EDGAR'pro

iy EDGAR Dnlire”

HELMERICH & PAYNE, INC.

FORM 10-Q

(Quarterly Report)

Filed 02/07/06 for the Period Ending 12/31/05

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

HELMERICH & PAYNE INC

FORM 10-Q

(Quarterly Report)

Filed 2/7/2006 For Period Ending 12/31/2005

Address

Telephone
CIK
Industry
Sector
Fiscal Year

UTICA AT 21ST ST

TULSA, Oklahoma 74114
918-742-5531

0000046765

Oil Well Services & Equipment
Energy

09/30

powere oy LR IL

Distribution and use of t







Table of Contents

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

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

For quarterly period ended: December 31, 2005

OR

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

For the transition period from to

Commission File Number: 1-4221

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its @rart

Delaware 73-067987¢
(State or other jurisdiction « (I.LR.S. Employer I.D. Numbe
incorporation or organizatiol

1437 South Boulder Avenue, Tulsa, Oklahoma, 74119
(Address of principal executive office) (Zip Code)

(918) 742-5531
(Registrant’s telephone number, including area fode

N/A
(Former name, former address and former fiscal,year
if changed since last report)

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastiags.

YesM NoO

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRnle 12b-2 of the Exchange Act. (Check one):
Large accelerated fil&] Accelerated filed Non-accelerated fileld

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act).
YesO NoM

CLASS OUTSTANDING AT January 31, 2006
Common Stock, $0.10 par val 52,233,33




HELMERICH & PAYNE, INC. AND SUBSIDIARIES
TABLE OF CONTENTS

PART I. FINANCIAL INFORMATION
Iltem 1. Financial Statemen
Consolidated Condensed Balance Sheets as of Dec&hk2005 and September 30, 2(
Consolidated Condensed Statements of Income fortiree Months Ended December 31, 2005 and :
Consolidated Condensed Statements of Cash Flowkdorhree Months Ended December 31, 2005 and
Consolidated Condensed Statement of Shareh'’ Equity for the Three Months Ended December 31, -
Notes to Consolidated Condensed Financial Statey
Item 2. Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior
ltem 3. Quantitative and Qualitative Disclosures about MaiRisk
Item 4.  Controls and Procedur
PART II. OTHER INFORMATION
Item 6.  Exhibits
Signature
Certification of CEO Pursuant to Section @

Certification of CFO Pursuant to Section ¢
Certification of CEO & CFO Pursuant to Section ¢

Page No

7-16
17-20
21

21

21

22




Table of Contents

PART I. FINANCIAL INFORMATION
HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS

(in thousands, except per share amounts)

ITEM 1. FINANCIAL STATEMENTS

ASSETS
Current asset:
Cash and cash equivalel
Accounts receivable, less reserve of $1,792 at bbee 31, 2005 and $1,791 at September 30,
Inventories
Deferred income ta
Prepaid expenses and otl

Total current asse

Investment
Property, plant and equipment, |
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:

Accounts payabl

Accrued liabilities

Total current liabilities

Long-term notes payab
Deferred income taxe
Other

Total noncurrent liabilitie:

SHAREHOLDERS’ EQUITY
Common stock, par value $.10 per sh,
authorized common 80,000; issued 53,
Preferred stock, no shares iss|
Additional paic-in capital
Retained earning
Unearned compensatit
Accumulated other comprehensive inca
Treasury stock, at co

Total shareholde’ equity

Total liabilities and sharehold¢ equity

The accompanying notes are an integral part okteegements.

Unaudited

December 3: September 3(

2005 2005
$ 301,57¢ $ 288,75
186,57 162,64¢
21,65¢ 21,31
7,03¢ 8,76~
30,40¢ 18,32
547,25:; 499,79°
192,16¢ 178,45:
1,018,97. 981,96!
3,387 3,13¢€
$1,761,77! $1,663,35!
$ 45,31( $ 44,85¢
70,91 44,62
116,22 89,48
200,00( 200,00(
253,38¢ 246,97"
49,68¢ 47,65¢
503,07¢ 494,63
5,35: 5,35:
118,20: 112,29°
985,88 939,38(
— (134
55,78¢ 47,54«
(22,752 (25,207
1,142 ,47. 1,079,23:
$1,761,77! $1,663,35!
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF INCOME

(in thousands, except per share data)

Operating revenue
Drilling — U.S. Land
Drilling — U.S. Offshore
Drilling — Internationa
Real Estat

Operating costs and expens
Operating cost
Depreciatior
General and administrati\

Operating income

Other income (expense
Interest and dividend incon
Interest expens
Gain on sale of investment securit
Income from asset sal
Other

Income before income taxes and equity in incomaffiifate

Income tax provisiol
Equity in income of affiliate net of income tax

NET INCOME

Earnings per common sha
Basic
Diluted

Weighted average shares outstand
Basic
Diluted

Dividends declared per common sh

(Unaudited)

The accompanying notes are an integral part obteegements.

Three Months Ende
December 31

2005

$172,75:
29,52(
50,25;
2,851
255,38t

140,59¢
22,92:
11,93¢
175,45

79,93
2,53(
(2,580)

2,72C
97¢

(519
3,13(
83,06

32,80z
55&

$ 50,81«

$ 0.9¢
$ 0.9¢

51,99:
53,08

$ 0.082¢

2004

$109,18¢
20,35¢
42,47
2,66¢
174,67

111,25.
23,26:
9,24¢
143,76(

30,91¢
961
(3,309)

26,34¢
10,81¢

2
34,81
65,73

27,13(
70€

$ 39,31(

$ 0.7¢
$ 077

50,54
51,25¢

$ 0.082¢
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OPERATING ACTIVITIES:
Net income

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(Unaudited)
(in thousands)

Adjustments to reconcile net income to net caskigeal by operating activitie:

Depreciatior

Equity in income of affiliate before income ta»

Stocl-based compensatic

Gain on sale of investment securit

Gain on sale of asse
Othernet

Deferred income tax expen

Change in assets and liabilit-

Accounts receivable

Inventories

Prepaid expenses and ot

Accounts payabl
Accrued liabilities

Deferred income taxe

Other noncurrent liabilitie

Net cash provided by operating activit

INVESTING ACTIVITIES:
Capital expenditure

Proceeds from sale of investme

Proceeds from asset sa

Net cash provided by (used in) investing activi

FINANCING ACTIVITIES:
Dividends paic

Proceeds from exercise of stock opti
Excess tax benefit from stc-based compensatic

Net cash provided by financing activiti

Net increase in cash and cash equival
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

The accompanying notes are an integral part oktetements.

Three Months Ende
December 31

2005
$ 50,81«

22,92:
(89%)
2,72(
(2,58)
(979)
(2
2,717

(23,925
(34¢)
(12,336
(6,339
26,29(
37€
2,037

60,47+

(53,65/)
3,06(
1,46¢

(49,12¢)

(4,29))
3,71¢
2,051
1,47¢

12,82¢
288,75:
$301,57¢

2004
$ 39,31(

23,26
(1,139
3

(26,349
(10,816
4
17,34¢

(7,239
91¢
(4,235
(5,206)
4,762
1,43¢
2,76¢

34,81

(10,50°)
62,39
25,15¢
77,04¢

(4,166)
4,53

36¢

112,22t
65,29¢
$177,52:
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERSQITY

(in thousands, except per share amounts)

Accumulatec

Additional Other Total
Common Stocl Paic-In Retainec Unearnec Comprehensiy Treasury Stocl Shareholder
Shares Amount Capital Earnings Compensatic Income Shares Amount Equity
Balance, September 30,
2005 53,52¢ $5,35¢ $112,29° $939,38( $ (139 $ 47,54« 1,592 $(25,207) $1,079,23
Comprehensive Incom
Net Income 50,81« 50,81+
Other comprehensive
income, Unrealized
gains on available-
for-sale securities,
net 8,24¢ 8,24¢
Comprehensive incorr 59,05¢
Cash dividends ($0.0825
per share (4,319 (4,319
Exercise of stock optior 1,20C (159 2,51¢ 3,71¢
Reversal of unearned
compensation upon
adoption of SFAS 123
(R) (66) 134 5 (68) —
Tax benefit of stock-
based award 2,051 2,051
Stock-based
compensatiol 2,72( 2,72(
Balance, December 31,
2005 53,52¢ $5,35¢ $118,20: $985,88. $ — $ 55,78t 1,44C  $(22,752) $1,142,47.

The accompanying notes are an integral part oktetements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

1. Basis of Presentatic

In the opinion of the Company, the accompanyingudited consolidated condensed financial stat&sm®ntain all adjustments,
consisting only of those of a normal recurring natunecessary to present fairly the results optréds presented. The results of
operations for the three months ended Decembe2(®B, are not necessarily indicative of the redoltse expected for the full year.
These consolidated condensed financial statemkatsddsbe read in conjunction with the consoliddirdncial statements and notes
thereto in the Compa’s 2005 Annual Report on Form-K.

Certain reclassifications have been made to tler pariod amounts to conform to the current pepoEsentation
2. Earnings per Shai

Basic earnings per share is based on the veglghterage number of common shares outstandinggltimé period. Diluted earnings per
share includes the dilutive effect of stock optiansl restricted stoc!

A reconciliation of the weighteaverage common shares outstanding on a basic aneddbasis is as follows (in thousanc

Three Months Ende
December 31

2005 2004

Basic weighte-average share 51,99: 50,54
Effect of dilutive shares

Stock options and restricted stc 1,094 713

Diluted weighte-average share 53,08" 51,25¢

3. Inventories
Inventories consist primarily of replacement parts supplies held for use in the Com(’s drilling operations

4. Investments

The following is a summary of available-foresakcurities, which excludes those accounted fdeutihne equity method of accounting, an
investment in a limited partnership carried at @st assets held in a Non-qualified Supplementéin8a Plan. The investment in the
limited partnership carried at cost was $3.0 millad December 31, 2005. The assets held in theduafified Supplemental Savings Plan
are valued at fair market which totaled $7.0 millat December 31, 2005 and September 30, 2005€Ebeded amounts for investments
accounted for under the equity method are $47.Homiand $46.5 million at December 31, 2005 andt&aper 30, 2005, respective

Gross Gross Est.
Unrealized Unrealized Fair
Cost Gains Losses Value
(in thousands
Equity Securities 12/31/C $27,44( $107,29° $— $134,73
Equity Securities 09/30/C $30,937 $ 94,00( $— $124,93
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

5. Sale of Investment Securiti

Net income includes aft-tax gains from the sale of availa-for-sale securities as follows (in thousands, excepsipgre amounts

Three Months Ende
December 31

2005 2004
After-tax gain $1,721 $16,06(
Earnings per diluted sha $ 0.02 $ 0.31

The activity in the first quarter of fiscal ZD@as comprised primarily of the sale of sharesunequity investee, Atwood Oceanics
(“Atwood"), in conjunction with an equity offering by Atwoa

6. Comprehensive Incon

Comprehensive income, net of related tax, is devial (in thousands

Three Months Ende
December 31

2005 2004

Net Income $ 50,81¢ $ 39,31(
Other comprehensive incorr

Net unrealized gain on securiti 8,24 1,03(

Other comprehensive incor 8,24 1,03(

Comprehensive incon $ 59,05¢ $ 40,34(

The components of accumulated other comprehensogarie, net of related taxes, are as follows (inishods)

December 31 September 3(
2005 2005
Unrealized gain on securities, 1 $ 66,52: $ 58,28(
Minimum pension liability (10,736 (10,736
Accumulated other comprehensive inca $ 55,78¢ $ 47,544

7. Cash Dividend:

The $0.0825 cash dividend declared Septemi2005, was paid December 1, 2005. On December(&, 20cash dividend of $0.0825
per share was declared for shareholders of reaofeebruary 15, 2006, payable March 1, 2(

8. Stockholder Equity

On December 31, 2005, the Company had 26,09 @6&tanding stock purchase rights (“Rights”) parg to terms of the Rights
Agreement dated January 8, 1996 as amended by AmenidNo. 1 dated December 8, 2005. As adjustethétwo-forene stock split i
fiscal 1998 and as long as the Rights are not agggrtransferable, one-half right attaches to eshere of the Company’s common stock.
Under the terms of the Rights Agreement each Rigtitles the holder thereof to purchase from then@any one full unit consisting of
one one-thousandth of a share of Series A Juniticiating Preferred Stock (“Preferred Stock”)thaut par value, at a price of $250
per unit. The exercise price and the number ofwfiPreferred Stock issuable on exercise of tightRiare subject to adjustment in
certain cases to prevent dilution. The Rights bdllattached to the common stock certificates amaharr exercisable or transferable apart
from the common stock, until ten business days aftgerson acquires 15 percent or more of theandstg common stock or ten
business days following the commencement of a teoffier or exchange offer th

-8-
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

would result in a person owning 15 percent orarof the outstanding common stock. In the evemiGompany is acquired in a merger or
certain other business combination transactior@duging one in which the Company is the surviviegporation), or more than

50 percent of the Company’s assets or earning ps#said or transferred, each holder of a Rightldtave the right to receive, upon
exercise of the Right, common stock of the acqgidtompany having a value equal to two times theoése price of the Right. The

Rights are redeemable under certain circumstanicg® @l per Right and will expire, unless earledleemed, on January 31, 20

9. Stock-Based Compensatic

The Company has several plans providing forrnom-stock based awards to employees and to nonegepbirectors. The plans permit
the granting of various types of awards includitagk options and restricted stock awards. Resttisteck may be granted for no
consideration other than prior and future servidé® purchase price per share for stock optionsmoape less than market price of the
underlying stock on the date of grant. Stock ofgtierpire ten years after gra

Vesting requirements are determined by the HuR@sources Committee of the Company’s Board adéd@ars. Options granted
December 6, 1995, began vesting December 6, 1988 2® percent of the options vesting for five catstive years. Options granted
December 4, 1996, began vesting December 4, 1987 2@ percent of the options vesting for five cenigive years. Options granted
since December 3, 1997, began vesting one yeartaéteyrant date with 25 percent of the optiongingdor four consecutive yeat

In March 2001, the Company adopted the 2000kStecentive Plan (the “Stock Incentive Plan”). TBieck Incentive Plan was effective
December 6, 2000 and will terminate December 6020hder this plan, the Company is authorized tmgoptions for up to 3,000,000

shares of the Company’s common stock at an exegpcise not less than the fair market value of themon stock on the date of grant.

Up to 450,000 shares of the total authorized shamsbe granted to participants as restricted saoekds. There were 101,500 shares
and 5,000 shares of restricted stock awards grantde three months ended December 31, 2005 abdl, 28spectively

In December 2004, the FASB issued StatemeRinaincial Accounting Standards No. 123 (Revised42(8hare Based Payment (“SFAS
123(R)"). SFAS 123(R) is a revision of SFAS No. 188 amendediccounting for Stock-Based Compensation (“SFAS 123"), and
supersedes Accounting Principles Board Opinion BAMo. 25, Accounting for Stock Issued to Employees (“APB 25”). SFAS 123(R)
eliminated the alternative to use the intrinsiareamethod of accounting that was provided in SFAS Which generally resulted in no
compensation expense recorded in the financiarskatts related to the issuance of stock optionASSE23(R) requires that the cost
resulting from all share-based payment transactien®cognized in the financial statements. SFARRPestablished fair value as the
measurement objective in accounting for share-bpagohent arrangements and requires all companigsply a fair-value based
measurement method in accounting for generallgtal-based payment transactions with employ

-9-
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

In October 2005, the Company adopted SFAS 1P@¢Rg a modified prospective application, as ptteth under SFAS 123(R).
Accordingly, prior period amounts have not beematesl. Under this application, the Company is nemto record compensation
expense for all awards granted after the date g@ptiémh and for the unvested portion of previougigrjed awards that remain outstanding
at the date of adoption. Additionally, SFAS 123(Bjuires that the benefits of tax deduction in ega# recognized compensation cos
reported as a financing cash flow, rather thamaspeerating cash flow as required under previoa#igctive accounting principles
generally accepted in the United States. Priohécaidoption of SFAS 123(R), unearned compensatiated to restricted stock awards
was classified as a separate component of stoostsdkejuity. In accordance with the provisions of SFA3(R), on October 1, 2005, t
balance in unearned compensation was reclassifiadditional pai-in capital on the balance she

Compensation cost for stock-based payment geraents recognized in general and administratipemses for the first quarter of fiscal
2006 was $2.6 million for stock options and $. il for restricted stock. The total was $2.7 roitlj $1.7 million after-tax ($0.03 per

diluted share). Cash received from stock optiorr@ses for the three months ended December 31, 8@8553.7 million. Benefits of tax
deductions in excess of recognized compensatiadno¢@2.1 million are reported as a financing cfistv in the Consolidated Condensed
Statements of Cash Flow for the three months ebdegmber 31, 200!

Prior to adoption of SFAS 123(R), the Compasgdithe Black-Scholes formula to estimate the vafigtock options granted to
employees. The Company continues to use this aadolepoption valuation model following the adopt@SFAS 123(R). The fair value
of the options is amortized to compensation expense straight-line basis over the requisite serpieriods of the stock awards, which
are generally the vesting periods. The followingimarizes the weight-average assumptions in the mot

Three Months Ende
December 31

2005 2004
Risk-free interest rat 4.5% 4.2%
Expected stock volatilit 36.9% 40.2%
Dividend yield .5% 1.C%
Expected term (in year 5.2 5.C

Risk-Free Interest Rate. The risl-free interest rate is based on the U.S. Treasuyriies for the expected term of the opti

Expected Volatility Rate. Expected volatilities are based on the daily clggirice of the Company stock over the expected tdrthe
option.

Dividend Yield. The expected dividend yield is based on the Conmpanwrent dividend yield as the best estimaterofgrted dividend
yield for periods within the expected term of thtion.

Expected Term. The expected term of the options granted represkeatseriod of time that they are expected to kstanding. The
Company estimates the expected term of optiongdepdrased on historical experience with grantsexaucises

-10-
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

A summary of stock option activity under the Planthe three months ended December 31, 2005 isuexs below:

Weightec-
Weightec- Average Aggregate
Average Remaining Intrinsic
Shares Exercise Contractue Value
Options (in thousand: Price Term (in thousand:
Outstanding at October 1, 20 3,24¢ $ 24.57
Granted 32C 59.3¢
Exercisec (159 23.3¢
Forfeited/Expirec D 25.4¢
Outstanding at December 31, 2( 3,40¢ $ 27.8¢ 6.21 $ 115,78¢
Vested and expected to vest at December 31, 3,38¢ $ 27.7¢ 6.2C $ 115,75(
Exercisable at December 31, 2( 2,41¢ $ 23.61 5.1¢ $  92,62¢

The weighted-average fair value of options gramheding the three months ended December 31, 200%2&39. The total intrinsic value of
options exercised during the three months ende@mber 31, 2005 was $5.7 million.

Restricted stock awards consist of the Companyisnson stock and are time vested over 3-5 yearsClimepany recognizes compensation
expense on a straight-line basis over the ves@ngg. The fair value of restricted stock awarddesermined based on the closing trading
price of the Company’s shares on the grant date Wi¢ighted-average grant-date fair value of shgirasted for the three months ended
December 31, 2005 was $60.475.

A summary of the status of the Company’s restristedk awards as of December 31, 2005, and chahgeg) the three months then ended
is presented below:

Weighter-

Average

Shares Gran-Date

Restricted Stock Awarc (in thousand: Fair Value
Unvested at October 1, 20 5 $ 32.0-
Granted 101 60.4¢
Vested — —
Forfeited — —
Unvested at December 31, 2C 10€ $ 59.1¢4

As of December 31, 2005, there was $6.2 milliototdl unrecognized compensation cost related tested restricted stock options granted
under the Plan. That cost is expected to be rezedrover a weighted-average period of 4.9 years.

During the three months ended December 31, 20@5;dmpany accelerated the vesting of 409,849 simiens held by an employee. As a
result of that modification, the Company recogniaéditional compensation expense of $0.9 milliontfi@ three months ended Decembel
2005.

The Company has the right to satisfy option exescfsom treasury shares and from authorized bssued shares. The Company does not
currently anticipate repurchasing shares in theoparket during the remainder of the fiscal year.

-11-
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

Prior to October 1, 2005, stock-based awards wereumted for under APB 25, and related interpretati Fixed plan common stock
options generally did not result in compensatiopegse because the exercise price of the optiomsddsy the Company was equal to the
market price of the underlying stock on the datgraht. The following table illustrates the effectthe net income and earnings per s

as if the Company had applied the fair value rett@mmprovisions of SFAS No. 123ccounting for Stock-Based Compensation , for the
three months ended December 31, 2004 (in thousaadpt per share amounts):

Net income, as reporte $39,31(
Add: Stocl-based compensation expense included in the Coassticbtatements of Income, net of related tax &f 2
Deduct: Total stock-based compensation expensentieted under fair value based method for all awands of related tax

effects (999
Pro forma net incom $38,31¢

Earnings per common sha

10.

Basic-as reportet $ 0.7¢
Basic-pro forma $ 0.7¢
Diluted-as reportet $ 0.77
Diluted-pro forma $ 0.7

Notes Payable and Lo-term Debi

At December 31, 2005, the Company had $200 millidiong-term debt outstanding at fixed rates antuniiies as summarized in the
following table.

Issue Amoun Maturity Date Interest Rat
$25,000,00( August 15, 200 5.51%
$25,000,00( August 15, 200 5.91%
$75,000,00( August 15, 201 6.46%
$75,000,00( August 15, 201 6.56%

11.

The terms of the debt obligations require the Camggia maintain a minimum ratio of debt to total italization.

At December 31, 2005, the Company had a commitbedceured line of credit totaling $50 million. Le#tef credit totaling $16.4 million
were outstanding against the line at December @05 ,2eaving $33.6 million available to borrow. émderms of the line of credit, the
Company must maintain certain financial ratiosudahg debt to total capitalization and debt to @ays before interest, taxes,
depreciation, and amortization, and a certain lefédngible net worth. The interest rate variesdobon LIBOR plus .875 to

1.125 percent or prime minus 1.75 percent to primmas 1.50 percent depending on the ratios desteabeve. At December 31, 2005,
no balances were outstanding under the line ofitcfElde revolving credit commitment expires July, 2006.

Income Taxe:

The Company'’s effective tax rate was 39.5 peraetté first three months of fiscal 2006, compaed1.2 percent in the first three
months of fiscal 2005. The effective rate diffenenf the U.S. federal statutory rate of 35.0 perpeimarily due to state and foreign tax

-12-
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

. Commitments

In conjunction with the Company’s current drillinig construction program, purchase commitmenteépripment, parts and supplies of
approximately $171.3 million are outstanding at &aber 31, 2005.

Segment Informatio

The Company operates principally in the contraittiry industry. The Company’s contract drilling §iness includes the following
operating segments: U.S. Land, U.S. Offshore, atethational. The contract drilling operations denmainly of contracting Company-
owned drilling equipment primarily to major oil agds exploration companies. The Company’s prim@agrinational areas of operation
include Venezuela, Colombia, Ecuador, and Argenfitie Company also has a Real Estate segment wepesations are conducted
exclusively in the metropolitan area of Tulsa, @kima. The key areas of operation include a shopg@nter and several multi-tenant
warehouses. Each reportable segment is a strdtegiicess unit which is managed separately. Otloirdes investments and corporate
operations.

The Company evaluates performance of its segmastsdupon operating income or loss from operatiefisre income taxes which
includes:

» revenues from external and internal custon
« direct operating cos

e depreciatior

» allocated general and administrative ct

but excludes corporate costs for other depreciaimhother income and expense. General and admthistcosts are allocated to the
segments based primarily on specific identificathowl, to the extent that such identification is praictical, on other methods which the
Company believes to be a reasonable reflectiohedtitilization of services provided.

Summarized financial information of the Companygpartable segments for the three months ended Deedi, 2005, and 2004, is
shown in the following tables:

External Inter- Total Operating
(in thousands Sales Segmen Sales Income
December 31, 200!
Contract Drilling:
U.S. Land $172,75: $ — $172,75: $70,99:
U.S. Offshore 29,52( — 29,52( 5,111
International 50,25 — 50,257 9,30z
252,53: — 252,53: 85,40¢
Real Estatt 2,857 192 3,04¢ 1,452
Other — — — (7,349
Eliminations — (199 (199 421
Total $255,38! $ — $255,38! $79,93:
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT

(Unaudited)
External Inter- Total Operating
(in thousands Sales Segmen Sales Income
December 31, 200:
Contract Drilling:
U.S. Land $109,18t¢ $ — $109,18¢ $25,58¢
U.S. Offshore 20,35¢ — 20,35¢ 4,16¢
International 42 47 — 42 47 6,191
172,01! — 172,01! 35,95
Real Estat: 2,66¢ 191 2,85t 1,07t
Other — — — (6,569
Eliminations — (191 (191 45E
Total $174,67¢ $ — $174,67¢ $30,91¢

The following table reconciles segment operatir@pme per the table above to income before incorestand equity in income of affiliate
reported on the Consolidated Condensed StatemEhtsame.

Three Months Ende
December 31

2005 2004
(in thousands

Segment operating incon $79,93: $30,91¢

Other income (expense
Interest and dividend incon 2,53( 961
Interest expens (2,580 (3,309
Gain on sale of investment securit 2,72 26,34¢
Income from asset sal 9732 10,81¢
Other (513 2
Total other income (expens 3,13( 34,81t
Income before income taxes and equity in incomaffiifate $83,06: $65,73¢
December 3: September 3l

2005 2005
(in thousands
Total Assets

U.S. Land $ 855,92 $ 809,40:
U.S. Offshore 103,83« 95,10¢
International 254,74¢ 239,08
1,214,50; 1,143,59i
Real Estat: 32,55« 32,20:
Other 514,71¢ 487 ,54¢

$1,761,77! $1,663,35!
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

The following table presents revenues fronemdl customers by country based on the locati@enfice provided.

Three Months Ende
December 31
2005 2004
(in thousands

Operating revenue

United State: $205,13: $132,20¢
Venezuele 17,35¢ 17,23:
Ecuador 19,11: 13,36¢
Other Foreigr 13,79( 11,87

Total $255,38t¢ $174,67¢

14. Pensions and Other P-retirement Benefit
The following provides information at December 2005 and 2004 as to the Company-sponsored donaestied benefit pension plan.

Components of Net Periodic Benefit Cost

Three Months Ende
December 31

2005 2004
(in thousands

Service cos $ 1,021 $ 1,137
Interest cos 1,21C 1,154
Expected return on plan ass (1,239 (1,09t
Recognized net actuarial la 21¢ 23¢
Net pension expens $ 1,21¢ 1,43¢
Plan Assets
The weighted-average asset allocations for theipemdan by asset category follow:
At December 31 2005 2004
Asset Categor
Equity Securitie: 74.5% 73.(%
Debt Securitie: 23.t% 24.&%
Real Estate and Oth 1.% 2.2%
Total 100.(% 100.(%

Employer Contributions

The Company anticipates funding of its Pension Ridirbe approximately $2.8 million in fiscal 2006.

Foreign Plan

The Company maintains an unfunded pension liabitityne of the international subsidiaries. Pensixpense was approximately $283,000
and $81,000 for the three months ended Decembe&085, and 2004, respectively.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

Recently Issued Accounting Standa

In May 2005, the FASB issued SFAS No. 1Bdcounting Changes and Error Corrections-a replacement of APB Opinion No. 20 and

FASB Satement No. 3. This standard establishes, unless impracticaéiespective application as the required methoddporting a
change in accounting principle in the absence pfiektransition requirements specific to the ngwHopted accounting principle. SFAS
No. 154 will become effective for the Company foceunting changes and corrections of errors beggnimi fiscal 2007. Based on
historical experience, the Company does not exfpecstandard to have a significant impact on tharfcial statements.

Contingencie!

In August 2005, the Company’s Rig 201, which opesatn an operator’s tensiteg platform in the Gulf of Mexico, lost its entiderrick
and suffered significant damage as a result ofilume Katrina. Pre-tax cash flow from the platfaigiwas approximately $5.4 million,
$1.8 million per quarter, in fiscal 2005. The Comypés still in the process of assessing the danagfee rig and does not anticipate th.
will return to service in fiscal 2006. The rig wiasured at a value that approximated replacemesittoaover the net book value and any
additional losses. Therefore, the Company expeatsdord a gain resulting from the receipt of imswe proceeds. Because the damage
assessment has not been completed, the Companghteuo estimate the amount or timing of the g@epital costs incurred in
conjunction with any repairs will be capitalizeddastepreciated in accordance with the Company’siwatatg policies.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
December 31, 2005

RISK FACTORS AND FORWARD -LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the consolidated condensed financial stetets and related notes included
elsewhere herein and the consolidated financigstants and notes thereto included in the Comp&®0% Annual Report on Form 10-K.
The Company’s future operating results may be &tkby various trends and factors, which are beybadCompany’s control. These
include, among other factors, fluctuations in naltgas and crude oil prices, expiration or termamabf drilling contracts, forfeiture of early
termination payments under fixed term contractstdusustained unacceptable performance, currerndyagge losses, changes in general
economic and political conditions, adverse weatioaditions including hurricanes, rapid or unexpéateanges in technologies and uncertain
business conditions that affect the Company’s lassies. Accordingly, past results and trends shmtle used by investors to anticipate
future results or trends.

With the exception of historical information, thetters discussed in ManagemsriDiscussion & Analysis of Financial Condition aResults
of Operations include forward-looking statementsede forwardeoking statements are based on various assumpiitlesCompany cautio
that, while it believes such assumptions to bearaisle and makes them in good faith, assumptioostdbture events and conditions almost
always vary from actual results. The differencesvben good faith assumptions and actual resultbeanaterial. The Company is including
this cautionary statement to take advantage ofdséfe harbor” provisions of the Private Securitiéiggation Reform Act of 1995 for any
forward-looking statements made by, or on behalflef Company. The factors identified in this candiry statement are important factors
(but not necessarily all important factors) thatldacause actual results to differ materially frirose expressed in any forward-looking
statement made by, or on behalf of, the Company.

RESULTS OF OPERATIONS
Three Months Ended December 31, 2005 vs. Three Mdrd Ended December 31, 2004

The Company reported net income of $50.8 milliob9$ per diluted share) from operating revenuek266.4 million for the first quarter
ended December 31, 2005, compared with net incdr8d®3 million ($0.77 per diluted share) from raues of $174.7 million for the first
quarter of fiscal year 2005.

The following tables summarize operations by bussreegment for the three months ended Decemb@08%,and 2004. Operating statistics
in the tables exclude the effects of offshore plaf and international management contracts, amibtmclude reimbursements of “out-of-
pocket” expenses in revenue, expense and margidayecalculations. Per day calculations for intéomal operations also exclude gains and
losses from translation of foreign currency tratisas.

Three Months Ended December

2005 2004
U.S. LAND OPERATIONS (in thousands, except days and per day amc
Revenue: $ 172,75 $ 109,18t
Direct operating expens 84,21¢ 66,97¢
General and administrative expel 3,08 1,86¢€
Depreciatior 14,46¢ 14,75¢
Operating incom: $ 70,99: $  25,58t¢
Activity days 8,03¢ 7,58¢
Average rig revenue per d. $ 20,19 $ 13,368
Average rig expense per d $ 9,17¢ $ 7,80(
Average rig margin per de $ 11,01¢ $ 5,56
Rig utilization 97% 92%

U.S. LAND operating income increased to $71.0 willfor the first quarter of fiscal 2006 compare&25.6 million in the same period of
fiscal 2005. Revenues were $172.8 million and $.08llion in the first quarter of fiscal 2006 an@@5, respectively. Included in land
revenues for the three months ended December 85, 20
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL GONDITION
AND RESULTS OF OPERATIONS
December 31, 2005

and 2004 are reimbursements for “out-of-pocket’amges of $10.5 million and $7.8 million, respedtiv@he $45.4 million increase in
operating income was primarily the result of ins@@activity days and higher dayrates.

Average land rig margin per day was $11,019 an86&5for the first quarter of fiscal 2006 and 20@spectively. The significant increase in
margins was primarily due to higher dayrates. Lagditilization was 97 percent and 92 percent far first quarter of fiscal 2006 and 2005,
respectively. Land rig activity days for the ficgiarter of fiscal 2006 were 8,035 compared witt88,tor the same period of fiscal 2005, with
an average of 87.3 and 82.5 rigs working duringfitise quarter of fiscal 2006 and 2005, respectivel

During the first quarter of fiscal 2006, one rigssteansferred from the Company’s U.S. Land rigtfteethe International rig fleet for a two-
year term contract in Argentin

As previously announced in October and Novembedds2three-year term contracts were reached withdxploration and production
companies to operate 25 new FlexRigs. In Janu@36,2he Company announced commitments for aniadditfour new FlexRigs. The rigs
are scheduled for delivery to the field beginningtie third quarter of fiscal 2006 through the thuguarter of fiscal 2007. With these
contracts, along with the 25 new FlexRigs annoumnttethg fiscal year 2005, the Company has committdaliild a total of 54 new FlexRigs.
All of the signed contracts, with 14 exploratiordgroduction companies, contain a minimum termhoéé years. The first rig was completed
late December 2005 and commenced operations ireme8blorado in January 2006. The remaining rigseapected to be delivered to the
field at the rate of two per month, increasinghieee per month in the spring of 2006 and four pentimin the summer of 2006. The total
capital cost of the construction is estimated dt #dllion to $14 million per rig, depending on egoient requirements. The construction of
approximately 30 new rigs scheduled to be completédcal 2006 will be financed primarily by intelly generated cash flow.

Three Months Ended December

2005 2004
U.S. OFFSHORE OPERATIONS (in thousands, except days and per day amc
Revenue! $ 29,52 $  20,35¢
Direct operating expens: 20,30¢ 12,841
General and administrative expel 1,43 834
Depreciatior 2,66/ 2,507
Operating incom:i $ 5,111 $ 4,16¢
Activity days 644 563
Average rig revenue per d. $  36,33¢ $ 25,79
Average rig expense per d $  22,98¢ $ 14,25
Average rig margin per de $ 13,358 $ 11,54
Rig utilization 64% 56%

U.S. OFFSHORE revenues include reimbursementsoia-6f-pocket” expenses of $3.8 million and $1.%8iom for the three months ended
December 31, 2005 and 2004, respectively.

Revenues and direct operating expenses increaseteaslt of four rigs returning to work in thestiquarter of fiscal 2006 compared to the
first quarter of fiscal 2005. The increase in ofiagpincome in the first quarter of fiscal 2006 quamed to the first quarter of fiscal 2005 was
due to increased activity days and higher dayrdtes first quarter of fiscal 2006 was negativelyanted due to the loss of operating income
from Rig 201, damaged by Hurricane Katrina in therth quarter of fiscal 2005.
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AND RESULTS OF OPERATIONS
December 31, 2005

As of December 31, 2005, eight of the Company’seaieplatform rigs are currently contracted, inchgdRig 201. A ninth rig has been
contracted to start operations in the second quaftiéscal 2006. The remaining two rigs are cuthgbeing marketed.

Three Months Ended December

2005 2004
INTERNATIONAL OPERATIONS (in thousands, except days and per day amc
Revenue: $ 50,25’ $ 42,47
Direct operating expens 35,69: 30,85¢
General and administrative expel 60¢€ 653
Depreciatior 4,65¢€ 4,76¢€
Operating incom: $ 9,30z $ 6,191
Activity days 2,02¢ 1,82:
Average rig revenue per d. $ 20,28t $ 19,20¢
Average rig expense per d $ 13,51: $ 13,34¢
Average rig margin per de $ 6,77:% $ 5,86:
Rig utilization 83% 71%

INTERNATIONAL DRILLING operating income for the fit quarter of fiscal 2006 was $9.3 million, comki@ $6.2 million in the same
period of fiscal 2005. Rig utilization for intermatal operations averaged 83 percent for this gdast quarter, compared with 71 percent for
the first quarter of fiscal 2005. An average of8gs worked during the current quarter, compaoe20.0 rigs in the first quarter of fiscal
2005. International revenues were $50.3 milliothia first quarter of fiscal 2006, compared with $4@illion in the first quarter of fiscal
2005. The increase in revenue is attributable ¢cemsed activity days and increased dayrates.dadlin International Drilling revenues for
the three months ended December 31, 2005 and 2604ienbursements for “out-of-pocket” expensesoi$nillion and $3.1 million,
respectively.

Currently in Venezuela, the Company has ten degpaperating for PDVSA. The Company is bidding onttacts that offer possibilities for
the two remaining 2,000 HP deep land rigs. Rigaailon in Venezuela was 75.9 percent and 75.0gperfor the first quarter of fiscal 2006
and 2005, respectively.

Ecuadors rig utilization was 100 percent and 89.1 peréenthe first quarter of fiscal 2006 and 2005, exdjvely. In those same comparat
quarters, an average of 8.0 rigs and 7.1 rigs vebrke

Two deep rigs worked at 100 percent activity ind@abia during the first quarter of fiscal 2006, cargd to 50 percent activity in the first
quarter of fiscal 2005.

During the first quarter of fiscal 2006, Argentinad two rigs operating. Argentina has a third mger contract that will commence operati
in the second quarter of fiscal 2006. This rig cated from U.S. Land Operations during the firsirter of fiscal 2006.

Bolivia had one rig contracted during the first gaaof fiscal 2006 that will commence operatiomstie third quarter of fiscal 2006. A rig v
moved from Bolivia to Chile and began working dgrihe first quarter of fiscal 2006.
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OTHER

General and administrative expenses increasedlt® $iillion in the first quarter of fiscal 2006 fro$9.2 million in the first quarter of fiscal
2005. The $2.7 million increase is primarily duee¢oording stock-based compensation expense asih 0éthe Company adopting SFAS123

(R).

Interest and dividend income increased to $2.5anilin the first quarter of fiscal 2006 compared o0 million in the first quarter of fiscal
2005. The increase is due to higher earnings frmreased cash and cash equivalent balances.

Interest expense was $2.6 million in the first ¢graof fiscal 2006, compared to $3.3 million in ga@me period of fiscal 2005. Interest expt
is primarily attributable to the $200 million lorigkm debt for both comparable quarters. The redndti interest expense is due to capitalized
interest of $0.6 million in the first quarter o$éial 2006.

The first three months of fiscal 2006 includes gdom the sale of securities of $2.7 million, $iniflion after-tax ($0.03 per diluted share).
The first three months of fiscal 2005 includes gdhom the sale of securities of $26.3 million, ElAillion after-tax ($0.31 per diluted
share), primarily from the sale of 1,000,000 shafestwood Oceanics, Inc.

The value of the Company’s remaining portfolio vegproximately $294.1 million at December 31, 200 after-tax value was
approximately $194.5 million.

Income from asset sales was $1.0 million in th& finree months of fiscal 2006, compared to $10lBomin the same period of fiscal 2005.
The decrease of $9.8 million is primarily due te #ale of two deep domestic land rigs in the §sdrter of fiscal 2005.
LIQUIDITY AND CAPITAL RESOURCES

Cash and cash equivalent balances increased tog$80llion at December 31, 2005 from $288.8 mill@nSeptember 30, 2005. The increase
in cash and cash equivalents is primarily the tesfytroceeds from the sale of investments andas$&4.5 million and net cash provided
operating activities of $60.5 million offset by d@@bexpenditures of $53.7 million.

Capital expenditures were $53.7 million and $10ilion for the first three months of fiscal 2006caB005, respectively. Capital expenditu
increased from 2005 due to the Company’s curremstcoction program of new FlexRigs.

The Company anticipates capital expenditures tagpeoximately $500 million for fiscal 2006. Inclutlen the $500 million is approximately
$11 million to $14 million per rig for the rigs setluled to be built in fiscal 2006. Capital expenris will be financed primarily by internally
generated cash flow.

Current cash, investments in short-term money niaeurities, and cash generated from operatingitses are expected to meet the
Company'’s estimated capital expenditures and @keected cash requirements for fiscal 2006. Theamy's indebtedness totaled $200
million at December 31, 2005, as described in N@t¢o the Consolidated Condensed Financial Statesmen

There were no other significant changes in the Gomis financial position since September 30, 2005.
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PART I. FINANCIAL INFORMATION
December 31, 2005
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
For a description of the Company’s market risks, se

. “Item 7 (a). Quantitative and Qualitative Disaloss About Market Risk” in the Company’s 2005 AninReport on Form 10-K filed
with the Securities and Exchange Commission on Déee 13, 200£

. Note 10 to the Consolidated Condensed Financia®ents contained in Item 1 of Part | hereof withard to interest rate risk
incorporated herein by referen:

ITEM 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repmtevaluation was performed with the participatibthe Company’s management,
including the Chief Executive Officer and Chief &irtial Officer, of the effectiveness of the desagul operation of the Compasydisclosur.
controls and procedures. Based on that evaluatienCompany’s management, including the Chief EtreeDfficer and Chief Financial
Officer, concluded that the Company’s disclosunetams and procedures were effective as of Decel®beP005. There have been no
changes in the Company’s internal controls ovearfaial reporting that occurred during the mostmeé@iscal quarter that have materially
affected, or are reasonably likely to materiallieat, the Company’s internal controls over finahoégporting.

PART Il. OTHER INFORMATION

ITEM 6. EXHIBITS

The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorpordigdaeference herein are indicated as
such by the information supplied in the parentladticereafter. If no parenthetical appears afteexdnbit, such exhibit is filed or furnished
herewith.

Exhibit

Number Description

4 Amendment No. 1 to the Rights Agreement, dated &:oember 8, 2005, between the Company and UMBBEIA. (as
successor rights agent to Liberty Bank & Trust Camypof Oklahoma City, N.A.), as Rights Agent (inporated herein by
reference to Exhibit 4 of the Compés Form K filed December 12, 2005

10 Helmerich & Payne, Inc. Annual Bonus Plan for exa@uOfficers (incorporated herein by referenc&iibit 10.1 of the
Compan’s Form K filed on December 9, 200-

31.1 Certification of Chief Executive Officer, as AdodtBursuant to Section 302 of the Sarb-Oxley Act of 2002

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

32 Certification of Chief Executive Officer and Chiefnancial Officer Pursuant to 18 U.S.C. Section@, 2% Adopted Pursuant to

Section 906 of the Sarbar-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the Registrant has duly @dulsis report to be signed on its behalf by
the undersigned thereunto duly authorized.

HELMERICH & PAYNE, INC.
(Registrant)

Date: February 7, 2006 By: /S/ HANS C HELMERICH
Hans C. Helmerich, Preside

Date: February 7, 2006 By: /S/ DOUGLAS E. FEARS
Douglas E. Fears, Chief Financial Offic
(Principal Financial Officer)

EXHIBIT INDEX

The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorpordigdaeference herein are indicated as
such by the information supplied in the parentlaticereafter. If no parenthetical appears afteexdribit, such exhibit is filed or furnished
herewith.

Exhibit

Number Description

4 Amendment No. 1 to the Rights Agreement, dated &eoember 8, 2005, between the Company and UMBKBHrA. (as
successor rights agent to Liberty Bank & Trust Campof Oklahoma City, N.A.), as Rights Agent (incorated herein by
reference to Exhibit 4 of the Compé's Form K filed December 12, 2005

10 Helmerich & Payne, Inc. Annual Bonus Plan for exa@uOfficers (incorporated herein by referenc&idibit 10.1 of the
Compan’s Form K filed on December 9, 200~

31.1 Certification of Chief Executive Officer, as AdogdtPursuant to Section 302 of the Sarb-Oxley Act of 2002

31.2 Certification of Chief Financial Officer, as Adopt@ursuant to Section 302 of the Sarb-Oxley Act of 2002

32 Certification of Chief Executive Officer and Chigfhancial Officer Pursuant to 18 U.S.C. Section@,3% Adopted Pursuant to

Section 906 of the Sarbal-Oxley Act of 2002
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EXHIBIT 31.1

CERTIFICATION
I, Hans Helmerich, certify that:
1. I have reviewed this quarterly report omrrd.0-Q of Helmerich & Payne, Inc.;

2. Based on my knowledge, this quarterly regdoes not contain any untrue statement of a nadtidt or omit to state a material fact
necessary to make the statements made, in lighedfircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statetsy and other financial information includedhistquarterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Registrantfaaral for, the periods presented in this
quarterly report;

4. The Registrant’s other certifying officerdal are responsible for establishing and maintgimlisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f))for the Registrant and have:

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatmeg to the Registrant, including its consolidhgribsidiaries, is made known
to us by others within those entities, particulatlying the period in which this quarterly reparbieing prepare(

b) designed such internal control over finaha@orting, or caused such internal control owearicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoece with generally accepted accounting princij

c) evaluated the effectiveness of the Regisgalisclosure controls and procedures and predentthis quarterly report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this
quarterly report based on such evaluation;

d) disclosed in this quarterly report any chaimgthe Registrant’s internal control over finalceporting that occurred during the
Registrant’s most recent fiscal quarter (the Regsts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaftf, the Registra’s internal control over financial reporting; &

5. The Registrant’s other certifying officerdal have disclosed, based on our most recent atiatuof internal control over financial
reporting, to the Registrant’s auditors and thetatainmittee of the Registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and materialakeesses in the design or operation of internairabaver financial reporting which
are reasonably likely to adversely affect the Regid’s ability to record, process, summarize apbrt financial information;
and

b) any fraud, whether or not material, thabirres management or other employees who have His@gn role in the Registrant’s
internal control over financial reportin

Date: February 7, 2006 /S/ HANS HELMERICH
Hans Helmerich, Chief Executive Offict







EXHIBIT 31.2

CERTIFICATION
I, Douglas E. Fears, certify that:
1. I have reviewed this quarterly report omrrd.0-Q of Helmerich & Payne, Inc.;

2. Based on my knowledge, this quarterly regdoes not contain any untrue statement of a nadtidt or omit to state a material fact
necessary to make the statements made, in lighedfircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statetsy and other financial information includedhistquarterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Registrantfaaral for, the periods presented in this
quarterly report;

4. The Registrant’s other certifying officerdal are responsible for establishing and maintgimlisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the Registrant and have:

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatmeg to the Registrant, including its consolidhgribsidiaries, is made known
to us by others within those entities, particulahlying the period in which this quarterly reparbieing preparet

b) designed such internal control over finaha@orting, or caused such internal control owearicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmare with generally accepted accounting princij

c) evaluated the effectiveness of the Regisgalisclosure controls and procedures and predentthis quarterly report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
quarterly report based on such evaluation;

d) disclosed in this quarterly report any chaimgthe Registrant’s internal control over finadceeporting that occurred during the
Registrant’s most recent fiscal quarter (the Regsts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaftf, the Registra’s internal control over financial reporting; &

5. The Registrant’s other certifying officerdal have disclosed, based on our most recent atiatuof internal control over financial
reporting, to the Registrant’s auditors and thetaxanmittee of the Registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and materialakeesses in the design or operation of internairabaver financial reporting which
are reasonably likely to adversely affect the Regid’s ability to record, process, summarize apbrt financial information;
and

b) any fraud, whether or not material, thabirres management or other employees who have His@gn role in the Registrant’s
internal control over financial reportin

Date: February 7, 2006 /S/ DOUGLAS E. FEARS
Douglas E. Fears, Chief Financial Offic







EXHIBIT 32

Certification of CEO and CFO Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Melich & Payne, Inc. (the “Company”) on Form 104D the period ending December 31,
2005, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), Hansnitgich, as Chief Executive Officer of
the Company, and Douglas E. Fears, as Chief Fiab®(¢ficer of the Company, each hereby certifiagspant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, to the best of his knowledge, that:

(1) The Report fully complies with the requirents of Section 13(a) of the Securities ExchangteoA1934; and

(2) The information contained in the Repoitlygpresents, in all material respects, the firiahcondition and result of operations of the
Company.

/S/ HANS HELMERICH /S/I DOUGLAS E. FEARS
Hans Helmerict Douglas E. Feat
Chief Executive Office Chief Financial Officel

February 7, 200 February 7, 200



