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Item 1.01 Entry into a Material Definitive Agreemernt.

On June 29, 2006, Tengasco, Inc. (the “CGom}) entered into a $50,000,000 revolving seniedit facility with Citibank Texas, N.A.
in its own capacity and also as agent for othekban

Under the facility, loans and letters cddit will be available to the Company on a revodvbasis in an amount outstanding not to exi
the lesser of $50,000,000 or the borrowing bas#fect from time to time. The Company’s initial bawing base was set at $2,600,000.

The initial loan under the facility with titiank closed on June 29, 2006 in the principal @mof $2.6 million, bearing interest at a
floating rate equal to LIBOR plus 2.5%, resultimgai current rate of interest of approximately 8.28terest only is payable during the tern
the loan and the principal balance of the loaruis tthirty-six months from closing. The facilitysecured by a lien on substantially all of the
Company’s producing and non-producing oil and gapgrties and pipeline assets.

$1.393 million of the $2.6 million loan meeds was used by the Company on June 29, 200@rcise its option to repurchase from
Hoactzin Partners, L.P. (“Hoactzin”) the Companytdigation to drill the final six wells of the Corapy’s twelve-well Kansas drilling
program (the “Twelve Well Program”). The Companyl Ipaeviously accepted an exchange from Hoactzprarhissory notes made by the
Company in the principal amount of $2,514,000 f@4z3% working interest in the Twelve Well Prograrhe Company retained the
remaining 5.7% working interest in the Twelve WRlbgram. The promissory notes exchanged were afligiissued by the Company in
connection with loans made to the Company by Dalgffshore Partners, L.F*Dolphin”) to fund the Compar's cash exchange to hold:



of its Series A, B and C Preferred Stock as paitisadffer to eliminate its preferred stockholdd?eter E. Salas, the Chairman of the Board of
Directors of the Company, is the controlling persbiioactzin. He is also the sole shareholder amdrolling person of Dolphin
Management, Inc., the general partner of Dolphimictvis the Company’s largest shareholder.

As a result of the repurchase, the Twehad|\Rrogram has now been converted to a six welljiam and Hoactzin will continue to
receive production from those six wells in accorawith the payment terms of the drilling prograluspan additional 6.25% overriding
royalty in those six wells. If the Company did eaercise its repurchase option, Hoactzin would hrageived a 94% working interest in the
final six wells of the program. Instead, it willoeive only a 6.25% overriding royalty in six Companmells to be drilled. Since the Company’s
prior eight-well program drilling obligations weadso satisfied earlier in 2006, the Company asuo&B0, 2006 has no obligation to drill any
additional wells for any parties other than the @any itself.

The balance of the $2.6 million loan widl bsed by the Company for lease acquisition arettiimensional seismic shoots and analysis
for oil exploration on a large tract in Kansas.

Item 2.02. Results of Operations and Financial Corition.

On July 5, 2006, Tengasco, Inc. issueccagprelease which, among other things, discloge€dmpany’s record level oil production in
Kansas for the month of June, 2006 and the secoadey ended June 30, 2006. The full text of tlesgrelease issued in connection with the
announcement is furnished as Exhibit 99.1 to thig€ht Report on Form 8-K.

The information in this Form 8-K (includifixhibit 99.1) shall not be deemed “filed” for poges of Section 18 of the Securities
Exchange Act of 1934 (the “Exchange Act”) or othsewsubject to the liabilities of that section, sball it be deemed incorporated by
reference in any filing under the Securities AclL683 or the Exchange Act, except as expressiipgbtby specific reference in such a filing.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.
The information set forth under Item 1.@ntry into a Material Definitive Agreement” abowgincorporated herein by reference.
Item 9.01 Financial Statements and Exhibits

(c) Exhibits
10.1 Loan and Security Agreement dated as of Jan2aD6 between Tengasco, Inc. and Citibank TexXas,

99.1 Press Release dated July 5, 2006
SIGNATURES

Pursuant to the requirements of the Seearind Exchange Act of 1934, the Registrant hisaiwused and authorized this report to be
signed on its behalf by the undersigned.

Dated: July 5, 2006

Tengasco, Inc.

By: s/Jeffrey R. Baile)
Jeffrey R. Bailey,
Chief Executive Office




LOAN AND SECURITY AGREEMENT
Dated as of

June 29, 2006
by and among

TENGASCO, INC.,

a Tennessee corporation,
as the “Borrower”,
CITIBANK TEXAS, N.A,,

a national banking association

as the “Agent”

and

the Banks party hereto
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LOAN AND SECURITY AGREEMENT,
DALLAS1 1099496v4 67682-00024
LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT, dated a$ June 29, 2006 (this“ Agreementis made and entered into by and among
TENGASCO, INC., a Tennessee corporation (the “ &oar”), CITIBANK TEXAS, N.A., a national banking assation, as the Agent (the “
Agent”), and the financial institutions party therethgt‘ Banks”).

WITNESSETH:

WHEREAS, the Banks party hereto are williagxtend a Line of Credit to the Borrower upoa trms and conditions herein set forth
and upon the Borrower’s granting in favor of theeAig for the benefit of the Banks, a continuing aadtinuous first and prior lien, pledge of
and security interest in certain of the Borroweilsand gas leasehold mineral interests and otlieenal interests situated in the States of
Kansas and Tennessee, all as more particularlyidedcand defined in the Mortgages, as collatemdl security for all Indebtedness; and

WHEREAS, the Borrower, the Banks and themtghow desire to enter into this Agreement ;

NOW, THEREFORE, in consideration of the naltcovenants and agreements contained hereirgtaedgood and valuable
consideration, receipt of which is acknowledgedHhsyparties hereto, the parties agree as follows:

ARTICLE |
CERTAIN DEFINITIONS
When used herein, the following terms shaite the following meanings:

1.1 Adjusted Net Incomshall mean, for any period, the Borrower’s anditbsidiaries’ consolidated net income (or lossgieined in
accordance with Consistent Accounting Principles, gxcluding (a) the income of any Person othen tha Borrower or its Subsidiaries in
which the Borrower or any of its Subsidiaries ha®wnership interest, unless received by the Bagraw its Subsidiary in a cash
distribution; (b) any after-tax gains or lossesilafitable to an asset disposition; (c) to the exter included in clause (and clause (bdbove
any after-tax extraordinary, non-cash or nonrengrgains or losses; and (d) any DD&A charges.

1.2 Affiliate shall mean any Person which, directly or indirgatiyntrols, or is controlled by, or is under comneontrol with, another Person
and any partner, officer or employee of any suatsétes, except a Subsidiary. For purposes of tHisitien, control shall mean the power,
directly or indirectly, to direct or in effect caaighe direction of the management and policiesiofi erson whether by contract or otherwise.

1.3 Applicable Prime Ratghall mean the Prime Rate published by The Walleétiournal (Southwest Edition) in its Money Rai@smn or
a similar rate if such rate ceases to be publishag.change in the Applicable Prime Rate shall fbective as of the date of the change.

1.4 Approved Engineeshall mean LaRoche Engineering or such other imtdgr® oil and gas registered engineer or engingdirim selectel
by the Borrower and approved by the Agent.

1.5 Applicable Margirshall mean, for any day with respect to any Revdhaan or with respect to the commitment fees péeyabreunder, :
the case may be, the Applicable Margin per annurfoséa below under the caption “Applicable Primat&’, “Libor Rate” or “Commitment
Fee Rate”, as the case may be, based upon thevBogr8ase Usage as of such determination date.

Applicable Commitment
Prime Libor Fee
Category Borrowing Base Usage Rate Rate Rate




1 Greater than or equal to 9C 1.50%2.50% 0.50%

1.25%2.25% 0.50%
Greater than or equal to 7&
2 but less than 90¢
1.00%2.00% 0.375%
Greater than or equal to 5C
3 but less than 75¢
4 Less than 509 0.75%1.75% 0.375%

1.6 Borrowing Base Deficiency shall have theameg assigned to that term in Section 3.3.

1.7 Borrowing Base Usaghall mean (a) the sum of (i) the outstanding RexdlLoans and all accrued but unpaid interest aed plus (ii)
the L/C Exposure divided by (b) the Borrowing Bésen in effect.

1.8 Business Daghall mean a day other than a Saturday, Sundayay apon which banks in the State of Texas arseddo business
generally; provided that when used in connectioth wiLibor Loan, the term shall also exclude any @awhich banks are not open for
dealings in dollar deposits in the London interbardeket.

1.9 CERCLAshall mean the Comprehensive Environmental Resp@wsapensation and Liability Act of 1980, as amehdegether with all
regulations and rulings promulgated with respeetdto.

1.10 Change in Contrshall mean (a) the failure of Jeff Bailey to hdie bffice of Chief Executive Officer of the Borromar (b) the
occupation of a majority of the seats (other thacant seats) on the board of directors or simiaegning body of the Borrower by Persons
other than the members of such board or body #seadate hereof.

1.11 Closing Datshall mean the date on which the conditions séf farArticle V have all been met to the satisfaction of the Agent.
1.12 Codeshall mean the Internal Revenue Code of 1986, anhded from time to time and any successor statute.
1.13 Collateral shall have the meaning assignélaterm in Article 1V.

1.14 Commitmenshall mean (a) with respect to each Bank, its ages at any time to make Revolver Loan advancesaissue the Lettel
of Credit under this Agreement up to the lessefiptuch Bank$ Pro Rata Portion of then effective Revolving @rBdrrowing Base, subje
to the redeterminations of the Revolving Credit®aing Base, and other limitations and conditioeselof (including, without limitation, the
conditions precedent in Article Kereof) or (ii) such Bank’s Pro Rata Portion of @@mmitment Amount, and (b) with respect to all Ban
the agreement of the Banks at any time to make IRevboan advances and to issue the Letters ofiCueder this Agreement up to the
lesser of (i) then effective Revolving Credit Boking Base, subject to the redeterminations of thedRiing Credit Borrowing Base, and
other limitations and conditions hereof (includimgthout limitation, the conditions precedent intigle V hereof) or (ii) the Commitment
Amount.

1.15 Commitment Amounnitially shall mean $2,600,000 or such other ant@smagreed to in writing by the Borrower, the Baakd the
Agent but in no event in excess of the lesser 6{@%#0,000 or the Revolving Credit Borrowing Baseadjusted and redetermined from time
to time pursuant to the provisions_of Article llI

1.16_ Commitment Feghall mean the fee payable to the Agent for thewaaicof the Banks by the Borrower pursuant to ttevigions of
Section 2.8

1.17 Compliance Certificatghall mean a certificate completed by the Borrosudrstantially in the form of the certificate attadhereto as
Exhibit B .

1.18 Consistent Accounting Principlgisall mean commonly recognized accounting prinsiplensistently applied in all accounting periods.

1.19 Consolidated Current Assestsll mean, on any date, the aggregate amounk agséts of the Borrower and its Subsidiaries,rdgteed
on a consolidated basis that would be classifieclagnt assets at such date in accordance witi§tent Accounting Principles.

1.20 Consolidated Current Liabilitiskall mean, on any date, the aggregate amount asdts of the Borrower and its Subsidiaries,
determined on a consolidated basis that would &&sifled as current liabilities at such date inoadance with Consistent Accounting
Principles; provided, however, that the Revolveah® will not be included in the calculation of Coliated Current Liabilities.

1.21 Debt of any Person shall mean, without dupboa
(@  All indebtedness of such Person for borrowed mo



(b)  All obligations of such Person for the deferredgmase price of property or servic

(c)  All obligations of such Person evidenced by ndbesids, debentures or other similar instrume

(d)  All obligations of such Person created or agsinder any conditional sale or other title ramnagreement with respect to property
acquired by such Person (even though the rightsemddies of the seller or lender under such ageaein the event of default are
limited to repossession and sale of such prope

(e) All capitalized lease obligation

® All obligations, contingent or otherwise, of suokrgon under bankers acceptance, letter of credintar facilities;

()  All obligations of such Person to purchaseessd, retire, defease or otherwise make any paymeespect of (i) any capital stock of
or other ownership or profit interest in such Pargpany other Person; or (ii) any warrants, rigitsptions to acquire such capital

stock;

(h)  All obligations of such Person in respect of &isk Management Agreement (including Hedge Agre@sand Swaps) or any gas
balancing or gas purchase obligations as conteatplatSections 9.1iand9.19;

0] All Debt of others referred to in clauses (ajaugh (h) above or clause (j) below guaranteegtctir or indirectly in any manner by
such Person, or in effect guaranteed directly dirgctly by such Person through an agreement (fiayoor purchase such Debt or to
advance or supply funds for the payment or purcbésech Debt; (2) to purchase, sell or leasedssde or lessor) property, or to
purchase or sell services, primarily for the pugpoenabling the debtor to make payment of sudbt Deto assure the holder of such
Debt against loss in respect thereof, (3) to sufipigs to or in any other manner invest in the defihcluding any agreement to pay
for property or services irrespective of whetharhsproperty is received or such services are reufjeor (4) otherwise to assure the
holder of such Debt against loss in respect thesrad

)] All Debt referred to in clauses (a) throughdbove of another Person secured by (or for wihiiethblder of such Debt has an existing
right, contingent or otherwise, to be secured Iy) laen on property (including, without limitatioaccounts, contract rights or
inventory) owned by such Person, even though secsoR has not assumed or become liable for the @atyaf such Debr

1.22 Default Rate shall mean the Maximum Rate.

1.23 EBITDAshall mean, for any period, the total of the follogvcalculated for the Borrower and its Subsidse a consolidated basis for
such period (a) Adjusted Net Income; plus (b) inean franchise taxes actually paid and deductetkiarmining Adjusted Net Income; plus
(c) Interest Expense deducted in determining Adpidtet Income plus (d) all amounts attributabldepreciation and amortization expense
deducted in determining Adjusted Net Income plysa(e/ non-cash gains, losses or charges on anyeH&gigeement resulting from the
requirements of SFAS 133 deducted in determiningigtdd Net Income.

1.24 Environmental Lawshall mean Laws, including without limitation fedkrstate or local Laws, ordinances, rules, reguiat
interpretations and orders of courts or administeagencies or authorities relating to pollutiorpootection of the environment (including,
without limitation, ambient air, surface water, gnolwater, land surface and subsurface strataydimgy without limitation CERCLA, SARA,
RCRA, HSWA, OPA, HMTA, TSCA and other Laws relatitmy(i) Polluting Substances or (ii) the manufaefyprocessing, distribution, use,
treatment, handling, storage, disposal or tranaport of Polluting Substances.

1.25 ERISAshall mean the Federal Employee Retirement Incoseer@y Act of 1974, as amended, together withegulations and rulings
promulgated with respect thereto.

1.26 ERISA Evenshall mean (i) a Reportable Event described ini@ed043 of ERISA and the regulations issued thadeu, (ii) the
withdrawal of the Borrower or any ERISA Affiliatedim a Plan during a plan year in which it was astaititial employer as defined in Section
4001 (a)(2) of ERISA, (iii) the filing of a notiagf intent to terminate a Plan or the treatment Bfam amendment as a termination under
Section 4041 of ERISA, (iv) the institution of pemzlings to terminate a Plan by the PBGC or (v)amy event or condition which might
constitute grounds under Section 4042 of ERISAHertermination of, or the appointment of a trusteadminister, any Plan.

1.27 Event of Defaukshall mean any of the events specified in Sectif Jand Default shall mean any event, which togettitr any lapse
of time or giving of any notice, or both, would atitute an Event of Default.

1.28 Governmental Authoritshall include the country, the state, county, aitg political subdivisions in which any Person uctsPerson’s
property is located or which exercises valid juidgidn over any such Person or such Person’s ptppand any Tribunal of any of them
including monetary authorities which exercisesdrglrisdiction over any such Person or such Pessproperty. Unless otherwise specified,
all references to Governmental Authority hereinllsim@an a Governmental Authority having jurisdictiover, where applicable, the
Borrower, any of its Subsidiaries, the Collateaaly of the Borrower’s or any of its Subsidiariesestproperties, the Agent or any Bank.

1.29 Governmental Requiremestitall mean any Law, or other directive or requirah{erhether or not having the force of law), incghugl
without limitation, environmental laws, energy régions and occupational, safety and health statsdar controls, of any Governmental
Authority.



1.30 Hedge Agreemensball mean interest rate Swap, cap or collar agee¢sninterest rate and/or oil and gas future tiopngontracts,
currency Swap agreements, currency future or oftioracts and other similar agreements. “ Hedg@dactiori means a transaction
pursuant to which the Borrower or any of its Sulasids hedge the price to be received by themuré production of its hydrocarbons,
including price Swaps under which the BorrowertsrJubsidiaries agree to pay a price for a specéimount of hydrocarbons determined by
reference to a recognized market on a specifiaddudate and the contracting party agrees to paty the Borrower or its Subsidiaries a fixed
price for the same or similar amount of hydrocagdrProhibited Hedge Transactiohshall mean the obligations by the Borrower or afy
its Subsidiaries of any collar or similar transactby means of which the Borrower is obligateduchsother Person to the transaction for
increases in prices in excess of a fixed ceilingepfor such production but only if and to the extsuch fixed ceiling price is below the
Revolving Credit Borrowing Base price criteria tHezing utilized by the Agent pursuant to its theplecable and current energy lending
policies and procedures. “ Bank Hedge Agreeniesttall mean a Hedge Agreement entered into betwaeh@an Party and any Bank (or ¢
Affiliate of any Bank). “ Bank Hedge Transactibshall mean a Hedge Transaction between any Laaty And any Bank (or any Affiliate of
any Bank).

1.31 Hereby, herein, hereof, hereundeand similar such terms shall mean and refer toAgigement as a whole and not merely to the
specific section, paragraph or clause in whichréspective word appears.

1.32 HMTA shall mean the Hazardous Materials Transportatich # amended, together with all regulations aidgs promulgated with
respect thereto.

1.33 HSWAshall mean the Hazardous and Solid Waste Amendnoéid®34, as amended, together with all regulatam rulings
promulgated with respect thereto.

1.34 Indebtednesshall mean any and all: (i) indebtedness, obligetiand liabilities of the Borrower (or any Affilabr Subsidiary of the
Borrower) to the Agent or any Bank (or any Affigadf any Bank) incurred or which may be incurrecehéer pursuant to the terms of this
Agreement or any of the other Loan Documents, arydeatensions, renewals, substitutions, amendn@misncreases in amounts thereof,
including such amounts as may be evidenced by tited\and all lawful interest thereon, all outstagdind unadvanced Letters of Credit, all
amounts as may be payable under Bank Hedge AgrésmeBank Hedge Transactions, commitment arrangefees, amendment fees,
redetermination fees (Revolving Credit BorrowingsBp Letter of Credit issuance and fronting fees, @her charges, and all reasonable
costs and expenses incurred by the Agent or ani Barany Affiliate of any Bank) in connection withe preparation, filing and recording
the Loan Documents, including attorneys feesa{lijeasonable costs and expenses, including affetfees, paid or incurred by the Agen
any Bank (or any Affiliate of any Bank) in enforgiior attempting to enforce collection of any Inaelrtess and in enforcing or realizing upon
or attempting to enforce or realize upon any cetktor security for any Indebtedness and in ptotg@nd preserving the Agent’s or any
Bank’s (or any Bank’s Affiliate’s) interest in thedebtedness or any collateral or security for Bitebtedness in any bankruptcy or
reorganization proceeding, including interest drsams so expended by the Bank (or any Affiliat&ahk) accruing from the date upon
which such expenditures are made until paid, @raual rate equal to the Default Rate; and (iisexpended by the Bank (or any Affiliate
of Bank) in curing any Event of Default or Defaaftthe Borrower (or any Affiliate or Subsidiary thfe Borrower) under the terms of this
Agreement, the other Loan Documents or any othairig agreement or other writing evidencing orwsét the payment of the Indebtedr
described herein, including the Notes, the LetéSredit and Bank Hedge Agreements, together imtrest on all sums so expended by the
Bank (or any Affiliate of Bank) accruing from thaté upon which such expenditures are made undl paian annual rate equal to the Def
Rate.

1.35 Indemnified Parties shall have the meanin@gasd to such term in Section 12.10.

1.36 Indemnity Mattershall mean any and all actions, suits, proceedingtuding any investigations, litigation or ingi@s), claims,
demands and causes of action made or threatengtgderson and, in connection therewith, aliéss liabilities, damages (including,
without limitation, consequential damages) or reafte costs and expenses of any kind or naturesabegr incurred by such Person whe
caused by the sole or concurrent negligence of Beckon seeking indemnification.

1.37 Initial Commitmenshall mean, for all of the Banks, the obligatiomtake Revolver Loans up to the lesser of $2,600¢0Qhe
Revolving Credit Borrowing Base and to acquire ipgpétions in the Letters of Credit issued undectida 2.13on the Closing Date. The
initial amount of each Bank’s Commitment is settioon Schedule 1.37ereto.

1.38 Interest Expensshall mean, for any period, the sum of the Borrdsvand its Subsidiaries’ (a) interest expense dated without
duplication on a consolidated basis for such penatcordance with Consistent Accounting Prinapldus(b) expenses paid under Risk
Management Agreements during such period.

1.39 Lawsshall mean all statutes, laws, ordinances, reguistiorders, rules, codes, permits, franchisemdies, certificates, writs,
injunctions, or decrees of the United States, aae or commonwealth, any municipality, any foretgmuntry, any territory or possession, or
any Tribunal.

1.40 LC Commitmenshall mean a facility sublimit for Letters of CreHixposure not in excess of twenty percent (20%hefBorrowing
Base then in effect.

1.41 Letters of Credihall mean any and all letters of credit now emgstir hereafter issued by the Letter of Creditésgursuant to the
request of the Borrower in accordance with the jsions ofSection 2.13.:hereof which at any time remain outstanding andesuibo draw



by the beneficiary, whether in whole or in part.

1.42 Letter of Credit Exposushall mean, at any date, the sum of (a) the agtgdgee amount of all drafts that may then or tattes be
presented by beneficiaries under all Letters ofi€tben outstanding, plus (b) the aggregate faceumt of all drafts that the Letter of Credit
Issuer has previously accepted under Letters afiCbet has not paid.

1.43 Letter of Credit Issuer shall mean, for anttéreof Credit, Citibank Texas, N.A. and its suam®@s and assigns.

1.44 Liboror “ Libor Rate” shall mean, at any time of determination, andettito availability, the London Interbank OfferBdte paid in
London on one month, three month, or six monthadakposits, published by The Wall Street Jour@alithwest Edition) in its Money Rates
column or a similar rate if such rate ceases tpui#ished. Any change in the Libor Rate shall Heative as of the date of the change.

1.45 Libor Loarshall mean the loans for which the Borrower hasteteto use Libor for interest rate computations.
1.46 Libor Periogshall mean the Libor for one month, three monthsioimonth dollar deposits, as selected by the d&wer.

1.47 Lienshall mean any mortgage, deed of trust, pledgeyritginterest, encumbrance, lien or charge of king (including any agreement
to give any of the foregoing, any conditional salether title retention agreement, any lease émtéture thereof, and the filing of or
agreement to give any financing statement or agtmeilar form of public notice under the Laws of gayisdiction).

1.48 Line of Credishall mean the lesser of (i) the Commitment Amastablished by the Banks in favor of the Borroviritiélly
$2,600,000) subject to the Revolving Credit BormgvBase (including redeterminations thereof andstdjents thereto) and the other
limitations and conditions of this Agreement oy $50,000,000.

1.49 Loan Documentshall mean, on any date, this Agreement, the NttesSecurity Instruments, Bank Hedge Agreementsadl other
agreements relating to this Agreement enteredfinta time to time between the Borrower (or any lbohits Subsidiaries) and the Agent or
any Bank (or any Affiliate of any Bank) and all ettdocuments, letters-in-lieu, instruments, tidparts, title opinions and certificates
executed and delivered to the Agent by the Borrd@eany of its Subsidiaries or Affiliate) in corot®n with any of the foregoing, as from
time to time amended, supplemented, amended atataésor otherwise modified and in effect on sdate.

1.50 Loan Partghall mean the Borrower, the Borrower’'s domestibsiliaries and any other Person who becomes a ettty Subsidiary
Guaranty Agreement. As of the date of this Agreeitbie Borrower, Tennessee Land & Mineral Corporatind Tengasco Pipeline
Corporation are the only Loan Parties.

1.51 Material Adverse Effeshall mean any material and adverse effect oméiassets, liabilities, financial condition, busisieoperations,
prospects or affairs of the Borrower and its Suhsiéls taken as a whole different from those reéflddn the financial statements most rece
delivered pursuant to Sections 6.8.1, 6@.8.4hereof, or from the facts represented or warraimekis Agreement or any Loan Document,

or (ii) the ability of the Borrower and its Subsides, taken as a whole, to carry out their businesand after the Closing Date or as proposec
as of the Closing Date to be conducted or meetiigations under the Loan Documents on a timekidha

1.52 Maturity Dateshall mean, unless a Note is sooner acceleratedigoirto Section 101%reof, June 29, 2009.

1.53 Maximum Ratshall mean at any particular in question, the maximnate of interest which under applicable law rtiren be charged. If
such maximum rate changes after the date hereolitiximum Rate shall be automatically increasedemreased, as the case may be,
without notice to the Borrower from time to timethe effective date of each change in such maximatenperiod.

1.54 Mineral Interestshall mean rights, estates, titles, and interesésd to oil and gas leases and any oil and gaests, royalty and
overriding royalty interest, production paymentt pefits interests, oil and gas fee interests, athér rights therein, including, without
limitation, any reversionary or carried intereskating to the foregoing, together with rightdest and interests created by or arising unde
terms of any unitization, communization, and poglagreements or arrangements, and all properitigdgsrand interests covered thereby,
whether arising by contract, by order, or by ogerabtf Laws, which now or hereafter include allamy part of the foregoing.

1.55 Mortgaged Property or Mortgaged Propertiell bage the meaning ascribed thereto in Section 356 Mortgages shall have the
meaning ascribed thereto in Section 4.1.

1.57 Noteollectively shall mean the Notes, as describeddmfohed in_Article 1l, together with each and every extension, renewal,
modification, replacement, substitution and chaingerm thereof which may be from time to time &ondany term or terms effected.

1.58 OPAshall mean the Oil Pollution Act of 1990, as amehdegether with all regulations and rulings progaied with respect thereto.
1.59 Permitted Liens shall mean the Liens permitteaitcordance with the provisions of Section 7.1.

1.60Persorshall mean and include an individual, a partnershipmited partnership, a limited liability compara joint venture,



corporation, a trust, an unincorporated organipatmd a government or any department, agencyliicpbsubdivision thereof.

1.61 Plarshall mean any employee pension benefit plan (els ®um is defined in section 3 of ERISA) whiclorshas been established or
maintained, or to which contributions are or hagerbmade, by the Borrower or any ERISA Affiliate.

1.62 Polluting Substanceball mean all pollutants, contaminants, chemioaigsdustrial, toxic or hazardous substances otegaand shall
include, without limitation, any flammable explosg; radioactive materials, oil, hazardous materelgardous or solid wastes, hazardous or
toxic substances or related materials defined iIRCEA/SARA, RCRA/FISWA and in the HMTA, provided, the event either
CERCLA/SARA, RCRA/HSWA or HMTA is amended so adtoaden the meaning of any term defined therelgh buwoader meaning shall
apply subsequent to the effective date of such dment and, provided further, to the extent thatltqvvs of any State or other Tribunal
establish a meaning for hazardous substance, lamavehste, hazardous material, solid waste or gistance which is broader than that
specified in CERCLA/SARA, RCRA/HSWA, or HMTA, suditoader meaning shall apply.

1.63_Pro Rata Portioshall mean, with respect to each Bank, the pergentits Commitment to the aggregate Commitmertlid8anks or,
if all of the Commitments hereunder have been teateid, the percentage of the Revolver Loans artitipations in Letters of Credit
outstanding held by such Bank compared to the ggégeeof all Revolver Loans and participations ittées of Credit outstanding hereunder.

1.64 RCRAshall mean the Resource Conservation and RecowargfAl976, as amended, together with all regutetiand rulings
promulgated with respect thereto.

1.65 Regulatory Changshall mean, with respect to any Bank, any changge tife Closing Date in any Governmental Requirdr{ianluding
Regulation D) or the adoption or making after sdate of any interpretations, directives or requapfdying to a class of Bank (including
such Bank) of or under any Governmental Requirerfwehéther or not having the force of law) by anw@&mmental Authority charged with
the interpretation or administration thereof.

1.66 Reserve Reposhall mean a report, in form and substance satisfato the Agent, setting forth, effective as atk December 31 (and
to be delivered to the Agent no later than eachrial 1) and setting forth, effective as of eacheJB0 (and delivered to the Agent no later
than each August 1), and/or such other date ieeeat of an unscheduled additional redeterminafipthe oil and gas reserves attributabl
Collateral together with a projection of the rat@mduction and future net income, taxes, opegatixpenses and capital expenditures with
respect thereto as of such date (including withimitation an assessment of the effect of any Rislkhagement Agreements or fixed price
sales contracts with investment grade counterparnpsirchases), based upon the pricing assumptmmsistent with the Agent’s then
applicable energy lending policies pricing guide$irat the time, (ii) hydrocarbon prices, escalatadas, discount rate assumptions, and any
other economic assumptions, and (ii) such oth@rinétion as the Agent or any Bank may reasonaljyest.

1.67 Responsible Officeshall mean the chief executive officer, chief opiamnofficer, president, chief financial officer oranaging director
of the Borrower. Unless otherwise specified, ditrences to a Responsible Officer shall mean JefreBailey.

1.68 Revolver Loanshall mean the advances to the Borrower describ&eétion 2.1 including the sum of unfunded, outstanding Lettar
Credit issued pursuant to Article.ll

1.69 Revolving Credit Borrowing Bas@all mean, as of the date of determination thegofimount as determined by the Agent in its
discretion in accordance with then-current prastiegonomic and pricing parameters, and custonragepures and standards established by
the Agent from time to time for its petroleum inthyscustomers including without limitation (a) anadysis of such reserve and production
data with respect to the Mineral Interests of tleer8wer in all of its oil and gas properties, irdihg the Mortgaged Properties, as provided to
the Agent in accordance herewith, (b) an analysieeassets, liabilities, cash flow, businesspprties, prospects, management and
ownership of the Borrower and its Affiliates, am) $uch other credit factors consistently appliethe Agent customarily considers in
evaluating similar oil and gas credits. The RevavCredit Borrowing Base shall initially be $2,6000.

1.70_Required Bank shall mean at any time while no Revolver Loaesoatstanding, Banks having at least 75% of theeagge amount of
the Commitments and, at any time while Revolverrisoare outstanding, Banks holding at least 75%gp¢iaf the outstanding aggregate
principal amount of the Revolver Loans.

1.71 Risk Management Agreementsall mean any commodity, interest rate or curre®wap, rate cap, rate floor, rate collar, forward
agreement or other exchange, price or rate proteatjreements or any option with respect to ank sansaction.

1.72 SARAshall mean the Superfund Amendments and Reauthiorizact of 1987, as amended, together with alutations and rulings
promulgated with respect thereto.

1.73 Security Instrumenghall mean the Mortgages, and all other financtagements, mortgages, assignments, security agrégeme
documents or writings of any and all amendmentssaipghlements thereto, granting, conveying, assigriansferring or in any manner
providing the Agent, for the benefit of the Bankéth a security interest or mortgage lien in angparty as security for the repayment of a
any part of the Indebtedness.

1.74Subsidiaryshall mean (i) any corporation, at least 50% ofttital combined voting power of all classes of YigtStock of which shall,



the time as of which any determination is being epdi# owned by the Borrower either directly or thylo Subsidiaries, and (ii) any
partnership, joint venture or similar entity iflaast a 50% interest in the profits or capital ¢loéiis owned by the Borrower, either directly or
through Subsidiaries.

1.75 Subsidiary Guaranty Agreemeshgll mean that certain Subsidiary Guaranty Agregrdated June 29, 2006 executed by the domestic
Subsidiaries of the Borrower in favor of the Agétthe benefit of the Banks.

1.76 _Swapshall mean, with respect to any Person, paymeigatiins with respect to interest rate swaps, cayeswaps and similar
obligations obligating such Person to make paymaevtigther periodically or upon the happening obatimgency. For the purposes of this
Agreement, the amount of the obligations under&wgp shall be the amount determined in respectthers of the end of then most recel
ended fiscal quarter of such Person, based orsthergtion that such Swap had terminated at th@esulch fiscal quarter, and in making
such determination, if any agreement relating tthsswap provides for the netting of amounts payhpland to such Person thereunder or if
any such agreement provides for the simultaneousipat of amounts by and to such Person, then in gach case, the amount of such
obligation shall be the net amount so determined.

1.77 Taxeshall mean all taxes, assessments, fees, or dihgges or levies from time to time or at any tim@dsed by any Laws or by any
Tribunal.

1.78 Termination Everghall mean (i) a Reportable Event described ini@2et043 of ERISA and the regulations issued thedeu (other

than a Reportable Event not subject to the prowiio 30-day notice to the PBGC under such regutad, or (ii) the withdrawal of the
Borrower or any of their ERISA Affiliates from ad® during a plan year in which it was a substaetiaployer as defined in Section 4001(a)
(2) of ERISA, or (iii) the filing of a notice of tant to terminate a Plan or the treatment of a Blaandment as a termination under Section
4041 of ERISA, or (iv) the institution of proceedmto terminate a Plan by the PBGC, or (v) anyra#irent or condition that might constitute
grounds under Section 4042 of ERISA for the tertdmeof, or the appointment of a trustee to adntémisany Plan.

1.79 Tribunakhall mean any municipal, state, commonwealth, Feédereign, territorial or other sovereign, goverental entity,
governmental department, court, commission, bdarttau, agency or instrumentality.

1.80_ TSCAshall mean the Toxic Substances Control Act, asndexd together with all regulations and rulingsnpudgated with respect
thereto.

1.81 WhollyOwnedshall mean, as applied to any Subsidiary of angd?era Subsidiary at least 98% (by vote or valfi¢h@ outstanding
equity interests (other than directors’ qualifysttares, if required by law) of all classes, takayether as a whole, of which are at the time
owned by such Person or by one or more of its WHollvned Subsidiaries or by such person and oneooe wf the Wholly-Owned
Subsidiaries.

1.82 Accounting Principles, Terms and Determinatiofll references in this Agreement to Consistent@unting Principles shall be deemed
to refer to generally accepted accounting prinsifikeeffect in the United States at the time ofl@ption thereof. Unless otherwise specified
herein, all accounting terms used herein shalhterpreted, all determinations with respect to antiag matters hereunder shall be made,
all unaudited financial statements and certificaties reports as to financial matters required tlub@shed hereunder shall be prepared, in
accordance with Consistent Accounting Principlegliad on a basis consistent with the most recedited consolidated financial statements
of the Borrower and its Subsidiaries delivered parg to Section 6.8.@r, if no such statements have been so delivenednbst recent
audited financial statements referred to in Secidrhereof.

1.83 Other Definitional ProvisionsReferences to Sections, subsections, ExhibitsSahédules shall be to Sections, subsections, Exlaibd
Schedules, respectively, of this Agreement unléssravise specifically provided. Any of the termdided in Article Imay, unless the conte
otherwise requires, be used in the singular opthral depending on the reference. In this Agreemeards importing any gender include the
other genders; the words including, includes awtugte shall be deemed to be followed by the woritlsout limitation; references to
agreements and other contractual instruments sbaleemed to include subsequent amendments, agsitsirand other modifications
thereto, but only to the extent such amendmensigyaments and other modifications are not prohibiitg the terms of this Agreement or any
other Loan Document; references to Persons inchelerespective permitted successors and assiginsthe case of governmental Persons,
Persons succeeding to the relevant functions df Becsons; and all references to statutes an@édelagulations shall include any
amendments of same and any successor statutes@uidtions.

ARTICLE Il
LOANS

2.1 Revolver LoansUpon the terms and subject to the conditionsihafter set forth, each Bank agrees to make revdbans, and the Lett

of Credit Issuer agrees to issue Letters of Créditn time to time on or after the Closing Datehie Borrower (“ Revolver Loan, the

unpaid principal balance of which Revolver Loandug and payable at maturity on the Maturity D@tee outstanding amount shall not
exceed the lesser of (i) $50,000,000 (includindhaut limitation, draws on Letters of Credit issuesteunder), or (ii) the Commitment
Amount (initially limited to the Initial Commitmenrdf $2,600,000), or (iii) the Revolving Credit Bowing Base, as redetermined pursuant to
Section 3.zhereof.



Each Revolver Loan requested by the Borrdveen the Banks from the Closing Date until thevBlger Maturity Date shall (i) be
requested in writing by a Responsible Officer @ Borrower on the Revolver Loan Authorization Fdarcopy of which is annexed hereto as
Schedule 2.) which shall be delivered to the Agent prior te ttlose of such Business Day on which the Revdlean is being requested
and by no later than 10:00 a.m. (applicable curtiemd in Dallas, Texas) at least one (1) Busineag for any Revolver Loan (other than a
Libor Loan) prior to the date upon which each laavance is to be made, (ii) be in the amount of(@and in whole multiples of $5,000
for any amounts in excess of $10,000 (unless thmuatrthen available to borrow is less than thedoieg stated amounts, in which event an
advance may be made in the amount available)n@ii)cause the aggregate outstanding and unpaidipai amount of all of the Notes to
exceed the lesser of the aggregate Commitment Atafwil of the Banks or the Revolving Credit Basiag Base; (iv) not cause the
outstanding and unpaid principal amount of the Niatgable to a Bank to exceed the lesser of the Gomant Amount of such Bank or such
Bank's Pro Rata Portion of the Revolving Credit Boring Base and (v) be advanced by the Banks oapipécable date, provided the
request is timely made in accordance with thisiBe@.1hereof and all other conditions of funding are nReamptly following its receipt of
a Revolver Loan Authorization Form in accordancthwhis Section, the Agent shall advise each Bdnthedetails thereof and of the amo
of such Bank’s Revolver Loan to be made as a gaheorequested advance. The Borrower may rebostdject to the limitations and
conditions for the Revolver Loans contained herAlhadvances made by the Banks on the Notes (ihietuthe payment of drafts drawn on
Letters of Credit) and all payments or prepaymentzincipal and interest thereon made by the Beeroshall be recorded by the Agent in
records, and the aggregate unpaid principal amsunt¢corded shall be prima facie evidence of thecjmal amount owing and unpaid on the
Notes. The failure to so record shall not, howelmit or otherwise affect the obligations of thermBower hereunder or under the Note:
repay the principal amount of each Revolver Loayetber with all interest accrued thereon.

2.2 Notes On the Closing Date, the Borrower shall execut deliver to the order of each Bank a promissang iin the original principal
amount of such Bank’s Commitment, the form of whielnnexed hereto as Exhibit, And hereby made a part hereof (hereinafter exteor
as the “ Note$). The Notes shall be dated as of the Closing Paate shall provide for monthly interest paymente dn the last day of every
month, or the next business day if the due date éal a weekend or holiday, commencing July 316200ie unpaid and outstanding princi
balance of the Notes, together with accrued bugighimterest thereon, shall be due and payablelimf the Maturity Date. The Notes shall
bear interest on unpaid balances of principal ftione to time outstanding and on any past due istexea variable annual interest rate
determined pursuant to Section B&reof, but in no event at a rate greater than by applicable law. All payments received sbal
applied first to accrued interest and then to tstanding principal amount owing on the Notes.pments and prepayments shall be made
in lawful money of the United States of America.yArayments or prepayments on the Notes receivabeopgent after 12:00 noon
(applicable current time in Dallas, Texas) shalbdbemed to have been made on the next succeedsigeBa Day. After maturity (whether
acceleration or otherwise) the Notes shall bearést at the Default Rate, payable on demand.

2.3 Proceeds of Loans/Expiration of Commitment.

@ Proceeds of the Revolver Loans shall be usbdfonthe purposes of (i) funding the Borrowertsjaisition and/or development of
certain oil and gas reserves; (ii) the issuandeetifers of Credit; (iii) working capital and genkcarporate purposes; (iv) refinancing
or the existing Debt; and (v) to repurchase frona¢trin Partners, L.P. (* Participaitsuch rights, interests and obligations to drill
final six wells of that certain twelve well drillinprogram on the Borrower'properties in Kansas (as more particularly desdrin tha
Amendment to Drilling Program dated October 3, 2B8&ween Participant and the Borrower) (such rightsrests and obligations ¢
hereinafter referred to as the “ Drilling Programerests) on the Closing Date for cash consideration nattceed $1,800,000, all
subject to the Revolving Credit Borrowing Base #me Commitment Amoun

(b) Unless the Commitments shall be sooner terméhptirsuant to the provisions of this Agreemenherother Loan Documents, the
Commitments shall automatically extinguish on thatiity Date.

2.4 Responsible OfficerA Responsible Officer may, from time to time, ifpthe Agent in writing of a change in the RespbitesOfficers.
From and after the Agent’s receipt of such writtetice, the Agent may rely on any such requestdificate purportedly signed by any
individual who has been so designated as a Redper@3fficer pursuant to this Agreement unless dil itreceives written notice from a
Responsible Officer of the deletion of a Respomrsfficer.

2.5 Revolving Credit Borrowing Basé he Borrower will not request, nor will it accefite proceeds of any Revolver Loan or advancerunde
the Notes (or the issuance of any Letter of Credigny time when the amount thereof, together thighsum of the unpaid principal amount
of the Notes plus the unfunded portion of all Lesttef Credit outstanding or requested by the Boerow be issued by Letter of Credit Issuer
on behalf of or for the account of the Borrowerthast time of such borrowing base calculation, essdbe least of (a) the Revolving Credit
Borrowing Base in effect at that time, all in aatance with the provisions of Article I{including redetermination thereof), (b) the
Commitment Amount, or (c) $50,000,000.

2.6 Variance from Revolving Credit Borrowing Basény Loan shall be conclusively presumed to haaerbmade to the Borrower by the
Banks under the terms and provisions hereof anltitslhaecured by all of the Collateral and secuditgcribed or referred to herein or in the
Security Instruments, whether or not such loan@on$ in all respects to the terms and provisiomedfelf the Banks should (for the
convenience of the Borrower or for any other reasoske loans or advances or issue Letters of Cwddith would cause the sum of the
aggregate unpaid principal amount of the Notes tilesinfunded portion of Letters of Credit outsiagchereunder to exceed the amount of
the Revolving Credit Borrowing Base or the Committn&mount, no such variance, change or departuat grevent any such loan or loans
from being secured by the Collateral and securiated or intended to be created herein or in gy Instruments. The Revolving Credit
Borrowing Base shall not in any manner limit théegxt or scope of the Collateral and security gidufide the repayment of the Notes and
Letters of Credit (or any other Indebtedness)mitlthe amount of indebtedness under the Notestiets of Credit (or any other
Indebtedness) to be secured. If the Agent shoukieraa Revolver Loan as described in this SectlnBanks shall be deemed, with




further action by any party, to have unconditiopalhd irrevocably purchased from the Agent with@aburse or warranty, an undivided
interest and participation in such Revolver Loaplioportion to its Pro Rata Portion. From and afterdate, if any, a Bank is required to fi
its participation in any such Revolver Loan, theeAgshall promptly distribute to such Bank, its Rata Portion of all payments of principal
and interest and all proceeds of Collateral reckbsyethe Agent in respect of such advance.

2.7 Mandatory Prepayment3he Borrower shall make mandatory prepayments time to time on the Notes as required by Sect®8and
3.4 hereof.

2.8 Fees.

2.8.1 Redetermination Fedf at any time the Banks agree to increase the@Ring Credit Borrowing Base, the Borrower shatbmptly (and

in any event within 2 Business Days after it reesiwritten notification from the Banks of such e&se in the Revolving Credit Borrowing
Base) pay to the Agent, for the ratable beneféadh Bank, a nonrefundable fee equal to one-halhefpercent (0.50%) of the increase in the
Revolving Credit Borrowing Base as described inti8ac3.20r Section 3.4

2.8.2 Commitment Feeln addition to interest on the Notes as proviblerkin, and to compensate the Banks for maintaifuinds available,
the Borrower shall pay to the Agent for the accafréach Bank a commitment fee, which shall acafube Applicable Margin on the
average daily amount of the available Commitmersuath Bank during the period from and including @esing Date to but excluding the
date on which the Banks’ Commitments terminate.rded commitment fees shall be payable in arreatb@tast day of each fiscal quarter,
commencing September 30, 2006, and on the datehimmmwhe Commitments terminate, commencing onitisesuch date to occur after the
date hereof.

2.9 Interest Rates.

2.9.1 Interest Prior to MaturitySubject to the provisions and limitations hereaich Revolver Loan advance hereunder shall agurerest

at: (i) the Applicable Prime Rate plus the Appliablargin or (ii) the Libor Rate plus the ApplicabWargin. The Borrower shall notify the
Agent in writing of the Borrower’s choice of intsterate on a particular advance simultaneously witfuesting such advance. The Borrower
may elect to have interest accrue at Libor plusApglicable Margin as to any new or then outstagd®evolver Loans provided (x) there is
then no Default or Event of Default, unless suclieDi or Event of Default has been waived in watiny the Agent, and (y) the Borrower
have so advised the Agent of its election to us®iLand the Libor Period selected no later thaeett{B) Business Days prior to the proposed
borrowing or, in the case of a Libor election wieispect to a then outstanding Revolver Loan, tt8e8usiness Days prior to the conversion
of any then outstanding Revolver Loans to Liborn®and (z) the election and Libor shall be effextiwovided, there is then no unwaived
Default or Event of Default, on the fourth Busin&ssy following said notice. No more than five (5pbar Loans may be outstanding at any
time. If no such election is timely made or camimde, then the Agent shall use the Applicable PRat plus the Applicable Margin to
compute interest. Interest accruing at the Appled&rime Rate shall be calculated based on a calgmdr of 365 days but assessed for the
actual number of days elapsed during each accenad Interest accruing at the Libor Rate shalthleulated based on a calendar year of
360 days but assessed for the actual number ofadagsed during each accrual period

2.9.2 Interest After Maturity After the principal amount of any of the Revolt@ans outstanding shall have become past duecgslexatior
or past the stated maturity date), such Loans bkall interest for each day until paid (before afitel judgment) at the Default Rate.

2.10 PrepaymentsSubject to the provisions of Section 2treof, the Borrower shall have the right at itdap from time to time, to preps
the Revolver Loans in whole or part without premianpenalty at any time but subject to any costieuBection 2.191n connection with

any prepayment permitted hereby, the Borrower girallide the Agent and each Bank with the datectvBhall be a Business Day, on which
the proposed prepayment is to be made; and thegagr principal amount of such partial prepayméatRevolver Loan advance, which
shall be an integral multiple of $100,000.

2.11 Interest Payments Datdsiterest on all of the Revolver Loans advancedl §le due and payable on the last day of everytman the
next business day if the due date falls on a wekkemoliday, commencing July 31, 2006. After miyuof the Notes (by acceleration or
otherwise), interest thereon shall be due and payabdemand.

2.12 Payments; Settlement.

2.12.1 Payments From the Borrowekll payments to be made in respect of principgkrest or other amounts due from the Borrower
hereunder or under the Notes shall be payablestégent for the account of the Banks at 10:00 adantral Time in Dallas, Texas, on the
day when due without presentment, demand, protesdtace of any kind, all of which are hereby e)gslg waived, and an action therefor
shall immediately accrue if not timely paid witrapplicable grace or curative periods herein spetifSuch payments shall be made to the
Agent for the account of the Banks at its Dallaexds main banking office in U.S. Dollars in fundsriediately available at such office
without set off, counterclaim or other deductioraaf/ nature. To the extent permitted by law, dftere shall have become due (by
acceleration or otherwise) interest or any otheowams due from the Borrower hereunder or undeNies (excluding overdue principal,
which shall bear interest as described in Sectiér2Pereof, but including interest payable under thastl®n 2.12), such amounts shall bear
interest for each day until paid (before and gftdgment), payable on demand, at the Default Rate.

2.12.2Payments from/to Banl. Each Bank shall make each Revolver Loan to besrbgdt hereunder on the proposed date thereofitsy




transfer of immediately available funds by 11:0@1.eDallas, Texas time to the account of the Ageostmecently designated by the Agent for
such purpose by notice to the Banks in an amouwrléq such Bank’s Pro Rata Portion. Each paymesdived by the Agent under this
Agreement or any other Loan Document for the actofia Bank shall be paid promptly to such Bankinimediately available funds, for the
account of such Bank’s applicable lending office.

2.12.3 Full PaymentAll outstanding principal and accrued but ungatdrest on the Notes shall be due and payableediiaturity Date.
2.13 Letters of Credit.

2.13.1 Letters of CreditUpon the Borrower’s application from time to tifng use of the Letter of Credit Issuer’s standarafLetter of
Credit Application Agreement and subject to theneand provisions therein and herein set forthgteer of Credit Issuer agrees to issue
Letters of Credit on behalf of the Borrower under Commitment in an aggregate unfunded amounhnatéess of the LC Commitment;
providedthat (i) all Letters of Credit issued on behalbofon the account of the Borrower shall have a tefmot more than one (1) year, and
(i) no Letter of Credit shall have an expiry d#tat is later than five (5) days before the Mayubte, and (iii) no Letter of Credit will be
issued on behalf of or for the account of the Bagoif at the time of issuance the outstanding amhofiall unpaid Revolver Loan advances
(including the aggregate outstanding and unfundeduat of unexpired Letters of Credit then existingfler the aggregate Commitment as
evidenced by the Notes plus the maximum amounuct setter of Credit then being requested wouldeerithe lesser of (i) the Revolving
Credit Borrowing Base, or (ii) the aggregate Commaitit Amount. If any letter of credit is drawn upatrany time, each amount drawn,
whether a full or partial draw thereon, shall b&oaatically reflected as an advance on the Notiesife as of the date of the Letter of Cre
Issuer’s honoring the sight draft. In consideratidthe Letter of Credit Issuer’s agreement toésstandby letters of credit hereunder, the
Borrower agrees to pay to the Letter of Creditéssa fronting fee which shall accrue at a rateabtiuoneeighth of one percent (0.125%) |
annum of the average daily amount of the Lette€refdit Exposure. The Borrower agrees to pay tAtent for the account of each
Revolving Bank a participation fee with respecit$gparticipations in Letters of Credit under SewtP.13.5 which shall accrue at the same
Applicable Margin as interest on Libor Loans on élverage daily amount of such Bank’s LC Exposaxel(iding any portion thereof
attributable to unreimbursed disbursements und#etseof Credit) during the period from and inchglithe Closing Date to but excluding the
later of the date on which such Bank’s Commitmenninates and the date on which such Bank ceases/éoany LC Exposure. Such
fronting fees and participation fees shall be duartgrly in arrears as of the last day of eachntiequarter, commencing September 30,
2006, calculated on the basis of a 360-day year.

2.13.2 PresentationThe Letter of Credit Issuer may accept or paydmajt presented to it, regardless of when drawhwalnether or not
negotiated, if such draft, the other required doents and any transmittal advice required undet éteer of Credit and appearing to be in
compliance with the terms thereof are presentedetd.etter of Credit Issuer and dated on or befloeeexpiration date of the Letter of Credit
under which such draft is drawn. Except insofainagructions actually received may be given byBloerower in writing expressly to the
contrary with regard to, and prior to, the LettéCoedit Issuer’s issuance of any Letter of Créaglitthe account of the Borrower and such
contrary instructions are reflected in such Letfe€Credit, to the maximum extent permitted by léne tetter of Credit Issuer may honor as
complying with the terms of the Letter of Creditdanith this Agreement any drafts or other documeiiterwise in order signed or issued by
an administrator, executor, conservator, trustdmirkruptcy, debtor in possession, assignee foeftieri creditors, liquidator, receiver or
other legal representative of the party authorizedier such Letter of Credit to draw or issue sudlftsl or other documents.

2.13.3 Uniform Customs and Practicéhe Uniform Customs and Practice for Documen@uadits (1993 Revision), International Chamber
of Commerce Publication No. 500, and any subseqeeigions thereof approved by a Congress of tterational Chamber of Commerce
and adhered to by the Letter of Credit Issuer {tbaiform Customs and Practi¢® shall be binding on the Borrower and the Let&Credit
Issuer except to the extent otherwise providedihgireany Letter of Credit or in any other Loanddament. Anything in the Uniform
Customs and Practice to the contrary notwithstandin

(@ Neither the Borrower nor any beneficiary of anyteebf Credit shall be deemed an agent of any Left€redit Issuer

(b)  With respect to each Letter of Credit, neitry Letter of Credit Issuer nor its correspondsht| be responsible, except to the extent
required by law, for or shall have any duty to atin:

0] the genuineness of any signatt
(i)  the validity, form, sufficiency, accuracy, genuieen or legal effect of any endorseme

(i)  delay in giving, or failure to give, notice arrival, notice of refusal of documents or ofatepancies in respect of which any Letter of
Credit Issuer refuses the documents or any othiwena@lemand or protes

(iv) the performance by any beneficiary under any Lettéredit of such beneficia’s obligations to the Borrowe

(v)  inaccuracy in any notice received by the Lette€oddit Issuer

(vi) the validity, form, sufficiency, accuracy, géneness or legal effect of any instrument, dittificate or other document required by
such Letter of Credit to be presented before paymiea draft, or the office held by or the authpidf any Person signing any of the

same,; Ol

(vii) failure of any instrument to bear any referencadequate reference to such Letter of Credit, duraiof any Person to note the amc



of any instrument on the reverse of such LetteCrefdit or to surrender such Letter of Credit ofadivard documents in the manner
required by such Letter of Cred

(c) In the event of any conflict between the prais of this Agreement and the Uniform Customs Rrattice and Article 5 of the
Uniform Commercial Code, the provisions of this Agment shall govern to the maximum extent permiitedpplicable law

2.13.4 Modification, Consentf the Borrower requests or consents in writioghy modification or extension of any Letter o&@it, or

waives any failure of any draft, certificate or etllocument to comply with the terms of such LetfeCredit, and if the Letter of Credit Iss
consents thereto, the Letter of Credit Issuer dlakntitled to rely on such request, consent avavaThis Agreement shall be binding upon
the Borrower with respect to such Letter of Creditso modified or extended, and with respect toaatipn taken or omitted by such Letter of
Credit Issuer pursuant to any such request, commsemaiver.

2.13.5 ParticipationsBY the issuance of a Letter of Credit (or an admeent to a Letter of Credit increasing the amohatdof) and without
any further action on the part of the Letter of diréssuer or the Banks, the Letter of Credit Iswereby grants to each Bank, and each Bank
hereby acquires from the Letter of Credit Issugradicipation in such Letter of Credit equal telsBank’s Pro Rata Portion of the aggregate
amount available to be drawn under such Letterrefiif. In consideration and in furtherance of thee§oing, each Bank hereby absolutely
and unconditionally agrees to pay to the Agenttlieraccount of the Letter of Credit Issuer, suehlBs Pro Rata Portion of each
disbursement under a Letter of Credit made by #téek of Credit Issuer and not reimbursed by thed@wer on the date due as provided in
this Section 2.13 or of any reimbursement payment required to bendked to the Borrower for any reason. Each Bakkewledges and
agrees that its obligation to acquire participatiparsuant to this paragraph in respect of Lette€redit is absolute and unconditional and
shall not be affected by any circumstance whatspé@veluding any amendment, renewal or extensioanyf Letter of Credit or the occurrer
and continuance of a Default or reduction or teation of the Commitments, and that each such paystail be made without any offset,
abatement, withholding or reduction whatsoever.

2.14 Increased Costdf, due to either (a) the introduction of or athyange in or in the interpretation of any law ayuiation or (b) complianc
with any guideline or request from any central bankther governmental authority (whether or natihg the force of law), there shall be ¢
increase in the cost to, or reduction in amourtsivable by any Bank, or in connection with any Bahagreeing to make or making,
funding or maintaining any Note, then the Borrowsieall from time to time, upon demand by the effé@ank, pay to such Bank, additional
amounts sufficient to compensate such Bank for sumieased cost. A certificate as to the amousuech increased cost, submitted to the
Borrower and the Agent, shall be conclusive andibip for all purposes, absent manifest error.

2.15 Capital Adequacylf (a) the introduction of or any change in ot interpretation of any law or regulation, (bjpliance with any la
or regulation, or (c) compliance with any guidelorerequest from any central bank or other govemtaieuthority (whether or not having
force of law) affects or would affect the amountapital required or expected to be maintainedriyyBank or any corporation controlling
any Bank and such Bank reasonably determines tichtamount is based upon the existence of such’8@ummitment hereunder or its
Revolver Loans evidenced by the Note payabledadt other loans of this type, then, upon demanslisir Bank, the Borrower shall pay to
such Bank, from time to time as specified by theekgnent, additional amounts sufficient to compensath Bank in the light of such
circumstances, to the extent that such Bank re&bpdatermines such increase in capital to be abitecto the existence of the Revolver
Loans payable to it. A certificate as to such am®gnbmitted to the Borrower and the Agent shaltdreclusive and binding for all purposes,
absent manifest error.

2.16 Pro Rata TreatmenExcept to the extent otherwise provided hergihe@ch Revolver Loan shall be made by the Ban#sru@ection
2.1, each payment of fees under Sectioneh8 Section 2.18hall be made for the account of the Banks, and samination or reduction of
the Commitments hereunder shall be applied to tirar@itments of the Banks, pro rata according eaatkBaPro Rata Portion, and (b) each
payment and prepayment of principal of or intesRevolver Loans by the Borrower shall be madbdoAgent for the account of the Bal
holding Revolver Loans pro rata in accordance &mfk’s Pro Rata Portion of the unpaid principal ants of such Revolver Loans held by
such Banks.

2.17 Sharing of Payments, etif a Bank shall obtain payment of any principfbointerest on any of the Indebtedness due tb 8ank
hereunder through the exercise of any right obffebankers lien, counterclaim or similar right, or otherwigteshall promptly purchase fro
the other Banks participations in the Indebtedhedd by the other Banks in such amounts, and magie adjustments from time to time as
shall be equitable to the end that all the Bankdl share pro rata in accordance with the unpaitcgral and interest on the Indebtedness then
due to each of them. To such end, all of the Bahledl make appropriate adjustments among thems@iyebe resale of participations solc
otherwise) if all or any portion of such excessrpamwt is thereafter rescinded or must otherwiseebmred. The Borrower agrees, to the fu
extent it may effectively do so under applicablg,léhat any Bank so purchasing a participatiorhanlhdebtedness by the other Banks may
exercise all rights of set-off, banker’s lien, cteralaim, or similar rights with respect to suchtjggpation as fully as if such Bank were a
direct holder of Indebtedness to the Borrower sndmount of such participation. Nothing containetein shall require any Bank to exercise
any such right or shall affect the right of any Bao exercise, and retain the benefits of exergisamy such right with respect to any other
indebtedness or obligation of the Borrower.

2.18 NonReceipt of Funds by the AgentInless the Agent shall have been notified by akBa the Borrower (the “ Paydy prior to the dat
on which such Bank is to make payment to the Agéttie proceeds of a Revolver Loan to be made bgritunder or the Borrower is to
make a payment to the Agent for the account ofanaore of the Banks, as the case may be (suchqrayineing herein called theRequirec
Payment), which notice shall be effective upon receipiatthe Payor does not intend to make the Reqiiagthent to the Agent, the Agent
may assume that the Required Payment has beenanddray, in reliance upon such assumption (but sbabe required to), make the
amount thereof available to the intended recipiensuch date and, if the Payor has not in fact nfael®equired Payment to the Agent,




recipient of such payment shall, on demand, pakgcAgent the amount made available to it togettitlr interest thereon in respect of the
period commencing on the date such amount was de mzilable by the Agent until the date the Agenbvers such amount at a rate per
annum equal to the Federal Funds Rate for suchaeri

2.19 Breakage Costdrhe Borrower shall pay to the Banks such amouatmounts as shall compensate the Banks or theicipants, if any,
for any loss, costs or expenses incurred by th&8antheir participants if any (as reasonably aeieed by the Banks or their participants
a result of: (a) any payment or prepayment on a dtter than the last day of a Libor Period forhsuidor Loan, or (b) any failure of the
Borrower to borrow a Libor Loan on the date fortsborrowing specified in the relevant notice; saompensation to include, without
limitation, an amount equal to any loss or expenugtered by the Banks or their participants if atyring the period from the date of receipt
of such payment or prepayment or the date of saitdré to borrow to the last day of such Libor Bdrif the rate of interest obtained by the
Banks or their participants if any, upon the reesgpient of an amount of funds equal to the amoustuoh payment, prepayment or failure
borrow is less than the rate of interest applicadiguch Libor Loan for such Libor Period. The det@ation by the Banks or their
participants, if any, of the amount of any suctslosexpense, when set forth in a written noticéaéoBorrower, containing the calculations
thereof in reasonable detail, shall constitute prfactie evidence thereof.

ARTICLE Il
REVOLVING CREDIT BORROWING BASE

3.1 Initial Revolving Credit Borrowing BaseJntil further determination by the Agent pursuamthe semiannual determinations of Section
3.2(a)below or otherwise pursuant to Section Befeof, the Agent, each Bank and the Borrower agaed stipulates that the initial
Revolving Credit Borrowing Base is $2,600,000, sabjo the conditions precedent required by theipians of Article Vhereof.

3.2 Revolving Credit Borrowing Base Determination.

€)) The Borrower shall deliver to the Agent, at Baarower's cost, by each February 1 and Augusbinmencing August 1, 2006, a
Reserve Report. The Reserve Report required tarbéshed by the Borrower to the Agent no later tRebruary 1 of each year shall
be prepared by an Approved Engineer. The ResergerReequired to be furnished by the Borrower ® ftgent no later than Augus
of each year may be prepared by Borrower’s in—heuggneering staff. Each Reserve Report shall berapanied by such other
information as shall be requested by the Agentdeiofor the Agent to make its determination of Revolving Credit Borrowing
Base, and by a certificate of the Borrower centifythat the Borrower has good and defensiblettitihe Mortgaged Property interest
valued and that payments are being received frarwhpgers of production with respect to said intsrest any time within thirty (30)
days of the receipt of such information and in werg later than each March 1 and September 1 (comimg September 1, 2006) (the
“ Semiannual Borrowing Base Redetermination D&tethe Agent shall make a determination of thespre worth, using such pricing
and discount factor as it deems appropriate putdoghe Agent’s then applicable energy lendinggies and procedures, of the future
net revenue estimated thereby to be received bBdnewer from production from the Mortgaged Prdpeso evaluated, multiplied t
a percentage determined by the Agent to be ap@atepon the basis of the Agemthen applicable energy lending criteria and otfsm
consistent with the standards set forth in thenitédin of Revolving Credit Borrowing Base in Artécl . By each Semiannual
Borrowing Base Redetermination Date, the Agentlskabrt in writing to the Borrower and each Batskdetermination of the
Revolving Credit Borrowing Base, which shall in exent exceed the lesser of then applicable Commitdmount or $50,000,00!

Any redetermination of the Revolving Gtdgbrrowing Base shall not be in effect until ieih notice thereof is received by the
Borrower. The good faith determinations of the Agerall such respects shall be conclus

(b)  The term “ Mortgaged Propertyor “ Mortgaged Propertiesshall refer only to such properties of the Loaartfes covered by the
Mortgages (or a supplemental or amended mortgadeex of trust, duly executed, acknowledged anigeteld by the Borrower to ti
Agent in form satisfactory to counsel for the Agearid which properties are, at the tir

0] particularly and adequately described undemlogtgages or other supplemental or amended magtgad deed of trust as security for
the Indebtedness evidenced by the Nc

(il  completed or developed (in the case of Mindn&trests) to the extent that value is being aggigo them by the Agent in connection
with its evaluation of the Revolving Credit Borrowji Base and the Agent has determined that suctegiepare capable of producing
oil or gas in commercial quantities; a

(i)  approved as to title to the satisfaction of the dtgancluding Title Reports acceptable to the Agesnitontemplated by the provisions

Section 5.1(h.

()  The Revolving Credit Borrowing Base (initialh2,600,000) shall remain in effect until Septemhe2006, or as otherwise changed by
written agreement between the Borrower, the Bankistie Agent pursuant to the procedures establisbezin.

3.3 Revolving Credit Borrowing Base Deficiencghould the unpaid outstanding principal balarfdd® Notes, together with the unfunded
portion of all outstanding and requested Letter€@&fdit, at any time be greater than the Revolgnedit Borrowing Base in effect at such
time (a “ Borrowing Base Deficiency, the Agent shall notify the Borrower in writingf the deficiency. Within ten (10) days from anteaf
the date of any such deficiency notice, the Borrostrll notify the Agent and the Banks in writiniits election to select any of the followi
(including any combination thereof acceptable ®Agent and the Required Bank




(@) Make a prepayment upon the Notes in an amauifitient to reduce the unpaid principal amounttef Notes, when added to the
unfunded portion of all outstanding and requestettdrs of Credit, to an amount equal to or lesa tha amount of the Revolving
Credit Borrowing Base

(b) Make mandatory equal monthly principal prepagta@n the Notes due on the next three (3) suaeessdnthly installment due dates
on the Notes equal in an aggregate amount thatedlice the outstanding principal balance of theeblovhen added to the unfunded
portion of all outstanding and requested Letter€m@fdit, to the projected Revolving Credit BorrogiBase as of the next immediate
semi-annual redetermination thereof in accordarite tive provisions of Section 3.2(agreof, together with interest on such excess
amount at the Default Rat

(c) Execute and deliver to the Agent one or more suppigal mortgages, deeds of trust, security agreenoempledges encumbering st
other collateral or assets in form, substance ahgbvsatisfactory to the Agent and its counseldaitianal security for the Notes (and
all other Indebtedness) to the extent such collhtarproperties are acceptable to the Agent arsiicti value, as determined by the
Agent, that the Revolving Credit Borrowing BaselWw# increased to an amount equal to or greaterttiesum of the unpaid princij
balance of the Notes plus the unfunded portionlafiastanding Letters of Cred

If the Borrower shall have elected to make a prepayt on the Notes under Section 3.3(@)eof, such prepayment shall be due within fiy
Business Days after the Borrower shall have natifiee Agent of such election. If the Borrower sleddict to make three (3) equal monthly
principal prepayments on the Notes due to the Bankier Section 3.3(f)ereof, the Agent shall roll forward its then mostrent engineerin
determination and determine the projected Revol@redit Borrowing Base for the next successive aamial determination date (either
March 1 or September 1 as the case may be), oratheh semiannual determination date for the RénglCredit Borrowing Base as may be
effected in accordance with the provisions of S#r8.2hereof. If the Borrower shall elect to execute daliver one or more supplemental
mortgages, deeds of trust and/or pledges to thatAgeder Section 3.3(d)ereof, the Borrower shall provide the Agent widscriptions of

the additional properties to be mortgaged (togetlhittr any title opinions, current valuations andjeeering reports applicable thereto which
may be requested by the Agent) at the time of thiedBver’s notice of such election and shall execat&nowledge and deliver to the Agent
the appropriate supplemental mortgages, deedssifand/or pledges within three (3) Business Détgs auch collateral documents shall be
tendered to the Borrower by the Agent for execytahin compliance with the provisions of clauggs(ii) and (iii) of Section 3.2(babove.

3.4 Additional Redeterminations.

3.4.1 Asset DispositionsThe sale, assignment or other disposition byBiw@ower of Mortgaged Properties (with the Agemtrior written
consent) shall constitute an automatic reductioth@fRevolving Credit Borrowing Base by the greafiefi) the net of such gross sales price
amount minus any expenses and taxes directly atidtibe thereto or (ii) then applicable Revolvingdit Borrowing Base valuation assigned
thereto, and any resultant deficiency therein dbalkured by a single lump sum cash payment purso&@ection 3.3(ahereof.

3.4.2 Redeterminations on the Request of the AgeRequired BanksThe Agent may (or at the direction of the ReqliiBanks shall) from
time to time upon thirty (30) days prior writtentioe to the Borrower, initiate and make additionascheduled redeterminations of the
Revolving Credit Borrowing Base during any consaeutwelve (12) month period. Such additional urestiied redeterminations initiated at
the Agent’s request shall be at the Borrower’s solg. In such instance, the Agent shall specifyriiing to the Borrower the date on which
the Borrower is to furnish its Reserve Report incgidance with Section 3.2(aipd the date on which such additional redeternonati to
occur.

3.4.3 Redeterminations on the Request of the Barowhe Borrower may from time to time request addisil redeterminations of the
Revolving Credit Borrowing Base; providétht each request by the Borrower for an unschddeldetermination of the Revolving Credit
Borrowing Base (a) shall be at the sole cost oBbrower, (b) shall result in the Borrower’s paymef reasonable third party engineering
fees and expenses to the Agent for each such addalitinscheduled redetermination request; anch@) snly occur once between each
Scheduled Borrowing Base Redetermination Datefos#tin Section 3.2

In the event of an additional unscheduled redeteatiin pursuant to this Section 3.the methodology, manner, time and condition ahsu
redetermination shall be in accordance with theseprovisions and conditions of Section 3.2(@) the standards set forth in the definition
of Revolving Credit Borrowing Base in Article |

ARTICLE IV
COLLATERAL

4.1 Collateral The repayment of the Indebtedness shall be ssdiyréa) mortgages, deeds of trust, security ageeesnfinancing statements
and assignments (with power of sale) for each eMlortgaged Properties dated as of the Closing,[aieh in form and substance
satisfactory to the Agent, and executed by theiegiple Loan Parties (the “ Mortgaggsand (b) a pledge of all of the outstanding calpit

stock or partnership interests of all existing &rtdre Subsidiaries (if any) (the collateral delsed in this Section 4.1Section 4.2nd in any
other Security Instrument being collectively reéetto as the “ Collaterd). Upon request of the Agent, the Loan Partiedl giramptly

execute and deliver to the Agent such assignmsetsirity agreements, agreements, consents, walvenscing statements, mortgages, stock
powers and other documents, as may be deemed agcessdvisable by the Agent to secure or pelitececurity interest in the Collateral,
including without limitation any pipeline owned operated by Tengasco Pipeline Corporat




4.2 Grant of Security InteresfAs collateral security for the prompt payment gedformance in full when due of the Indebtednegsether at
stated maturity, by acceleration or otherwise),Bberower hereby pledges and assigns to the Afanthe benefit of the Banks, and grants to
the Agent a continuing lien on and security intenesall of the Borrowess right, title and interest in and to the followjnghether now owne

or hereafter arising or acquired and wherever tmtat

4.2.1 all capital stock, membership interests, gErend limited partnership interests and any otivemership interest in the Borrower’s
Subsidiaries, whether now owned or hereafter aeduircluding, without limitation, all capital stoédsued by Tennessee Land & Mineral
Corporation and Tengasco Pipeline Corporation; and

4.2.2 all proceeds, products, revenues, distribatidividends, securities and other property, siginterests and other general intangibles that
the Borrower receives or is at any time entitledetceive on account of the property described énféinegoing clause 4.2.1.

4.3 Additional Mortgaged Propertieé\s an additional condition precedent to any ResolLoans requested by the Borrower pursuant to
Section 2.Jhereof, the Agent has the right, in its sole disoneor at the direction of the Required Banksglect to take any or all of the
properties to be acquired in domestic oil and gasmve acquisitions made by the Borrower with RearolLoans funded hereunder or
otherwise, as Collateral for the Indebtedness auntsio such supplemental or additional mortgagesdsl of trusts or security agreements
covering such additional properties in form andssabce satisfactory to the Agent and its counsgtimrfull compliance with the criteria of
clauses (i) (ii) and_(iii) of Section 3.2(babove as additional security for the Notes andnblebtedness. All of such additional properties wil
be deemed part and parcel of the Collateral canistif security for the repayment of the Indebtednes

ARTICLE V
CONDITIONS PRECEDENT TO LOANS

5.1 Conditions Precedent to Closing and Fundingahmitment The effectiveness of this Agreement and the alitig of the Banks to

issue the Commitments and make the initial Revdleams (or the Letter of Credit Issuer to issuadrstof Credit) under the Commitment
are subject to the satisfaction of all of the faliog conditions on or prior to the Closing Date #ittdition to the other terms and conditions set
forth herein):

(@) No Default. There shall exist no Event of Default or Defaritthe Closing Dat

(b) Representations and Warranti@he covenants, representations and warrantidersietherein and in the other Loan Documents shall
be true and correct in all material respects onaandf the Closing Date, with the same effect aagh made on and as of the Closing
Date.

(©) Loan Party CertificatesEach Loan Party shall have delivered to the Age@ertificate, dated as of the Closing Date, agides! by thi
President and the Secretary of such Loan Partifyéed (i) to the matters covered by the conditiapecified in subsections (a) and
of this Section 5.1 (ii) that such Loan Party has performed and céedpkith all agreements and conditions requirebegerformed
or complied with by it prior to or on the Closingf®, (iii) to the name and signature of each offarerepresentative of such Loan
Party authorized to execute and deliver the Loaaubwnts, and (iv) to such other matters in conaeatiith this Agreement which t
Agent shall determine to be advisable. The Agent awenclusively rely on such Certificates untiléceives notice in writing to the
contrary.

(d) ProceedingsAll corporate proceedings of each Loan Partyldietaken in connection with the transactions eoylated by the Loan
Documents and shall be satisfactory in form andtsuize to the Agent and its counsel; and the Agleait have received certified
copies, in form and substance satisfactory to thenhand its counsel, of the Articles of Incorpmataind Bylaws of each Loan Party
and the resolutions of the board of directors ther@s adopted, authorizing the execution and defief the Loan Documents, the
borrowings under this Agreement, and the grantirty® security interests in the Collateral pursuarthe Security Instruments, to
secure the payment of the Indebtedness. Each Lady $hall have caused to be delivered to the Ageriificates of appropriate state
agencies with respect to the existence, qualificaéind good standing of such Loan Pe

(e) Notes. The Borrower shall have executed and deliverdtidcAgent the Notes payable to the order of eamikEind this Agreement,
each appropriately executed to the satisfactich@fgent.

® Closing Opinion of the Loan PartieSounsel. The Agent shall have received from legal couts#¢he Loan Parties acceptable to the
Agent, favorable written closing opinions coveriagiong other things, the enforceability of the L&otuments including, without
limitation, the Mortgages in each case, in fornopgcand substance satisfactory to the Agent anelgiés counsel

(9) Mortgages The Loan Parties shall execute and deliver tAtipent (i) either (A) multiple originals of the Miglages, as described in
Section 4.Jhereof above, with all schedules and exhibits thebhereof completed to the Agent’s satisfactiofB)rassignments of
existing mortgages, deeds of trust, security agessn financing statements and assignments (witfepof sale) in favor of the Age
in form and substance satisfactory to the Agerd, (@papplicable UCC financing statements duly@xed and delivered by each Lc
Party as deemed necessary or appropriate by thet Agperfect the security interest in the Collatém favor of the Agent, together
with multiple counterparts of lette-in-lieu.

(h)  Title Reports The Agent shall have received satisfactory tijeorts reviewed and approved by the Agent and attoney(s) selectt



by the Borrower and acceptable to the Agent coriegrtihe Mortgaged Properties, which Title Repohalisrecite to the Agent that
title to such examined properties is generally ptatde pursuant to industry standards and prudeand gas title examination
standards in the jurisdictions where the Mortgagesperty is locatec

0] Reserve Reports/Pro Forma Financialhie Agent shall have received and reviewed tedtsfaction, such comprehensive Reserve
Reports and pro forma financial statements of than Parties as the Agent may request, togetherswith additional information
regarding litigation, taxes, account, insurancespn liabilities, real estate leases, materiatramts, debt agreements, property
ownership, contingent liabilities and other infotina as the Agent may reque

()] Environmental Review The Agent shall have received and reviewed teatsfaction environmental reports relating toMartgaged
Property, as prepared by consulting firms satisfgdio the Agent

(k) Reconciliation ScheduleThe Agent shall have received a Reconciliatione8lale, substantially in the form of Exhibitaftached
hereto, signed by the Responsible Officer of ther@®mer.

()] Compliance Certificat. The Agent shall have received a Compliance Geati, signed by the Responsible Officer of therBwer.

(m)  Stock CertificatesAll of the stock certificates issued by Tennessaed & Mineral Corporation and Tengasco PipelinepOoation
accompanied by stock powers related thereto exedytehe Borrower in blant

(n) Drilling Program InterestsEvidence of the Borrowes’purchase of the Drilling Program Interests, mf@nd substance satisfacton
the Agent.

(o) Other Information The Agent shall have received such other infolmnatlocuments and assurances as shall be requmsted Agen
or by any of the Banks, including without limitaticapplicable Form UCC-4 or equivalent search rspgudgment and tax lien
searches concerning the Loan Parties and the €allatertificates of insurance relating to the tdaged Properties naming the Agent
and the Banks as loss payee and as mortgageepthigehinformation with respect to the Collaterakhall be requested by the Agent
or any of the Banks and such documentation sat@fam form and substance to the Agent demonsigdtiat the Loans advanced
hereunder as evidenced by the Notes at all timesrpaunt, senior and prior in right of payme

5.2 Credit Extensions. On the date of each Revdlean advance:
(@ The Agent shall have received a notice of such Revd.oan advance request as requireSection 2.Jhereof, as applicabl

(b)  The representations and warranties set forthinAgreement and in each of the other Loan Danimshall be true and correct in all
material respects on and as of the date of sucblRevl.oan advance with the same effect as thougtienon and as of such date,
except to the extent such representation and wissaexpressly related to an earlier d

(c)  The Borrower will be in compliance with all therms and provisions set forth herein and in edlbbr Loan Document on its part to be
observed or performed, and at the time of and iniatel¢ after such Revolver Loan advance no Evemefault or Default shall have
occurred and be continuin

Each Revolver Loan advance shall be deemed toitesh representation and warranty by the Borrawvethe date of such Revolver Loan
advance as to the matters specified in clausesn@)c)of this Section 5.2

5.3 Conditions Precedent to All Revolving Crediains. No Bank shall be obligated to make any Loansshatl any Letter of Credit Issuer
be required to issue any Letter of Credit hereun(@eif at such time any Event of Default shalMeaoccurred or any Default shall have
occurred and be continuing; (ii) if any of the reggntations, warranties and covenants containendsi\greement shall be false or untrue in
any material respect on the date of such loarf,raade on such date; or (iii) unless the Revolviingdit Borrowing Base will support the
additional Loan or Letter of Credit being requestedch request by the Borrower for an additionarehall constitute a representation by
the Borrower that there is not at the time of sterfuest an Event of Default or a Default, and éflatepresentations, warranties and cover
in this Agreement are true and correct in all mateespects on and as of that date of each suglest.

ARTICLE VI
AFFIRMATIVE COVENANTS

Each Loan Party covenants and agrees héti\gent and each Bank that from the date herabfarong as this Agreement is in effect
(by extension, amendment or otherwise) and unyitmpeEnt in full of all Indebtedness, extinguishmehtree Commitment and the performance
of all other obligations of the Loan Parties unther Loan Documents, unless the Required Banks stiedtwise consent in writing:

6.1 Payment of Taxes and ClaimSach Loan Party will pay and discharge or caadgetpaid and discharged all Taxes imposed upon the
income or profits of such Loan Party or upon thaperty, real, personal or mixed, or upon any geetdof, belonging to such Loan Party
before the same shall be in default, and all lawfaims for labor, rentals, materials and supphlegh, if unpaid, might become a Lien upon
its property or any part thereof; provided, howeteat no Loan Party shall be required to pay dadhédrge or cause to be paid or discharged
any such Tax, assessment or claim so long as thityshereof shall be contested in good faithappropriate proceedings, and adequate
book reserves shall be established with resperttiheand such Loan Party shall pay such Tax, eharglaim before any property subj




thereto shall become subject to levy of attachroeeixecution.

6.2 Maintenance of Existenc&ach Loan Party will do or cause to be donehafigs necessary to preserve and keep in full fantkeffect its
organizational existence, rights and franchisesgaomdl standing in the State of Tennessee andagigri corporation qualified in such other
jurisdiction(s) in which the failure to maintaincduqualification would have a Material Adverse [Effand will continue to conduct a
operate its business substantially as being coadwid operated presently.

6.3 Preservation of Propertfach Loan Party will at all times maintain, pmegseand protect all of such Loan Party’s Mortgagedperties
which are used or useful in the conduct of théitsinesses whether owned in fee or otherwise aseld in good repair and operating
condition; from time to time make, or cause to ke all needful and proper repairs, renewalsaogphents, betterments and improvements
thereto so that the business carried on in cororetiierewith may be properly and advantageouslyected at all times; and comply with all
material leases to which it is a party or underaluhi occupies property so as to prevent any nadtir$s or forfeiture thereunder.

6.4 Insurance Each Loan Party will keep or cause to be keptadtely insured by financially sound and reputatdeirers each Loan Party’s
property of a character usually insured by busieesmngaged in the same or similar businessesdinglthe Collateral. Each Loan Party shall
at all times maintain adequate insurance by firalycéound and reputable insurers, including withonitation, insurance against damage to
persons and property, including comprehensive géfiability, worker’'s compensation and automobiébility insurance in amounts
reasonably acceptable to the Agent.

6.5 Compliance with Applicable LawdsEach Loan Party will comply in all material resfgewith the requirements of all applicable Lawd an
orders of any Tribunal and obtain any licensesnjtsy franchises or other governmental authoriratioecessary to the ownership of such
Loan Party’s properties or to the conduct of itsibasses where the failure to obtain such licemssjits, franchises or authorizations could
reasonably be expected to have a Material AdveifeetE

6.6 Environmental Covenant&ach Loan Party will immediately notify the Agertd each Bank of, and provide the Agent and eactk B
with copies of, any notifications of discharges@eases or threatened releases or dischargeBalfuging Substance on, upon, into or from
the Collateral which are given or required to beegiby or on behalf of such Loan Party to any fatjetate or local Tribunal if any of the
foregoing may materially and adversely affect anpah Party or any part of the Collateral, and suiies of notifications shall be delivered
to the Agent and each Bank at the same time asatteegtelivered to the Tribunal. Each Loan Partyhierr agrees promptly to undertake and
diligently pursue to completion any appropriate &ghlly required or authorized remedial containtreard cleanup action in the event of any
release or discharge or threatened release oraggelof a Polluting Substance on, upon, into anftbe Collateral. At all times while owning
and operating the Collateral, each Loan Partymdintain and retain complete and accurate recdrdl eleases, discharges or other
disposal of Polluting Substances on, onto, intbramn the Collateral, including, without limitationecords of the quantity and type of any
Polluting Substances disposed of on or off the @@ethl.

6.7 Environmental Indemnities . Each Loan Party hereby agrees to indemnify, defehand hold harmless the Agent, each Bank and
each of their respective officers, directors, empl@es, agents, consultants, attorneys, contractoradeach of its affiliates, successors or
assigns, or transferees from and against, and reinuiose said Persons in full with respect to, any andll loss, liability, damage, fines,
penalties, costs and expenses, of every kind andacacter, including reasonable attorneys’ fees andauirt costs, known or unknown,
fixed or contingent, occasioned by or associated tiany claims, demands, causes of action, suits dndenforcement actions, including
any administrative or judicial proceedings, and anyremedial, removal or response actions ever assettethreatened, instituted or
requested by any Persons, including any Tribunal, résing out of or related to: (a) the breach of anyepresentation or warranty of any
Loan Party contained in Section 9.&et forth herein; (b) the failure of any Loan Partyto perform any of its covenants contained in
Section 6.6or 6.7 hereunder; (c) the ownership, construction, occupary, operation, use of the Collateral prior to the arlier of the date
on which (i) the Indebtedness and obligations seced hereby have been paid and performed in full, ofii) the Collateral has been sold
by the Agent or any Bank following such Person’s omership of the Collateral by way of foreclosure othe Liens granted pursuant
hereto, deed in lieu of such foreclosure or otherwse (the “ Releas®ate”); provided, however, this indemnity shall notapply with
respect to matters caused by or arising solely frorthe Agent, any Bank or their respective agents’,ansultants’, attorneys’ or
contractors’ activities during any period of time such Person acquires ownership of the Collateral.

The provisions of this Section &f7all be in addition to any other obligations aadilities the Loan Party may have to the Agent tre
Banks at common law or otherwise hereunder andpgxaseexpressly provided for herein shall survheeRelease Date and shall continue
thereafter in full force and effect.

The Agent and each Bank agrees that irvleat that such claim, suit or enforcement actiomsiserted or threatened in writing or
instituted against it or any of its officers, emy#es, agents or contractors or any such remediaoyal or response action is requested of it or
any of its officers, employees, agents or contradiar which the Agent or any Bank may desire indéynor defense hereunder, the Agent or
the applicable Bank shall give written notificatithereof to Each Loan Party.

Notwithstanding anything to the contrargtetl herein, the indemnities created by this Se@&i@shall only apply to losses, liabilities,
damages, fines, penalties, costs and expensesdlyatearred by the Agent or the applicable Bankaa®sult of claims, demands, actions,
suits or proceedings brought by Persons who aréhedieneficiaries of any such indemnity. Each Bsimil act as the exclusive agent for all
indemnified Persons under this Section\gtio are affiliated with such Bank. With respecaty claims or demands made by such
indemnified Persons, the Agent or applicable Bardlsotify Each Loan Party within ten (10) Busiad3ays after the Agent’s or such
Bank s receipt of a writing advising such Person of stlaim or demand. Such notice shall identify (i)amtsuch claim or demand was fi



made, (ii) the identity of the Person making ii) the indemnified Person, and (iv) the substamfceuch claim or demand. Failure to so notify
Each Loan Party within said ten (10) Business Bsogl reduce the amount of the Loan Parties’ olibbga and liabilities under this Section
6.7 by an amount equal to any damages or losses suiffgrthe Loan Parties resulting from any prejudiaesed the Loan Parties by such
delay in natification from the Agent or such Baklpon receipt of such notice, the Loan Parties dialke the exclusive right and obligatior
contest, defend, negotiate or settle any such aaidemand through counsel of their own selectimn (easonably satisfactory to the Ager
such applicable Bank) and solely at each Loan &%amiwn cost, risk and expense; providédat the Agent or the applicable Bank, at its own
cost and expense shall have the right to partieipaany such contest, defense, negotiations tdesetnt. The settlement of any claim or
demand hereunder by any Loan Party may be madeupoly the prior approval of the Agent or the aggilie Bank of the terms of the
settlement, which approval shall not be unreasgnatihheld.

6.8 Reporting Requirements. The Loan Parties withish to the Agent and each Bank each of thevatig:

6.8.1 Quarterly Financial Statements soon as available and in any event withinys{g&0) days after the end of each quarter of eesdalf
year of the Borrower, commencing with the fiscahdar ending June 30, 2006, internally preparegtimt consolidated and consolidati
unaudited balance sheets of the Borrower and isi8iaries as of the end of such fiscal quartemsotidated and consolidating statements of
income and operations of the Borrower and its Slises for the period commencing at the end ofptlexious fiscal year and ending with
the end of such fiscal quarter, both in sufficidetail and stating in comparative form the respedigures for the corresponding date and
period in the previous fiscal year and certifiedtly Responsible Officer of the Borrower acceptabline Agent (subject to normal year end
audit adjustments) as having been prepared in danoe with Consistent Accounting Principles in mrf@onsistent with and comparable to
the financial statements delivered to the Agenteanch Bank pursuant to Section 9.4

6.8.2_Annual Financial Statementds soon as available and in any event by Marcbf2ach fiscal year of the Borrower, commencinthwi
the fiscal year ending December 31, 2006, audibedalidated and consolidating balance sheets ddthewer and its Subsidiaries dated as
of the end of the immediately preceding fiscal yeadited consolidated and consolidating statenmafritecome and retained earnings of the
Borrower and its Subsidiaries for such precediagdi year, and audited consolidated and consalglatatements of cash flow of the
Borrower and its Subsidiaries for such precedingdi year, in each case reported on by indepemadfit accountants satisfactory to the
Agent, with explanatory footnotes in sufficient aieicceptable to the Agent, and stating in compardorm the respective figures for the
corresponding date and period in the prior fise@ryand all prepared in accordance with Consigteabunting Principles.

6.8.3 Management Letter$romptly upon and only in the event of receipgtréof, copies of any reports submitted to the amgnLParty by
independent certified public accountants in corinaatith examination of the financial statementstaf Borrower and its Subsidiaries made
by such accountants.

6.8.4 Certificates.

@ Quarterly and Annual Certificate€oncurrently with the furnishing of the financ&htements pursuant to Section 6#htl Section
6.8.2, a separate certificate signed by the chief firrofficer or other Responsible Officer of the Bower stating that: (1) such
financial statements were prepared (subject to-gadradjustments, in the case of quarterly finarstetements, and without footnot
in the case of annual financial statements) in @onity with Consistent Accounting Principles inarh consistent with and
comparable to the financial statements deliveredyant to Section 9.4and (2) no Material Adverse Effect, Default orelav of
Default has occurred, and is continuing, or a state describing the nature, period of existencestaiis of any such event(s) if
existing. Such certificates shall fully demonstridie method of all calculations therein containesbfar as compliance with financial
covenants hereof are concerned and shall not Heigdi@r limited because of restricted or limitedamination of any material portion
of the Loan Parti¢’ records by the party preparing such financial statgs.

(b)  Compliance CertificateConcurrently with the furnishing of the certifiea described in Secti&h8.4(a), a Compliance Certificate
signed by a Responsible Officer of the Borrov

6.8.5 Notice of Litigation Promptly after the commencement thereof, notfal@ctions, suits, and proceedings before anytoor
governmental department, commission, board, bugency, or instrumentality, domestic or foreidife@ing any Loan Party, which, if
determined adversely to such Loan Party, couldtrésa liability of greater than $100,000 or otivése could have a Material Adverse Effe

6.8.6_Natice of Defaults and Events of Defaults soon as possible and in any event within (B)edays after any Loan Party’s knowledge of
the occurrence of any Material Adverse Effect, daefault or Event of Default, a written notice s&iftforth the details of any such Material
Adverse Effect, such Default or Event of Defaultidine action which is proposed to be taken by thanLParties with respect thereto.

6.8.7_ERISA ReportsAs soon as possible, and in any event withingh{B0) days after any Loan Party knows or hasaeas know that any
circumstances exist that constitute grounds emgitihe PBGC to institute proceedings to termina®aa subject to ERISA with respect to .
Loan Party or any Commonly Controlled Entity, amdmptly but in any event within two (2) Businessy®af receipt by any Loan Party or
any Commonly Controlled Entity of notice that thB@C intends to terminate a Plan or appoint a teuieadminister the same, and promptly
but in any event within five (5) Business Daysloé teceipt of notice concerning the imposition @hdrawal liability with respect to any
Loan Party or any Commonly Controlled Entity, theah Parties will deliver to the Agent and the Baalcertificate of a Responsible Officer
of the Borrower setting forth all relevant detaitsd the action which the Loan Parties proposekt® wdth respect thereto.

6.8.8Reports to Other Credito. Promptly after the furnishing thereof, copiesany material statement or report furnished to ahgrmoparty




pursuant to the terms of any indenture, loan, tredisimilar agreement and not otherwise requiodole furnished to the Agent pursuant to
any other clause of this Article VI

6.8.9_Proxy Statements, Reparromptly after the sending or filing thereof, mspof all proxy statements, financial statemerggorts,
special reports and registration statements whighLaan Party files with the Securities and Excha@g@mmission or any governmental
authority which may be substituted therefor or vétty national securities exchange.

6.8.10 Reserve ReportIhe Borrower shall deliver to the Agent the ResdReports required by Section 3.2

6.8.11 Hedge ReportLoncurrently with the furnishing of the certifiea described in Section 6.8.4(@pmmencing with the first fiscal
quarter in which any Loan Party has executed a Riskagement Agreement, a report, in form and suabstaatisfactory to the Agent, setting
forth as of the last Business Day of such prigdigjuarter end, a summary of its hedging positiorder all Risk Management Agreements
(including commaodity price swap agreements, forwagteements or contracts of sale which provide@fepayment for deferred shipment or
delivery of oil, gas or other commodities) of thealn Party, including the type, term, effective détemination date and notional principal
amounts or volumes, the hedged price(s), inteats{s) or exchange rates(s), as applicable, and@mcredit support agreements relating
thereto not listed on Schedule 9.24

6.8.12 Tax Filings Promptly after filing and in no event later tH#teen (15) days thereafter, full and completeiesf the Loan Parties’
federal and state tax returns.

6.8.13 General InformationSuch other information respecting the conditioerations, financial or otherwise, of the Loamtles as the
Agent or any Bank may from time to time reasonabltyuest.

6.8.14 Quarterly Production Report€oncurrently with the furnishing of the certifiea described in Section 6.8.4(dhe Loan Parties shall
deliver to the Agent a written report (in form asubstance reasonably acceptable to the Agent) stimingathe Loan Parties’ production
volumes and prices actually received for product@mrsuch fiscal quarter.

6.9 Inspection Each Loan Party will keep complete and accuratské and records with respect to the Collateralienother properties,
business and operations and will permit employeesepresentatives of the Agent or any Bank, upasanable notice, to audit, inspect and
examine the same and to make copies thereof aratextherefrom during normal business hours. édhsrecords shall be at all times kept
and maintained at the principal offices of the Barer. Upon any Default, the Loan Parties will soder full and complete copies of all of
such records relating to the Collateral to the Aggron receipt of any request therefor from the ige

6.10 Maintenance of Employee Benefit Plaisch Loan Party will maintain each employee biepédn as to which the it may have any
liability or responsibility in compliance with ERISand all other Laws applicable thereto.

6.11 Notice of Claimed Defaulimmediately upon becoming aware that the hold@ng note or any evidence of indebtedness or other
security of any Loan Party has given notice or tiady action with respect to a claimed defaultvang of default thereunder, if the amoun
the note or indebtedness exceeds $100,000, suchRardy will give the Agent and each Bank a writberice specifying the notice given or
action taken by such holder and the nature of hiened default or event of default thereunder ahatactions, if any, the Loan Parties are
taking and propose to take with respect thereto.

6.12 Change of Directors/Managemehithin five (5) days after any vacancy or chaimgeenior management of the Borrower, including
Responsible Officer of the Borrower, the Loan Rarthall give written notice thereof to the Agemd @ach Bank and a summary of the Loan
Parties’ plans for replacement thereof.

6.13 Requested InformatiotWith reasonable promptness, the Loan Partiesgividl the Agent and any Bank such other data afodnration
relating to the Loan Parties as from time to timegyrhe reasonably requested by the Agent or such.Ban

6.14 Withholdings All payments by any Loan Party hereunder and uadg of the other Loan Documents shall be madeowit set off or
counterclaim and free and clear of and without d&dao for any taxes, levies, imposts, duties, chardees, deductions, withholdings,
compulsory loans, restrictions or conditions of aayure now or hereafter imposed or levied by amggliction or any political subdivision
thereof or taxing or other authority therein unlsssh Loan Party is compelled by law to make swedudtion or withholding. If any such
obligation is imposed upon any Loan Party with eztgo any amount payable by it hereunder or uadgrof the other Loan Documents, s
Loan Party will pay to the Agent and any Bank, loa dlate on which such amount is due and payabéaihder or under such other Loan
Documents, such additional amount in U.S. Dollarstaall be necessary to enable such Person twedbei same net amount which such
Person would have received on such due date hadaioobligation been imposed upon such Loan Paggh Loan Party will deliver
promptly to the Agent or any Bank certificates trey valid vouchers for all taxes or other chardeducted from or paid with respect to
payments made by such Loan Party hereunder or snidérother Loan Documents.

6.15 Payment of Indebtedness/Performance of Oligsit The Borrower will pay the obligations under thet&s according to the reading,
tenor and effect thereof and the Borrower herelvgesyto pay, when due and owing, all Indebtednéssther or not evidenced by the Notes.

6.16 Operation of Properties and Equipm



(@) Each Loan Party will maintain and operate its Madénterests (including the Mortgaged Propertydigood and workmanlike mann
and observe and comply with all of the terms amyigions, express or implied, of all oil and gaaskes relating to such Mineral
Interests so long as such Mineral Interests araldamf producing hydrocarbons and accompanyingehs in paying quantities,
except to the extent a failure to so observe angptpis not reasonably expected to have a Matédaerse Effect

(b) Each Loan Party will comply in all respectsiwatl contracts and agreements applicable to atingf to its Mineral Interests or the
production and sale of hydrocarbons and accompgrelements therefrom, except to the extent a failorso comply is not reasona
expected to have a Material Adverse Effi

Each Loan Party will maintain, preserve and keepJldimes, all operating equipment used with exffio their Mineral Interests in proper
repair, working order and condition, and make altessary or appropriate repairs, renewals, repkacemadditions and improvements the
so that the efficiency of such operating equipnsat at all times be properly preserved and maiath providedhat no item of operating

equipment need be so repaired, renewed, repladdddao or improved, if such Loan Party shall iogidaith determine that such action is
not necessary or desirable for the continued efficand profitable operation of the business ohdw@an Party.

6.17 Hydrocarbon HedgeThe Borrower shall not, and shall not permitStgosidiaries to, enter into (a) Prohibited Hedgen$actions, (b)
Hedge Transactions for speculative purposes diédge Transactions which, when considered togettikrexisting Hedge Transactions,
commit the Borrower and its Subsidiaries to deligeantities of Hydrocarbons in excess of 75% ofdfgregate volumes of Hydrocarbons
projected to be produced from proved developedymiog reserves included in the Mortgaged PropentyHe applicable time period(s)
covered by such Hedge Transactions.

ARTICLE VI
NEGATIVE COVENANTS

Each Loan Party covenants and agrees hétthgent and each Bank that from the date herebtarong as this Agreement is in effect
(by extension, amendment or otherwise) and unyitnnt in full of all Indebtedness, extinguishmehtree Commitment and the performance
of all other obligations of the Loan Parties untfer Loan Documents, unless the Required Banks stiahwise consent in writing:

7.1 Liens. No Loan Party shall create, incur, assume, dest exist any Lien, upon or with respect to afiyts properties, now owned or
hereafter acquired, except:

(@) Liens in favor of the Agent and Banks under therLBacuments

(b) Liens for taxes or assessments or other govemhoharges or levies if not yet due and payahlé due and payable or, if they are
being contested in good faith by appropriate prdoegs and for which appropriate reserves are miaieda

(©) Liens imposed by law, such as mechanics’, radieen’s, landlords’, warehousemen’s, and carrieishs, and other similar Liens,
securing obligations incurred in the ordinary ceur$ business which are not past due for more tiiaty (30) days or which are being
contested in good faith by appropriate proceedargsfor which appropriate reserves have been éstiabl

(d) Liens under worke’ compensation, unemployment insurance, Social Sgcorisimilar legislation

(e) Liens, deposits, or pledges to secure the pedoce of bids, tenders, contracts (other tharnraotst for the payment of money), leases
(permitted under the terms of this Agreement), joutnl statutory obligations, surety, stay, appealemnity, performance or other
similar bonds, or other similar obligations arisinghe ordinary course of busine

® Judgment and other similar liens (either alonén the aggregate exceeding $100,000) arisirgpimection with court proceedings,
provided the execution or other enforcement of diiehs is effectively stayed and the claims sectinedeby are being actively
contested in good faith and by appropriate process

(9) Easements, rights-of-way, restrictions, anetp#fimilar encumbrances which, in the aggregateiadanaterially interfere with the
occupation, use, and enjoyment by such Loan Péttyegproperty or assets encumbered thereby indhmal course of its business or
materially impair the value of the property subjéreto; anc

(h) Purchase-money liens on any property hereattgeuired or the assumption of any lien on propexigting at the time of such
acquisition (and not created in contemplation @hsacquisition), or a lien incurred in connectiotvany conditional sale or other ti
retention agreement; provided that (i) any propstiyject to any of the foregoing is acquired by bogin Party in the ordinary course
of its business; and (ii) each such lien shallctanly to the property so acquired and fixed invpraents thereol

7.2 Debt. No Loan Party shall create, incur, assumsuffer to exist any Debt, except:
(@ Indebtedness under the Loan Documents;

(b) Indebtedness created, incurred, assumed aredffo exist in the ordinary course of businesgrasently conducted, which are not
past due and are paid within the specified timégsmcontested in good faith and by appropriategedings, but in any event not in
excess of $50,000 at any time in the aggre(



7.3 Mergers, Consolidation$No Loan Party shall wind up, liquidate or dissoiiself, reorganize, merge or consolidate witimaw, or
convey, sell, assign, transfer, lease, or otherdisgose of (whether in one transaction or in &sef transactions) all or substantially all of
its assets (whether now owned or hereafter acquicegny Person.

7.4 Leases No Loan Party shall create, incur, assume, destd exist, any obligation as lessee for theakaot hire of any real or personal
property (other than and expressly excluding oil gas reserves and leasehold producing minerakstteacquired in such Loan Party’s
normal business operations), except (1) leasetirgxisn the date of this Agreement and any exterssoy renewals thereof, including such
Loan Party’s existing or future lease of office gpaand (2) leases (other than capital leaseshwdimot in the aggregate require such Loan
Party to make payments (including taxes, insuramzgntenance, and similar expenses which such Paaty are required to pay under the
terms of any lease) in any fiscal year of such LBarty in excess of $50,000.

7.5 Sale and Leasebacko Loan Party shall sell, transfer, or otherwdispose of any real or personal property to angdteand thereafter
directly or indirectly rent or lease back (as leggbe same or similar property or any part thevaath such Loan Party intends to use for
substantially the same purpose or purposes aspsaphbrty sold or transferred.

7.6 Dividends/DistributionsNo Loan Party shall declare or pay any dividemdsther distributions to any direct or indirechbécial owner

(or Affiliate thereof) of any interest in such LoRarty other than the Borrower; or purchase, redeetine, or otherwise acquire for value any
of its capital stock or other ownership interesivrar hereafter outstanding; or make any distributbassets to their shareholders other than
the Borrower as such whether in cash, assets,abligations of such Loan Party; or allocate oresttise set apart any sum for the payme
any distribution on, or for the purchase, redemptar retirement of any partnership units; or mafkg distribution by reduction of capital or
otherwise in respect of any partnership units targsts. No Loan Party shall consent to or apptiogéssuance of any additional shares of
class of capital stock or any additional ownershtprest of any issuer of Collateral, or any sd@sgiconvertible into, or exchangeable for,
such shares or ownership interest or any warraptmns, rights, or other commitments entitling &egrson to purchase or otherwise acquire
any such shares or any additional ownership interes

7.7 Sale of AssetsNo Loan Party shall sell, lease, assign, transfeotherwise dispose of, any of its now owneteneafter acquired assets
(including, without limitation, shares of stockcedvables, and leasehold interests), except: {Bntory (not constituting Collateral) disposed
of or leased in the ordinary course of businesd;(@hthe sale or other disposition of other assetknger used or useful in the conduct of its
business.

7.8 InvestmentsNo Loan Party shall make any loan or advancenyoRerson, or purchase or otherwise acquire, apiyatatock, assets,
obligations, or other securities of, make any @dmiontribution to, or otherwise invest in or aagguany interest in any Person, or participa

a partner or joint venturer with any other Perseceet: (1) as otherwise permitted herein, (2) dioddigations of the United States or any
agency thereof with maturities of one year or fess the date of creation thereof; (3) commerceggr of a domestic issuer rated at least Al
by Standard & Poors Ratings Group of P1 by Moodip®stors Service, Inc. and maturing within 180glaf/the date of creation thereof; (4)
overnight euro deposits and certificates of depmifit maturities of one year or less from the dztereation thereof issued by the Agent, any
Bank or any other commercial bank organized urftketaws of the United States or any state theweitli,a short term deposit rating of no
lower than A2 or P2, as such rating is set fortimfitime to time by Standard & Poors CorporatioMoiody’s Investors Service, Inc.,
respectively, reasonably acceptable to the Agéntstock, obligations, or securities received ittlsment of debts (created in the ordinary
course of business) owing to such Loan Party; ¢6pants receivable arising in the ordinary courfdeusiness; and (7) routine or customary
advances to operators or non-operator interest ®amaer operating agreements entered into by aay Party in the ordinary course of
business.

7.9 GuarantiesNo Loan Party shall assume, guaranty, endorsatherwise be or become directly or contingentgpansible or liable
(including, but not limited to, an agreement toghase any obligation, stock, assets, goods, oicesior to supply or advance any funds,
assets, goods, or services, or an agreement tdaimor cause such Person to maintain a minimunkiwgrcapital net worth, or otherwise to
assure the creditors of any Person against lagsphiigations of any Person other than the Borroavesuch other Loan Party, except
guaranties by endorsement of negotiable instrunfentdeposits or collection or similar transactiamshe ordinary course of business.

7.10 Transactions with AffiliatesNo Loan Party shall enter into any transactianluding, without limitation, the purchase, salegrchange
of property or the rendering of any service, witly &ffiliate, except in the ordinary course of gmarsuant to the reasonable requirements of
such Loan Party’s business and upon fair and reddenerms no less favorable to such Loan Party Wauld obtain in a comparable arm’s-
length transaction with a Person not an Affiliate.

7.11 Change of Busines®lo Loan Party shall engage in any business &gtvibstantially different from or unrelated torigspective present
business activities and operations.

7.12 Sale or Discount of Receivablddo Loan Party shall sell (with or without recoelsdiscount (other than to the extent of finarne a
interest charges included therein) or otherwiskassl of its notes or accounts receivable, excepgsior accounts receivable the collection of
which is doubtful in accordance with Consistent éuating Principles.

7.13 Other Agreements/Amendmentdo Loan Party shall enter into or permit to exisy agreement (i) which would cause an Event of
Default or a Default hereunder; or (ii) which cangaany provision which would be violated or bresatiby the performance of such Loan
Party' s obligations hereunder or under any of the otleamLDocuments




7.14 Prepayment of Indebtedne$¢$o Loan Party shall make or agree to pay or mdiectly or indirectly, any payment or other distition
(whether in cash, securities or other propertygrah respect of principal of or interest on anybQer any payment or other distribution
(whether in cash, securities or other propertyjluding any sinking fund or similar deposit, on @at of the purchase, redemption,
retirement, acquisition, cancellation or terminataf any Indebtedness, except:

(@) payment of Indebtedness; a

(b)  payment of secured Indebtedness that becongeasia result of the voluntary sale or transfehefproperty or assets securing such
Indebtednes:

7.15 Use of Loan Proceed$he Borrower shall not use any proceeds of argnladvance request or Letter of Credit issuanagestqinder
the Commitment for any purpose other than thoseessty permitted and contemplated by this Agreenpserd in no event shall any loan
proceeds be used for any purpose that would cogataeuse a breach, violation or default or evemtedéult hereunder or under any of the
other Loan Documents (including the Security Instents) or violation of Regulations T, U or X or asther regulation of the Board of
Governors of the Federal Reserve System or totei@action 7 of the Securities Exchange Act of 1&34dny rule or regulation thereunder
each case as now in effect or as the same mayhégegibe in effect.

7.16 SubsidiariesNo Loan Party shall create any domestic Subsidiatess, contemporaneously therewith, such dom8stsidiary
executes and delivers to the Agent, for the beoéfihe Banks, a joinder to the Subsidiary Guar&gyeement.

7.17 Fiscal Year; Corporate Changd$e Borrower will not change its fiscal year dram the present fiscal year end of December 31. No
Loan Party shall change its name, principal plddeusiness or jurisdiction of organization in angnmer that might make any financing
statement filed in connection with this Agreemesricusly misleading unless it shall have givenAlgent thirty (30) days prior written notice
thereof and shall have taken all action reasondéémed necessary or desirable by the Agent toqiribie Agent’s security interest in the
Collateral with the perfection and priority ther@efuired by the Loan Documents.

ARTICLE VIII
FINANCIAL COVENANTS

8.1 Current Ratio The Borrower will not permit the ratio of Congtdied Current Assets to Consolidated Current Litsgsilcalculated at the
end of any fiscal quarter to be less than 1.00@6.1

8.2 Leverage RatioThe Borrower will not permit the Leverage Ratidoe more than 2.00 to 1.00. As used in hereirgVetage Ratid

means, on any date, the ratio of: (a) the aggrggateipal amount of all Indebtedness of the Boroand its Subsidiaries at such date,
determined on a consolidated basis in accordante@ansistent Accounting Principles, to (b) EBITEg the period of four consecutive
fiscal quarters ended on such date (or, if suck @atot the last day of a fiscal quarter, endetherlast day of the fiscal quarter most recently
ended prior to such date).

8.3 Interest Coverage Ratidhe Borrower will not permit the Interest Covegdgatio to be less than 5.00 to 1.00. As used rieitne" Interest
Coverage Rati means, on any date, the ratio of: (a) EBITDAIY total Interest Expense of the Borrower and itbsidiaries, in each case
calculated on a consolidated basis for the Borramerits Subsidiaries for the period of four consiee fiscal quarters ended on such date
(or, if such date is not the last day of a fisasuder, ended on the last day of the fiscal quantest recently ended prior to such date) in
accordance with Consistent Accounting Principles.

8.4 General and Administrative Expensd@$ie Loan Parties shall not incur or make any gdrend administrative expenses (specifically
excluding non-cash expenses (e.g., non-cash expegis¢ed to stock option and warrant issuancesgfrcifically including cash payments
made by such Person for the purpose of fundingsanfi expense) in an aggregate amount in any figater exceeding (a) ten percent
(10%) of the Loan Parties’ positive consolidateeeraie calculated for the immediately precedingalisarter at any time that the Loan
Parties’ Leverage Ratio is more than 1.50 to 110®ptwenty percent (20%) of the Loan Parties’ipes consolidated revenue calculated for
the immediately preceding fiscal quarter at anyetim

ARTICLE IX
REPRESENTATIONS AND WARRANTIES

To induce the Agent and the Banks to einterthis Agreement and to make the Loans to theddeer under the provisions hereof, and
in consideration thereof, each Loan Party represevdrrants and covenants as follows:

9.1 Good Standing, and Due Qualificatidfach Loan Party (a) is a corporation duly formedidly existing, and in good standing under the
laws of the State of Tennessee; (b) has the pomeeaathority to own its assets and to transacbtisness in which it is now engaged or
proposed to be engaged in; and (c) is duly quédliie a foreign corporation and in good standingeuifie laws of each other jurisdiction in
which such qualification is required, except whigre failure to so qualify could not reasonably kpexted to have a Material Adverse Effect.
The Responsible Officer of the Borrower, has atlessary corporate power and authority to execudedahiver this Agreement, the Notes,




Security Instruments and the other Loan Documentise Agent.

9.2 Litigation. Except as set forth an Schedule &tached hereto, there is no action, suit, invaestg or proceeding threatened or pending
before any Tribunal against or affecting any LoantyPor any properties or rights of such Loan Pastyich, if adversely determined, would
result in any material adverse change in the basione condition, financial or otherwise, of suctahdParty, or otherwise materially adversely
affect the ability of any Loan Party to performatsligations under this Agreement. No Loan Party idefault with respect to any judgment,
order, writ, injunction, decree, rule or regulatwiany Tribunal.

9.3 Conflicting Agreements and Other Mattedo Loan Party is in default in the performanceny material obligation, covenant, or
condition in any material agreement to which #igarty or by which it is bound. No Loan Party isaaty to any contract or agreement or
subject to any charter or other partnership ragriovhich materially and adversely affects itsihass, property or assets, or financial
condition. No Loan Party is a party to or otherwgsdject to any contract or agreement which restac otherwise affects the right or ability
of such Loan Party to execute the Loan Documentghioh such Loan Party is a party or the perforneasfcany of their respective terms.
Neither the execution nor delivery of any of theahdocuments to which such Loan Party is a padyfuifillment of nor compliance wit|
their respective terms and provisions will confligth, or result in a material breach of the tergmditions or provisions of, or constitute a
default under, or result in any material violatafnor result in the creation of any Lien (excdpige created by the Loan Documents) upon
any of the properties or assets of any Loan Pantyyant to, or require any consent, approval ogradletion by or any notice to or filing with
any Tribunal (other than routine filings after ising Date with the Securities and Exchange Casion, any securities exchange and/or
state blue sky authorities) pursuant to any awéehy arbitrator, or any agreement, instrumentawlto which any Loan Party is subject.

9.4 Financial Statements/Conditiofihe financial statements of the Loan Partiesfadasch 31, 2006 are full and complete copies ofclvh
have been furnished to the Agent and the Banks;@amplete and correct and fairly present the firgrcondition of the Loan Parties in all
material respects at such dates and the resutt afperations of the Loan Parties for the peramered by such statements, all in accord
with Consistent Accounting Principles, and sincerdha31, 2006 , there has been no Material AdveffecEor material adverse change in
condition (financial or otherwise), business, oegtions of the Loan Parties. There are no liadslibf the Loan Parties, fixed or contingent,
which are material but not reflected in such finahstatements or in the notes thereto, other liadilities arising in the ordinary course of
business since March 31, 2006 . No informationjlaktor report furnished by any Loan Party to fkgent or any Bank in connection with
the negotiation of this Agreement contains any ntenisstatement of fact.

9.5 Title to Properties, AuthorityEach Loan Party has full power, authority andlegght to own and operate the properties whictoi
owns and operates, and to carry on the lines ahbss in which it is now engaged, and has gooddafiehsible title to all of its assets,
including all Collateral, subject to no Lien of akind except Liens permitted by this Agreement.tEagan Party has full power, authority
and legal right to execute and deliver and to perfand observe the provisions of the Loan Documienighich it is a party and such Loan
Documents constitute the legal, valid and bindibligations of such Loan Party, enforceable agatnstaccordance with their respective
terms, subject only to applicable bankruptcy, imeoty or similar laws and general principles ofigqu

9.6 Environment Each Loan Party has duly complied in all mateeabects with, and its business, operations, assgtiipment, property,
leaseholds, or other facilities are in compliandwthe provisions of all federal, state, and laavironmental, health, and safety laws, codes
and ordinances, and all rules and regulations pigeied thereunder. Each Loan Party has been isswedill maintain all required federal,
state, and local permits, licenses, certificated, @pprovals relating to (i) air emissions; (iiycharges to surface or groundwater; (iii) noise
emissions; (iv) solid or liquid waste disposal; {v¢ use, generation, storage, transportationispodal of toxic or hazardous substances or
wastes (intended hereby and hereafter to inclugend all such materials listed in any federaltestar local law, code or ordinance, and all
rules and regulations promulgated thereunder aartiaas or potentially hazardous); or (vi) otherismmmental, health, or safety matters.
Except as previously disclosed to the Agent andBtaks in writing, no Loan Party has received r@t€, nor to its best knowledge knows of
or suspects, facts which might constitute any viote of any federal, state or local environmertiaklth, or safety laws, codes or ordinances,
and any rules or regulations promulgated thereuwitbrrespect to its business, operations, assgtspment, property, leaseholds, or other
facilities. There has been no complaint, ordeedtive, claim, citation, or notice by any governatauthority or to the best of such Loan
Party’s knowledge any person or entity with respedt) air emissions; (ii) spills, releases, osaliarges to soils or improvements located
thereon, surface water, groundwater or the seweticssystem or waste treatment, storage or di$ggstems servicing the premises; (iii)
noise emissions; (iv) solid or liquid waste disgpég the use, generation, storage, transportatomnlisposal of toxic or hazardous substances
or waste; or (vii) other environmental health, afety matters affecting such Loan Party or its hess, operations, assets, equipment,
property, leaseholds, or other facilities. No L&arty has any indebtedness, obligation, or lighifibsolute or contingent, matured or not
matured, with respect to the storage, treatmeadnelp, or disposal of any solid wastes, hazardasses, or other toxic or hazardous
substances (including without limitation any suctidbtedness, obligation, or liability with respecany current regulation, law, or statute
regarding such storage, treatment, cleanup, oos&p

9.7 PurposesNo Loan Party is engaged principally, or as ofhiésamportant activities, in the business of extang credit for the purpose of
purchasing or carrying margin stock (within the mag of Regulation U of the Board of Governorstu Federal Reserve System) and no
part of the proceeds of any borrowing hereunddrbeilused to purchase or carry any margin stot¢k extend credit to others for the purp
of purchasing or carrying any margin stock.

9.8 Compliance with Applicable Lawd$Each Loan Party is in compliance in all materégpects with all Laws, ordinances, rules, regonesti
and other legal requirements applicable to it dredbtusiness conducted thereby.

9.9 Possession of Franchises, Licer. Each Loan Party has in its possession all fraeshicertificates, licenses, permits and ¢




authorizations from governmental political subdimis or regulatory authorities that are necessagny material respect for the ownership,
maintenance and operation of its properties angksisand such Loan Party is not in violation in eraterial respect thereof.

9.10 Leases, Easements and Rights of WEsch Loan Party enjoys peaceful and undisturlbsdgssion of all leases, easements and rights ¢
way necessary in any material respect for the diperaf their respective properties and assetsemdrwhich contains any unusual or
burdensome provisions which might materially aff@cimpair the operation of such properties an@tss\ll such leases, easements and
rights of way are valid and subsisting and areaulhférce and effect.

9.11 Taxes All Tax liabilities of each Loan Party are adetghaprovided for on the books of such Loan Partgluding any interest or
penalties. No income tax liability of a materiatur@ has been asserted by taxing authorities fae3 @ excess of those already paid.

9.12 [Intentionally Omitted.]

9.13 ERISA. Since the effective date of Title IV of ERISA, Reportable Event has occurred with respect toRdag. For the purposes of
this section the term Reportable Event shall meaevant described in Section 4043(b) of ERISA. therpurposes hereof the term Plan shall
mean any plan subject to Title IV of ERISA and ntaiimed for employees of any Loan Party, or of amyrher of a controlled group of
corporations, as the term controlled group of coapions is defined in Section 1563 of the IntefRallenue Code of 1986, as amended (the “
Code”), of which it is a part. Each Plan establishedm@intained by each Loan Party is in material caamgle with the applicable provisions
of ERISA, and it has filed all reports required BRISA and the Code to be filed with respect to €Rleim. Each Loan Party has met all
requirements with respect to funding Plans impdseBRISA or the Code. Since the effective dateité TV of ERISA there have not been
any nor are there now existing any events or canditthat would permit any Plan to be terminatedaurtircumstances which would cause
the lien provided under Section 4068 of ERISA tadti to the assets of such Loan Party. The valeadif Plan’s benefits guaranteed under
Title IV of ERISA on the date hereof does not exttee value of such Plan’s assets allocable to beadkfits on the date hereof.

9.14 Tax Related LiensNo federal or state tax liens or notices pertajrib assessments of federal or state taxes orlgghe have been filed
against any Loan Party or any assets thereof imguavithout limitation, any assessment noticeiens filed pursuant to 26 U.S.C. § 6323
arising out of or in connection with ERISA nor tithe Pension Benefit Guaranty Corporation filed sgested any lien or claims against any
Loan Party by virtue of Section 4068 of ERISA dnatvise.

9.15 Corporate AuthorizationThe Board of Directors or similar governing baifyeach Loan Party have duly authorized the exeownd
delivery of each of the Loan Documents to whichhsoan Party is a party and the performance of tlesipective terms. No other
authorizations, approvals, consents or actionsipfodher Person, except for the Agent and the Baskequired as a prerequisite to the
validity and enforceability of the Loan Documents.

9.16 Investment Company Act Representatibio Loan Party is an investment company or a camgantrolled by an investment company,
within the meaning of the Investment Company Act®40, as amended.

9.17 Production Sales Contractll material contracts, agreements and leasesa@ito any of the Mineral Interests and all materi
production sales contracts, agreements, instrunagmt$eases to which any Loan Party is a partyyalid and effective in accordance with
their respective terms, and all material agreemafifiesting the Mineral Interests in the nature afduction purchase agreements, and gas sal
agreements are in full force and effect and ariel\aald legally binding obligations of the partibstteto and all payments due thereunder have
been made, except for those suspended for reagocealde in the ordinary course of business; arde ik not under any such contract,
agreement or lease any existing default by any ghereto or any event which, with notice or lapg&me, or both, would constitute such
default thereunder or, as to any other contraatsiidvconstitute such default, other than minor dié$awhich, in the aggregate, would resu
losses or damages of more than $100,000 to any Ratty.

9.18 Take or Pay Obligations, Prepayments, BTU stdfients and Balancing Problerfihere is no take or pay obligation under any gas
purchase agreement comprising a portion of thea@utl which is not matched by a commensurate arrégponding pay or take obligation
binding upon the purchaser under a correspondiegai@s agreement such that with respect to thership and operation of the businesses
of any Loan Party or the Collateral, any such dil@n in favor of any seller under any gas purctageement to which such Loan Party is a
buyer is matched by a corresponding obligationhenpart of purchasers under corresponding gas agtesments pursuant to which such
Loan Party is the seller. No Loan Party nor thel@@etal is subject to requirements to make BTU stijents or effect gas balancing in favor
of third parties which would result in any Loan §dreing required to (i) deliver gas at a priceolethat established in applicable gas sales
agreements, or (ii) balance in kind by allowingestbwners in the Collateral to make up the pasailanxes in gas sales, or (iii) balance in
cash by paying other owners of the collateral fier past gas imbalances except for the matters wWiaiea been disclosed in writing to the
Agent and the Banks prior to the Closing Date.

9.19 Gas Purchase Obligations in Excess of Gas &atats. The ownership and operation of the business tipasaof the Loan Parties or
the Collateral have not resulted and will not reButhe existence of minimum purchase obligationder any gas purchase agreement
(relating to the volume of gas to be taken thereumd the price to be paid with respect theretdtierduration of any such gas purchase
agreement) which are not matched by correspondidgcammensurate rights to sell all such gas unpiglicable gas sales agreements at
prices in excess of the amount to be paid thergider gas purchase agreements (without regardste aesociated with transporting any s
gas and risks of volume shrinkage occurring intthesportation process).

9.20Public Utility Holding Company Act, Federal PowectAlnterstate Commerce Act; Other Regula. No Loan Party is subject




regulation under the Public Utilities Holding ComgaAct of 1935, as amended, the Federal Powerascamended, the Interstate Commerce
Act, as amended, any state public utilities codearaended from time to time, or any other federatate statute or regulation, as amended
from time to time, which limits the ability of su¢loan Party to perform its respective obligationsler the Loan Documents to which itis a
party.

9.21 No Material MisstatementdNo written information, statement, exhibit, céctite, document or report furnished to the Agerdy Banl
by any Loan Party in connection with the negotiatid this Agreement contained any material misgteta of fact or omitted to state a
material fact or any fact necessary to make thersient contained therein not materially misleadimtie light of the circumstances in which
made. There is no fact known any Loan Party whiahdMaterial Adverse Effect or in the future ias@nably likely to have a Material
Adverse Effect and which has not been set forthim Agreement or the other documents, certificates statements furnished to the Ager
any Bank by or on behalf of such Loan Party prigrorr on, the Closing Date in connection with ttasactions contemplated hereby.

9.22 Location of Business and OfficeSach Loan Party’s principal place of businessehnidf executive office is located at the addreated
in Section 11.1

9.23 Solvency No Loan Party (i) is insolvent as of the dategloéiand will not be rendered insolvent as a resulhis Agreement, (i) is
engaged in business or a transaction, or aboutgage in a business or a transaction, for whichRanperty or assets remaining with it is
unreasonably small capital, and (iii) intends touin or believes it will incur, debts that will beyond its ability to pay as such debts mature.

9.24 Risk Management Agreemer8chedule 9.24ets forth, as of the Closing Date, a true and ¢etapist of all Risk Management
Agreements (including commodity price swap agreamdarward agreements or contracts of sale whiokiige for prepayment for deferred
shipment or delivery of oil, gas or other commaadijiof any Loan Party, the material terms therimof{ding the type, term, effective date,
termination date and notional amounts or volumtdg) net mark to market value thereof, all credgpsrt agreements relating thereto
(including any margin required or supplied), ane tounter-party to each such agreement.

9.25 SubsidiariesNo Loan Party has any Subsidiaries other thaseaforth on Schedule 9.2&reto. Schedule 9.2{ereto accurately reflects
the ownership percentage of the Borrower in thdaBeral consisting of its ownership interest inSishsidiaries and the Borrowsmownershi
percentage is not subject to dilution.

ARTICLE X
EVENTS OF DEFAULT

10.1 Events of DefaultThe occurrence of any one or more of the follgmvents shall constitute an Event of Default (whesuch
occurrence shall be voluntary or involuntary or ecabout or be effected by operation of Law or oties):

(@) the Borrower shall fail to make any paymentearmttie Notes or any reimbursement obligation ipeesof any Letter of Credit or any
other cost, expense or fee arising under or in ection with the Loan documents when and as the séuiaébecome due and payable,
whether at the due date thereof or at a date fiegdrepayment thereof or otherwise;

(b)  Any representation, warranty or certificatidrany Loan Party made herein, in the Security Umagnts or in any other writing
furnished in connection with or pursuant to nayhaf Loan Documents shall have been incorrect, faiseisleading in any material
respect on the date when made

(c) (i) any Loan Party shall fail to observe orfpem any covenant, condition or agreement containegection 6.4 Section 6.9 Article
IX or this_Article X, or (ii) any Loan Party shall fail to observe @rform any other covenant, condition or agreementained in
Agreement and such failure shall continue unrenteftiea period of 15 days after the earlier of shach or notice thereof from the
Agent (which notice will be given at the requestny Bank); ol

(d)  Any Loan Party shall default in the paymenpafcipal or of interest on any other material ghtion for money borrowed or received
as an advance (or any obligation under any comditisale or other title retention agreement, oraligation issued or assumed as
full or partial payment for property whether or isecured by purchase money Lien, or aggregatingd®B80r more on any obligation
under notes payable or drafts accepted represemtiegsions of credit) beyond any applicable gaasurative period provided with
respect thereto, or shall default in the perforneamfcany other agreement, term or condition coethin any agreement under which
such obligation is created (or if any other defamidler any such agreement shall occur and be cimgilbeyond any period of grace
provided with respect thereto) if the effect of lsulefault is to cause, or to permit the holderadérs of such obligation (or a trustee
on behalf of such holder or holders) to cause sltigation in an amount aggregating $50,000 or niefgecome due prior to its date
of maturity; or

(e)  Any of the following: (i) any Loan Party shak unable to pay its debts as they mature, or sfetk an assignment for the benefit of
creditors or admit in writing its inability to pats debts generally as they become due or fail gdigeto pay its debts as they mature;
or (ii) an order, judgment or decree is entereddidpting any Loan Party insolvent or an orderré&ief under the United States
Bankruptcy Code is entered with respect to any Larty; or (iii) any Loan Party shall petition qypdy to any Tribunal for the
appointment of a trustee, receiver, custodianquidiator of such Loan Party or of any substantat pf the assets of such Loan Party
or shall commence any proceedings relating to agnLParty under any bankruptcy, reorganization,promise, arrangement,



insolvency, readjustment of debts, dissolutiorljquidation Law of any jurisdiction, whether now loereafter in effect; or (iv) any
such petition or application shall be filed, or @uch proceedings shall be commenced, against @auy Party and it by any act shall
indicate its approval thereof, consent theretocguascence therein, or an order, judgment or éesinall be entered appointing any
such trustee, receiver, custodian or liquidatogpproving the petition in any such proceedingsd, such order, judgment or decree
shall remain unstayed and in effect for more tiamyt (30) days; or (v) any Loan Party shall failrhake timely payment or deposit of
any amount of tax required to be withheld by suohri.Party and paid to or deposited to or to thdicof the United States of
America pursuant to the provisions of the IntefRalenue Code of 1986, as amended, in respect adrahgll wages and salaries paid
to employees of such Loan Party;

® Any final judgment on the merits for the paynhefimoney in an amount in excess of $100,000 sfebutstanding against any Loan
Party and such judgment shall remain undischangestayed and in effect and unpaid for more thamyt(80) days; o

() Any Reportable Event described in Sections/689.13hereof which the Agent determines in good faithimhigpnstitute grounds for
the termination of a Plan therein described ottlierappointment by the appropriate United State#ibi Court of a trustee to
administer any such Plan shall have occurred ammbbgnuing thirty (30) days after written noti@egduch effect shall have been given
to any Loan Party or the Agent, or any such Plal §le terminated, or a trustee shall be appoihtedn appropriate United States
District Court to administer any such Plan or tlee$ton Benefit Guaranty Corporation shall instijoteceedings to terminate any si
Plan or to appoint a trustee to administer any flah or such Reportable Event or condition coulgject any Loan Party to any tax,
penalty or other liability which in the aggregatayrexceed $100,000;

(h)  The Security Instruments after delivery thergwdll for any reason, except to the extent peechitty the terms thereof, cease to be in
full force and effect and valid, binding and enfeable in accordance with their terms, or ceasedate a valid and perfected Lien of
the priority required thereby on any of the coltat@urported to be covered thereby, except teittent permitted by the terms of this
Agreement; o

0] Any default or event of default under any of thther Loan Documents following the lapse of appliaable curative or grace period
provided therein; o

)] Any Change in Control occur

10.2 RemediesUpon the occurrence of any Event of Default reféto in_Section 10.1(ethe Commitment shall, at the option of the Agent
or at the direction of the Required Banks, immedjaterminate and the Notes and all other Indel#ssliowing under the Loan Documents
shall be immediately due and payable, without motitany kind. Upon the occurrence of any othemiEwé Default, and without prejudice to
any right or remedy of the Agent or any Bank urtiéesr Agreement or the Loan Documents or under epgble Law or under any other
instrument or document delivered in connection Wwithe the Agent may, or at the direction of the Riegd Banks, shall, (i) declare the
Commitment terminated or (ii) declare the Committterminated and declare the Notes and the othibliedness owing under the Loan
Documents, or any part thereof, to be forthwith dnd payable, whereupon the Notes and the othebtadness, or such portion as is
designated by the Agent shall forthwith become @l payable, without presentment, demand, notigeatest of any kind, all of which are
hereby expressly waived by each Loan Party. Noydal@mission on the part of the Agent or the Bainksxercising any power or right
hereunder or under the Notes, the Loan Documenisaegr applicable law shall impair such right omeo or be construed to be a waiver of
any default or any acquiescence therein, nor simglisingle or partial exercise by the Agent or Bayk of any such power or right preclude
other or further exercise thereof or the exerciseny other such power or right by such Persotthénevent that all or part of the Indebtedr
becomes or is declared to be forthwith due andlgayas herein provided, the Agent and each Banksénee the right to set off the amount
of all the Indebtedness of the Borrower (or anitoBubsidiaries or Affiliates) owing to such Pargor any Affiliate of such Person) against,
and shall have a lien upon and security interestlirproperty of the Borrower in such Person’sgession at or subsequent to such default,
regardless of the capacity in which such propertyeld, including but not limited to any balancesbare of any deposit, demand, collectio
agency account. At any time after the occurrenangfEvent of Default, the Agent may, at its optionshall, at the direction of the Required
Banks, cause an audit of any and/or all of the bpmcords and documents of the Loan Parties todske by auditors satisfactory to the
Agent at the expense of the Loan Parties. The Agietiteach Bank also shall have, and may exerash,and every right and remedy grar
to it for default under law and the terms of thieastLoan Documents.

10.3 Actions in Respect of the Letters of Credibbefault. If any Event of Default shall have occurred aedcbntinuing, the Agent may
make demand upon the Borrower to, and forthwithnupach demand the Borrower will, pay to the Agenttfie benefit of the Banks in same
day funds at the Agent’s office designated in sdeimand, for deposit in a special letter of credilsction account with the Agent (the “ L/C
Cash Caollateral Accouri}, an amount equal to the aggregate availablenddgd amount of all Letters of Credit then outstagdif at any

time the Agent determines that any funds held entfC Cash Collateral Account are subject to agkitror claim of any Person other than the
Agent or that the total amount of such funds is ksin the aggregate available unfunded amourit béters of Credit, the Borrower will,
forthwith upon demand by the Agent, pay to the Agaa additional funds to be deposited and hetterlL./C Cash Collateral Account, an
amount equal to the excess of (a) such aggregatkble unfunded amount thereof over (b) the tamabunt of funds, if any, then held in the
L/C Cash Collateral Account that the Agent detemmsito be free and clear of any such right and claim

10.4 Application of ProceedsAfter the exercise of remedies provided for it 10.2(or after the Indebtedness automatically becomes
immediately due and payable as set forth in Sedtb), any amounts received on account of such Indektshall be applied in the
following order:

First to payment of that portion of the Indebtednessstituting fees, indemnities, expenses or otheruantso(other than principal and
interest) payable to the Agent and its Affiliatexc{uding fees, charges and disbursements of curadéably among them in proportion to t



amounts described in this clause First payablaamt

Secondto payment of accrued and unpaid interest onrttiebtedness, ratably among the Agent and the Bamikshe BanksAffiliates
in proportion to the respective amounts describetlis clause Second payable to them;

Third: to payment of unpaid principal of the Indebtedneatably among the Agent, the Banks and the BakffiBates in proportion to
the respective amounts described in this clause Tald by them;

Fourth: to serve as cash collateral to be heldhbyAgent to secure Letter of Credit
Exposure: and

Last: the balance, if any, after all of the Indelokess has been indefeasibly paid in full, to ther®weer or as otherwise required by applicable
Laws.

ARTICLE XI
AGENCY PROVISIONS

Each of the Banks and the Letter of Crisditier hereby irrevocably appoints the Agent aagent and authorizes the Agent to take such
actions on its behalf, including execution of tilees Loan Documents, and to exercise such powesseadelegated to the Agent by the terms
of the Loan Documents, together with such actiors@owers as are reasonably incidental thereto.

The bank serving as the Agent hereunddt Istize the same rights and powers in its capastg Bank as any other Bank and may
exercise the same as though it were not the Agextsuch bank and its Affiliates may accept depdsitm, lend money to and generally
engage in any kind of business with any Loan Partyther Affiliate thereof as if it were not the &gt hereunder.

The Agent shall not have any duties orgailons except those expressly set forth in thenlacuments. Without limiting the genera
of the foregoing, (a) the Agent shall not be subfe@ny fiduciary or other implied duties, regasi of whether a Default has occurred and is
continuing, (b) the Agent shall not have any detyake any discretionary action or exercise angrdigonary powers, except discretionary
rights and powers expressly contemplated by then IB@cuments that the Agent is required to exeticiseriting as directed by the Required
Banks, and (c) except as expressly set forth itz Documents, the Agent shall not have any tutlisclose, and shall not be liable for
failure to disclose, any information relating toydroan Party that is communicated to or obtainedhgybank serving as the Agent or any of
its Affiliates in any capacity. The Agent shall ri liable for any action taken or not taken byith the consent or at the request of the
Required Banks or in the absence of its own gregéigence or willful misconduct. The Agent shalldeemed not to have knowledge of any
Default unless and until written notice thereogiigen to the Agent by any Loan Party or a Bank, taedAgent shall not be responsible for or
have any duty to ascertain or inquire into (i) atatement, warranty or representation made in ooimection with any Loan Document, (ii)
the contents of any certificate, report or otherudonent delivered hereunder or in connection withlaman Document, (iii) the performance
observance of any of the covenants, agreementher @rms or conditions set forth in any Loan Dueut, (iv) the validity, enforceability,
effectiveness or genuineness of any Loan Docunregity other agreement, instrument or documenthgcreation, perfection or priority of
Liens on the Collateral or the existence of thelaetal, or (vi) the satisfaction of any conditiset forth in_Article Vor elsewhere in any Lo
Document, other than to confirm receipt of itempressly required to be delivered to the Agent.

The Agent shall be entitled to rely upamg ghall not incur any liability for relying upoany notice, request, certificate, consent,
statement, instrument, document or other writinigelved by it to be genuine and to have been sigmestnt by the proper Person. The Agent
also may rely upon any statement made to it ollyy telephone and believed by it to be made byptloper Person, and shall not incur any
liability for relying thereon. The Agent may coniswith legal counsel, independent accountants diner @xperts selected by it, and shall not
be liable for any action taken or not taken byiatcordance with the advice of any such counsebumtants or experts.

The Banks hereby agree to indemnify therA@d®m and hold the Agent harmless against (tcetttent not reimbursed under Sections
12.9and_12.1Q but without limiting the obligations of any Lo&arty hereunder), ratably in accordance with thesipective Commitments,
any and all liabilities, obligations, losses, daegmgenalties, actions, judgments, deficiencidats,stosts, expenses (including attorndgg's)
and disbursements of any kind or nature whatsogterh may be imposed on, incurred by, or asserg@éhat the Agent in any way relating
to or arising out of any of the Loan Documentsmy action taken or omitted to be taken by the Agerater or in respect of any of the Loan
Documents; provided, further, that no Bank shallifgle for any portion of the foregoing to the ext caused by the Agestgross negligenc
or willful misconduct. Without limitation of the fegoing, it is the express intention of the Bartiet the Agent shall be indemnified
hereunder from and held harmless against all di §abilities, obligations, losses, damages, pé&mlactions, judgments, deficiencies, suits,
costs, expenses (including attorneys’ fees), asluwlsements of any kind or nature directly or ieclily arising out of or resulting from the
sole or contributory negligence of the Agent. Withtbmiting any other provision of this SectioncbaBank agrees to reimburse the Agent
promptly upon demand for its pro rata share (cakeal on the basis of the Commitments) of any anolualof-pocket expenses (including
attorneys’ fees) incurred by the Agent in connettiath the preparation, execution, delivery, adstiaition, modification, amendment or
enforcement (whether through negotiations, legat@edings, or otherwise) of, or legal advice ipees of rights or responsibilities under,
Loan Documents, to the extent that the Agent ig@iotbursed for such expenses by the Loan Pa



The Agent may perform any and all its daitiad exercise its rights and powers by or thrarghone or more sub-agents appointed by
the Agent. The Agent and any such sub-agent mdgnoeany and all its duties and exercise its riginid powers through their respective
Affiliates and the respective directors, officezmployees, agents and advisors of such PersorsuahdPersons’ Affiliates (collectively “
Related Partie¥. The exculpatory provisions of the precedinggmraphs shall apply to any such sub-agent ancetR#hated Parties of the
Agent and any such sub-agent, and shall applygio tespective activities in connection with thedigation of the credit facilities provided
for herein as well as activities as the Agent.

Subiject to the appointment and acceptahaesaccessor the Agent as provided in this papdgithe Agent may resign at any time by
notifying the Banks, the Letter of Credit Issueddhe Borrower. Upon any such resignation, the ReduBanks shall have the right, in
consultation with the Borrower, to appoint a susoeslf no successor shall have been so appointéldebRequired Banks and shall have
accepted such appointment within 30 days afterdtieng the Agent gives notice of its resignatitmen the retiring the Agent may, on behalf
of the Banks and the Letter of Credit Issuer, apipaisuccessor the Agent which shall be a commidyaig or an Affiliate of any such
commercial bank. Upon the acceptance of its appmint as the Agent hereunder by a successor, sachsaor shall succeed to and become
vested with all the rights, powers, privileges auties of the retiring the Agent, and the retirthg Agent shall be discharged from its duties
and obligations hereunder. The fees payable bBtnower to a successor the Agent shall be the sentleose payable to its predecessor
unless otherwise agreed between the Borrower astdsiccessor. After the Agent’s resignation heregrtie provisions of this Article,
Section 12.9 and Section 12.1¢hall continue in effect for the benefit of suctirneg the Agent, its sub agents and their respedielated
Parties in respect of any actions taken or omittdae taken by any of them while it was actingresAgent.

Each Bank acknowledges that it has, indeégettly and without reliance upon the Agent or atheoBank and based on such documents
and information as it has deemed appropriate, ntadevn credit analysis and decision to enter thte Agreement. Each Bank also
acknowledges that it will, independently and withmliance upon the Agent or any other Bank aneéthas such documents and information
as it shall from time to time deem appropriate tcwe to make its own decisions in taking or néirtg action under or based upon this
Agreement, any other Loan Document or related ageeé or any document furnished hereunder or theleun

ARTICLE Xl
MISCELLANEOUS

12.1 Notices Unless otherwise provided herein, all noticeguests, consents and demands shall be in writidghall be either hand-
delivered (by courier or otherwise), mailed by ified mail, postage prepaid, or transmitted viaxedr facsimile to the respective addresses
specified below, or, as to any party, to such o#ttlelress as may be designated by it in writtercadt the other parties:

If to any Loan Party, to: If to the Agent, to: Tersgo, Inc. Citibank Texas, N.A. 10215 Technologiw®rSuite 301 8401 North Central
Expressway Knoxville, TN 37932 Suite 500, Lockb@/&tention: Mr. Jeffrey R. Bailey Dallas, Texas2?% Telephone: (865) 675-1554
Attention: Angela McCracken Facsimile: (865) 673216 elephone: (972) 419-3343 Facsimile: (972) 43943

If to any Bank, to the address for notice specifiedeath such Bank’s name on the signature pagewhe

All notices, requests, consents and demands hezewilll be effective when hand-delivered or trantsed by telecopier or sent, answer-back
received, respectively, by the Agent to the notiddress of the Loan Parties, or two (2) Business #ter the date when mailed by certified
mail, postage prepaid, in each case given or asieidess aforesaid by either party hereto.

12.2 Place of Paymen#ll sums payable hereunder shall be paid in imatety available funds, at the Agent’s principahking offices at
One Lincoln Park, 8401 North Central Expresswayte3a00, Lockbox 36, Dallas, Texas 75225, Attenti@ngela McCracken, or at such
other place as the Agent shall notify the Borroimewriting. If any interest, principal or other pagnt falls due on a date other than a
Business Day, then (unless otherwise provided heseich due date shall be extended to the nexesdotg Business Day, and such
extension of time will in such case be includedamputing interest, if any, in connection with syayment.

12.3 Survival of AgreementsAll covenants, agreements, representations amdhntes made herein shall survive the executiahtha
delivery of Loan Documents.

12.4 Parties in InterestAll covenants, agreements and obligations coathin this Agreement shall bind and inure to thedfié of the partie
hereto and the respective successors and perraggéghs of the parties hereto, except that no Raaty may assign any of its rights or
obligations hereunder or under any Loan Documetitout the prior written consent of the Agent.

12.5 Governing Law This Loan Documents shall be governed by andtoses in accordance with the laws of the Stateefab without

regard to conflicts of law principles; provided wever, that to the extent the mandatory provismfithe laws of another jurisdiction relating
to (i) the perfection or the effect of perfectionnmn—perfection of the security interests in afthe property, (ii) the lien, encumbrance or
other interest in the property granted or conveyedny Mortgage, or (iii) the availability of andgzedures relating to any remedy hereunder
or related to this Mortgage are required to be gme@ by such other jurisdiction’s laws, such otlagrs shall be deemed to govern and
control.

12.6SUBMISSION TO JURISDICTION . EACH LOAN PARTY, EACH BANK AND THE AGENT HEREBY C ONSENT TO THE
JURISDICTION OF ANY OF THE LOCAL, STATE, AND FEDERA L COURTS LOCATED WITHIN DALLAS COUNTY, TEXAS




AND IRREVOCABLY WAIVE ANY OBJECTION WHICH ANY LOAN  PARTY, ANY BANK OR AGENT MAY HAVE BASED
ON IMPROPER VENUE OR FORUM NON CONVENIENS TO THE CO NDUCT OF ANY PROCEEDING IN ANY SUCH COURT
AND WAIVE PERSONAL SERVICE OR ANY AND ALL PROCESS U PON IT, AND CONSENTS THAT ALL SUCH SERVICE OF
PROCESS BE MADE BY CERTIFIED MAIL DIRECTED TO IT AT THE ADDRESS SET FORTH IN SECTION 12.1HEREOF
AND THAT SERVICE SO MADE SHALL BE DEEMED TO BE COMP LETED UPON THE EARLIER OF ACTUAL RECEIPT OR
THREE (3) BUSINESS DAYS AFTER MAILED. NOTHING HEREI N SHALL AFFECT THE RIGHT OF THE AGENT, ANY

BANK OR ANY HOLDER OF A NOTE TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO
COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED AGA INST ANY LOAN PARTY IN ANY OTHER
JURISDICTION. THIS SUBMISSION TO JURISDICTION IS NO N-EXCLUSIVE AND DOES NOT PRECLUDE THE PARTIES
FROM OBTAINING JURISDICTION OVER OTHER PARTIES INA NY COURT OTHERWISE HAVING JURISDICTION.

12.7 Interest It is the intention of the parties thereto the Agent and the Banks shall conform strictly tarydaws applicable to them.
Accordingly, if the transactions contemplated hgrefuld be usurious as to the Agent or any Bankeuttalvs applicable to it (including the
laws of the United States of America or any otheisgiction whose laws may be mandatorily applieablthe Agent or any Bank
notwithstanding the other provisions of this Agresn), then, in that event, notwithstanding anythimghe contrary in any of the Loan
Documents or any agreement entered into in cororetith or as security for the Notes, it is agrasdollows: (i) the aggregate of all
consideration which constitutes interest underadgplicable to any Bank that is contracted for, takeserved, charged or received by any
Bank under any of the Loan Documents or agreenwgragsherwise in connection with the Notes shallemub circumstances exceed the
Maximum Rate, and any excess shall be cancelednatitally and if theretofore paid shall be creditgdsuch Bank on the principal amount
of the Indebtedness (or, to the extent that thecgal amount of the Indebtedness shall have be®mold thereby be paid in full, refunded
any Bank to the Borrower); and (ii) in the everdttthe maturity of the Notes is accelerated byaeas an election of the holder thereof
resulting from any Event of Default under this Agmeent or otherwise, or in the event of any requinedermitted prepayment, then such
consideration that constitutes interest under lpplieable to the Banks may never include interesatgr than the Maximum Rate, and excess
interest, if any, provided for in this Agreementotinerwise shall be canceled automatically as efidite of such acceleration or prepayment
and, if theretofore paid, shall be credited byBla@ks on the principal amount of the Indebtednesgq the extent that the principal amount
of the Indebtedness shall have been or would tlgdvelpaid in full, refunded by the Banks to the®arer). All sums paid or agreed to be
paid to the Banks for the use, forbearance or tietenf sums due hereunder shall, to the extermjtead by law, shall be amortized, prora
allocated and spread throughout the full term eflthans evidenced by the Notes until payment insfuthat the rate or amount of interest on
account of any Loans hereunder does not excedddlanum Rate. If at any time and from time to tifilethe amount of interest payable to
the Banks on any date shall be computed at theektdawful rate applicable to the Banks pursuaniitoSection 12.7and (i) in respect of
any subsequent interest computation period the ahaflinterest otherwise payable to Banks wouldelss than the amount of interest
payable to the Banks computed at the highest lanatel applicable to the Banks, then the amounttefést payable to the Banks in respect of
such subsequent interest computation period sbatlrue to be computed at the highest lawful raggieable to the Banks until the total
amount of interest payable to the Banks shall etiigatotal amount of interest which would have bpayable to the Banks if the total amo

of interest had been computed without giving effedhis Section 12.7

12.8 No Waiver, Cumulative Remedieldo failure to exercise, and no delay in exergjsion the part of the Agent or the Banks, any right
power or privilege hereunder or under any othemLBacument or applicable Law shall preclude angotr further exercise thereof or the
exercise of any other right, power or privilegels# Agent or the Banks. The rights and remediesihgrovided are cumulative and not
exclusive of any other rights or remedies providgany other instrument or by law. No notice talemand on the Loan Parties in any case
shall entitle the Loan Parties to any other ortfertnotice or demand in similar or other circumsésn

12.9 Costs Each Loan Party agrees to pay to the Agent oraddnall recording fees and filing costs, all readaa attorneys fees and legal
expenses, and all reasonable engineering feesxpediges incurred or accrued by the Agent in comreetith the due diligence, the Title
Reports, and preparation, negotiation, closing,iatnation, perfection, enforcement, refinancirgpnegotiation, restructuring, amendment,
waiver or other modifications of this Agreement dnel Loan Documents and the filing and recordinthefSecurity Instruments or any
amendment, waiver, consent or modification to afith® Loan Documents. In any action to enforceanstrue the provisions of this
Agreement or any of the Loan Documents, the Agedteach Bank shall be entitled to recover its nealle attorneydfees, disbursements
counsel and all costs and expenses related thereto.

12.10 INDEMNITIES, ETC.

(@) TO INDEMNIFY THE AGENT, EACH BANK AND EACH OF HEIR RESPECTIVE AFFILIATES, OFFICERS, DIRECTORS,
EMPLOYEES, REPRESENTATIVES AND AGENTS (* INDEMNIFIE PARTIES") FROM, HOLD EACH OF THEM
HARMLESS AGAINST AND PROMPTLY UPON DEMAND PAY OR REIBURSE EACH OF THEM FOR, THE INDEMNITY
MATTERS WHICH MAYBE INCURRED BY OR ASSERTED AGAINSDR INVOLVE ANY OF THEM (WHETHER OR NOT
ANY OF THEM IS DESIGNATED A PARTY THERETO) AS A REALT OF, ARISING OUT OF OR IN ANY WAY RELATED
TO (I) ANY ACTUAL OR PROPOSED USE BY THE BORROWERFOHE PROCEEDS OF ANY OF THE LOANS; (Il) THE
EXECUTION, DELIVERY AND PERFORMANCE OF THE LOAN DOGMENTS; (lll) THE OPERATIONS OF THE BUSINESS
OF ANY LOAN PARTY; (IV) THE FAILURE OF ANY LOAN PARTY TO COMPLY WITH THE TERMS OF ANY SECURITY
INSTRUMENT OR THIS AGREEMENT, OR WITH ANY GOVERNMERNAL REQUIREMENT; (V) ANY INACCURACY OF
ANY REPRESENTATION OR ANY BREACH OF ANY WARRANTY ORNY LOAN PARTY SET FORTH IN ANY OF THE
LOAN DOCUMENTS; (VI) THE ISSUANCE, EXECUTION AND DEIVERY OR TRANSFER OF OR PAYMENT OR FAILURE
TO PAY UNDER ANY LETTER OF CREDIT; (VIl) THE PAYMEN OF A DRAWING UNDER ANY LETTER OF CREDIT
NOTWITHSTANDING THE NON-COMPLIANCE, NON-DELIVERY OR OTHER IMPROPER PRESENTION OF THE
MANUALLY EXECUTED DRAFT(S) AND CERTIFICATION(S); (MIl) ANY ASSERTION THAT THE AGENT OR ANY BANK




WAS NOT ENTITLED TO RECEIVE THE PROCEEDS RECEIVERSUANT TO THE SECURITY INSTRUMENTS; OR (IX)
ANY OTHER ASPECT OF THE LOAN DOCUMENTS, INCLUDINGVITHOUT LIMITATION, THE REASONABLE FEES ANLC
DISBURSEMENTS OF COUNSEL AND ALL OTHER REASONABLEXPENSES INCURRED IN CONNECTION WITH
INVESTIGATING, DEFENDING OR PREPARING TO DEFEND ANSUCH ACTION, SUIT, PROCEEDING (INCLUDING AN
INVESTIGATIONS, LITIGATION OR INQUIRIES) OR CLAIM AND INCLUDING ALL INDEMNITY MATTERS ARISING BY
REASON OF THE ORDINARY NEGLIGENCE OF ANY INDEMNIFIB PARTY, BUT EXCLUDING ALL INDEMNITY
MATTERS ARISING BY REASON OF THE GROSS NEGLIGENCERQVILLFUL MISCONDUCT OF ANY INDEMNIFIED
PARTY.

(b)  No Indemnified Party may settle any claim to besimaiified without the consent of the indemnitor,fsaonsent not to k
unreasonably withheld; providedhat the indemnitor may not reasonably withhaldsent to any settlement that an Indemnified Party
proposes, if the indemnitor does not have the firmbility to pay all its obligations outstandiagd asserted against the indemnit
that time, including the maximum potential claingsist the Indemnified Party to be indemnified parg to thisSection 12.1(.

(c) In the case of any indemnification hereundes,Agent or the applicable Bank shall give not@éhe Borrower of any such claim or
demand being made against the Indemnified Partytlantloan Parties shall have the non-exclusive tigfoin in the defense against
any such claim or demand provided that if the LParties provide a defense, the Indemnified Pardyl lear its own cost of defense
unless there is a conflict between the Loan Paatiessuch Indemnified Part

(d) THE FOREGOING INDEMNITIES SHALL EXTEND TO THE INDEM NIFIED PARTIES NOTWITHSTANDING THE
SOLE OR CONCURRENT NEGLIGENCE OF EVERY KIND OR CHAR ACTER WHATSOEVER, WHETHER ACTIVE
OR PASSIVE, WHETHER AN AFFIRMATIVE ACT OR AN OMISSI ON, INCLUDING WITHOUT LIMITATION, ALL
TYPES OF NEGLIGENT CONDUCT IDENTIFIED IN THE RESTAT EMENT (SECOND) OF TORTS OF ONE OR MORE
OF THE INDEMNIFIED PARTIES OR BY REASON OF STRICT L IABILITY IMPOSED WITHOUT FAULT ON ANY
ONE OR MORE OF THE INDEMNIFIED PARTIES EXCLUDING HO WEVER ONLY GROSS NEGLIGENCE AND
WILLFUL MISCONDUCT.

12.11 Right of Setoff Each Loan Party hereby grants to the Agent and Bank a lien, security interest and right of Heds security for all
liabilities and obligations of the Loan Parties,attrer now existing or hereafter arising, upon agairest all deposits, credit, collateral and
property of such Loan Parties, now or hereaftéh@possession, custody, safekeeping or contrslicti Person. Upon (a) the occurrence and
during the continuance of any Event of Default; @mdthe decision by the Agent or the Required Bawokdeclare the Notes due and payable
pursuant to the provisions of Article Xhe Agent, each Bank and each of their Affilidtekereby authorized at any time and from time to
time, to set off and otherwise apply any and afia$its (general or special, time or demand, prowmi or final, other than trust funds) at any
time held and other indebtedness at any time owyntipe Agent or such Bank or such Affiliate to or the credit or the account of any Loan
Party against any and all of the Indebtednessef tan Parties now or hereafter existing underAlgieement and the Notes, irrespective of
whether demand under this Agreement or the Notal Istive been made and although such Indebtedregdenunmatured. The Agent or
applicable Bank shall promptly notify the Borrovedter any such set off and application; provid@édwever, that the failure to give such
notice shall not affect the validity of such setaffid application. The rights of the Agent, the Bank their respective Affiliates under this
Section are in addition to other rights and reme(iecluding, without limitation, other rights oétsoff) that such Persons may have at law, in
equity or otherwiseANY AND ALL RIGHTS TO REQUIRE THE AGENT OR ANY BANK TO EXERCISE ANY RIGHTS OR
REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL WHICH SECURES THE ADVANCES PRIOR TO EXERCISING
ANY RIGHT OF SET OFF WITH RESPECT TO ANY DEPOSITS, CREDITS OR OTHER PROPERTY OF ANY LOAN PARTY

ARE HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY W  AIVED.

12.12 Headings The article and section headings of this Agredgraemfor convenience of reference only and shalconstitute a part of the
text hereof nor alter or otherwise affect the megrir interpretation of any provision hereof.

12.13 Severability The unenforceability or invalidity as determirtgda Tribunal of competent jurisdiction, of any yigion or provisions of
this Agreement shall not render unenforceable alid any other provision or provisions hereof.

12.14 Exceptions to Covenantilo Loan Party shall be deemed to be permitteédke any action or fail to take any action whiclpésmitted
as an exception to any of the covenants contaieegirhor which is within the permissible limitsarfy of the covenants contained herein if
such action or omission would result in the breafchny other covenant contained herein.

12.15 Conflict with Security Instrument3 o the extent the terms and provisions of anthefSecurity Instruments are in conflict with the
terms and provisions hereof, this Agreement steatidemed controlling.

12.16_Confidentiality In the event that any Loan Party provides toAbent or the Banks written confidential informatibelonging to the it,
the Agent and the Banks shall thereafter mainta@i snformation in confidence in accordance with sitandards of care and diligence that
each utilizes in maintaining its own confidentialdrmation. This obligation of confidence shall apply to such portions of the information
which (i) are in the public domain; (ii) hereaftercome part of the public domain, without the Agemsuch Bank breaching its obligation of
confidence to any Loan Party; (iii) are previoulshown by the Agent or such Bank from some sourherathan such Loan Party; (iv) are
hereafter developed by the Agent or such Bank withising such Loan Party’s information; (v) aredadter obtained by or available to the
Agent or such Bank from a third party who owes hbgation of confidence to such Loan Party withp@s to such information; (vi) are
disclosed with such Loan Party’s consent; (vii) trhesdisclosed either pursuant to any Governmégauirement or to Persons regulating
the activities of the Agent or such Bank; or (vd@§ may be required by law or regulation or orderny Governmental Authority in ar



judicial, arbitration or governmental proceedingrther, the Agent and the Banks may disclose anly s\formation to consultants, a
independent certified public accountants or angllegunsel employed by such Persons in connectitintiis Agreement or any Security
Instrument, including without limitation, the ené@ment or exercise of all rights and remedies thter, or any assignee or participant
(including prospective assignees and participant)e Loans; provided, however, that the Agerdplicable Bank imposes on the Perso
whom such information is disclosed the same ohibgab maintain the confidentiality of such infortien as is imposed upon it hereunder.
Notwithstanding anything to the contrary providestdin, this obligation of confidence shall cease (@) years from the date the informat
was furnished, unless the Loan Parties requestitmg/at least thirty (30) days prior to the exgtion of such two year period, to maintain the
confidentiality of such information for an additairtwo year period. The Loan Parties waive anyahdther rights they may have to
confidentiality as against the Agent or the Bantisirgg by contract, agreement, statute or law easgxpressly stated in this Section 12.16
The Agent and the Banks agree not to issue or dauseissued any tombstone or other publicly mhigld announcement of the lending
facilities established by this Agreement withowd ttoan Parties’ review and approval thereof, wisisbh approval will not be unreasonably
withheld.

12.17 Survival The obligations of the parties under Sectiond 2215, 12.9and 12.1thereof shall survive repayment of the Loans and the
termination of the Commitment. To the extent that payments on the Indebtedness or proceeds oEaltgteral are subsequently
invalidated, declared to be fraudulent or prefeatnset aside or required to be repaid to a tejstebtor-in-possession, receiver or other
Person under any bankruptcy law, common law orteblé cause, then to such extent, the Indebtedesatisfied shall be revived and
continue as if such payment or proceeds had net ieeived and the Liens, security interests, sighdwers and remedies under this
Agreement and each Security Instrument shall caatin full force and effect. In such event, eachusigy Instrument shall be automatically
reinstated and the Loan Parties shall take suéhneas may be reasonably requested by the Agegifaot such reinstatement.

12.18NO ORAL AGREEMENTS . THE LOAN DOCUMENTS EMBODY THE ENTIRE AGREEMENT AN D UNDERSTANDING
BETWEEN THE PARTIES AND SUPERSEDE ALL OTHER AGREEME NTS AND UNDERSTANDINGS BETWEEN SUCH
PARTIES RELATING TO THE SUBJECT MATTER HEREOF AND T HEREOF, THE LOAN DOCUMENTS REPRESENT THE
FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.

12.19WAIVER OF JURY . EACH LOAN PARTY AND THE AGENT FULLY, VOLUNTARILY, KNOWINGLY,
INTENTIONALLY, UNCONDITIONALLY, IRREVOCABLY AND EXP  RESSLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY R IGHTS UNDER THE NOTES, THIS AGREEMENT, THE
SECURITY INSTRUMENTS OR OTHER LOAN DOCUMENTS OR UND ER ANY AMENDMENT, SUPPLEMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED (OR WHI CH MAY IN THE FUTURE BE DELIVERED) BASED
HEREON ARISES OUT OF, UNDER, OR IN CONNECTION HEREW ITH OR THE NOTES, THE SECURITY INSTRUMENTS
OR OTHER LOAN DOCUMENTS, INCLUDING ANY COUNTERCLAIM IN ANY LEGAL OR JUDICIAL PROCEEDING OR
ACTION OR ARISING FROM ANY TRANSACTIONS OR BANKING OR LENDING RELATIONSHIP EXISTING IN
CONNECTION WITH THIS AGREEMENT OR ANY COURSE OF CON DUCT, COURSE OF DEALING, STATEMENTS
(WHETHER ORAL OR WRITTEN) OR ACTIONS OF ANY LOAN PA RTY, ANY BANK OR THE AGENT. EACH LOAN PARTY
AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.
EACH LOAN PARTY ACKNOWLEDGES THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE AGENT AND
THE BANKS TO ENTER INTO THIS AGREEMENT, THE SECURIT Y INSTRUMENTS AND THE TRANSACTIONS
CONTEMPLATED HEREBY AND THEREBY. EACH LOAN PARTY CE RTIFIES THAT NO PARTY HERETO NOR ANY
REPRESENTATIVE OR AGENT OR COUNSEL FOR ANY PARTY HE RETO HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, OR IMPLIED THAT SUCH PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVERS.

12.20_CounterpartsThis Agreement may be executed in any numbeoofterparts, all of which taken together shall ticute one and the
same instrument and any of the parties hereto magyute this Agreement by signing any such counterpalivery of an executed
counterpart of a signature page to this Agreemeitéllecopier shall be as effective as delivery ofanually executed counterpart of this
Agreement.

12.21 AmendmentsNo amendment or waiver of any provision of thirdement, the Notes, or any other Loan Documewhioh any Loan
Party is a party, nor any consent to any depaliyr@ny Loan Party therefrom, shall in any evengfiective unless the same shall be agreed
or consented to by Required Banks and such Loawy,Rerd each such waiver or consent shall be éff=only in the specific instance and
the specific purpose for which given; provided ttha amendment, waiver, or consent shall, unlesgiitmg and signed by all of the Banks
and such, do any of the following: (a) increase @otments of the Banks or subject the Banks to aldjtinal obligations; (b) reduce the
principal of, or interest on, the Notes or any feesther amounts payable hereunder; (c) postpopelate fixed for any payment of principal
of, or interest on, the Notes or any fees or ottmounts payable hereunder; (d) change the pereenfdge Commitments or of the aggregate
unpaid principal amount of the Notes or the nundféBanks which shall be required for the Banksry af them to take any action under !
Agreement; (e) change any provision containedis3ection 12.2] or (f) release any Collateral from any of therisecreated by the Loan
Documents unless such release arises pursuatitansaction permitted under the Loan Documentswitfastanding anything to the contrary
contained in this Section, no amendment waivecpoisent shall be made with respect to_(y) Articlh&reof without the prior written
consent of the Agent or (z) Section 2uiBhout the prior written consent of the Letter@redit Issuer.

12.22 No Liability of the Letter of Credit Issuethe Borrower assumes all risks of the acts oissions of any beneficiary or transferee of
any Letter of Credit with respect to its use offsuetter of Credit. Neither the Letter of Credisu®r nor any of its officers, directo



employees or agents shall be liable or respongibi€a) the use that may be made of any Lette®reflit or any acts or omissions of any
beneficiary or transferee in connection therewattig (b) the validity, sufficiency or genuinenesslo€uments, or of any endorsement ther
even if such documents should prove to be in arall@espects invalid, insufficient, fraudulentforged; except that the Borrower shall have
a claim against the Letter of Credit Issuer, ardltbtter of Credit Issuer shall be liable to thaBwer, to the extent of any direct, but not
consequential, damages suffered by the BorrowethleaBorrower proves were caused by (i) the LetfeCredit Issuer’s willful misconduct
or gross negligence in determining whether documprasented under any Letter of Credit are geramakéor comply with the terms of the
Letter of Credit; or (ii) the Letter of Credit Issts willful failure to make lawful payment under attex of Credit after the presentation to it

a draft and certificates strictly complying withetterms and conditions of the Letter of Creditfurtherance and not in limitation of the
foregoing, the Letter of Credit Issuer may acceqanents that appear on their face to be in owdénput responsibility for further
investigation, regardless of any notice or inforiorato the contrary.

12.23 Successors and Assigns.

(@) The provisions of this Agreement shall be bigdiipon and inure to the benefit of the partiegtoeand their respective successors and
assigns permitted hereby (including any Affiliafdtte Letter of Credit Issuer that issues any LaifeCredit), except that (i) the
Borrower may not assign or otherwise transfer dritsgights or obligations hereunder without theopwritten consent of each Bank
(and any attempted assignment or transfer by thieoBer without such consent shall be null and veiddl (ii)) no Bank may assign or
otherwise transfer its rights or obligations hedmexcept in accordance with this Section. Notlintdpis Agreement, expressed or
implied, shall be construed to confer upon any &tefsther than the parties hereto, their respestiveessors and assigns permitted
hereby (including any Affiliate of the Letter of &fit Issuer that issues any Letter of Credit), iBigents (to the extent provided in
clause (c) of this Section) and, to the extent essly contemplated hereby, the Related Partieaalf ef the Agent, the Letter of Cre
Issuer and the Banks) any legal or equitable rigimedy or claim under or by reason of this Agremty

(b) (i) Subject to the conditions set forth in daub)(ii) below, any Bank may assign to one oreragsignees all or a portion of its rights
and obligations under this Agreement (includingoalh portion of its Commitment and the Revolveahs at the time owing to it) wi
the prior written consent (such consent not totreasonably withheld) o

(A) the Borrower, providetiat no consent of the Borrower shall be requigrdhh assignment to a Bank, an Affiliate of
a Bank, an Approved Fund or, if an Event of Def&ial$ occurred and is continuing, any other assjcared

(B) the Agent.
(il Assignments shall be subject to the foliogvadditional conditions:

(A) except in the case of an assignnmeatBank or an Affiliate of a Bank or an assigninafthe entire remaining
amount of the assigning Bank’s Commitment or Resohoans, the amount of the Commitment or Revadlwams of the
assigning Bank subject to each such assignmergr(deted as of the date the assignment and assumyitio respect to such
assignment is delivered to the Agent) shall ndebe than $5,000,000, unless each of the Borrometttee Agent otherwise
consentprovidedthat no such consent of the Borrower shall be reduf an Event of Default has occurred and is iciig;

(B) each partial assignment shall beeraglan assignment of a proportionate part ohalbssigning Bank’s rights and
obligations under this Agreement; &

© the parties to each assignment shxatute and deliver to the Agent an assignmentasdmption, together with a
processing and recordation fee of $3,t

The term “ Approved Furichas the following meaning:

“ Approved Fund means any Person (other than a natural persan)gtengaged in making, purchasing, holding oegtivg in bank
loans and similar extensions of credit in the cadyncourse of its business and that is administeredanaged by (a) a Bank, (b) an Affiliate
of a Bank or (c) an entity or an Affiliate of antiythat administers or manages a Bank.

(i)  Subject to acceptance and recording therem$pant to clause (b)(iv) of this Section, from afieer the effective date specified in each
assignment and assumption the assignee thereumalebs a party hereto and, to the extent of ther@st assigned by such assignment
and assumption, have the rights and obligatiorss®Bénk under this Agreement, and the assigning Bagreunder shall, to the extent
of the interest assigned by such assignment andrgs®n, be released from its obligations undes &greement (and, in the case of
an assignment and assumption covering all of thigaisig Bank’s rights and obligations under this@egment, such Bank shall cease
to be a party hereto but shall continue to beledtib the benefits of Sections 2.12.15, 2.19, 12.9and 12.10. Any assignment or
transfer by a Bank of rights or obligations undeés tAgreement that does not comply with this Sectid.23shall be treated for
purposes of this Agreement as a sale by such Bialparticipation in such rights and obligationsagtordance with clause (c) of this
Section.

(iv)  The Agent, acting for this purpose as an agéhe Borrower, shall maintain at one of its o6 a copy of each assignment and
assumption delivered to it and a register for #wordation of the names and addresses of the Ban#tthe Commitment of, and
principal amount of the Revolver Loans and disbanesat under Letters of Credit owing to, each Bankspant to the terms hereof



v)

(©

(ii)

(d)

from time to time (the “ Reqisté). The entries in the Register shall be conclusarel the Borrower, the Agent, the Letter of Credit
Issuer and the Banks may treat each Person whase isaecorded in the Register pursuant to thesédmeneof as a Bank hereunder
all purposes of this Agreement, notwithstandinga®oto the contrary. The Register shall be ava@ldbi inspection by the Borrower,
the Letter of Credit Issuer and any Bank, at amgoaable time and from time to time upon reasonatibe notice.

Upon its receipt of a duly completed assignnmaandt assumption executed by an assigning Bankmadsignee, the assignee’s
completed Administrative Questionnaire (unlessasgignee shall already be a Bank hereunder), duegsing and recordation fee
referred to in clause (b) of this Section and anigt&n consent to such assignment required by el@o)sof this Section, the Agent st
accept such assignment and assumption and re@mdftiimation contained therein in the Registeoyvitedthat if either the
assigning Bank or the assignee shall have failedake any payment required to be made by it putsoahis Agreement, the Agent
shall have no obligation to accept such assignmedtassumption and record the information therethé Register unless and until
such payment shall have been made in full, togetfiterall accrued interest thereon. No assignmball $e effective for purposes of
this Agreement unless it has been recorded in ggsier as provided in this clau:

(i) Any Bank may, without the consent of therBaver, the Agent, or the Letter of Credit Issigsl] participations to one or more
banks or other entities (a “ Participdhtn all or a portion of such Bank’s rights andligations under this Agreement (including all or
a portion of its Commitment and the Revolver Loanéng to it); providedhat (A) such Bank’s obligations under this Agreetshall
remain unchanged, (B) such Bank shall remain soédponsible to the other parties hereto for thiopmance of such obligations and
(C) the Borrower, the Agent, the Letter of Crediuer and the other Banks shall continue to déellysand directly with such Bank in
connection with such Bank’s rights and obligationsler this Agreement. Any agreement or instrumengymnt to which a Bank sells
such a participation shall provide that such Béamlgetain the sole right to enforce this Agreetramd to approve any amendment,
modification or waiver of any provision of this Aggment; providethat such agreement or instrument may providesielt Bank wil
not, without the consent of the Participant, agoegny amendment, modification or waiver descrilvetthe first proviso to

Section 12.2%1hat affects such Participant. Subject to clauyg@)of this Section, the Borrower agrees thatteRarticipant shall be
entitled to the benefits of Sections 2,1215, 2.19, 12.9and 12.100 the same extent as if it were a Bank and hadiee)its interest
by assignment pursuant to clause (b) of this Secfio the extent permitted by law, each Particigdsd shall be entitled to the
benefits of Section 12.14s though it were a Bank, provided such Participgnees to be subject to Section Zasthough it were a
Bank.

A Participant shall not be entitled to receamy greater payment hereunder than the appli&sdoi& would have been entitled to
receive with respect to the participation solduotsParticipant, unless the sale of the partiaipatid such Participant is made with the
Borrower's prior written consen

Any Bank may at any time pledge or assign asgcinterest in all or any portion of its rightsider this Agreement to secure
obligations of such Bank, including without limitat any pledge or assignment to secure obligatiorssFederal Reserve Bank, and
this Section shall not apply to any such pledgassignment of a security interest; providleat no such pledge or assignment of a
security interest shall release a Bank from anigsadbligations hereunder or substitute any suelgee or assignee for such Bank as a
party hereto

12.24 USA Patriot Act NoticeEach Bank hereby notifies each Loan Party thegyant to the requirements of the USA Patriot Adti¢ 11|

of Pub. L. 107-56 (signed into law October 26, 20@the “ Patriot Act’), it is required to obtain, verify and record énfmation that identifies
each Loan Party and its owners, which includesidmes and addresses of such Loan Party and its®ané other information that will
allow such Bank to identify such Loan Party anditsiers in accordance with the Patriot Act.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Borrower has cautheésl Agreement to be executed and delivered té\tient and the Banks in Dallas,

Texas, effective as of the day and year first abwntten by the undersigned duly authorized corfoddficer of the Borrower.

TENGASCO, INC., a Tennessee corporation

By: s/Jeffrey R. Baile
Name: Jeffrey R. Baile
Title: Chief Executive Office

CITIBANK TEXAS, N.A., as the Agent and as a Bi



By: s/Angela McCracke
Angela McCracken
Vice Presiden

Acknowledged and Accepted this 29th day of Junépaty the following Loan Parties:

TENNESSEE LAND & MINERAL CORPORATION,
a Tennessee corporation

By: s/Jeffrey R. Baile
Name: Jeffrey R. Baile
Title: Chief Executive Office

TENGASCO PIPELINE CORPORATION,
a Tennessee corporation

By: s/Jeffrey R. Baile
Name: Jeffrey R. Baile
Title: Chief Executive Office




For immediate release
July 5, 2006

Tengasco, Inc. Announces Closing of $50 Million Relving Credit Facility with Citibank, Repurchase of DrillingProgram
Interests, Completion of All Kansas Program Drilling Obligations, and Record Kansas Oil Production

Knoxville, Tenn. Tengasco, Inc. (AMEX:TGC) annouddeday the closing of a $50,000,000 revolving seoredit facility between the
Company and Citibank Texas, N.A. in its own capaaiid also as agent for other banks.

Under the facility, loans and letters of credithveié available to the Company on a revolving basan amount outstanding not to exceed the
lesser of $50,000,000 or the borrowing base irceffem time to time. The Company’s initial borrowi base was set at $2,600,000.

The initial loan under the facility with Citibankosed on June 29, 2006 in the principal amount2o $nillion, bearing interest at a floating
rate equal to LIBOR plus 2.5%, resulting in a cotmate of interest of approximately 8.2%. Intei@dsly is payable during the term of the ¢
and the principal balance of the loan is due tksikymonths from closing. The facility is securgdablien on substantially all of the
Company’s producing and non-producing oil and gapgrties and pipeline assets.

$1.393 million of the $2.6 million loan proceedssassed by the Company on June 29, 2006 to exetsisption to repurchase from Hoact
Partners, L.P., the Company’s obligation to dh# final six wells in the Company’s 12-well Kanskiling program for Hoactzin. The
controlling person of Hoactzin is Dolphin Advisotd,C, an entity controlled by Peter E. Salas, tlmenpany’s Chairman of the Board. If the
Company did not exercise its repurchase optioncktrawould have received a 94% working intereghimfinal six wells of the program. /
a result of the repurchase, Hoactzin will now reeainly a 6.25% overriding royalty in six Companglls to be drilled, plus an additional
6.25% overriding royalty in the six program welsit have previously been drilled. As a further tesiithe repurchase, the 12-well program
has been converted to a 6-well program, all of Wwiiave been drilled by the Company. Production fthose six will continue to be paid to
Hoactzin in accordance with the payment terms efdiilling program. Since the Company’s earlier 8iyprogram drilling obligations were
also satisfied earlier in 2006, the Company auuoeB0, 2006 has no obligation to drill any addisibwells for any parties other than the
Company itself.

The balance of the $2.6 million loan will be usedlease acquisition and three dimensional seismniceys and analysis for oil exploration
large tracts in Kansas.

The Company also announced operational resultsifproduction in Kansas. In June, 2006, the Compamnduced 16,576 gross barrels of
oil in Kansas, the highest monthly production taiace the Company acquired the properties in d288. The Company’s Kansas oil
production in the second quarter of 2006 was 44td&#8 barrels, with approximately 30,945 barrdlsibbeing produced allocable to the
Companys working interest during the quarter. The secamattgr total oil production was also the highesrtgrly production total since tl
Company acquired the Kansas properties in earl{3.199

CEO Jeffrey R. Bailey said, “Establishing a workiegationship with an energy lender with Citibaskiational presence in oil and gas len:

is the last piece in our cleanup of the Companiyarfces and in laying a foundation for our contcthgeowth. Our business model has been to
focus on growth, and we believe that model has remgived validation with the closing of this loatifity with a major industry lender.

Much work remains as we seek out intelligent adgtioiss and growth opportunities. Besides buildihg Company’s oil and gas reserves
through the drill bit and expanding our lease agegaosition in Kansas, we are also exploring wayditize the inherent value of our pipeli
assets in Tennessee that we believe have sigrtifieaelopment and strategic potential.”

“1 am extremely pleased that this loan from Citibaak provided an opportunity to repurchase oulirdyibbligations to others and to now

us in a position where we are drilling wells soltdythe Company’s interest. This drilling will bagmmediately this week. This will

certainly help the Company to quickly build a largeserve base. Although the company owns a mgjatking interest in approximately
140 wells in Kansas, the last 14 wells that the Gamy drilled were all part of the drilling programbich were used to satisfy many of the
Company’s obligations to its former preferred staglklers and resulted in the Company only havingreority interest in those wells.
Although those 14 program wells already drilled wiintinue until payout to distribute revenueshe participants, we are extremely pleased
to have completed all of our obligations to ourtiggyants to drill new or additional program weN&e can now return to drilling wells in
which the Company will own 100% of the working irgst for the benefit of all the Company’s commarckholders.”

“Our continuing production of record volumes of imilKansas, increasing our reserves, and now éséld a banking relationship with a
premiere energy bank that should continue to gawg lafter the initial three year term, speak volsrBout the positive direction in which
the Company is now headed. We are excited abouppertunities and the strengthened position thazey now enjoys as we enter a new
chapter in Tengasco history. This new chapter shbelone of increasing growth while decreasing leaghioration and financial risks.”

The Company announced that it expects to file #ithSecurities and Exchange Commission, its RegoRorm 10-Q for the Quarter Ended
June 30, 2006 in early August, 2006.

Forward-looking statements made in this releasenade pursuant to the safe harbor provisions oPthate Securities Litigation Reform
Act of 1995. Investors are cautioned that all faid-looking statements involve risk and uncertaintiéscly may cause actual results to di



from anticipated results, including risks assodatgéth the timing and development of the Compamg&erves and projects as well as risks of
downturns in economic conditions generally, andptisks detailed from time to time in the Companfilings with the Securities and
Exchange Commissiol



