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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 $1,326 at Maig 2004 and $1,319 at
September 30, 20C
Inventories
Income tax receivabl
Prepaid expenses and otl

Total current asse

Investment:
Property, plant and equipment, |
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:

Notes payabli

Accounts payabl

Accrued liabilities

Total current liabilities

Noncurrent 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

Less treasury stock, at cost, 3,142 shares an@ 3|88es at March 31, 2004 and
September 30, 2003, respectiv

Total shareholde’ equity

Total liabilities and sharehold¢ equity

The accompanying notes are an integral part okteegements.

Unaudited
March 31, September 30,
2004 2003
$ 30,55¢ $ 38,18¢
101,98: 91,08¢
21,71 22,53:¢
44,16( 32,61¢
14,44¢ 13,10:
212,86 197,53:
173,19! 158,77(
1,063,92: 1,058,20!
1,021 1,32¢
$1,451,00! $1,415,83!
| |
$ 25,00( $ 30,00(
22,83( 29,63(
28,20: 28,98¢
76,03: 88,61¢
200,00( 200,00(
206,43: 181,73
31,54« 28,22¢
437,97! 409,96¢
5,35¢ 5,35:
85,03¢ 83,30:
844,40: 840,77t
— (10)
4471 33,66¢
979,50’ 963,08¢
42,51¢ 45,83¢
936,99:. 917,25:
$1,451,00! $1,415,83!
| |
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF INCOME

(Unaudited)

(in thousands, except per share data)

REVENUES
Operating revenue
Income from investmen

COST AND EXPENSES
Direct operating cosl
Depreciatior
General and administrati\
Interest

Income before income taxes and equity in income @e) of affiliates
Provision for income taxes
Equity in income (loss) of affiliates net of incoméaxes

NET INCOME

Earnings per common share
Basic
Diluted
Cash Dividends (Note 3
AVERAGE COMMON SHARES OUTSTANDING:
Basic
Diluted

The accompanying notes are an integral part oktetements.

Three Months Ended

Six Months Ended

March 31, March 31,
2004 2003 2004 2003
$143,46: $125,45¢ $278,33: $237,96:
7,728 861 11,747 1,67(C
151,18t 126,32( 290,08 239,63:
104,66( 87,35:¢ 198,18 $168,40¢
23,40: 19,94: 45,67( 38,17¢
9,78¢ 11,53¢ 18,89: 22,51¢
3,11z 3,032 6,33¢ 5,80z
140,96 121,86 269,08: 234,90t
10,22: 4,45¢ 20,99¢ 4,727
4,48¢ 1,91¢ 9,01( 2,03z
30¢ 33 (311) 48¢€
$ 6,04¢ $ 2,57¢ $ 11,677 $ 3,181
] | | ]
$ 0.1z $ 0.0t $ 0.2¢ $ 0.0¢
$ 0.1z $ 0.0f $ 0.2¢ $ 0.0¢
$ 0.0¢ $ 0.0¢ $ 0.1¢€ $ 0.1¢
50,26: 50,02 50,20¢ 50,00:
50,90: 50,53¢ 50,78¢ 50,50:
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(Unaudited)
(in thousands)

Six Months Ended

March 31,
2004 2003
OPERATING ACTIVITIES:
Net income $ 11,677 $ 3,181
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior 45,67( 38,17¢
Equity in (income) loss of affiliates before incotaxes 50z (781)
Amortization of deferred compensati 10 152
Gain on sale of securiti¢ (10,419 (297)
Gain on sale of property, plant & equipm (1,635 (530
Deferred income tax expen 18,017 16,82
Other, ne’ 33 33t
Change in assets and liabilit-
Accounts receivable (10,899 2,68¢
Inventories 821 40C
Prepaid expenses and otl (1,039 (4,05¢)
Income tax receivabl (11,54) (16,127
Accounts payabl (6,800 (1,019
Accrued liabilities 42¢ (35€)
Deferred income taxe (93 (82¢)
Other noncurrent liabilitie 2,42¢ 1,31¢
Net cash provided by operating activit 37,17: 39,08(
INVESTING ACTIVITIES:
Capital expenditure (52,657 (137,809
Proceeds from sale of securit 14,03: 2,41¢
Proceeds from sales of property, plant and equip 2,907 31¢€
Net cash used in investing activiti (35,719 (135,07)
FINANCING ACTIVITIES:
Proceeds from notes payal — 100,00(
Payment of sho-term notes (5,000 —
Dividends paic (8,050 (8,009
Proceeds from exercise of stock optir 3,96: 36C
Net cash provided by (used in) financing activi (9,087 92,35¢
Net decrease in cash and cash equiva (7,63)) (3,635
Cash and cash equivalents, beginning of pe 38,18¢ 46,88:
Cash and cash equivalents, end of pe $ 30,55¢ $ 43,24¢
I |

The accompanying notes are an integral part oktetements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERSC®JITY

(in thousands — except per share data)

Accumulated

Balance, September 30, 2C
Comprehensive Incom
Net Income
Other comprehensive incorr
Unrealized gains on available-
for-sale securities, ni
Amortization of unrealized
loss on derivative
instruments, ne

Total other comprehensive
income

Comprehensive incomr

Cash dividends ($0.16 per sha

Exercise of Stock Optior

Tax benefit of stoc-based award

Amortization of deferred
compensatiol

Balance, March 31, 20(C

Common Stock Additional Treasury Stock Other Total
Paid-In Unearned Retained Comprehensive Shareholders'

Shares Amount Capital Compensatior Earnings Shares Amount Income Equity

53,52¢ $5,35:  $83,30: $(10) $840,77¢ 3,38¢ $(45,83Y)  $33,66¢ $917,25:

11,67 11,67

10,97: 10,97:

72 72

11,04

22,72

(8,050) (8,050)

64C (247  3,32¢ 3,96:

1,09¢ 1,09¢

10 10

53,52¢ $5,35:  $85,03¢ $ — $844,407 3,147 $(42,51F)  $44,71: $936,99:.

I | I | I I I |
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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 accompanyinguditad consolidated condensed financial staten@nttain all adjustments,
consisting only of those of a normal recurring natunecessary to present fairly the results optrgods presented. The results of
operations for the three and six months ended Mai¢t2004, and March 31, 2003, are not necessadlgative of the results to be
expected for the full year. These consolidated eordd financial statements should be read in cotipmwith the consolidated
financial statements and notes thereto in the Cog’s 2003 Annual Report on Form 10

2.  Employee Stoc-Based Award-
Employee stock-based awards are accounted for Wabeunting Principles Board Opinion No. 25, “Aceoimg for Stock Issued to
Employees” and related interpretations. Fixed glaimmon stock options generally do not result in gensation expense, because the
exercise price of the options issued by the Compauals the market price of the underlying stockhendate of grant. The following
table illustrates the effect on net income andiegmper share as if the Company had applied ihedhue recognition provisions of
Statement of Financial Accounting Standards (SHA&)123,“ Accounting for Stoc-Based Compensati”.

Three Months Ended Six Months Ended
March 31, March 31,

2004 2003 2004 2003

(in thousands except per share amounts)
Net income, as reporte $ 6,04¢ $2,57¢ $11,67" $ 3,181
Add: Stock-based employee compensation expensgdiedlin the

Consolidated Statements of Income, net of relareftfects — 9 6 94
Deduct: Total stock-based employee compensatioarese
determined under fair value based method for adirds; net of
related tax effect (1,019 (2,09 (2,127 (2,206
Pro forma net incom $ 5,03¢ $ 1,492 $ 9,561 $ 1,06¢
| | | |
Earnings per shan
Basic-as reportet $ 0.12 $ 0.0 $ 0.2 $ 0.0€
| | | |
Basic-pro forma $ 0.1C $ 0.02 $ 0.1¢ $ 0.0z
| | | |
Diluted-as reportel $ 0.12 $ 0.0t $ 0.2t $ 0.0¢€
| | | |
Diluted-pro forma $ 0.1C $ 0.0% $ 0.1¢ $ 0.0z
| | | |

3. Cash Dividend-
The $.08 cash dividend declared in December, 2083,paid March 1, 2004. On March 3, 2004, a cagdeld of $.08 per share was
declared for shareholders of record on May 14, 2f8@gable June 1, 20C

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

5. Sale of Investment-
Net income includes aft-tax gains from the sale of available-for-sale sities of $4,337,000 ($0.09 per diluted share) $6@35,000
($0.13 per diluted share) during the second quartdrfirst six months of fiscal 2004, respectivelgd $182,000 for both the three and
six months ended March 31, 20!

-7-
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT — Continued
(Unaudited)

6. Summary of Availabl-for-Sale Securitie-
The following is a summary of available-for-salewssties, which excludes those accounted for utigeequity method of accounting.
The recorded amounts for investments accountedrfder the equity method are $56.2 million and $56illion at March 31, 2004 and
September 30, 2003, respective

Gross Gross Est.
Unrealized Unrealized Fair
Cost Gains Losses Value

(in thousands)
Equity Securities 03/31/C $29,64+ $81,97: $— $111,61°
Equity Securities 09/30/C $33,30( $64,27¢ $— $ 97,57¢

7. Comprehensive Incorr-
Comprehensive income, net of related tax, is devial (in thousands

Three Months Ended Six Months Ended
March 31, March 31,
2004 2003 2004 2003
Net Income $ 6,04¢ $ 2,674 $11,677 $ 3,181
Other comprehensive incorr
Net unrealized gain (loss) on securil 4,691 (3,909) 10,97: 1,94¢
Amortization of unrealized loss on derivative instrents — 242 72 48¢
Other comprehensive income (lo: 4,691 (3,66€) 11,04¢ 2,43¢
Comprehensive income (los $10,73¢ $(1,097) $22,72: $ 5,61¢
| I | I

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

March 31, September 30
2004 2003
Unrealized gain on securities, 1 $50,82¢ $39,85!
Unrealized loss on derivative instrume — (72
Minimum pension liability (6,117 (6,117
Accumulated other comprehensive inca $44,71: $33,66¢
| |

8. Notes payable and lo-term debn-
At March 31, 2004, the Company had $200 milliotoimg-term debt outstanding at fixed rates and nititaras summarized in the
following table.

Issue Amount Maturity Date Interest Rate
$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%

The terms of the debt obligations require the Camgga maintain a minimum ratio of debt to total italization. The proceeds of the
debt issuances were used to repay $50 million tstanding debt, fund the Company’s rig construcposgram and for other general
corporate purpose

-8-
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10.

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

At March 31, 2004, the Company had a committed eunsel line of credit totaling $125 million. Shoertn loans totaling $25 million
and letters of credit totaling $13.7 million wenetstanding against the line, leaving $86.3 millmilable to borrow. The weighted
average interest rate on short-term loans at Mai¢t2004 was 2.1 percent. Under terms of the [freradit, the Company must
maintain certain financial ratios including debtatal capitalization and debt to earnings befateriest, taxes, depreciation, and
amortization, and maintain certain levels of ligtyichnd tangible net worth. A nomse fee of 0.15 percent per annum is calculatettie
average daily unused amount, payable quarterly.irfiteeest rate varies based on LIBOR plus .8751@3 percent or prime minus

1.75 percent to prime minus 1.50 percent dependiiniipe ratios described above, as well as, thentaselected by the Company. The
line of credit matures in July, 20C

Effective May 4, 2004, the Company elected to redhe aggregate committed revolving amount unddinié of credit from
$125 million to $50 million. The maturity date dmetfacility remains unchange

Earnings per shar-
Basic earnings per share is based on the weighterdge number of common shares outstanding dunmgeriod. Diluted earnings per
share include the dilutive effect of stock opti@msl restricted stocl

A reconciliation of the weighteaverage common shares outstanding on a basic anelddbasis is as follow:

Three Months Ended Six Months Ended
March 31, March 31,
2004 2003 2004 2003
(in thousands)
Basic weighte-average share 50,26: 50,02 50,20¢ 50,00:
Effect of dilutive shares

Stock options 64C 514 57t 50C
Restricted stoc — 2 — 2
64C 51€ 57t 502
Diluted weighte-average share 50,90: 50,53¢ 50,78¢ 50,50:

At March 31, 2003, options to purchase 1,058,8&6es of common stock at a weighted average pfi$2%84 were outstanding but
were not included in the computation of dilutedné@gs per common share. Inclusion of these shaoestdre antidilutive

Income Taxe-
The Company'’s effective tax rate was 42.9% in tre §ix months of fiscal 2004, compared to 43.00thie first six months of fiscal

2003. The fiscal 2004 effective tax rate incredsenh the first quarter primarily as the result béttax treatment of the devaluation loss
in Venezuela

-0-
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT — Continued
(Unaudited)

11. Segment informatio-
The Company operates principally in the contraittirly industry. The Company’s contract drilling $iness includes the following
operating segments: U.S. Land, U.S. Offshore Riatfand International. The contract drilling opéras consist primarily of
contracting Company-owned drilling equipment priityaio major oil and gas exploration companies. Twnpany’s primary
international areas of operation include Venezuetdpmbia, Ecuador, Argentina and Bolivia. The Camypalso has a Real Estate
Segment whose operations are conducted excludivéiiyy metropolitan area of Tulsa, Oklahoma. Thmary areas of operations
include a major shopping center and several meittahit warehouses. Each reportable segment istegstrausiness unit which is
managed separately. Other includes investments@pdrate operation

The Company evaluates performance of its segmeastscbupon operating profit or loss from operatioef®re income taxes which
includes revenues from external and internal custepdirect operating costs; depreciation; anctatied general and administrative
costs; but excludes corporate costs for other dégifen and other income and expense. General émdhéstrative costs are allocated
the segments based primarily on specific identifice and to the extent that such identificatiorswat practical, on other methods
which the Company believes to be a reasonablectefteof the utilization of services provide

Summarized financial information of the Companygpartable segments for the six months ended MatcR(4, and 2003, is shown
in the following tables

External Inter- Total Operating
(in thousands) Sales Segment Sales Profit
March 31, 2004
Contract Drilling:
U.S. Land $158,51: $ — $158,51: $13,30¢
U.S. Offshore Platforr 39,76¢ — 39,76¢ 8,481
International 75,42: — 75,42 5,344
273,70( — 273,70( 27,13(
Real Estat: 4,63: 517 5,15( 2,308
Other 11,747 — 11,74, —
Eliminations — (517) (517) —
Total $290,08( $ — $290,08( $29,43:
] | ] |
External Inter - Total Operating
(in thousands) Sales Segment Sales Profit
March 31, 2003
Contract Drilling:
U.S. Land $124,45( $ — $124,45( $ 4,53¢
U.S. Offshore Platforr 55,79( — 55,79( 16,35«
International 52,97¢ — 52,97¢ 65€
233,21! 233,21! 21,54¢
Real Estatt 4,74¢ 122 5,47( 2,52¢
Other 1,67( — 1,67( —
Eliminations — (722) (722) —
Total $239,63: $ — $239,63: $24,07¢
] | ] |

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

Summarized financial information of the Companygpartable segments for the quarters ended MarcB(8Y, and 2003, is shown in the
following tables:

External Inter - Total Operating
(in thousands) Sales Segment Sales Profit
March 31, 2004
Contract Drilling:
U.S. Land $ 83,04¢ $ — $ 83,04¢ $ 6,31¢
U.S. Offshore Platforr 18,90: — 18,90: 4,10¢
International 39,27 — 39,27 1,521
141,22: — 141,22 11,94
Real Estatt 2,24( 197 2,431 1,047
Other 7,72¢ — 7,727 —
Eliminations — (297 (297) —
Total $ 151,18¢ $ — $ 151,18¢ $ 12,98¢
| | | |
External Inter - Total Operating
(in thousands) Sales Segment Sales Profit
March 31, 2003
Contract Drilling:
U.S. Land $ 65,41: $ — $ 65,41: $ 3,64
U.S. Offshore Platforr 28,07¢ — 28,07¢ 8,62:
International 29,45 — 29,45 1,24¢
122,94 — 122,94: 13,51¢
Real Estatt 2,517 367 2,88¢ 1,36(
Other 861 — 861 —
Eliminations — (367) (367) —
Total $ 126,32( $ — $ 126,32( $ 14,87:
| | | |

-11-
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT — Continued

(Unaudited)

The following table reconciles segment operatingfipper the table above to income before incomrxedaand equity in income (loss) of

affiliates as reported on the Consolidated CondéSsatements of Income.

Three Months Ended

Six Months Ended

March 31,
2004 2003 2004 2003
(in thousands)

Segment operating pro $ 12,98¢ $ 14,87¢ $ 29,43: $ 24,07t
Unallocated amount:

Income from investmen 7,72¢ 861 11,747 1,67C

Corporate and administrative expe! (6,599 (7,57%) (12,419 (13,767

Interest expens (3,117 (3,037 (6,339 (5,8072)

Corporate depreciatic (757) (627) (1,3772) (1,239

Other corporate expen 32 (46) (62 (222)

Total unallocated amoun (2,76€) (10,419 (8,43%) (19,349

Income before income taxes and equity in incomesfjlof affiliates $ 10,22: $ 4,45¢ $ 20,99¢ $ 4,727

| I I I

The following table presents revenues from extecmatomers by country based on the location ofisemrovided.

Three Months Ended

Six Months Ended

March 31,
2004 2003 2004 2003
(in thousands)
Revenue:

United State: $111,90¢ $ 96,86¢ $214,65¢ $186,65¢
Venezuele 12,58¢ 9,51¢ 26,37t 13,19¢
Ecuador 9,971 12,57: 22,53¢ 26,36:
Other Foreigr 16,71: 7,36 26,51( 13,41¢
Total $151,18¢ $126,32( $290,08( $239,63:
| ] ] ]

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

12. Pensions and Other Post-retirement Benefits

The following provides information at March 31 ashe Company’s sponsored domestic defined bepefision plans as required by SFAS
No. 132 (revised 2003“Employers’ Disclosures About Pensions and OthestPetirement Benefits.” The Company adopted tloigions
of SFAS No. 132 (revised 2003) in the quarter egditarch 31, 2004.

Components of Net Periodic Benefit Cost -

Three Months Ended Six Months Ended
March 31, March 31,
2004 2003 2004 2003
(in thousands)
Service Cos $ 1,00¢ $ 1,46¢ $ 2,012 $ 2,881
Interest Cos 1,101 1,19¢ 2,20z 2,35¢
Expected return on plan ass (1,05%) (1,032) (2,11%) (2,030
Amortizatior-prior service cos 5 49 10 96
Recognized net actuarial lo 18¢ 42C 37¢ 827
Net pension expen $ 1,24z $2,10C $2,48¢ $4,13¢
] | | |

Employee Contributions -
The Company anticipates that no funding of the jpenglan will be required in fiscal 2004.

-13-
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Iltem 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINNCIAL CONDITION
AND RESULTS OF OPERATIONS
March 31, 2004

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&®08 Annual Report on Form 10-K.
The Company'’s future operating results may be tdtbby various trends and factors, which are beybadCompany’s control. These
include, among other factors, fluctuations in naltgias and crude oil prices, expiration or termarabf drilling contracts, currency exchange
losses, changes in general economic and politaraditions, rapid or unexpected changes in techiesognd uncertain business conditions
that affect the Company’s businesses. Accordinuagt results and trends should not be used bytonget® anticipate future results or trends.

With the exception of historical information, thetters discussed in ManagemsriDiscussion & Analysis of Financial Condition aResults

of Operations includes forward-looking statemeftgese forward-looking statements are based onwsmassumptions. The Company
cautions that, while it believes such assumptionsetreasonable and makes them in good faith, asbtants almost always vary from actual
results. The differences between assumed factacndl results can be material. The Company isidiey this cautionary statement to take
advantage of the “safe harbor” provisions of thigdte Securities Litigation Reform Act of 1995 famy forward-looking statements made by,
or on behalf of, the Company. The factors iderdifie this cautionary statement are important factbut not necessarily all important factc
that could cause actual results to differ matsrisbm those expressed in any forward-looking steget made by, or on behalf of, the
Company.

RESULTS OF OPERATIONS
Three Months Ended March 31, 2004 vs Three Monthsiitled March 31, 2003

The Company reported net income of $6,048,000 2pet diluted share) from revenues of $151,186f00€he second quarter ended

March 31, 2004, compared with net income of $2,80@ ,($0.05 per diluted share) from revenues of 8ZH000 for the second quarter of
fiscal year 2003. Net income for this year’s secqudrter includes $4,337,000 ($0.09 per dilutedeshaf gains from the sale of available-for-
sale securities. There were no material securitysga last year's second quarter.

The following tables summarize operations by busirss segment for the three months ended March 31, 20@nd 2003. Operating
statistics in the tables exclude the effects of sfiore platform management contracts, and do not inade reimbursements of “out-of-
pocket” expenses in revenue, expense and margin peay calculations. Per day calculations for interntonal operations also exclude
gains and losses from translation of foreign currecy transactions.

2004 2003
US LAND OPERATIONS (in 000's, except days and per day amounts)
Revenue: $83,04¢ $65,41:
Direct operating expens: 60,94 49,13¢
General and administrative expel 1,867 2,14¢
Depreciatior 13,92( 10,48¢
Operating profit $ 6,31°F $ 3,64¢
Activity days 6,75¢ 5,357
Average rig revenue per d. $11,30: $11,42¢
Average rig expense per d $ 8,032 $ 8,39(
Average rig margin per de $ 3,27( $ 3,03¢
Rig utilization 86% 80%

NOTE: Included in land revenues for the three merthded March 31, 2004 and 2003 are reimburserfeer‘out-of-pocket” expenses of
$6.7 million and $4.2 million, respectively.

-14-




Table of Contents

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL GONDITION
AND RESULTS OF OPERATIONS
March 31, 2004
(continued)

U.S. LAND operating profit increased to $6.3 mifliéor the second quarter of fiscal 2004 compare®Bté million in the same period of
fiscal 2003. Revenues were $83.0 million and $6&ilon in the second quarter of fiscal 2004 an@20espectively. The $2.7 million
increase in operating profit was primarily the teséiincreased rig days, partially offset by inesed depreciation.

Average land rig margin per day was $3,270 and3g3for the second quarter of fiscal 2004 and 20@3ectively. The 8% increase in
margins was due to reduced rig expense per dagaal 2004, as the result of a reduction in lalmat aether costs associated with efficiencies
gained in our FlexRig3 program in the last yeand.ag utilization was 86% and 80% for the secondrter of fiscal 2004 and 2003,
respectively. Land rig revenue days for the seapratter of 2004 were 6,758 compared with 5,35%Hersame period of 2003, with an
average of 74.3 and 59.5 rigs working during themed quarter of fiscal 2004 and 2003, respectivEhe increase in rig days and average
working is attributable to additional FlexRig3s iigiadded to the Company’s land fleet in 2003 ari#t2Dand depreciation expense
increased to $13.9 million in the second quartdisafl 2004, compared to $10.5 million in the sgeeod of fiscal 2003. The sharp increase
is the result of additional rigs added during fl2@03 and five new rigs in 2004.

The Company completed its FlexRig3 project and stiBpend construction activities and review fupossibilities and plans for the FlexRig
program. Price competition remained strong in #eoad quarter but there were indications going tinéothird quarter that increased demand
for rigs will put upward pressure on dayrates. Bgithe quarter, the Company relocated five rigsttonger markets with better economics
and long-term prospects.

2004 2003
US OFFSHORE OPERATIONS (in 000's, except days and per day amount
Revenue: $18,90: $28,07¢
Direct operating expens: 10,991 15,42(
General and administrative expel 767 84¢
Depreciatior 3,031 3,187
Operating profi $ 4,10¢ $ 8,62¢
Activity days 45E 54C
Average rig revenue per d. $29,27¢ $38,14¢
Average rig expense per d $14,48: $17,79¢
Average rig margin per de $14,79¢ $20,35:
Rig utilization 42% 50%

NOTE: Included in offshore revenues for the thramths ended March 31, 2004 and 2003 are reimburgsrfar “out-of-pocket” expenses
of $1.6 million and $2.6 million, respectively.

U.S. OFFSHORE revenues and operating profit forstemnd quarter of fiscal 2004 declined signifibaas compared to the second quarter
of fiscal 2003. The decline is primarily the resfita 16% decrease in revenue days and a 27% dedremargins per day. The margin per
day decrease is the result of one rig being staakeldwo rigs going from a full dayrate to standkgstus.

Six of the Company’s 12 platform rigs are curremitntracted. The Company continues to forecasia stcovery in its offshore segment,
but some inquiries for future work are being putsaad the Company is optimistic that one or twoitaalthl contracts will be secured by
September 2004.

-15-




Table of Contents

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL GONDITION
AND RESULTS OF OPERATIONS
March 31, 2004
(continued)

2004 2003
INTERNATIONAL OPERATIONS (in 000's, except days and per day amount
Revenue: $39,271 $29,45:
Direct operating expens 32,05¢ 22,25,
General and administrative expel 561 964
Depreciatior 5,13¢ 4,98z
Operating profit (loss $ 1,521 $ 1,24¢
Activity days 1,47: 1,20t
Average rig revenue per d. $21,82¢ $19,43¢
Average rig expense per d $16,64¢ $14,14¢
Average rig margin per de $ 5,181 $ 5,29¢
Rig utilization 51% 41%

NOTE: Included in International Drilling revenues the three months ended March 31, 2004 and 286Bectively, are reimbursements
“out-of-pocket” expenses of $3.5 million and $2.#lion, respectively.

INTERNATIONAL DRILLING’ S operating profit for the second quarter of fi2@04 was $1.5 million, compared to $1.2 milliorthe sam
period of 2003. Increase in operating profit is tluecrease in revenues, partially offset by $tillion exchange loss in Venezuela in sec
quarter 2004. Included in second quarter 2004 neae@are $4.1 million of new mobilization revenuegeay low margins. Rig utilization for
international operations averaged 51% for this 'gesacond quarter, compared with 41% for the secpradter of fiscal 2003. An average of
16.2 rigs worked during the current quarter, coragao 13.4 rigs in the second quarter of fiscal2®evenues from International Drilling
operations were $39.3 million in the second quartdiscal 2004 compared with $29.5 million in thecond quarter of fiscal 2003.

Revenues in Venezuela increased $3.1 million irsdend quarter of fiscal 2004 to $12.6 millionttes Company averaged 7.1 rigs in 2004,
compared with 4.8 rigs in the second quarter aBfi003. Operating days in Venezuela in the seqoadter of 2004 and 2003 were 648 and
436, respectively. Included in second quarter i@t operating expenses is a $1.4 million exclkdogs related to currency devaluation.
Effective February 5, 2004, the Central Bank of &arela authorized the devaluation of the bolivamfrl600 to 1920. Currently in
Venezuela the Company has seven deep rigs opegatihgn eighth deep rig will go to work in the ¢thijuarter for PDVSA. A ninth deep rig
is operating for an international operator. The @any is bidding on other contracts that offer puiisies for two 2000 HP deep land rigs in
Venezuela and for other deep rigs that are idlédlombia, Bolivia and Argentina. The Company is ilining a 3000 HP deep land rig from
Argentina to Venezuela in the effort to secure tdldal contracts.

Revenues in Ecuador were $10.0 million and $1216omifor the second quarter of fiscal 2004 and 20@spectively, with 67% and 88% rig
utilization for the same periods. An average ofrigd and 7.0 rigs worked in Ecuador during theoseoquarter of fiscal 2004 and 2003,
respectively. The Company has five rigs currenthrking in Ecuador with a sixth rig contracted tglmeworking in May.

Revenues in Colombia were $1.7 million and $0.5iom| for the second quarter of fiscal 2004 and20@spectively. There were no revenue
days in the second quarter of fiscal 2004 compwaitd49 revenue days in the same period of fis@@IR There is a good opportunity to
return one of the two rigs in Colombia back to warkhe third quarter.
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Revenues in Hungary were $2.7 million for the carguarter, including $0.9 million of mobilizatioevenues. Operations began in Hungary
during the fourth quarter of fiscal 2003.

The Company began operations in Chad in the segoader of fiscal 2004. Revenues for the quarteevi®.2 million, including
$3.2 million of mobilization revenues.

OTHER

Income from investments included $7.1 million afid3¥million of gains on sale of available-for-saturities in the second quarter of fiscal
2004 and 2003, respectively. Gains net of tax \$dr8 million ($0.09 per diluted share) and $0.2ioml ($0.00 per diluted share),
respectively. The Company sold its entire positbtt40,000 shares in ConocoPhillips during theenirguarter.

General and administrative expenses decreased®tdmd million in the second quarter of fiscal 2@6039.8 million in the second quarter of
fiscal 2004. The $1.7 million decrease is primaréiated to a decrease of $0.9 million in pensiqease and a $1.5 million decrease in
bonuses, partially offset by an increase of $0Ifianiin corporate liability insurance premiums.

Interest expense was $3.1 million in the secondtquaf fiscal 2004, compared to $3.0 million iretbame period of fiscal 2003. Capitalized
interest was $0.2 million and $0.5 million for th@me periods, respectively.

Six Months Ended March 31, 2004 vs Six Months Endelllarch 31, 2003

The Company reported net income of $11,677,00@80er diluted share) from revenues of $290,080f60€he six months ended

March 31, 2004, compared with net income of $3,0@Q2,($0.06 per diluted share) from revenues of F&&9000 for the first six months of
fiscal year 2003. Net income for the first six mwbof fiscal 2004 includes $6,435,000 ($0.13 pkrteld share) of gains from the sale of
available-for-sale securities. There were no malttsgcurity gains in the first six months of fis2i03.

The following tables summarize operations by busirges segment for the six months ended March 31, 2084d 2003. Operating
statistics in the tables exclude the effects of sfiore platform management contracts, and do not inade reimbursements of “out-of-
pocket” expenses in revenue, expense and margin paaly calculations. Per day calculations for interntional operations also exclude
gains and losses from translation of foreign currecy transactions.

2004 2003
US LAND OPERATIONS (in 000's, except days and per day amounts)
Revenue: $158,51: $124,45(
Direct operating expens 114,43: 94,99
General and administrative expel 3,792 5,48t
Depreciatior 26,98: 19,43
Operating profit $ 13,30t $ 4,53¢
Activity days 13,03¢ 10,37:
Average rig revenue per d. $ 11,32 $ 11,377
Average rig expense per d $ 7,94( $ 8,53¢
Average rig margin per de $ 3,38( $ 2,841
Rig utilization 83% 80%

NOTE: Included in land revenues for the six morghded March 31, 2004 and March 31, 2003 are reiseinuents fo“out-of-pocket”
expenses of $10.9 million and $6.5 million, resjvety.
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U.S. LAND operating results in the first six monthffiscal 2004 increased significantly from thergaperiod in fiscal 2003. Operating profit
was $13.3 million and $4.5 million in the first sixonths of fiscal 2004 and 2003, respectively.

Revenues were $158.5 million in the first six maentii fiscal 2004, compared with $124.5 million e tsame period of fiscal 2003. The $8.8
million increase in operating profit was primarihe result of higher land rig margins and increasgdays, partially offset by increased
depreciation.

The 19% increase in margins was due to reduceekpgnse per day in fiscal 2004, as the resultretiaction in labor and other costs
associated with efficiencies gained in our FlexRig8gram during 2003 and 2004. Land rig utilizatwas 83% and 80% for the six months
of fiscal 2004 and 2003, respectively. Land rigemwe days for the first six months of 2004 wer®38,compared with 10,372 for the same
period of 2003, with an average of 71.2 and 598 wiorking during the first six months of fiscal®0and 2003, respectively. The increase in
rig days and average rigs working is attributabladditional FlexRig3s being added to the Compalayid fleet in calendar 2003 and 2004.
The 39% increase in depreciation is the resultditeoonal rigs added during fiscal 2003 and fivevrrégs in 2004.

2004 2003
US OFFSHORE OPERATIONS (in 000's, except days and per day amount
Revenue: $39,76¢ $55,79(
Direct operating expens 23,71¢ 31,51¢
General and administrative expel 1,49¢ 1,58¢
Depreciatior 6,07( 6,32¢
Operating profit $ 8,481 $16,35¢
Activity days 91t 1,11z
Average rig revenue per d. $31,04: $37,08¢
Average rig expense per d $16,04: $17,82¢
Average rig margin per de $15,00: $19,26(
Rig utilization 42% 51%

NOTE: Included in offshore revenues for the six therended March 31, 2004 and March 31, 2003 angbrgisements fc*out-of-pocket”
expenses of $3.2 million and $4.6 million, respesti.

U.S. OFFSHORE operating revenues and profit dedJipgmarily as the result of one rig being stacked two rigs going from full dayrate
to standby status. Operating profit decreased 1 $lion in the first six months of fiscal 200rbbMm $16.4 million in the first six months of
2003. Rig days were 915 and 1,112 for the firstnsbnths of fiscal 2004 and 2003, respectively. Rilization for the same periods was 42%
and 51%, respectively.

Six of the Company’s 12 platform rigs are contrdaead only a modest improvement in offshore platfoesults is anticipated for the third
quarter of fiscal 2004. The Company continues tedast a slow recovery in our platform rig actiyibyt is encouraged by inquiries for futi
possibilities and could secure contracts for onvoradditional rigs by September 2004.
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2004 2003
INTERNATIONAL OPERATIONS (in 000's, except days and per day amount
Revenue: $75,42: $52,97¢
Direct operating expens 58,72¢ 40,75z
General and administrative expel 1,18¢ 1,682
Depreciatior 10,16( 9,88t
Operating profit $ 5,34¢ $ 65¢€
Activity days 3,007 2,19¢
Average rig revenue per d. $20,49( $19,09:
Average rig expense per d $14,98¢ $14.,44
Average rig margin per de $ 5,502 $ 4,64¢
Rig utilization 52% 37%

NOTE: Included in International Drilling revenues the six months ended March 31, 2004 and 20@pgeetively, are reimbursements
“out-of-pocket” expenses of $6.8 million and $4.8lion, respectively.

INTERNATIONAL DRILLING’S operating profit for theifst six months of fiscal 2004 was $5.3 millionngeared to $0.7 million in the
same period of 2003. Rig utilization for internatib operations averaged 52% for the first six memthfiscal 2004, compared with 37% for
the first six months of fiscal 2003. An averagel6f5 rigs worked during the first six months otf52004, compared to 12.1 rigs in the first
six months of fiscal 2003. International revenuesenv$75.4 million and $53.0 million for the firsk snonths of fiscal 2004 and 2003,
respectively. Included in revenues for the firgtrsionths of fiscal 2004 were $4.1 million of newlnlization revenues at very low margins.
The overall increase in margin per day was primahié result of the increase in revenue days ineéZanla at attractive margins.

Revenues in Venezuela increased $13.2 millionerfitist six months of fiscal 2004 to $26.4 millias the Company averaged 6.8 rigs in
2004, compared with 3.4 rigs in the first six mand fiscal 2003. Operating days in Venezuela afitst six months of 2004 and 2003 were
1,232 and 623, respectively. Included in directrapeg expenses for the six months ended Marct2@d4 is a $1.4 million exchange loss
related to currency devaluation. Effective Februgrg004, the Central Bank of Venezuela authortheddevaluation of the bolivar from 16
to 1920.

Revenues in Ecuador were $22.5 million and $2614amifor the first six months of fiscal 2004 an@@B, respectively. Revenue days for the
first six months of 2004 and 2003 were 1,109 aBd 3, respectively, with an average of 6.1 and igglworking during the first six months
fiscal 2004 and 2003, respectively. The Companyfikasigs currently working in Ecuador with a dixtig contracted to start in May.

Revenues in Hungary for the first six months ofdis2004 were $4.4 million, including $0.9 millief mobilization revenues. Operations in
Hungary began in August, 2003.

Revenues from Chad in the first six months of 1i204 were $5.2 million, including $3.2 million ofobilization revenues at low margins.
Operations in Chad began in December, 2003.

Revenues in Argentina for the first six monthsistél 2004 were $2.3 million. Revenue days werefb8%he same period. There were no
revenues or rig activity days in the first six munof fiscal 2003 in Argentina.
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OTHER

Income from investments increased to $11.7 milifothe first six months of fiscal 2004, compareio7 million in the same period of fiscal
2003. The increase is related to gains from the abavailable-for-sale securities of $10.4 milli&6.4 million after-tax ($0.13 per diluted
share) in the first six months of 2004.

General and administrative expenses decreased#?@® million in the first six months of fiscal 2B@ $18.9 million in the first six months
of fiscal 2004. The $3.6 million decrease is prifyaelated to a decrease in training costs assediaith the FlexRig3 construction project
$1.5 million, a decrease of $1.6 million in pensexpense, and a decrease in bonuses of $1.9 miiaotially offset by an increase of

$1.3 million in corporate insurance premiums.

LIQUIDITY AND CAPITAL RESOURCES

Net cash provided by operating activities was $33,000 for the first six months of fiscal 2004, quared with $39,080,000 for the sa
period in 2003. Capital expenditures were $52,68Y and $137,803,000 for the first six months ofdl2004 and 2003, respectively. The
significant decrease in capital expenditures fr@@is the result of the Company’s FlexRig3 corwtom project winding down in fiscal
2004. The Company has completed its FlexRig3 cootm project and has suspended constructionitiesivand will review future plans for
the FlexRig program.

The Company anticipates capital expenditures tagpeoximately $100 million for fiscal 2004. Inclutlen the $100 million is approximately
$25 million to complete the FlexRig3 program, mafsivhich was spent by March 31, 2004. Capital exitemes will be financed primarily |
internally generated cash flows. A total of fivennegs were completed during the six months endedldi 31, 2004. Internally generated
cash flows are projected to be approximately $1illlom for fiscal 2004 and cash balances were $3lian at March 31, 2004. The
Company’s indebtedness totaled $225 million at Ma&t, 2004, as described in Note 8 to the Congelidl@ondensed Financial Statements.

Total proceeds from the sale of available-for-saleurities in the six months ended March 31, 2084 $14.0 million. The value of the
Company’s remaining portfolio was approximately $2dillion at March 31, 2004. The after-tax valuesvegoproximately $150 million.

Effective May 4, 2004, the Company elected to redhe aggregate committed revolving amount unddinié of credit from $125 million to
$50 million. The maturity date on the facility reimaunchanged.

There were no other significant changes in the Gomis financial position since September 30, 2003.
Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABQJT MARKET RISK

For a description of the Company’s market risks, ‘$&em 7 (a). Quantitative and Qualitative Diseloss About Market Risk” in the
Company’s Annual Report on Form 10-K for the fispadr ended September 30, 2003, Note 8 to the Gdatxl Condensed Financial
Statements contained in Part | Item 1 hereof vatiard to interest rate risk, and discussion of ¥Yeaka currency in Note 10 to the
Consolidated Condensed Financial Statements ceaté@nPart | Item 1 and on pages 15 and 19 of ReefiDperations contained in Item 2
hereof with regard to foreign currency exchange rak.
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Item 4. CONTROLS AND PROCEDURES

a) Evaluation of disclosure controls and procedutasof the end of the period covered by this Qurteeport on Form 10-Q, the
Company’s management, under the supervision ardtigt participation of the Company’s Chief Execet®fficer and Chief
Financial Officer, evaluated the effectivenesshef design and operation of the Company’s disclosangérols and procedures. Based
on that evaluation, the Compés Chief Executive Officer and Chief Financial Officoelieve that

» the Company’s disclosure controls and procedareslesigned to ensure that information requirdzbtdisclosed by the Company
in the reports it files or submits under the SeamsgiExchange Act of 1934 is recorded, processadnsarized and reported within
the time periods specified in the S's rules and forms; ar

« the Company’s disclosure controls and procedopesate such that important information flows tprapriate collection and
disclosure points in a timely manner and are dffedb ensure that such information is accumulatedl communicated to the
Company’s management, and made known to the Corgp@hyef Executive Officer and Chief Financial @#r, particularly
during the period when this Quarterly Report onnrd0-Q was prepared, as appropriate to allow tirdelyision regarding the
required disclosure

b) Changes in internal control over financial repayt There have been no changes in the Companygsal control over financial
reporting during the Company’s last fiscal quatktet have materially affected, or are reasonakblyfito materially affect, the
Compan’s internal control over financial reportir

PART Il. OTHER INFORMATION
Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITHOLDERS

The Annual Meeting of Stockholders of Helmerich &y#e, Inc. was held on March 3, 2004, for the psepaf electing three members of the
Board of Directors. No other matters were submitted/ote to the stockholders. Proxies for the rimgetvere solicited by and on behalf of
Board of Directors of Helmerich & Payne, Inc., dhdre was no solicitation in opposition to suclicstaition. Each of the nominees for
directorship were elected by the affirmative vota plurality of the shares of voted common stdidke number of votes for and withheld
from each Director, respectively, were as folloWsH. Helmerich, 1ll, 44,056,081 for and 1,900,2%@&es withheld; Glenn A. Cox,
43,923,698 for and 2,032,633 shares withheld; aiwlaed B. Rust, Jr., 44,576,731 for and 1,379,6@0eshwithheld. There were no broker
non-votes or other abstentions. The other Directorssgtierm of office as Director continued after theetmg are Hans Helmerich, Georg
Dotson, Paula Marshall-Chapman, John D. Zeglisli&¥il L. Armstrong and L. F. Rooney, Ill.

ltem 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits

31.1 Certification of Chief Executive Officer, as Adodt@ursuant 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
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32 Certification of Chief Executive Officer and Chieinancial Officer Pursuant to 18 U.S.C. Section, 2t Adopted Pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

(b) Reports on Form 8-K

For the three months ended March 31, 2004isRagt furnished one Form 8-K dated January 28420porting information required by
Item 12 of Form 8-K by attaching a press releasmancing results of operations and certain supphshéformation, including financial
statements.
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Pursuant to the requirements of the Secuitiehange Act of 1934, the Registrant has duly eauisis report to be signed on its behalf by
the undersigned thereunto duly authorized.

HELMERICH & PAYNE, INC.
(Registrant’

Date: May 13, 2004 By: /S/HANS C. HELMERICH

Hans C. Helmerich, Preside

Date: May 13, 2004 By: /S/DOUGLAS E. FEARS

Douglas E. Fears, Chief Financial Offic
(Principal Financial Officer

Exhibit Index
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 Chlgnancial Officer Pursuant to 18 U.S.C. Secti@®@, as Adopted Pursuant to Section
906 of the Sarban-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 nadtiedt 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&)}15¢r the Registrant and have:

a) designed such disclosure controls and procedaresiused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhgeibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report ity preparec

b) evaluated the effectiveness of the Registransslasure controls and procedures and presentisiigjuarterly 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;

c¢) disclosed in this quarterly report any changthenRegistrant’s internal control over financigboeting that occurred during the
Registrant’s most recent fiscal quarter (the Resyigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaff, 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 material wealsessin the design or operation of internal corgx@r financial reporting which are
reasonably likely to adversely affect the Regig’s ability to record, process, summarize and reffeancial information; an

b) any fraud, whether or not material, that involuesnagement or other employees who have a sigmifiode in the Registrant’s

internal control over financial reportin

Date: May 13, 200.
/sl HANS HELMERICH

Hans Helmerich, Chief Executive Offic






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 nadtiedt 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&)}15¢r the Registrant and have:

a) designed such disclosure controls and procedaresiused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhgeibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report ity preparec

b) evaluated the effectiveness of the Registransslasure controls and procedures and presentisiigjuarterly 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;

c¢) disclosed in this quarterly report any changthenRegistrant’s internal control over financigboeting that occurred during the
Registrant’s most recent fiscal quarter (the Resyigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaff, 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 material wealsessin the design or operation of internal corgx@r financial reporting which are
reasonably likely to adversely affect the Regig’s ability to record, process, summarize and reffeancial information; an

b) any fraud, whether or not material, that involuesnagement or other employees who have a sigmifiode in the Registrant’s
internal control over financial reportin

Date: May 13, 2004 /sl 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 HMefich & Payne, Inc. (the “Company”) on Form 104D the period ending March 31, 2004
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), Hans HelmerashChief Executive Officer of the
Company, and Douglas E. Fears, as Chief Finandfalgd of the Company, each hereby certifies, parguo 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, to the best of his knowledge, that:

(1) The Report fully complies with the requirents of Section 13(a) of the Securities ExchangteofA1934; and

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

/sl HANS HELMERICH /s DOUGLAS E. FEAR¢
Hans Helmerict Douglas E. Feat
Chief Executive Office Chief Financial Officel

May 13, 200< May 13, 200<



