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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

SCHEDULE 13D
(Amendment No. 4)*

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURS UANT
TO RULE 13d-1(a) AND AMENDMENTS THERETO FILED PURSU ANT TO
RULE 13d-2(a)

Atwood Oceanics, Inc.

(Name of Issuer)

Common Stock, par value $1.00 per share
(Title of Class of Securities)

050095 10 8
(CUSIP Number)

Steven R. Mackey
Vice President, Secretary & General Counsel
Helmerich & Payne, Inc.
1437 South Boulder Avenue, Suite 1400
Tulsa, Oklahoma 74119
(918)7425531
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

July 21, 2004
(Date of Event which Requires

Filing of this Statement)

If the filing person has previously filed a statethen Schedule 13G to report the acquisition thahé subject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(e), 1@-or 13d-1(g), check the following box

[]-

Note: Schedules filed in paper format shall incladggned original and five copies of the schedulduding all exhibits. See Rule 1-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be fiked for a reporting person's initial filing on tH&m with respect to the subject class of
securities, and for any subsequent amendment oamganformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of tliger page shall not be deemed to be "filed" forphgpose of Section 18 of the Securities
Exchange Act of 1934 (the "Act") or otherwise subj® the liabilities of that section of the Actttalnall be subject to all other provisions of
the Act (however, see the Notes).



CUSIP No. 050095 10 8 13D

1 NAME OF REPORTING PERSONS, I.R.S. IDENTIFICATI
(ENTITIES ONLY)

Helmerich & Payne, Inc.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GRO

3 SEC USE ONLY

4 SOURCE OF FUNDS

wcC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS |
2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
NUMBER OF 7 SOLE VOTING POWER
SHARES 3,000,000
BENEFICIALLY
OWNED BY 8 SHARED VOTING POW
EACH None
REPORTING
PERSON 9 SOLE DISPOSITIVE
WITH 3,000,000

10 SHARED DISPOSITIV
None
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ON NOS. OF ABOVE PERSONS

up @[]
(b) [x]

S REQUIRED PURSUANT TO ITEM
(1

ER

POWER

E POWER

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,000,000

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES []

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

21.6%

14 TYPE OF REPORTING PERSON

Cco




CUSIP No. 050095 10 8 13D

1 NAME OF REPORTING PERSONS, I.R.S. IDENTIFICATI
(ENTITIES ONLY)

Helmerich & Payne International Drilling

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GRO

3 SEC USE ONLY

4 SOURCE OF FUNDS

wcC

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS |
2(d) OR 2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware
NUMBER OF 7 SOLE VOTING POWER
SHARES 3,000,000
BENEFICIALLY
OWNED BY 8 SHARED VOTING POW
EACH None
REPORTING
PERSON 9 SOLE DISPOSITIVE
WITH 3,000,000

10 SHARED DISPOSITIV
None
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ON NOS. OF ABOVE PERSONS

Co.

up @]
(b) [x]

S REQUIRED PURSUANT TO ITEM
(1

ER

POWER

E POWER

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,000,000

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11)

EXCLUDES CERTAIN SHARES []

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

21.6%

14 TYPE OF REPORTING PERSON

Cco




This Amendment No. 4 (this "Amendment") amends r@sdates, in its entirety, the Schedule 13D datgdd 1977, as amended by
amendments dated August 31, 1977, September 23,dri’March 13, 1980.

Item 1. Security and Issuer.

This Amendment relates to shares of common stankyalue $1.00 per share (the "Shares"), of AtwOadanics, Inc., a Texas corporation
(the "Company"). The principal executive officesloé Company are located at 15835 Park Ten Plaiee,Diouston, Texas 77084.

Item 2. Identity and Background.

(a)-(c) and (f). This Amendment is being filed bglhterich & Payne, Inc., a Delaware corporation (1% and Helmerich & Payne
International Drilling Co., a Delaware corporati@ghl&P Drilling" and together with H&P, the "Repontj Persons"). H&P Dirilling is a direct,
wholly-owned subsidiary of H&P. The principal busss of H&P and its subsidiaries is contract dillof oil and gas wells for other persons.
The principal business address of both Reportingdps is 1437 South Boulder Avenue, Tulsa, Oklah@d14l 9.

Certain information pertaining to each executiviicef and director of (i) H&P is set forth in Annéxhereto and incorporated herein by
reference and (ii) H&P Drilling is set forth in Aer B hereto and incorporated herein by reference.

(d). During the last five years, neither of the Betimg Persons nor, to the best of their knowledgs, of the executive officers or directors of
either of the Reporting Persons has been conviatadtriminal proceeding (excluding traffic violatis or similar misdemeanors).

(e). During the last five years, neither of the 8&#pg Persons nor, to the best of their knowledaw, of the executive officers or directors of
either of the Reporting Persons has been a pa#gyciail proceeding of a judicial or administrativedy of competent jurisdiction and as a
result of such proceeding was or is subject tadgruent, decree or final order enjoining future atns of, or prohibiting or mandating
activities subject to, federal or state securitdees or finding any violation with respect to suatvs.

Item 3. Source and Amount of Funds or Other Considation.

H&P and H&P Drilling acquired 1,640,248 Shares ar®69,752 Shares, respectively, in various trarsastincluding original issuances
from the Company, private sales, open market pgeshand stock splits, beginning in 1970. The soofred funds used in acquiring such
Shares was the working capital of the Reporting®s. No part of the purchase price of any of ther& acquired by the Reporting Persons
is or was represented by funds or other considerditbrrowed or otherwise obtained for the purpdsacquiring,
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holding or trading the Shares. On September 6, 208P assigned all of the shares then held by W& Drilling. As a result of such
assignment, H&P Drilling is the direct, benefioiainer of an aggregate of 3,000,000 Shares and #&®&gh its control of H&P Drilling, is
the indirect, beneficial owner of such Shares. Reporting Persons' cost basis in such Shares isxipmately $11,000,000.

Item 4. Purpose of Transaction.
The Reporting Persons acquired the Shares repoetedh for investment purposes.

Pursuant to a Shareholder's Agreement and Regstfdights Agreement, dated as of July 19, 2004 (Registration Rights Agreement"),
entered into by and between the Company and H&Hirigyia copy of which is attached as Exhibit 1ekdto and is incorporated herein by
reference, the Company agreed to, as soon as eddgqmacticable, file a registration statemeng (tRegistration Statement") with the
Securities and Exchange Commission (the "SEC"jingjdo the sale, from time-to-time, of up to 3,0@I0 Shares issued to H&P Drilling.
The Company filed the Registration Statement omF8¢3 with the SEC on July 21, 2004.

Consistent with their pursuit of a strategy of fsiclg on their core drilling business, the Reportggsons intend to evaluate their entire
investment portfolio, including the Shares, andrtbash requirements on a continuous basis andcexpet they may seek to dispose of all or
a portion of the Shares not sold in the Simultasd®ublic Offering when and as necessary, from tioatéme, to fund their corporate needs.
Any such disposition will depend upon market caodis, the Reporting Persons' funding needs and &dbtors that the Reporting Persons
may deem material to their investment decisionkeOthan as set forth in this Amendment, neitheéhefReporting Persons nor, to the be:
their knowledge, any of the executive officers wectors of either of the Reporting Persons haspays or proposals which relate to or
would result in any of the events described by #eita) through 4(j) of Schedule 13D. As set fontthie Registration Rights Agreement,
H&P Drilling, subject to the terms and conditiore ®rth in the Registration Rights Agreement, rofgr to sell up to 1,000,000 of the
Shares owned by it concurrently with a public dffgrof up to 1,000,000 Shares by the Company (amt8aneous Public Offering").

Upon effectiveness of the Registration Statemedtsaibject to market conditions and certain transstrictions set forth in the Registration
Rights Agreement and described in Item 6 hereefRbaporting Persons may, from time-to-time, sélbapart of the Shares covered by the
Registration Statement on terms determined atite duch Shares are offered for sale, to or thraugterwriters, directly to other purchasers
or brokerdealers, through dealers or other persons actiagests, through other methods described in thésRation Statement, as the se
may be amended or supplemented, through any otbivoth permitted by law or through a combinatioswéh methods. The distribution of
such Shares may be effected from time-to-time & @nmore transactions at a fixed price or priedsch may be changed), at market prices
prevailing at the time of sale, at prices relateduch prevailing market prices or at negotiatécest
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This Amendment is not an offer to sell or the stditon of an offer to buy any Shares. No suchm®elicitation or sale will be made by the
Reporting Persons except in compliance with applecaecurities laws.

Item 5. Interest in Securities of the Issuer.

(a) and (b). The Reporting Persons currently hareficial ownership of 3,000,000 Shares. This arhoanstitutes approximately 21.6% of
the outstanding Shares, based upon a total of 42886 Shares currently outstanding. The numbehafés outstanding is based on the
number of Shares outstanding as of June 30, 2@80diselosed in the Registration Statement. EacheoReporting Persons has the sole p«
to vote or direct the vote and the sole power spae or direct the disposition of the Shares li@al§ owned by the Reporting Persons.

Hans Helmerich, who is (i) a Director, Presiderd &hief Executive Officer of H&P, (ii) a DirectoExecutive Vice President and Chief
Executive Officer of H&P Drilling and (iii) a Dirgor of the Company, beneficially owns 2,000 Shaatisf which may be acquired upon the
exercise of options which are currently exercisabtethe best knowledge of each Reporting PersanHdns Helmerich has the sole power
to vote or direct the vote and the sole power spase or direct the disposition of the Shares leaky owned by him.

W. H. Helmerich, I, who is (i) Chairman of H&P drfii) a former Director of the Company, benefibiadwns 1,500 Shares, all of which
may be acquired upon the exercise of options waiehcurrently exercisable. To the best knowledgeagch Reporting Person, Mr. W. H.
Helmerich has the sole power to vote or direcivibitle and the sole power to dispose or direct thpdadiition of the Shares beneficially owned
by him.

George S. Dotson, who is (i) a Director and Vicesitent, Drilling of H&P, (ii) a Director, Presideand Chief Operating Officer of H&P
Drilling and (iii) a Director of the Company, bergélly owns 2,000 Shares, all of which may be afiupon the exercise of options which
are currently exercisable. To the best knowledgeach Reporting Person, Mr. Dotson has the soleptywote or direct the vote and the
sole power to dispose or direct the dispositiothefShares beneficially owned by him.

The number of Shares owned by Messrs. HelmerictDantsion, both individually and in the aggregatpresent less than 1% of the
outstanding Shares of the Company. The ReportingpRs disclaim beneficial ownership of all suchigba

To the best knowledge of each Reporting Persoreas set forth above, none of the executiveafior directors of either of the Report
Persons beneficially own any Shares.

(c) Neither of the Reporting Persons nor, to th&t bétheir knowledge, any of the executive offgcer directors of either of the Reporting
Persons have engaged in any transaction in Shariegydhe past 60 days.
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(d) No other person is known to have the rightetceive or the power to direct the receipt of dividie from, or the proceeds from the sale of,
Shares.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings oRelationships with Respect

to Securities of the Issuer.

Pursuant to the Registration Rights AgreementCihiapany agreed to file the Registration Statensngoon as reasonably practicable. As
set forth in the Registration Rights Agreement, Ha#lling, subject to the terms and conditionsfegth in the Registration Rights
Agreement, may offer to sell up to 1,000,000 of$thares owned by it in a Simultaneous Public QffgriThe Registration Rights Agreement
provides that the Reporting Persons may not, witttweiconsent of the managing underwriter, selerab sell, grant any option for the sale
of, pledge or otherwise dispose of any of the Shéwsther than as part of a Simultaneous Publicrdff¢ for a period that began on the dat
the Registration Rights Agreement and that endsdb§8 after the completion of the Simultaneous ieuiffering. If a Simultaneous Public
Offering is not effected, then such transfer reitth would instead apply during the period begignseven days prior to and ending 90 days
after the underwritten public offering of equitycseities by the Company. The foregoing discusstoqualified in its entirety by reference to
the Registration Rights Agreement, which is incogped herein by reference.

Hans Helmerich and George S. Dotson are each tlyriginectors of the Company. W. H. Helmerich, idla former Director of the
Company. Messrs. Helmerich and Dotson have eadiviest options to acquire Shares pursuant to thepaagis Stock Incentive Plan.
Generally, each option has a ten year term and @3%e total number of options granted became et@become exercisable at the end of
one year, two years, three years and four yeaspeotively, from the date of grant.

Item 7. Material to be Filed as Exhibits.

Exhibit 1.1 Shareholder's Agreement and Reg istration Rights
Agreement, dated July 19, 2004, between Atwood
Oceanics, Inc. and Helmerich & Payne International
Drilling Co.
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SIGNATURES

After reasonable inquiry and to the best of my kieolge and belief, | certify that the informationtims statement is true, complete and
correct.

Dated: July 21, 2004
HELMERICH & PAYNE, INC.

By: /s/ Steven R Mackey

Name: Steven R Mackey
Title: Vi ce President

HELMERICH & PAYNE INTERNATIONAL
DRILLING CO.

By: /s/ Steven R Mackey

Narre: Steven R Mackey
Title: Vi ce President
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Annex A

Information Concerning the Directors and ExecutiveOfficers
of Helmerich & Payne, Inc.

Set forth below are the name, current businesseaddand the present principal occupation or emnpdoy of each director and executive
officer of Helmerich & Payne, Inc. Each such peroa citizen of the United States.

Name and Current Present Princi pal Occupation
Business or Residence Address or Employment

William L. Armstrong Chairman of Ch erry Creek
Cherry Creek Mortgage Company Mortgage Compa ny

1625 Broadway

Suite 780

Denver, CO 80202

Glenn A. Cox Retired
401 SE Dewey, Suite 318
Bartlesville, OK 74003

George S. Dotson Vice President , Drilling of Helmerich &
Helmerich & Payne, Inc. Payne, Inc. an d President and Chief
1437 South Boulder Ave., Suite 1400 Operating Offi cer of Helmerich & Payne
Tulsa, OK 74119-3623 International Drilling Co.
Douglas E. Fears Vice President and Chief Financial
Helmerich & Payne, Inc. Officer of Hel merich & Payne, Inc.
1437 South Boulder Ave., Suite 1400 and Vice Presi dent and Treasurer of
Tulsa, OK 74119-3623 Helmerich & Pa yne International
Drilling Co.
Hans Helmerich President and Chief Executive Officer of
Helmerich & Payne, Inc. Helmerich & Pa yne, Inc. and Executive
1437 South Boulder Ave., Suite 1400 Vice President and Chief Executive Officer
Tulsa, OK 74119-3623 of Helmerich & Payne International Drilling
Co.
W. H. Helmerich, Il Chairman of He Imerich & Payne, Inc.

Helmerich & Payne, Inc.
1437 South Boulder Ave., Suite 1400
Tulsa, OK 74119-3623

Steven R. Mackey Vice President
Helmerich & Payne, Inc. Secretary of H

, General Counsel and
elmerich & Payne, Inc.

1437 South Boulder Ave., Suite 1400 Vice Presi@emt Secretary of Helmerich Tulsa, OK 74119-362 &rfealnternational Drilling Co.
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Paula Marshall-Chapman Chief Executiv

The Bama Companies, Inc. Companies, Inc
P.O. Box 4829

Tulsa, OK 74159

L.F. Rooney, llI Chairman and C
Rooney Holdings, Inc. Rooney Holding

5601 S. 122nd East Avenue
Tulsa, OK 74146

Edward B. Rust, Jr. Chairman and C
State Farm Insurance Companies State Farm Ins
One State Farm Plaza

Bloomington, IL 61710

John D. Zeglis Chairman and C
AT&T Wireless Services, Inc. AT&T Wireless
150 Mt. Airy Road

Basking Ridge, NJ 07920
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Annex B

Information Concerning the Directors and ExecutiveOfficers
of Helmerich & Payne International Drilling Co.

Set forth below are the name, current businesseaddand the present principal occupation or emnpdoy of each director and executive
officer of Helmerich & Payne International Drillingo. Each such person is a citizen of the UnitedeSt

Name and Current Present Princi pal Occupation
Business Address or Employment
George S. Dotson Vice President , Drilling of Helmerich &
Helmerich & Payne, Inc. Payne, Inc. an d President and Chief
1437 South Boulder Ave., Suite 1400 Operating Offi cer of Helmerich & Payne
Tulsa, OK 74119-3623 International Drilling Co.
Douglas E. Fears Vice President and Chief Financial
Helmerich & Payne, Inc. Officer of Hel merich & Payne, Inc.
1437 South Boulder Ave., Suite 1400 and Vice Presi dent and Treasurer of
Tulsa, OK 74119-3623 Helmerich & Pa yne International
Drilling Co.
Hans Helmerich President and Chief Executive Officer of
Helmerich & Payne, Inc. Helmerich & Pa yne, Inc. and Executive
1437 South Boulder Ave., Suite 1400 Vice President and Chief Executive Officer
Tulsa, OK 74119-3623 of Helmerich & Payne International Drilling
Co.
Steven R. Mackey Vice President , General Counsel and
Helmerich & Payne, Inc. Secretary of H elmerich & Payne, Inc.

1437 South Boulder Ave., Suite 1400 Vice Presidet Secretary of Helmerich Tulsa, OK 74119-362 &rfealnternational Drilling Co.
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EXHIBIT INDEX

Exhibit

Exhibit 1.1 Shareholder's Agreement and Registrat ion Rights Agreement, dated
July 19, 2004, between Atwood Oceanic s, Inc. and Helmerich & Payne
International Drilling Co.
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EXHIBIT 1.1
SHAREHOLDER'S AGREEMENT AND REGISTRATION RIGHTS AGR EEMENT

THIS SHAREHOLDER'S AGREEMENT AND REGISTRATION RIGHT S AGREEMENT (the
"Agreement") is entered into as of July 19, 2004hg among Atwood Oceanics, Inc., a Texas corpordthe "Company"), and Helmerich
& Payne International Drilling Co., a Delaware coration ("H & P").

RECITALS
WHEREAS, H & P owns 3,000,000 shares of CommonliStas hereinafter defined) of the Company;

WHEREAS, H & P desires to sell up to 1,000,000 skaf Common Stock through a registered Publicr®dife(as hereinafter defined),
subject to market conditions, and may determirgetbadditional shares of Common Stock throughammore registered Public Offerings
from time-to-time thereatfter;

WHEREAS, the Company agrees to file a Shelf Regfistn Statement (as hereinafter defined), to afiftet the sale of shares of Common
Stock by H & P on the terms and conditions setfberein;

WHEREAS, the Company and H & P wish to providedertain arrangements with respect to the registraif shares of Common Stock of
the Company under the Securities Act; and

AGREEMENT
NOW, THEREFORE, in consideration of the mutual pises and obligations contained herein, the paatigee as follows
1. CERTAIN DEFINITIONS. As used in this Agreemetitte following terms will have the following respeet meanings:

"Agreement" is defined in the Preamble.

"Best Efforts” means the commercially reasonabileref that a prudent Person desirous of achievirgsalt would use in similar
circumstances to ensure that such result is acthi@asexpeditiously as reasonably possible.

"Business Day" means any day that is not a Satyad&unday or a day on which banks in the Staléeof York are generally closed for
business.

"Common Stock" means the Common Stock, $1.00 daeyaf the Company.

"Commission” means the U.S. Securities and Exch@ugemission, or any other federal agency at the twhministering the Securities Act
or the Exchange Act.

"Company" is defined in the Preamble.

"Covered Person" is defined in Section 5.1 of ftgseement.

"Effectiveness Period" means the period beginnimghe date on which the Shelf Registration Statérhecomes effective, so as to permit
offering and sale of Registrable Shares on a coatia basis, and ending on the date on which tHm&e&lolder shall have sold or otherwise
disposed of all of the Registrable Shares includesdich Shelf Registration Statement, not to exd¢e®ed2) years from the date on which the
Shelf Registration Statement becomes so effecsrbjéct to the extension of such period pursuaBeittions 3.9 and/or 3.11 hereof).

"Exchange Act" means the Securities Exchange A&B8#, and any successor to such statute, andldgsand regulations of the
Commission issued under such Act, as they each froay,time to time, be amended and in effect.

"H & P" is defined in the Preamble.

"Losses" and "Loss" are defined in Section 5.1 of t his Agreement.

"Majority in Interest of the Registrable Shares"ame shares held by H & P immediately prior to thecation of this Agreement.

"Person" means any individual, partnership, corfianacompany, association, trust, joint ventuirajted liability company, unincorporated
organization, entity or division, or any governmeagdvernmental department or agency or politicadéeision thereof



"Public Offering" means a public offering and safeCommon Stock for cash pursuant to an effectiegi&ration Statement.
"Register," "registered," and "registration” refera registration effected by preparing and filoxe or more Registration Statements,
amendments or supplements to such RegistratioarS¢sits, or similar documents in compliance withSkeurities Act and any applicable
rules and regulations promulgated thereunder (@hicly in the case of a Registration Statement omF®-3, Rule 415) and the automatic
effectiveness or the declaration or ordering oéetff/eness of such Registration Statement, an amemidor supplement to such Registration
Statement, or similar document by the Commission.

"Registrable Shares" means all of the shares off@@amStock currently issued or issued at any futione to H & P, including by way of
stock dividend or stock split or in connection wéitltombination of shares, recapitalization, mergensolidation, other reorganization or
otherwise.

"Registration Expenses" means all expenses inclayade Company in complying with Sections 2 arte8of, including, without limitatiol
all registration and filing fees, listing fees, fdes and expenses of complying with securitigslue sky laws, all printing expenses, fees and
disbursements of counsel for the Company and @spandent public accountants, including the

2



expenses of any special audits required by or émtitb such performance and compliance, and legal &ind disbursements of the Selling
Holder, and including underwriting discounts, sajlicommissions and applicable transfer taxes yif an

"Registration Statement” means a registration istaie filed by the Company with the Commission fétublic Offering under the Securities
Act (other than a registration statement on Forehd@+orm S-4, or any other form for a similar lied purpose).

"Rule 144" means Rule 144 promulgated under then8ixs Act, and any successor rule or regulatizaréto, and in the case of any
referenced section of such rule, any successapadbereto, collectively and as from time to timmaended and in effect.

"Rule 144A" means Rule 144A promulgated under theuBties Act, and any successor rule or regulatieneto, and in the case of any
referenced section of such rule, any successapadbereto, collectively and as from time to tiamaended and in effect.

"Rule 415" means Rule 415 promulgated under the8xs Act, or any successor rule or regulatioovpting for offering securities on a
continuous or delayed basis.

"Securities Act" means the Securities Act of 1988] any successor to such statute, and the rutesegulations of the Commission issued
under such Act, as they each may, from time to tireeamended and in effect.

"Selling Holder" means any Holder on whose behaifiRtrable Shares are registered pursuant to 8eztereof.
"Shelf Registration Statement" means a "shelf" Regfiion Statement undBule 415.

"Simultaneous Public Offering" is defined in Sent®.2 of this Agreement.
2. REQUIRED REGISTRATION AND PUBLIC OFFERINGS.

2.1. Shelf Registration. As soon as reasonablytigedaie, the Company will file a Shelf RegistratiBtatement relating to the sale of the
Registrable Shares by the Holders from time-to-fimaccordance with the methods of distributiorctdd by such Holders and set forth in
such Shelf Registration Statement.

2.2. Public Offerings. The parties agree thatsiject to Section 4.2 hereof and market conditiopgo 1,000,000 Registrable Shares (such
number to be equitably adjusted to reflect anyksgmtit, reverse stock split or similar transacjiamay be offered for sale concurrently with a
primary offering of up to 1,000,000 shares (suchmber to be equitably adjusted to reflect any s&plik, reverse stock split or similar
transaction) of Common Stock by the Company (thmt8aneous Public Offering") and (ii) thereaftsubject to Section 3.10 hereof, the
Holders may determine to offer for sale any Regldtr Shares not sold in the Simultaneous Publier®if in accordance with the methods
distribution elected by the Holders and set fontthie Shelf Registration Statement, including amg@adments and supplements thereto.
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2.3. Selection of Underwriter. The Company shdkaiethe investment banker(s) and manager(s) taraster the Simultaneous Public
Offering. The Selling Holders shall select the istveent banker(s) and manager(s) to administer ansegjuent Public Offering solely of
Registrable Shares, subject to the approval thdnettie Company, which approval shall not be uroeably withheld.

3. REGISTRATION PROCEDURES. The Company is requivgdhe provisions of this Agreement to use itstE&forts to effect the
registration of the Registrable Shares under tlei@ees Act, and will take the actions describedbl in this Section 3.

3.1. Registration Statement. The Company will preand file with the Commission a Shelf RegistratBiatement with respect to the
Registrable Shares and use its Best Efforts toecaush Shelf Registration Statement to becometaféeas promptly as practicable, but in
any event within 60 days after the filing of sudie Registration Statement.

3.2. Amendments and Supplements. The Company wilgre and file with the Commission such amendm@mtiiding post-effective
amendments) and supplements to such Shelf Re@stiStatement and the prospectus used in conneti@wawith as may be necessary to
keep such Shelf Registration Statement effectivenduhe Effectiveness Period, and during suchaggettie Company will comply with the
provisions of the Securities Act with respect te tlisposition of all Registrable Shares and otbeusties, if any, covered by such Shelf
Registration Statement until the end of the Eff@siess Period.

3.3. Cooperation. The Company will use its BesbEsfto (i) cooperate with the Selling Holder i ttisposition of the Registrable Shares
covered by



the Shelf Registration Statement, (ii) enter imd aerform customary agreements related to thetragion and disposition of the Registrable
Shares (including underwriting agreements in cuaryrform) and (iii) cause key executives of the @amy and its subsidiaries to participate
under the direction of the managing underwritesrie or more "road shows" scheduled by such managidgrwriter in such locations and
such duration as in the judgment of such managtgwriter are appropriate for underwritten offggnprovided, that any such "road
shows" shall not exceed five (5) business dayd| shainclude more than one "road show" per yeat @with the exception of any "road
show" conducted in connection with the Simultane®ublic Offering) shall be at the expense of thiirgeHolder.

3.4. Copies of Prospectus. The Company will furiéskach Selling Holder

(i) promptly after such Shelf Registration Statemerfiled with the Commission, such reasonable beinof copies of the prospectus,
including a preliminary prospectus, in conformititwthe requirements of the Securities Act, and amgndments thereto, including financial
statements and schedules and all exhibits, (iinupe effectiveness of such Shelf Registrationegtant, such number of copies of the
prospectus included in such Shelf Registratione®tant, including all amendments and supplementstihyeand

(iii) such other documents, in each case, as thm&é&lolder may reasonably request in order talitate the Public Offering of the
Registrable Shares owned by the Selling Holder.

3.5. Blue Sky Qualification. Prior to the Publicf@ing of any Registrable Shares, the Companyuws# its Best Efforts to register or qualify
the Registrable Shares covered by the Shelf RatjmtrStatement under the securities or "blue &y of such states or jurisdictions in the
United States as the Selling Holder may reasonagjyest, and do any and all other acts and thirgsitay be necessary or desirable to
enable the Selling Holder to consummate the pwdalie or other disposition in such jurisdictiongha Registrable Shares covered by the
Shelf Registration Statement, including preparing filing in those jurisdictions such amendmentgl(iding posteffective amendments) a
supplements to such registrations and qualificatemay be necessary to maintain the effectivahessof during the Effectiveness Period;
provided, however, that the Company will not begdikd to file any general consent to service otpss or to qualify as a foreign
corporation in any jurisdiction in which it is nsd qualified or to subject itself to taxation irspect of doing business in any jurisdiction in
which it would not otherwise be so subject. The @any shall promptly notify each Selling Holder bétreceipt by the Company of any
notification with respect to the suspension ofréngistration or qualification of any Registrablea®s for sale under the securities or "blue
sky" laws of any jurisdiction in the United Statasts receipt of notice of the initiation or thted any proceeding for such purpose.

3.6. Opinion of Counsel; Comfort Letter. In theea$ any underwritten offering, the Company wileuts Best Efforts to obtain all legal
opinions, auditors' consents and comfort lettetsexperts' cooperation as may be required, inctpflimishing to each Selling Holder and
each of the underwriters of such Registrable Steamagned counterpart, addressed or confirmeddio Selling Holder and each of the
underwriters, of (a) an opinion of counsel for @@mpany (in form, scope and substance reasonatidjagdory to the managing underwriter
and the Selling Holder) and (b) a "cold comforttde signed by the independent public accountahts krave certified the Company's
financial statements included or incorporated ligremce in such Shelf Registration Statement, dogesubstantially the same matters as are
customarily covered in opinions of issuer's couasel in accountants' letters delivered to undeergiin underwritten public offerings of
securities.

3.7. Listing and Transfer Agent. The Company wallise all Registrable Shares covered by the ShegiRation Statement to be listed on
each securities exchange or automated quotatidemsy@n which the Common Stock is then listed. Tben@any will provide and cause to be
maintained a transfer agent and registrar for afjirable Shares covered by the Shelf Registr&tatement not later than the effective date
of such Shelf Registration Statement.

3.8. General Compliance with Federal Securitiesd:éection 11(a) Earning

Statement. The Company will use its Best Effortsdmply with the Securities Act, the Exchange Aud any other applicable rules and
regulations of the Commission, and make availabléstsecurities holders, as soon as reasonabtyigahle, an earning statement covering
the period of at least 12 months after the effectiate of such Shelf Registration Statement, wharhings statement shall be in a form
complying with and satisfying Section 11(a) of Becurities Act and any applicable regulations tineder, including the provisions of Rule
158.

3.9. Notice of Prospectus Defects. The Companyimithediately notify the Selling Holder, and (if tegpted by the Selling Holder) confirm
such notice in writing, of the happening of anyr@yas a result of which the prospectus

5



included or to be included in the Shelf RegistratBiatement, as then in effect, includes an urstatement of a material fact or omits to state
any material fact required to be stated thereinemessary to make the statements therein not mlistean the light of the circumstances then
existing (provided that such notice shall not contmy material, non-public information). The Compavill promptly revise such prospectus
as may be necessary so that such prospectus shaithude an untrue statement of a material factnoit to state such a material fact requ

to be stated therein or necessary to make thexsats therein not misleading in the light of theeemstances then existing. The Company
will promptly deliver copies of such revised prospus to the Selling Holder. Following receipt oé ttevised prospectus, the Selling Holder
will be free to resume making offers of the RegiBle Shares. The Company will extend the periothdwhich the Shelf Registration
Statement must be kept effective pursuant to tigieAment by the number of days during the periochfand including the date of giving
such notice to and including the date when tharg@eHolder shall have received copies of the ral/js@spectus.

3.10. H & P Lock-Up. H & P, Holder or Selling Holdeill refrain, without the consent of the managinmgderwriter, from the date of
execution of this Agreement to 180 days after trapletion of the Simultaneous Public Offering, frdirectly or indirectly selling, offering
to sell, granting any option for the sale of, pledg or otherwise disposing of any Common Stocketlubr in accordance with the terms of
Rule 144, Rule 144A or otherwise (except as pasuch Simultaneous Public Offering); provided, hegrethat should there be no
Simultaneous Public Offering, should there be athemwriter's cutback (as described in Section 4r2dfe such that H & P, Holder or Selling
Holder shall not include any Registrable SharakénSimultaneous Public Offering or should H & Rldier or Selling Holder notify the
Company in writing that it does not wish to proceéth the sale of Registrable Shares in the Simelas Public Offering and irrevocably
waives its right to participate in the Simultane®ublic Offering, H & P, Holder or Selling Holdegraes to not effect any Public Offering or
distribution (including sales pursuant to Rule 1R4le 144A or otherwise) of Common Stock duringdbeen days prior to and the 90-day
period beginning on the effective date of any undligien registered Public Offering of equity seties of the Company or securities
convertible or exchangeable into or exercisablestprity securities of the Company, unless the umdirs managing the registered Public
Offering otherwise agree, and H & P, Holder or i8glHolder will deliver an undertaking to the maimagunderwriters (if requested)
consistent with the covenants in this Section 3.10.

3.11. Delay of Registration and Suspension of @fterif at any time after the Shelf Registratiomt8tment has become effective, the
Company is engaged in any plan, proposal or agreewith respect to any financing, acquisition, qgtalization, reorganization or other
material transaction or development the publicldmare of which would be detrimental to the Compahgn the Company may direct that
use of the prospectus contained in the Shelf Ragjish Statement be suspended, as applicable,feriad of up to 30 days. The Company
will notify all Holders requesting the registrationall Selling Holders, as the case may be, ofiiflay or suspension. Each Selling Holder
will immediately discontinue any sales of RegistkeaBhares pursuant to such Registration Statenmihsuch Selling Holder has received
copies of a supplemented or amended prospectustibsuch Selling Holder is advised in writing byet Company that the then-current
prospectus may be used and has received copiey @idditional or supplemental filings that are irporated
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or deemed incorporated by reference in such pragpethe Company will extend the period during viattite Shelf Registration Statement
must be kept effective pursuant to this Agreemegrthle number of days during the period from andliding the date of giving such naotice to
and including the date when the Selling HolderIdhaVe received copies of the revised prospectuotice from the Company that the then-
current prospectus may be used.

3.12. Participation by Selling Security Holderscbmnection with the preparation and filing of Bieelf Registration Statement with respe
the Registrable Shares, and before filing any Siuf Registration Statement or any other docurimeconnection therewith, the Company
must give the participating Holders and their umdéers, if any, and their respective counsel accbantants, the opportunity to participat
the preparation of such Shelf Registration Statepgath prospectus included therein or filed whih Commission, each amendment thereof
or supplement thereto and any related underwrégrgement or other document to be filed, and gaah ®f the aforementioned Persons such
access to its books and records and such oppaesitot discuss the business of the Company withffisers and the independent public
accountants who have certified its financial staets as shall be necessary, in the opinion of blodtiers, underwriters, counsel or
accountants, to conduct a reasonable investigatfithin the meaning of the Securities Act.

3.13. Requests by Selling Holder. If requested Bgling Holder, the Company shall (i) as soonrasficable incorporate in a prospectus
supplement or post-effective amendment such infoomas a Selling Holder reasonably requests timt¢laded therein relating to the sale
and distribution of Registrable Shares, includinighout limitation, information with respect to timember of Registrable Shares being
offered or sold, the purchase price being paiddfioerand any other terms of the offering of the iRiegble Shares to be sold in such other
offering provided that such information is requitedbe included in the Shelf Registration Statenfgrthe Securities Act; (ii) as soon as
practicable make all required filings of such pmesps supplement or post-effective amendment béimg notified of the matters to be
incorporated in such prospectus supplement or @ifsttive amendment; and (iii) as soon as prackicaupplement or make amendments to
any Registration Statement if reasonably requesyeai Selling Holder of such Registrable Shares.

3.14. Stop Orders. The Company shall use its Bi#sttE to prevent the issuance of any stop ordetber suspension of effectiveness of the
Shelf Registration Statement, or the suspensidheofjualification of any of the Registrable Shdoessale in any jurisdiction and, if such an
order or suspension is issued, to obtain the watlvdf of such order or suspension at the earliestiple moment and to notify each Selling
Holder of the issuance of such order and the réisolthereof or its receipt of actual notice of thitiation or threat of any proceeding for
such purpose.

3.15. Certificates. The Company shall reasonabbpeoate with the Selling Holder and, to the extgylicable, facilitate the timely
preparation and delivery of certificates representhe Registrable Shares to be offered pursuahet&helf Registration Statement and
enable such certificates to be in such denominsitisramounts, as the case may be, as the SelliliipiHoay reasonably request and
registered in such names as the Selling Holder negyest.



3.16. Notice of Effectiveness. Within two busindays after the Shelf Registration Statement, oraeangndment thereto, that includes the
Registrable Shares is declared effective by them@ission, the Company shall deliver, and shall cdegal counsel for the Company to
deliver, to the transfer agent for such Registr&lares (with copies to the Selling Holder) writtemfirmation that such Shelf Registration
Statement has been declared effective by the Cosionis

3.17. Governmental Approvals. The Company shallitssBest Efforts to cause the Registrable Shasesred by the Shelf Registration
Statement to be registered with or approved by stitér governmental agencies or authorities ashmeayecessary to consummate the
disposition of such Registrable Shares.

3.18. Requests for Information. In connection wiith Shelf Registration Statement, H & P, Holder 8ating Holder shall furnish to the
Company in writing such information as the Compeggsonably requests in writing for use in connectiith the Shelf Registration
Statement or prospectus.

4. CERTAIN OTHER PROVISIONS.

4.1. Additional Procedures. Selling Holder will ¢éa&ll such actions and execute all such documewténastruments that are reasonably
requested in writing by the Company to effect thke ®f their shares in any Public Offering, inchugli without limitation, being parties to the
underwriting agreement entered into by the Compartyany other Selling Holder in connection therewlit addition, each Selling Holder
will furnish to the Company such information regagdsuch Selling Holder and the distribution progb®y such Selling Holder as the
Company may reasonably request in writing and dswirequired in connection with any registratignalification or compliance referred to
in Section 3.

4.2. Underwriter's Cutback. Notwithstanding anyeotprovision of this Agreement, if the managing emdriter determines that the inclusion
of all shares requested to be offered in the Samelbus Public Offering would materially and advigraéfect the offering, the managing
underwriter may limit the number of Registrable ®isao be included in such offering. In such c#senhumber of shares that are entitled to
be included in the Simultaneous Public Offering Wwé reduced to a number deemed satisfactory byntireaging underwriter so as to inclt
first, up to 1,000,000 shares of Common Stock eftdry the Company, second, up to 1,000,000 Relist&hares, if any, and, thereafter,
shares of Common Stock offered by the Companyyif a

4.3. Up-size and Over-Allotment. In the case ofipsize in the number of shares of Common Stock timddaded in the Simultaneous Put
Offering, such that the number of shares of Com@imtk sold in the Simultaneous Public Offering exdt=2,000,000 shares, all such shares
of Common Stock in excess of 2,000,000 sharesheibffered by the Company, with no increase inRbgistrable Shares to be included in
the Simultaneous Public Offering. In the case efdkercise of an over-allotment by the underwritethe Simultaneous Public Offering, the
number of shares of Common Stock that are entitidze included in the Simultaneous Public Offenivity be increased such that, first, the
Company shall be entitled to offer an aggregatapatio 1,000,000 shares of Common Stock in the Sanabus Public Offering, second,
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the Holders shall be entitled to offer an aggregéigp to 1,000,000 Registrable Shares, if anyh@&Simultaneous Public Offering and,
thereafter, the Company shall be entitled to adfeshares of Common Stock in excess of 2,000,0@0es, if any, with no further increase in
the number of Registrable Shares entitled to bleded in the Simultaneous Public Offering.

4.4. Registration Expenses. The Company herebyeagoepay all expenses incurred for its sole bepafisuant to this Agreement. H & P,
Holder and Selling Holder agree to pay all expetmsasred for their sole benefit pursuant to thrédement. With respect to the
Simultaneous Public Offering, any expenses whiehfar the joint benefit of the Company and H & Rldter or Selling Holder shall be
allocated based upon the number of shares of Con8tamk sold by each such Person in the SimultanBablc Offering. In any event, H &
P, Holder and Selling Holder shall pay filing fedlocable to the Registrable Shares, fees and sggeif any, of counsel or other advisers to
H & P, Holder or Selling Holder or underwriting daunts, brokerage fees and commissions allocalifet®egistrable Shares.

4.5. Termination of Status as Registrable SharegisRable Shares will cease to be RegistrableeStard cease to have the rights accord
such shares under this Agreement upon the eadiesicur of the following events:

(x) such shares shall have been sold pursuant éffective Registration Statement under the SdesrAct, (y) such shares shall have been
sold pursuant to a transaction under Rule 144, R4 or (except for sales to Helmerich & Payne, bor any of its wholly-owned
subsidiaries) otherwise or

(2) the termination of the Effectiveness Period.

4.6. Limitations on Subsequent Registration Rightee Company will not, without the prior writtenrsent of Holders of at least a majority
of the Registrable Shares, enter into any agreenveittt any holder or prospective holder of Compsaegurities that grant such holder or
prospective holder rights to include securitieshef Company in any Registration Statement, unlesls §ghts are subordinated to the rights
granted to the Holders under this Agreement.

5. INDEMNIFICATION.

5.1. Company Indemnification. To the fullest extpatmitted by law, the Company will indemnify analdhharmless each Selling Holder, its
partners, directors, officers, employees and agamseach other Person, if any, who controls seting Holder (within the meaning of the
Securities Act or the Exchange Act) and each sodltralling Person's partners, directors, officeraployees and agents (each such Person
being a "Covered Person") from and against anyadiidsses, claims, damages, liabilities, costsl(iding, without limitation, reasonable
attorneys' fees) and expenses (collectively, "Leisaad individually a "Loss"), joint or several,wdich such Covered Person may become
subject, insofar as such Losses (or actions ireatghereof) arise out of or are based upon (auatye statement or alleged untrue statel

of any material fact contained in any Registratitatement under which such Registrable Sharesnegigtered under the Securities Act, any
preliminary or final prospectus contained in thggR#&ation Statement, or any amendment or suppléetoesuch Registration Statement or (b)
the omission or alleged omission to state a matexiarequired to be stated therein or necessamake the statements therein not
misleading; and the Company will



reimburse such Covered Person for any legal olo#mgr expenses reasonably incurred by such CoWaesbn in connection with
investigating or defending any such Loss or actmoyided, however, that the Company will not tablé to any Covered Person in any such
case (x) to the extent that any such Loss arisesfar is based upon any untrue statement or domssade in such Registration Statemer
prospectus, or any such amendment or supplememrgljamce upon and in conformity with informatiamfished to the Company, in writing,
by or on behalf of such Covered Person or theretolder specifically for use in the preparatibareof or (y) in the case of a sale directly
by a Selling Holder (including a sale of such Regldle Shares through any underwriter retainedus Selling Holder engaging in a
distribution solely on behalf of such Selling Haldesuch untrue statement or omission was contameadpreliminary prospectus and
corrected in a final or amended prospectus, anld Setling Holder failed to deliver a copy of thedl or amended prospectus at or prior tc
confirmation of the sale of the Registrable Shawabke person asserting any such Loss, in anyinashkich such delivery is required by the
Securities Act.

5.2. Seller Indemnification. In the event of angistration of any of the Registrable Shares unikerSecurities Act pursuant to this
Agreement, then to the fullest extent permittedavy, each Selling Holder will indemnify and holdrivdess the Company, each of its
directors, officers, employees and agents and Bactson (other than such Selling Holder), if anypwhbntrols the Company within the
meaning of the Securities Act or the Exchange against any Losses to which the Company, suchtdirgmfficers, employees and agents
or controlling Person may become subject, insafeswech Losses (or actions in respect thereof) atisef or are based upon (a) any untrue
statement of a material fact contained in any Remgisn Statement under which such Registrableeshaere registered under the Securities
Act, any preliminary or final prospectus containedhe Registration Statement, or any amendmestipplement to the Registration
Statement or (b) the omission to state a mataa@lrequired to be stated therein or necessanat@e statements therein not misleadin
each case only if the statement or omission wasernraceliance upon and in conformity with infornmatifurnished in writing to the Company
by or on behalf of such Selling Holder, specifigdtir use in connection with the preparation oftfsRegistration Statement, prospectus,
amendment or supplement.

5.3. Notice of Claims, etc. Promptly after recdiptan indemnified party of notice of the commencetud any action or proceeding involvi

a claim of the type referred to in the foregoingyisions of this Section 5, such indemnified pavty, if a claim in respect thereof is to be
made against any indemnifying party, give writtetice to each such indemnifying party of the comeoeenent of such action; provided,
however, that the failure or delay of any indenadfparty to give such notice will not relieve suretlemnifying party of its obligations under
this Section 5, except to the extent that suchrimdfyying party is materially prejudiced by suchifaé or delay. In case any such action is
brought against an indemnified party, each indeyimif party will be entitled to participate in armldssume the defense thereof, jointly with
any other indemnifying party similarly notified, tioe extent that it may wish, with counsel reasbnahtisfactory to such indemnified party,
and (subject to the following sentence) after writhotice from an indemnifying party to such indéiad party of its election so to assume
the defense thereof, such indemnifying party will be liable to such indemnified party for any legraother expenses subsequently incurred
by the latter in connection with the defense ther€be indemnified party may participate in
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such defense at such party's expense; providecgewthat the indemnifying party will pay such erpe if representation of such
indemnified party by the counsel retained by tldeimnifying party would be inappropriate due to attr potential conflict of interests
between the indemnified party and any other payasented by such counsel in such proceedingidawyfurther, that in no event will the
indemnifying party be required to pay the experdenore than one law firm as counsel for all indéfed parties pursuant to this sentence.
If, within 30 days after receipt of the notice, Buedemnifying party has not elected to assumeléfense of the action, such indemnifying
party will be responsible for any and all legabtiner expenses reasonably incurred by such inderdrpfirty in connection with the defense
of the action, suit, investigation, inquiry or peecling. An indemnifying party may, in the defengary such claim or litigation, consent to
the entry of a judgment or enter into a settlemétitout the consent of the indemnified party orfl{i)i such judgment or settlement contair
general release of the indemnified party in respéstich claims or litigation and (ii) such rele@se form and substance reasonably
satisfactory to the indemnified party.

5.4. Contribution. If the indemnification providéat in Sections 5.1 or 5.2 hereof is unavailable farty that would have been an
indemnified party under any such Section in respéany Losses (or actions or proceedings in ragpeceof) referred to therein, then each
party that would have been an indemnifying pargrélander will, in lieu of indemnifying such inderfiad party, contribute to the amount
paid or payable by such indemnified party as altefisuch Losses (or actions or proceedings ipaesthereof) in such proportion as is
appropriate to reflect the relative fault of susdeémnifying party on the one hand and such indeathjarty on the other in connection with
the statements or omissions which resulted in &osises (or actions or proceedings in respect therBae relative fault will be determined
by reference to, among other things, whether thiuaror alleged untrue statement of a materialdathe omission or alleged omission to
state a material fact relates to information swgabby such indemnifying party or such indemnifiedtp and the parties' relative intent,
knowledge, access to information and opportunitydwect or prevent such statement or omission.plntes agree that it would not be just
and equitable if contribution pursuant to this 88tb.4 were determined by pro rata allocationyaby other method of allocation that does
not take account of the equitable consideratiofesnexd to in the preceding sentence. The amoundtqrgpayable by a contributing party as a
result of the losses, claims, damages or lialslif@ actions or proceedings in respect thereééymed to in this Section 5.4 will include any
legal or other expenses reasonably incurred by isimnified party in connection with investigatiogdefending any such action or claim.
No Person guilty of fraudulent misrepresentatioit{im the meaning of Section 11(f) of the Secusithect) will be entitled to contributio

from any Person who was not guilty of such fraudthaisrepresentation.

6. MISCELLANEOUS.

6.1. Reports under the Exchange Act. With a vieméking available to the Holders the benefits ofleRi#4 and any other rule or regulation
of the Commission that may at any time permit sdolder to sell securities of the Company to theljpulithout registration and with a view
to making it possible for Holders to register thegRtrable Shares pursuant to a Registration Seatean Form S-3, the Company agrees
from the date hereof to use its best efforts to:
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(a) make and keep public information availablethase terms are understood and defined in Ruleuthdér the Securities Act;

(b) file with the Commission in a timely manner @ports and other documents required of the Cosnpader the Securities Act and the
Exchange Act, so long as the Company remains sufigjestich requirements and the filing of such repand other documents are required
for the applicable provisions of Rule 144 to apply;

(c) file with the Commission in a timely manner @ports and other documents required of the Cognpader the Securities Act and the
Exchange Act and take such other actions as withgdHolders to use Form S-3 for the resale ofrtRegistrable Shares; and

(d) furnish to any Holder forthwith upon requestgiwritten statement by the Company as to its diamge with the reporting requirements
Rule 144, the Securities Act and the Exchange @cas to its qualification as a registrant whosaiges may be resold pursuant to Form S-
(at any time after it so qualifies), (ii) a copytbe most recent annual or quarterly report ofGbenpany and such other reports and docun
so filed by the Company and (iii) such other infation as may be reasonably requested in availiggiafder of any rule or regulation of the
Commission that permits the selling of any sucluges without registration or pursuant to suchrio

6.2. Transfer of Rights. The rights set forth helaie non-transferable except to Helmerich & Payme,or any of its wholly-owned
subsidiaries, and except as set forth in Artichkefeof, this Agreement is made solely for the bienéH & P and such permitted transferees.

6.3. Governing Law; Waiver of Jury Trial. This Agraent, the rights of the parties and all claim&ipas, causes of action, suits, litigation,
controversies, hearings, charges, complaints argaings arising in whole or in part under or inroection herewith, will be governed by
and construed in accordance with the domestic antygé laws of the State of Texas, without givirfiget to any choice or conflict of law
provision or rule that would cause the applicatibthe laws of any other jurisdiction. EXCLUSIVE RISDICTION SHALL LIE IN
HOUSTON, HARRIS COUNTY, TEXAS. The parties heretrdéby waive any right to a jury trial in connectiwith any litigation pursuant
to this Agreement.

6.4. Entire Agreement; Amendment and Waiver. Thise®ment, together with any documents, instrumemdscertificates explicitly referred
to herein, constitutes the entire agreement amoagarties hereto with respect to the subject ma&eeof and supersedes any and all prior
discussions, negotiations, proposals, undertakimyserstandings and agreements, whether writtenabrwith respect thereto. Any term of
this Agreement may be amended or terminated andiibervance of any term of this Agreement may bigeta(either generally or in a
particular instance and either retroactively orspeextively) with the written consent of the Compang a Majority in Interest of the
Registrable Shares. Any such amendment, terminatiovaiver will be binding on all Holders.
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6.5. Notices. All notices, requests, demands, daimd other communications required or permittdaetdelivered, given or otherwise
provided under this Agreement must be in writind arust be delivered, given or otherwise provided:

(a) by hand (in which case, it will be effectiveompdelivery);
(b) by facsimile (in which case, it will be effegti upon receipt of confirmation of good transmisgj@r

(c) by overnight delivery by a nationally recogrdzspurier service (in which case, it will be efigeton the Business Day after being
deposited with such courier service);

in each case, to the address (or facsimile nuniisez)l below:
If to the Company, to it at:

Atwood Oceanics, Inc.
15835 Park Ten Place Drive, Suite 200 Houston, T84
Facsimile No.: (281) 492-0345 Attention: James Mll&hd

with a copy to:

Strasburger & Price, LLP

1401 McKinney, Suite 2200

Houston, Texas 77010-4035

Facsimile No.: (713) 951-5660 Attention: W. Garri&yggs

IftoH & P, to it at:

Helmerich & Payne International Drilling, Co. 1438uth Boulder Avenue
Tulsa, Oklahoma 74119
Telephone No.: (918) 742-5531 Facsimile No.: (B#)-5544 Attention: Hans Helmerich
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with a copy to:

Helmerich & Payne International Drilling, Co. 1438uth Boulder Avenue
Tulsa, Oklahoma 74119
Telephone No.: (918) 742-5531 Facsimile No.: (9283}-2671 Attention: Steven R. Mackey

Each of the parties to this Agreement may speciiffarent address or facsimile number by givingieein accordance with this Section 6.5
to each of the other parties hereto.

6.6. Binding Effect; Assignment. This AgreementlWi binding upon and inure to the benefit of tkespnal representatives, successors and
assigns of the respective parties hereto.

6.7. Amendments and Waivers. The failure of anyyp@renforce any of the provisions of this Agreamnshall in no way be construed as a
waiver of such provisions and shall not affecttigat of such party thereafter to enforce eacheraty provision of this Agreement in
accordance with its terms. No modification, amendimer waiver of any provision of this Agreemenakie effective against the Company
or H & P except by written agreement signed byGbenpany and H & P.

6.8. Severability. If any provision of this Agreemés found by any court of competent jurisdictiorbe invalid or unenforceable, the parties
hereby waive such provision to the extent that found to be invalid or unenforceable. Such piowisvill, to the maximum extent allowable
by law, be modified by such court so that it becereforceable, and, as modified, will be enforcedry other provision hereof, all the other
provisions hereof continuing in full force and effe

6.9. Headings. The headings contained in this Ages are for convenience purposes only and wilimainy way affect the meaning or
interpretation hereof.

6.10. Counterparts. This Agreement may be exedatady number of counterparts, each of which wélldeemed an original, but all of wh
together will constitute but one and the same umsént.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first above written.

ATWOOD OCEANICS, INC.

By: /'S John R Ilrwn
Name John R lrwin
Title: Presi dent & Chief Executive Oficer

HELMERICH & PAYNE INTERNATIONAL

DRILLING CO.
By: /'Sl Hans Hel nerich
Name:  Hans Helmerich



