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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 POSITIO, BUSINESS STRATEGY, BUDGETS, PROJECTED COSTS £
PLANS AND OBJECTIVES OF MANAGEMENT FOR FUTURE OPERFONS, ARE FORWARD-LOOKING STATEMENTS. IN
ADDITION, FORWARD-LOOKING STATEMENTS GENERALLY CANBE IDENTIFIED BY THE USE OF FORWARD-LOOKING
TERMINOLOGY SUCH AS "MAY", "WILL", "EXPECT", "INTEND", "ESTIMATE", "ANTICIPATE", "BELIEVE", OR "CONTINUE"
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 BEARRECT. IMPORTANT FACTORS THAT COULD CAUSE
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THE REGISRANT'S EXPECTATIONS ARE DISCLOSED IN THIS REPORT
INCLUDING ITEM 1 OF PART 1. BUSINESS "REGULATION$JAZARDS AND RISKS", AS WELL AS IN MANAGEMENT'S
DISCUSSION & ANALYSIS OF RESULTS OF OPERATIONS ANEINANCIAL CONDITION ON PAGES 23 THROUGH 39 OF THE
COMPANY'S ANNUAL REPORT TO THE STOCKHOLDERS FOR RI8L 2002. ALL SUBSEQUENT WRITTEN AND ORAL
FORWARD-LOOKING STATEMENTS ATTRIBUTABLE TO THE REGTRANT, OR PERSONS ACTING ON ITS BEHALF, ARE
EXPRESSLY QUALIFIED IN THEIR ENTIRETY BY SUCH CAUTONARY STATEMENTS. THE REGISTRANT ASSUMES NO DUT
TO UPDATE OR REVISE ITS FORWARD-LOOKING STATEMENTBASED ON CHANGES IN INTERNAL ESTIMATES OR
EXPECTATIONS OR OTHERWISE



PART |

ITEM 1. BUSINESS

Helmerich & Payne, Inc. (the "Company"), was inaogied under the laws of the State of Delawareadniary 3, 1940, and is successor
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 ermbiagthe ownership, development, and
operation of commercial real estate.

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

The Company's domestic contract drilling is conddgtrimarily in Oklahoma, Texas, Wyoming, and Léans, and offshore from platforms
in the Gulf of Mexico and offshore California. TB®mpany has also operated during fiscal 2002 in$étnational locations: Venezuela,
Ecuador, Colombia, Argentina, Bolivia and EquatioBainea.

The Company's real estate investments are locatédlsa, Oklahoma, where the Company has its ekecatfices.

Prior to October 1, 2002, the Company was engagétki exploration, production and sale of crudend natural gas business (“exploration
and production business"). During fiscal 2002, @wenpany transferred assets and liabilities of #tptogation and production business to its
wholly-owned subsidiary, Cimarex Energy Co. On 8efier 30, 2002, the Company distributed the comsiack of Cimarex Energy Co. to
the Company's stockholders and completed a mefd&yoProduction Company, Inc. with a subsidiaryGimarex Energy Co. See pages 5
through 6 of this report for a more detailed disows of the spin-off and merger.

CONTRACT DRILLING

The Company believes that it is one of the majodland offshore platform drilling contractors iretvestern hemisphere. Operating
principally in North and South America, the Compapgcializes primarily in deep drilling in majorsgaroducing basins of the United States
and in drilling for oil and gas in remote intermaial areas. For its international operations, tam@any operates certain rigs which are
transportable by helicopter. In the United Staties,Company draws its customers primarily fromrtfggor oil companies and the larger
independents. In South America, the Company's otiogstomers include the Venezuelan state petrommpany and major international
companies.

In fiscal 2002, the Company received approximal@¥o of its consolidated revenues from the Compaey'dargest contract drilling
customers. BP plc, Shell Oil Company and ExxonM@tporation, including their affiliates, are ther@pany's three largest contract drilli
customers. The Company performs drilling servicesBP plc, Shell Oil Company and ExxonMobil Corpgra on a world-wide basis.
Revenues from drilling services performed for B& @hell Oil Company and ExxonMobil Corporatiorfistal 2002 accounted for
approximately 16%, 15% and 12%, respectively, ef@mpany's consolidated revenues from continugagations for the same period.
While the Company believes that its relationshithvaill of these customers is good, the loss of BPShell Oil Company and ExxonMobil
Corporation or a loss of one or more of its larggstomers would have a material adverse effechewtilling subsidiary and the Company.

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 gam bnshore areas and from fixed platforms, tenkgrplatforms and spars in offshore
areas. Each of the drilling rigs consists of engjmzawworks, a mast, pumps, blowout preventedsillatring, and related equipment. The
intended well depth



and the drilling site conditions are the princifsdtors that determine the size and type of rigtraogable for a particular drilling job. A land
drilling rig may be moved from location to locati@ithout modification to the rig. A helicopter rig one that can be disassembled into
component part loads of approximately 4,000-2088@nds and transported to remote locations by d¢yatiée, cargo plane, or other means.
Conversely, a platform rig is specifically desigriegerform drilling operations upon a particuléatform. While a platform rig may be
moved from its original platform, significant expsenis incurred to modify a platform rig for opeoation each subsequent platform. In
addition to traditional platform rigs, the Compaperates self-moving minimum space platform djlitgs and drilling rigs to be used on
tension leg platforms and spars. The minimum spigds designed to be moved without the use of agjwe derrick barges. The tension leg
platforms and spars allow drilling operations tocbaducted in much deeper water than traditionaldfiplatforms.

The Company's workover rigs are equipped with ezgyidrawworks, a mast, pumps, and blowout prevemeworkover rig is used to
complete a new well after the hole has been drbled drilling rig, and to remedy various downhpteblems that occur in producing wells.

During fiscal 1998, the Company put to work a nemegration of six highly mobile/depth flexible rifiadividually the "FlexRig"(TM)). 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. During fiscal 2000, the
Company ordered 12 new FlexRigs at an approxinmageaf between $7,500,000 and $8,250,000 eachCohgpany took delivery of 10 ne
FlexRigs through calendar 2001. During fiscal 2a8&, Company ordered an additional 25 new FlexRigs approximate cost of
$11,000,000 each. These new rigs, known as "FleXRage the next generation of FlexRigs which ipooate new drilling technology and
new environmental and safety design. This new deisigudes integrated top drive, AC electric drikigdraulic BOP handling system,
hydraulic tubular make-up and break-out systenit siwn and traveling blocks and an enlarged daibr for the enabling of simultaneous
crew activities. The Company took delivery of eigteéxRig3 rigs as of the end of September, 2002. /Emaining FlexRig3 rigs are expec
to be delivered by the end of fiscal 2003. The Rig8's will be available for work in the Compangiamestic and international drilling
operations.

The Company's drilling contracts are obtained tglocompetitive bidding or as a result of negotiadiavith customers, and sometimes cover
multi-well and multi-year projects. Each drillinmyroperates under a separate drilling contract.tMbthe contracts are performed on a
"daywork" basis, under which the Company chargfsea rate per day, with the price determined by ldcation, depth, and complexity of
the well to be drilled, operating conditions, theation of the contract, and the competitive foreethe market. The Company has previously
performed contracts on a combination "footage" ‘@aywork" basis, under which the Company chargéxleal rate per foot of hole drilled !

a stated depth, usually no deeper than 15,000&rdta fixed rate per day for the remainder ofithle. Contracts performed on a "footage"
basis involve a greater element of risk to the @atibr than do contracts performed on a "daywodsid Also, the Company has previously
accepted "turnkey" contracts under which the Commdnarges a fixed sum to deliver a hole to a stdégath and agrees to furnish services
such as testing, coring, and casing the hole wdriemot normally done on a "footage" basis. "Tugtilantracts entail varying degrees of |
greater than the usual "footage" contract. The Gomlid not accept any "footage" or "turnkey" cants during fiscal 2002. The Company
believes that under current market conditions ‘dget’ and "turnkey" contract rates do not adequai@gpensate contractors for the added
risks. The duration of the Company's drilling cants are "well-to-well" or for a fixed term. "Wedth-well" contracts are cancelable at the
option of either party upon the completion of dindj at any one site. Fixe@rm contracts customarily provide for terminatairthe election ¢
the customer, with an "early termination paymeatb¢ paid to the contractor if a contract is tematsa 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 obligationdieed the contracts. Contracts generally
contain renewal or extension provisions exercisabtée



option of the customer at prices mutually agreetibtbe Company and the customer. In most instacmesacts provide for additional
payments for mobilization and demobilization. Cants for work in foreign countries generally pravidr payment in United States dollars,
except for amounts required to meet local expensewever, government owned petroleum companiesare frequently requesting that a
greater proportion of these payments be made al lmgrencies. See Regulations, Hazards and Riskage 4 of this report.

DOMESTIC DRILLING

The Company believes it is a major land and offshpdatform drilling contractor in the domestic metrkAt the end of September, 2002, the
Company had 78 of its rigs (66 land rigs and 1¥@lm rigs) available for work in the United Stagsd had management contracts for three
customer-owned rigs. The 19 rig increase from fi26@1 to 2002 is due to the delivery of 13 newxRlgs, transfer of four rigs from the
Company's international operations, and the coatstm of two self-moving platform rigs.

While the Company commenced drilling operationthis Gulf of Mexico with two new self-moving platfarrigs, the Company stacked five
platform rigs during fiscal 2002.

INTERNATIONAL DRILLING

The Company's international drilling operationsde@g 1958 with the acquisition of the Sinclair Gidmpany'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.

Venezuelan operations continue to be a signifipant of the Company's operations. At the end ¢&fi2002, the Company owned and
operated 14 land drilling rigs in Venezuela withtéization rate of approximately 41% for the fitgaar. The Company worked for the
Venezuelan state petroleum company during fisc@228nd revenues from this work accounted for apprately 4.6% of the Company's
consolidated revenues from continuing operatiomiduhe fiscal year. In addition, the Company pagformed contract drilling services in
Venezuela for two independent oil companies dufiscal 2002.

The Company's rig utilization rate in Venezuela imnaseased from approximately 37% during fiscal @@ approximately 41% in fiscal
2002. Even though the Company is, at this timeblento predict future fluctuations in its utilizati rates during fiscal 2003, the Company
believes that the prospects are good for returairgast five of its idle rigs back to work in Venela during fiscal 2003.

During fiscal 2002, one rig was moved into Ecuddom the United States. At the end of fiscal 2002, Company owned and operated eight
rigs in Ecuador. The Company's utilization rate wpproximately 93% during fiscal 2002. Revenuesgated by Ecuadorian drilling
operations contributed approximately 8.89% of tieenPany's consolidated revenues from continuingaifmers. The contracts are with large
international oil companies.

During fiscal 2002, the Company owned and operttsze drilling rigs in Colombia. The Company'siatition rate in Colombia was
approximately 31% during fiscal 2002. The revergrserated by Colombian drilling operations contélouapproximately 1.87% of the
Company's consolidated revenues in fiscal 2002 tontinuing operations. The Company is not pregekrating any rigs in Colombia, k
expects to resume drilling operations with oneimiganuary, 2003.

In addition to its operations in Venezuela, Ecuaattd Colombia, the Company in fiscal 2002 owned@metrated six rigs in Bolivia and two
rigs in Argentina. However, at the end of fiscaD20only one rig was operating in Bolivia and ngsrivere operating in Argentina. During
fiscal 2002, the Company continued operations uadaanagement contract for a customer-owned piatfay located offshore Equatorial
Guinea.



COMPETITION

The contract drilling business is highly compe#tiCompetition in contract drilling involves suctfors as price, rig availability, efficiency,
condition of equipment, reputation, operating saétd customer relations. Competition is primaoitya regional basis and may vary
significantly by region at any particular time. Icadrilling 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.

Although many contracts for drilling services avgaaded 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 hadioaed to attempt to differentiate its servicesdshupon its engineering design
expertise, operational efficiency, safety and esinental awareness. This strategy is less effeathaen lower demand for drilling services
intensifies price competition and makes it mordidift or impossible to compete on any other b#sé price.

REGULATIONS, HAZARDS AND RISKS

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

The Company believes that it has adequate insutanarage for comprehensive general liability, pulibility, property damage, workers
compensation and employer's liability. No insuraiscearried against loss of earnings or busindssrimption. The Company is unable to
obtain significant amounts of insurance to covekgiof underground reservoir damage; however, tmapany is generally indemnified under
its drilling contracts from this risk. The majority the Company's insurance coverage has beengseadhhrough fiscal 2003; however, rates
and deductibles increased substantially for a nurobeoverages due to general hardening in theggriasurance market. In view of these
present conditions, no assurance can be giverallhata portion of the Company's coverage will betcancelled during fiscal 2003 or that
insurance coverage will continue to be availablextds considered reasonable.

The Company's operations can be materially affelsyeldw oil and gas prices. The Company believas éimy significant reduction in oil and
gas prices could result in a corresponding dedtimemand for the Company's services. Any prolorrgédction in demand for the
Company's services could have a material and agledfsct on the Company.

International operations are subject to certaiitipal, economic, and other uncertainties not em¢ered in domestic operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of equipment as well as expraiprieof a particular oil company
operator's property and drilling rights, taxatialigies, foreign exchange restrictions, currendg fauctuations, 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, and adminisgaequirements or the interpretation thereof Whiould have a material adverse effect on
the profitability of the Company's operations ortba ability of the Company to continue operationeertain areas. Because of the impact of
local laws, the Company's future operations inaterareas may be conducted through entities intwloical citizens own interests and
through entities (including joint ventures) in whithe Company holds only a minority interest, orspiant to arrangements under which the
Company conducts operations under contract to ketiies. While the Company believes that neitipgrating through such entities nor
pursuant to such arrangements would have a maseiarse effect on the Company's operations ontes there can be no assurance that
the Company will in all cases be able to structureestructure its operations to

4



conform to local law (or the administration thepeofi terms acceptable to the Company. The Compatlyefr attempts to minimize the
potential impact of such risks by operating in mibr@n one geographical area.

During fiscal 2002, approximately 27% of the Comyamrtonsolidated revenues from continuing operatisare generated from the
international contract drilling business. Approxielg 91% of the international revenues were frorarafions in South America and
approximately 67% of South American revenues wemnfVenezuela and Ecuador. Based upon currentniration, the Company believes
that exposure to potential losses from currencyatigtion is minimal in Colombia, Ecuador and Bdivin those countries, all receivables
and payments are currently in U.S. dollars. Casanocas are kept at a minimum which assists in rieduexposure.

In January, 2002, Argentina suffered a 60% devalnatdf the peso. The Argentine government requinad all payments under all contracts
were to be immediately converted to Argentine pesakthat contracting parties would share in threeticy losses. The Company recorded a
currency loss of US$1,200,000 in the first quastethe fiscal year 2002 to recognize the loss dd&an its accounts receivable. The Comg
has completed negotiations with its customers @sdslecured agreements that limit the portion oatte®unts receivable that will be paid in
pesos with the balance of such accounts receivaltle paid in U.S. dollars. Based upon such agratapthe Company does not expect
significant Argentine currency losses in fiscal 300

In Venezuela, approximately 60% of the Companwsite billings are in U.S. dollars and 40% arehe tocal currency, the bolivar. The
Company is exposed to risks of currency devaludtiovienezuela as a result of bolivar receivablabe¢s and necessary bolivar cash
balances. From August of 2001 to August of 200&8rdlwas a 92% devaluation of the bolivar. As altegie Company experienced a
US$4,393,000 devaluation loss. The Company is en@bpredict future devaluation in Venezuela. k& ¢lwent that fiscal 2003 activity levels
are similar to fiscal 2002 and if a 25% to 100%aleation would occur, the Company could experigmmential currency devaluation losses
ranging from approximately US$1,700,000 to US$4,200.

Recent events in Venezuela have created greatergoental instability. In the event that laborksts continue or turmoil increases, the
Company could experience shortages in materiabapglies necessary to operate some or all of ite¥igelan drilling 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 Company's loss of all
a portion of its assets and business in Venezuela.

Many aspects of the Company's operations are dubjgovernment regulation, including those relgtio drilling practices and methods and
the level of taxation. In addition, various couesr(including the United States) have environmaeglations which affect drilling
operations. Drilling contractors may be liable i@mages resulting from pollution. Under United &ategulations, 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 pollutidowever, the enforceability of
indemnification provisions in foreign countries mag questionable.

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

EXPLORATION AND PRODUCTION

On February 23, 2002, the Company and Key Produ@mmpany, Inc. entered into an Agreement and &fl&merger and related
agreements, including a Distribution Agreement leemvthe Company and Cimarex Energy Co. The agrasmsvided for the
consolidation of the Company's exploration and potidn business under
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Cimarex Energy Co.; the distribution of Cimarex EyeCo. common stock to the Company's stockholdard;the merger of Key Production
Company, Inc. with a subsidiary of Cimarex Energy C

As a part of this transaction, Cimarex Energy Guead to defend and indemnify the Company agalhktsses or liabilities arising out of or
related to the exploration and production busitleaswas transferred by the Company to Cimarex@n€o. In July of 2002, the Company
obtained a Private Letter Ruling from the InterRalvenue Service to the effect that the contribusiod transfer of the assets and liabilities of
the Company's exploration and production busine€simarex Energy Co. and the distribution by thenpany of all the shares of Cimarex
Energy Co. common stock to the holders of the Catyigacommon stock would generally be treated ax-dree transaction for U.S. federal
income tax purposes.

On September 30, 2002, the Company's distributid@imarex Energy Co. common stock and the subseguerger of Key Production
Company, Inc. was completed. Upon completion ofntieeger, approximately 65.25% of the Cimarex En€gycommon stock on a diluted
basis was held by former stockholders of the Comp&nbsequent to this transaction, the Companyitarsdibsidiaries will continue to own
and operate the contract drilling and real estaténesses, and Cimarex Energy Co. will be a sepgrablicly-traded company that will own
and operate the exploration and production busifigss Company does not own any common stock of @&rm&nergy Co.

REAL ESTATE OPERATIONS

The Company's real estate operations are condegtddsively within the metropolitan area of Tul&klahoma. Its major holding is Utica
Square Shopping Center, consisting of fourteenragpauildings, with parking and other common ftie$ covering an area of approximat

30 acres. These buildings provide approximately, A0% square feet of net leasable retail sales tamdge space (80% of which is currently
leased) and approximately 18,590 square feet deastable general office space (99% of which isetuly leased). Approximately 24% of

the general office space is occupied by the Conipargl estate operations. Occupancy in the Shgpgpéamter has decreased from 97% in
fiscal 2001 to 80% in fiscal 2002 due to the clgsifia large department store. In calendar 20@3Ciimpany intends to renovate the vacated
department store space containing approximately0iesquare feet and convert such space to mulintespecialty store use. In March of
2002, an eight-story medical office building contag approximately 76,000 square feet of net lelassface and located in Utica Square was
demolished. The Company is currently redevelopimgsite. The new development is expected to indwdenew upscale restaurants and
additional customer parking.

At the end of the 2002 fiscal year, the Company el of a total of 73 units in The Yorktown, ast6éry luxury residential condominium
with approximately 150,940 square feet of livingatocated on a six-acre tract adjacent to UtiasaBgShopping Center. Three 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 leasabterge office space. This building houses the Comisgrrincipal executive offices.

The Company also owns and leases to third-partigs-tenant warehouse space. Three warehouses kasv@pace Center, each containing
approximately 165,000 square feet of net leasgidees are situated in the southeast part of Talgeeadntersection of two major limited-
access highways. Present occupancy is 100%. Th@&uvonalso owns approximately 1.5 acres of undeeeldgnd lying adjacent to such
warehouses.

At the end of fiscal 2002, the Company owned apipnately 235.2 acres in Southpark consisting of apipnately 225.1 acres of undevelo
real estate (net of the 2.87 acre sale and condemrmaoceeding described below) and approximat8hacres of multi-tenant warehouse
area. The warehouse area is known as Space Cergteattl consists of two warehouses, one contaappgpoximately 90,000 square feet and
the other containing approximately 112,500 squee¢. fPresent occupancy is 93%. The Company beltbaes high quality
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office park, with peripheral commercial, office/veaiouse, and hotel sites, is the best developmerfbushe remaining land. However, no
development plans are currently pending.

In April of 2002, the Company sold approximatel@2acres of undeveloped land in Southpark for 8%,

The Company is a party to a condemnation procedditigted during fiscal 2000 by the Oklahoma Depeant of Transportation ("ODOT")
which seeks to acquire approximately 15.14 acresxdéveloped real property adjacent to a majoresgway in Southpark. This matter was
settled in fiscal 2002 subject to the executioa afutually acceptable journal entry of judgmentafgsult of the settlement, the Company
will be required to reimburse $275,000 of the $2,800 purchase price previously paid by ODOT.

The Company also owns a five-building complex chif@andem Business Park. The project is locateccadjdo and east of the Space Center
East facility and contains approximately six acreith approximately 88,084 square feet of officef@muse space. Occupancy has decrease
from 94% to 80% during fiscal 2002. The Company alens a twelve-building complex, consisting of mp@mately 204,600 square feet of
office/warehouse space, called Tulsa Business Fagkproject is located south of the Space Ceatlitly, separated by a city street, and
contains approximately 12 acres. During fiscal 2@@Zupancy has increased from 93% to 96%.

The Company also owns two service center propddigzsged adjacent to arterial streets in southraéfitlsa. The first, called Maxim Center,
consists of one office/warehouse building contajrapproximately 40,800 square feet and locatedppnoximately 2.5 acres. During fiscal
2002, occupancy has remained at 94%. The secolhel] d4axim Place, consists of one office/warehoigiégding containing approximately
33,750 square feet and located on approximately &2es. During fiscal 2002, occupancy has remaandd %.

COMPETITION

The Company has numerous competitors in the nautiktt leasing business. The size and financialcitgpat these competitors range from
one property sole proprietors to large internati@oaporations. The primary competitive factorslinte price, location and configuration of
space. The Company's competitive position is endiby the location of its properties, its finan@apability and the long-term ownership of
its properties. However, many competitors havertfima resources greater than the Company and have contemporary facilities.

FINANCIAL

Information relating to Revenue and Operating RinfiBusiness Segments may be found on pages 6dghi66 of the Company's Annual
Report to the Stockholders for fiscal 2002 underdhption "Management's Discussion and AnalysResfults of Operations and Financial
Condition" which is incorporated herein by referenc

EMPLOYEES

The Company had 2,872 employees within the UnitateS (13 of which were part-time employees) ar@lé@ployees in international
operations as of September 30, 2002.



Item 2. PROPERTIES

CONTRACT DRILLING

The following table sets forth certain informatiooncerning the Company's domestic drilling rigpSeptember 30, 2002:

Rig Registrant's Optimum W orking Present
Designation  Classification Depth in Feet Location
158 Medium Depth 10,00 0 Oklahoma
110 Medium Depth 12,00 0 Texas
156 Medium Depth 12,00 0 Texas
159 Medium Depth 12,00 0 Wyoming
141  Medium Depth 14,00 0 Texas
142  Medium Depth 14,00 0 Texas
143  Medium Depth 14,00 0 Texas
145 Medium Depth 14,00 0 Texas
155 Medium Depth 14,00 0 Texas
96 Medium Depth 16,00 0 Oklahoma
118 Medium Depth 16,00 0 Texas
119 Medium Depth 16,00 0 Texas
120 Medium Depth 16,00 0 Texas
146  Medium Depth 16,00 0 Texas
147  Medium Depth 16,00 0 Texas
154  Medium Depth 16,00 0 Wyoming
162 Medium Depth 18,00 0 Texas
164 Medium Depth (FlexRig 1) 18,00 0 Texas
165 Medium Depth (FlexRig 1) 18,00 0 Texas
166 Medium Depth (FlexRig 1) 18,00 0 Texas
167 Medium Depth (FlexRig 1) 18,00 0 Oklahoma
168 Medium Depth (FlexRig 1) 18,00 0 Texas
169 Medium Depth (FlexRig 1) 18,00 0 Texas
108 Medium Depth (platform) 18,00 0 Texas
178 Medium Depth (FlexRig 2) 18,00 0 Texas
179 Medium Depth (FlexRig 2) 18,00 0 Wyoming
180 Medium Depth (FlexRig 2) 18,00 0 Utah
181 Medium Depth (FlexRig 2) 18,00 0 Texas
182 Medium Depth (FlexRig 2) 18,00 0 Texas
183 Medium Depth (FlexRig 2) 18,00 0 Texas
184 Medium Depth (FlexRig 2) 18,00 0 Texas
185 Medium Depth (FlexRig 2) 18,00 0 Texas
186 Medium Depth (FlexRig 2) 18,00 0 Texas
187 Medium Depth (FlexRig 2) 18,00 0 Texas
188 Medium Depth (FlexRig 2) 18,00 0 Texas
189 Medium Depth (FlexRig 2) 18,00 0 Oklahoma
210 Medium Depth (FlexRig 3) 18,00 0 Texas
211  Medium Depth (FlexRig 3) 18,00 0 Texas
212  Medium Depth (FlexRig 3) 18,00 0 Texas
213 Medium Depth (FlexRig 3) 18,00 0 Texas



Rig

Registrant's Optimum W

Designation  Classification
Medium Depth (FlexRig 3) 18,00
Medium Depth (FlexRig 3) 18,00
Medium Depth (FlexRig 3) 18,00
Medium Depth (FlexRig 3) 18,00

214
215
216

Deep

Deep

Deep

Deep (platform)
Deep

Deep

Deep

Deep

Deep (platform)
Deep (platform)
Deep (platform)
Deep

Deep

Deep

Deep

Deep (Heli Rig)
Deep

Deep

Very Deep

Very Deep

Very Deep (platform)
Very Deep (platform)
Very Deep (platform)
Very Deep (platform)
Very Deep

Very Deep

Very Deep

Very Deep

Very Deep

Very Deep

Very Deep (platform)
Very Deep (platform)
Very Deep (platform)
Super Deep

Depth in

20,00
20,00
20,00
20,00
20,00
20,00
20,00
20,00
20,00
20,00
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
30,00
30,00
30,00
30,00
30,00
30,00
30,00
30,00
30,00
30,00
30,00

orking
Feet

[eNoloNoloNololoooololololololoNoolololoNolololoNeooloNololoNoNoNloNoNeNe]

Present
Location
Texas
Texas
Texas
Texas
Louisiana
Oklahoma
Texas
Louisiana
Oklahoma
Texas
Oklahoma
Louisiana
Offshore Louisiana
Offshore Louisiana
Offshore Louisiana
Texas
Texas
Texas
Texas
Texas
Texas
Texas
Louisiana
Texas
Offshore Louisiana
Louisiana
Louisiana
Louisiana
Texas
Texas
Louisiana
Texas
Louisiana
Louisiana
Offshore Louisiana
Offshore Louisiana
Offshore Louisiana
Texas



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

YEARS ENDED SEPTEMBER 30, 1998 1999 2000 2001 2002
Number of rigs owned at end of period 46 50 48 59 78
Average rig utilization rate during period* 95 % 75% 87% 97% 83%
*A rig is considered to be utilized when it is oper ated or being moved,

assembled, or dismantled under contract.

The following table sets forth certain informatiooncerning the Company's international drillingsrags of September 30, 2002:

Rig Registrant's Optimum Working Present
Designation Classification Depth in Feet Location
14 Workover/drilling 6,000 Venezuela
19 Workover/drilling 6,000 Venezuela
20 Workover/drilling 6,000 Venezuela
140 Medium Depth 10,000 Venezuela
171 Medium Depth 16,000 Bolivia
172 Medium Depth 16,000 Bolivia
22 Medium Depth (Heli Rig) 18,000 Ecuador
23 Medium Depth (Heli Rig) 18,000 Ecuador
132 Medium Depth 18,000 Ecuador
176 Medium Depth 18,000 Ecuador
121 Deep 20,000 Ecuador
173 Deep 20,000 Bolivia
117 Deep 26,000 Ecuador
123 Deep 26,000 Bolivia
138 Deep 26,000 Ecuador
148 Deep 26,000 Venezuela
160 Deep 26,000 Venezuela
190 Deep 26,000 Ecuador
113 Very Deep 30,000 Venezuela
115 Very Deep 30,000 Venezuela
116 Very Deep 30,000 Venezuela
127 Very Deep 30,000 Venezuela
128 Very Deep 30,000 Venezuela
129 Very Deep 30,000 Venezuela
133 Very Deep 30,000 Colombia
135 Very Deep 30,000 Colombia
150 Very Deep 30,000 Venezuela
151 Very Deep 30,000 Bolivia
152 Super Deep 30,000+ Colombia
153 Super Deep 30,000+ Venezuela
174 Very Deep 30,000 Argentina
175 Very Deep 30,000 Bolivia
177 Very Deep 30,000 Argentina
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The following table sets forth information with pest to the utilization of the Company's internaéibdrilling rigs for the periods indicated:

YEARS ENDED SEPTEMBER 30, 1998 1999 2000 2001 2002

Number of rigs owned at end of period 44 39 40 37 33

Average rig utilization rate during period*+ 88% 53% 47% 56% 51%

* Arig is considered to be utilized when it is ope rated or being moved,
assembled, or dismantled under contract.

+ Does not include rigs returned to United States f or major modifications

and upgrades.

REAL ESTATE OPERATIONS

See Item 1. BUSINESS, pages 6 through 7 of thisrtep

STOCK PORTFOLIO

Information required by this item regarding thecktportfolio held by the Company may be found ogea6 of the Company's Annual
Report to the Stockholders for fiscal 2002 underdaption, "Management's Discussion and AnalysResiults of Operations and Financial
Condition" which is incorporated herein by referenc

Item 3. LEGAL PROCEEDINGS

The Company is subject to various claims that antbe ordinary course of its business. In thenimwi 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 @ryps subject to, any material pending legal pestings.

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None.
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EXECUTIVE OFFICERS OF THE COMPANY

The following table sets forth the names and adéseoCompany's executive officers, together witlpasitions and offices held with the
Company by such executive officers. Officers ageteld 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, Ill, 79

Chairman of the Board

Director since 1949; Chairman of the Board
since 1960

HANS HELMERICH, 44

President and Chief Executive Officer

Director since 1987; President and Chief Executive
Officer since 1989

GEORGE S. DOTSON, 61

Vice President

Director since 1990; Vice President since 1977 and
President and Chief Operating Officer of Helmerich
& Payne International Drilling Co. since 1977

DOUGLAS E. FEARS, 53
Vice President and Chief Financial Officer
since 1988

STEVEN R. MACKEY, 51

Vice President, Secretary and General Counsel
Secretary since 1990; Vice President and General
Counsel since 1988

GORDON K. HELM, 49

Controller

Chief Accounting Officer of the Company;
Controller since December 10, 1993

PART Il

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

The principal market on which the Company's comstock is traded is the New York Stock Exchange. fiiga 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:

2001
Quarter High Low
First $ 4419 $28.94
Second 58.51 39.63
Third 51.23 30.82
Fourth 32.77 23.74

12

2002
igh Low
33.69 $25.13
41.31 28.05
42.91 34.15
37.82 29.83



The Company paid quarterly cash dividends duriegpidist two years as shown in the following table:

Paid per Share Total Payment
Fiscal Fiscal
QUARTER 2001 2002 2 001 2002
First $0.075 $0.075  $3,7 48,896 $3,738,220
Second 0.075 0.075 3,7 76,612 3,739,680
Third 0.075 0.075 3,7 96,489 3,743,587
Fourth 0.075 0.080 3,7 65,488 3,999,597

The Company paid a cash dividend of $.080 per shraiecember 2, 2002, to stockholders of recorblavember 15, 2002. Payment of
future dividends will depend on earnings and ofhetors.

As of December 13, 2002, there were 1,001 recolden® of the Company's common stock as listed bytrdmsfer agent's records.

ITEM 6. SELECTED FINANCIAL DATA

The following table summarizes selected finanai&bimation and should be read in conjunction whth €onsolidated Financial Statements
and the Notes thereto and the related Managenigistsssion and Analysis of Financial Condition &webults of Operations contained at
pages 23 through 39 of the Company's Annual Repdhte Stockholders for fiscal 2002 which is inamgted herein by reference. On
September 30, 2002, the Company spun off CimarexdynCo., as described on pages 5 and 6 of thigtrtefhe historical financial data for
the business conducted by Cimarex Energy Co. foR 2{as been reported as discontinued operations.

FIVE-YEAR SUMMARY OF SELECTED FINANCIAL DATA

1998 1999 2000 2001 200 2
(in thousands)
Sales, operating, and other revenues $ 484,2 05 $ 412,727 $ 392,142 $ 509,274 $ 510 ,928
Income from continuing operations 80,7 20 32,115 36,470 80,467 53 , 706

Income from continuing operations
per common share:

Basic 1. 62 0.65 0.74 1.61 1.08
Diluted 1 60 0.65 0.73 1.58 1.07
Total assets 1,053,2 00 1,073,465 1,200,854 1,300,121 1,227 ,313
Long-term debt 50,0 00 50,000 50,000 50,000 100 ,000
Cash dividends declared per common share 0.2 75 0.28 0.285 0.30 0.31
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ITEM 7. MANAGEMENT'S DISCUSSION & ANALYSIS OF RESUL TS OF OPERATIONS AND FINANCIAL CONDITION

Information required by this item may be found @ges 23 through 39 of the Company's Annual Repdhe Stockholders for fiscal 2002
under the caption "Management's Discussion & AnslgéResults of Operations and Financial Conditiehich is incorporated herein by
reference.

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 Repothe Stockholders for fiscal 2002
under "Management's Discussion & Analysis of RasoitOperations and Financial Condition”, and irotd to Consolidated Financial
Statements”, all of which is incorporated by refiees

MARKET RISK PAGE
o Foreign Currency Exchange Rate Risk 37
o0 Commodity Price Risk 38
o Interest Rate Risk 38-39
o Equity Price Risk 39

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Information required by this item may be found @ges 40 through 67 of the Company's Annual Repdhe Stockholders for fiscal 2002
which is incorporated herein by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

PART IlI

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 Company's défsmProxy Statement for the Annual Meeting of &tamders to be held March 5, 2003
be filed with the Commission not later than 120glafter September 30, 2002.

ITEM 11. EXECUTIVE COMPENSATION

This information is incorporated by reference frtira Company's definitive Proxy Statement for thewdal Meeting of Stockholders to be
held March 5, 2003, to be filed with the Commissim later than 120 days after September 30, 2002.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT
This information is incorporated by reference frtira Company's definitive Proxy Statement for thewdal Meeting of Stockholders to be
held March 5, 2003, to be filed with the Commissimt later than 120 days after September 30, 2002.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

This information is incorporated by reference frilma Company's definitive Proxy Statement for thedal Meeting of Stockholders to be
held March 5, 2003, to be filed with the Commissim later than 120 days after September 30, 2002.

ITEM 14. CONTROLS AND PROCEDURES

a) Evaluation of disclosure controls and procedunédthin the 90 day period prior to the filing datkthis Annual Report on Form 10-K, the
Company's management, under the supervision ahdétparticipation of the Company's Chief Exeautdfficer and Chief Financial

Officer, evaluated the effectiveness of the desiggh operation of the Company's disclosure contmatsprocedures. Based on that evaluation,
the Company's Chief Executive Officer and Chiefdricial Officer believe that:

o the Company's disclosure controls and procecareedesigned to ensure that information requirdgetdisclosed by the Company in the
reports it files or submits under the Securitiestiange Act of 1934 is recorded, processed, sumatheand reported within the time periods
specified in the SEC's rules and forms; and

o the Company's disclosure controls and procedipegate such that important information flows tprapriate collection and disclosure
points in a timely manner and are effective to emshiat such information is accumulated and compoaiad to the Company's management,
and made known to the Company's Chief Executivic@ffand Chief Financial Officer, particularly dugithe period when this Annual
Report on Form 10-K was prepared, as appropriadidas timely decision regarding the required distire.

b) Changes in internal controls. There have beesigrificant changes in the Company's internal misior in other factors that could
significantly affect the Company's internal contrelibsequent to their evaluation, nor have theza bay corrective actions with regard to
significant deficiencies or material weaknesses.

15



PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8K
a) 1. Financial Statements: The following appeahanCompany's Annual Report to the Stockholdearg§isoal 2002 at the pages indicated
below and are incorporated herein by reference.

Report of Independent Auditors 40
Consolidated Statements of Income for the Years End ed

September 30, 2002, 2001 and 2000 41
Consolidated Balance Sheets at September 30, 2002 a nd 2001 42-43
Consolidated Statements of Stockholders' Equity for the Years Ended

September 30, 2002, 2001 and 2000 44
Consolidated Statements of Cash Flows for the Years Ended

September 30, 2002, 2001 and 2000 45
Notes to Consolidated Financial Statements 46-67

2. Financial Statement Schedules: All schedulesuaritted as inapplicable or because the requirkimation is contained in the financial
statements or included in the notes thereto.

3. Exhibits. The following documents are includedceahibits to this Form 10-K. Exhibits incorporatedreference herein are duly noted as
such. Unless so noted, each exhibit is filed hetrewi

2.1 Agreement and Plan of Merger, dated as of Fepr23, 2002, by and among Helmerich & Payne, l@onarex Energy Co., Mountain
Acquisition Co. and Key Production Company, Indnisorporated herein by reference to Exhibit 2.th Cimarex Energy Co. Registration
Statement No. 333-87948 on Form S-4 filed May ©220

3.1 Restated Certificate of Incorporation and Anmeadt to Restated Certificate of Incorporation & @ompany are incorporated herein by
reference to Exhibit 3.1 of the Company's Annugbdteon Form 10-K to the Securities and Exchange@ssion for fiscal 1996, SEC File
No. 001-04221.

3.2 Amended and Restated Bgws of the Company are incorporated herein byreefee to Exhibit 3.2 of the Company's Quarterly étepn
Form 10-Q to the Securities and Exchange Commidsiotihe quarter ended March 31, 2002, SEC File(00d.-04221.

4.1 Rights Agreement dated as of January 8, 198@den the Company and The Liberty National Bartk Brust Company of Oklahoma
City, N.A. is incorporated herein by referencelte Company's Form 8-A, dated January 18, 1996, HiEQNo. 001-04221.

*10.1 Consulting Services Agreement between W. elmérich, 1ll, and the Company effective Januarg990, as amended is incorporated
herein by reference to Exhibit 10.3 of the Compa#yinual Report on Form 1Ko the Securities and Exchange Commission faafi$ 996
SEC File No. 001-04221.

*10.2 Supplemental Retirement Income Plan for $adeEmployees of Helmerich & Payne, Inc. is incogted herein by reference to Exhibit
10.6 of the Company's Annual Report on Form 10-kh&Securities and Exchange Commission for fi$886, SEC File No. 001-04221.
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*10.3 Helmerich & Payne, Inc. 1990 Stock OptionrPiincorporated herein by reference to Exhibi71df the Company's Annual Report
Form 10-K to the Securities and Exchange Commisiipfiscal 1996, SEC File No. 001-04221.

*10.4 Form of Nonqualified Stock Option Agreemeott the 1990 Stock Option Plan is incorporated ligremce to Exhibit 99.2 to the
Company's Registration Statement No. 33-55239 omF38, dated August 26, 1994.

*10.5 Supplemental Savings Plan for Salaried Emgdayof Helmerich and Payne, Inc. is incorporatedihdy reference to Exhibit 10.6 to
the Company's Annual Report on Form 10-K to theuBtes and Exchange Commission for fiscal 1999C $tile No. 001-04221.

*10.6 Helmerich & Payne, Inc. 1996 Stock IncentRian is incorporated herein by reference to Ex®Bitl to the Company's Registration
Statement No. 333-34939 on Form S-8 dated Septend®97.

*10.7 Form of Nonqualified Stock Option Agreemeot the Helmerich & Payne, Inc. 1996 Stock Incen®Nan is incorporated by reference
to Exhibit 99.2 to the Company's Registration Stegiet No. 333-34939 on Form S-8 dated Septembed97,.1

*10.8 Form of Restricted Stock Agreement for thdribrich & Payne, Inc. 1996 Stock Incentive Plamtorporated by reference to Exhibit
10.12 to the Company's Annual Report on Form 10@-Ké Securities and Exchange Commission for fi$88l7, SEC File No. 001-04221.

*10.9 Helmerich & Payne, Inc. 2000 Stock IncentRian is incorporated herein by reference to Exi®Bitl to the Company's Registration
Statement No. 333-63124 on Form S-8 dated Jun2Qr4,.

*10.10 Form of Agreements for the Helmerich & Payime. 2000 Stock Incentive Plan being (i) RestiicStock Award Agreement, (ii)
Incentive Stock Option Agreement and (iii) Nongfiati Stock Option Agreement are incorporated bgnexfice to Exhibit 99.2 to the
Company's Registration Statement No. 333-63124aomFS-8 dated June 15, 2001.

10.11 Distribution Agreement dated as of Febru&y2®02, by and between Helmerich & Payne, Inc.@ingarex Energy Co. is
incorporated herein by reference to Exhibit 10.thtoCimarex Energy Co. Registration Statement388-87948 on Form S-4 filed May 9,
2002.

10.12 Tax Sharing Agreement dated as of Februar@@R®, by and between Helmerich & Payne, Inc.@mdarex Energy 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 Employee Benefits Agreement, dated as ofuzepr23, 2002, by and between Helmerich & Payne,dand Cimarex Energy Co. is
incorporated herein by reference to Exhibit 10.8heCimarex Energy Co. Registration Statement388-87948 on Form S-4 filed May 9,
2002.

*10.14 Form of Director Nonqualified Stock Optiorgeement for the 2000 Helmerich & Payne, Inc. Stockentive Plan is incorporated
herein by reference to Exhibit 10.1 of the Compau@uiarterly Report on Form 10-Q to the Securitie Bxchange Commission for the
quarter ended June 30, 2002, SEC File No. 001-04221

*10.15 Form of Change of Control Agreement for Hetioh & Payne, Inc. (E&P) is incorporated hereinréference to Exhibit 10.2 of the
Company's Quarterly Report on Form 10-Q to the B8&esiand Exchange Commission for the quarter éddme 30, 2002, SEC File No.
001-04221.

*10.16 Form of Change of Control Agreement for Hefioh & Payne, Inc. (Non-E&P) is incorporated heriy reference to Exhibit 10.3 of
the Company's Quarterly Report on Form 10-Q tcSbeurities and Exchange Commission for the quartded June 30, 2002, SEC File No.
001-04221.

*10.17 Helmerich & Payne, Inc. E&P Severance Planated August 26, 2002.
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10.18 Second Amendment to Credit Agreement, dateaf duly 16, 2002, by and among Helmerich & Pawyernational Drilling Co.,
Helmerich & Payne, Inc. and Bank One, Oklahoma,.NsAncorporated herein by reference to Exhibiddldf the Company's Quarterly
Report on Form 10-Q to the Securities and Exch&@waamission for the quarter ended June 30, 2002, BEeQNo. 001-04221.

10.19 Credit Agreement, dated as of July 16, 286®)ng Helmerich & Payne International Drilling Cdelmerich & Payne, Inc., the several
lenders from time to time party thereto, and Bah®klahoma, National Association is incorporatedelire by reference to Exhibit 10.5 of the
Company's Quarterly Report on Form 10-Q to the 8&esiand Exchange Commission for the quarter éddme 30, 2002, SEC File No.
001-04221.

10.20 Note Purchase Agreement dated as of Augyu&0l®, among Helmerich & Payne International BrjlCo., Helmerich & Payne, Inc.
and various insurance companies.

13. The Company's Annual Report to Stockholderdisoal 2002.
21. List of Subsidiaries of the Company.
23.1 Consent of Independent Auditors.
*Compensatory Plan or Arrangement.
(b) Report on Form 8-K
The Company filed five reports on Form 8-K durihg tast quarter of fiscal 2002 as follows:

o Form 8-K dated July 24, 2002, and containinges®Release with attached Unaudited Consolidatedefised Balance Sheets,
Consolidated Statements of Income and FinanciallesLines of Business, announcing the Compathytd quarter 2002 earnings.

o Form 8-K dated August 16, 2002, disclosing th&t filosing of the Company's intermediate term daditity.

o Form 8-K dated September 5, 2002, containingeasPRelease announcing the Registration Staterh@irnarex Energy Co. declared
effective by the Securities and Exchange Commisaiahfiscal 2003 earnings guidance.

o Form 8-K dated September 20, 2002, containingeasPRelease announcing that September 27, 200@stadished as the record date of
the Company's common stock entitled to receivesgtie-off distribution of Cimarex Energy Co. commstock, and that September 30, 2002
was established as the payment date for the spifistfibution.

o Form 8-K dated September 30, 2002, containingeasPRelease announcing completion of the spinfa@imarex Energy Co. and the
subsequent merger of Key Production Company, Img.aasubsidiary of Cimarex Energy Co.
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SIGNATURES

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

HELMERICH & PAYNE, INC.

By /s/ HANS HELMERI CH

Hans Hel merich, President and Chief Executive Oficer
Dat e: Decenber 23, 2002

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/ GL ENN A. COX

William L. Armstrong, Director Glenn A. Cox, Director

Date: December 23, 2002 Date: Dec ember 23, 2002

By /s/ George S. Dotson By /s/ HA NS HELMERICH

George S. Dotson, Director Hans Helm erich, Director and CEO

Date: December 23, 2002 Date: Dec ember 23, 2002

By /s/ W. H. HELMERICH, I By /s/ L. F. ROONEY, Il

W. H. Helmerich, Ill, Director L. F. Roo ney, I, Director

Date: December 23, 2002 Date: Dec ember 23, 2002

By /s EDWARD B. RUST, JR. By /s/ GE ORGE A. SCHAEFER

Edward B. Rust, Jr., Director George A. Schaefer, Director

Date: December 23, 2002 Date: Dec ember 23, 2002

By /s/ JOHN D. ZEGLIS By /s/ DO UGLAS E. FEARS

John D. Zeglis, Director Douglas E . Fears,

Date: December 23, 2002 (Principa | Financial Officer)
Date: Dec ember 23, 2002

By /s GORDON K. HELM

Gordon K. Helm, Controller
(Principal Accounting Officer)
Date: December 23, 2002
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CERTIFICATION

I, Hans Helmerich, certify that:
1. I have reviewed this annual report on Form 16fKelmerich & Payne, Inc.;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacimit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememid,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the Company as of, andlferperiods presented in this annual report;

4. The Company's other certifying officers andd eesponsible for establishing and maintainingld&ae controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for thengany and have:

a) designed such disclosure controls and procedoimssure that material information relating te @ompany, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this annual report is being prepared;

b) evaluated the effectiveness of the Companytdadiare controls and procedures as of a date waidays prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusabmut the effectiveness of the disclosure conaints procedures based on our evaluation as
of the Evaluation Date;

5. The Company's other certifying officers and Véndisclosed, based on our most recent evaluatidche Company's auditors and the audit
committee of the Company's board of directors @spns performing the equivalent functions):

a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the Company's ability to record,
process, summarize and report financial data awne toentified for the Company's auditors any matesieaknesses in internal controls; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the Company's internal
controls; and

6. The Company's other certifying officers and V¥énandicated in this annual report whether thereavgggnificant changes in internal controls
or in other factors that could significantly afféaeternal controls subsequent to the date of oustmexent evaluation, including any corrective
actions with regard to significant deficiencies amalterial weaknesses.

/sl HANS HELMERI CH

Hans Hel merich, Chief Executive Oficer
Decenber 23, 2002
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CERTIFICATION

I, Douglas E. Fears, certify that:
1. I have reviewed this annual report on Form 16fKelmerich & Payne, Inc.;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacimit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this annual report;

3. Based on my knowledge, the financial statememid,other financial information included in thisnaial report, fairly present in all material
respects the financial condition, results of operatand cash flows of the Company as of, andlferperiods presented in this annual report;

4. The Company's other certifying officers andd eesponsible for establishing and maintainingld&ae controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for thengany and have:

a) designed such disclosure controls and procedoimssure that material information relating te @ompany, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this annual report is being prepared;

b) evaluated the effectiveness of the Companytdadiare controls and procedures as of a date waidays prior to the filing date of this
annual report (the "Evaluation Date"); and

c) presented in this annual report our conclusabmut the effectiveness of the disclosure conaints procedures based on our evaluation as
of the Evaluation Date;

5. The Company's other certifying officers and Véndisclosed, based on our most recent evaluatidche Company's auditors and the audit
committee of the Company's board of directors @spns performing the equivalent functions):

a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the Company's ability to record,
process, summarize and report financial data awne toentified for the Company's auditors any matesieaknesses in internal controls; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the Company's internal
controls; and

6. The Company's other certifying officers and V¥énandicated in this annual report whether thereavgggnificant changes in internal controls
or in other factors that could significantly afféaeternal controls subsequent to the date of oustmexent evaluation, including any corrective
actions with regard to significant deficiencies amalterial weaknesses.

/'s/ DOUGLAS E. FEARS

Dougl as E. Fears, Chief Financial Oficer
Decenber 23, 2002
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CERTIFICATION OF CEO AND CFO PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of HelmericHP&yne, Inc. (the "Company") on Form K@er the period ending September 30, 200
filed with the Securities and Exchange Commissioithe date hereof (the "Report"), Hans HelmerishChief 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 requiremeotsSection 13(a) of the Securities Exchange Ac%984; and

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

/sl Hans Hel nerich /'s/ Douglas E. Fears
Hans Hel merich Dougl as E. Fears

Chi ef Executive Oficer Chi ef Executive Oficer
Decenber 23, 2002 Decenber 23, 2002
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HELMERICH & PAYNE, INC.
E&P SEVERANCE PLAN

1. PURPOSE OF THE PLAN. The Board of Directors efrHerich & Payne, Inc., a Delaware corporationpggizes that there exists the
possibility of employees being adversely affectgdilfuture Change of Control. The Board recognihas severance arrangements, in
general, provide intangible benefits to and enhdinedest interests of the Company. In order tillfthe above purposes, the Company has
adopted the "Helmerich & Payne, Inc. E&P Severdfle@" which is to provide certain benefits to Bbigi Employees whose employment
with the Company is terminated under the circumsardescribed in this Plan. This Plan is for theefieof the Eligible Employees.

2. DEFINITIONS:
a. ADMINISTRATOR means the Committee.

b. BASE SALARY means an Eligible Employee's regsiaiary or wage before reduction for contributiogghe Eligible Employee to any
employee benefit plan or program sponsored by tragainy or any Subsidiary, and which is exclusivarof bonuses, incentive pay,
overtime or other payments, computed on a weeldjsbdo calculate Separation Benefits, Base Salaajl be the Eligible Employee's
highest rate of regular salary or wage during wenty-four (24) month period prior to his/her etige date of termination of employment.

¢c. CHANGE OF CONTROL means and shall be deemeave bccurred the date on which one of the follovéagnts occurs with respect to
the Company (for the purpose of this Subsection
(c), the term "Company" means only Helmerich & Rayinc., a Delaware corporation, or its successor):

() The acquisition by any individual, entity orogip

(within the meaning of Section 13(d)(3) or 14(d)¢2the Securities Exchange Act of 1934, as amefithed'Exchange Act")) (a "Person") of
beneficial ownership (within the meaning of Ruleli3promulgated under the Exchange Act) of 15% orenof either (i) the then
outstanding shares of common stock of the Compidrey"Qutstanding Company Common Stock") or (ii) tbenbined voting power of the
then outstanding voting securities of the Companrtitled to vote generally in the election of direrst (the "Outstanding Company Voting
Securities"); provided, however, that the followimgnuisitions shall not constitute a Change of @in(i) any acquisition directly from the
Company, (ii) any acquisition by the Company, @) ény acquisition by any employee benefit planr@ated trust) sponsored or maintained
by the Company or any corporation controlled byGoenpany; or

(i) Individuals who, as of the date hereof, cogé the Board (the "Incumbent Board") cease fgrraason to constitute at least a majc



of the Board; provided, however, that any individs@acoming a director subsequent to the date havlose election, appointment or
nomination for election by the Company's sharehsldeas approved by a vote of at least a majofith® directors then comprising the
Incumbent Board shall be considered as though isulividual were a member of the Incumbent Board,dxeluding, for purposes of this
definition, any such individual whose initial assation of office occurs as a result of an actuahoeatened election contest with respect to
the election or removal of directors or other actwahreatened solicitation of proxies or consdat®or on behalf of a Person other than the
Board; or

(iii) Approval by the shareholders of the Compaffiya eeorganization, share exchange, merger or didason or acquisition of assets of
another corporation (a "Business Combination"gach case, unless, following such Business Combmdk) all or substantially all of the
individuals and entities who were the beneficiahevs, respectively, of the Outstanding Company ComB8tock and Outstanding Company
Voting Securities immediately prior to such Busm€&ombination will beneficially own, directly ordirectly, more than 70% of, respective
the then outstanding shares of common stock andaimbined voting power of the then outstandingng8ecurities entitled to vote gener:
in the election of directors, as the case may bteocorporation resulting from such Business Cioiaition (including, without limitation, a
corporation which as a result of such transactidhown the Company through one or more subsid&rie substantially the same proporti
as their ownership immediately prior to such Bussn€ombination of the Outstanding Company Commonkstnd Outstanding Company
Voting Securities, as the case may be, (y) no Pgescacluding any employee benefit plan (or reldtedt) of the Company or such
corporation resulting from such Business Combimgtigill beneficially own, directly or indirectly, 3% or more of, respectively, the then
outstanding shares of common stock of the corpmratsulting from such Business Combination orciti@bined voting power of the then
outstanding voting securities of such corporatextept to the extent that such ownership existent o the Business Combination, and (z
least a majority of the members of the board cfatrs of the corporation resulting from such BassnCombination were members of the
Incumbent Board at the time of the execution ofitfigal agreement, or of the action of the Bograhviding for such Business Combination
or were elected, appointed or nominated by the daar

(iv) Approval by the shareholders of the Companyxyfa complete liquidation or dissolution of ther@pany or, (y) the sale or other
disposition of all or substantially all of the atssef the Company, other than to a corporationh waspect to which following such sale or
other disposition, (A) more than 70% of, respedyivthe then outstanding shares of common stoduoh corporation and the combined
voting



power of the then outstanding voting securitiesutfh corporation entitled to vote generally inéhextion of directors were beneficially
owned, directly or indirectly, by all or substaifitiaall of the individuals and entities who werestheneficial owners, respectively, of the
Outstanding Company Common Stock and Outstandimgp@aay Voting Securities immediately prior to suakesor other disposition in
substantially the same proportion as their ownergshimediately prior to such sale or other dispositiof the Outstanding Company Common
Stock and Outstanding Company Voting Securitieshasase may be; (B) less than 15% of, respegtitted then outstanding shares of
common stock of such corporation and the combirmithg power of the then outstanding voting secesitif such corporation entitled to vote
generally in the election of directors will be béaially owned, directly or indirectly, by any Pers (excluding any employee benefit plan (or
related trust) of the Company or such corporatiergept to the extent that such Person owned 15%oce of the Outstanding Company
Common Stock or Outstanding Company Voting Se@gigirior to the sale or disposition; and (C) asi@amajority of the members of the
board of directors of such corporation were membéthe Incumbent Board at the time of the executibthe initial agreement, or of the
action of the Board, providing for such sale oresttlisposition of assets of the Company or weretete appointed or nominated by the
Board.

(v) The foregoing Sections (i)-(iv) notwithstandjregChange of Control shall also be deemed to bawerred upon the occurrence of a
business transaction (or a series of transactiams)ving the direct or indirect transfer or disgi@s (whether by sale, merger, reorganization,
spin-off, stock dividend, stock split or otherwige}he E&P Successor of more than 50% of the dipgrassets of the E&P Division, if after
such transaction, the E&P Successor holds more3@@mof the operating assets of the E&P Division] the Company or a Subsidiary

(as determined immediately prior to such transagtvns less than 70% of the outstanding sharéseofoting securities of the E&P
Successor (if a corporation) or less than a 70&rést in the profits or assets of the E&P Successother than a corporation).

d. COBRA means the Consolidated Omnibus Budget fication Act of 1985.
e. CODE means the Internal Revenue Code of 19&imnasded.

f. COMMITTEE means the Helmerich & Payne, Inc. HumResources Committee of the board of directotdedfnerich & Payne, Inc. or
such Committee's designee. If a Change of Contmlis and the successor company assumes the Rlaimi€@ee shall mean that committee
appointed by the successor to administer this Plan.



g. COMPANY means Helmerich & Payne, Inc., a Delawagrporation, and/or any of its Subsidiaries gr successor company.
h. E&P DIVISION means the Company's oil and gadagpion and production division.

i. E&P SUCCESSOR means the successor(s) to mone5h of the operating assets of the E&P Division.

j. EFFECTIVE DATE means August 26, 20(

k. ELIGIBLE EMPLOYEES means individuals who (i) askassified by the Company as regular full-time &ygpes working in locations in
the United States, (ii) work for the E&P Divisios af the Effective Date or are designated as sydhdCommittee, and (iii) paid in U.S.
dollars as of the Effective Date or after and wierot (X) covered by a collective bargaining agrest (unless the collective bargaining
agreement covering such employees provides foicgaation of such employees in this Plan) or (yye&®d by another severance or
separation policy, plan, program or individual veit agreement which provides for severance paynestablished or assumed by the
Company (unless the Eligible Employee has spetlifigeaived any rights to benefits under such seweegpolicy, plan, program or
agreement). The determination of whether an empl@ya "regular fulime employee" shall be made in the sole discraticthe Committee
Eligible Employees do not include third countryioatils (TCNSs) or nonresident aliens. Employees tehminate employment due to the
incurrence of a disability (as defined under thenpany's Long-Term Disability Plan) shall not beHigible Employee.

I. ERISA means the Employee Retirement Income $tgclict of 1974, as amended.
m. FIDUCIARY/NAMED FIDUCIARY means the Committee.

n. GENERAL RELEASE AND AGREEMENT means the notideights, general release and agreement in sulisigirthe form attached
hereto as Exhibit "A." The form of the release aymodified as needed to reflect changes in thicaiye law or regulations that are nee
to provide a legally enforceable and binding redetasthe Company at the time of execution.

0. PLAN means the Helmerich & Payne, Inc. E&P Semee Plan.

p. SEPARATION BENEFITS means the Severance Paynantdenefits to be received by an Eligible Empéoiyeaccordance with
Section 4.2.

g. SUBSIDIARY means any corporation, partnerstimited liability company or other business entigntained in the Company's list of
Subsidiaries, as approved and amended from tirtim&oby the Committee. A copy of the list of Sulisites
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may be obtained from the Administrator, and is kadé for examination by Eligible Employees.

r. SUBSTANTIAL DOWNTURN means a downturn in the aild gas industry which shall be measured by theswimg objective criteria: (i
the West Texas Intermediate Price for crude oilaiesat or below $10/barrel for sixty (60) consa@ibusiness days or (ii) the price for e
MMBtu of natural gas as quoted for the Henry Hutiriig in "Gas Daily" remains at or below $1.25 $otty (60) consecutive business days.

s. YEARS OF SERVICE. For purposes of calculatimgta of service under the Plan, Years of Servieedatermined by subtracting the
Eligible Employee's calendar year in which his/imarst recent date of hire occurred from the curcaféndar year. For example, if an Eligi
Employee was hired in 1998 and was involuntaritynieated in 2001, then, the Eligible Employee Wil credited with three (3) Years of
Service for purposes of determining the amountegfeBation Benefits. Separation Benefits under the Rill only be granted on the basis of
the Years of Service of continuous employment, Wwhidl include periods of service of an Eligible Blayee with the Company and with an
employer that has previously been acquired by ageteinto the Company, and will include periodseivice for an Eligible Employee with
an employer that is acquired by or merged intoGbepany in the future. Prior periods of employmanvhich there has been a break in
service (except for authorized leaves of absenderarther reasons approved by the Company) willbgoused to calculate Years of Service
for Separation Benefits.

3. ELIGIBILITY.
3.1 PARTICIPATION. Each Eligible Employee shall @aible to participate in the Plan as of the Efifez Date.

3.2 DURATION OF PARTICIPATION. An Eligible Employeghall only cease to be eligible to be a partidiparthe Plan as a result of an
amendment or termination of the Plan complying vd#iction 12 or when he/she ceases to be an Eligiblgoyee of the Company, unless
such Eligible Employee is then entitled to receédaparation Benefits under the Plan. An Eligible Eyge entitled to payment of Separation
Benefits shall remain an Eligible Employee underBthan until his/her full Separation Benefits haeen received by the Eligible Employee.

3.3 RIGHT TO SEPARATION BENEFITS. An Eligible Emplee shall be entitled to receive the SeparatioreBesnunder the circumstances
described in Section 4.1 and as provided in

Section 4.2 if the Eligible Employee's employmeytiie Company terminates as specified in the agiplecSection, provided that: (a) the
Eligible Employee timely signs and delivers to @@mpany a General Release and Agreement and dbtseneafter revoke or attempt to
revoke the General Release and Agreement; (b)libiblé Employee returns any Company property
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within his/her possession or control and contirteesooperate in providing information necessarytfansition and maintenance of the
Company's ongoing business; and (c) the Eligibl@leyee complies with all terms of the General Redeand Agreement, including those
pertaining to confidentiality of information. Thdigible Employee must work through his/her effeetidate of termination as established by
the Company, or such earlier date as is mutualigeajto by the Company and the Eligible Employkthd Eligible Employee's termination
is the result of a Constructive Termination, asrdef in Section 4.1(a), his/her effective dateenfrtination shall be deemed to be thirty (30)
days after he/she provides notice, in writing,haf Constructive Termination to the Company, unéesearlier effective date of termination is
established by the Company or a later date is riytagreed to by the Company and the Eligible Ergpta Failure of an Eligible Employee
to work through his/her effective date of termipator other applicable date as described in thisi@ewill result in forfeiture of rights to ar
Separation Benefits under this Plan. Eligible Ergpés who transfer employment between the Compaaipiaits Subsidiaries to another
Eligible Employee position with any of such ensti@r any successor) shall maintain all rights unide Plan as though employment had k
uninterrupted and no transfer had been made, anthd purpose of this Plan, the transfer of agiEliké Employee from the Company and/or
its Subsidiaries to the E&P Successor shall natdmmed to be a termination of employment thatleatguch Eligible Employee to
Separation Benefits.

4. TERMINATION OF EMPLOYMENT AND SEPARATION BENEFIS.
4.1 TERMINATION OF EMPLOYMENT.

(a) TERMINATIONS IN CONNECTION WITH A CHANGE OF CONROL THAT GIVE RISE TO SEPARATION BENEFITS. An
Eligible Employee shall be entitled to Separati@n&fits in accordance with Section 3.3 above aaddmainder of this Section 4 in
connection with any involuntary separation of engplent affected by the Company or any Constructieenination in conjunction with or
within twelve (12) months after a Change of Contexicept as set forth in Subsection (b) below. gediherein, Constructive Termination
means the actual termination or resignation of lggitle Employee from the Company occurring in agrgtion with or within twelve (12)
months after a Change of Control, whichever isiapple, due to any of the following events:

(i) An aggregate reduction of ten percent (10%nore in the Eligible Employee's Base Salary;

(i) The discharge of the Eligible Employee forlfimé to relocate to a location outside a twentef{25) mile radius of the location of his/her
office or principal base of operation immediatetiopto the Change of Control; or
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(iii) The failure to pay to the Eligible Employeayaportion of current compensation within fourt€éd) days of the date such compensati
due if, after being notified of such failure, ther@pany does not cure within thirty (30) days oficetor

(iv) The failure to obtain a satisfactory agreentfemin the E&P Successor or any other successtret@bmpany to assume and agree to
continue this Plan in accordance with the provisiohSection 15.

An Eligible Employee shall provide the Company terit notice within ninety (90) days of an event ttatstitutes a Constructive
Termination, of his/her intent to resign for suelagon. The failure of an Eligible Employee to pdewvritten notice within such 90-day
period shall cause a forfeiture of the Eligible Hoyee's right to receive Separation Benefits witpard to such Constructive Termination.
The failure of an Eligible Employee to exercise/liés right to resign due to one event which quadifas a Constructive Termination shall not
waive his/her rights within ninety (90) days of #mer, subsequent event that also qualifies as at@ative Termination in conjunction with
or within the twelve (12) months following a ChangfeControl.

(b) TERMINATIONS IN CONNECTION WITH A CHANGE OF CONROL THAT DO NOT GIVE RISE TO SEPARATION BENEFITS.
An Eligible Employee shall not be entitled to Segiimn Benefits in connection with or following a &tge of Control if the Eligible Employ

(i) terminates his/her employment through voluntsgparation or death, (ii) is involuntarily termiea by the Company after the occurrenc
Substantial Downturn,

(iii) is involuntarily terminated by the Company the basis of Disability (as described below) g} {$ involuntarily terminated by the
Company for Cause. The Eligible Employee's ternmmabf employment with Helmerich & Payne, Inc. ritisig from the transfer of
employment from Helmerich & Payne, Inc. to the E&fccessor necessitated by the creation and/ospai-the E&P Successor (including
the subsequent merger of the E&P Successor witthanentity) shall not constitute a terminatioreaiployment that gives rise to Separation
Benefits under this Plan.

If the Company determines in good faith that theability of an Eligible Employee has occurred (piarst to the definition of "Disability” set
forth below), it may give to the Eligible Employeeitten notice of its intention to terminate thedithle Employee's employment. In such
event, the Eligible Employee's employment with @@mpany shall terminate effective on the 30th dssrdhe date of such notice (the
"Disability Effective Date") provided that withirush time period the Eligible Employee shall notdaeturned to fultime performance of h
duties. For the purposes of this Severance Plasaliility" means disability
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(either physical or mental) which, at least 26 vgealter its commencement, is determined by a playsielected by the Company or its
insurers to be total and permanent.

As used herein, termination for Cause means tetinimaf employment due to the following:

(i) the willful and continued failure by the EligbbEmployee to substantially perform his/her dutiéh the Company (other than any such
failure resulting from his/her incapacity due tospical or mental illness);

(i) the willful engaging by the Eligible Employée conduct that is demonstrably and materiallyiiigjus to the Company, monetarily or
otherwise;

(iii) the conviction of the Eligible Employee offalony by a federal or state court of competenisiliction;

(iv) an act or acts of dishonesty taken by theiBligEmployee and intended to result in substapgéasonal enrichment of the Eligible
Employee at the expense of the Company; or

(v) the Eligible Employee's "willful" failure to fiow a direct, reasonable and lawful written orétem his supervisor within the reasonable
scope of the Eligible Employee's duties, whichuialis not cured within thirty (30) days.

For purposes of this definition, no act, or failtweact, shall be deemed willful unless done, oiti@t to be done, by the Eligible Employee
not in good faith and without reasonable belief thia/her action or omission was in the best irgeo# the Company.

4.2 SEPARATION BENEFITS IN CONNECTION WITH A CHANGBF CONTROL.

(a) CASH PAYMENTS. Subject to the remainder of this

Section 4, if an Eligible Employee's employmerteisninated under circumstances entitling him/he®e¢paration Benefits under Subsection
4.1(a), the Company shall pay such Eligible Empéogieseverance payment ("Severance Payment") bagée &ligible Employee's Years of
Service and Base Salary.

(i) Severance Payment.
The Severance Payment will be equal to 2 1/2 wBeke Salary for each Year of Service.

The minimum Severance Payment to which an
Eligible Employee will be entitled under
this Subsection (a)(i) will be equal to
twelve (12) weeks of Base Salary and the
maximum will be sixty-five (65) weeks of
Base Salary.
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(i) Example of Cash Payment in Connection withteage of Control

Base Salary (weekly) $ 975.00
Annualized Base Salary 50,700.00
Years of Service 27

2 1/2 weeks x $975.00 x 27 $65,812.50
Amount in Excess of 65-Week Maximum (2,437.50)
Total Severance Payment j$6337500

(i) Timing and Manner of Payment. The SeveranagrRent will be paid in a single lump sum on the @any's first regular payday after t
Eligible Employee returns the signed General Releasl Agreement and any Company property in higlbgsession or control, or seven (7)
days following that return date, whichever is lgtaut in no event prior to the Eligible Employeeffective date of termination).

(b) CONTINUATION OF BENEFITS. If an Eligible Empl@g's employment is terminated under circumstanutittireg him/her to
Separation Benefits under Subsection 4.1(a), glleyee benefits provided by the Company to theiBligEmployee and the Eligible
Employee's dependents will cease except as otreraigiired by law.

(c) STOCK OPTIONS/RESTRICTED STOCK. If an Eligitienployee's employment is terminated under circuntgts entitling him/her to
Separation Benefits under Subsection 4.1(a), atigregpto purchase stock or rights to receive retstti stock granted pursuant to a plan
adopted by the E&P Successor held by the EligingplByee shall be immediately and automatically egsfully earned and exercisable uj
the Eligible Employee's effective date of termioatunless previously exercised or forfeited purst@athe terms of such plan.

4.3 WARN BENEFITS. Under certain circumstances,@loenpany may, in its discretion, make voluntary andonditional payments related
to salary or wages to an Eligible Employee wheslmeehuffers an employment loss as a result ofantglosing” or "mass layoff" covered by
the federal Worker Adjustment and Retraining Noéfion Act (the "WARN Benefits"). If an Eligible Brtoyee receives WARN Benefits, t
weeks of Base Salary he/she may be entitled toveceder Subsection 4.2(a) shall be reduced bytineber of weeks of WARN Benefits
the Eligible Employee receives.

4.4 FUNDING. The Separation Benefits under thisiBlaall be paid from the general assets of Helth&&i®ayne, Inc. unless this Plan and
its obligations are assumed by a successor entigupnt to Section 15 herein.
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5. WITHHOLDING. All amounts payable pursuant to teems of this Plan shall be subject to reductmmaihy and all applicable federal,
state or local income and employment taxes and#rgr withholdings required to be made therefrodaat

6. RIGHT OF RECOVERY. The Company shall have tigatrto recover any payment made to an Eligible Exyg¢ in excess of the amount
to which the Eligible Employee is entitled undeg terms of this Plan. Such recovery may be fronHiigible Employee or his/her
beneficiary thereby enriched.

7. NON-ASSIGNMENT. No benefits or beneficial intete provided for hereunder prior to payment shalblibject in any manner to
garnishment, attachment, anticipation, alienatsae, transfer, assignment, pledge, encumbrancg,dgecution or the claims of creditors,
either voluntarily or involuntarily, and any attehip so garnish, attach, anticipate, alienate, salhsfer, assign, pledge, encumber, levy or
execute on the same shall be null and void, antiereshall such benefits or beneficial interesttidige for or subject to the debts, contracts,
liabilities, engagements or torts of any persowhom such benefits or funds are payable, provilat $everance Payments shall be subject
to any set-off, counterclaim, recoupment, repaymeminbursement or other right which the Company hmave against an Eligible
Employee.

8. PLAN SPONSOR. The Plan sponsor is the Compali;, B3-0679879; Address: Utica at Twenty-First, JajlOK 74114.

9. ADMINISTRATOR AND NAMED FIDUCIARY. The Administator has the authority to interpret the Plan, maritggoperation and
determine all questions arising in the administratinterpretation and application of the Plan.ritlich & Payne, Inc. is designated the
"Named Fiduciary." The Administrator shall be canéal c/o Director, Human Resources, Utica at Tw4giitgt, Tulsa, OK 74114, telephone
(918) 742-5531.

10. AGENT FOR SERVICE OF PROCESS. The agent foriseof legal process is Steven R. Mackey, Gereaainsel, Helmerich & Payr
Inc., Utica at Twenty-First, Tulsa, OK 74114.

11. PLAN YEAR. The Plan Year for purposes of maimtey the Plan's fiscal records shall be the caenyear.

12. PLAN IMPLEMENTATION, AMENDMENT AND TERMINATION. Subject to amendment of the Plan as provided hdlug/Plan

shall continue in effect for a period of not lelsart twelve (12) months beyond the month in whi€hange of Control occurs, during which
time the Company is contractually bound to mainta@Plan. If another Change of Control occursrdusuch twelve (12) month period,
then, the Company shall only be contractually botanehaintain this Plan until the end of such twgl¥2) month period following the initial
Change of Control. Subject to the foregoing, thenPany shall have the right to amend, modify, amiaate the Plan or any benefit provided
under this Plan at any time and from time to timary extent that it may deem advisable; provitiesvever, no such amendment (or any

of an amendment, as the case may be) made eihaitlien six (6) months prior to the public annoentent of a
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transaction that would constitute a Change of @dwtr (b) on or within twelve (12) months after habhge of Control shall be effective with
respect to any Eligible Employee to the extent saralendment (or part thereof) would reduce the SdiparBenefits such Eligible Employee
would have received under the Plan but for suchnaiment. Further, no amendment may reduce or adyexfect any benefits already in
pay status under the Plan at the date of such amemdAny amendment or modification to the Planidieset out in writing executed by
either the Chief Executive Officer of the Compamyttee Chairman of the Committee and filed with &dministrator. Upon filing with the
Administrator, such amendment or modification te Fan shall be deemed to have been amended ofi@dddithe manner and to the extent
and effective as of the date therein set forth,thedeupon any and all Eligible Employees, whethey shall have become such prior to the
amendment or modification, shall be bound ther&mtwithstanding anything herein to the contrarg Blan may be amended in such ma
as may be required at any time to make it confarté requirements of the Code, or of ERISA, oamf amendment thereto, or of any
regulations or rulings issued pursuant theretos Phan shall also be considered as the Summary®acription for the Plan as required by
ERISA.

13. CLAIMS PROCEDURE.

13.1 HOW TO SUBMIT A CLAIM. In order to claim berief under this Plan, the claimant must be an Higitmployee. A written claim
must be filed with the Committee within ninety (33ys of the date upon which the claimant firstvkrfer should have known) of the facts
upon which the claim is based, unless the Committte&iting consents otherwise. The procedure$is $ection shall apply to all claims tl
any person has with respect to the Plan, includiaigns against fiduciaries and former fiduciariescept to the extent the Committee
determines, in its sole discretion, that it doeshave the power to grant, in substance, all reéatonably being sought by the claimant.

13.2 DENIAL OF CLAIMS. If a person has made a cldanbenefits under this Plan and any portion ef¢haim is denied, the Committee or
its designee will furnish the claimant with a weittnotice stating the specific reasons for thealeimicluding specific reference to any
pertinent Plan provisions upon which the denial bhased, a description of any additional informattomaterial necessary to perfect the
claim and an explanation of why such informatiommaterial is necessary, and appropriate informat@rcerning steps to take if the claim
wishes to submit the claim for review.

The Committee, directly or through its designeestapprove or deny the claim in writing within $iX60) days after receipt of the claim,
plus any extension of time for processing the claiot to exceed one hundred twenty (120) additidagk, as special circumstances require.
The Committee or its designee will advise the chaitrin writing if an extension is necessary, statime circumstances requiring the exten:
and the date by which the claimant can expect thrar@ittees decision regarding the claim.
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13.3 REVIEW PROCEDURES. Within sixty (60) days aftee date of written notice denying any claim)amant or an authorized
representative may write to the Committee or isigleee requesting a review of that decision.

The request for review may contain such issuescamiments as the claimant or an authorized reprabemimay wish considered in the
review. The claimant or an authorized represergatiay also review pertinent documents in the Cotesstpossession. The Committee will
make a final determination with respect to theralaiithin sixty (60) days after a review is requéstEhe Committee or its designee will
advise the claimant in writing of the determinataond will set forth the specific reasons for theedmination and the specific references to
any pertinent Plan provisions upon which the deteation is based. The decision rendered upon réderaion of the claim will be final and
binding on all interested parties.

13.4 RULES AND DECISIONS. The Committee may adathsrules as it deems necessary, desirable, copgate. All decisions of the
Committee shall be final and conclusive and maynbee in the Committee's sole and absolute disoréfithen making a determination or
calculation, the Committee shall be entitled ty rgbon information furnished by an Eligible Empley¢he Company or the legal counsel of
the Company.

13.5 COMMITTEE PROCEDURES. The Committee may aet ateeting or in writing without a meeting. The Quittee shall elect one of

its members as chairman, appoint a secretary, wdhyoanmay not be a Committee member, and advisBldimeed Fiduciary of such actions
writing. The secretary shall keep a record of adketings in a permanent Committee minute book anddia all necessary communications to
the Company. The Committee may adopt such bylawsegulations as it deems desirable for the condifuits affairs. All decisions of the
Committee shall be made by the vote of the majoititgiuding actions in writing taken without a miegt A dissenting Committee member
who, within a reasonable time after he has knowdeafgany action or failure to act by the majoriggisters his dissent in writing delivered to
the other Committee members, to the extent perdhityelaw, shall not be responsible for any sucioaatr failure to act.

13.6 OTHER COMMITTEE POWERS AND DUTIES. The Commdétshall have such powers as may be necessarctmadie its duties
hereunder, including, but not by way of limitatidhe following:

(i) to construe and interpret the Plan and resatweambiguities with respect to any of the ternd provisions thereof as written and as
applied to the operation of the Plan; and

(i) to decide all questions of eligibility and éemine the amount, manner and time of payment yhanefits hereunder.
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(i) All decisions by the Committee under this Rlshall be made in its sole and absolute discretion

14. VALIDITY AND SEVERABILITY. The invalidity or urenforceability of any provision of the Plan shait affect the validity or
enforceability of any other provision of the Plarhich shall remain in full force and effect, and/aamohibition or unenforceability in any
jurisdiction shall not invalidate or render unemfegble such provision in any other jurisdicti

15. SUCCESSORS. The Company will require (i) thePE8uccessor or (ii) any successor (whether direictdirect, by purchase, merger,
consolidation or otherwise) to all or a portiontloé business and/or assets of the Company to estp@ssume and agree to perform this
Agreement in the same manner and to the same a@ktrthe Company would be required to perfornsiifao such succession had taken
place. In the event(s) of assumption of this Agreenby the E&P Successor or other successor, the"@ompany" as used in this
Agreement, shall mean the "E&P Successor" or cthecessor, as applicable.

16. SECTION TITLES AND HEADINGS. The titles and liiiags at the beginning of each Section shall natdssidered in construing the
meaning of any provision in this Plan.

17. CONTROLLING LAW. The Plan shall be interpreteader the laws of the State of Oklahoma, excefig¢extent that federal law
preempts state law.

18. SEVERANCE PLAN NOT AN EMPLOYMENT CONTRACT. ThiSeverance Plan does not create a contract of gmplat between tf
Company and any Eligible Employee. Further, thige8ance Plan does not alter the "at will" employtrgtatus of any Eligible Employee.
Apart from the obligation of the Company to provafiditional compensation as provided in this Senazdlan, the Company shall at all
times retain the right to terminate the employnwrdny Eligible Employee for any reason whatsoever.

19. THE PLAN DOCUMENT. This document constitutes flan document, copies of which are available upqoest from the Committee.
In the event of any inconsistency between any conication regarding the Plan and the Plan docuntseif,i the Plan document controls.

Executed and effective this 26th day of August,200
HELMERICH & PAYNE, INC., a Delaware corporation
ATTEST:

By

Steven R. Mackey, Secretary Hans H elmerich, President and Chief
Exec utive Officer
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ERISA RIGHTS INFORMATION
Employee Retirement Income Security Act of 1974amended (ERISA) Rights

Participants in the Helmerich & Payne, Inc. E&P &awce Plan have certain rights and protectionsrmheé Employee Retirement Income
Security Act of 1974, as amended (ERISA). ERISAvates that all Plan participants shall be entitied

1. Examine without charge at the Administratorsceffand at other specified locations, all Plan doents, including insurance contracts and
copies of all documents filed by the Plan with th&. Department of Labor, such as annual repodsPdan descriptions.

2. Obtain copies of all Plan documents and othan Riformation upon written request to the Admirgisir. The Administrator may make a
reasonable charge for the copies.

3. Receive a summary of the Plans annual finanegdrt. The Administrator is required by law torfigh each participant with a copy of this
summary annual report.

In addition to creating rights for Plan participgrERISA imposes duties upon the people who aporesible for the operation of an emplo
benefit plan. The people who operate the Planeddfiduciaries” of the Plan, have a duty to dgeadently and in the interest of you and
other Plan participants and beneficiaries. No areuding your employer, your union, or any othergon, may fire you or otherwise
discriminate against you in any way to prevent from obtaining a benefit or exercising your rightsder ERISA. If your claim for a benefit
is denied, in whole or in part, you must receivwerdten explanation of the reason for the deniau¥ave the right to have the claim revie\
and reconsidered.

Under ERISA, there are steps you can take to eafibre above rights. For instance, if you requegerias from the Plan and do not receive
them within 30 days, you may file suit in a federalrt. In such a case, the court may require haiAistrator to provide the materials and
pay you up to $100 a day until you receive the nite unless the materials were not sent becausasons beyond the control of the
Administrator. If you have a claim for benefits tiadenied or ignored, in whole or in part, youyrfite suit in a state or federal court. If it
should happen that Plan fiduciaries misuse thesRtaoney, or if you are discriminated against faeang your rights, you may seek
assistance from the U.S. Department of Labor ormay file suit in a federal court. The court widadde who should pay court costs and |
fees. If you are successful, the court may ordeipgrson you have sued to pay these costs andffges.lose, the court may order you to |
these costs and fees, for example, if it finds ydaim is frivolous.

If you have any questions about your Plan, you khoontact the Administrator in Tulsa. If you haamgy questions about this statement or
about your rights under ERISA, you should conthetriearest Area Office of the U.S. Labor-ManagerBentices Administration,
Department of Labor.

The Plan is an employee welfare benefit plan withenmeaning of ERIS/



EXHIBIT A
NOTICE

VARIOUS LAWS, INCLUDING TITLE VII OF THE CIVIL RIGHTS ACT OF 1964, THE CIVIL RIGHTS ACT OF 1866, THE
PREGNANCY DISCRIMINATION ACT OF 1978, THE EQUAL PAACT, THE CIVIL RIGHTS ACT OF 1991, THE AGE
DISCRIMINATION IN EMPLOYMENT ACT, THE REHABILITATION ACT OF 1973, THE AMERICANS WITH DISABILITIES ACT,
THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 19AND THE VETERANS REEMPLOYMENT RIGHTS ACT (ALL
AS AMENDED FROM TIME TO TIME), PROHIBIT EMPLOYMENTDISCRIMINATION BASED ON SEX, RACE, COLOR,
NATIONAL ORIGIN, RELIGION, AGE, DISABILITY, ELIGIBILITY FOR COVERED EMPLOYEE BENEFITS AND VETERAI
STATUS. YOU MAY ALSO HAVE RIGHTS UNDER LAWS SUCH ASHE OLDER WORKERS BENEFIT PROTECTION ACT OF
1990, THE WORKER ADJUSTMENT AND RETRAINING ACT OF88, THE FAIR LABOR STANDARDS ACT, THE FAMILY AND
MEDICAL LEAVE ACT, THE OCCUPATIONAL HEALTH AND SAFETY ACT AND OTHER FEDERAL, STATE AND/OR
MUNICIPAL STATUTES, ORDERS OR REGULATIONS PERTAINIBI TO LABOR, EMPLOYMENT AND/OR EMPLOYEE
BENEFITS. THESE LAWS ARE ENFORCED THROUGH THE UNIDESTATES DEPARTMENT OF LABOR, THE EQUAL
EMPLOYMENT OPPORTUNITY COMMISSION (EEOC) AND VARIOB OTHER FEDERAL, STATE AND MUNICIPAL LABOR
DEPARTMENTS, FAIR EMPLOYMENT BOARDS, HUMAN RIGHTS GMMISSIONS AND SIMILAR AGENCIES.

THIS GENERAL RELEASE IS BEING PROVIDED TO YOU IN OINECTION WITH THE HELMERICH & PAYNE, INC. E&P
SEVERANCE PLAN (EFFECTIVE DATE AUGUST 26, 2002). AING WITH THIS GENERAL RELEASE, YOU HAVE ALSO BEEN
GIVEN A COPY OF THE PLAN. IN ADDITION, IF YOUR TERMNATION WAS NOT DUE TO A CONSTRUCTIVE TERMINATION,
YOU HAVE BEEN GIVEN INFORMATION SHOWING THE JOB PA$IONS AND DATES OF BIRTH OF THE EMPLOYEES IN
CONNECTION WITH A CHANGE OF CONTROL WHO ARE ELIGIBE AND WHO ARE NOT ELIGIBLE FOR THE PLAN IN
COMPLIANCE WITH THE FEDERAL OLDER WORKERS BENEFITROTECTION ACT (THE "OWBPA MATERIALS"). ALL THOSI
DOCUMENTS AND INFORMATION ARE REFERRED TO IN THISENERAL RELEASE AS THE "SEVERANCE PACKET."

YOU HAVE FORTY-FIVE (45) DAYS FROM THE DATE YOU REEIVED THE SEVERANCE PACKET TO MAKE A DECISION TO
ACCEPT OR REJECT THE SEPARATION BENEFITS YOU AREIBIBLE TO RECEIVE UNDER THE PLAN IN EXCHANGE FOR
SIGNING THIS GENERAL RELEASE. YOU MAY EXECUTE THE ENERAL RELEASE PRIOR TO THE END OF THIS FORTY-FIVE
DAY ELECTION PERIOD. YOU MAY NOT, HOWEVER, EXECUTHHE GENERAL RELEASE PRIOR TO YOUR LAST DATE OF
EMPLOYMENT WITH HELMERICH & PAYNE, INC.

BEFORE EXECUTING THIS GENERAL RELEASE, YOU SHOULD R EVIEW ALL THE DOCUMENTS AND THE
INFORMATION IN THE SEVERANCE PACKET CAREFULLY AND C ONSULT WITH YOUR LAWYER.

YOU MAY REVOKE THIS GENERAL RELEASE WITHIN SEVEN (FDAYS AFTER YOU SIGN IT, AND THE GENERAL RELEASE
SHALL NOT BECOME EFFECTIVE OR ENFORCEABLE UNTIL THRREVOCATION PERIOD HAS EXPIRED. IF YOU DO NOT
SIGN AND RETURN THIS GENERAL RELEASE WITHIN FORTY{NE (45) DAYS OR IF YOU EXERCISE YOUR RIGHT TO
REVOKE THE GENERAL RELEASE, YOU WILL NOT BE ELIGIBE FOR SEPARATION BENEFITS UNDER THE PLAN. ANY
REVOCATION MUST BE IN WRITING AND MUST BE RECEIVEWITHIN THE SEVEN-DAY PERIOD FOLLOWING EXECUTION
OF THIS GENERAL RELEASE (OR THE NEXT REGULAR BUSINES DAY THEREAFTER) BY THE DIRECTOR, HUMAN
RESOURCES, HELMERICH & PAYNE, INC., UTICA AT TWENT-FIRST, TULSA, OK 74114



EXHIBIT A
GENERAL RELEASE AND AGREEMENT

In consideration of the Separation Benefits offarethe by Helmerich & Payne, Inc. under the Helete& Payne, Inc. E&P Severance Plan
(the "Plan"), | hereby release and discharge Hathe&k Payne, Inc. and its predecessors, successifiimtes, parent, Subsidiaries and
partners and each of those entities employeeseosfi directors and agents (hereafter collectikefigrred to as the "Company") from all
claims, liabilities, demands, and causes of ackanwn or unknown, fixed or contingent, which | magve or claim to have against the
Company either as a result of my past employmetit thie Company and/or the severance of that relstiip and/or otherwise, and hereby
waive any and all rights | may have with respeany such claims.

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

IT IS SPECIFICALLY AGREED, HOWEVER, THAT THIS GENERL RELEASE DOES NOT HAVE ANY EFFECT ON ANY RIGHTS
OR CLAIMS | MAY HAVE AGAINST THE COMPANY WHICH ARISE AFTER THE DATE | EXECUTE THIS GENERAL RELEASE
OR ON ANY VESTED RIGHTS | MAY HAVE UNDER ANY OF THECOMPANY'S QUALIFIED OR NON-QUALIFIED RETIREMENT
PLANS AS OF OR AFTER MY LAST DAY OF EMPLOYMENT WITHHE COMPANY, ON ANY OF THE COMPANY'S
OBLIGATIONS UNDER THE PLAN OR AS OTHERWISE REQUIREDNDER THE CONSOLIDATED OMNIBUS BUDGET AND
RECONCILIATION ACT OF 1985 (COBRA).

If my separation was not due to a Constructive Teatron, | acknowledge that | have received infaiorafrom the Company describing the
dates of birth and job titles of employees whodigible for participation in the Plan and the daté birth and job titles of employees who
not eligible for participation, in compliance withe federal Older Workers Benefit Protection Abe(tOWBPA Materials").

| have carefully reviewed and fully understand Saverance Packet, which includes the Plan, ther@eRelease and foregoing Notice and
the OWBPA Materials. | have not relied on any repraation or statement, oral or written, by the @any or any of its representatives,
which is not set forth in the Severance Pac



| understand that my receipt and retention of thpaBation Benefits under the Plan is dependentyaxacution of this General Release,
upon my return to the Company of any Company pitgpeithin my possession or control and upon my targd cooperation in providing
information necessary for transition and mainteeasfdche Company's ongoing business. | also urateishat my receipt and retention of
Separation Benefits are also contingent on my naetli nondisclosure of the Company's secret or @enfial information, knowledge or data
relating to the Company or any of its subsidiaard their respective businesses which | have addaiiuring my employment with the
Company and which shall not be or become publictedge (other than by acts by me or my represemisin violation of this General
Release), and that prohibited disclosure of sufdrimation, knowledge or data to anyone other th@nGompany and those designated by it
or any future defamation, disparaging remarks atestents by me to any third parties, other empwypeehe media which could embarras
cause harm to the Company's name and reputatitantiee name and reputation of its officers, dirextar representatives shall entitle the
Company to reimbursement or retention of any Sejpar8enefits | have received or may receive. baladerstand and agree that the
Company has the right to any sét-counterclaim, recoupment, repayment, reimbuesgror other right which the Company may have a
me.

The Plan and this General Release, including thegfiing Notice, set forth the entire agreement betwthe Company and me with respect to
this subject. | acknowledge that the Company gaedarty-five (45) days to consider whether | wishatcept or reject the Separation
Benefits | am eligible to receive under the Plarxhange for this General Release. | also ackrigel¢hat the Company advised me to seek
independent legal advice as to these matterghbse to do so. | hereby represent and state ttatd taken such actions and obtained such
information and independent legal or other advifcany, that | believed were necessary for me tty funderstand the effects and
consequences of this General Release prior torgjghi

Dated this  day of

PARTICIPANTS SIGNATURE

PRINT PARTICIPANTS NAME



EXHIBIT 10.20

HELMERICH & PAYNE, INC.
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

$200,000,000
Aggregate Principal Amount
Senior Notes

$25,000,000
5.51% Senior Notes, Series A
Due August 15, 2007

$25,000,000
5.91% Senior Notes, Series B
Due August 15, 2009

$75,000,000
6.46% Senior Notes, Series C
Due August 15, 2012

$75,000,000
6.56% Senior Notes, Series D
Due August 15, 2014

NOTE PURCHASE AGREEMENT

Dated as of August 15, 2002

Series A PPN: 42346# AA 9 Series B PPN: 42346# AReiles C PPN: 42346# AC 5 Series D PPN: 4234648,
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HELMERICH & PAYNE, INC.
HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
Utica at Twenty-First Street
Tulsa, OK 74114
(918) 742-5531
Fax: (918) 742-0237

$200,000,000
Aggregate Principal Amount
Senior Notes

$25,000,000 5.51% Senior Notes, Series A, due Aubiys2007 $25,000,000 5.91% Senior Notes, Serjem8 August 15, 2009 $75,000,(
6.46% Senior Notes, Series C, due August 15, 2052090,000 6.56% Senior Notes, Series D, due Augys2014

Dated as of August 15, 2002

TO EACH OF THE PURCHASERS LISTED IN
THE ATTACHED SCHEDULE A:

Ladies and Gentlemen:

HELMERICH & PAYNE INTERNATIONAL DRILLING CO., a Dehware corporation (the "Company"), and HELMERICHP&YNE,
INC., a Delaware corporation (the "Parent") agréé you as follows:

1. AUTHORIZATION OF NOTES.

The Company has authorized the issue and sale0®20,000 of Senior Notes, consisting of $25,0008ggregate principal amount of its
5.51% Senior Notes, Series A, due August 15, 260¥ "Series A Notes"), $25,000,000 aggregate gral@mount of its 5.91% Senior Not
Series B, due August 15, 2009 (the "Series B Nyt83'5,000,000 aggregate principal amount of #6% Senior Notes, Series C, due Aut
15, 2012 (the "Series C Notes"), and $75,000,0@@emte principal amount of its 6.56% Senior NoBegjes D, due August 15, 2014 (the
"Series D Notes" and collectively with the Seriedlétes, Series B Notes and Series C Notes, theed\asuch term to include any such
Notes issued in substitution therefor pursuantectiSn 13 of this Agreement). The Notes shall Hesgantially in the form set out in Exhib
1(a), 1(b), 1(c) or 1(d), as appropriate, with sabhnges therefrom, if any, as may be approvedhythe Other Purchasers and the
Company. Certain capitalized terms used in thissAgrent are defined in Schedule B; references &chedule" or an "Exhibit" ar



unless otherwise specified, to a Schedule or anbixdttached to this Agreement. The Notes willgoaranteed (i) by the Parent pursuant to a
guaranty in substantially the form of Exhibit 1(#)e "Parent Guaranty") and (ii) subject to Sec#2@nby each Subsidiary that is now or in
future becomes a guarantor of, or otherwise issgomes obligated in respect of, any Indebtednelsartks under the Credit Agreements
(individually, a "Subsidiary Guarantor" and coligety, the "Subsidiary Guarantors") pursuant taiargnty in substantially the form of

Exhibit 1(f) (the "Subsidiary Guaranty," and, tdgat with the Parent Guaranty, the "Guaranties"g Niotes will be unsecured and will rank
pari passu with the Company's Indebtedness to hamdar the Credit Agreements and with all otheiaimsecured Indebtedness of the
Company.

2. SALE AND PURCHASE OF NOTES.

Subject to the terms and conditions of this Agresmtiie Company will issue and sell to you and ezdhe other purchasers named in
Schedule A (the "Other Purchasers"), and you aadther Purchasers will purchase from the Compatrhe Closing provided for in
Section 3, Notes in the principal amount and sesjesified opposite your names in Schedule A apthvehase price of 100% of the principal
amount thereof. Your obligation hereunder and thlegations of the Other Purchasers are severahahgbint obligations and you shall have
no liability to any Person for the performance onperformance by any Other Purchaser hereunder.

3. CLOSING.

The sale and purchase of the Notes to be purchmsgdu and the Other Purchasers shall occur atfffees of Gardner, Carton & Douglas,
Quaker Tower, Suite 3400, 321 North Clark Streéic&ygo, lllinois 60610 at 9:00 a.m., Chicago timeg¢losings on August 15, 2002 (the
"First Closing") and on October 15, 2002 (the "Set€losing," and, together with the First Clositigg "Closings") or on such other Busin
Day thereafter, not later than August 31, 200h&dase of the First Closing and October 31, 20086 case of the Second Closing, as may
be agreed upon by the Company and the purchasgrarthscheduled to purchase Notes at such Closine Closing applicable to your
purchase, the Company will deliver to you the Natelse purchased by you in the form of a singleeNot such greater number of Notes in
denominations of at least $100,000 as you may stjjdated the date of such Closing and registergdur name (or in the name of your
nominee), against delivery by you to the Companigsoorder of immediately available funds in thecamt of the purchase price therefor by
wire transfer of immediately available funds foe ticcount of the Company to account number 2083&8Bank of Oklahoma, N.A., Tuls
Oklahoma, ABA No. 103900036. If at such Closing @@mpany fails to tender such Notes to you as gexvabove in this Section 3, or any
of the conditions specified in Section 4 shall hate been fulfilled to your satisfaction, you shatlyour election, be relieved of all further
obligations under this Agreement, without theretaiwing any rights you may have by reason of sudhriaor such nonfulfillment.
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4. CONDITIONS TO CLOSINGS.

Your obligation to purchase and pay for the Noteké sold to you at the First Closing and the Séd@insing is subject to the fulfillment to
your satisfaction, prior to or at such Closingtta# following conditions

4.1. REPRESENTATIONS AND WARRANTIES.

The representations and warranties of the ParehtrenCompany in this Agreement shall be corregmwmade and at the time of such
Closing.

4.2. PERFORMANCE; NO DEFAULT.

The Parent and the Company shall have performed¢@mglied with all agreements and conditions cargdiin this Agreement required to
performed or complied with by it prior to or at su€losing and after giving effect to the issue aalé of the Notes (and the application of the
proceeds thereof as contemplated by Schedule BdlBefault or Event of Default shall have occuraed be continuing.

4.3. COMPLIANCE CERTIFICATES.

(a) Officer's Certificate. The Parent and the Conypshall have delivered to you an Officer's Cestife, dated the date of such Closing,
certifying that the conditions specified in Sectiaghl, 4.2 and 4.9 have been fulfilled.

(b) Secretary's Certificate. The Parent and the fizmy shall have delivered to you a certificateifyeng as to the resolutions attached thereto
and other corporate proceedings relating to thieaiziation, execution and delivery of the Notes HrelAgreement.

4.4. OPINIONS OF COUNSEL.

You shall have received opinions in form and sulsasatisfactory to you, dated the date of sucki@p(a) from McAfee & Taft A
Professional Corporation and Steven R. Mackey,iapegunsel for, and General Counsel of, the Paaadtthe Company, respectively,
covering the matters set forth in Exhibit 4.4(ajl @overing such other matters incident to the @atisns contemplated hereby as you or your
counsel may reasonably request

(and the Company instructs its counsel to deliuehsopinion to you) and (b)

from Gardner, Carton & Douglas, your special colimsseonnection with such transactions, substagtialthe form set forth in Exhibit 4.4(
and covering such other matters incident to suaiistictions as you may reasonably request.

4.5. PURCHASE PERMITTED BY APPLICABLE LAW, ETC.

On the date of such Closing your purchase of Nsited (i) be permitted by the laws and regulatiohsach jurisdiction to which you are
subject, without recourse to provisions



(such as section 1405(a)(8) of the New York Inscedraw) permitting limited investments by insuragoenpanies without restriction as to
the character of the particular investment, (i) violate any applicable law or regulation (inclogiRegulation U, T or X of the Board of
Governors of the Federal Reserve System) andh(itisubject you to any tax, penalty or liabilityd@n or pursuant to any applicable law or
regulation, which law or regulation was not in effen the date hereof. If requested by you, yoli slaze received an Officer's Certificate
certifying as to such matters of fact as you magoaably specify to enable you to determine whetheh purchase is so permitted.

4.6. SALE OF OTHER NOTES.

Contemporaneously with such Closing the Compani} shtito the Other Purchasers and the Other Ragets shall purchase the Notes to be
purchased by them at such Closing as specifiedhe@uile A.

4.7. PAYMENT OF SPECIAL COUNSEL FEES.

Without limiting the provisions of Section 15.1et@ompany shall have paid on or before such Clasiadees, charges and disbursements of
your special counsel referred to in Section 4.4h&extent reflected in a statement of such cdurséered to the Company at least
Business Day prior to the Closing.

4.8. PRIVATE PLACEMENT NUMBER.

A Private Placement Number issued by Standard &'®@iJSIP Service Bureau (in cooperation with teeusities Valuation Office of the
National Association of Insurance Commissionersjldfave been obtained by Gardner, Carton & Doufglasach series of the Note

4.9. CHANGES IN CORPORATE STRUCTURE.

Except as specified in Schedule 4.9, neither therRaor the Company shall have changed its jwigdi of incorporation or been a party to
any merger or consolidation and shall not haveesabed to all or any substantial part of the liéib#i of any other entity, at any time
following the date of the most recent financiatastaents referred to in Schedule 5.5.

4.10. GUARANTIES.

The Parent shall have executed and delivered trenP@uaranty and each Subsidiary Guarantor sha# lexecuted and delivered the
Subsidiary Guaranty.

4.11. CREDIT AGREEMENTS.
You and your special counsel shall have been peavidith a copy of the Credit Agreements as curyantkffect.
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4.12. PROCEEDINGS AND DOCUMENTS.

All corporate and other proceedings in connectidth tihe transactions contemplated by this Agreeraedtall documents and instruments
incident to such transactions shall be satisfadimgou and your special counsel, and you and gpacial counsel shall have received all ¢
counterpart originals or certified or other copdésuch documents as you or they may reasonabliestq

5. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
Each of the Company and the Parent represents amdms to you that:
5.1. ORGANIZATION; POWER AND AUTHORITY.

Each of the Company and the Parent is a corpordtinorganized, validly existing and in good st@gdunder the laws of its jurisdiction of
incorporation, and is duly qualified as a foreigmpmoration and is in good standing in each jurigalicin which such qualification is required
by law, other than those jurisdictions as to whto failure to be so qualified or in good standivamuld not, individually or in the aggregate,
reasonably be expected to have a Material AdveifsetEEach of the Company and the Parent hasdimocate power and authority to own
or hold under lease the properties it purportsaa or hold under lease, to transact the busindssnsacts and proposes to transact, to ex
and deliver this Agreement, the Parent Guarantyh@ncase of the Parent) and the Notes (in theafabe Company) and to perform the
provisions hereof and thereof.

5.2. AUTHORIZATION, ETC.

This Agreement and the Notes have been duly augmbtdy all necessary corporate action on the paneoCompany, and this Agreement
constitutes, and upon execution and delivery ttfexaoh Note will constitute, a legal, valid anddiimg obligation of the Company
enforceable against the Company in accordanceitsitarms, except as such enforceability may bééunby (i) applicable bankruptcy,
insolvency, reorganization, moratorium or otherikimaws affecting the enforcement of creditorghts generally and

(i) general principles of equity (regardless ofettier such enforceability is considered in a prdicggin equity or at law).

The Guaranties have been duly authorized by akssary corporate action on the part of the Paregach Subsidiary Guarantor, as the case
may be, and upon execution and delivery theredfasifstitute the legal, valid and binding obligatiof the Parent and each Subsidiary
Guarantor, enforceable against the Parent or ealssidary Guarantor, as the case may be, in acnoedaith their respective terms, except
as such enforceability may be limited by (i) apalite bankruptcy, insolvency, reorganization, matato or other similar laws affecting the
enforcement of creditors' rights generally and

(i) general principles of equity (regardless ofettier such enforceability is considered in a prdirggin equity or at law).
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5.3. DISCLOSURE.

The Parent and the Company, through their agemi;; Bme Capital Markets, Inc., has delivered to god each Other Purchaser a copy of a
Private Placement Memorandum, dated June 2002Ntemorandum"), relating to the transactions contiateg hereby. Except as disclosed
in Schedule 5.3, this Agreement, the Memorandumdticuments, certificates or other writings idéadifin Schedule 5.3 and the financial
statements listed in Schedule 5.5, taken as a wHoleot contain any untrue statement of a mat&a@ilor omit to state any material fact
necessary to make the statements therein not mistean light of the circumstances under which thegre made. Except as disclosed in the
Memorandum or as expressly described in Sched8Jebin one of the documents, certificates or otingtings identified therein, or in the
financial statements listed in Schedule 5.5, sBeptember 30, 2001, there has been no change fimaéineial condition, operations, business
or properties of the Parent or any Subsidiary udiclg the Company, except changes that individually the aggregate would not
reasonably be expected to have a Material AdveifsetE

5.4. ORGANIZATION AND OWNERSHIP OF SHARES OF SUBSARIES.

(a) Schedule 5.4 is (except as noted therein) gpEimand correct list of the Parent's SubsidiagBewing, as to each Subsidiary, the correct
name thereof, the jurisdiction of its organizatitire percentage of shares of each class of itsatapdck or similar equity interests
outstanding owned by the Parent and each otheilidaitys including the Company.

(b) All of the outstanding shares of capital stoclsimilar equity interests of each Subsidiary shamwSchedule 5.4 as being owned by the
Parent and its Subsidiaries, including the Comphaye been validly issued, are fully paid and nsessable and are owned by the Parent or
another Subsidiary, including the Company, free @adr of any Lien (except as otherwise disclose8dhedule 5.4).

(c) Each Subsidiary identified in Schedule 5.4 @gporation or other legal entity duly organizealidly existing and in good standing under
the laws of its jurisdiction of organization, arsddiuly qualified as a foreign corporation or otlegyal entity and is in good standing in each
jurisdiction in which such qualification is requit®y law, other than those jurisdictions as to Whtee failure to be so qualified or in go
standing would not, individually or in the aggregiaasonably be expected to have a Material Advgffect. Each such Subsidiary has the
corporate or other power and authority to own ddhumder lease the properties it purports to owhadd under lease and to transact the
business it transacts and proposes to transact.

5.5. FINANCIAL STATEMENTS.

The Parent has delivered to you and each OthehBsec copies of the consolidated financial statésnefithe Parent and its Subsidiaries,
including the Company, listed on Schedule 5.5.08kaid financial statements (including in eachech® related schedules and notes) fairly
present in all material respects the consolidateahtial position of



the Parent and its Subsidiaries, including the Camgpas of the respective dates specified in sebledile and the consolidated results of
their operations and cash flows for the respegiamods so specified and have been prepared indaee with GAAP consistently applied
throughout the periods involved except as set forthe notes thereto (subject, in the case ofiatgyim financial statements, to normal year-
end adjustments).

5.6. COMPLIANCE WITH LAWS, OTHER INSTRUMENTS, ETC.

The execution, delivery and performance by the CGongand the Parent of this Agreement and by thepgaomof the Notes will not (i)
contravene, result in any breach of, or constitudiefault under, or result in the creation of amnlin respect of any property of the Parent or
any Subsidiary, including the Company, under, alenture, mortgage, deed of trust, loan, purchaseedit agreement, lease, corporate
charter or by-laws, or any other Material agreenoentstrument to which the Parent or any Subsjdiicluding the Company, is bound or
by which any of their respective properties maybend or affected, (ii) conflict with or resultinbreach of any of the terms, conditions or
provisions of any order, judgment, decree, or gutii any court, arbitrator or Governmental Authpepplicable to the Parent or any
Subsidiary, including the Company, or (iii) violatry provision of any statute or other rule or tagjan of any Governmental Authority
applicable to the Parent or any Subsidiary, inecilgdhe Company.

The execution, delivery and performance by each®farent and each Subsidiary Guarantor of thea@tyato which it is a party will not

(i) contravene, result in any breach of, or constita default under, or result in the creationmyf kien in respect of any property of the Parent
or such Subsidiary Guarantor under, any agreeroegrporate charter or Hgws, to which the Parent or such Subsidiary Guaras bounc

or by which the Parent or such Subsidiary Guaramt@ny of their properties may be bound or afféc(i) conflict with or result in a breach
of any of the terms, conditions or provisions oy ataterial order, judgment, decree, or ruling oy @ourt, arbitrator or Governmental
Authority applicable to the Parent or such Subsyd@uarantor or (iii) violate any provision of aMaterial statute or other rule or regulation
of any Governmental Authority applicable to thedparor such Subsidiary Guarantor.

5.7. GOVERNMENTAL AUTHORIZATIONS, ETC.

No consent, approval or authorization of, or regi#in, filing or declaration with, any Governmdnaithority is required in connection wi
the execution, delivery or performance by the Comypaf this Agreement or the Notes or the executilativery or performance by the Par
of this Agreement or the Parent Guaranty or by éadbsidiary Guarantor of the Subsidiary Guaranty.

5.8. LITIGATION; OBSERVANCE OF STATUTES AND ORDERS.

(a) Except as disclosed in Schedule 5.8, thera@eetions, suits or proceedings pending or, tkttmavledge of the Parent or the Company,
threatened against or affecting the Parent or apgiSiary, including the Company, or any property
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of the Parent or any Subsidiary, including the Camp in any court or before any arbitrator of amdkor before or by any Governmental
Authority that, individually or in the aggregateowd reasonably be expected to have a Material AdvEffect.

(b) Neither the Parent nor any Subsidiary, inclgdime Company, is in default under any term of agreement or instrument to which it is a
party or by which it is bound, or any order, judgmealecree or ruling of any court, arbitrator ov&mmental Authority or is in violation of
any applicable law, ordinance, rule or regulatimel(iding Environmental Laws) of any Governmentalti®ority, which default or violation,
individually or in the aggregate, could reasondi#yexpected to have a Material Adverse Effect.

(c) The Parent and its Subsidiaries, includingGbenpany, are in compliance with the Uniting andBgthening America by Providing
Appropriate Tools Required to Intercept and Obstiigrrorism (USA PATRIOT) Act of 2001.

5.9. TAXES.

The Company and its Subsidiaries have filed albine tax returns that are required to have beed ifil@ny jurisdiction, and have paid all
taxes shown to be due and payable on such retnchalbother taxes and assessments payable by tbehg extent such taxes and
assessments have become due and payable andthefpreve become delinquent, except for any tamdsiasessments (i) the amount of
which is not individually or in the aggregate Maor (ii) the amount, applicability or validityf evhich is currently being contested in good
faith by appropriate proceedings and with respeethich the Parent or a Subsidiary, as the caseb@algas established adequate reserves in
accordance with GAAP. The federal income tax liibd of the Parent and its Subsidiaries, includhmgCompany, have been determined by
the Internal Revenue Service and paid for all figears up to and including the fiscal year endept&mber 30, 1996.

5.10. TITLE TO PROPERTY; LEASES.

The Parent and its Subsidiaries, including the Camgphave good and sufficient title to their respecMaterial properties, including all such
properties reflected in the most recent auditedriz sheet referred to in Section 5.5 or purpdddthve been acquired by the Company or

any Subsidiary after said date (except as soldt@raise disposed of in the ordinary course ofibess and except that no representation is
made as to the Oil and Gas Properties), in eachfoas and clear of Liens prohibited by this Agreaimmexcept for those defects in title and

Liens that, individually or in the aggregate, wounlat have a Material Adverse Effect. All Materiahkes are valid and subsisting and are in
full force and effect in all material respects.

5.11. LICENSES, PERMITS, ETC.

Except as disclosed in Schedule 5.11, the ParehitsSubsidiaries, including the Company, ownasgess all licenses, permits, franchises,
authorizations, patents,



copyrights, service marks, trademarks and tradeesaor rights thereto, that are Material, withoubwn conflict with the rights of others,
except for those conflicts that, individually orthee aggregate, would not have a Material AdverféeckE

5.12. COMPLIANCE WITH ERISA.

(a) The Parent and each ERISA Affiliate, includthg Company, have operated and administered eaahiiPtompliance with all applicable
laws except for such instances of noncompliandeaae not resulted in and could not reasonably peard to result in a Material Adverse
Effect. Neither the Parent nor any ERISA Affiliabe¢luding the Company, has incurred any liabiptyrsuant to Title | or IV of ERISA or the
penalty or excise tax provisions of the Code re{ato employee benefit plans (as defined in Se@iohERISA), and no event, transaction or
condition has occurred or exists that would realhynae expected to result in the incurrence of sungh liability by the Parent or any ERISA
Affiliate, including the Company, or in the impasit of any Lien on any of the rights, propertiesassets of the Parent or any ERISA
Affiliate, including the Company, in either caseguant to Title | or IV of ERISA or to such penatiyexcise tax provisions or to Section 401
(a)(29) or 412 of the Code, other than such liaedior Liens as would not be individually or irethggregate Material.

(b) The present value of the aggregate benefilliti?ls under each of the Plans (other than Mulfoyer Plans), determined as of the end of
such Plan's most recently ended plan year on this bathe actuarial assumptions specified for faggurposes in such Plan's most recent
actuarial valuation report, did not exceed the eggte current value of the assets of such Plaoadile to such benefit liabilities. The term
"benefit liabilities" has the meaning specifiedsiction 4001 of ERISA and the terms "current valu] "present value" have the meaning
specified in section 3 of ERISA.

(c) The Parent and its ERISA Affiliates, includitige Company, have not incurred withdrawal lialghtiand are not subject to contingent
withdrawal liabilities) under section 4201 or 426/ ERISA in respect of Multiemployer Plans thatiindually or in the aggregate are
Material.

(d) The expected postretirement benefit obligatietermined as of the last day of the Parent's necsintly ended fiscal year in accordance
with Financial Accounting Standards Board StatenNmt106, without regard to liabilities attributalib continuation coverage mandated by
section 4980B of the Code) of the Parent and itsSBRAffiliates, including the Company, is not Maitr

(e) The execution and delivery of this Agreement tire issuance and sale of the Notes hereundenatilhvolve any transaction that is
subject to the prohibitions of section 406 of ERI&AN connection with which a tax could be impogedsuant to section 4975(c)(1)(A)-(D)
of the Code. The representation by the Parentl@@bmpany in the first sentence of this Sectid2®) is made in reliance upon and suk
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to the accuracy of your representation in Secti@ma8 to the sources of the funds used to payurehpse price of the Notes to be purchased
by you.

5.13. PRIVATE OFFERING BY THE COMPANY.

None of the Parent, the Company or anyone actinfp@inbehalf has offered the Notes or any sinsgkgurities for sale to, or solicited a
offer to buy any of the same from, or otherwiserapphed or negotiated in respect thereof with,Renson other than you, the Other
Purchasers and not more than 37 other Institutiovaistors, each of which has been offered the Nate private sale for investment. None
of the Parent, the Company or anyone acting om beialf has taken, or will take, any action thatid subject the issuance or sale of the
Notes to the registration requirements of sectiofi the Securities Ac

5.14. USE OF PROCEEDS; MARGIN REGULATIONS.

The Company will apply the proceeds of the salthefNotes for general corporate purposes, to répisbtedness and to fund capital
expenditures as set forth in Schedule 5.14. Nogdalte proceeds from the sale of the Notes willibed, directly or indirectly, for the purpc

of buying or carrying any margin stock within theaming of Regulation U of the Board of Governorshef Federal Reserve System (12 CFR
221), or for the purpose of buying or carryingrading in any securities under such circumstansde avolve the Company in a violation of
Regulation X of said Board (12 CFR 224) or to imeoany broker or dealer in a violation of Regulatioof said Board (12 CFR 220). Mar
stock does not constitute more than 20% of theevafithe consolidated assets of the Company arg@llsidiaries and the Company does not
have any present intention that margin stock waiistitute more than 25% of the value of such asfstsised in this Section, the terms
"margin stock" and "purpose of buying or carryistyall have the meanings assigned to them in sajdIR&on U.

5.15. EXISTING INDEBTEDNESS.

Except as described therein, Schedule 5.15 sdtsdaromplete and correct list of all outstandinddbtedness of the Parent and its
Subsidiaries, including the Company, as of June€802, since which date there has been no Matdraige in the amounts, interest rates,
sinking funds, installment payments or maturitiethe Indebtedness of the Company or its SubsiBaileither the Parent nor any
Subsidiary, including the Company, is in defauldl o waiver of default is currently in effect, lmetpayment of any principal or interest on
any Indebtedness of the Parent or such Subsidraiyding the Company, and no event or conditicistexwith respect to any Indebtednes
the Parent or any Subsidiary, including the Comp#mt is outstanding in an aggregate principalam excess of $5,000,000 and that
would permit (or that with notice or the lapseiaié, or both, would permit) one or more Personsatase such Indebtedness to become due
and payable before its stated maturity or befaredigularly scheduled dates of payment.
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5.16. FOREIGN ASSETS CONTROL REGULATIONS, ETC.

Neither the sale of the Notes by the Company heteunor its use of the proceeds thereof will vieldite Trading with the Enemy Act,
amended, or any of the foreign assets control atiguis of the United States Treasury DepartmentOBR, Subtitle B, Chapter V, as
amended) or any enabling legislation or executigeorelating thereto.

5.17. STATUS UNDER CERTAIN STATUTES.

Neither the Parent nor any Subsidiary, includirg@ompany, is subject to regulation under the imrest Company Act of 1940, .
amended, the Public Utility Holding Company Actl®&35, as amended, the Interstate Commerce Actmasded by the ICC Termination
Act, as amended, or the Federal Power Act, as aatend

5.18. ENVIRONMENTAL MATTERS.

Neither the Parent nor any Subsidiary, includirg@ompany, has knowledge of any claim or has redesny notice of any claim, and
proceeding has been instituted raising any claiairesg the Parent or any of its Subsidiaries, indgdhe Company, or any of their respective
real properties now or formerly owned, leased @rafed by any of them or other assets, allegingdanyage to the environment or violation
of any Environmental Laws, except, in each casgh sis could not reasonably be expected to resalMaterial Adverse Effect. Except as
otherwise disclosed to you in writing,

(&) neither the Parent nor any Subsidiary, inclgdire Company, has knowledge of any facts whichlevgive rise to any claim, public or
private, of violation of Environmental Laws or dageato the environment emanating from, occurringoim any way related to real
properties now or formerly owned, leased or operateany of them or to other assets or their useg@, in each case, such as would not
reasonably be expected to result in a Material Aslv&ffect;

(b) neither the Parent nor any Subsidiary, inclgdiee Company, has stored any Hazardous Matenmalsal properties now or formerly
owned, leased or operated by any of them and hadisposed of any Hazardous Materials in a manoetrary to any Environmental Laws
each case in any manner that would reasonably fected to result in a Material Adverse Effect; and

(c) all buildings on all real properties now ownbzhsed or operated by the Parent or any of itsifliaies, including the Company, are in
compliance with applicable Environmental Laws, gtaghere failure to comply would not reasonablyeipected to result in a Material
Adverse Effect.

5.19. SOLVENCY OF SUBSIDIARY GUARANTORS.

After giving effect to the transactions contempialberein and after giving due consideration to rgiyts of contribution (i) each Subsidiary
Guarantor has received fair
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consideration and reasonably equivalent valueheliricurrence of its obligations under the Subsjd@uaranty, (i) the fair value of the
assets of each Subsidiary Guarantor (both at &iration and at present fair saleable value) exxc#sdiabilities, (ii) each Subsidiary
Guarantor is able to and expects to be able tatpalebts as they mature, and (iii) each SubsidBrgrantor has capital sufficient to carry on
its business as conducted and as proposed to dected.

6. REPRESENTATIONS OF THE PURCHASERS.
6.1. PURCHASE FOR INVESTMENT.

You represent that you are purchasing the Notegdor own account or for one or more separate atsauaintained by you or for the
account of one or more pension or trust funds arnadwith a view to the distribution thereof, provitithat the disposition of your or their
property shall at all times be within your or theantrol. You understand that the Notes have nehlregistered under the Securities Act and
may be resold only if registered pursuant to thevigions of the Securities Act or if an exemptioonfi registration is available, except under
circumstances where neither such registration mcin an exemption is required by law, and that tam@any is not required to register the
Notes. You represent that you are an "accreditegstior” within the meaning of subparagraph (a)Y@), (3) or (7) of Rule 501 of Regulatic

D under the Securities Act.

6.2. SOURCE OF FUNDS.

You represent that at least one of the followiradeshents is an accurate representation as to eaotesof funds (a "Source") to be used by
you to pay the purchase price of the Notes to lbehased by you hereund

(a) the Source is an "insurance company generalattas such term is defined in the Departmettatifor Prohibited Transaction
Exemption ("PTE") 95-60 (issued August 12, 199B)TE 95-60") and as of the date of this Agreemesrtetlis no "employee benefit plan”
with respect to which the aggregate amount of ggeteral account's reserves and liabilities forcthracts held by or on behalf of such
employee benefit plan and all other employee bepkfins maintained by the same employer (and @i thereof as defined in section V(a)
(1) of PTE 95-60) or by the same employee orgaioizgin each case determined in accordance witlptbeisions of PTE 95-60) exceeds
10% of the total reserves and liabilities of suenegral account (as determined under PTB@pBtexclusive of separate account liabilities)s
surplus as set forth in the National Associatioinstirance Commissioners Annual Statement filetl witur state of domicile; or

(b) the Source is either (i) an insurance comparlgul separate account, within the meaning of PO @ssued February 29, 1990), or (ii) a
bank collective investment fund, within the meanfid® TE 9138 (issued August 12, 1991) and, except as you tiisetsed to the Compal
in writing pursuant to this paragraph (b), no emgplbenefit plan or group of plans maintained lgyshme employer or employee
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organization beneficially owns more than 10% ofakets allocated to such pooled separate accouoliective investment fund; or

(c) the Source constitutes assets of an "investfoedt' (within the meaning of Part V of the QPAMdmption) managed by a "qualified
professional asset manager" or "QPAM" (within theaming of Part V of the QPAM Exemption), no empyenefit plan's assets that are
included in such investment fund, when combinedhthe assets of all other employee benefit platebished or maintained by the same
employer or by an affiliate (within the meaningsefction V(c)(1) of the QPAM Exemption) of such eoydr or by the same employee
organization and managed by such QPAM, exceed Zakedotal client assets managed by such QPAMcdmglitions of Part I(c) and (g) of
the QPAM Exemption are satisfied, neither the QP#Adr a person controlling or controlled by the QP f&\pplying the definition of
"control" in section V(e) of the QPAM Exemption) ns/a 5% or more interest in the Company and (i)dbetity of such QPAM and (ii) the
names of all employee benefit plans whose assetsicuded in such investment fund have been discldo the Company in writing pursu
to this paragraph (c); or

(d) the Source is a governmental plan; or

(e) the Source is one or more employee benefitsplana separate account or trust fund comprisemefor more employee benefit plans,
each of which has been identified to the Companyriting pursuant to this paragraph (e); or

(f) the Source is the assets of one or more emplbgeefit plans that are managed by an "in-houset azanager,” as that term is defined in
PTE 96-23 and such purchase and holding of thesNstexempt under PTE 96-23; or

(9) the Source does not include assets of any graplbenefit plan, other than a plan exempt fronctherage of ERISA.

As used in this Section 6.2, the terms "employe®beplan”, "governmental plan" and "separate aotbshall have the respective meanings
assigned to such terms in section 3 of ERISA.

7. INFORMATION AS TO COMPANY.
7.1. FINANCIAL AND BUSINESS INFORMATION
The Parent will deliver to each holder of Noteg than Institutional Investor:

(a) Quarterly Statements -- within 60 days (or soitter shorter period within which Quarterly Reparh Form 10 are required to be time
filed with the Securities and Exchange Commissiociuding any extension permitted by Rule 12b-2%5hef Exchange Act) after the end of
each quarterly fiscal period in each fiscal yeathef
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Parent (other than the last quarterly fiscal pedbdach such fiscal year), duplicate copies of,
(i) a consolidated balance sheet of the Parenttar@ubsidiaries, including the Company, as attie of such quarter, and

(i) consolidated statements of income, sharehsla=uity and cash flows of the Parent and its idyges, including the Company, for such
quarter and (in the case of the second and thiadtens) for the portion of the fiscal year endinghveuch quarter,

setting forth in each case in comparative formfidperes for the corresponding periods in the prasifiscal year, all in reasonable detalil,
prepared in accordance with GAAP applicable to tgulrfinancial statements generally, and certitigda Senior Financial Officer as fairly
presenting, in all material respects, the finang@asition of the companies being reported on aeif tlesults of operations and cash flows,
subject to changes resulting from year-end adjustsn@rovided that delivery within the time periggecified above of copies of the Parent's
Quarterly Report on Form 1Q-prepared in compliance with the requirementsetfoerand filed with the Securities and Exchange @dission
shall be deemed to satisfy the requirements ofSbigion 7.1(a);

(b) Annual Statements -- within 120 days (or sutttenshorter period within which Annual Reportskorm 10-K are required to be timely
filed with the Securities and Exchange Commissiociuding any extension permitted by Rule 12b-2%5hef Exchange Act) after the end of
each fiscal year of the Parent, duplicate copies of

(i) a consolidated balance sheet of the Parenttar®lbsidiaries, including the Company, as attie of such year, and

(i) consolidated statements of income, sharehslda=uity and cash flows of the Parent and its ifidsges, including the Company, for such
year,

setting forth in each case in comparative formfitperes for the previous fiscal year, all in reaable detail, prepared in accordance with
GAAP, and accompanied by an opinion thereon ofpedeent certified public accountants of recognizggonal or national standing, which
opinion shall state that such financial statemprgsent fairly, in all material respects, the ficiahposition of the companies being reported
upon and their results of operations and cash flawgshave been prepared in conformity with GAAR] Hrat the examination of such
accountants in connection with such financial stetiets has been made in accordance with generaigpted auditing standards, and that
such audit provides a reasonable basis for suahiarpin the circumstances; provided that the dejiweithin the time period specified above
of the Parent's Annual Report on Form 10-K for siigtal year (together with the Parent's annuabreip shareholders, if any, prepared
pursuant to Rule 14a-3 under the Exchange Act)gueshin accordance with the requirements therefdrfitled with the Securities and
Exchange Commission shall be deemed to satisfyetipgrements of this Section (b);
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(c) SEC and Other Reports -- promptly upon thegolneing available, one copy of (i) each financiatsinent, report, notice or proxy
statement sent by the Parent or any Subsidiarlydimg the Company, to public securities holdensagelly, and (ii) each regular or periodic
report, each registration statement that shall he@eeme effective (without exhibits except as esglgerequested by such holder), and each
final prospectus and all amendments thereto filethb Parent or any Subsidiary, including the Comypavith the Securities and Exchange
Commission;

(d) Notice of Default or Event of Default -- prorhptand in any event within five Business Days m#td&responsible Officer becoming aware
of the existence of any Default or Event of Defaaltvritten notice specifying the nature and pedbéxistence thereof and what action the
Parent or the Company is taking or proposes touakterespect thereto;

(e) ERISA Matters -- promptly, and in any eventhiitfive Business Days after a Responsible Offimroming aware of any of the
following, a written notice setting forth the naguhereof and the action, if any, that the PareahcERISA Affiliate, including the Company,
proposes to take with respect thereto:

(i) with respect to any Plan, any reportable evastlefined in section 4043(b) of ERISA and theilaipns thereunder, for which notice
thereof has not been waived pursuant to such régugaas in effect on the date hereof; or

(i) the taking by the PBGC of steps to institutethe threatening by the PBGC of the institutionpooceedings under section 4042 of ERISA
for the termination of, or the appointment of astag¢ to administer, any Plan, or the receipt byGbmpany or any ERISA Affiliate of a noti
from a Multiemployer Plan that such action has baé&en by the PBGC with respect to such Multiemptdylan; or

(iii) any event, transaction or condition that auésult in the incurrence of any liability by tRarent or an ERISA Affiliate, including the
Company, pursuant to Title | or IV of ERISA or thenalty or excise tax provisions of the Code retato employee benefit plans, or in the
imposition of any Lien on any of the rights, prajpes or assets of the Parent or an ERISA Affilizieluding the Company, pursuant to Title |
or IV of ERISA or such penalty or excise tax promiss, if such liability or Lien, taken together twviany other such liabilities or Liens then
existing, would reasonably be expected to have tiéh Adverse Effect; and

(f) Requested Information -- with reasonable pramps, such other data and information relatingeédusiness, operations, affairs, financial
condition, assets or properties of the Parent grodiits Subsidiaries, including the Company oatielg to the ability of the Parent or the
Company to perform its obligations hereunder andeuthe Notes as from time to time may be reasgmralguested by any such holder of
Notes.
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7.2. OFFICER'S CERTIFICATE.

Each set of financial statements delivered to ddrobf Notes pursuant to Section 7.1(a) or Secti@cb) shall be accompanied by a certific
of a Senior Financial Officer setting forth:

(a) Covenant Compliance -- the information (inchgddetailed calculations) required in order to lelsth whether the Parent was in
compliance with the requirements of Section 10rtiutgh Section 10.9, inclusive, during the quarterannual period covered by the
statements then being furnished (including witlpees to each such Section, where applicable, tleelleéions of the maximum or minimum
amount, ratio or percentage, as the case may bjgsible under the terms of such Sections, anddhaulation of the amount, ratio or
percentage then in existence); and

(b) Event of Default -- a statement that such effisas reviewed the relevant terms hereof and laae por caused to be made, under his or
her supervision, a review of the transactions amlitions of the Parent and its Subsidiaries, idiclg the Company, from the beginning of
the quarterly or annual period covered by the statés then being furnished to the date of thefamte and that such review shall not have
disclosed the existence during such period of amglition or event that constitutes a Default oEaent of Default or, if any such condition
or event existed or exists (including any such eweerondition resulting from the failure of therBat or any Subsidiary, including the
Company, to comply with any Environmental Law), @pgng the nature and period of existence thesaf what action the Company shall
have taken or proposes to take with respect thereto

7.3. INSPECTION.
The Parent and the Company will permit the represiees of each holder of Notes that is an Instnal Investor:

(a) No Default -- if no Default or Event of Defatitten exists, at the expense of such holder and tgasonable prior notice to the Parent or
the Company, to visit the principal executive daffiaf the Parent or the Company, to discuss thé&sffenances and accounts of the Parent
and its Subsidiaries, including the Company, whth Parent's and the Company's officers, and, Wwéltonsent of the Parent and the
Company (which consent will not be unreasonablyketd), to visit the other offices and propertiéshe Parent and each Subsidiary,
including the Company, all at such reasonable tiamesas often as may be reasonably requestedtingyrand

(b) Default -- if a Default or Event of Default thexists, at the expense of the Company, to ultiaspect any of the offices or properties of
the Parent or any Subsidiary, including the Comp#mgxamine all their respective books of accoretords, reports and other papers, to
make copies and extracts therefrom, and to digbessrespective affairs, finances, and accounts thieir respective officers and indepen
public accountants (and by this provision the Paaed the Company

16



authorize said accountants to discuss the aff@iences and accounts of the Parent and its Swalidj including the Company), all at such
times and as often as may be requested.

Each holder agrees to treat any information obthineonnection with any inspection pursuant ts ®éction 7 as Confidential Information
subject to
Section 20 so as to avoid any disclosure obligatiothe Company under Regulation FD under the Exgh@\ct.

8. PREPAYMENT OF THE NOTES.

8.1. NO SCHEDULED PREPAYMENTS.

No regularly scheduled prepayments are due on thied\prior to their stated maturi
8.2. OPTIONAL PREPAYMENTS WITH MAKE-WHOLE AMOUNT.

The Company may, at its option, upon notice asigeml/below, prepay at any time all, or from timditoe any part of, the Notes of any
series in an amount not less than $5,000,000 iaglyeegate in the case of a partial prepaymed@#6 of the principal amount so prepaid,
plus the Make-Whole Amount determined for the pyepent date with respect to such principal amouhe Tompany will give each holder
of Notes of the series to be prepaid written notiteach optional prepayment under this Sectiom8tdess than 30 days and not more than
60 days prior to the date fixed for such prepaymiath such notice shall specify such date, theeg@de principal amount of the Notes of
such series to be prepaid on such date, the pahamount of each Note of such series held by kotder to be prepaid (determined in
accordance with Section 8.3), and the interesetpdid on the prepayment date with respect to ptinbipal amount being prepaid, and shall
be accompanied by a certificate of a Senior Fir@r@fficer as to the estimated Mak¢hole Amount due in connection with such prepayr
(calculated as if the date of such notice weredtite of the prepayment), setting forth the detsilsuch computation. Two Business Days
prior to such prepayment, the Company shall deliwerach holder of Notes of the series to be pdepaiertificate of a Senior Financial
Officer specifying the calculation of such Make-Wihdmount as of the specified prepayment date.

8.3. ALLOCATION OF PARTIAL PREPAYMENTS.

In the case of each partial prepayment of the Noftesseries, the principal amount of the Notesuath series to be prepaid shall be allocated
among all of the Notes of such series at the tiotetanding in proportion, as nearly as practicabléhe respective unpaid principal amounts
thereof not theretofore called for prepayment.

8.4. MATURITY; SURRENDER, ETC.

In the case of each prepayment of Notes pursuahigo
Section 8, the principal amount of each Note tpfepaid shall mature and become due and payalileeatate fixed
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for such prepayment, together with interest on qrattipal amount accrued to such date and thacgippé Make-Whole Amount, if any.
From and after such date, unless the Company fslilatth pay such principal amount when so due aayhple, together with the interest and
Make-Whole Amount, if any, as aforesaid, inter@ssach principal amount shall cease to accrue.Maig paid or prepaid in full shall be
surrendered to the Company and canceled and sitdlerreissued, and no Note shall be issued irofieuny prepaid principal amount of any
Note.

8.5. PURCHASE OF NOTES.

The Company will not and will not permit any Affilie to purchase, redeem, prepay or otherwise aggliiectly or indirectly, any of the
outstanding Notes of any series except (a) upopdlyenent or prepayment of the Notes of a seri@sdordance with the terms of this
Agreement and the Notes or (b) pursuant to an tdéfeurchase made by the Company or an Affiliaterpta to the holders of all Notes of a
series at the time outstanding upon the same tanehgonditions. Any such offer shall provide eaoldér with sufficient information to
enable it to make an informed decision with respestch offer, and shall remain open for at I8@sBusiness Days. If the holders of more
than 25% of the principal amount of the Notes s€des then outstanding accept such offer, the @agnphall promptly notify the remaining
holders of such fact and the expiration date ferabceptance by holders of Notes of such seriegdf offer shall be extended by the number
of days necessary to give each such remaining hatdeast ten Business Days from its receipt chswotice to accept such offer. The
Company will promptly cancel all Notes acquireditgr any Affiliate pursuant to any payment, prepeant or purchase of Notes pursuant to
any provision of this Agreement and no Notes maisbeed in substitution or exchange for any sucteslo

8.6. MAKE-WHOLE AMOUNT.

The term "MAKEWHOLE AMOUNT" means, with respect to any Note, amoaint equal to the excess, if any, of the DiscaliiMalue of the
Remaining Scheduled Payments with respect to tliedCRrincipal of such Note over the amount of sGeitled Principal, provided that the
Make-Whole Amount may in no event be less than.Zeéoo the purposes of determining the Make-WholeoAnt, the following terms have
the following meanings:

"CALLED PRINCIPAL" means, with respect to any Notke principal of such Note that is to be prepaitspant to Section 8.2 or has
become or is declared to be immediately due andlgaypursuant to
Section 12.1, as the context requires.

"DISCOUNTED VALUE" means, with respect to the Cdllerincipal of any Note, the amount obtained bgaimting all Remaining
Scheduled Payments with respect to such Calledipahfrom their respective scheduled due datekeédettlement Date with respect to s
Called Principal, in accordance with accepted fai@rpractice and at a discount factor (appliedlensame periodic basis as that on which
interest on the Notes is payable) equal to the\Rsitment Yield with respect to such Called Prinkipa

"REINVESTMENT YIELD" means, with respect to the @&al Principal of any Note, .50% over the yield tatarity implied by (i) the yields
reported, as of 10:00 A.M. (New

18



York City time) on the second Business Day preagdlie Settlement Date with respect to such Call@ttipal, on the display designated as
the "PX1 Screen” on the Bloomberg Financial Maf&etvice (or such other display as may replace Xie $treen on Bloomberg Financial
Market Service) for actively traded U.S. Treaswgugities having a maturity equal to the Remaiwgrage Life of such Called Principal as
of such Settlement Date, or (ii) if such yields aot reported as of such time or the yields repgoate of such time are not ascertainable, the
Treasury Constant Maturity Series Yields reporfedthe latest day for which such yields have beemneported as of the second Business
Day preceding the Settlement Date with respectith €£alled Principal, in Federal Reserve StatisRedease H.15

(519) (or any comparable successor publicationpfbively traded U.S. Treasury securities havirg@stant maturity equal to the Remaining
Average Life of such Called Principal as of sucktl®ment Date. Such implied yield will be determiné necessary, by (a) converting U.S.
Treasury bill quotations to bond-equivalent yielisiccordance with accepted financial practice @jdnterpolating linearly between (1) the
actively traded U.S. Treasury security with the umify closest to and greater than the Remainingrage Life and

(2) the actively traded U.S. Treasury security whith maturity closest to and less than the RemgiAirerage Life.

"REMAINING AVERAGE LIFE" means, with respect to a®Balled Principal, the number of years (calculatethe nearest ontvelfth year)
obtained by dividing (i) such Called Principal ir{tt) the sum of the products obtained by multiplyi(a) the principal component of each
Remaining Scheduled Payment with respect to sutledCArincipal by (b) the number of years (calcedato the nearest ornerelfth year) tha
will elapse between the Settlement Date with resfmesuch Called Principal and the scheduled dte afasuch Remaining Scheduled
Payment.

"REMAINING SCHEDULED PAYMENTS" means, with respectthe Called Principal of any Note, all paymeritsuch Called Principal
and interest thereon that would be due after thideGeent Date with respect to such Called Princifpab payment of such Called Principal
were made prior to its scheduled due date, providatif such Settlement Date is not a date on whiterest payments are due to be made
under the terms of the Notes, then the amounteoh#xt succeeding scheduled interest payment eittduced by the amount of interest
accrued to such Settlement Date and required palnkon such Settlement Date pursuant to Sectorgl2.1.

"SETTLEMENT DATE" means, with respect to the Calkdncipal of any Note, the date on which such &hPrincipal is to be prepaid
pursuant to Section 8.2 or has become or is dettarbe immediately due and payable pursuant tt@et2.1, as the context requires.

9. AFFIRMATIVE COVENANTS.
Each of the Parent and the Company covenantsdHahg as any of the Notes are outstanding:
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9.1. COMPLIANCE WITH LAW.

The Parent and the Company will, and will causénexdber Subsidiary to, comply with all laws, ordicas or governmental rules or
regulations to which each of them is subject, idizlg, Environmental Laws, and will obtain and maintin effect all licenses, certificates,
permits, franchises and other governmental authtioizs necessary to the ownership of their respegtioperties or to the conduct of their
respective businesses, in each case to the exdeessary to ensure that non-compliance with swes, lardinances or governmental rules or
regulations or failures to obtain or maintain ifeef such licenses, certificates, permits, frarehisnd other governmental authorizations
would not, individually or in the aggregate, reasiolly be expected to have a materially adverse tefi@the business, operations, affairs,
financial condition, properties or assets of theeRbaand its Subsidiaries, including the Compaaket as a whole.

9.2. INSURANCE.

The Parent and the Company will, and will causénexriber Subsidiary to, maintain, with financiallyund and reputable insurers, insurance
with respect to their respective properties andriasses against such casualties and contingenfissch types, on such terms and in such

amounts (including deductibles, co-insurance affdrsgurance, if adequate reserves are maintaindudnaspect thereto) as is customary in

the case of entities of established reputationaged in the same or a similar business and simiétated.

9.3. MAINTENANCE OF PROPERTIES.

The Parent and the Company will, and will causénexriber Subsidiary to, maintain and keep, or cande maintained and kept, their
respective properties in good repair, working o condition (other than ordinary wear and tesrthat the business carried on in
connection therewith may be properly conductedl din@es, provided that this Section shall not getithe Parent or any Subsidiary,
including the Company, from discontinuing the opieraand the maintenance of any of its properfissich discontinuance is desirable in the
conduct of its business and the Parent has contlid¢ such discontinuance would not, individualtyin the aggregate, reasonably be
expected to have a materially adverse effect obtistness, operations, affairs, financial conditimoperties or assets of the Company an
Subsidiaries taken as a whole.

9.4. PAYMENT OF TAXES.

The Parent and the Company will, and will causénexrtber Subsidiary to, file all income tax or sianitax returns required to be filed in any
jurisdiction and to pay and discharge all taxesashto be due and payable on such returns andradl ¢hxes, assessments, governme
charges, or levies payable by any of them, to dteng such taxes and assessments have becomedipayable and before they have bec
delinquent, provided that neither the Parent ngrSubsidiary, including the Company, need pay armhgtax or assessment if (i) the amount,
applicability or validity thereof is contested thetParent or such Subsidiary on a timely
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basis in good faith and in appropriate proceediagd,the Parent or a Subsidiary, including the Camgphas established adequate reserves
therefor in accordance with GAAP on the books efffarent or such Subsidiary or (ii) the nonpaynoéall such taxes and assessments i
aggregate would not reasonably be expected to davaterially adverse effect on the business, opastaffairs, financial condition,
properties or assets of the Company and its Sursdj taken as a whole, or the Parent and itsidakiss, including the Company, taken ¢
whole.

9.5. CORPORATE EXISTENCE, ETC.

Each of the Parent and the Company will at all §mpeeserve and keep in full force and effect itporate existence. Subject to Sections 10.5
and 10.6, the Parent and the Company will atiaks preserve and keep in full force and effecttrporate existence of each other
Subsidiary (unless merged into the Parent or a Wianed Subsidiary, including the Company) andiglhts and franchises of the Parent
and its Subsidiaries, including the Company, unliesthe good faith judgment of the Parent, thenteation of or failure to preserve and keep
in full force and effect a particular corporatest@&nce, right or franchise would not, individuallyin the aggregate, have a materially adverse
effect on the business, operations, affairs, fir@rmondition, properties or assets of the Paradtits Subsidiaries, including the Company,
taken as a whole.

10. NEGATIVE COVENANTS.
Each of the Parent and the Company covenantsdHahg as any of the Notes are outstanding:
10.1. CONSOLIDATED DEBT.

The Parent will not incur, and will not permit aBybsidiary, including the Company, to incur, angdbtedness if, after giving effect thereto
and to the application of the proceeds therefroomsBlidated Debt would exceed 55% of Consolidate@(TCapitalization.

10.2. PRIORITY DEBT.

The Parent and the Company will not at any timengtefPriority Debt to exceed 20% of Consolidated M&irth (determined as of the end of
the Parent's most recently completed fiscal quarter

10.3. INDEBTEDNESS OF SUBSIDIARIES.

The Parent will not at any time permit any Subsidiancluding the Company, directly or indirectty, create, incur, assume, guarantee, have
outstanding, or otherwise become or remain diremtlyndirectly liable for, any Indebtedness othear:

(a) the Notes and Indebtedness incurred from tontarte under the Credit Agreements;
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(b) Indebtedness outstanding on the date hereoligted on Schedule 5.15 and any extension, reneefainding or refinancing thereof,
provided that the principal amount outstandinghatttme of such extension, renewal, refunding finaacing is not increased,

(c) Indebtedness owed to the Parent or a Wholly &ixBubsidiary, including the Company;

(d) Guaranties by a Subsidiary of Indebtednessofteer Subsidiary or by a Subsidiary Guarantomdebtedness of the Company or the
Parent;

(e) Indebtedness of a Subsidiary outstanding atfirtie of its acquisition by the Company or the Rgrprovided that (i) such Indebtedness
was not incurred in contemplation of becoming asglibry and (ii) at the time of such acquisitiordaiter giving effect thereto, no Defaull
Event of Default exists or would exist; and

(f Indebtedness not otherwise permitted by thegulang clauses (a) through (e), provided that imately before and after giving effect
thereto and to the application of the proceed<tifer

(i) no Default or Event of Default exists, and
(i) Priority Debt does not exceed 20% of ConsdkdbNet Worth.
10.4. LIENS.

The Parent and the Company will not, and will netrpit any other Subsidiary to, permit to existateg assume or incur, directly or
indirectly, any Lien on its properties or assetlether now owned or hereafter acquired, except:

(a) Liens existing on property or assets of theRaor any Subsidiary, including the Company, athefdate of this Agreement that are
described in Schedule 10.4;

(b) Liens for taxes, assessments or governmengéael not then due and delinquent or the nonpayaieviich is permitted by
Section 9.4,

(c) Liens incidental to the conduct of businestherownership of properties and assets (includindlbrds’, lessors', carriers', operators’,
warehousemen's, mechanics', materialmen's and sithiéar Liens) and Liens to secure the performaofdaids, tenders, leases or trade
contracts, or to secure statutory obligations (iditig obligations under workers compensation, ureympent insurance and other social
security legislation), surety or appeal bonds beot.iens of like general nature incurred in theiary course of business and not in
connection with the borrowing of money;

(d) encumbrances in the nature of leases, subleam@iag restrictions, easements, rights of wayathdr rights and restrictions of record on
the use of real
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property and defects in title arising or incurradtie ordinary course of business, which, indiviguand in the aggregate, do not materially
impair the use or value of the property or assaitgest thereto or which relate only to assets ith#te aggregate are not material;

(e) any attachment or judgment Lien, unless thgrjueht it secures has not, within 60 days afteetitey thereof, been discharged or
execution thereof stayed pending appeal, or habewn discharged within 60 days after the expinatibany such stay;

(f) Liens securing Indebtedness of a SubsidiatpéoParent or to another Wholly Owned Subsidiargluding the Company;

(9) Liens (i) existing on property at the time tf acquisition by the Parent or a Subsidiary, idicig the Company, and not created in
contemplation thereof, whether or not the Indebésdrsecured by such Lien is assumed by the Pararubsidiary; including the Compa
or (ii) on property created contemporaneously glacquisition or within 180 days of the acquitior completion of construction or
development thereof to secure or provide for alh portion of the purchase price or cost of theugitipn, construction or development of
such property after the date of Closing; or (ikjsting on property of a Person at the time suatsdteis merged or consolidated with, or
becomes a Subsidiary of, or substantially all ®fi$sets are acquired by, the Parent or a Sulysidialuding the Company, and not created in
contemplation thereof; provided that in the caselafises (i), (i) and (iii) such Liens do not exdeto additional property of the Parent or any
Subsidiary, including the Company, (other than prgpthat is an improvement to or is acquired fmedfic use in connection with the subj
property) and that the aggregate principal amotimdebtedness secured by each such Lien doeoeté the fair market value (determi

in good faith by one or more officers of the Parenivhom authority to enter into such transactias heen delegated by the board of direc
of the Parent) of the property subject thereto;

(h) Liens resulting from extensions, renewals ptaeements of Liens permitted by paragraphs (a)@narovided that (i) there is no
increase in the principal amount or decrease inuritpiof the Indebtedness secured thereby at the &f such extension, renewal or
replacement, (i) any new Lien attaches only toghme property theretofore subject to such edr@r and (iii) immediately after such
extension, renewal or replacement no Default omEwé Default would exist; and

(i) Liens securing Indebtedness not otherwise pisethby paragraphs (a) through (h) of this Sectiod, provided that, at the time of
creation, assumption or incurrence thereof and iciately after giving effect thereto and to the égdion of the proceeds therefrom, Priority
Debt does not exceed 20% of Consolidated Net Worth.

23



10.5. MERGERS, CONSOLIDATIONS, ETC.

The Parent and the Company will not, and will netrpit any other Subsidiary to, consolidate withmmrge with any other Person or convey,
transfer, sell or lease all or substantially alitefassets in a single transaction or seriesapstctions to any Person except that:

(a) the Company may consolidate or merge with ahgrdPerson or convey, transfer, sell or leaseradubstantially all of its assets in a sir
transaction or series of transactions to any Pepmmwided that:

(i) the successor formed by such consolidatiomersurvivor of such merger or the Person that aegliy conveyance, transfer, sale or lease
all or substantially all of the assets of the Compas an entirety, as the case may be, is a sateeporation, general partnership, limited
partnership or limited liability company organizaadd existing under the laws of the United Statesngrstate thereof (including the District

of Columbia), and, if the Company is not such stowior Person, survivor or Person shall have execand delivered to each holder of any
Notes its assumption of the due and punctual pmdace and observance of each covenant and condfttbis Agreement and the Note

(i) after giving effect to such transaction, nof@dt or Event of Default shall exist; and

(iii) after giving effect to such transaction, tBempany or such successor, survivor or Person ¢ocild at least $1.00 of additional
Indebtedness; and

(b) the Parent may consolidate or merge with ahgroPerson or convey, transfer, sell or leaseralbstantially all of its assets in a single
transaction or series of transactions to any Pepmawided that:

(i) the successor formed by such consolidatiomersurvivor of such merger or the Person that aegliy conveyance, transfer, sale or lease
of all or substantially all of the assets of thedPdas an entirety, as the case may be, shalsblvant corporation organized and existing
under the laws of the United States or any staeetf (including the District of Columbia), andtlie Parent is not such corporation, such
corporation shall have executed and delivered ¢b dalder of any Notes its assumption of the duk@mctual performance and observance
of each covenant and condition of this Agreemedttae Parent Guaranty; and

(i) after giving effect to such transaction, nof@dt or Event of Default shall exist; and
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(iii) after giving effect to such transaction, tRarent or such successor, survivor or Person d¢ociln at least $1.00 of additional
Indebtedness; and

(c) any Subsidiary other than the Company may (@)ga into the Parent or the Company (providedttt@Parent or the Company is the
surviving corporation) or another Wholly Owned Sdizy or (y) sell, transfer or lease all or anytp# its assets to the Parent or the
Company or another Wholly Owned Subsidiary, omierge or consolidate with, or sell, transfer os&all or substantially all of its assets
any Person in a transaction that is permitted by

Section 10.6 or, as a result of which, such Pebsmomes a Subsidiary; provided in each instancidhtin clauses (x) through

(2) that, immediately after giving effect theretioere shall exist no Default or Event of Default;

No such conveyance, transfer, sale or lease of a@libstantially all of the assets of the ParertherCompany shall have the effect of relez
the Parent or the Company or any successor corpottéiat shall theretofore have become such imthener prescribed in this Section 10.5
from its liability under this Agreement or the Nste

10.6. SALE OF ASSETS.

Except as permitted by Section 10.5, the Parentten@ompany will not, and will not permit any otf8ubsidiary to, sell, lease, transfer or
otherwise dispose of, including by way of mergealléctively a "Disposition™), any assets, includiogpital stock of Subsidiaries, in one or a
series of transactions, to any Person, other than:

(a) Dispositions in the ordinary course of business

(b) Dispositions by a Subsidiary, including the Gramy, to the Parent or another Wholly Owned Subsjdincluding the Company, or by 1
Parent or the Company to a Wholly Owned Subsidiaay is a Subsidiary Guarantor;

(c) the Spin-Off or other Disposition by the Parena Subsidiary of the Oil and Gas Properties; or

(d) Dispositions not otherwise permitted by claugds(b) or (c) of this Section 10.6, providedtttiee aggregate net book value of all assets
so disposed of in any fiscal year pursuant to this
Section 10.6(d) does not exceed 15% of Consolidbteal Assets as of the end of the immediately gulexy fiscal year.

Notwithstanding the foregoing, the Parent or thenfany may, or may permit any other Subsidiary takena Disposition and the ass
subject to such Disposition shall not be subjedairtmcluded in the foregoing limitation and comgticdn contained in clause (d) of the
preceding sentence to the extent that the net pdscieom such Disposition are within 365 days ahsDisposition (A) reinvested in tangible
assets to be used in the existing business ofalenPor a Subsidiary, including the Company, grgBplied to the payment or prepayment of
the Notes or any other outstanding IndebtednetisedParent or any Subsidiary, including the
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Company, ranking pari passu with or senior to tioéeN (other than Indebtedness owing to the Paaagtof its Subsidiaries, including the
Company, or any Affiliate or in respect of any riewag credit or similar credit facility providinghe Parent or any of its Subsidiaries,
including the Company, with the right to obtaindsaor other extensions of credit from time to timegept to the extent that in connection
with such payment of Indebtedness the availabilftgredit under such credit facility is permanemtdguced by an amount not less than the
amount of such proceeds applied to the paymeniaf lidebtedness). Any prepayment of Notes purdoahis Section 10.6 shall be in
accordance with Sections 8.2 and 8.3, without egathe minimum prepayment requirements of Se@i@n

10.7. SUBSIDIARY GUARANTY.

The Parent and the Company will not permit any o8wbsidiary to become a borrower or a guarantémadbtedness owed to banks under
the Credit Agreements unless such Subsidiary isppcurrently therewith becomes, a party to thesilidry Guaranty.

10.8. NATURE OF BUSINESS.

The Parent and the Company will not, and will netrpit any other Subsidiary to, engage in any bissitiie as a result, the general nature of
the business in which the Parent and its Subs@diaimcluding the Company, taken as a whole, wthéd be engaged would be substantially
changed from the general nature of the busined®edParent and its Subsidiaries, including the Comgptaken as a whole, as described it
Memorandum.

10.9. TRANSACTIONS WITH AFFILIATES.

The Parent and the Company will not, and will netrpit any other Subsidiary to, enter into directhindirectly any Material transaction or
Material group of related transactions (includihg purchase, lease, sale or exchange of propeftas kind or the rendering of any service)
with any Affiliate (other than the Parent, the Camp or another Subsidiary), except upon fair amdeaable terms no less favorable to the
Parent or such Subsidiary, including the Compammn twould be obtainable in a comparable arm's‘etighsaction with a Person not an
Affiliate.

11. EVENTS OF DEFAULT.
An "Event of Default" shall exist if any of the folving conditions or events shall occur and be icoring:

(a) the Company defaults in the payment of anyqipad or Make-Whole Amount, if any, on any Note whhe same becomes due and
payable, whether at maturity or at a date fixedof@payment or by declaration or otherwise; or

(b) the Company defaults in the payment of anyr@seon any Note for more than five Business Ddigs the same becomes due and
payable; or
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(c) the Parent or the Company defaults in the perdmce of or compliance with any term containe8éaction 7.1(d) or Sections 10.1, 10.2,
10.3, 10.5, 10.6 or 10.7; or

(d) the Parent or the Company defaults in the perdmce of or compliance with any term containectimefother than those referred to in
paragraphs (a), (b) and (c) of this Section 11)sarah default is not remedied within 30 days othicase of Section 10.4 only, 5 days after
the earlier of (i) a Responsible Officer obtainajual knowledge of such default and (ii) the Paoeithe Company receiving written notice
of such default from any holder of a Note; or

(e) any representation or warranty made in writigigor on behalf of the Parent, the Company or amtysiliary Guarantor or by any officer
the Parent, the Company or any Subsidiary Guaramthis Agreement, the Parent Guaranty, the Sidgidsuaranty or in any writing
furnished in connection with the transactions comtiated hereby or thereby proves to have been dalsesorrect in any material respect on
the date as of which made and the fact that symesentation or warranty was false or incorrectdoeasonably be expected to have a
Material Adverse Effect; or

(f) (i) the Parent, the Company or any Signific&absidiary is in default (as principal or as gutwaor other surety) in the payment of any
principal of or premium or make-whole amount oeneist on any Indebtedness that is outstanding aggregate principal amount in excess
of $25,000,000 beyond any period of grace providid respect thereto, or (ii) the Parent, the Conypar any Significant Subsidiary is in
default in the performance of or compliance witly g&rm of any evidence of any Indebtedness thatiistanding in an aggregate principal
amount in excess of $25,000,000 or of any mortgagkenture or other agreement relating theretmgradher condition exists, and as a
consequence of such default or condition such ledisiess has become, or has been declared, duaygattgbefore its stated maturity or
before its regularly scheduled dates of payment; or

(9) the Parent, the Company or any Significant &ligny (i) is generally not paying, or admits initirrg its inability to pay, its debts as they
become due, (ii) files, or consents by answer bemtise to the filing against it of, a petition f@lief or reorganization or arrangement or any
other petition in bankruptcy, for liquidation ortike advantage of any bankruptcy, insolvency ga&oization, moratorium or other similar
law of any jurisdiction,

(i) makes an assignment for the benefit of itsditors, (iv) consents to the appointment of aaulish, receiver, trustee or other officer with
similar powers with respect to it or with respecthy substantial part of its property, (v) is @iffated as insolvent or to be liquidated, or (vi)
takes corporate action for the purpose of any effitihegoing; or

(h) a court or governmental authority of compefarisdiction enters an order appointing, withouhsent by the Parent, the Company or any
Significant Subsidiary, a custodian, receiver,t#asr other officer with similar powers with respto it or with respect to any substantial |
of its property, or constituting an order for réloe
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approving a petition for relief or reorganizationamy other petition in bankruptcy or for liquidatior to take advantage of any bankruptcy or
insolvency law of any jurisdiction, or ordering tissolution, winding-up or liquidation of the Patgthe Company or any Significant
Subsidiary, or any such petition shall be filediagithe Parent, the Company or any Significants&liary and such petition shall not be
dismissed within 60 days; or

(i) a final judgment or judgments for the paymehinmney aggregating in excess of $25,000,000 ar@ered against one or more of the
Parent, the Company and any Significant Subsidiavilaich judgments are not, within 60 days aftéryethereof, bonded, discharged or
stayed pending appeal, or are not discharged withidays after the expiration of such stay; or

() if (i) any Plan shall fail to satisfy the minimm funding standards of ERISA or the Code for alay year or part thereof or a waiver of sl
standards or extension of any amortization pesabught or granted under section 412 of the Q@jle, notice of intent to terminate any
Plan shall have been or is reasonably expected fibelol with the PBGC or the PBGC shall have ing¢itl proceedings under ERISA section
4042 to terminate or appoint a trustee to adminaty Plan or the PBGC shall have notified the Patbe Company or any other ERISA
Affiliate that a Plan may become a subject of amghsproceedings, (iii) the aggregate "amount ofindéd benefit liabilities" (within the
meaning of section 4001(a)(18) of ERISA) undePddins determined in accordance with Title IV of ER] shall exceed $25,000,000, (iv)
the Parent, the Company or any other ERISA Afflishall have incurred or is reasonably expectédctr any liability pursuant to Title | or
IV of ERISA or the penalty or excise tax provisiarfshe Code relating to employee benefit plans,

(v) the Parent, the Company or any other ERISAlafé withdraws from any Multiemployer Plan, or)(#e Parent or any Subsidiary,
including the Company, establishes or amends ampjoyree welfare benefit plan that provides post-ayplent welfare benefits in a manner
that would increase the liability of the Parentaay Subsidiary, including the Company, thereunded any such event or events described in
clauses

(i) through (vi) above, either individually or tafper with any other such event or events, wouldarably be expected to have a Material
Adverse Effect; or

(k) the Parent or any Subsidiary Guarantor defanltie performance of or compliance with any teontained in the Parent Guaranty or the
Subsidiary Guaranty or either of the Guarantieseg#o be in full force and effect, except as tediin Section 22 (as to the Subsidiary
Guaranty), or is declared to be null and void irolehor in material part by a court or other goveemtal or regulatory authority having
jurisdiction or the validity or enforceability thenf shall be contested by any of the Parent, thagamy or any Subsidiary Guarantor or an'
them renounces any of the same or denies thas iuma or further liability thereunder.

As used in Section 11(j), the terms "employee hep&fn" and "employee welfare benefit plan” shgl/e the respective meanings assign
such terms in section 3 of ERISA.
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12. REMEDIES ON DEFAULT, ETC.
12.1. ACCELERATION.

(a) If an Event of Default with respect to the Pairer the Company described in paragraph (g) oof{l9ection 11 (other than an Event of
Default described in clause (i) of paragraph (gdlescribed in clause (vi) of paragraph (g) by @rtid the fact that such clause encompasses
clause (i) of paragraph (g)) has occurred, allNb&es then outstanding shall automatically becanmaediately due and payable.

(b) If any other Event of Default has occurred &ndontinuing, any holder or holders of 51% or miorgrincipal amount of the Notes at the
time outstanding may at any time at its or theii@p by notice or notices to the Company, dectdréhe Notes then outstanding to be
immediately due and payable.

(c) If any Event of Default described in paragréahor (b) of Section 11 has occurred and is comiy, any holder or holders of Notes at the
time outstanding affected by such Event of Defmady at any time, at its or their option, by notizenotices to the Company, declare all the
Notes held by it or them to be immediately due pagable.

Upon any Notes becoming due and payable undeB#ttion 12.1, whether automatically or by declargtsuch Notes will forthwith mature
and the entire unpaid principal amount of such Blgbus (x) all accrued and unpaid interest theaah(y) the Make-Whole Amount
determined in respect of such principal amounth{full extent permitted by applicable law), skallbe immediately due and payable, in
each and every case without presentment, demaotespor further notice, all of which are herebywed. The Company acknowledges, and
the parties hereto agree, that each holder of a Nad the right to maintain its investment in tlueds free from repayment by the Company
(except as herein specifically provided for) anat tine provision for payment of a Make-Whole Amobythe Company in the event that the
Notes are prepaid or are accelerated as a resat B’ent of Default, is intended to provide congadion for the deprivation of such ric
under such circumstances.

12.2. OTHER REMEDIES.

If any Default or Event of Default has occurred @dontinuing, and irrespective of whether anyddédtave become or have been declared
immediately due and payable under Section 12.1hokaer of any Note at the time outstanding mayceea to protect and enforce the rights
of such holder by an action at law, suit in equityther appropriate proceeding, whether for trecje performance of any agreement
contained herein or in any Note, or for an injuoictagainst a violation of any of the terms heredhereof, or in aid of the exercise of any
power granted hereby or thereby or by law or otlezw
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12.3. RESCISSION.

At any time after any Notes have been declaredatidepayable pursuant to clause (b) or (c) of Sedihl, the holders of not less than 51%
in principal amount of the Notes then outstandmgwritten notice to the Company, may rescind amauhany such declaration and its
consequences if (a) the Company has paid all oedrdarest on the Notes, all principal of and M&kkele Amount, if any, on any Notes t
are due and payable and are unpaid other tharalspmeof such declaration, and all interest on swelndue principal and Make-Whole
Amount, if any, and (to the extent permitted bylaggble law) any overdue interest in respect ofNMfwees, at the Default Rate, (b) all Events
of Default and Defaults, other than non-paymerdrabunts that have become due solely by reasorcbfdrclaration, have been cured or
have been waived pursuant to Section 17, and (ft)dgpment or decree has been entered for the payshany monies due pursuant heret
to the Notes. No rescission and annulment undsrSaction 12.3 will extend to or affect any subseqiEvent of Default or Default or impair
any right consequent thereon.

12.4. NO WAIVERS OR ELECTION OF REMEDIES, EXPENSHES,C.

No course of dealing and no delay on the part gfreoider of any Note in exercising any right, poweremedy shall operate as a wai
thereof or otherwise prejudice such holder's rightsvers or remedies. No right, power or remedyferwaed by this Agreement or by any N
upon any holder thereof shall be exclusive of atfieioright, power or remedy referred to hereinharéin or now or hereafter available at |
in equity, by statute or otherwise. Without limgithe obligations of the Company under Sectionti®& Company will pay to the holder of
each Note on demand such further amount as shaliffieient to cover all costs and expenses of swagdtier incurred in any enforcement or
collection under this Section 12, including readdeattorneys' fees, expenses and disbursements.

13. REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES.
13.1. REGISTRATION OF NOTES.

The Company shall keep at its principal executiffie® a register for the registration and registnaof transfers of Notes. The name and
address of each holder of one or more Notes, eankfer thereof and the name and address of eat$féree of one or more Notes shall be
registered in such register. Prior to due presentiioe registration of transfer, the Person in wdhhaame any Note shall be registered shall be
deemed and treated as the owner and holder thferealf purposes hereof, and the Company shalbeaiffected by any notice or knowledge
to the contrary. The Company shall give to any éolaf a Note that is an Institutional Investor, ppily upon request therefor, a complete
and correct copy of the names and addresses refggdtered holders of Notes.

13.2. TRANSFER AND EXCHANGE OF NOTES.

Upon surrender of any Note at the principal exeeutiffice of the Company for registration of trasrsbr exchange (and in the case of a
surrender for registration of transfer,
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duly endorsed or accompanied by a written instrurétransfer duly executed by the registered hotdesuch Note or his attorney duly
authorized in writing and accompanied by the addfesnotices of each transferee of such Note drtpareof), the Company shall execute
and deliver, at the Company's expense (exceptaasded below), one or more new Notes (as requdstetie holder thereof) of the same
series in exchange therefor, in an aggregate paheimount equal to the unpaid principal amournhefsurrendered Note. Each such new
Note shall be payable to such Person as such holdgrequest and shall be substantially in the fofaxhibit 1(a), 1(b), 1(c) or 1(d), :
appropriate. Each such new Note shall be datedbeadinterest from the date to which interest dteale been paid on the surrendered Note
or dated the date of the surrendered Note if rerést shall have been paid thereon. The Companyregayre payment of a sum sufficient to
cover any stamp tax or governmental charge impsesspect of any such transfer of Notes. Note#i ababe transferred in denominations
of less than $100,000, provided that if necessagngble the registration of transfer by a holdétscentire holding of Notes, one Note may
be in a denomination of less than $100,000. Anystieree, by its acceptance of a Note registeréd mame (or the name of its nominee),
shall be deemed to have made the representatiéorgein Section 6.2.

13.3. REPLACEMENT OF NOTES.

Upon receipt by the Company of evidence reasorsdtigfactory to it of the ownership of and the Jdksft, destruction or mutilation of any
Note (which evidence shall be, in the case of atitlrtional Investor, notice from such Institutibhavestor of such ownership and such ¢
theft, destruction or mutilation), and

(a) in the case of loss, theft or destructionpaiemnity reasonably satisfactory to it (providedl tifithe holder of such Note is, or is a nomi
for, an original Purchaser or another Institutioimalestor holder of a Note with a minimum net waoftat least $250,000,000, such Person's
own unsecured agreement of indemnity shall be ddembe satisfactory), or

(b) in the case of mutilation, upon surrender aamcellation thereof,

the Company at its own expense shall execute dndden lieu thereof, a new Note of the sameesgridated and bearing interest from the
date to which interest shall have been paid on ksthstolen, destroyed or mutilated Note or dabeddate of such lost, stolen, destroyed or
mutilated Note if no interest shall have been paateon.

14. PAYMENTS ON NOTES.
14.1. PLACE OF PAYMENT.

Subject to Section 14.2, payments of principal, 8&®hole Amount, if any, and interest becoming doé payable on the Notes shall be
made in Chicago, lllinois at the principal officEBank One, NA in such jurisdiction. The Companyynad any time, by notice to each holder
of a Note, change the place of payment of the Neddsng as such place of
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payment shall be either the principal office of @@mpany in such jurisdiction or the principal offiof a bank or trust company in such
jurisdiction.

14.2. HOME OFFICE PAYMENT.

So long as you or your nominee shall be the hadflany Note, and notwithstanding anything contaiime8ection 14.1 or in such Note to the
contrary, the Company will pay all sums becoming da such Note for principal, Make-Whole Amoun#iify, and interest by the method
and at the address specified for such purpose bgdowname in Schedule A, or by such other methaat such other address as you shall
have from time to time specified to the Companwiiting for such purpose, without the presentatiosurrender of such Note or the making
of any notation thereon, except that upon writeguest of the Company made concurrently with csaeably promptly after payment or
prepayment in full of any Note, you shall surrensiech Note for cancellation, reasonably prompttgradiny such request, to the Company at
its principal executive office or at the place afyment most recently designated by the Companypntdo Section 14.1. Prior to any sale or
other disposition of any Note held by you or yoaminee you will, at your election, either endoiisereon the amount of principal paid
thereon and the last date to which interest has pail thereon or surrender such Note to the Cognpaexchange for a new Note or Notes
pursuant to Section 13.2. The Company will affdrel benefits of this Section 14.2 to any Institugiidimvestor that is the direct or indirect
transferee of any Note purchased by you undeiAjisement and that has made the same agreemeirtgdtasuch Note as you have made
in this Section 14.2.

15. EXPENSES, ETC.
15.1. TRANSACTION EXPENSES.

Whether or not the transactions contemplated hemedbgonsummated, the Company will pay all costseaspenses (including reasonable
attorneys' fees of a special counsel and, if ressigmequired, local or other counsel) incurredyby and each Other Purchaser or holder of a
Note in connection with such transactions and imeation with any amendments, waivers or consemdgor in respect of this Agreeme

or the Notes (whether or not such amendment, waiveonsent becomes effective), including: (a)dbsts and expenses incurred in
enforcing or defending (or determining whether owto enforce or defend) any rights under this &gnent or the Notes or in responding to
any subpoena or other legal process or informadstigative demand issued in connection with thise&gient or the Notes, or by reason of
being a holder of any Note, and (b) the costs apérses, including financial advisors' fees, inediin connection with the insolvency or
bankruptcy of the Company or any Subsidiary ordnreection with any work-out or restructuring of th@nsactions contemplated hereby and
by the Notes. The Company will pay, and will saee ynd each other holder of a Note harmless frdimlaams in respect of any fees, costs
or expenses if any, of brokers and finders (othanthose retained by you).
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15.2. SURVIVAL.

The obligations of the Company under this Sectidnvill survive the payment or transfer of any Ndtes enforcement, amendment or wai
of any provision of this Agreement or the Noteg] #me termination of this Agreement.

16. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENRE AGREEMENT.

All representations and warranties contained hegieall survive the execution and delivery of thgrédement and the Notes, the purchase or
transfer by you of any Note or portion thereofrderest therein and the payment of any Note, andbeaelied upon by any subsequent
holder of a Note, regardless of any investigati@denat any time by or on behalf of you or any ott@der of a Note. All statements
contained in any certificate or other instrumerivéeed by or on behalf of the Parent or the Conypgaursuant to this Agreement shall be
deemed representations and warranties of the Pamdrthe Company under this Agreement. Subjedta@teceding sentence, this
Agreement and the Notes embody the entire agreemmehtinderstanding between you and the Compangwpetsede all prior agreements
and understandings relating to the subject ma#ezdi.

17. AMENDMENT AND WAIVER.
17.1. REQUIREMENTS.

This Agreement, the Notes, the Parent Guarantitt@Em&ubsidiary Guaranty may be amended, and thenabsce of any term hereof or of -
Notes may be waived (either retroactively or prasipely), with (and only with) the written conseritthe Company and the Requir
Holders, except that

(a) no amendment or waiver of any of the provisiohSection 1, 2, 3, 4, 5, 6 or 21 hereof, or aefjribd term (as it is used therein), will be
effective as to you unless consented to by youriting, and (b) no such amendment or waiver maghatit the written consent of the holder
of each Note at the time outstanding affected ther@) subject to the provisions of Section 12tlg to acceleration or rescission, change
the amount or time of any prepayment or paymeprioipal of, or reduce the rate or change the tifngayment or method of computation
of interest or of the Make-Whole Amount on, the &®t(ii) change the percentage of the principalahof the Notes the holders of which
are required to consent to any such amendmentigewar

(iii) amend any of Sections 8, 11(a), 11(b), 12p120.

17.2. SOLICITATION OF HOLDERS OF NOTES.

(a) Solicitation. The Company will provide eachdw of the Notes (irrespective of the amount ofédddhen owned by it) with sufficient
information, sufficiently far in advance of the dat decision is required, to enable such holderake an informed and considered decision
with respect to any proposed amendment, waiveonsent in respect of any of the provisions hereaffdhe Notes. The Company will
deliver executed or true and correct copies of @méndment, waiver or consent effected pursuathetprovisions of this Section 17 to each
holder of
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outstanding Notes promptly following the date oriakht is executed and delivered by, or receivesdbnsent or approval of, the requisite
holders of Notes.

(b) Payment. The Company will not directly or iraditly pay or cause to be paid any remunerationttveindy way of supplemental or
additional interest, fee or otherwise, or grant aegurity, to any holder of Notes as considerditoror as an inducement to the entering into
by any holder of Notes or any waiver or amendméming of the terms and provisions hereof unlesé semuneration is concurrently paid
security is concurrently granted, on the same teratably to each holder of Notes then outstandiven if such holder did not consent to s
waiver or amendment.

17.3. BINDING EFFECT, ETC.

Any amendment or waiver consented to as provideldisn

Section 17 applies equally to all holders of Naed is binding upon them and upon each future haiflany Note and upon the Company
without regard to whether such Note has been maikedlicate such amendment or waiver. No such a@memnt or waiver will extend to or
affect any obligation, covenant, agreement, Defaulvent of Default not expressly amended or waieeimpair any right consequent
thereon. No course of dealing between the Compadyttee holder of any Note nor any delay in exengginy rights hereunder or under any
Note shall operate as a waiver of any rights of famigder of such Note. As used herein, the terns"#figreement" or "the Agreement” a
references thereto shall mean this Agreementraaytfrom time to time be amended or supplemented.

17.4. NOTES HELD BY COMPANY, ETC.

Solely for the purpose of determining whether thielrs of the requisite percentage of the aggremateipal amount of Notes then
outstanding approved or consented to any amendnvaiver or consent to be given under this Agreemetihe Notes, or have directed the
taking of any action provided herein or in the Nuatie be taken upon the direction of the holdera sifecified percentage of the aggregate
principal amount of Notes then outstanding, Noiesctly or indirectly owned by the Company or arfyite Affiliates shall be deemed not to
be outstanding.

18. NOTICES.

All notices and communications provided for hereaemghall be in writing and sent (a) by telecopthé& sender on the same day sends a
confirming copy of such notice by a recognized aigit delivery service (charges prepaid), or (byéyistered or certified mail with return
receipt requested (postage prepaid), or (c) bgagrzed overnight delivery service (with chargespgid). Any such notice must be sent:

(i) if to you or your nominee, to you or it at taddress specified for such communications in Sdee8luor at such other address as you or it
shall have specified to the Company in writing,
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(i) if to any other holder of any Note, to suchder at such address as such other holder shadl $izecified to the Company in writing, or

(i) if to the Company, the Parent or any Subsigi@uarantor, to the Company at its address s#t &drthe beginning hereof to the attention
of the Chief Financial Officer, or at such othedagbs as the Company shall have specified to tlehof each Note in writing.

Notices under this Section 18 will be deemed gimely when actually receive:
19. REPRODUCTION OF DOCUMENTS.

This Agreement and all documents relating theiiatduding

(a) consents, waivers and modifications that magdfeer be executed, (b) documents received byaydiue Closing (except the Notes
themselves), and (c) financial statements, ceatifis and other information previously or heredftenished to you, may be reproduced by

by any photographic, photostatic, microfilm, miciod, miniature photographic or other similar precasd you may destroy any original
document so reproduced. The Company agrees andbstip that, to the extent permitted by applicddole any such reproduction shall be
admissible in evidence as the original itself iy ardicial or administrative proceeding (whethemot the original is in existence and whether
or not such reproduction was made by you in theleggourse of business) and any enlargementnfidlesbr further reproduction of such
reproduction shall likewise be admissible in eviteerThis Section 19 shall not prohibit the Compangny other holder of Notes from
contesting any such reproduction to the same egtahit could contest the original, or from inttmihg evidence to demonstrate the
inaccuracy of any such reproduction.

20. CONFIDENTIAL INFORMATION.

For the purposes of this Section 20, "Confidertitdrmation" means information delivered to youdryon behalf of the Company or any
Subsidiary in connection with the transactions eowlated by or otherwise pursuant to this Agreerttattis proprietary or confidential in
nature and that was clearly marked or labeled legretise adequately identified when received by geteing confidential information of the
Company or such Subsidiary, provided that such twes not include information that (a) was publiatypwn or otherwise known to you
prior to the time of such disclosure,

(b) subsequently becomes publicly known througlactoor omission by you or any Person acting on yainalf, (c) otherwise becomes
known to you other than through disclosure by tbenBany or any Subsidiary, or (d) constitutes finalrstatements delivered to you under
Section 7.1 that are otherwise publicly availabeu will maintain the confidentiality of such Codéntial Information in accordance with
procedures adopted by you in good faith to pratecfidential information of third parties deliverealyou, provided that you may deliver or
disclose Confidential Information to (i) your diters, trustees, officers, employees, agents, aysrand Affiliates (to the extent such
disclosure reasonably relates to the administraifahe investment represented by your Notes)y@i)r financial advisors and other
professional advisors who agree to hold confidéttie Confidential Information substantially in acdance with the terms of this Section 20,

(iii) any
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other holder of any Note, (iv) any Institutionaléstor to which you sell or offer to sell such Noteany part thereof or any participation
therein (if such Person has agreed in writing piadits receipt of such Confidential Informationtte bound by the provisions of this Section
20), (v) any Person from which you offer to purahasy security of the Company (if such Person byaseal in writing prior to its receipt of
such Confidential Information to be bound by thevisions of this Section 20), (vi) any federal tats regulatory authority having
jurisdiction over you, (vii) the NationiAssociation of Insurance Commissioners or any sintkganization, or any nationally recognized
rating agency that requires access to informatimugyour investment portfolio or (viii) any otheerson to which such delivery or disclos
may be necessary or appropriate (w) to effect canpé with any law, rule, regulation or order apatile to you, (x) in response to any
subpoena or other legal process, (y) in conneetitimany litigation to which you are a party or {Zan Event of Default has occurred and is
continuing, to the extent you may reasonably detezrauch delivery and disclosure to be necessaappropriate in the enforcement or for
the protection of the rights and remedies under \ates and this Agreement. Each holder of a Nmtdts acceptance of a Note, will be
deemed to have agreed to be bound by and to likednt the benefits of this Section 20 as thougteire a party to this Agreement. On
reasonable request by the Company in connectidnthét delivery to any holder of a Note of inforneatirequired to be delivered to such
holder under this Agreement or requested by sutidtengother than a holder that is a party to thiggement or its nominee), such holder will
enter into an agreement with the Company embodyiagprovisions of this Section 20.

21. SUBSTITUTION OF PURCHASER.

You shall have the right to substitute any oneamifryAffiliates as the purchaser of the Notes tlmat iave agreed to purchase hereunder, by
written notice to the Company, which notice shelldigned by both you and such Affiliate, shall @msuch Affiliate's agreement to be
bound by this Agreement and shall contain a corirom by such Affiliate of the accuracy with resptxit of the representations set forth in
Section 6. Upon receipt of such notice, wherevemtbrd "you" is used in this Agreement (other thathis Section 21), such word shall be
deemed to refer to such Affiliate in lieu of yon.the event that such Affiliate is so substitutecagurchaser hereunder and such Affiliate
thereafter transfers to you all of the Notes theld by such Affiliate, upon receipt by the Comparyotice of such transfer, wherever the
word "you" is used in this Agreement (other thathis

Section 21), such word shall no longer be deemesfér to such Affiliate, but shall refer to youndayou shall have all the rights of an orig
holder of the Notes under this Agreement.

22. RELEASE OF SUBSIDIARY GUARANTOR.

You and each subsequent holder of a Note agresddase any Subsidiary Guarantor from the Subsidiagranty (i) if such Subsidiary
Guarantor ceases to be such as a result of a dispgzermitted by Sections 10.5 or 10.6 or (iisath time as the banks party to the Credit
Agreements release such Subsidiary from its guaierindebtedness under the Credit Agreements;igealy however, that you and each
subsequent holder will not be required to releaSalssidiary Guarantor from the Subsidiary Guaramityer the circumstances contemplated
by clause (ii), if (A) a Default or Event of Defallas occurred and is continuing,
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(B) such Subsidiary Guarantor is to become a baramder either Credit Agreement or (C) such reléapart of a plan of financing that
contemplates such Subsidiary Guarantor guarantegingther Indebtedness of the Company to bankst ¥oligation to release a Subsidi
Guarantor from the Subsidiary Guaranty is condéanpon your prior receipt of a certificate frorBenior Financial Officer of the Company
stating that none of the circumstances describethimses (A), (B) and (C) above are true.

23. MISCELLANEOQOUS.
23.1. SUCCESSORS AND ASSIGNS.

All covenants and other agreements contained nAjreement by or on behalf of any of the parti®eto bind and inure to the benefit of
their respective successors and assigns (incluadiggubsequent holder of a Note) whether so exgilessnot.

23.2. PAYMENTS DUE ON NON-BUSINESS DAYS.

Anything in this Agreement or the Notes to the cant notwithstanding, any payment of principal oiake-Whole Amount or interest on
any Note that is due on a date other than a BusiDag shall be made on the next succeeding Busbegsvithout including the additional
days elapsed in the computation of the interesalpi@yon such next succeeding Business Day.

23.3. SEVERABILITY.

Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, asuotsjurisdiction, be ineffective to the extent
of such prohibition or unenforceability without mlidating the remaining provisions hereof, and smgh prohibition or unenforceability in
any jurisdiction shall (to the full extent permdtby law) not invalidate or render unenforceablehsprovision in any other jurisdiction.

23.4. CONSTRUCTION.

Each covenant contained herein shall be constraleskat express provision to the contrary) as hiethependent of each other covenant
contained herein, so that compliance with any a@weant shall not (absent such an express comirawsion) be deemed to excuse
compliance with any other covenant. Where any iowi herein refers to action to be taken by angdéteror which such Person is prohibited
from taking, such provision shall be applicable thiee such action is taken directly or indirectlysnch Person.

23.5. COUNTERPARTS.

This Agreement may be executed in any number oftesparts, each of which shall be an original tiuvfawhich together shall constitute
one instrument. Each counterpart may consist afralrer of copies hereof, each signed by less tHabultogether signed by all, of the
parties hereto.
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23.6. GOVERNING LAW.

This Agreement shall be construed and enforcedéoraance with, and the rights of the parties dbaljjoverned by, the law of the State of
lllinois excluding choice-of-law principles of thaw of such State that would require the applicatibthe laws of a jurisdiction other than
such State.

23.7. SPIN-OFF.

Anything in this Agreement to the contrary notwititeding, nothing in this Agreement shall prohib# tonsummation by the Parent of the
Spin-Off, or of any transaction contemplated by (ih¢he Agreement and Plan of Merger dated asebir&ary 3, 2002 by and among the
Parent, Cimarex Energy (formerly known as Helme&dhayne Exploration and Production Co.), Mountagguisition Co. and Key
Production Company, Inc., (ii) the Distribution Agment by and between the Company and Cimarex ¥@aerg (iii) any agreement
referenced in the agreements referred to in clafilsasd (ii), or (iv) any other Disposition of tl@il and Gas Properties or the stock of
Cimarex Energy Co. if the Spin-Off is not consumeaiat

* k k kK
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If you are in agreement with the foregoing, plesiga the form of agreement on the accompanying teopart of this Agreement and return it
to the Company, whereupon the foregoing shall becarminding agreement between you and the Company.

Very truly yours,

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

By: /sl Steven R Mackey
Narre: Steven R Mackey
Title: Vi ce President

HELMERICH & PAYNE, INC.

By: /sl Steven R Mackey
Nane Steven R Mackey
Title: Vi ce President



The foregoing is agreed to as of the date thereof.
JACKSON NATIONAL LIFE INSURANCE COMPANY

By: PPM America, Inc., as attorney in fact on béb&Uackson National Life Insurance Company

By: /sl Chris Raub
Nane Chri s Raub
Title Seni or Managi ng Director

JACKSON NATIONAL LIFE INSURANCE COMPANY
OF NEW YORK

By: PPM America, Inc., as attorney in fact on béb&Uackson National Life Insurance Company of Néovk

By: /sl Chris Raub
Nane Chri s Raub
Title Seni or Managi ng Director

THE PRUDENTIAL ASSURANCE COMPANY
LIMITED

By: PPM America, Inc., as attorney in fact on bébélThe Prudential Assurance Company Limited

By: /'s/ Chris Raub
Nanme Chris Raub
Title Seni or Managi ng Director



METROPOLITAN LIFE INSURANCE COMPANY

By: /sl C. Scott Inslis
Nane C. Scott Inslis
Title Managi ng Director



THE NORTHWESTERN MUTUAL LIFE INSURANCE

COMPANY
By: /'s/ David A. Barras
Nane: David A. Barras
Title: Its Authorized Representative

THE NORTHWESTERN MUTUAL LIFE INSURANCE
COMPANY

for its Group Annuity Separate Account

By: /'s/ David A. Barras
Nane: David A. Barras
Title: Its Authorized Representative



TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

/sl Lisa M Ferraro



NATIONWIDE LIFE INSURANCE COMPANY

By: /sl Mark W Poeppel nan
Name Mark W Poeppel man
Title Associ ate Vice President

NATIONWIDE LIFE AND ANNUITY INSURANCE

COMPANY
By: /sl Mark W Poeppel nan
Name Mark W Poeppel man
Title Associ ate Vice President

By /sl Mark W Poeppel nan
Nane Mark W Poeppel man
Title Associ ate Vice President

By: /sl Mark W Poeppel man

Name: Mark W Poeppel man

Title: Associ ate Vice President
AMCO INSURANCE COMPANY

By: /sl Mark W Poeppel nan

Name Mark W Poeppel man

Title: Associ ate Vice President



GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY

By: /sl James G Lowery
Name James G Lowery
Title: Assi stant Vice President

By: /s/ Tad Anderson
Nane Tad Ander son
Title: Manager

LONDON LIFE INSURANCE COMPANY

By: /sl Brian Allison
Name:  Brian Allison
Title: Authorized signatory
By: /sl WJ. Sharnman
Name: wJ. sharmn
Title: Authorized Signatory



JEFFERSON-PILOT LIFE INSURANCE COMPANY

By: /'s/ Robert E. Walen, II
Name Robert E. Walen, |1
Title Vi ce President

JEFFERSON PILOT FINANCIAL INSURANCE COMPANY

By: /'s/ Robert E. Walen, II
Name Robert E. Walen, II
Title Vi ce President



NEW YORK LIFE INSURANCE COMPANY

By: /sl Lisa A Scuderi
Name Li sa A Scuderi
Title: I nvest nent Vice President

NEW YORK LIFE INSURANCE AND
ANNUITY CORPORATION
By: New York Life Investment Management LLC, Itsvéstment Manager

By: /sl Lisa A. Scuderi
Name Lisa A Scuderi
Title Director



STATE FARM LIFE INSURANCE COMPANY

By: /sl Lyle Triebwasser

Neme:  Lyle Triebwasser
Title:  Senior Investment Officer
By /sl Larry Rottunda

Name:  larry Rottunda
Title Assistant Secretary

STATE FARM LIFE AND ACCIDENT ASSURANCE COMPANY

By: /sl Lyle Triebwasser

Name:  Lyle Triebwasser
Title:  Senior Investment Officer
By: /'s/ Larry Rottunda

Name:  larry Rottunda
Title: Assistant Secretary



AMERICAN UNITED LIFE INSURANCE COMPANY

By: /sl Kent R Adans
Name Kent R Adans
Title: Vice President, Fixed Income Securities

PIONEER MUTUAL LIFE INSURANCE COMPANY

By: /sl Kent R Adans
Narre: Kent R Adans
Title: Vice President, Fixed Income Securities

THE STATE LIFE INSURANCE COMPANY

By: /sl Kent R Adans
Nare: Kent R Adans
Title: Vice President, Fixed Income Securities



PHOENIX LIFE INSURANCE COMPANY

By: /'s/ John H. Beers
Name John H. Beers
Title Vi ce President
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MANAGEMENT'S DISCUSSION & ANALYSIS OF
RESULTS OF OPERATIONS AND FINANCIAL CONDITION

RISK FACTORS AND FORWARD-LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the consolidated financial statements adted notes included elsewhere herein.
The Company's future operating results may be &fteloy various trends and factors, which are beybadCompany's control. These inclu
among other factors, fluctuations in oil and natgess prices, expiration or termination of drilliogntracts, currency exchange gains and
losses, changes in general economic conditions] capunexpected changes in technologies, riskerefgn operations, uninsured risks, and
uncertain business conditions that affect the Camyppabusinesses. Accordingly, past results andigrehould not be used by investors to
anticipate future results or trends.

With the exception of historical information, thatters discussed in Management's Discussion & Aigbf Results of Operations and
Financial Condition include forward-looking statemse 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 factaendl results can be material. The Company isithio this cautionary statement to take
advantage of the "safe harbor" provisions of thied®e Securities Litigation Reform Act of 1995 famy forward-looking statements made by,
or on behalf of, the Company. The factors iderdifie this cautionary statement are important factbut not necessarily all important factc
that could cause actual results to differ materitbm those expressed in any forward-looking steget made by, or on behalf of, the
Company.
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SPIN-OFF AND MERGER TRANSACTIONS

On September 30, 2002, Helmerich & Payne, Inc. deteg its distribution of 100 percent of the comnstock of Cimarex Energy Co. to the
Company's shareholders and the subsequent merfeydroduction Company, Inc. into a subsidiangCaoharex making Key a wholly-
owned subsidiary of Cimarex. The Cimarex Energy £Zack distribution was recorded as a dividendrasdlted in a decrease to consolidi
stockholders' equity of approximately $152.2 miilid\s a result of this transaction, the Company itsdubsidiaries will continue to own and
operate the contract drilling and real estate mssinand Cimarex Energy Co. will be a separatdigiydraded company that will own and
operate the exploration and production business.démpany does not own any common stock of Cimaretgy Co. (See Note 2 of the
Financial Statements for complete description eftthnsaction.) As a result of the transactionGbmpany is reporting the results of its
former Exploration and Production Division (Cimarferergy Co.) as discontinued operations.

RESULTS OF OPERATIONS

All per share amounts included in the Results oéf@fions discussion are stated on a diluted bidsisnerich & Payne, Inc.'s net income for
2002 was $63,517,000 ($1.26 per share) comparédnsitincome of $144,254,000 ($2.84 per shar€d0ii, and $82,300,000 ($1.64 per
share) in 2000. Included in net income for eactr yeported was income from discontinued operata$9,811,000 ($0.19 per share) for
2002, $63,787,000 ($1.26 per share) for 2001, &56880,000 ($0.91 per share) for 2000. Also inalliethe Company's net income, but
related to its
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operations, were after-tax gains from the saleeéstment securities of $15,206,000 ($0.30 pere3har2002, $691,000 ($0.01 per share) in
2001, and $8,152,000 ($0.16 per share) in 200adthition to income from security sales, the Compalsg recorded net income during 2000
of $6,637,000 ($0.13 per share) from gains relaiingon-monetary dividends received. Also includedet income is the Company's portion
of income from its equity affiliates, which total§@.06 per share in 2002, $0.04 per share in 2804 $0.06 in 2000. The Company's equity
affiliates are Atwood Oceanics, Inc. and a 50-56tjeenture with Atwood called Atwood Oceanics We&sha Pty. Ltd., which owns an
offshore platform rig.

Consolidated revenues were $510,928,000 in 20019,8%4,000 in 2001, and $392,142,000 in 2000. Rez®mcreased by less than 1
percent from 2001 to 2002. Revenues from domegtications rose by approximately 1 percent, dubdartcrease in U.S. land rig revenue
days recorded in 2002, as the Company continuedrtplete the construction of new rigs during thary@otal H&P U.S. land rigs available
were 66 at the end of 2002, and 49 at the end @f.20and rig utilization was 84 percent during 2@0@l 97 percent in 2001. Increased U.S.
land rig revenues were partially offset by declimedl.S. platform rig revenues. Total platform reyenue days fell 8 percent from 2001 to
2002 as rig utilization fell to 83 percent in 20@@mpared with 98 percent in 2001. Revenues fraariational drilling operations declined
by 11 percent as the Company's rig utilizationaut® America fell from 56 percent in 2001 to 51qsst in 2002.
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The 30 percent increase in revenues from 2000@4 2¢xs due to a 55 percent increase in domestantms and a 13 percent increase in
international revenues. Demand for drilling sersigecreased dramatically in the U.S. during 20@Listng average revenue per day to
improve by 58 percent from 2000 to 2001. During®00.S. land rig utilization was 85 percent and.Ul&tform rig utilization was 94
percent. International rig utilizations improved3® percent during 2001, compared with 47 percaring 2000.

Revenues from investments were $28,444,000 in 2p02,317,000 in 2001, and $31,510,000 in 2000utted in revenues were piax gain:
from the sale of investment securities of $24,820,& 2002, $1,189,000 in 2001, and $13,295,0DB0. Interest income from short-term
investments was $1,432,000 in 2002, $5,219,000@1 2nd $3,733,000 in 2000. Interest income froaortsterm investments was higher in
2001 and 2000 because the Company's cash andaquaishlent balances increased in each of these wearbecause of higher prevailing
market shorterm interest rates. Dividend income was $2,192{6@D02, $3,909,000 in 2001 and $14,482,000 irD20@0vidend income we
unusually high in 2000 because the Company recedr$$20,706,000 of non-monetary dividends when tR@mpany investees spun-off
subsidiaries to their shareholders.

Operating costs in 2002 were $336,890,000 or 7€gmeof operating revenue, compared with $308,487dp 62 percent of operating inco
in 2001, and $234,132,000 or 65 percent of opegaticome in 2000. The operating cost percentageiro2002 due to lower revenue per rig
day, higher direct rig operating cost, and addalaosts associated with the addition of 16 righeoU.S. land fleet
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during the year. The lower operating cost percenta@001, compared to 2000 was the result of mighesnue per rig day during 2001.

Depreciation expense was $61,447,000 in 2002, 290860 in 2001, and $77,317,000 in 2000. Effediatober 1, 2000, the Company
changed the estimated useful life of its drillirgiggment from 10 years to 15 years, resulting wdoannual depreciation expense of
approximately $30 million in 2001. Depreciation erpe rose significantly during 2002, due to thatamdof 3 rigs in 2001 and 20 rigs in
2002. The Company anticipates depreciation expeEniseErease again next year as a full year of deggtien is incurred on rigs placed in
service in 2002 and as new rigs are constructectampdoyed in the field.

General and administrative expenses increasedfrp@imately 22 percent from 2001 to 2002, and by&&ent from 2000 to 2001. The
most significant portion of the increases for ba@®1 and 2002 were from employee benefits relatngedical insurance, 401(k) matching,
and pension expenses. Employee salaries and baaigsasontributed to the increases, along withéases in property and casualty
insurance. It is anticipated that general and athtnative expenses for 2003 will be higher tha2®2, due mainly to higher pension expe
The value of pension plan assets has declinedesult of the recent decline in the stock markée Tompany lowered the expected return
and discount rate assumptions for calculation ofwsd pension benefit costs. Additionally, the Campmay consider reclassifying to
general and administrative expense some costhaélvatbeen included in operating costs in prior ydaterest expense was $980,000 in
2002, $1,701,000 in 2001, and $2,730,000 in
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2000. Although actual cash interest expense vanmdylslightly during the past three years, theamce in construction project activity during
those periods resulted in more interest being abpéd during 2001 and 2002, thereby lowering tmeant expensed. As mentioned later in
this section, the increase in the total debt ofGbenpany through the issuance of $200,000,000tefrmediate-term debt will result in a
significant increase in interest expense during3200

The provision for income taxes totaled $40,573,002002, $54,689,000 in 2001, and $31,102,000 DD2&ffective income tax rates on
income from continuing operations were 44 percer2d02, 41 percent in 2001, and 48 percent in 2008.increase in effective tax rate fr
2001 to 2002 was a result of currency fluctuatigmsnarily in Venezuela, resulting in additionakés for inflationary gains and monetary
corrections in 2002. The significant reduction ffeetive rates from 2000 to 2001 was a result efdotaxes in Venezuela, as a result of
monetary correction losses and a larger propodfancome in the Company's U.S. operations whergates are lower than the average tax
rates in the Company's international operations.

CONTRACT DRILLING OPERATING PROFIT

Demand for contract drilling services increaseaigicantly during 2001, after experiencing a lullactivity from 1998 to 2000. The
significant improvement was particularly experiethae U.S. land rig drilling where high natural gagces prevailed during 2001, thereby
spurring the significant increase in rig actividigyrates, and costs. During 2002 demand for dyikiervices declined, causing dayrates to
soften. U.S. land rig utilizations fell to 84 pentén 2002, compared to 97 percent for 2001, wiikeCompany's U.S. offshore platform
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rig business realized utilizations averaging 94eet in 2000, and 98 percent in 2001. During 2602 Company completed construction ¢
new platform rigs that commenced operations duttiegCompany's third quarter, moving its total @ati fleet to 12. However, demand for
platform rig services waned during the year movhmaverage utilization in that sector to 83 petresa decreasing rig revenue days by 8
percent. Therefore, with demand for drilling seed@aleclining in the U.S. during 2002, without aindrop in costs, the Company's
operating profit in its domestic operations fel89,181,000 in 2002, compared to $107,691,00@@120perating profit during 2000 for the
U.S. sector was $35,808,000. Currently, 6 of then@any's 12 platform rigs are active, and land agrdtes are approximately the same as
those achieved during the fourth quarter of 200@uURl these conditions continue during 2003, ojregatrofit for U.S. operations will be
lower than in 2002.

After a significant improvement in activity and fitability during the late '90s, demand for drilljirservices in the Company's international
sector has declined significantly, with about tudlthe rigs working in South America over the lwgbd years compared with the number of

rigs employed during the 1996 to 1999 time framg aAesult, operating profits for international gi®ns have declined to $13,128,000 in
2002 from $28,475,000 in 2001. Operating profit $8s753,000 in 2000. Utilizations were 51 percar2002, 56 percent in 2001, and 47

percent in 2000.
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International operating profit declined from 20012002 due to lower rig utilization and higher deration losses. International operating
profits improved during 2001 compared to 2000 mpathle to lower depreciation expenses resulting faothange in the estimated useful life
in the Company's drilling equipment as discussdoviheThe impact of the change added approximaté® i@illion to international operating
profit in 2001, compared with 2000. Over the phst¢ years, rig activity levels have generally ioyad in Ecuador where the Company has
grown from 3 rigs in 1999 to 8 rigs by the end 602. Overall utilization in that country average3ifrcent during 2002. Conversely, the rig
count and utilization have declined dramaticallCiolombia where the Company operated 10 rigs ir9,1Bat declined to 3 rigs by 2002.
Overall utilization for 2002 in Colombia was 31 pent. In one of the Company's main internationgrafions, Venezuela, the total numbe
Company rigs has declined from 22 in 1999 to 120@2. Average utilization during 2002 in Venezugks 41 percent. The remainder of the
Company's rigs located in South America are in\Bal{6 rigs), where utilization during 2002 was3cent, and Argentina (2 rigs), where
average utilization was 59 percent. Although attiis expected to improve slightly in Venezuelaidgr2003, the Company does not expect
international operating profit to improve substaltyi during the year.

During 2002, the Company experienced devaluatiesds totaling $1,200,000 in Argentina and $4,39Bi00/enezuela. Previous to this y
devaluation losses in Venezuela totaled $796,0@001 and $687,000 in 2000. During 2002, Argentixperienced a dramatic economic
collapse. As a result, the government stopped ditféoar of dollars from the country and requiredttf@mer dollar
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obligations be paid in Argentina pesos. The $1 @00 Joss recorded by the Company as of Septemh@08B2 is an estimation of the losse
will experience after all current receivables asbected. The Company has completed negotiatiotis euistomers and has secured
agreements that limit the portion of the accouetgivable that will be paid in pesos, with the bataof such accounts receivable to be pa
U.S. dollars. Based upon such agreements, the Gongmes not expect significant Argentine curreragses in fiscal 2003. In Venezuela,
approximately 60 percent of the Company's billiagsin U.S. dollars and 40 percent are in bolivides Jocal currency. As a result, the
Company is exposed to risk of currency devaluatiovienezuela because of bolivar denominated reb&#gaThe Company anticipates
additional devaluation losses in Venezuela duri®@3? but it is unable to predict the extent of degaluation. If 2003 rig activity levels are
similar to 2002, and if a 25 percent to 100 perckvaluation would occur, the Company could expeeepotential devaluation losses
ranging from approximately $1,700,000 to $4,200,000

REAL ESTATE SEGMENT

Revenues totaled $8,525,000 for 2002, $11,018,602301, and $8,999,000 for 2000. Operating pwdis $5,064,000 for 2002, $6,315,000
for 2001, and $5,346,000 in 2000. The increasewemues and operating profit in 2001 was due ta#heof a small parcel of raw land.
Revenues and operating profit for 2002 were dowatdwslight reductions in occupancy rates for bethil and industrial properties. No
material changes are anticipated in the Real EBtaision in 2003.
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CRITICAL ACCOUNTING POLICIES

The Company's consolidated financial statementigpacted by the accounting policies used and stiemates and assumptions made by
management during their preparation. The followg discussion of the critical accounting polidielated to property, plant and equipment,
impairments, self-insurance accruals, and reveecegnition. Other significant accounting policiee aummarized in Note 1 in the notes to
the consolidated financial statements.

Property, plant and equipment, including renewats lzetterments, are stated at cost, while maintanand repairs are expensed currently.
Interest costs applicable to the construction @lifiting assets are capitalized as a componerttetost of such assets. We provide for the
depreciation of property, plant and equipment usiiregstraight-line method over the estimated udafes of the assets. Upon retirement or
other disposal of fixed assets, the cost and élateumulated depreciation are removed from thgestive accounts, and any gains or losses
are recorded in our results of operations.

We review our long-lived assets, including propentyl equipment, for impairment whenever eventdianges in circumstances indicate that
the carrying amount of an asset may not be recblerAn impairment loss exists when estimated wudiated cash flows, expected to result
from the use of the asset and its eventual didpasiare less than its carrying amount. Any impainiloss recognized represents the excess
of the asset's carrying value as compared toftithated fair value, which is determined based @npiresent value of estimated cash flows
from the asset, appraisals or sales prices of coabfgaassets. There were no long-lived asset immgait losses

32



in the Company's continuing operations during tharg ended September 30, 2002, 2001, and 2000.udovelould industry market
conditions deteriorate from those existing currgrithpairment losses could be recorded. All of duilting rigs are transportable and are
therefore not limited to one area or country. Iglrigs can be moved from countries where demama\w to countries experiencing high
demand for drilling services. When making determores of location for drilling rigs, the Companyrmiders both long and short-term views
of demand and other reasonable business consmesati

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 re@es. Insurance is also purchased on rig
properties, and generally, deductibles are $1 onilper occurrence. Excess insurance is purchasgdlmse coverages to limit the Compa
exposure to catastrophic claims, but there camhesaurance that such coverage will respond odéeuate in all circumstances. Retained
losses are estimated and accrued based upon omaiest of the aggregate liability for claims inaty and using the Company's historical
experience and estimation methods that are beli®vbd reliable and acceptable in the insurancesing.

Revenues and costs on daywork contracts are remmydaily as the work progresses. For certain aotsy we receive lump-sum payments
for the mobilization of rigs and other drilling egment. Revenues earned, net of direct costs iaduaor the mobilization, are deferred and
recognized over the term of the related drillingttact. Other lump-sum payments received from ¢usts relating to specific contracts
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are deferred and amortized to income as servieepaaformed. Costs incurred to relocate rigs ahdradrilling equipment to areas in which a
contract has not been secured are expensed asesiicur

LIQUIDITY AND CAPITAL RESOURCES

The Company's capital spending for continuing ojpama was $312,064,000 in 2002, $184,668,000 irL28Ad $65,820,000 in 2000. Net
cash provided from operating activities for thoame time periods were $151,774,000 in 2002, $15/088 in 2001, and $97,894,000 in
2000. In addition to the net cash provided by ojiegaactivities, the Company also generated netgeds from the sale of portfolio securities
of $47,146,000 in 2002, $24,438,000 in 2001, ar2}539,000 in 2000.

During 2000, the Company announced a program (F¢gxprogram) under which it would construct 12 nelexRigs at an approximate cost
of between $7.5 and $8.25 million each. During 2@B& Company completed construction on 7 of tidseags. Additionally, the Company
announced in 2001 that it would embark on anotbasttuction project (FlexRig3 program) to buildadditional 25 FlexRigs at an
approximate cost of $11.0 million each. During 202 Company completed the remaining 5 rigs irRleeRig2 program and the first 8 ri
in the FlexRig3 program. The Company intends toete the remaining 17 rigs of that program by 2093.
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The Company expects to fund its 2003 capital spendf approximately $195,000,000 with internallyngeated cash flow and recently
arranged debt financing. In August 2002, the Compgamered into a $200 million intermediate-termemsed debt obligation with staged
maturities from 5 to 12 years and a weighted avemtgrest rate of 6.31 percent. Funding of thesotcurred on August 15, 2002 and
October 15, 2002 in equal amounts of $100 millibime terms of the debt obligations require the Camgga maintain a minimum ratio of
debt to total capitalization. Proceeds from thermiediate-term debt were used to repay the balafitte Company's outstanding debt of $50
million in September 2002, pay outstanding balamcegxcounts payable related to the Company'samgtcuction program, and for other
general corporate purposes.

At September 30, 2002, the Company had a committedcured line of credit totaling $125 million. tezs of credit totaling $10,587,260
were outstanding against the line, leaving $114 2 available to borrow. The line of credit matuire July 2003 and bears interest of
LIBOR + .875 percent to 1.125 percent dependingeastain financial ratios of the Company. The Conypanust maintain certain financial
ratios as defined including debt to total capitatian and debt to earnings before interest, tadesreciation, and amortization, and maintain
certain levels of liquidity and tangible net worth.

At September 30, 2002, the company held an unagsdcinterest rate swap tied to 30-day LIBOR inahmunt of $50 million, which
matures on October 27, 2003. The interest rate swaiument originally was designated as a hedge%80 million loan that was paid off in
September 2002. The interest rate swap was vakiadiability
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of approximately $1.7 million on the date the $50iam debt was paid off. The $1.7 million will kemortized over the remaining life of the
interest rate swap as interest expense. In 200208Q of this amortization was included in interegbense. Changes to the value of the
interest rate swap subsequent to the date the #@ndebt was paid will be recorded to income.

The strength of the Company's balance sheet igemtizd, with current ratios for September 30, 2602 2001 at 2.5 and 3.9, respectively,
and with debt to total capitalization of 10 percantl 4.6 percent, respectively. Additionally, thenthany manages a large portfolio of
marketable securities that, at the close of 2088,&hmarket value of $175,668,000. The Company&siments in Atwood Oceanics, Inc.,
Schlumberger, Ltd., Transocean, and ConocoPhitfipke up over 90 percent of the portfolio's marleti®. The portfolio is subject to
fluctuation in the market and may vary considerahgr time. Excluding the Company's equity-methogkestments, the portfolio is recorded
at fair value on the Company's balance sheet fdn egporting period. During 2002, the Company @adividend of $0.305 per share, or a
total of $15,221,084, representing the 31st cortseryear of dividend increases.

STOCK PORTFOLIO HELD BY THE COMPANY

SEPTEMBER 30, 2002 NUMBER OF SHAR
(in th
Atwood Oceanics, Inc. 3,000,0
Schlumberger, Ltd. 1,480,0
Transocean Sedco Forex, Inc. 286,5
ConocoPhillips 240,0
Other
Total
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ousands, except share amounts)

00 $ 58,937 $ 87,750
00 23,511 56,921
28 9,509 5,960
00 5,976 11,098
8,849 13,939

$ 106,782 $ 175,668




QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
FOREIGN CURRENCY EXCHANGE RATE RISK

The Company has international operations in se\Bwath American countries and a labor contractiork off the coast of Equatorial
Guinea. With the exception of Venezuela, the Comisagxposure to currency valuation losses is uguaihimal, due to the fact that virtua
all billings and payments in other countries ar&i8. dollars. Even though the Company's contréitt M6 customers in Argentina were in
U.S. dollars, Argentina experienced a dramatic eota collapse. As a result, the government stogpedutflow of dollars from the country
and required that former dollar obligations be paidirgentina pesos, resulting in the Company reicay a $1,200,000 loss for 2002. At the
present time, the Company is not engaged in pemfaricontract drilling services in Argentina, evéaough 2 rigs remain in that country.

In Venezuela, approximately 60 percent of the Camgjsabillings are in U.S. dollars and 40 percestiarbolivars, the local currency. As a
result, the Company is exposed to risks of curratealuation in Venezuela because of the bolivabdenated receivables. During 2002,
Company experienced devaluation losses in Veneni&d,393,000, and losses of $796,000 in 2001 $&&Y,000 in 2000. The Company
anticipates additional devaluation losses in Vepkzin 2003, but it is unable to predict the extrthe devaluation or its financial impact.
Should Venezuela experience a 25 to 100 perceratukion, Company losses could range from approeiyn&1,700,000 to $4,200,000.
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COMMODITY PRICE RISK

The demand for contract drilling services is a ltesiuexploration and production companies spendugey to explore and develop drilling
prospects in search for crude oil and natural §hsir appetite for such spending is driven by tleesh flow and financial strength, which is
very dependent, among other things, on crude dilretural gas commaodity prices. Crude oil pricesdatermined by a number of factors
including supply and demand, worldwide economicditions, and geopolitical factors. Crude oil andlunal gas prices have been volatile,
and very difficult to predict. This difficulty hded many exploration and production companies 8eliheir capital spending on much more
conservative estimates of commaodity prices. Assaltedemand for contract drilling services are aiotays purely a function of the
movement of commodity prices.

INTEREST RATE RISK

As mentioned earlier, the Company has entereda$t®00,000,000 intermediate term unsecured delgfatioin with stage maturities from 5
to 12 years, with varying fixed interest rateséach maturity series. $100 million was outstan@din§eptember 30, 2002, of which $12.5
million is due on August 15, 2007 and the remair$8g.5 million is due 2009 through 2014. The averagerest rate during the next five
years on this debt is 6.3 percent, after whichdtéases to 6.4 percent. The fair value of this deBeptember 30, 2002 was approxima
$109.7 million.

At September 30, 2002, the Company held an intea¢stswap on $50 million face value of debt teeree variable interest payments based
on 30-day LIBOR rates and pay fixed interest paymneh5.4 percent through October 27, 2003. Thepanstrument originally was
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designated as a hedge of a $50 million variabkelcstn that was paid off in September 2002. Thepsmili result in monthly payments
(receipts) to the extent 30-day LIBOR rates ars (gseater) than 5.4 percent. At September 30, ,20@Zair value of the swap was a $1.7
million liability.

At September 30, 2002, the Company had in placerarstted unsecured line of credit totaling $125,000. Although there were letters of
credit outstanding against the line, there had Io@ecash borrowings against the line of creditféSeptember 30, 2002. The Company's line
of credit interest rate is based on LIBOR plus .8¥%.125 percent based on the Company's EBITDretalebt ratio. Should the Company
need to draw on this line of credit, the Companyldde subject to the interest rates prevailingriduthe term at which the Company had
outstanding borrowings. Although market interest¢savere at historical lows during fiscal year 20@&rest rates could rise for a number of
various reasons in the future, and increase thep@aowis total interest expense.

EQUITY PRICE RISK

At September 30, 2002, the Company owned stockthier publicly held companies, with a total mankaiue of $175,668,000. These
securities are subject to a wide variety and nuroberarket-related risks that could substantiadigiuce or increase the market value of the
Company's holdings. Except for the Company's hgklin its equity affiliate, Atwood Oceanics, Inand its 50-50 joint venture investment
with Atwood, the portfolio is recorded at fair valon its balance sheet, with changes in unreadifted-tax value reflected in the equity
section of its balance sheet. Any reduction in reivialue would have an impact on the Company's @deiot and financial strength.
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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®®e2002 and 2001, and the
related consolidated statements of income, shatetwlequity, and cash flows for each of the tlyess in the period ended September 30,
2002. These financial statements are the respdihsitfi the Company's management. Our respongjtidito 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 stipgghe amounts and disclosures in the finarstatements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asairgj 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, 2002 &@d 2and the consolidated results of its operatambits cash flows for each of the three
years in the period ended September 30, 2002 nfoamity with accounting principles generally actapin the United State

ERNST & YOUNG LLP

Tulsa, Oklahoma
November 22, 200
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CONSOLIDATED STATEMENTS OF INCOME

YEARS ENDED SEPTEMBER 30,
(i
REVENUES
Operating revenues
Income from investments

COSTS AND EXPENSES
Operating costs
Depreciation
General and administrative
Interest

Income from continuing operations before income
taxes and equity in income of affiliates

Provision for income taxes
Equity in income of affiliates
net of income taxes
Income from continuing operations
Income from discontinued operations

NET INCOME

Basic earnings per common share:
Income from continuing operations
Income from discontinued operations

Net income
Diluted earnings per common share:
Income from continuing operations
Income from discontinued operations
Net income
Average common shares outstanding

Basic
Diluted

The accompanying notes are an integral part okteegements.

2002 2001 2000

n thousands, except per share amount)

$482,484 $498,957 $360,632
28,444 10,317 31,510

510,928 509,274 392,142

336,890 308,437 234,132

61,447 49,532 77,317

20,391 16,627 13,612
980 1,701 2,730

419,708 376,297 327,791

91,220 132,977 64,351
40,573 54,689 31,102

3,059 2,179 3,221

53,706 80,467 36,470
9,811 63,787 45,830

$63,517 $144,254 $82,300

$ 108 $ 161 $ 074
0.19 1.27 0.92

$ 127 $ 288 $ 1.66

$ 107 $ 158 $ 0.73
0.19 1.26 0.91

$ 126 $ 284 $ 164

49,825 50,096 49,534
50,345 50,772 50,035
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CONSOLIDATED BALANCE SHEETS

ASSETS

SEPTEMBER 30,

CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable, less reserve of $1,337 in 2
Inventories
Prepaid expenses and other

Total current assets
Net assets of discontinued operations
INVESTMENTS
PROPERTY, PLANT AND EQUIPMENT, at cost:
Contract drilling equipment
Construction in progress

Real estate properties
Other

Less-accumulated depreciation and amortization

Net property, plant and equipment

OTHER ASSETS

TOTAL ASSETS

The accompanying notes are an integral part obteegements.

2002

2001

(in thousands)

$ 46,883

002 and $1,327 in 2001
22,511
16,753

146,855

1,235,784

541,877

$1,227,313

$ 128,82
92,604

23,55
31,26

200,28

997,17
30,83
50,57
78,42

1,157,01
506,96

$1,300,12
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LIABILITIES AND STOCKHOLDERS' EQUITY

SEPTEMBER 30, 2002 2001

(in thousands, exce pt share data)

CURRENT LIABILITIES:

Accounts payable $ 41,045 $ 44814
Accrued liabilities 31,854 31,606
Total current liabilities 72,899 76,420

NONCURRENT LIABILITIES:

Long-term notes payable 100,000 50,000
Deferred income taxes 131,401 126,338
Other 27,843 20,886

Total noncurrent liabilities 259,244 197,224

STOCKHOLDERS' EQUITY:

Common stock, $.10 par value, 80,000,000 shares authorized,

53,528,952 shares issued 5,353 5,353
Preferred stock, no par value, 1,000,000 shares authorized, no shares issued -- --
Additional paid-in capital 82,489 80,324
Retained earnings 838,929 943,105
Unearned compensation (190) (1,812)
Accumulated other comprehensive income 16,180 49,309

942,761 1,076,279
Less treasury stock, 3,518,282 shares in 2002 an d
3,676,155 shares in 2001, at cost 47,591 49,802
Total stockholders' equity 895,170 1,026,477
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 1,227,313 $ 1,300,121

The accompanying notes are an integral part okteegements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Balance, September 30, 1999
Comprehensive Income:
Net Income
Other comprehensive income:
Unrealized gains on available-
for sale securities, net

Comprehensive income

Cash dividends ($.285 per share)
Exercise of Stock Options
Purchase of stock for treasury
Tax benefit of stock-based
Awards
Stock issued under Restricted
Stock Award Plan
Amortization of deferred
Compensation
Balance, September 30, 2000
Comprehensive Income:
Net Income
Other comprehensive income:
Unrealized losses on available-
for sale securities, net
Derivatives instruments losses, net

Total other comprehensive loss

Comprehensive income

Cash dividends ($.30 per share)

Exercise of Stock Options

Purchase of stock for treasury

Tax benefit of stock-based
Awards

Amortization of deferred
Compensation

Balance, September 30, 2001

Comprehensive Income:
Net Income
Other comprehensive income:
Unrealized losses on available-
for sale securities, net
Derivatives instruments losses, net
Minimum pension liability
adjustment, net
Total other comprehensive loss
Comprehensive income

Distribution of Cimarex Energy Co. Stock
Cash dividends ($.31 per share)
Exercise of Stock Options
Forfeiture of Restricted Stock Award
Tax benefit of stock-based
awards
Amortization of deferred
Compensation

Balance, September 30, 2002

Acc

Com
Inc

Balance, September 30, 1999
Comprehensive Income:
Net Income
Other comprehensive income:
Unrealized gains on available-
for sale securities, net

Comprehensive income

Cash dividends ($.285 per share)

Exercise of Stock Options

Purchase of stock for treasury

Tax benefit of stock-based
Awards

Common Stock  Additional

——————————————— Paid-in Unearned Retai

ares Amount Capital Compensation Earni
(in thousands, except per share am

3,529 $ 5353 $ 61,411 $ (4,487) $745,

82,
(14,
4,491
31
157 (248)
1,458

3,529 5353 66,090  (3277) 813,

144,

(s,
7,965

6,269
1,465

3,529 5,353 80,324 (1,812) 943,

63,
(152,
(15,
1,099
88 156
978
1,466

3,529 $ 5353 $ 82,489 $ (190) $838,

umulated

Other

prehensive

ome (Loss) Total

75,182 $ 848,109

82,300

30,882 30,882

(14,448)
7,744
(450)

31

Treasury Stock
ned
ngs Shares Amount

ounts)
956 3,903 $(35,306)

300
448)
(366) 3,253
21 (450)
(10) 91
77

885 3,548 (32,412)

254
047)
(646) 5,808
774" (23,198)
13

105 3,676 (49,802)

517
201)
492)

(181) 2,455

23 (244)



Stock issued under Restricted
Stock Award Plan
Amortization of deferred
Compensation
Balance, September 30, 2000
Comprehensive Income:
Net Income
Other comprehensive income:
Unrealized losses on available-
for sale securities, net
Derivatives instruments losses, net

Total other comprehensive loss

Comprehensive income

Cash dividends ($.30 per share)

Exercise of Stock Options

Purchase of stock for treasury

Tax benefit of stock-based
Awards

Amortization of deferred
Compensation

Balance, September 30, 2001

Comprehensive Income:
Net Income
Other comprehensive income:
Unrealized losses on available-
for sale securities, net
Derivatives instruments losses, net
Minimum pension liability
adjustment, net

Total other comprehensive loss
Comprehensive income

Distribution of Cimarex Energy Co. Stock
Cash dividends ($.31 per share)
Exercise of Stock Options
Forfeiture of Restricted Stock Award
Tax benefit of stock-based
awards
Amortization of deferred
Compensation

Balance, September 30, 2002

106,064 955,703
144,254

(55,769) (55,769)
(986)  (986)

49,309 1,026,477
63,517
(25,449) (25,449)

(68) (68)

(7.612) (7,612)

(152,201)
(15,492)
3,554

16,180 $ 895,170

The accompanying notes are an integral part okteegements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

YEARS ENDED SEPTEMBER 30,

OPERATING ACTIVITIES:
Income from continuing operations

Adjustments to reconcile income from continuing
operations to net cash provided by operating a
Depreciation
Equity in income of affiliates before inco
Amortization of deferred compensation
Gain on sales of securities and non-moneta
Gain on sale of property, plant and equipm
Other - net
Change in assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other
Accounts payable
Accrued liabilities
Deferred income taxes
Other noncurrent liabilities

Net cash provided by operating acti

INVESTING ACTIVITIES:
Capital expenditures
Acquisition of business, net of cash acquired
Proceeds from sale of property, plant and equipm
Purchase of investments
Proceeds from sale of securities

Net cash used in investing activiti

FINANCING ACTIVITIES:
Proceeds from notes payable
Payments on notes payable
Dividends paid
Purchases of stock for treasury
Proceeds from exercise of stock options

Net cash provided by (used in) fina
DISCONTINUED OPERATIONS:
Net cash provided by operating activities
Net cash (used in) investing activities

Cash of discontinued operations at spinoff

Net cash provided by (used in) disco

Net increase (decrease) in cash and cash equivalent

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

2002 2001
(in thousa
$ 53,706 $ 804
ctivities:
61,447 49,5
me taxes (5,014) 3,5
1,122 1,1
ry investment loss (24,347) (1,1
ent (1,392) 4,2
791 8
24,148 (49,4
1,042 (
24,381 (11,4
(3,769) 29,2
955 18,4
24,133 15,2
(5,429) 2,2
98,068 46,9
vities 151,774 127,4
(312,064) (184,6
- (2,2
ent 4,135 11,9
(5,656)
47,146 24,4
es (266,439) (150,5
100,000
(50,000)
(15,221) (15,0
- (23,1
3,554 13,6
ncing activities 38,333 (24,6
62,792 157,2
(55,232) (88,8
(13,171)
ntinued operations (5,611) 68,4
s (81,943) 20,7
128,826 108,0
$ 46,883 $ 128,8

The accompanying notes are an integral part oktetements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2002, 2001 and 2000
NOTE 1 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include tu®ants of Helmerich & Payne, Inc. (the Compangy all of its wholly-owned
subsidiaries. Fiscal years of the Company's foremrsolidated operations end on August 31 to fatdlireporting of consolidated results.

BASIS OF PRESENTATION

On September 30, 2002, the Company distributedp&@€ent of the common stock of Cimarex Energy Gohé Company's stockholders.
Cimarex Energy Co. held the Company's exploratimh@oduction business and has been accounted fliseontinued operations in the
accompanying consolidated financial statementsegiindicated otherwise, the information in theeadb consolidated financial statements
relates to the continuing operations of the Comgaeg Note 2).

TRANSLATION OF FOREIGN CURRENCIES

The Company has determined that the functionakoaw for its foreign subsidiaries is the U.S. dolhe foreign currency transaction loss
for 2002, 2001 and 2000 was $5,473,000, $494,00D$&64,000, respectively.

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

In accordance with Statement of Financial Accountandards (SFAS) No. 121, "Accounting for the dinpent of Long-Lived Assets and
for Long-Lived Assets to be Disposed Of", the Compeecognizes impairment losses for long-lived tssesed in operations when indicators
of impairment are present and the undiscounted ft@sis expected to be generated by the asset amsufficient to recover the carrying
amount of the asset. The impairment loss is cdledlas the difference between fair value and aagrgmount of the long-lived asset. Fair
value on all long-lived assets are based on digeduinture cash flows or information provided biesaand purchases of similar assets.

Substantially all property, plant and equipmerdédpreciated using the straight-line method baseti@following estimated useful lives:

YEARS
Contract drilling equipment 4-15
Real estate buildings and equipment 10-50
Other 3-33
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As the result of an economic evaluation of usefidd of its drilling equipment, the Company extethtlee depreciable life of its rig equipm:
from 10 to 15 years. This change provides a bettdching of revenues and depreciation expensetbegarseful life of the equipment. This
change, effective October 1, 2000, reduced depreciaxpense for 2002 and 2001 by approximately&tlllion each year.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents consist of cash in tErkivestments readily convertible into cash wimiature within three months from the
date of purchase.

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) orkeawvalue.

DRILLING REVENUES

Contract drilling revenues are comprised primaofilaywork drilling contracts for which the relates’enues and expenses are recognized a
work progresses. Fiscal 2000 contract drilling rexes also include revenues of $4,109,000 from earstruction contract for which

revenues were recognized based on the percentagmygfietion method, measured by the percentageértiatred costs to date bear to total
estimated costs. The Company does not currentlg hay third party rig construction contracts. Fertain contracts, the Company receives
lump-sum payments for the mobilization of rigs atider drilling equipment. Revenues earned, netretticosts incurred for the

mobilization, are deferred and recognized ovelté¢hnm of the related drilling contract. Costs inedtto relocate rigs and other drilling
equipment to areas in which a contract has not beeured are expensed as incurred.

INVESTMENTS

The cost of securities used in determining realgaids and losses is based on the average costdidse security sold. Net income in 2002
and 2001 includes a loss of approximately $0.5iomJI$0.01 per share on a diluted basis, and $illébm $0.03 per share on a diluted basis,
respectively, resulting from the Company's assessthat the decline in market value of certain kldé-for-sale securities below their
financial cost basis was other than temporary. &kesre no similar losses incurred in 2000.

Investments in companies owned from 20 to 50 perenaccounted for using the equity method withGompany recognizing its
proportionate share of the income or loss of eaehstee. The Company owned approximately 22% obathOceanics, Inc. (Atwood) at
both September 30, 2002 and 2001. The quoted maaket of the Company's investment was $87,750a0@0$78,000,000 at September
2002 and 2001, respectively. Retained earningeptieghber 30, 2002 includes approximately $29,72¢@@ndistributed earnings of
Atwood.
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Summarized financial information of Atwood is aidurs:

SEPTEMBER 30, 2002 2001 2000
(in thousands)
Gross revenues $ 149,157 $ 147,541 $ 134,514
Costs and expenses 120,872 120,195 111,366
Net income $ 28285 $ 27,346 $ 23,148

Helmerich & Payne, Inc.'s equity in net income,

net of income taxes $ 4206 $ 3,596 $ 3,221
Current assets $ 71,771 $ 45891 $ 64,917
Noncurrent assets 372,715 304,857 248,334
Current liabilities 24,417 19,144 17,484
Noncurrent liabilities 143,967 85,948 77,562
Shareholders' equity 276,102 245,656 218,205
Helmerich & Payne, Inc.'s investment $ 58,937 $ 52,153 $ 46,353

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 ligsiliti

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 tla 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 mmbeunting Principles Board Opinion No. 25, "Acating for Stock Issued to
Employees" and related information. Fixed plan camrstock options do not result in compensation egpebecause the exercise price o
stock equals the market price of the underlyinglstm the date of grant.
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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 projdating construction. Interest is capitalized onrbaed funds, with the rate based on the
average interest rate on related debt. Capitaliztedest for 2002, 2001 and 2000 was $2.5 milli&h3 million and $0.1 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 inteagdstswap to exchange floating rate for
fixed rate interest payments through October 2@@3remaining life of the debt. The difference &gaid or received is accrued and
recognized as an adjustment of interest expensef 8sptember 30, 2002, the Company's interessimaégp had a notional principal amount
of $50 million.

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

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 theiasdive instrument is reported as a component of
other comprehensive income in stockholders' ety reclassified into earnings in the same periqeedods during which the hedged
transaction affects earnings. The change in valtieeoderivative instrument in excess of the curiivdachange in the present value of the
future cash flows of the risk being hedged, if amyecognized 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 February 22, 2002, the Company's board of dire@pproved and on February 23, 2002, the Comeargyed into an Agreement and
Plan of Merger and related agreements with Key irtion Company, Inc., including a Distribution Agraent between the Company and
Cimarex Energy Co. The agreements provided foctimsolidation of the Company's exploration and potion business under Cimarex
Energy Co.; the distribution of 100 percent of @imarex Energy Co. common stock to the Compangtkbblders; and the merger of Key
Production Company, Inc. with a subsidiary of CiexaEnergy Co.

In July of 2002, the Company obtained a PrivatédréRuling from the Internal Revenue Service todffect that the contribution and trans

of the assets and liabilities of the Company's @gtlon and production business to Cimarex EnergyaBd the distribution by the Company
of all shares of Cimarex Energy Co. common stodkiéoholders of the Company's common stock woulgegely be treated as a tax-free
transaction for U.S. federal income tax purposédholigh private letter rulings are generally birglom the IRS, the Company will not be ¢

to rely on this ruling if any of the factual repeagations or assumptions that were made to oltiainuling are, or become, incorrect or untrue
in any material respect. However, the Company fsam@re of any facts or circumstances that woulgeany of the representations or
assumptions to be incorrect or untrue in any mategspect. The distribution could also becomelibxto the Company, but not the
Company's stockholders, under the Internal Rev@&uge (IRC) in the event the Company's subsequesitéss combinations were deemed
to be part of a plan contemplated at the time sifritution and would constitute a total cumulatiyenge of more than 50 percent of the
equity interest in either company.

On September 30, 2002, the Company's distributid®® percent of the common stock of Cimarex En&gyand the subsequent merger of
Key Production Company, Inc. was completed. Upanmetion of the merger, approximately 26.6 milligimares of the Cimarex Energy Co.
common stock on a diluted basis was distributestaokholders of the Company of record on SepterBe2002. The Cimarex Energy Co.
stock distribution was recorded as a dividend asdlted in a decrease to consolidated stockholegusty of approximately $152.2 million.
Following this transaction, the Company and itssairies will continue to own and operate the caettdrilling and real estate businesses,
and Cimarex Energy Co. will be a separate, publidded company that will own and operate the exgpion and production business. The
company does not own any common stock of CimarexdgynCo.
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Under terms of a tax sharing agreement, each pasygreed to indemnify the other in respect abaks for which it is responsible under
tax sharing agreement. Cimarex is responsiblelféaxes related to the exploration and produchasiness for all of past and future periods,
including all taxes arising from the Cimarex busmerior to the time that Cimarex was formed, agré@s 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 Company'satidiased federal income tax return. The Companyaiasiresponsible for all taxes rela
to the business of the Company other than the exgdm and production business and has agreedlésrinify Cimarex in respect of any
liability for any such taxes.

Summarized results of discontinued operationsHeryiears ended September 30, 2002, 2001 and 2@08&s #ollows:

200 2 2001 2000
(in thousands)
Revenues $172, 827 $317,580 $238,953
Income from operations:
Income before income taxes 15, 138 102,125 72,412
Tax provision 5, 327 38,338 26,582
Income from discontinued operations  $ 9, 811 $63,787 $45,830

Net assets of discontinued operations as of Segteth 2001 are as follow

2001
(in thousands)

Current assets $ 31,012
Property, plant and equipment - net 168,353
Other assets 278

Total assets 199,643
Current liabilities 44,801
Deferred income taxes 18,101
Other liabilities and deferred income 1,484

Total liabilities 64,386
Net assets of discontinued operations $ 135,257
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NOTE 3 NOTES PAYABLE AND LONG-TERM DEBT

In August 2002, the Company entered into a $200anilntermediate-term unsecured debt obligatiothwtaged maturities from 5 to 12
years. At September 30, 2002, the Company had 8ilion in debt outstanding at fixed rates and mities as summarized in the followit
table.

ISSUE AMOUNT MATURITY DATE INTEREST RATE
$12,500,000 August 15, 2007 5.51%
$12,500,000 August 15, 2009 5.91%
$37,500,000 August 15, 2012 6.46%
$37,500,000 August 15, 2014 6.56%

On October 15, 2002, the Company received an additi$100 million in long-term debt proceeds urttiersame debt agreements and with
identical issue amounts, maturity dates, and isteedes as listed above. The terms of the deiaitins require the Company to maintain a
minimum ratio of debt to total capitalization.

Proceeds from the intermediate-term debt was usespiy the balance of the Company's outstandibgafes50 million in September 2002,
pay outstanding balances in accounts payable defatthe Company's rig construction program andftber general corporate purposes.

At September 30, 2002, the Company had a committedcured line of credit totaling $125 million. ez of credit totaling $10.6 million
were outstanding against the line, leaving $114l4om available to borrow. Under terms of the lioEcredit, the Company must maintain
certain financial ratios as defined including dibtotal capitalization and debt to earnings befoterest, taxes, depreciation, and
amortization, and maintain certain levels of ligtyidand tangible net worth. Commitment fees of $006 were paid on the facility in July
2002. A non-use fee of 0.15 percent per annumiésilzded on the average daily unused amount, paygmdrterly. The interest rate varies
based on LIBOR plus .875 to 1.125 depending onsatescribed above. The line of credit maturesiiyy 2003.

At September 30, 2002, the Company held an unagsdcinterest rate swap tied to 30-day LIBOR inghmunt of $50 million which
matures on October 27, 2003. The swap instrumestonginally designated as a hedge of a $50 mileam that was paid-off in September
2002. The swap liability was valued at $1.7 millmm September 30, 2002.

The interest rate swap liability was valued at agpnately $1.7 million on the date the $50 millidabt was paiadff. The $1.7 million will be
amortized over the remaining life of the swap asrgst expense. In 2002, $17,000 of this amortiratias included in interest expense.
Changes to the value of the interest rate swapesuiesit to the date the $50 million debt was palbbeirecorded to income.
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NOTE 4 INCOME TAXES

The components of the provision for income taxemfcontinuing operations are as follows:

YEARS ENDED SEPTEMBER 30, 2002 2001 2000
(In thousands)
CURRENT:
Federal $13,324 $28911 $ 5,316
Foreign 5,080 8,870 8,766
State 1,022 2,651 714
19,426 40,432 14,796
DEFERRED:
Federal 16,019 8,850 9,085
Foreign 3,732 4,701 6,146
State 1,396 706 1,075
21,147 14,257 16,306
TOTAL PROVISION: $40,573 $54,689 $31,102

The amounts of domestic and foreign income fromtinamg operations are as follows:

YEARS ENDED SEPTEMBER 30, 2002 2001 2000

(In thousands)
INCOME FROM CONTINUING OPERATIONS BEFORE
INCOME TAXES AND EQUITY IN INCOME OF AFFILIATES:
Domestic $82,012 $106,163 $ 56,961
Foreign 9,208 26,814 7,390

$91,220 $132,977 $64,351

Effective income tax rates on income from contiguaperations as compared to the U.S. Federal intcariate are as follows:

YEARS ENDED SEPTEMBER 30, 2002 2001 2000
(In thousands)
U.S. Federal income tax rate 35% 35% 35%
Effect of foreign taxes 7 4 12
Other, net 2 2 1
Effective income tax rate 44% 41% 48%

The components of the Company's net deferred ahiities are as follows:

SEPTEMBER 30 , 2002 2001

(In thousands)
DEFERRED TAX LIABILITIES:

Property, plant and equipment $ 111,822 $81,677
Available-for-sale securities 25,221 33,937
Equity investments 11,165 15,637
Other - 505

Total deferred tax liabilities 148,208 131,756

DEFERRED TAX ASSETS:

Financial accruals 9,998 3,031
Other 6,809 2,387
Total deferred tax assets 16,807 5,418

NET DEFERRED TAX LIABILITIES $ 131,401 $126,338

53



NOTE 5 STOCKHOLDERS' EQUITY

In December 2001, the board of directors authorthedepurchase of up to 2,000,000 shares perdaigmear of the Company's common
stock in the open market or private transactiom& fepurchased shares will be held in treasuryuaad for general corporate purposes
including use in the Company's benefit plans. Dwifiacal 2001 the Company purchased 773,800 slad@esost of approximately
$23,198,000, and in fiscal 2000 the Company pueth@€,600 shares at a cost of approximately $4800@ Company did not purchase
any shares in fiscal 2002.

The Company has several plans providing for comstonk based awards to employees and to non-emptbseaors. The plans permit the
granting of various types of awards including stopkions and restricted stock. Awards may be grhafdeno consideration other than prior
and future services. The purchase price per sbargdck options may not be less than market mit¢he underlying stock on the date of
grant. Stock options expire ten years after grant.

In March 2001, the Company adopted the 2000 Stockrtive Plan (the "Stock Incentive Plan"). Thec8tmcentive Plan was effective
December 6, 2000 and will terminate December 6020hder this plan, the Company is authorized tmgoptions for up to 3,000,000
shares of the Company's common stock at an exgizenot 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 awardsistraf 2002, 819,800 options were granted
under the 2000 plan. There were no restricted gjoahts in fiscal 2002.

On September 30, 2002, the Company distributecp&@€ent of the common stock of Cimarex Energy Gehé Company's stockholders.

The distribution was recorded as a dividend andlted in a decrease to consolidated stockholdgtstyeof approximately $152.2 million.

Any options held by Cimarex employees at the distion date were automatically forfeited per threntg of the Company's stock incentive
plans. Both vested and unvested options held byiréng participants at September 30, 2002 weresteljiu(the number of options and
exercise price) to reflect the change in the valu€ompany stock as the result of the spin-off wh&ex. The adjustment was made in such a
way that aggregate intrinsic value of the optiond e ratio of the exercise price per share totheket value per share remained the same.
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The following summary reflects the stock optionast for the Company's common stock and relatédrimation for 2002, 2001, and 2000
(shares in thousands):

2002 2001 2000
Weigh ted-Average Weighted-Average Weighted-Average
Options  Exer cise Price  Options Exercise Price  Option s Exercise Price

Outstanding at October 1, 3,136 $25.78 2,955 $22.94 2,57 4 $21.34
Granted 820 29.89 844 32.36 76 7 24.75
Exercised (181) 19.61 (644) 21.34 (36 4) 15.44
Adjustment for Cimarex spinoff 926 - - - - - -
Forfeited/Expired (826) 28.15 (29) 25.57 2 2) 23.00
Outstanding on September 30, 3,875 $20.28 3,136 $25.78 2,95 5 $22.94
Exercisable on September 30, 1,935 $19.07 1,078 $23.82 1,04 6 $22.40
Shares available to grant 2,195 3,000 1,07 7

The following table summarizes information abowic&toptions at September 30, 2002 (shares in timols3a

Outstanding Stock O ptions Exercisable Stock Options
Range of Weighted-Average Weighted-Average Weighted-Average
Exercise Prices Options Remaining Life Exercise Prices Options Remaining Life
$10.22 to $12.78 397 2.9 $10.58 363 $10.58
$12.79 to $19.84 1,460 6.2 $16.94 927 $16.91
$19.85 to $28.04 2,018 7.9 $24.60 645 $26.96
$10.22 to $28.04 3,875 6.8 $20.28 1,935 $19.07

The following table reflects pro forma net incormel@arnings per share had the Company electedm e fair value method of SFAS No.
123, "Accounting for Stock-Based Compensation'migasuring compensation cost beginning with 1997le@yep stock-based awards.

YEARS ENDED SEPTEMBER 30, 2002 2001 2000
(in thous ands, except per share data)

Net income:

As reported $ 63,517 $144,254 $ 82,300

Pro forma $61,072 $139,211 $ 78,788
Basic earnings per share:

As reported $ 1.27 $ 2.88 $ 1.66

Pro forma $ 1.23 $ 278 $ 159
Diluted earnings per share:

As reported $ 1.26 $ 2.84 $ 1.64

Pro forma $ 1.21 $ 274 $ 1.57

These pro forma amounts may not be representdtifigume disclosures since the estimated fair valugtock options is amortized to expe
over the vesting period, and additional options fegranted in future years.
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The weighted-average fair values of options at tfeint date during 2002, 2001 and 2000 were $1343.01, and $10.80, respectively. The
estimated fair value of each option granted isudated using the Black-Scholes option-pricing modék following summarizes the
weighted-average assumptions used in the model:

2002 2001 2000
Expected years until exercise 4.5 4.5 5.5
Expected stock volatility 48% 43% 41%
Dividend yield .8% .8% .8%
Risk-free interest rate 4.0% 5.2% 6.0%

On September 30, 2002, the Company had 50,010686ading common stock purchase rights ("Righgsitsuant to terms of the Rights
Agreement dated January 8, 1996. Under the terrttedRights 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. Eixercise price and the number of units of PrefeBt®dk issuable on exercise of the Rights
are subject to adjustment in certain cases to ptelikition. The Rights will be attached to the ecoon stock certificates and are not
exercisable or transferrable apart from the comstook, until ten business days after a person eegib% or more of the outstanding
common stock or ten business days following thernencement of a tender offer or exchange offentmatid result in a person owning 15%
or more of the outstanding common stock. In thenetlee Company is acquired in a merger or certdirrdousiness combination transactions
(including one in which the Company is the surviygorporation), or more than 50% of the Companségts or earning power is sold or
transferred, each holder of a Right shall haveititg to receive, upon exercise of the Right, commtwck of the acquiring company having a
value equal to two times the exercise price ofRight. The Rights are redeemable under certaimgistances at $0.01 per Right and will
expire, unless earlier redeemed, on January 3B. Z8long as the Rights are not separately traradfke, the Company will issue one half of
one Right with each new share of common stock thsue

56



NOTE 6 EARNINGS PER SHARE

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

2002 2001 2000
(in thousands)
Basic weighted-average shares 49,8 25 50,096 49,534
Effect of dilutive shares:
Stock options 5 08 644 492
Restricted stock 12 32 9
5 20 676 501
Diluted weighted-average shares 50,3 45 50,772 50,035

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 in treputation of diluted earnings per
common share. Inclusion of these shares would béilative.

At September 30, 2001, restricted stock of 1208Ha3es at a weighted-average price of $37.73 amohspto purchase 1,250,750 shares of
common stock at a price of $33.84 were outstandingvere not included in the computation of dilueadnings per common share. Inclusion
of these shares would be antidilutive.

At September 30, 2000, restricted stock of 1804lires at a weighted-average price of $37.73 atiwhspo purchase 533,000 shares of
common stock at a price of $36.84 were outstandingvere not included in the computation of dilueadnings per common share. Inclusion
of these shares would be antidilutive.
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NOTE 7 FINANCIAL INSTRUMENTS

The Company had $100 million of intermediate-temhtdbutstanding at September 30, 2002, which hasstimated fair value of $109.7
million. The debt was valued based on the pricesroflar securities with similar terms and creditings. The Company used the expertise of
an outside investment banking firm to assist whith éstimate of the fair value of the intermediatentdebt. The Company's line of credit and
notes payable bear interest at market rates anchatied at cost which approximates fair value. semated fair value of the Company's
interest rate swap is a liability of $1.7 millioh@eptember 30, 2002, based on forward-interess @rived from the year-end yield curve as
calculated by the financial institution that isaunterparty to the swap. The estimated fair vafub® Company's available-for-sale securities
is primarily based on market quotes.

The following is a summary of available-for-salewaties, 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, 2002 $ 46,325 $ 43,846 $ 3,772 $ 86,399
September 30, 2001 $ 63,778 $ 84,257 $ 3,136 $ 144,899

During the years ended September 30, 2002, 20@12@00, marketable equity available-for-sale sdéiesrivith a fair value at the date of sale
of $46,692,000, $24,439,000, and $12,640,000, otisedy, were sold. The gross realized gains omsates of available-for-sale securities
totaled $25,661,000, $3,314,000, and $12,576,@3perctively.
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NOTE 8 ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS )

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

Unrealized Appr eciation
(Depreciat ion) Interest Rate Minimum
on Securit ies Swap Pension Liability Total
(in thousands)
Balance at September 30, 1999 $ 75,182 $ - $ - 3 75,182
2000 Change:
Pre-income tax amount 73,810 - - 73,810
Income tax provision (28,048 ) - - (28,048)
Realized gains in net income
(net of $9,120 income tax) (14,880 ) -- -- (14,880)
30,882 - - 30,882
Balance at September 30, 2000 106,064 -- -- 106,064
2001 Change:
Pre-income tax amount (88,762 ) (1,590) -- (90,352)
Income tax provision 33,730 604 -- 34,334
Realized gains in net income
(net of $452 income tax) (737 ) - - (737)
(55,769 ) (986) - (56,755)
Balance at September 30, 2001 50,295 (986) - 49,309
2002 Change:
Pre-income tax amount (16,228 ) (127) (12,277) (28,632)
Income tax provision 6,167 48 4,665 10,880
Amortization of swap
(net of $7 income tax benefit) - 11 -- 11
Realized gains in net income
(net of $9,431 income tax) (15,388 ) - - (15,388)
(25,449 ) (68) (7,612) (33,129)
Balance at September 30, 2002 $ 24,846 $ (1,054) $ (7612) $ 16,180
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NOTE 9 EMPLOYEE BENEFIT PLANS

The following tables set forth the Company's disates required by SFAS No. 132, "Employers' Disgles About Pensions and Other

Postretirement Benefits".

CHANGE IN BENEFIT OBLIGATION:

YEARS ENDED SEPTEMBER 30,

Benefit obligation at beginning of year
Service cost

Interest cost

Curtailment

Actuarial loss

Benefits paid

Benefit obligation at end of year

CHANGE IN PLAN ASSETS:

YEARS ENDED SEPTEMBER 30,

Fair value of plan assets at beginning of year
Actual loss on plan assets
Benefits paid

Fair value of plan assets at end of year

Funded status of the plan

Unrecognized net actuarial (gain) loss

Unrecognized prior service cost

Unrecognized net transition asset

Accumulated other comprehensive income
(before tax)

Prepaid (accrued) benefit cost

WEIGHTED-AVERAGE ASSUMPTIONS:

YEARS ENDED SEPTEMBER 30,

Discount rate
Expected return on plan
Rate of compensation increase
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2002 2001
(in thousands)
$51,733 $44,838
4,769 3,851
3,835 3,330
(1,232) -
11,036 903
(2,007) (1,189)
$68,134 $51,733
2002 2001

(in thousands)

$53,987 $60,611
(3,694)  (5,435)
(2,007)  (1,189)
$48,286  $53,987
$(19,848) $ 2,254
24,929 6,720
284 548
- (540)
(12,277) -
$(6,912) $ 8,982

6.75% 7.50% 7.50%
8.00% 9.00% 9.00%
5.00% 5.00% 5.00%



COMPONENTS OF NET PERIODIC PENSION EXPENSE:

YEARS ENDED SEPTEMBER 30, 2002 2001 2000
(in thousands)

Service cost $ 4,769 $ 3,851 $ 3,427
Interest cost 3,835 3,330 2,741
Expected return on plan assets (4,804) (5,415) (5,226)
Amortization of prior service cost 238 238 238
Amortization of transition asset (540) (540) (540)
Recognized net actuarial (gain) loss 120 17 (303)
Net pension expense $ 3,618 $ 1481 $ 337

Defined Contribution Plan:

Substantially all employees on the United Statgsgiof the Company may elect to participate ie thompany sponsored Thrift/401(k) Plan
by contributing a portion of their earnings. Then@@@ny contributes amounts equal to 100 percerteofitst five percent of the participant's
compensation subject to certain limitations. ExgenSompany contributions were $5,226,000, $4,499,80d $3,188,000 in 2002, 2001,
2000, respectively.
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NOTE 10 OTHER CURRENT ASSETS AND ACCRUED LIABILITIE S

Prepaid expenses and other consist of the following

SEPTEMBER 30, 2002 2001
(In thousands)
Time deposits $ 337 $ 5,253
Prepaid income tax 9,304 11,218
Prepaid - other 7,112 14,798

$ 16,753 $ 31,269

Accrued liabilities consist of the following:

SEPTEMBER 30, 2002 2001
(In thousands)

Taxes payable - operations $ 7,660 $ 5,123
Income taxes payable -- 739
Workers compensation claims 2,506 2,585
Payroll and employee benefits 7,032 5,676
Loss contingency (see note 14) -- 10,000
Deferred income 6,016 -
Other 8,640 7,483

$ 31,854 $ 31,606

NOTE 11 SUPPLEMENTAL CASH FLOW INFORMATION

YEARS ENDED SEPTEMBER 30, 2002 2001 2000
(in thousands)
Interest paid $ 2,929 $ 2668 $ 2,851
Income taxes paid $ 9,779 $42,523  $34,295
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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 ingtins and invests in a diversified
portfolio of highly rated, short-term money markettruments. The Company's trade receivables areagly with companies in the oil and
gas industry.

CONTRACT DRILLING OPERATIONS

International drilling operations are significawintributors to the Company's revenues and nettpibfs 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 regulagmyirements, international employment
issues, and the burden of complying with foreigndaThese risks may adversely affect the Compdutuse operating results and financial
position.

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

NOTE 13 NEW ACCOUNTING STANDARDS

In June 2001, the FASB issued SFAS No. 143, "Actingrior Asset Retirement Obligations.” This Staggrnaddresses financial accounting
and reporting for obligations associated with thirement of tangible long-lived assets and theated asset retirement costs and amends
FASB Statement No. 19, "Financial Accounting angiéténg by Oil and Gas Producing Companies." Tlaebtent requires that the fair
value of a liability for an asset retirement obtiga be recognized in the period in which it isinmed if a reasonable estimate of fair value
be made, and that the associated asset retireimssthe capitalized as part of the carrying amotitiie long-lived asset. The Statement is
effective for financial statements issued for flsears beginning after June 15, 2002. The Compatigipates no impact on the Company's
results of operations and financial position updaping SFAS No. 143.

In August 2001, the FASB issued SFAS No. 144, "Artimg for the Impairment or Disposal of Long-LivAdsets." This Statement
supersedes SFAS No. 121, "Accounting for the Inmpaitt of Long-Lived Assets and for Long-Lived Asstetde Disposed of* and amends
Accounting Principles Board Opinion No. 30, "Repaytthe Results of Operations - Reporting the Effet Disposal of a Segment of a
Business and Extraordinary, Unusual and Infreqyedtcurring Events and Transactions.” The Statemegains the basic framework of
SFAS No. 121, resolves certain implementation isei&SFAS No. 121, extends applicability to disammd operations, and broadens the
presentation of discontinued operations to incla@@emponent of an entity.
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The Statement will be applied prospectively anefisctive for financial statements issued for flsgars beginning after December 15, 2001.
The Company's approach for impairment under SFASI1®d is consistent with the provisions under SIS 144. Accordingly, adopting
this statement on the Company's results of operatmd financial position will not be different thi&the Company continued to use SFAS
No. 121.

NOTE 14 CONTINGENT LIABILITIES AND COMMITMENTS
LITIGATION SETTLEMENT

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

COMMITMENTS

The Company, on a regular basis, makes commitnfientse purchase of contract drilling equipment.S&ptember 30, 2002, the Company
has commitments of approximately $150 million foe purchase of drilling equipment.

NOTE 15 SEGMENT INFORMATION

The Company operates principally in the contraifiry industry, which includes a Domestic segmantl an International segment. The
contract drilling operations consist of contractdgmpany-owned drilling equipment primarily to magil and gas exploration companies.
The Company's primary international areas of opmranclude Venezuela, Colombia, Ecuador, Argentind Bolivia. The Company also t
a Real Estate segment whose operations are coddexatisively in the metropolitan area of TulsaJabkbma. The primary areas of
operations include a major shopping center andraemauilti-tenant warehouses. Each reportable segmenstrategic business unit which is
managed separately as an autonomous business.i@ttugies investments in available-for-sale semsiand corporate operations. The
"other" component of Total Assets also includesGbenpany's investment in equity-owned investmehssdescribed in Note 2 the
Company's oil and gas operations were distribudgdampany stockholders on September 20, 2002. Guefations have been treated as
discontinued operations and have been excludedtihese segment disclosures.
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The Company evaluates performance of its segmastsdoupon operating profit or loss from operatimefore income taxes which includes
revenues from external and internal customers,atiper costs, and depreciation but excludes geaadbdministrative expense, interest
expense and corporate depreciation and other in¢erpense). The accounting policies of the segmamatshe same as those described in
Note 1, Summary of Accounting Policies. Interseghsattes are accounted for in the same manner es tealinaffiliated customel

Summarized financial information of the Compangisartable segments for continuing operations fohed the years ended September 30,
2002, 2001, and 2000 is shown in the followingeabl

Additions
External Inter - Total Operating Total  to Long-Lived
(in thousands) Sales Segmen t Sales Profit  Depreciation Assets Assets
2002:
Contract Drilling
Domestic $ 335704 $ 809 $ 336,513 $ 69,181 $ 37,120 $ 728,611 $ 284,527
International Services 138,623 - 138,623 13,128 20,336 254,940 23,157
474,327 809 475,136 82,309 57,456 983,551 307,684
Real Estate 8,525 1, 491 10,016 5,064 1,844 26,562 3,181
Other 28,076 - 28,076 - 2,147 217,200 1,199
Eliminations - (2, 300) (2,300) - - -- -
Total $ 510,928 $ - $510928 $ 87,373 $ 61,447 $1,227,313 $ 312,064
2001:
Contract Drilling
Domestic $ 332,399 $ 4, 487 $ 336,886 $ 107,691 $ 26,277 $ 506,173 $ 144,063
International Services 154,890 - 154,890 28,475 18,838 268,947 38,022
487,289 4, 487 491,776 136,166 45,115 775,120 182,085
Real Estate 11,018 1, 545 12,563 6,315 2,284 22,621 1,190
Other 10,967 - 10,967 - 2,133 367,123 1,393
Eliminations -- (6, 032) (6,032) -- -- -- --
Total $ 509,274 $ - $ 509,274 $ 142,481 $ 49,532 $1,164,864 $ 184,668
2000:
Contract Drilling
Domestic $ 214531 $ 3, 048 $ 217,579 $ 35808 $ 35,355 $ 342,278 $ 40,722
International Services 136,549 - 136,549 9,753 38,101 259,892 13,825
351,080 3, 048 354,128 45,561 73,456 602,170 54,547
Real Estate 8,999 1, 545 10,544 5,346 1,611 24,235 2,909
Other 32,063 - 32,063 - 2,250 436,269 8,364
Eliminations - (4, 593) (4,593) - - -- -
Total $ 392,142 $ - $392,142 $ 50907 $ 77,317 $1,062,674 $ 65,820
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The following table reconciles segment operatirgfipper the table on page 65 to income beforedaral equity in income of affiliates as
reported on the Consolidated Statements of Incamthdusands).

YEARS ENDED SEPTEMBER 30, 200 2 2001 2000
Segment operating profit $ 87 373 $ 142,481 $ 50,907
Unallocated amounts:

Income from investments 28 444 10,317 31,510
General and administrative expense (20 ,391) (16,627) (13,612)
Interest expense (980) (1,701) (2,730)
Corporate depreciation 2 ,147) (2,133) (2,250)
Other corporate income (expense) (1 ,079) 640 526
Total unallocated amounts 3 847 (9,504) 13,444

Income before income taxes and equity in
income of affiliates $ 91 220 $ 132,977 $ 64,351

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

YEARS ENDED SEPTEMBER 30, 2002 2 001 2000
Revenues

United States $ 372,305 $ 3 54,384 $ 255,593

Venezuela 47,118 43,409 34,922

Ecuador 45,433 35,793 20,422

Colombia 9,559 27,045 42,509

Other Foreign 36,513 48,643 38,696
Total $ 510,928 $ 5 09,274 $ 392,142

Long-Lived Assets

United States $ 698,316 $ 4 48,119 $ 330,711
Venezuela 72,630 84,856 37,001
Ecuador 49,353 33,520 30,636
Colombia 14,339 16,195 26,361
Other Foreign 62,807 67,361 102,014

Total $ 897,445 $ 6 50,051 $ 526,723

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

Revenues from one company doing business withgheact drilling segment accounted for approximafiéd.7 percent, 24.2 percent, and
24.4 percent of the total consolidated revenuemduhe years ended September 30, 2002, 2001 &0@] BEspectively. Revenues from
another company doing business with the contrallindrsegment accounted for approximately 14.6cpat, 12.9 percent, and 11.9 percer
total consolidated revenues in the years endede8dgatr 30, 2002, 2001 and 2000, respectively. Ragfram another company doing
business with the contract drilling segment accedffior approximately 12.0 percent, 8.3 percent, @aBdercent of total consolidated
revenues in the years ended September 30, 2002,82@D2000, respectively. Collectively, the recblga from these customers were
approximately $35.0 million and $40.5 million atpBember 30, 2002 and 2001, respectively.
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NOTE 16 SELECTED QUARTERLY FINANCIAL DATA (UNAUDITE D)

(in thousands, except per share amounts)

2002 1S T QUARTER  2ND QUARTER  3RD QUARTER 4 TH QUARTER
Revenues $134,992 $120,950 $139,709 $115,277
Gross profit 33,878 19,821 44,200 14,692
Income from continuing operations 18,127 8,129 22,551 4,899
Net income 15,604 10,872 28,218 8,823
Basic earnings per common share:

Income from continuing operations .36 .16 .46 .10

Net income .31 .22 .57 .18
Diluted earnings per common share:

Income from continuing operations .36 .16 .45 .10

Net income .31 .22 .56 17
2001 1S T QUARTER 2ND QUARTER  3RD QUARTER 4 TH QUARTER
Revenues $106,009 $115,186 $141,336 $146,743
Gross profit 28,086 29,520 44,011 49,688
Income from continuing operations 13,956 14,105 24,154 28,252
Net income 33,840 41,749 40,437 28,228
Basic earnings per common share:

Income from continuing operations .28 .28 .48 .57

Net income .68 .83 .80 .57
Diluted earnings per common share:

Income from continuing operations .27 .28 A7 .56

Net income .67 .82 .79 .56

Gross profit represents total revenues less opgratists and depreciation.

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

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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EXHIBIT 21
SUBSIDIARIES OF THE REGISTRANT
Helmerich & Payne, Inc.

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

Subsidiaries of Helmerich & Payne Internationalllibyg Co.

Helmerich & Payne (Africa) Drilling Co. (Incorpoed in Cayman Islands, British West Indies) HelmedcPayne (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 (Peru) Drilling Co. (IncorporatedOklahoma)

Helmerich & Payne (Peru) Drilling Co., Sucursal Beku, Lima (Lima Branchlncorporated in Peru) Helmerich & Payne (Peru)libg 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 Ltd.

Turrum Pty. Ltd. (Incorporated in Papua, New Gu)nea

The Hardware Store of Utica Square, Inc. (Incorfeatan Oklahoma) The Space Center, Inc. (Incorgarat Oklahoma) H&P DISC, Inc.
(Incorporated in Oklahoma) Helmerich & Payne Coal @ncorporated in Oklahoma) Helmerich & Paynederties, Inc. (Incorporated in
Oklahoma) Utica Square Shopping Center, Inc. (Ipemated in Oklahoma)

Subsidiaries of Utica Square Shopping Center,Fighercorp, 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 22,
2002, included in the 2002 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 22, 2002, with respetiiéaconsolidated financial statements of HelmegidPayne, Inc. incorporated by
reference in the Annual Report (Form 10-K) for ylear ended September 30, 2002.

/'s/ ERNST & YOUNG LLP

Tul sa, Gkl ahoma
Decenber 20, 2002

End of Filing
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