EDGAR'pro

iy EDGAR Dnlire”

HELMERICH & PAYNE, INC.

FORM 8-K

(Current report filing)

Filed 10/14/04 for the Period Ending 10/13/04

Address 1437 S. BOULDER AVE. SUITE 1400
TULSA, OK, 74119
Telephone  918-742-5531
CIK 0000046765
Symbol HP
SIC Code 1381 - Drilling Oil and Gas Wells
Industry  Oil & Gas Drilling
Sector Energy
Fiscal Year 09/30

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

Table of Contents



Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

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

DATE OF EARLIEST EVENT REPORTED: October 13, 2004
HELMERICH & PAYNE, INC.
(Exact name of registrant as specified in its chaetr)
State of Incorporation: Delaware
COMMISSION FILE NUMBER 1-4221
Internal Revenue Service — Employer IdentificationNo. 73-0679879

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

Check the appropriate box below if the Foriik 8ling is intended to simultaneously satisfy tiileng obligation of the registrant under any
of the following provisions (see General Instrunti®.2. below):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue?{l) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMEN T

On October 13, 2004, Helmerich & Payne Intéamal Drilling Co. (“Helmerich & Payne”), a whollgwned subsidiary of Helmerich &
Payne, Inc., entered into an underwriting agreemht Atwood Oceanics, Inc. (“Atwood”), Goldman, @& & Co., Credit Suisse First
Boston LLC, Jefferies & Company, Inc., Raymond Ja@é\ssociates, Inc., Stifel, Nicolaus & Companygdrporated, Petrie Parkman &
Co., Inc., Howard Weil Incorporated, and Sandersirid Harris, Inc. related to the offering of 2,]J080 shares of Atwood’s common stock,
par value $1.00 per share (the “Common Stock”) yamsto effective shelf registration statement$omm S-3 (File Nos. 333-92388 and 333-
117534) previously filed with the Securities andcEange Commission. The 2,175,000 share amountirccegase from the offering of
2,000,000 shares previously announced. Two of Hetim& Payne, Inc.’s executive officers, Hans Hefitle and George S. Dotson, are
directors of Atwood. The offering includes 1,178)Ghares of Common Stock to be sold by Atwood a6@0,000 shares of Common Stock
to be sold by Helmerich & Payne. The underwritergehthe option to purchase up to 325,000 additishates of Common Stock from
Atwood to cover over-allotments, if any. The undetiwg agreement is being filed as Exhibit 1.1hestreport.

ITEM 9.01 FINANCIAL STATEMENT AND EXHIBITS
(c) 1.1 Underwriting Agreement dated October 13420
SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

HELMERICH & PAYNE, INC.
(Registrant)

/sl Steven R. Mackey
Steven R. Mackey
Vice President

DATE: October 14, 2004
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EXHIBIT 1.1
Atwood Oceanics, Inc.

Common Stock, par value $1.00 per share

Underwriting Agreement
October 13, 20C

Goldman, Sachs & Co.,

Credit Suisse First Boston LLC
c/o Goldman, Sachs & Co.
1100 Louisiana Street, Suite 550
Houston, Texas 77002

As Representatives of the Several Underwriters
Ladies and Gentlemen:

Atwood Oceanics, Inc., a Texas corporatior (tEompany”), proposes, subject to the terms and conditionscstedeein, to issue and s
to the Underwriters named in Schedule | hereto‘{(tdaderwriters ") an aggregate of 1,175,000 shares of common spaukvalue $1.00 per
share (“Stock”) of the Company and Helmerich & Payne InternagidDrilling Co., a stockholder of the Company (th8elling Stockholder
"), proposes, subject to the terms and conditidaied herein, to sell to the Underwriters an agateof 1,000,000 shares of Stock. At the
election of the Underwriters, up to an aggregat82,000 additional shares of Stock may be issunddsald by the Company. The aggregate
of 2,175,000 shares to be sold by the Companyla&elling Stockholder is herein called tHéirm Shares” and the aggregate of up to
325,000 additional shares to be sold by the Commhgrein called the Optional Shares.” The Firm Shares and the Optional Shares that
the Underwriters elect to purchase pursuant toi@e2thereof are herein collectively called theHares.” “ Material Subsidiaries ” shall
refer herein to Atwood Oceanics Management, L.Ryodd Drilling, Inc., Atwood Oceanics Pacific Lirai, Atwood Oceanics (M) Sdn Bhd
and Atwood Oceanics Australia Pty. LtdNbn-US Material Subsidiaries” shall refer to Atwood Oceanics Australia Pty. L tdtwood
Oceanics Pacific Limited and Atwood Oceanics (Mh &dhd.

1. (a) The Company represents and warranentbagrees with, each of the Underwriters that:

(i) Two registration statements on Form S-Be(Ros. 333-92388 and 333-117534), including @éclecase) a related base prospectus
(the “Initial Registration Statements”) in respect of the Shares have been filed withSkecurities and Exchange Commission (the “
Commission”); the Initial Registration Statements and anytpeffective amendments thereto, each in the formetbéore delivered to
you, and, excluding exhibits thereto but includaligdocuments incorporated by reference in thepgeotus included in the latest
registration statement, to you for each of the othederwriters, have been declared effective byGbmmission in such form; the base
prospectus included in the Initial Registrationt&taents at the time the Initial Registration Stageta were declared effective are
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hereinafter called theBase Prospectus; other than a registration statement, if anyréasing the size of the offering (&Rule 462(b)
Registration Statement”), filed pursuant to Rule 462(b) under the SedesitAct of 1933, as amended (thAct ”), which became
effective upon filing, no other document with respi® the Initial Registration Statements or docomecorporated by reference therein
has heretofore been filed, or transmitted for §liwith the Commission (other than prospectuses filursuant to Rule 424(b) of the rules
and regulations of the Commission under the Aathea the form heretofore delivered to you); andstap order suspending the
effectiveness of the Initial Registration Staterseahy post-effective amendment thereto or the R6Bb) Registration Statement, if
any, has been issued and no proceeding for thpoperhas been initiated or threatened by the Cosiomigany preliminary prospectus
supplement to the Base Prospectus, together with Base Prospectus, filed with the Commission mnsto Rule 424(b) under the Act
and used prior to the filing of the Prospectus€hredefined) is hereinafter called #teliminary Prospectus”; the various parts of the
Initial Registration Statements and the Rule 46R@Jistration Statement, if any, including all éits thereto and the documents
incorporated by reference in the prospectus coaedhiim the Initial Registration Statements at theetsuch part of the Initial Registration
Statements became effective, each as amendedtahthsuch part of the Initial Registration Statemsebecame effective, are hereinafter
collectively called the Registration Statement”; the final prospectus supplement relating to$hares, in the form first filed, or
transmitted for filing, with the Commission purstitmRule 424(b) under the Act, together with thes8 Prospectus, is hereinafter called
the “Prospectus” ; any reference herein to any Preliminary Prospeatiise Prospectus shall be deemed to refer torahdde the
documents incorporated by reference therein putgdodtem 12 of Form S-3 under the Act, as of theedf such Preliminary Prospectus
or Prospectus, as the case may be; any referermrg tamendment or supplement to any Preliminargpg&ctus or the Prospectus shall be
deemed to refer to and include any documents éifezt the date of such Preliminary Prospectus osg&ctus, as the case may be, under
the Securities Exchange Act of 1934, as amended' @xchange Act”), and incorporated by reference in such Preliminaogpectus c
Prospectus, as the case may be; and any refexeacg amendment to the Registration Statement bbaleemed to refer to and include
any annual report of the Company filed pursuar@dotion 13(a) or 15(d) of the Exchange Act afterdffective date of the Initial
Registration Statement that is incorporated byregfee in the Registration Statement;

(i) The Company meets, and as of the applécefiective date of each Initial Registration 8taént met, the requirements for use of
Form S-3 under the Act;

(iii) No order preventing or suspending the n§any Preliminary Prospectus has been issu¢deb@ommission, and each Prelimin
Prospectus, at the time of filing thereof, confodnire all material respects to the requirement$iefAct and the rules and regulations of
the Commission thereunder, and did not containrdrue statement of a material fact or omit to séaeaterial fact required to be stated
therein or necessary to make the statements théneime light of the circumstances under whichythhere made, not misleading;
provided , however , that this representation and warranty shall pptyato any statements or omissions made in rediampon and in
conformity with information furnished in writing tilne Company by an Underwriter through GoldmanhSak& Co. expressly for use
therein or by the Selling Stockholder expresslyuse in the preparation of answers therein to ReshForm S-3;
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(iv) The documents incorporated by refereingbe Prospectus, when they became effective oe filed with the Commission, as the
case may be, conformed in all material respectise@equirements of the Act or the Exchange Acgmsicable, and the rules and
regulations of the Commission thereunder, and mdseich documents contained an untrue statementradterial fact or omitted to state
a material fact required to be stated therein cesgary to make the statements therein not misigaand any further documents so filed
and incorporated by reference in the Prospectaspfurther amendment or supplement thereto, wheh documents become effective
or are filed with the Commission, as the case nmegynlll conform in all material respects to theuggments of the Act or the Exchange
Act, as applicable, and the rules and regulatidrise@Commission thereunder and will not contairuatrue statement of a material fact
or omit to state a material fact required to béestdherein or necessary to make the statementsrheot misleadingprovided ,
however , that this representation and warranty shall pptyato any statements or omissions made in refiapon and in conformity
with information furnished in writing to the Compahy an Underwriter through Goldman, Sachs & Cqregsly for use therein;

(v) The Registration Statement conforms, thiedProspectus and any further amendments or suppls to the Registration Staterr
or the Prospectus will conform, in all materialpests to the requirements of the Act and the ratesregulations of the Commission
thereunder and do not and will not, as of the applie effective date as to the Registration Stateeued any amendment thereto and :
the applicable filing date as to the Prospectusaarydamendment or supplement thereto, contain anaistatement of a material fact or
omit to state a material fact required to be st#tedein or necessary to make the statements theoéimisleadingprovided , however ,
that this representation and warranty shall notyafgpany statements or omissions made in reliapan and in conformity with
information furnished in writing to the Company &y Underwriter through Goldman, Sachs & Co. expydss use therein or by the
Selling Stockholder expressly for use in the prapan of the answers therein to Iltem 7 of Form S-3.

(vi) This Agreement has been duly authorizegicuted and delivered by the Company;

(vii) Neither the Company nor any of its sidieries has sustained since the date of the latadited financial statements included or
incorporated by reference in the Prospectus angnmahtoss or interference with its business frama, fexplosion, flood or other calamity,
whether or not covered by insurance, or from abgialispute or court or governmental action, oatedecree, otherwise than as set fi
or contemplated in the Prospectus; and, sincestgective dates as of which information is givethenRegistration Statement and the
Prospectus, there has not been any change in plitalcstock or long-term debt, or any decreasemsolidated net current assets, of the
Company or any of its subsidiaries or any matexiderse change, or any development involving apacis/e material adverse change,
in or affecting the general affairs, managemengritial position, stockholders’ equity or result®perations of the Company and its
subsidiaries, otherwise than as set forth or copleted in the Prospectus; (viii) The Company asditbsidiaries have good and
marketable title in fee simple to all real propeatyd good and marketable title to all drilling rigslated equipment and other personal
property owned by them, in each case free and ofedlt liens, encumbrances and defects exceptthiess created under that certain
Credit Agreement by and among the Company, Atwooeadics Pacific Limited, the various lenders nathedein and Nordea Bank
Finland plc, New York Branch dated April 1, 2003




(as amended, theCredit Agreement”) or such as are described in the Prospectusalr as do not materially affect the value of such
property and do not interfere with the use mademogosed to be made of such property by the Coynpad its subsidiaries; and any
real property and buildings held under lease byQbmpany and its subsidiaries are held by themmuwalal, subsisting and enforceable
leases with such exceptions as are not materiatlambt interfere with the use made and proposée tmade of such property and
buildings by the Company and its subsidiaries;

(ix) The Company has been duly incorporatadlia validly existing as a corporation in goodhsiiag under the laws of the State of
Texas, with power and authority (corporate and @tteeown its properties and conduct its businesdescribed in the Prospectus, anc
been duly qualified as a foreign corporation fa transaction of business and is in good standidguthe laws of each other jurisdiction
in which it owns or leases properties or condunislausiness so as to require such qualificatiots seubject to no material liability or
disability by reason of the failure to be so quetifin any such jurisdiction;

(x) The subsidiaries of the Company othenttiee Material Subsidiaries would not, individuadllyin the aggregate, be a “significant
subsidiary” of the Company under the conditioncjel in Rule 1-02(w) of Regulation S-X under thet. Each Material Subsidiary of
the Company has been duly organized and is vadixilsting as a corporation or other legal entitgdod standing under the laws of its
jurisdiction of incorporation with power and authgi(corporate and other) to own its properties aodduct its business as described in
the Prospectus, and has been duly qualified asegfocorporation or other legal entity for thensaction of business and is in good
standing under the laws of each other jurisdictiowhich it owns or leases properties or conduntslausiness so as to require such
qualification, or is subject to no material liahjlior disability by reason of the failure to becgalified in any such jurisdiction;

(xi) The Company has an authorized capitibtimeas set forth in the Prospectus, and all ofiskeed shares of capital stock of the
Company have been duly and validly authorized asddd, are fully paid and non-assessable and conéothe description of the Stock
contained in the Prospectus and the stockholddiseed€ompany have no preemptive rights with respmettte Stock; and all of the issued
shares of capital stock or partnership interestsach subsidiary of the Company have been dulywahdly authorized and issued, are
fully paid and non-assessable and (except for wirscqualifying shares) are owned directly or nedily by the Company, free and clear
of all liens, encumbrances, equities or claimsepxkdéor liens created under the Credit Agreement;

(xii) The unissued Shares to be issued atlgothe Company to the Underwriters hereundeehsen duly and validly authorized
and, when issued and delivered against paymerdftreas provided herein, will be duly and validdgiied and fully paid and non-
assessable and will conform to the descriptiomef3tock contained in the Prospectus and thenecapeeemptive rights with respect to
the Shares;

(xiii) The issue and sale of the Shares tedid by the Company and the compliance by the Gmmppvith all of the provisions of this
Agreement and the consummation of the transactiersin contemplated will not conflict with or resinl a breach or violation of any of
the terms or provisions of, or constitute a defanlier, any indenture, mortgage, deed of trushy &mxeement or other agreement or
instrument to which the Company or any of its sdiasies is a party or by which the Company or ahigsosubsidiaries is bound or to
which




any of the property or assets of the Company oradiitg subsidiaries is subject, nor will such antresult in any violation of the

provisions of the Restated Articles of Incorporat{as amended, theATticles of Incorporation ”) or the Amended and Restated By-
laws (the “By-laws™) of the Company or any statute or any order, nrleegulation of any court or governmental agenrcipody having
jurisdiction over the Company or any of its subaiiis or any of their properties; and no consqrgraval, authorization, order,
registration or qualification of or with any sucbuet or governmental agency or body is requiredterissue and sale of the Shares or the
consummation by the Company of the transactionsecgplated by this Agreement, except the registnatioder the Act of the Shares i
such consents, approvals, authorizations, regstibr qualifications as may be required undeaestacurities or Blue Sky laws in
connection with the purchase and distribution ef 8thares by the Underwriters;

(xiv) Neither the Company nor any of its sdizries is in violation of its Articles or Certifate of Incorporation or By-laws or other
governing documents or in default in the perforneaocobservance of any material obligation, agregnm®venant or condition
contained in any indenture, mortgage, deed of ttoah agreement, lease or other agreement oumetnt to which it is a party or by
which it or any of its properties may be bound my enaterial statute or any order, rule or regutattbany court or governmental agency
or body having jurisdiction over the Company orsitsidiaries or any of their properties;

(xv) The Company and its subsidiaries posadssuate certificates, authorities or permitsadsay appropriate governmental
agencies or bodies necessary to conduct the bssiogsoperated by them and have not received atigenaf proceedings relating to the
revocation or modification of any such certificaa@thority or permit that, if determined adverselfhe Company or any of its
subsidiaries, could have a material adverse effiethe current or future consolidated financialifims, general affairs, stockholders’
equity or results of operations of the Company itsdubsidiaries (Material Adverse Effect”);

(xvi) The statements set forth in the Profymeander the caption “Description of Capital Stodksofar as they purport to constitute a
summary of the terms of the Stock, under the capt@ertain U.S. Tax Consequences to Non-U.S. Hsldend under the caption
“Underwriting”, insofar as they purport to describe the provisiithe laws and documents referred to thereinaacarrate, complete a
fair;

(xvii) Other than as set forth in the Progpscthere are no legal or governmental proceegirgsing to which the Company or any
of its subsidiaries is a party or of which any mrdp of the Company or any of its subsidiariesis $ubject which, if determined
adversely to the Company or any of its subsidiakesild individually or in the aggregate have a &tatl Adverse Effect; and, to the best
of the Company’s knowledge, no such proceedingsraeatened or contemplated by governmental aditb®or threatened by others;

(xviii) The Company is not and, after giviaffect to the offering and sale of the Shares, moli be an “investment company”, as such
term is defined in the Investment Company Act 0f0,%s amended (thdrivestment Company Act”);

(xix) Neither the Company nor the Selling&oolder nor any of their affiliates does businegh the government of Cuba or with
any person or affiliate located in Cuba within theaning of Section 517.075, Florida Statutes;
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(xx) The financial statements included inteRegistration Statement and the Prospectus présdytthe financial position of the
Company and its consolidated subsidiaries as ofidies shown and their results of operations askl ftaws for the periods shown, and,
except as otherwise disclosed in the Prospectah, financial statements have been prepared in amitfowith the generally accepted
accounting principles in the United States apptiedh consistent basis and the schedules includealcim Registration Statement present
fairly the information required to be stated therdihe summary historical financial information &ath in the Registration Statement,
the Preliminary Prospectus and the Prospectusgapémendment or supplement thereto) under théocaptSummary Financial and
Other Data” and “Selected Financial Data” is actlygpresented in all material respects and prepanea basis consistent with the
audited and unaudited historical consolidated farstatements from which it has been derived. griodorma capitalization table
included in the Registration Statement, the Prelani Prospectus and the Prospectus has been ptepaeebasis consistent with such
historical consolidated financial statements of@wenpany, except for the o forma adjustments specified therein, and give effect to
assumptions made on a reasonable basis and infgittoend fairly present the significant finanaidiects directly attributable to the
proposed transactions under this Agreement. Othandial and statistical information and data ideld in, or incorporated by reference
in, the Registration Statement or Prospectus, tistioandpro forma , is accurately presented and, in the case of éiahimformation and
data, prepared on a basis consistent with suchdiabstatements and/or the books and recordseo€timpany and its subsidiaries;

(xxi) PricewaterhouseCoopers LLP, who havéfesd certain financial statements of the Companyl its subsidiaries are, and Artl
Andersen LLP, who have certified certain finansi@tements of the Company and its subsidiaries,wetependent public accountants
as required by the Act and the rules and regulatadrthe Commission thereunder.

(xxii) Except as disclosed in the Prospedtuste are no contracts, agreements or undersgmbetween the Company and any
person that would give rise to a valid claim ageihe Company or any Underwriter for a brokeragamission, finder’s fee or other like
payment in connection with the offer and sale ef &hares;

(xxiii) No labor dispute with the employedstioe Company or any subsidiary exists or, to thevidedge of the Company, is immint
that might have a Material Adverse Effect;

(xxiv) The Company and its subsidiaries opmssess or can acquire on reasonable terms, addcadgmarks, trade names and other
rights to inventions, know-how, patents, copyriglktnfidential information and other intellectuabperty (collectively, ‘intellectual
property rights ") necessary to conduct the business now operatéidem, or presently employed by them, and haveetdived any
notice of infringement of or conflict with asserteghts of others with respect to any intellectpidperty rights that, if determined
adversely to the Company or any of its subsidiarerild individually or in the aggregate have a &l Adverse Effect;

(xxv) There are no contracts, agreementsiderstandings between the Company and any persatirgg such person the right to
require the Company to file a registration statenueder the Act with respect to any securitieshef Company owned or to be owned by
such person or to require the Company to inclugé securities in the securities
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registered pursuant to the Registration Statemeint any securities being registered pursuant foadher registration statement filed by
the Company under the Act, except those rightshthaé been waived in writing, and except as desdrib the Registration Statement or
Prospectus;

(xxvi) The Company and its subsidiaries asred by insurers of recognized financial respmlityi against such losses and risks and
in such amounts and with such deductibles as a®mary in the businesses in which they are engagegpt where the failure to have
such insurance would not have a Material AdverdedEfNeither the Company nor any of its subsiéshas received notice of
cancellation or nomenewal of such insurance or notice that substasgjaital improvements or other expenditures wéli/é to be made
order to continue such insurance. All such insugaaoutstanding and duly in force on the datedfeaad will be outstanding on each
Time of Delivery. Neither the Company nor any sfsubsidiaries has any reason to believe thatlihai be able to renew its existing
insurance coverage as and when such coverage £xpite obtain similar coverage from similar inggras may be necessary to continue
its business at a cost that would not have a Mdtadverse Effect;

(xxvii) The Company and each of its subsiéis(i) makes and keeps accurate books, recordaamints, that, in reasonable detail,
accurately and fairly reflect the transactions disgositions of assets of the Company and its didrés and (ii) maintains internal
accounting controls sufficient to provide reasoeasdsurances that (A) transactions are execuetordance with management’s
general or specific authorization, (B) transactiaresrecorded as necessary to permit preparatifinasfcial statements in conformity
with generally accepted accounting principles anchaintain asset accountability, (C) access totass@ermitted only in accordance
with management’s general or specific authorizatiod (D) the recorded accountability for assetompared with existing assets at
reasonable intervals and appropriate action istakith respect to any differences;

(xxviii) There is and has been no failuretiba part of the Company and any of the Company&sthrs or officers, in their capacities
as such, to comply in all material respects with provision of the Sarbanes Oxley Act of 2002 amelrules and regulations promulga
in connection therewith, including Section 402 tethto loans and Sections 302 and 906 relatedrtificagions;

(xxix) The Company is, and will remain, idlfaompliance with all requirements of the sanctiggnogram implemented and
administered by the U.S. Department of the Tredsyfice of Foreign Assets Control OQFAC "), including, without limitation, 31
CFR Parts 500-600 @OFAC Sanctions Programs’); the Company will not use, or permit the usedny other person of, any proceeds
from this transaction in any way that would be fpibdébd by any OFAC Sanctions Program;

(xxx) Neither the Company nor any of its ddizgies, nor any director, officer, agent, empleye other person associated with or
acting on behalf of the Company or any of its sdildsies, has used any corporate funds for any dalaentribution, gift, entertainment
or other unlawful expense relating to politicaligity; made any direct or indirect unlawful paymeatany foreign or domestic
government official or employee from corporate fsindolated or is in violation of any provision fe Foreign Corrupt Practices Act of
1977; or made any bribe, rebate, payoff, influgmagment, kickback or other unlawful payment;
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(xxxi) No “prohibited transaction” (as defth@ Section 406 of the Employee Retirement Inc@aeurity Act of 1974, as amended,
including the regulations and published interpietet thereunder (ERISA "), or Section 4975 of the Internal Revenue Cod&986, as
amended from time to time (theCode”)) or “accumulated funding deficiencya$ defined in Section 302 of ERISA) or any of thierds
set forth in Section 4043(c) of ERISA (other thaemts with respect to which the 30-day notice resraent under Section 4043 of
ERISA has been waived) has occurred, exists @asanably expected to occur with respect to any@me benefit plan (as defined in
Section 3(3) of ERISA) which the Company or anytefubsidiaries maintains, contributes to or hgsabligation to contribute to, or
with respect to which the Company or any of itsssdiaries has any liability, direct or indirect,ntmgent or otherwise (aPlan ") which
would have a Material Adverse Effect; each Plain isompliance in all material respects with apdiedaw, including ERISA and the
Code; the Company and each of its subsidiaries havibility and do not expect to incur liabilignder Title IV of ERISA with respect
to the termination of, or withdrawal from, any Plamd each Plan that is intended to be qualifiedeuisection 401(a) of the Code is so
qualified in all material respects and nothing besurred, whether by action or failure to act, viahicould reasonably be expected to
cause the loss of such qualification;

(xxxii) Except as described in the RegistratBtatement or Prospectus, each of the Companitsasubsidiaries (A) is in compliance
with any and all applicable federal, state andlltmas and regulations relating to the protectibhwman health and safety, the
environment or hazardous or toxic substances otewpsllutants or contaminantsEhvironmental Laws "), (B) has received all
permits, licenses or other approvals required ohier applicable Environmental Laws to conducbitsiness and (C) is in compliance
with all terms and conditions of any such pernigghse or approval, except for such noncompliante Bnvironmental Laws, failure to
receive required permits, licenses or other appsamafailure to comply with the terms and condisioof such permits, licenses or
approvals that would not, individually or in thegaggate, have a Material Adverse Effect. Exceptesxribed in the Registration
Statement or Prospectus, there has been no staliagesal, generation, transportation, handlinggeatment of hazardous substances or
solid wastes by the Company or any of its subgelafor to the knowledge of the Company or its &libges, any of their respective
predecessors in interest for whose acts or omissf@Company would reasonably be expected tabk)i at, upon or from any of the
property now or previously owned or leased by tbhenBany or any of its subsidiaries in violation afyapplicable law, ordinance, rule,
regulation, order, judgment, decree or permit oiciwhlivould require remedial action by the Companitosubsidiaries under any
applicable law, ordinance, rule, regulation, orjigdgment, decree or permit, except for any violaior remedial action which would not
result in, or which would not be reasonably likedyresult in, individually or in the aggregate with such violations and remedial actic
a Material Adverse Effect; and there has been il digcharge, leak, emission, injection, escapenping or release of any kind onto
such property or into the environment surroundimchsproperty of any solid wastes or hazardous anbss due to or caused by the
Company or any of its subsidiaries, except for sugh spill, discharge, leak, emission, injectiatape, dumping or release which would
not result in or would not be reasonably likelyrésult in, individually or in the aggregate with sdich spills, discharges, leaks, emissi
injections, escapes, dumpings and releases, aisladeiverse Effect. The termsHazardous substancesand “ solid wastes’ as used
herein shall have the meanings specified in anjicgipge Environmental Law.
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(xxxiii) Neither the Company nor the Sellingp&kholder nor any of their affiliates has takeimectly or indirectly, any action which is
designed to or which has constituted or which mighsonably be expected to cause or result inligtivn or manipulation of the price
of any security of the Company to facilitate theesa resale of the Shares.

(b) The Selling Stockholder represents andavds to, and agrees with, each of the Underwraadsthe Company that:

(i) All consents, approvals, authorizations @nders necessary for the execution and delivehé Selling Stockholder of this
Agreement and for the sale and delivery of the &hso be sold by the Selling Stockholder hereuritiare been obtained; this Agreem
has been duly executed and delivered by the Sefiftngkholder and the Selling Stockholder has fght; power and authority to enter
into this Agreement and to sell, assign, transifer @eliver the Shares to be sold by the Sellingi8tolder hereunder;

(i) The sale of the Shares to be sold by3h#ing Stockholder hereunder and the compliancéheyselling Stockholder with all of the
provisions of this Agreement and the consummatidhetransactions herein contemplated will notfictnwith or result in a breach or
violation of any of the terms or provisions of,aanstitute a default under, any statute, indenta@tgage, deed of trust, loan agreement
or other agreement or instrument to which the Sgl8tockholder is a party or by which the SellingcBholder is bound or to which any
of the property or assets of the Selling Stockhoislsubject, nor will such action result in anglation of the provisions of the Certifice
of Incorporation or By-laws of the Selling Stocktiet or any statute or any order, rule or regulatibany court or governmental agency
or body having jurisdiction over the Selling Stoolder or the property of the Selling Stockholder;

(iif) The Selling Stockholder has, and immaeelia prior to the First Time of Delivery (as defthan Section 4 hereof) the Selling
Stockholder will have, good and valid title to tBkares to be sold by the Selling Stockholder hateyriree and clear of all liens,
encumbrances, equities or claims; and, upon dglieesuch Shares and payment therefor pursuantdeyeod and valid title to such
Shares, free and clear of all liens, encumbrarezpsties or claims, will pass to the several Und#erns;

(iv) During the period beginning from the datreof and continuing to and including the dat@ d8ys after the date of the Prospec
the Selling Stockholder will not offer, sell conttdo sell or otherwise dispose of, except as pledihereunder, any securities of the
Company that are substantially similar to the Shareluding but not limited to any securities the¢ convertible into or exchangeable
for, or that represent the right to receive, Stockny such substantially similar securities, withthe prior written consent of Goldman,
Sachs & Co., on behalf of the Underwriters;

(v) The Selling Stockholder and any of itslaffes have not taken and will not take, direatyindirectly, any action which is designed
to or which has constituted or which might reastynlk expected to cause or result in stabilizatiomanipulation of the price of any
security of the Company to facilitate the saleewate of the Shares;

(vi) To the extent that any statements or sioiss made in the Registration Statement, anyrRireiry Prospectus, the Prospectus or
any amendment or supplement thereto are madeiamcel upon and in conformity with written infornetifurnished to the Company by
the Selling Stockholder expressly for use thergilch Preliminary Prospectus
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and the Registration Statement did, and the Prospend any further amendments or supplement®tRégistration Statement and the
Prospectus, when they become effective or are Wifidld the Commission, as the case may be, will confin all material respects to the
requirements of the Act and the rules and reguiataff the Commission thereunder and will not cangaiy untrue statement of a mate
fact or omit to state any material fact requiredbéostated therein or necessary to make the stateitierein not misleading;

(vii) In order to document the Underwritersngpliance with the reporting and withholding praoerss of the Tax Equity and Fiscal
Responsibility Act of 1982 with respect to the Bactions herein contemplated, the Selling Stocldroldll deliver to you prior to or at
the First Time of Delivery (as hereinafter definad)roperly completed and executed United Stateastry Department Form W-9 (or
other applicable form or statement specified byaSuey Department regulations in lieu thereof); and

(ix) The Shares represented by the certifichtdd by the Selling Stockholder are subject ¢oititerests of the Underwriters hereun
the obligations of the Selling Stockholder hereursdell not be terminated by operation of law otthxy occurrence of any other event; if
the Selling Stockholder should be dissolved, @ny other such event should occur, before the elgliof the Shares hereunder,
certificates representing the Shares shall be elelt’by or on behalf of the Selling Stockholdeadsordance with the terms and
conditions of this Agreement.

(x) Except as disclosed in the Prospectusethee no contracts, agreements or understandatgeén the Selling Stockholder and .
person that would give rise to a valid claim agaihe Selling Stockholder or any Underwriter fdsrakerage commission, finder’s fee or
other like payment in connection with the offer aade of the Shares.

(xi) None of the Company, the Selling Stockteslor any of their affiliates does business wiith government of Cuba or with any
person or affiliate located in Cuba within the miegrof Section 517.075, Florida Statutes.

2. Subject to the terms and conditions hesetrforth, (a) the Company and the Selling Stoaiéiohgree, severally and not jointly, to sell
to each of the Underwriters, and each of the Undtexg agrees, severally and not jointly, to pusghftom the Company and the Selling
Stockholder, at a purchase price per share of 325,8he number of Firm Shares (to be adjusteddoysp as to eliminate fractional shares)
determined by multiplying the aggregate numbertadr8s to be sold by the Company and the SellingkBtdder by a fraction, the numerator
of which is the aggregate number of Firm Shardsetpurchased by such Underwriter as set forth ofgpthee name of such Underwriter in
Schedule | hereto and the denominator of whichésaggregate number of Firm Shares to be purchmseali of the Underwriters from the
Company and the Selling Stockholder hereunder nih ¢he event and to the extent that the Undéengishall exercise the election to
purchase Optional Shares as provided below, thep@oynagrees to sell to each of the Underwriterd,emth of the Underwriters agrees,
severally and not jointly, to purchase from the @amy, at the purchase price per share set forithairse (a) of this Section 2, that portion of
the number of Optional Shares as to which suchieteshall have been exercised (to be adjustedhbysp as to eliminate fractional shares)
determined by multiplying such number of Optionha&s by a fraction the numerator of which is tleximum number of Optional Shares
which such Underwriter is entitled to purchaseeis@th opposite the name of such Underwriteréhelule | hereto and the denominator of
which is the maximum number of Optional Shares #ifiadf the Underwriters are entitled to purchaseshinder.
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The Company hereby grants to the Underwriteggight to purchase at their election up to agregate 325,000 Optional Shares, at the
purchase price per share set forth in the paragabptie, for the sole purpose of covering salehafes in excess of the number of Firm
Shares, provided that the purchase price per CgdtBinare shall be reduced by an amount per shagg egany dividends or distributions
declared by the Company and payable on the FirmeShaut not payable on the Optional Shares. Ani slection to purchase Optional
Shares may be exercised only by written notice fyomto the Company, given within a period of 3Gndar days after the date of this
Agreement and setting forth the aggregate numb@&pbbnal Shares to be purchased and the date miwhch Optional Shares are to be
delivered, as determined by you but in no evertezahan the First Time of Delivery (as defined3action 4 hereof) or, unless you and the
Company otherwise agree in writing, earlier than tw later than ten business days after the dadeaf notice.

3. Upon the authorization by you of the reéeabthe Firm Shares, the several Underwriters gsepo offer the Firm Shares for sale upon
the terms and conditions set forth in the Prospectu

4. (a) The Shares to be purchased by eachririter hereunder, in definitive form, and in swalithorized denominations and registere
such names as Goldman, Sachs & Co. may requestatpeast forty-eight hours’ prior notice to thermany and the Selling Stockholder
shall be delivered by or on behalf of the Compamy the Selling Stockholder to Goldman, Sachs & @wqugh the facilities of the
Depository Trust Company OTC "), for the account of such Underwriter, againsgmant by or on behalf of such Underwriter of the
purchase price therefor by wire transfer of Fedgsaine-day) funds to the account specified by the@any and the Selling Stockholder to
Goldman, Sachs & Co. at least forty-eight houradmance. The Company will cause the certificatpsesenting the Shares to be made
available for checking and packaging at least ty<otir hours prior to the Time of Delivery (as defd below) with respect thereto at the
office of DTC or its designated custodian (thBésignated Office”). The time and date of such delivery and payment blealwith respect t
the Firm Shares, 9:30 a.m., Houston time, on Oct2Be2004 or such other time and date as Gold®achs & Co., the Company and the
Selling Stockholder may agree upon in writing, amih respect to the Optional Shares, 9:30 a.mudttm time, on the date specified by
Goldman, Sachs & Co. in the written notice givendoldman, Sachs & Co. of the Underwritegtection to purchase such Optional Share
such other time and date as Goldman, Sachs & GbthenCompany may agree upon in writing. Such tame date for delivery of the Firm
Shares is herein called théirst Time of Delivery ”, such time and date for delivery of the Optio8akres, if not the First Time of Delivery,
is herein called the Second Time of Delivery’, and each such time and date for delivery isiheralled a “Time of Delivery ".

(b) The documents to be delivered at each Tfrizelivery by or on behalf of the parties herptosuant to Section 7 hereof, including the
cross receipt for the Shares and any additionalmients requested by the Underwriters pursuantaetd®e’ (1) hereof will be delivered at
the offices of Strasburger & Price, L.L.P., 1401Kitney St., Ste. 2200, Houston, TX 77010 (thelésing Location”), and the Shares will
be delivered at the Designated Office, all at sTiche of Delivery. A meeting will be held at the Glog Location at 4.p.m., Houston City
time, on the Business Day next preceding such Thigelivery, at which meeting the final drafts betdocuments to be delivered pursual
the preceding sentence will be available for reviisvihe parties hereto. For the purposes of thisi@e4, “Business Day shall mean each
Monday, Tuesday, Wednesday, Thursday and Fridaghnikinot a day on which banking institutions inifNork and Houston are generally
authorized or obligated by law or executive oraeclose.

11




5. The Company agrees with each of the Undtamsr

(a) To prepare the Prospectus in a form aggardsy you and to file such Prospectus pursuanute 84(b) under the Act not later
than the Commission’s close of business on thengkbasiness day following the execution and dejivrthis Agreement, or, if
applicable, such earlier time as may be requireRig 430A(a)(3) under the Act; to make no furtaerendment or any supplement to
the Registration Statement or Prospectus pridnadast Time of Delivery which shall be disapprowgdyou promptly after reasonable
notice thereof; to advise you, promptly after itewes notice thereof, of the time when any amemdneethe Registration Statement has
been filed or becomes effective or any supplenetii¢ Prospectus or any amended Prospectus hasiledeand to furnish you with
copies thereof; to file promptly all reports ang aefinitive proxy or information statements reauirto be filed by the Company with the
Commission pursuant to Section 13(a), 13(c), 185¢d) of the Exchange Act subsequent to the datkeoProspectus and for so long as
the delivery of a prospectus is required in conpeaotiith the offering or sale of the Shares; toiadwou, promptly after it receives not
thereof, of the issuance by the Commission of &0 erder or of any order preventing or suspentlieguse of any Preliminary
Prospectus or prospectus, of the suspension afufiéication of the Shares for offering or saleaimy jurisdiction, of the initiation or
threatening of any proceeding for any such purposef any request by the Commission for the anmandr supplementing of the
Registration Statement or Prospectus or for additiommformation; and, in the event of the issuaoicany stop order or of any order
preventing or suspending the use of any PrelimiRaogpectus or prospectus or suspending any swdfficpation, promptly to use its be
efforts to obtain the withdrawal of such order;

(b) Promptly from time to time to take suchi@t as you may reasonably request to qualify ther&s for offering and sale under the
securities laws of such jurisdictions as you mayuest and to comply with such laws so as to petmitontinuance of sales and dealings
therein in such jurisdictions for as long as maybeessary to complete the distribution of the &haprovided that in connection
therewith the Company shall not be required toifuak a foreign corporation or to file a generahsent to service of process in any
jurisdiction;

(c) Prior to 9:00 A.M., Houston time, on thadihess Day next succeeding the date of this Ageaeand from time to time, to furnish
the Underwriters with written and electronic copdéshe Prospectus in New York City in such quaedifas you may reasonably request,
and, if the delivery of a prospectus is requiredrat time prior to the expiration of nine monthteathe time of issue of the Prospectus in
connection with the offering or sale of the Shaxed if at such time any events shall have occuased result of which the Prospectus as
then amended or supplemented would include an @statement of a material fact or omit to stateraayerial fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made when swuspéctus is delivered, not
misleading, or, if for any other reason it shallneeessary during such period to amend or suppletmefrospectus or to file under the
Exchange Act any document incorporated by referémtige Prospectus in order to comply with the éicthe Exchange Act, to notify
you and upon your request to file such documenttammiepare and furnish without charge to each dmdter and to any dealer in
securities as many written and electronic copiggasmay from time to time reasonably request ofimr@nded Prospectus or a
supplement to the Prospectus which will correchsstatement or omission or effect such compliaand,in
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case any Underwriter is required to deliver a peasys in connection with sales of any of the Shatesy time nine months or more a
the time of issue of the Prospectus, upon youresiout at the expense of such Underwriter, togreepnd deliver to such Underwritel
many written and electronic copies as you may regjoiean amended or supplemented Prospectus cargphith Section 10(a)(3) of the
Act;

(d) To the extent not available via the Consiaig’s Electronic Data, Gathering, Analysis andriegtl (“ EDGAR ") System, to mak
generally available to its securityholders as sa®practicable, but in any event not later thahteign months after the effective date of
the Registration Statement (as defined in Rule d58&fder the Act), an earnings statement of the 2o and its subsidiaries (which
need not be audited) complying with Section 11¢ahe Act and the rules and regulations of the Caégsion thereunder (including, at
option of the Company, Rule 158);

(e) During the period beginning from the da¢eeof and continuing to and including the date d&s after the date of the Prospectus,
not to offer, sell, contract to sell or otherwigspibse of, except as provided hereunder, any $issuof the Company that are substanti
similar to the Shares, including but not limitedatoy securities that are convertible into or exgeale for, or that represent the right to
receive, Stock or any such substantially simil@ausiéies (other than pursuant to employee stocloogilans existing on the date of this
Agreement), without the prior written consent ofi@oan, Sachs & Co.;

(f) To the extent not available via EDGAR,t6)furnish to its stockholders as soon as pragkécafter the end of each fiscal year an
annual report (including a balance sheet and stitsof income, stockholders’ equity and cash flohe Company and its
consolidated subsidiaries certified by indepengeiiic accountants) and, (ii) as soon as practicafier the end of each of the first three
quarters of each fiscal year (beginning with tisedl quarter ending after the effective date ofRkgistration Statement), to make
available to its stockholders consolidated sumrfiagncial information of the Company and its submigs for such quarter in reasone
detail;

(9) During a period of five years from theesgffive date of the Registration Statement, to #terg not available via EDGAR, to
furnish to you copies of all reports or other cormications (financial or other) furnished to stocklars, and to deliver to you (i) as soon
as they are available, copies of any reports arahfiial statements furnished to or filed with th@r@nission or any national securities
exchange on which any class of securities of thegamy is listed; and (ii) such additional infornasiticoncerning the business and
financial condition of the Company as you may frisme to time reasonably request (such financidkstents to be on a consolidated
basis to the extent the accounts of the Companytasdbsidiaries are consolidated in reports &hved to its stockholders generally or to
the Commission);

(h) To use the net proceeds received by ihftlee sale of the Shares pursuant to this Agreemehe manner specified in the
Prospectus under the caption “Use of Proceeds”;

(i) To use its best efforts to list, subjexnbtice of issuance, the Shares on the New Yarkk3Exchange (the Exchange”);

() If the Company elects to rely upon Rule@s), the Company shall file a Rule 462(b) RegtairaStatement with the Commission
in compliance with Rule 462(b) by 10:00 P.M., Wasfton, D.C. time, on the date of this Agreemend, gie Company shall at the
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time of filing either pay to the Commission therf{ fee for the Rule 462(b) Registration Statenuergive irrevocable instructions for the
payment of such fee pursuant to Rule 111(b) urtgeAct; and

(k) Upon request of any Underwriter, to fulmisr cause to be furnished, to such Underwriteglaotronic version of the Company’s
trademarks, servicemarks and corporate logo foongbe website, if any, operated by such Undeewfir the purpose of facilitating tl
on-line offering of the Shares (theLicense”); provided, however , that the License shall be used solely for theppse described above,
is granted without any fee and may not be assigné&cnsferred.

6. The Company and the Selling Stockholdeeoawnt and agree with one another and with the aeMaderwriters that the Company and
the Selling Stockholder will pay or cause to bedpto be allocated between the Company and thin§@&tockholder in accordance with that
certain Shareholder's Agreement and RegistratigmiRiAgreement dated July 19, 2004 (tHeeyistration Rights Agreement”) all
expenses relating to the offering including, butlmited to, the following: (a) the fees, disbumsents and expenses of the Company’s
counsel and accountants in connection with thestegion of the Shares under the Act and all o#ixpenses in connection with the
preparation, printing and filing of the RegistratiStatement, any Preliminary Prospectus and thepeotus and amendments and supplen
thereto and the mailing and delivering of copie¢lof to the Underwriters and dealers; (b) the obptinting or producing any Agreement
among Underwriters, this Agreement, the Blue Skyrdeandum, closing documents (including any comipitet thereof) and any other
documents in connection with the offering, purchasdée and delivery of the Shares; (c) all expemsesnnection with the qualification of t
Shares for offering and sale under state secutéigs as provided in Section 5(b) hereof, including fees and disbursements of counsel for
the Underwriters in connection with such qualifioatand in connection with the Blue Sky survey; dllfees and expenses in connection
with listing the Shares on the New York Stock Exude (e) the cost of preparing stock certifica(@she cost and charges of any transfer
agent or registrar; and (g) all other costs anergps incident to the performance of their oblayeihereunder which are not otherwise
specifically provided for in this Section. Exceptrovided in this Section, and Sections 8 andet#df, the Underwriters will pay all of their
own costs and expenses, including the fees of toeinsel, stock transfer taxes on resale of artlgeoShares by them, and any advertising
expenses connected with any offers they may make.

7. The obligations of the Underwriters hereamas to the Shares to be delivered at each Time bfddg, shall be subject, in their
discretion, to the condition that all representagiand warranties and other statements of the Quyrgoad of the Selling Stockholder herein
are, at and as of such Time of Delivery, true amdect, to the condition that the Company and tiéirsy Stockholder shall have performed
all of its and their obligations hereunder theretefto be performed, and to the following additics@nditions:

(a) The Prospectus shall have been filed thithCommission pursuant to Rule 424(b) within tppliaable time period prescribed for
such filing by the rules and regulations underAkeand in accordance with Section 5(a) heredahéf Company has elected to rely upon
Rule 462(b), the Rule 462(b) Registration Statersbatl have become effective by 10:00 P.M., WadbingD.C. time, on the date of tl
Agreement; no stop order suspending the effects&pnéthe Registration Statement or any part tliestesll have been issued and no
proceeding for that purpose shall have been iniliar threatened by the Commission; and all reqdestdditional information on the
part of the Commission shall have been complietl taityour reasonable satisfaction;
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(b) Vinson & Elkins L.L.P., counsel for the tarwriters, shall have furnished to you such wmitd@inion or opinions, dated such Ti
of Delivery, with respect to the matters coveregamnagraphs (i), (ii) (but only with respect to ®Bleares offered hereby), (vii), (xi) and
(xiv) of subsection (c) below as well as such otetated matters as you may reasonably requessuaidcounsel shall have received
such papers and information as they may reasomaqlyest to enable them to pass upon such matters;

(c) Strasburger & Price LLP, counsel for tharany, shall have furnished to you their writt@mn@n, dated such Time of Delivery,
in form and substance satisfactory to you, to ffecethat:

(i) The Company has been duly incorporatediamalidly existing as a corporation in good stagdunder the laws of the State of
Texas, with power and authority (corporate and Rtteeown its properties and conduct its businesgescribed in the Prospectus;

(i) The Company has an authorized capitdbiraas set forth in the Prospectus, and all ofiskeed shares of capital stock of the
Company (including the Shares being delivered elh Jume of Delivery) have been duly and validlytarized and issued and are
fully paid and non-assessable; and the Shares oritothe description of the Stock contained inRespectus;

(iii) The Company has been duly qualified deraign corporation for the transaction of bussasd is in good standing under the
laws of each other jurisdiction in which it ownsleases properties or conducts any business soraquire such qualification, or is
subject to no material liability or disability bgason of failure to be so qualified in any suclsfliction (such counsel being entitled
to rely in respect of the opinion in this clausempinions of local counsel and in respect of aratof fact upon certificates of
officers of the Company, provided that such couskall provide you with copies of such opinions aedificates and shall state that
they believe that both you and they are justifiedelying upon such opinions and certificates);

(iv) Each Material Subsidiary of the Compamg been duly organized and is validly existing aergoration or other legal entity
in good standing under the laws of its jurisdictadrincorporation with power and authority (corpmrand other) to own its propert
and conduct its business as described in the Rehuspend has been duly qualified as a foreignaratjon for the transaction of
business and is in good standing under the laveacii other jurisdiction in which it owns or leapesperties or conducts any
business so as to require such qualification, suigect to no material liability or disability mgason of the failure to be so qualified
in any such jurisdiction; and all of the issuedrsBaof capital stock or partnership interest oheldlaterial Subsidiary of the Compa
have been duly and validly authorized and issuedfudly paid and non-assessable, and (exceptifectbrs’ qualifying shares) are
owned directly or indirectly by the Company, freelalear of all liens, encumbrances, equities aint$, except for those liens
created pursuant to the Credit Agreement (suchssllreing entitled to rely in respect of the opmii this clause upon opinions of
local counsel and in respect of matters of factugertificates of officers of the Company or thetdtal Subsidiaries, provided that
such counsel shall provide you with copies of spgimions and certificates and shall state that tiedieve that both you and they are
justified in relying upon such opinions and cectifies);
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(v) The Company and the Material Subsidiahi@ge good and marketable title in fee simple taesl property owned by them, in
each case free and clear of all liens, encumbraamgslefects except such as are described in dsp&gtus or such as do not
materially affect the value of such property anchdbinterfere with the use made and proposed todee of such property by the
Company the Material Subsidiaries; and any regbgnty and buildings held under lease by the Compatythe Material
Subsidiaries are held by them under valid, sulmgjsind enforceable leases with such exceptionseasa material and do not
interfere with the use made and proposed to be fsiech property and buildings by the Company thedViaterial Subsidiaries (in
giving the opinion in this clause, such counsel rst@ge that no examination of record titles forphepose of such opinion has been
made, and that they are relying upon a generadveuf the titles of the Company and the MateriabSidiaries, upon opinions of
local counsel and abstracts, reports and polidiélecompanies rendered or issued at or subsedaoghe time of acquisition of
such property by the Company or the Material Suls&s, upon opinions of counsel to the lessorsuah property and, in respect of
matters of fact, upon certificates of officers toé tCompany or the Material Subsidiaries, provided such counsel shall state that
they believe that both you and they are justifiedelying upon such opinions, abstracts, repodBcies and certificates);

(vi) To the best of such counsel’'s knowledgd ather than as set forth in the Prospectus, ter@o legal or governmental
proceedings pending to which the Company or artscfubsidiaries is a party or of which any propeftthe Company or any of its
subsidiaries is the subject which, if determinedeasiely to the Company or any of its subsidianesyld individually or in the
aggregate have a Material Adverse Effect; andhedsest of such counsel’s knowledge, no such pdicge are threatened or
contemplated by governmental authorities or thresdeby others (such counsel being entitled toirehlgspect of this opinion in this
clause upon opinions of local counsel, provided shah counsel shall state that they believe th#t ou and they are justified in
relying upon such opinions);

(vii) This Agreement has been duly authorizedscuted and delivered by the Company;

(viii) The issue and sale of the Shares bdiglg/ered at such Time of Delivery to be sold by @ompany and the compliance by
the Company with all of the provisions of this Agneent and the consummation of the transactionsrhesatemplated will not
conflict with or result in a breach or violation arfiy of the terms or provisions of, or constituefault under, any indenture,
mortgage, deed of trust, loan agreement or othrereagent or instrument known to such counsel to wthie Company or any of its
subsidiaries is a party or by which the Compangror of its subsidiaries is bound or to which anyhef property or assets of the
Company or any of its subsidiaries is subject,widirsuch action result in any violation of the pisions of the Certificate of
Incorporation or By-laws of the Company or any@&br any order, rule or regulation known to sactinsel of any court or
governmental agency or body having jurisdictionrahie Company or any of the its subsidiaries or @frtyreir properties (such
counsel being entitled to rely in respect of thpg@n in this clause upon opinions of local courisethe Non-US Material
Subsidiaries, provided such counsel shall proviie y
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with copies of such opinions and shall state they telieve that both you and they are justifiecelging upon such opinions);

(ix) No consent, approval, authorization, erdegistration or qualification of or with any abvwr governmental agency or body is
required for the issue and sale of the Shareseocdhsummation by the Company of the transactiontemplated by this Agreeme
except the registration under the Act of the Shaaed such consents, approvals, authorizationistratjons or qualifications as may
be required under state securities or Blue Sky lave®mnnection with the purchase and distributibthe Shares by the Underwriters;

(x) Neither the Company nor any of its sulsmiidis is in violation of its Articles or Certifieabf Incorporation or By-laws or other
governing documents or in default in the perforneaocobservance of any material obligation, agre¢nm®venant or condition
contained in any indenture, mortgage, deed of ttoah agreement, or lease or agreement or oteument to which it is a party or
by which it or any of its properties may be bouncoy material statute or any order, rule or regeof any court or governmental
agency or body having jurisdiction over the Companwgny of its subsidiaries or any of their prori{such counsel being entitled
to rely in respect of this opinion in this claug®no opinions of local counsel for the Non-US Matke8ubsidiaries, provided such
counsel shall provide you with copies of such apisiand shall state that they believe that bothayalithey are justified in relying
upon such opinions);

(xi) The statements set forth in the Prospeander the caption “Description of Capital StodkSofar as they purport to constit
a summary of the terms of the Stock, under thei@apCertain U.S. Tax Consequences to Non-U.S. et and under the caption
“Underwriting”, insofar as they purport to descrithe provisions of the laws and documents refetwetierein, are accurate,
complete and fair;

(xii) The Company is not an “investment comygams such term is defined in the Investment Camypact;

(xiii) The documents incorporated by refereircthe Prospectus or any further amendment orleapmt thereto made by the
Company prior to such Time of Delivery (other thha financial statements and related schedulesithexrs to which such counsel
need express no opinion), when they became efteotiwere filed with the Commission, as the casg bea complied as to form in
all material respects with the requirements ofAbeor the Exchange Act, as applicable and thesraled regulations of the
Commission thereunder; and they have no reasoali@vi that any of such documents, when such dootsieecame effective or
were so filed, as the case may be, containedgircdle of a registration statement which becaneetefé under the Act, an untrue
statement of a material fact, or omitted to stateaterial fact required to be stated therein oessary to make the statements therein
not misleading, or, in the case of other documetish were filed under the Exchange Act with then@aission, an untrue statem
of a material fact or omitted to state a mateaat hecessary in order to make the statementsriharehe light of the circumstances
under which they were made when such documents seefitied, not misleading; and

(xiv) The Registration Statement and the Peogps and any further amendments and supplemeattdhmade by the Company
prior to such Time of Delivery (other than the fiicéal statements and related schedules theretn,\ahkich such counsel
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need express no opinion) comply as to form in @tarial respects with the requirements of the Act the rules and regulations
thereunder; although they do not assume any redplitysor the accuracy, completeness or fairnesSthe statements contained in the
Registration Statement or the Prospectus, excephdse referred to in the opinion in subsectians(d (xi) of this Section 7(c), they
have no reason to believe that, as of its effectate, the Registration Statement or any furthesraiment thereto made by the
Company prior to such Time of Delivery (other thha financial statements and related schedulesithexs to which such counsel
need express no opinion) contained an untrue stateaf a material fact or omitted to state a matdaict required to be stated therein
or necessary to make the statements therein ntgadiag or that, as of its date, the Prospect@gifurther amendment or
supplement thereto made by the Company prior tb Sime of Delivery (other than the financial statats and related schedules
therein, as to which such counsel need exprespin@a) contained an untrue statement of a matéa@lor omitted to state a matet
fact necessary to make the statements thereiheitight of the circumstances under which they weagle, not misleading or that, as
of such Time of Delivery, either the Registratidat®ment or the Prospectus or any further amendorenipplement thereto made by
the Company prior to such Time of Delivery (othwar the financial statements and related schetheesin, as to which such counsel
need express no opinion) contains an untrue statieoh@ material fact or omits to state a mateddat necessary to make the
statements therein, in the light of the circumsgsnender which they were made, not misleadingla@yl do not know of any
amendment to the Registration Statement requiree filed or of any contracts or other documenta oharacter required to be filed
as an exhibit to the Registration Statement orireduo be incorporated by reference into the Rrogs or required to be described in
the Registration Statement or the Prospectus wdriemot filed or incorporated by reference or descr as required;

In giving such opinion, such counsel retate that their opinion is limited to the feddeals of the United States, the general
corporation laws of the State of Delaware, the imttlaws of the State of New York and the lawshef State of Texas.

(d) The General Counsel for the Selling Stadéter shall have furnished to you his written éginwith respect to the Selling
Stockholder, dated the First Time of Delivery, ammh and substance satisfactory to you, to the efffe:

(i) This Agreement has been duly execuated delivered by or on behalf of the Selling Stailder;

(ii) The sale of the Shares to be soldHgySelling Stockholder hereunder and the compdiday the Selling Stockholder with all
of the provisions of this Agreement, and the cormmation of the transactions herein contemplatedmwatl(a) conflict with or result in
a breach or violation of any terms or provisionsasfconstitute a default under, any indenture tgaare, deed of trust, loan agreement
or other agreement or instrument known to such seluo which the Selling Stockholder is a partyppmwhich the Selling Stockhold
is bound or to which any of the property or asséthe Selling Stockholder is subject, (b) resalany violation of the provisions of t
Certificate of Incorporation or Biaws of the Selling Stockholder or (c) violate ondict with any United States federal statuteerat
regulation known to such counsel, the Delaware Gei@orporation Law, or any judgment, order or @éeanaming the Selling
Stockholder, any of its affiliates or the propesfithe Selling Stockholder, of which such counseware;
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(iif) No consent, approval, authorizatimnorder of any court or governmental agency atyhie required for the consummation
of the transactions contemplated by this Agreerreobnnection with the Shares to be sold by théirgebtockholder hereunder,
except which have been duly obtained and are Iridtde and effect, such as have been obtainedruhdeAct and such as may be
required under state securities or Blue Sky lawsimection with the purchase and distributionumfisShares by the Underwriters;

(iv) To the knowledge of such counselmetiately prior to the First Time of Delivery, tBelling Stockholder owned the Sha
to be sold at the First Time of Delivery by theltbgl Stockholder under this Agreement, free andurctd all liens, encumbrances,
equities or claims, and full right, power and auityao sell, assign, transfer and deliver the $kdp be sold by the Selling Stockho
hereunder; and

(v) An action based on an “adverse clajas’ defined in Section 8.102 of the Uniform ComeiarCode as in effect on the date
hereof in the State of New York (the “UCC")) to tfieancial asset consisting of the Shares to be lspithe Selling Stockholder
hereunder deposited in or held by DTC, whether swtion is framed in conversion, replevin, condimectrust, equitable lien, or oth
theory, may not be asserted successfully agaiadttiderwriters assuming that each such Undervaiquires “security
entittements” (as defined in Section 8-102(a)(1fAthe UCC) with respect to such Shares from DTC thedUnderwriter has nabtice
of any adverse claims” (as defined in Section 8-dlthe UCC) with respect to such financial asset.

Any reference herein to such counsel@ledge shall mean the actual knowledge of suchsglland the employees of the
Selling Stockholder who report to such counsel.

(e) On the date of the Prospectus at a tinoe f the execution of this Agreement, at 9:30.aHouston City time, on the effective
date of any postffective amendment to the Registration Statenittt $ubsequent to the date of this Agreement tswla each Time ¢
Delivery, PricewaterhouseCoopers shall have fueddb you a letter or letters, dated the respectates of delivery thereof, in form and
substance satisfactory to you, to the effect s#h o Annex A hereto (the executed copy of theeletlelivered prior to the execution of
this Agreement is attached as Annex A(i) heretoaddaft of the form of letter to be delivered be effective date of any post-effective
amendment to the Registration Statement and amobf Bime of Delivery is attached as Annex A(ii) éte);

(fH(i) Neither the Company nor any of its sidiaries shall have sustained since the dateeofatiest audited financial statements
included or incorporated by reference in the Progeany loss or interference with its businesmiffioe, explosion, flood or other
calamity, whether or not covered by insuranceramfany labor dispute or court or governmentalosgtorder or decree, otherwise than
as set forth or contemplated in the Prospectus(igrgince the respective dates as of which infation is given in the Prospectus there
shall not have been any change in the capital siodng-term debt, or any decreases in consolilagt current assets, of the Company
or any of its subsidiaries or any change, or aveligment involving a prospective change, in oeetfhg the general affairs,
management, financial position, stockholders’ ggaitresults of operations of the Company andutssiliaries, otherwise than as set
forth or contemplated in the Prospectus, the efféethich, in any such case described in clauser({)i), is in the judgment of the
Representatives so material and adverse as to inalgracticable or inadvisable to proceed
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with the public offering or the delivery of the $ba being delivered at such Time of Delivery ontdrens and in the manner
contemplated in the Prospectus;

(g) On or after the date hereof there shatllave occurred any of the following: (i) a suspen or material limitation in trading in
securities generally on the Exchange; (ii) a susipenor material limitation in trading in the Conmyas securities on the Exchange; (i) a
general moratorium on commercial banking activitleslared by either Federal or New York or Texasesauthorities or a material
disruption in commercial banking or securitiesleatent or clearance services in the United Stéitgsthe outbreak or escalation of
hostilities involving the United States or the deation by the United States of a national emergenevar or (v) the occurrence of any
other calamity or crisis or any change in finangballitical or economic conditions in the Unitech&ts or elsewhere, if the effect of any
such event specified in clause (iv) or (v) in thegment of the Representatives makes it impradgoabinadvisable to proceed with the
public offering or the delivery of the Shares bedtadivered at such Time of Delivery on the termd anthe manner contemplated in the
Prospectus;

(h) The Shares at such Time of Delivery shaille been duly listed, subject to notice of isseaon the Exchange;

()) The Company has obtained and deliveretiédJnderwriters executed copies of an agreement éach executive officer and
director substantially to the effect set forth wbSection 1(b)(iv) hereof in form and substancefattory to you;

(k) The Company shall have complied with pihevisions of Section 5(c) hereof with respecti® turnishing of prospectuses on the
Business Day next succeeding the date of this Agee¢ and

(I) The Company and the Selling Stockholdezlishave furnished or caused to be furnished toatessuch Time of Delivery
certificates of officers of the Company and of 8edling Stockholders, respectively, satisfactoryda as to the accuracy of the
representations and warranties of the Companylten&¢lling Stockholder, respectively, herein at andf such Time of Delivery, as to
the performance by the Company and the SellingkBtmder of all of their respective obligations hander to be performed at or prior to
such Time of Delivery, and as to such other matisrgou may reasonably request, and the Compatiyhsha furnished or caused to be
furnished certificates as to the matters set forsubsections (a) and (f) of this Section.

8. (a) The Company and the Selling Stockholidéntly and severally, will indemnify and hold imaless each Underwriter against any

losses, claims, damages or liabilities, joint aresal, to which such Underwriter may become subjeder the Act or otherwise, insofar as
such losses, claims, damages or liabilities (apastin respect thereof) arise out of or are bagmuh an untrue statement or alleged untrue
statement of a material fact contained in any Priekry Prospectus, the Registration StatemenB#se Prospectus or the Prospectus, or any
amendment or supplement thereto, or arise out afeobased upon the omission or alleged omissistate therein a material fact required to
be stated therein or necessary to make the stateitienein not misleading, and will reimburse eddderwriter for any legal or other
expenses reasonably incurred by such Underwriteommection with investigating or defending anytsaction or claim as such expenses are
incurred;provided, however , that (i) the indemnification obligation of thell8eg Stockholder pursuant to this Section 8(a)llshano event
exceed an amount equal to the product of the Sisatddy it and the public offering price per Shaseset forth in the Prospectus, net of
underwriting
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discounts and commissions; and (ii) the Companythedelling Stockholder shall not be liable in agh case to the extent that any such
loss, claim, damage or liability arises out of ®based upon an untrue statement or alleged ustiteament or omission or alleged omission
made in any Preliminary Prospectus, the Registréimtement, the Base Prospectus or the Prospmctiny such amendment or supplement
in reliance upon and in conformity with written @amfnation furnished to the Company by any Underwtheough Goldman, Sachs & Co.
expressly for use therein.

(b) Each Underwriter severally and not jointlji indemnify and hold harmless the Company amel $elling Stockholder against any
losses, claims, damages or liabilities to which@oenpany or the Selling Stockholder may becomeemiibjinder the Act or otherwise, insc
as such losses, claims, damages or liabilitieagtions in respect thereof) arise out of or aretdagpon an untrue statement or alleged untrue
statement of a material fact contained in any Rriary Prospectus, the Registration StatemenBése Prospectus or the Prospectus, or any
amendment or supplement thereto, or arise out afeobased upon the omission or alleged omissistate therein a material fact required to
be stated therein or necessary to make the statgitienein not misleading, in each case to thengxbeit only to the extent, that such untrue
statement or alleged untrue statement or omissiatleged omission was made in any Preliminary [Reotus, the Registration Statement, the
Base Prospectus or the Prospectus or any such amendr supplement in reliance upon and in confgrmith written information
furnished to the Company by such Underwriter thtoGgldman, Sachs & Co. expressly for use thereid;vaill reimburse the Company and
the Selling Stockholder for any legal or other enges reasonably incurred by the Company or then§etockholder in connection with
investigating or defending any such action or clasrsuch expenses are incurred.

(c) Promptly after receipt by an indemnifiesty under subsection (a) or (b) above of noticthefcommencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partyaursuch subsection, notify the
indemnifying party in writing of the commencememérteof; but the omission so to notify the indeminifyparty shall not relieve it from any
liability which it may have to any indemnified paitherwise than under such subsection. In caseaety action shall be brought against any
indemnified party and it shall notify the indemriify party of the commencement thereof, the indeymmgf party shall be entitled to
participate therein and, to the extent that itIshah, jointly with any other indemnifying partynsilarly notified, to assume the defense
thereof, with counsel satisfactory to such indemdiparty (who shall not, except with the consdrthe indemnified party, be counsel to the
indemnifying party), and, after notice from the émanifying party to such indemnified party of iteetion so to assume the defense thereof,
the indemnifying party shall not be liable to suletiemnified party under such subsection for angllegpenses of other counsel or any other
expenses, in each case subsequently incurred hyirsdemnified party, in connection with the defetfsereof other than reasonable costs of
investigation. No indemnifying party shall, withdbe written consent of the indemnified party, effédne settlement or compromise of, or
consent to the entry of any judgment with respgcaty pending or threatened action or claim ipeesof which indemnification or
contribution may be sought hereunder (whether tth@indemnified party is an actual or potentiafty to such action or claim) unless such
settlement, compromise or judgment (i) includesiaconditional release of the indemnified party fralidiability arising out of such action
claim and (ii) does not include a statement ag @ncadmission of fault, culpability or a failueedct, by or on behalf of any indemnified

party.

(d) If the indemnification provided for in thSection 8 is unavailable to or insufficient tdchibarmless an indemnified party under
subsection (a) or (b) above in respect of any ksdaims,
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damages or liabilities (or actions in respect tbfreeferred to therein, then each indemnifyingtypahall contribute to the amount paid or
payable by such indemnified party as a result ohdasses, claims, damages or liabilities (or astim respect thereof) in such proportion as
is appropriate to reflect the relative benefiteereed by the Company and the Selling Stockholdetherone hand and the Underwriters on the
other from the offering of the Shares. If, howeke allocation provided by the immediately preagdientence is not permitted by applic:
law or if the indemnified party failed to give thetice required under subsection (c) above, theh galemnifying party shall contribute to
such amount paid or payable by such indemnifietyparsuch proportion as is appropriate to reflaat only such relative benefits but also
the relative fault of the Company and the Sellibgc8holder on the one hand and the Underwriterherother in connection with the
statements or omissions which resulted in suctelysdaims, damages or liabilities (or actionseispect thereof), as well as any other rele
equitable considerations. The relative benefiteike by the Company and the Selling Stockholdetherone hand and the Underwriters on
the other shall be deemed to be in the same piopas the total net proceeds from the offerindqieededucting expenses) received by the
Company and the Selling Stockholder bear to tred totderwriting discounts and commissions recelwethe Underwriters, in each case as
set forth in the table on the cover page of thespeotus. The relative fault shall be determinedeligrence to, among other things, whethe
untrue or alleged untrue statement of a materaldathe omission or alleged omission to stateatenmal fact relates to information supplied
by the Company or the Selling Stockholder on the le&ind or the Underwriters on the other and thiégsarelative intent, knowledge, access
to information and opportunity to correct or preivsach statement or omission. The Company, thén§efitockholder and the Underwriters
agree that it would not be just and equitable iftdbutions pursuant to this subsection (d) werteiwheined bypro rata allocation (even if the
Underwriters were treated as one entity for suajpgse) or by any other method of allocation whioksinot take account of the equitable
considerations referred to above in this subse¢tdriThe amount paid or payable by an indemnifiadty as a result of the losses, claims,
damages or liabilities (or actions in respect tbBreeferred to above in this subsection (d) shaldeemed to include any legal or other
expenses reasonably incurred by such indemnifietyt paconnection with investigating or defendingyasuch action or claim.
Notwithstanding the provisions of this subsectid) (i) no Underwriter shall be required to contitidb any amount in excess of the amoun
which the total price at which the Shares undetamiby it and distributed to the public were oftkte the public exceeds the amount of any
damages which such Underwriter has otherwise beguired to pay by reason of such untrue or allegedie statement or omission or
alleged omission and (ii) the Selling Stockholdeailknot be required to contribute any amount iness of the amount equal to the product of
the Shares sold by it and the public offering ppee Share as set forth in the Prospectus, netdgnwriting discounts and commissions. No
person guilty of fraudulent misrepresentation (witthe meaning of Section 11(f) of the Act) shalldntitled to contribution from any person
who was not guilty of such fraudulent misrepresgoma The Underwriters’ obligations in this subsext(d) to contribute are several in
proportion to their respective underwriting obligats and not joint.

(e) The obligations of the Company and théir8eBtockholder under this Section 8 shall beddition to any liability which the Compat
and the Selling Stockholder may otherwise havestradl extend, upon the same terms and conditiorsa¢h person, if any, who controls
Underwriter within the meaning of the Act; and ti#igations of the Underwriters under this Sec8Boshall be in addition to any liability
which the respective Underwriters may otherwisechavd shall extend, upon the same terms and conslitio each officer and director of
Company (including any person who, with his or temsent, is named in the Registration Statemeabast to become
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a director of the Company) and to each persomyif @ho controls the Company or any Selling Stod¢tbowithin the meaning of the Act.

9. (a) If any Underwriter shall default in @bligation to purchase the Shares which it hasejto purchase hereunder at a Time of
Delivery, you may in your discretion arrange fouyar another party or other parties to purchask Siares on the terms contained herein. If
within thirty-six hours after such default by anpdiérwriter you do not arrange for the purchasaiohsShares, then the Company and the
Selling Stockholder shall be entitled to a furtheriod of thirty-six hours within which to procua@other party or other parties satisfactory to
you to purchase such Shares on such terms. Irvére that, within the respective prescribed perigds! notify the Company and the Selli
Stockholder that you have so arranged for the @self such Shares, or the Company and the S8toukholder notify you that they have
so arranged for the purchase of such Shares, ythe @ompany and the Selling Stockholder shall hageight to postpone such Time of
Delivery for a period of not more than seven daysrder to effect whatever changes may therebyéee necessary in the Registration
Statement or the Prospectus, or in any other dostsg arrangements, and the Company agrees foréifaptly any amendments to the
Registration Statement or the Prospectus whiclour gpinion may thereby be made necessary. The“ldnuerwriter” as used in this
Agreement shall include any person substituted wtide Section with like effect as if such persautoriginally been a party to this
Agreement with respect to such Shares.

(b) If, after giving effect to any arrangenefdr the purchase of the Shares of a defaultindedmriter or Underwriters by you and the
Company and the Selling Stockholder as provideshbisection (a) above, the aggregate number of Shares which remains unpurchased
does not exceed one-eleventh of the aggregate mwhb# the Shares to be purchased at such Tinizetifery, then the Company and the
Selling Stockholder shall have the right to req@aeh non-defaulting Underwriter to purchase thalmer of Shares which such Underwriter
agreed to purchase hereunder at such Time of Delared, in addition, to require each non-defaultihgderwriter to purchase its pro rata
share (based on the number of Shares which suchrlriter agreed to purchase hereunder) of the Studreuch defaulting Underwriter or
Underwriters for which such arrangements have aehlmade; but nothing herein shall relieve a défmuUnderwriter from liability for its
default.

(c) If, after giving effect to any arrangengfdr the purchase of the Shares of a defaultindedmriter or Underwriters by you and the
Company and the Selling Stockholder as provideshbisection (a) above, the aggregate number of Shares which remains unpurchased
exceeds one-eleventh of the aggregate number of @le Shares to be purchased at such Time of&wli or if the Company and the Selling
Stockholder shall not exercise the right describeslibsection (b) above to require non-defaultimgl&€twriters to purchase Shares of a
defaulting Underwriter or Underwriters, then thigrBement (or, with respect to the Second Time difvBsy, the obligations of the
Underwriters to purchase and of the Company tatlselOptional Shares) shall thereupon terminatdhowit liability on the part of any non-
defaulting Underwriter or the Company or the SelliBtockholder, except for the expenses to be hoyrthe Company and the Selling
Stockholder and the Underwriters as provided inti8e® hereof and the indemnity and contributioneagnents in Section 8 hereof; but
nothing herein shall relieve a defaulting Underamrirom liability for its default.

10. The respective indemnities, agreemenpgsesentations, warranties and other statementedfompany, the Selling Stockholder and
the several Underwriters, as set forth in this &gnent or made by or on behalf of them, respectjymiysuant to this Agreement, shall rerr
in full force and effect, regardless of any inveation (or any statement as to the results theraafle
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by or on behalf of any Underwriter or any contradliperson of any Underwriter, or the Company, erSklling Stockholder, or any officer or
director or controlling person of the Company, oy aontrolling person of the Selling Stockholderdahall survive delivery of and payment
for the Shares.

11. If this Agreement shall be terminated parg to Section 9 hereof, neither the Company m®Selling Stockholder shall then be under
any liability to any Underwriter except as providadSections 6 and 8 hereof; but, if for any ottearson any Shares are not delivered by ¢
behalf of the Company and the Selling Stockholdepravided herein, the Company and the Sellingl®iwoiderpro rata (based on the
number of Shares to be sold by the Company an8¢limg Stockholder hereunder) will reimburse thedgrwriters through you for all out-
of-pocket expenses approved in writing by you,udaig fees and disbursements of counsel, reasoiahlyred by the Underwriters in
making preparations for the purchase, sale andatglof the Shares not so delivered, but the Compad the Selling Stockholder shall then
be under no further liability to any Underwriterrespect of the Shares not so delivered exceptoasded in Sections 6 and 8 hereof.

12. In all dealings hereunder, you shall acbehalf of each of the Underwriters, and the partiereto shall be entitled to act and rely upon
any statement, request, notice or agreement orifledlany Underwriter made or given by you jointly by Goldman, Sachs & Co. on behalf
of you as the representatives; and in all deahmitjs the Selling Stockholder hereunder, you and@benpany shall be entitled to act and rely
upon any statement, request, notice or agreementloalf of the Selling Stockholder made or giverahy or all of the Attorneys-in-Fact for
the Selling Stockholder.

All statements, requests, notices and agresniremeunder shall be in writing, and if to the Bivdriters shall be delivered or sent by mail,
telex or facsimile transmission to you as the repnéatives in care of Goldman, Sachs & Co., 85 @Rtaeet, New York, New York 10004,
Attention: Registration Department; if to any SadliStockholder shall be delivered or sent by nt@liéx or facsimile transmission to counsel
for the Selling Stockholder at 1437 South Bouldeehue, Suite 1400, Tulsa, Oklahoma 74119, Attent@emneral Counsel; and if to the
Company shall be delivered or sent by mail, telefaosimile transmission to the address of the Camyset forth in the Registration
Statement, Attention: Secretagypvided , however , that any notice to an Underwriter pursuant tatiad(c) hereof shall be delivered or
sent by mail, telex or facsimile transmission tolsWnderwriter at its address set forth in its Umd#ers’ Questionnaire or telex constituting
such Questionnaire, which address will be suppbettie Company or the Selling Stockholder by youemuest. Any such statements,
requests, notices or agreements shall take effext teceipt thereof.

13. This Agreement shall be binding upon, ade solely to the benefit of, the Underwritet®e Company and the Selling Stockholder
and, to the extent provided in Sections 8 and X8digethe officers and directors of the Company each person who controls the Company,
the Selling Stockholder or any Underwriter, andrthespective heirs, executors, administratorscesgors and assigns, and no other person
shall acquire or have any right under or by vifithis Agreement. No purchaser of any of the Shé@m any Underwriter shall be deeme
successor or assign by reason merely of such pgecha

14. Time shall be of the essence of this Aguexg. As used herein, the term “business day” shadin any day when the Commission’s
office in Washington, D.C. is open for business.

15. This Agreement shall be governed by and consted in accordance with the laws of the State of NeMork.
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16. This Agreement may be executed by anyoomeore of the parties hereto in any number of tenparts, each of which shall be deel
to be an original, but all such counterparts stogjether constitute one and the same instrument.

17. The Company and the Selling Stockholdersarthorized, subject to applicable law, to diselasy and all aspects of this potential
transaction that are necessary to support anyfedgral income tax benefits expected to be claimi¢id respect to such transaction, and all
materials of any kind (including tax opinions aritlay tax analyses) related to those benefits, withte Underwriters imposing any limitati
of any kind.
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If the foregoing is in accordance with youdanstanding, please sign and return to us ondvéo€ompany and each of the Representatives
plus one for each counsel and the Custodian, ifcamyterparts hereof, and upon the acceptancefh®rgmu, on behalf of each of the
Underwriters, this letter and such acceptance fstel constitute a binding agreement among eétheoUnderwriters, the Company and
Selling Stockholder. It is understood that youregtance of this letter on behalf of each of the éinditers is pursuant to the authority set
forth in a form of Agreement among Underwriterg tbrm of which shall be submitted to the Compang the Selling Stockholder for
examination, upon request, but without warrantyour part as to the authority of the signers thereo

Very truly yours,
Atwood Oceanics, Inc.

By:

Name:
Title:

Helmerich & Payne International Drilling Co.

By:

Name:
Title:

Accepted as of the date hereof in Houston, Texas

Goldman, Sachs & Co.
Credit Suisse First Boston LLC

By:

(Goldman, Sachs & Co

On behalf of each of the Underwriters

Sgnature Page to the Underwriting Agreement




SCHEDULE |

Number of Optional
Shares to be

Total Number of Purchased if

Firm Shares Maximum Option
Underwriter to be Purchasec Exercised
Goldman, Sachs & Ci 1,054,87! 157,62!
Credit Suisse First Boston LL 421,95( 63,05(
Jefferies & Company, Inc 210,97! 31,52t
Raymond James & Associates, | 210,97! 31,52t
Stifel, Nicolaus & Company, Incorporat 210,97! 31,52t
Howard Weil Incorporate 21,75( 3,25(
Petrie Parkman & Co., In 21,75( 3,25(
Sanders Morris Harris, In 21,75( 3,25(
Total 2,175,00I 325,00(
| |

Schedule |




ANNEX A(i)
DESCRIPTION OF COMFORT LETTER
Pursuant to Section 7(e) of the Underwritingréement, the accountants shall furnish lettetsddJnderwriters to the effect that:

(i) They are an independent registered puddizounting firm with respect to the Company anditissidiaries within the meaning of
the Act and the applicable rules and regulatioesetiinder adopted by the SEC;

(ii) In their opinion, the financial statemsrand any supplementary financial information asftedules (and, if applicable, financial
forecasts and/or pro forma financial informatiorgumined by them and included or incorporated bgrexfce in the Registration
Statement or the Prospectus comply as to forml imatlerial respects with the applicable accounteguirements of the Act or the
Exchange Act, as applicable, and the related phadisules and regulations thereunder adopted bgHt& and, if applicable, they have
made a review in accordance with standards estahliby the Public Company Accounting Oversight Bazrthe consolidated interim
financial statements, selected financial data ef@Gompany for the periods specified in such letisfindicated in their reports thereon,
copies of which have been separately furnishebaadpresentatives of the Underwriters (the “Reprieives”)and are attached hereto;

(i) They have made a review in accordancthstandards established by the Public Company émtaag Oversight Board of the
unaudited condensed consolidated statements ahiecoonsolidated balance sheets and consolidattsrstnts of cash flows includec
the Prospectus and/or included in the Company’stethareports on Form 10-Q incorporated by refeseimto the Prospectus as
indicated in their reports thereon copies of whielre been separately furnished to the Represesdadie attached hereto; and on the
basis of specified procedures including inquiriesfticials of the Company who have responsibifity financial and accounting matters
regarding whether the unaudited condensed consedidanancial statements referred to in paragraplA)(i) below comply as to form
in all material respects with the applicable acdimgnrequirements of the Act and the Exchange Adtthe related rules and regulations
adopted by the SEC, nothing came to their atterttiahcaused them to believe that the unauditedextsed consolidated financial
statements do not comply as to form in all mategapects with the applicable accounting requiramehthe Act and the Exchange Act
and the related rules and regulations adopted doBEC;

(iv) The unaudited selected financial inforimatwith respect to the consolidated results ofraflens and financial position of the
Company for the five most recent fiscal years ideliin the Prospectus and included or incorporaye@ference in Item 6 of the
Company’s Annual Report on Form 10-K for the mestent fiscal year agrees with the correspondinguaitsq(after restatement where
applicable) in the audited consolidated financiatesments for such five fiscal years which werduded or incorporated by reference in
the Company’s Annual Reports on Form 10-K for sfistal years;

(v) On the basis of limited procedures, notstituting an examination in accordance with gelheecepted auditing standards,
consisting of a reading of the unaudited financial
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statements and other information referred to belveading of the latest available interim finahstatements of the Company and its
subsidiaries, inspection of the minute books ofGloenpany and its subsidiaries since the date oftket audited financial statements
included or incorporated by reference in the Progse inquiries of officials of the Company andstsbsidiaries responsible for financial
and accounting matters and such other inquiriegpamcedures as may be specified in such lettehimgpicame to their attention that
caused them to believe that:

(A) (i) the unaudited condensed consolidatatements of income, consolidated balance shedts@rsolidated statements of
cash flows included in the Prospectus and/or ireduok incorporated by reference in the Company’ar@@dy Reports on Form 1Q-
incorporated by reference in the Prospectus deariply as to form in all material respects with #pplicable accounting
requirements of the Exchange Act as it appliesoiorF10-Q and the related rules and regulations teddpy the SEC, or (ii) any
material modifications should be made to the urteddiondensed consolidated statements of incomeptidated balance sheets
consolidated statements of cash flows includetiénRrospectus or included in the Company’s Quarkelports on Form 10-Q
incorporated by reference in the Prospectus, famtlo be conformity with generally accepted accimgnprinciples;

(B) any other unaudited income statement dathbalance sheet items included in the Prospdotust agree with the
corresponding items in the unaudited consolidatehtial statements from which such data and itewsre derived, and any such
unaudited data and items were not determined @sia Bubstantially consistent with the basis ferdbrresponding amounts in the
audited consolidated financial statements incluateidcorporated by reference in the Company’s AhRegport on Form 10-K for
the most recent fiscal year;

(C) the unaudited financial statements whieneanot included in the Prospectus but from whienenderived the unaudited
condensed financial statements referred to in el§d¥and any unaudited income statement data alashte sheet items included in
the Prospectus and referred to in clause (B) weteletermined on a basis substantially consistéhttive basis for the audited
financial statements included or incorporated gramce in the Company’s Annual Report on Form 1foikthe most recent fiscal
year;

(D) as of a specified date not more than €iggs prior to the date of such letter, there haenkany changes in the consolidated
capital stock (other than issuances of capitalkstpon exercise of options and stock appreciaigints, upon earn-outs of
performance shares and upon conversions of cobleegiecurities, in each case which were outstanaliniipe date of the latest
balance sheet included or incorporated by referantiee Prospectus) or any increase in the cores@etlong-term debt of the
Company and its subsidiaries, or any decreaseth@r iems specified by the Representatives, origengases in any items specified
by the Representatives, in each case as compatiedmounts shown in the latest balance sheet iadled incorporated by referen
in the Prospectus, except in each case for chaimgesases or decreases which the Prospectus sbsdi@ave occurred or may occur
or which are described in such letter; and
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(E) for the period from the date of the lafésincial statements included or incorporateddfgnence in the Prospectus to the
specified date referred to in clause (D) there veene decreases in revenues or other items spebii¢de Representatives, or any
increases in any items specified by the Represeesatin each case as compared with the compapabied of the preceding year
and with any other period of corresponding lengtcified by the Representatives, except in each frasncreases or decreases
which the Prospectus discloses have occurred oramayr or which are described in such letter; and

(vi) In addition to the examination referredin their report(s) included or incorporated bference in the Prospectus and the limited
procedures, inspection of minute books, inquiries ather procedures referred to in paragraphsafiid) (vi) above, they have carried out
certain specified procedures, not constituting>angnation in accordance with generally accepteatiting standards, with respect to
certain amounts, percentages and financial infaonapecified by the Representatives which arevddrirom the general accounting
records of the Company and its subsidiaries, whfgbear in the Prospectus (excluding documentspocated by reference) or in Part Il
of, or in exhibits and schedules to, the Regisiratatement specified by the Representatives doéaments incorporated by reference
in the Prospectus specified by the Representatareshave compared certain of such amounts, pagestind financial information wi
the accounting records of the Company and its didrgés and have found them to be in agreement.

A-3




ANNEX A(ii)
DESCRIPTION OF BRINGDOWN COMFORT LETTER

Pursuant to Section 7(e) of the Underwritingrédement, the accountants shall furnish letteteegdJnderwriters at each Time of Delivery
in accordance with Example C of the Appendix of&tsent on Auditing Standards No. 72.
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