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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

THIS REPORT INCLUDES “FORWARD-LOOKING STATEMENTS” WHIN THE MEANING OF THE SECURITIES ACT OF 1933,
AS AMENDED, AND THE SECURITIES EXCHANGE ACT OF 193AS AMENDED. ALL STATEMENTS OTHER THAN
STATEMENTS OF HISTORICAL FACTS INCLUDED IN THIS REPRT, INCLUDING, WITHOUT LIMITATION, STATEMENTS
REGARDING THE REGISTRANT'S FUTURE FINANCIAL POSITIN, BUSINESS STRATEGY, BUDGETS, PROJECTED COSTS
AND PLANS AND OBJECTIVES OF MANAGEMENT FOR FUTURERERATIONS, ARE FORWARD-LOOKING STATEMENTS. IN
ADDITION, FORWARD-LOOKING STATEMENTS GENERALLY CANBE IDENTIFIED BY THE USE OF FORWARD-LOOKING
TERMINOLOGY SUCH AS “MAY”, “WILL”, “EXPECT”, “INTEN D”, “ESTIMATE”", “ANTICIPATE”, “BELIEVE”, OR “CONTIN UE”"
OR THE NEGATIVE THEREOF OR SIMILAR TERMINOLOGY. ALHOUGH THE REGISTRANT BELIEVES THAT THE
EXPECTATIONS REFLECTED IN SUCH FORWARD-LOOKING STAMENTS ARE REASONABLE, IT CAN GIVE NO
ASSURANCE THAT SUCH EXPECTATIONS WILL PROVE TO BEA@RRECT. IMPORTANT FACTORS THAT COULD CAUSE
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THE REGISRANT'S EXPECTATIONS ARE DISCLOSED IN THIS REPORT
UNDER THE CAPTION “RISK FACTORS” BEGINNING ON PAGE, AS WELL AS IN MANAGEMENT’S DISCUSSION &
ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CODITION ON PAGES 10 THROUGH 33 OF THE COMPANY'S
ANNUAL REPORT. ALL SUBSEQUENT WRITTEN AND ORAL FORWRD-LOOKING STATEMENTS ATTRIBUTABLE TO THE
REGISTRANT, OR PERSONS ACTING ON ITS BEHALF, ARE PRESSLY QUALIFIED IN THEIR ENTIRETY BY SUCH
CAUTIONARY STATEMENTS. THE REGISTRANT ASSUMES NO DY TO UPDATE OR REVISE ITS FORWARD-LOOKING
STATEMENTS BASED ON CHANGES IN INTERNAL ESTIMATES ®EXPECTATIONS OR OTHERWISE.
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PART |
ITEM 1. BUSINESS

Helmerich & Payne, Inc. (the “Company%as incorporated under the laws of the State ch®ate on February 3, 1940, and is successc
business originally organized in 1920. The Comparprimarily engaged in contract drilling of oil dugas wells for others. The contract
drilling business accounts for the major portiontefoperating revenues. The Company is also embiagthe ownership, development, and
operation of commercial real estate.

The Company is organized into two separate autonsroperating entities, being contract drilling aedl estate. Both businesses operate
independently of the other. Both the contract idiglland real estate businesses are conducted thwalugily owned subsidiaries. Operating
decentralization is balanced by a centralized fieagivision, which handles all accounting, inforioattechnology, budgeting, insurance, ¢
management, and related activities.

The Company’s contract drilling business is compasethree business segments: domestic land dyjldomestic offshore platform drilling
and international drilling. The Compasydomestic contract drilling is conducted primanilyOklahoma, Texas, Wyoming, and Louisiana,
offshore from platforms in the Gulf of Mexico an@l@ornia. The Company also operated during fi#3 in seven international locations:
Venezuela, Ecuador, Colombia, Argentina, Bolivigu&torial Guinea, and Hungary.

The Company'’s real estate investments are locatédlsa, Oklahoma, where the Company maintainsxigutive offices.

Prior to October 1, 2002, the Company was engagéuki exploration, production and sale of crudend natural gas business (“exploration
and production business”). During fiscal 2002, @wmpany transferred the assets and liabilitiessaéxploration and production business to
its wholly owned subsidiary, Cimarex Energy Co. 8ptember 30, 2002, the Company distributed thereamstock of Cimarex Energy Co.
to the Company’s stockholders and completed a mefgeey Production Company, Inc. with a subsidiafyCimarex Energy Co. As a result
of this transaction, Cimarex Energy Co. becameparsdge publicly-traded company that owned and dpére exploration and production
business. The Company does not own any common sfdCknarex Energy Co.

CONTRACT DRILLING

The Company believes that it is one of the majondland offshore platform drilling contractors i tiwestern hemisphere. Operating
principally in North and South America, the Compapgcializes in medium to deep drilling in majos gaoducing basins of the United
States and in drilling for oil and gas in interoagl locations. In the United States, the Compaayvd its customers primarily from the major
oil companies and the larger independents. In Saathrica, the Company’s current customers inclideMenezuelan state petroleum
company and major international oil companies.

In fiscal 2003, the Company received approxima@@¥o of its consolidated revenues from the Compatgyidargest contract drilling
customers. BP plc, Shell Oil Company, and ExxonNM@Gloirporation (respectively, “BP”, “Shell” and “EgrMobil”), including their
affiliates, are the Company’s three largest contaitling customers. The Company performs drillsgyvices for BP, Shell, and ExxonMobil
on a world-wide basis. Revenues from drilling seegi performed for BP, Shell and ExxonMobil in fis2803 accounted for approximately
16%, 15% and 11%, respectively, of the Companyrsotidated revenues from continuing operationgifersame period.

The Company provides drilling rigs, equipment, pargel, and camps on a contract basis. These semiegrovided so that the Company’s
customers may explore for and develop oil and gas bnshore areas and from fixed platforms, tenkgmlatforms and spars in offshore
areas. Each of the drilling rigs consists of engjmizawworks, a mast, pumps, blowout preventedsillatring, and related equipment. The
intended well depth and the drilling site condisare
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the principal factors that determine the size gpe bf rig most suitable for a particular drillifah. A land drilling rig may be moved from
location to location without modification to theriA helicopter rig is one that can be disasseminitdcomponent part loads of
approximately 4,000-20,000 pounds and transpodedrhote locations by helicopter, cargo plane tbeomeans. A platform rig is
specifically designed to perform drilling operatsompon a particular platform. While a platform mgy be moved from its original platform,
significant expense is incurred to modify a platfiaig for operation on each subsequent platfornaddition to traditional platform rigs, the
Company operates self-moving minimum-space platfdrifting rigs and drilling rigs to be used on temsleg platforms and spars. The
minimum-space rig is designed to be moved withbetuse of expensive derrick barges. The tensiopibfprms and spars allow drilling
operations to be conducted in much deeper watertthditional fixed platforms.

During fiscal 1998, the Company put to work a nemeration of six highly mobile/depth flexible riiadividually the “FlexRig”)*. The
FlexRig has been able to significantly reduce ayerég move times compared to similar depth-rataditional land rigs. In addition, the
FlexRig allows a greater depth flexibility of beteve8,000 to 18,000 feet and provides greater dpgrafficiency. The original six rigs were
designated as FlexRig1 rigs. Subsequently, the @agnpuilt and completed 12 new FlexRig2 rigs. Dgriiscal 2001, the Company
announced that it would build an additional 25 fdexRigs. These new rigs, known as “FlexRig&e the next generation of FlexRigs wh
incorporate new drilling technology and new enviremtal and safety design. This new design incliegrated top drive, AC electric dri\
hydraulic BOP handling system, hydraulic tubulakerap and break-out system, split crown and tragdtilocks and an enlarged drill floor
that enables simultaneous crew activities. All 2&ese FlexRigs were completed by June of 2003inDdiscal 2003, the Company began
constructing seven more FlexRig3s at an approximagéeof $11,250,000 each. Two of the seven wemgpteted in fiscal year 2003. The
other five will be completed by March 2004. All kRigs will be available for work in the Company’srdestic and international drilling
operations.

The Company'’s drilling contracts are obtained tigtoaompetitive bidding or as a result of negotiatiavith customers, and sometimes cover
multi-well and multi-year projects. Each drillin@yroperates under a separate drilling contract.tMbthe contracts are performed on a
“daywork” basis, under which the Company chargézseal rate per day, with the price determined by lthcation, depth, and complexity of
the well to be drilled, operating conditions, theation of the contract, and the competitive foraethe market. The Company has previously
performed contracts on a combination “footage” aw/work” basis, under which the Company charged a fixedpatdoot of hole drilled t

a stated depth, usually no deeper than 15,000&rdta fixed rate per day for the remainder ofthie. Contracts performed on a “footage”
basis involve a greater element of risk to the @atibr than do contracts performed on a “daywodsib. Also, the Company has previously
accepted “turnkey” contracts under which the Comypararges a fixed sum to deliver a hole to a stdegath and agrees to furnish services
such as testing, coring, and casing the hole wésiemot normally done on a “footage” basis. “Tuiikeontracts entail varying degrees of
risk greater than the usual “footage” contract. Tmenpany did not accept any “footage” or “turnkeghtracts during fiscal 2003. The
Company believes that under current market contitifootage” and “turnkey” contract rates do not@uately compensate contractors for
the added risks. The duration of the Company’dicigilcontracts are “well-to-well” or for a fixedr®. “Well-to-well” contracts are cancelal

at the option of either party upon the completibdriling at any one site. Fixed-term contractstoumarily provide for termination at the
election of the customer, with an “early terminatfmayment” to be paid to the contractor if a coettis terminated prior to the expiration of
the fixed term.

While current fixed term contracts are for oneite fyear periods, some fixed term and well-to-welhtracts are expected to be continued for
longer periods than the original terms. Howeveg,dbntracting parties have no legal obligationdized the contracts. Contracts generally
contain renewal or extension provisions exercisabtée option of the customer at prices mutuaiiseaable to the Company and the
customer. In most instances contracts providedditenal payments for mobilization and demobiliaat

* The term “FlexRig” as used herein is a Comptragemark registered in the U.S. Patent and Trade®ffice.

2
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DOMESTIC LAND DRILLING

The Company believes it is a major land drillingncactor in the domestic market. At the end of 8eyiiter 2003, the Company had 83 of its
land rigs available for work in the United Stat€ee 17-rig increase from fiscal 2002 to 2003 was authe delivery of 19 new FlexRigs and
the transfer of two rigs to the Company’s interoadl operations. The Company’s land operationsritiuied approximately 53% of the
Company’s consolidated revenues during fiscal 2608 .utilization in fiscal 2003 was 81%, down fr@%% in fiscal 2002. However, the
22,588 activity days in fiscal 2003 were up frora flscal 2002 total of 17,478 due to the increaseég count. The Company’s fleet of
FlexRigs and highly mobile rigs maintained an ageratilization of approximately 95% during fisc&lG8 while the Companyg’conventiona
rigs had an average utilization rate of approxitya8%. At the close of fiscal 2003, 68 land rigsresworking out of 83 available rigs.

DOMESTIC OFFSHORE PLATFORM DRILLING

The Company’s offshore platform operations conteduapproximately 22% of the Company’s consolidage@nues during fiscal 2003. Rig
utilization in fiscal 2003 was 51%, down from 83f¢fiscal 2002. At the end of this fiscal year, @@mpany had five of its 12 offshore
platform rigs under contract and it continued takvwender management contracts for three custawered rigs. It is likely during the first s
months of calendar 2004 that two platform rigs wél placed on standby status and will receive |asteandby rates.

INTERNATIONAL DRILLING
General

The Company'’s international drilling operations &edn 1958 with the acquisition of Sinclair Oil Cpany’s drilling rigs in Venezuela.
Helmerich & Payne de Venezuela, C.A., a wholly ow/sabsidiary of the Company, is one of the leadiriing contractors in Venezuela.
Beginning in 1972, with the introduction of itsdirhelicopter rig, the Company expanded into otlain American countries.

The Company'’s international operations contribwtpdroximately 21% of the Company’s consolidateé@neres during fiscal 2003. Rig
utilization in fiscal 2003 was 39%, down from 51ffiscal 2002.

Venezuela

Venezuelan operations continue to be a signifipant of the Company’s operations. During fiscal 20Be Company sold three
workover/drilling rigs, leaving the Company with [Ehd drilling rigs in Venezuela at the end of &2003. The Company worked
exclusively for the Venezuelan state petroleum camypduring fiscal 2003, and revenues from this wasrkounted for approximately 6% of
the Company’s consolidated revenues during thalfigear. The Company had six rigs working in Veraaat the end of fiscal 2003.

The Company’s rig utilization rate in Venezuela Hasreased from approximately 41% during fiscal2@0approximately 33% in fiscal
2003. Even though the Company is, at this timeblento predict future fluctuations in its utilizati rates during fiscal 2004, the Company
believes that the prospects are good for returairigast two of its idle rigs back to work in Veneia during fiscal 2004.

Ecuador

At the end of fiscal 2003, the Company owned eigg# in Ecuador. The Company’s utilization rate vaaproximately 85% during fiscal
2003, down from approximately 93% in fiscal 2002vBnues generated by Ecuadorian drilling operationgributed approximately 10% of
the Company’s consolidated revenues during fis8@B2The Ecuadorian drilling contracts are prinyanith large international oil
companies.
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Colombia

During fiscal 2003, the Company owned three dugllilgs in Colombia. The Company’s utilization rateColombia was approximately 21%
during fiscal 2003, down from approximately 31%istal 2002. The revenues generated by Colombiglindroperations contributed
approximately 1% of the Company’s consolidated neres in fiscal 2003. At the end of fiscal 2003, @@nmpany was operating one rig in
Colombia, which has since ceased operations.

Other Locations

In addition to its operations in Venezuela, Ecuaattd Colombia, in fiscal 2003, the Company ownedigss in Bolivia and two rigs in
Argentina. At the end of fiscal 2003, no rigs weperating in Bolivia or Argentina. However, as lo¢ tend of November, 2003, one rig was
operating in each of Bolivia and Argentina.

During fiscal 2003, the Company continued operationder a management contract for a customer-opla¢gfdrm rig located offshore
Equatorial Guinea. Also, during the fiscal yeag @ompany moved one FlexRig each to Hungary and Ciee rig in Hungary began
operations in July 2003 and the rig in Chad isemnity expected to commence drilling operations @c&mber of 2003.

REAL ESTATE OPERATIONS

The Company'’s real estate operations are condesteldsively within the metropolitan area of Tul&klahoma. Its major holding is Utica
Square Shopping Center, consisting of 15 sepataldings, with parking and other common facilitissvering an area of approximately 30
acres. The Company in fiscal 2003, with the assigtaf an architectural consulting firm, has deired that the gross usable area within the
buildings of the shopping center is 441,588 sqimee composed of retail space of 382,801 usahlarsdfeet, office space of 39,400 usable
square feet, storage space of 2,404 usable sqeetrarfd common area space of 16,983 usable sqerdhe Company’s real estate
operations occupy approximately 4,140 square fiegéoeral office and storage space. In calendaB 2®@ Company renovated and
converted a vacated department store to multi-tenediil, office, and storage space. Occupanchénshopping center increased from 80% in
fiscal 2002 to 85% in fiscal 2003 with the additiana children’s clothing store located within thewly-renovated space.

Following the demolition of an eight-story medicdfice building in 2002, the Company undertook dereclopment of that site, adding two
new restaurant locations. Two new upscale restéaicamtaining 8,305 and 7,143 square feet, resgtihave been completed and are
operating at such locations.

At the end of the 2003 fiscal year, the Companyeivhl of a total of 73 units in The Yorktown, asitéry luxury residential condominium
with approximately 150,940 square feet of livingatocated on a six-acre tract adjacent to UtiasaBgShopping Center. Seven of the
Company’s units are currently leased.

The Company owns an eight-story office buildingalied diagonally across the street from Utica Sq8aigpping Center, containing
approximately 87,000 square feet of net leasabtenge office space. This building houses the Comisgorincipal executive offices. The
Company has leased from a third party approximéit&#;000 square feet of office space and intendsléeate its principal executive offices
to such space by the end of calendar 2003. FollpiVia relocation, the Company intends, during aidei2004, to raze the former
headquarters building. Thereafter, the Companyiniistigate future development opportunities Fis site.

The Company owns and leases to third parties reritint warehouse space. Three warehouses knowraas Senter, each containing
approximately 165,000 square feet of net leasgidees are situated in the southeast part of Tulgeeantersection of two major limited-
access highways. Present occupancy is 98%, whibws from 100% in fiscal 2002. The Company alsmewapproximately 1.5 acres of
undeveloped land lying adjacent to such warehouses.
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In July of 2003, the Company sold approximatelyl4acres of undeveloped land in Southpark. Thes salee totaled approximately

$2.2 million. Southpark is located in a high growtiea of southeast Tulsa and is suitable for meadmercial and light industrial
development. Subsequent to such sale and at thefdisdal 2003, the Company owned approximatel§ 82res in Southpark consisting of
approximately 207 acres of undeveloped real eatadeapproximately 13 acres of multi-tenant warebarsa. The warehouse area is known
as Space Center East and consists of two warehawrsesontaining approximately 90,000 square fedtthe other containing approximately
112,500 square feet. Present occupancy is 96%hvidigp from 93% in fiscal 2002. The Company badiethat a high quality office park,
with peripheral commercial, office/warehouse, antehsites, is the best development use for thai@ng land. However, no development
plans are currently pending.

The Company owns a five-building complex called damn Business Park. The project is located adjdoeartd east of the Space Center East
facility and contains approximately six acres, wétiproximately 88,084 square feet of office/waretgospace. Occupancy has increased from
80% to 84% during fiscal 2003. The Company also®®ai2 building complex, consisting of approximad4,600 square feet of
office/warehouse space, called Tulsa Business Faekproject is located south and east of the S@aceer facility, separated by a city str
and contains approximately 12 acres. During fi2€3, occupancy has decreased from 96% to 86%.

The Company owns two service center propertiedéalcadjacent to arterial streets in south centn&dd. The first, called Maxim Center,
consists of one office/warehouse building contajrapproximately 40,800 square feet and locatedppnoximately 2.5 acres. During fiscal
2003, occupancy has remained at 94%. The secolhel] d4axim Place, consists of one office/warehoigiéding containing approximately
33,750 square feet and located on approximately &2es. During fiscal 2003, occupancy has remaandd %.

FINANCIAL

Information relating to Revenue and Operating PiofiBusiness Segments may be found on pages &8g¢h60 of the Company’s Annual
Report.

EMPLOYEES

The Company had 2,929 employees within the UnitateS (10 of which were part-time employees) af@8 employees in international
operations as of September 30, 2003.

RISK FACTORS

In addition to the risks and factors discussedvehigee in the Company’s Annual Report, the Compartions that the following “Risk
Factors” could affect its actual results in theufat

1. Competition
Competition in the Contract Drilling Business

The contract drilling business is highly compe#tiCompetition in contract drilling involves suctfors as price, rig availability, efficiency,
condition of equipment, reputation, operating safahd customer relations. Competition is primaoitya regional basis and may vary
significantly by region at any particular time. ldadrilling rigs can be readily moved from one regto another in response to changes in
levels of activity, and an oversupply of rigs iryaegion may result, leading to increased price petition.

Although many contracts for drilling services aveaaded based solely on price, the Company has fiemressful in establishing long-term
relationships with certain customers which havevedld the Company to secure drilling work even thothgg Company may not have been
the lowest bidder for such work. The Company hadionaed to
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attempt to differentiate its services based upderiigineering design expertise, operational effyesafety and environmental awareness.
This strategy is less effective when lower demamdifilling services intensifies price competitiand makes it more difficult or impossible
compete on any other basis than price.

Competition in the Real Estate Business

The Company has numerous competitors in the mantitt leasing business. The size and financialcitgpaf these competitors range from
one-property sole proprietors to large internati@eaporations. The primary competitive factorslinte price, location, and configuration of
space. The Company’s competitive position is enbdiy the location of its properties, its finandapability and the longerm ownership ¢
its properties. However, many competitors haverfima resources greater than the Company and have contemporary facilities.

2. Operating Risks

The drilling operations of the Company are subjedhe many hazards inherent in the business,dimguinclement weather, blowouts and
well fires. These hazards could cause personalinguspend drilling operations, seriously damageestroy the equipment involved, and
cause substantial damage to producing formatiodstensurrounding areas. The Company’s offshortgpta drilling operations are also
subject to potentially greater environmental lipiladverse sea conditions and platform damagkestruction due to collision with aircraft
marine vessels.

3. Indemnification and Insurance Coverage

The Company believes that it has adequate insurnerage for comprehensive general liability, pulibility, property damage, workers
compensation, and employer’s liability. No insurate carried against loss of earnings or busingssruption. The Company is unable to
obtain significant amounts of insurance to covekgiof underground reservoir damage, however, tregany is generally indemnified under
its drilling contracts from this risk. The majoritf the Company’s insurance coverage has been @gsedhthrough fiscal 2004. No assurance
can be given that all or a portion of the Comparmgéerage will not be cancelled during fiscal 2@@4hat insurance coverage will continue
to be available at rates considered reasonabletidally, no assurance can be given that the Cayigansurance and indemnification
arrangements will adequately protect it againsiiailities that could result from the hazardstefdrilling operations. Incurring a liability for
which the Company is not fully insured or indemmdficould materially affect the Company’s resultspérations.

4. Volatility of Oil and Gas Prices

The Company'’s operations can be materially affebtetbw oil and gas prices. The Company believes éimy significant reduction in oil and
gas prices could depress the level of explorati@hgroduction activity and result in a correspondiecline in demand for the Company’s
services. Worldwide military, political and econanaivents, including initiatives by the OrganizatafrPetroleum Exporting Countries, may
affect both the demand for, and the supply ofand gas. Fluctuations during the last few yeathéndemand and supply of oil and gas have
contributed to, and are likely to continue to cimite to, price volatility. Any prolonged reductiomdemand for the Company’s services
could have a material and adverse effect on thepaom

5. International Uncertainties and Local Laws

International operations are subject to certaiitipal, economic, and other uncertainties not emtered in domestic operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of equipment as well as expraipreof a particular oil company
operator’s property and drilling rights, taxatioolipies, foreign exchange restrictions, currendg fluctuations, and general hazards
associated with foreign sovereignty over certagaarn which operations are conducted. There camo lssurance that there will not be
changes in local laws, regulations,
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and administrative requirements or the interpretathereof which could have a material adversecetia the profitability of the Company’s
operations or on the ability of the Company to ourg operations in certain areas.

Because of the impact of local laws, the Compaffiyture operations in certain areas may be coedubirough entities in which local citize
own interests and through entities (including jei@ntures) in which the Company holds only a mityariterest, or pursuant to arrangements
under which the Company conducts operations urmigract to local entities. While the Company bedigthat neither operating through s
entities nor pursuant to such arrangements woutd hanaterial adverse effect on the Company’s tip@saor revenues, there can be no
assurance that the Company will in all cases be tabétructure or restructure its operations tdawn to local law (or the administration
thereof) on terms acceptable to the Company.

Although the Company attempts to minimize the ptigé¢mpact of such risks by operating in more tlwne geographical area, during fiscal
2003, approximately 21% of the Company’s consofidatvenues were generated from the internatiamdtact drilling business.
Approximately 86% of the international revenueseveom operations in South America and approxinya8@&P6 of South American revenu
were from Venezuela and Ecuador.

6. Currency Risk
General

Contracts for work in foreign countries generaltpyade for payment in United States dollars, exdepamounts required to meet local
expenses. However, government owned petroleum coegpare more frequently requesting that a grgmatgyortion of these payments be
made in local currencies. Based upon current inftion, the Company believes that exposure to paldosses from currency devaluation is
minimal in Colombia, Ecuador, Bolivia, and EquaabGuinea. In those countries, all receivablesadnents are currently in U.S. dollars.
Cash balances are kept at a minimum which assiseglucing exposure.

Argentina

In 2002, Argentina suffered a 60% devaluation effieso. As a consequence, the Company securedragsewith its customers that limit
the portion of the accounts receivable that wilplaéd in pesos with the balance of such accountsivable to be paid in U.S. dollars. The
Company did not experience Argentine currency loasdiscal 2003.

Venezuela

The Company is exposed to risks of currency devialnan Venezuela primarily as a result of bolivaceivable balances and bolivar cash
balances. In Venezuela, approximately 60% of thea@my’s invoice billings are in U.S. dollars and#@re in the local currency, the
bolivar. The significance of this arrangement &t thven though the dollar-based invoices may be ipdbolivars, the Company, historically,
has usually been able to convert the bolivarslih®. dollars in a timely manner and thus avoidainge measure, devaluation losses
pertaining to the dollar-based invoices. Howesis arrangement is effective only in the absencexohange controls. In January 2003, the
Venezuelan government put into effect exchangerotsithat fixed the exchange rate at 1600 bolitaisne U.S. dollar and also prohibited
the Company, as well as other companies, from atingethe bolivar into U.S. dollars through the @ahBank. As a result of these excha
controls, the Company has been unable since Jag086/to convert its bolivar cash balances into. ddlars. As of September 30, 2003,
Company'’s bolivar balance was approximately 14dsilbolivars or approximately $8.8 million. Histoaily, the Company has kept bolivar
cash balances at necessary minimum levels. Abgating exchange controls, the Company would hareverted approximately 95% of the
bolivars (13.3 billion bolivars) into $8.3 million.
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As part of the exchange controls regulation, thaézeielan government provided a mechanism by whiatpanies could request conversion
of bolivars into U.S. dollars. In compliance withcé regulations, the Company on October 1, 2003néited a request to the Venezuelan
government seeking permission to dividend earnimtpich effectively will convert 14 billion bolivarsito U.S. dollars. The Company is
unable to predict if or when this request will ppeoved.

As stated above, the Company is exposed to riskaroéncy devaluation in Venezuela primarily assuit of bolivar receivable balances and
bolivar cash balances. From August of 2002 to Atigfi2003, there was a 13% devaluation of the lwliAs a result, the Company
experienced a $624,000 devaluation loss. This 18%aldation loss may not be reflective of the achgéntial for future devaluation losses
because of the exchange controls that are curremgliace. While the Company is unable to predittife devaluation in Venezuela, if fiscal
2004 activity levels are similar to fiscal 2003 ahd 25% to 50% devaluation would occur, the Compeould experience potential currency
devaluation losses ranging from approximately $3,@00 to $5,100,000.

In late August 2003, the Venezuelan state petroleampany agreed, on a prospective basis, to paytep of the Company’s dollar-based

invoices in U.S. dollars. While this is a positidevelopment in light of the existing exchange oalstrthere is no guarantee as to how long

this arrangement will continue. Were this agreentemind, the Company would revert back to receitivgge payments in bolivars and thus
increase bolivar cash balances and exposure tdudeicem.

7. Governmental Instability in Venezuela

Governmental instability continues to exist in Venela. In the event that extended labor strikesioocturmoil increases, the Company
could experience shortages in material and suppéesssary to operate some or all of its Venezudidiimg rigs.

During the mid-1970s, the Venezuelan governmeribnalized the exploration and production busin@sthe present time it appears the
Venezuelan government will not nationalize the caettdrilling business. Any such nationalizatiomlcbresult in the Compang’loss of all o
a portion of its assets and business in Venezuela.

8. Government Regulation and Environmental Risks

Many aspects of the Company’s operations are sutgj@mvernment regulation, including those relgtio drilling practices and methods and
the level of taxation. In addition, various couesriincluding the United States) have environmeaweiglilations which affect drilling
operations. Drilling contractors may be liable flamages resulting from pollution. Under United &atgulations, drilling contractors must
establish financial responsibility to cover potahtiability for pollution of offshore waters. Geradly, the Company is indemnified under
drilling contracts from liability arising from paltion, except in certain cases of surface pollutldowever, the enforceability of
indemnification provisions in foreign countries niag questionable.

The Company believes that it is in substantial dianpe with all legislation and regulations affectits operations in the drilling of oil and
gas wells and in controlling the discharge of wasl® date, compliance has not materially affetiedcapital expenditures, earnings, or
competitive position of the Company, although thesasures may add to the costs of operating drilojuipment in some instances.
Additional legislation or regulation may reasonabéyanticipated, and the effect thereof on opemat@annot be predicted.

9. Interest Rate Risk

In 2002, the Company entered into a $200,000,0t0rrediate-term unsecured debt obligation withesfamaturities from five to 12 years
with varying fixed interest rates for each matusgries. There was $200 million outstanding
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at September 30, 2003, of which $25 million is @u2007 and the remaining $175 million is due 2€@®ugh 2014. The average interest
during the next four years on this debt is 6.3%grafhich it increases to 6.4%. The fair valuehi$ debt at September 30, 2003 was
approximately $226.5 million.

At September 30, 2003, the Company had in placeraritted unsecured line of credit totaling $125,000. There was $30,000,000
borrowed against the line of credit and $13,747 @60utstanding letters of credit as of Septemife2B03. The Company'’s line of credit
interest rate is based on LIBOR plus 87 to 112ddyaoints based on the Company’s EBITDA to net datfio. As the Company draws on
this line of credit, it is subject to the intereates prevailing during the term at which the Conyplaad outstanding borrowings. Although
market interest rates were at historical lows dyfiacal year 2003, interest rates could rise foumber of various reasons in the future and
increase the Company'’s total interest expense,ndiépg upon the amount borrowed against the crawit |

10. Equity Price Risk

At September 30, 2003, the Company owned stockthier publicly held companies with a total markafire of $169,546,000. These
securities are subject to a wide variety of markédted risks that could substantially reduce oréase the market value of the Company’s
holdings. Except for the Company’s holdings ineitpiity affiliate, Atwood Oceanics, Inc., the potidas recorded at fair value on its balance
sheet with changes in unrealized after-tax valflected in the equity section of its balance sha&ay reduction in market value would have
an impact on the Company’s debt ratio and finarsti@ngth.

11. Reliance on Small Number of Customers

In fiscal 2003, the Company received approximab@%o of its consolidated revenues from the Compatgyridargest contract drilling
customers and approximately 42% of its consolided@dnues from the Company’s three largest custefiraeiuding their affiliates). The
Company believes that its relationship with alttefse customers is good; however, the loss of on@ee of its larger customers would have
a material adverse effect on the Company’s restiligperations.

12. Key Personnel

The Company utilizes highly skilled personnel iremding and supporting its businesses. In timdsgsf utilization, it can be difficult to find
qualified individuals. Although to date the Compangperations have not been materially affecteddoypetition for personnel, an inability
to obtain a sufficient number of qualified persdromuld materially impact the Company’s resultopérations.

13. Changes in Technologies

Although the Company takes measures to ensurét theds advanced oil and natural gas drilling tedtgy, changes in technology or in the
Company’s competitors’ equipment could make the gamy’s equipment less competitive or require sigaift capital investments to keep
its equipment competitive.

14. Concentration of Credit

The concentration of the Company’s customers iretiergy industry could cause them to be simildffigcied by changes in industry
conditions and, as a result, could impact the Camgaexposure to credit risk. The Company cannfgradssurances that losses due to
uncollectible receivables will be consistent wikpectation.
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ITEM 2. PROPERTIES
CONTRACT DRILLING

The following table sets forth certain informatiooncerning the Company’s domestic drilling rigooaSeptember 30, 2003:

Drawworks:
Location Rig Optimum Depth Rig Type Horsepower

FLEXRIGS

Texas 164 18,00( SCR (FlexRigl 1,50(
Texas 16t 18,00( SCR (FlexRigl 1,50(
Texas 16€ 18,00( SCR (FlexRigl 1,50(
Texas 16¢ 18,00( SCR (FlexRig1 1,50C
Texas 17¢ 18,00( SCR (FlexRig2 1,50C
Wyoming 17¢ 18,00( SCR (FlexRig2 1,50C
Wyoming 18C 18,00( SCR (FlexRig2 1,50C
Texas 181 18,00( SCR (FlexRig2 1,50(
Texas 182 18,00( SCR (FlexRig2 1,50(
Texas 18: 18,00( SCR (FlexRig2 1,50(
Texas 184 18,00( SCR (FlexRig2 1,50C
Texas 18t 18,00( SCR (FlexRig2 1,50C
Texas 18¢€ 18,00( SCR (FlexRig2 1,50C
Texas 187 18,00( SCR (FlexRig2 1,50(
Texas 18¢ 18,00( SCR (FlexRig2 1,50(
Oklahoma 18¢ 18,00( SCR (FlexRig2 1,50(
Texas 21C 18,00( AC (FlexRig3) 1,50(
Texas 211 18,00( AC (FlexRig3) 1,50C
Texas 212 18,00( AC (FlexRig3) 1,50C
Texas 213 18,00( AC (FlexRig3) 1,50C
Texas 214 18,00( AC (FlexRig3) 1,50(
Coloradao 21t 18,00( AC (FlexRig3) 1,50C
Texas 21€ 18,00( AC (FlexRig3) 1,50(
Texas 217 18,00( AC (FlexRig3) 1,50(
Texas 21¢ 18,00( AC (FlexRig3) 1,50C
Texas 21¢ 18,00( AC (FlexRig3) 1,50C
Texas 22C 18,00( AC (FlexRig3) 1,50C
Louisiana 221 18,00( AC (FlexRig3) 1,50C
Oklahoma 222 18,00( AC (FlexRig3) 1,50(
Texas 22% 18,00( AC (FlexRig3) 1,50(
Texas 224 18,00( AC (FlexRig3) 1,50(
Oklahoma 22t 18,00( AC (FlexRig3) 1,50C
Louisiana 22¢ 18,00( AC (FlexRig3) 1,50C
Texas 227 18,00( AC (FlexRig3) 1,50C
Texas 22¢ 18,00( AC (FlexRig3) 1,50(
Texas 22¢ 18,00( AC (FlexRig3) 1,50(
Texas 23C 18,00( AC (FlexRig3) 1,50(
Texas 231 18,00( AC (FlexRig3) 1,50(
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Location

Texas
Texas
Texas
Texas
Texas
HIGHLY MOBILE RIGS
Oklahoma
Texas
Wyoming
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Wyoming
CONVENTIONAL RIGS
Texas
Oklahoma
Texas
Texas
Texas
Louisiana
Oklahoma
Oklahoma
Oklahoma
Oklahoma
Oklahoma
Texas
Louisiana
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Louisiana

Rig
232
23¢
234
23t
23€

15¢
15€
15¢
141
142
142
14t
15t
14¢€
147
154

11C
96
11¢
11¢
12
162
8C
89
92
94
98
12z
79
97
98
137
14¢
191
19z
17C
72
73
12t
134
13€

11

Optimum Depth
18,00(

18,00(
18,00(
18,00(
18,00(

10,00(
12,00(
12,00(
14,00(
14,00(
14,00(
14,00(
14,00(
16,00(
16,00(
16,00(

12,00(
16,00(
16,00(
16,00(
16,00(
18,00(
20,00(
20,00(
20,00(
20,00(
20,00(
16,00(
20,00(
26,00(
26,00(
26,00(
26,00(
26,00(
26,00(
26,00(
30,00(
30,00(
30,00(
30,00(
30,00(

Rig Type
AC (FlexRig3)
AC (FlexRig3)
AC (FlexRig3)
AC (FlexRig3)
AC (FlexRig3)

SCR
Mechanica
Mechanica
Mechanica
Mechanica
Mechanica
Mechanica
SCR
SCR
SCR
SCR

SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR
SCR (Heli Rig)
SCR
SCR
SCR
SCR
SCR

Drawworks:
Horsepower

1,50¢
1,50¢
1,50(C
1,50(C
1,50(C

90C
1,20(
1,20(
1,20C
1,20C
1,20C
1,20(
1,20(
1,20¢
1,20¢
1,50(C

70C
1,00(¢
1,20(
1,20(
1,20(
1,50(C
1,50C
1,50(C
1,50¢
1,50¢
1,50¢
1,70C
2,00C
2,00(
2,00(
2,00
2,00
2,00
2,00
3,00(
3,00(
3,00(
3,00
3,00
3,00(C
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Drawworks:
Location Rig Optimum Depth Rig Type Horsepower
Texas 157 30,00( SCR 3,00(
Louisiana 161 30,00¢( SCR 3,00(
Louisiana 163 30,00( SCR 3,00(
Texas 13¢ 30,00+ SCR 3,00(
OFFSHORE PLATFORM RIGS
Texas 10¢ 18,00( Self-Erecting 1,50C
Louisiana 91 20,00( Conventiona 3,00(
Gulf of Mexico 203 20,00( Self-Erecting 2,50(
Gulf of Mexico 20t 20,00( Tensiol-leg 2,00¢
Louisiana 20¢€ 20,00( Self-Erecting 1,50C
Louisiana 10C 30,00( Conventiona 3,00
Louisiana 10& 30,00( Conventiona 3,00(C
Louisiana 10¢€ 30,00( Conventiona 3,00(
Louisiana 107 30,00¢( Conventiona 3,00(
Gulf of Mexico 201 30,00( Tensiol-leg 3,00(¢
Gulf of Mexico 20z 30,00( Tensior-leg 3,00¢
Gulf of Mexico 204 30,00( Tensior-leg 3,00(

The following table sets forth information with pest to the utilization of the Company’s domestitlidg rigs for the periods indicated:

Years ended September 30, 1999 2000 2001 2002 2003
Number of rigs owned at end of peri 50 48 58 78 95
Average rig utilization rate during perio 75% 87% 97% 83% 7%

* A rig is considered to be utilized when it is ogethor being moved, assembled, or dismantled uramtgract.

The following table sets forth certain informatiooncerning the Company’s international drillingsrigs of September 30, 2003:

Drawworks:

Location Rig Optimum Depth Rig Type Horsepower
Argentina 174 30,00¢( SCR 3,00(
Argentina 177 30,00¢( SCR 3,00(
Bolivia 171 16,00( Mechanical 1,00(
Bolivia 172 16,00( Mechanical 1,00(
Bolivia 173 20,00( Mechanical 2,00(
Bolivia 1232 26,00( SCR 2,10(
Bolivia 151 30,00¢( SCR 3,00(
Bolivia 17& 30,00¢( SCR 3,00(
Chad 167 18,00( SCR (FlexRig1 1,50(C
Colombia 133 30,00¢( SCR 3,00(
Colombia 13E 30,00¢( SCR 3,00(
Colombia 152 30,00+ SCR 3,00(
Ecuadot 22 18,00( SCR (Heli Rig) 1,70C
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Draw-Works:
Location Rig Optimum Depth Rig Type Horsepower
Ecuadot 23 18,00( SCR (Heli Rig) 1,50(
Ecuador 132 18,00( SCR 1,50(C
Ecuador 17¢ 18,00( SCR 1,50(C
Ecuador 121 20,00( SCR 1,70(C
Ecuador 117 26,00( SCR 2,50(
Ecuador 13¢ 26,00( SCR 2,50(
Ecuadot 19C 26,00( SCR 2,00(
Hungary 16¢ 18,00( SCR (FlexRig1 1,50(C
Venezuelz 14C 10,00¢ Mechanical 90C
Venezuele 14¢ 26,00( SCR 2,00(
Venezuele 16C 26,00( SCR 2,00(
Venezuele 11¢ 30,00( SCR 3,00(
Venezuelz 11E 30,00( SCR 3,00(¢
Venezuele 11€ 30,00( SCR 3,00(
Venezuelz 127 30,00( SCR 3,00(¢
Venezuele 12¢€ 30,00( SCR 3,00(
Venezuele 12¢ 30,00( SCR 3,00(
Venezuele 15C 30,00( SCR 3,00(
Venezuele 15¢& 30,00(+ SCR 3,00(

The following table sets forth information with pest to the utilization of the Company’s internatibdrilling rigs for the periods indicated:

Years ended September 30, 1999 2000 2001 2002 2003
Number of rigs owned at end of peri 39 40 37 33 32
Average rig utilization rate during perict 53% 47% 56% 51% 39%

* A rig is considered to be utilized when it is ogethor being moved, assembled, or dismantled uramtgract.

T Does not include rigs returned to United Statesrfajor modifications and upgradt
REAL ESTATE OPERATIONS

See Item 1. BUSINESS, pages 4 through 5 of thisoRep

STOCK PORTFOLIO

Information required by this item regarding thecgtportfolio held by the Company may be found oge2a8 of the Company’s Annual
Report under the caption, “Management’s Discusaiwh Analysis of Results of Operations and Finar€a@idition.”

ITEM 3. LEGAL PROCEEDINGS

The Company is subject to various claims that arigbe ordinary course of its business. In thenigi of management, the amount of
ultimate liability with respect to these actiondlwit materially affect the financial positionstdts of operations, or liquidity of the Compa
The Company is not a party to, and none of its @riyps subject to, any material pending legal peatings.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None.

EXECUTIVE OFFICERS OF THE COMPANY

The following table sets forth the names and adéseoCompany’s executive officers, together wilhpasitions and offices held with the
Company by such executive officers. Officers aeeteld to serve until the meeting of the Board aéEtors following the next Annual
Meeting of Stockholders and until their succes$ange been elected and have qualified or until thailier resignation or removal.

W. H. Helmerich, 1lI, 80
Chairman of the Boar
Director since 1949; Chairman of the Board sinc@Q!

Hans Helmerich, 45

President and Chief Executive Offic

Director since 1987; President and Chief Exect
Officer since 198¢

George S. Dotson, 62

Vice Presiden

Director since 1990; Vice President since 1977
President and Chief Operating Officer of Helme&cRayne
International Drilling Co. since 197

PART Il

Douglas E. Fears, 5:
Vice President and Chief Financial Offic
since 198¢

Steven R. Mackey, 5:

Vice President, Secretary and General Cou
Secretary since 1990; Vice President
General Counsel since 19

Gordon K. Helm, 50

Controller

Chief Accounting Officer of the Compan
Controller since December 10, 1993

ITEM 5. MARKET FOR THE COMPANY’S COMMON STOCK AND R ELATED STOCKHOLDER MATTERS

The principal market on which the Company’s comretmtk is traded is the New York Stock Exchange. filgh and low sale prices per
share for the common stock for each quarterly plediaring the past two fiscal years as reportetiénNY SE-Composite Transaction

guotations follow:

2002

Quarter High*
First $35.2¢
Seconc 41.31
Third 43.2¢
Fourth 38.3¢

Low*

$24.7(
27.7C
33.7C
28.9(

2003
High Low
$30.2¢ $23.4¢
28.9¢ 22.6(
32.8( 24.72
30.3( 25.7(C

*Market prices for 2002 are prior to distributiohd®0% of common stock of Cimarex Energy Co. (Se&eN of the Consolidated Financial

Statements).

The Registrant paid quarterly cash dividends duttiegpast two years as shown in the following table

Paid per Share

Total Payment

Fiscal Fiscal
Quarter 2002 2003 2002 2003
First $0.07¢ $0.08( $3,738,22 $4,000,98:
Seconc 0.07¢ 0.08( 3,739,68! 4,002,23!
Third 0.07¢ 0.08( 3,743,58 4,002,97.
Fourth 0.08( 0.08( 3,999,59 4,009,071
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The Company paid a cash dividend of $.080 per shraecember 1, 2003, to stockholders of recorBlaovember 14, 2003. Payment of
future dividends will depend on earnings and ofhetors.

As of December 15, 2003, there were 1,017 recolden® of the Company’s common stock as listed kyttansfer agent’s records.
SUMMARY OF ALL EXISTING EQUITY COMPENSATION PLANS

The following chart sets forth information concemithe compensation plans under which equity séesiof the Company are authorized for
issuance as of September 30, 2003.

Number of securities to

be issued upon exercise

of outstanding options,
warrants and rights

G

Weighted-average
exercise price of
outstanding options,
warrants and rights

(b)

Number of securities remaining
available for future issuance under
equity compensation plans (excluding
securities reflected in column (a))

Plan Category: (c)

Equity compensation plans approved by security érsid 4,327,38 $21.40¢ 1,596,95
Equity compensation plans not approved by sechotgers

() _ — —
Total 4,327,38! $21.40¢ 1,596,95I

(1) Includes the 1990 Stock Option Plan, the 19&f&k Incentive Plan and the 2000 Stock Incentiae Bf the Company.
(2) The Company does not maintain any equity cosgi®n plans that have not been approved by thekkblders.
ITEM 6. SELECTED FINANCIAL DATA

The following table summarizes selected finanai&bimation and should be read in conjunction with €onsolidated Financial Statements
and the Notes thereto and the related Managemersttsission and Analysis of Results of Operatiorts Binancial conditions contained at
pages 10 through 33 of the Company’s Annual RemtSeptember 30, 2002, the Company spun off Cixranergy Co. The historical
financial data for the business conducted by Cimé&mergy Co. for 2002 has been reported as digueedi operations.

FIVE-YEAR SUMMARY OF SELECTED FINANCIAL DATA

1999 2000 2001 2002 2003
(in thousands)

Sales, operating, and other reven $ 439,11 $ 416,27. $ 542,57: $ 551,87 $ 515,28«
Income from continuing operatiol 32,11t 36,47( 80,46" 53,70¢t 17,87:
Income from continuing operations per common

share:

Basic 0.6t 0.74 1.61 1.0¢ 0.3¢€

Diluted 0.6t 0.7¢ 1.5¢ 1.07 0.3t
Total asset 1,073,46! 1,200,85. 1,300,12. 1,227,31 1,415,83!
Long-term deb 50,00( 50,00( 50,00( 100,00( 200,00(
Cash dividends declared per common sl 0.2¢ 0.28¢ 0.3C 0.31 0.32
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ITEM 7. MANAGEMENT 'S DISCUSSION & ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

Information required by this item may be found @ges 10 through 33 of the Company’s Annual Repaiteuthe caption “Management’s
Discussion & Analysis of Results of Operations &nthncial Condition.”

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

Information required by this item may be found ba following pages of the Company’s Annual Repoder Management’s Discussion &
Analysis of Results of Operations and Financial @on and in Notes to Consolidated Financial Stedsts:

MARKET RISK PAGE
* Foreign Currency Exchange Rate R 29-31
» Commodity Price Ris| 31-32
* Interest Rate Ris 32-33
* Equity Price Risl 33

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Information required by this item may be found @ges 35 through 61 of the Company’s Annual Report.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS O N ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

a) Evaluation of disclosure controls and procedutssof the end of the period covered by this AdmReport on Form 10-K, the Company’s
management, under the supervision and with thécpzation of the Companyg’ Chief Executive Officer and Chief Financial Officevaluate

the effectiveness of the design and operationeflbmpany’s disclosure controls and proceduresdBan that evaluation, the Company’s
Chief Executive Officer and Chief Financial Offideglieve that:

. The Company’s disclosure controls and procedaresiesigned to ensure that information requirduktdisclosed by the Company
in the reports it files or submits under the SeamsgiExchange Act of 1934 is recorded, procesaadnsarized and reported within
the time periods specified in the S's rules and forms; ar

. The Company'’s disclosure controls and procedopesate such that important information flows tprapriate collection and
disclosure points in a timely manner and are effedb ensure that such information is accumulated communicated to the
Company’s management, and made known to the Cortgpp@hyef Executive Officer and Chief Financial @#r, particularly
during the period when this Annual Report on Fofirklwas prepared, as appropriate to allow timelgiglen regarding the
required disclosure
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b) Changes in internal controls. There have beechaages in the Company’s internal control ovearfitial reporting during the Company’s
last fiscal quarter of 2003 that have materialfgetied, or are reasonably likely to materially affehe Company’s internal control over
financial reporting.

PART Il
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE CO MPANY

Information required under this item with resp&cbirectors and with respect to delinquent fileusguant to Item 405 of Regulation S-K is
incorporated by reference from the Compargefinitive Proxy Statement for the Annual Meetaigstockholders to be held March 3, 200«
be filed with the Commission not later than 120glafter September 30, 2003. The information reduiethis Item with respect to the
Company's Executive Officers appears on page 4isfReport.

The Company has adopted a Code of Ethics for BP@h&xecutive Officers and Senior Financial OffeeéFhe text of such Code is located on
the Company’s website under “Investor Relation®@r@rate Governance.” The Company’s Internet agdseaww.hpinc.com.

ITEM 11. EXECUTIVE COMPENSATION

This information is incorporated by reference frilra Company’s definitive Proxy Statement for thenAal Meeting of Stockholders to be
held March 3, 2004, to be filed with the Commissimt later than 120 days after September 30, 2003.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

This information is incorporated by reference frilra Company’s definitive Proxy Statement for thenAal Meeting of Stockholders to be
held March 3, 2004, to be filed with the Commissim later than 120 days after September 30, 2003.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

This information is incorporated by reference friira Company’s definitive Proxy Statement for thenAal Meeting of Stockholders to be
held March 3, 2004, to be filed with the Commissim later than 120 days after September 30, 2003.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

This information is incorporated by reference friira Company’s definitive Proxy Statement for thenAal Meeting of Stockholders to be
held March 3, 2004, to be filed with the Commissimt later than 120 days after September 30, 2003.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K

a)1l. Financial Statements: The following appear in tlen@any’s Annual Report at the pages indicated bealogvare incorporated herein
by reference

Report of Independent Audito 34
Consolidated Statements of Income for the YeareB@Eptember 30, 2003, 2002 and 2 35
Consolidated Balance Sheets at September 30, 2@D30D2 36-37
Consolidated Statements of ShareholdErlity for the Years Ended September 30, 2003,

and 2001 38
Consolidated Statements of Cash Flows for the Yeaded September 30, 2003, 2002 and

2001 39
Notes to Consolidated Financial Statem 40-61

2. Financial Statement Schedules: All schedules aiitexiras inapplicable or because the required mé#bion is contained in the

financial statements or included in the notes tioe

3. Exhibits. The following documents are included =iileits to this Form 10-K. Exhibits incorporated t@ference herein are duly noted
as such. Unless so noted, each exhibit is filedvigh.

3.1 Restated Certificate of Incorporation and AmendnterRestated Certificate of Incorporation of the@any are incorporated
herein by reference to Exhibit 3.1 of the Compamyrsiual Report on Form 1B-to the Securities and Exchange Commission faal
1996, SEC file No. 0(-04221.

3.2Amended and Restated By-Laws of the Company aregpocated herein by reference to Exhibit 3.2 of@mnpany’s Quarterly
Report on Form 1-Q to the Securities and Exchange Commission fogtleter ended March 31, 2002, SEC File No.-04221.

4.1 Rights Agreement dated as of January 8, 1996, leettvee Company and The Liberty National Bank andsf€ompany of
Oklahoma City, N.A. is incorporated herein by refeze to the Company’s Form 8-A, dated January 986,1SEC File No. 001-
04221.

*10.1 Consulting Services Agreement between W. H. Helohelil, and the Company effective January 1, 1280amended is
incorporated herein by reference to Exhibit 10.8hef Company’s Annual Report on Form 10-K to theuSigéies and Exchange
Commission for fiscal 1996, SEC File No. (-04221.

*10.2 Supplemental Retirement Income Plan for SalarieglByees of Helmerich & Payne, Inc. is incorporatedein by reference to
Exhibit 10.6 of the Company’s Annual Report on FdiaK to the Securities and Exchange Commissioffisoal 1996, SEC File
No. 001-04221.

*10.3 Helmerich & Payne, Inc. 1990 Stock Option Plamisorporated herein by reference to Exhibit 10.thefCompany’s Annual
Report on Form 1-K to the Securities and Exchange Commission faafi$ 996, SEC File No. 0-04221.

*10.4 Form of Nonqualified Stock Option Agreement for #890 Stock Option Plan is incorporated by refeegiocExhibit 99.2 to the
Compan’s Registration Statement No.-55239 on Form -8, dated August 26, 199
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*10.5 Supplemental Savings Plan for Salaried Employeé$etrherich and Payne, Inc. is incorporated hergirelference to
Exhibit 10.6 to the Company’s Annual Report on FA®rK to the Securities and Exchange Commissiofisoal 1999, SEC File
No. 001-04221.

*10.6 Helmerich & Payne, Inc. 1996 Stock Incentive PRimcorporated herein by reference to Exhibit 98.the Company’s
Registration Statement No. :-34939 on Form -8 dated September 4, 19¢

*10.7 Form of Nonqualified Stock Option Agreement for thelmerich & Payne, Inc. 1996 Stock Incentive H&aimcorporated by
reference to Exhibit 99.2 to the Comp’s Registration Statement No. :-34939 on Form -8 dated September 4, 19¢

*10.8 Form of Restricted Stock Agreement for the HelnteicPayne, Inc. 1996 Stock Incentive Plan is incogped by reference to
Exhibit 10.12 to the Company’s Annual Report onrrdi0-K to the Securities and Exchange Commissioffisoal 1997, SEC File
No. 001-04221.

*10.9 Helmerich & Payne, Inc. 2000 Stock Incentive Peincorporated herein by reference to Exhibit 98.the Company’s
Registration Statement No. -63124 on Form -8 dated June 15, 20C

*10.10 Form of Agreements for Helmerich & Payne, Inc. 2@06ck Incentive Plan being (i) Restricted StockakevAgreement,
(i) Incentive Stock Option Agreement and (iii) Nojpralified Stock Option Agreement are incorporatgadference to Exhibit 99.2 to
the Compan’s Registration Statement No. -63124 on Form -8 dated June 15, 20C

10.11Distribution Agreement dated as of February 23,20 and between Helmerich & Payne, Inc. and Céx&mnergy Co. is
incorporated herein by reference to Exhibit 10.theCimarex Energy Co. Registration Statement388-87948 on Form S-4 filed
May 9, 2002

10.12Tax Sharing Agreement dated as of February 23,,2002nd between Helmerich & Payne, Inc. and Cimé&mergy Co. is
incorporated herein by reference to Exhibit 10.thtoCimarex Energy Co. Registration Statement388-87948 on Form S-4 filed
May 9, 2002

*10.13 Form of Director Nonqualified Stock Option Agreerhér the 2000 Helmerich & Payne, Inc. Stock IndcemPlan is
incorporated herein by reference to Exhibit 10.thef Company’s Quarterly Report on Form 10-Q toSkeurities and Exchange
Commission for the quarter ended June 30, 2002, SEEQNo. 00-04221.

*10.14 Form of Change of Control Agreement for HelmericliP&yne, Inc. is incorporated herein by referendextubit 10.3 of the
Company'’s Quarterly Report on Form 10-Q to the 8Stes and Exchange Commission for the quarter élddee 30, 2002, SEC File
No. 002-04221.

10.15Second Amendment to Credit Agreement, dated aslpfld, 2002, by and among Helmerich & Payne Iragamal Drilling Co.
Helmerich & Payne, Inc. and Bank One, Oklahoma,.NsAncorporated herein by reference to Exhibigléf the Company’s
Quarterly Report on Form 10-Q to the Securities Brchange Commission for the quarter ended Jun2®2, SEC File No. 001-
04221.

10.16Credit Agreement, dated as of July 16, 2002, antéelgrerich & Payne International Drilling Co., Helreh & Payne, Inc., the
several lenders from time to time party theretal Bank of Oklahoma, National Association is incagied herein by reference to
Exhibit 10.5 of the Company’s Quarterly Report anrfi 10-Q to the Securities and Exchange Commidsiothe quarter ended
June 30, 2002, SEC File No. (-04221.

10.17Note Purchase Agreement dated as of August 15,, 200@ng Helmerich & Payne International Drilling.Cdelmerich &
Payne, Inc. and various insurance companies ispocated herein by reference to Exhibit 10.20 ef@ompany’s Annual Report on
Form 1(-K to the Securities and Exchange Commission f@afi002, SEC File No. 0-04221.

10.180ffice Lease dated May 30, 2003, between K/B Fyhdnd Helmerich & Payne, In
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13.The Compan’s Annual Report to Stockholders for fiscal 20

21.List of Subsidiaries of the Compar

23.1Consent of Independent Audito

31.1Certification of Chief Executive Officer, as Adodt®ursuant to Section 302 of the Sarb-Oxley Act of 2002
31.2Certification of Chief Financial Officer, as Adopt®ursuant to Section 302 of the Sarb-Oxley Act of 2002

32 Certification of Chief Executive Officer and Chigeihancial Officer Pursuant to 18 U.S.C. Section(,3%s Adopted Pursuant to
Section 906 of the Sarbar-Oxley Act of 2002

*  Compensatory plan or arrangement
(b) Reports on Form 8-K
The Company filed two reports on Form 8-K during tast quarter of fiscal 2003 as follows:

. Form &K dated July 15, 2003, disclosing certain revisitmthe Helmerich & Payne, Inc. Employees Retirenidan.
. Form 8-K dated July 24, 2003, containing a PRagase with attached Unaudited Consolidated CastkBalance Sheets,
Consolidated Statements of Income and Financiall®&— Lines of Business, announcing the Comy’s third quarter 2003 earning

SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Comgreaas duly caused this Report to be
signed on its behalf by the undersigned, thereduaty authorized:

HELMERICH & PAYNE, INC.

By /s/ Hans Helmeric

Hans Helmerich, President and Chief Executive ©f
Date: December 23, 20(

Pursuant to the requirements of the Securities &xgl Act of 1934, this Report has been signed bbipothe following persons on behalf of
the Company and in the capacities and on the dadesated:

By /s/ William L. Armstrong By /s/ Glenn A. Co»
William L. Armstrong, Directol Glenn A. Cox, Directo
Date: December 23, 20( Date: December 23, 20(

By /s/ George S. Dotsc

George S. Dotson, Direct
Date: December 23, 20(

By /s/ W.H. Helmerich, IlI

W. H. Helmerich, Ill, Directo
Date: December 23, 20(

By /s/ Edward B. Rust, J

Edward B. Rust, Jr., Directt
Date: December 23, 20(

By /s/ John D. Zegli:

John D. Zeglis, Directc
Date: December 23, 20(

By /s/ Hans Helmeric

Hans Helmerich, Director and CE
Date: December 23, 20(

By /s/ L. F. Rooney, Il

L. F. Rooney, Ill, Directo
Date: December 23, 20(

By /s/ Paula Marshe-Chapmar

Paula Marshs-Chapman, Directc
Date: December 23, 20(

By /s/ Douglas E. Fea

Douglas E. Fears, (Principal Financial Offic

Date: December 23, 20(
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By /s/ Gordon K. Heln

Gordon K. Helm, Controller (Principal Accountingfiaér)
Date: December 23, 20(
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1996, SEC file No. 0(-04221.

3.2Amended and Restated By-Laws of the Company aregpocated herein by reference to Exhibit 3.2 of@mnpany’s Quarterly
Report on Form 1-Q to the Securities and Exchange Commission fogtlzeter ended March 31, 2002, SEC File No.-04221.

4.1 Rights Agreement dated as of January 8, 1996, leettvee Company and The Liberty National Bank andsf€ompany of
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04221.
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No. 002-04221.

*10.3 Helmerich & Payne, Inc. 1990 Stock Option Plamisorporated herein by reference to Exhibit 10.thefCompany’s Annual
Report on Form 1-K to the Securities and Exchange Commission faafi$ 996, SEC File No. 0-04221.

*10.4 Form of Nonqualified Stock Option Agreement for ##90 Stock Option Plan is incorporated by refeegiocExhibit 99.2 to the
Compan’s Registration Statement No.-55239 on Form -8, dated August 26, 199

*10.5 Supplemental Savings Plan for Salaried Employeé$etrherich and Payne, Inc. is incorporated hergirelference to
Exhibit 10.6 to the Company’s Annual Report on FA®rK to the Securities and Exchange Commissiofisoal 1999, SEC File
No. 001-04221.

*10.6 Helmerich & Payne, Inc. 1996 Stock Incentive PRimcorporated herein by reference to Exhibit 98.the Company’s
Registration Statement No. -34939 on Form -8 dated September 4, 19¢

*10.7 Form of Nonqualified Stock Option Agreement for thelmerich & Payne, Inc. 1996 Stock Incentive H&aimcorporated by
reference to Exhibit 99.2 to the Comp’s Registration Statement No. :-34939 on Form -8 dated September 4, 19¢

*10.8 Form of Restricted Stock Agreement for the HelnteicPayne, Inc. 1996 Stock Incentive Plan is incogped by reference to
Exhibit 10.12 to the Company’s Annual Report onrfrdi0-K to the Securities and Exchange Commissioffisoal 1997, SEC File
No. 001-04221.

*10.9 Helmerich & Payne, Inc. 2000 Stock Incentive Peimcorporated herein by reference to Exhibit 98.the Company’s
Registration Statement No. -63124 on Form -8 dated June 15, 20C

*10.10 Form of Agreements for Helmerich & Payne, Inc. 2@6ck Incentive Plan being (i) Restricted StockakevAgreement,
(i) Incentive Stock Option Agreement and (iii) Nojpralified Stock Option Agreement are incorporatgadference to Exhibit 99.2 to
the Compan’s Registration Statement No. -63124 on Form -8 dated June 15, 20C

10.11Distribution Agreement dated as of February 23,20 and between Helmerich & Payne, Inc. and Céx&mnergy Co. is
incorporated herein by reference to Exhibit 10.theCimarex Energy Co. Registration Statement388-87948 on Form S-4 filed
May 9, 2002

10.12Tax Sharing Agreement dated as of February 23,,2002nd between Helmerich & Payne, Inc. and Cimé&mergy Co. is
incorporated herein by reference to Exhibit 10.theCimarex Energy Co. Registration Statement388-87948 on Form S-4 filed
May 9, 2002

10.13Form of Director Nonqualified Stock Option Agreerhér the 2000 Helmerich & Payne, Inc. Stock IndcemPlan is
incorporated herein by reference to Exhibit 10.thef Company’s Quarterly Report on Form 10-Q toSkeurities and Exchange
Commission for the quarter ended June 30, 2002, SEEQNo. 00-04221.

*10.14 Form of Change of Control Agreement for Helmericli"&8yne, Inc. is incorporated herein by referendextaibit 10.3 of the
Company'’s Quarterly Report on Form 10-Q to the 8&es and Exchange Commission for the quarter éddee 30, 2002, SEC File
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04221.
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several lenders from time to time party theretal Bank of Oklahoma, National Association is incagied herein by reference to
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Compensatory plan or arrangement

EXHIBIT 10.18
OFFICE LEASE

BOULDER TOWERS
1437 South Boulder
Tulsa, OK 74119

between
K/B FUND IV
("Landlord")
and
HELMERICH & PAYNE, INC.

("Tenant")



ARTICLE ONE - LEASE OF PREMISES

Section 1.01 Lease of Premises...
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Section 2.01 Initial Term........
Section 2.02 Renewal Term........
Section 2.03 Term of this Lease..
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ARTICLE FOUR - RENTAL
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LEASE

LEASE, effective as of the day of May, 2008Bffective Date") between K/B FUND IV, a Delawarengeal partnership, with an office
at 1437 South Boulder, Tulsa, Oklahoma 74119 ("l@nad), and HELMERICH & PAYNE, INC., a Delaware gmration ("Tenant").

ARTICLE ONE - LEASE OF PREMISES
Section 1.01 Lease of Premises.

(a) Landlord hereby leases to Tenant, and Tenarbideases from Landlord, upon and subject tctwenants, agreements, terms,
provisions and conditions of this Lease, for thentand at the rent hereinafter stated, the preméfesred to in subsection (b) below (the
"Leased Premises" and "Premises") in the buildiogether with parking spaces as hereinafter pravad®l certain non-exclusive rights to the
parking garage and related improvements knownaa8tiulder Towers, 1437 South Boulder, Tulsa, Okta&@4119 (the "Building™).

(b) The Premises shall include a total of 92,34talele square feet (rsf) of demised office spaca@=® particularly described on the Floor
Plans attached hereto as Exhibit "A-1" ("Office &g, approximately 3,617 rentable square feetath denter space in the basement level of
the Building as more particularly described on BXhA-1 hereto ("Data Center Space"), and approxiiygal 8,724 rentable square feet of
storage space as more particularly described oibEXA-2" hereto ("Storage Space"). The Office 8pahall include all of the fourteenth
(14th) floor of the Building (approximately 30,445f), all of the thirteenth (13th) floor of the Bding (approximately 30,447 rsf), and all of
the fourth (4th) floor of the Building (approximéte31,450 rsf (each a "Full Floor"). The Premiskalkalso include any additional space
Tenant may lease at the Building pursuant to anyigion of this Lease (when added to the Premised)all fixtures, equipment,
improvements, installations and appurtenances wdtithe commencement of or during the term ofltkigse are attached to, situated or
located in, or used in connection with such spaasdd by Tenant, but excluding any personal prppeitrade fixtures of Tenant. The
rentable area of the Premises (including the Offipace, Data Center Space and the Storage Spacejpdd above is approximately 114,¢
rentable square feet. The rentable area of thelBgilis 521,802 rentable square feet. The termydhbde square feet" and "rentable area" !
be computed by measuring from the outside fachegkterior of the Premises for full floors and fartial floors from the exterior face of 1
Premises to the center of partitions which sepdhedremises from adjoining premises. Notwithsitamthe foregoing, Tenant shall have the
right to measure the Premises within sixty (60)ddfagm the Effective Date using the same stand@elsadd-on factors and other similar
assumptions) as used by Landlord. Upon Landloetgization of Tenant's measurement, the rentad afehe Premises will be adjusted and
rent shall be adjusted for the entire term of tidase based on Tenant's measurement.

(c) This Lease includes the right of Tenant to theeCommon Building Facilities (as defined belowommon with other tenants in the
Building and the parking spaces in the Buildingkitay Garage and Additional Parking Area (as prodifte in Article Six).



(d) The term "Common Building Facilities" shall nmeall of the common facilities in or around the Birig designed and intended for use by
all tenants in the Building in common with Landladd each other, including, but not limited to, tfaeking garage constructed on the lan
described on Exhibit J hereto (the "Building Pagk{darage") the other parking areas as describétkbibit K hereto (the "Additional

Parking Area"), hallways, elevators, fire staisdephone and electric closets, aisles, walkwaysktdocks, plazas, courts, restrooms, service
areas, lobbies, landscaped areas, and all othemoarand service areas of the land and the Builditemnded for such use. Floors wholly
occupied by Tenant shall not have any facilitiesclwishall be used in common with other tenantsepifor (i) fire stairs and (ii) mechanical,
equipment and janitorial rooms (iii) HYAC Systentlnding fans and ducts, and (iv) general servieasfor Landlord's exclusive use sen
the Building generally. Use of the Common Buildiragilities is subject to rules and regulations oeably promulgated and generally app

to all tenants uniformly by the Landlord. The ruéexl regulations promulgated by Landlord shallmotlify or amend or be inconsistent with
the provisions of this Lease, nor shall such rotesegulations require the payment or expendit@igdditional monies by Tenant.

(e) The term "Boulder Towers" and "Building" meatisof the land and improvements thereon includé@tiwthe office projects known as
the Boulder Towers, 1437 South Boulder Street, & ulklahoma as described on Exhibit "A".

The words "The Boulder Towers Complex" and "Compleran the Building, Common Building Facilities aauly and all driveways,
roadways, sidewalks, landscaped area and othditiéscand amenities from time to time located witfthe Boulder Towers Complex which
are all for the common use of all occupants andnless visitors of The Boulder Towers.

(f) Landlord is the owner of fee simple title t@tBuilding and the Complex and the person exectkirgLease on behalf of Landlord has the
full authority to execute this Lease.

ARTICLE TWO - TERM

Section 2.01 Initial Term. This Lease is effectaseof the date hereof. The initial term of this $eéthe "Initial Term") shall commence on
Term Commencement Date (as defined in Sectiont3edw) and shall terminate on midnight of last dayhe seventy-second (72nd) month
following the (i) the Term Commencement Date, & trerm Commencement Date occurs on the first dayoalendar month, or (i) if not, t
first day of the calendar month immediately follogithe calendar month containing the Term Commeroéate (the "Expiration Date")
on such earlier date on which the term may expit@ederminated pursuant to the provisions of ltleiase or pursuant to law.

Section 2.02 Renewal Term.

(a) Provided Tenant is not then in default in ahitsomaterial obligations under this Lease affgplacable notice and curative periods have
expired, Tenant shall have the option to renewehm of this Lease as to all of the Premises fona (1) five (5) year renewal term (the
"Renewal Term"). Such option shall be exercisedvhtten notice to Landlord given at least nine

(9) months prior to the expiration of the InitiakfMm. The Renewal Term shall be on the
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same covenants, agreements, terms, provisionsamtitions as are contained herein for the Initiatrii, except as expressly provided herein
to the contrary and except for such as are, by thens, inapplicable to a Renewal Term. Tenanll slaze no further renewal options
following the Renewal Term. The rent payable dutimg Renewal Term shall be as provided in Articend the amount of the rent payable
during the Renewal Term for Office Space shallleeRair Market Value Rate for comparable buildimgthe Tulsa area as provided in
Exhibit "E" hereto; provided, however, such Fairrkta Value Rate shall not in any event exceed ¥1ped rentable square foot per year.
Additionally, in the event Tenant exercises itsewal option as set forth in this Paragraph 2.02n tlpon the commencement of the Renewal
Term, Landlord shall immediately pay Tenant anvadloce of $344,055 to be used by Tenant for anygaapincluding the reduction of
Annual Rental or Additional Rental under this Lease

(b) At any time after the Renewal Term has becoffeztive and the rent payable during such RenewafiTdetermined, Landlord and
Tenant, upon request of either, shall execute ageagent supplementary hereto setting out the datdich such Renewal Term shall extend,
the Annual Rental payable during such Renewal Tamththe Premises for such Renewal Term.

Section 2.03 Term of this Lease. The words "Terrthisf Lease” and "Term" shall mean the Initial Texnd the Renewal Term which may
become effective pursuant to Section 2.02.

ARTICLE THREE - TERM COMMENCEMENT DATE
Section 3.01 Term Commencement Date.

(a) Subject to Sections 3.01(c) and (d) of thisdegd&ent shall commence and the Term Commencenatatsball occur fourteen (14) days
following the Substantial Completion of the Tenanprovements in accordance with Exhibit B heretazfsdate being the "Term
Commencement Date"). Notwithstanding the foregoimmn the Substantial Completion of the Tenant tmements in portions of the
Premises, Landlord shall deliver such completedignus of the Premises (but only in Half Floor ollftloor increments) to Tenant for Ten
to move furniture and equipment into such complgidions of the Premises. Prior to the Term Conuearent Date Tenant shall not pay
any Rent while moving or installing furniture angugment in such completed portions of the PremisSeswithstanding anything in this
Lease to the contrary, if at any time prior to Teem Commencement Date, Tenant commences busipesstions from any completed
portion of the Premises, then all terms and prowisiof the Lease shall be in full force and effead Tenant shall pay a proportionate share of
the Rent for the use of such completed portiorhefRremises; provided, however, that such commesreof business operations from any
completed portion of the Premises shall not triggerTerm Commencement Date. If Tenant commencaadsas operations from any porti
of the Premises prior to the Term Commencement,Diag@ all other provisions of the Lease (excepthe full payment of Rent [Tenant will
only be paying a proportionate share of the Renttfe use of the portion of the Premises being bgetienant] and the commencement of
Term Commencement Date) shall apply and be irféutle and effect.
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(b) Intentionally Deleted

(c) Landlord hereby agrees to use good faith diligeforts to Substantially Complete the Tenantidowements on or before the Completion
Date (defined below). If Landlord does not Substdigt Complete the Tenant Improvements by the Catiph Date, then Tenant, as Tenant's
sole and exclusive remedy (except as otherwistogétin the following sentence), shall be to reedirom Landlord a rent credit equal to one
(1) day of free Annual Rental for every one (1) tlzgt the Tenant Improvements are not Substant@iyipleted following the Completion
Date. Additionally, Tenant shall have the rightéominate this Lease by giving Landlord ten (10ydarior written notice in the event that
Landlord fails to Substantially Complete the Tenamprovements for the Premises within ninety (98@ysifollowing the Completion Date;
provided, however, Tenant shall provide such pnigtten notice to Landlord prior to Landlord Subsially Completing the Tenant
Improvements. The term "Completion Date" shall méheat date which is 200 days from the date of aygdrof the "Final Plans" (as defined
in Exhibit "B") by both Tenant and Landlord; proeit, however, the Completion Date shall be postpomed(1) day for each day of Tenant
Delay and one (1) day for each day that one or rRoree Majeure Events are experienced by Landloddoa its contractors, subcontractors
and employees.
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(d) Notwithstanding anything in Paragraph 3.01¢bjhe contrary, if Landlord does not Substanti@ltynplete the Tenant Improvements o
before October 15, 2003 for any reason other tremafit Delays, then Tenant shall have the rightsisole and absolute discretion, to notify
Landlord in writing on or before November 1, 2068t Tenant will not move into the Premises dutimglast two (2) and one-half months of
the calendar year 2003, and in such event, exoeptnfy portions of the Premises in which Tenantdmmsmenced business operations, the
Term Commencement Date shall be January 1, 200Z emaint shall not pay Rent for the Premises uatibidry 1, 2004 (provided the Tenant
Improvements are Substantially Completed prioratouary 1, 2004). If Landlord does not Substanti@iiynplete the Tenant Improvements
on or before October 15, 2003 because of Tenargy®ethen Tenant shall not have the right to dédayTerm Commencement Date and/or
receive an abatement of Rent for the Premises dantilary 1, 2004, and in such event, the Term Coroemeent Date and the payment of
Rent shall commence upon the delivery of the Presnis Tenant with the Tenant Improvements being@ulially Complete.

(e) Intentionally Deleted
(f) Intentionally Deleted.

(9) Landlord shall have no obligation to do any détion, construction or improvement work with regpto the Premises, except as provided
in Exhibit "B". Landlord makes no express or imgligarranties as to the current condition of theni¥ses (or any other space subsequently
leased by Tenant) or its suitability for the condafcTenant's business, except as otherwise exXpnessrided in this Lease including Exhibit
"F.

ARTICLE FOUR - RENTAL

Section 4.01 Annual Rental. Tenant shall pay todl@nmdl as rent, at the office of the Building oresidere as directed from time to time by
Landlord's written notice to Tenant, a base reftle "Annual Rental") in the amounts set forth otibit "C". The Annual Rental shall be
payable in equal monthly installments, in advamcethe first day of each and every
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month of the Term of this Lease, the first suchmpegt becoming due and payable on the Term Commeantddate as to the space leased by
Tenant on the Term Commencement Date. Also, a feraonthly installment shall be paid, if the TedBmmmencement Date is other than
the first day of a month or if the Term of this keaerminates on a day other than the last daymadrath.

Section 4.02 Additional Rental.

(a) For calendar year 2004 and for each calendarthereafter Tenant shall pay as additional rtgether with all sums other than Annual
Rental payable by Tenant under this Lease), (thrddit#onal Rental") for each Operating Expense Mearhereinafter defined) Tenant's Share
(as hereinafter defined) of the increase, if anyQperating Expenses as defined in Exhibit "D" teepaid, or incurred by Landlord for the
operation, repair and maintenance of the BuildBglding Parking Garage, Common Building Facilitiesd the Additional Parking Area in
excess of the Operating Expense Base as hereidafiaed. As of the Effective Date of this Leases total rentable area of the leasable s
within the Building is 518,185 square feet (exchesof the Data Center Space); therefore, as oéffleetive date of this Lease, the initial
Tenant's Share is 21.29%. Such Additional Renll Sle payable by Tenant to Landlord as hereingftevided.

(b) The term "Operating Expense Year" shall meanctidendar year 2004. If a Term Commencement Dateplice leased by Tenant occurs
on a date other than January 1 or the Term ol #ése terminates or expires on a date other thaerbiger 31, the Additional Rental for the
pertinent Operating Expense Year for such spadélsharorated based upon the number of days ih 8perating Expense Year occurring
after such Term Commencement Date or before tinginiation or expiration of the Term of this Leasg applicable.

(c) The term "Tenant's Share" shall mean that nupdb&ted as a percentage above in Section 4.08(#e event of any change in the area of
the Premises or the Building, Tenant's Share Sleadidjusted to reflect such change or event oomted, daily basis, determined by dividing
the number of rentable square feet in the Prenbigélse actual number of square feet of rentabla dren leased in the Building.

(d) The term "Operating Expense Base" shall mearathount of Operating Expenses (as defined in BEXH hereto) for the calendar year
2003. On or before April 1, 2004, Landlord will salb a statement setting forth the computation oé@png Expenses for the calendar year
2003.

(e) Landlord's "Operating Statement" shall meataesent setting forth (1) the Operating Expensestich Operating Expense Year,
showing in detail the amount of each item inclugde®perating Expenses, (2) a detailed computatf@ang Additional Rental for such
Operating Expense Year and (3) a reconciliatiothefactual Additional Rental payable by Tenantsfach year with the estimated Additional
Rental paid by Tenant for such year. Each Oper&itatement shall be furnished by Landlord to Temaniater than April 1 of the calendar
year following the Operating Expense Year to wigabh statement relate

-6-



(f) Beginning with January 1, 2005, and for eaclerdar year thereafter during the Term of this kee&sindlord shall provide Tenant on or
before April 1 of such year with a comparison & tirojected Operating Expenses for the year an@figzating Expense Base and the
projected Tenant's Share (subject to the five mer&6) per year limitation set forth in Sectiof2(g) below) of any positive differences
between them. Commencing on January 1 of each Yeagnt shall pay onsvelfth (1/12th) of Tenant's Share of such positiféerence eac
month during the year. If Tenant's Additional Réfda Operating Expenses reflected in the Opera8tagement for any Operating Expense
Year is greater than the amounts actually paid dryaht for such Operating Expense Year, Tenant phglLandlord Tenant's Share of such
difference within thirty (30) days of receipt oktl®perating Statement for such Operating Expense. YieTenant's Additional Rental for
Operating Expenses reflected in the Operating Biané for any Operating Expense Year is less thamithounts actually paid by Tenant for
such Operating Expense Year, such difference bhatkedited to Tenant's next payment(s) of Annwit&l, unless the Term has expired, in
which event such difference shall be paid by Lardito Tenant within thirty (30) days of delivery thie Operating Statement.

(9) As defined in Exhibit "D", Operating Expensaslude taxes, utilities and insurance payable hydlad with respect to The Boulder
Towers Complex. In no event shall the dollar amairfenant's Share of increases in Operating Exgeedsring the Term of this Lease
exceed the percentage of five percent (5%) per gear equivalent amount for the base amount estadyiin 2003. The Operating Statement
to be provided by Landlord for each Operating Exggeyiear shall separately set forth all Operatingeeses and then shall apply the five
percent (5%) cap as set forth above, if applicadold, such sum shall be the Operating Expensesi¢br@perating Expense Year for the
purposes of this Lease. In no event shall Tenamirsial Rental be reduced, nor shall Landlord oweamnount to Tenant, if, for any reason,
Operating Expenses for any Operating Expense Yedesas than the Operating Expense Base.

(h) Landlord shall permit Tenant, at any reasonéhbie after reasonable notice, to inspect and donaplete audit at Tenant's sole expense of
all of the books of accounts and records of Larttitorthe extent reasonably required to establiser@mg Expenses. Tenant may not request
such an audit more than once per calendar ye@ernant shall ask for an audit to be made, and dr@mng Expenses for any period shall be
found to be overstated or understated, then Laddlball pay Tenant the amount of overpayment, oameshall pay to Landlord the amount
of the underpayment (less Tenant's actual thirty@ardit costs up to a maximum amount of $5,009tha case may be, together with inte
thereon at the rate specified in Section 8.02 {lthis Lease, from the date of such overpaymeninoierpayment to the date the overpayment
or underpayment is refunded or paid. Tenant's tigihake such an audit with respect to any caleypear shall expire eighteen (18) months
after Landlord's Operating Statement for the caenyear shall have been delivered to Tenant, adld gach Operating Statement shall be
final and binding on Tenant and shall, as betwberparties, be conclusively deemed correct, at¢tigeof such eighteen (18) months, unless
prior thereto Tenant has served Landlord with @eathallenging the accuracy of same. In no eviealt $enant conduct an audit of
Operating Expenses using an accountant or othek plirty who is being paid, compensated or reingdimn a contingency fee basis.
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(i) Additional Rental shall also include any otlsems due Landlord from Tenant under the provisadrhis Lease other than Annual Rental.
()) The term "Rent" shall mean Annual Rental andlifidnal Rental.
Section 4.03 Real Estate Taxes, Assessed Valuation.

(a) If Landlord fails to pay any real estate tavassessment includable in Operating Expensestpribe time that any penalty or interest may
be charged, any penalty or interest levied shdlbeancluded by Landlord in Operating Expensegpfoposes of calculating Tenant's
Additional Rental.

(b) Landlord may petition for reduction of the assed valuation of the Building and the land conipgishe Boulder Towers Complex, claim
a refund of real estate taxes or assessments@masie challenge the validity or applicability afyareal estate tax, assessment or similar or
related laws. Tenant shall receive its proportiersdtare of any refund of real estate taxes or sisszrs within 30 days from the date
Landlord receives the same, or, in its sole digmmefTenant may apply such refund against Annualt&er Additional Rental under this
Lease.

ARTICLE FIVE - SERVICES
Section 5.01 Standard of Operations.

(a) Landlord shall at all times operate, repair araintain the Building and the Building Parking @ge in a first class manner and in
accordance with a standard at least as high asictedland customarily followed in the operation araintenance of office buildings similar
to the Building and with similar tenants in the Jallarea ("Comparable Buildings") and, without lingtthe foregoing, shall provide the
specific facilities, utilities and services settfoin this Article. Notwithstanding the foregoingthis Section 5.01(a), Landlord shall, at a
minimum, operate and maintain the Building and@oeplex in the same manner as the Building is dpdrand maintained on the Effective
Date.

(b) The office space in the Building, other thae #pace occupied by Tenant, shall be leased omdnemts who are similar in character to
those commonly found in Comparable Buildings. Gubtlaor retail space, if any, may be leased to cemuial occupants of the following
character: banks, restaurants, department starasra office use, telephone switch sites, andl reerchants and other tenants commonly
found in office and retail space in Comparable &uis. Landlord may (but shall not be obligatedi¢alse space in the Building to a first-
class club facility.

(c) Tenant shall be entitled to utilize the largaference room and the two smaller break+ooms located on the ground floor of the Bui
for its periodic special business meetings. Tenasgsof these facilities shall be free of any ragrarge. Tenant shall be responsible for all
set-up and clean up required by Tenant's use. Temaghts shall be subject to availability and adee scheduling with Landlord and shall be
exercised in common with Landlord and other tenantie Building. Landlord may relocate or altee tineeting rooms; provided however
that any altered or relocated meeting rooms sloallain substantially similar
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seating capacities and finishes as the currentingeetoms. Subject to Landlord's prior written cemis such consent not to be unreasonably
withheld or delayed, Tenant shall have the righih&tall remote cameras in the elevator lobbiethose Full Floors of the Leased Premises.

(d) Landlord shall at all times operate, maintaid aepair the Additional Parking Areas in a firlstss manner and in accordance with
standards at least as high as similar parking ane@emparable Buildings. Landlord will install anghintain reasonable lighting in the
Building Parking Garage and in the Additional PagkAreas with at least the same illumination astexki similar parking areas in
Comparable Buildings.

(e) Landlord's failure to comply with its obligati® in Section
5.01 (a) only shall be deemed an interruption dafddug Services as set forth in Section 5.08(abhif Lease, which shall entitle Tenant to all
remedies expressly set forth in Section 5.08(ahisfLease.

Section 5.02 Heating, Ventilating and Air Conditimg

(a) Landlord shall provide a heating, ventilatimglair conditioning system ("HVAC") meeting the végments of Exhibit "F". Landlord

shall furnish HVAC services as reasonably requiced’enant's comfortable general office use ofRnemises from 7:00 a.m. to 7:00 p.m.
(Landlord shall turn on the HVAC system of the Blinlg by 6:00 a.m. on Tenant's floors to enablectivafortable use and normal occupancy
of the Premises to be met by 7:00 a.m.) Mondaysutytr Fridays (excluding holidays) and from 8:00.a0r1:00 p.m. on Saturday ("Busine
Hours"). Notwithstanding anything in this Leasdhe contrary, Tenant shall not create within thenfises a working environment with a
density greater than six (6) persons per 1,000redfeat of rentable area. For purposes of this é,daslidays shall be indicated in writing by
Landlord annually (the "Building Holiday Schedul@/hich shall not exceed nine (9) holidays a yedessmconsented to by Tenant. Tenant
shall make arrangements for building servicesastlaventy-four (24) hours in advance if the Builylis scheduled to be closed.

(b) Landlord shall, upon 24 hours' advance notiomfTenant, furnish Tenant HVAC services at anyetontimes other than the Business
Hours specified above in accordance with Exhibitiéreto.

(c) Except as otherwise expressly provided in 8dstion 5.02(c), for HVAC and humidity control syi$is requiring special operating hours
or other conditions which necessitate the useléfceatained units (the "Special Systems"), Landlshall furnish electrical power to Tenant
for Tenant's use in installing and operating, atdrg's expense, one or more Special Systems. Tehalhbear any extra expense incurred by
Landlord in furnishing such power from the Buildimigystem or in expanding the Building's systemeifessary, to provide such electrical
power, including the cost to Landlord of provididigect and separate metering if either Landlord@mant requests separate metering. Such
expansion of the Building's system, if necessdrgll $e subject to the approval of Landlord, whettall not be unreasonably withheld or
delayed. Landlord shall review Tenant's HVAC plarisr to construction of Tenant's interior improvemis and notify Tenant prior to
commencement of such construction if Landlord alilhrge Tenant for the installation and or use gf@pecial Systems. If Landlord fails to
notify Tenant of such charge prior to commencenoéstich construction, then
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there shall be no charge to Tenant from Landlordrfstallation and/or use of the Special Systentwithstanding anything herein to the
contrary, Tenant shall have the right to instatuaytime up to 15 supplemental HVAC units (notxoe=ed 2 tons each) in conference rooms
and offices in the Premises. Such supplementas shill not be considered Special Systems and Tehal not bear any expense incurred
by Landlord in furnishing power to such supplemeatats. Such supplemental units shall be in addito any supplemental units servicing
the Data Center Space. Landlord shall repair andtaia such supplemental units in the manner regliy Section 5.01(a) of this Lease.

Section 5.03 Electrical Service.

(a) Landlord shall provide an electrical distrilutisystem for the Building meeting the requiremeft3aragraph Il of Exhibit "F". Landlord
shall cause to be furnished and pay for all eleityrused in the Premises or in operating any dinfdcilities serving the Premises (the cost of
same to be Operating Expenses); provided, howhagrTenant shall not create within the Premisesiking environment with a density of
greater than six (6) persons per 1,000 squarefeentable area. If Tenant requests excess pawehé Premises in excess of that necessary
for general office use in the Premises, then Teshall be responsible for the actual costs inculbsetandlord in providing for such excess
power, including the cost to Landlord of providiagy separate metering, if necessary in Landloedisanable discretion. If separate meters
are not used, the amounts chargeable to Tenant thepreceding provision shall be Landlord's agereost of electric power multiplied by
Tenant's excess usage, as reasonably determirleathidjord's professional engineer and approved maiies professional engineer.

(b) Landlord will notify Tenant at least seventyet\i2) hours in advance of any planned shut dowtheglectrical system for repairs or
maintenance. Landlord will attempt to schedule sshalt downs for weekends starting on Friday eveniAgy such shut downs shall not
entitle Tenant to any abatement of Rent duringstiheeduled shut down period; provided however, énetbent that any such shutdown shall
cause the Premises to be without electrical sedicisg Business Hours for more than one (1) bissimay in any Lease Year then Rent shall
abate until service is restored. Also, such plarsieddowns will not exceed four (4) per calendarye

Section 5.04 Elevators.

(a) Landlord shall provide at least four (4) paggerelevators to serve the Premises during the Béthis Lease. The passenger elevators
shall be available during all Business Hours, at@ll other times, there shall be at least onsgrager elevator available to serve the Prer
subject to events beyond Landlord's reasonableaard emergencies which may arise. In the evestich interruption, Landlord shall, as
promptly as is practical under the circumstancss,its best efforts to cause such service to staged.

(b) Subject to repairs and/or replacement of thgght elevators, Landlord will provide a designafesiight elevator in the Building during
Business Hours during the Term of this Lease. Teslaal provide Landlord with twenty-four (24) hauadvance notice of its need for a
freight elevator and Landlord shall endeavor to entlile freight elevator available to
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Tenant. Upon such 24 hour notice, Landlord will tsessonable efforts to provide the freight elevaiming Business Hours for thirty (30)
consecutive days for Tenant's initial move into &ndl move out of the Building. Tenant's use df freight elevator is limited by the
Building's Rules and Regulations, which are suliigcthange, as provided in this Lease. Failuredwige said notice shall relieve Landlord
of its obligation to provide a dedicated freigha\edtor.

Section 5.05 Light Bulbs and Water. Landlord shathish and/or install as an Operating Expensaial and replacement fluorescent and
incandescent light bulbs and ballast in the PresniSemmon Building Facilities and Building Parki@Barage, provided that they are the
Building's standard bulbs and ballasts. Tenantaeithply with all of Landlord's reasonable standdodsnergy efficient lighting fixtures.
Landlord shall review Tenant's lighting plans ptiorconstruction of Tenant's leasehold improvemdrgadlord shall notify Tenant prior to
the commencement of such construction if any ofaf¢s lighting is not Building standard. If Landidiails to timely notify Tenant, then
Tenant's lighting will be deemed to be Buildingnstard. Landlord shall amortize the expense oveusledul life of the fixtures as an
Operating Expense. Subject to repairs and/or repiaats, Landlord shall furnish water 24 hours farg day of the Term, including chilled
and heated water, at those points of supply pravidegeneral use of all tenants in the Buildingerguired for lavatory and drinking purpo:
and such other uses as are permitted pursuanttm$&.01. The fire stand pipe water system stwathply with the National Fire Protection
Agency "NFPA Code" and applicable local laws.

Section 5.06 Access Control.

(a) Landlord shall install and maintain access idfivr the Building and Building Parking Garagerdlord will provide Tenant and its
employees all necessary instructions for use oatiess control system to gain entry to the BujidinBuilding Parking Garage. Such access
control may include electronic access control ®Bluilding and Premises. Landlord's access coaytstem shall comply with the
requirements of all Applicable Laws.

(b) EXCEPT FOR LOSSES OR DAMAGES CAUSED BY THE GR®OSEGLIGENCE OF LANDLORD OR ITS EMPLOYEES,
LANDLORD SHALL NOT BE LIABLE TO TENANT OR ITS EMPLOYEES FOR LOSSES DUE TO THEFT OR BURGLARY, OR FOR
DAMAGES OR INJURIES CAUSED BY THE ENTRY OF UNAUTHQRED PERSONS TO THE BUILDING, BUILDING PARKING
GARAGE, THE PREMISES OR OTHER PORTIONS OF THE BUING.

(c) Tenant, at its expense and with the prior emithpproval of Landlord, which approval shall netumreasonably withheld or delayed, may
install such additional safety, access control semlrity systems or devices within or controllingess to the Premises (but not in any lobbies
or other common areas on multi-tenant floors),udilg, without limitation, smoke detectors, elentoosecurity devices and auxiliary
emergency electric power supplies, as Tenant magndeasonably appropriate. Tenant shall have g by installation of a card or key
system, to control access from all public elevatorfoors wholly occupied by Tenant; provided tfixiTenant's use of such system shall not
interfere with Landlord's obligations to providensees or perform any work under this Lease, (Bn@nt's use of such system does not
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interrupt ingress and egress of other tenants dti-tenant floors; and (iii) Landlord shall haveasonable access to the Premises in
emergencies and provided that such system dodstadere with the proper operating of the elevatygstem or require the Landlord to incur
additional costs to retrofit or maintain the el@vatin order to accommodate such a system.

(d) Tenant, at its sole cost and expense, may sngplicensed, armed security guard within the Psesi("Guard”). Tenant agrees to
indemnify, protect, defend and hold the Landlordj &s agents, representative, employees and aatssharmless from and against any and
all actions, claims, demands, costs and expemnsgading reasonable attorney's fees and expensésgfalefense thereof, to the extent arising
from the negligence and/or willful misconduct oét&uard.

(e) Any additional safety or security systems ithstaby Tenant shall be compatible with Landlosksurity and safety systems, programs
procedures and shall comply with all Applicable lsaw

Section 5.07 Janitorial Services.

(a) Landlord shall provide, as an Operating Expetieecleaning and janitorial services ("Janito8alvices") and window cleaning services
set forth in Exhibit "G" hereto. All such JanitdriBervices are to be performed during non-Busitags. Tenant shall have the right to
approve the company doing the Janitorial Servicghe Premises, such approval not to be unreaspwéthiheld or delayed. Tenant, at its
sole cost and expense, shall have the right tothiire parties to perform additional janitorial giees within the Premises. Notwithstanding
foregoing, if Tenant is at any time dissatisfiedhathe Janitorial Services for any reason whatsgéken Tenant shall have the right to
employ its own janitorial company to provide jamish services to the Premises and in such evemtglload shall deduct the cost of the
Janitorial Services for the Premises from the OpegdExpenses charged to Tenant (including a démluaf such costs included in the
Operating Expense Base).

Section 5.08 Interruption of Building Services.

(a) If, for any reason within Landlord's reasonatsatrol there is a failure to furnish the facégi utilities or services specified in Sections
5.01(a), 5.02(a), (b) and (c), 5.03(a), 5.04(a) @Md5.05, and

5.06(a) (collectively the "Building Services"), aradter written notice thereof by Tenant to Landldrandlord does not remedy same within
seven (7) days following delivery of such writtestine Landlord shall not be deemed to be in defaiilis obligations to provide the Building
Services, and Tenant shall have no remedy herewxdept as may be provided in Section 5.08(a-d)dfeprovided Landlord has
commenced such cure within said seven (7) day genal thereafter continuously and diligently prages such cure to completion.
Notwithstanding the previous sentence, in the elkzantllord has not remedied the same within this@) days of Tenant's written notic
Tenant shall have the option to provide such Bogdbervices for its own account until Landlord reies the default and performs such
obligations in accordance with this Lease, ohé failure of Landlord to provide the Building Sees materially and adversely affects
Tenant's use of the Premises for thirty (30) coutbee days, then Tenant may, by written notice amdllord given at any time prior to the full
resumption of Building Services, terminate this $&aand, upon giving such natice, this
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Lease shall terminate and expire on the date sttt ifo such notice, which date shall not be moemtbne hundred eighty (180) days after the
date of such notice. Notwithstanding anything iis fraragraph to the contrary, should the interaptif Building Services be caused by ei

(i) fire or other casualty or (ii) condemnationesninent domain proceeding, then the provisionsrtitke 9 herein (in the event of a fire or
other casualty) or Article 12 herein (in the eveh& condemnation or eminent domain proceeding)ll hevail in determining Tenant's rigl

to abatement and termination and Tenant shall ae la right to an abatement or a right to termittateL ease under this paragraph.

(b) In addition to Tenant's sdtielp remedies described in subsection (a) abover; &ny reason within Landlord's reasonable caritvere is ¢
failure to furnish the Building Services requiredde furnished by this Lease and such failure tegulan imminent threat to persons, Ten:
property or Tenant's business, Tenant may, aftarging Landlord with such notice and the firstiigo remedy such failure as is practical
under the circumstances, provide for its own actsuoh Building Services to the extent necessargnmve the threat to persons or prop:

(c) Any reasonable sums expended by Tenant in iskegdts remedies described in Sections 5.08(&).@8(b) above shall be reimbursed by
Landlord within thirty (30) days of Tenant's inveitherefor together with invoices and paid recedpis other reasonable evidence of such
costs.

(d) If any impairment or cessation of Building Sees pursuant to Section 5.08(a) or Section 5.08lbersely affects Tenant's use of part or
all of the Premises for more than one (1) busidass Rent shall thereafter abate as to the podidhe Premises affected until such service is
reinstated.

(e) The remedies set forth in subsections (a)tfdya shall be Tenant's sole and exclusive remédliesterruption of Building Services
resulting from Landlord's negligent acts or omissiand failure to provide essential services fasoas within the control of Landlord. If an
impairment or cessation of Building Services restribm the failure of any utility company or othhird party service provider to furnish st
services, or other event beyond Landlord's readertaimtrol, Landlord shall have no liability to Tert except as otherwise expressly prov
in this Lease and, except as provided below, Reait sot abate, provided Landlord immediately rieifthe service provider of such
impairment or cessation and thereafter employsass efforts to cause such services to be reimstHtsuch impairment or cessation of
Building Services resulting from the failure of amylity company or other third party service prder to furnish such services or other events
beyond Landlord's reasonable control adverselctsfeart or all of the Premises for the normal camaf Tenant's business for more than
three (3) consecutive business days, Rent shaéafter abate as to the portion of the Premisesradly affected until such Building Service
is fully reinstated. Notwithstanding the foregoiffgany such interruption of Building Services whiesults from the failure of any utility
company or other third party service provider tmfsh such services or other events beyond Landloedsonable control materially and
adversely affects the Premises for the normal ccinafiTenant's business for thirty (30) consecutiggs from the commencement of the F
abatement period, Tenant may at any time after thidly (30) consecutive days, but during the Ramdtement period, terminate this Lease
by written notice to Landlord which
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notice shall specify the effective date of termimatwhich date shall not be more than one hundigiuty (180) days after the date of Tenant's
notice of termination. Notwithstanding anythingtiis paragraph to the contrary, should the interoupof facilities, utilities or services be
caused by either (i) fire or other casualty ordigondemnation or eminent domain proceeding, ttheprovisions of Article 9 herein (in the
event of a fire or other casualty), or Article 1&in (in the event of a condemnation or eminemaia proceeding), shall prevail in
determining Tenant's rights to abatement and teatioin and Tenant shall not have a right to an abané or a right to terminate this Lease
under this paragraph.

Section 5.09 Personnel. Landlord shall employ ancidatract with persons of sufficient number ande¥ience to maintain the Building and
Common Building Facilities and to perform the seed which Landlord is required to perform undes ttease.

Section 5.10 Insurance.
(a) Tenant shall maintain at its sole cost, atieiés during the terms of this Lease the insuraneerage set forth below.
(i) Workers' Compensation Insurance as requirethivg and regulations applicable to and coveringleyges of Tenant;

(i) Employers' Liability Insurance protecting Terntaagainst common law liability in the absencetafigory liability, for employee bodily
injury arising out of the master-servant relatidpshith a limit of not less than $1,000,000;

(ili) Commercial General Liability Insurance witlmits of not less than $500,000 per occurrence$in@00,000 in the aggregate,
(iv) Automobile Liability Insurance including nonamed and hired vehicle coverage with limits of lidp of not less than $500,000;

(v) Excess Liability Insurance over Automobile Liigtp, Commercial General Liability, and Employetsability coverage afforded by the
primary policies described above with minimum lisnitf $4,000,000 in excess of specified limits;

(vi) All-Risk Property Insurance for the replacerhealue of the leasehold improvements in the Presjigicluding Tenant's initial tenant
improvements as set forth on Exhibit "B" and allestadditions, alterations and/or installations enbag Tenant in the Premises and for all
contents and all personal property of Tenant inRtremises.

(b) The Commercial General Liability Insurance &xtess Liability Insurance required by the abowadigtover the contractual liability (to
the extent available under such policies) assumeeéiuthe provisions set forth in this Lease.
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(c) Prior to commencement of the Lease and upowtfigen request of Landlord, a certificate evidiegcthe required coverage shall be
delivered to Landlord. If commercially availableetWorkers' Compensation policy shall be endorggutdvide waiver of subrogation rights
in favor of Landlord and all partners, agents affitlates. Such insurance may be carried underak#t policy covering the Premises and
other locations of Tenant. Landlord and its desigghgproperty management firm shall be named aslditi@nal insured on the liability
coverages described in Section 5.10 (ii)-(v) farstn liabilities expressly assumed within the Premlsy Tenant under the Lease.
Notwithstanding the foregoing, Landlord's additicingured status shall be limited to (i) propergmthge incurred within the Premises ¢
and personal injury or death occurring with thenfises only, and (ii) the limits of insurance reequito be carried under Section 5.10(ii)-(v).

(d) Tenant agrees to comply with all material teohthe insurance contracts referenced in this@ecFailure of Tenant to keep the required
insurance policies in full force and effect durihg term of this Lease and during any extensidred] sonstitute a breach of this Lease. In
such event, Landlord will provide Tenant writtertioe of such failure to keep required insurancécpes. In the event Tenant has not cured
such failure within thirty (30) days of the recegftsuch notice, then Landlord shall have the rightddition to any other rights, upon ten |
days notice, to provide such insurance for Tenadtta include such insurance costs in the nexaiinsént of Annual Rental. Nothing
contained in these provisions relating to covei@y® amounts set out herein shall operate as ationtof tenant's liability in tort or contract
under the terms of this Lease.

(e) Tenant shall have the right to Self-Insuretf@r insurance required in this Paragraph 5.10estbp and in accordance with the following
terms and conditions:

(1) (A) "Self-insure” shall mean that Tenant igifscting as though it were the insurance comganyiding the insurance required under the
provisions hereof and Tenant shall pay any amadumsin lieu of insurance proceeds which would haeen payable if the insurance policies
had been carried, which amounts shall be treatétsasance proceeds for all purposes under theelgdotwithstanding the foregoing with
regard to the insurance required by

Section 5.10(a) of this Lease, Tenant shall hageitht to maintain such deductibles and/or salfifed retentions as are included from time
to time in Tenant's insurance policies coveringargis businesses and such deductibles and/onsalied retentions shall not be considered
self-insurance for the purpose of this subsectidf(@).

(B) All amounts which Tenant pays or is require¢h&y and all loss of damages resulting from risksafhich Tenant has elected to sel$ure
shall be subject to the waiver of subrogation iavis of Paragraph 9.02 hereof and shall not lMaitant's indemnification obligations set
forth in this Lease.

(C) Tenant's right to self-insure and to continuself-insure is conditioned upon and subject to:

-15-



(I) Tenant now having and hereafter maintainingrayible net worth of at least Fifty Million Dollat$50,000,000.00).

(D) In the event Tenant fails to fulfill the regements of (C) above, then Tenant shall immedidtslg the right to self-insure and shall be
required to provide the insurance specified in Basagraph 5.10, provided, however that Tenanf$nseirance shall continue in full force
and effect until the insurance specified in Parnplgra 10 is issued by a qualifying insurance company

(E) In the event that Tenant elects to self-ingure an event or claim occurs for which a defenskaartoverage would have been available
from the insurance company, then Tenant shall:

() undertake the defense of any such claim, iriolyiéh defense of Landlord, at Tenant's sole codteapense; and

(I use its own funds to pay any claim or replacg property or otherwise provide the funding whigtuld have been available from
insurance proceeds but for such election by Tetwaself-insure.

(2) If Tenant elects to self-insure, it shall piLandlord with a letter to that effect, and LamdIshall acknowledge, in writing, Tenant's
election to self-insure. In the event of a casulalég or other event for which Tenant is othenislele under this Lease that would have been
covered by the insurance required to be maintaiyelenant hereunder, Tenant shall make funds dlaila the same manner as an insur.
carrier would have made such funds available t@gient required by the terms of this Lease.

Section 5.11 Landlord's Insurance.

(a) Landlord shall as an Operating Expense mairaigadl times during the Term of this Lease thaifaace coverage set forth below with
companies reasonably satisfactory to Tenant artdavi@est rating of at least A/XII.

(i) Workers' Compensation Insurance as requirelhg and regulations applicable to and coveringleyges of Landlord and the Building
Management entity;

(i) Employers' Liability Insurance protecting Ldodd against common law liability in the absencestattutory liability, for employee bodily
injury arising out of the master-servant relatiapskith a limit of not less than $1,000,000;

(ili) Commercial General Liability Insurance (withmaximum of $25,000 deductible or retained lasdt)iincluding products and completed
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operations with limits of not less than $500,000 @ecurrence and $1,000,000 in the aggregate,

(iv) Automobile Liability Insurance (with a maximuof $10,000 deductible or retained loss limit) irdihg non-owned and hired vehicle
coverage with limits of liability of not less th&%00,000;

(v) Excess Liability Insurance over Automobile Liigtp, Commercial General Liability, and Employetsability coverage afforded by the
primary policies described above with minimum lisnitf $8,000,000 in excess of specified limits amchdimit shall be subject to increase to
amounts as may be reasonably determined by Landlord

(vi) All-Risk Property Insurance (with a maximum$60,000 deductible or retained loss limits) foleaist one hundred percent (100%) of
replacement value of the Building and Complex ediclg any leasehold improvements, additions, al@matand/or installations of Tenant in
the Premises and all contents in leased areas.

(b) The Commercial General Liability Insurance &tess Liability Insurance required by the abowalIstover the contractual liability of
Landlord (to the extent available under such pefirssumed under the provisions set forth inLibése.

(c) Tenant shall be named as an additional insoretthe liability coverages described in Sectiorlta)(ii)-(v); provided, however, Tenant's
additional insured status shall not extend to prigp#amage or personal injury or death occurrinthiwithe Premises. Prior to commencen

of the Lease, a certificate evidencing the requicerage shall be delivered to Tenant naming Tessadditional insured as aforesaid. This
certificate shall provide that any change restrigtdr reducing coverage or the cancellation of golicies under which certificates are issued
shall not be valid as respects Tenant's intereseit until Tenant has received thirty (30) daystten notice of such change or cancellation.
Further, such insurance policies shall provide prircoverage to Tenant and shall not be concuaeint excess over other valid insurance
which may be available to Tenant. If commerciallgitable, the Workers' Compensation policy shalebhdorsed to provide waiver of
subrogation rights in favor of Tenant and all ageartd affiliates and their respective officersediors and employees. Such insurance may be
carried under a blanket policy covering the Prema®d other locations of Landlord, provided thabant of insurance coverage required to
be carried by Landlord in this Lease is not redungg@ayments under the blanket policy for otheatmns.

(d) Landlord agrees to comply with all terms of theurance contracts referenced in this sectioituféaof Landlord to keep the required
insurance policies in full force and effect durihg Term of this Lease and during any extensidma| sonstitute a breach of this Lease and
Tenant shall have the right, in addition to anyeottights, upon ten (10) days notice, to canceltandinate this Lease without further cost to
Tenant. Nothing contained in these provisions irgdgtto coverage and amounts set out herein shatade as limitation of Landlord's liability
in tort or contract under the terms of this Lease.
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ARTICLE SIX - TENANT'S PARKING
Section 6.01 Tenant's Parking.

(a) At all times during the Term Landlord, at itgpense, will provide Tenant with free parking spaitean amount equal to 256 spaces, fifty-
five (55) of which shall be reserved covered pagkotated in the Building Parking Garage and spedlfy identified on Exhibit "J", and the
remaining 201 parking spaces shall be located dasilots numbered 1 through 15 on Exhibit "K"ndéord shall clearly mark (using
Tenant's name) each of the 55 spaces within thieliBgiParking Garage as reserved for Tenant. Télea#t be no charge for such parking
spaces. In the event the rentable square footagjerant's Premises is increased or decreasedatkiag for Tenant shall be proportionally
adjusted. Tenant shall have no claim on any additiparking not expressly assigned to it in thisageaph. Both the Building Parking Garage
and at least 201 parking spaces in the AdditioaakiRg Area shall be available for use 24 houray dandlord shall keep and maintain the
Additional Parking Area in a clean and first-classdition. In addition, Landlord shall provide aabt 50 visitor parking spaces for the use of
all tenants in the Building as depicted on Exhibit Landlord shall not be obligated to provide gemnel to perform parking service but shall
provide access control to the Building Parking @argrovided Landlord shall not be liable to Terfantosses due to the theft or burglary
for injury to persons or property done by unauthedi persons. Currently the parking configuratiothatBuilding and for the Additional
Parking Area is on an open, first come, first sdrasis.

(b) If Tenant, its permitted assignees or subtenant/or their respective employees, licenseegaests at any time during the Term are not
able to use the Building Parking Garage and/or #alual Parking Area for the parking spaces provjdexhdlord shall take whatever steps
are necessary to provide Tenant with the requitedber of parking spaces as set forth in

Section 6.01(a). Except in the event of a casumlgondemnation as set forth in paragraph (e) befoat any time during the Term, (i)
Landlord grants reserved parking spaces in thetfuhdil Parking Area to any tenant in the Buildingii) Landlord does not provide Tenant
with the required 201 parking spaces in the AdddidParking Area, and if Landlord, within forty-&ig(48) hours following written notice
from Tenant, does not provide Tenant with the 28king spaces as required by this Lease, thereddsif the first come, first serve open
parking system at the Building for Tenant, Landlshall reserve for Tenant's sole use, 201 parkiages in the Additional Parking Area
(excluding the visitor parking areas as set forttEghibit K hereto) which are located closest ® tihventy-four (24) hour ingress and egress
entrance to and from the Building ("Reserved Spacg&he parties hereby acknowledge and agree thatllord shall be deemed to have not
provided Tenant with the required 201 parking spacdhe Additional Parking Area as set forth imemette (ii) in the preceding sentence, if,
and only if, two (2) times in any calendar monthidg the Term, Tenant notifies Landlord that thisraot adequate parking for Tenant's
employees in the Additional Parking Area, Landlsqfoperty manager or designee confirms that tisanet adequate parking for Tenant's
employees in the Additional Parking Area, and Lamdiidoes not provide such required parking withim forty-eight (48) hour cure period as
set forth in the preceding sentence.

(c) The parties hereby acknowledge and agree tnadlbrd shall be deemed to have not provided Temdhtthe required 55 spaces in the
Building Parking Garage if and only if
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two times in any calendar month during the Termargmrovides written notification to Landlord thhe required 55 spaces are not available
for use by Tenant's employees in the Building Reyksarage, Landlord's property manager or desigoefrms that the required 55 spaces
are not available for use by Tenant's employediserBuilding Parking Garage, and Landlord doespnotide such required parking spaces
within 48 hours of delivery of Tenant's written ification. If the Landlord is deemed to have natypded Tenant and its employees with the
required 55 parking spaces in the Building Parkdagage as aforesaid, then the Rent shall abathdd?remises until Tenant is provided the
use of such 55 parking spaces in the Building Paridarage; provided further, if Landlord fails tmyide the required 55 spaces in the
Building Parking Garage for the use of Tenant as@mnployees for 30 consecutive days, then Tenawt at any time after such 30
consecutive days, but during the rent abatemeitgeerminate this Lease by written notice to Uandl, which notice shall specify the
effective date of termination, and which date shatlbe more than 180 days after the date of T&naatice of termination.

(d) After Tenant is granted the Reserved Spacesmsded in the previous paragraph, and Landloild fa provide to Tenant for Tenant's use
201 parking spaces in the Additional Parking Arethe Reserved Spaces following 48 hours priott@ninotice from Tenant, then such
failure to provide to Tenant for Tenant's use 28dking spaces in the Additional Parking Area in eserved Spaces shall result in Rent
abating for the Premises until Tenant is providezluse of such 201 parking spaces in the AdditiBasgking Area in the Reserved Spaces.
Additionally, if Landlord fails to provide to Tenafor Tenant's use 201 parking spaces in the Aaltiiti Parking Area in the Reserved Spaces
following 48 hours prior written notice from Tenaanhd such failure to provide to Tenant for Tersan$e 201 parking spaces in the
Additional Parking Area in the Reserved Spacesinoas for thirty (30) consecutive days, then Temaay at any time after such thirty (30)
consecutive days, but during the Rent abatemenidygerminate this Lease by written notice to Llandl which notice shall specify the
effective date of termination which date shall betmore than one hundred eighty (180) days afeed#ite of Tenant's notice of termination.

(e) Notwithstanding the foregoing, if a casualtycondemnation adversely affects the Building Payliarage and/or Additional Parking
Area, then Landlord can relocate (i) the Buildiraybng Garage spaces to visitor parking spacegittesicin Exhibit L hereto, or other visitor
parking spaces designated by Landlord from timinte (provided that such visitor lot(s) shall bewed to either Lot 2 and/or Lot 7, at
Landlord's reasonable discretion), for up to onedned eighty (180) days, and (ii) the surface payldpaces in the Additional Parking Area
within a one (1) mile radius of Building for up minety (90) days. If Tenant's original parking sgmare not restored within (i) one hundred
eighty (180) days for those Tenant parking spasestéd within the Building Parking Garage, or ffipety (90) days for those Tenant parking
spaces located within the Additional Parking Attban Tenant shall have right to terminate this keepsior to the restoration of such original
parking spaces, by providing written notice to Lland, which notice shall specify the effective dafdermination which date shall not be
more than one hundred eighty (180) days after #te df Tenant's notice of termination. Notwithstagdanything to the contrary in this
Section 6, in the event Tenant is not able to beeAdditional Parking Area for the parking spaces/aed herein due to a casualty or
condemnation, then Landlord, at its sole cost aqpetiese, shall use its best efforts to immediatetyide alternative parking for Tenant
within a one (1) mile radius of the Building
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(with a reasonable number of parking shuttlesangport Tenant's employees to and from such paddeas and the Building) until Tenant is
once again able to use the Additional Parking Aoedhe parking spaces provided herein. Notwithditagy anything to the contrary in this
Section 6, if Landlord immediately provides suctemdative parking for Tenant (i) in the visitor kigng area described in Exhibit L hereto, or
other visitor parking spaces as described abovehéparking spaces within the Building Parking &g, and

(i) within a one (1) mile radius of the Buildinwith a reasonable number of parking shuttles, adlard's cost and expense, to transport
Tenant's employees to and from such parking amedshe Building) for the parking spaces within teiditional Parking Area, then Landlord
shall be deemed to have provided Tenant with theired parking under this Lease; provided, howeVenant shall still have the right to
terminate this Lease as provided above in thisgrapdn if Tenant's original fifty-five (55) parkirgpaces are not restored within (i) one
hundred eighty (180) days for Tenant's parking spdmcated within Building Parking Garage, or iety (90) days for Tenant's two
hundred and one (201) parking spaces located witleéirAdditional Parking Area. In the event Tenamat able to use the Building Parking
Garage and/or Additional Parking Area for the pagképaces provided in this Lease due to a casolaftgndemnation, and if Landlord is
unable to immediately provide (i) alternative parkin the visitor parking area described in Exhlibftereto, or other visitor parking spaces as
described above, for the Tenant parking spacesddarithin the Building Parking Garage, and/or &lijernative parking within a one (1) m
radius of the Building for the Tenant parking spaloeated within the Additional Parking Area, trerch failure to immediately provide
parking in the Building Parking Garage and/or Audial Parking Area, as applicable, shall resuRént abating for the Premises until Ter
is provided the use of such parking spaces in tdit®nal Parking Area and the Building Parking &ge, and if such failure continues for
thirty (30) consecutive days, then Tenant may gitame after such thirty (30) consecutive days, during the Rent abatement period,
terminate this Lease by written notice to Landimtidch notice shall specify the effective date aftmation which date shall not be more t
one hundred eighty (180) days after the date ofimes notice of termination.

(f) Landlord covenants to Tenant that it will neparately (without also selling the Building andiBing Parking Garage and other Additio
Parking Area) (i) sell or convey any of the Additéd Parking Area set forth on Exhibit K hereto ty ather party, or (ii) enter into a ground
lease for any of the Additional Parking Area settfan Exhibit K hereto with any other party; prded, however, (i) Landlord may sell or
convey, or enter into a ground lease for, any efAldditional Parking Area, if Landlord providesTenant substitute parking at no greater
distance than the Additional Parking Area lot tisateing sold or leased, and (ii) subject to Sectio

6.01(a) Landlord may, in its sole and absoluterdtsmn, enter into a ground lease for lots 1, 5 8Adh the Additional Parking Area that is
terminable by Landlord, in its sole discretion, opbirty (30) days notice.

(9) Except as otherwise expressly provided in 8astion 6.01, Landlord shall not be financiallylefor the unauthorized use of Tenant's
parking, provided that it has immediately takersoeeable measures to insure the availability of suagking. Tenant shall use reasonable
efforts to ensure that its employees restrict the@ of parking to Tenant's parking spaces. Iretleat Landlord fails within forty-eight (48)
hours of Tenant's written notice to remove an umanigzed vehicle from the parking area's providadémants of the Building or from
Tenant's contiguous covered parking spaces, Tendstrisk may cause such vehicle to be
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towed by a licensed car towing company at the espeif Landlord. Landlord shall keep and maintaaAllditional Parking Area in a safe
condition.

(h) Landlord hereby agrees to reserve seven (Kjimgaspaces in the visitor parking area descrilpeixhibit L hereto (five (5) spaces in the
front row and two (2) spaces in the second row)femant's sole use. Landlord shall have the righihd the Lease Term if the visitor parki
area described in Exhibit L hereto is routinely falreallocate up to fifteen (15) parking spacethie Additional Parking Area to be used for
visitor parking for the Building.;

ARTICLE SEVEN - USE AND ACCESS
Section 7.01 Use.

(a) Tenant, its Affiliates (as defined in Sectidh(l), and permitted assignees and subtenants hsival the right to use the Premises for
general office purposes, including data centerssamdge consistent with general office use.

(b) To the extent Tenant's use as set forth inextilmn (a) above or any other special uses to whestant is permitted by Landlord for the
Premises require a specific Certificate of Occupanca special entry on the general Certificat®ofupancy for the Building, Tenant shall
obtain the same at its sole expense and shallgedwandlord with a copy upon request; and Tenaait ble responsible for obtaining any
special health, safety or other governmental pempiproval or license required in connection witly auch specific use as well as the
building permits for Tenant's work and CertificafeéOccupancy (if required) for the Premises. Landlishall cooperate with Tenant and shall
execute all applications, authorizations and oitruments reasonably required to enable Tendudfith its responsibilities under this
subsection. Notwithstanding the foregoing, Landlilll obtain all necessary permits, approvals dodrises, including all certificates of
occupancy for the construction of the Tenant Imprognts (as defined in Exhibit B). Tenant shalltheePremises so that (i) no unreasonable
noise, smell (including those resulting from foaégmaration) or vibrations will emanate from therRiges into common areas or areas leased
by other tenants or occupants of the Building;

(i) other occupants of the Building are not unceebly disturbed or interfered with in their usel @mjoyment of their premises, the Building
or the Common Building Facilities; (iii) all Appldle Laws will be complied with;

(iv) such use will not create design load or ojtrablems for the structural, mechanical, electripalmbing or HVAC systems of the

Building; (v) ventilation, fire hazard and speaiedste disposal problems are addressed to Landleasenable satisfaction; and (vi)
Landlord's other concerns for the safe and effioigeration, maintenance and repair of the Building Common Building Facilities are
addressed to Landlord's reasonable satisfaction.

Section 7.02 Environmental.

(a) As of the Effective Date, Landlord represemtd warrants to Tenant that the Premises are fraeyExposed toxic and hazardous
materials in concentrations, or levels sufficidv#ttby current applicable governmental standardatise the specific material to be classified
or identified as toxic or hazardous material. Ptiocommencement of construction of any improvemeahbve the ceiling grid in the
Premises, Tenant shall deliver to Landlord and
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Landlord shall review all of Tenant's plans andstarction documents and determine whether suchremti®n (as set forth in the plans and
construction documents) will disturb or expose angapsulated, sealed or enclosed hazardous maledated in the Building or Complex
Landlord determines that such plans and/or consbruwvill disturb any such hazardous materialsntiienant will use reasonable efforts to
modify its plans and/or construction documentssaoat to disturb such hazardous materials. If Teisamable through reasonable efforts to
successfully modify such plans and/or documentssarch modifications will require additional camtdelay in construction of Tenant's
leasehold improvements, then Tenant shall not paruch leasehold improvements to the Premise@atiheé case of the Tenant
Improvements this Lease will automatically terméafithout liability to either party. In the caseather improvements to the Premises other
than Tenant Improvements, Tenant shall have the tigconstruct such improvements if it electsdoegt such additional costs or delays.
Except in the case of an emergency (when Tenalfitsbaide such plans (if any) and/or constructdmtuments to Landlord as soon as
reasonably possible) and prior to the commencewfahe work to be performed by Landlord pursuariExdibit "B", Tenant shall provide
Landlord reasonable documentation of any alterairoaddition to be made above the ceiling grid epdnt to the Premises. Landlord, within
ten (10) days of its receipt of such documentatial ,determine whether such alteration or additwili disturb or expose any encapsulated
hazardous substances.

(b) Tenant its contractors, agents and their resmeemployees shall not incorporate into or usetberwise place, expose, disturb or disyf

of at the Premises or within the Boulder Towers @lam any hazardous materials in concentrations\al$ sufficient so that by the then
applicable EPA, OSHA or other applicable governraksitandards the specific materials would be diassor identified as toxic or hazardc
materials except for the limited purposes of usgstorage only where (i) such materials are in bqualntities, properly labeled and
contained, (ii) such materials are handled andodieg of in accordance with the generally accepiddstry standard for safety, storage, use
and disposal, (iii) such materials are used forindke ordinary course of business (i.e., as wiflte cleaning supplies), (iv) Tenant complies
with Landlord's Hazard Communication Program (aycofowhich is available at the Landlord's office).

(c) Landlord its contractors, property managernégand their respective employees shall not despbst the Premises or disturb or expose
or incorporate into or use or otherwise place axjctor hazardous materials in the Building in cemication or levels sufficient that by then
applicable governmental standards cause the specdfierial so identified to be classified or idéat as toxic or hazardous materials and
shall otherwise deal with all existing toxic or hadous materials (as described in Section 7.02(a))e Premises and in the Building in a
manner that will not adversely affect Tenant's ascase or occupancy of the Premises and the Bgillarking Garage and Additional
Parking Areas. Any remediation or control at therRises or the Building will be in accordance wilapplicable governmental laws, rules,
and regulations. If Landlord ever has knowledgthefpresence in the Premises or the Building dfi soxic or hazardous materials which
affect the Premises, Landlord shall notify Tenantriting promptly after receiving such knowleddfeTenant ever has knowledge of the
presence in the Premises of such toxic or hazandhadsrials which affect the Premises, Tenant stwilfy Landlord in writing promptly after
receiving such knowledge. For purposes of this €ehazardous or toxic materials shall mean hazardotoxic chemicals or any materials
wastes
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containing hazardous or toxic chemicals or mate@alevels or content which causes such matenalsastes to be classified as hazardous or
toxic as then prescribed by the then current lepetntents as set from time to time by EPA or @S as identified under 29-CFR-1910 or
29-CFR-1925 or other applicable governmental lawles and regulations.

Except for any breach or failure by Tenant to conwpith its obligations as set forth in SectionsZ{(d), 7.02(b), 7.02(c) and 7.02(d) of this
Lease, Landlord shall be responsible and liablefferexistence of and remediation of all hazardoaterials which may exist now or in the
future in the Premises or the Building, the Complexhe Building Parking Garage or Additional PatkiAreas.

(d) If Tenant its agents, contractors or their egsipe employees shall ever violate the provisiofiBaragraph (b) above (that apply to Tenant
regarding toxic or hazardous materials), or if Teisaacts, negligence, breach of this provisiohusiness operations materially expand the
scope of or materially worsen any contaminatiomfitoxic or hazardous materials installed or inti@®tiby Tenant in the Building, then
Tenant shall clean up, remove and dispose of therrahcausing the violation, in compliance withapplicable governmental standards,
laws, rules and regulations and repair any damagjeet Premises or any part of the Building or TloelBer Towers Complex within such
period as may be reasonable under the circumstaftegsvritten notice by Landlord, provided thatBwork shall commence not later than
fifteen (15) days from such notice and be diliggathd continuously carried to completion by Teraritenant's designated contractors.

Tenant shall notify Landlord of its method, timedgrocedure for any clean-up or removal of toxibazardous materials under this
provision; and Landlord shall have the right touieg reasonable changes in such method, time @edtoe or to require the same to be done
after normal business hours or when the Buildingloe Boulder Towers Complex is otherwise closeal,(iveekends and holidays).

(e) If Landlord, its agents, contractors, propengnager or their respective employees shall ewdate the provisions of Paragraph (c) above
(that apply to Landlord regarding toxic or hazarslawaterials), or if Landlord's acts, negligencegoh of this provision or business
operations materially expand the scope of or maltgnivorsen any contamination from toxic or hazarslmaterials installed or introduced by
Landlord (including the Tenant Improvements desttim Exhibit "B") or existing in the Building, thd_andlord shall clean up, remove and
dispose of the material causing the violation,ampliance with all applicable governmental standalalws, rules and regulations and repair
any damage to the Premises or any part of the Bgilor The Boulder Towers Complex within such pédris may be reasonable under the
circumstances after written notice by Tenant, ptedithat such work shall commence not later tHégefi (15) days from such notice and be
diligently and continuously carried to completionltandlord or Landlord's designated contractors.

Landlord shall notify Tenant of its method, timedgrocedure for any clean-up or removal of toxibarardous materials under this
provision; and Tenant shall have the right to regjueasonable changes in such method, time or guoe®r to require the same to be done
after normal business hours or when the Buildingloe Boulder Towers Complex is otherwise closeal,(iveekends and holidays).
Notwithstanding the foregoing in this Section 7.02the
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event that Landlord's clean-up or removal purstmttiis subsection (e) ("Clean Up or Removal") adely affects all or any portion of the
Premises for more than one (1) business day, thedRall abate as to the portion of the Premisexffsoted until the affected portion of the
Premises can be used again for normal businessgesplf such Clean Up or Removal materially anceegkly affects Tenant's use of the
Premises for thirty (30) consecutive days, thenah¢shall have the right to terminate this Leaser afritten notice to Landlord (but in all
events prior to the substantial completion of sGt®an Up or Removal), which notice shall specify #ffective date of termination and wh
date shall not be more than one hundred eighty)(&@s after the date of Tenant's notice of tertiona

Section 7.03 Access. Subject to events beyond badidIreasonable control and emergencies whichariag, Tenant, its permitted
subtenants and their employees, licensees andsgshatl have access to the Premises at all tiddielsours per day, every day of the year,
except if the Building is closed due to an emergasrche Building is closed by governmental oraerthe Building is closed by Landlord for
security or safety concerns. Except in the evdathkof access is caused by a casualty or cond@nnatlack of access as required hereu
shall be deemed an interruption of Building Sersiae set forth in Section 5.08 hereof, which siiitle Tenant to all abatement and
termination remedies specified in Section 5.08 wilbistanding anything in this paragraph to the camyt a lack of access as required
hereunder due to an emergency beyond Landlordssmaale control (but only for and up to a maximurtheee (3) business days) shall not
be deemed an interruption of Building Serviceseadath in Section 5.08 hereof, and shall nottenfienant to any abatement and/or
termination remedies specified in

Section 5.08; provided, however that a lack of asahie to an emergency in excess of three (3) dasihays shall be deemed an interruption
of Building Services under Section 5.08 hereof.wthistanding anything in this paragraph to the camyt should the Tenant's lack of access
to the Premises be caused by either (i) fire oemotiasualty or (i) condemnation or eminent donmiceeding, then the provisions of Article
9 herein (in the event of a fire or other casualby)Article 12 herein (in the event of a condenorabr eminent domain proceeding, shall
prevail in determining Tenant's rights to abatenzem termination and Tenant shall not have a tiglin abatement of Rent or a right to
terminate this Lease under this paragraph.

Section 7.04 Storage Space. Tenant shall havéghieto lease the Storage Space on the basemetiiethe Building at a rate during the
Initial Term as set forth in Exhibit "C" hereto addring the Renewal Term at an amount equal té-ieMarket Value Rate for onsite stor.
which shall not in any event exceed $6.50 per sjfaot per year. Landlord upon request shall adVesgant of the availability of any
additional existing storage space in the basemmshtlae rental rate for such additional space $iethe same as the rental rate for the Storage
Space. The storage space leased to Tenant stwlbpeet to reasonable rules and regulations by Ibathavhich shall not modify or amend or
be inconsistent with the provisions of this Leas®, shall such rules or regulations require thenpayt or expenditure of additional monies by
Tenant, and shall be provided by Landlord on an I'8'Sbhasis with limited services appropriate farage space.

Section 7.05 Building Directory. Landlord, at itgpense, shall maintain a Building directory in tbieby of the Building for all tenants of the
Building. Landlord shall also provide floor signaigethe elevator lobby of each of Tenant's flo@sequested by Tenant at Tenant's
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expense. The exact size, location, and designadf signage to be approved by Landlord which apprsivall not be unreasonably withheld.
Landlord shall list Tenant on such directory atcharge for the initial listing, such initial lisgis on the directory as Tenant shall reasonably
require up to Tenant's pro rata share of the availéstings. All changes, additions and subtrawdito and from Tenant's initial listings shall
be at Tenant's sole expense, and Tenant shall gragidrd's reasonable cost for the same. Landl@@tves the right to modify or replace the
directory at any time in the future in its soleadéetion.

Section 7.06 Tenant Interior Signage. At Tenamts sost of installation and maintenance, Tenaall $lave the right to install, affix or
display its name and logo on any door, window ol afethe Premises without obtaining the consentarfidlord, provided that such name or
logo is not visible from the exterior of the Buitgj. In addition, Tenant shall, at Tenant's soldé obsstallation and maintenance, have the
right to install, affix or display its name or logothe common areas on the floors of the Prensabgect to the approval of Landlord, which
approval will not be unreasonably withheld or deldy

ARTICLE EIGHT - REPAIRS AND MAINTENANCE

Section 8.01 Landlord's obligation to Repair andri#éan. Landlord shall, at its sole cost and exgessich cost and expense to be Operating
Expenses, keep and maintain in good repair andimgideder and make all repairs to and perform resrgsmaintenance upon the Complex,
Building, the base building systems within the Pisss and the Common Building Facilities and altpé#rereof, including, but not limited to,
the ceilings, lighting, base building HVAC, plumbinwalls, floors, corridors, lobbies, and baseding equipment within and serving the
Premises and the Building (including the Buildirgrldng Garage and Additional Parking Area) whichk aquired in the normal maintenance
and operation of the Premises and the Buildingiarsdtcordance with Landlord's operational requinetm@s set forth in this Lease.

Section 8.02 Tenant's obligations.

(a) Subject to the terms and provisions of Sectif®2 of this Lease, Tenant shall maintain the Fesn(except the Common Building
Facilities contained therein), including all of Bent's additions, alterations, installations, imgnments and trade fixtures, the diesel motor for
the Data Center Space located outside the Buildind,other Special Systems installed by or on helidlenant, and all of Tenant's property
within the Premises and shall repair any and atlatge caused by it to the Premises, ordinary wehtear, damage by fire or other casualty,
damage arising out of condemnation or eminent domaiceedings and damage caused by others for Wieoiant is not responsible
excepted. Upon termination of this Lease, Tenaall siirrender and deliver up the Premises in theeseondition in which existed at the
commencement of this Lease, except for ordinaryr\aged tear, Tenant's alterations, additions, itetahs and improvements, repairs and
maintenance assumed by Landlord, damage arisingffre or other casualty, damage arising out ofdesnnation or eminent domain
proceedings and damage caused by others for whowmnT & not responsible and which damage Tenatherwise not obligated to repair or
restore under this Lease. Notwithstanding the foiregin this Section 8.02(a), Tenant, at Landlostke risk and cost, shall maintain the
Liebert units currently located in the Data Cer8pace ("Liebert Units"), and the diesel motor for Data
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Center Space located outside the Building ("Diééetor"). Tenant shall enter into quarterly maintec@ contracts with a contractor
reasonably acceptable to both Landlord and Temarthé maintenance of the Liebert Units and thes@li&otor. Landlord shall reimburse
Tenant within thirty (30) days of delivery of arvice from Tenant for all maintenance costs inaliiyg Tenant for maintenance of the
Liebert Units, and the Diesel Motor. If Tenant $aib enter into such quarterly maintenance corgrfactthe Liebert Units and the Diesel
Motor, then Tenant shall be solely responsibleafbmaintenance, repair and replacement costhoLtebert Units and the Diesel Motor.
Notwithstanding the foregoing in this Section 8&)2({andlord shall pay all maintenance, repair mpdacement costs of the Liebert Ur
and the Diesel Motor.

(b) If Tenant fails to perform any maintenanceepair required under this Section 8.02, Landlorg,if@lowing thirty (30) days' written
notice to Tenant, perform the same and Tenant shiadburse Landlord for the reasonable cost of snaimtenance and/or repair within thi
(30) days of Landlord's invoice therefore, togethih invoices and paid receipts and other reaslenelddence of such costs. If such amol
are not paid by Tenant within the thirty (30) dayipd, interest shall accrue on such sums bas&thase Manhattan Bank's New York
published prime rate or in the event Chase Manh&tmk no longer publishes a prime rate, anothgomienk substituted by Landlord, plus
150 basis points (the "Default Rate"). In additiif,enant's failure to maintain or repair causesmaminent threat to persons or property,
Landlord may, after providing Tenant with such oetas is reasonable under the circumstances, pesiach maintenance or repair and
Tenant shall reimburse Landlord for the reasonebst of such maintenance and/or repair withinyhirt

(30) days of Landlord's invoice therefor, togetivith invoices and paid receipts and other reas@abidence of such costs. If such amounts
are not paid by Tenant within the thirty (30) dagyripd, interest shall accrue on such sums untd pathe Default Rate.

ARTICLE NINE - FIRE AND CASUALTY
Section 9.01 Damage or Destruction.

(a) If the Building or any part thereof should lesttoyed or damaged by fire or other casualty dutile Term of this Lease, then (unless this
Lease is terminated by Landlord or Tenant as hefieinprovided) Landlord shall within sixty (60)y#aof the date of the casualty, proceed to
diligently and continuously reconstruct, restord agpair the Building and the base building systamd Building standard improvements
contained in the Premises, as the case may besdondition substantially equivalent to their fornoendition. If Landlord fails to commence
or diligently and continuously proceed with sucki@cwithin this period of time or if the restoraiti is not substantially completed within
one-hundred and eighty (180) days of the casudlgyn Tenant, as its sole and exclusive remedyuch &ilure (in addition to Section 9.01
(c)), may forthwith terminate this Lease (effectivelater than one hundred eighty (180) days #ftedate of Tenant's notice) prior to the
substantial completion of such restoration.

(b) Notwithstanding anything to the contrary in 8&t 9.01 (a), Landlord's obligation to restorelsha limited to the insurance proceeds it
receives; provided however, such limitation shaliimpair or limit Tenant's right to terminate thease for Landlord's failure to timely
commence or to complete restoration as providedkittion 9.01 (a).
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(c) Commencing with the date of such damage, the p@vided for herein shall abate pro rata togkkent that, and for so long as, any
portion of the Premises is adversely affectedHeruse described in Section 7.01(a) or for so Imdamage to Common Building Facilities
adversely affects the performance of Tenant's legsirprovided however that upon substantial conopldty Landlord of its restoration wor
Rent shall commence on the expiration of a readerabe thereafter required for Tenant to substdigtcomplete its restoration work under
Section 9.01 (e).

(d) It is agreed that if the Building is totallysteoyed by any cause or is so substantially desttsyich that reconstruction would require n
than one hundred eighty (180) days, as reasonabipaed by Landlord's architect or contractoheyitLandlord or Tenant may elect to
terminate this Lease by giving the other partytertnotice of such election within thirty

(30) days after the giving of the notice from Ladl hereinafter provided. Such termination shaléffective as of the date of such election.
In the event of any substantial casualty, Landgivall within thirty (30) days thereafter, give Taharitten notice of the estimated time
required to repair the same as reasonably estinbgtédndlord's contractor or architect.

(e) For any casualty to the Premises only, or asyalty to the Building and Premises in which Landlis obligated to restore the Building
otherwise elects to restore the Building, Tenauthject to Sections 9.01(a),

(c) and (d) above, shall promptly commence andgeiiltly prosecute to completion the restorationlldéasehold improvements, alterations,
installations, additions and trade fixtures which damaged or destroyed to a completion substlngiglivalent to their condition on the d
of the casualty; provided, however, that in thentweich casualty referred to in this

Section 9.01(e) shall occur in the last two Leasar¥, then Tenant shall have the right to termitragel ease within thirty (30) days
following such casualty upon written notice to Laord, which notice shall specify the effective daféermination and which date will not be
more than one hundred eighty (180) days after #te df Tenant's notice of termination.

Notwithstanding anything to the contrary in this&pmaph 9.01, Landlord and Tenant agree to theviatg:

(1) In the event that a casualty materially andeasiely affects Tenant's use of the Data CentereSjpad 50 consecutive days ("150 Day
Period"), then Landlord, at its sole cost and espeshall have the right prior to the expirationhef 150 Day Period to relocate the Data
Center Space to other space in the Building ambistruct new Data Center Space. In such eventllbah at its sole cost and expense, shall
construct such new Data Center Space within theDiE0Period so that such space shall be in sulligirthe same condition as existed in
the original Data Center Space prior to the cagu8lich new Data Center Space shall include thieeridJnits, Diesel Motor and electronic
switching equipment located in the Data Center 8ftiee "Switching Equipment"), and Landlord sha#iure that the new Data Center Space
shall be located within 300 feet of Tenant's sigetlishes, or Landlord shall move such satellishes to a location mutually acceptable to
Landlord and Tenant which is within 300 feet of tieav Data Center Space. During the constructicgh@hew Data Center Space, Rent for
the Data Center Space shall abate. Upon substantigbletion of construction of such new Data CeBigace within the 150 Day Period and
the commencement of operations in the
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Data Center Space, (i) the term "Data Center Spasdefined in Section 1.01(b) of this Lease dtmbmended to be the new Data Center
Space, and any necessary adjustments to AnnuadlRenthe Data Center Space shall be made in daoge with Exhibit "C" to this Lease;
and (ii) Tenant shall no longer have the rightricadatement of Rent or the right to terminate ltieiadse under this Section 9.01 because of the
casualty affecting the Data Center Space.

(2) In the event that a casualty materially andeasiely affects Tenant's use of the Storage Spade@@consecutive days (120 Day Period),
then Landlord, at its sole cost and expense, bhak the right prior to the expiration of the 128yPeriod to relocate the Storage Space to
other space in the Building. In such event, Lardilat its sole cost and expense, shall construtt sew Storage Space within the 120 Day
Period so that such space shall be in substantfa@lgame condition as existed in the original&jerSpace prior to the casualty. During the
construction of the new Storage Space, Rent foBtbeage Space shall abate. Upon substantial céimplaf construction of such new
Storage Space within the 120 Day Period, (i) thea téStorage Space” as defined in Section 1.01(hisfLease shall be amended to be the
new Storage Space, and any necessary adjustmeftsit@l Rental for the Storage Space shall be nradecordance with Exhibit "C" to tt
Lease; and

(i) Tenant shall no longer have the right to aataiment of Rent or the right to terminate this leeasder this Section 9.01 because of the
casualty affecting the Storage Space.

(3) In the event Landlord fails to complete the rieata Center Space or Storage Space within théayPeriod or 120 Day Period
respectively, then Tenant may terminate this Leasey time prior to the Substantial Completionhef Data Center Space (either the old or
new Data Center Space) or the Storage Space (Hitnetd or new Storage Space), such terminatita tebe no more than one hundred
eighty (180) days after the date of Tenant's teation notice to Landlord.

Section 9.02 Waiver of Subrogation Rights. Notwiiingling anything in this Lease to the contrary,dlard, Tenant, and all parties claiming
under them, each mutually waive, release and digehaach other from responsibility for any andiglhts of recovery, claim, action or cause
of action against the other for any loss or danmthgemay occur to the Premises, the Building, tbenlex, the Common Building Facilities,
or any personal property of Landlord or Tenantiag from any cause that would be insured agaimdéuthe terms of any insurance requ

to be carried hereunder. The foregoing waiverasgeand discharge shall apply regardless of theeaauorigin of such claim, including, but
not limited to, the negligence of a party, or spelity's agents, officers, employees or contractemy.fire, extended coverage or property
insurance policy required to be maintained by Témathis Lease with respect to the Premises, ordlard with respect to the Building, the
Complex, the Common Building Facilities, shall aint in the case of Tenant's policies, a waivesutifrogation provision or endorsement in
favor of Landlord (but only for liabilities exprdgsassumed by Tenant in this Lease), and in the odkandlord's policies, a waiver of
subrogation provision or endorsement in favor afidig, or, in the event that such insurers cannehall not include or attach such waiver of
subrogation provision or endorsement, Tenant amdiload shall obtain the approval and consent af tlespective insurers, in writing, to the
terms of this Lease. Tenant agrees to indemnifytept, defend and hold harmless each and all dfdinéllord Indemnitees (defined below)
from and against any claim, suit or cause of acisserted or brought by Tenant's insurers for,edralb of, or in the name of Tenant,
including, but not limited to, claims for
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contribution, indemnity or subrogation, broughtintravention of this paragraph. Landlord agreéademnify, protect, defend and hold
harmless each and all of the Tenant Indemnitedsétkbelow) from and against any claim, suit augmof action asserted or brought by
Landlord's insurers for, on behalf of, or in thengaof Landlord, including, but not limited to, ¢l for contribution, indemnity or
subrogation, brought in contravention of this pasgh. The mutual releases, discharges and waieetained in this provision shall apply
EVEN IF THE LOSS OR DAMAGE TO WHICH THIS PROVISIOANPPLIES IS CAUSED SOLELY OR IN PART BY THE
NEGLIGENCE OF LANDLORD INDEMNITEES OR TENANT INDEMNEES.

ARTICLE TEN - LIABILITY

Section 10.01 Indemnity by Tenant. To the extentniiged by law, Tenant agrees to indemnify, prqotdefend and hold Landlord, its
affiliates and their respective agents, employefigers and directors (the "Landlord’'s Indemnitgdsrmless against any and all actions,
claims, demands, costs and expenses, includingmabke attorney's fees and expenses for the defleasenf, to the extent arising from
Tenant's negligence, from the undertaking of atgrations, work or repairs to the Premises or thmflex (if any) by Tenant or from any
willful or negligent act of Tenant, its agents, trators, servants, employees, customers or irsjiteeor about the Premises, but only to the
extent of Landlord's liability, if any, in exceskamounts, if any, paid to Landlord under insuracaeering such claims or liabilities. In case
of any action or proceeding brought against thedl@nd's Indemnitees by reason of any such claimnumtice from Landlord, Tenant
covenants to defend such action or proceeding bysel reasonably satisfactory to Landlord.

Section 10.02 Indemnity by Landlord. To the exigermitted by law, Landlord agrees to indemnify,tpob defend and hold the Tenant, its
affiliates and their respective agents, employefigers and directors ("Tenant's Indemnitees"nlass against any and all actions, claims,
demands, costs and expenses, including reasorttdrieey's fees and expenses for the defense thentsihg from Landlord's negligence,
from the undertaking of any alterations, work graies to the Premises or the Complex by Landldsdcantractors, agents, or their respective
employees, or from any willful or negligent actl@indlord, its agents, contractors, servants, eng@sycustomers or invitees, in or about the
Premises and the Complex, but only to the extefiieofant's liability, if any, in excess of amourtgny, paid to Tenant under the insurance
required to be carried pursuant to the terms afltkiase and covering such claims or liabilitiescdrse of any action or proceeding brought
against the Tenant's Indemnities by reason of aoly slaim, upon notice from Tenant, Landlord covésao defend such action or
proceeding by counsel reasonably satisfactory taiie

Section 10.03 Disclaimer of Consequential Damagawithstanding anything in this Lease to the captraeither Landlord nor Tenant shall
in any event or occurrence be liable to the othespecial, indirect or consequential damages tisgubr arising out of this Lease, including
without limitation, loss of use, profit or busingbswever caused. The provisions of this Secti@ll slontrol over any conflicting provision
this Lease.
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ARTICLE ELEVEN - ALTERATIONS AND FIXTURES
Section 11.01 Alterations by Tenant and Landlord.

(a) Tenant may make such alterations in or addittorthe Premises as it shall from time to timetdie make without obtaining the consen
Landlord; provided, however, that any materialraltien in or addition to the Premises (it being regsly agreed that decorations,
redecorating, substitutions and nonstructural ceanghich are not visible from the exterior of th&lBing and do not adversely affect the
base building HVAC or mechanical, electrical ormphing systems or penetrate above the ceiling dradl sot be deemed material the
"Permitted Alterations") shall be subject to thepwritten consent of Landlord in each instanchjol consent shall not be unreasonably
withheld or delayed, except as to changes visiolm fthe exterior of the Building or changes whietpair or cause load design problems for
the structural, HYAC, mechanical, electrical ormhing systems of the Building, as to which Landlordy withhold consent in its sole
discretion. Subject to the approval of Landlordjchhwill not be unreasonably withheld, Tenant mag aontractors of its own selection and
there shall be no overhead or supervision feestallord for any such work. Tenant shall reimburaadlord for any reasonable out-of-
pocket fees or expenses paid to thpedty architects, engineers, consultants and/@rgitofessionals in evaluating any alteration retgab by
Tenant pursuant to this Section 11.01. Notwithstagnthe foregoing, Tenant shall not make any matatierations or changes to the Liebert
Units, Diesel Motor and Switching Equipment and Buglding systems, including the fire suppressigstem, located within the Data Center
Space.

(b) In addition to the work to be performed by LEmd pursuant to Exhibit "B", any other alteratiamrsadditions made by Tenant in the
Premises shall be constructed and completed irod god workmanlike manner at Tenant's expense fyamiors approved by Landlord,
such approval not to be unreasonably withheld tyeel. Except for Permitted Alterations, Tenantlidlanish to Landlord in advance the
plans and specifications for any alterations anddutitions to the Premises and any other informatibich Landlord may reasonably request
pertaining to such alterations or additions. Lardlkkhall determine (within the time period spedifie Section 7.02(a)) whether or not such
proposed alterations or additions will disturb #neas in the Building which are identified as pllgstontaining enclosed hazardous materials
as referred to in Section 7.02. If Landlord readbndetermines that such plans and/or construatidirdisturb any such hazardous materials,
then Tenant shall have the right to modify its pland/or alterations and/or additions to the Presné® as to not disturb such hazardous
materials. If Tenant elects not to modify such pland/or documents or if such modifications wijuge additional cost or delay (which is
not acceptable to Tenant) in construction of Te€saiterations or additions, then Tenant shallpgsform alterations or additions to the
Premises. Tenant shall obtain all necessary gowamtahpermits, licenses and approvals and shalpbowith all Applicable Laws and the
reasonable requirements of Landlord as to workddlee noise abatement, safety, security, elevatoess, trash removal and other activities
to minimize disruption and annoyance to other t&hanthe Building.

(c) Tenant shall pay all taxes and assessmentdevith respect to Tenant's above standard leas@hprovements, alterations, additions,
installations, trade fixtures and personal propgrtyhe Premises.
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(d) Tenant shall indemnify and hold harmless Lardifoom and against any and all losses, damage$s eod expenses (includes costs of
and attorneys' fees), liabilities, or causes abacarising out of or relating to mechanics, matkenen's or other liens or claims (and all cos
expenses associated therewith) asserted, filedsingout of any alterations, additions, instadlas, or improvements made by Tenant to the
Premises (not including the work to be performed.agdlord on behalf of Tenant pursuant to ExhiBit hereto). All contracts with
materialmen, contractors, artisans, mechanicsréaband other parties hereafter contracting wihant for the furnishing of any labor,
services, materials, supplies or equipment witpeesto any portion of the Premises must provide tthey look solely to Tenant for payment
for same.

Section 11.02 Tenant's Property.

(a) Tenant, at its expense, may, at any time ad fime to time, install in and remove from therRises its trade fixtures, logos, trade nat
equipment, movable partitions, walls and wall systéexcluding the Virginia Panel Wall System whattall remain the property of
Landlord), furniture and furnishings and all of Betis other personal property, provided such ilediah or removal is accomplished without
material damage to the Premises or the BuildingTarthnt promptly repairs any damage thereto.

(b) Upon the expiration of this Lease, Tenant stetiove all of Tenant's personal property and tfedieres and Tenant shall promptly repair
any damage to the Premises or the Building. If Tiefails to remove any personal property of Tertaat Tenant may remove upon the
termination of this Lease, any such property natesooved shall, at Landlord's election, becomeptioperty of Landlord or be removed by
Landlord at Tenant's expense. Notwithstanding ¢hegoing Tenant shall have no obligation to remeaéls, wall systems, ceilings or floor
coverings in the Premises. Notwithstanding anytliingdpe Lease to the contrary, if requested by lLanddn writing, Tenant, shall be
responsible, at its sole cost and expense, forvargdhe internal stairwell between the thirteetitBth) and fourteenth (14th) floors upon the
completion or earlier termination of this Lease diethant shall promptly restore such floor areautustantially the same condition that exis
prior to installation of such stairwell.

ARTICLE TWELVE - CONDEMNATION

Section 12.01 Total Taking. If all of the Buildilog the Premises shall be taken by condemnation any other manner for any public or
quasi-public use or purpose (other than for temyanae or occupancy), the Term of this Lease sbathinate as of the date of vesting of title
(the "Date of the Taking"), and, subject to a ptioraand apportionment of Annual Rental and prorgtapportionment and reconciliation of
Additional Rental and other sums due hereundef tteedate of the Taking, no further Rent shaldoe hereunder.

Section 12.02 Partial Taking. If a part of the Pissa shall be so taken, then Landlord shall giveaneprompt written notice thereof and the
part so taken shall no longer constitute part efRbemises, but this Lease shall continue in farzkeffect as to the part not so taken;
provided, however, that Tenant may elect to terieitiais Lease (a) if a partial taking of the Prexaieccurs and Landlord is not able to
provide alternate premises in the Building
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reasonably acceptable to Tenant for the normalwdnaf Tenant's business for the portion of theni¥ses taken or if, in the good faith,
reasonable judgment of Tenant, the remaining podidhe Premises cannot be economically and et used by Tenant for the conduct
of its business or (b) if a partial taking has aemial and adverse effect upon (i) the normal centby Tenant of its business in the Premises,
or (ii) the parking for Tenant and its visitors drahdlord does not relocate such parking pursumBettion 6.01(d) of this Lease. Tenant ¢
give notice of any election to terminate to Landlaot later than sixty (60) days after notice aftstaking is given by Landlord to Tenant.
Upon the date specified in Tenant's notice (whiddlde a date as soon thereafter as is practicdldnant to relocate from the Building, but
in no event more than one hundred eighty (180) tagieafter), the Term of this Lease shall terngiraatd, subject to a proration and
apportionment of Annual Rental and proration, apppment and reconciliation of Additional Rentabasther sums due hereunder as of the
date of the termination, no further rent shall be dereunder. Upon a partial taking and the TerthisfLease continuing in force as to any
part of the Premises, the Annual Rental or any #altl Rental shall be reduced proportionately Haggon the part or parts of the Premises
and/or other parts of the Building so taken. lfaat f the Building is taken, and either (i) Landl's architect or contractor reasonably
estimates that reconstruction would require moaa thne hundred eighty (180) days; (ii) in Landi®gbod faith, reasonable judgment the
remaining portion of the Building cannot be restbi@ a functional whole or cannot be restored s &® efficient and economically viable
own, operate and maintain as a commercial offidlelimg or (iii) the cost of restoration will req@more than the condemnation proceeds
paid to Landlord, then Landlord may elect to teraténthis Lease by delivering written notice of setdction to Tenant not later than sixty
(60) days following the Date of the Taking, andthease shall terminate as of a date mutually aabkpto Landlord and Tenant, but in no
event more than one hundred eighty (180) daysviatig such notice, subject to a proration and ap@ament of Annual Rental and prorati
apportionment and reconciliation of Additional Rarand other sums due hereunder.

Section 12.03 Claims of Landlord and Tenant. Lar&hall be entitled to receive the entire awardrig proceeding with respect to any
taking (other than for temporary use and occupapoywided for in this Article and Tenant shall reeeno part of such award, except as
hereinafter expressly provided. Tenant shall hheaight to make a separate claim with the condeghauthority for (a) any moving
expenses incurred by Tenant as a result of suateconation; (b) any costs incurred and paid by Temagonnection with the layout work,
tenant's work or any alteration or improvement miagland paid for by Tenant to the Premises inclgdire work performed by Landlord on
behalf of Tenant pursuant to Exhibit "B"; (c) thelwe of any of Tenant's property taken; and (d) @thgr separate claim which Tenant may
hereafter be permitted to make. Notwithstandingftihegoing, Tenant's separate claim shall not Haged or adversely affected by the
amount of Landlord's award. If Tenant shall nopbemitted to make a separate claim in such prongetlandlord will at Tenant's request,
prosecute all claims in such proceeding on betfdbth Landlord and Tenant in which event Tenany hifat so elects and at its expense,
with Landlord in such proceeding, retain co-counagend hearings, present arguments and geneaatligipate in the conduct of the
proceeding; provided, however, that if Landlordurecany additional expense because of Tenant'sisixgr its rights under this sentence,
Tenant will bear such additional expense.
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Section 12.04 Distribution of the Award. The aggtegamount of all awards received in any proceeddtaging to any taking (other than
awards to Tenant pursuant to Section 12.03 orefopbrary use or occupancy) is hereinafter calledMward." The Award shall be
distributed to the parties based on the apportiotimthe Award in such proceeding.

Section 12.05 Temporary Taking of Premises. lbakny part of the Premises shall be temporarkeneby condemnation or otherwise for
any public or quasi-public use or purpose (unlemsant shall have elected to terminate the Terrhisfliease in accordance with the option
provided in the last sentence of this Section} tid@ase shall nevertheless remain in full forceeffett. Tenant shall continue to be
responsible for all of its obligations hereundesoifar as such obligations are not affected by saking; provided, however, that Tenant shall
not be liable for the payment of Rent or other sfionghe part of the Premises so temporarily taldme Award claims of Landlord and
Tenant shall be handled as provided in Section3L2t0the event of a temporary taking which melésrequirement of subsection (a) or (b)
of Section 12.02 for a period in excess of sevdinty{75) consecutive days, Tenant may terminageTiarm of this Lease upon notice to
Landlord given within thirty

(30) days after such taking or, in the case ohaefinite temporary taking under subsection (é$@ttion 12.02, within thirty (30) days after
such seventy-five (75) day period has expired.

Section 12.06 Landlord's Obligation to Restore.

(@) In the event of a taking which taking doesmesult in the termination of this Lease, Landlondl at its expense to the extent of the
amount of the Award or Awards to Landlord (subjectandlord's right of termination of Section 12.,0@roceed with due diligence to repair,
alter and/or restore the remaining part of thedngd and the base building systems and Buildingdsted improvements within the Premises
substantially to their former condition to the extéeasible to constitute a complete and tenantablkling and Premises (assuming Tenant
performs its restoration pursuant to

Section 12.06(b)). Upon the expiration of any terapptaking which did not result in a terminatiditiois Lease, Landlord, with due
diligence, shall restore the base building systentsBuilding standard improvements within the Pea&sito their former condition as
aforesaid.

(b) In the event of a taking which does not resuthe termination of this Lease and to the extieat any Award or Awards to Tenant shall be
sufficient for the purpose, Tenant shall restorigh wue diligence, Tenant's alterations, improvetsieinstallations, additions and trade fixtt

in the remaining portion of the Premises. Uponehkgiration of or temporary taking of the Premisdsal did not result in a termination of
this Lease, Tenant shall restore, with due diligefilenant's above Building standard alterationditiads, installations and trade fixtures as
aforesaid. Tenant shall not be obligated to comméisaestoration until Landlord has substantialiynpleted its restoration obligation.

(c) During any period of restoration of the Builgiand the base building systems or Building stahdaprovements or Tenant's alterations,
improvements, installations, additions and tragtufes within the Premises pursuant to subsectipalfove, the Rent provided for herein
shall abate pro rata to the extent that, and fdorsg as Tenant's use or occupancy of any porticgheoPremises is adversely affected.
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ARTICLE THIRTEEN - REMEDIES AND DEFAULTS
Section 13.01 Default by Tenant.
(a) Any of the following shall be an "Event of Dafd by Tenant under this Lease:

() Tenant fails or refuses to pay any installmeih&nnual Rental or Additional Rental and suchued! or refusal continues for more than ten
(10) days following delivery of written notice teeant; provided, however, following the fourth (4tiotice of nonpayment of Annual Rental
and/or Additional Rental given by Landlord in aeps$e year, Landlord shall not be required to gnyeveritten notice for any subsequent
failure of Tenant to timely pay any installment/inual Rental or Additional Rental occurring durisigch calendar year; or

(i) Tenant fails or refuses to perform any ofatber covenants under this Lease, and such failurefusal continues beyond a reasonable
time to cure such nonperformance, not to exceety tt80) days after the receipt by Tenant of writtetice from Landlord unless additional
time, up to a maximum of ninety (90) days in thgragate is required to cure the default which destiligent and continuous effort, cannot
by its very nature be cured within thirty (30) dagsovided cure is commenced as soon as commgrogasonable and is diligently
prosecuted to completion.

(b) Following an Event of Default and which is rotred within the cure periods set out above, Lawdéhiall have the following remedies in
addition to those other remedies at law or in ggwtiich are not inconsistent therewith:

(i) Landlord may terminate this Lease and forthwépossess the Premises and be entitled to refmtewith as damages a sum of money
equal to the total of (a) the cost of recovering Fiemises, (b) the unpaid rent earned througtdtesof termination, plus interest thereon at
the Default Rate from the due date, and (c) angratim of money and damages owed by Tenant to aehdhder this Lease at the time of
termination.

(i) Landlord may terminate Tenant's right of passen (but not the Lease) and may repossess thedgamemises by self-help, forcible entry
or detainer suit or otherwise, without demand dicgoof any kind to Tenant and without terminatthgs Lease, in which event Landlord may
relet the same for the account of Tenant, such tatelet being on the following terms and corati: (a) Landlord shall only relet on
commercially reasonable terms and rent, and iPtleenises are relet in whole or in part, Tenantl sfeéntitled to a credit in the net amount
of the Annual Rental or Additional Rental receiv®dLandlord as a result (after deducting all reasda costs incurred by Landlord in findi

a new tenant, including brokerage fees, agent'srissions, redecorating costs, construction
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allowance, lease concessions, parking, attornegs'dnd any other reasonable costs and expengkmiritiereto). Tenant shall remain
obligated to pay the amount of any deficiency i #nnual Rental or any Additional Rental obtainadsach reletting, but if the Annual
Rental or any Additional Rental obtained on sudéttiag is greater than that provided for hereimsplandlord's costs, such excess rentals
shall be the sole property of Landlord, and (b)dlard shall have the right to collect from Tenamtaants equal to said deficiencies provided
for above by suits or proceedings brought from timme on one or more occasions without Landlmthg obligated to wait until the
expiration of the term of this Lease; provided, koer, Landlord shall not have the right to acceééepmyments of future rents. Any rentals
paid by Tenant when due shall bear interest ab#gfault Rate. No such reletting or other actiot.andlord shall be construed as an election
on the part of Landlord to terminate this Leasessla written notice of such intention is giveiémant by Landlord. Notwithstanding the
foregoing in this

Section 13.01(b)(ii), Landlord will use reasonagiforts to mitigate its damages resulting from Trefsadefault.

(c) An election by Landlord of its remedies to téraie Tenant's right of possession under Sectio®l{B)(ii) shall not prohibit Landlord fro
subsequently exercising its rights to terminatelth@se under Section 13.01(b)(i).

Section 13.02 Default by Landlord. Landlord shallib default hereunder ("Landlord’'s Default") ie #wvent Landlord fails or refuses to
perform any of its obligations hereunder beyondh@ specific times provided in this Lease for peeformance of its obligation(s) or (ii) a
reasonable time to cure such nonperformance retdeed thirty (30) days following the receipt byndéord of written notice from Tenant of
the alleged failure to perform (or such shortertiperiod in the event of an emergency) unless iaddittime up to a maximum of ninety (90)
days in the aggregate is required to cure the tdefduich despite diligent and continuous efforthoat by its very nature be cured within
thirty (30) days, provided such cure is commencedamn as commercially reasonable and is diliggmtdgecuted to completion. In the event
of a Landlord's Default which has not been curedl.dnydlord following notice from Tenant, Tenant mayanytime prior to such default
being cured, terminate this Lease no later thanhoimelred eighty (180) days from the date of Tesamtitten notice of termination to
Landlord. In addition to the right to terminatestiiease, Tenant may pursue any remedy at law dtyeapailable to it under the
circumstances and arising directly from Landlofkgault.

ARTICLE FOURTEEN - BANKRUPTCY

Section 14.01 Bankruptcy by Tenant. If at any toheing the Term of this Lease a petition in bankeyr insolvency or for reorganization

or for the appointment of a receiver or trustealbbr substantially all of Tenant's assets igifigainst Tenant in any court pursuant to any
statute either of the United States or of any stateTenant fails to secure a discharge theredimitinety (90) days, or if Tenant voluntarily
files a petition in bankruptcy or makes an assigmnfier the benefit of creditors covering all or stamtially all of
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Tenants assets or petitions for or enters intore@mgement with creditors covering all or substlhtiall of Tenant's assets, the term of this
Lease, at the option of Landlord, exercised withirty (30) days after notice of the happening § ane or more of such events, shall
terminate on such date as Landlord shall specifgdiice to Tenant, with the same effect as if theaf termination were the Expiration D
of this Lease, but Tenant shall remain liable tstrand/or damages attorneys' fees as providedticleAThirteen and other damages as may
be provided to landlords under the United StateskBaptcy Code (or any successor thereto). Howefarpetition for reorganization or for
an arrangement is filed by or against Tenant, Lanadinay not terminate the term of this Lease sg s Tenant is not in default hereunder
and, provided this Lease is assumed or affirmexligh reorganization or arrangement proceeding mitte time periods provided by law.

ARTICLE FIFTEEN - COMPLIANCE WITH LAWS

Section 15.01 Tenant's Compliance with Laws. Teratnits expense, shall comply with all applicables, rules, orders, ordinance,
regulations and other requirements, present orduollectively, "Applicable Laws"), affecting thren-structural portions of the Premises
that are promulgated by any governmental authoritggency having jurisdiction over the Premiseda@mnithe Building. Tenant shall not at
any time use or occupy the Premises so as to githat Certificate of Occupancy for the Buildingttee Complex. Nothing contained in this
Section 15.01, however, shall be deemed to impog@hligation upon Tenant to make any structuralngfes to the Premises or Building or
repairs to the Building (unless necessitated bgaeaf a particular use by Tenant of the Premigtesrahan those uses specified in

Section 7.01(a) of this Lease) or Complex or to eilmnges or modifications to the Building or Compbeitside of the Premises. Tenant shall
be responsible for compliance with all current &rtdre requirements for handicap accessibility imitine Premises.

Section 15.02 Landlord's Compliance with Laws. Lardishall be responsible for complying with all fligable Laws affecting the Buildin
the Common Building Facilities and the Complex (eding the non-structural portions of the Premiseskelating to the performance by
Landlord of any duties or obligations to be perfethby it hereunder. Without limiting the foregoihgndlord shall comply or cause the
Building (excluding the non-structural portionstbé Premises) to comply with all present and fuameironmental, energy conservation and
fire and safety laws, handicap requirements, ahdrahandatory regulations and codes, as the sariatarpreted from time to time.

ARTICLE SIXTEEN - ASSIGNMENT AND SUBLETTING
Section 16.01 Assignment and Subletting by Tenant.

(a) Except as permitted pursuant to this Sectio@1l,Gny attempted assignment or subletting by fieoithis Lease of all or any part of the
Premises shall be null and void.

(b) Except for an assignment to an "Affiliate" pumsat to Section

16.01 (c) below, if Tenant desires to assign tldade or sublease all or any part of the Premisa®grk shall notify Landlord in writing at
least thirty

(30) days prior to the effective date of any prazbassignment or sublease, describing the terteqfroposed assignment or sublease and
the identity of the proposed assignee or sublemsdeavailable financial information concerning the
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business and history of the proposed assigneebtesaee (and any additional information which Lardlimay reasonably request). Landlord
shall have fifteen

(15) days from receipt of all of the foregoing teat to (i) reject such proposed assignment oresags; or (ii) consent to the proposed
assignment or sublease; provided, however, Landldiechot unreasonably withhold its consent to agmsed assignment or sublease.

(c) Tenant (and any permitted subtenant or ass)gtes! have the right, without the consent of Lland] to assign this Lease or sublet the
Premises or any portion thereof to, or to permitupancy of any portion of the Premises by, anyliaté (as hereinafter defined), any entity
that acquires substantially all of the assets ofaf¢, any entity into which Tenant is merged angertity resulting from a consolidation of
Tenant with some other entity. The term "Affiliaiiall mean any corporation or other entity cotgbby, under common control with or
which controls Tenant or in which Tenant, direatyindirectly, has a fifty (50%) percent or greateting or ownership interest. However,
such subletting or assignment shall not relieveahenf any of its obligations under this Lease.drdrshall provide written notice to Landlc
within thirty (30) days of any assignment or sutigt of any portion of the Premises to any Affiiat

(d) Any assignee of this Lease must execute aemrdssumption agreement assuming all of the oldigabf Tenant accruing from and after
the date of assignment.

(e) No assignment or sublease shall relieve thaftamhich was the assignor or sublessor from arnig abligations or liabilities under this
Lease; the original Tenant and any subsequentrassigf Tenant's interest under this Lease shaydwemain liable under this Lease.

(f) Anything to the contrary notwithstanding anydaall sums collected by Tenant (Assignor or Suldgss excess of Annual Rental and
Additional Rentals payable hereunder and after diinly all reasonable costs incurred by Tenant ohioly brokerage fees, agents'
commissions, redecorating costs, construction alfme, lease concessions and other necessary expesdsuch excess shall be shared in
equal amounts between Tenant and Landlord.

Section 16.02 Assignment by Landlord. Landlord lshaVe the continuing right to transfer, sell amdissign all of its rights and obligations
under this Lease and in the Building, land and Coemiuilding Facilities and to assign, in whole wpiart, (but only if Landlord sells the
Building) the Rent payable by Tenant under thisdee@ubject to the terms of this Lease). Uponriduesfer of the entire estate and interest of
Landlord under this Lease, the transferor shalehay liability for obligations to Tenant relating évents occurring after and to claims
occurring after the date of such transfer provithed transferee has signed a written agreemerststange liability for such obligations and
Tenant has been provided with a copy of such ageaeriransferor shall remain responsible for itlled obligations and liabilities to
Tenant under this Lease based on events occumiogtp the transfer. "Landlord" shall mean therttoeirrent owner of Landlord's.

Section 16.03 No Personal Liability. Tenant speaify agrees to look solely to Landlord's intefieghe Building and the Complex for the
recovery of any judgment from Landlord, its offiseemployees or agents, it being agreed that Lah@dlwall never be
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personally liable for any such judgment. In additibandlord specifically agrees to limit any rigiitrecovery from Tenant, and its affiliates
and their respective officers, directors, employeesgents to the amount of the limitation impospdn Tenant in the above sentence and
Tenant, and its affiliates and their respectivécefs, directors, employees, or agents shall ngtesgonally liable for any judgment in excess
of such limitation. The provisions contained in fbeegoing sentence is not intended to, and sludjllimit any right that either party might
otherwise have to obtain injunctive relief agaihst other party or its successors in interest.

ARTICLE SEVENTEEN - LANDLORD'S ACCESS

Section 17.01 Landlord's Right to Use Certain Haesl Landlord may install, use and maintain tytiind other pipes, ducts, lines, flues and
conduits in and through the Premises and servingrqiortions of the Building and/or Premises, piledi that except for the water and sewer
lines in the Data Center Space, such installattwasoncealed within the permanent walls, floootymmns and ceilings of the Premises and in
the shafts provided in the Premises for such iladiahs, not damaging the appearance or reducdidbr area of the Premises or affecting
Tenant's layout, and provided further, that thésitestion work is performed in accordance with &#t6.01 of this Lease. Any damage to the
Premises resulting from Landlord's exercise offtinegoing rights shall be repaired by Landlord, @tdlord's expense. In the event such
work adversely affects Tenant's use of the Prenaiédent shall abate for the portions of the Pesmiso affected as provided in Section 5.08

(d).

Section 17.02 Data Center Space. Notwithstandiaddregoing in this Article 17, Landlord, at itdesa@ost, risk and expense, shall
encapsulate prior to August 1, 2003 (to the redslersatisfaction of Tenant) all exposed sewer aattwpiping which exists in the Data
Center Space as of the Effective Date in such agrasp as to prevent water damage to Tenant's demgnd satellite wiring and equipment
located in the Data Center Space. Notwithstandnyghéng to the contrary in this Lease, Landlordiksbha fully liable and responsible for any
and all damage to Tenant's computer and sateliitegrand equipment in the Data Center Space caogéebks, seepage or a bursting of
Landlord's water and sewer lines in the Date Ce®paice. Notwithstanding anything in this Leaséeodontrary, in the event of any such
damage, Tenant's sole and exclusive remedy sh#ildbéandlord, at its sole cost and expense, ¢hathmediately repair and/or replace any
such computer and satellite wiring and/or equipnh@cdted in the Data Center Space and (ii) shadilvarse Tenant for all rental costs of a
main frame computer for Tenant's use during the f@riod necessary for Landlord's repair or reptes® of such computer equipment or
wiring which is damaged or destroyed due to leakepage or bursting of Landlord's water and sewes in the Data Center Space.
Notwithstanding anything in this Lease to the canty Landlord shall not be liable to Tenant for@pk indirect or consequential damay
resulting or arising out of any damage or destaicto any computer wiring and/or equipment locateithe Data Center Space, including
without limitation, loss of use, profit or busingbswever caused.

Section 17.03 Other Data Center Space Renovafits.to Substantial Completion, Landlord, at Lamdls sole cost and expense, shall (i)
perform such improvements to the Data Center Spaege necessary so that the Data Center Spacdie®miph the City of Tulsa Fire Coc
and (ii) remove the stored documents currentlytexjsn the Data Center Space and more particuladgited in those crosshatched areas set
forth on Exhibit M hereto.
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Section 17.04 Emergency Main Frame. In the evearetis any damage or casualty adversely affectiad@ata Center Space, Landlord
acknowledges and agrees that Tenant, at its seteand expense, shall be allowed to place a maimdrcomputer in the loading dock for the
Building, or in in that location set forth on ExHibl hereto, for use by Tenant until the Data Ceffgace is once again functioning and
operating in substantially the same condition ehasted prior to such damage or casualty.

Section 17.05 Generator.

(a) Notwithstanding anything to the contrary coméai in the Lease, and subject to the conditiotsdibelow, Landlord hereby grants Tenant
the right to install, at Tenant's sole cost andeese, a portable emergency generator ("Generdtopfpvide an emergency power supply to
the Premises on a 24 hour, 7-day per week basésGHmerator is to be on a trailer located in thigdiBig Parking Garage in the location that
is described on Exhibit "O" hereto. The placememnt imstallation of the Generator shall be subjedht following terms and conditions:

(1) Tenant, at its sole cost and expense, shadllinsaintain, repair, replace and operate theg&aor in good working condition and in a f
class manner.

(2) Tenant must obtain (and provide Landlord witipies of) all necessary approvals, permits anchées from all governmental authorities
having jurisdiction over the Generator. Tenantlsisé, operate, maintain and repair the Generatoughout the Term in accordance with all
applicable local, state and federal laws, rulesregdlations (including any environmental lawsesubr regulations).

(b) In the event that the Generator causes stifumhes or other debris to accumulate on the Bugi@ brick or glass, Tenant shall
immediately clean such debris at its sole costeaqpinse upon receipt of notice from Landlord.

(c) Tenant shall disconnect and remove the Geneaatar prior to the termination or expiration bfst Lease and restore the Premises and all
other areas (including greenery and landscapingy about the Building where any portion of the Emtor is located to substantially its
original condition as of the Commencement Datesorable wear and tear excepted and to repair anggkacovered by such disconnection
and/or removal.

Section 17.06 Landlord's Access to Premises. Laddénd Landlord's employees, agents and contsactball have the right to enter and
pass through the Premises or any part or partedhé) during non-Business Hours, to examine ttenftses and to show them to underlying
or ground lessees or mortgagees and to prospguiredasers, mortgagees, lessees (during the lasbyéhe term of this Lease) or insurers,
(and in all such cases accompanied by a designapeelsentative of Tenant if requested by Tenar)(#nsubject to 5.08 of this Lease, for
maintenance and making such repairs or changestintbe Premises or in or to the Building or #sifities as may be provided for or
permitted by this Lease or as may be mutually afjtgsn by the parties or as Landlord may be reduenake by laws and requirements of
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public authorities, provided, however, that theefiying shall be done upon prior notice to Tenan, imnanner so as to cause little interference
with Tenant's business operations and, if requise@enant, accompanied by a designated represent#tirenant; (iii) during non-Business
Hours to perform Janitorial Services; and (iv) ineggencies. Tenant may designate one or more iaréas Premises as secure areas, and
Landlord shall have no access thereto without bagtpmpanied by a designated representative ofritesmecept in the case of an emergency
where life or property is threatened.

ARTICLE EIGHTEEN - NAME OF BUILDING AND TENANTS EXT ERIOR SIGNAGE
Section 18.01 Name.

(a) It is acknowledged that the name of the Buddm"Boulder Towers". Landlord shall not, duritngtTerm of this Lease change the nan
the Building.

(b) Subject to Addendum Two of this Lease, no signtice or other advertisement shall be inscrilpaihted, affixed, or displayed on the
exterior of the Complex which is visible from theerior of the Complex without Landlord's prior t#ein consent, which consent will not be
unreasonably delayed or withheld.

ARTICLE NINETEEN - QUIET ENJOYMENT

Section 19.01 Landlord's Covenant of Quiet Enjoyimieandlord covenants and agrees, provided Teramidins all terms, conditions and
covenants of this Lease, Tenant shall quietly laoid enjoy the Premises for the Term of this Leastbpout hindrance, claim or molestation
by Landlord, subject to the terms and provisionthis Lease.

ARTICLE TWENTY - NON-WAIVER

Section 20.01 Non-Waiver By Either Party. Failuyeelther party to complain of any action, nonactiwrdefault of the other party shall not
constitute a waiver of any aggrieved party's rigtegseunder. Waiver by either party of any rightday default of the other party shall not
constitute a waiver of any right for either a supsmnt default of the same obligation or for anyeottiefault, past, present or future.

ARTICLE TWENTY-ONE - NOTICES

Section 21.01 Notices to Landlord or Tenant. Angiagoor communication to Landlord or Tenant reqdiiog permitted to be given under this
Lease shall be effectively given only if in writiegnd sent by Federal Express or other nationahiyletr express courier service, or sent by
United States Registered or Certified Mail, postagepaid, return receipt requested, addressedlas/$o

IF TO TENANT, AS FOLLOWS: Helmerich & Payne, Inctith at Twenty-first Tulsa, Oklahoma 74114 Attenti®¥ice President/General
Counsel
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WITH COPY TO: With a copy to:
Real Estate Manager

Utica Square Shopping Ce nter
1709 East 21st Street, S uite 220
Tulsa, Oklahoma 74114
Attn: Real Estate Manage r
IF TO LANDLORD, K/B FUND IV
ADDRESSED AS FOLLOWS:  c/o Koll Bren Schreiber Realty Advisors,
Inc.
4343 Von Karman Avenue
Newport Beach, Californi a 92660
Attention: Rodney Richer son
WITH COPY TO: Mayer, Brown, Rowe & Maw
700 Louisiana, Suite 360 0
Houston, Texas 77002
Attention: Ronald M. Sho Ss
WITH A COPY TO: CB Richard Ellis
Attn: Peggy Perceful
1437 S. Boulder, Suite 1 70
Tulsa, Oklahoma 74119-36 01

If notices, demands or requests are sent by registe certified mail, said notices, demands ouests shall be effective upon being
deposited in the United States mail. However, ithe fperiod in which a response to any such notiemand or request must be given shall
commence to run from the date of receipt on thermeteceipt of the notice, demand or request byatttressee thereof. Rejection or other
refusal to accept or the inability to deliver besmof changed address of which no notice was giliatl be deemed to be receipt of notice,
demand or request sent. Notices may also be seyatessenger to the addresses set forth in thiso8e21.01. In the case of delivery by
Federal Express or other overnight courier servioices shall be effective upon delivery to thdradses set forth in this Section 21.01.

Either party shall have the right to change theesklto which notices shall thereafter be sentiipgynotice to the other party as aforesaid.
ARTICLE TWENTY-TWO - PARTIAL INVALIDITY

Section 22.01 Severability Clause. If any term,az@nt, condition or provision of this Lease or apglication thereof to any person or
circumstance, shall ever be held to be invalidreniorceable, then in each such event the remaofdbis Lease or the application of such
term, covenant, condition or provision to any otherson or any other circumstance (other than thede which it shall be invalid or
unenforceable) shall not be thereby affected, @oth ¢erm, covenant, condition and provision hesbafl remain valid and enforceable to the
fullest extent permitted by law.
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ARTICLE TWENTY-THREE - BROKERAGE

Section 23.01 Brokerage. Landlord and Tenant miytuapresent to each other that the only brokeh wihom they have dealt with respect to
this Lease is Trammell Crow Company ("Broker") &mhdlord agrees to pay all commissions that magviieg to such Broker under the
commission agreements between Landlord and Brakedlord agrees to indemnify and hold Tenant hasmbggainst any claims for
commissions that may be asserted in connectionthighLease based upon acts, conversations or comations of Landlord that may be
asserted in connection with the lease of premisesumder by any broker other than the Broker naabede. Tenant agrees to indemnify and
hold Landlord harmless against any claims for cossions that may be asserted in connection withLése based upon acts, conversations
or communications by Tenant that may be assertedrinection with this Lease by any broker othenttie Broker named above.

ARTICLE TWENTY-FOUR - SUBORDINATION, NONDISTURBANCE

Section 24.01 Subordination. Landlord may, frometito time, grant first and secondary lien deedsustt, mortgages or other lien security
interests covering its estate in the land and thigdBig (herein, collectively, a "First Mortgagedhd any subordinate liens as Landlord may
elect. Tenant, subject to the provisions of Sec#é92, agrees that this Lease shall be subject@amordinate to each First Mortgage,
including any modifications, substitutions, extems or renewals thereof and advances thereundartinee to time in effect. Upon the
request of Landlord, and subject to the provisioinSection 24.02. Tenant agrees to execute a simatigh agreement incorporating the
provisions of this Article Twenty-Four and otherwiim form reasonably acceptable to Tenant and loadd|

Section 24.02 Nondisturbance. The subordinatiahisfLease to any First Mortgage pursuant to Se@#01 is expressly conditioned upon
the holder thereof expressly agreeing in the Mwittgage, or a separate instrument recorded corgemnpously with or at a reasonable time
after the recordation of the First Mortgage, thjaT énant will not be named or joined in any pratieg (or trustee's sale) to enforce the First
Mortgage unless such be required by law in ordg@etfect the proceeding (or sale), (ii) enforcentdrany First Mortgage shall not terminate
this Lease or disturb Tenant in the quiet possasaidl use of the Premises (except in the case ileerant is in default beyond the period, if
any, provided in this Lease to remedy such defaatt)l (iii) any party succeeding to the interedtarfidlord as a result of the enforcement of
any First Mortgage shall be bound to Tenant atiggations and liabilities of the Landlord as prded in this Lease, and Tenant shall be
bound to it, under all the terms, covenants, amdiitmns of this Lease, including Renewal Termghwie same force and effect as if such
party were the original Landlord under this Lease.

ARTICLE TWENTY-FIVE - RULES AND REGULATIONS

Section 25.01 General. (a) Annexed hereto as BxXhiliare Landlord's Rules and Regulations for Buglding. Tenant shall faithfully
observe and comply with such Rules and Regulatmssuch reasonable and necessary changes theteandlord at any time or times
hereafter may make and communicate in writing toafng, provided any changes to such Rules and Regndashall not amend or be
inconsistent with the provisions of this Lease andhall
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not require the payment or expenditure of additiomanies by Tenant. The Rules and Regulationshaeged in accordance with this Section
from time to time, are hereinafter called the "Rud@d Regulations." The provision of this Leasdl gloatrol over any conflicting provisions
of said Rules and Regulations.

ARTICLE TWENTY-SIX - MISCELLANEOUS

Section 26.01 Certain Miscellaneous Provisionss Tlieiase (including the Exhibits referred to heremntains the entire agreement between
the parties and all prior negotiations and agredsname merged into this Lease. This Lease mayechhnged, modified or amended, in
whole or in part, except by a writing, executedlty party against whom enforcement of the changelifination or amendment is to be
sought. The Article and Section headings or titiethis Lease are inserted for convenience onlyaercot to be given any effect in its
construction. Wherever appropriate in this Leasesgnal pronouns shall be deemed to include ther génders and the singular to include
the plural. The covenants and agreements contéi@esin shall inure to and be binding upon Landl@sdsuccessors and assigns, and Tenant
its successors and assigns.

Section 26.02 Holding Over. If without the writteansent of Landlord, Tenant holds over in all oy part of the Premises for at least thirty
(30) days after the expiration or termination a$thease (or partial/termination as to the portbthe Premises in which Tenant is holding
over), Tenant shall pay as liquidated damages andred fifty (150%) of the monthly rental amouritert applicable to the Premises (or
applicable portion thereof). No such holding ovealsextend the Lease and Tenant shall indemnifydlard from any and all claims resulti
from such holding over, including those of any ottemant to which or whom Landlord may have leamgzh space and any purchaser of the
Boulder Towers Complex. Tenant shall be a tenanilatind at sufferance of Landlord for any unauthed holding over.

Section 26.03 Estoppel Certificate. Upon the wmittequest of the other, Landlord and Tenant eandeag execute from time to time
certificates stating (a) if true, that the Leasmitull force and effect; (b) if true, that thertiying party is not in default under the Leaselan
has no knowledge of any default of the other pgadythe then applicable rentable area of the PyesyiAnnual Rental Additional Rental and
the expiration date of the Lease;

(d) the date through which rent has been paida @venant to send notices of default by the qthely to a designated person or entity; and
(f) such other information as is reasonably recqaabst

Section 26.04 Attorneys' and Professional Feethdrevent any dispute between Landlord and Tesaetssblved by a judgment in a court of
law or by arbitration, the prevailing party shadl éntitled to all of its court costs reasonabldgasional's fees and reasonable attorneys' fees
incurred in connection with such action.

Section 26.05 Governing Law. This Lease shall beegeed in all respects by the laws of the Stat®ldahoma without reference to those
laws dealing with conflicts of law.

Section 26.06 Dish.

(a) Tenant at its sole expense shall have the tigétect, install, operate and maintain threec@hmunication dishes (each dish not to exc
4.5 meters in diameter) and
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two (2) additional communication dishes (not toeed 1.8 meters and 36 inches in diameter respsgtiitkee "Communication Equipment")
upon the roof of the Building in the location délsed on Exhibit "P" hereto. The Communication Eaquémnt and all areas where the related
connections, cables and ancillary facilities aated shall be deemed for all purposes of the Lédker than Rent) to be a part of the
Premises for liability, insurance, compliance watv, indemnity and other applicable lease provisidrhe Communication Equipment and
their signals shall not be permitted to interfalisrupt or hinder the operation and function of attyer dish or communication device existing
prior to the Effective Date. In the installment,imanance, repair and/or replacement of any Comeatinin Equipment on the roof the
Building, Tenant hereby acknowledges and agreased_andlord's roofing contractor so that any patiens into the roof will not void
Landlord's roof warranty.

(b) If Landlord, its agents, contractors, propem@nager or their respective employees damage therDaication Equipment, then Landlord
shall immediately repair the damaged Communicaiiqnipment. If Landlord, its agents, contractorepgarty manager or their respective
employees damage the Communication Equipment asfd@ammunication Equipment is not repaired or regdawithin two (2) business
days following delivery of written notice from Tameof such damage, then Tenant shall receive agtaocabatement of Rent (depending on
the impact on Tenant's business operations int&miBes) until such Communication Equipment is irepleor replaced. If Landlord, its
agents, contractors, property manager or theiredse employees damage the Communication Equiparehsuch Communication
Equipment is not repaired or replaced within th{&@) days following delivery of written notice froTenant of such damage, then Tenant
shall have the right to terminate this Lease podhe repair or replacement of the Communicatigaigment by delivering written notice to
Landlord, which notice shall specify the effectil@te of termination, which date shall not be mbentone hundred eighty (180) days after
the date of Tenant's notice of termination.

(c) On or after the Effective Date hereof, (i) L&ord shall not allow the installation or operatiohany dish or other communication
equipment on the Building or Complex that wouldeifiere with the operation, maintenance or functibthe Communication Equipment, (ii)
Landlord shall not allow any dish or other commatiicn equipment existing in the Complex prior te #ffective Date to have its location or
signal changed if such change would interfere wWithoperation, maintenance or function of the Comigation Equipment, or (iii) Landlord,
its agents, contractors, property manager or tiesjpective employees shall not damage or desteZtdmmunication Equipment or interfere
with the operation, maintenance or function of @@nmmunication Equipment (collectively "Landlord Gar Obligations"). If Landlord
breaches any of the Landlord Control ObligatiohentLandlord, at its sole cost risk and expensa| stre such interruption within two (2)
business days of Tenant's delivery of written reotacLandlord. If Landlord does not cure such intgtion (caused by a Landlord Control
Obligation) within two (2) business days of theidely of Tenant's written notice to Landlord, tHeandlord, at its sole cost and expense,
shall relocate the Communication Equipment to a le@ation (which is mutually acceptable to Landlaret Tenant) on the Building roof
which is within 300 feet of the Data Center Spatckandlord breaches any of the Landlord Controligdtions and the interruption of such
Communication Equipment is not cured or relocatedi @perating within two (2) business days followdsjivery of written notice from
Tenant of such interruption, then Tenant shallikeca pro rata abatement of Rent (depending omtpact on Tenant's business operatior
the Premises) until the interruption
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of such Communication Equipment is either curedumh Communication Equipment is relocated as s#t fio the preceding sentence. If
Landlord breaches any of the Landlord Control Cdiligns and the interruption of such Communicatignigment is not cured or relocated
and operating within thirty (30) days following dedry of written notice from Tenant of such intgstion, then Tenant shall have the right to
terminate this Lease prior to the curing of theifdrence of the Communication Equipment by deilingewritten notice to Landlord, which
notice shall specify the effective date of termimatwhich date shall not be more than one hundiglity (180) days after the date of Tene
notice of termination.

(d) Tenant shall be solely responsible for thesast expenses of the installation, operationransbval of the dish and all related wiring or
cables, and shall protect and hold Landlord harsrfiesn any costs, expenses or claims arising trmrefNotwithstanding anything in this
Lease or Section to the contrary, in no event dtaildlord ever be liable to Tenant for specialjri@ct or consequential damages resulting or
arising out of any damage or destruction to the @amcation Equipment, including without limitatioless of use, profit or business,
however caused.

(e) Landlord represents and warrants to Tenantthaf the Effective Date of this Lease, no adda@lcommunications equipment has been
installed on the roof of the Building Parking Gagagy the Building since January 1, 2003.

(f) Tenant shall have the right to install on thailBing or Building Parking Garage in a locationtonally acceptable to Landlord and Tenant
up to three (3) additional communication antenmathat Tenant may communicate with its nearby shmappenter. The size, type, method of
installation and other similar terms shall be mlijuagreed to by Landlord and Tenant at the timasfallation of such communication
antennas. The installation, maintenance, operategair and replacement of such communication aateshall be performed by Tenant, at
the sole cost and expense of Tenant. Upon theration or earlier expiration of this Lease, Tersrdll remove such communication
antennas from the Building and/or Building Parkibgrage and shall repair any damage to the BuildirBuilding Parking Garage caused by
the installation or removal of such communicatiateanas. The communication antennas and all arkasewhe related connections, cables
and ancillary facilities are located shall be deérfoe all purposes of the Lease (other than Renbjeta part of the Premises for liability,
insurance, compliance with law, indemnity and otiygplicable lease provisions. The communicatioerams and their signals shall not be
permitted to interfere, disrupt or hinder the ofieraand function of any other dish or communicatitevice existing prior to the Effective
Date.

Section 26.07 Force Majeure Event. Subject to Aasi®, 9 and 12 any prevention, delay or stoppagetal strikes, lockouts, labor disputes,
acts of God, acts of war, terrorism, terrorist\atiés, inability to obtain services, labor, or maals or reasonable substitutes therefore,
governmental actions, civil commotions, fire, flo@adrthquake or other casualty, and other causemtahe reasonable control of the party
obligated to perform, except with respect to thiigaltions imposed with regard to Rent and othergésito be paid by Tenant or amounts to
be paid by Landlord pursuant to this Lease (ed#foece Majeure Event"), shall excuse the perforreasfcsuch party for a period equal to
any such prevention, delay or stoppage and, thexefchis Lease specifies a time period for perfance of an obligation of
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either party, that time period shall be extendedheyperiod of any delay in such party's perforneacmused by a Force Majeure Event.
Notwithstanding the foregoing and subject to Aagch, 9 and 12 of this Lease, in the event sucbeRdiajeure Event materially and adver:
affects the Premises for 75 consecutive days, Tleaant shall have the right to terminate this Leser written notice to Landlord (but in all
events such notice must be prior to the end oFtiree Majeure Event), which notice shall specify ¢ffective date of termination which date
shall not be more than one hundred eighty (1803 @dter the date of Tenant's notice of termination.

Section 26.08 Signage Rights. Landlord warrantsdhahe Effective Date there are no signs on tiréhneast and south sides of the Building
above the top of the third (3rd) floor of the Build. Landlord shall have the right to grant to &myant leasing more than 75,000 square feet
of space in the Building signage rights on thedbthe west side of the Building similar to thoggnage rights granted to Tenant in
Addendum One of this Lease. Additionally, Landlstdll have the right to grant to any tenant aBbiding signage rights on (i) any
monument or other sign located on ground levelidatthe Building, and (ii) on any side of the Builg from the ground floor of the Buildir

to the top of the third floor of the Building. Withe exception of the foregoing in this Section08éand subject to Landlord's limited right to
terminate the Exclusive Right (as set forth in Addiem One hereto), Landlord will have no other sggneghts on the north, south and east
sides of the Building above the top of the thirddjJF oor of the Building.

Section 26.09 Lease Termination. Except as otherexpressly set forth in this Lease, upon termmadif this Lease pursuant to the terms
hereof, neither Tenant nor Landlord will have abjigation or liability occurring under this Leaskea the termination of this Lease. Both
Tenant and Landlord shall retain all rights undher tease for all times prior to the terminatiortro$ Lease.

Section 26.10 15th Floor Sublease and AssignmagtitRi With regard to the Offered Space (as definéeildendum Two to this Lease) or
Landlord hereby acknowledges and agrees that tietent leasing the Offered Space ("15th Floor mBr{g@urrently Oxley Petroleum)
requests Landlord's consent to any sublease grmssint of any portion of the Offered Space, thendl@rd shall immediately notify Tenant
of such request and Landlord shall promptly forwidwelterms of the proposed assignment or subleaBertant ("Proposed Deal"). Tenant
shall promptly (within five (5) business days ofiBat's receipt of such proposed terms) notify Larttif Tenant is interested in the Propo
Deal and if Tenant is interested in the Proposeal,@ndlord and Tenant shall jointly contact tighlFloor Tenant to attempt to persuade
the 15th Floor Tenant to enter in the Proposed éhl Tenant. Tenant acknowledges and agrees titruihe 15th Floor Tenant's lease v
Landlord, Landlord must consent to any reasonadg@gament or sublease request by the 15th Floaarfieand that Tenant may assign or
sublease all or a portion of the Offered SpacenttAdfiliate" of the 15th Floor Tenant (as suchrteis defined in the 15th Floor Tenant's lease
with Landlord) without the consent or approval @dlord. Notwithstanding the foregoing, if any reqted Proposal Deal (which requires
Landlord's consent) is not "reasonable”, as reddpmetermined by Landlord, then Landlord shall aotsent to such Proposed Deal.
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This LEASE is hereby executed and delivered efiecdis of the date and year first above written.
"LANDLORD"
K/B FUND 1V, a Delaware general partnership

By: Koll Bren Schreiber Realty Advisors, Inc.,
a Delaware corporation, as agent

By:
Rodney Richerson, Senior Vice President

"TENANT"

HELMERICH & PAYNE, INC., a Delaware
corporation

By: Printed Name: Title:
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EXHIBIT B
WORK LETTER (ALLOWANCE)

THIS WORK LETTER is attached as Exhibit "B" to Q@# Lease between K/B FUND |V, as Landlord, and HEHRMCH & PAYNE, INC.,
as Tenant, and constitutes the further agreemémweka Landlord and Tenant as follows:

(a) Tenant Improvements. Landlord, at Tenant's andtexpense, agrees to furnish or perform thesesiof construction and those
improvements (the "Tenant Improvements") speciiiethe Final Plans to be agreed to by Landlord Bexdant as set forth in Paragraph (b)
below; provided, however, Landlord shall pay fog ttost of such Tenant Improvements up to the extethte Tenant Improvement
Allowance as set forth in Paragraph (e) below. lamtand its contractors shall construct and coteplee Tenant Improvements in a good
and workmanlike manner consistent with good coesitva industry practice.

(b) Space Planner. Tenant has retained a spaceepl@he "Space Planner") to prepare certain pldmasyings and specifications (the
"Temporary Plans") for the construction of Tenanptovements to be installed in the Premises bynargé contractor to be mutually selec
and agreed to by Landlord and Tenant pursuanigdMork Letter. Tenant and Landlord are workinghathie Space Planner to finalize and
complete the Temporary Plans. The parties hereteag work in good faith to approve and finaliie Temporary Plans as soon as
reasonably possible, but in no event later than ¥&y2003. Each party shall have five (5) busintzgs after its receipt of the proposed
Temporary Plans to review the same and notify thergparty in writing of any comments or requirdtheges, or to otherwise give its
approval or disapproval of such proposed Tempdrdams. If either party fails to give written comngeto or approve the Temporary Plans
within such five (5) business day period, then goaity shall be deemed to have approved the TempBians as submitted. The Space
Planner shall redraw the proposed Temporary Ptansempliance with each party's request and resutmisame for to both Landlord and
Tenant for their final review and approval or conmtneithin five (5) business days of the Space Réasireceipt of such revised plans. Such
process shall be repeated until final approval &ty Iparties of the proposed Temporary Plans has tleined. Once the Temporary Plans
have been approved by Landlord and Tenant, theaghemved Temporary Plans shall be thereafter kreswie "Final Plans". The Final
Plans shall include the complete and final layplens and specifications for the Premises showlirgpars, light fixtures, electrical outlets,
telephone outlets, wall coverings, plumbing improeats (if any), data systems wiring, floor covesngall coverings, painting, any other
improvements to the Premises beyond the shell arelimprovements provided by Landlord and any déionlof existing improvements in
the Premises. The improvements shown in the FilaasFshall (i) utilize Landlord's building standandbetter materials and methods of
construction, (ii) be compatible with the shell amodte improvements and the design, constructioregméhment of the Premises, and (iii)
comply with all applicable laws, rules, regulatipngdes and ordinances.

(c) Bids. As soon as practicable following the awat of the Final Plans, Landlord and Tenant sfiptibtain at least three (3) written non-
binding itemized estimates of the costs of all Tedmprovements shown in the Final Plans as preblayegeneral contractors selected
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and mutually approved by Landlord and Tenant, @ihd (equired by applicable law, codes or ordicas, submit the Final Plans to the
appropriate governmental agency for the issuaneebofilding permit or other required governmenpgravals prerequisite to commencen

of construction of such Tenant Improvements ("P&thiBoth Landlord and Tenant acknowledge that@st estimates that are prepared by
the general contractors shall only be estimatesaittier party shall be liable to the other for amgccuracy in any such estimate. Landlord
and Tenant shall mutually review such bids and rilytselect a general contractor. Both partieslsighify their final approval by signing a
copy of each sheet or page of the Final Plans atideding such signed copy to Landlord. The corettom contract to be entered into by
Landlord and the general contractor mutually sekktly Landlord and Tenant will be a cost plus @amitwith a total cost cap. The
construction contract will be mutually approvedlandlord and Tenant.

(d) Construction. Landlord shall commence consioncof the Tenant Improvements within ten (10) diofwing the later of (i) the

approval of the Final Plans, or (ii) Landlord'se#at of any necessary Permits. Landlord shall dility and continuously pursue completior
construction of the Tenant Improvements (as pefthal Plans) and use its commercially reasonatibete to complete construction of the
Tenant Improvements as soon as reasonably praetidaindlord shall provide Tenant with a Tenant tayement Allowance in an amount
up to $1,439,415.00 for the Office Space and thiea @&nter Space ("Office Space Allowance"), andmount up to $18,724 for the Storage
Space ("Storage Space Allowance"). The Office Spdlosvance, Data Center Space Allowance and thea§®Space Allowance shall
collectively be known as the "Tenant Improvemenbwance". Additionally, if any portion of the (ihird floor of the Building is included in
the Premises, Landlord shall also be responsiblaggrading the ceiling and lighting on the thitdiofr at Landlord's sole cost and expense
not as a part of the Office Space Allowance andlirteenth floor of the Building is included ihg Premises, Landlord shall be responsible,
at Landlord's sole cost and expense, and not agt afthe Office Space Allowance, for the demotitand removal of the existing
improvements on the thirteenth floor and preparatiba "white box" suitable to receive Tenant Immments.

(e) Tenant Improvement Allowance. Subject to thenteand provisions of this Work Letter, Landlordblpay the cost of the Tenant
Improvements ("Work") up to the amount the Tenampriovement Allowance. If the amount of the lowasalified bid to perform the Work
exceeds the Tenant Improvement Allowance, Tenaait Bhar the cost of such excess and shall pagdbkieof such excess to Landlord when
such amounts become due and owing to the contsadtahe cost of the Work is less than such amaimeih Tenant shall receive the
remaining balance of the Tenant Improvement Alloseaas a credit against Annual Rental in the fiestryof the Initial Term of this Lease.

All remaining amounts due to Landlord shall be pgidn the earlier of Substantial Completion of Tlemant Improvements or presentation of
a written statement of the sums due. The costeo¥Work shall not include a construction managerfemand shall not include any other fees
payable to Landlord nor shall Tenant be respongdslany such fees. Landlord shall indemnify antiih@rmless Tenant from and against
any and all losses, damages, costs and expenskgl@a costs of suit and attorneys' fees), liagdjtor causes of action arising out of or
relating to any mechanics, materialmen's or ofieeslor claims (and all costs or expenses assddiagzewith) asserted or filed against the
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Premises arising out of the construction of theaRémmprovements as set forth in this Exhibit "B".

(f) Change Order. If Landlord shall desire any afemto the Final Plans, Landlord shall first obfBémant's prior consent to such change. If
Tenant shall desire any changes to the Final R&tisenant Change Order"), Tenant shall so adviasallord in writing and such change sl
be automatically approved by Landlord unless singnge shall (i) adversely impact the Building's haatcal, electrical or heating,
ventilation or air conditioning systems, or (iiveasely impact the structure of the Building, or

(iii) be visible from the exterior of the Buildimgy (iv) result in the penetration or puncturingtieé roof or floor, in which event such approval
shall not be automatic and Landlord must approeé shhange in writing, such approval by Landlord todbe unreasonably withheld or
delayed. Any and all out-of pocket third party sost reviewing any Tenant Change Orders, and adyafirout-of-pocket third party costs of
making any Tenant Change Orders shall be at Tenswig cost and expense and shall be paid to Lahdfmn demand and before execution
of the change order. In the event of any changked-inal Plans or the Tenant Improvements pursageafl enant Change Order, Tenant s
instruct the Space Planner, at Tenant's sole oolséxpense, to complete all working drawings neargs® show the change, addition or
alteration being requested by Tenant. The construcbntract shall include a change order mechastsiting that any change orders to the
Final Plans or the Work can only be made with therpvritten consent of Landlord, Tenant and thaagal contractor; provided, however,
that any such change order and the cost of anycwainge order must be pre-approved by Tenantush proposed change orders shall
contain a specific cost attributable to such chasrger.

(9) Substantial Completion. "Substantial Complétiohconstruction of the Tenant Improvements shalbdefined as the date upon which the
Space Planner determines that the Tenant Improvsrhame been substantially completed in full coampie with the Final Plans, except for
such items that constitute minor defects or adjastsiwhich can be completed within thirty (30) dafter occupancy without adversely
affecting Tenant's use of all or any portion of Bremises (so called "Punch List" items), unlesscttimpletion of such improvements was
delayed due to any Tenant Delay (defined belowyhith case the date of Substantial Completionl &leathe date such improvements wc
have been completed, but for the Tenant Delay®rAlfte completion of the Tenant Improvements, Teshall, upon demand, execute and
deliver to Landlord a letter of acceptance of inyerments performed on the Premises. The term "Tdbelaty" shall include, without
limitation, any delay in the completion of constion of Tenant Improvements resulting from (i) aielay caused by Tenant's failure to
comply with the provisions of this Work Letter,)(delay in work caused by submission by Tenanngf Benant Change Orders, which in the
aggregate result in the delay in the constructith® Tenant Improvements for more than thirty (88ys, or (iii) any delay by Tenant in
timely submitting comments or approvals to the Terapy Plans or Final Plans or any delay causeddmaift in the initial delivery of the
Temporary Plans to Landlord on or before May 183 @r (iv) any delay caused by Tenant's commenoeofdusiness operations in the
Premises prior to the Term Commencement Date. dihed of Tenant to take possession of or to ocahipyPremises solely due to Tenant
Delay shall not serve to relieve Tenant of obligiasi arising on the Term Commencement Date or depayment of Rent by Tenant.
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EXHIBIT C
ANNUAL RENTAL
Base Rent Schedule
The foregoing rental rates shall be applicable feord after the Term Commencement Date.

For purposes of this Lease, the total Annual Rdptahe Office Space payable by Tenant underltb&se for the Initial Term is as follows:

Annual Mo nthly
Lease Period Amount per RS F Total Rental Inst allment
Months 1 to 24, inclusive $8.25 $ 761,838.00 $63 ,486.50
Months 25 to 72, inclusive $13.50 $1,246,644.00 $103 ,887.00

For purposes of this Lease, the total Annual Reotahe Data Center Space payable by Tenant uh@ekease for the Initial Term is as
follows:

Lease Period Amount per R SF Annual Data Center Rent Monthly Installment

Months 1 to 72 $8.50 $30,744.50 $2, 562.04

For purposes of this Lease, the total Annual Reotahe Storage Space payable by Tenant undeL #aise for the Initial Term is as follows:

Annual Mo nthly
Lease Period Amount per RS F Total Rental Inst allment
Months 1 to 18, inclusive $5.25 $ 98,301.00 $8, 191.75
Months 19 to 72, inclusive $5.75 $107,663.00 $8, 971.92

For purposes of this Lease, the total Annual Rgraghble by Tenant for Office Space under this éahging the Renewal Term shall be the
Fair Market Value Rate for Comparable Buildingsha Tulsa area as determined as provided in ExtiBihereto; provided, however, such
Fair Market Value Rate shall not in any event e’c®E5.00 per rentable square foot per year.
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For purposes of this Lease, the total Annual Reraghble by Tenant during the Renewal Term for(ifhBata Center Space shall be $8.50
per RSF and
(i) Storage Space shall be equal to the amourgsifépd in Section 7.04 of this Lease.

Annual Rental is payable monthly in advance to llardand is in addition to Additional Rental.
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EXHIBIT D
OPERATING EXPENSES

"Operating Expenses" as used in Section 4.02 stedh the costs and expenses specified below ig@té actually incurred by Landlord
(without additional markup or a handling fee ontsactual costs) for a given Operating Expense Yedhe extent properly allocable (in
accordance with generally accepted accounting ipteg consistently applied "GAAP") to the operatiogpair, maintenance and access
control for the Building and Complex, exclusivetbé Data Center Space and special systems for tathants in the Building. It is agreed t
any cost allocable to the items specified beloWwategory B shall be excluded from Operating Expgnaay local real estate tax incentives
or abatements which relate to any Operating Exp¥ese received by Landlord from local authoritissta real estate taxes includable in
Operating Expenses shall be promptly passed thrtu@knant to the extent of Tenant's Share.

A. Items Included in Operating Expense:

All costs and expenses incurred by Landlord indperation, repair, maintenance and access cowirthé Building, Common Building
Facilities (which includes, without limitation, tiBuilding Parking Garage and the Additional Parkikrga), exclusive of the Data Center
Space, and special systems for other tenants iBuhéing, and the costs and expenses of the dparaepair, maintenance and access cc
for The Boulder Towers Complex of whatever kinchature (but excluding those items specified ingaitg B below) and including, without
limitation, the following:

(1) real estate and improvement taxes and assetsmérether ordinary or extraordinary, anticipatedinanticipated, and all utility district
charges, rents and assessments, assessed by anyrgental or quasi-governmental body, whether #dstate, county or municipal and
whether now existing or hereafter created, anattists and expenses incurred in any contest oftsxels on application for reduction in
same, and any assessments and dues of any pneatrty owner's association for property including Building, which are assessed, levied
or charged against the Building, Common Buildingik#es, land, and/or Additional Parking Area athdse assessed, levied and/or charged
against The Boulder Towers Complex or the rentdlamy changes and substitutions thereto resultorg & change in law;

(2) wages, salaries, taxes, insurance and befediiectively, "Personnel Costs") of all full tinpersons exclusively engaged in the operation,
maintenance, repair, and/or access control foBthkling and/or Common Building Facilities, Persehfosts incurred in providing traffic
control to the Building, Common Building Facilitiesnd/or Additional Parking Area incurred in theeogtion, maintenance, repair and access
control for the Building and The Boulder Towers Gaex. Personnel costs shall not include persoribb@v@the grade of Building Manager
and/or equally held positions;
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(3) the cost of materials and supplies used irofferation, repair and maintenance of the Build®gmnmon Building Facilities and Additior
Parking Area and such costs incurred with resgethe Boulder Towers;

(4) the cost of replacements for tools and equigrttee full cost of which is included in OperatiBgpenses at the time of purchase) used in
the operation, repair, maintenance and accessatdatrthe Building and Common Building Facilitiesd Additional Parking Area, and the
costs incurred with respect to The Boulder Towasmflex, it being agreed that such equipment shulinclude major air conditioning
equipment, boilers, elevators or any similar mégms and provided that any sales proceeds or traciedit for such equipment reduce
Operating Expenses;

(5) amounts charged to Landlord by independentraoturs for services (including full or part-tirrebbr), materials, supplies, tools and
equipment furnished in connection with the opergtiepair, maintenance and access control for anygb the Building, Common Building
Facilities and the Additional Parking Area and fteating, air conditioning, ventilating, plumbinde&rical and elevator systems of the
Building, Building Facilities and the Additional féng Area and the amounts charged by independwritactors for services of a similar
nature with respect to The Boulder Towers Complex;

(6) amounts paid by Landlord, or charged to Lardily independent contractors, for window cleaningd gnitorial, rubbish removal and
porter services;

(7) water charges and sewer rents;
(8) [Intentionally omitted]

(9) holiday and other decorations for the lobby atfter public portions of the Building below thesed floor, the exterior of the Building,
the Common Building Facilities and the Additionairking Area;

(10) the cost of telephone service, postage, offigiplies, maintenance and repair and replacenfi@ffice equipment, telex, facsimile and
photocopying charges, furniture costs, rent (neeexling market rates) and similar charges direethted to operation of the Building
managers office and which relate solely to the ajp@n of the Complex (whether located on-site drs@tk within the Building);

(11) the cost of licenses, permits and similar fe®s charges related to the operation, repair aidtenance and access control of the
Building (including the leased areas thereof), CamrBuilding Facilities and the Additional Parkinge® and the cost of the same with
respect to The Boulder Towers Complex;

(12) premiums for property insurance, liability imance, employer's liability insurance, workers pemsation insurance (provided that only
that portion of the premium attributable to thegoemel described in A(2) is included as an Opegdfixpense), boiler and machinery
insurance, rental abatement insurance requirecebiidh 5.11 of the Lease and such other insurasnce@istomarily carried by prudent
owners of Comparable Buildings, in amounts and witmpanies as Landlord reasonably determines,regipect to the Building,
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Common Building Facilities and the Additional PaxdtiArea and The Boulder Towers Complex;

(13) fees for the management of the Building anth@lex, not exceeding the greater of Three Per@&) of gross rentals of the Building,
the fees customarily charged for Comparable Bujjsliand excluding any leasing commissions or congiems;

(14) amortization of the cost of capital investmiégamns which reduce operating costs or which ageired by governmental authority under
laws, rules or regulations. All such costs shalabertized over the reasonable life of the cajitedstment items, with the reasonable life
amortization schedule being determined in accorelavith general accepted accounting principles antbievent to extend beyond the
reasonable life of the Building. In the case ofatlations for the purpose of reducing operatingtsoLandlord shall provide a cost
justification for its practicality; an

(15) charges (including applicable taxes) for wagekvage, electricity, gas, steam and all othditiesi required in the operation, heating, air
conditioning and ventilation of the Building (incling tenanted areas thereon), the Common Buildawlies and the Additional Parking
Area, and the same with respect to The Boulder Towemplex.

Operating Expenses shall be "net" of any reimbuesgmefund or credit received by Landlord (nethaf reasonable costs and expenses of
obtaining the same, if any) with respect to angitef cost that is included in Operating Expenses.

B. Items Excluded from Operating Expenses:

(1) the cost of any work or service performed fay apecific tenant (including Tenant) at such te'sasost (except pursuant to tenant pass-
throughs);

(2) the cost of correcting material defects in¢bastruction of the Building or in the Building égment;
(3) except as otherwise includable under A(2) absataries of employees, officers and executivdsaofllord,

(4) except with respect to the Common Building Fées, The Boulder Towers Complex and the AddiibRarking Area, the cost of any
work or service performed for the exclusive benefiany facility other than the Building;

(5) the cost of any items for which Landlord ismbursed by insurance proceeds;

(6) the cost of any repairs, alterations, additi@msanges, replacements, improvements and ottmes itehich under generally accepted
accounting principles are properly classified agomeapital expenditures or which are made in otdgarepare for a new tenant's occupancy;
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(7) the cost of any capital repair in accordandi Witicles Nine and Twelve of this Lease;
(8) interest on debt or amortization payments gnraartgage and rental under any ground lease er ottderlying lease;
(9) any real estate brokerage commissions or @ib&s incurred in procuring tenants;

(10) charges (including applicable taxes) for exlextricity, steam and other utilities for whichrdlord is entitled to direct reimbursement
from any tenant;

(11) except as provided in Category A above, arsgscof painting or decorating of Landlord's sparcthe Building (except for the
management office) or any occupied part of the dBug;

(12) any expenses for repairs or maintenance iftarlde extent reimbursed pursuant to warrantielssanvice contracts in existence on the
Term Commencement Date.

(13) the cost of changes in the Building that aguired by laws, rules or regulations due to acfsiture to act by Landlord, including
without limitation alterations required in connectiwith the grant of any permit or approval to Lind.

(14) depreciation of the Building and the BouldemwErs Complex.

(15) remediation and clean up costs of hazardousriats pursuant to Section 7.02 of the Lease.

(16) the cost for bringing the Building into congice with Applicable Laws in effect as of the T&€mmmencement Date.
(17) the cost of vehicles.
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EXHIBIT 13

Helmerich & Payne, Inc.

ANNUAL REPORT FOR FISCAL 2003




Helmerich & Payne, Inc.

Helmerich & Payne, Inc.is the holding Company for Helmerich & Payne Intgional Drilling Co., an international drilling ctractor with
land and offshore platform operations in the Unidtes, South America, Africa, and Europe. Holdiago include commercial real estate
properties in the Tulsa, Oklahoma, area and arggneeighted portfolio of publicly-traded securitiealued at approximately $170 million as
of September 30, 2003. At the end of 2002, the Gommrompleted the spin-off of Cimarex Energy Ccshiareholders. Cimarex, the
Companys former exploration and production division, wasrged with Key Production Company, Inc. and cufyetnades on the New Yo
Stock Exchange under the symbol XEC.

r X
FINANCIAL HIGHLIGHTS
Years Ended September 30, 2003 2002
(in thousands, except per share amounts)

Revenue: $ 515,28« $ 551,87¢
Net Income from Continuing Operatio 17,87: 53,70¢
Net Income 17,87: 63,515
Diluted Earnings per Share from Continuing Operet 0.3¢ 1.07
Diluted Earnings per Sha 0.3 1.2¢
Dividends Paid per Sha 0.32 0.30¢
Capital Expenditure 246,30: 312,06
Total Assett 1,415,83! 1,227,311




President’s Letter

To the Co-owners of Helmerich & Payne, Inc.

It seems every year the oil and gas business playmportant role on the stage of political andrexoic events. Few years can match 2003
for the sheer number of headline stories. In thaathaf the Middle East, Operation Iragi Freedomugta the quick overthrow of Saddam
Hussein. During the time leading up to the war, &&rela sustained a crippling two-month nationwitikes, threatening an important source
of U.S. crude oil. In the spring, record low natas inventories and declining production ratesypted Federal Reserve Chairman Alan
Greenspan to warn of a potential natural gas shemad the serious consequences it posed to econecovery. Later in the summer, the
Northeast sustained a sweeping electrical blact@itstranded 50 million custome

With this backdrop, the President hoped to sigrslation representing the first serious effort acddes at shaping a national energy policy.
Before failing by two votes to another Democratiibfister, the energy bill had mushroomed to ovérausand pages and an estimated cc
some $100 billion, bearing only a weak resembldadbe President’s original request.

The energy bill represented an unworkable comlmnatoo much pork and too little beef. Pork basgtnding included increased subsidies
for ethanol and soybean based fuel mandates, asltikeraid for an energy efficient shopping malByracuse, and even money for a pet
rainforest project in lowa. While spending ballodrie more than three times the Administration’sextdimit, one of the President’s
priorities, the approval for exploration in Alask&rctic National Wildlife Refuge, was thrown ovedrd early in the Congressional
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negotiations. In the end, too little was done teatline and open access to high potential nagaskxploratory plays on Federal lands, and
to promote nuclear power, and to develop cleanibgreoal technology. All three are important com@ats to a balanced U.S. energy sug

What are the prospects for the passage of an ebélglring the upcoming election year?

Any attempt should speak clearly to the practitalllenges of fueling the world’s largest economgwis Lehrman finds that voice in his
piece,"Energetic America,”where he argues for an energy policy that promatdiserse supply base that is both affordable ameddable.
He points out that we are in a time when effecéizenomic and energy policies are indispensablatiomal security issues, and states,
“Combined with President Bush’s supply-side taxigglan unselfconscious supply-side energy andlaggy policy will lead to abundant
and cheaper energy, growth of economic opportuaitg, full employment.”

However future politics get sorted out, oil and gélsremain at the center of the energy pictureyfears to come. Your Company plays an
important role in providing new supplies to helpanthis growing demand. As we go forward, we lookhte opportunities ahead.

Sincerely,

pindtotrorniL

Hans Helmerict
Presiden

December 15, 200




Contract Drilling Operations

The Company'’s first full year as a stand-alondidglcontractor was accompanied by a number of ualusctors: high oil and natural gas
prices, a second war in the Persian Gulf, and ams#jike in Venezuela, which resulted in turmoithin PDVSA, the Company'’s largest
customer in South America. The Baker Hughes U.8dLRig Count increased by over 30 percent in fi268i3, but the journey was bumpy
and cautious. The Company delivered 19 third geiwer&lexRigs* to the U.S. market in 2003, expaurggdits capacity in this segment by
nearly one-third. One of the uncertainties ahedldddJ.S. offshore platform market, which softesedsiderably in 2003. The Company’s
South American markets also remain weak due irelpagt to socio-economic and political factors. iBgi2003, the Company introduced its
first generation FlexRig into two new internatiomadrkets.

U.S. Land Operations

On average, the Company worked 14 more rigs dahiegear than in 2002, but lower dayrates, combwmigtd higher training and
depreciation expenses associated with the Flexpigjgct, muted financial results for 2003 compaed002. At the close of the year, 68 out
of 83 available rigs were working. The Companyéeflof 43 FlexRigs and 11 highly mobile rigs maimtd an average utilization of

95 percent during the year, while the remaining@8ventional rigs had an average utilization rdt&8percent. Demand continues to be
weakest in the deep-drilling end of the businessrelsoft rates are under increasing price competi®ut of the Company’s 16 deep-rated
conventional rigs, 11 were idle at the close offtbeal year. By contrast, the Company had only idie

* The term “FlexRig” used throughout this Annualpg®et is a Company trademark Registered in the Bafent and Trademark Office.

4




rig out of the remaining 13 conventional rigs raa@0,000 feet or less. The FlexRig, with its itéx depth capacity range of 8,000 to 18,000
feet, has shifted the Company’s fleet capabilityaad the larger medium-depth segment of the dgliimarket, and this is having a positive
impact on the Company'’s activity rate.

At the close of 2003, the Company had 27 FlexR@y8=ating, and the results in the field continuprimve their value. Of the 173 wells
completed by FlexRig3s this past year, better thhanout of three have come in ahead of customémasgtd drilling times. The Company’s
investment in employee screening, training, anchtbailding for the FlexRig3 is also paying dividené&ighteen months into the FlexRig3
project, the Company has achieved a retentionofaf8 percent on the initial training effort. Wélkined and stable crews have enabled the
project to achieve outstanding field results, armtercustomers and their noperating partners are seeing how FlexRigs canrloweé costs
reduce well cycle times, and increase productivitroughout 2003, FlexRig3s were nearly 100 peraélized and working at premium
dayrates.

Overall, the U.S. land market appears to be iretiiy stages of a cyclical transition. Drilling giees, as well as other oilfield services and
supplies, typically gain more pricing power as dygmd demand tighten because of reduced induafgaity. It is in this market phase that
the distinct advantages of the FlexRig technologlbe most apparent to customers as they begiaftecus on total project costs.

5




U.S. Offshore Operations

Activity in the offshore platform segment declingylalmost one-third during 2003, with five of ther@pany’s 12 offshore platform rigs
under contract in the Gulf of Mexico at year-endeTCompany also operated one rig in the Gulf of ieeand two rigs offshore California
under management contracts during 2003. The ovanait margin in the offshore segment is likelydmme under increasing pressure during
the coming year as some of the working rigs artong-term projects that have reached the full dewelent stage and will likely alternate
between operating rates and the lower standby. @igsof the seven rigs that are idle in the Corgfsafieet, six are capable of returning to
work on short notice and the seventh will requivgpgard maintenance. The Company retains a largeedf the offshore platform market :
has considerable design and construction experiammanventional, spar, and deep-water tensiorplagorm rigs. The Company is well
positioned to compete for any opportunities thatgrga in the coming year; however, we expect thatracovery in the platform market will
be slow due to long project lead times.

International Operations

An average of 12 rigs were fully employed in 206@npared to 16 rigs in 2002. Ecuador remained thst mctive country with an average of
seven rigs working, followed by Venezuela with aerage of four rigs, and Colombia and Bolivia ewdthn less than a full rig year of

activity. Operations in Venezuela are improvingasgen rigs were working shortly after the clos¢heffiscal year, and an eighth rig is
expected to start work in the second quarter. Despimerous challenges presented in Venezuelarevenaouraged by the recent increase in
activity.




Venezuela still has promising growth potential, #mel Company has the best-equipped and maintaigééet in the country.

Two first generation FlexRigs were committed torstierm international contracts in 2003. The fisstvorking for a U.S. based independent
in Hungary where, at year-end, it was drillingthgd well after a smooth, incident-free start-tfaving previously used a FlexRig in U.S.
operations, the customer desired to see the teafpnolersatility, and mobility of these rigs empdalyin an important international project.
The second FlexRig was deployed for a major inti@wnal operator under a multi-well contract in trentral African nation of Chad. This
project is scheduled to begin drilling in Deceme3.

Outlook

Looking to 2004 and beyond, we see significant opmities for a growing international business aetleve the Company brings a
distinctive combination of experience and innovatio this market. The FlexRig will play an importaale in capturing this potential, as we
endeavor to introduce this unique technology terimdational markets. While this transition year waswhat we had hoped for financially, |
Company improved operating performance, expandechpacity, and is well positioned in high potditiarkets to participate in future
opportunities. The most critical dimension of gtyais our performance in the area of health, safetyl the environment (HSE) and, during
2003, the Company logged one of its best yeargoord. After the close of the fiscal year, two aof targest customers, ExxonMobil and
Royal Dutch Shell, separately recognized the Coiyigdand and offshore operations for leadership exakllence in HSE.
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Financial & Operating Review

Years Ended September 30 2003 2002 2001
SUMMARY OF CONSOLIDATED STATEMENTS OF INCOME*
Operating Revenu€e$ 507,33: 523,80¢ 531,60
Operating Cost® 345,53° 361,66¢ 330,18:
Depreciatior 82,51 61,44 49,53:
Operating Incomé& 79,28: 100,68 151,89:
Income from Investmen 7,952 28,07¢ 10,96
Interest Expens 12,28¢ 98C 1,701
General and Administrative Exper8e 41,00:¢ 36,56: 28,18(
Income from Continuing Operatiol 17,87: 53,70¢t 80,467
Net Income 17,87: 63,51 144,25.
Diluted Earnings Per Common Sha
Income from Continuing Operatiol 0.3t 1.07 1.5¢
Net Income 0.3t 1.2¢ 2.84
*$000's omitted, except per share d:
® Certain prior year amounts have been reclassifiedbbform to current year classifications. (seerigt
T All data excludes discontinued operations excepimoame.
SUMMARY FINANCIAL DATA*
Cash** 38,18¢ 46,88 128,82¢
Working Capital** 108,91: 105,85: 223,98(
Investment: 158,77( 150,17! 203,27:
Plant, Property, and Equipment, Ne 1,058,20! 897,44! 650,05:
Total Asset: 1,415,83! 1,227,31. 1,300,12
Long-term Debt 200,00t 100,00( 50,00(
Shareholder Equity 917,25 895,17( 1,026,47
Capital Expenditures* 246,30: 312,06 184,66¢
*$000's omitted.
** Excludes discontinued operatior
RIG FLEET SUMMARY
Drilling Rigs—
United States Lan- FlexRigs 43 26 13
United States Lan— Conventiona 40 40 36
United States Offshore Platfor 12 12 10
International 32 33 37
Total Rig Flee 127 111 96
Rig Utilization Percentag—
United States Lan- FlexRigs 97 96 10C
United States Lan— Conventiona 67 78 96
United States Lan- All Rigs 81 84 97
United States Offshore Platfor 51 83 98
International 39 51 56




2000

1999

1998

1997

1996

1995

1994

1993

384,76:
248,56
77,317
58,87
32,06
2,73(
23,30¢
36,47(
82,30(
73

1.64
107,63.
179,88
307,42!
526,72:
1,200,85
50,00(
955,70:
65,82(
6

32

10

40

88
9g
82
85
94
47

431,74:
290,04¢
70,09:
71,601
7,422
5,38¢
24.,62¢
32,11¢
42,78¢
.65

.8€
21,75¢
82,89:
240,89:
553,76¢
1,073,46!
50,00(
848,10¢
78,351
6

34

10

39

89
79
68
69
95
53

479,59.
322,86:
58,187
98,54+
45,15:
33¢
21,29¢
80,79(
101,15
1.6C
2.0C
24,47¢
49,17¢
200,40(
548,55!
1,053,201
50,00(
793,14¢
217,59
6

30

10

44

90
10C
94
94
98
88

353,35!
228,95¢
48,29
76,10¢
11,74¢
34
15,63¢
48,80:
84,18t
.97

1.67
27,96
65,80:
323,51(
392,48
987,43.
780,58(
114,62t
29

9

39

77
99
99
63
91

9

274,20t
184,70:
39,59:
49,91
5,99:
67¢
15,22:
25,84
72,56¢
.52

1.4¢
16,89:
48,12¢
229,80!
329,37
786,35:
645,97
83,41
30

11

36

77
88
88
70
85

229,31t
158,81!
37,36¢
33,137
11,27¢
407
14,01¢
18,46«
9,751
.38

.2C
19,54:
50,03¢
156,90¢
286,67¢
707,06:
562,43t
89,70¢
30

11

35

76
73
73
66
84

206,99:
148,21(
31,03¢
27,74
6,94¢
38¢
14,12¢
13,21¢
24,97
27

.51
29,44
76,23¢
87,41«
235,06
624,82°
524,33
59,37¢
36

11

29

76
66
66
79
88

167,95¢
114,85t
29,39]
23,70
9,49¢
92t
12,42:
8,97¢
24,55(
1€

.5C
61,65¢
104,08!
84,94!
209,87
610,93!
3,60(
508,92
27,82
31

11

29

71
48
48
70
68




Management’s Discussion & Analysis of Results of Gpations and Financial Condition
RISK FACTORS AND FORWARD-LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the consolidated financial statements gaidted notes included elsewhere herein.
The Company'’s future operating results may be &teby various trends and factors, which are beybadCompany’s control. These
include, among other factors, fluctuations in oitlanatural gas prices, expiration or terminatiodrifing contracts, currency exchange gains
and losses, changes in general economic conditiapi&l or unexpected changes in technologies, a&ksreign operations, uninsured risks,
and uncertain business conditions that affect thm@any’s businesses. Accordingly, past resultstiamtls should not be used by investors to
anticipate future results or trends.

With the exception of historical information, thetters discussed in Management'’s Discussion & Agislgf Results of Operations and
Financial Condition include forward-looking statamse These forward-looking statements are basedoaus assumptions. The Company
cautions that, while it believes such assumptionsetreasonable and makes them in good faith, asbtants almost always vary from actual
results. The differences between assumed factacndl results can be material. The Company isitticy this cautionary statement to take
advantage of the “safe harbor” provisions of thede Securities Litigation Reform Act of 1995 famy forward-looking statements made by,
or on behalf of, the Company. The factors iderdifie this cautionary statement and those factarsudised under Risk Factors beginning on
page 5 of the Company’s Report on Form 10-K fardi®2003 are important factors (but not necessatilymportant factors) that could cause
actual results to differ materially from those eegwed in any forward-looking statement made bgndoehalf of, the Company.
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SPIN-OFF AND MERGER TRANSACTIONS

On September 30, 2002, Helmerich & Payne, Inc. detrag its distribution of 100 percent of the comnstock of Cimarex Energy Co. to the
Company'’s shareholders and the merger of Key Ptatu€ompany, Inc. into a subsidiary of Cimarex imgkkey a wholly owned
subsidiary of Cimarex. The Cimarex Energy Co. stiskribution was recorded as a dividend and redut a decrease to consolidated
stockholders’ equity of approximately $152.2 mitliothe Company and its subsidiaries continue to amthoperate contract drilling and real
estate businesses, while Cimarex Energy Co. iparate, publicly traded company that owns and aesr@n exploration and production
business. The Company does not own any common sfdCknarex Energy Co. (See note 2 of the Constddi&inancial Statements for
complete description of the transaction.) As altasfithe transaction, the Company is reportingrésults of its former exploration and
production division (Cimarex Energy Co.) as disamntd operations.

RESULTS OF OPERATIONS

All per share amounts included in the Results oér@fions discussion are stated on a diluted bidsisnerich & Payne, Inc.’s net income for
2003 was $17,873,000 ($0.35 per share), compartbdnet income of $63,517,000 ($1.26 per sharepbR2and $144,254,000 ($2.84 per
share) in 2001. Included in net income was incommfdiscontinued operations of $9,811,000 ($0.1%hare) in 2002, and $63,787,000
($1.26 per share) in 2001. Also included in the @any’s net income, but not related to its operatiavere after-tax gains from the sale of
investment securities of $3,346,000 ($0.07 pereghiar2003, $15,206,000 ($0.30 per share) in 280a,$691,000 ($0.01 per share)

11




in 2001. Also included in net income is the Compamprtion of income or loss from its equity affiles, Atwood Oceanics, Inc. and a 50-50
joint venture with Atwood called Atwood Oceanics $¥@una Pty. Ltd. (dissolved in 2003). From eqaitfiliates, the Company recordec
loss of $0.03 per share in 2003, and net incon§ddi6 and $0.04 per share in 2002 and 2001, rasekyct

Consolidated revenues were $515,284,000 in 20C&],,8%9,000 in 2002, and $542,571,000 in 2001. R26A1 to 2003 revenues attributa

to contract drilling operations fell slightly eaghar. However, total revenues increased from 20@D02 due to a larger gain realized on the
sale of a portion of the Company’s equity portfolibS. land revenues rose steadily from 2001 t82@bile international drilling revenues
declined significantly during the same period. Alilgh U.S. offshore platform revenues were relagifiat from 2001 to 2002, there was a
drop of approximately 15 percent in offshore platicevenues from 2002 to 2003. Revenue reductiotise offshore platform business were
mainly due to a drop in rig utilization to 51 pemtén 2003, from 83 percent in 2002, and 98 perae@001. The increase in U.S. land
revenues was fueled by the Company’s increasinfieig due to the construction of FlexRigs overtliree-year period. The average number
of U.S. land rigs available was 76 in 2003, 57002, and 42 in 2001. Although rig availability iresed, rig utilizations fell for the
Company’s U.S. land rig fleet to 81 percent in 20@8npared with 84 percent in 2002, and 97 perice®®01. International rig revenues
declined as rig utilizations in that sector fell3® percent in 2003, from 51 percent in 2002, ah@ércent in 2001. The Company’s

international rig utilization was impacted by sifigant reductions in activity in Venezuela and Golia since 2001. Cutbacks in drilling
budgets for the government-
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owned oil company, PDVSA, reduced drilling in Venela. In Colombia, completion of development ofiatomer’s major oilfield has
dramatically reduced drilling activity there.

Revenues from investments were $7,953,000 in 288,076,000 in 2002, and $10,967,000 in 2001. betduin revenues was the aggregate
of pre-tax gains, losses, and write-downs relatintne Company'’s portfolio of equity securities aiwere $5,529,000 in 2003, $24,820,000
in 2002, and $1,189,000 in 2001. Interest and divitincome fell in each year due to reduced cashiquos, lower interest rates, and a
reduction in the Company’s equity portfolio. Toitatlerest and dividend income was $2,467,000 in 2683%24,000 in 2002, and $9,128,000
in 2001.

Direct operating costs in 2003 were $345,537,00880percent of operating revenues, compared wifi1 $59,000 or 69 percent of operating
revenues in 2002, and $330,181,000 or 62 perceperfating revenues in 2001. Direct operating cest® lower as a percentage of rever

in 2001, primarily due to the higher average reeeper day and lower daily direct operating costsdag during 2001 in the U.S. land rig
segment. Industry rig activity was relatively high2001, resulting in higher dayrates for the Compa

Depreciation expense was $82,513,000 in 2003, 481000 in 2002, and $49,532,000 in 2001. Depreniatse significantly over the two-
year period as the Company placed into serviceelBngs in 2002, and 19 new rigs in 2003. The Camyamticipates depreciation expel
to increase again during 2004, as a full year pfelgation expense is incurred on rigs placed $etwice in 2003, and as new rigs are
constructed and employed in the field.

13




The Company’s methodology of reporting businessmeads and general and administrative expensesdeasdhanged in 2003. This change
was driven by last year’s spin-off of our Exploaatiand Production Company and to better reflectting the Company manages its contract
drilling businesses.

The number of contract drilling business segmegp®mted have increased to three to reflect the @owip U.S. offshore platform operations
separately from the U.S. land rig operations. Folynéhe combined U.S. segments were reported asegment. It is important to note that
total operating profit for U.S. operations and ititernational contract drilling segment has notrgfesd. U.S. Land and Offshore Platform
segments have simply been separated.

Expenses within the Company’s contract drillingibhass segments have been broken out to delinaaiet dperating costs from associated
general and administrative costs. Formerly, boitscwere included in operating costs on the codatdd statements of income. The
associated general and administrative costs afdghtract drilling segments have been reclassifiegeineral and administrative expense ol
consolidated statements of income. These genedah@dministrative costs are still included in thelagable contract drilling segment. No
other numbers on the consolidated statements ofriravere changed or affected by this reclassitioati

With the reclassifications, general and administeagéxpenses totaled $41,003,000 for 2003, $360863for 2002, and $28,180,000 for 2001.
The 30 percent increase from 2001 to 2002 was pilyrthe
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result of increases in employee benefits relatingension, medical insurance, and 401(k) matclingployee salaries and bonuses also
contributed to the increase, as well as increaspsoperty and casualty insurance costs. With timsttuction of the FlexRigs, training
expenses were also a contributor to the increase 2001 to 2002. General and administrative expersse again from 2002 to 2003 due to
additional increases in pension and medical insig@xpense, along with increases in property asdatty insurance costs.

Interest expense rose to $12,289,000 in 2003, cadpeith $980,000 in 2002, and $1,701,000 in 20k Company issued a total of
$200,000,000 of intermediate-term debt, half ofakhivas placed just prior to the end of fiscal y2202, and the other half placed at the very
beginning of fiscal year 2003. Additionally, the@pany also drew on its bank line of credit duri@®2, with $30,000,000 drawn at the end
of the year.

The provision for income taxes totaled $14,649,002003, $40,573,000 in 2002, and $54,689,000 Dil2&ffective income tax rates on
income from continuing operations were 43 percer®003, 44 percent in 2002, and 41 percent in 20b&.increase in effective tax rates
from 2001 to 2002 was a result of currency fludtre, primarily in Venezuela, resulting in additanaxes for inflationary gains and
monetary corrections in 2002. There was less df sumceffect in 2003, but international income ghler effective tax rates combined with
impact of state income taxes, kept the overall Camygax rate at a relatively high level.
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COMPARISON OF THE YEARS ENDED SEPTEMBER 30, 2003 AND 2002

2003 2002 % Change

(in thousands, except operating statistics)

U.S. LAND OPERATIONS

Revenue: $273,99: $232,44¢ 17.%%
Intersegment eliminatio — (809) —
Direct operating expens 201,39t 165,39« 21.¢
Intersegment eliminatio — (64¢) —
General and administrative expel 9,30¢ 10,081 (7.9
Depreciatior 44,72¢ 26,31: 70.C
Operating profit $ 18,56: $ 30,49 (39.])
Operating Statistics

Activity days 22,58t¢ 17,47¢ 29.2%
Average rig revenue per d. $ 11,43¢ $ 12,39: (7.9
Average rig expense per d $ 8,221 $ 8,561 4.0
Average rig margin per de $ 3,21t $ 3,83 (16.2)
Number of owned rigs at end of peri 83 66 25.¢
Rig utilization 81% 84% (3.6

Operating statistics for per day revenue, expemskraargin do not include reimbursements of “oupotket” expenses.

The Company’s operating profit in its U.S. land ejgerations fell by 39 percent from 2002 to 20@&pite the fact that commodity prices
were very strong during the year. Historically highide oil and natural gas prices, and an incrgasitustry rig count in the United States
were all strong signals for an up cycle that cdagdefit oil service and contract drilling companidswever, in spite of increasing rig activ
average dayrates and margins per rig day fell dufie year. Even with higher industry rig countt®, &dditional capacity added by compal
like Helmerich & Payne, along with intense rig-ag-price competition, delayed improvements in désgand margins. More specifically
with Helmerich & Payne, 2002 dayrates were aidethlbyremaining term left on some of the contrastsafork relating to FlexRig2s that
were completed and commenced work during 2001. § haatively high dayrates and
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margins did not continue at those levels during2@fder contracts expired. The Company’s increaseayicapacity was brought about by its
FlexRig3 construction program that began during22&0d extended through 2003. During 2003, 19 Flg3Rivere completed and put into
service. Two first generation FlexRig's were severseas for work in Hungary and Chad. As a redutie@construction program, the
Company’s investment in drilling equipment rosenffigantly, thereby resulting in an increase in gpation expense. Although the
Company will have more rigs available for serviextyear, and although industry fundamentals asiige going in to 2004, a drop in
dayrates or rig utilization could cause U.S. laigdoperating profit to decrease next year.

COMPARISON OF THE YEARS ENDED SEPTEMBER 30, 2003 AND 2002

2003 2002 % Change

(in thousands, except operating statistics)

U.S. OFFSHORE PLATFORM OPERATIONS

Revenue: $112,63: $132,24¢ (14.9%
Direct operating expens 60,58¢ 79,30 (23.6€)
General and administrative expel 2,93¢ 3,451 (14.¢)
Depreciatior 12,79¢ 10,80¢ 18.4
Operating profit $ 36,30¢ $ 38,68¢ (6.2)
Operating Statistics

Activity days 2,23¢ 3,28¢ (32.0%
Average rig revenue per d. $ 38,23¢ $ 30,42« 25.%
Average rig expense per d $ 17,82: $ 16,26: 9.€
Average rig margin per de $ 20,41: $ 14,16 44.2
Number of owned rigs at end of peri 12 12 0.C
Rig utilization 51% 83% (38.6)

Operating statistics for per day revenue, expemskraargin do not include reimbursements of “oupotket” expenses and exclude the
effects of offshore platform management contracts.
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During the year, the Company continued to expedenceduction in activity days and rig utilizationits U.S. offshore platform rig
operations. Total revenue and revenue per day gl@®03 were aided by the recognition of revenuetdwarly termination of contracts.

During the fourth quarter of 2003, one platformwigs stacked and two rigs that were working atdaifrate were changed to standby status,
thereby likely causing a reduction of the first qaa2004 operating profit for the U.S. offshorg segment of approximately 50 percent from

that of the fourth quarter of 2003. Capital expéureis were reduced dramatically due to the fadttttexe were no new platform rigs under
construction during 2003, whereas two new platfags were completed during 2002. It is anticipateat during 2004, the U.S. offshore

platform market will continue to be soft, unlesslamtil commodity pricing or other circumstancegndficantly increase demand for platform

rigs.

COMPARISON OF THE YEARS ENDED SEPTEMBER 30, 2003 AND 2002

2003 2002 % Change
(in thousands, except operating statistics)

INTERNATIONAL OPERATIONS
Revenue:! $109,81. $151,39. (27.5%
Direct operating expens: 81,46 115,29« (29.9)
General and administrative expel 3,11C 2,63¢ 18.1
Depreciatior 20,09: 20,33¢ 1.2
Operating profi $ 5,14¢ $ 13,12¢ (60.)
Operating Statistics
Activity days 4,51¢ 5,95¢ (24.29%
Average rig revenue per d. $ 19,60: $ 21,16 (7.4
Average rig expense per d $ 14,14( $ 14,59¢ (3.1
Average rig margin per de $ 5,46 $ 6,562 (16.7)
Number of owned rigs at end of peri 32 33 (3.0
Rig utilization 39% 51% (23.5)

Operating statistics for per day revenue, expemskraargin do not include reimbursements of “oupotket” expenses and exclude the

effects of offshore platform management contracts.
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Rig activity, revenues, and operating profit in @@mpany’s international operations declined frdd@2to 2003. The general softness in the
international markets was broad based and resultiedver utilizations in each of the countries ihieh the Company operated during the
2002-2003 period. The Company’s Venezuelan opersitiwhere the largest number of Company internatiogs are located, were also
hampered by an attempted coup, which resultecstrike by workers at PDVSA, the government-owndatomnpany.

During 2002, the Company recorded an estimatedidatian loss totaling $1,200,000 in Argentina witleat country experienced a dramatic
economic collapse. As a result of the collapsegthernment stopped the outflow of dollars from ¢bantry and required that former dollar
obligations be paid in Argentina pesos. During 2088 Company was able to reduce its 2002 estimagscby approximately $980,000
relating to the Argentina currency devaluation.

In Venezuela, approximately 60 percent of the Camgjgabillings are in U.S. dollars and 40 percer iarbolivars, the local currency. As a
result, the Company is exposed to risk of curredeyaluation in Venezuela. Devaluation losses fanézeielan operations totaled $624,00
2003 and $4,393,000 in 2002. The Company anticipd¢®aluation losses in Venezuela during 2004ishuable to predict the extent of the
devaluation. If 2004 rig activity levels are simita 2003, and if a 25 percent to 50 percent deataln would occur, the Company could
experience potential devaluation losses ranging fapproximately $3,200,000 to $5,100,000. (See MDs%Ation entitled Foreign Currency
Exchange Rate Risk for important details regargiotgntial devaluation losses.)
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In addition to potential devaluation, next yeangmge dayrate and profit margin per rig, as welig utilizations are difficult to predict and,
while not expected to decline during 2004, areettito unpredictable markets that could produceifségint volatility.

COMPARISON OF THE YEARS ENDED SEPTEMBER 30, 2003 AND 2002

2003 2002 % Change
(in thousands)
REAL ESTATE
Revenue! $10,89: $8,52¢ 27.&%
Direct operating expens: 1,78¢ 1,617 10.€
Depreciatior 2,53t 1,84« 37.t
Operating profi $ 6,56¢ $5,06¢ 29.7

Operating profit increased by approximately 30 patdrom 2002 to 2003 in the Company’s Real Edatision, primarily due to the sale of
approximately 15 acres of raw land from the ComfmBputhpark investment. Pre-tax profit from thie s land was approximately
$2.2 million. Depreciation expense increased inX@0e to the acceleration of depreciation on then@my’s headquarters building, which

will be razed in 2004. Overall combined occupaneg eesulting revenues generated from all the atbedrestate properties did not materially
fluctuate from 2002 to 2003.
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COMPARISON OF THE YEARS ENDED SEPTEMBER 30, 2002 AND 2001

2002 2001 % Change

(in thousands, except operating statistics)

U.S. LAND OPERATIONS

Revenue: $232,44¢ $226,34« 2.7%
Intersegment eliminatio (809) (4,487%) (82.0
Direct operating expens 165,39: 133,65( 23.¢
Intersegment eliminatio (64¢) (2,557 (74.€)
General and administrative expel 10,081 6,47¢ 55.7
Depreciatior 26,31: 16,70: 57.t
Operating profit $ 30,49 $ 67,58( (54.9
Operating Statistics

Activity days 17,47¢ 15,09¢ 15.8%
Average rig revenue per d. $ 12,39: $ 14,31¢ (13.9
Average rig expense per d $ 8,561 $ 8,17t 4.7
Average rig margin per de $ 3,83 $ 6,14( (37.5)
Number of owned rigs at end of peri 66 49 34.7
Rig utilization 84% 97% (13.9)

Operating statistics for per day revenue, expemskraargin do not include reimbursements of “oupotket” expenses.

U.S. land operating profit declined by 55 perceatf 2001 to 2002 as overall industry rig countdided from a cyclical high brought on by
a spike in natural gas prices during 2001. Theigmt reduction in industry rig counts that foltled during 2002 brought about lower
dayrates, rig margins, and rig utilizations compgandéth 2001 levels. Although utilization rates deed during 2002, activity days increased
due to an additional 17 rigs put into service ia thS. land rig market. This increase was due éaffilg construction and movement of land
rigs from South American operations to the U.S.iBg2002, the Company completed the final five vf#s 12-rig FlexRig2 program
commenced in 2001. It also placed eight FlexRig8s $ervice and added four more rigs to the Uegtfihat were moved from South
American operations. Capital spending in U.S. lag@perations
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increased as the Company embarked on its FlexRig8ig construction project. As a result of capéapenditures for U.S. land operations of
$236.3 million in 2002, compared with $136.7 miflim 2001, depreciation expense rose by approxign&8percent during 2002.

COMPARISON OF THE YEARS ENDED SEPTEMBER 30, 2002 AND 2001

2002 2001 % Change

(in thousands, except operating statistics)

U.S. OFFSHORE PLATFORM OPERATIONS

Revenue! $132,24¢ $128,45¢ 3.C%
Direct operating expens: 79,30: 75,81( 4.€
General and administrative expel 3,451 2,96z 16.t
Depreciatior 10,80¢ 9,57¢ 12.¢
Operating profi $ 38,68t $ 40,11: (3.9
Operating Statistics

Activity days 3,28¢ 3,572 (8.0%
Average rig revenue per d. $ 30,42« $ 28,99t 4.€
Average rig expense per d $ 16,26 $ 15,73¢ 3.4
Average rig margin per de $ 14,16 $ 13,26! 6.8
Number of owned rigs at end of peri 12 10 20.C
Rig utilization 83% 98% (15.9)

Operating statistics for per day revenue, expemskraargin do not include reimbursements of “oupotket” expenses and exclude the
effects of offshore platform management contracts.

Two new offshore platform rigs were completed atat@d in service during 2002 at high dayratesybtit short-term contracts. As a result,
average rig revenue per day and average margirdagamproved from 2001 to 2002. More than offsgttihis improvement was a decline in
activity days of eight percent, the beginning sighan overall reduction in that market that conéid into 2003.
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COMPARISON OF THE YEARS ENDED SEPTEMBER 30, 2002 AND 2001

2002 2001 % Change

(in thousands, except operating statistics)

INTERNATIONAL OPERATIONS

Revenue: $151,39: $170,27( (11.)%
Direct operating expens: 115,29: 120,84! (4.6)
General and administrative expel 2,63¢ 2,11z 24
Depreciatior 20,33¢ 18,83¢ 8.C
Operating profi $ 13,12¢ $ 28,47¢ (53.9
Operating Statistics

Activity days 5,95¢ 7,28: (18.2)%
Average rig revenue per d. $ 21,16: $ 19,68: 7.5
Average rig expense per d $ 14,59¢ $ 13,33¢ 9.k
Average rig margin per de $ 6,562 $ 6,34¢ 3.4
Number of owned rigs at end of peri 33 37 (10.§)
Rig utilization 51% 56% (8.9

Operating statistics for per day revenue, expemskraargin do not include reimbursements of “oupotket” expenses and exclude the
effects of offshore platform management contracts.

Rig utilization, total activity days, and total ewes declined from 2001 to 2002, resulting in afeg profit declining by approximately

54 percent. The most significant declines in agtiand profitability were in Company operationsdted in Colombia and Argentina.
Colombia’s rig utilizations fell from 69 percentrihg 2001 to 31 percent during 2002. Additionathye number of rigs available in Colombia
fell from seven during the first quarter of 2001theoee by the end of 2001. Those four rigs wereedde the United States. Accordingly,
profitability in Colombia declined sharply durin@@2. Operating profit for Company operations in ¥amela and Argentina also declined
during 2002. Devaluation losses in Venezuela wédr8%3,000 in 2002, and $796,000 in 2001. (See MB#&&tion entitled Foreign Currency
Exchange Risk for more detail regarding potentealaduation losses.)
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COMPARISON OF THE YEARS ENDED SEPTEMBER 30, 2002 AND 2001

2002 2001 % Change
(in thousands)
REAL ESTATE
Revenue: $8,52¢ $11,01¢ (22.6%
Direct operating expens: 1,617 2,41¢ (33.9
Depreciatior 1,844 2,28¢ (19.9)
Operating profi $5,06¢ $ 6,31¢ (19.9)

Revenues and operating profit declined from 20020@2 in the Company’s Real Estate division, dua s$ale of raw land which resulted in
approximately $2 million of operating profit duriZp01. Depreciation was higher in 2001 due to tuelkeration of depreciation for a
building that was razed during 2002. Earnings faorgoing leasing operations were up only slighttyrir2001 to 2002.

CRITICAL ACCOUNTING POLICIES

The Company’s consolidated financial statementsmapacted by the accounting policies used and stimates and assumptions made by
management during their preparation. The followsg discussion of the critical accounting polidgielsited to property, plant and equipment,
impairment of long-lived assets, saétsurance accruals, and revenue recognition. Gigjaificant accounting policies are summarized otd

1 in the notes to the consolidated financial stateis

Property, plant and equipment, including renewats leetterments, are stated at cost, while mainteand repairs are expensed currently.
Interest costs applicable to the construction @lifing assets are capitalized as a componeritotost of such assets. The Company
provides for the depreciation of property, pland @quipment using the straight-line method overetstemated useful lives of the assets.
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Upon retirement or other disposal of fixed asshiscost and related accumulated depreciationeaneved from the respective accounts and
any gains or losses are recorded in results ofatipes.

The Company reviews its long-lived assets, inclggiroperty and equipment, for impairment whenewvents or changes in circumstances
indicate that the carrying amount of an asset nwdya recoverable. An impairment loss exists whstimated undiscounted cash flows
expected to result from the use of the asset anel/gntual disposition are less than its carrymgunt. Any impairment loss recognized
represents the excess of the asset’s carrying @algempared to its estimated fair value, whidteiermined based on the present value of
estimated cash flows from the asset and appraisaigles prices of comparable assets. There welangdived asset impairment losses in
Company’s continuing operations during the yeadedrSeptember 30, 2003, 2002, and 2001. Howewveunjdindustry market conditions
deteriorate from those existing currently, impaintiesses could be recorded in the future. Allhaf Companys drilling rigs are transportak
and are therefore not limited to one area or cquillrilling rigs can be moved from countries whdemand is low to countries experiencing
high demand for drilling services. When making deieations of location for drilling rigs, the Compaconsiders both long and short-term
views of demand and other reasonable businessdayatibns.

The Company is self-insured or maintains high dédias for certain losses relating to worker’s cemgation, general, product, and auto
liabilities. Generally, deductibles are $2 millipar occurrence on claims that fall under these ames. Insurance is also purchased on rig
properties and generally deductibles are $1 milienoccurrence.
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Excess insurance is purchased over these covamfmst the Company’s exposure to catastrophiéneta but there can be no assurance that
such coverage will respond or be adequate in@mistances. Retained losses are estimated angedduased upon our estimates of the
aggregate liability for claims incurred, and usthg Company’s historical loss experience and esiimanethods that are believed to be
reliable.

Revenues and costs on daywork contracts are remydaily as the work progresses. For certain aotsf we receive lump-sum payments
for the mobilization of rigs and other drilling egment. Revenues earned, net of direct costs iaduor the mobilization, are deferred and
recognized over the term of the related drillingtcact. Other lump-sum payments received from custs relating to specific contracts are
deferred and amortized to income as services aferpeed. Costs incurred to relocate rigs and oth#ling equipment to areas in which a
contract has not been secured are expensed assiicur

LIQUIDITY AND CAPITAL RESOURCES

The Company’s capital spending for continuing opers was $246,301,000 for 2003, $312,064,000 D228nd $184,668,000 in 2001. Net
cash provided from operating activities for thoame time periods were $96,504,000 in 2003, $1510004in 2002, and $127,435,000 in
2001. In addition to the net cash provided by ojiegaactivities, the Company also generated netgeds from the sale of portfolio securities
of $18,215,000 in 2003, $47,146,000 in 2002, ant{4:28,000 in 2001.

During 2000, the Company announced a program (F¢gxprogram) under which it would construct 12 nelexRigs at an approximate cost
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of between $7.5 and $8.25 million each. During 2@B& Company completed construction on sevenasfel 2 rigs. Additionally, the
Company announced in 2001 that it would embarkraiteer construction project (FlexRig3 program) tildan additional 25 FlexRigs at an
approximate cost of $11 million each. During 2002, Company completed the remaining five rigs mflexRig2 program and the first ei
rigs in the FlexRig3 program. During 2003, the rérimgy 17 rigs originally planned in the FlexRig3gram were completed. Another seven
FlexRig3s were scheduled for construction, two bfolt were completed by the end of fiscal 2003, farelare scheduled to be completed by
March, 2004.

The Company expects to fund its 2004 capital spendf approximately $100,000,000 with internallyngeated cash flows, its bank line of
credit and/or from funds generated by the saldagfksfrom its investment portfolio. In August 20@Be Company entered into a $200 million
intermediate-term unsecured debt obligation widyst maturities from five to 12 years and a weidjlateerage interest rate of 6.31 percent.
Funding of the notes occurred on August 15, 2068,@ctober 15, 2002, in equal amounts of $100 onillThe terms of the debt obligations
require the Company to maintain a minimum ratidet to total capitalization. Proceeds from therimiediate-term debt were used to repay
the balance of the Company’s outstanding debt 6friilion in September 2002, help fund the Companig construction program and for
other general corporate purposes.

On September 30, 2003, the Company had a commuitieglcured line of credit totaling $125 million, wghort-term loans totaling
$30 million and letters of credit totaling $13.7lliloh outstanding against the line.
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The line of credit matures in July 2004 and beatsrest of LIBOR + .87 percent to 1.125 percenteteljing on certain financial ratios of the
Company. The Company must maintain certain findmai#os including debt to total capitalization athebt to earnings before interest, taxes,
depreciation, and amortization, and maintain cett@iels of liquidity and tangible net worth.

The strength of the Company’s balance sheet istautisl, with current ratios for September 30, 2008 2002 at 2.2 and 2.5, respectively,
and with debt to total capitalization of 18 percentl 10 percent, respectively. Additionally, then@any manages a large portfolio of
marketable securities that, at the close of 208d,axmarket value of $169,546,000. The Company@siments in Atwood Oceanics, Inc.,
Schlumberger, Ltd., and ConocoPhillips made up atrB6 percent of the portfolio’s market value optgmber 30, 2003. The value of the
portfolio is subject to fluctuation in the marketdamay vary considerably over time. Excluding tlmmpany’s equitynethod investments, t
portfolio is recorded at fair value on the Companiyalance sheet for each reporting period. Durd@B2the Company paid a dividend of
$0.32 per share, or a total of $16,015,268, reptespthe 31st consecutive year of dividend incesas

STOCK PORTFOLIO HELD BY THE COMPANY

September 30, 2003 Number of Shares Cost Basis Market Value

(in thousands, except share amounts)

Atwood Oceanics, Inc 3,000,001 $56,65¢ $ 71,97(
Schlumberger, Ltc 1,480,00! 23,51 71,63:
ConocoPhillips 140,00( 3,48¢ 7,66¢
Other 6,30¢ 18,27¢
Total $89,95¢ $169,54¢

I |
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MATERIAL COMMITMENTS

The Company has no off balance sheet arrangensntiefined by SEC rules. The Company’s contradlidations as of September 30,
2003, including payments due by year are as follgwthousands):

Total 2004 2005 2006 2007 2008 After 2008
Shor-term loans (a $ 30,00 $ 30,00C $ — 8 — 8 — 8 — 3 —
Long-term debt (a 200,00( — — — 25,00( — 175,00(
Operating leases (| 8,14¢ 1,28t 1,04¢ 1,311 1,38t 1,38t 1,732
Purchase obligatior 36,41¢ 35,53( 53C 35E — — —
Total Contractual Obligatior $ 27456. $ 6681t $ 157¢ $ 1666 $ 26,38 $ 1,38t $ 176,73

(@) See Note “ Long-term Deb” to the Compar’'s Consolidated Financial Statemer

(b) See Note 1* Commitments and Contingenc” to the Compar’'s Consolidated Financial Statemer

An actuarial study of the Company’s pension plasjgats that no funding will be required in fiscaays 2004 or 2005. After 2005, funding
requirements, if any, will be subject to returnsptein assets and other external factors.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Foreign Currency Exchange Rate RiThe Company has international operations in Hungahad, and in several South American count
as well as a labor contract for work off the cagEsEquatorial Guinea. With the exception of Vendauthe Company’s exposure to currency
valuation losses is usually minimal due to the fhat virtually all billings and receipts in othewuntries are in U.S. dollars. Even though the
Company’s contract with its customers in Argentivess in U.S. dollars, the Company recorded a detialudoss as Argentina experienced a
dramatic economic collapse during 2002. As a resutie economic collapse, the government stoppeattflow of dollars from the country
and required that former dollar obligations be paidrgentina pesos,
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resulting in the Company recording an estimated @§s$1,200,000 in 2002. The Company was abledoae this estimated loss by
approximately $980,000 during 2003. At the presieme, the Company has two rigs located in Argentaree of which will begin working
during early 2004.

The Company is exposed to risks of currency devialnan Venezuela primarily as a result of bolivaceivable balances and bolivar cash
balances. In Venezuela, while approximately 60 gr@rof the Companyg’invoice billings to the Venezuelan state oil camyp PDVSA, are i
U.S. dollars and 40 percent are in the local curyethe bolivar, PDVSA typically pays all amountsed in bolivars. The Company,
historically, has usually been able to convertiiblvars received in payment of the dollar-basdlihigis into dollars in a timely manner and
thus avoid, in large measure, devaluation lossgaipag to these dollalpased invoices. In January 2003, the Venezuelaargment put int
effect exchange controls that fixed the exchanteaal600 Bolivars to one U.S. dollar and alsdhjirited the Company, as well as other
companies, from converting the bolivar into U.Slafs through the central bank. As a result of ¢gheschange controls, the Company has
been unable since January 2003 to convert its &otimsh balances into U.S. dollars. As of Septer@de2003, the Company’s bolivar
balance was approximately 14 billion bolivars opraximately $8.8 million. Historically, the Compahgs kept bolivar cash balances at
necessary minimum levels to fund local operatingt€o

As part of the exchange controls regulation, theézeielan government provided a mechanism by widatpanies could request conversion
of bolivars into U.S. dollars. In compliance witlcé regulations, the
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Company on October 1, 2003, submitted a requeabet¥enezuelan government seeking permission idelind earnings, which effectively
will convert 14 billion bolivars into approximate$8.8 million. The Company is unable to prediatrifvhen this request will be approved.

From August of 2002 to August of 2003, there wa8 @ercent devaluation of the bolivar. As a resbkt, Company experienced a $624,000
devaluation loss for 2003. This 13 percent devaundbss may not be reflective of the actual pagtior future devaluation losses because of
the exchange controls that are currently in pléi¢kile the Company is unable to predict future deatibn in Venezuela, if fiscal 2004

activity levels are similar to fiscal 2003 and i2a percent to 50 percent devaluation should o¢cberCompany could experience potential
currency devaluation losses ranging from approxge$3,200,000 to $5,100,000.

In late August 2003, the Venezuelan state petroleampany agreed, on a prospective basis, to paytep of the Company’s dollar-based

invoices in U.S. dollars. While this is a positidevelopment in light of the existing exchange ocolstrthere is no guarantee as to how long

this arrangement will continue. Were this agreenemind, the Company would revert back to receitivegge payments in bolivars and thus
increase bolivar cash balances and exposure tdudeiom.

Commodity Price Risk-he demand for contract drilling services is a lesiuexploration and production companies spendianey to
explore and develop drilling prospects in searctcfade oil and natural gas. Their appetite fohssgending is driven by their cash flow and
financial strength, which is very dependent, amotigr things, on crude oil and natural gas commgqatices. Crude oll
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prices are determined by a number of factors inofydupply and demand, worldwide economic cond#jand geopolitical factors. Crude
and natural gas prices have been volatile and diffigult to predict. This difficulty has led margxploration and production companies to
base their capital spending on much more conseevastimates of commodity prices. As a result, dethfar contract drilling services is not
always purely a function of the movement of commodrices.

Interest Rate RisIThe Company’s interest rate risk exposure resuitsgrily from short-term rates, mainly LIBORased on borrowings frc

its commercial banks. To reduce the impact of flatibns in interest rates, the Company maintainsraon of its total debt portfolio in fixed-
rate debt. On September 30, 2003, the amount dEtimepany’s fixed-rate debt was approximately 8€e@et of total debt. In the past, the
Company has entered into financial instruments siscinterest rate swaps and may consider this #hred financial instruments in the future

to manage the portfolio mix between fixed and flogtrate debt and to mitigate the impact of changésterest rates based on management’s
assessment of future interest rates, volatilitthefyield curve, and the Company’s ability to asabe capital markets in a timely manner.

Based on the outstanding borrowings under variedtke debt instruments on September 30, 2003, ggeharthe average interest rate of 100
basis points would result in a change in net incame cash flows before income taxes on an annséd baapproximately $0.2 million and
$0.3 million, respectively.
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The following tables provide information as of Sapber 30, 2003 and 2002 about the Company’s irteatsrisk sensitive instruments:

INTEREST RATE RISK (dollars in thousands)

After Fair Value
2004 2005 2006 2007 2008 2008 Total @ 9/30/03
Fixed Rate Dek — — — $ 25,00( — $175,00 $200,00( $226,50(
Average Interest Ra — — — 5.5% — 6.4% 6.4% —
Variable Rate Det $ 30,00( — — — — — $ 30,00 $ 30,00(
Average Interest Rate ( — — — — — — (a) —
(a) LIBOR plus an increment of .875% to 1.25% dejpanon certain financial ratios
INTEREST RATE RISK (dollars in thousands)
After Fair Value
2003 2004 2005 2006 2007 2007 Total @ 9/30/02
Long Term Deb
Fixed Rate — — — — $ 12,50 $ 87,50 $100,00( $109,70!
Average Interest Ra — — — — 5.5% 6.4% 6.4% —
Interest Rate Swap (I — — — — — — (b) (1,700

(b) At September 30, 2002, the Company held aresiteate swap on $50 million face value debt wenee variable interest payments based
on 3(-day LIBOR rates and pay fixed interest paymen&4$ through October 27, 20C

Equity Price RiskOn September 30, 2003, the Company owned stoakther publicly held companies with a total markaiue of
$169,546,000. These securities are subject to a vadety and number of market-related risks tloatat substantially reduce or increase the
market value of the Company’s holdings. Exceptifier Company’s holdings in its equity affiliate, Alad Oceanics, Inc., the portfolio is
recorded at fair value on its balance sheet witingles in unrealized after-tax value reflected édbuity section of its balance sheet. Any
reduction in market value would have an impactren@ompany’s debt ratio and financial strength. fti@ market value of the portfolio of
securities was $175,668,000 at September 30, 2002.

33




Report of Independent Auditors

The Board of Directors and Shareholders
Helmerich & Payne, Inc.

We have audited the accompanying consolidated balsineets of Helmerich & Payne, Inc. as of Septe®®e2003 and 2002, and the
related consolidated statements of income, shadetslequity, and cash flows for each of the thyrears in the period ended September 30,
2003. These financial statements are the respditsitfi the Company’s management. Our responsibititto express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with audigtagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarsteements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial position of
Helmerich & Payne, Inc. at September 30, 2003 @@ 2and the consolidated results of its operatéosits cash flows for each of the three
years in the period ended September 30, 2003 nfoamity with accounting principles generally actapin the United State

ERNST & YOUNG LLP

Tulsa, Oklahoma
November 19, 200
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Consolidated Statements of Income

Years Ended September 30,

2003

2002

2001

REVENUES
Operating revenue
Income from investmen

COSTS AND EXPENSES
Direct operating cosf
Depreciatior
General and administrati\
Interest

Income from continuing operations before incomeetaand equity in income (loss)
affiliates

Provision for income taxe

Equity in income (loss) of affiliates net of incorrexes

Income from continuing operatiol
Income from discontinued operatic

NET INCOME

Basic earnings per common shg
Income from continuing operatiol
Income from discontinued operatia

Net income

Diluted earnings per common shs
Income from continuing operatiol
Income from discontinued operatia

Net income

Average common shares outstanding (in thouse
Basic
Diluted

The accompanying notes are an integral part okteegements.
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(in thousands, except per share amounts)

$507,33:
7,95¢

515,28

345,53
82,51
41,00¢
12,28¢

481,34.

33,94
14,64¢
(1,420

17,87:

$ 17,87

$ 0.3¢€

$ 0.3¢

$ 0.3t

$ 0.3t

50,03¢
50,59¢

$523,80:
28,07¢

551,87¢

361,66
61,44,
36,56

98(

460,65¢

91,22(
40,57:¢
3,05¢

53,70¢
9,811

$ 63,51°

$ 1.0¢
0.1¢

$ 1.27

$ 1.07
0.1¢

$ 1l.2¢

49,82t
50,34¢

$531,60:
10,96

542,57:

330,18:
49,53:
28,18(

1,701

409,59

132,97
54,68¢
2,17¢

80,467
63,78

$144,25.

$ 161
1.27

$ 2.8¢

$ 1.5¢
1.2¢

$ 284

50,09¢
50,77:




Consolidated Balance Sheets

ASSETS
September 30, 2003 2002
(in thousands)
CURRENT ASSETS
Cash and cash equivale! $ 38,18¢ $ 46,88
Accounts receivable, less reserve of $1,319 in 2008%$1,337 in 200 91,08¢ 92,60¢
Inventories 22,53 22,51
Prepaid expenses and ot 45,72 16,75
Total current asse 197,53: 178,75:
INVESTMENTS 158,77( 150,17!
PROPERTY, PLANT AND EQUIPMENT, at cos
Contract drilling equipmer 1,490,38! 1,235,78.
Construction in progres 45,00: 72,30:
Real estate propertit 56,24% 48,92¢
Other 87,57( 82,31(
1,679,21I 1,439,32;
Less-accumulated depreciation and amortiza 621,00¢ 541,87
Net property, plant and equipme 1,058,20! 897,44!
OTHER ASSETS 1,32¢ 942
TOTAL ASSETS $1,415,83! $1,227,31.
| |

The accompanying notes are an integral part oktetements.
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LIABILITIES AND SHAREHOLDERS' EQUITY

September 30,

2003

2002

CURRENT LIABILITIES:
Notes payabli
Accounts payabl
Accrued liabilities

Total current liabilities

NONCURRENT LIABILITIES:
Long-term notes payabl
Deferred income taxe
Other

Total noncurrent liabilitie:
SHAREHOLDERY EQUITY:

Common stock, $.10 par value, 80,000,000 sharémaned, 53,528,952 shares iss!

Preferred stock, no par value, 1,000,000 shardé®emned, no shares issu

Additional paic-in capital

Retained earninc

Unearned compensatit

Accumulated other comprehensive incc

Less treasury stock, 3,388,588 shares in 2003 &id,282 shares in 2002, at ¢
Total shareholde’ equity

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

The accompanying notes are an integral part oktetements.
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(in thousands, except share data)

$ 30,00(

29,63(
28,98t

88,61¢
200,00(
181,73
28,22¢

409,96¢

5,35:%

83,30:
840,77t
(10)
33,66¢

963,08¢
45,83¢

917,25

$1,415,83!

$ —
41,04¢
31,85«

72,89¢

100,00(
131,40:
27,84:

259,24

5,35¢
82,48
838,92

(190)
16,18(

942,76
47,59

895,17(

$1,227,31.




Consolidated Statements of Shareholders’ Equity

Common Stock Additional
Paid-in Unearned Retained
Shares Amount Capital Compensation Earnings

(in thousands, except per share amounts)

Balance, September 30, 20 53,52¢ $5,35:  $66,09( $(3,277) $ 813,88!
Comprehensive Incom
Net Income 144,25.

Other comprehensive los
Unrealized losses on availa-for sale securities, ni
Derivatives instruments losses,
Total other comprehensive lo
Total comprehensive incon

Cash dividends ($.30 per sha (15,04))
Exercise of stock optior 7,96t
Purchase of stock for treast
Tax benefit of stoc-based award 6,26¢
Amortization of deferred compensati 1,46t 13
Balance, September 30, 2C 53,52¢ 5,35z 80,32 (1,812 943,10!
Comprehensive Incom

Net Income 63,51

Other comprehensive (los:

Unrealized losses on availa-for sale securities, ni

Derivatives instruments losses, |

Minimum pension liability adjustment, n

Total other comprehensive Ic

Total comprehensive incon
Distribution of Cimarex Energy Co. Sto (152,20)
Cash dividends ($.31 per sha (15,49
Exercise of stock optior 1,09¢
Forfeiture of Restricted Stock Awa 88 15€
Tax benefit of stoc-based award 97¢
Amortization of deferred compensati 1,46¢€

Balance, September 30, 2C 53,52¢ 5,35: 82,48¢ (190 838,92¢
Comprehensive Incom
Net Income 17,87:
Other comprehensive incorr
Unrealized gains on availal-for sale securities, n
Derivatives instruments amort., r
Minimum pension liability adjustment, n
Total other comprehensive g¢
Comprehensive incomr

Cash dividends ($.32 per sha (16,02¢)

Exercise of stock optior 441

Tax benefit of stoc-based award 372

Amortization of deferred compensati 18C

Balance, September 30, 2C 53,52¢ $5,35:  $83,30: $ (10 $ 840,77t
I | | | |

[Additional columns below

[Continued from above table, first column(s) repet

Accumulated

Treasury Stock Other
Comprehensive
Shares Amount Income (Loss) Total

(in thousands, except per share amounts)
Balance, September 30, 20 3,54¢ $(32,41)) $106,06: $ 955,70:
Comprehensive Incom



Net Income

Other comprehensive los
Unrealized losses on availa-for sale securities, n
Derivatives instruments losses,

Total other comprehensive lo
Total comprehensive incon

Cash dividends ($.30 per sha
Exercise of stock optior

Purchase of stock for treast

Tax benefit of stoc-based award
Amortization of deferred compensati

Balance, September 30, 2C
Comprehensive Incom
Net Income
Other comprehensive (los:
Unrealized losses on availa-for sale securities, n
Derivatives instruments losses, |
Minimum pension liability adjustment, n

Total other comprehensive lc
Total comprehensive incon

Distribution of Cimarex Energy Co. Sto
Cash dividends ($.31 per sha

Exercise of stock optior

Forfeiture of Restricted Stock Awa
Tax benefit of stoc-based award
Amortization of deferred compensati

Balance, September 30, 2C
Comprehensive Incom
Net Income
Other comprehensive incorr
Unrealized gains on availal-for sale securities, ni
Derivatives instruments amort., r
Minimum pension liability adjustment, n

Total other comprehensive g¢
Comprehensive incorr
Cash dividends ($.32 per sha
Exercise of stock optior
Tax benefit of stoc-based award

Amortization of deferred compensati

Balance, September 30, 2C

The accompanying notes are an integral part okteegements.

(64€) 5,80¢
774 (23,199
3,67¢ (49,80%)
(181) 2,45¢
23 (244)
3,51¢ (47,597
(129) 1,75¢
3,38¢  $(45,839
| |
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(55,769)
(98€)

49,30¢

(25,449
(68)
(7,617)

16,18(

15,00¢
982
1,501

$ 33,66¢

144,25

(55,769)
(98€)

(56,75%)
87,49¢
(15,047
13,77:
(23,199
6,26¢
1,47¢
1,026,47
63,51
(25,449
(69)
(7,612)
(33,129
30,38¢
(152,20:)
(15,497)
3,55¢

97¢€
1,46¢€

895,17
17,87:
15,00¢

982
1,501
17,48¢
35,361

(16,026)

2,19¢

372
18C

$ 917,25:




Consolidated Statements of Cash Flows

Years Ended September 30, 2003 2002 2001
(in thousands)
OPERATING ACTIVITIES:
Income from continuing operatiol $ 17,87 $ 53,70¢ $ 80,467
Adjustments to reconcile income from continuing rapiens to net cash
provided by operating activitie
Depreciatior 82,51 61,44 49,53:
Equity in (income) loss of affiliates before incomages 2,29( (5,019 (3,597
Amortization of deferred compensati 18C 1,122 1,13¢
Gain on sales of securities and -monetary investment loss, r (5,529 (24,34 (1,189
Gain on sale of property, plant and equiprn (3,689 (1,392) (4,20
Other- net 33€ 791 87¢€
Change in assets and liabiliti¢
Accounts receivabl 1,51¢ 24,14¢ (49,405
Inventories 251 1,04z (68)
Prepaid expenses and ot (29,359 24,38: (11,41)
Accounts payabl (11,415 (3,769 29,29(
Accrued liabilities (1,287) 95¢ 18,43¢
Deferred income taxe 41,22¢ 24,13: 15,291
Other noncurrent liabilitie 1,58¢ (5,429 2,27¢
78,63 98,06¢ 46,96¢
Net cash provided by operating activit 96,50¢ 151,77: 127,43!
INVESTING ACTIVITIES:
Capital expenditure (246,30)) (312,069 (184,66%)
Acquisition of business, net of cash acqui — — (2,279
Proceeds from sale of property, plant and equipi 6,72( 4,13¢ 11,98¢
Purchase of investmer — (5,65€) —
Proceeds from sale of securit 18,21¢ 47,14¢ 24,43¢
Net cash used in investing activiti (221,36¢) (266,439 (150,52Y
FINANCING ACTIVITIES:
Proceeds from notes payal 151,33: 100,00( —
Payments on notes payal (21,33) (50,000 —
Dividends paic (16,02¢) (15,22) (15,047
Purchases of stock for treast — — (23,199
Proceeds from exercise of stock opti 2,19 3,55¢ 13,601
Net cash provided by (used in) financing activi 116,16¢ 38,33¢ (24,649
DISCONTINUED OPERATIONS
Net cash provided by operating activit — 62,79: 157,28t
Net cash (used in) investing activiti — (55,237 (88,817
Cash of discontinued operations at spit — (13,177
Net cash provided by (used in) discontinued opana — (5,617 68,47:
Net increase (decrease) in cash and cash equis (8,69¢) (81,949 20,73¢
Cash and cash equivalents, beginning of pe 46,88: 128,82t 108,08
Cash and cash equivalents, end of pe $ 38,18¢ $ 46,88: $ 128,82t
| | |

The accompanying notes are an integral part oktetements.
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Notes to Consolidated Financial Statements

September 30, 2003, 2002 and 2
NOTE 1 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include te®ants of Helmerich & Payne, Inc. (the Compangy all of its wholly-owned
subsidiaries. Fiscal years of the Company'’s foreigmsolidated operations end on August 31 to fat#lireporting of consolidated results.

BASIS OF PRESENTATION

On September 30, 2002, the Company distributedp&@€ent of the common stock of Cimarex Energy Gehé Company’s shareholders.
Cimarex Energy Co. held the Company’s exploratiot production business and has been accounted fiseontinued operations in the
accompanying consolidated financial statementseg&mindicated otherwise, the information in theeadbd consolidated financial statements
relates to the continuing operations of the Comgaeg Note 2).

As described below, the Company increased the nuoflmisiness segments it is reporting and howagsifies certain general and
administrative expenses in 2003. These changesdvieen by the new organization of the Company essalt of last year's spin-off of the
exploration and production business and to befibeat the way the Company now manages its condidtihg businesses. All prior periods
reflect these changes.

The number of contract drilling business segmegpieted have increased to three to reflect the @owip U.S. Offshore Platform operatic
separately from the U.S. Land operations. Forméhnky,combined U.S. segments were reported as gneese. Total operating profit for U.S.
operations and the International contract driléegment has not changed. Prior year segment disefobave been changed to reflect the
increased number of reported segments for all genwesented (see Note 15).

General and administrative expenses within the Gmyls contract drilling business segments have beelassified to delineate direct
operating costs from associated general and admaitivg costs. Formerly, both costs were includedgerating costs on the consolidated
statements of income. The associated general anthitrative costs of the contract drilling segnseot $15,353,000, $16,172,000, and
$11,553,000 for 2003, 2002 and 2001, respectivaletbeen reclassified to general and administratiypense on the consolidated statem
of income for all periods presented. General andiaidtrative costs within the contract drilling segnts continue to be included in segment
operating profit. No other amounts on the constdidatatements of income were changed or affegtéhi® reclassification.

Prior year amounts for Investments and Other Ads®is been reclassified to conform to current gésssification.

Included in the Company’s operating revenues ferfigcal year ended September 30, 2003 are reiraimansts for “out-of-pocket” expenses
of $31.0 million. Previously, the Company recogdizeimbursements received as a reduction to tléebperating costs. Emerging Issues
Task Force (EITF) No. 01-14, “Income Statement @bt@rization of Reimbursements Received for OlRaifket Expenses Incurred”
requires that reimbursements received for “out-@tiet” expenses be included in operating reveniies.effect of EITF 01-14 resulted in a
reclassification to fiscal year 2002 and 2001, thateased operating revenues and direct operatists by $41.0 million and $33.3 million,
respectively. These reclassifications had no impaatet income.
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TRANSLATION OF FOREIGN CURRENCIES

The Company has determined that the functionakoay for its foreign subsidiaries is the U.S. dolkoreign currency transaction gain
(losses) were $422,000, ($5,473,000) and ($494,8602003, 2002 and 2001, respectively. These atscare included in direct operating
costs.

USE OF ESTIMATES

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the amounts reporttteigonsolidated financial statements and accogipgmotes. Actual results could differ
from those estimates.

PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment are stated at cestdecumulated depreciation. Substantially all @ryp plant and equipment are depreciated
using the straight-line method based on the estichaseful lives of the assets (contract drillingipment, 4-15 years; real estate buildings
and equipment, 10-50 years; and other, 3-33 yeting) Company charges the cost of maintenance gaitsdo direct operating cost, while
betterments and refurbishments are capitalized.

VALUATION OF LONG-LIVED ASSETS

The Company periodically evaluates the carryingialf long-lived assets to be held and used, imatpiohtangible assets, when events or
circumstances warrant such a review. The Compasggrezes impairment losses for long-lived assetsl s operations when indicators of
impairment are present and the undiscounted casls fexpected to be generated by the asset ar@ffiotesit to recover the carrying amount
of the asset. On October 1, 2002 the Company ad&@itement of Financial Accounting Standard (“SBA®. 144 “Accounting for the
Impairment or Disposal of Long-Lived Assets,” whitid not impact the Company’s results of operationinancial position.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents consist of cash in kark&vestments readily convertible into cash whiature within three months from the
date of purchase.

Currently, the Company is unable to convert bolis@sh balances in Venezuela into U.S. dollars trattsfer any such funds out of
Venezuela as a result of exchange controls pubiceby the Venezuelan government. (See Note 1faifthrer discussion.)

INVENTORIES AND SUPPLIES

Inventory and supplies are primarily replacememtspand supplies held for use in our drilling operss. Inventory and supplies are valued at
the lower of cost (moving average or actual) orkaavalue.
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DRILLING REVENUES

Contract drilling revenues are comprised primaoflylaywork drilling contracts for which the relatesl’enues and expenses are recognized a
work progresses. For certain contracts, the Compaegives lump-sum payments for the mobilizationigg and other drilling equipment.
Revenues earned, net of direct costs incurrechforrtobilization, are deferred and recognized dvetérm of the related drilling contract.
Costs incurred to relocate rigs and other drilknipment to areas in which a contract has not beeared are expensed as incurred.

INVESTMENTS

The cost of securities used in determining realgaids and losses is based on the average costdfdse security sold. Net income in 2002
and 2001 includes a loss of approximately $0.5iom}I$0.01 per share on a diluted basis, and $illébm $0.03 per share on a diluted basis,
respectively, resulting from the Company’s assessiiat the decline in market value of certain de-for-sale securities below their
financial cost basis was other than temporary. & mesre no losses in 2003 as the result of a deiclinearket values that were considered
other than temporary by the Company.

Investments in companies owned from 20 to 50 permenaccounted for using the equity method with@ompany recognizing its
proportionate share of the income or loss of eaghstee. The Company owned approximately 21.7%twbAd Oceanics, Inc. (Atwood) at
both September 30, 2003 and 2002. The quoted maaket of the Compang’investment was $71,970,000 and $87,750,000 ae®épr 3C
2003 and 2002, respectively. Retained earningsptieghber 30, 2003 includes approximately $28,3@¢gd@ndistributed earnings of
Atwood.

Summarized financial information of Atwood is afidws:

September 30 2003 2002 2001

(in thousands)

Gross revenue $144,76¢ $149,15 $147,54:
Costs and expens 157,56¢ 120,87. 120,19!
Net income (loss $(12,807) $ 28,28t $ 27,34¢

| | |
Helmerich & Payne, In’s equity in net income (loss), net of income te $ (1,419 $ 4,20¢ $ 3,59¢

| | |
Current assel $ 72,18 $ 71,818 $ 45,89:
Noncurrent asse 447,46 372,71 304,85
Current liabilities 40,50¢ 24,41¢ 19,14«
Noncurrent liabilities 215,75 143,98: 85,94¢
Shareholder equity 263,38! 276,13: 245,65¢

| | |
Helmerich & Payne, In’s investmen $ 56,65t $ 58,93% $ 52,15!

| | |
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INCOME TAXES

Deferred income taxes are computed using the itigloilethod and are provided on all temporary déferes between the financial basis and
the tax basis of the Company’s assets and liadsliti

OTHER POST EMPLOYMENT BENEFITS

The Company sponsors a health care plan that prsyidst retirement medical benefits to retired eyg#s. Employees who retire after
November 1, 1992 and elect to participate in tlaa play the entire estimated cost of such ben

The Company has accrued a liability for estimatedkers compensation claims incurred. The liabfiityother benefits to former or inactive
employees after employment but before retiremenbignaterial.

EARNINGS PER SHARE

Basic earnings per share is based on the weightedge number of common shares outstanding dunmgeriod. Diluted earnings per share
includes the dilutive effect of stock options ardtricted stock.

EMPLOYEE STOCK-BASED AWARDS

Employee stock-based awards are accounted for mabeunting Principles Board Opinion No. 25, “Aceoimg for Stock Issued to
Employees” and related interpretations. Fixed glaimmon stock options generally do not result in gensation expense, because the
exercise price of the options issued by the Compauals the market price of the underlying stockhendate of grant. The plans under
which the Company issues stock based awards acetuds more fully in Note 5. The following tabléuistrates the effect on net income and
earnings per share as if the Company had appleeththvalue recognition provisions of SFAS No. 128ccounting for Stock-Based
Compensation.”

September 30 2003 2002 2001
(in thousands)
Net income, as reporte $17,87: $63,511 $144,25:
Add: Stock-based employee compensation expenagdiedlin the Consolidated
Statements of Income, net of related tax eff 11z 90¢ 90¢
Deduct: Total stock based employee compensatioaresqpdetermined under fair value
based method for all awards, net of related tasces (4,387 (3,359 (5,95))
Pro forma net incom $13,59¢ $61,07: $139,21:
| | |

Earnings per shar

Basic-as reportet $ 0.3¢€ $ 1.27 $ 2.8¢
| | |
Basic-pro forma $ 0.27 $ 1.2¢ $ 2.7¢
| | |
Diluted-as reportet $ 0.3t $ 1.2¢ $ 2.8
| | |
Diluted-pro forma $ 0.27 $ 1.21 $ 2.7
| | |
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These pro forma amounts may not be representatifigure disclosures since the estimated fair valugstock options is amortized to expe
over the vesting period, and additional options f@granted in future years.

TREASURY STOCK

Treasury stock purchases are accounted for undaros$t method whereby the entire cost of the aedustock is recorded as treasury stock.
Gains and losses on the subsequent reissuancaretsire credited or charged to additional paichipital using the average-cost method.

CAPITALIZATION OF INTEREST

The Company capitalizes interest on major projeating construction. Interest is capitalized onrbaed funds, with the rate based on the
average interest rate on related debt. Capitaliztedest for 2003, 2002 and 2001 was $1.8 milli&h5 million and $1.1 million, respectively.

INTEREST RATE RISK MANAGEMENT

The Company uses derivatives as part of an ovepallating strategy to moderate certain financiaketarisks and is exposed to interest rate
risk from long-term debt. To manage this risk, ict@er 1998, the Company entered into an inteagstswap to exchange floating rate for
fixed rate interest payments through October 2@@8remaining life of the debt. The difference ¢odaid or received is accrued and
recognized as an adjustment of interest expensef 8sptember 30, 2003, the Company'’s interestsatp had a notional principal amount
of $50 million.

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

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

Gains and losses from termination of interest satap agreements are deferred and amortized agustraent to interest expense over the
original term of the terminated swap agreement.

The Company has one derivative, an interest ratg sthat is discussed further in Note 3.
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NOTE 2 DISCONTINUED OPERATIONS

On September 30, 2002, the Company’s distributiat06 percent of the common stock of Cimarex En&tgyand the merger of Key
Production Company, Inc. with Cimarex was completeadtonnection with the distribution, approximt@€6.6 million shares of the Cimarex
Energy Co. common stock on a diluted basis wetteildiged to shareholders of the Company of recor@eptember 27, 2002. The Cimarex
Energy Co. stock distribution was recorded as aldivd and resulted in a decrease to consolidat@elsblders’ equity of approximately
$152.2 million. The Company does not own any comstook of Cimarex Energy Co.

Under terms of a tax sharing agreement, each pasygreed to indemnify the other in respect abats for which it is responsible under
tax sharing agreement. Cimarex is responsiblelféaxes related to the exploration and producbasiness for all of past and future periods,
including all taxes arising from the Cimarex busmerior to the time that Cimarex was formed, agrées to hold the Company harmless in
respect of those taxes. Cimarex is entitled toivecall refunds and credits of taxes previouslydpaith respect to the exploration and
production business. Cimarex will not receive tbedfit of any loss or similar tax attribute arisishgring the time that losses from the
Cimarex business are included in the Compsuegnsolidated federal income tax return. The Cappamains responsible for all taxes rel;
to the business of the Company other than the exgdm and production business and has agreedl&srinify Cimarex in respect of any
liability for any such taxes.

Summarized results of discontinued operationstferyears ended September 30, 2002 and 2001, fokoass:

September 30 2002 2001

(in thousands)

Revenue: $172,82° $317,58(
Income from operation:

Income before income tax 15,13¢ 102,12!

Tax provision 5,32i 38,33¢

Income from discontinued operatic $ 9,811 $ 63,781

| |
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NOTE 3 NOTES PAYABLE AND LONG-TERM DEBT

At September 30, 2003, the Company had $200 milfidang-term debt outstanding at fixed rates aradumities as summarized in the
following table. Funding of the notes occurred amgfst 15, 2002 and October 15, 2002 in equal arsa@fr100 million.

(In thousands)

Issue Amount Maturity Date Interest Rate
$25,00C August 15, 200° 5.51%
$25,00C August 15, 200! 5.91%
$75,00C August 15, 201! 6.4€%
$75,00C August 15, 201 6.5€%

The terms of the debt obligations require the Camggia maintain a minimum ratio of debt to total italization. The proceeds of the debt
issuances were used to repay $50 million of outtandebt, fund the Company’s rig construction pamg and for other general corporate
purposes.

At September 30, 2003, the Company had a commuttedcured line of credit totaling $125 million. &hkierm loans totaling $30 million ai
letters of credit totaling $13.7 million were outsting against the line, leaving $81.3 million éafalie to borrow. The weighted average
interest rate on short-term loans at Septembe2@0B was 2.0 percent. Under terms of the line edlity the Company must maintain certain
financial ratios including debt to total capitalipsa and debt to earnings before interest, taxegratiation, and amortization, and maintain
certain levels of liquidity and tangible net worfhnon-use fee of 0.15 percent per annum is cakedlan the average daily unused amount,
payable quarterly. The interest rate varies baseddBOR plus .875 to 1.125 percent depending olosatescribed above. The line of credit
matures in July, 2004. Subsequent to Septembe20BB, the Company has paid $10 million of shontrtelebt.

At September 30, 2003, the Company held an unagsdcinterest rate swap tied to 30-day LIBOR inghmunt of $50 million which
matured on October 27, 2003. The swap instrumestosiginally designated as a hedge of a $50 millbk@m that was paid off in September
2002. The swap liability was valued at approxima®f.1 million on September 30, 2003.

The interest rate swap liability was valued at agjpnately $1.7 million on the date the $50 millidabt was paid off. The $1.7 million is
being amortized over the remaining life of the svaapnterest expense. In fiscal 2003, $1.6 milNi@s amortized and included in interest
expense. Changes to the value of the interessvedp subsequent to the date the $50 million debtpa#d are recorded to income.
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NOTE 4 INCOME TAXES

The components of the provision (benefit) for ineotaxes from continuing operations are as follows:

Years Ended September 30, 2003 2002 2001

(In thousands)

CURRENT:
Federa $(34,499H $ 13,32« $ 28,91
Foreign 6,87( 5,08( 8,87(
State 88: 1,022 2,651
(26,747  19,42¢  40,43.
DEFERRED:
Federa 42,83t 16,01¢ 8,85(
Foreign (3,387 3,732 4,701
State 1,93¢ 1,39¢ 70€
41,39 21,147 14,257
TOTAL PROVISION: $ 14,64¢ $ 40,570 $ 54,68¢

The amounts of domestic and foreign income fromtinamg operations are as follow

Years Ended September 30, 2003 2002 2001

(In thousands)
Income from continuing operations before incomesaand equity in income (loss) of affiliat
Domestic $ 31,16« $ 82,012 $106,16:
Foreign 2,77¢ 9,20¢ 26,81«

$ 33,94: $ 91,22( $132,97

Effective income tax rates on income from contiguaperations as compared to the U.S. Federal in¢argte are as follow

Years Ended September 30, 2003 2002 2001
U.S. Federal income tax ré 35% 35% 35%
Effect of foreign taxe 4 7 4
State income taxe 4 2 2
Effective income tax rat 43% 44% 41%
[ | | | [ |

The components of the Compis net deferred tax liabilities are as folloy

September 30, 2003 2002

(In thousands)
Deferred tax liabilities

Property, plant and equipme $153,73¢ $111,82.
Available-for-sale securitie 25,10¢ 18,17(
Equity investment 17,34¢ 18,21¢

Total deferred tax liabilitie 196,19. 148,20¢

Deferred tax asset

Financial accrual 6,07¢ 7,19¢
Pension reserv 4,917 2,80z
Other 3,45¢ 6,80¢

Total deferred tax asse 14,45¢ 16,807




Net deferred tax liabilitie $181,73° $131,40:
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NOTE 5 SHAREHOLDERS'’ EQUITY

In December 2001, the board of directors authoriredepurchase of up to 2,000,000 shares peraaigear of the Company’s common
stock in the open market or private transactiome fepurchased shares will be held in treasuryuared for general corporate purposes
including use in the Company’s benefit plans. Dgrfiscal 2001 the Company purchased 773,800 slad@sost of approximately
$23,198,000 under previous authorizations frombiterd of directors. The Company did not purchasesaares in fiscal 2003 or 2002.

The Company has several plans providing for comstonk based awards to employees and to non-empthsestors. The plans permit the
granting of various types of awards including stopkions and restricted stock. Restricted stock beagranted for no consideration other
than prior and future services. The purchase géreshare for stock options may not be less thakeanharice of the underlying stock on the
date of grant. Stock options expire ten years gitent.

In March 2001, the Company adopted the 2000 Stocértive Plan (the “Stock Incentive Plan”). Thecktincentive Plan was effective
December 6, 2000 and will terminate December 6020hder this plan, the Company is authorized smgoptions for up to 3,000,000
shares of the Company’s common stock at an exegpcise not less than the fair market value of themon stock on the date of grant. Up to
450,000 shares of the total authorized may be gdatiat participants as restricted stock awardsistaf 2003 and 2002, 610,700 and 819,800
options, respectively, were granted under the 2080. There were no restricted stock grants irafi2003 or 2002. There was no activity
under this plan during fiscal 2001.

On September 30, 2002, the Company distributedp®&@€ent of the common stock of Cimarex Energy Gohé Company’s shareholders.
The distribution was recorded as a dividend andlied in a decrease to consolidated shareholdeityeaf approximately $152.2 million.
Any options held by Cimarex employees at the diation date were automatically forfeited per thene of the Company’s stock incentive
plans. Both vested and unvested options held byiréng participants at September 30, 2002 weresteljli(the number of options and
exercise price) to reflect the change in the valu€ompany common stock as the result of the sfiiofcCimarex. The adjustment was made
in such a way that the aggregate intrinsic valugnefoptions and the ratio of the exercise prigespare to the market value per share
remained the same.
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The following summary reflects the stock optionhatt for the Company’s common stock and relatefdimation for 2003, 2002, and 2001.
(shares in thousands):

Outstanding at October

Granted
Exercisec

Adjustment for Cimarex spino
Forfeited/Expirec

Outstanding on September !

Exercisable on September :
Shares available to gra

2003

2002

2001

Weighted-Average

Weighted-Average

Weighted-Average

Options Exercise Price Options Exercise Price Options Exercise Price
3,87¢ $20.2¢ 3,13¢ $25.7¢ 2,95¢ $22.9¢
611 27.7¢ 82C 29.8¢ 844 32.3¢
(130 16.9¢ (181) 19.61 (644) 21.3¢
— — 92¢€ — — —
(29) 23.8¢ (82€) 28.1¢ (19) 25.51
4,327 $21.41 3,87¢ $20.2¢ 3,13¢ $25.7¢
2,57¢ 19.3¢ 1,93¢ $19.07 1,07¢ $23.8-

1,597 2,19t 3,00(

The following table summarizes information abowat&toptions at September 30, 2003 (shares in timoig$a

Range of

Outstanding Stock Options

Exercisable Stock Options

Weighted-Average

Weighted-Average

Weighted-Average

The weighted-average fair values of options af tfpeint date during 2003, 2002, and 2001 was $187247, and $13.01, respectively. The

Exercise Prices Options Remaining Life Exercise Price Options Exercise Price
$10.22 to $12.7 38C 1.9 $10.5¢ 38C $10.5¢
$12.79 to $19.8 1,37¢ 5.2 $17.0¢ 1,19¢ $16.7¢
$19.85 to $28.0 2,571 [es $25.3¢ 1,00( $25.7¢
$10.22 to $28.0 4,327 6.3 $21.41 2,57¢ $19.3¢

estimated fair value of each option granted isudated using the Black-Scholes option-pricing modiék following summarizes the
weighted-average assumptions used in the model:

Expected years until exerci
Expected stock volatilit

Dividend yield

Risk-free interest rat

2003

4.5
45%
75%

3.1%

2002 2001
4.t 4.t
48% 43%
.8% .8%
4.C% 5.2%

On September 30, 2003, the Company had 50,14088thoding common stock purchase rights (“Righpsiflsuant to terms of the Rights
Agreement dated January 8, 1996. Under the terrtiteedRights Agreement each Right entitled the hdildereof to purchase from the

Company one half of one unit consisting of one tirssandth of a share of Series A Junior Partitigd®referred Stock (“Preferred Stock”),

without par value, at a price of $90 per unit. Bixercise price and the number of units of Prefegtdk issuable on exercise of the Rights
are subject to adjustment in certain cases to ptalikition. The Rights will be attached to the eoom stock certificates and are not
exercisable or transferrable apart from the comstook, until ten business days after a person eeg|db percent or more of
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the outstanding common stock or ten business ddlgsving the commencement of a tender offer or excgje offer that would result in a
person owning 15 percent or more of the outstandamymon stock. In the event the Company is acquir@dmerger or certain other busir
combination transactions (including one in whice @ompany is the surviving corporation), or mom@ntb0 percent of the Company’s assets
or earning power is sold or transferred, each haldflea Right shall have the right to receive, upaercise of the Right, common stock of the
acquiring company having a value equal to two tithesexercise price of the Right. The Rights adeeenable under certain circumstances at
$0.01 per Right and will expire, unless earliere@uied, on January 31, 2006. As long as the Rightsat separately transferrable, the
Company will issue one half of one Right with eaelw share of common stock issued.

NOTE 6 EARNINGS PER SHARE

A reconciliation of the weighted-average commorrefautstanding on a basic and diluted basis figllasvs:

2003 2002 2001
(in thousands)

Basic weighte-average share 50,03¢ 49,82t 50,09¢
Effect of dilutive shares

Stock options 558 50¢ 644

Restricted stoc 2 12 32

557 52C 67€

Diluted weighte-average share 50,59¢ 50,34¢ 50,77

| | |

At September 30, 2003, options to purchase 1,030sAfres of common stock at a weighted-average pfi§27.86 were outstanding, but
were not included in the computation of dilutedné@gs per common share. Inclusion of these shaoesgdie antidilutive.

Restricted stock of 44,675 shares at a weightedageeprice of $30.38 and options to purchase 491shares of common stock at a
weighted-average price of $27.98 were outstandir@eptember 30, 2002, but were not included irctreputation of diluted earnings per
common share. Inclusion of these shares would béilative.

At September 30, 2001, restricted stock of 1208Ha8es at a weighted-average price of $37.73 amahspto purchase 1,250,750 shares of
common stock at a price of $33.84 were outstandingyere not included in the computation of ditlg&arnings per common share. Inclut
of these shares would be antidilutive.
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NOTE 7 FINANCIAL INSTRUMENTS

The Company had $200 million of lorigrm debt outstanding at September 30, 2003, wiachan estimated fair value of $226.5 million.
debt was valued based on the prices of similarrggsuwith similar terms and credit ratings. Then@pany used the expertise of an outside
investment banking firm to assist with the estinttthe fair value of the long-term debt. The Compa line of credit and notes payable bear
interest at market rates and are carried at costwepproximates fair value. The estimated faiueadf the Company’s interest rate swap is a
liability of $0.1 million at September 30, 2003 skd on forward-interest rates derived from the @@t yield curve as calculated by the
financial institution that is a counterparty to $weap. The estimated fair value of the Companyalable-forsale securities is primarily bas

on market quotes.

The following is a summary of available-for-salewwsties, which excludes those accounted for uttdeequity method of accounting (see
Note 1):

Gross Unrealized Gross Unrealized Estimated Fair
Cost Gains Losses Value

(in thousands)
Equity Securities
September 30, 20( $33,30( $64,27¢ $ O $97,57¢
September 30, 20( $46,32¢ $43,84¢ $3,77: $86,39¢

During the years ended September 30, 2003, 20022@011, marketable equity available-for-sale se¢i@srivith a fair value at the date of sale
of $18,215,000, $46,692,000, and $24,438,000, otispdy, were sold. The gross realized gains omsades of available-for-sale securities
totaled $8,582,000, $25,893,000, and $3,314,0@pectively, and the gross realized losses totede@b8,000, $232,000, and $0, respectiy
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NOTE 8 ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS )

The table below presents changes in the compoonéatcumulated other comprehensive income (loss).

Unrealized Appreciation Interest Minimum
(Depreciation) Rate Pension
on Securities Swap Liability Total

(in thousands)

Balance at September 30, 2( $106,06: $ — $ — $106,06:
2001 Change
Pre-income tax amour (88,767) (2,590 — (90,357)
Income tax provisiol 33,73( 604 — 34,33¢
Realized gains in net income (net of $452 incomg (737) — — (737)
(55,769 (986) — (56,755
Balance at September 30, 2( 50,29: (98¢€) — 49,30¢
2002 Change
Pre-income tax amour (16,229 (127) (12,277 (28,637)
Income tax provisiol 6,167 48 4,66¢ 10,88(
Amortization of swap (net of $7 income tax bene — 11 — 11
Realized gains in net income (net of $9,431 inctamg (15,38¢) — — (15,389
(25,449 (68) (7,612 (33,129
Balance at September 30, 2( 24,84¢ (1,059 (7,612 16,18(
2003 Change
Pre-income tax amour 29,73 — 2,421 32,15:
Income tax provisiol (12,299 — (920) (12,219
Amortization of swap (net of $602 income tax bet)e — 982 — 982
Realized gains in net income (net of $2,101 inceemg (3,42¢) — — (3,429
15,00¢ 982 1,501 17,48¢
Balance at September 30, 2( $ 39,85! $ (72 $ (6,11)) $ 33,66¢
L] | I I
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NOTE 9 EMPLOYEE BENEFIT PLANS

In July 2003, the Company revised the Helmericha¥r®, Inc. Employee Retirement Plan (“Pension P)dn’close the Pension Plan to new
participants effective October 1, 2003, and rechareefit accruals for current participants througipt®mber 30, 2006, at which time benefit
accruals will be discontinued and the plan froZerese revisions to the Pension Plan had no effem pension expense accruals for fiscal
2003.

The following tables set forth the Company'’s discies required by SFAS No. 132, “Employers’ Disates About Pensions and Other
Postretirement Benefits.”

Change in benefit obligation:

Years Ended September 30, 2003 2002
(in thousands)

Benefit obligation at beginning of ye $68,13¢ $51,73:
Service cos 5,401 4,76¢
Interest cos 4,42¢ 3,83¢
Curtailments (8,444 (1,237
Actuarial loss 6,26¢ 11,03¢
Benefits paic (4,609 (2,007)
Benefit obligation at end of ye $71,17¢ $68,13¢

| |

Change in plan assets:

Years Ended September 30, 2003 2002
(in thousands)

Fair value of plan assets at beginning of $ 48,28¢ $ 53,981
Actual gain (loss) on plan ass: 9,95¢ (3,699
Benefits paic (4,609 (2,007%)
Fair value of plan assets at end of y $ 53,63¢ $ 48,28¢

| |
Funded status of the pl: $(17,539) $(19,849)
Unrecognized net actuarial lo 15,05: 24,92¢
Unrecognized prior service cc 20 284
Accumulated other comprehensive loss (before (9,85¢) (22,277
Accrued benefit cos $(12,327) $ (6,917

I I

Weighted-average assumptions:

Years Ended September 30, 2003 2002 2001
Discount rate 6.25% 6.75% 7.5(%
Expected return on plan ass 8.0(% 8.0(% 9.0(%
Rate of compensation incree 5.0(% 5.0(% 5.0(%
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COMPONENTS OF NET PERIODIC PENSION EXPENSE:

Years Ended September 30, 2003 2002 2001

(in thousands)

Service cos $ 5,401 $ 4,76¢ $ 3,851
Interest cos 4,42: 3,83¢ 3,33(
Expected return on plan ass (3,807 (4,809 (5,415
Amortization of prior service co: 18C 23¢ 23¢
Amortization of transition ass — (540 (540
Curtailment gair 1,55( 12C 17
Recognized net actuarial la 84 — —
Net pension expen $ 7,831 $ 3,61¢ $ 1,481

| | |

DEFINED CONTRIBUTION PLAN

Substantially all employees on the United Statgsgleof the Company may elect to participate ie thompany sponsored Thrift/401(k) Plan
by contributing a portion of their earnings. Thengany contributes amounts equal to 100 percenteofitst five percent of the participant’s
compensation subject to certain limitations. ExpenSompany contributions were $5,568,000, $5,275,80d $4,499,000 in 2003, 2002,
2001, respectively.
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NOTE 10 OTHER CURRENT ASSETS AND ACCRUED LIABILITIE S

Prepaid expenses and other consist of the following

September 30, 2003 2002
(in thousands)
Time deposit: $ 32z $ 337
Income tax receivabl 32,61¢ 9,30
Deferred mobilizatior 2,99: —
Other 9,781 7,112
$45,72: $16,75:
| |
Accrued liabilities consist of the following:
September 30, 2003 2002
(in thousands)
Taxes payabl- operations $ 8,38¢ $ 7,66(
Workers compensation clair 2,82( 2,50¢
Payroll and employee benef 6,76¢ 7,032
Deferred incomq 1,53¢ 6,01¢
Other 9,47¢ 8,64(
$28,98¢ $31,85¢
| |
NOTE 11 SUPPLEMENTAL CASH FLOW INFORMATION
Years Ended September 30, 2003 2002 2001
(in thousands)
Cash payment:
Interest paid, net of amount capitaliz $11,37¢ $ 477 $ 1,54¢€
Income taxes pai $ 5,83¢ $9,77¢ $42,52¢
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NOTE 12 RISK FACTORS
CONCENTRATION OF CREDIT

Financial instruments which potentially subject @@mpany to concentrations of credit risk consishprily of temporary cash investments
and trade receivables. The Company places tempoaatyinvestments with established financial in8tihs and invests in a diversified
portfolio of highly rated, short-term money markettruments. The Company’s trade receivables anegpily with companies in the oil and
gas industry and are typically not secured by teiid. The Company provides an allowance for dadilsitcounts, when necessary, to cover
estimated credit losses. Such an allowance is @setanagements knowledge of customer accountsigidicant credit losses have been
experienced by the Company.

SELF-INSURANCE

The Company self-insures a significant portiontefeixpected losses under its worker's compensaj@meral, and automobile liability
programs in the United States. Insurance coveragd&en purchased for individual claims that ex&2ewhillion. The Company records
estimates for incurred outstanding liabilities fmresolved worker's compensation, general liab@lgims and for claims that are incurred but
not reported. Estimates are based on historic eqper and statistical methods that the Companyg\edi are reliable. Nonetheless, insurance
estimates include certain assumptions and manad¢utgments regarding the frequency and severiglams, claims development, and
settlement practices. Unanticipated changes iretfeetors may produce materially different amowfitsxpense that would be reported under
these programs.

CONTRACT DRILLING OPERATIONS

International drilling operations are significamintributors to the Company’s revenues and netpilofs possible that operating results could
be affected by the risks of such activities, inahgdeconomic conditions in the international maskietwhich the Company operates, political
and economic instability, fluctuations in currerechange rates, changes in international regulagapyirements, international employment
issues, and the burden of complying with foreigndaThese risks may adversely affect the Compduitse operating results and financial
position.

The Company is exposed to risks of currency deviainan Venezuela primarily as a result of bolivaceivable balances and bolivar cash
balances. In Venezuela, while approximately 60 gr@rof the Company’s billings to the Venezuelancoinpany, PDVSA, are in U.S. dollars
and 40 percent are in the local currency, the boliPDVSA typically pays all amounts owed in botsiahe Company, historically, has
usually been able to convert the bolivars receimguhyment of the dollar-based billings into U.Sllars in a timely manner. In January 2003,
the Venezuelan government put into effect exchaogérols that fixed the exchange rate at 1600 bodivo one U.S. dollar and also
prohibited the Company, as well as other compaifiies) converting the bolivar into U.S. dollars. Asesult of these exchange controls, the
Company has been unable since January 2003 to rtatsveolivar cash balances into U.S. dollars.ofh&eptember 30, 2003, the Company’s
bolivar balance was approximately 14 billion botvar approximately $8.8 million. Historically, tt@mpany has kept bolivar cash balances
at necessary minimum levels to fund local operatiogts. In compliance with applicable
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regulations the Company on October 1, 2003, subchiétrequest to the Venezuelan government seekimgigsion to convert existing boliv
balances into U.S. dollars. The Company is unabf@édict if or when this request will be approved.

As stated above, the Company is exposed to risksroéncy devaluation in Venezuela primarily agsuit of bolivar receivable balances and
bolivar cash balances. From August of 2002 to Atigfi2003, there was a 13 percent devaluation®bthlivar. As a result, the Company
experienced a $624,000 devaluation loss. This t&pé devaluation loss may not be reflective ofdbtial potential for future devaluation
losses because of the exchange controls that eeently in place. While the Company is unable tedict future devaluation in Venezuela, if
fiscal 2004 activity levels are similar to fiscdl@3 and if a 25 to 50 percent devaluation wouldiocihe Company could experience potential
currency devaluation losses ranging from approxge#3,200,000 to $5,100,000.

In late August 2003, the Venezuelan state petroleampany agreed, on a go-forward basis, to paytiopaof the Company’s dollar-based
invoices in U.S. dollars. While this is a positidevelopment in light of the existing exchange colstrthere is no guarantee as to how long
this arrangement will continue. Were this agreentemind, The Company would revert back to receitirgge payments in Bolivars and thus
increase Bolivar cash balances and exposure tdudgicmn.

Recent events in Venezuela have created greatergoental instability. In the event that extendsabk strikes occur or turmoil increases,
the Company could experience shortages in matamkupplies necessary to operate some or a$i ¥eihezuelan drilling rigs.

The Company believes that its rig fleet is not ently impaired based on an assessment of futufreftags of the assets in question.
However, it is possible that the Company’s assessthat it will recover the carrying amount of iitg fleet from future operations may
change in the near term.

NOTE 13 NEW ACCOUNTING STANDARDS

In June 2001, the FASB issued SFAS No. 143, “Actiogrfor Asset Retirement Obligations.” This Statmhaddresses financial accounting
and reporting for obligations associated with t@&rement of tangible long-lived assets and the@ated asset retirement costs. The
Statement requires that the fair value of a ligbfibor an asset retirement obligation be recognimetie period in which it is incurred if a
reasonable estimate of fair value can be madetteridhe associated asset retirement costs bebtz@it as part of the carrying amount of the
long-lived asset. The Statement is effective foaficial statements issued for fiscal years beginafter June 15, 2002. There was no impact
on the Company’s results of operations and findpoaition upon adopting SFAS No. 143 on Octob&2an2.
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NOTE 14 CONTINGENT LIABILITIES AND COMMITMENTS
COMMITMENTS

The Company, on a regular basis, makes commitnfientse purchase of contract drilling equipment.S&ptember 30, 2003, the Company
has commitments of approximately $35 million foe ffurchase of drilling equipment.

LEASES

In May 2003, the Company signed a six-year leasagproximately 114,000 square feet of office spaea downtown Tulsa. The lease will
be effective as the Company moves during the diustrter of fiscal 2004. Future annual minimum |gaegments under this noncancelable
lease and other noncancelable leases as of Sept8M#O03 were as follows: (in thousands)

Fiscal Year Amount

2004 $1,28¢
2005 1,04¢
2006 1,311
2007 1,38t
2008 1,38t
Thereaftel 1,73:
Total $8,14¢
|

Total rent expense was $1,108,000, $1,027,000 &86,800 for 2003, 2002 and 2001, respectively.
NOTE 15 SEGMENT INFORMATION

The Company operates principally in the contraitfiry industry. The Company’s contract drilling $iness includes the following operating
segments: U.S. Land, U.S.Offshore Platform, aneriv@tional. The contract drilling operations conprémarily of contracting Company-
owned drilling equipment primarily to major oil agds exploration companies. The Company’s primatsrinational areas of operation
include Venezuela, Colombia, Ecuador, ArgentinaBalivia. The Company also has a Real Estate segmiesse operations are conducted
exclusively in the metropolitan area of Tulsa, @klma. The primary areas of operations include ansdjopping center and several multi-
tenant warehouses. Each reportable segment iatagitr business unit which is managed separatéher@ncludes Investments and corpol
operations. As described in Note 2 the Company’arad gas operations were distributed to Compaayetiolders on September 30, 2002.
Such operations have been treated as discontimerdtmns and have been excluded from these segtisetdsures.

The Company evaluates performance of its segmeastscbupon operating profit or loss from operatioefore income taxes which includes
revenues from external and internal customersgtoperating costs;
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depreciation; and allocated general and adminigérapsts; but excludes corporate costs for otkeretiation and other income and expense.
General and administrative costs are allocateddségments based primarily on specific identificatand to the extent that such
identification was not practical, on other methadgch the Company believes to be a reasonablectifteof the utilization of services
provided. The accounting policies of the segmergdtze same as those described in Note 1, Summagcounting Policies. Intersegment
sales are accounted for in the same manner astsalaaffiliated customers.

Summarized financial information of the Companygpartable segments for each of the years endeér@bpt 30, 2003, 2002, and 2001 is
shown in the following table:

Additi
External Inter- Total Operating Total to Lonlgl-oL?\?ed
(in thousands) Sales Segment Sales Profit Depreciation Assets Assets
2003:
Contract Drilling
U.S. Land $273,99. $ —  $273,99¢ $ 18,56¢ $44,72¢ $ 728,70° $216,59(
U.S. Offshore Platforr 112,63 — 112,63¢ 36,30¢ 12,79¢ 170,58( 7,191
International Service 109,81 — 109,81 5,14¢ 20,09: 243,91¢ 12,73:
496,43t — 496,43t 60,02( 77,61, 1,143,20! 236,51
Real Estati 10,89: 1,43¢ 12,33: 6,56¢ 2,53t 31,47: 7,62¢
Other 7,95: — 7,95¢ — 2,361 241,15¢ 2,15¢
Eliminations — (1,439 (1,439 — — — —
Total $515,28¢ $ — $51528: $ 66,58¢ $82,51: $1,415,83! $246,30:
] | | | | | |
2002:
Contract Drilling
U.S. Land $231,63° $ 80¢ $232,44¢ $ 30,49: $26,31: $ 555,13 $236,25-
U.S. Offshore Platforr 132,24¢ — 132,24¢ 38,68¢ 10,80¢ 173,47- 48,27:
International Service 151,39:. — 151,39: 13,12¢ 20,33¢ 254,94( 23,157
515,27¢ 80¢ 516,08’ 82,30¢ 57,45¢ 983,55: 307,68
Real Estati 8,52¢ 1,491 10,01¢ 5,06¢ 1,84« 26,56: 3,181
Other 28,07¢ — 28,07¢ — 2,147 217,20( 1,19¢
Eliminations — (2,300 (2,300 — — — —
Total $51,87¢ $ —  $551,87¢ $ 87,37 $61,447 $1,227,31. $312,06¢
| | | | | | |
2001:
Contract Drilling
U.S. Land $221,85° $4,487 $226,34: $ 67,58( $16,70: $ 366,19: $136,74(
U.S. Offshore Platforr 128,45¢ — 128,45¢ 40,111 9,57¢ 139,98( 7,32¢
International Service 170,27( — 170,27( 28,47t 18,83¢ 268,94 38,02:
520,58t 4,487 525,07 136,16¢ 45,11¢ 775,12( 182,08!
Real Estatt 11,01¢ 1,54¢ 12,56: 6,31¢ 2,28¢ 22,62 1,19(C
Other 10,96 — 10,96% — 2,13: 367,12: 1,39:
Eliminations — (6,037) (6,032) — — — —
Total $542,57: $ —  $542,57. $142,48: $49,53: $1,164,86. $184,66¢
] | | | | | |
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The following table reconciles segment operatirafipper the table on page 59 to income beforegara equity in income (loss) of affiliat
as reported on the Consolidated Statements of ladonthousands).

Years Ended September 30, 2003 2002 2001

Segment operating pro $ 66,58¢ $ 87,37 $142,48:
Unallocated amount:

Income from investmen 7,95: 28,07¢ 10,967

Corporate and administrative expel (25,650) (20,39) (16,627

Interest expens (12,289 (980) (1,709

Corporate depreciatic (2,36)) (2,147 (2,139

Other corporate expen (300 (711) (20

Total unallocated amoun (32,647 3,841 (9,509

Income before income taxes and equity in incomssflof affiliates $ 33,94: $91,22( $132,97°

L] I

The following tables present revenues from extecnatomers and long-lived assets by country basdtelocation of service provided (in
thousands).

Years Ended September 30, 2003 2002 2001
Revenue:

United State! $ 405,47. $400,48 $372,30:
Venezuele 31,76: 50,76: 49,16!
Ecuadot 50,78: 47,50 37,83¢
Colombia 6,081 11,61: 28,88t
Other Foreigr 21,18t 41,51¢ 54,38:
Total $ 515,28 $551,87¢ $542,57:
| [ | [ |

Long-Lived Asset:
United State! $ 867,36 $698,31¢ $448,11¢
Venezuele 75,17¢ 72,63( 84,85¢
Ecuadot 46,77¢ 49,35: 33,52(
Colombia 12,98¢ 14,33¢ 16,19¢
Other Foreigr 55,89¢ 62,80" 67,36
Total $1,058,20! $897,44! $650,05:
| [ | [ |

Long-lived assets are comprised of property, pdauat equipment.

Revenues from one company doing business withdhtact drilling segment accounted for approximafiéd.7 percent, 16.3 percent, and
23.9 percent of the total consolidated revenuemduhe years ended September 30, 2003, 2002,@0H Pespectively. Revenues from
another company doing business with the contrallindrsegment accounted for approximately 14.6cpat, 14.7 percent, and 12.8 percer
total consolidated revenues in the years endede8dgatr 30, 2003, 2002, and 2001, respectively. Rmsfrom another company doing
business with the contract drilling segment accedbr approximately 11.5 percent, 12.3 percerd,&4 percent of total consolidated
revenues in the years ended September 30, 2003, 200 2001, respectively. Collectively, the reabies from these customers were
approximately $36.0 million and $35.0 million apBember 30, 2003 and 2002, respectively.
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NOTE 16 SELECTED QUARTERLY FINANCIAL DATA (UNAUDITE D)

(in thousands, except per share amounts)

2003 1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
Revenue: $113,31: $126,32( $137,02! $138,62¢
Gross profit 14,02: 19,02 26,78¢ 27,40
Net income 607 2,57¢ 8,16- 6,53(
Basic net income per common she .01 .05 1€ 13
Diluted net income per common she .01 .05 1€ A3
2002 1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
Revenue! $143,88: $132,34: $152,04¢ $123,60:
Gross profit 37,37¢ 24,09: 47,47, 19,81¢
Income from continuing operatiol 18,127 8,12¢ 22,55 4,89¢
Net income 15,60¢ 10,87 28,21¢ 8,82:
Basic earnings per common she
Income from continuing operatiol .3€ 1€ A€ A0
Net income 31 22 .57 .18
Diluted earnings per common sha
Income from continuing operatiol .3€ 1€ 45 .10
Net income 31 22 .5€ A7

Gross profit represents total revenues less opgratists and depreciation.

The sum of earnings per share for the four quarterg not equal the total earnings per share foy#ae due to changes in the average nu
of common shares outstanding.

Net income in the fourth quarter of 2003 includisr-tax gains on sale of available-for-sale securiie$3.2 million, $0.06 per share, on a
diluted basis.

Net income in the fourth quarter of 2003 includesatte -tax equity loss in loss of affiliates of $2 miltip$0.04 per share, on a diluted basis.

Net income in the third quarter of 2002 includesi-tax gains on sale of available-for-sale securiie$15.2 million, $0.30 per share, on a
diluted basis.
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Directors Officers

W. H. Helmerich, IlI W. H. Helmerich, IlI
Chairman of the Boar Chairman of the Boar
Tulsa, Oklahom:

Hans Helmerich

Hans Helmerich President and Chief Executive Offic
President and Chief Executive Offic
Tulsa, Oklahom: George S. Dotsor

Vice President
William L. Armstrong**(***) President of Helmerich & Payt
Chairman International Drilling Co
Transland Financial Services, Ir
Denver, Colorad: Douglas E. Fears

Vice President an
Glenn A. Cox*(***) Chief Financial Officel
President and Chief Operating Officer, Reti
Phillips Petroleum Compar Steven R. Mackey
Bartlesville, Oklahom: Vice President, Secretat

and General Couns
George S. Dotson
Vice President Gordon K. Helm
President of Helmerich & Payi Controller
International Drilling Co
Tulsa, Oklahomi

Paula Marshall-Chapman**(***)
President and Chief Executive Offic
The Bama Companies, Ir

Tulsa, Oklahom:i

L. F. Rooney, IlI*(***)

Chief Executive Office
Manhattan Construction Compa
Tulsa, Oklahom:

Edward B. Rust, Jr.*(***)

Chairman and Chief Executive Offic
State Farm Insurance Compar
Bloomington, lllinois

John D. Zeglis**(***)

Chairman and Chief Executive Offic
AT&T Wireless Service:

Basking Ridge, New Jersi

* Member, Audit Committee
** Member, Human Resources Committee
*** Member, Nominating and Corporate Governance @uttee

Stockholders’ Meeting

The annual meeting of stockholders will be heldvarch 3, 2004. A formal notice of the meeting, tibge with a proxy statement and form
of proxy will be mailed to shareholders on or ahdanuary 27, 2004.

Stock Exchange Listing

Helmerich & Payne, Inc. Common Stock is tradedr@New York Stock Exchange with the ticker symideP.” The newspaper abbreviati
most commonly used for financial reporting is “H&rmMOptions on the Company’s stock are also tramtethe New York Stock Exchange.

Stock Transfer Agent and Registrar



As of December 15, 2003, there were 1,017 recolden® of Helmerich & Payne, Inc. common stock stetl by the transfer agent’s records.

Our Transfer Agent is responsible for our sharetotdcords, issuance of stock certificates, aniligion of our dividends and the IRS
Form 1099. Your requests, as shareholders, comzpthése matters are most efficiently answeredooyesponding directly with The
Transfer Agent at the following address:

UMB Bank

Security Transfer Divisio

928 Grand Blvd., 13th Floc

Kansas City, MO 6410

Telephone: (800) 884-4225
(816) 86(-5000

Additional Information

Quarterly reports on Form 10-Q, earnings releamss financial statements are made available omtlastor relations section of the
Company’s Web site. Also located on the investtatiens section of the Company’s Web site are aedarporate governance documents,
including the following: the charters of the comiéts of the Board of Directors; the Company’s CoafmGovernance Guidelines; the Code
of Ethics for Principal Executive Officer and Semiénancial Officers; certain Audit Committee Piees and a description of the means by
which employees and other interested persons maynemicate certain concerns to the Company’s BofiRirectors, including the
communication of such concerns confidentially andrggmously via the Company’s ethics hotline at 0-205-4913. Quarterly reports,
earnings releases, financial statements and theugacorporate governance documents are also biafl@e of charge upon written request.

Direct Inquiries To:

Investor Relations
Helmerich & Payne, Inc.
1437 South Boulder Avenue
Tulsa, Oklahoma 74119
Telephone: (918) 742-5531

Internet Address: http://www.hpinc.com
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Exhibit 21
SUBSIDIARIES OF THE REGISTRANT
Helmerich & Payne, Inc.

Subsidiaries of Helmerich & Payne, Inc.
Helmerich & Payne International Drilling Co. (Ingarrated in Delaware)

Subsidiaries of Helmerich & Payne Internationalllibg Co.

Helmerich & Payne (Africa) Drilling Co. (Incorpoed in Cayman Islands, British West Indies) Helme&cPayne (Colombia) Drilling Co.
(Incorporated in Oklahoma)

Helmerich & Payne (Gabon) Drilling Co. (Incorpordie Cayman Islands, British West Indies) HelmegcRayne (Argentina) Drilling Co.
(Incorporated in Oklahoma)

Helmerich & Payne (Boulder) Drilling Co. (Incorpted in Oklahoma)

Helmerich & Payne (Peru) Drilling Co., Sucursal Beku, Lima (Lima Branchlncorporated in Peru) Helmerich & Payne (Peru)lDgl Co.,
Sucursal del Peru

(lquitos Branch - Incorporated in Peru)

Helmerich & Payne (Australia) Drilling Co. (Incomaded in Oklahoma)

Helmerich & Payne del Ecuador, Inc. (Incorporate@®klahoma)

Helmerich & Payne de Venezuela, C.A. (Incorporatedenezuela)

Helmerich & Payne Rasco, Inc. (Incorporated in @&laa) H&P Finco (Incorporated in Cayman Islandgtigr West Indies)
H&P Invest Ltd. (Incorporated in Cayman IslandsijitiBh West Indies, doing business as H&P (Yemeriljibg Co.

Subsidiary of H&P Invest Ltc



Turrum Pty. Ltd. (Incorporated in Papua,
New Guinea)

The Space Center, Inc. (Incorporated in Oklahon®ljndrich & Payne Properties, Inc. (Incorporate@kiahoma) Utica Square Shopping
Center, Inc. (Incorporated in Oklahoma)

Subsidiaries of Utica Square Shopping Center,Highercorp, Inc. (Incorporated in Oklahon



Exhibit 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is #nnual Report (Form 10-K) of Helmerich & Payneg.lof our report dated November 19,
2003, included in the 2003 Annual Report to Shaddrs of Helmerich & Payne, Inc.

We also consent to the incorporation by referendbe Registration Statements (Form S-8 Nos. 339%5233-34939 and 333-63124)
pertaining, respectively, to the Helmerich & Payime, 1990 Stock Option Plan, 1996 Stock IncenElen, and 2000 Stock Incentive Plan of
our report dated November 19, 2003, with respetiiéaconsolidated financial statements of HelmegidPayne, Inc. incorporated by
reference in the Annual Report (Form 10-K) for ylear ended September 30, 2003.

ERNST & YOUNG LLP

Tulsa, Oklahoma
December 19, 200



Exhibit 31.1

CERTIFICATION

I, Hans Helmerich, certify that:

1.

2.

I have reviewed this annual report on Forr-K of Helmerich & Payne, Inc

Based on my knowledge, this annual report doésamtain any untrue statement of a material factnoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this annual re

Based on my knowledge, the financial statememid,other financial information included in thishaal report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Registrantfaaral for, the periods presented in this
annual report

The Registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures [as
defined in Exchange Act Rules -15(e) and 15-15(e)] for the Registrant and ha

a) designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhsibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this annual report is lgeprepared

b) evaluated the effectiveness of the Registran$slasure controls and procedures and presentidsiannual report our conclusions
about the effectiveness of the disclosure conintprocedures, as of the end of the period covgréhlis annual report based on
such evaluation; an

¢) disclosed in this annual report any change irRéegistrant’s internal control over financial refirog that occurred during the
Registrant’s most recent fiscal quarter (the Resyigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaff, the Registra’s internal control over financial reporting; &

The Registrant’s other certifying officers andalve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the Registrant’s auditors and thetaxammittee of the Registrant’s board of direct@spersons performing the
equivalent functions;

a) all significant deficiencies and material wealsgssin the design or operation of internal corgx@r financial reporting which are
reasonably likely to adversely affect the Regig’s ability to record, process, summarize and reffeancial information; an

b) any fraud, whether or not material, that involmesnagement or other employees who have a sigmifiote in the Registrant’s
internal control over financial reportin

/sl Hans Helmerich

Hans Helmerich, Chief Executive Officer
December 23, 2003



Exhibit 31.2

CERTIFICATION

I, Douglas E. Fears, certify that:

1.

2.

I have reviewed this annual report on Forr-K of Helmerich & Payne, Inc

Based on my knowledge, this annual report doésamtain any untrue statement of a material factnoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this annual re

Based on my knowledge, the financial statememid,other financial information included in thishaal report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Registrantfaaral for, the periods presented in this
annual report

The Registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures [as
defined in Exchange Act Rules -15(e) and 15-15(e)] for the Registrant and ha

a) designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhsibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this annual report is lgeprepared

b) evaluated the effectiveness of the Registran$slasure controls and procedures and presentidsiannual report our conclusions
about the effectiveness of the disclosure conintprocedures, as of the end of the period covgréhlis annual report based on
such evaluation; an

¢) disclosed in this annual report any change irRéegistrant’s internal control over financial refirog that occurred during the
Registrant’s most recent fiscal quarter (the Resyigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaff, the Registra’s internal control over financial reporting; &

The Registrant’s other certifying officers andalve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the Registrant’s auditors and thetaxammittee of the Registrant’s board of direct@spersons performing the
equivalent functions;

a) all significant deficiencies and material wealsgssin the design or operation of internal corgx@r financial reporting which are
reasonably likely to adversely affect the Regig’s ability to record, process, summarize and reffeancial information; an

b) any fraud, whether or not material, that involmesnagement or other employees who have a sigmifiote in the Registrant’s
internal control over financial reportin

/s/ Douglas E. Fears

Douglas E. Fears, Chief Financial Officer
December 23, 2003



Exhibit 32

Certification of CEO and CFO Pursuant to 18 U.S.CSection 1350, As Adopted Pursuant to Section 906 thie Sarbanes-Oxley Act of
2002

In connection with the Annual Report of HelmericHP&yne, Inc. (the “Company”) on Form 10-K for thexipd ending September 30, 2003
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), Hans HelmerashChief Executive Officer of the
Company, and Douglas E. Fears, as Chief Finandfaddd of the Company, each hereby certifies, parduo 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, to the best of his knowledge, that:

(1) The Report fully complies with the requirementsSefction 13(a) of the Securities Exchange Act of41@&d

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand result of
operations of the Compan

/s/ Hans Helmericl /sl Douglas E. Fea
Hans Helmerict Douglas E. Feat
Chief Executive Office Chief Financial Officel
December 23, 200 December 23, 200
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