation anddgbined voting power of the then outstanding \@8ecurities of such corporation
entitled to vote generally in the election of diars will be beneficially owned, directly or indatty, by any Person (excluding any employee
benefit plan (or related trust) of the Companyumtscorporation), except to the extent that suesdPeowned 15% or more of the
Outstanding Company Common Stock or Outstandingf2my Voting Securities prior to the sale or disposj and (C) at least a majority of
the members of the board of directors of such aatpm were members of the Incumbent Board atithe bf the execution of the initial
agreement, or of the action of the Board, providorgsuch sale or other disposition of assets @f@Gbmpany or were elected, appointed or
nominated by the Board.

(e) The foregoing Sections (a) -- (d) notwithstawgglia Change of Control shall also be deemed te bavurred upon the occurrence of a
business transaction (or a series of transactioms)ving the direct or indirect transfer or disgi@ (whether by sale, merger, reorganization,
spin-off, stock dividend, stock split or otherwige)the E&P Successor of more than 50% of the dipgrassets of the Company's oil and gas
exploration and production division (the "E&P Diwis"), if after such transaction, the E&P Succedsulds more than 50% of the operating
assets of the E&P Division, and the Company owuhsgliary” (as defined in the Severance Plan ardétesmined immediately prior to such
transaction) owns less than 70% of the outstansliages of the voting securities of the E&P Sucae@ka corporation), or less than a 70%
interest in the profits or assets of the E&P Suswe§f other than a corporation).

3. Agreement Not Employment Contract. This Agreenséiall be considered solely as a "severance agm®mbligating the Company to
pay to the Executive certain amounts of compensatiche event and only in the event of his tertiaraof employment after the Effective
Date for the reasons and at the time specifiedietpart from the obligation of the Company to yide the amounts of additional
compensation as provided in this Agreement, the gzom shall at all times retain the right to ternténtihe employment of the Executive si
the obligation of the Company to the Executive lstially be considered as an employment relationsfiigh exists between the Company
the Executive which may be terminated at will bjher party subject to the obligation of the Comptognake payment and perform its
obligations as provided in this Agreement.



4. Termination.

(a) Death or Disability. This Agreement shall temate automatically upon the Executive's deatthdf@ompany determines in good faith that
the Disability of the Executive has occurred (parsiito the definition of "Disability" set forth mk), it may give to the Executive written
notice of its intention to terminate the Execusveinployment. In such event, the Executive's enmpéoyt with the Company shall terminate
effective on the 30th day after the date of suditadqthe "Disability Effective Date"), providedat) within such time period, the Executive
shall not have returned to full-time performancehef Executive's duties. For purposes of this Ageed, "Disability” means disability (either
physical or mental) which, at least twenty-six (2&)eks after its commencement, is determined Hyyaipian selected by the Company or its
insurers and acceptable to the Executive or thelike's legal representative to be total and peang(such agreement as to acceptability
not to be withheld unreasonably).

(b) Cause. The Company may terminate the Execst@raployment for "Cause." For purposes of this Agrent, termination of the
Executive's employment by the Company for Caus# stemn termination for one of the following reasofi) the conviction of the Executi

of a felony by a federal or state court of compeparisdiction; (ii) an act or acts of dishonesskén by the Executive and intended to result in
substantial personal enrichment of the Executite@expense of the Company; or (iii) the Execuiveillful” failure to follow a direct,
reasonable and lawful written order from his suseny within the reasonable scope of the Execgigaties, which failure is not cured witt
thirty (30) days. Further, for purposes of this

Section (b):

(1) No act or failure to act, on the Executive'st ghall be deemed "willful" unless done, or onttte be done, by the Executive not in good
faith and without reasonable belief that the Ex@elg action or omission was in the best interésh® Company.

(2) The Executive shall not be deemed to have beaminated for Cause unless and until there slaaiélbeen delivered to the Executive a
copy of a resolution duly adopted by the affirmatixote of not less than three-fourths (3/4thshefdntire membership of the Board at a
meeting of the Board called and held for such pseg@fter reasonable notice to the Executive armpanortunity for the Executive, together
with the Executive's counsel, to be heard befoeeBtbard), finding that in the good faith opiniontbé Board the Executive was guilty of
conduct set forth in clauses (i), (ii) or (iii) amand specifying the particulars thereof in detail

(c) Substantial Downturn. The Company may termitia¢geExecutive's employment after the occurrence '&ubstantial Downturn® in the «
and gas industry. For purposes of this Agreemanistantial Downturn shall mean a severe downtuthémil and gas industry which shall
be measured by the following objective criteria:

(i) The West Texas Intermediate Price for Cruder@ihains at or below $10/barrel for sixty (60) acamsgive business days, or

4



(i) The price for each MMBtu of natural gas as tpabfor the Henry Hub listing in "Gas Daily" remaiat or below $1.25 for sixty (60)
consecutive business days.

(d) Good Reason. The Executive's employment magtoeinated by the Executive for Good Reason. Fopgaes of this Agreement, "Good
Reason" means:

(i) Any reduction in the Executive's (x) annual daslary ("Base Salary") in effect immediately ptmthe Effective Date or (y) Annual
Bonus. For purposes of this Agreement, "Annual Bdrslall mean the amount equal to the averageeddtinual bonus paid to the Executive
by the Company during the two years immediatelg@ding the year in which the Effective Date occurs.

(i) The Company's requiring the Executive to bedzhat any office or location that is more thamles from the office or location at which
the Executive is based on the Effective Date exfgteriodic travel reasonably required in thefpenance of the Executive's
responsibilities.

(iii) Any purported termination by the Company b&tExecutive's employment otherwise than as exgrpssmitted by this Agreement.

(iv) Any failure by the Company to comply with agdtisfy
Section 10(c) of this Agreement.

(e) Notice of Termination. Any termination by ther@pany for Cause or after the occurrence of a &nbat Downturn, or by the Executive
for Good Reason, shall be communicated by NoticEenmination to the other party hereto given incedance with Section 13(b) of this
Agreement. For purposes of this Agreement, a "aticTermination” means a written notice whichirfijicates the specific termination
provisions in this Agreement relied upon, (ii) sietth in reasonable detail the facts and circuntsta claimed to provide a basis for
termination of the Executive's employment undergtavision so indicated, and (iii) if the Date ofrimination (as defined below) is other
than the date of receipt of such notice, specifiesermination date (which date shall be not ntbam 15 days after the giving of such noti
The failure by the Executive to set forth in thetie of Termination any fact or circumstance whicimtributes to a showing of Good Reason
shall not waive any right of the Executive hereurmtepreclude the Executive from asserting suchdacircumstance in enforcing his rights
hereunder.

(f) Date of Termination. "Date of Termination" meaahe date of receipt of the Notice of Terminatigreither the Company or the Executive
as the case may be or any later date specifiedithgarovided, however, if the Executive's employiris terminated by reason of death or
Disability, the Date of Termination shall be theedaf death of the Executive or the effective ddtBisability, as the case may be.

5. Obligations of the Company upon Termination &wlhg Change of Control.

5



(a) Good Reason; Termination Other Than for CaD#gbility, Substantial Downturn or Death. If, witt24 months after the Effective Date,
the Company terminates the Executive's employmidetr ahan for Cause, Disability, the occurrenca &ubstantial Downturn, or death, or if
the Executive terminates his employment for Gooddea:

(i) The Company shall pay to the Executive in apusam in cash within 30 days after the Date of Teation the aggregate of the following
amounts and the Company shall provide the follovidagefits:

A. To the extent not theretofore paid, the Exe@is\Base Salary through the Date of Termination;

B. The product of (i) the Annual Bonus and (iiyradtion, the numerator of which is the number ofsdiaa the current fiscal year through the
Date of Termination and the denominator of whicBas;

C. The product obtained by multiplying two (2) tisnthe sum of (i) the Base Salary and (ii) the AnRenus; and
D. Any accrued vacation pay not yet paid by the Gany.

(i) For the 24-month period following the Termiiat Date, or such longer period as any plan, praggactice or policy may provide, the
Company shall continue benefits to the Executividf@nthe Executive's family at least equal to theké&ch would have been provided to th

in accordance with the plans, programs, practioggmlicies, including health insurance and lifsurance of the Company during the 90-day
period immediately preceding the Date of Terminatia the event the Company is unable to providd ienefits due to restrictions impo:

by the Internal Revenue Code (the "Code"), ERISAuzh other applicable law, the Company will pdavExecutive with an alternative
equivalent benefit.

(iii) The Company shall pay up to $5,000 in outgla@ent counseling services utilized by the Executive

(iv) In the event of a Change of Control pursuanBéction 2(e), any options to purchase stockgiitsito receive restricted stock granted
under a plan adopted by the E&P Successor ancblyetie Executive shall be immediately and autoraliiovested, fully earned and
exercisable upon the Date of Termination unlesgipusly exercised or forfeited.

(b) Limitations on Company Obligations. Notwithstiémy the foregoing, the Executive's terminatiorofployment with Helmerich & Payne
resulting from the creation and/or spin-off of 88&P Successor (including the subsequent mergdreoE&P Successor with another entity)
shall not constitute a termination of employmemtgdorposes of this Agreement.
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6. Non-Exclusivity of Rights. Nothing in this Agneent shall prevent or limit the Executive's conitiguor future participation in any benefit,
bonus, incentive or other plans, programs, polioigsractices, provided by the Company and for Whie Executive may qualify, nor shall
anything herein limit or otherwise affect such tghs the Executive may have under any stock optia@ther agreements with the Company.
Amounts which are vested benefits or which the Hiee is otherwise entitled to receive under argnppolicy, practice or program of the
Company at or subsequent to the Date of Terminatiatl be payable in accordance with such plangyagbractice or program.

7. Full Settlement. The Company's obligation to entile payments provided for in this Agreement ahérwise to perform its obligations
hereunder shall not be affected by any set-offntenglaim, recoupment, defense or other claim traglaction which the Company may have
against the Executive or others. In no event shalExecutive be obligated to seek other employroetake any other action by way of
mitigation of the amounts payable to the Executinder any of the provisions of this Agreement. Tienpany agrees to pay, to the full
extent permitted by law, up to $50,000 in legakfaad all expenses which the Executive may reaspivatur as a result of any contest
(regardless of the outcome thereof) by the Compaimthers of the validity or enforceability of, lability under, any provision of this
Agreement or any guarantee of performance themeciufling as a result of any contest by the Exeeugibout the amount of any payment
pursuant to Section 8 of this Agreement), plusachecase interest at the applicable Federal rateédad for in Section 7872(f)(2) of the Co

8. Maximum Payments. It is the objective of thisrégment to maximize the Executive's Net Afferx Benefit (as defined herein) if payme
or benefits provided under this Agreement are suligeexcise tax under Section 4999 of the Coderéfore, in the event it is determined-
any payment or benefit by the Company or otheriasar for the benefit of the Executive, whetherdpai payable or distributed or
distributable pursuant to the terms of this Agreenoe otherwise, including, by example and not laywf limitation, acceleration by the
Company or otherwise of the date of vesting or paynor rate of payment under any plan, progranangement or agreement of the
Company, would be subject to the excise tax impaigeHection 4999 of the Code or any interest oafies with respect to such excise tax
(such excise tax, together with any such intenegtgenalties, are hereinafter collectively refeteds the "Excise Tax"), then the Company
shall first make a calculation under which suchrpagts or benefits provided to the Executive unhisr Agreement are reduced to the extent
necessary so that no portion thereof shall be stigjethe excise tax imposed by Section 4999 ofdbde (the "4999 Limit"). The Company
shall then compare (x) the Executive's Net Aftex-Banefit assuming application of the 4999 Limitiwfy) the Executive's Net After-Tax
Benefit without the application of the 4999 Limiidaithe Executive shall be entitled to the great€r)oor (y). "Net After-Tax Benefit" shall
mean the sum of (i) all payments and benefits whiehExecutive receives or is then entitled to ikec&om the Company, less (ii) the amc
of federal income taxes payable with respect tqpthements and benefits described in (i) above Gt at the maximum marginal income
tax rate for each year in which such payments amefits shall be paid to the Executive (based upemate for such year as set forth in the
Code at the time of the first payment of the foragy less (iii) the amount of excise taxes imposét respect to the payments and benefits
described in (i) above by Section 4999 of the Cddhe determination of whether a payment or bewefitstitutes an excess parachute
payment shall be made by tax



counsel selected by the Company and reasonablptatde to the Executive. The costs of obtaining tiétermination shall be borne by the
Company.

9. Confidential Information. The Executive shalldhn a fiduciary capacity for the benefit of them@pany all secret or confidential
information, knowledge or data relating to the Camy and respective businesses, which shall haam dletained by the Executive during
the Executive's employment by the Company and wsliel not be or become public knowledge (othen ity acts by the Executive or his
representatives in violation of this Agreement)tefAftermination of the Executive's employment with Company, the Executive shall not,
without the prior written consent of the Companymnenunicate or divulge any such information, knowkedr data to anyone other than the
Company and those designated by it.

10. Successors.

(a) This Agreement is personal to the Executiveaitidout the prior written consent of the Compahwglsnot be assignable by the Executive
otherwise than by will or the laws of descent arstridhution. This Agreement shall inure to the bignef and be enforceable by the
Executive's legal representatives.

(b) This Agreement shall inure to the benefit of & binding upon the Company and its successarassigns.

(c) The Company will require any successor (whethierct or indirect, by purchase, merger, constilistaor otherwise) to all or substantially
all of the business and/or assets of the Compaagdome expressly and agree to perform this Agneeiméhe same manner and to the same
extent that the Company would be required to perfioiif no such succession had taken place. As irséds Agreement, "Company"” shall
mean the Company as hereinbefore defined and amgssor to all or a portion of its business andgsets which assumes and agrees to
perform this Agreement by operation of law, or ottise.

11. Release. The Executive agrees, if his employisaarminated under circumstances entitling Exigetto payments under Section 5(a)(i)
of this Agreement that, in consideration for thgmpants described in Section 5(a)(i), he will execatGeneral Release in substantially the
form of Exhibit A attached hereto, through whicle taxecutive releases the Company from any andaaths as may relate to or arise out of
his employment relationship (excluding claims thke&utive may have under any "employee pension @ardescribed in Section 3(3) of
ERISA or any claims under this Agreement). The fafithe release may be modified as needed to tefltenges in the applicable law or
regulations that are needed to provide a legaligrenable and binding release to the Company dirteeof execution.

12. Indemnification and Insurance. The Executivaldbe indemnified and held harmless by the Commhming the term of this Agreement
and following any termination of this Agreement &y reason whatsoever in the same manner as \woyldther key management emplo
of the Company with respect to acts or omissiosiging prior to (a) the termination of this Agreemt or (b) the termination of employment
of the Executive. In addition, during the term lostAgreement and for a period of five years follogvthe termination of this Agreement for
any reason whatsoever, the Executive shall be edvey a



Company held Directors and Officers liability ingaace policy covering acts or omissions occurririgrgo (@) the termination of this
Agreement or (b) the termination of employmenttef Executive. Provided, in no event will the obliga of the Company to indemnify the
Executive or provide Directors and Officers insu@io the Executive under this Section 12 be leas the obligation and insurance covel
which the Company provided to the Executive immidlyaprior to the occurrence of a Change of Control

13. Miscellaneous.

(a) This Agreement shall be governed by and coedtimi accordance with the laws of the State of fidaa, without reference to principles
of conflict of laws. The captions of this Agreemant not part of the provisions hereof and shalkh#o force or effect. This Agreement may
not be amended or modified otherwise than by aewiagreement executed by the parties hereto oréspective successors and legal
representatives.

(b) All notices and other communications hereursdell be in writing and shall be given by hand\daly to the other party or by registeres
certified mail, return receipt requested, postagpaid, addressed as follows:

If to the Executive:
At his last known address evidenced on the Compaayroll records
If to the Company: Helmerich & Payne, Inc. Uticalatenty-First Tulsa, Oklahoma 74114 Attention: Gah€ounsel

or to such other address as either party shall heméshed to the other in writing in accordanceeidth. Notice and communications shall be
effective when actually received by the addressee.

(c) The invalidity or unenforceability of any preidn of this Agreement shall not affect the validit enforceability of any other provision of
this Agreement.

(d) The Company may withhold from any amounts péyabder this Agreement such federal, state orl kas@s as shall be required to be
withheld pursuant to any applicable law or regolati

(e) The Executive's failure to insist upon strictnpliance with any provision hereof shall not berded to be a waiver of such provision or
any other provision thereof.

(f) This Agreement contains the entire understagdinthe Company and the Executive with respetiiécsubject matter hereof.
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(9) THE EXECUTIVE AND THE COMPANY ACKNOWLEDGE THATTHE EMPLOYMENT OF THE EXECUTIVE BY THE
COMPANY IS "AT WILL," AND MAY BE TERMINATED BY EITHER THE EXECUTIVE OR THE COMPANY AT ANY TIME,
SUBJECT TO THE COMPANY'S OBLIGATION TO PROVIDE ADDIONAL COMPENSATION AS PROVIDED IN THIS
AGREEMENT. UPON A TERMINATION OF THE EXECUTIVE'S EFMLOYMENT PRIOR TO THE EFFECTIVE DATE, THERE
SHALL BE NO FURTHER RIGHTS UNDER THIS AGREEMENT.

14. No Trust. No action under this Agreement by@oenpany or its Board of Directors shall be corestras creating a trust, escrow or other
secured or segregated fund, in favor of the Exeeudr his beneficiary. The status of the Execudind his beneficiary with respect to any
liabilities assumed by the Company hereunder sigafiolely those of unsecured creditors of the Company asset acquired or held by the
Company in connection with liabilities assumed tilyareunder, shall not be deemed to be held undetrast, escrow or other secured or
segregated fund for the benefit of the Executivhisibeneficiary or to be security for the perfonoa of the obligations of the Company, but
shall be, and remain a general, unpledged, untesdrasset of the Company at all times subjedté¢ctaims of general creditors of the
Company.

15. No Assignability. Neither the Executive nor heneficiary, nor any other person shall acquineraght to or interest in any payments
payable under this Agreement, otherwise than byaagayment in accordance with the provisions f &greement, or have any power to
transfer, assign, anticipate, pledge, mortgagetmraise encumber, alienate or transfer any rigateunder in advance of any of the
payments to be made pursuant to this Agreememyopartion thereof which is expressly declaredembnassignable and nontransferable.
No right or benefit hereunder shall in any manrestiéible for or subject to the debts, contractdilities, or torts of the person entitled to s
benefit.

IN WITNESS WHEREOF, the Executive has hereuntdhéehand and, pursuant to the authorization frenBdard of Directors, Helmerich
Payne has caused these presents to be executediamie on its behalf, all as of the day and yiestrdbove written.

"EXECUTIVE"
HELMERICH & PAYNE, INC., a Delaware corporation

By:
"HELMERICH & PAYNE"
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EXHIBIT A

NOTICE. VARIOUS LAWS, INCLUDING TITLE VII OF THE CVIL RIGHTS ACT OF 1964, THE CIVIL RIGHTS ACT OF 185 THE
PREGNANCY DISCRIMINATION ACT OF 1978, THE EQUAL PAWCT, THE CIVIL RIGHTS ACT OF 1991, THE AGE
DISCRIMINATION IN EMPLOYMENT ACT, THE REHABILITATION ACT OF 1973, THE AMERICANS WITH DISABILITIES ACT,
THE EMPLOYEE RETIREMENT INCOME SECURITY ACT AND THETERANS REEMPLOYMENT RIGHTS ACT (ALL AS
AMENDED FROM TIME TO TIME), PROHIBIT EMPLOYMENT DIERIMINATION BASED ON SEX, RACE, COLOR, NATIONAL
ORIGIN, RELIGION, AGE, DISABILITY, ELIGIBILITY FOR COVERED EMPLOYEE BENEFITS AND VETERAN STATUS. YOU
MAY ALSO HAVE RIGHTS UNDER LAWS SUCH AS THE OLDER WRKER BENEFIT PROTECTION ACT OF 1990, THE WORK
ADJUSTMENT AND RETRAINING ACT OF 1988, THE FAIR LABR STANDARDS ACT, THE FAMILY AND MEDICAL LEAVE
ACT, THE OCCUPATIONAL HEALTH AND SAFETY ACT AND OTHER FEDERAL, STATE AND/OR MUNICIPAL STATUTES,
ORDERS OR REGULATIONS PERTAINING TO LABOR, EMPLOYME AND/OR EMPLOYEE BENEFITS. THESE LAWS ARE
ENFORCED THROUGH THE UNITED STATES DEPARTMENT OF BOR AND ITS AGENCIES, INCLUDING THE EQUAL
EMPLOYMENT OPPORTUNITY COMMISSION (EEOC), AND VARIOS STATE AND MUNICIPAL LABOR DEPARTMENTS, FAIR
EMPLOYMENT BOARDS, HUMAN RIGHTS COMMISSIONS AND SIMLAR AGENCIES.

THIS GENERAL RELEASE IS BEING PROVIDED TO YOU IN QINECTION WITH THE SPECIAL, INDIVIDUALIZED
SEVERANCE PACKAGE OUTLINED IN SECTION 5(A) OF YOURHANGE OF CONTROL AGREEMENT DATED ,
2002 (THE "AGREEMENT"). THE FEDERAL OLDER WORKER B¥EFIT PROTECTION ACT REQUIRES THAT YOU HAVE AT
LEAST TWENTY-ONE (21) DAYS, IF YOU WANT IT, TO CONIPER WHETHER YOU WISH TO SIGN A RELEASE SUCH AS T8I
ONE IN CONNECTION WITH A SPECIAL, INDIVIDUALIZED SE/VERANCE PACKAGE. YOU HAVE UNTIL THE CLOSE OF
BUSINESS TWENTY-ONE (21) DAYS FROM THE DATE YOU REEIVE THIS GENERAL RELEASE TO MAKE YOUR DECISION.
YOU MAY NOT SIGN THIS GENERAL RELEASE UNTIL, AT THEEARLIEST, YOUR OFFICIAL DATE OF SEPARATION FROM
EMPLOYMENT, .

BEFORE EXECUTING THIS GENERAL RELEASE YOU SHOULD RE VIEW THESE DOCUMENTS CAREFULLY AND
CONSULT WITH YOUR ATTORNEY.

YOU MAY REVOKE THIS GENERAL RELEASE WITHIN SEVEN (¥DAYS AFTER YOU SIGN IT AND IT SHALL NOT BECOME
EFFECTIVE OR ENFORCEABLE UNTIL THAT REVOCATION PERID HAS EXPIRED. IF YOU DO NOT ACCEPT THE
SEVERANCE PACKAGE AND SIGN AND RETURN THIS GENERARELEASE, OR IF YOU EXERCISE YOUR RIGHT TO REVOKE
THE GENERAL RELEASE AFTER SIGNING IT, YOU WILL NOBE ELIGIBLE FOR THE SPECIAL, INDIVIDUALIZED
SEVERANCE PACKAGE. ANY REVOCATION MUST BE IN WRITI&G AND MUST BE RECEIVED BY HELMERICH & PAYNE,

INC., ATTENTION: DIRECTOR, HUMAN RESOURCES, HELMERH & PAYNE, INC., UTICA AT TWENTY-FIRST, TULSA, OK
74114, WITHIN THE SEVEN-DAY PERIOD FOLLOWING YOURXECUTION OF THIS GENERAL RELEASE.



GENERAL RELEASE

In consideration of the special, individualizedesnce package offered to me by Helmerich & Palyme and the separation benefits | will
receive as reflected in Section 5(a) of my Charfgéamtrol Agreement dated , 2002 (Kwéement"), | hereby release and
discharge Helmerich & Payne, Inc. and its predewrsssuccessors, affiliates, parent, subsidiandspartners and each of those entities'
employees, officers, directors and agents (heneafiéectively referred to as the "Company") frothcdaims, liabilities, demands, and causes
of action, known or unknown, fixed or contingenhieh | may have or claim to have against the Compgther as a result of my past
employment with the Company and/or the severandeatfrelationship and/or otherwise, and herebyevany and all rights | may have with
respect to and promise not to file a lawsuit teesany such claims.

This General Release includes, but is not limiteatkaims arising under Title VIl of the Civil RighAct of 1964, the Civil Rights Act of
1866, the Pregnancy Discrimination Act of 1978, Hueial Pay Act, the Civil Rights Act of 1991, thgé\Discrimination in Employment Act,
the Rehabilitation Act of 1973, the Americans Wiltsabilities Act, the Employee Retirement Income8#y Act or 1974 and the Veterans
Reemployment Rights Act (all as amended from timenbe). This General Release also includes, babidimited to, any rights | may have
under the Older Workers Benefit Protection Act 89Q, the Worker Adjustment and Retraining Act 0889the Fair Labor Standards Act,
Family and Medical Leave Act, the Occupational kteahd Safety Act and any other federal, statecndunicipal statutes, orders or
regulations pertaining to labor, employment aneéfoployee benefits. This General Release also apiliany claims or rights | may have
growing out of any legal or equitable restrictimmsthe Company's rights not to continue an emplaoyredationship with its employees,
including any express or implied employment corigaand to any claims | may have against the Comfiarfraudulent inducement or
misrepresentation, defamation, wrongful terminatiomther retaliation claims in connection with wers' compensation or alleged
"whistleblower" status or on any other basis whaso.

It is specifically agreed, however, that this Gah&elease does not have any effect on any rightlaons | may have against the Company
which arise after the date | execute this Geneetgdse or on any vested rights | may have undeofthe Company's qualified or non-
qualified benefit plans or arrangements as of mrafy last day of employment with the Companypw@ny of the Company's obligations
under the Agreement or as otherwise required uthge€onsolidated Omnibus Budget and Reconciliadicnof 1985 (COBRA).

| have carefully reviewed and fully understandtlad provisions of the Agreement and General ReJéaskiding the foregoing Notice. | have
not relied on any representation or statement,aralritten, by the Company or any of its repreaéwes, which is not set forth in those
documents.

The Agreement and this General Release, includieddregoing Notice, set forth the entire agreenhbettveen me and the Company with
respect to this subject. | understand that my pt@aid retention of the separation benefits coveyethe Agreement are contingent not only
on my execution of this General Release, but atsmy continued compliance with my other obligatiomsler the Agreement. | acknowledge
that the Company gave me twe-one (21)



days to consider whether | wish to accept or rajgetseparation benefits | am eligible to receindar the Agreement in exchange for this
General Release. | also acknowledge that the Coyrdwised me to seek independent legal advice #ete matters, if | chose to do so. |
hereby represent and state that | have taken suicmsiand obtained such information and indepeniggal or other advice, if any, that |
believed were necessary for me to fully understaeceffects and consequences of the Agreement andr@l Release prior to signing those
documents.

Dated this ____ day of




Exhibit 10.3
CHANGE OF CONTROL AGREEMENT

THIS CHANGE OF CONTROL AGREEMENT (the "Agreemenéitered into between HELMERICH & PAYNE, INC., a Behre
corporation ("Helmerich & Payne"), and , an individual (the "Executivegtedl as of the day of

The Board of Directors of Helmerich & Payne (theodBd") has determined that it is in the best irstsref the Company and its shareholders
to assure that the Company will have the contirdestication of the Executive, notwithstanding thegibility, threat, or occurrence of a
"Change of Control" (as defined in Section 2 o§tAgreement) of the Company. The Board believissiihportant to diminish the inevitable
distraction of the Executive by virtue of the perabuncertainties and risks created by a pendirtgreatened Change of Control, and to
encourage the Executive's full attention and de¢idiodo the affairs of the Company during the terithis Agreement and upon the
occurrence of such event. The Board also belidhee€bmpany is best served by providing the Exeewtith compensation arrangements
upon a Change of Control which provide the Exe@niith individual financial security and which arempetitive with those of other
corporations. In order to accomplish these objestithe Board has caused Helmerich & Payne to eritethis Agreement. For the purposes
of Section 2 of this Agreement, "Company" meanatégich & Payne; and, for all other purposes in &gseement, "Company" means
Helmerich & Payne, and/or any successor to allporéion of its business and/or assets which asswame agrees to perform this Agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
1. Certain Definitions.

(a) The "Effective Date" shall be the first dateidg the "Change of Control Period" (as define&acttion 1(b) of this Agreement) on whicl
Change of Control (as defined below) occurs, ardept as provided in the following sentence, no amahall be paid or benefits provided
under this Agreement if the Executive's employniemérminated for any reason prior to a Changeaft@l. Anything in this Agreement to
the contrary notwithstanding, if the Executive'spdsgment with the Company is terminated prior te tfate on which a Change of Control
occurs, and it is reasonably demonstrated that wrofination (i) was at the request of a third yparho has taken steps reasonably calculated
to effect a Change of Control or (ii) otherwisesdn connection with or anticipation of a Chanf€ontrol, then for all purposes of this
Agreement the "Effective Date" shall mean the dat®mediately prior to the date of such termination.

(b) The "Change of Control Period" is the periochooencing on the date hereof and ending on thesedolioccur of (i) the third anniversary
of such date or (ii) the first day of the month nisllowing the Executive's attainment of age 68¢fmal Retirement Date"); provided,
however, that commencing on the date two (2) yeties the date hereof, and on each annual anniyes$auch date (such date and each
annual anniversary thereof is hereinafter refetoesk the "Renewal Date"), the Change of ContrabEeshall be automatically extended s
to terminate on the earlier of (i) two years fromels Renewal Date or (ii) the first day of the moadlinciding with or next following the
Executive's Normal Retirement Date, unless, at i@dslays prior to the Renewal Date, the Compaayl give



notice that the Change of Control Period shallbeoso extended in which event this Agreement sioallinue for the remainder of its then
current term and terminate as provided herein.

2. Change of Control. For the purpose of this Agreet, a "Change of Control" shall mean:

(a) The acquisition by any individual, entity oogp (within the meaning of Section 13(d)(3) or )42 of the Securities Exchange Act of
1934, as amended (the "Exchange Act")) (a "Persaofiieneficial ownership (within the meaning of Rd3d-3 promulgated under the
Exchange Act) of 15% or more of either (i) the tloenstanding shares of common stock of the Comiidaey"Outstanding Company
Common Stock") or (ii) the combined voting powettloé then outstanding voting securities of the Camypentitled to vote generally in the
election of directors (the "Outstanding CompanyiM@tSecurities"); provided, however, that the faling acquisitions shall not constitute a
Change of Control: (i) any acquisition directlyfndhe Company, (ii) any acquisition by the Compamyjii) any acquisition by any
employee benefit plan (or related trust) sponsoredaintained by the Company or any corporatiortrotied by the Company; or

(b) Individuals who, as of the date hereof, constithe Board (the "Incumbent Board") cease forraagon to constitute at least a majority of
the Board; provided, however, that any individuatdming a director subsequent to the date hereo$evblection, appointment or
nomination for election by the Company's sharehslees approved by a vote of at least a majorityefdirectors then comprising the
Incumbent Board shall be considered as though sulividual were a member of the Incumbent Board,dxeluding, for purposes of this
definition, any such individual whose initial assution of office occurs as a result of an actuahoeatened election contest with respect to
the election or removal of directors or other actwahreatened solicitation of proxies or consdit®or on behalf of a Person other than the
Board; or

(c) Approval by the shareholders of the Compang tdorganization, share exchange, merger or calagiain or acquisition of assets of
another corporation (a "Business Combination"gach case, unless, following such Business Combimdi) all or substantially all of the
individuals and entities who were the beneficiahews, respectively, of the Outstanding Company ComBtock and Outstanding Company
Voting Securities immediately prior to such Busm€&ombination will beneficially own, directly ordirectly, more than 70% of, respective
the then outstanding shares of common stock andaimbdined voting power of the then outstandingng8ecurities entitled to vote gener:
in the election of directors, as the case may bheocorporation resulting from such Business Cimaition (including, without limitation, a
corporation which as a result of such transactidhown the Company through one or more subsid&rie substantially the same proporti
as their ownership immediately prior to such Bussn€ombination of the Outstanding Company Commonkstnd Outstanding Company
Voting Securities, as the case may be, (i) nodte(excluding any employee benefit plan (or reldtadt) of the Company or such
corporation resulting from such Business Combimgtigill beneficially own, directly or indirectly, 3% or more of, respectively, the then
outstanding shares of common stock of the corpmratsulting from such Business Combination orciti@bined voting power of the then
outstanding voting securities of such corporatextept to the extent that such ownership existeat o the Business Combination, and (iii)
at least a majority of the members of the boardirfctors of



the corporation resulting from such Business Comufdm were members of the Incumbent Board at the tf the execution of the initial
agreement, or of the action of the Board, providorgsuch Business Combination or were electedpiappd or nominated by the Board; or

(d) Approval by the shareholders of the Compan§)at complete liquidation or dissolution of ther@pany or, (ii) the sale or other
disposition of all or substantially all of the atssef the Company, other than to a corporationh waspect to which following such sale or
other disposition (A) more than 70% of, respectiyéie then outstanding shares of common stock@i sorporation and the combined
voting power of the then outstanding voting se@sibf such corporation entitled to vote generallthe election of directors is then
beneficially owned, directly or indirectly, by at substantially all of the individuals and enttiwho were the beneficial owners, respectiv
of the Outstanding Company Common Stock and OulstgniCompany Voting Securities immediately priostech sale or other disposition
in substantially the same proportion as their owhigrimmediately prior to such sale or other digms, of the Outstanding Company
Common Stock and Outstanding Company Voting Seegrias the case may be; (B) less than 15% ofectisply, the then outstanding
shares of common stock of such corporation anddgbined voting power of the then outstanding \@8ecurities of such corporation
entitled to vote generally in the election of diggs will be beneficially owned, directly or indatty, by any Person (excluding any employee
benefit plan (or related trust) of the Companyumtscorporation), except to the extent that suesdPeowned 15% or more of the
Outstanding Company Common Stock or Outstanding@mmy Voting Securities prior to the sale or dispiosj and (C) at least a majority of
the members of the board of directors of such aatpm were members of the Incumbent Board atithe bf the execution of the initial
agreement, or of the action of the Board, providorgsuch sale or other disposition of assets @f@Gbmpany or were elected, appointed or
nominated by the Board.

3. Agreement Not Employment Contract. This Agreenséiall be considered solely as a "severance agm®mbligating the Company to
pay to the Executive certain amounts of compensatiche event and only in the event of his teriaraof employment after the Effective
Date for the reasons and at the time specifiedetgart from the obligation of the Company to yide the amounts of additional
compensation as provided in this Agreement, the gzom shall at all times retain the right to ternténtihe employment of the Executive si
the obligation of the Company to the Executive lstially be considered as an employment relationgfijgch exists between the Company
the Executive which may be terminated at will biyer party subject to the obligation of the Comptmgake payment and perform its
obligations as provided in this Agreement.

4. Termination.

(a) Death or Disability. This Agreement shall temate automatically upon the Executive's deatthdf@ompany determines in good faith that
the Disability of the Executive has occurred (parduto the definition of "Disability” set forth lml), it may give to the Executive written
notice of its intention to terminate the Execusveinployment. In such event, the Executive's enmpéoyt with the Company shall terminate
effective on the 30th day after the date of sudicadthe "Disability Effective Date"), providedat) within such time period, the Executive
shall not have returned to full-time performancehef Executive's duties.
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For purposes of this Agreement, "Disability” medisability (either physical or mental) which, ah$t twenty-six (26) weeks after its
commencement, is determined by a physician seldgtékde Company or its insurers and acceptableddeikecutive or the Executive's legal
representative to be total and permanent (sucteagmet as to acceptability not to be withheld uroaably).

(b) Cause. The Company may terminate the Execst@raployment for "Cause." For purposes of this Agrent, termination of the
Executive's employment by the Company for Caus# stemn termination for one of the following reasofi) the conviction of the Executi

of a felony by a federal or state court of compejernsdiction; (ii) an act or acts of dishonestkén by the Executive and intended to result in
substantial personal enrichment of the Executite@expense of the Company; or (iii) the Execugiveillful” failure to follow a direct,
reasonable and lawful written order from his suseny within the reasonable scope of the Execwgigaties, which failure is not cured witt
thirty (30) days. Further, for purposes of this

Section (b):

(1) No act or failure to act, on the Executive'st ghall be deemed "willful" unless done, or ondtte be done, by the Executive not in good
faith and without reasonable belief that the Ex@elg action or omission was in the best interésh® Company.

(2) The Executive shall not be deemed to have beeninated for Cause unless and until there slaaiélbeen delivered to the Executive a
copy of a resolution duly adopted by the affirmatixote of not less than three-fourths (3/4thshefdntire membership of the Board at a
meeting of the Board called and held for such psep@fter reasonable notice to the Executive ar@baortunity for the Executive, together
with the Executive's counsel, to be heard befoeeBtbard), finding that in the good faith opiniontbé Board the Executive was guilty of
conduct set forth in clauses (i), (ii) or (iii) amand specifying the particulars thereof in detail

(c) Substantial Downturn. The Company may termitia¢geExecutive's employment after the occurrence '&ubstantial Downturn® in the «
and gas industry. For purposes of this Agreemariis@ntial Downturn shall mean a severe downtutheéroil and gas industry which shall
be measured by the following objective criteria:

(i) The West Texas Intermediate Price for Cruder@ihains at or below $10/barrel for sixty (60) acamsgive business days, or

(i) The price for each MMBtu of natural gas as tpebfor the Henry Hub listing in "Gas Daily" remaiat or below $1.25 for sixty (60)
consecutive business days.

(d) Good Reason. The Executive's employment magtoeinated by the Executive for Good Reason. Fopgees of this Agreement, "Good
Reason" means:

(i) The assignment to the Executive of any dutie®nsistent in any respect with the Executive'stipos(including status, offices, titles and
reporting requirements), authority, duties or remiloilities held immediately prior to the Effectiiate, or any other action by the Company
which results in a diminution in such position, qumsation, benefits, authority, duties or respalitis.
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(if) Any reduction in the Executive's (X) annuakbasalary ("Base Salary") in effect immediatelypto the Effective Date or (y) Annual
Bonus. For purposes of this Agreement, ("Annuali3nshall mean the amount equal to the averagigecdinnual bonus paid to the
Executive by the Company during the two fiscal ggarmediately preceding the year in which the EfecDate occurs.

(iii) The Company's requiring the Executive to laséd at any office or location that is more thami2®s from the office or location at which
the Executive is based on the Effective Date, eixfmepperiodic travel reasonably required in thef@enance of the Executive's
responsibilities.

(iv) Any reduction by more than 10% in the ovetallel of the Executive's benefits under the Comfsagroup life insurance, medical, hea
accident, disability, incentive, savings, and egtient plans including all tax qualified and nondieal plans or programs.

(v) Any purported termination by the Company of Ehecutive's employment otherwise than as expressiyitted by this Agreement.

(vi) Any failure by the Company to comply with agdtisfy
Section 10(c) of this Agreement.

For purposes of this Section 4(d), any good fag@tednination of "Good Reason" made by the Execwthadl be conclusive.

(e) Notice of Termination. Any termination by ther@pany for Cause or after the occurrence of a &nbat Downturn, or by the Executive
for Good Reason, shall be communicated by NoticBeomination to the other party hereto given incaidance with Section 13(b) of this
Agreement. For purposes of this Agreement, a "MaticTermination” means a written notice whichirfijicates the specific termination
provisions in this Agreement relied upon, (ii) sietth in reasonable detail the facts and circuntsta claimed to provide a basis for
termination of the Executive's employment undergtavision so indicated, and (iii) if the Date ofrimination (as defined below) is other
than the date of receipt of such notice, specifiesermination date (which date shall be not ntba@ 15 days after the giving of such noti
The failure by the Executive to set forth in thetie of Termination any fact or circumstance whicimtributes to a showing of Good Reason
shall not waive any right of the Executive hereurmtepreclude the Executive from asserting suchdacircumstance in enforcing his rights
hereunder.

(f) Date of Termination. "Date of Termination" maahe date of receipt of the Notice of Terminatigreither the Company or the Executive
as the case may be or any later date specifiedithgarovided, however, if the Executive's employitris terminated by reason of death or
Disability, the Date of Termination shall be theedaf death of the Executive or the effective ddtBisability, as the case may be.
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5. Obligations of the Company upon Termination &wlhg Change of Control.

(a) Good Reason; Termination Other Than for CaD#gbility, Substantial Downturn or Death. If, witt24 months after the Effective Date,
the Company shall terminate the Executive's empitrother than for Cause, Disability, the occuresota Substantial Downturn, or death,
or if the Executive shall terminate his employmiemtGood Reason:

() The Company shall pay to the Executive in apusam in cash within 30 days after the Date of Teation the aggregate of the following
amounts and the Company shall provide the follovidagefits:

A. To the extent not theretofore paid, the Exe@isi\Base Salary through the Date of Termination.

B. The product of (i) the Annual Bonus or if highttre Annual Bonus paid to the Executive for thst fall fiscal year (if any) prior to the D¢
of Termination (the "Recent Bonus") and (i) a fian, the numerator of which is the number of daythe current fiscal year through the
Date of Termination and the denominator of whicBas.

C. The product obtained by multiplying two (2) tisnthe sum of (i) the Base Salary and (ii) Annuahs or if higher, the Recent Bonus.

D. In the case of compensation previously defemethe Executive, all amounts previously defertegé€ther with any accrued earnings
thereon) and not yet paid by the Company, and aoguad vacation pay not yet paid by the Company.

(i) For the 24-month period following the Termiiat Date, or such longer period as any plan, praggactice or policy may provide, the
Company shall continue benefits to the Executivif@nthe Executive's family at least equal to thebéch would have been provided to th
in accordance with the plans, programs, practiodgmalicies, including health insurance and lifsurance, in accordance with the most
favorable plans, practices, programs or policiethefCompany during the 90-day period immediateéceding the Effective Date. In the
event the Company is unable to provide such benéfié to restrictions imposed by the Code, ERISAuch other applicable law, the
Company will provide the Executive with an altematjuivalent benefit.

(iii) The Company shall pay up to $5,000 in outgla@ent counseling services utilized by the Executive

(iv) Any options to purchase stock or rights toaige restricted stock granted under a plan addpyddelmerich & Payne held by the
Executive shall be immediately and automaticallgted, fully earned and exercisable upon the Dafeeahination unless previously
exercised or forfeited.

(v) Any unvested benefits under the Company's supphtal savings and retirement plans (nonqualiéd)l become 100% vested and
nonforfeitable and all



such benefits under such supplemental plans shadaldl in a lump sum within thirty (30) days of teecutive's Date of Termination.

6. Non-Exclusivity of Rights. Nothing in this Agneent shall prevent or limit the Executive's conitirguor future participation in any benefit,
bonus, incentive or other plans, programs, polioigsractices, provided by the Company and for Whiee Executive may qualify, nor shall
anything herein limit or otherwise affect such tighs the Executive may have under any stock optiather agreements with the Company.
Amounts which are vested benefits or which the Eiee is otherwise entitled to receive under argnpbolicy, practice or program of the
Company at or subsequent to the Date of Terminatiatl be payable in accordance with such plarncyagbractice or program.

7. Full Settlement. The Company's obligation to entlle payments provided for in this Agreement aherwise to perform its obligations
hereunder shall not be affected by any set-offntenglaim, recoupment, defense or other claim traglaction which the Company may have
against the Executive or others. In no event ghalExecutive be obligated to seek other employraetdke any other action by way of
mitigation of the amounts payable to the Executinder any of the provisions of this Agreement. Tloenpany agrees to pay, to the full
extent permitted by law, up to $50,000 in legakfaad all expenses which the Executive may reaspimatur as a result of any contest
(regardless of the outcome thereof) by the Compmpaiothers of the validity or enforceability of, lability under, any provision of this
Agreement or any guarantee of performance themeciuing as a result of any contest by the Exeeutibout the amount of any payment
pursuant to Section 8 of this Agreement), plusachecase interest at the applicable Federal ratedad for in Section 7872(f)(2) of the Co

8. Maximum Payments. It is the objective of thisségment to maximize the Executive's Net Affex Benefit (as defined herein) if payme
or benefits provided under this Agreement are suilijeexcise tax under Section 4999 of the Coderdfore, in the event it is determined
any payment or benefit by the Company to or fortibeefit of the Executive, whether paid or payatrldistributed or distributable pursuant
to the terms of this Agreement or otherwise, initigdby example and not by way of limitation, aeration by the Company or otherwise of
the date of vesting or payment or rate of paymedeuany plan, program or arrangement of the Compaould be subject to the excise tax
imposed by Section 4999 of the Code or any intevepenalties with respect to such excise tax (gxdse tax, together with any such
interest and penalties, are hereinafter colledtivelerred to as the "Excise Tax"), the Companyi dinst make a calculation under which st
payments or benefits provided to the Executive utitie Agreement are reduced to the extent negessathat no portion thereof shall be
subject to the excise tax imposed by Section 4998eoCode (the "4999 Limit"). The Company shaéritcompare

(x) the Executive's Net After-Tax Benefit assumapplication of the 4999 Limit with (y) the Executlg Net After-Tax Benefit without the
application of the 4999 Limit and the Executivelkha entitled to the greater of (x) or (y). "Neftér-Tax Benefit" shall mean the sum of (i)
all payments and benefits which the Executive rexeor is then entitled to receive from the Compdass (ii) the amount of federal income
taxes payable with respect to the payments andibedescribed in (i) above calculated at the maximmarginal income tax rate for each
year in which such payments and benefits shalldie {o the Executive (based upon the rate for e as set forth in the Code at the t

of the first payment of the foregoing), less (iiie amount of excise taxes imposed with respettiegayments and benefits described in (i)
above by Section 4999 of the Code. The determinatio



whether a payment or benefit constitutes an exgaschute payment shall be made by tax counseitsdley the Company and reasonably
acceptable to the Executive. The costs of obtaithigydetermination shall be borne by the Company.

9. Confidential Information. The Executive shalldhn a fiduciary capacity for the benefit of them@pany all secret or confidential
information, knowledge or data relating to the Camy and respective businesses, which shall haam dletained by the Executive during
the Executive's employment by the Company and wsliel not be or become public knowledge (othen ity acts by the Executive or his
representatives in violation of this Agreement)tefAftermination of the Executive's employment with Company, the Executive shall not,
without the prior written consent of the Companymnenunicate or divulge any such information, knowkedr data to anyone other than the
Company and those designated by it.

10. Successors.

(a) This Agreement is personal to the Executiveaitidout the prior written consent of the Compahwglsnot be assignable by the Executive
otherwise than by will or the laws of descent arstridhution. This Agreement shall inure to the bignef and be enforceable by the
Executive's legal representatives.

(b) This Agreement shall inure to the benefit of & binding upon the Company and its successarassigns.

(c) The Company will require any successor (whethierct or indirect, by purchase, merger, constilistaor otherwise) to all or substantially
all of the business and/or assets of the Compaagdome expressly and agree to perform this Agneeiméhe same manner and to the same
extent that the Company would be required to perfioiif no such succession had taken place. As irséds Agreement, "Company"” shall
mean the Company as hereinbefore defined and amgssor to all or a portion of its business andgsets which assumes and agrees to
perform this Agreement by operation of law, or ottise.

11. Release. The Executive agrees, if his employisaarminated under circumstances entitling Exigetto payments under Section 5(a)(i)
of this Agreement that, in consideration for thgmpants described in Section 5(a)(i), he will execatGeneral Release in substantially the
form of Exhibit A attached hereto, through whicle taxecutive releases the Company from any andaaths as may relate to or arise out of
his employment relationship (excluding claims thke&utive may have under any "employee pension @ardescribed in Section 3(3) of
ERISA or any claims under this Agreement). The fafithe release may be modified as needed to tefltenges in the applicable law or
regulations that are needed to provide a legaligrenable and binding release to the Company dirteeof execution.

12. Indemnification and Insurance. The Executivaldbe indemnified and held harmless by the Commhming the term of this Agreement
and following any termination of this Agreement &y reason whatsoever in the same manner as \woyldther key management emplo
of the Company with respect to acts or omissiosiging prior to (a) the termination of this Agreemt or (b) the termination of employment
of the Executive. In addition, during the term lostAgreement and for a period of five years follogvthe termination of this Agreement for
any reason whatsoever, the Executive shall be edvgy a Company held Directors and Officers lipilasurance policy covering acts or
omissions



occurring prior to (a) the termination of this Agmeent or (b) the termination of employment of txe&utive. Provided, in no event will the
obligation of the Company to indemnify the Execatir provide Directors and Officers insurance ®Hxecutive under this Section 12 be
less than the obligation and insurance coveragetwthie Company provided to the Executive immedjgtebor to the occurrence of a Char
of Control.

13. Miscellaneous.

(a) This Agreement shall be governed by and coedtimi accordance with the laws of the State of fidaa, without reference to principles
of conflict of laws. The captions of this Agreemant not part of the provisions hereof and shalkh#o force or effect. This Agreement may
not be amended or modified otherwise than by aewiagreement executed by the parties hereto oréspective successors and legal
representatives.

(b) All notices and other communications hereursdell be in writing and shall be given by hand\daly to the other party or by registeres
certified mail, return receipt requested, postagpaid, addressed as follows:

If to the Executive:
At his last known address evidenced on the Compaayroll records
If to the Company: Helmerich & Payne, Inc. Uticalatenty-First Tulsa, Oklahoma 74114 Attention: Gah€ounsel

or to such other address as either party shall heméshed to the other in writing in accordanceeidth. Notice and communications shall be
effective when actually received by the addressee.

(c) The invalidity or unenforceability of any preidn of this Agreement shall not affect the validit enforceability of any other provision of
this Agreement.

(d) The Company may withhold from any amounts péyabder this Agreement such federal, state orl kas@s as shall be required to be
withheld pursuant to any applicable law or regolati

(e) The Executive's failure to insist upon strictnpliance with any provision hereof shall not berded to be a waiver of such provision or
any other provision thereof.

(f) This Agreement contains the entire understagdinthe Company and the Executive with respetiiécsubject matter hereof.

(9) THE EXECUTIVE AND THE COMPANY ACKNOWLEDGE THATTHE EMPLOYMENT OF THE EXECUTIVE BY THE
COMPANY IS "AT WILL," AND MAY BE TERMINATED BY EITHER THE EXECUTIVE OR THE COMPANY AT ANY TIME,
SUBJECT TO THE COMPANY'S OBLIGATION TO PROVIDE ADDIONAL COMPENSATION AS PROVIDED IN THIS
AGREEMENT. UPON A TERMINATION OF THE



EXECUTIVE'S EMPLOYMENT PRIOR TO THE EFFECTIVE DATE, THERE SHALL BE NO FURTHER RIGHTS UNDER
THIS AGREEMENT.

14. No Trust. No action under this Agreement byGoenpany or its Board of Directors shall be corediras creating a trust, escrow or other
secured or segregated fund, in favor of the Exeeudr his beneficiary. The status of the Execudind his beneficiary with respect to any
liabilities assumed by the Company hereunder sigatiolely those of unsecured creditors of the Company asset acquired or held by the
Company in connection with liabilities assumed tlyareunder, shall not be deemed to be held ungetrast, escrow or other secured or
segregated fund for the benefit of the Executivhisteneficiary or to be security for the perfonoe of the obligations of the Company, but

shall be, and remain a general, unpledged, uncesdrasset of the Company at all times subjedtd¢ckaims of general creditors of the
Company.

15. No Assignability. Neither the Executive nor beneficiary, nor any other person shall acquineraght to or interest in any payments
payable under this Agreement, otherwise than hyahgayment in accordance with the provisions of &greement, or have any power to
transfer, assign, anticipate, pledge, mortgagdt@raise encumber, alienate or transfer any rigateunder in advance of any of the
payments to be made pursuant to this Agreementypartion thereof which is expressly declaredeambnassignable and nontransferable.
No right or benefit hereunder shall in any manrestigble for or subject to the debts, contractdjilities, or torts of the person entitled to s
benefit.

IN WITNESS WHEREOF, the Executive has hereuntdhé&ehand and, pursuant to the authorization frenBdard of Directors, Helmerich
Payne has caused these presents to be executediamie on its behalf, all as of the day and yiestrdbove written.

"EXECUTIVE"
HELMERICH & PAYNE, INC., a Delaware corporation

By
"HELMERICH & PAYNE"
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EXHIBIT A

NOTICE. VARIOUS LAWS, INCLUDING TITLE VII OF THE CVIL RIGHTS ACT OF 1964, THE CIVIL RIGHTS ACT OF 185 THE
PREGNANCY DISCRIMINATION ACT OF 1978, THE EQUAL PAWCT, THE CIVIL RIGHTS ACT OF 1991, THE AGE
DISCRIMINATION IN EMPLOYMENT ACT, THE REHABILITATION ACT OF 1973, THE AMERICANS WITH DISABILITIES ACT,
THE EMPLOYEE RETIREMENT INCOME SECURITY ACT AND THETERANS REEMPLOYMENT RIGHTS ACT (ALL AS
AMENDED FROM TIME TO TIME), PROHIBIT EMPLOYMENT DIERIMINATION BASED ON SEX, RACE, COLOR, NATIONAL
ORIGIN, RELIGION, AGE, DISABILITY, ELIGIBILITY FOR COVERED EMPLOYEE BENEFITS AND VETERAN STATUS. YOU
MAY ALSO HAVE RIGHTS UNDER LAWS SUCH AS THE OLDER WRKER BENEFIT PROTECTION ACT OF 1990, THE WORK
ADJUSTMENT AND RETRAINING ACT OF 1988, THE FAIR LABR STANDARDS ACT, THE FAMILY AND MEDICAL LEAVE
ACT, THE OCCUPATIONAL HEALTH AND SAFETY ACT AND OTHER FEDERAL, STATE AND/OR MUNICIPAL STATUTES,
ORDERS OR REGULATIONS PERTAINING TO LABOR, EMPLOYME AND/OR EMPLOYEE BENEFITS. THESE LAWS ARE
ENFORCED THROUGH THE UNITED STATES DEPARTMENT OF BOR AND ITS AGENCIES, INCLUDING THE EQUAL
EMPLOYMENT OPPORTUNITY COMMISSION (EEOC), AND VARIOS STATE AND MUNICIPAL LABOR DEPARTMENTS, FAIR
EMPLOYMENT BOARDS, HUMAN RIGHTS COMMISSIONS AND SIMLAR AGENCIES.

THIS GENERAL RELEASE IS BEING PROVIDED TO YOU IN QINECTION WITH THE SPECIAL, INDIVIDUALIZED
SEVERANCE PACKAGE OUTLINED IN SECTION 5(A)(I) OF YOR CHANGE OF CONTROL AGREEMENT DATED

2002 (THE "AGREEMENT"). THE FEDERAL OLDER WORKER B¥EFIT PROTECTION ACT REQUIRES THAT YOU HAVE AT
LEAST TWENTY-ONE (21) DAYS, IF YOU WANT IT, TO CONIPER WHETHER YOU WISH TO SIGN A RELEASE SUCH AS T8I
ONE IN CONNECTION WITH A SPECIAL, INDIVIDUALIZED SE/VERANCE PACKAGE. YOU HAVE UNTIL THE CLOSE OF
BUSINESS TWENTY-ONE (21) DAYS FROM THE DATE YOU REEIVE THIS GENERAL RELEASE TO MAKE YOUR DECISION.
YOU MAY NOT SIGN THIS GENERAL RELEASE UNTIL, AT THEEARLIEST, YOUR OFFICIAL DATE OF SEPARATION FROM
EMPLOYMENT, .

BEFORE EXECUTING THIS GENERAL RELEASE YOU SHOULD RE VIEW THESE DOCUMENTS CAREFULLY AND
CONSULT WITH YOUR ATTORNEY.

YOU MAY REVOKE THIS GENERAL RELEASE WITHIN SEVEN (¥DAYS AFTER YOU SIGN IT AND IT SHALL NOT BECOME
EFFECTIVE OR ENFORCEABLE UNTIL THAT REVOCATION PERID HAS EXPIRED. IF YOU DO NOT ACCEPT THE
SEVERANCE PACKAGE AND SIGN AND RETURN THIS GENERARELEASE, OR IF YOU EXERCISE YOUR RIGHT TO REVOKE
THE GENERAL RELEASE AFTER SIGNING IT, YOU WILL NOBE ELIGIBLE FOR THE SPECIAL, INDIVIDUALIZED
SEVERANCE PACKAGE. ANY REVOCATION MUST BE IN WRITI&G AND MUST BE RECEIVED BY HELMERICH & PAYNE,

INC., ATTENTION: DIRECTOR, HUMAN RESOURCES, HELMERH & PAYNE, INC., UTICA AT TWENTY-FIRST, TULSA, OK
74114, WITHIN THE SEVEN-DAY PERIOD FOLLOWING YOURXECUTION OF THIS GENERAL RELEASE.



GENERAL RELEASE

In consideration of the special, individualizedesnce package offered to me by Helmerich & Palyme and the separation benefits | will
receive as reflected in Section 5(a)(i) of my CleanfControl Agreement dated , 2002"@yreement™), | hereby release and
discharge Helmerich & Payne, Inc. and its predewrsssuccessors, affiliates, parent, subsidiandspartners and each of those entities'
employees, officers, directors and agents (heneafiéectively referred to as the "Company") frothcdaims, liabilities, demands, and causes
of action, known or unknown, fixed or contingenhieh | may have or claim to have against the Compgther as a result of my past
employment with the Company and/or the severanteatfrelationship and/or otherwise, and herebyevany and all rights | may have with
respect to and promise not to file a lawsuit teesany such claims.

This General Release includes, but is not limitectkaims arising under Title VII of the Civil RighAct of 1964, the Civil Rights Act of
1866, the Pregnancy Discrimination Act of 1978, Hueial Pay Act, the Civil Rights Act of 1991, thgé\Discrimination in Employment Act,
the Rehabilitation Act of 1973, the Americans Wilisabilities Act, the Employee Retirement IncomeB8#y Act or 1974 and the Veterans
Reemployment Rights Act (all as amended from timenbe). This General Release also includes, babidimited to, any rights | may have
under the Older Workers Benefit Protection Act 89Q, the Worker Adjustment and Retraining Act 0889the Fair Labor Standards Act,
Family and Medical Leave Act, the Occupational kteahd Safety Act and any other federal, statecndunicipal statutes, orders or
regulations pertaining to labor, employment aneéfoployee benefits. This General Release also apiliany claims or rights | may have
growing out of any legal or equitable restrictimmsthe Company's rights not to continue an emplaoyredationship with its employees,
including any express or implied employment corigaand to any claims | may have against the Comfiarfraudulent inducement or
misrepresentation, defamation, wrongful terminatiomther retaliation claims in connection with wers' compensation or alleged
"whistleblower" status or on any other basis whaso.

It is specifically agreed, however, that this Gah&elease does not have any effect on any rightlaons | may have against the Company
which arise after the date | execute this Geneetddse or on any vested rights | may have undeofithe Company's qualified benefit plans
or arrangements as of or after my last day of eympémnt with the Company or on any of the Companplgyations under the Agreement.

I have carefully reviewed and fully understandtladl provisions of the Agreement and General Reléaskiding the foregoing Notice. | have
not relied on any representation or statement,aralritten, by the Company or any of its repreaéwes, which is not set forth in those
documents.

The Agreement and this General Release, includieddregoing Notice, set forth the entire agreenhbettveen me and the Company with
respect to this subject. | understand that my pe@aid retention of the separation benefits covbyethe Agreement are contingent not only
on my execution of this General Release, but atsmy continued compliance with my other obligatiomsler the Agreement. | acknowledge
that the Company gave me twenty-one (21) daysrsider whether | wish to accept or reject the separ benefits | am eligible to receive
under the Agreement in exchange for this Generbdde. | also acknowledge that



Company advised me to seek independent legal adsite these matters, if | chose to do so. | herepsesent and state that | have taken
such actions and obtained such information andpeddent legal or other advice, if any, that | bedbwere necessary for me to fully
understand the effects and consequences of theevhgret and General Release prior to signing thoserdents.

Dated this ___ day of




Exhibit 10.4
SECOND AMENDMENT

This Second Amendment (this "Second Amendmen#&pisred into as of July 16, 2002 by and among Heétm&: Payne International
Drilling Co., a Delaware corporation (the "BorroWeHelmerich & Payne, Inc., a Delaware corporatftire "Parent"), and Bank One,
Oklahoma, N.A., a national banking association (B&nk").

WHEREAS, the Parent and the Bank entered intodddain Credit Agreement dated as of October 29818s amended pursuant to that
certain First Amendment to Credit Agreement datedfédMay 20, 1999 (as so amended, the "Existinge@grent”), pursuant to which the
Bank made loans to the Parent on the terms andtmmgdset forth therein;

WHEREAS, simultaneously with the effectivenesshi$ Second Amendment in accordance with the praowgsof Section 6 hereof, (i) the
Parent shall be deemed to have paid the $50,00@0@€ipal amount of the Advances outstanding uniderExisting Agreement, (ii) the
Borrower shall be deemed to have borrowed $50,000i®m the Bank, and (iii) the Parent has assignetle Borrower, and the Borrower
has assumed, the indebtedness, obligations anlitigslincluding, without limitation, all interésccrued but unpaid on the $50,000,000 of
Advances outstanding under the Existing Agreemafiif)e Parent under the Existing Agreement anather Loan Documents (as definec
the Existing Agreement) pursuant to an Assignmadt/A&ssumption Agreement dated as of the date haraohg the Parent, the Borrower
and the Bank;

WHEREAS, the Bank agreed to such assignment prdwtiui (i) the Parent guaranties all of the indehéss, obligations and liabilities of 1
Borrower under the Existing Agreement, as amengettiis Second Amendment, and the other Loan Doctsresprovided for in Section 11
of the Existing Agreement as amended by this Seéandndment, and (ii) Helmerich & Payne Rasco, Ihelmerich & Payne (Columbia)
Drilling Co. and Helmerich & Payne del Ecuador,.lgonaranty all of the indebtedness, obligations|addlities of the Borrower under the
Existing Agreement, as amended by this Second Ament and the other Loan Documents by enteringar@uaranty Agreement in
substantially the form attached hereto as Exhi®it "

WHEREAS, the Parent and the Borrower have requéktdhe Bank consent to the Parent's planneddpuof its Oil and Gas Division
notwithstanding the provisions of the Existing Agmeent that prohibit such spin-off; and

WHEREAS, as a result, the parties hereto desisgrtend the Existing Agreement in certain respecta@e fully described herein;

NOW, THEREFORE, in consideration of the undertakisgt forth herein and other good and valuableidereation, the receipt of which
hereby acknowledged, the Borrower and the Bankiyesigree as follows



SECTION 1. DEFINED TERMS. Capitalized terms used aot otherwise defined in this Second Amendmeal $fave the meanings
attributed to them in Section 1 of the Existing égment as amended by this Second Amendment.

SECTION 2. AMENDMENT OF EXISTING AGREEMENT. Uponétsatisfaction of the conditions precedent sehforiSection 6 of this
Second Amendment, the Existing Agreement shallnberaled as follows:

(i) The first paragraph of the Existing Agreemenhéereby amended by deleting it in its entirety sunoistituting in lieu thereof the following
new first paragraph:

"THIS CREDIT AGREEMENT dated as of October 27, 1988 amended pursuant to a First Amendment to Chgdéement dated as of
May 20, 1999, as assigned to and assumed by Helm&rPayne International Drilling Co. pursuant toAssignment and Assumption
Agreement dated as of July 16, 2002, and as amgndsdant to a Second Amendment dated as of Jul0I, is among HELMERICH &
PAYNE INTERNATIONAL DRILLING CO., a Delaware corpation, HELMERICH & PAYNE, INC., a Delaware corparat, and Bank
One, Oklahoma, N.A., a national banking associdtion

(i) Subsection 1.2 of the Existing Agreement isdiy amended by adding thereto in the appropripteabetical order the following new
definitions:

"Administrative Agent. "Administrative Agent' shaflean Bank of Oklahoma, National Association, srceipacity as Administrative Agent
for the Lenders under the Bank of Oklahoma Agredrtien

"Agreement. "Agreement’ shall mean this credit agrent among the Parent, the Borrower and the Benimended pursuant to a First
Amendment to Credit Agreement dated as of May 29091 entered into by the Parent and the Bank,sagreed to and assumed by the
Borrower pursuant to an Assignment and AssumptigreAment dated as of July 16, 2002, among the RénerBorrower and the Bank, as
amended pursuant to a Second Amendment datedJatydf6, 2002 among the Borrower, the Parent aadBtnk, and as it may be further
amended, supplemented or otherwise modified aedf@ct from time to time."

"Alternate Base Rate. "Alternate Base Rate' shairmfor any day, a rate of interest per annumldquhbe higher of (i) the Prime Rate for
such day, and (ii) the sum of the Federal Fundsdiffe Rate for such day plus 1/2% per annum."”

Alternate Base Rate Advance. "Alternate Base RdimAce' shall mean an Advance which, except aswie provided in Subsection 2.11
hereof, bears interest at the Alternate Base Rate."
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"Applicable Percentage. "Applicable Percentagd! stean (i) for any day from and including the da&eof through and including August
29, 2002, 0.50% per annum (50 bps), and (ii) for @day thereafter, 0.70% per annum (70 bps)."

"Bank. 'Bank’ shall mean Bank One, Oklahoma, Nafational banking association, and its successarassigns."

"Bank of Oklahoma Agreement. "Bank of Oklahoma Asgnent' shall mean that certain Credit Agreemergcauly 16, 2002 by and among
the Borrower, the Parent, the Lenders from timént@ party thereto, and Bank of Oklahoma, Natigksdociation, as Administrative Agent
for such Lenders in the form of the copy theredivéeed to the Bank by the Parent, whether or nGtedit Agreement identical to or based
on such copy is ever executed by the Borrower ®@Prent or ever becomes effective in accordantteitsiterms, and without regard to any
amendment, supplement or other modification to $i@tit or any amendment, supplement or other meatifoin to any Credit Agreement
entered into by the Borrower or the Parent."

"Borrower. '‘Borrower' shall mean Helmerich & Paynternational Drilling Co., a Delaware corporati@amd its successors and assigns."
"Borrowing Date. 'Borrowing Date' shall mean a dattewhich an Advance is made hereunder."
"Conversion/Continuation Notice. 'Conversion/Coutition Notice' shall have the meaning given suai fa Subsection 2.9 hereof."

"Eurodollar Advance. "Eurodollar Advance' shall mea Advance which, except as otherwise providegubsection 2.11 hereof, bears
interest at the applicable Eurodollar Rate."

"Eurodollar Base Rate. "Eurodollar Base Rate' shalin, with respect to a Eurodollar Advance forrtHevant Interest Period, the applicable
British Bankers' Association LIBOR rate for depssit U.S. dollars as reported by any generallygaczed financial information service as
11:00 a.m. (London time) two Business Days priahtfirst day of such Interest Period, and hawngaturity equal to such Interest Period,
provided that, if no such British Bankers' AssdoiaLIBOR rate is available to the Bank, the apglile Eurodollar Base Rate for the relevant
Interest Period shall instead be the rate detemwiriiyethe Bank to be the rate at which the Bankner af its Affiliate banks offers to place
deposits in U.S. dollars with first-class bankshia London interbank market at approximately 1500. (London time) two Business Days
prior to the first day of such Interest Periodthie approximate amount of the Bank's relevant EltadLoan and having a maturity equal to
such Interest Period."
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"Eurodollar Rate. "Eurodollar Rate' shall meanhwiéspect to a Eurodollar Advance for the relevargrest Period, the sum of (i) the quoti
of (a) the Eurodollar Base Rate applicable to datdrest Period, divided by (b) one minus the Res&equirement

(expressed as a decimal) applicable to such IntBexsod, plus (ii)

the Applicable Percentage.”

"Excluded Taxes. "Excluded Taxes' shall mean, énctise of the Bank or any applicable Lending Ifedtah, taxes imposed on its overall net
income, and franchise taxes imposed on it, byn@)jurisdiction under the laws of which the Banknisorporated or organized or (i) the
jurisdiction in which the Bank's principal execwioffice or the Bank's applicable Lending Instédliatis located.'

"Federal Funds Effective Rate. "Federal Funds Effedrate' shall mean, for any day, an interest pgr annum equal to the weighted ave
of the rates on overnight Federal funds transastwith members of the Federal Reserve System ardalg Federal funds brokers on such
day, as published for such day (or, if such dayoisa Business Day, for the immediately precedingiBess Day) by the Federal Reserve
Bank of New York, or, if such rate is not so pubéd for any day which is a Business Day, the aweotdghe quotations at approximately
10:00 a.m. (Chicago time) on such day on such actimns received by the Bank from three Federad$urokers of recognized standing
selected by the Bank in its sole discretion.”

“"Lending Installation. "Lending Installation' shedlean the main office of the Bank in Chicago, @imor such other office, branch, subsidiary
or affiliate of the Bank as may be selected byBhak pursuant to Subsection 2.16 hereof."

"Other Taxes. 'Other Taxes' shall have the meagiven such term in Subsection 2.22(ii) hereof."
"Parent. 'Parent’ shall mean Helmerich & Payne, m®elaware corporation, and its successors ssidrss."

"Regulation D. "Regulation D' shall mean Regulafibnf the Board of Governors of the Federal Res&ys&tem as from time to time in effi
and any successor thereto or other regulationfmialfinterpretation of said Board of Governorfating to reserve requirements applicable to
member banks of the Federal Reserve System."

"Reserve Requirement. "Reserve Requirement' steahpwith respect to an Interest Period, the maxiraggregate reserve requirement
(including all basic, supplemental, marginal antteotreserves) which is imposed under Regulatiom Burocurrency liabilities."
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"Second Amendment. ‘Second Amendment' shall mesrcéntain Second Amendment dated as of July 1@ aéhong the Parent, the
Borrower and the Bank pursuant to which this Agreethwas amended as provided therein."

"Second Amendment Effective Date. 'Second Amendraéettive Date' shall have the meaning given gecim in Section 6 of the Second
Amendment."”

"Taxes. "Taxes' shall mean any and all presenitard taxes, duties, levies, imposts, deductiomarges or withholdings, and any and all
liabilities with respect to the foregoing, but exding Excluded Taxes and Other Taxes."

"Type. "Type' shall mean, with respect to any Adwrits nature as a Alternate Base Rate Advaneekmrrodollar Advance."

(iii) The definition of "Advance" set forth in Séoh 1.2 of the Existing Agreement is hereby amenuedeleting it in its entirety and
substituting in lieu thereof the following new defion of "Advance":

"Advance. 'Advance' shall mean a borrowing heregyn@emade by the Bank on the same Borrowing Daitéji) converted or continued by
the Bank on the same date of conversion or cortiolyeconsisting, in either case, of the same Taspa, in the case of Eurodollar Loans, for
the same Interest Period."

(iv) The definitions of "Borrower Entity" and "Buséss Day" set forth in Section 1.2 of the Exis#tggeement are hereby amended by
deleting then in their entirety and substitutindiéu thereof the following new definitions of "Bomver Entity" and "Business Day":

"Borrower Entity. 'Borrower Entity' shall mean afithe Parent, the Borrower, the Guarantors ant 8absidiary of the Parent, the Borrower
and the Guarantors, or any of them, as indicatetthdyontext in which such term is used.

"Business Day. 'Business Day' shall mean (i) watfpect to any borrowing, payment or rate seleafdeurodollar Advances, a day (other
than a Saturday or Sunday) on which banks geneaaadlppen in Chicago, Illinois, New York, New Yakd Tulsa, Oklahoma for the cond
of substantially all of their commercial lendingigities, interbank wire transfers can be madelmnFedwire system and dealings in United
States dollars are carried on in the London intdtbaarket and (ii) for all other purposes, a dayéothan a Saturday or Sunday) on which
banks generally are open in Chicago, lllinois antkd, Oklahoma for the conduct of substantiallyoatheir commercial lending activities
and interbank wire transfers can be made on theiiFedystem."
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(v) The definition of "Disbursement Request” sethan Section 1.2 of the Existing Agreement isdimramended by deleting it in its entirety
and substituting in lieu thereof the following ndefinition of "Disbursement Request":

"Disbursement Request. 'Disbursement Request' lstvadl the meaning given such term in Subsectioh&&of."

(vi) The definitions of "Guaranty" and "Guarantosgt forth in
Section 1.2 of the Existing Agreement are herebgraded by deleting them in their entirety and stitstig in lieu thereof the following new
definitions of "Guaranty" and "Guarantors":

"Guaranty. ' Guaranty' shall mean (i) until the @&t Amendment Effective Date, that certain Guardgyeement dated as of October 27,
1998, in substantially the form of Exhibit "C" toet Credit Agreement, executed by the Guarantorseddherein in favor of the Bank,
pursuant to Section 3 hereof, as amended, supptethenotherwise modified from time to time, anyl ¢n and after the Second Amendment
Effective Date, that certain Guaranty Agreemengdas of July 16, 2002, in substantially the fofrExhibit "C" to the Second Amendment,
executed by each Guarantor (other than the Parefayor of the Bank, pursuant to Section 3 herasfamended, supplemented or otherwise
modified from time to time.

"Guarantors. ' Guarantors' shall mean collectivitlg, Parent, Helmerich & Payne Rasco, Inc., an @iz corporation, Helmerich & Payne
(Columbia) Drilling Co., an Oklahoma corporatiorglhherich & Payne del Ecuador, Inc., an Oklahom@ation, and each Person that
becomes a Material Subsidiary after the Second Aimemt Effective Date."

(vii) The definition of "Interest Period" set forih Section 1.2 of the Existing Agreement is herabyended by deleting it in its entirety and
substituting in lieu thereof the following new defion of "Interest Period™:

"Interest Period. 'Interest Period' shall meanhwéispect to a Eurodollar Advance, a period ofrooath commencing on a Business Day
selected by the Borrower pursuant to this Agreentemth Interest Period shall end on the day whichesponds numerically to such date
month thereafter, provided, however, that if thiereo such numerically corresponding day in suctt month, such Interest Period shall end
on the last Business Day of such next month. linerest Period would otherwise end on a day wisaiot a Business Day, such Interest
Period shall end on the next succeeding Businegspavided, however, that if said next succeedinginess Day falls in a new calendar
month, such Interest Period shall end on the imatelji preceding Business Day."
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(viii) The definition of "Material Adverse Effec8et forth in
Section 1.2 of the Existing Agreement is herebyraaed by deleting it in its entirety and substitgtin lieu thereof the following new
definition of "Material Adverse Effect":

"Material Adverse Effect. ' Material Adverse Effesthall mean a material adverse effect on or madtenipairment of (i) the validity or
enforceability of any Loan Document or the righttisnefits or remedies of the Bank under any Loanubemt, (ii) the condition (financial or
otherwise), operations, business, assets, liaslitr prospects of the Consolidated Group takenvétsole, or (iii) the ability of the Borrower
and the Guarantors to perform or fulfill their gations under the Loan Documents."

(i) The definition of "Prime Rate" set forth in Gmn 1.2 of the Existing Agreement is hereby ansehldy deleting it in its entirety and
substituting in lieu thereof the following new defion of "Prime Rate":

"Prime Rate. 'Prime Rate' shall mean a rate peurarequal to the prime rate of interest announocaa fime to time by the Bank or its parent
(which is not necessarily the lowest rate chargeahty customer), changing when and as said priteecheanges."

(x) The definition of "Revolving Note" set forth Bection 1.2 of the Existing Agreement is herebyiaded by deleting it in its entirety and
substituting in lieu thereof the following new defion of "Revolving Note":

"Revolving Note. ' Revolving Note' shall mean amrissory note in the original principal amount oftyMillion and No/100 Dollars
($50,000,000.00) executed by the Borrower in otd@vidence all Advances made under the Revolvirgli€Facility pursuant to Section 2
hereof, substantially in the form of Exhibit "A'tathed hereto, as the same by be amended, suppéshterotherwise modified, renewed or
extended from time to time."

(xi) Section 1 of the Existing Agreement is herelmyended by adding thereto after Subsection 1.BeoEkisting Agreement the following
new Subsection 1.6:

"1.6 Bank of Oklahoma Agreement Definitions. Temnsed herein that are defined in Article | of thenBaf Oklahoma Agreement and that
are not otherwise defined in this Agreement shaliehthe respective meanings set forth in Arti@déthe Bank of Oklahoma Agreement. For
purposes hereof, all of the provisions of Articlef the Bank of Oklahoma Agreement, together wétlated definitions and ancillary
provisions, are hereby incorporated herein by egfee, mutatis mutandis, and shall be deemed tincenin effect for the Bank's benefit as in
effect on the Second Amendment Effective Date, idredr not the Bank of Oklahoma Agreement remairesfect or is amended, waived or
otherwise modified by the parties thereto."
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(xii) Section 2 of the Existing Agreement is herebigended by deleting it in its entirety and sub#tig in lieu thereof the following new
Section 2:

"2. LENDING AGREEMENT. Subject to the terms and ditions of this Agreement and the Loan Documenis, ia reliance upon the
representations and warranties contained hereinhemdin:

"2.1 Revolving Credit Facility. The Bank agreesstablish a revolving credit facility, to be desitgd as the "Revolving Credit Facility", in
an aggregate principal amount equal to the Revgl@ammitment. From and including the date of thigeement and prior to the Maturity
Date, the Bank agrees, on the terms and condisenforth in this Agreement, to make Advances &Bbrrower from time to time in
amounts not to exceed in the aggregate at anyimeeoutstanding the amount of the Revolving ComraitmSubject to the terms of this
Agreement, the Borrower may borrow, repay and netvoat any time prior to the Maturity Date. The Reing Commitment shall expire on
the Maturity Date.

"2.2 Required Payments; Termination. Any outstagdidvances, together with all unpaid interest agdrthereon, and all other unpaid
amounts due under this Agreement and the other Domuments shall be paid in full by the Borrowertba Maturity Date.

"2.3 Types of Advances. The Advances may be AlterBase Rate Advances or Eurodollar Advances congbination thereof, selected by
the Borrower in accordance with Subsections 2.82a8dhereof.

"2.4 Fees. At or prior to the Closing, the Borroypard a nonrefundable commitment fee in the amotis25,000. The Borrower also agrees
to pay to the Bank a non-use fee of 0.125% permnomuthe daily unused portion of the Revolving Cdtmmant from the date hereof to and
including the Maturity Date, payable quarterly mears on the last day of each March, June, Segtearttl December, beginning on
December 31, 1998, and on the Maturity Date.

"2.5 Reductions in Revolving Commitment. The Boreswnay permanently reduce the Revolving Commitnirenthole, or in part in integral
multiples of $1,000,000, upon at least three Bissiri@ays' prior written notice to the Bank, whichic® shall specify the amount of any such
reduction, provided, however, that the amount efRevolving Commitment may not be reduced belowatigregate principal amount of the
outstanding Advances. All accrued and unpaid nanfess shall be payable on the effective date ptemmination of the Revolving
Commitment.

"2.6 Minimum Amount of Each Advance. Each EurodoAavance shall be in the minimum amount of $1,000,(and in multiples of
$1,000,000 if
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in excess thereof), and each Alternate Base Ravarfa@ shall be in the minimum amount of $100,00@ (a multiples of $100,000 if in
excess thereof), provided, however, that any AlieriBase Rate Advance may be in the amount ofrthsad Revolving Commitment.

"2.7 Optional Principal Payments. The Borrower rfrayn time to time pay, without penalty or premiuafi,outstanding Alternate Base Rate
Advances, or, in a minimum aggregate amount of 0Mor any integral multiple of $100,000 in excdésseof, any portion of the
outstanding Alternate Base Rate Advances upon aiséBss Days' prior notice to the Bank. The Borroway from time to time pay, subje
to the payment of any funding indemnification amtswequired by Subsection 2.21 hereof but with@mahty or premium, all outstanding
Eurodollar Advances, or, in a minimum aggregate @mhof $1,000,000 or any integral multiple of $10(0 in excess thereof, any portion
of the outstanding Eurodollar Advances upon thresifiess Days' prior notice to the Bank.

"2.8 Method of Selecting Types for New Advancese Borrower shall select the Type of Advance frometito time. The Borrower shall gi
the Bank irrevocable notice (a "Disbursement Retjuast later than 11:00 a.m. (Chicago time) onBugrowing Date of each Alternate B:
Rate Advance and at least three Business DaysebiferBorrowing Date for each Eurodollar Advan@ecifying:

(i) the Borrowing Date, which shall be a Businesg/[of such Advance,
(i) the aggregate amount of such Advance, and
(iii) the Type of Advance selected.

Not later than noon (Chicago time) on each Borrgnidate, the Bank shall make available its Advancadyvances in funds immediate
available in Chicago to the Borrower by credithie Borrower's primary operating account maintawvét the Bank or any of its Affiliates or
by wire transfer, as instructed by the Borrowea inritten notice delivered to the Bank with the laggble Disbursement Request.

"2.9 Conversion and Continuation of Outstanding &ahes. Alternate Base Rate Advances shall con@inudternate Base Rate Advances
unless and until such Alternate Base Rate Advaaresonverted into Eurodollar Advances pursuathisoSubsection 2.9 or are repaid in

accordance with Subsection 2.7 hereof. Each Eulardativance shall continue as a Eurodollar Advamti the end of the then applicable
Interest Period therefor, at which time such Eullad@dvance shall be automatically converted iatoew Eurodollar Advance with a one

month Interest Period unless (x) such Eurodollavakte is
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or was repaid in accordance with Subsection 2.@digor (y) the Borrower shall have given the BanRonversion/Continuation Notice (as
defined below) requesting that, at the end of dntdrest Period, such Eurodollar Advance be cordetd an Alternate Base Rate Advance.
Subject to the terms of Subsection 2.6 hereofBthreower may elect from time to time to convertallany part of an Alternate Base Rate
Advance into a Eurodollar Advance. The Borrowerlgfise the Bank irrevocable notice (a "Convers@antinuation Notice") of each
conversion of an Alternate Base Rate Advance irfar@dollar Advance not later than 11:00 a.m. (@patime) at least three Business Days
prior to the date of the requested conversion atigoation, specifying:

() the requested date, which shall be a Businesg Bf such conversion or continuation,
(i) the aggregate amount and Type of the Advankielwis to be converted or continued, and
(iii) the amount of such Advance which is to bewented into or continued as a Eurodollar Advance.

"2.10 Changes in Interest Rate, etc. Each AlterBase Rate Advance shall bear interest on theamdstg principal amount thereof, for each
day from and including the date such Advance isemads converted from a Eurodollar Advance intoAtternate Base Rate Advance
pursuant to Subsection 2.9 hereof, to but excluthegdate it is paid or is converted into a Eurta@ohdvance pursuant to Subsection 2.9
hereof, at a rate per annum equal to the AlterBage Rate for such day. Changes in the rate akftten that portion of any Advance
maintained as an Alternate Base Rate Advance aki# effect simultaneously with each change in therAate Base Rate. Each Eurodollar
Advance shall bear interest on the outstandingcipal amount thereof from and including the firaydf the Interest Period applicable
thereto to (but not including) the last day of strtterest Period at the interest rate determinethéyBank as applicable to such Eurodollar
Advance in accordance with the terms hereof. Ner&st Period may end after the Maturity Date.

"2.11 Rates Applicable After Default. Notwithstangianything to the contrary contained in Subseci@& 2.9 or 2.10 hereof, during the
continuance of an Event of Default the Bank maytsabption, by notice to the Borrower (which netimay be revoked at the option of the
Bank), declare that no Advance may be made asgectatvinto or continued as a Eurodollar Advanceim@uthe continuance of an Event of
Default the Bank may, at its option, by noticetie Borrower (which notice may be revoked at théoopof the Bank), declare that

(i) each Eurodollar Advance shall bear interestli@ remainder of the applicable Interest Periath@trate otherwise applicable to such
Interest Period plus 2% per annum and (ii) eackrAtite Base Rate Advance shall bear interestaeger annum equal to the Alternate E
Rate in effect from time to time
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plus 2% per annum, provided that, during the comtitte of an Event of Default under Subsection 8r@df, the interest rates set forth in
clauses (i) and (ii) above shall be applicableltédvances without any election or action on tleetmf the Bank.

"2.12. Method of Payment. All payments due to tl@Bunder this Agreement shall be made, withowtfateduction, or counterclaim, in
immediately available funds to the Bank at the Bauakldress specified pursuant to Subsection 10edher at any other Lending Installati
of the Bank specified in writing by the Bank to tBerrower, by noon (local time) on the date whegr.dthe Bank is hereby authorized (with
notice to the Borrower) to charge any ordinary ditpaccount of the Borrower maintained with the Béor each payment of principal,
interest and fees as it becomes due hereunder.

"2.13 Revolving Note. The Advances from time todioutstanding under the Revolving Credit Facilliglsbe evidenced by the Revolving
Note, which shall be made, executed and deliveyetid Borrower at the Closing. Notwithstanding phicipal amount stated on the face
the Revolving Note, the actual principal amount tfoen the Borrower on account of the Revolving Nsiall be the sum of all Advances
made by the Bank pursuant to the Revolving Credlitilfy, less all principal payments actually raesl by the Bank in collected funds. All
Advances and payments under the Revolving Creditifjashall be recorded by the Bank in its booksl #aecords, and the unpaid principal
balance so recorded shall be presumptive evidefite @rincipal amount owing under the Revolvingdit Facility.

"2.14 Telephonic Notices. The Borrower hereby aritles the Bank to extend, convert or continue Adean effect selections of Types of
Advances and to transfer funds based on telephmtices made by any person or persons the Banidd taith believes to be acting on
behalf of the Borrower, it being understood that filregoing authorization is specifically intendedillow Disbursement Requests and
Conversion/Continuation Notices to be given teleptaly. The Borrower agrees to deliver promptithie Bank a written confirmation, if
such confirmation is requested by the Bank, of @algdphonic notice signed by an Executive Offitkthe written confirmation differs in any
material respect from the action taken by the Bémé records of the Bank shall govern absent msindfieor.

"2.15 Interest Payment Dates; Interest and FeesBlmderest accrued on each Alternate Base Rataadvshall be payable on each March,
June, September and December, commencing withrthefich date to occur after the date hereof anabdurity. Interest accrued on each
Eurodollar Advance shall be payable on the lastafats applicable Interest Period, on any datevbich the Eurodollar Advance is prepaid,
whether by acceleration or otherwise, and at migturiterest and non-use fees shall be calculaieddtual days elapsed on the basis of a
360-day year. Interest shall be payable for theadapdvance is
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made but not for the day of any payment on the arnpaid if payment is received prior to noon (lotiale) at the place of payment. If any
payment of principal of or interest on an Advankalkbecome due on a day which is not a Businegs &&h payment shall be made on the
next succeeding Business Day and, in the cas@oif@ipal payment, such extension of time shalifmfuded in computing interest in
connection with such payment.

"2.16. Lending Installations. The Bank may bookAithzances at any Lending Installation selectediayBank and may change its Lending
Installation from time to time. All terms of thisgheement shall apply to any such Lending Instaltatind the Advances and the Revolving
Note shall be deemed held by the Bank for the lieoiefiny such Lending Installation. The Bank miay written notice to the Borrower
accordance with Subsection 10.3 hereof, desigealacdement or additional Lending Installations tiglo which Advances will be made by it
and for whose account payments due hereunder benmade.

"2.17 Maximum Lawful Interest Rate. It is not tiiteintion of the Bank or any of the Borrower Enétte violate the laws of any applicable
jurisdiction relating to usury or other restrict®oon the maximum lawful interest rate. The Loan Woents and all other agreements betw
the Borrower Entities and the Bank, whether novstixg or hereafter arising and whether written rad,care hereby limited so that in no e\
shall the interest paid or agreed to be paid tduak for the use, forbearance or detention of mdo@ned, or for the payment or performs
of any covenant or obligation contained hereimaany other Loan Document, exceed the maximum atpmmmissible under applicable le

If from any circumstances whatsoever fulfillmentamiy provision hereof or of any other Loan Documanthe time the performance of such
provision shall be due, shall involve transcendtmglimit of validity prescribed by law, then, ip&acto, the obligation to be fulfilled shall be
reduced to the limit of such validity. If from asych circumstances the Bank shall ever receiveharg/bf value deemed interest under
applicable law which would exceed interest at tighdst lawful rate, such excessive interest shegjl dpplied to the reduction of the principal
amount owning hereunder, and not to the paymeimitefest, or if such excessive interest exceedsuapgid balance of principal, such exc
shall be refunded to the appropriate Borrower Enfitl sums paid or agreed to be paid to the Bamklie use, forbearance or detention of
monies shall, to the extent permitted by applicddole be amortized, prorated, allocated and sptiaaighout the full term of such
indebtedness until payment in full so that the odtmterest on account of such indebtedness f®mithroughout the term thereof. This
Subsection 2.17 shall control every other provigibthe Loan Documents and all other agreementsdeat the Bank and the Borrower
Entities contemplated thereby.

"2.18 Yield Protection. If, on or after the datetlois Agreement, the adoption of any law or anyegamental or quasi-governmental rule,
regulation,
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policy, guideline or directive (whether or not hayithe force of law), or any change in the intetgiien or administration thereof by any
governmental or quasi-governmental authority, @iiiank or comparable agency charged with thepngation or administration thereof, or
compliance by the Bank or applicable Lending Inatain with any request or directive (whether ot having the force of law) of any such
authority, central bank or comparable agency:

(i) subjects the Bank or any applicable Lendinddiation to any Taxes, or changes the basis @ftiax of payments (other than with respect
to Excluded Taxes) to the Bank in respect of iteoHallar Advances, or

(i) imposes or increases or deems applicable asgrve, assessment, insurance charge, specialtdapgimilar requirement against assets
of, deposits with or for the account of, or crexktended by, the Bank or any applicable Lendin¢gltadion (other than reserves and
assessments taken into account in determiningiteeest rate applicable to Eurodollar Advances), or

(i) imposes any other condition the result of aihis to increase the cost to the Bank or any epplé Lending Installation of making,
funding or maintaining its Eurodollar Advances educes any amount receivable by the Bank or anlcapfe Lending Installation in
connection with its Eurodollar Advances, or regsiitiee Bank or any applicable Lending Installatiomtake any payment calculated by
reference to the amount of Eurodollar Advances beldterest received by it, by an amount deemetériazd by the Bank,

and the result of any of the foregoing is to inseethe cost to the Bank or applicable Lending Iladtan of making or maintaining its
Eurodollar Advances or the Revolving Commitmentooreduce the return received by the Bank or appleLending Installation in
connection with such Eurodollar Advances or thedhgng Commitment, then, within 15 days of demandte Bank, the Borrower shall
the Bank such additional amount or amounts asoweitipensate the Bank for such increased cost octiedun amount received.

"2.19 Changes in Capital Adequacy RegulationdhdfBank determines the amount of capital requirezkpected to be maintained by the
Bank, any Lending Installation or any corporatiamicolling the Bank is increased as a result ohar@e, then, within 15 days of demand by
the Bank, the Borrower shall pay the Bank the arhoeoessary to compensate for any shortfall irrdkes of return on the portion of such
increased capital which the Bank determines igbattble to this Agreement, its Advances or thedhagag Commitment (after taking into
account the Bank's policies as to capital adequé€yjange”
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means (i) any change after the date of this Agre¢inghe Risk-Based Capital Guidelines, or (iiyadoption of or change in any other law,
governmental or quasi-governmental rule, regulatiaticy, guideline, interpretation, or directiwgt{ether or not having the force of law)
after the date of this Agreement which affectsahmunt of capital required or expected to be maiathby the Bank or any Lending
Installation or any corporation controlling the BahRisk-Based Capital Guidelines" means (i) tisk4tased capital guidelines in effect in
United States on the date of this Agreement, inoltransition rules, and (ii) the correspondingita regulations promulgated by regulatory
authorities outside the United States implemernitiregJuly 1988 report of the Basle Committee on BapRegulation and Supervisory
Practices Entitled "International Convergence obi@h Measurements and Capital Standards," inclythiansition rules, and any amendm:

to such regulations adopted prior to the date isfAlgreement.

"2.20 Availability of Types of Advances. If the Badetermines that maintenance of its Eurodollaraubes at a suitable Lending Installation
would violate any applicable law, rule, regulation directive, whether or not having the forcea#) or if the Bank determines that (i)
deposits of a type and maturity appropriate to m&tad Eurodollar Advances are not available grtfie interest rate applicable to Euroda
Advances does not accurately reflect the cost dfimgeor maintaining Eurodollar Advances, then tlenB shall suspend the availability of
Eurodollar Advances and require any affected EufadAdvances to be repaid or converted to AlteerBase Rate Advances, subject to the
payment of any funding indemnification amounts iegfliby Subsection 2.21 hereof.

"2.21 Funding Indemnification. If any payment dEarodollar Advance occurs on a date which is netiéist day of the applicable Interest
Period, whether because of acceleration, prepayorestherwise, or a Eurodollar Advance is not madehe date specified by the Borrower
for any reason other than default by the BankBbweower will indemnify the Bank for any loss orstancurred by it resulting therefrom,
including, without limitation, any loss or costliquidating or employing deposits acquired to funrdnaintain such Eurodollar Advance.

"2.22 Taxes. (i) All payments by the Borrower tofar the account of the Bank hereunder or undeRieolving Note shall be made free and
clear of and without deduction for any and all Taxéthe Borrower shall be required by law to detdany Taxes from or in respect of any
sum payable hereunder to the Bank, (a) the sumbfgagaall be increased as necessary so that aftdngiall required deductions (including
deductions applicable to additional sums payabtieuthis Subsection 2.22) the Bank receives an atremual to the sum it would have
received had no such deductions been made, (lBdirewer shall make such deductions, (c) the Boetoshall pay the full amount deducted
to the relevant authority in accordance with agllie law and (d) the Borrower shall
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furnish to the Bank the original copy of a recaipidencing payment thereof within 30 days aftethspayment is made.

“(ii) In addition, the Borrower hereby agrees ty pay present or future stamp or documentary taresany other excise or property taxes,
charges or similar levies which arise from any pagtrmade hereunder or under the Revolving Noteoon the execution or delivery of, or
otherwise with respect to, this Agreement or thedReng Note ("Other Taxes").

(iii) The Borrower hereby agrees to indemnify thenR for the full amount of Taxes or Other Taxesl(iding, without limitation, any Taxes
or Other Taxes imposed on amounts payable unde6titisection 2.22) paid by the Bank as a restitteoRevolving Commitment, any
Advances made by it hereunder, or otherwise in ection with its participation in this Agreement aatly liability (including penalties,
interest and expenses) arising therefrom or witpeet thereto. Payments due under this indemrigicahall be made within 30 days of the
date the Bank makes demand therefor pursuant teeBtibn 2.23 hereof.

(iv) If the Bank determines that it has actuallgeed or realized any refund of tax, any reductiror credit against, its tax liabilities or
otherwise recovered any amount in connection withadgeduction or withholding, or payment of any dideial amount, by the Borrower
pursuant to Subsection 2.18 hereof or this Sulmeti22, the Bank shall reimburse the Borrowerraount that the Bank shall, in its sole
discretion, determine is equal to the net benafier tax, which was actually obtained by the Basla consequence of such refund, reduction,
credit or recovery; provided, that nothing in tBigbsection 2.22(iv) shall require the Bank to makailable its tax returns (or any other
information relating to its taxes which it deemdb#confidential).

"2.23 Bank Statements; Survival of Indemnity. Te #&xtent reasonably possible, the Bank shall dasigen alternate Lending Installation
with respect to its Eurodollar Advances to reducy laability of the Borrower to the Bank under Sebsons 2.18, 2.19 and 2.22 hereof or to
avoid the unavailability of Eurodollar Advances en&ubsection 2.20 hereof, so long as such designiatnot, in the judgment of the Bank,
disadvantageous to the Bank. The Bank shall defiweritten statement of the Bank to the Borrowetoathe amount due, if any, under
Subsection 2.18, 2.19, 2.21 or 2.22 hereof. Suditanrstatement shall set forth in reasonable b#taicalculations upon which the Bank
determined such amount and shall be final, conaduand binding on the Borrower in the absence afifest error. Determination of amoui
payable under such Subsections in connection withradollar Advance shall be calculated as thohghBank funded its Eurodollar
Advance through the purchase of a deposit of the &nd maturity corresponding to the deposit useaaraference in determining the
Eurodollar Rate applicable to such Advance, wheithéact that is the case or not. Unless otherpreeided herein, the amount specified in
the written
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statement of the Bank shall be payable on demaedrafceipt by the Borrower of such written statam&he obligations of the Borrower
under Subsections 2.18, 2.19, 2.21 and 2.22 hehadif survive payment of the Indebtedness and textiain of this Agreement.”

(xiii) Subsection 3 of the Existing Agreement igdtey amended by deleting it in its entirety andssialting in lieu thereof the following new
Subsection 3:

"3 COLLATERAL. To secure the Indebtedness (inclygiwithout limitation, all Advances outstanding endhe Revolving Credit Facility,
any amount subject to an Interest Rate Swap anabligation by the Borrower owed to an Affiliate the Bank), the Borrower shall cause
the Parent to execute the Second Amendment angbtheraintain in favor of the Bank pursuant to Secfil hereof an absolute,
unconditional and continuing guaranty of the paynsem performance of the Revolving Credit Faciéityd all other Indebtedness, without
limitation as to amount, (ii) the Guarantors (ottiean the Parent) in existence on the Second AmentEffective Date to deliver a fully
executed Guaranty pursuant to which the Guarafother than the Parent), jointly and severally Jlshaintain in favor of the Bank an
absolute, unconditional and continuing guarantthefpayment and performance of the Revolving Crealility and all other Indebtedness,
without limitation as to amount, and (iii) eachutg Material Subsidiary to guarantee the promptEayt and performance when due of the
Guaranteed Obligations (as defined in the Guarantggcordance with the terms and provisions ofGoaranty. As soon as practicable ar
any event within 30 days after any Person beconaié®et or indirect Material Subsidiary, the Borravwshall provide the Bank with written
notice thereof and shall cause such Person to exadBuaranty Supplement in substantially the damme as Schedule | to the Guaranty.
Notwithstanding the foregoing, the Bank agreestease any Material Subsidiary from its obligationsler the Guaranty if the Capital Stc
of such Subsidiary is sold or transferred purst@iain Asset Disposition permitted under Sectiond8 the Bank of Oklahoma Agreement as
incorporated into this Agreement pursuant to Secfi@f this Agreement or if such Subsidiary becomesirty to a merger or consolidation in
connection with a permitted Asset Disposition (stelease to be delivered upon the consummatioheofelevant transaction).”

(xiv) Subsection 5.5 of the Existing Agreementésdby amended by deleting it in its entirety anolssituting in lieu thereof the following
new Subsection 5.5:

"5.5 Financial Condition. The audited consolidaaed consolidating balance sheets of the Parenitsandnsolidated Subsidiaries dated as of
September 30, 1999, September 30, 2000, and Sept&Dp2001, respectively, together, in each cagb,the related audited statements of
income and cash flows, and the unaudited compaegyaped consolidated balance sheet for the Pardritsaconsolidated Subsidiaries, dated
as of March 31, 2002, together
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with related consolidated statements of incomecasth flows, copies of which have previously beevisled to the Bank, were prepared in
accordance with GAAP consistently applied throughba periods covered thereby, are complete anécton all material respects and
present fairly the financial condition (includingsdosure of all material liabilities, contingentatherwise) and results of operations of the
Persons and for the periods specified, subjedtarcase of interim company-prepared statementsrtoal year-end adjustments and the
absence of footnotes. Except as set forth on Séhédbi to the Bank of Oklahoma Agreement and exfmphe transactions referred to in
Section 12 hereof, since September 30, 2001, treesdeen no circumstance, development or eventwitais had or could reasonably be
expected to have a Material Adverse Effect."

(xv) Section 6 of the Existing Agreement is herabyended by deleting Subsections 6.1, 6.2, 6.3664and 6.6 in their entirety and
substituting in lieu thereof the following new Sebsons 6.1, 6.2, 6.3, 6.4, 6.5 and 6.6:

"6.1 Annual Financial Statements and Informatios.séon as delivered to the Administrative Agent,ibany event within 95 days after the
close of each fiscal year of the Consolidated Gyt Borrower will furnish to the Bank the finaatstatements and all other information
required to be delivered to the Administrative Agender Section 7.1(a) of the Bank of Oklahoma Agrent.

"6.2 Quarterly Financial Statements and Informatid soon as delivered to the Administrative Agéut, in any event within 50 days after
the close of each fiscal quarter of the Consolidi&@eoup, the Borrower will furnish to the Bank firancial statements and all other
information required to be delivered to the Admirdsve Agent under Section 7.1(b) of the Bank &faboma Agreement.

"6.3 Other Reports and Notifications.

"6.3.1 Other Financial Information. With reasonaptemptness upon any such request, the Borrowéfumilish the Bank with such other
information concerning the businesses, operatiodgiaancial condition of the Borrower Entitiesragay be reasonably requested from time
to time by the Bank.

"6.3.2 Other Information. As soon as deliveredi® Administrative Agent, but in any event no ldtean the respective times required under
Sections 7.1(c) and 7.1(d) of the Bank of Oklahdxgeeement, all certificates, reports, notices atteioinformation required to be delivered
to the Administrative Agent under Sections 7.1¢@ @.1(d) of the Bank of Oklahoma Agreement.
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"6.3.3 Additional Information. As soon as delivetedhe Administrative Agent, but in any event atel than the respective times required
under Sections 7.1(e), 7.1(f), 7.1(g), 7.1(h) aridiy of the Bank of Oklahoma Agreement, all cécttes, reports, notices and other
information required to be delivered to the Admiraive Agent under Sections 7.1(e), 7.1(f), 7.1{)(h) and 7.1(i) of the Bank of
Oklahoma Agreement.

"6.3.4 Other Notifications. The Borrower will prothpnotify the Bank, but in any event within terDjldays, after it knows that any of the
following has occurred: (i) a Default or an EvehDefault; (i) any change in the assets, lial8kti financial condition, business, operations,
affairs or circumstances of any of the Borroweritte® which has or is reasonably likely to have atdfial Adverse Effect; (iii) any material
change in the accounting practices and procedditbe @orrower Entities, including a change in &isgear; (iv) any change in the principal
place of business of any of the Borrower Entit@s(v) any merger, consolidation or corporate raaigation.

"6.4 Preservation of Existence and Franchises. fibxa®a result of or in connection with a mergecansolidation of a Subsidiary permitted
under Section 8.3 of the Bank of Oklahoma Agreemeiain Asset Disposition involving the Voting Stanfka Subsidiary permitted under
Section 8.5 of the Bank of Oklahoma Agreement, éareddit Party will do all things necessary to preeeand keep in full force and effect its
existence, rights, franchises and authority.

"6.5 Use of Proceeds. Advances under the RevoRirglit Facility shall be used by the Borrower fengral corporate purposes and for the
purposes of (i) financing working capital requirertse
(i) financing capital expenditures for the Borravgeworldwide contract drilling and real estateibasses, (iii) retiring debt, and
(iv) funding company stock repurchase programs.
"6.6 INTENTIONALLY DELETED."

(xvi) Subsection 6.8 of the Existing Agreementésdby amended by deleting it in its entirety anlossituting in lieu thereof the following
new Subsection 6.8:

"6.8 INTENTIONALLY DELETED."

(xvii) Section 6 of the Existing Agreement is heretmended by deleting Subsections 6.11, 6.12 d8li6.their entirety and substituting in
lieu thereof the following new Subsections 6.1126and 6.13:

"6.11 Additional Affirmative Covenants. The Borromaill perform, comply with and observe for the Banbenefit, and will cause each
Borrower
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Entity to perform, comply with and observe for B@nk's benefit, the agreements set forth in Sestio®, 7.4, 7.5, 7.6, 7.7, 7.8, 7.11 and 7.12
of the Bank of Oklahoma Agreement. For purposesdfenll of the provisions of such Sections of Bank of Oklahoma Agreement, toget
with related definitions and ancillary provisiomse hereby incorporated herein by reference, nsutatitandis, and shall be deemed to
continue in effect for the Bank's benefit as ireeffon the Second Amendment Effective Date, whethaot the Bank of Oklahoma
Agreement remains in effect or is amended, waiveattterwise modified by the parties thereto.

"6.12 INTENTIONALLY DELETED.
"6.13 INTENTIONALLY DELETED."

(xviii) Section 7 of the Existing Agreement is higyeamended by deleting it in its entirety and sitiostg in lieu thereof the following new
Section 7:

"7. NEGATIVE COVENANTS. Until the Indebtedness Heeen paid in full and all of the Bank's obligatidveseunder have been terminated,
the Borrower will, unless the Bank shall otherwisasent in writing, perform, comply with and obsefer the Bank's benefit, and will cause
each Borrower Entity to perform, comply with andselve for the Bank's benefit, the agreements st iio Article VIII of the Bank of
Oklahoma Agreement as modified pursuant to the semtence of this Section 7. For purposes heraff the provisions of Article VIII of

the Bank of Oklahoma Agreement, together with eglatefinitions and ancillary provisions, are herginprporated herein by reference,
mutatis mutandis, and shall be deemed to contimedféct for the Bank's benefit as in effect on #ssond Amendment Effective Date,
whether or not the Bank of Oklahoma Agreement remai effect or is amended, waived or otherwiseiffemtiby the parties thereto;
provided, however, for purposes hereof, Sectiofiv§.5f the Bank of Oklahoma Agreement as incorpedeherein shall be deemed amended
to read as follows:

(iv) the sale, lease, transfer or disposition of Broperty by any member of the Consolidated Grtougnother member of the Consolidated
Group, provided that, if the Property is transfdn® a member of the Consolidated Group which tsan@uarantor and such transfer would
cause it to become a Material Subsidiary, the Beersshall cause such member to provide a Guararpl8ment in accordance with the
requirements of Section 3 hereof."

(xix) Section 8 of the Existing Agreement is hereloyended by deleting Subsections 8.1 in its egtamt substituting in lieu thereof the
following new Subsections 8.1:
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"8.1 Nonpayment of Revolving Note. If the Borrovadrall (i) fail to pay any principal of the RevolgiNote as and when such payment shall
become due and payable (whether at stated matupy a mandatory prepayment, or otherwise), pfdiili to pay any interest on the
Revolving Note as and when such payment shall beature and payable (whether at stated maturity, appandatory prepayment, or
otherwise) and such failure shall continue unreedor a period of five days; or"

(xx) Section 8 of the Existing Agreement is herabyended by deleting Subsections 8.4, 8.5, 8.68878.9, 8.10, 8.11, 8.12, 8.13 and 8.14
in their entirety and substituting in lieu ther¢loé following new Subsections 8.4, 8.5, 8.6, 8.8, 8.9, 8.10, 8.11, 8.12, 8.13 and 8.14:

"8.4 Breach of Certain Covenants. If there shatiuna (i) default in the due performance or obsecezof any term, covenant or agreement
contained in Subsection 6.4, 6.5 or 6.7 of thisekgnent;

(i) default in the due performance or observarfcany term, covenant or agreement contained ini@ect4, 7.11 or 7.12 of the Bank of
Oklahoma Agreement as incorporated into this Agesgmpursuant to Subsection 6.11 of this Agreenan(iji) default in the due
performance or observance of any term, covenaagi@ement contained in Section 8.3, 8.4, 8.5,870r 8.8 of the Bank of Oklahoma
Agreement as incorporated into this Agreement @msto

Section 7 of this Agreement; or

"8.5 Breach of Other Specified Covenants. If thedrall occur a

(i) default in the due performance or observancengfterm, covenant or agreement contained in $tibse.1, 6.2, 6.3.1 or 6.3.2 of this
Agreement and such default shall continue unrendefdiea period of at least five days after theieadf an Executive Officer of a Credit
Party becoming aware of such default or noticeethiely the Bank; or (ii) default in the due perfamae or observance of any term, covenant
or agreement contained in Section 8.1 or 8.2 oBek of Oklahoma Agreement as incorporated in® Algreement pursuant to Section 7 of
this Agreement and such default shall continue mexdied for a period of at least five days afterghdier of an Executive Officer of a Credit
Party becoming aware of such default or noticeetbiely the Bank; or

"8.6 Other Breaches. If there shall occur a defaulhe due performance or observance of any teowvgnant or agreement (other than those
referred to in Subsection 8.1, 8.2, 8.3, 8.4 ord.this Agreement) contained in this Agreemenamy other Loan Documents and such de
shall continue unremedied for a period of at I8&stlays after the earlier of an Executive Officka &€redit Party becoming aware of such
default or notice thereof by the Bank; or

"8.7 Unenforceability of Loan Documents. If any Inodocument or any provision thereof shall for aegson cease to be a valid, binding and
enforceable
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obligation of the Borrower or any Guarantor, othi& Borrower or any Guarantor shall so state itingj or

"8.8 Guaranty. Except as the result of or in cotinacvith a merger or disposition of a Guarantampi¢ed under Section 8.3 or

Section 8.5 of the Bank of Oklahoma Agreement asrporated into this Agreement pursuant to Sectibereof, the Guaranty, Section 11
hereof or any provision of either thereof shallsseto be in full force and effect, or any Guarawtoany Person acting by or on behalf of any
Guarantor shall deny or disaffirm such Guarantabliggations under Section 11 hereof or the Guatantyany Guarantor shall default in the
due performance or observance of any term, covarraagreement on its part to be performed or oleskepursuant to Section 11 hereof or
Guaranty; or

"8.9 Bankruptcy. If any Bankruptcy Event shall ocaith respect to any member of the Consolidateau@y or

"8.10 Bank of Oklahoma Agreement Events of Defdtithere shall occur any event referred to in #&c9.1(g), 9.1(h), 9.1(i), 9.1(j) or 9.1
of the Bank of Oklahoma Agreement. For purposesdferll of the provisions of Sections 9.1(g), 8)10.1(i), 9.1(j) and 9.1(k) of the Bank
of Oklahoma Agreement, together with related deéins and ancillary provisions, are hereby incogped herein by reference, mutatis
mutandis, and shall be deemed to continue in eféedhe Bank's benefit as in effect on the Secantendment Effective Date, whether or
the Bank of Oklahoma Agreement remains in effeés @mended, waived or otherwise modified by thetigmthereto.

"8.11 INTENTIONALLY DELETED.
"8.12 INTENTIONALLY DELETED.
"8.13 INTENTIONALLY DELETED.
"8.14 INTENTIONALLY DELETED."

(xxi) Subsection 9.1 of the Existing Agreementésdby amended by deleting it in its entirety anlossituting in lieu thereof the following
new Subsection 9.1:

"9.1 Acceleration. If any Bankruptcy Event shaltocwith respect to the Borrower, the obligatiohshe Bank hereunder (including the
Revolving Commitment) shall automatically be terated and the Revolving Note and all other obligetiof the Borrower hereunder or
under any of the other Loan Documents shall bedamegediately due and payable, all with notice or danh If any other Event of Default
shall occur, the Bank may, at its option, withoatice or demand, terminate its obligations hereufideluding the Revolving Commitment)
and declare the Revolving Note and all other obilige of the Borrower hereunder or under any ofateer Loan Documents to be
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immediately due and payable, whereupon the samkb&tame forthwith due and payable.”

(xxii) Subsection 10.3 of the Existing Agreemenh&eby amended by deleting it in its entirety anlstituting in lieu thereof the following
new Subsection 10.9:

"10.3 Notices. All notices, requests and demandsired or authorized hereunder (other than Disbnese¢ Requests and
Conversion/Continuation Notices) shall be servepdarson, delivered by certified mail, return reteguested, or transmitted by
telefacsimile, addressed as follows:

Borrower: Helmerich & Payne International Drilling Co.
c/o Helmerich & Payne, Inc.
Utica at Twenty-First
Tulsa, Oklahoma 74114
Attn: Chief Financial Officer (with a copy
to the General Counsel)
Fax: 918-743-2671

Parent: Helmerich & Payne, Inc.
Utica at Twenty-First
Tulsa, Oklahoma 74114
Attn: Chief Financial Officer (with a copy
to the General Counsel)
Fax: 918-743-2671

The Bank: Bank One, Oklahoma, N.A.
c/o Bank One, NA
Mail Code 1L1-0362
One Bank One Plaza
Chicago, lllinois 60707-0362

Attn: Kenneth J. Fatur Fax: 312-732-3055

or at such other address as any party heretodésitinate for such purpose in a written noticénéodther parties hereto. Any notice given
hereunder to the Bank or the Borrower shall alststitute effective notice to each of the partidipgienders or the Borrower Entities,
respectively. Notices served in person shall bectiffe and deemed given when delivered, noticeslsecertified mail shall be effective and
deemed given three (3) Business Days after beipggited in the U.S. mail, postage prepaid, anccastiransmitted by telefacsimile will be
deemed given when sent, as indicated by the sengetten confirmation of transmission."

(xxiii) Subsection 10.9 of the Existing Agreemesitiereby amended by deleting it in its entirety smloistituting in lieu thereof the following
new Subsection 10.9:
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"10.9 INTENTIONALLY DELETED."

(xxiv) Subsection 10.11 of the Existing Agreemenihéreby amended by deleting it in its entirety smlolstituting in lieu thereof the following
new Subsection 10.11:

"10.11 Jurisdiction and Venue. All actions or prediegs with respect to this Agreement or any ofatier Loan Documents may be institt

in any state or federal court sitting in Tulsa, &ldma, as the Bank may elect, and by executiordalikry of this Agreement, the Borrower
irrevocably and unconditionally (i) submits to then-exclusive jurisdiction (both subject matter @edson) of each such court, and (ii)
waives (A) any objection that the Borrower may nmvhereafter have to the laying of venue in angwit courts, and (B) any claim that any
action or proceeding brought in any such courtieen brought in an inconvenient forum."

(xxv) The Existing Agreement is hereby amendeddjireg thereto after
Section 10 of the Existing Agreement the followmgyv Sections 11 and 12:

"11. PARENT GUARANTY.

"11.1 Guaranty. The Parent hereby guarantees abgolinconditionally and irrevocably, and withounhitation as to amount, the prompt
performance and payment when due (whether atedstaaturity or earlier by reason of accelerationtberwise) of the Revolving Credit
Facility and all Advances made thereunder, andthkr indebtedness, liabilities and obligations roovinereafter owing by the Borrower to
Bank under the Credit Agreement, the Revolving Note the other Loan Documents, and any amount dderwany Interest Rate Swap with
the Bank or any of its Affiliates, including, withblimitation, principal, interest, fees, reasomaattorney's fees, filing and recording costs,
out-of-pocket expenses, collection costs, all Bderfees and other monetary obligations incurreatorued during the pendency of any
bankruptcy, insolvency, receivership or other simgroceeding, regardless of whether allowed omalble in such proceeding, and all
renewals, extensions and modifications of any efftitegoing (all of the foregoing indebtednesdjiliges and obligations being hereinafter
referred to as the "Obligations"), as and wherstdrae shall become due and payable, whether atatieel snaturity, upon acceleration or
otherwise, in accordance with the terms hereofthackof. If the Borrower fails to pay when due &yligation guaranteed hereby, the Parent
unconditionally agrees to cause such payment todse punctually as and when the same shall becamart payable, whether at the sti
maturity, upon acceleration or otherwise.

"11.2 Guarantee Unconditional. The obligationshaf Parent under this Section 11 are absolute arwhditional. Without limiting the
generality of the
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foregoing, the obligations of the Parent under 8dstion 11 shall not be impaired, released, diggthor otherwise affected by:

"(i) any extension, renewal, settlement, compromisgver or release in respect of any obligatiothef Borrower or any other Credit Party
under this Agreement or any other Loan Documentm®ration of law or otherwise;

“(ii) any modification, amendment or waiver of applement to this Agreement or any Loan Document;

"(iii) any release, impairment or invalidity of agyarantee or other liability of any other Creditty or third party for any obligation of the
Borrower under this Agreement or any other Loanuboent;

"(iv) any change in the corporate existence, stmecbr ownership of the Borrower or any other Gr&dirty or any insolvency, bankruptcy,
reorganization or other similar proceeding affegtine Borrower or any other Credit Party;

"(v) the existence of any claim, set-off or othights which the Parent may have at any time ag#iesBorrower or any other Credit Party,
the Bank or any other Person, whether or not arigirconnection with the Advances and this Agregnoemany unrelated transaction;

"(vi) any invalidity or unenforceability relating tor against the Borrower or any other Credit Paotyany reason of this Agreement or any
other Loan Document, or any provision of applicdble or regulation purporting to prohibit the paymhby any other Credit Party of any
amount payable by it under this Agreement or ahgwotoan Document; or

"(vii) any other act or omission to act or delayaofy kind by any other Credit Party, the Bank or ather Person or any other circumstance
which might, but for the provisions of this Sectibh.2, constitute a legal or equitable dischargihefParent's obligations under this Section
11.

"11.3 Discharge Only Upon Payment in Full; Reirestagnt in Certain Circumstances. The Parent's dhdiggaunder this Section 11 constit

a continuing guaranty and shall remain in full foend effect until the Revolving Commitment shalvé been terminated, and all amounts
payable under this Agreement and the Loan Docunstraté have been indefeasibly paid in full. If aydime any amount payable by the
Borrower under this Agreement or any other Loanuboent is rescinded or must be otherwise restoredtorned upon the insolvency,
bankruptcy or reorganization of the Borrower or atiyer Credit Party or otherwise, the Parent'sgalbilons under this Section 11 with respect
to such payment shall be reinstated at such tintecagyh such payment had become due but had notrbade at such time.
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"11.4 Waiver. The Parent irrevocably waives acasgeehereof, presentment, demand, protest and aimge mwt provided for herein, as well
as any requirement that at any time any actiorakert by any Person against the Borrower or othediCParty or any other Person.

"11.5 Subrogation. If the Parent makes any paymeder this

Section 11 with respect to the obligations of tleerBwer, the Parent shall be subrogated to thagighthe payee against the Borrower with
respect to the portion of such obligations paidh®yParent; provided that the Parent shall notreafany payment by way of subrogation or
contribution against the Borrower so long as anypamh payable under this Agreement or any other Lacument remains unpaid.

"11.6 Stay of Acceleration. If acceleration of thme for payment of any amount payable by the Bsewounder this Agreement or any other
Loan Document is stayed upon the insolvency, bastkyuor reorganization of the Borrower, all suchoamts otherwise subject to
acceleration under the terms of such Loan Docursteait nonetheless be payable by the Parent unigeBéiction 11 forthwith on demand by
the Bank.

"11.7 Successors and Assigns. The guarantee Wattent under this Section 11 is for the benefthefBank and its successors and assig!
any Advances or other amounts payable under thisgkgent and the other Loan Documents are assigreatytother Person, the rights of
Bank under this Section 11, to the extent appleablthe indebtedness so assigned, shall be treadfeith such indebtedness.

"12. SPIN-OFF/MERGER; OTHER PROPOSED TRANSACTIONS.

"12.1 Spin-off/Merger. Anything in this Agreementthe contrary notwithstanding, nothing in this A&gment shall prohibit, and no Material
Adverse Effect or Default or Event of Default hardar shall result or be deemed to result fronth@)consummation by the Parent of the
Spin-off/Merger or any transaction contemplatedehg, or

(i) in the event the Spin-off/Merger is not consuated, the sale or other disposition of the oil gasl exploration and production business of
the Consolidated Group and/or the stock of Cimaetmerich & Payne Energy Services, Inc. or Moumi&tquisition Co.

"12.2 Other Proposed Transactions. The partiescadenlge that one or more members of the Consolidateup intend to undertake and
consummate the following proposed transactions"eposed Transactions"): (i) the sale and isseafithe Medium Term Notes, and (ii)
an internal reorganization of the Consolidated @rpursuant to which (x) substantially all of the@perties of the Parent (other than those
primarily related to the oil and gas exploratiomgguction, marketing and sales operations of threrRpawill be transferred to the Borrower or
one or more Subsidiaries of the Borrower and (g)dhrrent direct and indirect
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Subsidiaries of the Parent will become direct diirect subsidiaries of the Borrower. The partieeadhat, notwithstanding any provision of
this Agreement to the contrary, provided that thepBsed Transactions are carried out without adbre&the covenants in Sections 7.11 or
7.12 and, with respect to the internal reorganizatin compliance with the requirements of Secfid8B (if applicable), none of the Proposed
Transactions will be deemed to have a Material Aslwé&ffect or otherwise to constitute or createefablt or Event of Default under this
Agreement."

(xxvi) The Existing Agreement is hereby amendedibleting in its entirety Exhibit A" to the Existirdgreement (Form of Revolving Note)
and substituting in lieu thereof Exhibit "A" attaxhhereto (Form of Revolving Note).

SECTION 3. REPRESENTATIONS AND WARRANTIES. In orderinduce the Bank to execute and deliver thim8dAmendment, the
Borrower hereby confirms, reaffirms and restatesfabe Second Amendment Effective Date the repitasiens and warranties set forth in
Section 5 of the Existing Agreement as amendedhisySecond Amendment provided that such represensatind warranties shall be and
hereby are amended as follows: each referenceihter&this Agreement” (including, without limitati, each such a reference included in the
term "Loan Documents" and all indirect referenagshsas "hereby", "herein", "hereof" and "hereungshall be deemed to be a collective
reference to the Existing Agreement, this SeconaAsment and the Existing Agreement as amendedidptrond Amendment. An Event
of Default under and as defined in the Existingéemnent as amended by this Second Amendment shddéldmed to have occurred if any
representation or warranty made pursuant to thegfiing sentence of this Section 3 shall be malgfike as of the date on which made.

SECTION 4. RELEASE OF CERTAIN GUARANTORS. In considtion of the execution and delivery of the Gugrdas defined in the
Existing Agreement as amended by this Second Amentrby the Guarantors (as defined in the Exisfiggeement as amended by this
Second Amendment) and effective only upon thefsation of the conditions precedent set forth istidm 6 of this Second Amendment, the
Bank hereby releases each of the Borrower, TheeSpeater, Inc., an Oklahoma corporation, and Usigaare Shopping Center, Inc., an
Oklahoma corporation, from any and all liabilitydaobligation under the Guaranty Agreement date@eaibber 27, 1998 (the "Existing
Guaranty") executed and delivered by the guaramarty thereto pursuant to the Existing Agreemprdyided, however, it is expressly
agreed and understood that the release provided this

Section 4 shall not and does not modify or impaimelease the Borrower from, any of its obligasiamder the Assignment and Assumption
Agreement, the Second Amendment, the Existing Agess as amended by the Second Amendment or aimg @ither Loan Documents
other than the Existing Guaranty.

SECTION 5. ADVANCES TO BORROWER. The Parent, therBaer and the Bank hereby agree that simultangauish the effectiveness
of this Second Amendment in accordance with theipians of Section 6 hereof and notwithstandingthimg to the contrary set forth in the
Existing Agreement or the Existing Agreement asraaied by this Second Amendment, (i) the Parent sleatleemed to have paid to the B
the $50,000,000 principal amount (but not any edeaccrued and unpaid thereon) of the Advancesamding under the Existing Agreement
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on the Second Amendment Effective Date (as defin&kction 6 hereof) without paying or being obleghto pay any funding
indemnification, penalty or premium under eithect®mn 2.12 of the Existing Agreement or Sectionl2o? the Existing Agreement as
amended pursuant to this Second Amendment, (iilBrk shall be deemed to have made a $50,000,008n&d to the Borrower on the
Second Amendment Effective Date, and (iii) the Bahas assigned to the Borrower, and the Borrowsrassumed, the indebtedness,
obligations and liabilities (including, without litation, the obligation to pay all interest accrued unpaid on the $50,000,000 of Advances
outstanding under the Existing Agreement on the@Be@@mendment Effective Date) of the Parent underExisting Agreement and the ot
Loan Documents (as defined in the Existing Agreeingursuant to the Assignment and Assumption Agesgmeferred to below. The Bank
shall make appropriate entries in its books andrdscto reflect the provisions of this Section 8 anoch entries shall be the presumptive
evidence of the principal amount owing under thedRang Credit Facility.

SECTION 6. CONDITIONS PRECEDENT. This Second Ameerditrand the amendments to the Existing Agreemewigd for herein
shall become effective as of the date (the "Se@andndment Effective Date") on which all of the @mling conditions precedent are
satisfied:

(a) This Second Amendment shall have been dulyuggdand delivered by the Bank and the Bank slaak ieceived a counterpart of this
Second Amendment duly executed and delivered bBtmewer and the Parent.

(b) The Parent and the Borrower shall have dulgeted and delivered to the Bank an Assignment asslitaption Agreement dated as of
Second Amendment Effective Date in substantiallyftrm of Exhibit "B" attached hereto (the "Assigemti’) pursuant to which the Borrow
becomes the Borrower under the Agreement, and &imé& Bhall have duly executed and delivered sucligAsent.

(c) The Borrower shall have duly executed and @eéid to the Bank a Revolving Note (as defined énEkisting Agreement as amend by this
Second Amendment). Promptly after its receipt ahsnew Revolving Note, the Bank will mark the exigtRevolving Note delivered by the
Parent at the Closing under the Existing Agreerf@ancelled" and return it to the Parent.

(d) The Guarantors (as defined in the Existing &grent as amended by this Second Amendment) shadichdy executed and delivered to
the Bank a Guaranty Agreement in substantiallyfdine of Exhibit "C" attached hereto, and the Bahklshave received counterparts of such
Guaranty Agreement duly executed and deliveredubh Suarantors.

(e) The Borrower shall have furnished to the Bank:

(i) A copy, certified as of the Second Amendmerfe&tive Date by the Secretary or an Assistant $agref the Borrower, of resolutions of
the Borrower's Board of Directors authorizing threr®wer's execution and delivery of
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the Assignment, this Second Amendment and the NewolRing Note referred to above.

(i) A copy, certified as of the Second Amendmeffe&tive Date by the Secretary or an Assistant &acy of the Borrower, of (A) the
Borrower's certificate of incorporation and all amdments thereto, and (B) the Borrower's by-lawsahdmendments thereto.

(iif) An incumbency certificate, executed by thec&gtary or an Assistant Secretary of the Borrovgenfahe Second Amendment Effective
Date, which shall identify by name and title andibiine signatures of the officers of the Borrowgtharized to act on behalf of the Borrower
with respect to the Assignment, this Second Amenmdjribe new Revolving Note referred to above amdBhisting Agreement as amended
by this Second Amendment, upon which certificateBlank shall be entitled to rely until informedasfy change in writing by the Borrower.

(iv) Opinions of McAfee & Taft A Professional Con@tion, counsel to the Borrower, and Steven R. Mgckseneral Counsel of the Parent,
such matters with respect to the Assignment, thi8d Amendment and the new Revolving Note refeebove as the Bank or its counsel
may reasonably request (such opinions may be hgsmusuch customary assumptions and may contaifscsistomary qualifications and
exceptions as may be approved by the Bank andutssel).

(v) Such other documents as the Bank or its counsglhave reasonably requested.
(f) The Parent shall have furnished to the Bank:

(i) A copy, certified as of the Second Amendmerfe&tive Date by the Secretary or an Assistant $agref the Parent, of resolutions of the
Parent's Board of Directors authorizing the Pasemtecution and delivery of this Second Amendmadtigs guaranty pursuant to Section 11
of the Existing Agreement as amended hereby oBtreower's obligations under the Existing Agreemenamended hereby.

(i) An incumbency certificate, executed by the i®¢ary or an Assistant Secretary of the Parent #sdSecond Amendment Effective Date,
which shall identify by name and title and bearsfenatures of the officers of the Parent authdrizeact on behalf of the Parent with respect
to this Second Amendment and its guaranty purdwaBéction 11 of the Existing Agreement as ameigedby of the Parent's obligations
under the Existing Agreement as amended herebyy wbéch certificate the Bank shall be entitled étyruntil informed of any change in
writing by the Parent.
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(9) Each Guarantor (other than the Parent) shak fizrnished to the Bank:

(i) A copy, certified as of the Second Amendmerfe&iive Date by the Secretary or an Assistant $agref such Guarantor, of resolutions
the Board of Directors of such Guarantor authogzime execution and delivery of the Guaranty Agresiny such Guarantor.

(i) An incumbency certificate, executed by the ®¢ary or an Assistant Secretary of such Guaragaf the Second Amendment Effective
Date, which shall identify by name and title andibiine signatures of the officers of such Guaraatthorized to act on behalf of such
Guarantor with respect to the Guaranty Agreemegaanwhich certificate the Bank shall be entitledaty until informed of any change in
writing by such Guarantor.

(h) No Default or Event of Default shall have ocegrand be continuing.

SECTION 7. EFFECT ON THE EXISTING AGREEMENT. Excegst expressly amended hereby, all of the represmmawarranties, term
covenants and conditions of the Existing Agreenagick the other Loan Documents (i) shall remain enadt, (ii) shall continue to be, and
shall remain, in full force and effect in accordamdth their respective terms, and (iii) are heredtyfied and confirmed in all respects. Upon
the effectiveness of this Second Amendment, adirezfces in the Existing Agreement (including rafess in the Existing Agreement as
amended by this Second Amendment) to "this Agre€hfarciuding, without limitation, each such a reface included in the term "Loan

Documents" and all indirect references such asethér "herein”, "hereof" and "hereunder") shalldezmed to be a collective reference tc
Existing Agreement as amended by this Second Amentim

SECTION 8. EXPENSES. The Borrower shall reimbuhgeBank for any and all reasonable costs, interimatges and out-of-pocket
expenses (including attorneys' fees and time ckarfjattorneys for the Bank, which attorneys magimployees of the Bank) paid or
incurred by the Bank in connection with the prefiara review, execution and delivery of this Secédmdendment.

SECTION 9. ENTIRE AGREEMENT. This Second Amendmémé, Existing Agreement as amended by this Secandmdment and the
other Loan Documents embody the entire agreemehtiaderstanding between the parties hereto andsageany and all prior agreements
and understandings between the parties heretinglatthe subject matter hereof.

SECTION 10. HEADINGS. The headings, captions, amdregements used in this Second Amendment areforenience only and shall not
affect the interpretation of this Second Amendment.

SECTION 11. GOVERNING LAW. THIS SECOND AMENDMENT SKLL BE DEEMED TO BE A CONTRACT MADE UNDER THE
LAWS OF THE STATE OF OKLAHOMA, AND ALL RIGHTS AND NDEBTEDNESS HEREUNDER, INCLUDING
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MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, SHALL BE GOVERNED BY THE LAWS OF THE STATE
OF OKLAHOMA.

SECTION 12. COUNTERPARTS. This Second Amendment bragxecuted in any number of counterparts, allto€h taken together shall
constitute one agreement, and any of the partietdenay execute this Second Amendment by signiygsach counterpart.

IN WITNESS WHEREOF, the parties hereto have catisisdSecond Amendment to be duly executed as afakefirst above written.

HELMERICH & PAYNE
INTERNATIONAL DRILLING CO.

By:

Title: Vice President

HELMERICH & PAYNE, INC.

By:

Title: Vice President

BANK ONE, OKLAHOMA, N.A.

By:

Title:

Pursuant to subparagraph 7(b) of that certaindiaation Agreement dated October 29, 1998 betwemkBne, Oklahoma, N.A. and Bank
One, NA (main office Chicago), as successor by eerg Bank One, Texas, N.A., Bank One, NA (mairnceffChicago) hereby consents to
the transactions and the amendments and othericataifis to the Credit Agreement and the other Ldanuments provided for in the
foregoing Second Amendment and the Assignment asdifiption Agreement referred to therein.

BANK ONE, NA
(main office Chicago)
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Exhibit 10.5
[H & P LOGO]
CREDIT AGREEMENT
dated July 16, 2002
among
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
HELMERICH & PAYNE, INC.

THE SEVERAL LENDERS
FROM TIME TO TIME PARTY HERETO

and

BANK OF OKLAHOMA, NATIONAL ASSOCIATION,
as Administrative Agent
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT (this "Agreement"), dated Y6, 2002, is entered into by and among HELMERIZRAYNE
INTERNATIONAL DRILLING CO., a Delaware corporatiofthe "Borrower"), HELMERICH & PAYNE, INC., a Delawa corporation (the
"Parent"), the Lenders (as hereinafter defined), BANK OF OKLAHOMA, NATIONAL ASSOCIATION, as Admirstrative Agent for the
Lenders (in such capacity, the "Administrative Agjgrwith reference to the following:

A. The Borrower is primarily engaged in the bustebthe contract drilling of oil and gas wells fithers.

B. The Borrower has requested that the Lendersigieavrevolving credit facility in the maximum peipal amount of $125,000,000 to be
used for the purposes hereinafter stated.

C. The Lenders have agreed to establish the rezfliesstolving credit facility in favor of the Borr@awon the terms and conditions hereinafter
set forth.

NOW, THEREFORE, in consideration of the foregoimgl #or other good and valuable consideration, geeipt and sufficiency of which a
hereby acknowledged, the parties agree as follows:

ARTICLE |
DEFINITIONS

1.1 Definitions. As used in this Agreement, thédwing terms have the meanings specified belowessithe context otherwise requires:

"Adjusted LIBOR Rate" means, with respect to anBQR Rate Loan for any Interest Period thereforréie per annum (rounded upward:
necessary, to the nearest 1/100 of 1%) determipddebAdministrative Agent to be equal to the geotiobtained by dividing (a) the LIBOR
Rate for such LIBOR Rate Loan for such Interestdeidoy (b) 1 minus the Eurodollar Reserve Requirerier such LIBOR Rate Loan for
such Interest Period.

"Administrative Agent Fee Letter" means the letigreement dated as of the date hereof betweendttievidger and the Administrative Agent,
as amended, modified, restated or supplementedtfroento time.

"Affiliate" means, with respect to any Person, atityer Person (i) directly or indirectly controllirmg controlled by or under direct or indirect
common control with such Person or (ii) directlyirmdirectly owning or holding five percent (5%) miore of the Capital Stock in such Per:
For purposes of this definition, "control" meansartused with respect to any Person, the powerdctdhe management and policies of <
Person, directly or indirectly, whether through @venership of voting securities, by contract orevthise.
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"Aggregate Revolving Committed Amount” means thgragate amount of Revolving Commitments in effeotf time to time, as referenc
in Section 2.1(a), as such amounts may be reduoedtime to time pursuant to Section
2.5. The initial Aggregate Revolving Committed Amois $125,000,000.

"Agreement” (and such terms as "herein," "heréigteto,” "hereby,"” "hereunder" and the like) meand refers to this Credit Agreement,
together with all exhibits and schedules attactexétb, as it may be amended, modified, restatsdmplemented from time to time,

"Applicable Lending Office" means, for each Lendbe office of such Lender (or of an Affiliate af@h Lender) as such Lender may from
time to time specify to the Administrative Agentdaihe Borrower by written notice as the office dieh its LIBOR Rate Loans are made and
maintained.

"Applicable Margins" means, for any day, the rgtesannum set forth below opposite the applicalniestlidated Debt to EBITDA Ratio, it
being understood that (i) the Applicable Margin f®BOR Rate Loans shall be the percentage set fortter the column "LIBOR Rate
Loans," and (ii) the Applicable Margin for PrimetRd.oans shall be the percentage set forth undecdglumn "Prime Rate Loans."

Consolidated Debt to EBITDA

Pricing Level Ratio LIBOR Rate Loans Prime Rate Loa ns
Tier | Less than 2.0:1.0 (Plus) 0.875% (87.5 bps)  (Minus) 1.750% (17 5 bps)
Tier Il Greater than or equal to (Plus) 1.125% (112.5 bps)  (Minus) 1.500% (15 0 bps)

2.0:1.0

Until the first Rate Determination Date, the Applite Margins shall those applicable to the "TiBriting Level" shown in the table above.
The Applicable Margins shall be determined and stéy, if appropriate, quarterly on each Rate Ddtetion Date; provided that in the ev
the applicable Required Financial Information i$ delivered to the Administrative Agent by the degquired by Section 7.1(a) or 7.1(b), as
applicable, the Applicable Margins shall be basedhe highest pricing level until such time as Regjuired Financial Information is
delivered. Subject to such proviso, each Applicalbéegin shall be effective from one Rate DetermoraDate until the next Rate
Determination Date. The Administrative Agent slitermine the appropriate Applicable Margins prdyppon receipt of the Required
Financial Information and shall promptly notify tBerrower and the Lenders of any changes thereich 8eterminations by the
Administrative Agent shall be conclusive, absenhifest error. Adjustments in the Applicable Margsisll be effective as to existing
Extensions of Credit as well as new Extensionsrefi€ made thereafter.

"Asset Disposition" means and includes the sadsddincluding any Sale/Leaseback Transactionmstea or other disposition of any
Property by a member of the Consolidated



Group (including the Capital Stock of a Subsidiawyhether pursuant to a single transaction or iesef related transactions.
"Bank of Oklahoma" means Bank of Oklahoma, Natigksdociation, and its successors.

"Bank One Agreement" means the Credit Agreemergddas of October 27, 1998, between the Parent anil Bne, Oklahoma, N.A., as
amended pursuant to a First Amendment to Credie&ment dated as of May 20, 1999, as assigned tassuned by the Borrower pursuant
to an Assignment and Assumption Agreement dated asly 16, 2002, among the Parent, the BorrowdrBemk One, Oklahoma, N.A., as
further amended pursuant to a Second Amendmend datef July 16, 2002, among the Parent, the Barand Bank One, Oklahoma, N.A.,
and as it may be further amended, supplementeignasisor otherwise modified from time to time.

"Bankruptcy Code" means the United States Bankyutde (Title 11 of the United States Code), asrated, modified, succeeded or
replaced from time to time.

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

"Business Day" means a day other than a Saturdemdey or other day on which commercial banks irsduDklahoma, or New York, New
York, are authorized or required by law to be ahsxcept that, when used in connection with a LRBRate Loan, such day shall also be a
day on which dealings between banks are carrigd &wllar deposits in London, England.
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"Capital Lease" means, as applied to any Persgnlease of any Property (whether real, personatized) by that Person as lessee which, in
accordance with GAAP, is or should be accounted$om capital lease on the balance sheet of thediRe

"Capital Stock" means (i) in the case of a corporgtcapital stock,

(i) in the case of a partnership, partnershiprigdts (whether general or limited), (iii) in theseaof a limited liability company, membership
interests, (iv) in the case of an association beobusiness entity, shares, interests, participsatirights or other equivalents (however
designated) of capital stock, and (v) any othegragt or participation that confers on a Persomitfie to receive a share of the profits and
losses of, or distributions of assets of, the isguerson.

"Change of Control" means (i) the acquisition by 8erson, or two or more Persons acting in conoélieneficial ownership (within the
meaning of Rule 13d-3 of the SEC under the Seesrkixchange Act) of 35% or more of the outstandimayes of Voting Stock of the Parent,
(i) the existence of any circumstance or the omnee of any event whereby the individuals who casepthe Incumbent Board shall cease
for any reason to constitute at least two-thirdthefvoting members of the Board of Directors &f Barent, or (iii) the failure of the Borrower
to be and remain a wholly-owned Subsidiary of theeRt (unless the Borrower and the Parent have leeged or consolidated with each
other in a merger or consolidation permitted byti®ed.3(ii)). For purposes of this definition, tHecumbent Board" means the individuals
who are members of the Board of Directors of theefaas of the Closing Date and any individual wighbereafter elected to the Board of
Directors by the Parent's common stockholders afteor her nomination for election as a new diedt approved by a vote of at least two-
thirds of the Incumbent Board, provided, howevieat iho individual shall be considered a membeheflhicumbent Board if such individual
initially assumes office as a result of either atual or threatened "election contest” (as desdribdrule 14A-11 of the SEC promulgated
under the Securities Exchange Act) or other aciu#fireatened solicitation of proxies or consentshbon behalf of a Person other than the
Board of Directors, including an individual electeglreason of any agreement intended to avoidtte sy election contest or proxy cont

"Charter Documents" means, with respect to any iCRatty, its Articles or Certificate of Incorpoiat, Articles of Organization or other
similar publicly-filed organizational documents daits bylaws, partnership agreement, operatingesgest and other similar internal
governance documents, as the same may be amendediified from time to time (subject to the ternighis Agreement).

"Cimarex" means Cimarex Energy Co., a Delawarearaition, formerly known as Helmerich & Payne Explisn and Production Co.
"Closing Date" means the time and date, as spddifi&ection 5.1, on which the initial ExtensiorisCoedit are made hereunder.

"Commitment Period" means the period from and idicig the Closing Date to but not including the ieardf (i) the Revolving Commitment
Termination Date, or (ii) the date on



which the Revolving Commitments terminate in aceoigk with the provisions of this Agreement.
"Commitments" means any of the Revolving Commitragtite LOC Commitments or the Swingline Commitments

"Committed Amount" means any of the Revolving Cotttati Amount, the LOC Committed Amount or the SwinglCommitted Amount, as
applicable.

"Consolidated Debt to Capitalization Ratio" mednsthe Consolidated Group as of the last day ohdecal quarter, the ratio of (i)
Consolidated Total Funded Debt on such day, mihesggregate amount of any Funded Debt incurrélgeadirect result of Forward Sale
Contracts relating to securities held in the Inmresit Portfolio, as long as such Funded Debt iy fdicured by Marketable Securities, to (ii)
Consolidated Total Capitalization on such day.

"Consolidated Debt to EBITDA Ratio" means, for tbensolidated Group as of the last day of eachlfipaarter, the ratio of (i) Consolidated
Total Funded Debt on such day, minus the sum otl{&)aggregate amount of any Funded Debt incusdbeadirect result of Forward Sale
Contracts relating to securities held in the Inmresit Portfolio, as long as such Funded Debt iy fsdicured by Marketable Securities, and (B)
an amount equal to the after-tax fair market valiihe cash, cash equivalents and Marketable Sexsuhield in the Investment Portfolio
(excluding any securities which are subject to eMaod Sale Contract or which secure any margin,l&anward Sale Contract or other
Indebtedness), to (ii) Consolidated EBITDA for heriod of four consecutive fiscal quarters endia@fsuch day. In no event, however, <
the amount determined under clause (i) be lesszben

"Consolidated EBITDA" means, for any period for tbensolidated Group, the sum of (i) net incomelges) determined on a consolidated
basis in accordance with GAAP, plus (ii) to theeerttdeducted in determining consolidated net incdgall interest expense (net of inter
income), including the amortization of debt discoand premium, and the interest component undeit@@dgases, (B) income taxes, (C)
depreciation and amortization, (D) non-recurringnitash charges and adjustments, in either castedetb impairment of long-lived assets,
and (E) other nomash extraordinary items, in each case determineddapnsolidated basis in accordance with GAAP usiiiii) to the exter
included in determining consolidated net incomey-recurring gains (including gains on the sale efrkétable Securities), in each case
determined on a consolidated basis in accordanteG®AAP; provided, however, that Consolidated EBA Ehall exclude any EBITDA
attributable to or arising from the oil and gaslexgtion and production business of the Consolidi&eoup.

"Consolidated Group" means the Parent and its Sisv&s.

"Consolidated Tangible Net Worth" means, as of @, consolidated shareholders' equity or netwafrthe Consolidated Group, as
determined in accordance with GAAP, minus intargydssets of the Consolidated Group, as determimacciordance with GAAP, including
(i) deferred charges, (ii) the amount of any wrifein the book value of any assets reflected on
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any balance sheet resulting from revaluation tifeveany write-up in excess of the cost of sucletsacquired (excluding Marketable
Securities), and (iii) the aggregate of all amouafkected on the assets side of any such baldrest for franchises, licenses, permits, patt
patent applications, copyrights, trademarks, trataes, goodwill, experimental or organizationalemges and other like intangibles.

"Consolidated Total Capitalization" means, as of date, the sum of Consolidated Total Funded De8itGonsolidated Tangible Net Worth,
each calculated at such time.

"Consolidated Total Funded Debt" means, as of atg,dhe aggregate Funded Debt of the Consolidatedp determined on a consolidated
basis in accordance with GAAP.

"Contingent Debt" means, with respect to any Pemadthout duplication, any contingent liabilitieshligations or indebtedness of such Pe
(other than endorsements in the ordinary courdmisiness of negotiable instruments for deposibtiection), including (i) any obligations or
similar undertakings to guarantee any Indebtedogasy other Person in any manner, whether directdirect, and including any obligation
to purchase any such Indebtedness or any Propmnstituting security therefor, to advance or previdnds or other support for the payment
or purchase of any such Indebtedness or to maintaiking capital, solvency or other balance sheetdiion of such other Person (including
keep well agreements, maintenance agreements, ddetfers or similar agreements or arrangemenpisihie benefit of any holder of
Indebtedness of such other Person, to lease ohasgdProperty, securities or services primarihtiierpurpose of assuring the holder of such
Indebtedness, or otherwise to assure or hold hastifee holder of such Indebtedness against lagspect thereof, (ii) obligations to
indemnify other Persons against liability or Iassthe extent not arising in the ordinary courseudiness, and (iii) warranty obligations and
other contractually assumed obligations, to thembhot arising in the ordinary course of business.

"Contractual Obligation" means, as to any Persop,povision of any security issued or guarantegdurh Person or of any material
agreement, instrument or undertaking to which $efson is a party or by which it or any of its Rndyp is bound.

"Credit Documents" means a collective referenahitoAgreement, the Notes, the Subsidiary Guaraagh Subsidiary Guaranty Joinder
Agreement, the LOC Documents, the Administrativeeig-ee Letter, the Fee Letter, and all otheredlagreements and documents issued
or delivered hereunder or thereunder or pursuametder thereto (in each case as the same may bedsd, modified, restated,
supplemented, extended, renewed or replaced fromtth time), and "Credit Document" means any onber.

"Credit Parties" means, collectively, the Borrowtbe Parent and the Material Subsidiaries, anddiCRarty" means any one of them.

"Default” means any event, act or circumstance khidth the giving of notice or the lapse of tinee both, would constitute an Event of
Default.



"EBITDA" means, for any period and for any membgthe Consolidated Group, the sum of (i) its nebime (or loss) determined in
accordance with GAAP, plus (i) to the extent degdddn determining such net income, (A) interegiemse (net of interest income), includ
the amortization of debt discount and premium, edinterest component under Capital Leases, ih ease determined in accordance with
GAAP, (B) income taxes, (C) depreciation and araation, (D) non-recurring, non-cash charges andsaifjents, in either case related to
impairment of long-lived assets, and (E) other nash extraordinary items, minus (iii) to the extectuded in determining net income, non-
recurring gains (including gains on the sale of késable Securities), in each case determined iardaace with GAAP.

"Eligible Assignee" means (i) a Lender, (ii) an iifite of a Lender or any fund that makes purchgdsekls or invests in bank loans or similar
extensions of credit and is managed or advisedlmnder (or an Affiliate of a Lender) or an investmh advisor (or an Affiliate of an
investment advisor) to a Lender, or (iii) any otRerson approved by the Administrative Agent ardBbrrower (such approval by the
Administrative Agent or the Borrower not to be wasenably withheld or delayed and such approvaétddemed given by the Borrower if no
objection is received by the assigning Lender &iedddministrative Agent from the Borrower withivéi Business Days after notice of such
proposed assignment has been provided by the asgigender to the Borrower), unless an Event ofddéfhas occurred and is continuing at
the time any assignment is effected in accordaritteSection 12.3, in which case no approval from Borrower or the Administrative Agent
shall be required; provided, however, that neitherBorrower nor an Affiliate of the Borrower shaqtlalify as an Eligible Assignee.

"Environmental Law" means any law, statute, rudgulation, code or ordinance of any Governmentdhduity and any order, decree,
judgment, injunction, notice or binding agreemeastied, promulgated or entered into by any GovertahAuithority, relating in any way t
(i) the environment, (ii) the preservation or re@aégion of natural resources, (iii) emissions, dédes, releases or threatened releases of
Hazardous Materials into the environment, includingpient air, surface water, ground water or I4iii§ithe manufacture, processing,
distribution, use, treatment, storage, disposahgport or handling of Hazardous Materials, (i liealth effects of Hazardous Materials, or
(v) health, industrial hygiene, environmental cdiatis or safety matters.

"ERISA" means the Employee Retirement Income Sgciit of 1974, as amended, and any successottethiereto, as interpreted by the
rules and regulations thereunder, all as the sameha in effect from time to time.

"ERISA Affiliate" means an entity which, at theeeant time, is under common control with any mendfehe Consolidated Group within
the meaning of

Section 4001(a)(14) of ERISA, or is a member of@ug which includes any member of the Consolid&eaup and which is treated as a
single employer under

Section 414(b) or (c) of the IRC.

"ERISA Event" means (i) with respect to any Singlaployer Plan or Multiple Employer Plan, the ocemce of a Reportable Event or the
substantial cessation of operations (within themmepof Section 4062(e) of ERISA), (ii) the withdral by any member of the Consolidated

7



Group or any ERISA Affiliate from a Multiple Empley Plan during a plan year in which it was a suligthemployer (as such term is
defined in Section 4001(a)(2) of ERISA), or thar@ration of a Multiple Employer Plan, (iii) the difution of a notice of intent to terminate
or the actual termination of a Plan pursuant taiSee041(a)(2) or 4041A of ERISA, (iv) the instian of proceedings to terminate or the
actual termination of a Plan by the PBGC under

Section 4042 of ERISA, (v) any event or conditiomiet could reasonably constitute grounds underi@edD42 of ERISA for the
termination of, or the appointment of a trusteadminister, any Plan, (vi) the complete or pasithdrawal of any member of the
Consolidated Group or any ERISA Affiliate from a Memployer Plan, (vii) the conditions for impositi of a lien under Section 302(f) of
ERISA exist with respect to any Single EmployemRta Multiple Employer Plan, or (viii) the adoptiaf an amendment to any Plan requil
the provision of security to such Plan pursuareation 307 of ERISA.

"Eurodollar Reserve Requirement” means, at any, timeemaximum rate at which reserves (including myginal, special, supplemental, or
emergency reserves) are required to be maintaingeruegulations issued from time to time by thafoof Governors of the Federal
Reserve System (or any successor) by member béitkes Bederal Reserve System against "Eurocurriiaiities” (as such term is used in
Regulation D). Without limiting the effect of theregoing, the Eurodollar Reserve Requirement shfict any other reserves required to be
maintained by such member banks with respect tanff)category of liabilities which includes depsdiy reference to which the Adjusted
LIBOR Rate is to be determined, or (ii) any catgguirextensions of credit or other assets whichuihe LIBOR Rate Loans. The Adjusted
LIBOR Rate shall be adjusted automatically on andfahe effective date of any change in the Eutad&®eserve Requirement.

"Event of Default" has the meaning assigned to sexah in Section 9.1.

"Executive Officer" of any Person means the chiefoeitive officer, chief operating officer, presidlevice president, chief financial officer or
treasurer of such Person.

"Extension of Credit" means, as to any Lender ntla&ing of, or participation in, a Loan by such Len¢including continuations and
conversions thereof other than a conversion ofB0R Rate Loan into a Prime Rate Loan) or the isseiam extension of, or participation in,
a Letter of Credit.

"Facility" means the senior credit facility estabied by the Lenders under Article II.

"Facility Maturity Date" means June 30, 2005, cctsiater date to which the Facility Maturity Dateyrbe extended from time to time
pursuant to
Section 2.5(c).

"Federal Funds Rate" means, for any day, the etapnum (rounded upwards, if necessary, to theeged/100 of 1%) equal to the weighted
average of the rates on overnight Federal funas#etions with members of the Federal Reserve Byatenged by federal funds brokers on
such day, as published by the Federal Reserve 8@hkw York on the Business Day next succeedingp slay; provided that (i) if such day
is not a Business Day, the



Federal Funds Rate for such day shall be suctorageich transactions on the next preceding BusiDagsas so published on the next
succeeding Business Day, and (ii) if no such msoipublished on such next succeeding Businesstbayederal Funds Rate for such day
shall be the average rate charged to the Admitiggrégent (in its individual capacity) on such day such transactions as determined by the
Administrative Agent.

"Fee Letter" means that certain letter agreemetecas of the date hereof, between the Adminigtrétgent (on behalf of the Lenders) and
the Borrower, as amended, modified, restated goleupented from time to time.

"Fees" means all fees payable pursuant to Section 3

"Forward Sale Contract" means a prepaid forward agteement in which the Borrower receives an aptfpayment in exchange for a
commitment to deliver securities in the future,hntthe number of shares to be delivered varying thighshare price at maturity.

"Funded Debt" means, with respect to any Persahowt duplication,

(i) all obligations of such Person for borrowed rapn(ii) all obligations of such Person evidencgdbnds, debentures, notes or similar
instruments, or upon which interest payments astocoarily made, (iii) all purchase money Indebtexdn@ncluding for purposes hereof,
indebtedness and obligations in respect of conitisale or title retention arrangements and otitiga in respect of the deferred purchase
price of property or services) of such Personuidiclg the principal portion of all obligations afch Person under Capital Leases, (iv) all
Contingent Debt of such Person with respect to Edridebt of another Person, (v) the maximum availabhount of all standby letters of
credit or acceptances issued or created for theuatof such Person, (vi) all Funded Debt of anoBerson secured by a Lien on any
Property of such Person, whether or not such Fubddd has been assumed, (vii) the principal balautstanding under Synthetic Leases,
and (viii) the Funded Debt of any partnership anf@enture in which such Person is a general paidn joint venturer, but only to the extent
to which there is recourse to such Person for #dyenent of such Funded Debt.

"GAAP" means generally accepted accounting priesiph the United States applied on a consisteli$ basl subject to the terms of Section
1.3.

"Governmental Authority" means any federal, sthteal or foreign court or governmental agency, aritl, instrumentality or regulatory
body.

"Guarantors" means the Parent and each of thermtwrduture Material Subsidiaries.

"Hazardous Materials" means all explosive or racliva substances or wastes and all hazardous irgakstances, wastes or other
pollutants, including petroleum or petroleum diatés, asbestos, or asbestos-containing matgr@isshorinated biphenyls, radon gas,
infectious or medical waste and all other substsuocevastes of any nature regulated pursuant ta&Eamironmental Law as hazardous, toxic,
a pollutant or a contaminant.



"Hedging Agreement” means any interest rate priaieetgreement, including an interest rate swap ocapllar agreement or similar
arrangement, foreign currency exchange rate pioteagreement, commodity price protection or othtarest rate, currency exchange rat
commodity price hedging agreement.

"IRC" means the Internal Revenue Code of 1986nanded, and any successor statute thereto, agrigtted by the rules and regulations
issued thereunder, in each case as in effect firmmto time.

"Indebtedness" means, with respect to any Persitmout duplication,

(i) all obligations of such Person for borrowed regn(ii) all obligations of such Person evidencgdbnds, debentures, notes or similar
instruments, or upon which interest payments astocoarily made, (iii) all obligations of such Paraander conditional sale or other title
retention agreements relating to any Propertieshiased by such Person (other than customary réervar retentions of title under
agreements with suppliers entered into in the angicourse of business), (iv) all obligations oftsPerson issued or assumed as the deferre
purchase price of Property or services purchasesiibly Person (other than trade debt incurred imtti@ary course of business and due
within six months of the incurrence thereof) whigbuld appear as liabilities on a balance sheeticti $erson, (v) all obligations of such
Person under take-or-pay or similar arrangementmder commodities agreements, (vi) all Indebteslioé®thers secured by (or for which
the holder of such Indebtedness has an existitng, @@ntingent or otherwise, to be secured by)ldaag on, or payable out of the proceeds of
production from, Property owned or acquired by sBehson, whether or not the obligations secureeltyehave been assumed,

(vii) all Contingent Debt of such Person with respe Indebtedness of another Person, (viii) thieggpal portion of all obligations of such
Person under Capital Leases, (ix) all obligatiohsuzh Person under Hedging Agreements,

(x) the maximum amount of all standby letters @&fditr issued or bankers' acceptances facilitiegedear the account of such Person and,
without duplication, all drafts drawn thereunder tfte extent unreimbursed), (xi) all preferred @aBtock issued by such Person and which
by the terms thereof could be (at the requestehtiiders thereof or otherwise) subject to mangatmking fund payments, repurchase,
redemption or other acceleration any time durirggghriod ending one year after the term of the Agrent,

(xii) the principal portion of all obligations otish Person under Synthetic Leases, and (xiii) ndeltedness of any partnership or
unincorporated joint venture in which such Persoa general partner or a joint venturer, but oalthe extent to which there is recourse to
such Person for the payment of such Indebtedness.

"Interest Payment Date" means (i) as to any Prigie Roan, the last day of each March, June, Semtearidl December, beginning
September 30, 2002, and the Facility Maturity Dateapplicable, and (ii) as to any LIBOR Rate Ldha,last day of each Interest Period for
such Loan, the date of repayment of principal @hsuoan and the Facility Maturity Date, as applieab

"Interest Period" means, as to any LIBOR Rate Legperiod of 30, 60 or 90 days' duration, as thedeer may elect, commencing in each
case on the date of the borrowing (including cosiosrs, extensions and renewals); provided, howéRgiif any Interest Period
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would end on a day which is not a Business Dayh snierest Period shall be extended to the nextemding Business Day (except that in the
case of LIBOR Rate Loans where the next succedsiirsiness Day falls in the next succeeding calendarth, then on the next preceding
Business Day), (B) no Interest Period shall exteeygbnd the Facility Maturity Date, and (C) in ttese of LIBOR Rate Loans, where an
Interest Period begins on a day for which themisiumerically corresponding day in the calendantmin which the Interest Period is to
end, such Interest Period shall end on the lasbflaych calendar month.

"Investment Portfolio” means the Marketable Semsiand cash or cash equivalents maintained bgtééit Parties.
"Issuing Lender" means Bank of Oklahoma.
"Issuing Lender Fees" has the meaning assigneactoterm in Section 3.2(b)(ii).

"Lenders" means each of the Persons identified"asrader” on the signature pages of this Agreenmemd, their respective successors and
permitted assigns. Unless the context otherwiseesspy requires, the term includes the Issuing eemaad the Swingline Lender.

"Letter of Credit" means any standby letter of res$ued by the Issuing Lender for the accourthefBorrower in accordance with the terms
of
Section 2.1(b).

"Letter of Credit Fee" has the meaning assignesiitt term in Section 3.5(b)(i).

"LIBOR Rate" means, with respect to any LIBOR Raban for any Interest Period therefor, the rategrmerum (rounded upwards, if
necessary, to the nearest 1/100 of 1%) equal td_thredon Interbank Offered Rate" quoted as thei®riBankers' Association Interest
Settlement Rate in U.S. Dollars at approximately@%.m. (London time) on the Business Day priah&first day of such Interest Period

a term comparable to such Interest Period, as stovthe LIBORO1 page of the Reuters Informatiornviger provided, however, if more th
one rate is specified on such LIBORO01 Page, théicgipe rate shall be the arithmetic mean of atlrstates (rounded upwards, if necessary,
to the nearest 1/100 of 1%). If the Reuters InfdromaService shall cease to publish such rateAdmainistrative Agent shall determine such
rate as the average of quotations for three (3pnid¢w York money center banks of whom the Admaiste Agent shall inquire as the
"London Interbank Offered Rate" for deposits in LD®llars at approximately 11:00 a.m. (London time)the Business Day prior to the first
day of such Interest Period for a term comparabkith Interest Period.

"LIBOR Rate Loan" means any Loan that bears intexta rate based upon the LIBOR Rate.

“License" means any license, permit, certificatssent, franchise, concession, authorization, agbréling, registration, notification or
other grant of authority from or with any Governrtedruthority or other Person obtained or requitetbe obtained from any Gover-
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nmental Authority in connection with the managenmmdperation of the business, or the ownershgsdelicense or use of any Property, of
any member of the Consolidated Group.

"Lien" means any mortgage, pledge, hypothecatissigament, deposit arrangement, security inteegestimbrance, lien (statutory or
otherwise), preference, priority or charge of amdkincluding any agreement to give any of theefming, any conditional sale or other title
retention agreement, any financing or similar steget or notice filed under the UCC or other simitacording or notice statute, and any lease
in the nature thereof).

"Loan" or "Loans" means the Revolving Loans, thargline Loans or the Term Loans, and the Prime Ratns and LIBOR Rate Loans
comprising such Loans.

"LOC Commitment" means the commitment of the Isguiender to issue Letters of Credit in an aggrefgte amount at any time
outstanding (together with the amounts of any umbeirsed drawings thereon) of up to the LOC Comughi&mount.

"LOC Committed Amount" means the sum of $25,000,000

"LOC Documents" means, with respect to any LetfeZredit, such Letter of Credit, any amendmentsetoe any documents delivered in
connection therewith, any application therefor, angl agreements, instruments, guarantees or oticeimeents (whether general in applica
or applicable only to such Letter of Credit) govagnor providing for the rights and obligationstbé parties concerned or at risk.

"LOC Obligations" means, at any time, the sum ptHé maximum amount which is, or at any time thé&s¥ may become, available to be
drawn under Letters of Credit then outstandingy@asg compliance with all requirements for drawimggerred to in such Letters of Credit
plus (ii) the aggregate amount of all drawings uridsters of Credit honored by the Issuing Lendgrrmot theretofore reimbursed.

"Marketable Securities" means readily marketabldiply-traded securities, including any stock dnetequity security publiclyraded on th
New York Stock Exchange, the American Stock Excleamgthe National Association of Securities Deakrtomated Quotation Syste
(NASDAQ) and, if approved by the Administrative Ageany other stock traded on a recognized ovecthmter market.

"Material Adverse Effect” means a material adveféect on or material impairment of (i) the validiir enforceability of any Credit
Document or the rights, benefits or remedies ofAtiministrative Agent or the Lenders under any @rBdcument, (ii) the condition
(financial or otherwise), operations, businessetssiabilities or prospects of the Consolidatedup taken as a whole, or (iii) the ability of
the Credit Parties to perform or fulfill their opéitions under the Credit Documents.

"Material Subsidiary" means each Subsidiary ofBberower listed on Schedule 1.1 and each otheri8ialpg (whether now existing or
hereafter acquired or formed) of the Parent
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whose net assets comprise (or on a pro forma basikl comprise) more than 5% of the ConsolidatedgiiZe Net Worth of the
Consolidated Group or whose EBITDA for either of tvo most recent fiscal years account (or on dqgmmoa basis would account) for more
than 5% of Consolidated EBITDA; provided, howebat

(i) Helmerich & Payne de Venezuela, C.A. will nat tonsidered a Material Subsidiary unless and smt¢h time as its net assets comprise
more than 10% of the Consolidated Tangible Net Woftthe Consolidated Group or its EBITDA for eitlod the two most recent fiscal ye:
account for more than 10% of Consolidated EBITD#] &i) no Subsidiary now existing or hereaftemfid in connection with the
Spinoff/Merger (including Cimarex) or any othermhsition permitted by Section 8.5(i) shall condéta Material Subsidiary for purposes of
this Agreement so long as such Subsidiary has rierrabProperties other than those assets assdaiatie the oil and gas exploration and
production business of the Consolidated Group.

"Medium Term Notes" means the $200,000,000 aggeegatcipal amount of unsecured medium term SeXaies to be issued and sold by
the Borrower substantially on the terms and coodgiset forth in the Note Purchase Agreement (dedftd June 26, 2002) relating thereto, a
copy of which has been provided to the Administeathgent (and furnished by the Administrative Agenthe Lenders).

"Multiemployer Plan" means any Plan that is a "neafiployer plan" as defined in Section 3(37) or 4a0@) of ERISA.

"Multiple Employer Plan" means a Plan (other thavidtiemployer Plan) which any member of the Coidated Group or any ERISA
Affiliate and at least one employer other thanrttembers of the Consolidated Group or any ERISAliafé are contributing sponsors.

"Non-Use Fee" has the meaning assigned to suchite@action 3.2(a).

"Notes" means the promissory notes of the Borrawéavor of each of the Lenders (or nominees th@meaddencing the Loans, each in
substantially the form attached as Exhibit "A" twéppropriate insertions) or, in the case of than§hne Loans, Exhibit "A-1," as such
promissory notes may be amended, modified, suppladeextended, renewed or replaced from timeme,tand "Note" means any of the
Notes.

"Notice of Borrowing" means a written request fdvarowing, in substantially the form of Exhibit "C
"Notice of Continuation/Conversion" means a writterice of continuation or conversion, in substhtithe form of Exhibit "E."

"Notice of Request for Letter of Credit" means dtten request for the issuance or extension ofttetef Credit, in substantially the form of
Exhibit "D."

"Obligations" means, collectively, the Revolvingdrs, the Swingline Loans, the LOC Obligations, #redTerm Loans, including principal,
interest, fees, indemnities and other
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amounts payable under the Credit Documents, antheher not allowed as a claim in any bankrupteycpeding.
"Operating Lease" means any lease which is nott&td ease.
"Other Taxes" has the meaning assigned to suchiteS8action 4.6.

"Participation Interest" means the purchase byralke of a participation interest in LOC Obligati@ssprovided in Section 2.6(a), in
Swingline Loans as provided in Section 2.7 anddans as provided in Section 3.5.

"PBGC" means the Pension Benefit Guaranty Corpmragstablished pursuant to Subtitle A of Title IMERISA and any successor thereof.

"Percentage" means, with respect to each Lendesuanjdct to any adjustments provided for in thisefgnent, (i) until and including the
Revolving Commitment Termination Date, such LerslBevolving Commitment Percentage, and (ii) attang after the Revolving
Commitment Termination Date, the percentage obthlinyedividing such Lender's Term Loan outstandingugh time by the aggregate
amount of all Term Loans outstanding at such time.

"Permitted Liens" means Liens permitted under $echi.2.

"Person" means any individual, partnership, joeiture, firm, corporation, limited liability compgrassociation, trust or other enterprise
(whether or not incorporated) or any Governmentathérity.

"Plan" means any employee benefit plan (as defin&ection 3(3) of ERISA) which is covered by ERISAd with respect to which any
member of the Consolidated Group or any ERISA Afd is (or, if such plan were terminated at suictet would under Section 4069 of
ERISA be deemed to be) an "employer" within the mirgg of Section 3(5) of ERISA.

"Prime Rate" means the national "prime rate," gsnted in the "Money Rates Section" of The Walk8trJournal (Southwest Edition),
changing as of the effective date of each changedh rate. In the event such rate is no longelighdul as provided herein, the
Administrative Agent shall designate a comparaitiek rate as the "Prime Rate" and notify the Boenoand the Lenders of such designa

"Prime Rate Loan" means any Loan bearing inteitestrate determined by reference to the Prime Rate.

"Property" means any kind of property or asset,threreal, personal or mixed and whether tangiblatangible, including any interest
therein.
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"Rate Determination Date" means the date thavesBusiness Days after the date by which the Reduinancial Information is required to
be delivered in accordance with the provisionsexti®n 7.1(a) or Section 7.1(b), as applicable.

"Regulation D, O, T, U, or X" means Regulation DTQU or X, respectively, of the Board of Governofgshe Federal Reserve System as
from time to time in effect and any successor k@@ portion thereof.

"Reportable Event" means any of the events sét forSection 4043(c) of ERISA, other than thosenévas to which the notice requirement
has been waived by regulation.

"Required Financial Information" means the annua guarterly Compliance Certificates and relatedricial statements and information
required by the provisions of Sections 7.1(a)afj (c).

"Required Lenders" means, at any time, Lendersnigawviore than 66.6% of the aggregate Commitmeni$ thie Commitments have been
terminated, Lenders having more than 66.6% of dygegate principal amount of the Obligations ountdiag (taking into account in each c
Participation Interests or obligation to particgp#terein); provided that, in making a determinatid Required Lenders, there shall be
excluded the Commitments of, and outstanding peadcamount of Obligations (taking into account Rgpation Interests therein) owing to,
any Lender that, at the time in question, (i) leledl to make a Loan or purchase a Participatiterést required pursuant to the terms of this
Agreement within one Business Day of when dueplier than as set forth in subdivision (i) abdwaes failed to pay to the Administrative
Agent or any Lender an amount owed by such Lendesuant to the terms of this Agreement within onsiBess Day of when due, unless
such amount is subject to a good faith disputéijiphas been deemed insolvent or has become sutgj@ bankruptcy or insolvency
proceeding or with respect to which (or with reggeany of the assets of which) a receiver, tristesimilar official has been appointed.

"Requirement of Law" means, as to any Person, agyirement or provision of the Charter Documentsuzth Person, or of any law, statute,
rule, regulation, code or ordinance, or of any ordecree, judgment, injunction or other determarabf an arbitrator or a court or other
Governmental Authority, in each case applicablertbinding upon such Person or to which any ofriggerial Properties is subject.

"Revolving Commitment" means, with respect to elaehder, the commitment of such Lender to make RenglLoans in an aggregate
principal amount at any time outstanding of upuotsLender's Revolving Committed Amount, as sucbwamhmay be reduced from time to
time in accordance with the provisions hereof.

"Revolving Commitment Percentage” means, for eaafder, a fraction (expressed as a percentage)utherator of which is the Revolving
Committed Amount of such Lender at such time amddsnominator of which is the Aggregate Revolvimgtitted Amount at such time.
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The initial Revolving Commitment Percentages ateseon the signature pages to this Agreement.

"Revolving Commitment Termination Date" means theedvhich is 364 days following the Closing Datesiach later date to which the
Revolving Commitment Termination Date may be exéshftom time to time pursuant to
Section 2.5(c).

"Revolving Committed Amount" means the amount aftebender's Revolving Commitment as set out orsifpeature pages to this
Agreement.

"Revolving Loans" has the meaning assigned to serch in Section 2.1(a).
"Revolving Obligations" means, collectively, thevbl/ing Loans, the Swingline Loans and the LOC @étiions.

"Sale/Leaseback Transaction" means any arranggmesiiant to which any member of the Consolidatesl@rdirectly or indirectly,

becomes liable as lessee, guarantor or other switttyespect to any lease, whether an Operatirsgé®r a Capital Lease, of any Property (i)
which such member of the Consolidated Group has@oiransferred (or is to sell or transfer) toaaanged the purchase by, a Person which
is not a member of the Consolidated Group or (fi)olr such member of the Consolidated Group intémdsse for substantially the same
purpose as any other Property which has been satdresferred (or is to be sold or transferredsbgh member of the Consolidated Group to
another Person which is not a member of the Cattest@ld Group in connection with such lease.

"SEC" means the Securities and Exchange Commissia@any agency which succeeds to its functions.
"Securities Exchange Act" means the Securities Bmgh Act of 1934, as amended.

"Single Employer Plan" means any Plan which is ceddy Title IV of ERISA, but which is not a Multigployer Plan or a Multiple
Employer Plan.

"Spinoff/Merger" means the proposed series of tatisns (i) reported by the Parent in its Curreep&t on Form 8-K dated February 25,
2002, and filed with the SEC pursuant to which {#9 Parent will transfer to Cimarex certain aspetsarily related to the oil and gas
exploration, production, marketing and sales ojpamatof the Parent, (B) Cimarex will assume cerliibilities of the Parent, and (C) the
Parent will distribute to its stockholders approataly 0.53 shares of common stock of Cimarex feheshare of common stock of the Parent,
and (ii) contemplated by (A) the Agreement and RIiBNlerger dated as of February 3, 2002, by andrantiee Parent, Cimarex, Mountain
Acquisition Co. and Key Production Company, InB), the Distribution Agreement by and between theeRaand Cimarex, and (C) any
agreement referenced in the agreements referriedhe foregoing Agreement and Plan of Merger argdribution Agreement.
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"Subsidiary" means, as to any Person at any tithany corporation more than 50% of whose Capitatks of any class or classes having by
the terms thereof ordinary voting power to elenigority of the directors of such corporation (gpective of whether or not at such time, any
class or classes of such corporation shall haveigint have voting power by reason of the happepirany contingency) is at such time
owned by such Person directly or indirectly thro@ytbsidiaries, and (ii) any partnership, assodiaf@nt venture or other entity of which
such Person directly or indirectly through Subsidgowns at such time more than 50% of the Cafiiatk; provided that no Plan shall be
considered to be a Subsidiary of the Parent oBtiteower.

"Subsidiary Guaranty" means the Guaranty Agreensetistantially in the form attached hereto as Ekhihy" to be given by the Material
Subsidiaries in favor of the Lenders and the Adstiative Agent with respect to the obligationsha Borrower under the Credit Documents,
as amended or modified from time to time.

"Subsidiary Guaranty Joinder Agreement" means ¢ired@r Agreement, substantially in the form of Sfiie 1 to the Subsidiary Guaranty,
be executed and delivered by each new Materiali@ialg in accordance with the provisions of Sectioh3.

"Swingline Commitment” means the commitment of 8vangline Lender to make Swingline Loans in an aggte principal amount at any
time outstanding up to the Swingline Committed Amioand the commitment of the Lenders to purchaskcjgetion interests in the
Swingline Loans up to their respective Revolvingr@aitment Percentage as provided in Section 2.4€c3uch amounts may be reduced
from time to time in accordance with the provisidreseof.

"Swingline Committed Amount" means the sum of $00,000.
"Swingline Lender" means Bank of Oklahoma.
"Swingline Loan" means a swingline revolving loaada by the Swingline Lender pursuant to the prowussiof Section 2.1(c).

"Synthetic Lease" means any synthetic lease, taxtien operating lease, off-balance sheet loasimilar off-balance sheet financing prod
where such transaction is considered borrowed momgptedness for tax purposes but is classifieha@perating Lease under GAAP.

"Taxes" has the meaning assigned to such termdtidaes.6.

"Term Loans" means the Term Loans into which thedRéng Loans outstanding on the Revolving CommitiriEermination Date shall be
converted, as provided in Section 2.1(d).

"UCC" means the Uniform Commercial Code as in effexm time to time in the State of Oklahoma orestapplicable jurisdiction.

"Voting Stock" means, with respect to any Persapital Stock issued by such Person the holdershafiware ordinarily, in the absence of
contingencies, entitled to vote for the election of
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directors (or persons performing similar functioassuch Person, even though the right so to vasehieen suspended by the happening of
such a contingency.

1.2 Construction and Interpretation. For purpogdhie Agreement, the following rules of constroctishall apply, unless elsewhere
specifically indicated to the contrary: (i) alltes defined herein in the singular shall includepheal, as the context requires, and vice-versa,
(i) pronouns stated in the neuter gender shalugethe masculine, the feminine and the neutedeen (iii) for purposes of the computation
of periods of time hereunder, the word "from" me&dnsm and including” and the words "to" and "uhglach mean "to but excluding"; (iv)
the term "or" is not exclusive; (iv) the term "inding" (or any form thereof) shall not be limitiog exclusive;

(vi) references to article and sections are refasito the respective articles and sections ofAbisement, and references to exhibits and
schedules are references to the exhibits and slgeeditached to this Agreement; (vii) all referentmethis Agreement or any of the other
Credit Documents shall include any and all modtfaas, amendments or supplements hereto or tharet@ny and all renewals and
extensions hereof or thereof; and

(viii) references to specific provisions or seciaf statutes and other laws (such as the Bankr@ixide, ERISA and the IRC) shall be
construed also to refer to any successor provisiogctions.

1.3 Accounting Terms. Except as otherwise exprgaslyided herein, all accounting terms used heskail be interpreted, and all financial
statements and certificates and reports as todiaematters required to be delivered to the Lesdiereunder shall be prepared, in accord
with GAAP applied on a consistent basis. All cadtidns made for the purposes of determining compéawith this Agreement shall (except
as otherwise expressly provided herein) be madgpplication of GAAP applied on a basis consisteitit the most recent annual or quarte
financial statements delivered pursuant to Secidn

ARTICLE Il
TERMS OF THE CREDIT FACILITY

2.1 Commitments.

(a) Revolving Commitments. During the Commitmenti&tk and subject to the terms and conditions isf Agreement, each Lender sever
agrees to make revolving loans (the "Revolving |99ato the Borrower from time to time in amountd tmexceed at any time such Lender's
Revolving Commitment, minus its Revolving CommitrhBercentage of the sum of (x) all LOC Obligatitimsn outstanding and

(y) the aggregate principal amount of all Swinglirwans then outstanding. At no time shall the ag@te principal amount of Revolving
Loans outstanding hereunder, together with allroRtevolving Obligations then outstanding, exceedAlgregate Revolving Credit
Commitment, and with regard to each Lender indiglty such Lender's Revolving Commitment Percent#gbe Revolving Loans and ott
Revolving Obligations at any time outstanding shall exceed such Lender's Revolving Committed Arholime Revolving Loans may
consist of Prime Rate Loans or LIBOR Rate Loans combination thereof, as the Borrower may frametio time request, and may be
repaid
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and reborrowed in accordance with the provisiomedfe No Lender shall be responsible for any failby any other Lender to perform its
obligation to make any Revolving Loan hereundergiall the Revolving Commitment of any Lender baréased or decreased as a result of
any such failure. The Revolving Commitments ofltkaders shall expire on the Revolving Commitmentdiration Date.

(b) Letter of Credit Sublimit Commitment. DuringetiCommitment Period, and subject to the terms anditions of this Agreement and the
LOC Documents, if any, the Issuing Lender shalléssind the Lenders shall severally participateteh Letters of Credit as the Borrower
may request, in form acceptable to the Issuing eerfdr the purposes hereinafter set forth; pravitieat the aggregate amount of LOC
Obligations shall not at any time exceed the LO@@iitted Amount. The renewal or extension of anystanding Letter of Credit shall, for
purposes hereof, be treated in all respects the sarnthe issuance of a new Letter of Credit hermymdovided that the Issuing Lender may
renew or extend outstanding Letters of Credit @nall not issue new Letters of Credit) after thpigation of the Commitment Period. Letters
of Credit issued hereunder (including renewals extdnsions) shall have an expiry date which inergnt does not extend beyond the date
which is five Business Days prior to the Facilitytdrity Date.

(c) Swingline Sublimit Commitment. During the Contmeént Period, and subject to the terms and comditad this Agreement, the Swingli
Lender agrees to make certain revolving loans"@vwéngline Loans") to the Borrower; provided thia¢ taggregate principal amount of
Swingline Loans at any time outstanding shall maeed the Swingline Committed Amount. All Swinglibeans shall be Prime Rate Loans,
and may be repaid and reborrowed in accordancethstiprovisions hereof.

(d) Term Loan Commitment. On the Revolving CommittiEermination Date, and subject to the terms amdlitions of this Agreement and
provided that no Event of Default has occurrediartien continuing, each Lender severally agragsnaatically and without any request
from the Borrower, to make a term loan (each arnTeoan," and collectively, the "Term Loans"), iretprincipal amount equal to its
Revolving Commitment Percentage of the aggregat®Rieg Loans outstanding at the close of busimesthe Revolving Commitment
Termination Date. The Term Loans may be comprigdetime Rate Loans or LIBOR Rate Loans, or a comtam thereof, as the Borrower
may from time to time request. Amounts repaid anTerm Loans may not be reborrowed. Except as gedvin Section 2.6(c), no
borrowings may be requested under the Term Lodas e conversion of the Revolving Loans outstagdit the close of business on the
Revolving Commitment Termination Date.

2.2 Method of Borrowing; Use of Proceeds.
(a) Notice of Request for Extensions of Credit. Bogrower shall request an Extension of Creditadgs:
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(i) Revolving Loans. In the case of a request fevétving Loans, by delivering a written Notice obfBowing (or by giving telephonic notice
promptly confirmed by a Notice of Borrowing in wrig) to the Administrative Agent not later than@Q a.m. (Tulsa, Oklahoma time) on the
Business Day prior to the date of the requesterblang in the case of Prime Rate Loans, and orittind Business Day prior to the date of
the requested borrowing in the case of LIBOR Ratars. Each Notice of Borrowing shall be irrevocaiid shall specify (A) that a
Revolving Loan is requested, (B) the date of tlpiested borrowing (which shall be a Business Day),

(C) the aggregate principal amount to be borro@ilywhether the borrowing is to be comprised ofiftriRate Loans, LIBOR Rate Loans or
a combination thereof (it being understood thahdazan extended as a LIBOR Rate Loan shall bedémtmimum principal amount of
$5,000,000 or in an integral multiple of $500,08@&kcess thereof), and (E) if LIBOR Rate Loansrageiested, the Interest Period(s) ther
If the Borrower shall fail to specify the type ofin requested, the Borrower shall be deemed tordeauested a Prime Rate Loan, and if the
Borrower shall fail to specify the applicable Irgst Period in the case of a request for a LIBOR Ratn, the Borrower shall be deemed to
have requested an Interest Period of 30 days. Tmeidistrative Agent shall give notice to each Lengimmptly upon receipt of each Notice
of Borrowing pursuant to this Section 2.2(a)(ig tontents thereof and each such Lender's shareydforrowing to be made pursuant
thereto.

(i) Letters of Credit. In the case of a requesttfe issuance or extension of a Letter of Crédwjitdelivering a Notice of Request for Letter of
Credit to the Issuing Lender, with a copy to thevdistrative Agent, not later than 11:00 a.m. (By®klahoma time) on the third Business
Day prior to the date of the requested issuanexi@nsion (or such shorter period as may be adrgéde Issuing Lender). Each such request
for issuance or extension of a Letter of Creditldbairrevocable and shall specify, among othargh, (A) that a Letter of Credit is reques
(B) the date of the requested issuance or exten@®rihe type, amount, expiry date and terms oithvtne Letter of Credit is to be issued or
extended, and (D) the beneficiary.

(iii) Swingline Loans. In the case of a requestdd@wingline Loan, by delivering a written NoticeBorrowing (or by giving telephonic
notice promptly confirmed by a Notice of Borrowiimgwriting) to the Swingline Lender not later thah:00 a.m. (Tulsa, Oklahoma time) on
the Business Day of the requested borrowing. Each sequest for borrowing shall be irrevocable sinall specify (A) that a Swingline Loan
is requested, (B) the date of the requested bongwihich shall be a Business Day), (C) the agdeegencipal amount to be borrowed, and
(D) the requested maturity. Each Swingline Loarll$teve a maturity date as the Borrower may reqgaedtthe Swingline Lender may agree,
but in no event shall the term of any Swingline h.de longer than 10 days from the date of borrowing

20



(b) Minimum Amounts. Each request for a Revolvirgph shall be in the minimum principal amount ofd®®,000 (or the remaining
Aggregate Revolving Committed Amount, if less t1$57000,000, but only if the request is for a Pri&e Loan), or in an integral multiple
of $500,000 in excess thereof. Each request faviadgline Loan shall be in the minimum principal amé of $500,000 (or the remaining
Aggregate Revolving Committed Amount, if less ti$&90,000), or in an integral multiple of $250,08@kcess thereof.

(c) Use of Proceeds. Proceeds of the Revolving $@aud Swingline Loans shall be used by the Borrdaraworking capital and general
corporate purposes of the Consolidated Group, dnetucapital expenditures. The proceeds of thé&lrfRevolving Loan shall be used to
repay the existing revolving loans, if any, madeBayk of Oklahoma to the Parent.

(d) Maximum Number of LIBOR Rate Loans. Not morartil0 LIBOR Rate Loans (whether as original borrmsior as continuations or
conversions pursuant to Section 2.3) may be oudstgrat any time. For purposes of this Sectiond),{ LIBOR Rate Loan may consist of
an original borrowing and a continuation and/onasion pursuant to

Section 2.3 and may be considered a single LIBO® Raan, provided that the borrowing and the cartion/conversion are made on the
same day and have the same Interest Period.

2.3 Continuation and Conversion. The Borrower shalle the option, on any Business Day, to extergtieg Loans into a subsequent
permissible Interest Period or to convert Loans ltdans of another interest rate type; provideayéheer, that (i) except as provided in
Section 4.3, LIBOR Rate Loans may be convertedrime Rate Loans or extended as LIBOR Rate Loamsdw Interest Periods only on
the last day of the Interest Period applicableeter

(i) without the consent of the Required Lendet®@R Rate Loans may be extended, and Prime RatesLmay be converted into LIBOR
Rate Loans, only if the conditions precedent sehfm Section 5.3 are satisfied on the date otiooation or conversion, and (iii) Loans
converted into LIBOR Rate Loans shall be in theimim principal amount of $5,000,000 or in integralltiple of $500,000 in excess
thereof. Each such continuation or conversion diekffected by the Borrower by giving a NoticeGaintinuation/Conversion (or telephonic
notice promptly confirmed in writing) to Administrge Agent prior to 11:00 a.m. (Tulsa, Oklahomad)ron the Business Day of, in the case
of the conversion of a LIBOR Rate Loan into a PriRege Loan, and on the third Business Day priomtthe case of the continuation of a
LIBOR Rate Loan as, or conversion of a Prime RatarLinto, a LIBOR Rate Loan, the date of the predasontinuation or conversion,
specifying the date of the proposed continuatiooamversion, the Loans to be so continued or cdeglethe types of Loans into which such
Loans are to be converted and, if appropriateapimicable Interest Periods with respect therétihve Borrower shall fail to specify the
applicable Interest Period in the case of a redieestontinuation of a LIBOR Rate Loan as, or caian of a Prime Rate Loan into, a LIB(
Rate Loan, the Borrower shall be deemed to hawgestgqd an Interest Period of 30 days. Each refpresbntinuation or conversion shall be
irrevocable and shall constitute a representatimhvearranty by the Borrower of the matters spedifie
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subsections (a), (b), (c) and (d) of Section ;13hk event the Borrower fails to request contiiwnabr conversion of any LIBOR Rate Loar
accordance with this Section 2.3, or any such c@iwe or continuation is not permitted or requibgdthis Section, then such LIBOR Rate
Loan shall be automatically converted into a Prikate Loan at the end of the Interest Period agpkctnereto. The Administrative Agent

shall give each Lender notice as promptly as prabte of any such proposed extension or convegdfeating any Loan.

2.4 Notes. The Loans from time to time outstandingll be evidenced by the Notes, which shall beepexlecuted and delivered by the
Borrower payable to the order of the respectivedegs on or before the Closing Date.
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2.5 Reduction, Termination and Extension of RevaiMCommitments.

(a) Voluntary Reduction of Revolving CommitmentsieTRevolving Commitments may be terminated or paenty reduced in whole or in
part upon three (3) Business Days' prior writtetiagoto the Administrative Agent, provided thatdf}er giving effect to any voluntary
reduction, the aggregate amount of Revolving Okiliga shall not exceed the Aggregate Revolving CatechAmount, as reduced, and (ii)
partial reductions shall be in a minimum principadount of $5,000,000 and in integral multiples df080,000 in excess thereof.

(b) Termination of Revolving Commitments. The Rewoj Commitments hereunder shall terminate on theoRing Commitment
Termination Date.

(c) Extension of Revolving Commitment Terminatioat®. By submitting a request for extension to tenfistrative Agent (an "Extension
Request") at least 60 days prior to the then-ctiR@volving Commitment Termination Date, the Boreswnay request that the Lenders
extend the Facility (and correspondingly, the Rewvig Commitment Termination Date and the FacilitatiMrity Date) for an additional peri

of 364 days beyond the then-current Revolving Caimment Termination Date and Facility Maturity Daféwe Lenders agree to consider each
Extension Request, but no Extension Request shalpbroved unless it is agreed to by all of thedees. The Administrative Agent shall g
the Borrower notice of the Lenders' decision wéhpect to the Borrower's Extension Request notless15 days prior to the then-current
Revolving Commitment Termination Date; providedwewer, that if the Administrative Agent fails totifp the Borrower of the Lenders'
decision, the Extension Request will be deemedmbave been approved. In the event that the Lerajgorove the Extension Request, (i)
Revolving Commitment Termination Date and the FgcMaturity Date shall each be extended for anitialthl period of 364 days, and (ii)
the terms and provisions of this Agreement shaiticoe in full force and effect, except as may othise be agreed in writing by the
Borrower, the Lenders and the Administrative Ag&ttwithstanding the foregoing, the Lenders shatllve obligated, and nothing contained
in this Agreement shall be construed as obligatieglenders, to agree or consent to any extensiguesst, and any determination by the
Lenders not to consent to any Extension Requedtishénal.

2.6 Additional Provisions Relating to Letters okdit.

(a) Participation. Each Lender, with respect todbhtstanding letters of credit identified on SchHedli6(a) (the "Existing Letters of Credit"),
hereby purchases, without recourse to the Issuémglér, a risk participation in such Existing Lettef Credit and the obligations arising
thereunder, and with respect to Letters of Crediiéd on or after the Closing Date, upon issuahad.etter of Credit, shall be deemed to
have purchased, without recourse to the Issuingléem risk participation from the Issuing Lendesuch Letter of Credit and the obligatic
arising thereunder, in each case in an amount éqial pro rata share of the obligations undehdigtter of Credit (based on the res-
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pective Percentages of the Lenders) and shall atepl unconditionally and irrevocably assume, asary obligor and not as surety, and be
obligated to pay to the Issuing Lender therefor disdharge when due, its pro rata share of thegatitins arising under such Letter of Credit.
Without limiting the scope and nature of each Lelsdgarticipation in any Letter of Credit, to thaent that the Issuing Lender has not been
reimbursed as required hereunder or under anylsettér of Credit, each Lender shall pay to theilsglLender its pro rata share of such
unreimbursed drawing in same day funds on the flaptification by the Issuing Lender of an unreimdgrd drawing pursuant to the
provisions of subsection (c) of this Section

2.6. The obligation of each Lender to so reimbtingelssuing Lender shall be absolute and uncomditiand shall not be affected by the
occurrence of a Default, an Event of Default or ather occurrence or event. Any such reimbursersieait not relieve or otherwise impair
the obligation of the Borrower to reimburse thailsg Lender under any Letter of Credit, togethehvinterest as hereinafter provided.

(b) Reimbursement. In the event of any drawing uiathy Letter of Credit, the Issuing Lender will prptly notify the Borrower. Unless the
Borrower shall immediately notify the Issuing Lendeat the Borrower intends to otherwise reimbuhgelssuing Lender for such drawing,
the Borrower shall be deemed to have requestedhbatenders make a Revolving Loan (or to increhseamount of their outstanding Term
Loans) in the amount of the drawing as providesubsection (c) hereof on the related Letter of {Tréte proceeds of which will be used to
satisfy the related reimbursement obligations. Bbeower promises to reimburse the Issuing Lendethe day of drawing under any Letter
of Credit (either with the proceeds of a Loan aledi hereunder or otherwise) in same day fundbelBorrower shall fail to reimburse the
Issuing Lender as provided hereinabove, the unnaisglnl amount of such drawing shall bear intereatpsr annum rate equal to the Prime
Rate plus the sum of (i) the Applicable Margin diidtwo percent (2%). The Borrower's reimbursemapiigations hereunder shall be
absolute and unconditional under all circumstairzespective of any rights of setoff, counterclaindefense to payment the Borrower may
claim or have against the Issuing Lender, the Adsthistive Agent, the Lenders, the beneficiary & tetter of Credit drawn upon or any
other Person, including any defense based on dnydaf the Borrower or any other Credit Partyréoeive consideration or the legality,
validity, regularity or unenforceability of the ltet of Credit. The Issuing Lender will promptly ifgtthe other Lenders of the amount of any
unreimbursed drawing and each Lender shall prongatiyto the Administrative Agent for the accounthw# Issuing Lender in Dollars and in
immediately available funds, the amount of suchdegls Percentage of such unreimbursed drawing. Sayment shall be made on the day
such notice is received by such Lender from theimgsLender if such naotice is received at or beft2€00 noon (Tulsa, Oklahoma time);
otherwise, such payment shall be made at or bé&fbx@ a.m. (Tulsa, Oklahoma time) on the Businemg mext succeeding the day such
notice is received. If such Lender does not pay sumount to the Issuing Lender in full upon suajuest, such Lender shall, on demand, pay
to the Administrative Agent for the account of theuing Lender interest on the unpaid amount dutiegperiod from the date of such
drawing until such Lender pays such amount to $saihg Lender in full at a
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rate per annum equal to, if paid within two BuseBsys of the date that such Lender is requiradake payments of such amount pursuant
to the preceding sentence, the Federal Funds Rdtthareafter at a rate equal to the Prime Rateh Eander's obligation to make such
payment to the Issuing Lender, and the right ofléisaing Lender to receive the same, shall be atessahd unconditional, shall not be
affected by any circumstance whatsoever and withedrd to the termination of this Agreement or@wnmitments hereunder, the existe
of a Default or Event of Default or the accelenatdd the obligations of the Borrower hereunder shdll be made without any offset,
abatement, withholding or reduction whatsoever.uimmeously with the making of each such paymerda bgnder to the Issuing Lender,
such Lender shall, automatically and without anytier action on the part of the Issuing LenderumhsLender, acquire a Participation
Interest in the unreimbursed drawing in an amogoiéto such payment (excluding the portion of spapment, if any, constituting interest
owing to the Issuing Lender).

(c) Repayment with Revolving Loan or Term Loan gase. On any day on which the Borrower shall hegaeasted, or been deemed to have
requested, a Revolving Loan advance or a Term irmarase to reimburse a drawing under a Letterredli; the Administrative Agent shall
give notice to the Lenders that a Revolving Loaa derm Loan increase has been requested or deeaugeisted by the Borrower to be made
in connection with a drawing under a Letter of Grdd which case a Revolving Loan advance or Teoan increase comprised of Prime
Rate Loans (or LIBOR Rate Loans to the extent thed®ver has complied with the procedures of Se@i@fa)(i) with respect thereto) shall
be immediately made to the Borrower by all Lendamwithstanding any termination of the Commitmegnissuant to Section 9.2) pro rata
based on the respective Percentages of the Leftesmined before giving effect to any terminatadrihe Commitments pursuant to Sec
9.2) and the proceeds thereof shall be paid dyréstihe Issuing Lender for application to the mxtjve LOC Obligations. Each Lender her
irrevocably agrees to make its pro rata share cif sach Revolving Loan or Term Loan increase imiety upon any such request or
deemed request in the amount, in the manner atigeotiate specified in the preceding sentence natt@inhding (i) the amount of such
borrowing may not comply with the minimum amount &mvances of Revolving Loans otherwise requirgedreder, (ii) whether any
conditions specified in

Section 5.3 are then satisfied, (iii) whether adbéifor an Event of Default then exists, (iv) fafifor any such request or deemed request for
Revolving Loan or Term Loan increase to be madthbytime otherwise required hereunder, (v) whetherdate of such borrowing is a date
on which Revolving Loans are otherwise permittedgéanade hereunder or (vi) any termination of tben@itments relating thereto
immediately prior to or contemporaneously with sbolrowing. In the event that any Revolving LoarTerm Loan increase cannot for any
reason be made on the date otherwise required gbmheding as a result of the commencement ofoeg@eding under the Bankruptcy Code
with respect to the Borrower or any Credit Partlygn each such Lender hereby agrees that it sh#ilWith purchase (as of the date such
borrowing would otherwise have occurred, but adid$or any payments received from the Borrower oaft@r such date and prior to such
purchase)
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from the Issuing Lender such participation in tiistanding LOC Obligations as shall be necessacptise each such Lender to share in
LOC Obligations ratably (based upon the respe®eeentages of the Lenders (determined beforeggfiect to any termination of the
Commitments pursuant to Section 9.2)), provided iththe event such payment is not made on theofldyawing, such Lender shall pay in
addition to the Issuing Lender interest on the amhofiits unfunded Participation Interest at a eeal to, if paid within two Business Days
of the date of drawing, the Federal Funds Rate tla@eafter at the Prime Rate.

(d) Terms of Letters of Credit. Each Letter of Gtesthall be a standby letter of credit issued Far purpose stated in the applicable Notice of
Request for Letter of Credit. Notwithstanding argthto the contrary set forth in this Agreementluding Section 2.2(a)(ii) hereof, a Letter
of Credit issued hereunder may contain a statetéght effect that such Letter of Credit is isstmtthe account of a Credit Party, provided
that notwithstanding such statement, the Borrowuall ®e the actual account party for all purpodeis Agreement for such Letter of Credit
and such statement shall not affect the Borroweirsbursement obligations hereunder with respestith Letter of Credit. The Issuing
Lender may issue the Letters of Credit subjecthie Uniform Customs and Practice for Documentaryditseas published as of the date of
issue by the International Chamber of Commerce.

(e) Indemnification; Nature of Issuing Lender's i@st In addition to its other obligations undestBieection 2.6, the Borrower hereby agree
protect, indemnify, pay and save the Issuing Leth@demless from and against any and all claims, des\diabilities, damages, losses, costs,
charges and expenses (including reasonable at®rieeg) that the Issuing Lender may incur or ligestito as a consequence, direct or
indirect, of (A) the issuance of any Letter of Gtext (B) the failure of the Issuing Lender to homodrawing under a Letter of Credit as a
result of any act or omission, whether rightfulongful, of any Governmental Authority (all suctt®or omissions, herein called
"Government Acts"). As between the Borrower andl$isging Lender, the Borrower shall assume allsriskthe acts, omissions or misuse of
any Letter of Credit by the beneficiary thereofeThsuing Lender shall not be responsible: (Aktierform, validity, sufficiency, accuracy,
genuineness or legal effect of any document subdhliy any party in connection with the applicafionand issuance of any Letter of Credit,
even if it should in fact prove to be in any orralépects invalid, insufficient, inaccurate, fralgeht or forged; (B) for the validity or sufficien
of any instrument transferring or assigning or jputipg to transfer or assign any Letter of Credithee rights or benefits thereunder or
proceeds thereof, in whole or in part, that mayweno be invalid or ineffective for any reason; @) errors, omissions, interruptions or
delays in transmission or delivery of any messaggsnail, cable, telegraph, telex or otherwise, thbeor not they be in cipher; (D) for any
loss or delay in the transmission or otherwisergf @document required in order to make a drawingeunad_etter of Credit or of the proceeds
thereof; and (E) for any consequences arising ftaoses beyond the control of the Issuing Lendelyding any Government Acts. None of
the above shall affect, impair, or prevent the ingstf the Issuing Lender's rights or powers hedeunin
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furtherance and extension and not in limitatiothef specific provisions set forth in this subsetije), any action taken or omitted by the
Issuing Lender, under or in connection with anytéredf Credit or the related certificates, if tal@romitted in good faith, shall not put such
Issuing Lender under any resulting liability to 8errower or any other Credit Party. It is the imten of the parties that this Agreement shall
be construed and applied to protect and indemhiyi$suing Lender against any and all risks invibivethe issuance of the Letters of Credit,
all of which risks are hereby assumed by the Boerofn behalf of itself and each of the other GrPdirties), including any and all
Government Acts. The Issuing Lender shall notnp aay, be liable for any failure by the Issuingider or anyone else to pay any drawing
under any Letter of Credit as a result of any Goreent Acts or any other cause beyond the contrtiiefssuing Lender. Nothing in this
subsection (e) is intended to limit the reimbursenubligations of the Borrower contained in subsec{b) above. The obligations of the
Borrower under this subsection (e) shall survivetdrmination of this Agreement. No act or omissiohany current or prior beneficiary of a
Letter of Credit shall in any way affect or imp#ie rights of the Issuing Lender to enforce anhtigower or benefit under this Agreement.
Notwithstanding anything to the contrary contaiimethis subsectiol

(e), the Borrower shall have no obligation to inaéfnthe Issuing Lender in respect of any liabilibgurred by the Issuing Lender (A) arising
out of the gross negligence or willful miscondutth® Issuing Lender, as determined by a courbaietent jurisdiction, or (B) caused by
the Issuing Lender's failure to pay under any lreifeCredit after presentation to it of a requestdy complying with the terms and
conditions of such Letter of Credit, as determibgd court of competent jurisdiction, unless suapmpent is prohibited by any law,
regulation, court order or decree.

(f) Responsibility of Issuing Lender. It is exprigssnderstood and agreed that the obligations @idkuing Lender hereunder to the Lenders
are only those expressly set forth in this Agreenasid that the Issuing Lender shall be entitledssume that the conditions precedent set
forth in Section 5.3 have been satisfied unleshall have acquired actual knowledge that any soadlition precedent has not been satisfied;
provided, however, that nothing set forth in thex®n 2.6 shall be deemed to prejudice the riflang Lender to recover from the Issuing
Lender any amounts made available by such Lendéettssuing Lender pursuant to this Section 2énevent that it is determined by a
court of competent jurisdiction that the paymentwespect to a Letter of Credit constituted gmesgligence or willful misconduct on the

of the Issuing Lender.

(9) Reports. The Issuing Lender will provide to feministrative Agent for dissemination to the Lenslat least quarterly, and more
frequently upon request, a detailed summary repoits Letters of Credit and the activity thereimtjuding, among other things, the Credit
Party for whose account the Letter of Credit isiégh the beneficiary, the face amount, and thergxiaite. The Issuing Lender will provide
copies of the Letters of Credit to the AdministratAgent and the Lenders promptly upon request.
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(h) Conflict with LOC Documents. Solely as among parties hereto, in the event of any conflict kestvthis Agreement and any LOC
Document (including any letter of credit applicadipthis Agreement shall control.

2.7 Additional Provisions Relating to Swingline losa The Swingline Lender may, at any time, in dke sliscretion, by written notice to the
Borrower and the Lenders, demand repayment ofwia@ine Loans by way of a Revolving Loan advarineyhich case the Borrower shall
be deemed to have requested a Revolving Loan aevamaprised solely of Prime Rate Loans in the arnofisuch Swingline Loans;
provided, however, that any such demand shall bendd to have been given one Business Day pridret&®evolving Commitment
Termination Date and on the date of the occurrefeay Event of Default described in Section 9.4 apon acceleration of the indebtedness
hereunder and the exercise of remedies in accoedaitic the provisions of Section 9.2. Each Lend®ehy irrevocably agrees to make its
Revolving Commitment Percentage of each such Reygploan in the amount, in the manner and on the sigecified in the preceding
sentence notwithstanding (i) the amount of suchdvang may not comply with the minimum amount faivances of Revolving Loans
otherwise required hereunder, (ii) whether any @@t specified in Section 5.3 are then satisf{@g,whether a Default or an Event of
Default then exists, (iv) failure of any such resjuer deemed request for Revolving Loan to be niiydhe time otherwise required
hereunder, (v) whether the date of such borrowsrgy date on which Revolving Loans are otherwisenjigrd to be made hereunder or

(vi) any termination of the Commitments relatingr#to immediately prior to or contemporaneoushhwitich borrowing. In the event that
any Revolving Loan cannot for any reason be madi@iate otherwise required above (including esalt of the commencement of a
proceeding under the Bankruptcy Code with respetii¢ Borrower or any other Credit Party), therhelaender hereby agrees that it shall
forthwith purchase (as of the date such borrowingld otherwise have occurred, but adjusted for@ayments received from the Borrower
on or after such date and prior to such purchaee) the Swingline Lender such Participation Intex@s the outstanding Swingline Loans as
shall be necessary to cause each such Lenderrmisrguch Swingline Loans ratably based upon @gdRiing Commitment Percentage of
the Revolving Committed Amount (determined befakeéng effect to any termination of the Commitmeptgsuant to Section 9.2), provided
that (A) all interest payable on the Swingline Leahall be for the account of the Swingline Lendgil the date as of which the respective
Participation Interest is funded and (B) at thectiamy purchase of Participation Interests pursigetttis sentence is actually made, the
purchasing Lender shall be required to pay to thim@ine Lender, to the extent not paid to the Sylime Lender by the Borrower in
accordance with the terms of Section 3.3(b), isttene the principal amount of Participation Intésgaurchased for each day from and
including the day upon which such borrowing wouldeswise have occurred to but excluding the dajgagiment for such Participation
Interests, at the rate equal to the Federal Fuatis. R

2.8 Pro Rata Treatment. Except to the extent otiserprovided herein:
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(a) Loans. Each Revolving Loan advance, each patyorgarepayment of principal of any Loan (othemntl&wingline Loans) or
reimbursement obligations arising from drawingsemicetters of Credit, each payment of interesthenltoans (other than Swingline Loans)
or reimbursement obligations arising from drawingsler Letters of Credit, each payment of Non-UsesFeach payment of Letter of Credit
Fees, each reduction of the Revolving Committed Anbi@nd each conversion or extension of any Lo#re(dhan Swingline Loans) shall
allocated pro rata among the Lenders in accordantbethe respective Revolving Commitment Percerdage

(b) Advances. No Lender shall be responsible ferfdtlure or delay by any other Lender in its oatign to make its ratable share of a
borrowing hereunder; provided, however, that thieifa of any Lender to fulfill its obligations hameder shall not relieve any other Lender of
its obligations hereunder. Unless the Administeatigent shall have been notified by any Lenderrgodhe date of any requested borrowing
that such Lender does not intend to make availablliee Administrative Agent its ratable share aftsborrowing to be made on such date
Administrative Agent may assume that such Lendsmhade such amount available to the Administraligent on the date of such
borrowing, and the Administrative Agent in relianggon such assumption, may (in its sole discrdtistnwithout any obligation to do so)
make available to the Borrower a corresponding arhdfisuch corresponding amount is not in fact enadailable to the Administrative
Agent, the Administrative Agent shall be able toaer such corresponding amount from such Lenéilsudh Lender does not pay such
corresponding amount forthwith upon the Adminise@tAgent's demand therefor, the Administrative A&ill promptly notify the

Borrower, and the Borrower shall immediately pagtsaorresponding amount to the Administrative Agé@iie Administrative Agent shall
also be entitled to recover from the Lender orBberower, as the case may be, interest on sucksmonding amount in respect of each day
from the date such corresponding amount was maaitabie by the Administrative Agent to the Borrowtieithe date such corresponding
amount is recovered by the Administrative Agerd per annum rate equal to (i) from the Borrowehatapplicable rate for the applicable
borrowing pursuant to the Notice of Borrowing aiifftom a Lender at the Federal Funds Rate.

2.9 Records of Loans. The Administrative Agent kimalke reasonable efforts to maintain an accueaterd of (i) the amount, type and
Interest Period of each Loan hereunder, (ii) thewmof any principal or interest due and payableodecome due and payable to each
Lender hereunder, and (iii) the amount of any seceived by the Administrative Agent hereunder fimnfior the account of the Borrower ¢
each Lender's share thereof, and each Lenderligealise make reasonable efforts to maintain amate record of each Loan made by such
Lender, including the amounts of principal and iegt payable and paid to such Lender from timénte under this Agreement. The entries
made by each Lender in its records, if consistétit the entries made by the Administrative Agenitsrrecords, shall be prima facie evide

of the existence and amounts of the obligatiorth@Borrower therein recorded; provided, howeveat the failure of any Lender or the
Administrative Agent to maintain any
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such records, or any error therein, shall not yirmanner affect the obligation of the Borrowereapay the Loans and other obligations owing
to such Lender.

ARTICLE Il
INTEREST, FEES AND REPAYMENT

3.1 Interest. Subject to the provisions of Artible the Loans hereunder shall bear interest atrapeum rate, payable in arrears on each
applicable Interest Payment Date (or at such dtimegs as may be specified herein), as follows:

(a) Prime Rate Loans. During such periods as ttan&ahall be comprised of Prime Rate Loans, thedfuhre Prime Rate minus the
Applicable Margin.

(b) LIBOR Rate Loans. During such periods as tharlsoshall be comprised of LIBOR Rate Loans, the stithe Adjusted LIBOR Rate plus
the Applicable Margin.

(c) Default Rate. Upon the occurrence and duriegctintinuation of any Event of Default, the priradipf and, to the extent permitted by law,
interest on the Loans and any other amounts owéngumder or under the other Credit Documents Hlealt interest, payable on demand, at a
per annum rate 2% greater than the rate which wathierwise be applicable (or if no rate is applieatvhether in respect of interest, fees or
other amounts, then the Prime Rate plus the tifentafe Applicable Margin for Prime Rate Loans pR%.

3.2 Fees.

(a) Non-Use Fee. In consideration of the Revol@mgnmitments, hereunder, the Borrower agrees td@#ye Administrative Agent for the
benefit of each Lender a non-use fee (the "Non{éset') for the period from the Closing Date to trev&®ving Commitment Termination

Date calculated at the rate of 0.15% (15 bps) peum on the average daily unused amount of eactidrtenRevolving Committed Amount
for the applicable period. The Non-Use Fee shapdgble quarterly in arrears on the 15th day ¥alg the last day of each calendar quarter
for the immediately preceding quarter (or portibareof) beginning with the first such date to ocafter the Closing Date and on the
Revolving Commitment Termination Date. For purposiesomputing the Non-Use Fee, outstanding LettéGredit shall be considered
usage of the Aggregate Revolving Committed Amohatyever, outstanding Swingline Loans shall be aarsid usage of the Revolving
Committed Amount of Bank of Oklahoma only.

(b) Letter of Credit Fees.

(i) Letter of Credit Fee. In consideration of tesuance of each Letter of Credit hereunder, theoB@r promises to pay to the Administrative
Agent for the benefit of each Lender a fee (thettdreof Credit Fee") on each Lender's Percentagleeofctual daily maximum amount
available to be drawn under each
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outstanding Letter of Credit from the date of #suance to the date of its stated expiration, coepat a per annum rate for each day equal to
the Applicable Margin for LIBOR Rate Loans. The teetof Credit Fee shall be payable in advance upenssuance of each Letter of Credit
(or, in the case of the Existing Letters of Credfipn the Closing Date); provided, however, thahij Letter of Credit has a stated expiration
of more than one year from the date of issuancer@rides for automatic renewals beyond a perioonaf year from the date of issuance),
Letter of Fee shall be payable in advance uporaisseifor the first year and on each anniversany fitsteach subsequent year thereafter.

(i) Issuing Lender Fees. In addition to the LetieCredit Fee payable pursuant to clause (i) abthveBorrower promises to pay to the
Issuing Lender, without sharing by the other Lesd#re customary charges from time to time of #seiihg Lender with respect to the
issuance, amendment, transfer, administration,atation and conversion of, and drawings underhéaatter of Credit.

(iii) Default Fee. Upon the occurrence and durimg ¢ontinuation of any Event of Default, the Leti€Credit Fee shall accrue at a per annum
rate 2% greater than the rate which would otherlisapplicable.

(c) Administrative Fees. The Borrower agrees totpane Administrative Agent, for its own accoutie fees referred to in and payable from
time to time under the Administrative Agent Feetéet

(d) Commitment Fees. On the Closing Date, the Begraagrees to pay to the Administrative Agent far benefit of each of the Lenders, the
commitment fees referred to in the Fee Letter.

(e) Modification Fee. In the event that the Lenderd the Administrative Agent are requested tordnte or to approve any amendment,
modification, interpretation, termination, waivaramnsent with respect to this Agreement or anthefother Credit Documents, other than an
extension of the Facility in accordance with Setd5(c), the Borrower shall pay to the AdministratAgent a modification fee of $5,000
addition to any out-of-pocket expenses reimbursabtier Section 12.5(a)).

3.3 Maturity; Repayment.

(a) Swingline Loans. The principal amount of eawahrgline Loan shall be due and payable on the exaoki (i) the maturity date agreed to by
the Swingline Lender and the Borrower at the timghsSwingline Loan is made, but in any event notartban 10 days from the date such
Swingline Loan was made, and (ii) the Revolving @atment Termination Date.
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(b) Term Loans. The principal amount of all Termahe outstanding shall be due and payable in futherFacility Maturity Date.

3.4 Prepayments. The Loans may be repaid in whale mart without premium or penalty (except, ie ttase of LIBOR Rate Loans, break
costs related to prepayments not made on the dgsbitthe relevant Interest Period, as providefention 4.7) and partial prepayments shall
be minimum principal amounts of $5,000,000 (ex&pingline Loans, which may be prepaid in minimurmgpal amounts of $500,000),
and in integral multiples of $500,000 in excessah& Unless otherwise directed by the Borroweeppyments on the Loans shall be applied
first to Prime Rate Loans and then to LIBOR Ratansin direct order of Interest Period maturitisounts prepaid on the Revolving
Obligations may, subject to the terms and conditioareof, be reborrowed. Amounts prepaid on thenTlevans may not be reborrowed.

3.5 Sharing of Payments. The Lenders agree amamgsttlves that, in the event that any Lender shédliio payment in respect of any Loan,
LOC Obligations or any other obligation owing tacku.ender under this Agreement through the exedfigeright of setoff, banker's lien or
counterclaim, or pursuant to a secured claim uBe@etion 506 of the Bankruptcy Code or other segwaritinterest arising from, or in lieu of,
such secured claim, received by such Lender urdeapplicable bankruptcy, insolvency or other samiw or otherwise, or by any other
means, in excess of its pro rata share of such gatyas provided for in this Agreement, such Lersthedl promptly purchase from the other
Lenders a Participation Interest in such Loans, l@ligations and other obligations in such amouantsl make such other adjustments from
time to time, as shall be equitable to the endaldtenders share such payment in accordancethéih respective ratable shares as provided
for in this Agreement. The Lenders further agre@@githemselves that if payment to a Lender obtalnyeslich Lender through the exercise
of a right of setoff, banker's lien, counterclaimother event as aforesaid shall be rescinded st ntherwise be restored, each Lender which
shall have shared the benefit of such payment,dhatiepurchase of a Participation Interest thdéoe¢osold, return its share of that benefit
(together with its share of any accrued interegapke with respect thereto) to each Lender whogenpat shall have been rescinded or
otherwise restored. The Borrower agrees that amgléeso purchasing such a Participation Interest toahe fullest extent permitted by la
exercise all rights of payment, including setofinker's lien or counterclaim, with respect to sBahticipation Interest as fully as if such
Lender were a holder of such Loan, LOC Obligationsther obligation in the amount of such Partitigralnterest. Except as otherwise
expressly provided in this Agreement, if any Lendiethe Administrative Agent shall fail to remit tioee Administrative Agent or any other
Lender an amount payable by such Lender or the Adtnative Agent to the Administrative Agent or Bumther Lender pursuant to this
Agreement on the date when such amount is due,myahents shall be made together with interesetivefor each date from the date such
amount is due until the date such amount is pattlécdAdministrative Agent or such other Lender edta per annum equal to the Federal
Funds Rate. If under any applicable bankruptcyglirency or other similar law, any Lender receivessaured claim in lieu of a setoff to
which this Section 3.5 applies, such Lender shalihe extent practicable, exercise its rightsespect of such secured claim in a manner
consistent with the
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rights of the Lenders under this Section 3.5 toeskmthe benefits of any recovery on such secualed.

3.6 Payments. Except as otherwise specificallyiges’herein, all payments hereunder shall be matteet Administrative Agent, at the
address specified in Section 12.1, in Dollars anidnimediately available funds, without setoff, detitan, counterclaim or withholding of any
kind, not later than 11:00 a.m. (Tulsa, Oklahomae)i on the date when due. Payments received aftértane shall be deemed to have been
received on the next succeeding Business Day. Tmiristrative Agent may (but shall not be obligatejldebit the amount of any such
payment which is not made by such time to any @minleposit account of the Borrower maintained whth Administrative Agent (with
notice to the Borrower). The Borrower shall, at tinge it makes any payment under this Agreememtgifpto the Administrative Agent the
Loans, LOC Obligations, Fees, interest or otherwammopayable by the Borrower hereunder to whiclh gayment is to be applied (and in
event that it fails so to specify, or if such apation would be inconsistent with the terms hertef,Administrative Agent shall distribute
such payment to the Lenders in such manner asdh@mstrative Agent may determine to be approprliatespect of obligations owing by
the Borrower hereunder, subject to the terms ofi@e2.8(a)). The Administrative Agent will distrite such payments to such Lenders, if
such payment is received prior to 11:00 a..m. @uRklahoma time) on a Business Day in like furglsegeived prior to the end of such
Business Day and otherwise the Administrative Agefitdistribute such payment to such Lenders anribxt succeeding Business Day.
Whenever any payment hereunder shall be statee dud on a day which is not a Business Day, theddteethereof shall be extended to the
next succeeding Business Day (subject to accruatefest and Fees for the period of such extefsextept that in the case of LIBOR Rate
Loans, if the extension would cause the paymehetmade in the next following calendar month, thech payment shall instead be made on
the next preceding Business Day.

3.7 Computations of Interest and Fees. Except piessgly provided otherwise herein, all computatiohisiterest and fees shall be made on
the basis of actual number of days elapsed ovearagf 360 days. Interest shall accrue from anldidecthe date of borrowing, but exclude
date of payment.

3.8 Maximum Lawful Interest Rate. It is not thegintion of the Lenders or the Borrower to violate kiwvs of any applicable jurisdiction
relating to usury or other restrictions on the maxin lawful interest rate. The Credit Documents alhdther agreements between the
Borrower and the Lenders, whether now existingesehfter arising and whether written or oral, ageeby limited so that in no event shall
interest paid or agreed to be paid to the Lendmrthke use, forbearance or detention of money kbamefor the payment or performance of
any covenant or obligation contained herein omip ather Credit Document, exceed the maximum ampermhissible under applicable law.
If from any circumstances whatsoever fulfillmentaofy provision hereof or of any other Credit Docuamat the time the performance of si
provision shall be due, shall involve transcendtmglimit of validity prescribed by law, then, ip&acto, the obligation to be fulfilled shall be
reduced to the limit of such validity. If from asych circumstances the Lenders should ever reaeiything of value deemed interest under
applicable law which would exceed interest at tighdst lawful rate, such excessive interest shall b
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applied to the reduction of the principal amountraphereunder, and not to the payment of intergdf,such excessive interest exceeds any
unpaid balance of principal, such excess shalehended to the Borrower. All sums paid or agreedagaid to the Lenders for the use,
forbearance or detention of monies advances uhédracility shall, to the extent permitted by apglile law, be amortized, prorated,
allocated and spread throughout the full term ef@bligations until payment in full so that theeraf interest on account of the Obligations is
uniform throughout the term thereof. This Sectio® $hall control every other provision of the Ctd@ibcuments and all other agreements
between the Lenders and the Borrower contemplaeeby.

ARTICLE IV
YIELD PROTECTION; OTHER PROVISIONS RELATING TO CRED IT FACILITY

4.1 Capital Adequacy. If any Lender has determihat| after the Closing Date, the adoption or thedming effective of, or any change in
any change by any Governmental Authority, centaailkbor comparable agency charged with the inteafioet or administration thereof in the
interpretation or administration of, any law, roleregulation regarding capital adequacy applicédbuch Lender (or its parent holding
company or its Applicable Lending Office), or comapice by such Lender (or its parent holding compamys Applicable Lending Office)
with any request or directive regarding capitalqaiey (whether or not having the force of law) mf auch Governmental Authority, central
bank or comparable agency, has or would have feetadf reducing the rate of return on such Lersdegipital or assets as a consequence
commitments or obligations hereunder to a leveblWwehat which such Lender could have achieved tustich adoption, effectiveness,
change or compliance (taking into consideratiorhduender's policies with respect to capital adegyaben, upon notice from such Lender
to the Borrower, the Borrower shall be obligateghéy to such Lender such additional amount or anscas will compensate such Lender for
such reduction. Each determination by any such éenflamounts owing under this Section 4.1 shhbgat manifest error, be conclusive
binding on the parties hereto.

4.2 Limitation on LIBOR Rate Loans. If on or pritwrthe first day of any Interest Period for any OR Rate Loan, (i) the Administrative
Agent determines (which determination shall be agiee) that by reason of circumstances affectirgrelevant market, adequate and
reasonable means do not exist for ascertainingdjiested LIBOR Rate for such Interest Period, or

(i) the Required Lenders determine (which deteation shall be conclusive) and notify the Admirasitre Agent that the Adjusted LIBOR
Rate will not adequately and fairly reflect the tamsthe Lenders of funding LIBOR Rate Loans foclsinterest Period, then in either of such
events the Administrative Agent shall give the Barer prompt notice thereof, and so long as suchklition remains in effect, the Lenders
shall be under no obligation to make additional @B Rate Loans, continue LIBOR Rate Loans, or toredrPrime Rate Loans into LIBOR
Rate Loans, and the Borrower shall, on the lasfgjayf the then current Interest Period(s) fordbestanding LIBOR Rate Loans, either
prepay such LIBOR Rate Loans or convert such LIBGHe Loans into Prime Rate Loans in accordancetiwitherms of this Agreement.

4.3 lllegality. Notwithstanding any other provisiofithis Agreement, in the event that it becomdawful for any Lender (or its Applicable
Lending Office) to make, maintain, or

34



fund LIBOR Rate Loans hereunder, then such Lend@t promptly notify the Borrower and AdministragivAgent thereof and such Lender's
obligation to make or continue LIBOR Rate Loans smdonvert Prime Rate Loans into LIBOR Rate Losimall be suspended until such ti
as such Lender may again make, maintain, and fUB@R Rate Loans (in which case the provisions diti®a 4.5 shall be applicable).

4.4 Requirements of Law. If, after the date hertad,adoption of any applicable law, rule, or ragioh, or any change in any applicable law,
rule, or regulation, or any change in the intemgieh or administration thereof by any GovernmeAathority, central bank, or comparable
agency charged with the interpretation or admiatiiin thereof, or compliance by any Lender (oAipplicable Lending Office) with any
request or directive (whether or not having thedoof law) of any such Governmental Authority, cahbank, or comparable agency:

(i) shall subject such Lender (or its Applicablenlng Office) to any Taxes (as defined in Sectid{&)) with respect to any LIBOR Rate
Loans, its Notes, any Letter of Credit or any Latelparticipation therein, any LOC Documents, sroibligation to make LIBOR Rate Loans,
or change the basis of taxation of any amountsigaya such Lender (or its Applicable Lending Offiainder this Agreement or its Notes in
respect of any LIBOR Rate Loans (other than a chamghe rate of tax);

(i) shall impose, modify, or deem applicable amgerve, special deposit, assessment, or similaireagent (other than the Eurodollar
Reserve Requirement utilized in the determinatibthe Adjusted LIBOR Rate) relating to any extemsiof credit or other assets of, or any
deposits with or other liabilities or commitmentssuch Lender (or its Applicable Lending Officej¢cluding the Commitment of such Lenc
hereunder; or

(iii) shall impose on such Lender (or its Applicathlending Office) or the London interbank markey ather condition affecting this
Agreement or its Notes or any of such extensiongedit or liabilities or commitments (includingyahetter of Credit or any Lender's
participation therein or any LOC Documents);

and the result of any of the foregoing is to inseethe cost to such Lender (or its Applicable Legddffice) of making, converting into,
continuing, or maintaining any LIBOR Rate Loansaay Letter of Credit or any Lender's participatibarein or any LOC Documents or to
reduce any sum received or receivable by such lrgodéts Applicable Lending Office) under this Aggment or its Notes with respect to any
LIBOR Rate Loans or any Letter of Credit or LOC Dowent, then the Borrower shall pay to such Lendedemand such amount or amounts
as will compensate such Lender for such increagstar reduction. If any Lender requests compeosdty the Borrower under this

Section 4.4, the Borrower may, by notice to suchdsz (with a copy to the Administrative Agent), sesd the obligation of such Lender to
make or continue LIBOR Rate Loans, or to conveimBrRate Loans into LIBOR Rate Loans, until therg\a@ condition giving rise to such
request ceases to be in effect (in which casenhagions of Section 4.5 shall be applicable); jled that such suspension shall not affec
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right of such Lender to receive the compensatioregaested. Each Lender shall promptly notify tleer8wer and the Administrative Agent
of any event of which it has knowledge, occurrifigrathe date hereof, which will entitle such Lentiecompensation pursuant to this Sec
4.4 and will designate a different Applicable LemgliOffice if such designation will avoid the need, for reduce the amount of, such
compensation and will not, in the sole judgmenswth Lender, be otherwise disadvantageous toaviged, that in determining whether
designating a different Applicable Lending Officewld be disadvantageous to such Lender, such Lesh@ddirdisregard any economic
disadvantage that the Borrower agrees in form abdtance satisfactory to such Lender to indemnify fzold such Lender harmless
therefrom. Any Lender claiming compensation untiés Section 4.4 shall furnish to the Borrower dmel Administrative Agent a statement
setting forth the additional amount or amountse@hid to it hereunder which shall be conclusivthaabsence of manifest error. In
determining such amount, such Lender may use asprable averaging and attribution methods.

4.5 Treatment of Affected Loans. If the obligatmfrany Lender to make any LIBOR Rate Loan or totice, or to convert Prime Rate Lo
into, LIBOR Rate Loans shall be suspended purswa®ection 4.3 or 4.4, such Lender's LIBOR Raternisoghall be automatically converted
into Prime Rate Loans on the last day(s) of the therent Interest Period(s) for such LIBOR Ratain®(or, in the case of a conversion
required by Section 4.4, on such earlier date els kander may specify to the Borrower with a capyhte Administrative Agent) and, unless
and until such Lender gives notice as providedweélat the circumstances specified in Section 4 8.4 that gave rise to such conversion no
longer exist:

(i) to the extent that such Lender's LIBOR Raternshave been so converted, all payments and pregragrof principal that would otherwi
be applied to such Lender's LIBOR Rate Loans $ielipplied instead to its Prime Rate Loans; and

(i) all Loans that would otherwise be made or awnéd by such Lender as LIBOR Rate Loans shall adenor continued instead as Prime
Rate Loans, and all Prime Rate Loans of such Leth@&mwould otherwise be converted into LIBOR Radans shall remain as Prime Rate
Loans.

If such Lender gives notice to the Borrower (witbapy to the Administrative Agent) that the circuamees specified in Section 4.3 or 4.4
that gave rise to the conversion of such LenddB©OIRR Rate Loans pursuant to this Section 4.5 ngédomxist (which such Lender agrees to
do promptly upon such circumstances ceasing td)eatis time when LIBOR Rate Loans made by otherdees are outstanding, such
Lender's Prime Rate Loans shall be automaticaltweded, on the first day(s) of the next succeedherest Period(s) for such outstanding
LIBOR Rate Loans, to the extent necessary so dfiat, giving effect thereto, all Loans held by ttenders holding LIBOR Rate Loans anc
such Lender are held pro rata (as to principal aitsminterest rate basis, and Interest Periodag@ordance with their respective
Commitments.

4.6 Taxes.
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(a) No Deductions. Any and all payments by the Baar to or for the account of any Lender or the Adstrative Agent hereunder or under
any other Credit Document shall be made free agar @f and without deduction for any and all préseriuture taxes, duties, levies, impo
deductions, charges or withholdings, and all liéib8 with respect thereto, excluding, in the cafseach Lender and the Administrative Ag:
taxes imposed on its net income, and franchisestamposed in lieu of a tax on net income, by thisgliction under the laws of which such
Lender (or its Applicable Lending Office) or the Wahistrative Agent (as the case may be) is orgahtranaintained or any political
subdivision thereof (all such non-excluded taxesied, levies, imposts, deductions, charges, withihgs, and liabilities being hereinafter
referred to as "Taxes"). If the Borrower shall bguired by law to deduct or withhold any Taxes franin respect of any sum payable under
this Agreement or any other Credit Document to laeryder or the Administrative Agent, (i) except asyided in Section 4.6(e), the sum
payable shall be increased as necessary so teanaking all required deductions or withholdings dér on account of Taxes (including
deductions or withholdings for or on account of @a®pplicable to additional sums payable underSbidion 4.6) such Lender or the
Administrative Agent receives an amount equal tosthm it would have received had no such deduchees made, (ii) the Borrower shall
make such deductions or withholdings, (iii) the B@rer shall pay the full amount deducted or witkhtel the relevant taxation authority or
other Governmental Authority in accordance withleggle law, and (iv) within thirty (30) days aftéhre date of any payment of Taxes, the
Borrower shall furnish to the Administrative Ageat,its address referred to in Section 12.1, tigiral or a certified copy of a receipt
evidencing payment thereof.

(b) Other Taxes. In addition, the Borrower agreegay any and all present or future stamp or docdiang taxes and any other excise or
property taxes or charges or similar levies whigbeafrom any payment made under this Agreemeangrother Credit Document or from !
execution or delivery of, or otherwise with respictthis Agreement or any other Credit Documentéimafter referred to as "Other Taxes").

(c) Indemnity. Except as provided in Section 4.6(e¢ Borrower agrees to indemnify each Lenderthad\dministrative Agent for the full
amount of Taxes and Other Taxes (including any $axeOther Taxes imposed or asserted by any jotiedion amounts payable under this
Section 4.6 for or on account of Taxes or OthereBayaid by such Lender or the Administrative Adastthe case may be) and any liability
(including penalties, interest, and expenses)rayitierefrom or with respect thereto.

(d) Exemption from Backup Withholding. If requesiadvriting by the Borrower or the Administrativeg@nt, each Lender shall provide the
Borrower and the Administrative Agent with accuratel complete original signed copies of Internaldteie Service Form W-9 or any
successor form prescribed by the Internal Reverne@® certifying that such Lender is entitled tocanplete exemption from United States
withholding tax on payments pursuant to this Agreetor any of the other Credit Documents.
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(e) Non-U.S. Lenders. Each Lender that is not addnbtates person under Section 7701(a)(30) dR@efor U.S. federal income tax
purposes, on or prior to the date on which it bee®m Lender under this Agreement pursuant to Sedtor 12.3), and from time to time
thereafter if (x) a lapse in time or change inwmnstances renders the previous certification obsaleinaccurate in any material respect o
requested in writing by the Borrower or the Admirative Agent (but only so long as such Lender riesiawfully able to do so), shall
provide the Borrower and the Administrative Agerithw(i) two accurate and complete original signegies of Internal Revenue Service
Form W-8BEN or W-8ECI, as appropriate, or any sesoe form prescribed by the Internal Revenue Sepdgertifying that such Lender is
entitled to benefits under an income tax treatyhach the United States is a party which compleédiminates United States withholding tax
on all payments hereunder or under any other CBaatitiments or certifying that all such paymentsedfectively connected with the conduct
of a trade or business in the United States, pif Guch Lender is not a "bank" within the meanafdsection 881(c)(3)(A) of the IRC and
cannot deliver either Internal Revenue Service PAHBBEN (with respect to a complete exemption urademcome tax treaty) or Form W-
8ECI pursuant to clause (i), (A) a certificatefonm satisfactory to the Borrower and the Admirasitre Agent, and (B) two accurate and
complete original signed copies of Form W-8BEN oy auccessor form prescribed by the Internal Ree&arvice, certifying that such
Lender is entitled to a complete exemption fromtekhiStates withholding tax on payments of intepeissuant to this Agreement or any of
other Credit Documents. For any period with respeethich a Lender has failed to provide the Boroand the Administrative Agent with
the appropriate form pursuant to this Section 4.@(eless such failure is due to a change in trdaty, or regulation (or in the official
interpretation thereof) enacted or promulgated sgisnt to the date on which a form with respesuich Lender originally was required to
provided), such Lender shall not be entitled teemdification under Section 4.6(a) or 4.6(c) witbpect to Taxes imposed by the United
States; provided, however, that should a Lendeigiwis otherwise exempt from United States withiraddax, become subject to Taxes
because of its failure to deliver a form requiredeunder, the Borrower shall take such steps dslsereder shall reasonably request to assist
such Lender, at such Lender's expense, to recaghrkaxes. In addition, for any period with resgeatvhich a Lender has provided the
Borrower and the Administrative Agent with the Imal Revenue Service forms specified in clauseofithe first sentence of this Section 4.6
(e), such Lender shall not be entitled to indenoaifbn under Section 4.6(a) or 4.6(c) with respedaxes imposed by the United States o
than Taxes imposed on interest.

(f Lending Offices. If the Borrower is requiredpay additional amounts to or for the account gf bender pursuant to this

Section 4.6, then such Lender will agree to usearable efforts to change the jurisdiction of ifgpAcable Lending Office so as to eliminate
or reduce any such additional payment which masetkféer accrue if such change, in the sole judgrogstich Lender, is not otherwise
materially disadvantageous to such Lender; provitteat in determining whether changing the juriidic of an Applicable Lending Office
would be disadvantageous to such Lender, such lesnad
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disregard any economic disadvantage that the Bemragrees in form and substance satisfactory to lsender to indemnify and hold such
Lender harmless from.

(9) Refund to Borrower. If any Lender determineat thhas actually received or realized any refahthx, any reduction of, or credit against,
its tax liabilities or otherwise recovered any amioin connection with any deduction or withholdimmg,payment of any additional amount, by
the Borrower pursuant to Section 4.4 or 4.6, suehder shall reimburse the Borrower an amount tieat ender shall, in its sole discretion,
determine is equal to the net benefit, after taxictv was actually obtained by the Lender as a apresece of such refund, reduction, credit or
recovery; provided, that nothing in this subsect®shall require any Lender to make availabldatsreturns (or any other information
relating to its taxes which it deems to be conftigh

(h) Survival. Without prejudice to the survivalary other agreement of the Borrower hereunderagineements and obligations of the
Borrower contained in this Section 4.6 shall suavilre repayment of the Loans, the LOC Obligations@her obligations under the Credit
Documents and the termination of the Commitmentsureler.

4.7 Compensation. Upon the request of any LenderBbrrower shall pay to such Lender such amouatwunts as shall be sufficient (in
the reasonable opinion of such Lender) to comperisédr any loss, cost, or expense (excluding tdsanticipated profits) incurred by it as a
result of:

(i) any payment, prepayment, or conversion of a@RBRate Loan for any reason (including the accetaraf the Loans pursuant to Section
9.2) on a date other than the last day of the éstePeriod for such Loan; or (ii) any failure by tRorrower for any reason (including the
failure of any condition precedent specified iniélg V to be satisfied) to borrow, convert, contnor prepay a LIBOR Rate Loan on the «
for such borrowing, conversion, continuation, cegayment specified in the relevant Notice of Boirgyprepayment, continuation, or
conversion under this Agreement. With respect ®QR Rate Loans, such indemnification may includewaount equal to the excess, if any,
of (i) the amount of interest which would have aett on the amount so prepaid, or not so borrow@tserted or continued, for the period
from the date of such prepayment or of such failareorrow, convert or continue to the last dayhef applicable Interest Period (or, in the
case of a failure to borrow, convert or contintae, interest Period that would have commenced oddte of such failure) in each case at the
applicable rate of interest for such LIBOR Rate m®arovided for herein (excluding, however, the Kggble Margin included therein, if an
over (ii) the amount of interest (as reasonablgueined by such Lender) which would have accrueslitth Lender on such amount by
placing such amount on deposit for a comparabl®gevith leading banks in the interbank Eurodoitaarket. Without prejudice to the
survival of any other agreement of the Borroweehader, the covenants of the Borrower set forthisSection 4.7 shall survive the
repayment of the Loans, LOC Obligations and otlisfigations under the Credit Documents and the teation of the Commitments
hereunder.

4.8 Replacement of Lenders. The Borrower shall tageight, if no Default then exists, to replacy &ender (a "Replaced Lender") with «
or more other Eligible Assignees
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reasonably acceptable to the Administrative Ageoliéctively, the "Replacement Lender") if such Henis charging the Borrower increased
costs pursuant to Section 4.4 or 4.6 in excessaset being charged generally by the other Lendesaah Lender becomes incapable of
making LIBOR Rate Loans as provided in Sectionwh@n other Lenders are generally able to do sajigeed, however, that (i) at the time
any replacement pursuant to this

Section 4.8, the Replacement Lender shall enterdne or more assignment agreements in accordatit&action 12.3(b) (and with all fees
payable pursuant to Section 12.3(b) to be paichbyReplacement Lender) pursuant to which the Repiaat Lender shall acquire all of the
Commitments and outstanding Revolving Obligatiohthe Replaced Lender and, in connection therewithajl pay to (x) the Replaced
Lender, an amount equal to the sum of (A) the jpadof, and all accrued interest on, all outstagdioans of the Replaced Lender, (B) all
other Obligations owing to such Replaced Lendegetioer with all then unpaid interest with respbetréto at such time, and

(C) all accrued, but theretofore unpaid, fees ovtinthe Replaced Lender pursuant to Section 3@(@rthe Issuing Lender, an amount ec
to such Replaced Lender's Revolving Commitmentdteage of a participation in any LOC Obligationsi@h at such time remains a LOC
Obligation) to the extent such amount was not tioéoee purchased by such Replaced Lender pursagé@edtion 2.6(b), and (ii) all
obligations of the Borrower owing to the Replacashtler (other than those specifically describedanse (i) above in respect of which the
assignment purchase price has been, or is contiyrbeing, paid, but including any amounts whichulbbe paid to a Lender pursuant to
Section 4.7 if the Borrower were prepaying a LIBE&e Loan) shall be paid in full to such Replacedder concurrently with such
replacement. Upon the execution of the respecggament agreement, the payment of amounts rdfesria clauses

(i) and (ii) above and, if so requested by the Repinent Lender, delivery to the Replacement LeaflaNote executed by the Borrower, the
Replacement Lender shall become a Lender hereamdethe Replaced Lender shall cease to constituémaer hereunder and be released of
all its obligations as a Lender, except with resp@indemnification provisions applicable to thegRaced Lender under this Agreement,
which shall survive as to such Replaced Lender.

ARTICLE V
CLOSING; CONDITIONS PRECEDENT

5.1 Closing Date. The closing of the transacticors@mplated by this Agreement will take place, Hreinitial Extensions of Credit will be
made, on July 16, 2002, or at such other datelétert than July 31, 2002) as the parties shall ally@gree (the "Closing Date"), provided
that all conditions to the closing set forth in @t 5.2 have been satisfied.

5.2 Closing Conditions. The obligation of the Lersd® enter into this Agreement and to make th#irtxtensions of Credit hereunder is
subject to satisfaction of the following conditigmecedent at or as of the Closing Date (in eask taform and substance acceptable to the
Lenders, unless otherwise specified):

(a) Executed Credit Documents. Receipt by the Adstritive Agent of multiple counterparts of the @itddocuments, including this
Agreement, the Notes
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(provided that there shall only be one originatath Note) and the Subsidiary Guaranty, each dudgwged by an appropriate officer of each
of the parties thereto.

(b) Financial Information. Receipt by the Admin&tve Agent of such financial information regardihg Borrower and the Consolidated
Group as may be requested by, and in each caseninaind substance satisfactory to, the Administeafigent and the Lenders, including, to
the extent available, any of the information othisearequired to be delivered pursuant to Secti@n 7.

(c) Corporate Documents. Receipt by the Administeafgent of the following:

(i) Charter Documents. Copies of the Articles ort{fieate of Incorporation, Articles of Organizati@r other similar publicly-filed
organizational documents of each of the Crediti®areach certified to be true and complete asretant date by the appropriate
Governmental Authority of the state or other juigsidn of its incorporation or, if certification hiyre appropriate Governmental Authority is
not available, certified by its secretary or assissecretary to be true and correct as of theiigjd3ate.

(if) Bylaws. A copy of the bylaws, operating agresrhor other internal governance documents of ehtte Credit Parties, each certified by
its secretary or assistant secretary to be truecarrdct as of the Closing Date.

(iii) Resolutions. Copies of resolutions of the Bbaf Directors of each of the Credit Parties apprg and adopting the Credit Documents to
which it is a party, the transactions contemplakedein and authorizing execution and deliveryebércertified by its secretary or assistant
secretary to be true and correct and in force #iedteas of the Closing Date.

(iv) Good Standing. Copies of certificates of gatahding, existence or its equivalent with respeeach of the Credit Parties certified as
recent date by the appropriate Governmental Auikerof the state or other jurisdiction of incoration and each other jurisdiction in which
the failure to so qualify and be in good standingld reasonably be expected to have a Material rsdvEffect.

(v) Incumbency Certificate. An incumbency certifieavith respect to each of the Credit Partiesjfesdtby its secretary or assistant secretary
to be true and correct as of the Closing Date.

(d) Opinion of Counsel. Receipt by the AdministratAgent of opinions of McAfee & Taft A Professidi@orporation, counsel to the Parent
and the Borrower, and Steven R. Mackey, Vice Pezdidnd General Counsel of the Parent, as to tiemnst forth on Exhibit "F" and such
other matters as the Administrative Agent or itarsel
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may reasonably request at least three Business@umydo the Closing Date (such opinions may bgeblaupon such customary assumptions
and may contains such customary qualificationsex@ptions as may be approved by the Administratiiyent and its counsel).

(e) Certificate of Chief Financial Officer. A cditiate, signed by the chief financial officer oktRarent, stating that, as of the Closing Date
and to the best of such officer's knowledge, (iD&fault or Event of Default has occurred and istitwing, (ii) the representations and
warranties made by the Borrower and the Parenirherdy the Credit Parties in any other Credit Dments are true and correct, and (iii)
except as set forth on Schedule 6.5 and excemrdsroplated by Section 12.17, since September(,,2here has been no circumstance,
development or event which has had or could reddpime expected to have a Material Adverse EffBath certificate shall also set forth
calculations demonstrating the Borrower's compkanith Sections 7.11(c) and 7.12.

(f) Fees and Expenses. Payment by the Credit Bartiall fees and expenses owed by them to thedrsrahd the Administrative Agent,
including the reasonable fees and expenses of ebtmthe Administrative Agent.

(g) Other. Receipt by the Lenders of such otheudwmnts, instruments, agreements or informatiorasanably requested by any Lender.

(h) Bank One Agreement. Receipt by the Administmathgent and the Lenders of satisfactory evidehae (i) any existing defaults or events
of default under the Bank One Agreement have bassdoor permanently waived, and (ii) the Bank Omge®ment has been modified such
that the affirmative and negative covenants costhiherein and the events of default specifiedeiheare no more restrictive than the
covenants contained herein and the Events of Disfapkcified herein.

In addition, there shall not have occurred or bezd&mown any material adverse change or any conditicevent that could reasonably be
expected to result in a material adverse changjeeibusiness, operations, financial condition,iliiéds (contingent or otherwise) or prospects
of the Consolidated Group taken as a whole sineal#ttes of the latest financial information fureidho the Administrative Agent and the
Lenders.

5.3 Conditions to All Extensions of Credit. Theightion of each Lender to make any Extension ofi€teereunder (including the initial
Extension of Credit to be made hereunder) is stilbjethe satisfaction of the following additionaralitions precedent on the date of making
such Extension of Credit (in addition to the coiudis set forth in Article II):

(a) Representations and Warranties. The repregmmaind warranties made by the Borrower and ther®&erein or by the Credit Parties in
any other Credit Documents or which are containeghiy certificate furnished at any time under atdannection herewith shall be true and
correct in all material respects on and as of tite d
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of such Extension of Credit as if made on and a@h@flate of such extension or such request, dable (except for those which expressly
relate to an earlier specified date).

(b) No Default or Event of Default. No Default ovént of Default shall have occurred and be contiguin such date or after giving effect to
the Extension of Credit to be made on such datdtendpplication of the proceeds thereof unlesh 8lefault or Event of Default shall have
been waived in accordance with this Agreement.

(c) Bankruptcy or Insolvency. No Bankruptcy Evelnals have occurred by or with respect to the Boegwhe Parent or any of the Parent's
Subsidiaries.

(d) No Material Adverse Effect. No circumstancegmvor condition shall have occurred or be existilich could reasonably be expected to
have a Material Adverse Effect.

Each request for an Extension of Credit (includi¢ensions and conversions) and each acceptartbe Borrower of an Extension of Credit
(including extensions and conversions) shall berggkto constitute a representation and warranthéyorrower as of the date of such
Extension of Credit that the applicable conditionsubsections (a), (b), (c) and (d) of this Set&d3 have been satisfied.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

To induce the Lenders to make the Extensions ofi€hereunder to the Borrower, the Borrower andRhaeent hereby jointly and severally
represent and warrant to the Administrative Agertt @ each Lender that:

6.1 Organization; Existence; Compliance with Lawck of the members of the Consolidated Group @ulg organized, validly existing in
good standing under the laws of the jurisdictiofit®fncorporation or organization, (ii) has theparate or other necessary organizational
power and authority, and the legal right to own apdrate its Properties, to lease the Propertigseaitates as lessee and to conduct the
business in which it is currently engaged, (iiiflidy qualified as a foreign entity and in goodhsliag under the laws of each jurisdiction
where its ownership, lease or operation of Propartjre conduct of its business requires such figgtion, other than in such jurisdictions
where the failure to be so qualified and in go@hding has not had and could not have a Materiabfsd Effect, and (iv) is in compliance
with all Requirements of Law, except to the extdat the failure to comply therewith has not had eould not be reasonably expected to
have a Material Adverse Effect.

6.2 Existence and Authorization. Each of the CrBditties has the corporate or other necessary iagg@mal power and authority, and the
legal right, to make, deliver and perform the Cr&thcuments to which it is a party and has takénedessary corporate or other action to
authorize the execution, delivery and performancé bf the Credit Documents to which it is
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a party. No consent or authorization of, filing lwyihotice to or other act by or in respect of, @owernmental Authority or any other Perso
required in connection with acceptance of ExtersinCredit or the making of the guaranties hereumd with the execution, delivery or
performance of any Credit Documents by the Credliti€s (other than those which have been obtaswesh filings as are required by the £
and to fulfill other reporting requirements with @wnmental Authorities) or with the validity or enfeability of any Credit Document agai
the Credit Parties.

6.3 Enforceability. Each Credit Document to whitlsia party constitutes a legal, valid and binddbggation of such Credit Party
enforceable against such Credit Party in accordaiitteits terms, except as enforceability may batiéd by applicable bankruptcy,
insolvency, reorganization, moratorium or similawé affecting the enforcement of creditors' rigigserally and by general equitable
principles (whether enforcement is sought by prdoegs in equity or at law).

6.4 No Legal Bar. The execution, delivery and penance of the Credit Documents, the borrowingsureder and the use of the Extensions
of Credit will not violate any Requirement of Lawany Contractual Obligation of any member of trenéblidated Group (except those as to
which waivers or consents have been obtained awttivhich could not reasonably be expected to hawaterial Adverse Effect), and will
not result in, or require, the creation or impasitdf any Lien on any of its respective propertesevenues pursuant to any Requirement of
Law or Contractual Obligation. No member of the Saidated Group is in default under or with resgeany of its Contractual Obligations
in any respect which has had or could reasonabbxpected to have a Material Adverse Effect.

6.5 Financial Condition. The audited consolidatethbce sheets of the Parent and its consolidatesi@aries dated as of September 30,
1999, September 30, 2000, and September 30, 28§dectively, together, in eachse, with the related audited statements of incamdecas
flows, and the unaudited company-prepared condelidaalance sheet for the Parent and its consetidatibsidiaries, dated as of March 31,
2002, together with related consolidated statematscome and cash flows, copies of which haveipresly been provided to the
Administrative Agent for distribution to the Lendewere prepared in accordance with GAAP consistapplied throughout the periods
covered thereby, are complete and correct in aléris respects and present fairly the financiadition (including disclosure of all material
liabilities, contingent or otherwise) and result®perations of the Persons and for the periodsiipe, subject in the case of interim
company-prepared statements to normal year-endtadumts and the absence of footnotes. Except &srebn Schedule 6.5, since
September 30, 2001, and except as contemplateddio8 12.17, there has been no circumstance, @ewent or event which has had or
could reasonably be expected to have a MateriabfsivEffect.

6.6 No Material Litigation and Disputes. No unsdditgation or, to the best knowledge of the Ctdfirties, claims, investigation, sealed
litigation or proceeding of or before any arbitrabo Governmental Authority is pending or, to ttesbknowledge of the Credit Parties,
threatened by or against, any members of the Cidiaset! Group or against any of their
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respective properties or revenues which (a) rétatke Credit Documents or any of the transactomrgemplated hereby or thereby or (b) if
adversely determined, could, after giving effecany applicable insurance, reasonably be expeothedite a Material Adverse Effect.

6.7 No Defaults. No Default or Event of Default lnegurred and is continuing. No default exists, tmthe best knowledge of the Credit
Parties, is any such default asserted under anyr&dnal Obligations to which any member of the &idated Group is a party which
individually or in the aggregate has had or coelasonably be expected to have a Material Adverfsetf

6.8 Ownership and Operation of Property. Each efttembers of the Consolidated Group has goodditler a valid leasehold interest in, all
of its material real property, and good title toaovalid leasehold interest in, all of its otheatsrial Property, and none of such Properties is
subject to any Lien, except for Permitted Liens.

6.9 Licenses. Each of the members of the Conselid@roup has obtained all material Licenses, gawemal or private, necessary to the
ownership of its Properties and to the conductsobusiness, which are material to the Consolid&texlip taken as a whole.

6.10 No Burdensome Restrictions. None of the membkthe Consolidated Group is subject to any Requeént of Law or any Contractual
Obligation which has had or could be reasonablyeetqul to have a Material Adverse Effect.

6.11 Taxes. Each of the members of the Consolidatedp has filed or caused to be filed all incomereturns (federal, state, local and
foreign) and all other material tax returns whick eequired to be filed and has paid

(i) all amounts shown therein to be due (includimgrest and penalties) and

(i) all other taxes, fees, assessments and othergmental charges (including mortgage recordixg4, documentary stamp taxes and
intangibles taxes) owing, except for such taxestviire not yet delinquent or as are being contéstgdod faith by proper proceedings and
against which adequate reserves are being maidtaireccordance with GAAP. No tax claim or assesgrhas been asserted in writing
against members of the Consolidated Group whichhhdsor, if adversely determined, could reasonbblgxpected to have a Material
Adverse Effect.

6.12 ERISA Matters.

() During the five-year period prior to the date which this representation is made or deemed n{@deto ERISA Event has occurred, and,
to the best knowledge of the Credit Parties, naewecondition has occurred or exists as a refulthich any ERISA Event could reasona
be expected to occur, with respect to any Plann(B)accumulated funding deficiency," as such terigefined in Section 302 of ERISA and
Section 412 of the IRC, whether or not waived, deurred with respect to any Plan; (C) each Planble®n maintained, operated, and fur
in compliance with its own terms and in materiaingdiance with the provisions of ERISA, the IRC, art other applicable federal or state
laws, except to the extent any noncompliance coatd

45



reasonably be expected to have a Material AdveifeetEand (D) no Lien in favor of the PBGC or aPlhas arisen or is reasonably likely to
arise on account of any Plan.

(i) The actuarial present value of all "benefatilities" (as defined in Section 4001(a)(16) ofIER), whether or not vested, under each
Single Employer Plan, as of the last annual vatuatiate prior to the date on which this represemntas made or deemed made (determined,
in each case, in accordance with Financial Accognitandards Board Statement 87, utilizing theaa@lassumptions used in such Plan's
most recent actuarial valuation report), did nate=d as of such valuation date the fair marketevafithe assets of such Plan.

(iii) No member of the Consolidated Group nor afRiEA Affiliate has incurred, or, to the best knodde of the Credit Parties, could be
reasonably expected to incur, any withdrawal ligbilnder ERISA to any Multiemployer Plan or MulgpEmployer Plan, except to the
except to the extent any such withdrawal liabitiuld not reasonably be expected to have a Matéde¢rse Effect. No member of the
Consolidated Group nor any ERISA Affiliate wouldchene subject to any withdrawal liability under ERIB any member of the
Consolidated Group or any ERISA Affiliate were tahdraw completely from all Multiemployer Plans aMdltiple Employer Plans as of the
valuation date most closely preceding the date loictwthis representation is made or deemed madenétober of the Consolidated Group
nor any ERISA Affiliate has received any notifieatithat any Multiemployer Plan is in reorganizatfwithin the meaning of Section 4241 of
ERISA), is insolvent (within the meaning of Secti#itd5 of ERISA), or has been terminated (withinreaning of Title IV of ERISA), and
no Multiemployer Plan is, to the best knowledgehef Credit Parties, reasonably expected to bedrgamization, insolvent, or terminated.

(iv) To the best knowledge of the Credit Partiesprohibited transaction (within the meaning of tRet406 of ERISA or

Section 4975 of the IRC) or breach of fiduciaryp@ssibility has occurred with respect to a Planchittias subjected or may subject any
member of the Consolidated Group or any ERISA A to any liability under Sections 406, 409, 502 502(I) of ERISA or

Section 4975 of the IRC, or under any agreementtar instrument pursuant to which any member efGbnsolidated Group or any ERISA
Affiliate has agreed or is required to indemnify grerson against any such liability.

(v) No member of the Consolidated Group nor any&RAffiliates has any liability with respect to "eected post-retirement benefit
obligations" within the meaning of the Financialcdcnting Standards Board Statement 106. Each Fiéhws a welfare plan (as defined in
Section 3(1) of ERISA) to which Sections 601-60FE&ISA and Section 4980B of the IRC apply has mbninistered in compliance in all
material respects of such sections, except toxtemeany noncompliance could not reasonably beebegl to have a Material Adverse Effect.

6.13 Governmental Regulations.
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(a) Margin Stock. No part of the proceeds of théeBgions of Credit hereunder will be used, directlyndirectly, for the purpose of
purchasing or carrying any "margin stock" withie tmeaning of Regulation U, or for the purpose otpasing or carrying or trading in any
other securities. If requested by any Lender otiinistrative Agent, the Borrower will furnish tbhe Administrative Agent and each
Lender a statement to the foregoing effect in confty with the requirements of FR Form U-1 refertedn said Regulation U. No
indebtedness being reduced or retired out of thegads of the Extensions of Credit hereunder waslbbe incurred for the purpose of
purchasing or carrying any margin stock within theaning of Regulation U or any " margin securitythim the meaning of Regulation

T. "Margin stock" within the meanings of Regulatiordoes not constitute more than 25% of the vafutbeconsolidated assets of the
Borrower and its Subsidiaries.

(b) Securities Laws. None of the transactions qoptated by this Agreement (including the directrmtirect use of the proceeds of the Lo
will violate or result in a violation of the Sectieis Act of 1933, as amended, or the Securitieh&xge Act, or regulations issued pursuant
thereto, or Regulation T, U or X.

(c) Investment Company Act; Public Utility Holdir@pompany Act. None of the members of the Consoldi&mup is subject to regulation
under the Public Utility Holding Company Act of 233he Federal Power Act or the Investment Comgsatyof 1940, each as amended. In
addition, none of the members of the Consolidateal® is

(i) an "investment company" registered or requicete registered under the Investment Company At940, as amended, and is not
controlled by such a company, or (ii) a "holdingrmgany," or a "subsidiary company" of a "holding qgmy," or an "affiliate” of a "holding
company" or of a "subsidiary" of a "holding compganyithin the meaning of the Public Utility HoldinQompany Act of 1935, as amended.

(d) Regulation O. No director, executive officerpuincipal shareholder of any member of the Coudstdéid Group is a director, executive
officer or principal shareholder of any Lender. Hue purposes hereof the terms "director,” "exgeuifficer" and "principal
shareholder"(when used with reference to any Lrttire the respective meanings assigned ther&egulation O.

6.14 Subsidiaries. Set forth on Schedule 6.14 latbeaSubsidiaries of the Parent, including thesgiction of organization, classes of Capital
Stock or other equity interests (including optiongsrants, rights of subscription, conversion anchangeability and other similar rights) and
ownership and ownership percentages thereof. Ttetamaling shares of Capital Stock shown have baldlyissued, fully paid and are non-
assessable and owned free of Liens other than Bednhiens.

6.15 Purpose of Extensions of Credit. The proceétise Revolving Loans will be used solely for fhaposes stated in Section 2.2(c).
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6.16 Environmental Matters.

(i) All of the facilities and Properties owned, $ed or operated by each member of the Consolidatedp, and all of the Consolidated
Group's respective operations at such facilities Riroperties, are in compliance with all applicabtevironmental Laws, and there is no
violation of any Environmental Law with respectstach Properties or businesses, except to the etgnmtoncompliance or violation has not
resulted and could not reasonably be expectedstdti@ a Material Adverse Effect.

(i) No Hazardous Materials are located or havenbeteased on, under or about any of the facildies Properties owned, leased or operated
by any member of the Consolidated Group in amoant®ncentrations that constitute a violation ofcould give rise to liability under, any
Environmental Laws, and no Hazardous Materials lieen generated, treated, stored, released fralisposed of at, on or under any of s
facilities or Properties or any other locationfransported from such Properties to or disposeat ahy other location by or on behalf of any
members of the Consolidated Group in violationmf BEnvironmental Law, except to the extent any stolation or liability has not resulted
and could not reasonably be expected to resulMizrial Adverse Effect.

(iii) No member of the Consolidated Group has (@gaived any written notice of any judicial proceedor administrative action that is
pending or threatened under any Environmental L sespect to any member of the Consolidated Gauts facilities, Properties or
business, (B) entered into or been subject to angent decree, consent order, administrative adeompliance order, or other
administrative or judicial requirement that remaingstanding under any Environmental Law, or (&rbsubject to any governmental
enforcement action under any Environmental Law& waspect to any of its facilities or Propertiesmny off-site waste disposal site.

6.17 Labor Matters. Except as set forth in Sche@ul&:

() There are no strikes or lockouts against anynimers of the Consolidated Group pending or, tdottst knowledge of the Credit Parties,
threatened which could reasonably be expectedue adaterial Adverse Effect.

(if) The hours worked by and payments made to eysas of the Consolidated Group have not been iatiom of the Fair Labor Standards
Act or any other applicable federal, state, locgboeign law dealing with such matters in any cabere a Material Adverse Effect has
occurred or could reasonably be expected to oarrasult of the violation thereof.

(iii) As of the date hereof, all payments due frotambers of the Consolidated Group, or for which @ajm may be made against a member
of the Consolidated Group, on account of wageseamployee health and welfare insurance and othesfitgrhave been paid or accrued as a
liability on the books of the respective members
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of the Consolidated Group, except to the extentfailyre to so pay or accrue could not reasonablgipected to have a Material Adverse
Effect.

6.18 No Material Misstatements. None of the infatioracontained in reports, financial statementsiilaits or schedules, taken as a whole,
furnished by or on behalf of any member of the @tidated Group to the Administrative Agent or argndder in connection with the
negotiation of the Credit Documents or includedéireor delivered pursuant thereto contained, éostar will contain any material
misstatement of fact or omitted, omits or will onutstate any material fact necessary to maket#tersents therein, in light of the
circumstances under which they were, are or wiliaele, not materially misleading.

ARTICLE VII
AFFIRMATIVE COVENANTS

The Borrower and the Parent hereby jointly and sslyecovenant and agree that, so long as this égent is in effect or any amounts
payable hereunder or under any other Credit Docuisteil remain outstanding or any Letter of Créslivutstanding, and until all of the
Commitments hereunder shall have terminated:

7.1 Reporting Requirements. The members of the @idlased Group will furnish, or cause to be furmidhto the Administrative Agent (with
sufficient copies for each of the Lenders):

(a) Annual Financial Statements. As soon as aVailamnd in any event within 95 days after the closeach fiscal year of the Consolidated
Group, a consolidated balance sheet and incomenstat of the members of the Consolidated Groug tiseaend of such fiscal year, toget|
with related consolidated statements of operatansretained earnings and of cash flows for susdafiyear, in each case setting forth in
comparative form consolidated figures for the pditg fiscal year, all such financial informationsgebed above to be in reasonable form
and detail and audited by independent certifiedip@zcountants of recognized national or regi@tahding reasonably acceptable to the
Administrative Agent and whose opinion shall béhte effect that such financial statements have pegpared in accordance with GAAP
(except for changes with which such accountantswgrand shall not be limited as to the scope efahdit or qualified as to the status of the
members of the Consolidated Group as a going corareany other material qualifications or excepgioBuch financial statements shall be
accompanied by a certificate of the accountantslectiing the annual audit stating that they havéeresd this Agreement and stating further
whether, in the course of their audit, they haveob®e aware of any Default or Event of Default @hdny such Default or Event of Default
exists, specifying the nature and extent thereof.

(b) Quarterly Financial Statements. As soon aslaviai, and in any event within 50 days after tlwselof each fiscal quarter of the
Consolidated Group (excluding the fourth fiscal el an internally-prepared consolidated balam@etsand income statement of the
members of the Consolidated Group as of the emsdidi fiscal quarter,
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together with related consolidated statements efafpns and retained earnings and of cash flowsuch fiscal quarter, in each case setting
forth in comparative form consolidated figurestioe corresponding period of the preceding fiscakyell such financial information
described above to be in reasonable form and datdireasonably acceptable to the Administrativemdgand accompanied by a certificat
the chief financial officer of the Parent to théeef that such quarterly financial statements ygiresent in all material respects the financial
condition of the members of the Consolidated Grag have been prepared in accordance with GAAResuio changes resulting from
audit and normal year-end audit adjustments.

(c) Compliance Certificate. At the time of delivesfythe financial statements provided for in Setwdi@.1(a) and 7.1(b) above, a certificate of
the chief financial officer or other Executive @#r of the Parent, in substantially the form of IBXH'G," (i) demonstrating compliance with
the financial covenants contained in

Section 7.11 by calculation thereof as of the énglagh such fiscal period, (i) containing informoat regarding the amount of all Asset
Dispositions during the prior fiscal year (annualhly), and (iii) stating that no Default or EveritDefault exists, or if any Default or Event
Default does exist, specifying the nature and extesreof and what action the Credit Parties pregodake with respect thereto.

(d) Auditor's Reports. Promptly upon receipt théraacopy of any other report or " management tegabmitted by independent accountants
to any member of the Consolidated Group in conoaatiith any annual, interim or special audit of beoks of such Person.

(e) Reports. Promptly upon transmission or redbigteof, copies of any filings and registrationthwand reports to or from, the SEC, or any
successor agency, and copies of all financial statgs, proxy statements, notices and reports aatent shall send to its shareholders.

(f) Notice of Default. Promptly upon any Executi@éficer of a Credit Party obtaining knowledge ttadfrevritten notice of the occurrence a
Default or Event of Default, specifying the natarel existence thereof and what action the Credited3gpropose to take with respect thereto.

(9) Natice of Litigation and Potential LiabilitieRromptly upon any Executive Officer of a Creditti@btaining knowledge thereof, written
notice of: (i) the commencement of any litigatianhitral or governmental proceeding against anydiCRarty which, if adversely determine
would impose liability on one or more of the mensbef the Consolidated Group, after allowance fsumnce coverage, of $10,000,000 or
more in the aggregate or which would otherwiseilkey to have a Material Adverse Effect; or (iietinstitution of any proceedings against
such Person with respect to, or the receipt oicedtly such Person of potential liability or respbitiy for violation, or alleged violation of
any Requirement of Law, including any Environmenhialvs, the violation of which could have a MatedAalverse Effect.
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(h) ERISA. Promptly upon any Executive Officer o€eedit Party obtaining knowledge thereof, writtestice of: (i) any event or condition,
including, but not limited to, any Reportable Evehat constitutes, or might reasonably lead tdERISA Event; (ii) with respect to any
Multiemployer Plan, the receipt of notice as prismt in ERISA or otherwise of any withdrawal liatyilassessed against the Credit Parties or
any ERISA Affiliates, or of a determination thatyaviultiemployer Plan is in reorganization or inseht (both within the meaning of Title IV
of ERISA); (iii) the failure to make full paymenhar before the due date (including extensiongjetiieof all amounts which any member of
the Consolidated Group or any ERISA Affiliate isjugred to contribute to each Plan pursuant tceitihs and as required to meet the
minimum funding standard set forth in ERISA and IfRE€ with respect thereto; or (iv) any change ia tlinding status of any Plan that could
have a Material Adverse Effect, together with acdgesion of any such event or condition or a copwy such notice and a statement by an
Executive Officer of the Parent briefly settingtfothe details regarding such event, conditiomatice, and the action, if any, which has been
or is being taken or is proposed to be taken byCiteglit Parties with respect thereto. Promptly upemjuest, the Credit Parties shall furnish
Administrative Agent and the Lenders with such &ddal information concerning any Plan as may lesoaably requested, including, but
limited to, copies of each annual report/returnrF®500 series), as well as all schedules andhattants thereto required to be filed with the
Department of Labor and/or the Internal Revenu@iSeipursuant to ERISA and the IRC, respectivaly glach "plan year" (within the
meaning of Section 3(39) of ERISA).

(i) Lien Matters. Promptly upon any Executive Offiof a Credit Party obtaining knowledge thereafften notice of the incurrence or
existence of any Lien on or against the Propediesy member of the Consolidated Group, other th®ermitted Lien.

(j) Other Information. With reasonable promptnegsruany such request, such other information réggutie business, properties or
financial condition of any member of the Consola@hGroup as the Administrative Agent (on behaliiy Lender) or the Required Lenders
may reasonably request.

7.2 Preservation of Existence and Franchises. Exasep result of or in connection with a mergecansolidation of a Subsidiary permitted
under

Section 8.3 or an Asset Disposition involving thetivg Stock of a Subsidiary permitted under Sec8dn each Credit Party will do all things
necessary to preserve and keep in full force afettets existence, rights, franchises and authorit

7.3 Books and Records. Each member of the Consetidaroup will keep complete and accurate booksreoords of its transactions in
accordance with good accounting practices on tkes o GAAP (including the establishment and maiatece of appropriate reserves).
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7.4 Compliance with Law. Each member of the Consiéid Group will comply with all Requirements ofw.applicable to it or its Propertis
if noncompliance with any such Requirement of Lawld have a Material Adverse Effect.

7.5 Payment of Taxes and Other Indebtedness. Eaofber of the Consolidated Group will pay and disgbdi) all taxes, assessments and
governmental charges or levies imposed upon ipon its income or profits, or upon any of its Ridjes, before they shall become
delinquent, (ii) all lawful claims (including clatrfor labor, materials and supplies) which, if udpanight give rise to a Lien upon any of its
properties, and (iii) except as prohibited hereunal of its other Indebtedness as it shall becadiwnes provided, however, that no member of
the Consolidated Group shall be required to paysaieh tax, assessment, charge, levy, claim or tedekss (A) which is being contested in
good faith by appropriate proceedings and as tehvhdequate reserves therefor have been estabiishedordance with GAAP or (B) if the
failure to make any such payment (x) would not gige to an immediate right to foreclose on a Lsenuring such amounts and (y) could not
have a Material Adverse Effect.

7.6 Insurance. Each member of the Consolidated @anglliat all times maintain in full force and effieinsurance (including worker's
compensation insurance, liability insurance andiakg insurance) or appropriate risk managemergnaras in such amounts, covering such
risks and liabilities and with such deductibleself-insurance retentions as are reasonable asroasy given the nature of its business, the
circumstances and geographic area in which sudndmssis being conducted and the availability efinance coverage at commercially
reasonable rates. The present insurance coverdgéskmanagement programs of the members of tms@iolated Group are outlined as to
carrier, policy number, expiration date, type anmbant on Schedule 7.6.

7.7 Maintenance of Property. Each member of thesGlalated Group will maintain and preserve its Rrtips and equipment material to the
conduct of its business in good repair, workingeorahd condition, normal wear and tear, obsolescand casualty and condemnation
excepted, and will make, or cause to be made,dh Buoperties and equipment from time to timeegkirs, renewals, replacements,
extensions, additions, betterments and improventhateto as may be needed or proper, to the eatehin the manner customary for
companies in similar businesses.

7.8 Performance of Obligations. Each member ofxbesolidated Group will perform all of its obligatis under the terms of all material
agreements, indentures, mortgages, security agresmed other debt instruments to which it is aypar by which it is bound, except where
any failure to perform could not reasonably be eigeto have a Material Adverse Effect.

7.9 Use of Proceeds. The Borrower will use the @eds of Extensions of Credit solely for the purgasst forth in Section 2.2(c).

7.10 Audits/Inspections. Upon reasonable noticecanthg normal business hours, each member of dms@idated Group will permit
representatives appointed by the Administrativerigmcluding independent accountants, agents;reys, and appraisers, to visit and
inspect its
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books and records, facilities and other businesstagother than privileged information and sewsifiroprietary information), and to make
photocopies or photographs thereof and to writerdand record any information such representatitaiod and shall permit the
Administrative Agent or its representatives to istigate and verify the accuracy of information pded to the Administrative Agent or the
Lenders and to discuss all such matters with tfiees§, employees and, subject to the right ofrépresentatives of the Consolidated Grot
be present, representatives of such Person.

7.11 Financial Covenants.

(a) Consolidated Debt to EBITDA Ratio. The Pareiit nvaintain a Consolidated Debt to EBITDA Rati@lculated as of the last day of each
fiscal quarter beginning September 30, 2002, ofgneater than 2.75 to one (2.75:1.00).

(b) Consolidated Debt to Capitalization Ratio. Haent will maintain a Consolidated Debt to Cafatdion Ratio, calculated as of the last
day of each fiscal quarter beginning SeptembefB02, of not greater than 40%.

(c) Consolidated Tangible Net Worth. The Parent maintain at all times Consolidated Tangible Nearth of not less than $750,000,000.

7.12 Liquidity Maintenance. The Credit Parties \aillall times maintain in the Investment Portfofiee and clear of any and all Liens, assets
consisting of cash, cash equivalents and Market@btririties having a fair market value, calculaiedc pre-tax basis, of not less than
$100,000,000.

7.13 Additional Guarantors. The Borrower will caeseh current or future Material Subsidiary to gnéee the prompt payment and
performance when due of the Obligations in accardamth the terms and provisions of the Subsid@maranty. As soon as practicable and
in any event within 30 days after any Person besoandirect or indirect Material Subsidiary, the ®over shall provide the Administrative
Agent with written notice thereof and shall causehsPerson to execute a Subsidiary Guaranty Joigierement in substantially the same
form as Schedule 1 to the Subsidiary Guaranty. Nestanding the foregoing, the Lenders agree &asd any Material Subsidiary from its
obligations under the Subsidiary Guaranty if th@i@é Stock of such Subsidiary is sold or transfdrpursuant to an Asset Disposition
permitted under Section 8.5 or if such Subsidiaydmes a party to a merger or consolidation in eotion with a permitted Asset
Disposition (such release to be delivered uporctimsummation of the relevant transaction).
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ARTICLE VIl
NEGATIVE COVENANTS

The Borrower and the Parent hereby jointly and slyecovenant and agree that, so long as this égent is in effect or any amounts
payable hereunder or under any other Credit Doctistell remain outstanding or any Letter of Créglibutstanding, and until all of the
Commitments hereunder shall have terminated:

8.1 Indebtedness. No member of the Consolidatedgnall create, incur or assume any IndebtedneanryifEvent of Default has occurred
and is continuing at the time such Indebtednessli® created, incurred or assumed or if any EeEBefault would result from the creation,
incurrence or assumption of such Indebtedness.

8.2 Liens. No member of the Consolidated Group eglitract, create, incur, assume or permit to edistctly or indirectly, any Lien with
respect to any of its Property, whether now owneaffi@r acquired, except for the following typesl aategories of Liens ("Permitted Liens

(i) Liens (other than Liens created or imposed uiitRISA) for taxes, assessments or governmentagelaor levies not yet due or Liens for
taxes being contested in good faith by approppabeeedings for which adequate reserves deterniinaccordance with GAAP have been
established (and as to which the Property subjeahy such Lien is not yet subject to forecloseade or loss on account thereof);

(i) statutory Liens of landlords and Liens of ¢ars, warehousemen, mechanics, materialmen andistgppnd other Liens imposed by law
pursuant to customary reservations or retentionglefarising in the ordinary course of busingeeyvided that such Liens secure only
amounts not yet due and payable or, if due andipayare unfiled and no other action has been tekenforce the same or are being
contested in good faith by appropriate proceeding#/hich adequate reserves determined in accoedaitt GAAP have been established
(and as to which the Property subject to any sueh Is not yet subject to foreclosure, sale or mssaccount thereof);

(iii) Liens (other than Liens created or imposedemERISA) incurred or deposits made by any merobére Consolidated Group in the
ordinary course of business in connection with veoskcompensation, unemployment insurance and ttpes of insurance, or to secure the
performance of tenders, statutory obligations, Hilsses, government contracts, performance aathref-money bonds and other similar
obligations (exclusive of obligations for the payrmef Funded Debt);

(iv) Liens in connection with attachments or judgrse(including judgment or appeal bonds), provittext the judgments secured shall,
within 60 days after the entry
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thereof, have been discharged or execution thetagéd pending appeal, or shall have been discthavigkin 60 days after the expiration of
any such stay;

(v) easements, rights-of-way, covenants, restnstigncluding zoning restrictions), defects orgutarities in title and other similar charges or
encumbrances not, in any material respect, imgathe use of the Property for its intended purposes

(vi) Liens arising from UCC financing statements ¢quivalent filings, registrations or agreementforeign jurisdictions) relating to, leases
permitted by this Agreement;

(vii) Liens in favor of customs and revenue auttiesi arising as a matter of law to secure paymeotistoms duties in connection with the
importation of goods;

(vii) Liens created in connection with trading iaittes in the Investment Portfolio and securedydny Marketable Securities in the
Investment Portfolio, so long as the Borrower reraait all times in compliance with the requiremeritSection 7.12;

(ix) normal and customary rights of setoff upon a&fs of cash in favor of banks or other depositosgitutions;
(x) Liens of a collection bank arising under Sect#:210 of the UCC on items in the course of ceibes and

(xi) other Liens (in addition to those permittedthg foregoing clauses (i) through (x)) securingelbtedness at any time outstanding which in
the aggregate does not exceed 5% of Consolidatid Tapitalization.

8.3 Merger and Consolidation. No member of the Gbidated Group will enter into any merger or comgation (other than as contemplated
by the Spinoff/Merger or in connection with any etldisposition of the oil and gas exploration amitipiction business of the Consolidated
Group), except that:

(i) the Parent or Borrower may enter into any meggeconsolidation with any Person which is notradit Party so long as (A) it is the
surviving entity of such merger or consolidatiord aamains fully obligated under the Credit Documdot payment of the Obligations, and
(B) no Default or Event of Default has occurredsocontinuing or would be created by or result fremeh merger or consolidation, including
a breach of the covenants set forth in Sections &ntl 7.12;

(i) the Borrower and the Parent may merge or clisste with or into each other, so long as no DifauEvent of Default has occurred or is
continuing or would be created by or result froratsmerger or consolidation, including a breachhef¢ovenants set forth in Sections 7.11
and 7.12;
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(iii) any Material Subsidiary may be party to a geror consolidation with another Material Subsigiar with the Borrower or the Parent so
long as no Default or Event of Default has occuoets continuing or would be created by or refnain such merger or consolidation,
including a breach of the covenants set forth icti8es 7.11 and 7.12, provided that, if the Borromwethe Parent is a party to such
transaction, it shall be the surviving entity; and

(iv) a Subsidiary of the Borrower or of the Pareraty enter into a transaction of merger or constiidan connection with an Asset
Disposition permitted under clauses (i), (viii)(0t) of

Section 8.5.

8.4 Dissolution. No Credit Party will dissolve, ligate or wind up its affairs.

8.5 Asset Dispositions. No member of the Consatidd@troup will make any Asset Disposition, excepttf@ following:

(i) the transactions contemplated by the Spinoffie (or, in the event the Spinoff/Merger is nohsommated, any other sale, transfer or
other disposition, whether by spinoff or otherwigkthe oil and gas exploration and production hess of the Consolidated Group or the
stock of Cimarex, Helmerich & Payne Energy Servites., or Mountain Acquisition Co.);

(i) the sale of inventory in the ordinary courdebasiness;

(iii) the sale, lease or other disposition of dhilis rigs, machinery and other equipment whichoisomger used or useful in the conduct of
business or which is obsolete or worn-out;

(iv) the sale, lease, transfer or disposition of Broperty by any member of the Consolidated Grougnother member of the Consolidated
Group, provided that, if the Property is transfdri@ a member of the Consolidated Group which tsan@redit Party and such transfer would
cause it to become a Material Subsidiary, the Beercsshall cause such member to provide a Subsi@agranty Joinder Agreement in
accordance with the requirements of Section 7.13;

(v) use or operating agreements or short-term Qipgrheases entered into by any member of the Gladed Group as owner or lessor with
respect to personal property in the ordinary coofdrusiness and on market terms;

(vi) Operating Leases entered into by any membénefConsolidated Group as owner or lessor witheeisto office space in the ordinary
course of business and on market terms;
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(vii) sales and trades of securities (includingéhecution and performance of Forward Sale Conjtaasdong as the Credit Parties remain at
all times in compliance with the requirements of
Section 7.12;

(viii) the sale or other disposition of any reabperty (or the sale or other disposition of the i@&$tock of a Subsidiary of the Borrower or
the Parent formed for the purpose of effectuatiregstale or other disposition of real property)lesm as no Default or Event of Default has
occurred or is continuing or would be created byesult from such sale or other disposition, inalgda breach of the covenants set forth in
Sections 7.11 and 7.12; and

(ix) the sale, transfer, lease or other disposif@mrany series of related sales, transfers, leasether dispositions) of Properties of the
Consolidated Group, including the Capital Stoclan§ Subsidiary of the Borrower or the Parent wiigchot a Credit Party, during any fiscal
year which have an aggregate fair market valuess than $25,000,000, so long as, at the timey$ach sale or other disposition,

Default or Event of Default has occurred or is aanihg or would be created by or result from suale ®r other disposition, including a
breach of the covenants set forth in Sections &ril7.12.

8.6 Transactions with Affiliates. No member of tbensolidated Group will enter into or permit tosbany transaction or series of
transactions with any officer, director, sharehol@ibsidiary or Affiliate of such Person otherrtl{§ extensions of credit and transfers of
cash and assets by and between Credit Partiesa(igactions permitted by this Agreement, (iiijite extent comparable with other members
of the Borrower's industry peer group, paymentashpensation (including benefits) to and reimbursaoé expenses of officers and
directors, including stock options and grant amttlsibption and grant plans, directors' fees, dinststock option or grant plans, and direc
reimbursable expenses, and (iv) except as othespiseifically limited in this Agreement, other teattions which are entered into in the
ordinary course of such Person's business.

8.7 Fiscal Year; Organizational Documents. No menob¢he Consolidated Group will change its fisgahr or amend, modify or change any
of its Charter Documents in a manner adverse tinteeests of the Lenders.

8.8 Contingent Debt. No member of the Consolid&eaup will assume, incur or permit to exist any @uogent Debt other than (i)
Contingent Debt relating to Indebtedness of thesbbdated Group permitted under Section 8.1,

(i) the endorsement of checks or other negotiatduments in the ordinary course of business, (&g ontingent Debt which does not
exceed $10,000,000 in the aggregate at any tingamding. No member of the Consolidated Groupemiter into any Hedging Agreement
except in the ordinary course of business to maeagting or reasonably anticipated risks.
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ARTICLE IX
EVENTS OF DEFAULT

9.1 Events of Default. An Event of Default shallstxipon the occurrence of any of the followingafied events (each an "Event of
Default"):

(&) Non-Payment. There shall occur:
(i) a default in the payment when due of principalany of the Loans; or

(i) a default in the payment when due of any iestion any of the Loans, or of any reimbursemeligations arising from drawings under
Letters of Credit, or of any Fees or other amoomtsg hereunder, under any of the other Credit Droents or in connection herewith or
therewith, and such default shall continue unreeflir a period of five days; or

(b) Representations. Any representation, warrangtatement made or deemed to be made by the Bertosvein or any Credit Party in any
of the other Credit Documents or in any statemewcedtificate delivered or required to be delivepenisuant hereto or thereto, shall prove
untrue in any material respect on the date as adlwihwas made or deemed to have been made; or

(c) Covenants. There shall occur a

(i) default in the due performance or observancangfterm, covenant or agreement contained in 8ec#.2, 7.4, 7.9, 7.10, 7.11, 7.12 or i
or in Sections 8.3, 8.4, 8.5, 8.6, 8.7 or 8.8,lisdle;

(i) default in the due performance or observaricany term, covenant or agreement contained ini@ec’.1(a),
(b), (c), (d) or (j) or in Sections 8.1 or 8.2 aadth default shall continue unremedied for a peoioak least five days after the earlier of an
Executive Officer of a Credit Party becoming awafrsuch default or notice thereof by the Adminisua Agent; or

(iii) default in the due performance or observabgét of any term, covenant or agreement (othen thase referred to in subsection (a), (b),
(c)(i) or (c)(ii) of this

Section 9.1) contained in this Agreement or ango@redit Document and such default shall contimmemedied for a period of at least 30
days after the earlier of an Executive Officer @r@dit Party becoming aware of such default oiceahereof by the Administrative Agent;
or

(d) Other Credit Documents. Any Credit Documentlidiad to be in full force and effect or to give¢ Administrative Agent and/or the
Lenders the rights, powers
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and privileges purported to be created therebgngrCredit Party shall so state in writing; or

(e) Guaranties. Except as the result of or in cotioie with a merger or disposition of a Subsidipeymitted under Section 8.3 or

Section 8.5, the guaranty given by any Guarantal{ding any Person which becomes a Guarantor tige€losing Date in accordance with
Section 7.13) or any provision of Article Xl or thfe Subsidiary Guaranty shall cease to be in éuttd and effect, or any Guarantor (including
any Person which becomes a Guarantor after théngl@sate in accordance with Section 7.13) or amg@®acting by or on behalf of such
Guarantor shall deny or disaffirm such Guarantabliggations under Article XI or the Subsidiary Gaaty or any Guarantor shall default in
the due performance or observance of any term,namteor agreement on its part to be performed seed pursuant to Article Xl or the
Subsidiary Guaranty; or

(f) Bankruptcy. Any Bankruptcy Event shall occutthviespect to any member of the Consolidated Group;
(9) Defaults under Other Agreements.

(i) The occurrence of an "Event of Default" or atdefault and the expiration of any applicable grperiod applicable thereto under (A) the
Bank One Agreement or (B) the Medium Term Noteargr indenture or other agreement governing the Medierm Notes;

(i) Any member of the Consolidated Group shalladdf in the performance or observance (beyond pipiGable grace period with respect
thereto, if any) of any material obligation or caiwh of any contract or lease material to the memtof the Consolidated Group taken as a
whole, and such default has had or could reasorisbBxpected to result in a Material Adverse Effect

(iii) With respect to any Indebtedness (other thatebtedness outstanding under this Agreementjdass of $5,000,000 in the aggregate for
the members of the Consolidated Group taken asodewf®) any member of the Consolidated Group stefhult in any payment (beyond
applicable grace period with respect thereto, yf)amith respect to any such Indebtedness; (B) tehedl occur and continue a default in the
observance or performance of any provision relaiinguch Indebtedness or contained in any instrtiereagreement evidencing, securing or
relating thereto, or any other event or conditiballsoccur or condition exist, the effect of whigéfault or other event or condition is to cat

or to permit the holder or holders of such Indebt=s (or trustee or agent on behalf of such holdersause, any such Indebtedness to
become due prior to its stated maturity; or (C) angh Indebtedness shall be declared due and gayabkequired to be prepaid other than by
a regularly scheduled required prepayment, pridhéostated maturity thereof; or
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(h) Judgments. One or more judgments or decredisoghantered against one or more of the membetiseo€onsolidated Group involving a
liability of $20,000,000 or more in the aggregdtetfie extent not paid or fully covered by insumapcovided by a carrier who has
acknowledged coverage and has the ability to peifand any such judgments or decrees shall not eee vacated, discharged or stayed or
bonded pending appeal within 30 days from the ethigyeof; or

(i) ERISA. Any of the following events or conditisnif such event or condition could reasonably xeeted to involve possible taxes,
penalties, and other liabilities against one oremaembers of the Consolidated Group in an aggregateint in excess of $5.0 million: (i)
any "accumulated funding deficiency," as such teratefined in Section 302 of ERISA and Section dfithe IRC, whether or not waived,
shall exist with respect to any Plan, or any liballarise on the assets of any member of the Gidiased Group or any ERISA Affiliate in
favor of the PBGC or a Plan; (ii) an ERISA Evenalslbccur with respect to a Single Employer Plahjol is, in the reasonable opinion of
Administrative Agent, likely to result in the temaition of such Plan for purposes of Title IV of BR\, (iii) an ERISA Event shall occur with
respect to a Multiemployer Plan or Multiple Emplofan, which is, in the reasonable opinion of Algeninistrative Agent, likely to result in
(A) the termination of such Plan for purposes dfeTivV of ERISA, or (B) any member of the Consoligld Group or any ERISA Affiliate
incurring any liability in connection with a withakwal from, reorganization of (within the meaningSafction 4241 of ERISA), or insolvency
(within the meaning of

Section 4245 of ERISA) of such Plan; or (iv) anghpbited transaction

(within the meaning of Section 406 of ERISA or $&ti4975 of the IRC) or breach of fiduciary respbilisy shall occur which may subject
any member of the Consolidated Group or any ERIS#idte to any liability under Sections 406, 4@0)2(i), or 502(l) of ERISA or

Section 4975 of the IRC, or under any agreementtwar instrument pursuant to which any member eiG@bnsolidated Group or any ERISA
Affiliate has agreed or is required to indemnify grerson against any such liability; or

(j) Licenses. Any License necessary for any Credity to carry on its business shall be canceliedwoked by the applicable Governmental
Authority or shall be limited or altered by the &pgble Governmental Authority in a manner whicls ihad or could reasonably be expected
to result in a Material Adverse Effect (unless soahcellation, revocation, limitation or alteratisrbeing contested by such Credit Party in
good faith by appropriate legal proceedings anceffectiveness of such action has been stayed pgtidé outcome of such proceedings), or
any suit, action, proceeding or investigation shaltcommenced or initiated seeking to cancel, reviikit or alter any License which is
necessary for any Credit Party to carry on itsiess (unless such suit, action, proceeding or figa®n is being contested or defended in
good faith by appropriate legal proceedings, inicigagppellate review, and the effectiveness of gioposed action has been stayed pending
the outcome of such proceedings); or

(k) Ownership. There shall occur a Change of Céntro
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9.2 Acceleration; Remedies. Upon the occurrena@ndEvent of Default, and at any time thereafteessland until such Event of Default has
been waived by the requisite Lenders (pursuartigosoting requirements of Section 12.6) or curetthéosatisfaction of the requisite Lenders
(pursuant to the voting procedures in Section 12h@) Administrative Agent may, and upon the retjaes direction of the Required Lenders
shall, by written notice to the Borrower take aryie following actions:

(a) Termination of Commitments. Declare the Commaitis terminated whereupon the Commitments shathbeediately terminated.

(b) Acceleration. Declare the unpaid principal nflany accrued interest in respect of all Loang,raimbursement obligations arising from
drawings under Letters of Credit and any and &léotndebtedness or obligations of any and everg kiwing by the Borrower to the
Administrative Agent and/or any of the Lenders heder to be due whereupon the same shall be imitegdaue and payable without
presentment, demand, protest or other notice okard; all of which are hereby waived by the BoreswAmounts received after termination
of the Commitments and acceleration of the matwitthe Loans and Obligations hereunder, shalhaeesl ratably among the Lenders as set
forth in Section 9.4.

(c) Enforcement of Rights. Enforce any and all tsgdind interests created and existing under thditlecuments and all rights of set-off.

Notwithstanding the foregoing, if an Event of Ddfapecified in Section 9.1(f) shall occur with pest to any member of the Consolida
Group, then the Commitments shall automaticallynteate and all Loans, all reimbursement obligatiansing from drawings under Letters
of Credit, all accrued interest in respect theralifaccrued and unpaid Fees and other indebtedmegsigations owing to the Administrative
Agent and/or any of the Lenders hereunder by thedB@r automatically shall immediately become dné payable without the giving of a
notice or other action by the Administrative Agenthe Lenders.

9.3 Waiver of Event of Default. Notwithstanding &émpng contained in

Section 9.2, if at any time within 60 days afteraaceleration of the Loans pursuant to Section(9.the Borrower shall pay all arrears of
interest and all payments on account of principaictv shall have become due otherwise than by aetile (with interest on principal and,
the extent permitted by law, on overdue interdgharates specified in this Agreement) and (liggents of Default and Defaults (other than
non-payment of the principal of and accrued inteoasthe Loans, in each case which is due and pagalely by virtue of acceleration) shall
be waived pursuant to Section 12.6, the Requirediérs, by written notice to the Borrower, may &irtloption rescind and annul the
acceleration and its consequences; but such agitimhnot affect any subsequent Event of DefauDefault or impair any right consequent
thereon. The provisions of this Section 9.3 arerided merely to bind the Lenders to a decision lwhiay be made at the election of the
Required Lenders and are not intended to bene&fiBtirrower and do
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not grant the Borrower the right to require the ders to rescind or annual any acceleration hereurden if the conditions set forth herein
are met.

9.4 Allocation of Payments After Event of DefalNbtwithstanding any other provisions of this Agresnto the contrary, after the
occurrence and during the continuance of an Eviedetault, all amounts collected or received onnorespect of the Obligations (or other
amounts owing under the Credit Documents in conmetherewith) shall be paid over or delivered @kfvs:

FIRST, to the payment of all reasonable out-of-gbdosts and expenses (including reasonable ay®rfees) of the Administrative Agent in
connection with enforcing the rights and remediethe Lenders under the Credit Documents and aoteptive advances made with respect
thereto;

SECOND, to payment of any fees owed to the Adnmatiste Agent hereunder;

THIRD, to the payment of all reasonable out-of-petadosts and expenses (including reasonable ay®rees) of each of the Lenders
hereunder in connection with enforcing its rightsler the Credit Documents or otherwise with respette Obligations owing to such
Lender;

FOURTH, to the payment of all accrued interest f@®d on or in respect of the Obligations;

FIFTH, to the payment of the outstanding principalount of the Obligations hereunder (includingglhgment or cash collateralization of the
outstanding LOC Obligations);

SIXTH, to all other Obligations hereunder and otbieligations which shall have become due and payabtier the Credit Documents
otherwise and not repaid pursuant to clauses "FIRI®&®ugh "FIFTH" above; and

SEVENTH, to the payment of the surplus, if anythte Borrower or such other Persons as may be |gwdutitled to receive such surplus.

In carrying out the foregoing, (i) amounts receigbdll be applied in the order provided until exdtad prior to application to the next
succeeding category; and (ii) except as otherwigeiged, the Lenders shall receive amounts ratmbficcordance with their respective pro
rata share (based on the proportion that the thistamding Obligations held by such Lenders beatsd aggregate amount of Obligations
then outstanding) of amounts available to be agligrsuant to clauses "THIRD," "FOURTH," "FIFTH"&MSIXTH"; and (iii) to the extent
that any amounts available for distribution purduarclause "FIFTH" above are attributable to $sued but undrawn amount of outstanding
Letters of Credit, such amounts shall be held leyAtministrative Agent in a cash collateral accaamd applied (A) first, to reimburse the
Issuing Lender for any drawings under such LetéGredit and (B) then, following the expiration aif
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Letters of Credit, to all other obligations of tlypes described in clauses "FOURTH" and "FIFTH"\abm the manner provided in this
Section 9.4

ARTICLE X
AGENCY PROVISIONS

10.1 Appointment, Powers and Immunities. Each Lehéeeby irrevocably appoints and authorizes thmitstrative Agent to act as its
agent under this Agreement and the other CrediuB@nts with such powers and discretion as are fapalbi delegated to the Administrati
Agent by the terms of this Agreement and the o@redit Documents, together with such other powsrara reasonably incidental thereto.
Each Lender further authorizes and directs the Atstiative Agent to execute and deliver releasesifoilar agreements) to give effect to
provisions of this Agreement and the other Creditidments, including specifically the provisionsSefction 8.5 hereof. The Administrative
Agent (which term as used in this sentence anckati& 10.5 and the first sentence of Section h@réof shall include its Affiliates and its
own and its Affiliates' officers, directors, empéms, and agents): (i) shall not have any dutiessponsibilities except those expressly set
forth in this Agreement and shall not be a trustefduciary for any Lender; (ii) shall not be resible to the Lenders for any recital,
statement, representation, or warranty (whethettemrior oral) made by a member of the Consolid&salip or other Lender in or in
connection with any Credit Document or any cerdifecor other document referred to or providedripor received by any of them under, :
Credit Document, or for the value, validity, effeeness, genuineness, enforceability, or suffigiesfcany Credit Document, or any other
document referred to or provided for therein ordoy failure by any Credit Party or any other Persoperform any of its obligations
thereunder; (iii) shall not be responsible for avé any duty to ascertain, inquire into, or vetifg performance or observance of any
covenants or agreements by any Credit Party ogdlisfaction of any condition or to inspect thegendy (including the books and records) of
any Credit Party or any of its Subsidiaries or Kdfes;

(iv) shall not be required to initiate or condunyaditigation or collection proceedings under amgdit Document, except as expressly
provided under the Credit Documents; and (v) shatllbe responsible for any action taken or omitteble taken by it under or in connection
with any Credit Document, except for its own grosgligence or willful misconduct. The AdministragiAgent may employ agents and
attorneys-in-fact and shall not be responsibldtiernegligence or misconduct of any such agendstomeys-in-fact selected by it with
reasonable care.

10.2 Reliance by Administrative Agent. The Admirasive Agent shall be entitled to rely upon anytiieation, notice, instrument, writing,
other communication (including any thereof by télepe or telecopy) believed by it to be genuine @rdect and to have been signed, sent or
made by or on behalf of the proper Person or Psersord upon advice and statements of legal coginséiding counsel for any Credit

Party), independent accountants, and other expelested by the Administrative Agent. The Admiraitre Agent may deem and treat the
payee of any Note as the holder thereof for alppses hereof unless and until the Administrativemtgeceives and accepts an Assignment
and Acceptance executed in accordance with Setfid@(b) hereof. As to any matters not expresslyiged for by this Agreement, the
Administrative Agent shall not be required to exegcany discretion or take any
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action, but shall be required to act or to reffaém acting (and shall be fully protected in samgtor refraining from acting) upon the
instructions of the Required Lenders, and suchiuntibns shall be binding on all of the Lendersiyidied, however, that the Administrative
Agent shall not be required to take any action éxmoses the Administrative Agent to personal lighor that is contrary to any Credit
Document or applicable law or unless it shall fivstindemnified to its satisfaction by the Lendegainst any and all liability and expense
which may be incurred by it by reason of taking angh action.

10.3 Defaults. The Administrative Agent shall netdeemed to have knowledge or notice of the ocooeref a Default or Event of Default
unless the Administrative Agent has received writtetice from a Lender or a Credit Party specifysngh Default or Event of Default and
stating that such notice is a "Notice of Defadlt.the event that the Administrative Agent receisash a notice of the occurrence of a Del
or Event of Default, the Administrative Agent shgile prompt notice thereof to the Lenders. The Adstrative Agent shall (subject to
Section 12.2) take such action with respect to f2efault or Event of Default as shall reasonablyivected by the Required Lenders (or ¢
other Lenders as required by Section 12.6), pravttat, unless and until the Administrative Agemtlshave received such directions, the
Administrative Agent may (but shall not be oblighte) take such action, or refrain from taking sackion, with respect to such Default or
Event of Default as it shall deem advisable inlibst interest of the Lenders.

10.4 Rights as a Lender. With respect to its Commeitt and the Loans made by it, Bank of Oklahomd éary successor acting as
Administrative Agent) in its capacity as a Lenderdunder shall have the same rights and powersitéee as any other Lender and may
exercise the same as though it were not actingeaddministrative Agent, and the term "Lender" befiders" shall, unless the context
otherwise indicates, include the Administrative Agm its individual capacity. Bank of Oklahoma ¢aany successor acting as
Administrative Agent) and its Affiliates may (withbhaving to account therefor to any Lender) acdepbsits from, lend money to, make
investments in, provide services to, and genemilyage in any kind of lending, trust, or other bass with any Credit Party or any of its
Subsidiaries or Affiliates as if it were not actiag Administrative Agent, and Bank of Oklahoma (ang successor acting as Administrative
Agent) and its Affiliates may accept fees and ottmrsideration from any Credit Party or any ofStssidiaries or Affiliates for services in
connection with this Agreement or otherwise withbaving to account for the same to the Lenders.

10.5 Indemnification. The Lenders agree to indeynthi€ Administrative Agent (to the extent not reimied under Section 12.5 hereof, but
without limiting the obligations of the Borrower der Section 12.5) ratably (in accordance with thespective Revolving Commitments (or,
if the Revolving Commitments have been terminatie€iy respective interests in the outstanding Laarts Participation Interests in Letters
Credit) for any and all liabilities, obligation®dses, damages, penalties, actions, judgments, sodts, expenses (including reasonable
attorneys' fees), or disbursements of any kindreatdre whatsoever that may be imposed on, incloyest asserted against the
Administrative Agent in such capacity (including &yy Lender) in any way relating to or arising obiany Credit Document or the
transactions contemplated thereby or any actioantak omitted by the Administrative Agent under any
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Credit Document; provided that no Lender shalliablé for any of the foregoing to the extent thegefrom the gross negligence or willful
misconduct of the Person to be indemnified. WitHouitation of the foregoing, each Lender agreeseimburse the Administrative Agent
promptly upon demand for its ratable share of arstcor expenses payable by the Borrower under

Section 12.5, to the extent that the Administrathggent is not promptly reimbursed for such costd expenses by the Borrower. The
agreements in this

Section 10.5 shall survive the repayment of thensphOC Obligations and other obligations underGnedit Documents and the termination
of the Commitments hereunder.

10.6 Non-Reliance on Administrative Agent and Othenders. Each Lender agrees that it has, indepdgdind without reliance on the
Administrative Agent or any other Lender, and baseduch documents and information as it has deapgeabpriate, made its own credit
analysis of the Credit Parties and their Subsidtaand decision to enter into this Agreement aatithwill, independently and without
reliance upon the Administrative Agent or any othender, and based on such documents and informasidét shall deem appropriate at the
time, continue to make its own analysis and deussia taking or not taking action under the Cr&ticuments. Except for notices, reports,
and other documents and information expressly redub be furnished to the Lenders by the Admiatste Agent hereunder, the
Administrative Agent shall not have any duty ompm@ssibility to provide any Lender with any creditather information concerning the
affairs, financial condition, or business of anyedit Party or any of its Subsidiaries or Affiliatdst may come into the possession of the
Administrative Agent or any of its Affiliates.

10.7 Successor Administrative Agent. The AdministeaAgent may resign at any time by giving notibereof to the Lenders and the Credit
Parties. Upon any such resignation, the Requiredi&es shall have the right to appoint a succesdanifistrative Agent. If no successor
Administrative Agent shall have been so appointgthie Required Lenders and shall have acceptedapmbintment within 30 days after the
retiring Administrative Agent's giving of notice odsignation, then the retiring Administrative Agemay, on behalf of the Lenders, appoint a
successor Administrative Agent which shall be a w@mtial bank organized under the laws of the Un8tates having combined capital and
surplus of at least $100,000,000. Upon the acceptahany appointment as Administrative Agent hedau by a successor, such successor
shall thereupon succeed to and become vested Wvitieaights, powers, discretion, privileges, ahdies of the retiring Administrative Age
and the retiring Administrative Agent shall be diarged from its duties and obligations hereundé&erAany retiring Administrative Agent's
resignation hereunder as Administrative Agent,pgitwvisions of this Article X shall continue in e€fefor its benefit in respect of any actions
taken or omitted to be taken by it while it wasragias Administrative Agent.

ARTICLE XI
PARENT GUARANTY

11.1 Guaranty. The Parent unconditionally and moably guarantees the full and punctual paymeatl @xisting and future Obligations of
the Borrower to the Lenders or the Administrativgefit arising under or in connection with or evidshby this Agreement or any
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other Credit Document, as and when the same sbedirbe due and payable, whether at the stated tyatysbn acceleration or otherwise, in
accordance with the terms hereof and thereof elBbrrower fails to pay when due any Obligationrgnéeed hereby, the Parent
unconditionally agrees to cause such payment todme punctually as and when the same shall becamartd payable, whether at the sti
maturity, upon acceleration or otherwise.

11.2 Guarantee Unconditional. The obligations efffarent under this Article XI are absolute andouddional. Without limiting the
generality of the foregoing, the obligations of fPerent under this Article XI shall not be impairegleased, discharged or otherwise affected

by:

(i) any extension, renewal, settlement, compromvisgyer or release in respect of any obligatiothef Borrower or any other Credit Party
under this Agreement or any other Credit Documiaynpperation of law or otherwise;

(il any modification, amendment or waiver of opglement to this Agreement or any Credit Document;

(i) any release, impairment or invalidity of agyarantee or other liability of any other CredittRar third party for any obligation of the
Borrower under this Agreement or any other Creditibment;

(iv) any change in the corporate existence, streabn ownership of the Borrower or any other Créditty or any insolvency, bankruptcy,
reorganization or other similar proceeding affegtine Borrower or any other Credit Party;

(v) the existence of any claim, set-off or othghts which the Parent may have at any time ag#iasdBorrower or any other Credit Party, the
Administrative Agent, any Lender or any other Persehether or not arising in connection with thes®leing Loans and this Agreement or
any unrelated transaction;

(vi) any invalidity or unenforceability relating tr against the Borrower or any other Credit P&atyany reason of this Agreement or any
other Credit Document, or any provision of appliedaw or regulation purporting to prohibit the pagnt by any other Credit Party of any
amount payable by it under this Agreement or ahgio€redit Document; or

(vii) any other act or omission to act or delayaaf/ kind by any other Credit Party, any Lenderror ather Person or any other circumstance
which might, but for the provisions of this Sectibh 2, constitute a legal or equitable dischargihefParent's obligations under this Article
XI.

11.3 Discharge Only Upon Payment in Full; Reinsteget in Certain Circumstances. The Parent's olidigatunder this Article XI constitute
continuing guaranty and shall remain in full foered effect until the Revolving Commitments shaltdéeen terminated, all Letters
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of Credit shall have expired or been terminated, @hamounts payable under this Agreement anctedit Documents shall have been
indefeasibly paid in full. If at any time any amaayable by the Borrower under this Agreementryr @ther Credit Document is rescinded
or must be otherwise restored or returned upomgavency, bankruptcy or reorganization of the ®arer or any other Credit Party or
otherwise, the Parent's obligations under thischatKl with respect to such payment shall be reitest at such time as though such payment
had become due but had not been made at such time.

11.4 Waiver. The Parent irrevocably waives accepdrereof, presentment, demand, protest and aigemuit provided for herein, as well as
any requirement that at any time any action bertdlgeany Person against the Borrower or other Crality or any other Person.

11.5 Subrogation. If the Parent makes any paymeahénthis Article XI with respect to the obligatoaf the Borrower, the Parent shall be
subrogated to the rights of the payee against treoBer with respect to the portion of such obligas paid by the Parent; provided that the
Parent shall not enforce any payment by way ofagdtion or contribution against the Borrower sajl@s any amount payable under this
Agreement or any other Credit Document remains ignpa

11.6 Stay of Acceleration. If acceleration of thee for payment of any amount payable by the Boeiownder this Agreement or any other
Credit Document is stayed upon the insolvency, bastky or reorganization of the Borrower, all sarhounts otherwise subject to
acceleration under the terms of such Credit Docursiesll nonetheless be payable by the Parent uhidefrticle XI forthwith on demand by
the Administrative Agent made at the request ofRbquired Lenders.

11.7 Successors and Assigns. The guarantee byatkatRinder this Article Xl is for the benefit biet Administrative Agent and the Lenders,
and their respective successors and assigns. IRanglving Loans, participations in Letters of Atext Swingline Loans or other amounts
payable under this Agreement and the other Credliibhents are assigned pursuant to Section 12tBéjights under this Article X, to the
extent applicable to the indebtedness so assighedi,be transferred with such indebtedness.

ARTICLE Xl
GENERAL PROVISIONS

12.1 Notices. Except as otherwise expressly pravigeein, all notices and other communications| $teale been duly given and shall be
effective (a) when delivered, (b) when transmittedtelecopy (or other facsimile device) to the tamset out below, (c) the Business Day
following the day on which the same has been daiy@repaid to a reputable national overnight aimier service, or (d) the third Business
Day following the day on which the same is sentéitified or registered mail, postage prepaid,aohecase to the respective parties at the
address, in the case of the Borrower and the Aditnative Agent, set forth below, and, in the castae Lenders, set forth on the signature
pages hereto, or at such other address as sughmpaytspecify by written notice to the other partiereto:

67



If to the Borrower:

Helmerich & Payne International Drilling Co.
c/o Helmerich & Payne, Inc.
Utica at Twenty-First
Tulsa, Oklahoma 74114
Fax: (918) 743-2671
Attn: Chief Financial Officer

with a copy to:

Helmerich & Payne International Drilling Co.
c/o Helmerich & Payne, Inc.
Utica at Twenty-First
Tulsa, Oklahoma 74114
Fax: (918) 743-2671
Attention: General Counsel

If to the Administrative Agent:

Bank of Oklahoma, N.A.
Bank of Oklahoma Tower
One Williams Center
Tulsa, Oklahoma 74192
Attn: John M. Tyson, Asst. Vice President
Fax: (918) 280-3366

12.2 Right of Set-Off; Adjustments. Upon the oceuae and during the continuance of any Event oalllefeach Lender (and each of its
Affiliates) is hereby authorized at any time anahfrtime to time, to the fullest extent permittedléy, to set off and apply any and all
deposits (general or special, time or demand, piowal or final) at any time held and other indebiess at any time owing by such Lende
any of its Affiliates) to or for the credit or tlaeecount of the Borrower against any and all ofdhkgations of the Borrower now or hereafter
existing under this Agreement, under the Noteseuady other Credit Document or otherwise, irreipe®f whether such Lender shall have
made any demand under hereunder or thereundedtandgh such obligations may be unmatured and dégss of the adequacy of any other
collateral securing the Obligations. Each CredityPhaereby irrevocably waives any obligation thay &ender may have to any set-off based
on the failure of any Agent or any Lender to ex@@ny rights that it may have with respect toathgr collateral prior to the exercise of any
set-off. Each Lender agrees promptly to notify Bugrower after any such set-off and application enby such Lender; provided, however,
that the failure to give such notice shall not etfihe validity of such set-off and application.€Titights of each Lender under this Section 12.2
are in addition to other rights and remedies (iditig other rights of set-off) that such Lender rhaye.
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12.3 Benefit of Agreement.

(a) Parties to Agreement. This Agreement shallibdibg upon and inure to the benefit of and be mdable by the parties hereto and their
respective successors and assigns; provided gh&dadirower may not assign or transfer any of itsriests and obligations without prior
written consent of each of the Lenders; providethr that the rights of each Lender to transfesjgn or grant participations in its rights
and/or obligations hereunder shall be limited adas#h in this Section 12.3.

(b) Assignment by a Lender. Each Lender may agsigme or more Eligible Assignees all or a portidits rights and obligations under this
Agreement (including all or a portion of its Loaits,Notes, Commitments and Participations); predichowever, that

(i) each such assignment shall be to one or magible Assignees;

(i) except in the case of an assignment to artiegid.ender, an Affiliate of an existing Lenderany fund that invests in bank loans or sir
extensions of credit and is advised or managedlmnaer (or an Affiliate of a Lender) or an invesmm advisor (or any Affiliate to an
investment advisor) to an existing Lender or amgassent of all of a Lender's rights and obligatiomsier this Agreement, any such partial
assignment shall be in an amount at least equl,@00,000 (or, if less, the remaining amount ef@mmitment being assigned by such
Lender) or such lesser amount agreed to by theoBerand the Administrative Agent;

(iiif) each such assignment shall consist of theesparcentage of all of the Obligations and Commitimef the existing Lender hereunder;
and

(iv) the parties to such assignment shall execuotedeliver to the Administrative Agent for its aptance an Assignment and Acceptance in
the form of Exhibit "H" hereto, together with anyté subject to such assignment and a processingf f&%500; provided, no such fee shall
be payable in respect of assignments to any Atiilef a Lender or a fund that invests in bank laansimilar extensions of credit and is
advised or managed by a Lender (or an Affiliate&ender) or an investment advisor (or any Affdiad an investment advisor) to an existing
Lender.

Upon execution, delivery, and acceptance of sudighsnent and Acceptance, the assignee thereundiébsha party hereto and, to the
extent of such assignment, have the obligatioghisi and benefits of a Lender hereunder and #igrasg Lender shall, to the extent of such
assignment, relinquish its rights and be releasmd fts obligations under this Agreement. Upondbesummation of any assignment
pursuant to this Section 12.3(b), the AdministatAgent and the Borrower shall make appropriate
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arrangements so that, if required, new Notes areeisto the assignor and the assignee. Upon artpribe consummation of any assignment
to an assignee that is not already a Lender heegyndsuant to this

Section 12.3(b), such assignee shall deliver t@theower and the Administrative Agent certificatias to exemption from deduction or
withholding of taxes in accordance with Section 4.6 the extent that an assignment of all or anyi@o of a Lender's rights and obligations
under this Agreement (including all or a portionitefLoans, its Note and its Commitment) pursuarthts Section 12.3(b) would, due to
circumstances existing at the time of such assigmmesult in increased costs under Section 418 fiwmse being charged by the assigning
Lender prior to such assignment, then the Borresheail not be obligated to pay such increased ¢aefiteough the Borrower shall be obliga
to pay other increased costs resulting from chaages the date of such assignment).

(c) Register. The Administrative Agent shall maintat its address referred to in Section 12.1 yadgach Assignment and Acceptance
delivered to and accepted by it and a registetiferecordation of the names and addresses ofehédrs and the Commitment of, and
principal amount of the Loans owing to, each Lerfdemn time to time (the "Register"). The entrieglie Register shall be conclusive and
binding for all purposes, absent manifest errod, hue Borrower, the Administrative Agent and thedlers may treat each Person whose 1
is recorded in the Register as a Lender hereundedifpurposes of this Agreement. The Registell fleaavailable for inspection by the
Borrower or any Lender at any reasonable time eord time to time upon reasonable prior notice. Asgignment of any Loan or other
obligations shall be effective only upon an entithwespect thereto being made in the Register.

(d) Sale of Participations. Each Lender may, withaatice to or consent of the Borrower, the AdntigiBve Agent, sell participations to one
or more Persons in all or a portion of its riglutsligations or rights and obligations under thisé@gment (including all or a portion of its
Commitment or its Loans); provided, however, tlijasich Lender's obligations under this Agreeméatisemain unchanged, (ii) such
Lender shall remain solely responsible to the offzgties hereto for the performance of such ohbgat (iii) the participant shall be entitlec
the benefit of the yield protection provisions @ned in Sections 4.2 through 4.7, inclusive, dredright of set-off contained in Section 12.2,
provided, however, the participant shall not betleat to receive any greater amount pursuant tdi@ec4.2 through 4.6, inclusive, than the
participating Lender would have been entitled wenee in respect of the amount of the participatiold by such participating Lender to such
participant had no such participation occurred, @)dhe Credit Parties shall continue to deallyaded directly with such Lender in
connection with such Lender's rights and obligationder this Agreement, and such Lender shallrré¢f@ sole right to enforce the
obligations of the Credit Parties relating to treahs and other obligations owing to such Lendertarsgbprove any amendment, modificat
or waiver of any provision of this Agreement (ottigan amendments, modifications, or waivers (iyeasing the amount of principal of or
the rate at which interest is payable on such Leamotes, (ii) extending any scheduled principapent date or date fixed for the payment
of interest on such Loans
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or Notes, (iii) extending its Commitment, or (iwaept as the result of or in connection with a reef a member of the Consolidated Group
permitted under Section 8.3, release the Borrowsubstantially all of the other Credit Partiefirds or their obligations under the Credit
Documents).

(e) Certain Permitted Assignments. Notwithstanding other provision set forth in this Agreementy aender may, without notice to or
consent of the Borrower or the Administrative Agexitany time assign and pledge all or any porioits Loans and its Note (i) to any
Federal Reserve Bank as collateral security putdoaRegulation A and any Operating Circular issbgduch Federal Reserve Bank or

(i) in the case of any Lender which has made Ldwrsunder and is a fund that invests in bank loasémilar extensions of credit, any such
Lender may assign or pledge all or any portiortof.bans and its Note to any holders of obligatiowsd, or securities issued, by such fund,
as security for such obligations or securitiesoaany trustee for, or any other representativeswth holders. No such assignment shall rel
the assigning Lender from its obligations hereunder

(f) Furnishing of Information. Any Lender may fushi any information concerning the members of thesBlidated Group in the possession
of such Lender from time to time to assignees artigipants (including prospective assignees amtigizants), subject, however, to the
provisions of Section 12.16 hereof.

12.4 No Waiver; Remedies Cumulative. No failurelelay on the part of the Administrative Agent oy &ender in exercising any right,
power or privilege hereunder or under any othed{@ocument and no course of dealing between thmiAistrative Agent or any Lender
and any of the Credit Parties shall operate asieewthereof; nor shall any single or partial exsecof any right, power or privilege hereun
or under any other Credit Document preclude angrodn further exercise thereof or the exercisengf@ther right, power or privilege
hereunder or thereunder. The rights and remedadad herein are cumulative and not exclusivenyfrgghts or remedies which the
Administrative Agent or any Lender would otherwis®/e. No notice to or demand on any Credit Pargniyncase shall entitle the Credit
Parties to any other or further notice or demansinmlar or other circumstances or constitute asaof the rights of the Administrative
Agent or the Lenders to any other or further actioany circumstances without notice or demand.

12.5 Expenses; Indemnification.

(a) Reimbursement of Expenses. The Borrower agoseay on demand all costs and expenses reasonablyed by the Administrative
Agent in connection with the syndication, prepamatiexecution, delivery, administration, modificatj and amendment of this Agreement,
the other Credit Documents, and the other docuntertie delivered hereunder, including the reas@nfdals and expenses of counsel for the
Administrative Agent with respect thereto and witBpect to advising the Administrative Agent agdaights and responsibilities under the
Credit Documents. The Borrower further agrees togrademand all costs and expenses reasonablyéachy the
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Administrative Agent and the Lenders, if any (irdihg reasonable attorneys' fees and expenses)nirection with the enforcement (whether
through negotiations, legal proceedings, or othegjvof the Credit Documents and the other documntertie delivered thereunder.

(b) Indemnification. The Borrower agrees to indefynaind hold harmless the Administrative Agent aadheLender and each of their
Affiliates and their respective officers, directomsistees, employees, agents, and advisors (ea¢indemnified Party") from and against any
and all claims, damages, losses, liabilities, ¢@std expenses (including reasonable attorneys' ésbursements and other charges) that
be incurred by or asserted or awarded againstraigninified Party, in each case arising out of arannection with or by reason of
(including in connection with any investigatiortigation, or proceeding and regardless of whetbheh $ndemnified Party is a party thereto or
preparation of defense in connection therewith)Ghedit Documents or any of the transactions coptated herein or the actual or proposed
use of the proceeds of the Loans, except to thenegtich claim, damage, loss, liability, cost,xpense is found in a final, non-appealable
judgment by a court of competent jurisdiction tedaaesulted from such Indemnified Party's bad fajthhss negligence or willful miscondu

In the case of an investigation, litigation or atpeoceeding to which the indemnity in this Sectidh5 applies, such indemnity shall be
effective whether or not such investigation, litiga or proceeding is brought by any of the Créditties, their respective directors,
shareholders or creditors or an Indemnified Partgny other Person or any Indemnified Party is mtise a party thereto and whether or not
the transactions contemplated hereby are consurdniEtte Borrower agrees not to assert any clairnag#ie Administrative Agent, any
Lender, any of their Affiliates, or any of theirspective directors, officers, employees, attornagents, and advisors, on any theory of
liability, for special, indirect, consequential, punitive damages arising out of or otherwise negato the Credit Documents, any of the
transactions contemplated herein or the actuatapgsed use of the proceeds of the Loans.

(c) Survival. Without prejudice to the survivalarfy other agreement of the Borrower hereunderagineements and obligations of the
Borrower contained in this Section 12.5 shall skevthe repayment of the Loans, LOC Obligations @thér obligations under the Credit
Documents and the termination of the Commitmentsureler.

12.6 Amendments, Waivers and Consents. Neitheitiprisement nor any other Credit Document nor anhefterms hereof or thereof
(including any condition precedent to any Extengibredit set forth in Section 5.2 or 5.3) mayadneended, changed, waived, discharged or
terminated unless such amendment, change, waigehatge or termination is in writing entered ibtq or approved in writing by, the
Required Lenders and the Borrower, provided, howehat:

(a) without the consent of each Lender affectedetiye neither this Agreement nor any other Creditiment may be amended to:
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(i) extend the Revolving Commitment Termination ®at the Facility Maturity Date (whether in accarda with
Section 2.5(c) or otherwise), or the final matudfyany Loan or any reimbursement obligation, or partion thereof, arising from drawings
under Letters of Credit;

(i) reduce the rate or extend the time of paynuéribterest (other than as a result of waivingdpelicability of any post-default increase in
interest rates) thereon or Fees hereunder;

(iii) reduce or waive the principal amount of angdn or of any reimbursement obligation, or anyiparthereof, arising from drawings under
Letters of Credit;

(iv) increase the Commitment of a Lender over tim@ant thereof in effect (it being understood anckad that a waiver of any Default or
Event of Default or mandatory reduction in the Catnments shall not constitute a change in the tesfremy Commitment of any Lender);

(v) release either the Borrower or the Parent fitsrobligations under the Credit Documents or, gkes provided in the last sentence of
Section 7.13, release any Material Subsidiary fitsnobligations under the Credit Documents;

(vi) amend, modify or waive any provision of this
Section 12.6 or Sections 2.8, 3.5, 3.6, 4.1 through9.1(a), 12.2, 12.3, 12.5 or 12.9 or the dasttence of
Section 2.5(c);

(vii) reduce any percentage specified in, or otlisewnodify, the definition of Required Lenderscbange any provision requiring the con:
of all Lenders; or

(viii) consent to the assignment or transfer byBloerower or all or substantially all of the oth@redit Parties of any of its or their rights and
obligations under (or in respect of) the Credit Doents except as permitted thereby.

(b) without the consent of the Administrative Agemb provision of Article X may be amended;

(c) without the consent of the Issuing Lender, mvjsion of
Section 2.6 may be amended; and

(d) without the consent of the Swingline Lender pnovision of Section 2.7 may be amended.

73



Notwithstanding the fact that the consent of &l tienders is required in certain circumstancegafgh above, (X) each Lender is entitle
vote as such Lender sees fit on any bankruptcyasization plan that affects the Loans, and eactdéeacknowledges that the provisions of
Section 1126(c) of the Bankruptcy Code supersduesianimous consent provisions set forth heraithé event that any fee is imposed by
the Lenders as a condition to or in connection waitlh amendment, modification, interpretation, texation, waiver or consent with respect to
this Agreement or any of the other Credit Documesush fee shall be paid to the Lenders in accaalarth their respective Percentages.

12.7 Counterparts. This Agreement may be execuatady number of counterparts, each of which wheexsguted and delivered shall be an
original, but all of which shall constitute one aheé same instrument. It shall not be necessamyaiking proof of this Agreement to produce
or account for more than one such counterpartdoh ®f the parties hereto. Delivery by facsimiledmy of the parties hereto of an executed
counterpart of this Agreement shall be as effedivan original executed counterpart hereof anlll lshaleemed a representation that an
original executed counterpart hereof will be delade

12.8 Headings. The headings of the sections amskstibns hereof are provided for convenience onéyshall not in any way affect the
meaning or construction of any provision of thisrégment.

12.9 Survival. All indemnities set forth hereinclimding those set forth in Sections 2.6(e), 4.8, 40.5 and 12.5, shall survive the execution
and delivery of this Agreement, the making of tloiahs, the issuance of the Letters of Credit, thbayment of the Loans, LOC Obligations
and other obligations under the Credit Documentstha termination of the Commitments hereunder,ahiepresentations and warranties
made by the Borrower herein shall survive delivafrithe Notes and the making of the Loans hereunder.

12.10 Governing Law. THIS AGREEMENT AND, UNLESS OERWISE EXPRESSLY PROVIDED THEREIN, THE OTHER CREDIT
DOCUMENTS AND THE RIGHTS AND OBLIGATIONS OF THE PARES HEREUNDER AND THEREUNDER SHALL BE
GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORMNCE WITH THE LAWS OF THE STATE OF OKLAHOMA.

12.11 Waiver of Jury Trial. TO THE EXTENT PERMITTEBY LAW, EACH OF THE ADMINISTRATIVE AGENT, THE LENCERS,
THE BORROWER AND THE PARENT HEREBY IRREVOCABLY WAIES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELAYG TO THIS AGREEMENT, ANY OF THE OTHER CREDIT
DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY.

12.12 Severability. If any provision of any of t8eedit Documents is determined to be illegal, izak unenforceable, such provision shall
be fully severable and the remaining provisiondlshanain in full force and effect and shall be strmed without giving effect to the illegal,
invalid or unenforceable provisions.
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12.13 Entire Agreement. This Agreement togetheh Wit other Credit Documents represent the engireeanent of the parties hereto and
thereto, and supersede all prior agreements anerstacidings, oral or written, if any, including agmmitment letters or correspondence
relating to the Credit Documents or the transastioontemplated herein and therein. To the extexttthiere is any irreconcilable conflict or
inconsistency between any provision of this Agreeinaad any provision of any other Credit Documéris Agreement shall govern and
control. Upon the Closing Date and the making efittitial Revolving Loan hereunder, the existingalwing credit facility established by
Bank of Oklahoma in favor of the Parent (and athogitments thereunder) will terminate and all lognegments, promissory notes and other
agreements relating to such revolving credit fgciliill be cancelled or terminated, except that pnyvisions contained in such agreements
relating to indemnification by the Borrower shalhgve such cancellation and termination to theeeikthat such agreements expressly
provide for such survival.

12.14 Binding Effect. This Agreement shall becorffeative at such time on or after the Closing Dateen it shall have been executed by the
Borrower and the Administrative Agent, and the Adisirative Agent shall have received copies hefedéfaxed or otherwise) which, when
taken together, bear the signatures of each Leaddrthereafter this Agreement shall be bindinghugred inure to the benefit of the
Borrower, the Parent, the Administrative Agent aadh Lender and their respective successors aighsiss

12.15 Termination. The term of this Agreement shalkffective until no Loans, LOC Obligations oy ather amounts payable hereunder or
under any of the other Credit Documents shall rarnaistanding, no Letters of Credit shall be ouiditag, and all of the Commitments
hereunder shall have expired or been terminated.

12.16 Confidentiality. The Administrative Agent aedch Lender (each, a "Lending Party") agrees ¢p kand to cause its affiliates and its
and their respective officers, directors, employagents and advisors to keep) confidential amgrinhtion furnished or made available to it
by the Credit Parties pursuant to this Agreemesit isymarked confidential; provided that nothingehe shall prevent any Lending Party from
disclosing such information

(i) to any other Lending Party or any Affiliate afiy Lending Party, or any officer, director, emm@eyagent, or advisor of any Lending Party
or Affiliate of any Lending Party, (ii) to any othPerson if reasonably incidental to the adminiireof the credit facility provided herein,

(iii) as required by any law, rule, or regulatigiv) upon the order of any court or administratagency or pursuant to subpoena or other legal
process, (v) upon the request or demand of anylatgy agency or authority, (vi) that is or beconagailable to the public or that is or
becomes available to any Lending Party other tisam rsult of a disclosure prohibited by this Agreat, (vii) in connection with any
litigation to which such Lending Party or any & Affiliates may be a party, (viii) to the extergagssary in connection with the exercise of
any remedy under this Agreement or any other Ci2d@ument, (ix) to any direct or indirect contraaitaounterparty in swap agreements or
such contractual counterparty's professional ady&wmlong as such contractual counterparty orgasibnal advisor to such contractual
counterparty has agreed in a writing enforceabléhbyBorrower to be bound by the provisions of 8ggtion 12.16) and (x) subject to
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provisions the same as those contained in thisgdetP.16, to any actual or proposed participardssignee.
12.17 Spinoff/Merger; Other Proposed Transactions.

(a) Spinoff/Merger. Anything in this Agreement teetcontrary notwithstanding, nothing in this Agresrinshall prohibit, and no Material
Adverse Effect or Default or Event of Default hardar shall result or be deemed to result fronth@)consummation by the Parent of the
Spinoff/Merger or any transaction contemplateddhgr or (ii) in the event the Spinoff/Merger is mohsummated, the sale or other
disposition of the oil and gas exploration and picitbn business of the Consolidated Group and®sstbck of Cimarex, Helmerich & Payne
Energy Services, Inc., or Mountain Acquisition Co.

(b) Other Proposed Transactions. The parties ackeun® that one or more members of the Consolidatedp intend to undertake and
consummate the following proposed transactions"eposed Transactions"): (i) the sale and isse@fithe Medium Term Notes, and

(i) an internal reorganization of the Consolidaeup pursuant to which (x) substantially all lo¢ tProperties of the Parent (other than those
primarily related to the oil and gas exploratiomgguction, marketing and sales operations of threrRawill be transferred to the Borrower or
one or more Subsidiaries of the Borrower and (g)dhrrent direct and indirect Subsidiaries of thesRt will become direct or indirect
subsidiaries of the Borrower. The parties agret ti@withstanding any provision of this Agreemamthe contrary, provided that the
Proposed Transactions are carried out without adbref the covenants in Sections 7.11 or 7.12aittl,respect to the internal

reorganization, in compliance with the requiremegits

Section 7.13 (if applicable), none of the PropoBehsactions will be deemed to have a Material Aslvé&ffect or otherwise to constitute or
create a Default or Event of Default under thiségmnent.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURES APPEAR ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOF, each of the parties heretodsased a counterpart of this Agreement to be dedgiged and delivered as of the
date first above written.

BORROWER: HELMERICH & PAYNE INTERNATIONAL

DRILLING CO.,
a Delaware corporation

By: eNam
Title:

PARENT: HELMERICH & PAYNE, INC.,
a Delaware corpora tion

By:
Name:
Title:

ADMINISTRATIVE AGENT: BANK OF OKLAHOMA, NATIONAL
ASSOCIATION

By:
Name:
Title:

Notice Address:

Bank of Oklahoma Tower
One Williams Center
Tulsa, Oklahoma 74172

Attn: John M. Tyson, Assistant Vice President H&41:8) 280-3368
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LENDERS: BANK OF OKLAHOMA, NATIONAL
ASSOCIATION

By: eNam

Title:

Revolving Commitment;
$50,000,000

Notice Address

Bank of Oklahoma Tower

One Williams Center

Tulsa, Oklahoma 74192

Attn: John M. Tyson, Assistant Vice President H&4:8) 280-3368
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WELLS FARGO BANK TEXAS, N.A.

By:

Name:

Title:

Revolving Commitment:
$30,000,000

Notice Address

1000 Louisiana Street, 3rd Floor

Houston, Texas 77002

Attention: Philip C. Lauinger lll, Vice PresidenfK: (713) 739-1087
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MIDFIRST BANK

By:

Name:

Title:

Revolving Commitment;
$20,000,000

Notice Address

321 S. Boston, Suite 104

Tulsa, Oklahoma 74103

Attention: Ed Fariss, Senior Vice President FAXt§p587-0369
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UMB BANK, N.A.

By:

Name:

Title:

Revolving Commitment;
$15,000,000

Notice Address

1437 S. Boulder

Tulsa, Oklahoma 74119
Attention: Richard J. Lehrter,
Community Bank President

FAX: () -
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COMMERCE BANK, N.A.

By:

Name:

Title:

Revolving Commitment;
$10,000,000

Notice Address

1000 Walnut Street, BB17-1

Kansas City, Missouri 64106

Attention: David Emley, Assistant Vice PresidentA816) 234-7290
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