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Item 1. FINANCIAL STATEMENTS

PART I. FINANCIAL INFORMATION
HELMERICH & PAYNE, INC.

CONSOLIDATED CONDENSED BALANCE SHEETS

ASSETS
Current assets:

Cash and cash equivalents
Accounts receivable, net

Inventories

Prepaid expenses and other

Total current assets

Investments

Property, plant and equipment, net

Other assets

Total assets

(in thousands)

(Unaudited)

March 31,

2002

September 30,
2001

$ 44,899
128,105
27,349
22,716

$ 122,962
147,235
28,934
32,281

200,286
818,404
14,405

$1,389,346  $ 1,364,507

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:
Accounts payable
Accrued liabilities

Total current liabilities
Noncurrent liabilities:

Long-term notes payable
Deferred income taxes

Other

Total noncurrent liabilities

SHAREHOLDERS' EQUITY

$ 29,012
47,068

50,000

24,549

Common stock, par value $.10 per

share

Preferred stock, no shares issued
Additional paid-in capital

Retained earnings

Unearned compensation

Accumulated other comprehensive income

Less treasury stock, at cost

Total shareholders' equity

Total liabilities and shareholders' equity

5,353

1,117,241
49,207

80,704
962,092
(1,079)
70,171

$ 67,595
53,626

50,000

22,370

5,353

80,324
943,105
(1,812)
49,309
1,076,279
49,802

$1,389,346  $ 1,364,507

See accompanying notes to financial statements.



HELMERICH & PAYNE, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(Unaudited)

(in thousands, except per share data)

Three Mo nths Ended Six Months Ended
Mar ch 31, March 31,
2002 2001 2002 2001
REVENUES:
Sales and other operating revenues $153,959 $218,817 $326,756 $408,565
Income from investments 1,617 2,752 2,967 5,554
155,576 221,569 329,723 414,119
COST AND EXPENSES:
Operating costs 96,919 107,076 199,250 201,122
Depreciation, depletion and
amortization 21,893 22,784 48,886 40,762
Dry holes and abandonments 4,311 6,704 10,123 18,748
Taxes, other than income taxes 9,154 12,066 18,113 20,934
General and administrative 5,358 4,646 9,926 8,213
Interest 342 68 716 675
137,977 153,344 287,014 290,454
INCOME BEFORE INCOME TAXES AND
EQUITY IN INCOME OF AFFILIATES 17,599 68,225 42,709 123,665
PROVISION FOR INCOME TAXES 7,497 27,118 18,095 49,153
EQUITY IN INCOME OF AFFILIATES,
net of income taxes 770 642 1,862 1,077
NET INCOME $ 10,872 $41,749 $ 26,476 $ 75,589

EARNINGS PER COMMON SHARE:

Basic $ 0.22 $ 083 $ 053 $ 151

Diluted 0.22 $ 082 $ 053 $ 149
CASH DIVIDENDS (Note 2) $ 0.075 $ 0075 $ 015 $ 0.15
AVERAGE COMMON SHARES OUTSTANDING:

Basic 49,788 50,197 49,762 50,005

Diluted 50,265 51,139 50,171 50,783

The accompanying notes are an integral part oktetements.



HELMERICH & PAYNE, IN

C.

CONSOLIDATED CONDENSED STATEMENT OF CASH FLOWS

(Unaudited)

(in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net Income
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation, depletion and amortization
Dry holes and abandonments
Equity in income of affiliate before income ta
Amortization of deferred compensation
Gain on sale of securities
Gain on sale of property, plant & equipment
Other, net
Change in assets and liabilities-
Accounts receivable
Inventories
Prepaid expenses and other
Accounts payable
Accrued liabilities
Deferred income taxes
Other noncurrent liabilities

NET CASH PROVIDED BY OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures, including dry hole costs
Proceeds from sales of property, plant and equipm
Proceeds from sale of investments

NET CASH USED IN INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES:
Dividends paid
Proceeds from exercise of stock options

NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES
NET INCREASE (DECREASE)IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD

CASH AND CASH EQUIVALENTS, END OF PERIOD

-5

Six Months Ended
March 31,
2002 2001

$ 26,476 $ 75,589

48,886 40,762
10,123 18,748
xes  (3,420) (2,152)
733 746
(539)  (138)
(727)  (3,949)
922 327

19,130  (14,799)
1,585  (2,544)
8,817 1475

(34,770)  (213)

(7531) 8,625

13,458 10,474
3,770 788

86,913 133,739

(165,653) (110,503)
ent 2,658 7,395
4,670 2,159

(158,325) (100,949)

(7,489)  (7,572)
838 13,336

122,962 108,087

$ 44,899 $ 146,641




Common S

Balance, September 30, 2001 53,529 $

Comprehensive Income:

Net Income
Other comprehensive income,
Unrealized gains on available-
for-sale securities, net
of deferred taxes of $12,552
Derivatives instruments gains, net
of deferred taxes of $235

Total other comprehensive income
Comprehensive income
Cash dividends ($0.15 per share)

Exercise of stock options
Tax benefit of stock-based awards

Balance, March 31, 2002 53,529 $
Total
Sharehol
Equit
Balance, September 30, 2001 $1,026,

Comprehensive Income:

Net Income 26,
Other comprehensive income,
Unrealized gains on available-

for-sale securities, net

of deferred taxes of $12,552 20,
Derivatives instruments gains, net

of deferred taxes of $235

Total other comprehensive income 20,
Comprehensive income 47,
Cash dividends ($0.15 per share) ,

Exercise of stock options
Tax benefit of stock-based awards
Amortization of deferred compensation

Balance, March 31, 2002 $1,068,

HELMERICH & PAYNE, INC.
CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERS' E QUITY
(in thousands - except per share data)

Accumulated

tock Additional Tr easury Stock Other
————— Paid-In  Unearned  Retained --- -------------  Comprehensive
mount Capital Compensation Earnings Sha res Amount Income
5,353 $80,324 $(1,812) $943,105 3, 676 $(49,802) $49,309
26,476
20,479
383
20,862
(7,489)
243 (44) 595
137
733
5,353 $80,704 $(1,079) $962,092 3, 632 $(49,207) $70,171

476



HELMERICH & PAYNE, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

1. In the opinion of the Company, the accompanyingudited condensed consolidated financial statesmwamtain all adjustments, which
consists only of those of a normal recurring natoeeessary to present fairly the results of thegds presented. The results of operations for
the three and six months ended March 31, 2002Mardh 31, 2001, are not necessarily indicativehefriesults to be expected for the full
year. These condensed consolidated financial statenshould be read in conjunction with the codsidid financial statements and nc
thereto in the Company's 2001 Annual Report on FiBAK and the Company's 2002 First Quarter Repofarm 10-Q.

2. The $.075 cash dividend declared in Decemb&] 20as paid March 1, 2002. On March 6, 2002, & dasdend of $.075 per share was
declared for shareholders of record on May 15, 2p8%able June 3, 2002.

3. Inventories consist of materials and supplies.

4. Income from investments includes $324,000 dérrgains from sales of available-for-sale se@sitiuring the second quarter and first six
months of fiscal 2002. After-tax gains from sequsiales were $74,000 for the same periods in fi2@al.

5. The following is a summary of available-for-saéeurities, which excludes those accounted foeutite equity method of accounting. At
March 31, 2002, the Company's investment in saearitccounted for under the equity method is $58(8ID.

Unrealized Unrealized Fair
Cost Gains Losses Value
(in thousands)
Equity Securities 03/31/02 $58,864 $114,185 $ 33 $173,016
Equity Securities 09/30/01 $63,778 $ 84,257 $3,136 $144,899

-7-



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)

6. Comprehensive Income -

The components of comprehensive income, net ofegtf@x, are as follows (in thousands):

Three Mont hs Ended Six Months Ended
March 31, March 31,
2002 2001 2002 2001
Net Income $10,872 $41,749 $26,476 $ 75,589

Other comprehensive income:
Net unrealized gain (loss) on

securities 3,224 (27,265) 20,479 (35,710)
Net unrealized gain (loss) on
derivative instruments 309 (726) 383 (28)
Other comprehensive income (loss) 3,533 (27,991) 20,862 (35,738)
Comprehensive income $ 14,405 $ 13,758 $47,338 $39,851

The components of accumulated other comprehensogerie, net of related taxes, are as follows (iushods):

March 31, Sept.30,

2002 2001
Unrealized gains on securities, net $70,774 $50,295
Unrealized loss on derivative instruments (603) (986)
Accumulated other comprehensive income $70,171 $9,309

7. At March 31, 2002, the Company had committeckbares of credit totaling $100 million; $50 millicexpires in February 2003 and $50
million expires in October 2003. Additionally, t@®mpany had uncommitted credit facilities totali million. Collectively, the Company
had $50 million in outstanding borrowings and cautsting letters of credit totaling $10.6 million &gzt these lines at March 31, 2002.
Concurrent with a $50 million borrowing under tlaeifity that expires October 2003, the Company renténto an interest rate swap with a
notional value of $50 million and an expirationeaf October 2003. The swap effectively converis $0 million facility from a floating

rate of LIBOR plus 50 basis points to a fixed efifexrate of 5.38 percent. Excluding the impacth&f interest rate swap, the average interest
rate for the borrowings at March 31, 2002, was ayipnately 2.40 percent on a 360-day basis.

Under the various credit agreements, the Comparst maet certain requirements regarding levels bf,dest worth and earnings. The
Company met all requirements at March 31, 2002.

-8



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)

8. Earnings per Share -

Basic earnings per share is based on the weightege number of common shares outstanding dunmgériod. Diluted earnings per share
include the dilutive effect of stock options andtrieted stock.

A reconciliation of the weighted-average commornrasautstanding on a basic and diluted basisfsllasvs (in thousands):

Thr ee Months Ended Six Months Ended
March 31, March 31,
2002 2001 2002 2001
Basic weighted-average shares 4 9,788 50,197 49,762 50,005
Effect of dilutive shares:
Stock options 469 889 402 746

Restricted stock 8 53 7 32

Diluted weighted-average
shares 5 0,265 51,139 50,171 50,783

9. Income Taxes -

The Company's effective tax rate was 42.4% in ittsé $ix months of fiscal 2002 compared to 39.7%himsame period of fiscal 2001. Costs
and expenses, related to certain foreign locafionghich the Company does not receive a tax bemeSulted in the current year estimated
effective tax rate of 42.4%. The two major reasimnghe effective tax rate increase are that them@any had larger net operating loss carry
forwards from Venezuela in fiscal 2001, and the @any does not receive a tax benefit from the dextn losses in Argentina and
Venezuela.

10. Interest Rate Risk Management -

The Company uses derivatives as part of an ovepallating strategy to moderate certain financiaketarisks and its exposure to interest
risk from long-term debt. To manage this risk, @@mpany has entered into an interest rate swayctmaage floating rate for fixed rate
interest payments over the remaining life of thetdAs of March 31, 2002, the Company had an isten@e swap outstanding with a notio
principal amount of $50 million. (See Note 7)

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

-0



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)

For derivative instruments that are designatedquadify as a cash flow hedge (i.e., hedging theosupe of variability in expected future ce
flows that is attributable to a particular risk)eteffective portion of the gain or loss on theigsdive instrument is reported as a component of
other comprehensive income in stockholders' ety reclassified into earnings in the same periqeedods during which the hedged
transaction affects earnings. The change in valtieeoderivative instrument in excess of the curiivdachange in the present value of the
future cash flows of the risk being hedged, if asyecognized in the current earnings during téogl of change.

The Company's interest rate swap has been desigasie cash flow hedge and is expected to be 1@@iiee in hedging the exposure of
variability in the future interest payments atttioie to the debt because the terms of the intevesp correlate with the terms of the debt.

11. Currency Devaluation -

The uncertainty regarding economic, banking andetuy stability continues without improvement irg&ntina. The development of a
solution to the crisis is uncertain, increasingpb&ential for additional currency declines in tiear term. The Argentine peso currently trades
in the range of 3 to 3.5 pesos to one U.S. ddllae Company has recorded $1.2 million in pre-taxency devaluation losses related to the
peso during the first quarter of fiscal 2002. Th@pany could be exposed to additional currencyeloss between $2 million and $4 million
during the remainder of fiscal 2002. The Companyenily has one rig under contract and working ngextina.

Also, as a result of a severe decline in the vafule Venezuelan bolivar due to political instapiand a change in the Venezuelan
government's exchange policy, pre-tax currency ldetian losses of $2.3 million were recorded in $keond quarter of fiscal 2002.
Subsequent to March 31, 2002, the bolivar has irgardn value relative to the U.S. dollar. Shouldaaditional devaluation of the bolivar
occur, the Company could be exposed to additiomakacy losses of between $0.5 million and $1.4ionilduring the remainder of fiscal
2002. The Company currently has three rigs undetraot and working in Venezuela.

12. Contingent Liabilities and Commitments -
Litigation Settlement -

The Company is a defendant in Verdin v. R&B FalBoilling USA, Inc., et al., a civil action in thenited States District Court, Galveston,
Texas. In May 2001, the Company reached an agregemprinciple with Plaintiff's counsel to settl# elaims pending court approval of the
settlement. In the third quarter of fiscal 200 @ompany incurred a net charge of $3.25 milliondntract drilling expense based on the
pending settlement. The total settlement liabikt$s10 million of which $6.75 million will be paiby the Company's insurer. The Court
approved the settlement on April 25, 2002. Payméttie settlement proceeds is expected in June.2002

-1C-



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)

Other Matters -

The Company is the defendant to claims of drairdgel and gas from properties offsetting oil arasgvells it operates. The plaintiffs have
filed suit on behalf of themselves and a classroflarly situated owners. The Company is in thdyesatages of its response to the claim, and
is unable to estimate the loss, if any, that ithmhigcur related to this matter.

The Company, on a regular basis, makes commitnfientse purchase of contract drilling equipment.Mdrch 31, 2002, the Company had
commitments outstanding of approximately $200 wnillfor the purchase of drilling equipment.

13. Segment Information -

The Company evaluates performance of its segmastscbupon operating profit or loss from operatioefore income taxes, which includes
revenues from external and internal customers;atipgy costs; depreciation, depletion and amortiratilry holes and abandonments and
taxes other than income taxes. Intersegment sedescaounted for in the same manner as sales féiliated customers. Other includes
investments in available-for-sale securities, sgowned investments, as well as corporate operstion

-11-



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)
Summarized financial information of the Compangisartable segments for the six months ended MatcB@®?2, and 2001, is shown in the

following table:

External Inter- Total  Operating
(in thousands) Sales  Segment Sales Profit
MARCH 31, 2002
Contract Drilling
Domestic $170,793 $ 538 $171,331 $ 41,349
International 78,263 - 78,263 8,293
249,056 538 249,594 49,642
Oil & Gas Operations
Exploration & Production 47,847 -- 47,847 (953)
Natural Gas Marketing 25,802 - 25,802 1,439
73,649 -- 73,649 486
Real Estate 4,460 760 5,220 2,733
Other 2,558 - 2,558 --
Eliminations - (1,298) (1,298) --
Total $329,723 $ - $329,723 $ 52,861
External Inter- Total  Operating
(in thousands) Sales  Segment Sales Profit

MARCH 31, 2001

Contract Drilling
Domestic
International

$135,453 $ 1,612
73,819 -

Oil & Gas Operations

Exploration & Production 132,563 -
Natural Gas Marketing 60,153 -
192,716 -
Real Estate 6,576 776
Other 5,555 -
Eliminations - (2,388)
Total $414,119 $ -

$ 137,065 $ 37,690

73,819 11,353
210,884 49,043
132,563 71,115

7,352 4,304

5,555 -

(2,388) -
$414,119 $129,128

-12-



Summarized financial information of the Compangisartable segments for the quarters ended MarcR®P, and 2001, is shown in the

following table:

HELMERI

External Inter-
(in thousands) Sales  Segment

MARCH 31, 2002

Contract Drilling
Domestic
International

$ 78,670 $ 196
39,210 -

Oil & Gas Operations

Exploration & Production 23,056 --
Natural Gas Marketing 11,481 -
34,537 --
Real Estate 1,965 381
Other 1,194 -
Eliminations -- (577)
Total $ 155576 $ -

External Inter-
Sales  Segment

(in thousands)

CH & PAYNE, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued

(Unaudited)

Total Operating
Sales Profit

39,210 4,416

2,346 1,336
1,194 -
(577) -

$ 155,576 $ 23,270

Total Operating
Sales Profit

MARCH 31, 2001

Contract Drilling

Domestic $ 73,159 $ 671 $ 73,830 $ 20,644
International 35,128 - 35,128 3,805
108,287 671 108,958 24,449
Oil & Gas Operations
Exploration & Production 74,835 -- 74,835 44,095
Natural Gas Marketing 31,474 - 31,474 (33)
106,309 - 106,309 44,062
Real Estate 4,245 387 4,632 2,929
Other 2,728 - 2,728 -
Eliminations - (1,058) (1,058) --
Total $221569 $ - $221,569 $ 71,440

-13-



HELMERICH & PAYNE, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S - Continued
(Unaudited)

The following table reconciles segment-operatingfipper the table above to income before incomesaand equity in income of affiliate as
reported on the Consolidated Condensed Statemghtsame (in thousands).

Quarter Ended Six Months Ended
March 31, March 31,
2002 2001 2002 2001

Segment operating profit $ 23,270 $ 71, 440 $ 52,861 $129,128
Unallocated amounts:
Income from investments 1,617 2, 752 2,967 5,554
General corporate expense (5,358) 4, 646) (9,926) (8,213)
Interest expense (342) (68) (716) (675)
Corporate depreciation (506) ( 505) (989) (976)
Other corporate expense (1,082) ( 748) (1,488) (1,153)

Total unallocated amounts  (5,671) (3, 215) (10,152) (5,463)

Income before income taxes
and equity in income of
affiliates $ 17,599 $ 68, 225 $ 42,709 $123,665

The following table presents revenues from extecoatomers by country based on the location ofieeprovided (in thousands).

Quarter Ended Six Months Ended
March 31, March 31,
2002 2001 2002 2001
Revenues:

United States $116,366 $186,441 $251,460 $340,300
Venezuela 14,929 9,150 30,218 17,831
Ecuador 11,059 6,952 22,210 15,797
Colombia 2,250 6,299 6,031 14,066
Other Foreign 10,972 12,727 19,804 26,125
Total $155,576 $221,569 $329,723  $414,119

14. Impairment -

Included in depreciation, depletion and amortizafar the three and six month periods ended Malfigl2802 were impairment charges of
$19,000 and $5,444,000, respectively for proveddagpion and Production properties. After tax, ilm@airment charges reduced net income
by approximately $12,000 and $3,375,000 ($0.00%@7 per share) for the three and six month psrzdled March 31, 2002, respectively.
Included in depreciation, depletion and amortizafir both the three and six month periods endetta1, 2001 were impairment charges
of $3,808,000 for proved Exploration and Productiooperties. After tax, the impairment charges cednet income by approximately
$2,400,000($0.05 per share) for the three and sixtmperiods ended March 31, 2001, respectively.

-14-



Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS
OF OPERATIONS AND FINANCIAL CONDITION

MARCH 31, 2002
RISK FACTORS AND FORWARD-LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the consolidated financial statementsea@nd management's narrative analysis
contained in the Company's 2001 Annual Report amF0-K and the Company's fiscal 2002 First QuaReport on Form 10-Q and the
condensed consolidated financial statements aatetehotes included elsewhere herein. The Comphuriyi® operating results may be
affected by various trends and factors, which a&yohd the Company's control. These include, amadmer dactors, fluctuations in natural gas
and crude oil prices, expiration or terminatiorddfling contracts, currency exchange losses, charig general economic and political
conditions, rapid or unexpected changes in teclyiedoand uncertain business conditions that affec€Company's businesses. Accordingly,
past results and trends should not be used bytonget® anticipate future results or trends.

With the exception of historical information, thetters discussed in Management's Discussion & Aigbf Results of Operations and
Financial Condition includes forward-looking statamts. These forward-looking statements are base@uwous assumptions. The Company
cautions that, while it believes such assumptionsetreasonable and makes them in good faith, asbtants almost always vary from actual
results. The differences between assumed factacndl results can be material. The Company isidticy this cautionary statement to take
advantage of the "safe harbor" provisions of thed®e Securities Litigation Reform Act of 1995 famy forward-looking statements made by,
or on behalf of, the Company. The factors iderdifie this cautionary statement are important factbut not necessarily all important factc
that could cause actual results to differ matsrisbm those expressed in any forward-looking steget made by, or on behalf of, the
Company.

RESULTS OF OPERATIONS
SECOND QUARTER 2002 VS SECOND QUARTER 2001

The Company reported net income of $10,872,00@g50er share) from revenues of $155,576,000 fos¢iwend quarter ended March 31,
2002, compared to net income of $41,749,000 ($peBZhare) from revenues of $221,569,000 for thermkquarter of the prior fiscal year.
Net income in the second quarter of fiscal 2002200 included $324,000 ($0.01 per share) and $841@spectively, from the sale
investment securities.

OIL & GAS DIVISION

EXPLORATION and PRODUCTION reported operating profi$3.0 million for the second quarter compam@&44.1 million for the same
period of fiscal 2001. Oil & gas revenues decredse®P3.1 million from $74.8 million as commodityiges were significantly lower than in
the second quarter of fiscal 2001.

-15-



MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS
OF OPERATIONS AND FINANCIAL CONDITION
MARCH 31, 2002
(Continued)

Natural gas revenues decreased $49.8 million to2®h@lion for the current quarter, due primaritylower gas prices. Oil revenues decre:
$1.8 million, or 33.2 percent, as both volumes price decreased compared to last year.

Natural gas prices averaged $2.03 per mcf and §@décf for the second quarter of fiscal 2002 20d1, respectively. Natural gas volun
averaged 104.5 mmcf/d and 118.4 mmcf/d, respegti@Grude oil prices averaged $19.86 per bbl and@fer bbl for the second quarter of
fiscal 2002 and 2001, respectively. Crude oil vadsmveraged 2,018 bbls/d and 2,258 bbls/d, respécti

Exploration expenses decreased to $2.5 millioriHfersecond quarter of 2002 from $5.3 million in seeond quarter of fiscal 2001. The
decrease was primarily the result of a $1.9 millieerease in dry hole costs and a $.6 million degrén geophysical expenses, as the res
reduced exploration activity compared to the seapmatter of fiscal 2001.

Production expenses were $7.6 million for the sdaqarter of fiscal 2002 compared with $11.0 millia the same period of fiscal 2001.
The $3.4 million decrease was primarily the restilower production taxes resulting from signifitigriower gas prices in the second quarter
of fiscal 2002 compared with the same period in1200

Depreciation, depletion and amortization expensg $7a0 million for the second quarter of fiscal 2@@mpared with $11.0 million in the
same period of 2001. The $4.0 million decreaseigsgtimarily to a $3.8 million impairment charge fsoducing properties in the second
quarter of fiscal 2001. After-tax, the impairmehtigge reduced net income by approximately $2.4anill$0.05 per share, on a diluted basis.

During the second quarter, the Company participatede drilling of 8 wells, 6 of which are prodagi, completing or waiting on pipeline
connections, and 2 are temporarily abandoned.

NATURAL GAS MARKETING segment reported an operatipgfit of $1.0 million in the current quarter coarpd to an operating loss
$33 thousand in the second quarter of fiscal 208&.operating loss in the second quarter of 200 the result of selling higher priced
inventory in January of 2001 as spot gas priceframtrapidly. In the second quarter of 2002, slgatsing prices benefited the marketing
segment.

OIL AND GAS DIVISION SPINOFF AND MERGER

As announced on February 25, 2002, the CompanKapdroduction Company, Inc. (Key) have signed findive agreement that provides
for Helmerich & Payne to contribute the assetsl&idlities of the Oil and Gas Division to a newiyrmed subsidiary, Cimarex Energy Co.,
and distribute on a pro-rata basis all of the shafestock of Cimarex to the shareholders of Helohe& Payne. Cimarex would then merge
with Key. Cimarex Energy Co. will be a new publithprded exploration and production company. Thes@ation will close after receipt of
necessary Key shareholder and regulatory appranalsiding the receipt of a favorable letter ruliingm the Internal Revenue Service.
Closing will likely occur in the third calendar qter of 2002.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS
OF OPERATIONS AND FINANCIAL CONDITION
MARCH 31, 2002
(Continued)

DOMESTIC DRILLING

DOMESTIC DRILLING'S operating profit decreased tt3% million from $20.6 million in the second quarbf fiscal 2001. The decrease is
mainly due to a significant decline in the Comparighd operations results. Average U.S. land nigmeae per day for the second quarter was
$12,386, down 6% from $13,154 in the second quaftéscal 2001. Margins also declined, with expenssing slightly during the quarter,
as the Company started to incur costs associatidoleicing into service new rigs from the FlexRahstruction program. U.S. land rig
utilization for the second quarter of 2002 was 76&tnpared with 96% in the same period of 2001. fidhatilization rate was impacted by
the inclusion of an additional four rigs that rettgihecame available after significant modificasohe Company currently has 58 U.S. land
rigs.

Depreciation expense increased $3.0 million to $@IBon in the second quarter of fiscal 2002. B89 increase is the result of capital
expenditures made in the last six months of fi2B8l1 and in the first six months of fiscal 2002.

As previously announced, the Company is currentliysi FlexRig3 construction program wherein a tofa25 new rigs are expected to be

built over the next 18 months. It is anticipatedttthe Company will commence operations on tet®f25 rigs prior to the end of the fiscal
year 2002, and that the remainder will commenceatjmas during fiscal year 2003. The first rig frahe FlexRig3 project is scheduled to
completed next month.

Dayrates for the Company's U.S. offshore platfaga remained steady, but utilization dropped to 88%he second quarter of fiscal 2002
compared with 100% in the second quarter of fig6&ll as work on two rigs ended in February 200Buit replacement contracts. The
Company anticipates that its newly constructedqiat rigs, 205 and 206, will commence operationslay and June, respectively.

INTERNATIONAL DRILLING

INTERNATIONAL DRILLING'S operating profit increaset $4.4 million in the second quarter of fiscaD2@rom $3.8 million in the same
period of 2001. Revenues increased to $39.2 mifliom $35.1 million for the same periods. The i in operating profit was the result of
improved profitability in Ecuador and Argentinaripally offset by reduced operating profit in Vemeta and Bolivia. Venezuela's second
quarter results were negatively impacted by $2@¥®pf currency devaluation losses resulting froseeere decline in the value of the
Venezuelan bolivar due to a change in its governmechange rate policy. The value of the bolivas imaproved relative to the dollar since
the end of the quarter but there is still uncetyairs to the direction of the Venezuelan governmegiarding currency policies (See Note 11).

Rig utilization for the international operationseaaged 58% for the second quarter of fiscal 2002pawed to 49% for the second quarter of
2001.
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OF OPERATIONS AND FINANCIAL CONDITION
MARCH 31, 2002
(Continued)

OTHER

Other revenues decreased approximately $1.5 miitam last year, with $.4 million due to reducestidend income and $1.1 million due to
decreased interest income. The decrease in divideonde is the result of reduced equity holding®o€idental Petroleum and Kerr-McGee
in the second quarter of fiscal 2002 comparedstafi2001. Interest income decreased as the fs@ltiuced cash balances and significantly
reduced interest rates in the second quarter cdlfiZ002.

Corporate general and administrative expensesaseteto $5.4 million in the second quarter of 200&h $4.6 million in the same period of
2001. The $0.8 million increase is related to ladnmdl benefits, higher pension expense and aintrafitenance.

The Company's effective income tax rate increaset2t6% for the second quarter of fiscal 2002 camgbdo 39.7% for the same period of
2001. The increase is due primarily to certainsasid expenses related to foreign locations fockvttie Company does not receive a tax
benefit, including currency devaluation losses.

SIX MONTHS ENDED MARCH 31, 2002 VS SIX MONTHS ENDED MARCH 31, 2001

The Company reported net income of $26,476,00®80er share) from revenues of $329,723,000 fosithenonths ended March 31, 2002,
compared to net income of $75,589,000 ($1.49 paregtirom revenues of $414,119,000 for the firstnsonths of the prior fiscal year. Net
income in the first six months of fiscal 2002 afi®2 included $324,000 ($0.01 per share) and $1851@8pectively, from the sale of
investment securities.

OIL AND GAS DIVISION

EXPLORATION AND PRODUCTION reported an operatingsoof $1.0 million for the first six months of fal2002 compared to an
operating profit of $71.1 million for the same etiof fiscal 2001. Oil & gas revenues decreasekita8 million from $132.6 million in
2001.

Natural gas revenues were $39.9 million for thet fiix months of fiscal 2002 compared to $119.5ionilfor the same period of fiscal 20(

as gas prices decreased significantly. Oil revedeeseased to $7.4 million compared to $12.7 nmilfiar the first six months of fiscal 2001,
as both oil prices and volumes decreased. Natamapgces averaged $2.05 per mcf and $5.59 pefanttie first six months of fiscal 2002
and 2001, respectively. Natural gas volumes averd§é.7 mmcf/d and 117.4 mmcf/d, respectively. @rail prices averaged $19.72 per bbl
and $29.70 per bbl for the first six months of is2002 and 2001, respectively. Crude oil volumesaged 2,064 bbls/d and 2,345 bbls/d,
respectively.
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(Continued)

During the first six months of fiscal 2002, expliooa related expenses decreased significantly fitersame period of fiscal 2001.
Geophysical, dry hole and abandonment expenses®éré million for the first six months of fiscad@2, $10.7 million lower than in the
same period of last year with reduced dry hole3708 million being the primary item. Reduced exptam activity and exploratory drilling is
the primary reason for the decrease in exploratipenses.

Production expenses decreased to $15.3 milliothfofirst six months of fiscal 2002 compared wil®® million in the same period of fiscal
2001. Lower production taxes was the primary redsothe decrease as the result of significantlydonatural gas prices in the first six
months of fiscal 2002.

During the first six months of fiscal 2002, the Quamy participated in the drilling of 22 wells, 16which are producing, completing or
waiting on pipeline connections, and 2 are templgrabandoned and 5 are dry holes. With the curireerease in product prices, drilling
expenditures will increase with anticipated drijiaf 94 gross wells for fiscal 2002 for a net exgire of approximately $47 million.

NATURAL GAS MARKETING segment reported an operatipgfit of $1.4 million in the first six months éiscal 2002 compared to $4
million in the same period of fiscal 2001. The sfgant decrease was the result of very favorapte snarket gas prices in both November
and December of 2000, as gas prices were increasigord levels. Those same conditions did notioduring the first six months of fiscal
2002.

DOMESTIC DRILLING

DOMESTIC DRILLING'S operating profit increased t41%3 million in the first six months of 2002 fro3%7 million in the first six months
of fiscal 2001. Average U.S. land rig revenue pay fibr the first six months of 2002 was $13,245qey compared to $11,884 per day for
same period of 2001. Rig utilization for U.S. lawigk was 83% for the first six months of fiscal 20bmpared to 94% in the same period of
2001 as demand for land rigs decreased in 2002eaz$ult of lower natural gas prices. In March208nd rig revenue per day was $12,197
and rig utilization was 79% as dayrates were gtifting lower.

The Company's U.S. offshore platform rigs operatesuylts were slightly improved in the six monthsled March 31, 2002 compared with
the same period of fiscal 2001. Rig utilization v@&86 for the first six months of fiscal 2002 congzato 96% in the same period of 2001.
Two newly constructed platform rigs, 205 and 206,scheduled to commence operations in the GMefico in May and June,
respectively.

Depreciation expense was $16.8 million in the figtmonths of fiscal 2002 compared to $10.9 millio the same period of fiscal 2001. The
$5.9 million increase is the result of new rig istraent during the period April, 2001 to March 2002.
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(Continued)

Although difficult to predict, the Company's estiee revenue per day for U.S. land rigs in thedasmonths of fiscal 2002 is approximately
$10,600 per day and rig utilization is 85%. Margivi8 be somewhat lower in the second half of 2082 expenses have not decreased with
lower revenues. As previously stated, ten new FigsRiill be added in the last six months of fise@02.

INTERNATIONAL DRILLING

INTERNATIONAL DRILLING'S operating profit decreased $8.3 million from $11.3 million. Revenues inased to $78.3 million from
$73.8 million. Improved profitability in Ecuador drgentina helped offset reduced operating pinfitolombia and Bolivia. In the first six
months of fiscal 2002, devaluation losses in batheftina and Venezuela negatively impacted opeyatinfit. Venezuela recorded
devaluation losses of $2.3 million resulting frorsevere decline in the value of the Venezuelarvapliue to a change in its government
exchange policy. Subsequent to March 31, 2002y dfigar has improved in value relative to the W8llar. Should an additional devaluation
of the bolivar occur, the Company could be expdseatiditional currency losses of between $0.5 ariliind $1.4 million during the
remainder of fiscal 2002.

Argentina also recorded a devaluation loss of $illon in the first six months of 2002 due to diation of the Argentina peso. With
current conditions in Argentina, there is stillgficant uncertainty regarding economic, banking anrrency stability. Based on a peso
exchange of 3.0 and 3.5, the Company could be expimsadditional losses of between $2 and $4 millioring this fiscal year due to
currency devaluation.

OTHER

Interest income was $1.1 million in the first sibomths of 2002 compared to $3.1 million in the sameod of 2001. The decrease is the result
of lower interest rates and decreased cash baléam@&92. Dividend income was $1.4 million in thest six months of fiscal 2002 compared
to $2.2 million in 2001. The decrease is the resufeduced equity holdings in Kerr-McGee and Oenidl Petroleum and in money market
investments in fiscal 2002.

Interest expense for the first six months of fis2@02 was $0.7 million compared with $0.7 millimr the same period in fiscal 2001.
Corporate general and administrative expense w&sriflion in the first six months of fiscal 2002mpared to $8.2 million for the same
period of 2001. The $1.7 million increase is redatie labor and benefits, higher pension and insigaosts and legal and professional ser
related to efforts to establish the Oil and Gasigdwv as a separate public entity.

The Company's effective income tax rate increaset?t4% for the first six months of fiscal 2002 quared to 39.7% for the same period of
2001. The increase is due primarily to certainsasid expenses related to foreign locations fockvitiie Company does not receive a tax
benefit.
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(Continued)

LIQUIDITY AND CAPITAL RESOURCES

Net cash provided by operating activities was $86ilon for the first six months of fiscal 2002ompared to $133.7 million for the sai
period in 2001. The decrease in cash flows waseabdt of significantly lower cash flow from the fgration and Production segment due to
decreased gas prices. Capital expenditures wei® Bifllion and $110.5 million for the first six mths of fiscal 2002 and 2001,
respectively.

The Company anticipates capital expenditures tagpeoximately $357 million for fiscal 2002. Inteliyegenerated cash flows are projected
to be approximately $165 million for fiscal 2002acash balances were $45 million at March 31, 2002. Company's indebtedness totaled
$50,000,000 as of March 31, 2002, as describedt® nto the Consolidated Condensed Financial i@&its. It is anticipated that the
Company will secure additional borrowing in thetlsis months of fiscal 2002 and possibly sell atiporof its investment portfolio to fund
projected capital expenditures.

In the second quarter of fiscal 2002, the Compahy iss remaining 150,000 shares of Occidentaldbetim for approximately $4.2 million.
Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO UT MARKET RISK

For a description of the Company's market risks,"#em 7 (a). Quantitative and Qualitative Discless About Market Risk" in the
Company's Annual Report on Form 10-K for the figedr ended September 30, 2001, and Note 10 tGdheolidated condensed Financial
Statements contained in Part | hereof.
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Item 1. LEGAL PROCEEDINGS

PART Il. OTHER INFORMATION
HELMERICH & PAYNE, INC.
March 31, 2002
(continued)

PART Il. OTHER INFORMATION

The discussion of legal proceedings under the hgadliitigation Settlement" as disclosed in Notetd2he Consolidated Condensed Finar
Statements contained in Part | hereof is herebyrparated by reference.

Item 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits

The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as
such. If not so indicated, such exhibits are fliedewith.

Exhibit
Number

2.1

3.2

10.1

10.2

10.3

Description

Agreement and Plan of Merger, dat
23, 2002, by and among Helmerich
Cimarex Energy Co., Mountain Acqu
Production Company, Inc. is incor
reference to Exhibit 2.1 to the C
Registration Statement No. 333-87
filed May 9, 2002.

Amended and Restated By-laws of t

Distribution Agreement, dated as
2002, by and between Helmerich &
Cimarex Energy Co. is incorporate
reference to Exhibit 10.1 to the
Registration Statement No. 333-87
filed May 9, 2002.

Tax Sharing Agreement, dated as o
by and between Helmerich & Payne,
Energy Co. is incorporated herein
Exhibit 10.2 to the Cimarex Energ
Statement No. 333-87948 on Form S
2002.

Employee Benefits Agreement, date
2002, by and between Helmerich &
Cimarex Energy Co. is incorporate
reference to Exhibit 10.3 to the
Registration Statement No. 333-87
filed May 9, 2002.
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PART Il. OTHER INFORMATION
HELMERICH & PAYNE, INC.
March 31, 2002
(continued)

(b) Reports on Form 8-K

For the three months ended March 31, 2002, registwanished, on January 23, 2002, one form 8-kortipg under Item 9, Regulation for
Disclosure, attaching a press release announcgudtseof operations and certain supplemental in&ion, including financial statements. In
addition, registrant filed on February 25, 2002 &oem 8-K reporting events under Item 5 of the F&nAk regarding execution of a merger
agreement and a related press release and anetimei8FK reporting events under Item 5 of the ForiK B2garding currency devaluation in
connection with registrant's operations in Veneauel

SIGNATURES
HELMERICH & PAYNE, INC.

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

Dat e: May 15 2002 /'s/ DOUGLAS E. FEARS

Dougl as E. Fears, Chief Financial Oficer

Dat e: May 15 2002 /'s/ HANS C. HELMERI CH

Hans C. Hel nerich, President
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EXHIBIT INDEX

The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorporadigdeference herein are indicated as
such. If not so indicated, such exhibits are fikedewith.
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3.2

10.1

10.2

10.3
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Agreement and Plan of Merger, da
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reference to Exhibit 2.1 to the
Registration Statement No. 333-8
filed May 9, 2002.
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Distribution Agreement, dated as
2002, by and between Helmerich &
Cimarex Energy Co. is incorporat
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Registration Statement No. 333-8
filed May 9, 2002.

Tax Sharing Agreement, dated as
by and between Helmerich & Payne
Energy Co. is incorporated herei
Exhibit 10.2 to the Cimarex Ener
Statement No. 333-87948 on Form
2002.

Employee Benefits Agreement, dat
2002, by and between Helmerich &
Cimarex Energy Co. is incorporat
reference to Exhibit 10.3 to the
Registration Statement No. 333-8
filed May 9, 2002.
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EXHIBIT 3.2
AMENDED AND RESTATED BY-LAWS
OF
HELMERICH & PAYNE, INC.
- --000- - -
OFFICES

1. The principal office shall be in the City of \Wiington, County of New Castle, State of Delawarg] #tne hame of the resident agent in
charge thereof is The Corporation Trust Company.

2. The corporation may also have offices at Tulddahoma, and at such other places as the Bodbiteftors may from time to time appoint
or the business of the corporation may require.

SEAL

3. The corporate seal shall have inscribed thetlet®mame of the corporation, the year of its orgation and the words "Corporate Seal,
Delaware". Said seal may be used by causing itfacsimile thereof to be impressed or affixed @rogluced or otherwis



STOCKHOLDERS' MEETINGS

4. All meetings of the stockholders for the electad Directors shall be held at the principal ofiof the corporation in Tulsa, Oklahoma.
Special meetings of stockholders for any other psepmay be held at such place and time as shathbed in the notice of the meeting.

5. An annual meeting of stockholders, after the €0, shall be held on the first Wednesday ofdian each year if not a legal holiday,
if a legal holiday, then on the next secular ddipofeing, at 12:00 o'clock noon, when they shallctley a plurality vote, by ballot, a Board of
Directors, and transact such other business aspnagerly be brought before the meeting.

6. The holders of a majority of the stock issued antstanding, and entitled to vote thereat, preiseperson, or represented by proxy, sha
requisite and shall constitute a quorum at all mgstof the stockholders for the transaction ofifiess except as otherwise provided by
statute, by the Certificate of Incorporation orthgse By-laws. If, however, such quorum shall roptesent or represented at any meeting of
the stockholders, the stockholders entitled to Hodéeeat, present in person, or by proxy, shalehl@swer to adjourn the meeting from time to
time, without notice other than announcement antketing, until a quorum shall be present or repreesl. At such adjourned meeting at
which a quorum shall be present, or representgdbasiness may be transacted which might have tvreesacted at the meeting as originally
notified. Unless otherwise provided by statuteluaiglity of the votes cast at any meet



of the stockholders at which a quorum is preseall le necessary for the authorization of any aatiothe transaction of any business at ¢
meeting and, except as provided in Section 5 abarvthe election of Directors, the vote need noblédallot unless a vote by ballot is
demanded by a stockholder present at the meeting.

7. At any meeting of the stockholders every stotddiohaving the right to vote shall be entitledrstite in person, or by proxy appointed by an
instrument in writing subscribed by such stockholaled bearing a date not more than three yearstorgaid meeting, unless said instrument
provides for a longer period. Each stockholderldiele one vote for each share of stock havingwggtiower, registered in his name on the
books of the corporation, and except where thesteairbooks of the corporation shall have been dase date shall have been fixed as a
record date for the determination of its stockhddmntitled to vote, no share of stock shall beedain at any election of Directors which shall
have been transferred on the books of the corporatithin twenty days next preceding such electibbirectors.

8. Written notice of the annual meeting shall beesa upon or mailed to each stockholder entitledai® thereat at such address as appes
the stock books of the corporation, at least t&) ¢ays prior to the meeting.

9. A complete list of the stockholders entitled/tde at the ensuing election, arranged in alphadletirder, with the residence of each and the
number of voting shares held by each, shall begoegpby the Secretary and filed in the office wt



the election is to be held, at least ten days lkefoery election, and shall at all times duringubeal hours for business and during the whole
time of said election, be open to the examinatioany stockholder.

10. Special meetings of the stockholders, for amp@se or purposes, unless otherwise prescribathlyte, may be called by the President
and shall be called by the President or Secretatyeaequest in writing of a majority of the BoafdDirectors. Such request shall state the
purpose or purposes of the proposed meeting.

11. Business transacted at all special meetingslshaonfined to the objects stated in the call.

12. Written notice of a special meeting of stockleo$, stating the time and place and object thesball be served upon or mailed at leas!

(10) days before such meeting to each stockholukittezi to vote thereat at such address as appeatse books of the corporation.

12.1 Without limiting any other notice requiremeimposed by law, the Certificate of Incorporatiaortltese By-laws, any nomination for
election to the Board of Directors or other proposde presented by any stockholder at a stoclkdnattbeting will be properly presented o

if written notice of such stockholder's intent taka such nomination or proposal has been delivaraehiled to and received by the
Secretary, not later than (i) for an annual meetinige held on the first Wednesday in March ormmual meeting to be held on any other date
for which the corporation gives at least 90 daysrprotice of such date



stockholders, not less than 50 nor more than 75 gagr to such meeting, or

(i) for any other annual meeting or a special rimegtthe close of business on the tenth day afiice of such meeting is first given to
stockholders. Such notice by the stockholder tactirporation shall set forth in reasonable detddrimation concerning the nominee (in the
case of a nomination for election to the Board w&Etors) or the substance of the proposal (irctse of any other stockholder proposal),
shall include, without limiting the foregoing: (Bde name and address of the stockholder who intengisesent the nomination or other
proposal and of the person or persons, if anyetndminated; (b) a representation that the stoddnas a holder of record of stock of the
corporation entitled to vote at such meeting anerids to appear in person or by proxy at the mgetipresent the nomination or other
proposal specified in the notice; (c) a descriptiball arrangements or understandings betweesttiekholder and any other person or
persons (naming such person or persons) pursuattiéh the nomination or other proposal is to belenay the stockholder; (d) such other
information regarding each proposal and each noer@isewould have been required to be included im@ypstatement filed pursuant to the
proxy rules of the Securities and Exchange Comuiskad the nomination or other proposal been mgdbéoBoard of Directors; and (e) the
consent of each nominee, if any, to serve as airef the corporation if elected. The chairmanhaf meeting may, in his sole discretion,
refuse to acknowledge a nomination or other prag



presented by any person that does not comply Wéldregoing procedure.

13. A. Whenever the vote of stockholders at a mgetiereof is required or permitted to be takecannection with any corporate action, the
meeting and vote of stockholders may be dispensirtavthe extent permitted by law, if all the dtholders who would have been entitled to
vote upon the action if such meeting were heldlglzalsent in writing to such corporate action begigen. A minute of any such corporate
action consented to in writing by all the stockleskishall be inserted in the records of the cotfmras of the date such action was taken.
The minute shall state that such action was takdieu of an annual or a special meeting or otleéipa required to be taken by the
stockholders, and the written consent of all tioeldtolders shall either appear at the foot of guctute or be filed with the records of the
corporation with such minute.

B. The record date for determining stockholdergledtto express consent to corporate action itimgiwithout a meeting shall be fixed by
the Board of Directors. Any stockholder seekinfpawe the stockholders authorize or take corporeteraby written consent without a
meeting shall, by written notice, request the BarBirectors to fix a record date. Within ten dafter receiving such a notice, the Board of
Directors shall fix as a record date for such pegabaction by written consent such date as thedBsiaall consider appropriate in the
circumstances



DIRECTORS

14. A. The number of Directors which shall contgtitthe entire Board shall be ten, which number friay time to time be increased or
decreased by a majority of the entire Board of @oes, but shall in no event be less than thretielfnumber of Directors be increased, as
hereinabove provided or otherwise pursuant to fawh increase shall be deemed to create vacandiesfiled as hereinafter prescribed.
Directors need not be stockholders. No person beadlligible to be nominated to be a Director whibvave attained the age of 72 years on
or before the Annual Meeting of Stockholders atalitiie or she is to be elected nor shall any Dirdmtceligible to be appointed by the Bo
of Directors to fill a vacancy if he or she hashall have attained the age of 72 years at thedinappointment. No Officer of the Company,
other than a person who is or has been Chairm#red8oard or President, shall become nor may remaliember of the Board of Directors
after ceasing to be an officer.

B. The Board of Directors shall be divided intoethirclasses: one class of Directors composed af thirectors and known as the First Class
shall be those Directors elected for a three-yeran &t the Annual Meeting of Stockholders held Masc1980; another class of Directors
composed of three Directors and known as the SeCtass shall be those Directors elected for a thieze term at the Annual Meeting of
Stockholders held March 1, 1978; and another dafsrectors composed of three Directors and knawithe Third Class shall be those
Directors elected for a thr-year term at the Annual Meeting of Stockholdersihédarch



7, 1979, and one additional Director elected at3pecial Meeting of the Board of Directors held May 1980, as the third member of the
Third Class. At each succeeding Annual Meetingtotkholders successors to the class of Directossa/iterm expires in that year will be
elected for a three-year term. Vacancies in anysdlaat occur prior to the expiration of the tharrent term of such class if filled by the
Board of Directors shall be filled for the remain@é the full term of such class. If the numbeDifectors is changed, any increase or
decrease of Directors shall be apportioned amoagldsses so as to establish or maintain equalityinber among the classes and any
additional Director elected to any class shall haffite for a term which shall coincide with therteof such class. Where the number of
Directors constituting the whole Board is such ithi& impossible to establish or maintain compkegeality in number among the classes, the
increase or decrease in Directors shall be appati@among the classes so as to maintain all classesarly equal in number as possible, and
so that the Third Class does not have more menthanseither the First or Second Class and the $eCtass does not have more members
than the First Class. Except as otherwise providedllling vacancies, the Directors of the Compahall be elected by class at the Annual
Meeting of Stockholders to serve until their susoes are elected and qualified.

15. The Directors may hold their meetings and kbeefbooks of the corporation, except the origimadwuplicate stock ledge



outside of Delaware at such places as they may firoeto time determine.

16. If the office of any Director or Directors b&ges vacant by reason of death, resignation, retintndisqualification, removal from office,
or otherwise, a majority of the remaining Directal®ugh less than a quorum, shall choose a sumtessuccessors, who shall hold office
the unexpired term in respect to which such vacamcyrred or until the next election of Directors.

17. The property and business of the corporatiafi b managed by its Board of Directors which reagrcise all such powers of the
corporation and do all such lawful acts and thiagsre not by statute or by the Certificate of tpocation or by these By-laws directed or
required to be exercised or done by the stockhslder

COMMITTEES OF DIRECTORS

18. The Board of Directors may, by resolution @olations passed by a majority of the whole Bodegignate one or more committees, each
committee to consist of two or more of the Direstof the corporation, which, to the extent providtedaid resolution or resolutions, shall
have and may exercise the powers of the Board refciairs in the management of the business andsaffbthe corporation, and may have
power to authorize the seal of the corporationg@tiixed to all papers which may require it. Seommittee or committees shall have such
name or names as may be determined from time ®Miyresolution adopted by the Board of Direct



19. The committees shall keep regular minutesaif froceedings and report the same to the Boashwéquired.
COMPENSATION OF DIRECTORS

20. Directors, as such, shall not receive any dtsdéary for their services, but by resolutiontef Board, a fixed sum and expenses of
attendance, if any, may be allowed for attendameaeh regular or special meeting of the Boardyipled that nothing herein contained shall
be construed to preclude any Director from sertirggcorporation in any other capacity and receiviogipensation therefor.

21. Members of special or standing committees neagllowed like compensation for attending committesetings.
MEETINGS OF THE BOARD

22. The first meeting of each newly elected Bodwallde held at such time and place either witlmiwithout the State of Delaware as shal
fixed by the vote of the stockholders at the anmuedting, and no notice of such meeting shall lmessary to the newly elected Directors in
order legally to constitute the meeting; providedajority of the whole Board shall be present;hmytmay meet at such place and time as
shall be fixed by the consent in writing of all theectors.

23. Regular meetings of the Board may be held withotice at such time and place either within gheut the State of Delaware as shall
from time to time be determined by the Bos



24. Special meetings may be called by the Chairofigine Board, the President or the Secretary olesothan twenty-four (24) hours notice
to each Director, either personally, by mail (regudr express), facsimile transmissiomnmat, telegram or by any combination thereof. Sal
meetings shall be called by the President or Ssgrét like manner and on like notice on the writtequest of a majority of the Board of
Directors. Notice of the calling of any special ieg may be disseminated in any manner set fortivalby the person calling the meeting or
the Secretary or any Assistant Secretary providet sotice indicates the person who has duly cdliedsame. Each such notice shall state
the time and place of the meeting to be so heldepixas otherwise specifically provided in thesddys, no notice of the objects or purpc
of any special meeting of the Board of Directoredbe given and, unless otherwise indicated imthiee thereof, any and all business may
be transacted at any such special meeting.

25. At all meetings of the Board four (4) Directstsall constitute a quorum for the transactionusibess, and the act of a majority of the
Directors present at any meeting at which theeedsorum shall be the act of the Board of Diregtexpect as may be otherwise specifically
provided by statute or by the Certificate of Inaangtion, or by these By-laws.

OFFICERS

26. The officers of the corporation shall be chdsgthe Directors, who at any time, may elect aifhan of the



Board, a Chief Executive Officer, a Chief Operatidfficer, a President, one or more Vice-PresidemSecretary, and a Treasurer. The
Directors may also designate any one or more ViesiBents, as Executive Vice-Presidents, Senioe-Yiesidents, Financial Vice-President
or otherwise and may elect or appoint such additiofficers, including Assistant Secretaries angigtant Treasurers, and agents as the
Directors may deem advisable. Any two or more effitnay be held by the same person, except thesffitChairman of the Board and
Secretary and the offices of President and Segretar

27. The Board of Directors, at its first meetingeaach annual meeting of stockholders, or as as@onveniently possible, shall choose the
principal officers, none of whom, except the Chamof the Board, need be a member of the Board.

28. The salaries of all officers and agents ofcingoration shall be fixed by the Board of Direstd¥o officer or agent shall be ineligible to
receive such salary by reason of the fact thas lagso a Director of the corporation and receiviogipensation therefor.

29. The officers of the corporation shall hold offiuntil their successors are chosen and qualifiyain stead. Any officer elected or appointed
by the Board of Directors may be removed at ang tiay the affirmative vote of a majority of the wadoard of Directors.

30. If the office of any officer becomes vacantdaoy reason, the vacancy shall be filled by ther8ad Directors.



CHAIRMAN OF THE BOARD

31. The Chairman of the Board shall preside ahalktings of the stockholders and the Board of Borsc Except where, by law, the signat

of the President is required, the Chairman shalkpss the same power as the President to sigertifiicates, contracts, and other instruments
of the corporation which may be authorized by tlvafl of Directors. He shall have such other powearsperform such other duties as the
Board of Directors or its Executive Committee megnf time to time prescribe.

CHIEF EXECUTIVE OFFICER

32. The Chief Executive Officer shall have geneardive management of the business of the corporadiod in the absence of the Chairman
of the Board, shall preside at all meetings ofshareholders and the Board of Directors; and sleallthat all orders and resolutions of the
Board of Directors are carried into effect. He shalve such other powers and perform such othéeslas the Board of Directors or its
Executive Committee may from time to time prescribe

CHIEF OPERATING OFFICER

33. In the event that the Board of Directors shalle chosen a Chief Executive Officer, they mayoskoa Chief Operating Officer. The Chief
Operating Officer, shall have general directionhaf supervision over the ordinary details relatmghe corporation's production and
exploration, drilling, chemicals, real estate, adeninistrative departments; he shall always prockedever, pursuant to ti



instructions of the Chief Executive Officer. It dHze the duty of the Chief Operating Officer t@oet to the Chief Executive Officer daily the
exact nature, extent, terms and conditions ofwairess, contracts and commitments; to render pigrsych statements and reports touching
upon the business of the corporation in his chasgmay be called for from time to time by the Cligécutive Officer or by the Board of
Directors; and to perform such other duties as beagrescribed from time to time by the Board ofebiors.

THE PRESIDENT

34. The President, in the absence of the ChairrhtiredBoard and the Chief Executive Officer, sipaiside at all meetings of the
stockholders and the Board of Directors. He shaalieh subject to the authority of the Chairman efBoard and/or the Chief Executive
Officer, general supervision of the affairs of tteporation, shall sign or countersign all ceréfies, contracts, or other instruments of the
corporation as authorized by the Board of Directoras required by law, shall make reports to tharB of Directors and stockholders, and
shall perform any and all other duties as are erido his office or are properly required of hignthe Board of Directors.

VICE-PRESIDENTS

35. The Vice-Presidents, in the order designatethéyBoard of Directors, shall, in the absenceisatlity of the President, or at his request,
perform the duties and exercise the powers of theitRent and shall perform such other du



as from time to time the Board of Directors shadigzribe.
THE SECRETARY AND THE TREASURER

36. The Secretary and the Treasurer shall perfbaset duties as are incident to their offices, erpaoperly required of them by the Board of
Directors, or are assigned to them by the Certiicd Incorporation or these By-Laws. The Assist@tretaries, in the order of their
seniority, shall, in the absence of the Secretarjopm the duties and exercise the powers of tleeesary, and shall perform any other duties
as may be assigned by the Board of Directors, @taairof the Board, Chief Executive Officer, Presidenthe Secretary. The Assistant
Treasurers, in the order of their seniority, shalthe absence of the Treasurer perform the datidsexercise the powers of the Treasurer
shall perform any other duties as may be assiggedébBoard of Directors, Chairman of the Boardie€Executive Officer, President, or the
Treasurer.

OTHER SUBORDINATE OFFICERS

37. Other subordinate officers appointed by therBad Directors shall exercise any powers and perfany duties as may be delegated to
them by the resolutions appointing them, or by sghent resolutions adopted from time to time.

ABSENCE OR DISABILITY

38. In case of the absence or disability of aniceffof the corporation and of any person authdripeact in his or her place during such
period of absence or disability, the Board of Dioes may from time to time delegate the pow



and duties of that officer to any other officeramy director, or any other person whom it maycele
VOTING CORPORATION'S SECURITIES

39. Unless otherwise ordered by the Board of Directthe Chairman of the Board, the Chief Execu®¥icer, or the President, in that order,
or in the event of their inability to act, the Vi€gesident designated by the Board of Directowctdn the absence of the Chairman of the
Board, the Chief Executive Officer or the Presidshgll have full power and authority on behalfle# corporation to attend and to act and to
vote at any meetings of security holders of coriena in which the corporation may hold securit@sg at such meetings shall possess and
may exercise any and all rights and powers incitettie ownership of such securities, and whicthawner thereof the corporation might
have possessed and exercised, if present. The Bb&idectors by resolution from time to time maynder like powers upon any other per:
or persons.

CERTIFICATES OF STOCK

40. The certificates of stock of the corporationlshe numbered and shall be entered in the bob#teeacorporation as they are issued. They
shall exhibit the holder's name and number of shanel shall be signed by the chairman or vice-oraairof the board of directors or the
president or vice-president, and by the treasuranassistant treasurer, or the secretary orsistast secretary. If the corporation has a
transfer agent or an assistant transfer agen



transfer clerk acting on its behalf and a registitae signature of any such officer may be a faitsim
TRANSFERS OF STOCK

41. Upon surrender to the corporation or the temafient of the corporation of a certificate foargs duly endorsed or accompanied by pi
evidence of succession, assignment or authoritsatesfer, it shall be the duty of the corporationssue a new certificate to the person ent
thereto, cancel the old certificate and recordithesaction upon its books.

CLOSING OF TRANSFER BOOKS

42. The board of Directors shall have power toelibe stock transfer books of the corporation fpeaod not exceeding sixty days precec
the date of any meeting of stockholders or the ftatpayment of any dividend or the date for tHetalent of rights or the date when any
change or conversion or exchange of capital sthak go into effect or for a period of not exceaglsixty days in connection with obtaining
the consent of stockholders for any purpose; pexithowever, that in lieu of closing the stock sfen books as aforesaid, the Board of
Directors may fix in advance a date, not exceedirty days preceding the date of any meeting aflkdtolders or the date for the payment of
any dividend, or the date for the allotment of tgglor the date when any change or conversiondramge of capital stock shall go into effi
or a date in connection with obtaining such consemt record date for the determination of



stockholders entitled to notice of, and to voteaaty such meeting, and any adjournment thereantitled to receive payment of any such
dividend, or to any such allotment of rights, oetercise the rights in respect of any such chacm®eyersion or exchange of capital stock, or
to give such consent, and in such case such sthgdspand only such stockholders as shall be btdkrs of record on the date so fixed,
shall be entitled to such notice of, and to votesath meeting and any adjournment thereof, cedeive payment of such dividend, or to
receive such allotment of rights, or to exercisehstights, or to give such consent, as the casebeagotwithstanding any transfer of any
stock on the books of the corporation after anyhsecord date fixed as aforesaid.

REGISTERED STOCKHOLDERS

43. The corporation shall be entitled to treathtbkler of record of any share or shares of stockasolder in fact thereof and, accordingly,
shall not be bound to recognize any equitable toerotlaim to or interest in such share on the glaany other person, whether or not it shall
have express or other notice thereof, except aswibe provided by the laws of Delaware.

LOST CERTIFICATE

44. The Board of Directors may direct a new cexdife or certificates to be issued in place of aniifecate or certificates theretofore issued
by the corporation alleged to have been lost otrdgsd, upon the making of an affidavit of thattfbg the person claiming the certificate of
stock to be



lost. When authorizing such issue of a new cediér certificates, the Board of Directors mayitsrdiscretion and as a condition precedent
to the issuance thereof, require the owner of sosthor destroyed certificate or certificates, @ legal representative, to advertise the same ir
such manner as it shall require and/or give thparation a bond in such sum as it may direct asrmdty against any claim that may be
made against the corporation with respect to thtificate alleged to have been lost or destroydok Board of Directors need not act
specifically upon the replacement of each lostestidyed certificate, but may delegate to the effiof the corporation the power to
authorize, in writing, without further authority tfe Board of Directors, the transfer agent ofdbgooration to issue a new certificate or
certificates of stock in replacement of certificatdleged to have been lost, stolen, or destrgyedided, however, that no replacement
certificates shall be issued unless there shali fiave been furnished to the corporation or @éssfer agent satisfactory proof of such loss,
theft, or destruction, and adequate protectioméocorporation and its transfer agent under anogpjate bond of indemnity under which they
shall be named as Obligee, and which bond shali ke amount and form satisfactory to the officethe corporation issuing the written
authorization.

CHECKS

45. All checks or demands for money and notes@ttrporation shall be signed by such officer dicefs or suct



other person or persons as the Board of Directansfnom time to time designate.
FISCAL YEAR
46. The fiscal year shall begin the first day ot@der in each year.
DIVIDENDS

47. Dividends upon the capital stock of the corporasubject to the provisions of the Certificatdrecorporation, if any, may be declared by
the Board of Directors at any regular or speciagtimg, pursuant to law. Dividends may be paid ishcan property, or in shares of the capital
stock.

48. Before payment of any dividend there may basiete out of any funds of the corporation avaddbl dividends such sum or sums as the
Directors from time to time, in their absolute detgon, think proper as a reserve fund to meetingancies, or for equalizing dividends, or
repairing or maintaining any property of the cogdimn, or for such other purpose as the Directbadl $hink conducive to the interest of the
corporation, and the Directors may abolish any seskrve in the manner in which it was created.

DIRECTORS' ANNUAL STATEMENT

49. The Board of Directors shall present at eactuahmeeting and when called for by vote of theldtolders at any special meeting of the
stockholders, a full and clear statement of thénmss and condition of the corporation.

NOTICES

50. Whenever under the provisions of thes-laws notice



is required to be given to any Director or stockieo] it shall not be construed to mean personét@adbut such notice may be given in
writing, by mail, by depositing the same in thetpaffice or letter box, in a post-paid sealed wep@addressed to such Director or
stockholder at such address as appears on the bbthes corporation, or, in default of other addres such Director or stockholder at the
General Post Office in the City of Wilmington, Defare, and such notice shall be deemed to be givire dime when the same shall be thus
mailed.

51. Any notice required to be given under thesdd@ys may be waived in writing, signed by the persppersons entitled to said notice,
whether before or after the time stated thereims@at in writing to any action by all of the stookders pursuant to By-law 13 shall be
deemed a waiver by such stockholder of all noticeespect to such action.

AMENDMENTS

52. These By-laws may be altered or repealed ateguylar meeting of the stockholders or at any igpereeting of the stockholders at which
a quorum is present or represented, provided nofitiee proposed alteration or repeal be containgde notice of such special meeting, by
the affirmative vote of a majority of the stockiéletl to vote at such meeting and present or remtesl thereat, or by the affirmative vote of a
majority of the Board of Directors at any regulazeting of the Board or at any special meeting efBbard if notice of the proposed
alteration or repeal

be



contained in the notice of such special meetingyided, however, that no change of the time orefac the election of Directors shall be
made within sixty days next before the day on wisicbh election is to be held, and that in casengfchange of such time or place, notice
thereof shall be given to each stockholder in pemdiy letter mailed to his last known post offaddress at least twenty days before the
election is held.

APPROVED by the Board of Directors of the Corpayaton December 5, 2001 and March 6, 2002.

End of Filing
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