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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

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

DATE OF EARLIEST EVENT REPORTED: December 1, 2006

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its @rart
State of Incorporation: Delaware
COMMISSION FILE NUMBER 1-4221
Internal Revenue Service — Employer IdentificationNo. 73-0679879

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

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

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

O Pre-commencement communications pursuant to R3ded(c) under the Exchange Act (17 CFR 240.13p-4(c




ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On December 1, 2006, Helmerich & Payne Internatidmiéling Co. (“HPIDC”), Helmerich & Payne, Inc.’drilling subsidiary, and
Southeast Texas Industries, Inc. (“STI") enterdd mFabrication Contract (the “Contract”) proviglifor the fabrication of drilling rig
components. The Contract provides for a commitrfremd HPIDC to purchase components for a minimurteafrigs, absent termination of
the Contract for cause by HPIDC, with the righptochase components for up to a total of 50 rigbje&t to such ten-rig commitment,
HPIDC retains the right at any time to make charigesl or any portion of the work, to change tleeence of performance or delivery of
any portion of the work, and to eliminate any pmntof the work from the Contract and transfer swolnk to other fabricators. Payments to be
made by HPIDC to STI for the components is estithate$3.5 million per rig, which estimate may vasyrig type and other factors.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
(d) Exhibits

10.1 Fabrication Contract dated December 1, 2006, betwemerich & Payne International Drilling Co. and
Southeast Texas Industries, Inc.

SIGNATURES

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

HELMERICH & PAYNE, INC.
(Registrant

/sl Steven R. Macke
Steven R. Macke
Vice Presiden

DATE: December 7, 200

EXHIBIT INDEX
Exhibit No. Description
10.1 Fabrication Contract dated December 1, 2006, betwisdmerich & Payne International Drilling Co. aBdutheast Texas

Industries, Inc

*FlexRig® is a registered trademark of HelmericlP&yne, Inc.




Exhibit 10.1

FABRICATION CONTRACT

This Fabrication Contract, together with all extslhiereto, is made and entered into by and bethWleénerich & Payne Internation
Drilling Co., a Delaware corporation (hereinafteferred to as “H&P”) and Southeast Texas Industiies, a Texas corporation (hereinafter
referred to as “Fabricator”) effective this 1st adyDecember, 2006.

It is agreed as follows:

1. CONTRACT. This document, and the documents referred teileawhich are incorporated herein by referencalyiting
all the documents contained in H&P'’s fabricatioedfications which are attached hereto as Anneasiséid documents may have been
revised for the purposes of this contract), andfathe Exhibits attached hereto, and the drawidgstified in Annex 1 shall constitute the
entire contract (hereinafter referred to as thert@axrt”) between the parties with regard to theitattion and delivery of the work described
herein by Fabricator.

2. DESCRIPTION OF THE WORK Subiject to the provisions of Paragraphs 12 ahketeof, the work to be performed by
Fabricator is described in Annex 1 (the “Work”). h&/ever reference is made herein to the “Work, hseterence shall be to all or any
portion of the Work as applicable under the circiamses.

Fabricator shall at its sole risk, cost and expdusgsh all the labor, equipment, supplies andamals, except such equipment,
supplies, materials and labor which under the esgopeovisions of the Contract is to be furnishedHi&P, to construct and fabricate the
Work, together with accessories, and auxiliarygartd/or components at Fabricator’s yard faciliigesated in Bridge City, Buna, Orange,




Nederland and Vidor, Texas, and shall constructfabdcate the same in accordance with the Congnadtthe plans and specificatic
identified in Annex 1.

3. IDENTIFICATION OF THE CONTRACT. The Work includes certain equipment and materdlich are to be furnished
by H&P, and it is the intent of this Contract thitle to said equipment shall remain at all time$li&P and that title to the Work and the
materials, equipment, parts, and supplies furnisgtyedabricator shall also pass to H&P, as the samdédentified to the Contract.

With respect to the materials, equipment, partd,saapplies furnished by Fabricator, the same $laitlentified to the Contract in t
following manner. At such time in the processatjrication of the Work as any materials, equipmpatts, and supplies to be consumed in
fabrication of, to become a part of, or to be ipowated into the Work reach the Fabricator’s yadlities, identification to the Contract of
such materials, equipment, parts, and supplieshaile occurred.

During the period from the time any materials, pquént, parts, or supplies have become identifigtlédContract as aforesaid until
such time as the Work is completed and deliverdd&®, such materials, equipment, parts, and suppgl®ll remain, to the extent possible,
segregated in an area reserved for H&P in eaclalofi¢ator’s yards (“H&P Area”) and, to the extenspible, shall not be removed to any
other part of Fabricator’s facilities or elsewhesecommingled with any materials, equipment, patpplies, or other items not belonging to
H&P. During said period, the H&P Area in each abFicator’s yards shall be used, to the extentipessxclusively for the storage and the
fabrication of the Work.




If through the use of reasonable efforts Fabricetamnable to perform all the Work within the H&Re@, then Fabricator shall
remove to other areas of Fabricator’s yard(s) tmbge materials, equipment, parts and suppliesssapgeto perform such portion of the
Work. In such event, Fabricator shall not, toéltent possible, commingle outside of the H&P Ameag materials, equipment, parts and
supplies which have been identified to the Contvattt any property of Fabricator or third parties.

Fabricator, before bringing any materials, equiptngarts, or supplies into the H&P Area, shallthe extent possible, partition off
said Area into which such materials, equipmenttspar supplies are to be kept from the remainfi&abricator’s facilities and shall post
conspicuous, legible signs, satisfactory to H&®jdating that all such materials, equipment, panmsl supplies are the property of H&P and
are not to be removed from such H&P Area, and &rrthdicating that any materials, equipment, pantsupplies other than those to be
consumed by, be incorporated into, or become agb&i&P’s Work are not to be brought into such Area

All materials, equipment, parts, and supplies ifieat to the Contract shall be labeled and idesdifby metal tags, metal plates, or
metal bands, where appropriate (and by stencilirmtterwise marking where inappropriate), bearhgihscription “Helmerich & Payne
International Drilling Co.,” or “Rig Number” as H&Ray direct. H&P shall at all times have the rigghinspect Fabricator’s identification
process and procedure.

With respect to any equipment, materials, partsupplies furnished by H&P to Fabricator, the samal immediately be placed in
the H&P Area and shall be subject




to the same provisions hereinabove set forth veipect to equipment, parts, materials, and supfpifasshed by Fabricator.

4. REPRESENTATIONS AND RESPONSIBILITIES OF FABRICATOR

Fabricator represents and undertakes that:

A. It has the required skills and capacity to perfoamg shall perform the Work in the best profesdiamanner using
state of art techniques and sound procurementfromtion, project management, and supervisory m@gcall in accordance with the
requirements of this Contract and with the higls¢éshdards of workmanship for similar kinds of warkhe petroleum industry;

B. It shall execute the Work continuously and diligentith all due care and using qualified and corepépersonnel
and shall execute and complete the Work in accaelarith the highest standard of workmanship forilginkinds of work in the
petroleum industry and in strict accordance with phovisions of this Contract and the plans andifipations identified in Annex 1;

C. It shall obtain all authorizations, permits anetises necessary for the performance of the Work;

D. It shall perform the Work in compliance with alldigable laws and regulations that are in effectlaneffective
date of this Contract and that have become effectiring the performance of the Work;

E. It is responsible for safety during the performaatthe Work and shall provide all reasonable aackssary
safeguards to ensure the safety and




protection of Fabricator’s facilities and of allrpens and other property associated with the Work;

F. It shall arrange for complete handling of all mitks; equipment and other items required for thégpmance of
the Work, including inspection expediting, shippingloading, receiving, temporary storage, custol®arance and claims, excep!
may otherwise may be expressly provided in thisttaai

G. It shall remove or replace or have removed or maaany personnel performing the Work that H&P esqsl
Fabricator to remove or replace, and H&P shallunseasonably make any such requests;

H. It shall use effective quality assurance programserforming the Work which shall comply with atides and
practices applicable to the Work or as may be §ipeldby H&P. H&P has the right, at any time, teieav and accept or reject such
quality assurance programs;

l. Fabricator shall comply with all immigration lawstbe United States, and it represents to H&P dfiat
Fabricator's employees or agents assigned to perioe Work under this Contract who are not Unitéates citizens are legally
entitled to perform the Work;

J. All the representations of Fabricator and of iteaantractors required in this Contract are matewial will survive
the completion of the Work or termination of thisr@ract for a period of one (1) year.
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5. PAYMENT .

A. As full compensation for the Work, H&P shall payRabricator the Contract Price made up of the Tame
Material Rates set forth in Exhibit A. The Timedaviaterial Rates shall include all actual and doented costs, profit, taxes, duti
expenses and charges associated directly or itlgingith performing the Work and the cost of pursimg services related to any
operating and commissioning supplies, spare pstdeehouse stocks, maintenance tools and any itghes which H&P requests
Fabricator to purchase on a Time and Material Rasis.

B. Fabricator shall not be entitled to any paymenaocount of any materials, equipment, parts, or kepthat have
not become identified to the Contract, and Fahwicslhall not be entitled to any payment on accofiainy labor performed as to
materials, equipment, parts, or supplies in whiathdabor was performed and have not become idkehtié the Contract.

C. On the fourth working day of each week after thie&fve Date, Fabricator shall submit to H&P Timelaviateria
invoices earned and/or expended by Fabricatohfptevious week. Separate Time and Materialséegcshall be prepared for
each rig number and will provide subtotals for fibléowing categories:

*  STI Direct Labor Charges

e Sub-Contract Fabrication Labor Charges

e Material Charges

e Machine Shop Charges

e Paint Sub-Contractor Charges

«  Other 39 Party Charges on a Per Party Basis
*  Freight Charges




Supporting documentation shall be provided for pagts shown to be due in each invoice based onctimalanumber of labor hours
expended and the actual expenditures for matemals3® party charges.

If, in H&P’s opinion, the actual number of laborure expended or the actual expenditures for mégaraaies at any time
from the amounts stated for the corresponding te/pieriod, H&P may dispute Fabricator’s invoice.

D. Within 10 days of H&P’s receipt of an invoice sultted in accordance with this Paragraph 5, H&P gteajl to
Fabricator all amounts shown on that invoice thatpoperly owing and due to Fabricator less:
0] all amounts of credits then owing to H&P;
(i) any previous payments on account made by H&P;
(iii) any statutory retention required by an applicalgle $tatute or any amount claimed by any persorund

that statute of which H&P has notice or both;
(iv) any amount which H&P has notified Fabricator isasamount in dispute; and
(v) any withholding amount required to be withheld Iny governmental authority or applicable law.
All invoices submitted to H&P by Fabricator shadl sent to H&P as required by Paragraph 16 of thisti@ct.

E. As to any disputed invoices, or portions thereod, parties agree to mediate same, not less thathipoim an
attempt to resolve same without




third party intervention. In the event disputeddites, not resolved through mediation, exceed FZBO00 in the aggregate, the
parties agree to submit same to third party megthdti Harris or Jefferson County, Texas, with médiato be scheduled within si»
(60) days of notice from Fabricator that unresoldesgputed invoices (or portions thereof) exceedd$20.00 in the aggregate. The
parties will jointly select the third party medigtavho will serve as mediator for all disputes untliés Paragraph 5E. To the extent
disputed invoices are not resolved through asstiedi party mediation, all rights of the partiesder applicable law shall be
reserved to be pursued by the parties as theyitsawdfthe parties shall have no obligation to ratdsuch dispute under Paragraph
21B of this Contract.

F. Pursuant to mutual written agreement of the pahésto, this Contract may be amended to provided#rtain
portions of the Work will be performed on fixedgeibasis. In such event, the parties shall agrdelivery dates for completion of
each phase of the Work and liquidated damagesferdelivery.

6. PROPRIETARY INFORMATION. All drawings, designs, computer models and oiff@rmation pertaining to the Work
(and the rig to which the Work relates) includingheut limitation all information which Fabricatadjrectly or indirectly, has acquired or
acquires from H&P or its affiliates concerning teehnical and business activities and know-how &Ptbr its affiliates, (“Proprietary
Information”) shall be, and remain, the propertyH&P. Fabricator shall not duplicate said drawimdgssigns,
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computer models or other Proprietary Informatiocept as required for completion of the Work. Upompletion of the Work, Fabricator
shall (i) remove from its computer system(s) anstidgy all electronic images or information direatlyindirectly relating to the design or
engineering of the Work; (ii) deliver to H&P allalwings, designs, diagrams, sepias, computer maatedsother Proprietary Information and
all copies of the same, except one copy of thébtalés” which shall be retained by Fabricator fterfiles to be used solely in connection with
its warranty hereunder; and (iii) provide to H&Peaget of original “as built” red-line plans covagithe Work. Each such drawing or diagram
retained by Fabricator shall be clearly markechas'Property of Helmerich & Payne Internationallling Co.” and shall bear the legend:
“Any use of this drawing or diagram other than wittle express consent of Helmerich & Payne IntesnatiDrilling Co. is strictly prohibited
and unlawful.” Fabricator shall not furnish to ahyrd party, without H&P’s consent, any copy (wetin paper form or electronic form) of
any drawing, design, diagram, sepia or other Petgmy Information prepared as a part of the Wdrkbricator shall immediately notify H&P
of any design defect or defects in the specificetiand or fabrication, should Fabricator becomerawathe same.

7. COMPLETION, DELIVERY AND ACCEPTANCE Fabricator shall continuously and diligently qaete each portion of
the Work and tender delivery of each portion of\Werk to H&P by written notice.

The Work shall not be tendered for delivery to H&iess:

A. The Work has been fully completed and construaiestrict accordance with the plans and specificatioeretofor
identified (and




subsequent modifications, if any, made in accordawith the terms of the Contract); and

B. The inspections and tests referred to in Paragt8piereof have been completed to the reasonalidéastibn of
H&P, having regard to the plans and specificatioei®tofore identified and subsequent modificatidfremy, made in accordance
with the terms of the Contract.

H&P shall be deemed to have accepted Fabricataittew tender of delivery unless it notifies Faltr of its rejection of such tender
(together with the reasons therefor) within twol§R¥iness days of H&P’s receipt of Fabricator'stte@n tender-of-delivery notice.
Acceptance of the Work shall transfer to H&P righoss.

8. DELAY . Fabricator shall not be deemed in default ofgdormance of any of its obligations for any gdlathe delivery
of any portion of the Work to the extent that sdelhay is caused by any of the following occurrences

A. Delay caused by change orders as defined in Patad, provided that at the time of submissionumfhschange
order to H&P, Fabricator has advised H&P in writmfghe probable delay arising from such requesdtid&P has agreed to such
delay and authorized in writing the requested changroceed,;

B. Delay caused by the late delivery of any equipnogntarts to be supplied by H&P;

C. Delay caused by late delivery of an item of equiptree parts of the Work to be supplied by Fabricabaly in
those cases where (i) H&P has
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requested in writing that such item of equipmenpant be supplied by a particular named third paugyplier, other than the supplier
specified in H&P’s fabrication specifications aridl Fabricator has notified H&P in writing not motiean three (3) days after receipt
of such request that there is good reason to leetieat delivery of the item by the supplier wilusa delivery of the Work to be
delayed (in which notice Fabricator shall havefsgh the factual basis for such belief and theetiwithin which the item of
equipment must be received by Fabricator if delivafrthe Rig is not to be delayed), and unless Kéfhin two (2) days from the
date of receipt of such notice, either names amrate supplier from whom the item may be purchaséidelf assumes
responsibility for ordering the item and obtainohglivery within the time set forth in such notice;

D. If any performance of Fabricator under this Corttis@revented, hindered, delayed or otherwise made
impracticable or burdensome by reason of any ofdtlewing events

(@)
(b)
(©
(d)

Acts of God,
Riots,
Fires, or

Floods,

Fabricator shall be excused from performance t@gtent that such performance is necessarily ptedehindered, delayed or
otherwise made impracticable by the foregoing gg¢ri&) through (d). Performance of any
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obligation excused under this paragraph shall bemed as soon as reasonably practical after the egases.

9. ALLOCATION OF RISK AND INDEMNITIES.

A. With respect to any loss or damage to propertyefatian loss or damage to (i) the Work or damagedperty
either belonging to or furnished by H&P and to heoirporated in the Work and (ii) the property ddmmt in Paragraphs C and D of
this Paragraph 9) occurring at the facilities abif@ator and during the performance of the Contitastagreed as follows:

Q) Fabricator agrees to protect, indemnify, defendtasid H&P and H&P’s parent and affiliates and
underwriters and their respective officers, dirextemployees, contractors, and agents free amaléss from and against
any and all losses, costs, claims, causes of aatidriabilities (including without limitation couicosts and attorneys’ fees)
arising in favor of Fabricator, Fabricator’'s parant affiliates and underwriters, and/or their ezdjve employees, agents,
principals, officers, directors, invitees, subcantors (or their servants) or representativesngrsairvivor of any of the
foregoing on account of loss or damage to any ptpé any of such persons arising out of, resglfirom or relating in an
way to the Contract or activities or omissionsammection therewith, regardless of whether H&P anid$ parent, affiliate:
and/or others may have been wholly, partially delynegligent
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or otherwise at fault or any defect in premiseid$o equipment, or materials, irrespective of weeiame preexisted the
Contract.

2 H&P agrees to protect, indemnify, defend and haldrieator and Fabricator’s affiliates and undemvst
free and harmless from and against any and akfs®sts, claims, causes of action and liabil{treduding without
limitation court costs and attorneys’ fees) arisimfavor of H&P and/or its officers, employeeseats, principals, affiliates,
invitees, subcontractors (or their servants) orasgntatives on account of loss or damage to apepty of any such
persons arising out of, resulting from or relatingny way to the Contract or activities or omissian connection therewit
regardless of whether Fabricator and/or its afiBaand/or others may have been wholly, partiallyadely negligent or
otherwise at fault or any defect in premises, gpedsipment, or materials, irrespective of whet@ne preexisted the
Contract.

B. With respect to bodily injuries or death resultfingm occurrences at the facilities of Fabricatoriniy performance
of the Contract is agreed as follows:

Q) Fabricator agrees to protect, indemnify, defendfaid H&P and H&P'’s parent, affiliates, and
underwriters and their respective officers, dirextemployees, contractors, and agents free amaléss from and against
any and all losses, costs, claims, causes of aatidn
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liabilities (including without limitation court cés and attorneys’ fees) arising in favor of FalincaFabricator’s parent and
affiliates and underwriters, and/or their respectnployees, agents, principals, officers, diregtowitees, subcontractors
(or their servants) or representatives, or anyiganof any of the foregoing on account of injugydr death of any such
persons arising out of, resulting from or relatingny way to the Contract or activities or omissian connection therewit
regardless of whether H&P and/or its parent, afi#ls, and/or others may be wholly, partially oegohegligent or otherwis
at fault, or any defect in goods, equipment, oramals, irrespective of whether same preexistediatract.

(2 H&P agrees to protect, indemnify, defend and h@ldrieator and Fabricator’s affiliates and undersvst
free and harmless from and against any and akfgosts, claims, causes of action and liabil{treduding without
limitation, court costs and attorney fees) arismépvor of H&P and/or any of H&R' employees, agents, principals, offic
affiliates, invitees, subcontractors (other thabrieator) or representatives, or any survivor of ahthe foregoing, on
account of injury to or death of any such persaisra out of, resulting from or relating in any yvio the Contract or
activities or omissions in connection therewitlgalless of whether Fabricator and/or its affiseddd/or others may be
wholly, partially or solely negligent or otherwiagfault, or
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any defect in premises, goods, equipment, or naseirrespective of whether same preexisted thar@ct.

C. All machinery, tools, material, and equipment faheéd by H&P or otherwise identified to the Contrard not
incorporated into the Work shall, at the completiwrabandonment of the Work, be returned or incatea in the Work and
delivered to H&P in as good condition as when nesgiby Fabricator. Fabricator, except for reastmalear occasioned by use in
performance of the Work hereunder, shall be liabld&P for any loss or damage to such machinerystanaterial and equipment
provided that Fabricator’s liability to compenset&P shall not exceed the amount of Fabricator'siiaace as specified herein.

D. Fabricator shall examine visually all equipmentchiaery, tools, and or other items furnished by H& if any
defects are found therein, sufficient to make the of any such items unsuitable or unsafe, Fabrishiall immediately notify H&P
of such defect or defects and H&P shall replaced#fective items. Should Fabricator fail to makersexamination or fail to report
a defect or defects in such an item or items, Eabot shall be deemed to have assumed all riskslahability for any mishap whic
may occur by reason of failure or defects in sugpligment, machinery, tools, or other items excepfdilure due to latent defects
that could not be ascertained from a visual inspectFabricator shall have the right to insistasninspection of any such equipme
materials and or other items by H&P’s representaliefore
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accepting the same or incorporating it in the Worknotification to H&P’s representative of theiaaf of the same.

10. INSURANCE. At all times during the performance of Work herder, Fabricator agrees to carry and maintaioricef at
least the following types of insurance:

A. Workmen’s Compensation Insurance in accordance tivéhaws of the appropriate state and federaddiiction in
which the Work is to be performed. This coveragallscontain the following special endorsements:

Q) Employer’s Liability coverage with limits of notde than $1,000,000 per accident.

(2) U.S. Longshoremen and Harbor Workers’ Act coverag Outer Continental Shelf Lands Act coverage,
if applicable to the Work.

3 Employers’ Liability arising out of Maritime operans including coverage for benefits and damages
under the Jones Act with limits of $1,000,000 parident.

4) “Borrowed Servant” endorsement providing that a Kéo's Compensation claim brought against H&P by
a Fabricator employee will be treated as a claiairesy Fabricator.

(5) “In rem” endorsement providing that a claim “in reshall be treated as a claim against Fabricator.
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B. Comprehensive General Liability Insurance, inclgdoontractual liability with combined single limits
$1,000,000 for injuries to or death of persons damhage to property per occurrence.

C. Automobile Liability Insurance for liability arisgrout of all owned, non-owned and hired vehiclethwombined
single limits of $1,000,000 for injuries to or deatf persons and damage to property per occurrence.

D. In the event watercraft are used by FabricatorriEator shall carry or require owners of such wertft to carry
Protection and Indemnity Insurance in an amoumtodfiess than the market value of the vessel dR1000, whichever is greater,
with Charterer’s Limitation Clause deleted.

E. Excess Liability coverage with limits of Five Mitlh and no/100 Dollars ($5,000,000) excess of aihary
liability coverage.

Fabricator’s insurance described herein shall lbeesed to provide that the underwriters waive thighit of subrogation
against H&P and its insurer, parent, subsidiarféliaded companies, co-venturers and their respea@mployees and agents, in
respect of the risks assumed by Fabricator hereurtd&P will, as well, cause its insurers to wasigrogation against Fabricator in
respect of the risks assumed by H&P hereunderpdities of insurance provided by Fabricator shallcarried with insurance
companies which are satisfactory to H&P, and suditigs and shall be primary as to any other vaiid collectible insurance which
may be carried by H&P in respect of the risks asslityy Fabricator hereunder. Fabricator shall cél&de, its parent, and
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their respective agents, employees and affiliatdsetnamed as additional insured on all of saiitjgsl except those in Section A
above.

H&P and Fabricator hereby waive the right to subategagainst each other.

Prior to the commencement of the Work, Fabricatary of its subcontractors, will provide H&P wi@tertificates of
Insurance evidencing that Fabricator or its subeandrs are in compliance with all of the aboveursments. Said Certificate will
provide that H&P will be given thirty (30) days’ipr notice of cancellation or material alteratidreay of the insurance policies
specified in the Certificate. Upon request, Fadinc shall permit H&P to examine any of the insempolicies specified herein.
Fabricator shall require its subcontractors to iobtaaintain and keep in force during the time imeh they are engaged in
performing any Work hereunder insurance coverageg#able to Fabricator and furnish Fabricator atat#e evidence of such
insurance. Fabricator shall require all insurgmaiécies carried by subcontractors to contain eselmrents waiving insurers’ rights of
subrogation against H&P and its insurers, parefisisliaries, affiliated companies, co-venturers il respective employees and
agents.

11. PATENT INDEMNITY . Fabricator agrees to indemnify and hold harmté&PB against claims of third persons for dan
sustained by reason of the infringement of patights with respect to materials, processes, maghimeequipment selected and used by
Fabricator in performing its Work; and H&P agrees t
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indemnify and hold Fabricator harmless againsnhtsadf third persons for damages sustained by reafsiofringement of patent rights with
respect to materials, processes, machinery or emuipsupplied or selected or specifically requisgdH&P or other party on behalf of H&P
and against claims arising out of any plans or drgs/provided to Fabricator by H&P, provided, hoeethat the indemnitee shall notify the
indemnitor of the filing of any suit so as to petrthie timely filing of an answer thereto, and upoich notice the indemnitor shall have the
obligation to assume the full defense as suchvgthitattorneys of the indemnitor’s selection andlshave the right to settle such suit in the
indemnitee’s name, and further provided that tlieimnitee will fully cooperate with the indemnitorthe defense of such suit.

12. CHANGES IN WORK AND CHANGE ORDERS

A. H&P retains the right at any time to (i) make chesitp all or any portion of the Work, (ii) change sequence of
Fabricator's performance or delivery of any portafrthe Work, and (iii) eliminate any portion oftiWork from this Contract and
transfer such Work to other fabricators. Fabricatii immediately notify H&P if a proposed changeall or any portion of the
Work or in the delivery sequence of such Work wdtentially delay the scheduled delivery of suchrikvVo

B. In the event that this Contract is amended to plethat all or a portion of the Work will be perfoed on a fixed
price basis, then any change to such fixed pric&kwuaust be initiated by change order as provideithig Paragraph 12B. For work
performed on a fixed price basis, a change ordir wi
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be defined as: “A change in the construction oritation effort beyond the original scope of the Wahich increases or decreases
Fabricator's expense.” Fabricator will submit initimg to H&P a change order (together with supimgrisketches, drawings and
instructions reasonably describing the change drddrich shall specify the increase (or decreasepst associated with the
“change” within such time as is reasonable and matiresult in delays. H&P will approve or rejsaid change order within a
seventy-two (72) hour period. Should the “Chandetrease Fabricator's expense, Fabricator will sutont&P in a change order
the cost decrease including prorated profit assediaith the “change.” In the event that H&P arabicator cannot agree upon the
extra cost or cost savings of such change, théreatption of H&P, to be exercised within said sgyeawo (72) hour period, the
change or addition will be performed (or the deseeaill be calculated) on a time and material bhaisng regard to industry
standards and practices and at labor rates andiatases as set forth in Exhibit A. H&P will hbe required to grant, nor will it
consider, requests for increased compensationadtelhinges” unless its authorized representativBeasite has signed the change
order either approving Fabricaterspecified increased cost, or has signed the appreving the change on a time and material t
in advance of the performance of the Work incorpogathe change. With regard to time and matefi@nge orders, all personnel
time cards and equipment charge sheets shall eitteb to H&P for approval within forty-eight (48purs of labor being
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performed or equipment being used. In the evectt itne cards or charge sheets are not submittei&® within such forty-eight
(48) hour period, then H&P shall have no obligatiopay Fabricator for such costs.

Notwithstanding anything to the contrary in this&®mgaph 12B, Fabricator must provide H&P with avoice for each
approved time and materials change order withitytli80) days of the completion of the work atttiddole to each such change
order. The invoice amount shall not exceed thal tlggregate amount of H&P-approved personnel tiands and equipment charge
sheets. If Fabricator fails to provide such ineoigthin such thirty (30) day period, then Fabricathall have waived the right to
receive all compensation attributable to such tameé materials change order.

If such changes or additions involve a changeéndidlivery date, H&P and Fabricator shall mutuallyee in writing in the
change order of the amount of time that the dejidate will be extended. Extensions of time dueltanges increasing the time to
do the Work shall be subject to offset by any clesngducing the time. Unless Fabricator requests an extension of time in the
written change order prior to proceeding with tharme, it shall not be entitled to any extensiotiré, irrespective of cause. If the
parties are unable to agree to an extension of tinem at H&P’s option (i) the change in the Worik tye performed without
prejudice to the claim of either party on the issfiextension of time, but such change shall noteed without the express written
election of H&P to proceed or (ii) H&P shall furhisat H&P’s
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cost, sufficient non-Fabricator personnel to perfeuch change order work and no surcharge or tekeshall be charged by
Fabricator with regard to such work.

H&P may from time to time require Fabricator to reakasonable studies, proposals, or estimatesdeiathe Work
described herein or related to the functioninghefWork. Fabricator will furnish the same to H&Rhin a reasonable period of
time.

No waiver by H&P of any of the change order prawis described in this Paragraph 12B for any pdaichange order
shall constitute a waiver of H&B'rights to enforce the change order provisionhk végard to all other change orders. In additiar
failure on the part of H&P to exercise and no defagxercising and no course of dealing with respeany right, power or privileg
under this Paragraph 12B shall operate as a wHieeeof, nor shall any single or partial exercibary right, power or privilege
thereunder preclude any other or further exertisesbf or exercise of any other right, power ovifgge under this Paragraph 12B.

13. INSPECTION AND TESTS During fabrication, tests and trials, H&P oraiscredited representatives shall have access tc
inspect the Work at all reasonable times. H&PIdbedr the costs involved in such access and itispelout shall not be required to
compensate Fabricator for reasonable use of Fabrisdacilities in connection therewith. Fabrioatvill perform all of the tests and trials
required of Fabricator in any of the contract doents, and shall give H&P at least one (1) days
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written notice or facsimile notice of the date trafron all major equipment. This shall be coortidawith H&P’s on-site DNV
representative.

All of the workmanship and material required unttes Contract, while the same is in the procedalofication, erection,
construction, installation, and performance, shallnspected promptly by H&P’s representative, whall be given adequate notice by
Fabricator before the material or workmanship iseced, concealed or obscured, and who shall prgraptiept or reject the same in
accordance with the Contract and the plans andfaadions. All workmanship and operational praes of Fabricator shall be in accordance
with the highest standards of workmanship for similinds of work in the petroleum industry, andraliterial, machinery and equipment
supplied by Fabricator and incorporated in the Walrélll be in accordance with the Contract.

14. WARRANTIES.

A. With respect to any and all equipment obtained fthimd parties by Fabricator and incorporated i \ttork,
Fabricator hereby transfers to H&P, to whateveertxEabricator can legally do so, all warrantied gnmarantees made by the
manufacturers thereon and Fabricator’s vendorssapgliers thereof, and such transfers (to be eciglbby additional instruments
that H&P may reasonably require) shall constitutederformance by Fabricator of Fabricator’s obtigns with regard to such
equipment, all other responsibility and any waryaoti the part of Fabricator in connection thereviiéing expressly excluded and
negated. Fabricator will use all reasonable effartd
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will cooperate with H&P in order to enforce anyinla against manufacturer’s defects or under wagatihat may occur.
Notwithstanding the foregoing, Fabricator warrahes the Work will be fabricated and completedtiicsaccordance with the
Contract.

Fabricator shall obtain a one-year transferabl&evwiwarranty which shall warrant that all steeluded in the Work shall
be free of defects. Such warranty shall be fuliysferable to H&P without cost to H&P.

B. Fabricator will be responsible for (i) faulty orfdetive material or workmanship, and (ii) all maas, equipment
and workmanship that does not meet the specifitsiitescribed in this Contract (including Annexthetied hereto) and furnished
by Fabricator or its subcontractors or represergat{but subject to the exclusions and limitatiohBabricator’s responsibility set
forth in Paragraph A above). Fabricator will waitrthe items described in 14B(i) and (ii) for aipdrof 360 days from the date that
the Work is accepted by H&P. In the event thattemi notice to Fabricator of a claim against therarmties specified in this
Paragraph 14B is sent within such 360-day pertoeh such notice shall constitute the proper fibifig warranty claim by H&P.
Fabricator reserves the right to inspect and vehié/nature of the warranty claim at its sole ewgt expense, before any action is
taken. Such verification shall be undertaken withéventy-two (72) hours of receipt of such claif&P’s commitment to a
seventytwo (72) hour delay is, however, subject to sudayaot prejudicing H&P in its contractual relatgip with and obligatior
to the Operator of the rig.
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H&P may require Fabricator to make repairs or regtaents at the rig location where the Work is ledat

If, in H&P’ s judgment, the repairs cannot be reasonably effeat said rig location, then Fabricator will ma&pairs or replacemer
(as may be appropriate) at one of its yard faesitocated at Buna, Bridge City, Orange, Nedertanididor, Texas, with the expense of
transporting the Rig and/or rig components to onfisaid yard to be borne by H&P.

H&P may have such repairs or replacements made/letse if H&P deems necessary, but shall conswdtivance with Fabricator
before making the same, and Fabricator shall pagdist of such repairs or replacements no later ibadays from the date of H&P's invoice
therefore. Fabricator shall have no responsibilifatsoever with respect to any defective or fawbykmanship not reported in writing to
Fabricator within said three hundred sixty (360y gariod; deficiencies reported after said threednad sixty (360) day period shall be the
exclusive responsibility of H&P.

Fabricator makes no warranties or representatidnaseever other than those expressly set forthisnGontract, and any other
warranties, which might otherwise be implied, agedry expressly excluded and negated.

15. TAXES AND PERMITS. Fabricator agrees to pay all taxes, licensesfegs levied or assessed in connection with or
incident to, the performance of this Contract g $kate in which the Work is to be performed oth®yfederal government for unemployment
compensation insurance, old age benefits, sodialr#g, or any other taxes upon wages of Fabric@t®agents, employees, and
representatives.
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Fabricator agrees to reimburse H&P on demand fauah taxes or government charges, state or fedenach H&P may be
required or deem it necessary to pay on accouatnpioyees of Fabricator or any subcontractor arfdrtosh H&P with the information
required to make necessary reports and to paytamek or charges, and at its election, H&P is aizld to deduct all sums so paid for taxes
and governmental charges from such amounts as may tblecome due or owing to Fabricator hereunder.

Fabricator agrees to be responsible for the admprisef all necessary permits from regulatory bediaving jurisdiction over the
Work to be performed hereunder and for requiredrewtssary permits covering related facilitiesbrieator is to notify H&P in detail of all
conditions imposed by such bodies in connectioh vgguance of such permits. Fabricator shall belyscesponsible for compliance
therewith to the extent of its obligations hereurated shall indemnify and hold H&P harmless frond against all fines, penalties, losses,
claims, and demands, or judgments arising outraf) any way connected with the noncompliance \aitly such conditions. Fabricator
agrees to obtain and maintain all necessary ugte-germits and certificates relative to its equptmmachinery, tools and other appliances.

Fabricator agrees to pay all claims for labor, makeservices, and supplies furnished by Fabrichémeunder and agrees to allow no
lien or charges to be fixed upon the Work, equiptnerachinery, materials or other property conneetitd the Work and Fabricator agree!
indemnify, protect, and save H&P harmless from against all such claims of liens. Before any payimare made by H&P to Fabricator,
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H&P may require Fabricator to furnish evidencestatitory to H&P that there are no unsatisfied ctafor labor, materials, equipment, and
supplies or for injuries to persons or property emtered by insurance.

16. NOTICES. All notices or communications hereunder shalirberiting and shall be express mailed postageaiceor
hand delivered as follows:

If to H&P: Helmerich & Payne International Drilling C
1437 South Boulder Avenue, Suite 1<
Tulsa, OK 7411-3623

Attention: Alan Orr and Jim Bishc
With a copy to: General Couns

If to Fabricator: Southeast Texas Industries, |
P.O. Box 144¢
Buna, Texas 7761

Attention: Paul Spence and Jim Wimber
McPherson, Monk, Hughes, Wimberley & Ste
3120 Central Mail Drive

Port Arthur, TX 7764.

17. TAKEOVER . In the event (i) of unreasonably slow progresselessness, inattention, or incompetency (asrdigted by
H&P in its sole judgment) on the part of Fabricdtothe performance of the Work; (ii) that a bankay petition is filed against Fabricator, a
receiver is appointed for Fabricator, or Fabric®romes insolvent; or (iii) of Fabricator’s faduto comply with its obligations under this
Contract, Fabricator shall be afforded a reasonadt®d of time, not to exceed a maximum of ter) @adys, to correct or remedy the matters
complained of by H&P. Should Fabricator, withir time afforded by H&P, fail to correct or remedick matters to H&F satisfaction, the
Fabricator will automatically be deemed to be ifadé of this
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Contract and H&P shall have the right to take pssisa of the Work (including such partially consted equipment or materials as have
been generated or supplied by either party heoetdjscontinue the Work. If H&P so elects, it ntake possession of the Work (including
no additional cost, so much of Fabricator’s yartH&® believes is necessary to complete the Workjyell as any or all of Fabricatsrtools,
machinery, and equipment reasonably necessaryntinae the Work, and through H&P’s employees or leiyges of other contractors
complete the Work contemplated by this Contrantthe event that, at the time of notice of H&[lissatisfaction, a condition is present wi
represents, in H&P’s opinion, an imminent dangehaard to the Work, H&P shall have the right tanediately take over the Work and
choose to discontinue, abandon, or continue thek\@edescribed above. In the event of any sudotade, H&P shall be entitled to recover
damages equal to the amount paid by H&P to compiet&Vork in excess of the Contract price set fortRaragraph 1 hereof, together with
reasonable attorney’s fees. Nothing in this Paatyrl7 shall be in derogation of H&P’s other rigitsler this Contract.

18. TERMINATION . H&P may in its sole discretion terminate thisn@act, with or without cause for any reason whewer
at any time by giving written notice of terminatitmFabricator. In the event of such terminatiéabricator shall be paid, pursuant to the
terms of the Contract, for the Work performed aratarials received up to the date of terminatioabrieator shall allow H&P to review
sufficient records, accounts, receipts, invoices @her documents so that H&P can satisfy itself the amount due to Fabricator is
reasonable. Termination by H&P is not a breacthisf
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Contract and does not entitle Fabricator to anyatges or claims except as expressly stated in #rsgiPaph 18.

Notwithstanding anything to the contrary in Paratisa12A and 18 of this Contract, unless H&P tertgisahis Contract for cause,
then H&P shall not have the right to terminate tB@tract until Fabricator has constructed anddegs paid for the construction of ten (10)
of the rigs described in Annex 1.

19. INTERPRETATION. The various documents comprising the Contraall sle interpreted so as to give meaning to each
document and its separate provisions, as an itpgraof the whole, PROVIDED, HOWEVER, where amgconcilable inconsistency or
conflict exists between any of the matters conthineone or more of the documents of the Contradtany other document thereof, then the
terms, provisions and other matters containedighn@ontract shall prevail over any of such mattenstained in any of the other documents.

20. CONSEQUENTIAL DAMAGES. Neither Fabricator nor H&P shall be liable te tither for loss of profits, loss of
business, loss of anticipated revenue or any atlagnect or consequential damages or loss arisirigbthis Contract.

21. GENERAL CONDITIONS.

A. This Contract represents the entire agreement leetthe parties and supersedes all prior negotatod
agreements. Any amendment hereof shall be inngréind signed by the party against whom it is sbtayhe enforced.
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B. This Contract shall be construeddoardance with the laws of the State of Oklahomd, exclusive jurisdiction
shall be vested in the federal court located inNbethern District of Oklahoma. Notwithstandingtforegoing in this paragraph
21B, the parties will in good faith attempt to megdiany dispute arising under this Contract poanstituting litigation. The party
desiring to mediate a dispute shall immediatelyiol® a written mediation notice to the other party.the event that the parties are
unable to resolve any particular dispute withirtys{(%0) days from the date of the mediation notthen any further requirement to
mediate is waived and the parties shall have tite to seek all available lawful remedies, inclugiiigation.

C. In the event any provision of thisnBact, especially with regard to the indemnitiesgersonal injury and death
specified herein, are inconsistent with or conttargny applicable federal, state or local lawe rl regulation, said provision shall
be deemed to be modified only to the extent reguivecomply with said law, rule or regulation areds® modified, said provision
and the Contract shall continue in full force afféc.

D. H&P shall have the right, upon seyegight hours (78) prior notice, to audit duringmal business hours at
Fabricator’s office, that portion of Fabricator'sdks and records covering the Work. H&P’s audjhts shall continue for a period
of two (2) years from the date of H&P’s acceptaotall the Work.
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E. No waiver by Fabricator or H&P ofyagefault, breach of warranty or covenant hereundbether intentional or
not, shall be deemed to extend to any prior oregibant default, misrepresentation, or breach ofaméy or covenant hereunder or
affect in any way any rights arising by virtue ath occurrence. Neither the failure nor any délaany party hereto in exercising
any right, power or privilege under this Contradt aperate as a waiver of any other such rightyeoor privilege, and no single or
partial exercise of any right, power or privilegél wreclude any other or further exercise of sugint, power or privilege or the
exercise of any other right, power or privilege.

F. Fabricator shall not subcontract ah;he Work to third parties without the prior tein consent of H&P. This
Contract shall not be assigned by Fabricator withlo® prior written consent of H&P.

G. Notwithstanding anything to the canrin this Contract, the parties acknowledge H&P shall have the right,
its sole discretion, to have STI subcontractorsliding without limitation machine shops, metaktereparation contractors, paint
contractors) perform services directly for H&P waith STI intervention or assistance.
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IN WITNESS WHEREOF, the parties hereto have exettlis Contract as of the day, month and year irgten above.

HELMERICH & PAYNE INTERNATIONAL
WITNESS: DRILLING CO.

/sl Judy E. Kidc By /s/ Steven R. Macke
Steven R. Macke
Executive Vice Presidel

SOUTHEAST TEXAS INDUSTRIES, INC

WITNESS:

/sl Gail Garret By /s/ Paul Spenc
Paul Spenc
Presiden
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