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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

THIS REPORT INCLUDES "FORWARD-LOOKING STATEMENTS" WHIN THE MEANING OF THE SECURITIES ACT OF 1933,
AS AMENDED, AND THE SECURITIES EXCHANGE ACT OF 193AS AMENDED. ALL STATEMENTS OTHER THAN
STATEMENTS OF HISTORICAL FACTS INCLUDED IN THIS REPRT, INCLUDING, WITHOUT LIMITATION, STATEMENTS
REGARDING THE REGISTRANT'S FUTURE FINANCIAL POSITI, BUSINESS STRATEGY, BUDGETS, PROJECTED COSTS A
PLANS AND OBJECTIVES OF MANAGEMENT FOR FUTURE OPERFONS, ARE FORWARD-LOOKING STATEMENTS. IN
ADDITION, FORWARD-LOOKING STATEMENTS GENERALLY CANBE IDENTIFIED BY THE USE OF FORWARD-LOOKING
TERMINOLOGY SUCH AS "MAY", "WILL", "EXPECT", "INTEND", "ESTIMATE", "ANTICIPATE", "BELIEVE", OR "CONTINUE"
OR THE NEGATIVE THEREOF OR SIMILAR TERMINOLOGY. ALHOUGH THE REGISTRANT BELIEVES THAT THE
EXPECTATIONS REFLECTED IN SUCH FORWARD-LOOKING STAMENTS ARE REASONABLE, IT CAN GIVE NO
ASSURANCE THAT SUCH EXPECTATIONS WILL PROVE TO BEA@RRECT. IMPORTANT FACTORS THAT COULD CAUSE
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THE REGISRANT'S EXPECTATIONS ARE DISCLOSED IN
MANAGEMENT'S DISCUSSION & ANALYSIS OF RESULTS OF GRATIONS AND FINANCIAL CONDITION ON PAGES 10
THROUGH 17 IN REGISTRANT'S ANNUAL REPORT TO THE SHREHOLDERS FOR FISCAL 1999 AND IN THE REMAINDER OF
THIS REPORT. ALL SUBSEQUENT WRITTEN AND ORAL FORWARLOOKING STATEMENTS ATTRIBUTABLE TO THE
REGISTRANT, OR PERSONS ACTING ON ITS BEHALF, ARE BRESSLY QUALIFIED IN THEIR ENTIRETY BY THE
CAUTIONARY STATEMENTS. THE REGISTRANT ASSUMES NO DY TO UPDATE OR REVISE ITS FORWARD-LOOKING
STATEMENTS BASED ON CHANGES IN INTERNAL ESTIMATES REXPECTATIONS OR OTHERWISE



HELMERICH & PAYNE, INC. AND SUBSIDIARIES
Annual Report Pursuant to Section 13 or 15(d) efSkcurities Exchange Act of 1934 For the Fiscar¥ended September 30, 1999
PART |
ltem 1. BUSINESS

Helmerich & Payne, Inc. (the "Registrant"), wasdrporated under the laws of the State of DelawarEebruary 3, 1940, and is successor to
a business originally organized in 1920. Registimptimarily engaged in the exploration, productiand sale of crude oil and natural gas

in contract drilling of oil and gas wells for otlseThese activities account for the major portibitsooperating revenues. The Registrant is
also engaged in the ownership, development, anchtipe of commercial real estate.

The Registrant is organized into three separatenantous operating divisions being contract drillialy & gas operations; and real estate.
While there is a limited amount of intercompanyitt, each division operates essentially indepentigeof the others. Each of the divisions,
except exploration and production, conducts thespective business through wholly owned subsidia@perating decentralization is
balanced by a centralized finance division, whiahdies all accounting, data processing, budgeitisgrance, cash management, and related
activities.



Most of the Registrant's current exploration eBate concentrated in Louisiana, Oklahoma, Texasttee Hugoton Field of western Kansas.
The Registrant also explores from time to timehim Rocky Mountain area, New Mexico, Alabama, Mietmnigand Mississippi. Substantially
all of the Registrant's gas production is soldrtd eesold by its marketing subsidiary. This sulzsigalso purchases gas from unaffiliated t
parties for resale.

The Registrant's domestic contract drilling is asetéd primarily in Oklahoma, Texas, and Louisieaarad offshore from platforms in the Gulf
of Mexico and offshore California. The Registraastalso operated during fiscal 1999 in six intéomat locations: Venezuela, Ecuador,
Colombia, Peru, Argentina and Bolivia. In the setgoarter of fiscal 2000, the Registrant expectyperate a customer-owned offshore
platform rig in Equatorial Guinea.

The Registrant's real estate investments are lbd@at€ulsa, Oklahoma, where the Registrant hasxigsutive offices.
CONTRACT DRILLING

The Registrant believes that it is one of the mignd and offshore platform drilling contractorgtle western hemisphere. Operating
principally in North and South America, the Registrspecializes in deep drilling in major gas pridg basins of the United States and in
drilling for oil and gas in remote internationakas. For its international operations, the Regisiwperates certain rigs which are transport

by helicopter. In the United States, the Registdaatvs its customers primarily from the major afgpanies and the larger independents. The
Registrant also drills for its own oil and gas digon. In South America, the Registrant's currestamers
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include the Venezuelan state petroleum companyrajdr international oil companies.

In fiscal 1999, Registrant received approximatélydof its consolidated revenues from the Regisgdah largest contract drilling custome
BP Amoco and Shell Qil Co., including their afftks, (respectively, "BPA" and "Shell") are the Rgint's two largest contract drilling
customers. The Registrant performs drilling serwiime BPA and Shell on a world-wide basis. Reverft@s drilling services performed for
BPA and Shell in fiscal 1999 accounted for appratiely 18% and 12%, respectively, of the Registsarghsolidated revenues for the same
period. While the Registrant believes that itstiefeship with all of these customers is good, theslof BPA or Shell or a simultaneous loss of
several of its larger customers would have a naltadverse effect on the drilling subsidiary anel Registrant.

The Registrant provides drilling rigs, equipmergzgonnel, and camps on a contract basis. Theseesare provided so that Registrant's
customers may explore for and develop oil and gas bnshore areas and from fixed platforms in afehareas. Each of the drilling rigs
consists of engines, drawworks, a mast, pumps,dibwreventers, a drillstring, and related equipmehe intended well depth and the
drilling site conditions are the principal factdngat determine the size and type of rig most slétédr a particular drilling job. A land drilling
rig may be moved from location to location withoubdification to the rig. Conversely, a platform igspecifically designed to perform
drilling operations upon a particular platform. We¢ha platform rig may be moved from its originaaipbrm, significant expense is incurred to
modify a platform rig for operation on each subsagu
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platform. In addition to traditional platform rigRegistrant operates self- moving minimum spactagsta drilling rigs and drilling rigs to be
used on tension leg platforms. The minimum spagésridesigned to be moved without the use of experterrick barges. The tension leg
platform rig allows drilling operations to be comted in much deeper water than traditional fixeatfpkms. A helicopter rig is one that can
disassembled into component part loads of apprdriymnd,000-20,000 pounds and transported to retootgions by helicopter, cargo plane,
or other means.

The Registrant's workover rigs are equipped withirees, drawworks, a mast, pumps, and blowout ptevenA workover rig is used to
complete a new well after the hole has been driffed drilling rig, and to remedy various downhpteblems that occur in producing wells.

The Registrant's drilling contracts are obtainedugh competitive bidding or as a result of nedimiies with customers, and sometimes cover
multi-well and multi-year projects. Each drillin@yroperates under a separate drilling contract.tMbthe contracts are performed on a
"daywork" basis, under which the Registrant chaayéiged rate per day, with the price determinedh®gylocation, depth, and complexity of
the well to be drilled, operating conditions, theation of the contract, and the competitive foraethe market. The Registrant has previo
performed contracts on a combination "footage" ‘@aywork" basis, under which the Registrant chamgéided rate per foot of hole drilled

a stated depth, usually no deeper than 15,000&®rdta fixed rate per day for the remainder ofrible. Contracts performed on a "footage"
basis involve a greater element of risk to the @aor than do contracts performed on a "daywosdsid Also, the

-4



Registrant has previously accepted "turnkey" camsrander which the Registrant charges a fixed wudeliver a hole to a stated depth and
agrees to furnish services such as testing, caaimgj,casing the hole which are not normally dona tiootage” basis. "Turnkey" contracts
entail varying degrees of risk greater than thealfootage" contract. Registrant has not acceptéfdotage” or "turnkey" contract during
fiscal 1999. The Registrant believes that underecuimarket conditions "footage” and "turnkey" cant rates do not adequately compensate
contractors for the added risks. The duration efRlegistrant's drilling contracts are "well-to-Welr for a fixed term. "Well-tawvell" contract:
are cancelable at the option of either party upencompletion of drilling at any one site. Fixedatecontracts customarily provide for
termination at the election of the customer, with'@arly termination payment" to be paid to thetcactor if a contract is terminated prior to
the expiration of the fixed term.

While current fixed term contracts are for onehiee year periods, some fixed term and wellvi@l contracts are expected to be continue
longer periods than the original terms. Howeveg,dbntracting parties have no legal obligationdieed the contracts. Contracts generally
contain renewal or extension provisions exercisabtée option of the customer at prices mutuaiiyeaable to the Registrant and the
customer. In most instances contracts providedditimnal payments for mobilization and demobiliaat Contracts for work in foreign
countries generally provide for payment in Unitedt&s dollars, except for amounts required to roaat expenses. However, government
owned petroleum companies are more frequently stingethat a
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greater proportion of these payments be made al marencies. See Regulations and Hazards, page I-
Domestic Drilling

The Registrant believes it is a major land andhafife platform drilling contractor in the domestianket. At the end of September, 1999, the
Registrant had 50 (40 land rigs and 10 platform)r@ its rigs operating in the United States aad management contracts for two customer-
owned rigs.

During fiscal 1999, four land rigs and one platfaimwere relocated from the Registrant's operatioriVenezuela to the Registrant's
domestic operations. In November of 1999, Registraturned one of such land rigs to Venezueladuiitaoon, one of the Registrant's older
platform rigs was sold.

International Drilling

The Registrant's international drilling operatidregian in 1958 with the acquisition of the Sinc@irCompany's drilling rigs in Venezuela.
Helmerich & Payne de Venezuela, C.A., a wholly od/sabsidiary of the Registrant, is one of the legdirilling contractors in Venezuela.
Beginning in 1972, with the introduction of itsdirhelicopter rig, the Registrant expanded int@ptlatin American countries.

Venezuelan operations continue to be a signifipant of the Registrant's operations. At the enfischl 1999, the Registrant owned and
operated 18 land drilling rigs in Venezuela withtdization rate of 36% for such fiscal year. Thedwstrant worked for the Venezuelan State
Petroleum Company during fiscal 1999, and revefeas this work accounted for approximately 6% af fRegistrant's consolidated
revenues during the fiscal year.
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Registrant's rig utilization rate in Venezuela Hasreased from approximately 92% during the 198&afiyear to approximately 36% in fiscal
1999. This reduction in utilization is primarily etio curtailed production and development actigiteesulting from a reduction in worldwide
oil prices. At this time, the Registrant is unatdgredict future fluctuations in its utilizatioates during fiscal 2000.

The Venezuelan government, in early 1996, permittegign exploration and production companies tguare rights to explore for and
produce oil and gas in Venezuela. Registrant hefsipeed contract drilling services in Venezuelasotr independent oil companies during
fiscal 1999.

At the end of fiscal 1999, the Registrant owned aperated ten drilling rigs in Colombia. The Regist's utilization rate was 71% during
fiscal 1999. During fiscal 1999 the revenue gersetdily Colombian drilling operations contributed mpgmately 10.8% of the Registrant's
consolidated revenues.

In addition to its operations in Venezuela and @d@, the Registrant in fiscal 1999 owned and dpéréour rigs in Ecuador, five rigs in
Bolivia, and two rigs in Argentina. In Ecuador, B@h and Argentina, the contracts are with largerinational oil companies.

Drilling operations ended during 1999 on a joinhtge platform rig in Australia. The rig is owne@% by the Registrant and 50% by
Registrant's equity affiliate, Atwood Oceanics,.Inc

Competition

The contract drilling business is highly compe@tiCompetition in contract drilling involves suctfors as price, rig availability, efficiency,
condition of equipment, reputation, and customkatians. Competition is
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primarily on a regional basis and may vary sigaifitty by region at any particular time. Land dngirigs can be readily moved from one
region to another in response to changes in lefastivity, and an oversupply of rigs in any regimay result.

Although many contracts for drilling services aveaaded based solely on price, the Registrant has beccessful in establishing long-term
relationships with certain customers which havevedld the Registrant to secure drilling work evesutgh the Registrant may not have been
the lowest bidder for such work. The Registrantd@ginued to attempt to differentiate its servibased upon its engineering design
expertise, operational efficiency, safety and emwvinental awareness.

Regulations and Hazards

The drilling operations of the Registrant are sabje the many hazards inherent in the busineskjding blowouts and well fires. These
hazards could cause personal injury, suspendndyitiperations, seriously damage or destroy thepetpiit involved, and cause substantial
damage to producing formations and the surroundiegs.

The Registrant believes that it has adequate insareoverage for comprehensive general liabilitylic liability, property damage (includii
insurance against loss by fire and storm, blowand, cratering risks), workers compensation and eyepls liability. No insurance is carried
against loss of earnings or business interrupiitie. Registrant is unable to obtain significant amswf insurance to cover risks of
underground reservoir damage; however, the Regtssa@enerally indemnified under its drilling coadts from this risk. The Registrant's
present insurance coverage has been secured
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through fiscal 2000. However, in view of conditiagenerally in the liability insurance industry, assurance can be given that the Registr
present coverage will not be cancelled during fi26@0 nor that insurance coverage will continubeavailable at rates considered
reasonable.

International operations are subject to certaiitipal, economic, and other uncertainties not emtered in domestic operations, including
risks of expropriation of equipment as well as expiation of a particular oil company operator'sgerty and drilling rights, taxation policit
foreign exchange restrictions, currency rate flatians, and general hazards associated with fossigareignty over certain areas in which
operations are conducted. There can be no assutzatadere will not be changes in local laws, tagions, and administrative requirements
or the interpretation thereof which could have aemal adverse effect on the profitability of thed®strant's operations or on the ability of the
Registrant to continue operations in certain arBasause of the impact of local laws, the Regissdnture operations in certain areas ma
conducted through entities in which local citizema interests and through entities (including jeientures) in which the Registrant holds
only a minority interest, or pursuant to arrangetsemder which the Registrant conducts operatioeucontract to local entities. While the
Registrant believes that neither operating thragigth entities nor pursuant to such arrangementtdvave a material adverse effect on the
Registrant's operations or revenues, there cam lssurance that the Registrant will in all cagealile to structure or restructure its
operations to conform to local law (or the admigisbn thereof) on terms acceptable to the Registihe Registrant further attempts to
minimize the potential
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impact of such risks by operating in more than geegraphical area and by attempting to obtain imifiration from operators against
expropriation, nationalization, and deprivation.

During fiscal 1999, approximately 32% of the Regist's consolidated revenues were generated frerimtérnational contract drilling
business. Over 95% of the international revenuas Wem Venezuela, Colombia, Bolivia, Ecuador andektina. Exposure to potential
losses from currency devaluation is minimal in @&leve-mentioned countries except for Venezuelthdee countries, all receivables and
payments are currently in U.S. dollars. Cash b&samee kept at a minimum which assists in reduekmpsure.

In Venezuela, approximately 60% of the Registrant/sice billings are in U.S. dollars and the oth6s are in the local currency, the
bolivar. The Registrant is exposed to risks of ency devaluation in Venezuela as a result of boligaeivable balances and necessary bc
cash balances. In 1994, the Venezuelan governmtatilshed a fixed exchange rate in hopes of staguetonomic problems caused by a
high rate of inflation. During the first week of Bember, 1995, the government established a nevaagetrate, resulting in further
devaluation of the bolivar. In April of 1996, thellvar was again devalued when the government éddid abolish its fixed rate policy and
allow a floating market exchange rate. During fisk@08, the Registrant experienced losses of apmately US$2,204,000 and in fiscal 1€
it experienced losses of US$712,000 as a restifteoflevaluation of the bolivar. Registrant is ueabl predict future devaluation in
Venezuela. In the event a 25% to 50% devaluationldvoccur, the Registrant could experience potkeatiaency valuation losses ranging
from approximately US$350,000 to US$600,000.
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During the mid-1970s, the Venezuelan governmeribnalized the exploration and production busin@sthe present time it appears the
Venezuelan government will not nationalize the caettdrilling business. Any such nationalizatiomwlcbresult in Registrant's loss of all or a
portion of its assets and business in Venezuela.

Many aspects of the Registrant's operations aresiuio government regulation, including those tieato drilling practices and methods and
the level of taxation. In addition, various couesr(including the United States) have environmaeglations which affect drilling
operations. Drilling contractors may be liable l@mages resulting from pollution. Under United &ategulations, drilling contractors must
establish financial responsibility to cover potahtiability for pollution of offshore waters. Geradly, the Registrant is indemnified under
drilling contracts from liability arising from paltion, except in certain cases of surface pollutidowever, the enforceability of
indemnification provisions in foreign countries mag questionable.

The Registrant believes that it is in substantamhpliance with all legislation and regulations affeg its operations in the drilling of oil and
gas wells and in controlling the discharge of waisi® date, compliance has not materially affetedcapital expenditures, earnings, or
competitive position of the Registrant, althougbsth measures may add to the costs of operatitigglelquipment in some instances.
Additional legislation or regulation may reasonabéyanticipated, and the effect thereof on opemat@annot be predicted.
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OIL & GAS OPERATIONS

The Registrant engages in the origination of protgpehe identification, acquisition, explorati@amd development of prospective and proved
oil and gas properties; the production and salzrude oil, condensate, and natural gas; and thketiiag of natural gas. The Registrant
considers itself a medium-sized independent pradédkof the Registrant's oil and gas operatiores @nducted in the United States.

Most of the Registrant's current exploration aritlinly effort is concentrated in Oklahoma, Kansasxas, and Louisiana. The Registrant also
explores from time to time in New Mexico, Alabanichigan, Mississippi, and the Rocky Mountain area.

The Registrant's exploration and production divisitcludes seven geographical exploitation teamspeised of geological, engineering, and
land personnel. These personnel primarily devatepouse oil and gas prospects as well as reviegidaiprospects and acquisitions for their
respective geographical areas. The Registrantveslithat this structure allows each team to gasatgr expertise in its respective
geographical area and reduces risk in the developaigrospects.

The Registrant continued its involvement in the Mi@in Front play during 1999, spending $10.2 milldrilling and completing extensional
and development wells in both its Rocky and Kiovatd$=fields. In 1999, Registrant drilled 13 weti§ which seven were completed as
producing wells. Current producing rates from the fields are 63 MMCFD gross and 40 MMCFD net. Meuntain Front area is located in
Kiowa and Washita Counties, Oklahoma.
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During fiscal 1998 and 1999, the Registrant hasiged on developing prospects using 3D seismic téaby. Currently, the Registrant is
involved in 3D surveys covering more than 850 sgumiles. Approximately 700 square miles of landered by such surveys is located near
the Texas and Louisiana onshore Gulf Coast. THRemistrant's first major exploration effort in tBeilf Coast area. The following
summarizes the Registrant's activities, duringafid®99, on the lands covered by these 3D surveys.

During fiscal 1999, the Registrant participatedirpurchased three 3D seismic surveys coveringoappately 185 square miles of lands in
Jefferson County, Texas. After successfully drjlfiour consecutive producing wells, the Compangeaéd these seismic surveys by
approximately 42 square miles. Registrant's workitgrests in the lands covered by this surveyedngm 54% to 66%. In addition, one w
is currently being drilled in West Texas on landseared by a 65 square mile 3D survey.

Four wells have been drilled in Galveston Coungxds, based upon a 94 square mile 3D survey. Twleokells were completed as
producers. This 3D survey was extended by 27 squées during the 1999 fiscal year. Registrant'skivg interests in this area range from
25% to 87%.

The Registrant recently completed the purchased4@®ba working interest in a 50 square mile 3D survegalcasieu Parish, Louisiana. A
wildcat well is in the process of being complet€de purchase of a 35% working interest in a 20@sgmile 3D shoot in South Texas has
also been finalized. One wildcat well is curreritBing drilled on these lands.

The Registrant's exploration and development prodras covered a range of prospects, from shalloaatband butter" programs to deep
expensive, high
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risk/high return wells. During fiscal 1999, the Fstant participated in 49 development and/or valdeells, which resulted in new
discoveries of approximately 22.5 BCF of gas ant,8%9 barrels of oil and condensate. The Regisparticipated in five additional
development wells, which resulted in the developne¢approximately 1.2 BCF of gas which was presgigiclassified as proved
undeveloped or proved developed nonproducing rese/ total of $36,613,104 was spent in the Reajits exploration and development
program during fiscal 1999. This figure includes2i®,501 of geophysical expense, but is exclusivexpenditures for acreage and
acquisition of proved oil and gas reserves. ThedRet's total company-wide acquisition cost foreage in fiscal 1999 was approximately
$14.4 million.

The Registrant spent $88,997 for the acquisitiopro¥ed oil and gas reserves during fiscal 199@ fHserves associated with these
acquisitions were 77,826 MCF-.

The Registrant's fiscal 2000 exploration and prtidndudget of approximately $80 million is 70% afer than its actual exploration and
production expenditures in fiscal 1999. This insee&s necessary to exploit the additional amouhéEeage acquired in fiscal years 1998
1999.

Market for Oil and Gas

The Registrant does not refine any of its produnctiche availability of a ready market for such proiibn depends upon a number of factors,
including the availability of other domestic protioa, price, crude oil imports, the proximity anapacity of oil and gas pipelines, and gen
fluctuations in supply and demand. The Registraeischot anticipate any unusual difficulty in contiiag to sell its

-14



production of crude oil and natural gas to purctsmaed end-users at prevailing market prices adéuarrangements that are usual and
customary in the industry. The Registrant andutssgliary, Helmerich & Payne Energy Services, lhave successfully developed markets
with end-users, local distribution companies, aatliral gas brokers for gas produced from successfdtat wells and development wells.
The Registrant is of the opinion that the natues market will continue to experience high volgtiliThis high volatility (as evidenced by the
mid-summer increase in natural gas prices, andubsequent price reductions during early Noveni#99) is a result of ever changing
perceptions throughout the industry centered arcuipgly and demand. Pricing perceptions constahiyge as members of the natural gas
industry weigh the impacts of decline in deliveligpiof domestic supply; increased use of natues tpr electrical generation; continued L
economic growth; increased usage and better maragevhnatural gas storage; seasonal usage; fukehémg; usage of gas as a feed stock;
and importation of gas from Canada and Mexico. &egit presently believes that natural gas pridatiity will continue for the next three
to five years as the natural gas industry reactisase factors. Long term pricing will obvioushaot to these short term factors, as well as
other considerations affecting supply/demand.

Historically, the Registrant has had no long-teates contracts for its crude oil and condensatdymiion. The Registrant continues its
practice of contracting for the sale of its Kanaad Oklahoma and portions of its west Texas crulderoterms of six to twelve months in an
attempt to assure itself of the best price in @ dor crude oil production. During fiscal 1998e tprice that Registrant received
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for the sale of its crude oil has steadily increlagtegistrant's average per barrel crude oil gaies in fiscal 1999 for each of the first through
fourth quarters was $11.26, $11.21, $15.77 andé¥1%espectively.

Competition

The Registrant competes with numerous other corepanid individuals in the acquisition of oil and gaoperties and the marketing of oil
and gas. The Registrant believes that it shouldirnee to prepare for increased exploration actiwtthout committing to a definite drilling
timetable. The Registrant also believes that coitipefor the acquisition of gas producing propestivill continue. Considering the
Registrant's conservative acquisition strategyRbgistrant believes that it may be unable to aeaignificant proved developed producing
reserves from third parties. The Registrant intdnd=ntinue its review of properties in areas whée Registrant has expertise. The
Registrant's competitors include major oil compangher independent oil companies, and individddny of these competitors have
financial resources, staffs, and facilities subtsadiy larger than those of the Registrant. Theefffof these competitive factors on the
Registrant cannot be predicted.

Title to Oil and Gas Properties

The Registrant undertakes title examination anébpmis curative work at the time properties are &egl The Registrant believes that title to
its oil and gas properties is generally good arfdrggble in accordance with standards acceptaliteeimdustry.

Oil and gas properties in general are subject stocoary royalty interests contracted for in conioectvith the acquisitions of title,

-16



liens incident to operating agreements, liens forent taxes, and other burdens and minor encurobsaeasements, and restrictions. The
Registrant believes that the existence of suchdmgavill not materially detract from the generadluesof its leasehold interests.

Governmental Regulation in the Oil and Gas Industry

The Registrant's domestic operations are affected fime to time in varying degrees by political’/dlmpments and federal and state laws
regulations. In particular, oil and gas productiperations and economics are affected by pricer@iptdix, and other laws relating to the
petroleum industry; by changes in such laws; anddmstantly changing administrative regulations sikiates in which the Registrant
conducts or may conduct oil and gas activities lagtthe production and sale of oil and natural gasduding regulation of the size of drillir
and spacing units or proration units, the denditwells which may be drilled, and the unitizationpmoling of oil and gas properties. In
addition, state conservation laws establish maximates of production from oil and natural gas wejknerally prohibit the venting or flarii
of natural gas, and impose certain requirementrdégg the ratability of production. The effecttbése regulations is to limit the amounts of
oil and natural gas the Registrant can produce ftenvells, and to limit the number of wells or &ions at which the Registrant can drill. In
addition, legislation affecting the natural gas aildndustry is under constant review. Inasmuclsash laws and regulations are frequently
expanded, amended, or reinterpreted, the Regissramable to predict the future cost or impactahplying with such regulations. The
Registrant believes that compliance with existiagderal, state and local laws, rules and regulatiahsot
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have a material adverse effect upon its capitaéedijtures, earnings or competitive position.
Regulatory Controls

Historically, the transportation and sale for resafl natural gas in interstate commerce have beguiated under the Natural Gas Act
("NGA") and the Natural Gas Policy Act of 1978 ("IR&") and the regulations promulgated thereunder.

The Natural Gas Wellhead Decontrol Act of 1989 agleehboth the price and non-price decontrol prowssiof the NGPA for the purpose of
providing complete decontrol of first sales of matgas by January 1, 1993. The Registrant belithagssubstantially all of its gas is
decontrolled.

Commencing in April, 1992, the Federal Energy Ratpry Commission ("FERC") issued Order 636, Ord36-8, and Order 636-B
(collectively, "Order 636") which requires interstgipelines to provide transportation unbundledrfitheir sales of gas. Also, such pipelines
must provide open-access transportation on a basiss equal for all gas supplies. Although Or6i@6 has provided the Registrant with
additional market access and more fairly appliadgportation service rates, it has also subjetiedRegistrant to more restrictive pipeline
imbalance tolerances and greater penalties foatim of those tolerances. Order 636 and numemraged orders pertaining to individual
pipelines have been largely upheld by the CourtsvéVer, certain appeals remain pending, and thedF&ditinues to review and modify
open access regulations.

In particular, the FERC recently issued new rules golicies pertaining to interstate pipeline dixdites which require notification
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of landowners affected by proposed pipeline cortityn, and which presume incremental pricing israpgate for new construction. The
FERC also has proposed rules governing short temsportation which, among other matters, woulehiglate cost-based regulation for such
transportation, allow pipelines to negotiate rated terms of service, and require the allocatioallaghort term pipeline capacity through a
competitive auction process. In addition, the FEHREG requested comments on certain issues relatisdrégulation of long term
transportation. While any resulting FERC action {daaffect the Registrant only indirectly, theseuirggs are intended to further enhance
competition in the natural gas markets.

Under the NGA, natural gas gathering facilities @xempt from FERC jurisdiction. The Registrant &edis that its gathering systems meel
traditional tests that the FERC has used to estahlipipeline's status as a gatherer. In recens ytb@ FERC has slightly narrowed its
statutory tests for establishing gathering stadusumber of states have either enacted new lawseoconsidering the adequacy of existing
laws affecting gathering rates and/or services.example, in May, 1997, Kansas enacted new gathexersight legislation that, among
other matters, requires reporting of gatheringgsiand authorizes the Kansas Corporation Commi§&$@C") to oversee open access on
gathering systems to assure it is just, reasonabtenon-discriminatory. Thus, natural gas gatlgeniray receive greater regulatory scrutiny
by state agencies. In addition, the FERC has applreeveral transfers by interstate pipelines dieggatig facilities to unregulated gathering
companies, including affiliates. This could allouch companies to compete more effectively with
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independent gatherers. It is not possible at ifie to predict the ultimate effect of the policithaugh it could affect access to and rates
charged for interstate gathering services. HowdterRegistrant does not presently believe thesiaittits facilities would be materially
affected by modification to the statutory criteria.

In February, 1994, the KCC issued an order whiclifrenl allowables applicable to wells within the ¢titon Gas Field so that those
proration units upon which infill wells had beerilléd would be assigned a larger allowable thars¢hanits without infill wells. As a
consequence of this order, the Registrant hagdrilB7 infill wells and believes that it will beaessary in fiscal 2000 to drill an additional 3
infill wells at a total estimated cost of $360,000.

In September, 1997, the FERC ruled that ad valdeenfevied by the State of Kansas was not a sewerex within the meaning of Section
110 of the NGPA. Therefore, to the extent that Sedlers collected revenues in excess of the maxinawful price as a result of
reimbursement of Kansas ad valorem taxes, thetnsifkers would be required to make refunds withriest for such excess revenues on tax
bills rendered during the period October 4, 1988ugh June 28, 1988. Based upon schedules protad@dgistrant by certain interstate
pipelines, the total reimbursement obligation dfaarking interest owners in Registrant-operatedsvapproximated $13 million as of
November, 1997. During this period, Registrantneated that its reimbursement obligation totaledaximately $6.7 million, bein
approximately $2.7 million of principal and $4.0lloh of interest. Approximately 12.5% of such ambwould be owed by Registrant's
royalty owners.
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Neither the FERC nor Congress has provided thedaléers with any generic relief on this issuewsduaer, the FERC has permitted the fili
of individual adjustment proceedings by each edter. Registrant has filed such adjustment prdiogs requesting that its ad valorem tax
refund obligation be reduced. The FERC has notrideny of Registrant's adjustment proceedings.

During the period February through July, 1998, Rignt paid, under protest, approximately $1,37®0Cfour interstate pipelines as partial
ad valorem tax reimbursement and escrowed approgiyn$6,370,000 pending the FERC's decision in &egit's adjustment proceedings.
The escrowed amount includes Registrant's shateaimount of reimbursement obligation allegedlydwy Registrant's royalty owners.
The final outcome of this matter cannot be prediatthis time.

Additional proposals and proceedings that mightcifthe oil and gas industry are pending beforeCinegress, the FERC, and the courts.
Registrant cannot predict when or whether any gmoposals may become effective. In the past, theralegas industry has been very hea
regulated. There is no assurance that the curegntatory approach pursued by the FERC will comtiflotwithstanding the foregoing, it is
anticipated that compliance with existing fedestdte and local laws, rules and regulations witlmave a material adverse effect upon the
capital expenditures, earnings or competitive pmsiof the Registrant.

Federal Income Taxation
The Registrant's oil and gas operations, and ttrelpam industry in general, are affected by cerfateral income tax laws. The
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Registrant has considered the effects of such & derome tax laws on its operations and does miitipate that there will be any material
impact on the capital expenditures, earnings orpaditive position of the Registrant.

Environmental Laws

The Registrant's activities are subject to existetgral and state laws and regulations governing@mental quality and pollution control.
Such laws and regulations may substantially iner¢fas costs of exploring, developing, or produ@iignd gas and may prevent or delay the
commencement or continuation of a given operatiothe opinion of the Registrant's managemengp&rations substantially comply with
applicable environmental legislation and regulaiofhe Registrant believes that compliance witlstexg federal, state, and local laws, rules,
and regulations regulating the discharge of mdteiidio the environment or otherwise relating te firotection of the environment will not
have any material effect upon the capital expeneltuearnings, or competitive position of the Reegid.

Natural Gas Marketing

Helmerich & Payne Energy Services, Inc., ("HPESbintinues into its tenth year of business with easghon the purchase and marketing of
the Registrant's natural gas production. In addjtidPESI purchases third-party gas for resale aodiges compression, gathering services
and processing for a fee. During fiscal year 139PESI's sales of third-party gas constituted apprately 10% of the Registrant's
consolidated revenues.

HPESI sells natural gas to markets in the MidwastRocky Mountain areas. Term gas sales contraetfoavaried periods ranging from
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three months to seven years. However, recent aiathave tended toward shorter terms. The remanfdée Registrant's gas is sold under
spot market contracts having a duration of 30 dmyiess. For fiscal 2000, HPESI's term gas salesr@cts provide for the sale of
approximately 16 BCF of gas at prices which arexedl to market prices. HPESI presently intendsilfdi fsuch term sales contracts with a
portion of the gas reserves purchased from thed®agi as well as from its purchases of third-pgety. See pages I-14 throughdregardini
the market, competition, and regulation of natges.

REAL ESTATE OPERATIONS

The Registrant's real estate operations are coedectclusively within the metropolitan area of Byl®klahoma. Its major holding is Utica
Square Shopping Center, consisting of fifteen sgpauildings, with parking and other common féiei§i covering an area of approximately
30 acres. Fourteen of these buildings provide agprately 405,709 square feet of net leasable retdéls and storage space (93% of which is
currently leased) and approximately 18,590 squeeedf net leasable general office space (99% aftwik currently leased). Approximately
24% of the general office space is occupied byRégistrant's real estate operations. The fiftebathling is an eight-story medical office
building which provides approximately 76,379 squaet of net leasable medical office space (64%tath is currently leased). The
Registrant has a two-level parking garage locatdtie southwest corner of Utica Square that caoranwdate approximately 250 cars.

Registrant has completed two phases of a threeepleasvation for major existing tenants in Uticai&® Shopping Center. This renovation
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has resulted in a temporary occupancy reducti@ppfoximately 4%. During fiscal 2000, occupancgipected to reach approximately 97

At the end of the 1999 fiscal year the Registrami@d 12 of a total of 73 units in The Yorktown,&story luxury residential condominium
with approximately 150,940 square feet of livingatocated on a six-acre tract adjacent to UtiagsaBgShopping Center. Three
condominium units were sold during fiscal 1999. eeof the Registrant's units are currently leased.

The Registrant owns an eight-story office buildiogated diagonally across the street from Uticaa®e$hopping Center, containing
approximately 87,000 square feet of net leasabterge office and retail space. This building houbesRegistrant's principal executive
offices. Approximately 11% of this building was $edl to third parties during fiscal 1999. Registfza leased approximately 29,000 square
feet of office space in Tulsa and relocated Regis's oil and gas division from Registrant's oftieglding to such leased office space. The
vacated space within Registrant's office buildiag been used to accommodate the growth of the mérgasegments of its businesses.

The Registrant is also engaged in the businessasfrig multi-tenant warehouse space. Three warehdu®wn as Space Center, each
containing approximately 165,000 square feet oleestable space, are situated in the southeashfpbutsa at the intersection of two major
limited-access highways. Present occupancy is 100 Registrant also owns approximately 1.5 acfesideveloped land lying adjacent to
such warehouses.
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Registrant owns approximately 253.5 acres in Sarthponsisting of approximately 240.5 acres of wettgped real estate and approximately
13 acres of multi-tenant warehouse area. The wassharea is known as Space Center East and caofsigts warehouses, one containing
approximately 90,000 square feet and the otheaauing approximately 112,500 square feet. Occupdiasydecreased from 100% to 96%
due to the loss of one tenant. The Registrant\edi¢hat a high quality office park, with peripHemammercial, office/warehouse, and hotel
sites, is the best development use for the rengiaimd. However, no development plans are currgrghding.

The Registrant also owns a fibedlding complex called Tandem Business Park. Tiogept is located adjacent to and east of the SGacee!
East facility and contains approximately six acweith approximately 88,084 square feet of officef@euse space. Occupancy has decrease
from 96% to 93% during fiscal 1999 due primarilythe loss of one tenant. The Registrant also owneblve-building complex, consisting of
approximately 204,600 square feet of office/waredgospace, called Tulsa Business Park. The prgjéatated south of the Space Center
facility, separated by a city street, and contaimgroximately 12 acres. During fiscal 1999, occupamas remained at 96%.

The Registrant also owns two service center prigseltcated adjacent to arterial streets in soeitftral Tulsa. The first, called Maxim Cen
consists of one office/warehouse building contajrapproximately 40,800 square feet and locatedppnoximately 2.5 acres. During fiscal
1999, occupancy has remained at 100%. The secalbeld daxim Place, consists of one office/warehdusi&ling containing
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approximately 33,750 square feet and located oroappately 2.25 acres. During fiscal 1999, occupamas remained at 100%.

Registrant believes that the recent increase iradenfor multi-tenant warehouse space in the Tulaeket will continue. Registrant is unable
to determine how long this increase in demand auiiitinue.

Competition.

The Registrant has numerous competitors in theitauiant leasing business. The size and finanaiphcity of these competitors range from
one property sole proprietors to large internati@oaporations. The primary competitive factorslime price, location and configuration of
space. Registrant's competitive position is enhdibyethe location of its properties, its finanatapability and the long-term ownership of its
properties. However, many competitors have findmeisources greater than Registrant and have noortemmporary facilities.

FINANCIAL

Information relating to Revenue and Operating RimfiBusiness Segments may be found on pages 9Gatidough 31 of the Registrant's
Annual Report to Shareholders for fiscal 1999, Wwhecincorporated herein by reference.

EMPLOYEES

The Registrant had 2,162 employees within the drigates (16 of which were part-time employees)BAd8 employees in international
operations as of September 30, 1999.

Item 2. PROPERTIES
CONTRACT DRILLING
The following table sets forth certain informatiooncerning the Registrant's domestic drilling agsof September 30, 1999:
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Rig Registrant's  Optimum Working
Designation  Classification  Depth in Feet
140 Medium Depth 10,000
158 Medium Depth 10,000
110 Medium Depth 12,000
156 Medium Depth 12,000
159 Medium Depth 12,000
141 Medium Depth 14,000
142 Medium Depth 14,000
143 Medium Depth 14,000
145 Medium Depth 14,000
155 Medium Depth 14,000
95 Medium Depth 16,000
96 Medium Depth 16,000
118 Medium Depth 16,000
119 Medium Depth 16,000
120 Medium Depth 16,000
147 Medium Depth 16,000
154 Medium Depth 16,000
162 Medium Depth 16,000
164 Medium Depth 16,000
165 Medium Depth 16,000
166 Medium Depth 16,000
167 Medium Depth 16,000
168 Medium Depth 16,000
169 Medium Depth 16,000
108 Medium Depth 18,000
79 Deep 20,000
80 Deep 20,000
89 Deep 20,000
91 Deep 20,000
92 Deep 20,000
94 Deep 20,000
98 Deep 20,000
122 Deep 20,000
203 Deep 20,000
97 Deep 26,000
99 Deep 26,000
137 Deep 26,000
149 Deep 26,000
72 Very Deep 30,000
73 Very Deep 30,000
100 Very Deep 30,000
105 Very Deep 30,000
106 Very Deep 30,000
107 Very Deep 30,000
157 Very Deep 30,000
161 Very Deep 30,000
163 Very Deep 30,000
201 Very Deep 30,000
202 Very Deep 30,000
204 Very Deep 30,000
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Present
Location

Texas
Oklahoma
Texas

Texas

Texas

Texas

Texas

Texas

Texas

Texas

Texas

Texas

Texas

Texas
Gulf of Mexico
Louisiana
Texas

Texas
Gulf of Mexico
Oklahoma
Texas
Oklahoma
Louisiana
Gulf of Mexico
Texas

Texas

Texas

Texas
Alabama
Texas
Gulf of Mexico
Gulf of Mexico
Gulf of Mexico
Gulf of Mexico
Texas

Texas
Louisiana
Gulf of Mexico
Gulf of Mexico
Gulf of Mexico



Years end

1995 1996

Number of rigs owned at end of

period 41 41
Average rig utilization rate
during period (1) 71% 82%

Rig Registrant's
Designation  Classification

Optimum Wor
Depth in F

14 Workover/drilling
19 Workover/drilling
20 Workover/drilling
171 Medium Depth

172 Medium Depth

22 Medium Depth (Heli
23 Medium Depth (Heli
132 Medium Depth

176 Medium Depth

121 Deep
173 Deep
45 Deep
82 Deep
83 Deep
117 Deep
123 Deep
138 Deep
148 Deep
160 Deep

170 Deep (Heli Rig)
113 Very Deep
115 Very Deep
116 Very Deep
125 Very Deep
127 Very Deep
128 Very Deep
129 Very Deep
133 Very Deep
134 Very Deep
135 Very Deep
136 Very Deep
150 Very Deep

6,000
6,000
6,000

16,000
16,000
Rig) 18,000
Rig) 18,000
18,000
18,000
20,000
20,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
26,000
30,000
30,000
30,000
30,000
30,000
30,000
30,000
30,000
30,000
30,000
30,000
30,000
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The following table sets forth information with pest to the utilization of the Registrant's domedtilling rigs for the periods indicated:

ed September 30,

1997

38

88%

king
eet

1998 1999

46 50

95% 75%

(1) Arig is considered to be utilized when it gevated or being moved, assembled, or dismantlddrwzontract.

The following table sets forth certain informatiooncerning the Registrant's international drilliigs as of September 30, 1999:

Present
Location
Venezuela
Venezuela
Venezuela

Bolivia
Bolivia
Ecuador
Colombia
Ecuador
Ecuador
Venezuela
Bolivia
Venezuela
Venezuela
Venezuela
Venezuela
Bolivia
Ecuador
Venezuela
Venezuela
Venezuela
Venezuela
Venezuela
Venezuela
Colombia
Venezuela
Venezuela
Venezuela
Colombia
Colombia
Colombia
Colombia
Venezuela



Rig Registrant's  Optimum Working Present

Designation Classification  Depth in Feet Location
151 Very Deep 30,000 Colombia
152 Very Deep 30,000 Colombia
153 Very Deep 30,000 Colombia
174 Very Deep 30,000 Argentina
175 Very Deep 30,000 Bolivia
177 Very Deep 30,000 Argentina
139 Super Deep 30,000+ Colombia

Joint Venture Rig:

200 Deep 20,000 JV w/Atwood Australia

The following table sets forth information with pest to the utilization of the Registrant's intéro@al drilling rigs for the periods indicated:

Years end ed September 30,
1995 1996 1997 1998 1999
Number of rigs owned at end of
period 35 36 39 44 39
Average rig utilization rate
during period (1) 84% 85% 91% 88% 53%

(1) Arig is considered to be utilized when it gevated or being moved, assembled, or dismantlddrwzontract.
OIL AND GAS DIVISION
All of the Registrant's oil and gas operations haltllings are located within the continental Uni&tdtes.
Crude Oil Sales

The Registrant's net sales of crude oil and coraterfer the fiscal years 1997 through 1999 are shioslow:

Average Sales  Ave rage Lifting
Year Net Barrels  Price per Barrel Cos t per Barrel
1997 985,633 $20.77 $6.98
1998 701,180 $14.74 $7.40
1999 649,370 $14.60 $7.02
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Natural Gas Sales

The Registrant's net sales of natural and casinbgas for the three fiscal years 1997 through 8%s follows:

Average Sales  Aver age Lifting
Year Net MCF Price per MCF Cos t per MCF
1997 40,463,374 $2.23 $0.3213
1998 42,862,300 $2.04 $0.3110
1999 44,240,332 $1.83 $0.3300

Following is a summary of the net wells drilled thye Registrant for the fiscal years ended Septe®®et997, 1998, and 1999:

Exploratory Wells De velopment Wells

1997 1998 1999 199 7 1998 1999
Productive 0.500 1.910 2.917 39.2 39 29.614 13.846
Dry 8.459 2.900 2.615 11 36 1.310 4.502

On September 30, 1999, the Registrant was in theegs of drilling or completing three gross or 8.8ét wells.
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Acreage Holdings

The Registrant's holdings of acreage under oilgasdleases, as of September 30, 1999, were aw$ollo

Developed Acreage Undeveloped Acreage

Gross Net Gross Net
Arkansas 3,068.23 1,725.11 -0- -0-
Colorado -0- -0 - 320.00 160.00
Kansas 121,983.07 85,662.60 16,603.87 14,422.30
Louisiana 1,584.77  910.66 7,099.56 2,275.77
Michigan -0- -0 - 13,684.68 13,281.84
Montana 2,037.19  423.37 3,428.95 984.37
Nebraska 480.00 168.00 -0- -0-
Nevada -0- -0 - 5,264.04 5,064.04
New Mexico 1,002.91 99.54 121.88 40.22
North Dakota 200.00 11.52 -0- -0-
Oklahoma 129,722.88 50,880.80 13,207.79 8,211.65
Texas 94,184.45 42,833.35 284,001.91 69,756.18
Wyoming -0- -0 - 440.00 105.59

Total 354,263.50 182,714.95 344,172.68 114,301.96

Acreage is held under leases which expire in tlsemte of production at the end of a prescribedagirterm, and is, therefore, subject to
fluctuation from year to year as new leases areiead, old leases expire, and other leases areedldo terminate by failure to pay annual
delay rentals. As shown in the above table, thedRaat has a significant portion of its undevelbaereage in Texas, with five major
prospects accounting for 39,700 net acres. Theageeminimum remaining term of leases in thesegiaspects is approximately 30 months.
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Productive Wells
The Registrant's total gross and net productivdsvesl of September 30, 1999, were as follows:

Oil Wells Gas Wells

Gross Net Gross Net

3,577 178 962 439

Additional information required by this item witkspect to the Registrant's oil and gas operatianshbe found on pages I-12 through 1-23 of
Item 1. BUSINESS, and pages 23 through 34 of thgidRant's Annual Report to Shareholders for fid@89, "Notes to Consolidated
Financial Statements" and "Note 14 Supplementamgrigial Information for Oil and Gas Producing Attas."

Estimates of oil and gas reserves, future net ig@®rand present value of future net revenues suatited by Lee Keeling and Associates,
Inc., 15 East 5th Street, Suite 3500, Tulsa, Okizdn@4103. Total oil and gas reserve estimates tldifier by more than 5% from the total
reserve estimates filed with any other federal @ity or agency.

REAL ESTATE OPERATIONS
See Item 1. BUSINESS, pages I-23 through I-26.
STOCK
As of December 15, 1999:

The Registrant owned 312,546 shares of the commeak sf SUNOCO, Inc. and 184,500 shares of Kerr lde@orporation which the
Registrant received in a stock merger for Regisg&®0,000 shares of Oryx Energy Company, Inc.

The Registrant owned 3,000,000 shares of the constomk of Atwood Oceanics, Inc., a Houston, Texasell company engaged in offshore
contract drilling. The Registrant owns approximat?% of Atwood.
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The Registrant owned 1,480,000 shares of the constomk of Schlumberger, Ltd.

The Registrant owned 240,000 shares of the commnoak sf Phillips Petroleum Company, Inc.
The Registrant owned 1,000,000 shares of the constomk of Occidental Petroleum Corporation, Inc.
The Registrant owned 175,000 shares of the commoak sf Banc One Corporation.

The Registrant owned 225,000 shares of the commoak sf ONEOK Inc.

The Registrant owned 150,000 shares of the commoeek sf Citrix Systems, Inc.

The Registrant owned 190,000 shares of the commook sf Legato Systems, Inc.

The Registrant also owned lesser holdings in séweénar publicly traded corporations.

Item 3. LEGAL PROCEEDINGS

There are no material legal proceedings pendininsgthe Registrant.

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None.

EXECUTIVE OFFICERS OF THE REGISTRANT

The following table sets forth the names and adéseoRegistrant's executive officers, togethehwail positions and offices held with the
Registrant by such executive officers. Officersaeeted to serve until the meeting of the BoarB®ioéctors following the next Annual
Meeting of Stockholders and until their successange been elected and have qualified or until taailier resignation or removal.
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W. H. Helmerich, Ill, 76
Chairman of the Board

Hans Helmerich, 41
President

George S. Dotson, 58
Vice President

Douglas E. Fears, 50
Vice President

Steven R. Mackey, 48
Vice President and
Secretary

Steven R. Shaw, 48
Vice President

Gordon K. Helm, 46
Controller

Director since
since 1960

Director sinc
Executive Offi

Director since
Drilling since
Chief Operatin
Payne Internat

Vice President

Secretary sinc
General Counse

Vice Presiden
Vice President
since 1996

Chief Accounti
Controller sin
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1990; Vice President,

1977 and President and

g Officer of Helmerich &
ional Drilling Co. since 1977

, Finance, since 1988

e 1990; Vice President and
| since 1988
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, Exploration and Production
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PART Il
Item 5. MARKET FOR THE REGISTRANT'S COMMON STOCK AN D RELATED
STOCKHOLDER MATTERS

The principal market on which the Registrant's camrstock is traded is the New York Stock Exchafgpe high and low sale prices per
share for the common stock for each quarterly plediaring the past two fiscal years as reportetiénNYSE Composite Transaction
guotations follow:

1998 1999
Quarter  High Low High L ow
First 44.97 31.06 24.50 16 .75
Second 33.19 24.56 23.94 16 .06
Third 33.25 21.56 26.75 20 .38
Fourth 24.38 16.25 30.19 23 .00

The Registrant paid quarterly cash dividends duttiregpast two years as shown in the following table

Paid per Share Total Pay ment
Fiscal Fiscal
Quarter 1998 1999 1998 1999
First $0.065 $0.070 $3,256,874 $3,457,626
Second 0.070 0.070 3,519,195 3,459,168
Third 0.070 0.070 3,521,332 3,464,109
Fourth 0.070 0.070 3,504,269 3,468,377

The Registrant paid a cash dividend of $0.07 pareshn December 1, 1999, to shareholders of remofdovember 15, 1999. Payment of
future dividends will depend on earnings and ofhetors.

As of December 15, 1999, there were 1,306 recolden® of the Registrant's common stock as listethbytransfer agent's records.
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Item 6. SELECTED FINANCIAL DATA

The Five-year Summary of Selected Financial Daszrileed below excludes results of Natural Gas Qdagj Inc. ("NGQO") operations.
Registrant, on August 30, 1996, sold its wholly-edrsubsidiary, NGO, to Occidental Petroleum Corjana

Five-year Summary of Selected Financial Data
1995 1996 1997 1998 1999
@i n thousands)
Sales, operating,
and other revenues $306,721 $393,255 $ 517,859  $636,640 $564,319
Income from con-
tinuing operations 5,788 45,426 84,186 101,154 42,788
Income from con-
tinuing operations
per common share:
Basic 0.12 0.92 1.69 2.03 0.87
Diluted 0.12 0.91 1.67 2.00 0.86
Total assets 707,061 821,914 1, 033,595 1,090,430 1,109,699
Long-term debt -0- -0- -0- 50,000 50,000
Cash dividends
declared per
common share 0.25 0.255 0.26 0.275 0.28
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The following Five-year Summary of Selected FinahBiata includes only the results of NGO operations

Five-year Summary of Selec ted Financial Data for NGO
1995 1996 19 97 1998 1999
(in tho usands)

Sales, operating,
and other revenues $19,055 $19,540 $ -0-$ -0-% -0-

Income from discon-
tinued operations 3,963 3,090 -0- -0- -0-

Income from discon-
tinued operations
per common share:

Basic 0.08 0.06 -0- -0- -0-
Diluted 0.08 0.06 -0- -0- -0-

Item 7. MANAGEMENT'S DISCUSSION & ANALYSIS OF RESUL TS OF OPERATIONS AND FINANCIAL CONDITION

Information required by this item may be found @ges 10 through 17, Management's Discussion & Aisbf Results of Operations and
Financial Condition, in the Registrant's Annual Bepo Shareholders for fiscal 1999, which is immmmated herein by reference.

Item 7(a). QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Information required by this item may be found ba following pages of Management's Discussion &Ipsia of Results of Operations and
Financial Condition, in the Registrant's Annual Bepo Shareholders for fiscal 1999, which is immmmated herein by reference:
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Market Risk Page

o] Foreign Currency Exchange Rate Risk 12
0 Commodity Price Risk 12-14
0 Interest Rate Risk 17
o] Equity Price Risk 17

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Information required by this item may be found @ges 18 through 34 in the Registrant's Annual Reépd@hareholders for fiscal 1999,
which is incorporated herein by reference.

Item 9. CHANGES IN AND DISAGREEMENTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
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PART 1lI
Item 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

Information required under this item with respecbirectors and with respect to delinquent fileusguant to Item 405 of Regulation S-K is
incorporated by reference from the Registrant'dife Proxy Statement for the Annual Meeting adé&holders to be held March 1, 2000,
to be filed with the Commission not later than H2@'s after September 30, 1999. See pages I-33-3hdolr information covering the
Registrant's Executive Officers.

Item 11. EXECUTIVE COMPENSATION

This information is incorporated by reference frilra Registrant's definitive Proxy Statement forAlmaiual Meeting of Stockholders to be
held March 1, 2000, to be filed with the Commissimmt later than 120 days after September 30, 1999.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

This information is incorporated by reference frilra Registrant's definitive Proxy Statement forAlmaiual Meeting of Stockholders to be
held March 1, 2000, to be filed with the Commissim later than 120 days after September 30, 1999.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

This information is incorporated by reference frilra Registrant's definitive Proxy Statement forAlmaiual Meeting of Stockholders to be
held March 1, 2000, to be filed with the Commissim later than 120 days after September 30, 1999.
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PART IV
Item 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K
(a) Document List

1. The financial statements called for by Item&iacorporated herein by reference from the Remjiss Annual Report to Shareholders for
fiscal 1999.

2. Exhibits required by Item 601 of Regulation S-K:
Exhibit Number:

3.1 Restated Certificate of Incorporation and Anmeedt to Restated Certificate of Incorporation & Begistrant are incorporated herein by
reference to Registrant's Annual Report on FornK16-the Securities and Exchange Commission faafi$996.

3.2 By-Laws of the Registrant are incorporated indog reference to Registrant's Annual Report omd0K to the Securities and Exchar
Commission for fiscal 1996.

4.1 Rights Agreement dated as of January 8, 198@den the Registrant and The Liberty National Bamd Trust Company of Oklahoma
City, N.A. is incorporated herein by referencelte Registrant's Form 8- A, dated January 17, 1996.

*10.1 Incentive Stock Option Plan is incorporakbexiein by reference to Exhibit 4.2 to the RegidtsaRegistration Statement No. 33-16771
on Form S-8.

*10.2 Form of Incentive Stock Option Plan Stocktiiop Contract for the Incentive Stock Option Plarincorporated herein by reference to
Registrant's Annual Report on Form 10-K to the &tes and Exchange Commission for fiscal 1996.

*10.3 Consulting Services Agreement between WHelmerich, 1lI, and the Registrant effective Jayuhr1990, as amended is incorporated
herein by reference to Registrant's Annual Repoffarm 10-K to the Securities and Exchange Comuorisfir fiscal 1996.

* Compensatory Plan or Arrangement.



* 10.4 Restricted Stock Plan for Senior ExecutigEBlelmerich & Payne, Inc. is incorporated herejrréference to Registrant's Annual
Report on Form 10-K to the Securities and Exchabgmmission for fiscal 1996.

*10.5 Form of Restricted Stock Award Agreementtfor Restricted Stock Plan for Senior Executivel@merich & Payne, Inc., together
with all amendments thereto is incorporated helogineference to Registrant's Annual Report on FboRK to the Securities and Exchange
Commission for fiscal 1996.

* 10.6 Supplemental Retirement Income Plan for BadaEmployees of Helmerich & Payne, Inc. is inargied herein by reference to
Registrant's Annual Report on Form 10-K to the &ites and Exchange Commission for fiscal 1996.

*10.7 Helmerich & Payne, Inc. 1990 Stock OptioarPis incorporated herein by reference to Regisgr@mnual Report on Form 10-K to the
Securities and Exchange Commission for fiscal 1996.

*10.8 Form of Nonqualified Stock Option Agreemémtthe 1990 Stock Option Plan is incorporated dfgmrence to Exhibit 99.2 to the
Registrant's Registration Statement No. 33-5523Baym S-8, dated August 24, 1994.

*10.9 Supplemental Savings Plan for Salaried Eygss of Helmerich and Payne, Inc.

*10.10 Helmerich & Payne, Inc. 1996 Stock InceatRlan is incorporated herein by reference to Regits Registration Statement No. 333-
34939 on Form S-8 dated September 4, 1997.

*10.11 Form of Nonqualified Stock Option AgreemétHelmerich & Payne, Inc. 1996 Stock IncentiarPis incorporated by reference to
Exhibit 99.2 to Registrant's Registration StatenmenEForm S-8 dated September 4, 1997.

*10.12 Form of Restricted Stock Agreement for Hedith & Payne, Inc. 1996 Stock Incentive Plan toiporated by reference from
Registrant's Annual Report on Form 10-K to the &ites and Exchange Commission for fiscal 1997.

* Compensatory Plan or Arrangement.
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*10.13 Helmerich & Payne, Inc. Non-Employee DimrstStock Compensation Plan is hereby incorporisye@ference to Exhibit "B" of
Registrant's Proxy Statement dated January 27,.1997

13. The Registrant's Annual Report to Shareholfierscal 1999.
22. Subsidiaries of the Registrant.

23.1 Consent of Independent Auditors.

27. Financial Data Schedule.

(b) Report on Form 8-K

None.

* Compensatory Plan or Arrangement.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigsthas duly caused this Report to be
signed on its behalf by the undersigned, theredatyp authorized:

HELMERICH & PAYNE, INC.

By /s/ Hans Hel nerich

Hans Hel merich, President
(Chi ef Executive Oficer)
Date: Decenber 17, 1999

Pursuant to the requirements of the Securities &xgl Act of 1934, this Report has been signed bbipthe following persons on behalf of
the Registrant and in the capacities and on thesdatlicated:

By /s/ William L. Armstrong By /s/ Glenn A . Cox

William L. Armstrong, Director Glenn A. Co X, Director

Date: December 17, 1999 Date: Dece mber 17, 1999
By /s/ George S. Dotson By /s/ Hans He Imerich

George S. Dotson, Director Hans Helmer ich, Director and CEO

Date: December 17, 1999 Date: Dece mber 17, 1999
By /s/ W. H. Helmerich, 11l By/s/L.F.R ooney, llI

W. H. Helmerich, Ill, Director L. F. Roone y, lll, Director

Date: December 17, 1999 Date: Dece mber 17, 1999
By /s/ Edward B. Rust, Jr. By /s/ George A. Schaefer

Edward B. Rust, Jr., Director George A. S chaefer, Director

Date: December 17, 1999 Date: Dece mber 17, 1999
By /s/ John D. Zeglis By /s/ Douglas E. Fears

John D. Zeglis, Director Douglas E. Fears

Date: December 17, 1999 (Principal Financial Officer)

Date: Dece mber 17, 1999

By /s/ Gordon K. Helm

Gordon K. Helm, Controller
(Principal Accounting Officer)
Date: December 17, 1999
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EXHIBIT 10.9

SUPPLEMENTAL SAVINGS PLAN
FOR SALARIED EMPLOYEES OF
HELMERICH & PAYNE, INC.

THIS SUPPLEMENTAL SAVINGS PLAN FOR EMPLOYEES OF HEL MERICH & PAYNE, INC.
is hereby adopted under the following terms andlitmms.
ARTICLE |
NAME AND PURPOSE OF PLAN

1.1 Name of Plan. This Plan shall be hereafter knasithe SUPPLEMENTAL SAVINGS PLAN FOR EMPLOYEES GBELMERICH &
PAYNE, INC.

1.2 Purpose. The Plan is established and maintdynételmerich & Payne, Inc. and certain of its sdiasies for the purpose, in part, of
providing benefits for certain key management satbemployees of the Company or any Subsidiarys Pién shall be binding on the
Company and any Subsidiary whose employees aretsglfor participation in the Plan. It is intendedt this Plan be unfunded for federal
income tax purposes and for purposes of TitlethefEmployee Retirement Income Security Act of 1974

ARTICLE II
DEFINITIONS

2.1 Definitions. Where the following capitalized mle and phrases appear in this instrument, thdl/snse the respective meanings set forth
below unless a different context is clearly expeedserein.

(a) "Accounts" means the Supplemental DeferralSahpensation Account and the Supplemental Emplelgtching Contribution Account.

(b) "Beneficiary" means the person or persons (idiclg, without limitation, the trustees of any taeentary or inter vivos trust) designated
from time to time in writing by the Participantiteceive payments under the Plan after the deattiedParticipant, or, in the absence of any
such designation, or, in the event that such daséghperson or persons shall predecease the parti@r shall not be in existence or shall
otherwise be unable to receive such payments,dtsop or persons designated under such Partiggast'will and testament, or, in absence
of such designation, to his estate. A BeneficiaggiQnation Form is attached hereto as Exhibit "A."

(c) "Board" means the Board of Directors of the Qamy.
(d) "Code" means the Internal Revenue Code of 188@&mended from time to time, and any regulatielading thereto.
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(e) "Committee" means the committee appointed byGbmpany pursuant to Article VII hereof to admiieighe Plan.

(f) "Company" means Helmerich & Payne, Inc., a cogtion, or, to the extent provided in Section Befow, any successor corporation or
other entity resulting from a merger or consolidatinto or with the Company or a transfer or sdlsubstantially all of the assets of the
Company.

(g) "Compensation" means the total regular baseewagd salary (prior to reduction for Supplemebtterrals of Compensation under this
Plan) which would be paid to a Participant durirglan Year and reported by the Employer to therhaieRevenue Service on Form W-2
including (i) bonuses and overtime, (ii) vacatiayp(iii) sick pay, (iv) compensation paid for bdate travelling to drilling rigs, (v) shift
differential; and (vi) any amount deferred by atRgrant pursuant to Section 401(k) of the Codéhwitspect to an employee benefit plan
sponsored by the Employer or Section 125 of theeGuith respect to a "cafeteria plan" sponsorechieyEmployer, but excluding (i) any
amount recognized on the exercise of a stock optipan becoming vested in any stock award or gyaopon the premature disposition of
stock acquired under an inactive stock option difjdends received as compensation under any siwelkd plan, (iii) relocation allowances,
(iv) deferred compensation except in the year aetlin income and except as provided under this, Riad (v) all allowances,
reimbursements and other extraordinary sums paittdeel, expenses or special payments for extiaarg services, (vi) coverall and
uniform allowances, (vii) phantom overrides, (voNerseas housing allowances, (ix) income attriidetéo group life insurance over $50,000,
(x) disability income paid under the Employer'sgdarm disability plan, (xi) bonuses or paymentsdeed by foreign laws, (xii) safety
awards, (xiii) expatriate foreign service premiuifxdy) expatriate foreign service allowances, axg) Ether fringe or welfare benefits of the
Employer which are includable in the income of Baticipant such as executive medical reimbursesnenémium payments and tax
reimbursement.

(h) "Disability" shall mean the inability of any Rigipant to engage in any substantial gainfulafstiby reason of any medically determina
physical or mental impairment that can be expetdedsult in death or which has lasted or can Ipeeted to last for a continuous period of
not less than 12 months. The permanence and defyseeh impairment shall be supported by medicalence. In the event of a dispute,
such shall be settled by a majority decision oééhphysicians, one to be appointed by the Committee by the Participant and the third by
the two physicians previously appointed.

() "Early Retirement Date" shall mean the date thRarticipant may elect to terminate employmenooafter attaining the age of at least 55
years and commence receipt of his ben

()) "Employer" means the Company, its parent, or Snbsidiary who is the employer of the Participant
(k) "Investment Guidelines" means any of those stiment options which are described in Section Bradf.
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() "Limitations on Benefits" means the limitatiomiposed by Sections 401(k), 401(m), 402(g), 40&(4Y) and 415 of the Code on the
accrual of benefits under the Qualified Plan.

(m) "Normal Retirement Date" shall mean the datevbith a Participant attains the age of 65 years.

(n) "Participant” means a key management salargu@yee of the Company, its parent or any Subsididro (i) is a participant under the
Qualified Plan (or any successor or replacemeireraént plan qualified under

Section 401(a) and 501(a) of the Code) and to whowith respect to whom a benefit is payable utkderQualified Plan, and (ii) has been
selected by the Committee to participate in the@Plde initial participants are listed on Exhill"'attached hereto.

(o) "Plan" means this "Supplemental Savings Plarstdaried Employees of Helmerich & Payne, Inc."
(p) "Plan Year" means the annual period commendgamgary 1 through December 31.

(q) "Qualified Plan" means the "Helmerich & Payime. Employees' 401(k)/Thrift Plan" amended andatesl effective January 1, 1987, and
each predecessor, successor or replacement empl@teement plan qualified under Section 401(a) 0l (a) of the Code.

(r) "Qualified Plan Employer Matching Contributionieans the total of all matching contributions mbayl¢he Employer for the benefit of a
Participant under and in accordance with the tevhike Qualified Plan in any Plan Year.

(s) "Qualified Plan Employee Section 401(k) Conitibns" means the Section 401(k) Contributions atetefrom the Participant's
Compensation as made by the Employer for the htewfedi Participant under and in accordance withié¢hms of the Qualified Plan in any
Plan Year.

(t) "Qualified Plan Employee Section 401(k) Contition Account” means the account established faricipant under the Qualified Plan
and known as the Employee Section 401(k) Contriouficcount.

(u) "Qualified Plan Employer Matching Contributidxtcount” means the account established for a Raatit under the Qualified Plan and
known as the Employer Matching Contribution Account

(v) "Salary Reduction Agreement" means the writtatary reduction agreement entered into by a Raattic with the Employer pursuant to
the Qualified Plan.

(w) "Subsidiary" means any corporation with 80%mre of its voting common stock being owned byGlenpany.
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(x) "Supplemental Deferrals of Compensation" mgaasamount of the salary reduction credit madeheyEmployer to the Participant's
Supplemental Deferrals of Compensation Account uadd in accordance with the terms of this Plaarip Plan Year.

(y) "Supplemental Deferrals of Compensation Accbuamtans the bookkeeping account maintained by thpl&er under the Plan for a
Participant that is credited with amounts contioutinder Section 4.1 of the Plan.

(2) "Supplemental Employer Matching Contributiongams the amount of the matching credit made b¥ethployer to the Participant's
Supplemental Employer Matching Contribution Accountler and in accordance with the terms of the Plamy Plan Year.

(aa) "Supplemental Employer Matching ContributioccAunt” means the bookkeeping account maintaingtido¥Employer under the Plan
a Participant that is credited with amounts contgld under Section 4.3 of the Plan.

(bb) "Supplemental Salary Reduction Agreement" rag¢ha written salary reduction agreement enteredan a Participant and the Company
pursuant to this Plan. A form of Supplemental SaReduction Agreement is attached as Exhibit "B."

(cc) "Trust" means the Helmerich & Payne, Inc. Sepgental Benefits Trust which has been establistneimay be used by the Company, its
parent or any Subsidiary as the device for asgistia Company, its parent or any Subsidiary in mgeheir respective obligations under the
Plan. The Trust will hold Supplemental DeferralsCafmpensation and Supplemental Employer Matchingii@®utions and earnings on such
amounts. The Trust and any assets held by the Wilistonform to the terms of the model trust asatéed in Revenue Procedure 92-64, as
modified by the Internal Revenue Service.

(dd) "Trustee" or "Trustees" means the entity whe heen designated by the Company to serve ae€rokthe Trust.

2.2 Construction. The masculine gender, where appem the Plan, shall be deemed to include tin@riene gender, unless the context
clearly indicates to the contrary. Any word appegiierein in the plural shall include the singweinere appropriate, and likewise the
singular shall include the plural, unless the ceintéearly indicates to the contrary.

ARTICLE Il
ELIGIBILITY

A Participant who (i) is eligible to receive a Qitiad Plan Employee

Section 401(k) Contribution and Qualified Plan Eayar Matching Contribution, but the amount of sbelmefits are reduced by reason of the
application of the Limitations on Benefits, as ffeet on the date of commencement of the Qualiféeh Employee Section 401(k)
Contributions and Qualified Plan Employer Match@aontributions, or as in effect at any time thereafshall be eligible to participate in the
Plan and (ii) is among a group of key managememi@mees and who are included in a classificatiooaeerage under this Plan has been
extended. A Participant shall only be able to paptite in the Plan for any Plan Year with respe@tpplemental
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Deferrals of Compensation and Supplemental Empl®agching Contributions only if such Participanshmade the maximum elective
deferrals under Section 402(g) of the Code or thgimum elective contributions permitted under @xens of the Qualified Plan determined
as of the first day of the applicable Plan Year.

ARTICLE IV
SUPPLEMENTAL CONTRIBUTIONS

4.1 Supplemental Deferrals of Compensation. Thepeapental Deferrals of Compensation to be maddeyEmployer under this Plan for
the benefit of a Participant for any Plan Year kbalin an amount equal to the difference betwegrintinus" (b) below where:

(a) is the Qualified Plan Employee Section 401 (&httibutions which would have been allocated toQualified Plan Employee

Section 401(k) Contribution Account of the Partaipfor the Plan Year, as determined by the S&aguction Agreement between the
Participant and the Company in effect for such Mear pursuant to the terms of the Qualified Plaseldl on the assumption that the
Participant elected to defer 15% of Compensatiora(esser percentage which has been designatiet Rarticipant under the Supplemental
Salary Reduction Agreement) into the Qualified FEamployee Section 401(k) Contribution Account, withgiving effect to the Limitations
on Benefits applicable to the Qualified Plan; and

(b) is the amount of the Qualified Plan Employeetida
401(k) Contributions actually elected by the Pgvtat to the Qualified Plan Employee Section 40Qkhtribution Account of the Participa
for the Plan Year determined as of the first dathefplan year applicable to the Qualified Plan.

Provided, in order to be eligible to make SuppletaeDeferrals of Compensation into this Plan foy &an Year, the Participant must have
elected to make the maximum Qualified Plan Empldyeetion 401(k) Contributions to the Qualified Pénprovided under either Sections
401(k)(3) or 402(g) of the Code, or as otherwisdtkd by the terms of the Qualified Plan. Provifiedher, the calculation of whether the
Participant has made the required maximum contdhub the Qualified Plan will be made as of thgibhaing of the applicable Plan Year to
which such Supplemental Deferrals of Compensatiatl e applicable, and once such determinatiorbkas made for such Plan Year, then,
the Participant may make Supplemental DeferralSarhpensation into this Plan. Provided further,drement will any Qualified Plan
Employee

Section 401(k) Contributions or any Qualified PEEmployer Matching Contributions attributable to @wgrticipant be deferred or contributed
into this Plan or the Trust from the Qualified Plan

4.2 Supplemental Salary Reduction Agreement. Asnaition to the Company's obligation to make Supyetal Deferrals of Compensation
for the benefit of a Participant pursuant to Sectddl above, the Participant must execute a SumgplehSalary Reduction Agreement in the
form attached hereto as Exhibit "C." The SupplemleBalary Reduction Agreement for any Plan Yeall figamade before the beginning of
that Plan Year and shall remain in full force afféa for subsequent Plan Years unless revoked Bgrcipant by written instrument
delivered to the Company prior to the beginninghef Plan Year in which
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such revocation is to be effective. Provided, far Plan Year commencing January 1, 1993, thisiefentay be made prior to December 1,
1993 and such election shall be effective as ofebdaer 1, 1993 with respect to Supplemental DefeohCompensation and Supplemental
Employer Matching Contributions made after Decenihe993 through December 31, 1993 but based ompepsation paid during calendar
year 1993. Also, the Participant may elect to teaté Supplemental Deferrals of Compensation atierg/during the Plan Year, and if sL
election is made, the Participant may not reettePian until the beginning of the next Plan Year.

4.3 Supplemental Employer Matching Contributionse Bupplemental Employer Matching Contribution éontede by the Company or any
Subsidiary for the benefit of a Participant for d&ign Year shall be in an amount equal to the iiffee between (a) "minus” (b) below whe

(a) is the Qualified Plan Employer Matching Contitibn which would have been allocated to the QigaliPlan Employer Matching
Contribution Account of the Participant for the iPMear based on the assumption that the Particglanted to defer 5% of Compensation
into the Qualified Plan Employee

Section 401(k) Contribution Account without givieffect to any reduction in the Qualified Plan EnygloMatching Contribution required by
the Limitations on Benefits applicable to the Qfiedi Plan; and

(b) is the amount of the Qualified Plan Employerttféng Contribution which would be actually alloedtto the Qualified Plan Employer
Matching Contribution Account of the Participant fbe Plan Year.

4.4 Source of Contributions. For the purpose of Bian, all Supplemental Deferrals of Compensatiitirbe a reduction of the Participant's
Compensation prior to the time such amounts wothéravise be actually deferred into the QualifiedrPhs an Employee Section 401(k)
Contribution; and, all Supplemental Employer MamghContributions will be made by the Employer withapplication of any amounts
otherwise contributed by the Employer to the QiedifPlan.

4.5 Establishment of Accounts. Supplemental DefeohCompensation made for the benefit of a Pigditt for any Plan Year shall be
credited to a Supplemental Employee ContributioncAmt maintained under the Plan in the name of Raaticipant within 30 days after the
last day of such Plan Year. Supplemental Employatching Contributions made for the benefit of atiegrant for any Plan Year shall be
credited to a Supplemental Employer Matching Coation Account maintained under the Plan in the emafmsuch Participant at regular
intervals during the Plan Year but no later thard8@s after the last day of such Plan Year.

4.6 Form of Benefit. The Supplemental Retirememddié payable to a Participant shall be paid inftren of a single lump sum payment.
The Participant's election under the Qualified RIkany optional form of payment of his Qualifieth® Retirement Benefit shall in no man
whatsoever be applicable to or effect the paym&htsoSupplemental Retirement Benefit under thanPI
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4.7 Commencement of Benefit. Payment of the Supgitah Retirement Benefit to a Participant shall owence on the same date as payment
of the Qualified Plan Retirement Benefit to thetlegrant commences but in no event will payment ownce later than 30 days following
Participant's termination of employment or datel@dth, as the case may be.

4.8 Cost of Benefits. The cost of all benefits urttiées Plan shall be paid by the Company; howether Company may require reimbursement
for the cost of such benefits from either its pa@rany Subsidiary whose employees have beentsdléx participate in this Plan.

ARTICLE V
INVESTMENT OF SUPPLEMENTAL CONTRIBUTIONS

5.1 Form of Investment. All amounts equal to Supyatal Deferrals of Compensation and Supplememtgli&er Matching Contributions
will be held by the Trustee of the Trust to be austered in accordance with the terms and provisafrthe Trust. Amounts equivalent to
Supplemental Deferrals of Compensation will be gbnted to the Trust within a reasonable periotiragé following the deferral of such
amounts by the Participant. Amounts equivalentupgfemental Employer Matching Contributions will d@ntributed at such time as the
Company elects but in no event will such amountdo@ributed later than 30 days following the endhef Plan Year. Amounts contributed to
the Trust shall be invested in accordance withiéhms of the Trust; provided, however, in no ewaall the assets held in the Trust be
invested in any securities issued by the Compasygubsidiaries or its parent. The Trustee wikhlelsh an Account for each Participant
which will be used only for recordkeeping purposes] no Participant shall have any ownership ogertights in such Accounts. The
Participants may elect to request the manner ahdddnvestment of their Plan Accounts represenye8upplemental Deferrals of
Compensation (but not Supplemental Employer Matgiontributions) pursuant to such Investment Giniéslas are provided by the
Company as provided in Section 5.2 below. The Compéll establish methods for accounting for gaamsl losses with respect to the
Accounts in the Trust on a uniform and nondiscrimémy basis. Supplemental Employer Matching Contrims will be credited to the
Participant's Supplemental Employer Matching Chution Account.

5.2 Investment Guidelines. From time to time dutimg Plan Year the Company will provide "investmgmidelines" ("Investment
Guidelines") to each Participant and the Companirequest each Participant to provide each suctidfant's request as to the manner in
which each Participant's Supplemental DeferralB@hpensation Account may be deemed to be investeéagdthe following Plan Year.
After receipt of each Participants' request asi¢oappropriate Investment Guidelines, the Compaitiyevelop an investment policy (the
"Policy") which may or may not be based on suctestinent Guidelines, and the Company will forwaid Bolicy to the Trustee of the Trust
who has the responsibility to make all investmaattisions with regard to the Trust assets in accmelavith the terms of the Policy.
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ARTICLE VI
DISTRIBUTIONS

6.1 Time and Form of Distributions. Except as pded under Section 6.3 below, all amounts crediesl Participant's Supplemental
Employee Contribution Account and Supplemental Exygd Matching Contribution Account, including gaiusd losses credited in
accordance with Section 5.1 of the Plan shall bitluted to or with respect to a Participant amiypn termination of the Participant's
employment with the Employer for any reason inahgdileath. All amounts distributable under the RBlaall be distributed in a single lump
sum payment within 30 days following the Particiggmtermination of employment. Distributions mayrbade in cash or in kind, in the
Company's sole discretion.

6.2 Death of Participant. If a Participant shoulel loefore distribution of the full amount of Supmlental Employee Contribution Account and
Supplemental Employer Matching Contribution Accolnas been made to him, any remaining amounts Isbalistributed to his Beneficiary.

6.3 Beneficiary Designation. The Company will pdwia Beneficiary Designation Form on which the iBigant shall designate to whom
payments should be made in the event of his dHdtrere is no surviving Beneficiary, then, the Qmany may make payment to the
Participant's estate, his surviving spouse or inigiging children as determined by the Company.

6.4 Termination of Employment - Vesting of Accounts

(a) General. Unless sooner vested under this Ria@n a Participant ceases to be an Employee, hifibeepresented by Supplemental
Employer Matching Contribution Accounts shall béedmined in accordance with the following Subsattio

(b) Vesting. A Participant shall have vested andfadeitable rights in all or part of his beneffaresented by his Supplemental Employer
Matching Contribution Account, as set forth by geFcentages in the applicable table hereafteostt: f

Years of Percent of Supp lemental Employer
Credited Service Matching Contri bution Account Vested
Lessthan: 3 0%
Atleast: 3 20%

4 40%

5 60%

6 80%

7 100%

With respect to a Participant who has any unvestetion of his Supplemental Employer Matching Cidmittion Account, such Account shall
be forfeited and be returned to the Company.



ARTICLE VII
ADMINISTRATION OF THE PLAN

7.1 Administration by the Company. The Company Idhakesponsible for the general operation and aidtnation of the Plan and for
carrying out the provisions thereof.

7.2 Allocation of Responsibility to the Committes Plan Administration. The Committee shall haveydhose specific powers, duties,
responsibilities and obligations as are specifjcgiven them under the Plan or the Trust. In gdndra Company shall have the sole
responsibility for appointing and removing Commetimembers, as provided in Section 7.3 herein. Tdrargittee shall have the sole
responsibility for the administration of this Plavhich responsibility is specifically describedtims Plan.

7.3 Appointment of Committee. The Plan shall be iadstered by a Human Resources Committee consisfiag) least three members of the
Board who shall be appointed by and serve at thaspire of the Board. No member of the Human Ressuommittee shall be eligible to
participate in the Plan.

7.4 Rules and Decisions. The Committee may adagt sules as it deems necessary, desirable, or ppam®to administer the Plan.

7.5 Authorization of Benefit Payments"”. The Comesgtshall issue directions to the Trustees concgadirBenefits which are to be paid frc
the Plan.

ARTICLE VIII
AMENDMENT OR TERMINATION

8.1 Amendment or Termination. The Company intehdsRlan to be permanent but reserves the righhtmd or terminate the Plan when, in
the sole opinion of the Company, such amendmetgrorination is advisable. Any such amendment onitgation shall be made pursuant-
resolution of the Board and shall be effective fahe date of such resolution.

8.2 Effect of Amendment or Termination No amendnterdr termination of the Plan shall directly odiirectly deprive any current or former
Participant of all or any portion of any Supplena¢meferrals of Compensation or Supplemental Emgridfatching Contribution payment
which has accrued prior to the effective date chsamendment or termination or which would be p&yédlihe Participant terminated
employment for any reason, including death, on sffdctive date of amendment or termination. Furtheéhe event of the termination of tt
Plan by the Company, each Participant shall be 10€8ted and nonforfeitable in all of his benefitraed as of such date of termination.
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ARTICLE IX
GENERAL PROVISIONS

9.1 Funding. The Plan at all times shall be entitglfunded and no provision shall at any time beenaith respect to segregating any assets
of the Employer for payment of any benefits hereuntlo Participant or any other person shall haweiaterest in any particular assets of
Company by reason of the right to receive a benefiler the Plan and any such Participant or oteesom shall have only the rights of a
general unsecured creditor of the Employer witlpeesto any rights under the Plan. No right or fieneder this Plan shall in any manner be
subject to anticipation, alienation, sale, transéssignment, pledge, encumbrance, attachmentwoisgement by creditors of any Participan
Beneficiary, and any attempt to anticipate, alienaéll, assign, pledge, encumber, or charge the shall be void. No right or benefit
hereunder shall in any manner be liable for oresttitp the debts, contracts, liabilities, or tatshe person entitled to such benefit. If any
Participant under this Plan should become banloupttempt to anticipate, alienate, sell, assitgdge, encumber, or charge any right to a
benefit hereunder or under the Plan, then such dighenefit shall, in the discretion of the Empoycease and determine, and, in such event,
the Employer may hold or apply the same or any thareof for the benefit of such Participant, his©ver spouse, children, or other
dependents, or any of them, in such manner andcim gortion as the Employer, in its sole and aliedliscretion, may deem proper.

9.2 No Guaranty of Benefits. Nothing containedhia Plan shall constitute a guaranty by the Employ@mny other entity or person that the
assets of the Employer will be sufficient to pay aenefit hereunder.

9.3 No Enlargement of Employee Rights. No Particisall have any right to a benefit under the Rberept in accordance with the terms of
the Plan. The establishment of the Plan shall aatdnstrued to give any Participant the right tadtained in the employment service of the
Employer.

9.4 Spendthrift Provision. No action under thisrFtby the Employer or its Board shall be construgdraating a trust, escrow or other seci

or segregated fund in favor of the Participantror ather persons otherwise entitled to his Suppleaiémployee Contribution Account or
Supplemental Employer Matching Contribution Accowhich is not otherwise subject to the claims ofecured creditors of the Company.
The Plan constitutes a mere promise by the Comfmamake benefit payments in the future. The statdke Participant with respect to any
liabilities assumed by the Employer hereunder dtmBolely those of unsecured creditors of the Bygsland its Subsidiaries who employ
such Participant. Any asset acquired or held byEtimployer in connection with liabilities assumediblgereunder, shall not be deemed to be
held under any trust (other than the Helmerich &fealnc. Supplemental Benefits Trust), escrowthensecured or segregated fund for the
benefit of the Participant or to be security fag fferformance of the obligations of the Employet,dhall be, and remain a general,
unpledged, unrestricted asset of the Employed éin@s subject to the claims of general creditdfrthe Employer. The Company has created
the Trust which relates to the Plan. The assetseifrust will at all times be subject to the unsed creditors of the Company.
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9.5 Incapacity of Recipient. If any person entittech benefit payment under the Plan is deemetidbmpany to be incapable of personally
receiving and giving a valid receipt for such paytméhen, unless and until claim therefor shalldhbeen made by a duly appointed guardian
or other legal representative of such person, trgany may provide for such payment or any parettfeéo be made to any other person or
institution then contributing toward or providingrfthe care and maintenance of such person. Aty gaigment shall be a payment for the
account of such person and a complete dischargeyoliability of the Company and the Plan therefor.

9.6 Corporate Successors. The Plan shall not lmeratically terminated by a transfer or sale of sseéthe Company or by the merger or
consolidation of the Company into or with any otherporation or other entity, but the Plan shaltbatinued after such sale, merger or
consolidation only if and to the extent that ttensferee, purchaser or successor entity agreemtmge the Plan. In the event that the Plan is
not continued by the transferee, purchaser or ssocentity, then the Plan shall terminate suligetiie provisions of Section 8.2.

9.7 Unclaimed Benefit. Each Participant shall kkepCompany informed of his current address anduineent address of his Beneficiary.
The Company shall not be obligated to search fmthereabouts of any person. If the location chdi€lpant is not made known to the
Company within three years after the date on wheyyment of the Participant's Supplemental Empldyeetribution Account and
Supplemental Employer Matching Contribution Accoonay first be made, payment may be made as thdwgRadrticipant had died at the
end of the three-year period. If, within one adulitil year after such three-year period has elapsedithin three years after the actual death
of a Participant, the Company is unable to locaiedesignated Beneficiary of the Participant, thbha,Company shall have no further
obligation to pay any benefit hereunder to suchi&pant or designated Beneficiary or any othesparand such benefit shall be irrevocably
forfeited.

9.8 Limitations on Liability. Notwithstanding any the preceding provisions of the Plan, neitherEngployer nor any individual acting as an
employee or agent of the Employer shall be liablany Participant, former Participant, or any otherson for any claim, loss, liability or
expense incurred in connection with the Plan urdess claim, loss, liability or expense is duehte gross negligence or willful misconduc
the Employer.

9.9 Withholding and Other Employment Taxes. The Ewygr shall comply with all federal and state laaval regulations respecting the
withholding, deposit and payment of any incometbeotaxes relating to any payments made undePthis.

9.10 Claims Procedure.

(a) The Company shall make all determinations akdaight of any person to benefits under thisiPlaany request for benefits is wholly or
partially denied, the Company shall notify the parsequesting such benefits, in writing, of suchidk including in such notification the
following information:

(i) the specific reason or reasons for such denial;
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(i) the specific references to the pertinent Rlaovisions upon which the denial is based;

(iii) a description of any additional material ainformation which may be needed to clarify the estuincluding an explanation of why such
information is required; and

(iv) an explanation of the Plan's review proceduitd respect to denial of such benefits.

Provided, that any such notice to be deliverechioRarticipant or beneficiary must be personalljveéeed to such Participant by obtaining a
signed receipt therefor or must be mailed by dedibr registered mail to such Participant.

(b) Any Participant or beneficiary, whose claim bhagn denied, may appeal to the Company for reafesuch denial by making a written
request therefor within 60 days after receipt efitification of such denial. Such Participanbeneficiary may examine documents
pertinent to the review and may submit to the Camparitten issues and comments. Within 60 days aéeeipt of the request for review,
Company shall communicate to the claimant, in wgitits decision, and the communication shall sghfthe reason for the decision and
specific reference to those Plan provisions upoithvtne decision is based.

9.11 Applicable Law. The Plan shall be construedi aministered under the laws of the State of Qiiadn

9.12 Binding Effect. To the extent provided in tRign, the Plan shall be binding upon the Compaayits successors and assigns.
9.13 Effective Date. The effective date of thisrP$hall be November 1, 1993.

HELMERICH & PAYNE, INC., a Delaware corporation

ATTEST:

Steven R. Mackey By H ans C. Helmerich

Secretary President
[SEAL]
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EXHIBIT "A"

TO
SUPPLEMENTAL SAVINGS PLAN
FOR EMPLOYEES OF
HELMERICH & PAYNE, INC.

. Hans C. Helmerich
. Allen S. Braumiller
. George S. Dotson

. Douglas E. Fears

. Jerome T. Johnson
. Steven R. Mackey
. Merrill A. Miller, Jr.
. James L. Payne

. Steven Shaw

10. Todd F. Sprague
11. Clint K. Whisenhunt

OCO~NO U, WNPE
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EXHIBIT "B"
TO
SUPPLEMENTAL SAVINGS PLAN FOR
SALARIED EMPLOYEES OF HELMERICH & PAYNE, INC.
BENEFICIARY DESIGNATION FORM

The undersigned Participant hereby designatesottenving primary and contingent beneficiaries toaiwe all benefits payable to him under
the Supplemental Savings Plan for Salaried Empkpééielmerich & Payne, Inc. (the "Plan") in theeatof his death:

Primary
Name Address Relationship
Contingent

The undersigned Participant understands that dhimtifetime, he shall have the right at any titneselect and change selection of the
beneficiary or beneficiaries by delivering to Hehink & Payne, Inc. a request for a change of bersfes. Upon receipt and acceptance by
the Company, all previous beneficiary designatisimal! be null and void.

Participant's Signature

Date:
ACCEPTED THIS DAY OF , 19BY ON BEHALF OF HELMERICH &
PAYNE, INC.
HELMERICH & PAYNE, INC., a
Delaware corporation
ATTEST:

By
Secretary President
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EXHIBIT "C"

TO
SUPPLEMENTAL SAVINGS PLAN
FOR SALARIES EMPLOYEES OF

HELMERICH & PAYNE, INC.

SUPPLEMENTAL SALARY REDUCTION AGREEMENT

As a condition to receiving Supplemental Defercdl€ompensation under the Supplemental SavingsfBte®alaried Employees of
Helmerich & Payne, Inc., | hereby agree that:

1. The Compensation otherwise payable to me b¥thgloyer for the period commencing ,19 and ending
, 19, shall be reduced by an @tnodSupplemental Deferrals of Compensation dateethby electing one of tt

following:

__15% of Compensation

. (Enter 1% - 14%) of Compensation

2. | have received a copy of the Plan and agrée toound by the terms and provisions thereof.

Dated:

Participant
"PARTICIPANT"
Dated: HE LMERICH & PAYNE, INC., a
-------------------- De laware corporation
By
President
"COMPANY"
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HELMERICH & PAYNE, INC. ANNUAL REPORT FOR 1999

Revenue Breakdown for 1999

[CHART]
FINANCIAL HIGHLIGHTS
Years Ended September 30, 1999 1998
Revenues $ 564,319,0 00 $ 636,640,000
Net Income $ 42,788,0 00 $ 101,154,000
Diluted Earnings Per Share $ . 86 $ 2.00
Dividends Paid Per Share $ . 28 $ .275
Capital Expenditures $ 122,951,0 00 $ 266,299,000
Total Assets $1,109,699,0 00 $1,090,430,000



PRESIDENT'S LETTER
To the Co-owners of Helmerich & Payne, Inc.

At the closing of this century, dubbed by some "Tmmtury of Oil," energy continues to play a fasting role on the world stage. Wars have
been waged over its control and strategic advantageat machines of commerce, defense, and develupmave been fueled by its
availability and abundance. It is hard to imagumaing through the pages of history for the lagidred years without the oil patch occupying
a prominent place.

Your Company has been privileged to play a pathaf story for eighty years. Perhaps by now, weukhbe able to figure out where things
are going. But true to character, predicting thtere of the energy business remains elusive. Edhig year, prices plunged to a fifty-year,
inflation-adjusted low, prompting seasoned obsexventably The Economist, to predict the spectgrofonged pricing pain in a range of $5
per barrel. Within mere months, oil prices threatkto reach a $30 threshold on the strength of Oftiti@arity and recovering worldwide
demand. These dramatic price swings reflect theamgolented shifts occurring in the industry atdha&nge of the century.

What can be said as we move into the new millenium

While no one is suggesting "The Century of Oil,tRavo," future worldwide energy needs will continieegrow, even in a world of less steel
and more E-commerce.

The global economy's appetite for more energy lvélimet primarily from OPEC's low cost supplies. WIWPEC's market share will certai
grow, the non-OPEC countries must still provideuai half of the demand, and their major fields oord to mature and deplete. New
production will be supplied from expensive frontard deepwater exploration efforts.
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The need for new drilling is even more profounddeclining natural gas production. Over the nemtytears, the United States is expected to
burn half again our current domestic reserves. Gtonward, an emerging cycle of strong supply aechdnd fundamentals is taking shape.
Like always before, there will be ups and downs anfthreseen surprises.

Predictably, financial strength and flexibility Wile needed to cope with the industry's cyclicadityl constant change. Technology will
continue to be a key driver in delivering addedseaind reducing costs. Yet the challenge thatdeiérmine the clearest strategic advantage
is on the people side of the business.

From the beginning, our Company has succeededeoskili, experience, and creative contributiongopeople. At the same time, we ope
in an industry that has lost over half of its wanide during the last twenty years and continuesutfer from an immeasurable drain of
institutional knowledge. Thankfully, that is noetbase at Helmerich & Payne, Inc. We are strongémaore talented throughout the
organization than ever before. No annual reportozguiure the enterprise value found in the cultsiheyed values, and loyalty of its people.
Perhaps that story is best told by customers, gextsuppliers, and competitors who know us betrth whom we earn our reputation
everyday. As the calendar turns to the year 2000r Zompany is confident and excited about theréutu

Sincerely,

/'s/ HANS HELMERI CH

Hans Hel merich
Decenber 15, 1999 Pr esi dent



DRILLING HELMERICH & PAYNE INTERNATIONAL DRILLING C O.

SUMMARY Helmerich & Payne International Drilling C& a leading drilling contractor with a fleet&® drilling rigs worldwide. The
Company owns 79 land rigs, 40 of which were locatetie United States at year-end, and 39 locatéldd countries of Venezuela (18),
Colombia (10), Bolivia (5), Ecuador (4), and Argeat(2). Additionally, the Company owns 10 offshetatform rigs in the Gulf of Mexico
and jointly owns, with Atwood Oceanics, Inc., afsbbre platform rig located in Australia. Helmeri&HPayne International Drilling Co. also
provides management services for two Exxon-ownatfgyim rigs operating offshore California.

Low oil prices had a considerable negative impacthe financial performance of the Company, as a®lbn the contract drilling industry
worldwide. Total contract drilling revenues slippaight percent in 1999, interrupting a string ofgecutive increases which began over a
decade ago in 1987. Earnings before interest, taegseciation, and amortization (EBITDA) fell tparcent to $127.3 million, and pre-tax
operating profit fell to $60 million, from $86.7 Hidn in 1998.

INTERNATIONAL OPERATIONS Rig utilization fell to amverage of 53 percent in 1999, compared to 8&péin 1998. The Company's
Venezuelan operation was the hardest hit during¢lae as rig activity fell to less than half of thevious year's level, resulting in revenue
and EBITDA declines of 55 percent and 65 percerspectively, in that country. As a leading memid@®BEC, Venezuela sharply curtailed
production and development activities in its efforadhere to the revised quota arrangement sétligrthe cartel. During 1999, the Comp:
transferred four land rigs and one offshore platfoig from Venezuela to the United
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States. One of the land rigs and the platform eigam working in the U.S. market during 1999, anatlaer land rig is committed to stay in the
U.S. Out of the two remaining land rigs, one wasrreed to Venezuela in November after refurbishmamd the other will return to the
international market at the earliest opportunity.

The Company's operations in Colombia also slowetth revenues and EBITDA there decreasing 23 peraedtl8 percent, respectively.
Improvements in the Venezuelan and Colombian dglinarkets will likely correlate highly with the &léh of the world oil market.
Additionally, both of these countries grapple withnsiderable socioeconomic and political challengésch could also have a significant
impact on the speed at which oil exploration angetigpment activities resume to levels the Compaas/dxperienced in years past.

Increased activity in Argentina and Bolivia helpstset part of the decline experienced internatiigria 1999. A significant portion of the
drilling in Argentina and Bolivia is aimed at degping natural gas supplies for growing marketdhamgouthern cone region of South
America.

The Company completed the rig construction phadéaifil's Jade project, which made a significanttdbation to revenues and EBITDA
during 1999. Separately, Helmerich & Payne Inteoma Drilling Co. was awarded a management cohfache Jade offshore platform,
which is scheduled to begin early in calendar Y880 in Equatorial Guinea, West Africa.

UNITED STATES OPERATIONS The weak crude oil marksto factored into the U.S. drilling market during
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1999, resulting in lower activity levels and dagsatUtilization averaged 75 percent in 1999, comgbavith 95 percent in 1998. Lower
activity, coupled with decreased dayrates, causatkdtic land drilling revenues and EBITDA to deelioy 26 percent and 64 percent,
respectively. The U.S. land drilling market is beaig increasingly skewed toward natural gas, saréugctivity levels are likely to become
more dependent on the price of this commaodity asd bn the price of crude oil. During 1999, the @any's active rigs drilled almost
exclusively for natural gas.

The Company's ten offshore platform rigs remainigtili active through most of the year, averagingibization rate of 95 percent. Domestic
offshore revenues and EBITDA increased 24 peraetht3® percent, respectively, over the 1998 level.

OUTLOOK Two important factors drive the Companypemting strategy going forward. First, financiméagth and flexibility are important
in an industry where cycles are as severe as theemently experienced. Second, customers wileemingly demand better rig equipment
technology, and higher standards for safety andadipg performance in their drilling programs. Euerder depressed industry conditions,
when the dayrate seems to reign as the paramomgaent in a bid, the Company has quantified theifitant impact that quality
performance can have on the ultimate cost of a Balflety and training programs, high standardsifpmaintenance, and design, engineel
and construction experience are in and of themsedgand investments. The return on these invesstentes in new projects, solid, long-
term customer relationships, a well-recognized taan for quality performance, and the highestutigization among our peers in key
drilling markets.



EXPLORATION & PRODUCTION HELMERICH & PAYNE, INC.

SUMMARY Helmerich & Payne, Inc. explores for anabguces crude oil and natural gas primarily in tia¢es of Kansas, Louisiana,
Oklahoma, and Texas. Additionally, the Company fates natural gas marketing services through itslydwavned subsidiary, Helmerich &
Payne Energy Services, Inc.

Helmerich & Payne, Inc. produced an average ofd[¥atrels of oil per day in 1999, compared with21,®arrels per day in 1998. Although
oil prices fell in 1999 to their lowest point in mayears, the average price the Company receivelthdd only slightly to $14.60 per barrel,
from $14.74 per barrel in 1998. Natural gas prodadincreased to 121,206 thousand cubic feet (idef)day, from 117,431 Mcf per day. 1
average price received for natural gas fell tecguetrto $1.83 per Mcf, from $2.04 per Mcf in 198&ductions in both oil production and
natural gas prices pushed revenues down threerietee&96 million. Additionally, higher depreciati, geophysical, and lease abandonment
expenses reduced operating profit to $11.2 miliinh999, compared with $28.1 million in 1998.

NATURAL GAS MARKETING Helmerich & Payne Energy Séces, Inc. realized a three percent increase iemaes and an 83 perct
increase in operating profit in 1999. The dramattrease in operating profit resulted from favoeatdrward prices contracted on a small
portion of marketed production prior to last yeanitd winter.

EXPLORATION ACTIVITIES Helmerich & Payne, Inc. patpated in the drilling of

49 (23.9 net) wells in 1999, of which 33 (15.5 ne€re completed as natural gas wells, two (1.3a®bil wells, and 14 (7.1 net) as dry holes.
A total of

15 (5.5 net) wells were exploratory and the renmgjr84 (18.4 net) were development wells. Provedrues at year-end were 4.8 million
barrels of oil and 239.6 billion cubic feet (Bcf)rmatural gas.



Over the past two years, the Company has focusgadaspect development utilizing 3D seismic techgglarhe Company is presently
involved in a number of 3D seismic surveys covenrgr 850 square miles in Texas and Louisiana.& bféhese surveys encompassed 185
square miles in Jefferson County, Texas, wher€tmapany has an acreage position with working istsreanging from 54 percent to 66
percent. Four successful wells were drilled in #risa during 1999. The Company also participatébiaquare miles of 3D seismic in West
Texas and a 94 square mile survey in Galveston @ptiexas. Five wells were drilled on these prospat1999; two of four Galveston
County wells were successful and the West Texabwas in progress at year-end. The Company alsicypated in a 200 square mile, 3D
seismic survey on another south Texas prospectendeiildcat well was drilling at year-end. The C@myp could potentially participate in
more than 20 wells in its Texas prospect areaseadoming the first half of fiscal 2000.

In Louisiana, the Company purchased a 42 percerkimginterest in a prospect in Calcasieu Parishyell as 50 square miles of 3D seismic
in the area. At calendar year-end, the first witdeell was nearing completion and a second well alasut to spud.

OUTLOOK Due to the nature of the exploration busB)enany projects can take years to come to fruifitiis makes it challenging to gauge
the overall success of an effort, particularly whasking at annual reserve replacement and findogs data. Over the past two years, the
Company has invested almost $35 million in acreagkseismic to develop a larger and more techneddigifocused portfolio of promising
prospects. With this significant amount of spaddwaampleted, the Company is poised to participat@ore exploratory drilling in fiscal
2000 than it has in several years.



Revenues and Operating Profit by Business Segmertt€LMERICH & PAYNE, INC.

Years Ended September 30, 199 9 1998 1997

(in thousands)
SALES AND OTHER REVENUES:

Contract Drilling - Domestic .......... $ 213, 647 $177,059 $ 140,294
Contract Drilling - International ..... 182, 987 253,072 176,651
Total Contract Drilling 396, 634 430,131 316,945
Exploration and Production ............ 95, 953 98,696 111,512
Natural Gas Marketing ................. 55, 259 53,499 69,015
Total Oil and Gas Operations ....... 151, 212 152,195 180,527
Real Estate ...........ccovveeninnen. 8, 671 8,922 8,641
Other ..o, 7, 802 45,392 11,746
Total REVENUES .......ccevvevveeeinen, $ 564, 319 $636,640 $517,859
OPERATING PROFIT:
Contract Drilling - Domestic .......... $ 30, 154 $ 35,817 $ 24,437
Contract Drilling - International ..... 29, 845 50,834 43,118
Total Contract Drilling ............ 59, 999 86,651 67,555
Exploration and Production ............ 11, 245 28,088 55,191
Natural Gas Marketing ................. 4, 418 2,418 3,363
Total Oil and Gas Operations ....... 15, 663 30,506 58,554
Real Estate ...........ccocvveeeinnen. 5, 338 5,371 5,615
Total Operating Profit ... 81, 000 122,528 131,724
OTHER:
Income from investments 757 44,603 11,437
General and administrative expense .... 198) (11,762) (9,346)
Interest eXpense .........cccceeeees 481) (942) (4,212)
Corporate depreciation 565) (1,280) (919)
Other corporate expense ............... (1, 575) (927) (1,269)
Total Other .......ccceeveeenee. (16, 062) 29,692  (4,309)
INCOME BEFORE INCOME TAXES AND
EQUITY IN INCOME OF AFFILIATE ......... $ 64, 938 $ 152,220 $ 127,415

Note: See Note 13 (pages 31 and 32) for complepment disclosure
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Management's Discussion & Analysis of
Results of Operations and Financial Condition

HELMERICH & PAYNE, INC.
RISK FACTORS AND FORWARD-LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the consolidated financial statements adted notes included elsewhere herein.
The Company's future operating results may be t&fteloy various trends and factors, which are beybadCompany's control. These inclu
among other factors, fluctuations in oil and natges prices, expiration or termination of drillingntracts, currency exchange gains and
losses, changes in general economic conditioni] oapnexpected changes in technologies, and taindiusiness conditions that affect the
Company's businesses. Accordingly, past resultgrends should not be used by investors to antieifdure results or trends.

With the exception of historical information, thetters discussed in Management's Discussion & Aigbf Results of Operations and
Financial Condition include forward-looking statamse These forward-looking statements are basedoaus assumptions. The Company
cautions that, while it believes such assumptiortsetreasonable and makes them in good faith, &sbéants almost always vary from actual
results. The differences between assumed factaendl results can be material. The Company isithic 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 matgritbm those expressed in any forward-looking steget made by, or on behalf of, the
Company.

RESULTS OF OPERATIONS

All per share amounts included in the Results oéi@fions discussion are stated on a diluted bidsisnerich & Payne, Inc.'s net income for
1999 was $42,788,000 ($0.86 per share), comparédnet income of $101,154,000 ($2.00 per sharépBs, and $84,186,000 ($1.67 per
share) in 1997. Included in the Company's net iregdmt not related to its operations, were afterg@ins from the sale of investment
securities of $1,562,000 ($0.03 per share) in 1$29,417,000 ($0.46 per share) in 1998, and $20800$0.06 per share) in 1997. Also
included is the Company's portion of income frosneitjuity affiliate, Atwood Oceanics, Inc., whichsa®0.07 per share in 1999, $0.11 per
share in 1998, and $0.05 per share in 1997. Netriecalso included nogash charges of $6,237,000 ($0.13 per share) i&t 488 $3,356,0C
($0.07 per share) in 1998 related to the write-dofproducing properties in accordance with Statemé Financial Accounting Standards
(SFAS) No. 121, Accounting for the Impairment ofigeLived Assets and for Long-Lived Assets to beppiged Of.
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Consolidated revenues were $564,319,000 in 199%5,$80,000 in 1998, and $517,859,000 in 1997. Thpeetcent decline from 1998 to
1999 was primarily due to the $70,085,000 redudtainternational contract drilling revenues. Arciiease in domestic contract drilling
revenues of $36,588,000 was offset by a declineviestment revenues of $36,846,000. The 23 peioergase from 1997 to 1998 was dut
higher dayrates and utilization in the contracllidg division and higher capital gains from théesaof equity securities. Significant increases
in these areas helped offset lower revenues frenfe#ploration and Production Division due to lowarde oil and natural gas prices.

Revenues from investments were $7,757,000 in 1$99,603,000 in 1998, and $11,437,000 in 1997. beduin revenues from investments
were pre-tax gains from the sale of investment sgesi of $2,547,000 in 1999, $38,421,000 in 198&] $4,697,000 in 1997. Interest income
was stable during 1999, 1998, and 1997, but diddeoome declined slightly as the Company soldeshaf dividend paying stocks during
the last two years.

Costs and expenses in 1999 were $499,381,000,r88mef revenues, compared with 76 percent in 1888 75 percent in 1997. Operating
costs, as a percentage of operating revenues,6fgvercent in 1999, 58 percent in 1998, and 55gmeio 1997.

Depreciation, depletion, and amortization (DD&A)exse increased by approximately 24 percent in efitte last two years, due primarily
to increases in capital investment made by the @Gommypuring the last several years. Also includeDD®A are SFAS 121 impairment
charges of $10,059,000 in 1999 and $5,413,000 981%here were no such charges in 1997.

General and administrative expenses increased pg2ent to $14,198,000 in 1999, compared with#2,000 in 1998, and $9,346,000 in
1997. Higher overall payroll costs and additiomdbrmation technology staffing were primary reasforg¢he increases the last two years.
Because of the impact of foreign taxes, incomeetgpense rose to 40 percent of pre-tax income i9,180m 37 percent in 1998, and 36
percent in 1997.

Interest expense rose to $6,481,000 in 1999, fra42 P00 in 1998, and $4,212,000 in 1997. Outstandank loans rose at the end of 1998
and into the first half of 1999 as the Company cletegl a substantial capital expenditure program enti998, repurchased some of its st

CONTRACT DRILLING DIVISION revenues, which includeoth domestic and international segment revenwedingéd eight percent to
$396,634,000 during 1999, from $430,131,000 in 1888/enues for 1998 were up 36 percent over thaqure year. Division operating
profit declined 31 percent to $59,999,000 durin@94,Tompared with a 28 percent increase from 189P98.
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Domestic segment revenues were $213,647,000 in, 3999,059,000 in 1998, and $140,294,000 in 19%me&stic segment operating profit
was $30,154,000 in 1999, $35,817,000 in 1998, &4¢487,000 in 1997. Domestic segment revenues wefer 1999 mainly due to
$40,790,000 of revenues from the Mobil Jade rigstuttion project and increased offshore platfoigmevenues. Domestic operating profit
was down because of lower land rig utilization dagirates. However, operating profit for 1999 walsteoed by several non-recurring items
such as income from the Jade construction projetfimm several capital reimbursements from opesdtr new rig equipment on existing
rigs. Approximately $7.5 million of operating profiom these sources will likely not occur in fis@900. Domestic segment revenues and
operating profit for 1998 increased over 1997 beeaaf improved dayrates from both U.S. land anshafife rig operations and higher
utilization of the Company's offshore platform rig&ig utilization for the U.S. land fleet was 69 qent in 1999, 94 percent in 1998, and 99
percent in 1997. Domestic platform rig utilizatimas 95 percent in 1999, 99 percent in 1998, angef8ent in 1997. Revenues and operating
profit for domestic operations could be lower ir0Q0f rig demand remains soft.

International segment revenues fell 28 percentl&$87,000 during 1999, from $253,072,000 in 1$8@8;enues were $176,651,000 in
1997. Operating profit for the international segtdeclined to $29,845,000 in 1999, from $50,834,800998, and $43,118,000 in 1997.
International rig utilization averaged 53 perceumting 1999, 88 percent in 1998, and 91 percen®B71Revenues and operating profit
increased significantly from 1997 to 1998 due tditonal rigs and increased dayrates in Venezustaador, Peru, and Bolivia. However, as
crude oil prices declined, rig activity and prdfitity declined rapidly during the last half of 199articularly in Venezuela. It is anticipated
that during 2000, international revenues and opeyaarofit will be down substantially compared witB99, because of low rig utilization,
dayrates and profit margins, particularly in Versaiand Colombia.

The Company has international operations in se\&wath American countries. With the exception oh¥zuela, the Company's exposure to
currency valuation losses is immaterial due tofétce that virtually all billings and payments aneU.S. dollars. In Venezuela, approximately
60 percent of the Company's billings are in U.Slage and 40 percent are in bolivars, the locatency. As a result, the Company is exposed
to risks of currency devaluation in Venezuela beeaaf the bolivar denominated receivables. Duri®@9] the Company experienced a los
$711,566 due to devaluation of the bolivar, comgpavih a $2,204,000 loss in 1998, and a $579,088 i 1997. The Company anticipates
additional devaluation losses in Venezuela duri®@02 but it is unable to predict the extent of @itthe devaluation, or its financial impact.
Should Venezuela experience a 25 to 50 percentubgian, Company losses could range from approxiga350,000 to $600,000. Using
the same assumptions in 1998 resulted in the Coyngstimating foreign currency losses in Venezuetdl 99 ranging from $1,500,000 to
$2,700,000.

OIL AND GAS DIVISION includes operating results froits Exploration and Production segment, as degiut the following table, and its
Natural Gas Marketing segme
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Exploration & Production 199 9 1998 1997

Revenues (in 000'S) .........ccccceuveennn. $ 95, 953 $98,696 $ 111,512
Operating Profit (in 000'S) ............... $ 11, 245 $28,088 $ 55,191
Natural Gas Production (mmcf per day) ..... 12 1.2 1174 110.9
Average Natural Gas Price (per mcf) ....... $ 1 83 % 204 $ 223
Crude Oil Production (barrels per day) .... 1, 779 1,921 2,700
Average Crude Oil Price (per barrel) ...... $ 14 .60 $ 14.74 20.77

Exploration and Production segment revenues andhtipg profit have declined the past two yearsath lorude oil and natural gas prices
have fallen. Natural gas production increased 8ligiver the last two years, while oil productioashdecreased substantially. Much of the
decline in oil production was due to the sale ef @ompany's, Austin Chalk production in the firsager of 1998.

Operating profit has been impacted the last thesgs/by the Company's efforts to increase the gyamtd quality of its exploration projects.
Accordingly, geophysical expense and reserve fpitalized costs of undeveloped leases have incde@dso, the Company incurred pre-tax
impairment charges as required by SFAS 121 of $B)0DO0 in 1999 and $5,413,000 in 1998. No impaitncearges were incurred in 1997.

During 2000, the Company intends to increase ipgtalasspending over the previous year in orderddipipate in more exploratory
opportunities. Therefore, operating profit for teeming year will be impacted by the results of thefforts. Geophysical expense, reserve for
capitalized costs of undeveloped leases, and deyedxpense could be higher as a result of moreoesgbn activity. Also, it is difficult to
predict the movement of crude oil and natural gasep and their impact on operating profit.

The Company's Natural Gas Marketing segment, Hétim& Payne Energy Services, Inc., (HPESI) derivest of its revenues from selling
natural gas produced by other unaffiliated companietal Natural Gas Marketing segment revenues %8%,259,000 in 1999, $53,499,000
in 1998, and $69,015,000 in 1997. Operating pwofis $4,418,000 in 1999, $2,418,000 in 1998, and683000 in 1997. Most of the natural
gas owned and produced by the Exploration and Rtmiusegment is sold through HPESI to third parievariable prices based on industry
pricing publications or exchange quotations. Reesrfor the Company's own natural gas productiomegrerted by the Exploration and
Production segment with the Natural Gas Marketegnsent retaining a market-based fee from the $aaah production. HPESI sells most
of its natural gas with monthly or daily contratiesl to industry market indices, such as Inside EEFRas Market Report. The Company,
through HPESI, has natural gas delivery commitmeartperiods of less than a year for approxima8&ypercent of its total natural gas
production. At times, HPESI may enter into fixeicprnatural gas sales contracts on a small poft®s than ten percent) of its natural gas
sales for periods of less than twelve months toantae a certain price. In 1999, HPESI had appratéip 2.3 percent of its natural gas sales
portfolio dedicated to such fixed price contraéts.of September 30, 1999, HPESI had fixed pricereots for approximately 10 percent of
its projected monthly sales

13



for the months of November, 1999 through March,®@hd fixed price contracts for less than foucpat of its projected sales for the
remainder of fiscal year 2000. There were no figede contracts in effect at September 30, 1998.

REAL ESTATE DIVISION revenues totaled $8,671,000 1699, $8,922,000 for 1998, and $8,641,000 for71@¥perating profit was
$5,338,000 in 1999, $5,371,000 in 1998, and $5081%in 1997. The general economy in Tulsa contirtoegtow during the year resulting in
occupancy rates, revenues, and operating profidirgng strong. Revenues and operating profit f@718Iso reflected the sale of a small
parcel of land for a gain of $400,000. No matectednges are anticipated in the Real Estate Divisi@900.

YEAR 2000 COMPLIANCE
The Company's State of Readiness

THE FOLLOWING INFORMATION SHALL CONSTITUTE THE COMP  ANY'S "YEAR 2000 READINESS DISCLOSURE"
WITHIN THE MEANING OF THE YEAR 2000 INFORMATION REA DINESS ACT.

The Company has undertaken various initiativesiiateempt to ensure that its hardware, softwareegugpment will function properly with
respect to dates before and after January 1, Za#Ghis purpose, the phrase "hardware, softwatleegmipment” includes systems that are
commonly thought of as Information Technology () Bystems, as well as those Non-Information Teatmo("Non-IT") systems and
equipment that include embedded technology. ITesgstinclude computer hardware and software, arel o#fated systems. Non-IT systems
include certain oil and gas drilling and productexuipment, security systems and other miscellasmiegstems. The Non-IT systems present
the greatest compliance challenge since identifinadf embedded technology is difficult and becatieeCompany is, to a great extent, rel
on third parties for Non-IT compliance.

The Company has formed a Year 2000 ("Y2K") Projeam that is chaired by the Director of IT. Thetaacludes IT staff, corporate staff
and representatives from the Company's business Oiie Company has organized its compliance effotd a four-phase approach as
follows:

Phase 1: Identification - Identify and inventory mission critical components
of Company operations and systems that m ay be affected.
Phase 2: Assessment - Determine which hardware, s oftware and equipment must be

modified, upgraded or replaced.

Phase 3: Remediation - Modify, upgrade or replace non-compliant hardware,
software and equipment.

Phase 4: Testing - Fully test all IT systems whic h are material to the
Company's operations. Selectively test t hose Non-IT systems and
equipment which are material to the Comp any's operations.

For the purposes of the Y2K Project material itemesthose items the Company believes to have anslving safety of individuals, dama
to the environment, material effect on revenuesaterial damage to property.
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The following represents the status of the Compgalfyand Non-IT Y2K Compliance:

STATUS OF
IT COMPLETION
o Core accounting and operational Phases 1,2,3 &4
(mainframe) systems Completed
0 Human Resources & Payroll Systems Phases 1,2,3 &4
Completed
o Network Phases 1,2,3&4
Completed
o Desktop Computer Hardware Phases 1,2,3&4
Completed
o Standard Company Desktop
Computer Software Phases 1,2,3&4
Completed
0 Business Unit User Software Phases 1,2,3 &4
Completed
NON-IT
o0 Systems and Equipment Phases 1,2,3 &4
Completed

As reflected in the above table, the Company haspbeted the process of identifying embedded teagywhand determining the extent to
which such technology is Y2K compliant. As partlis process, the Company mailed letters to itsigg@nt vendors and service provider:
confirm that the products and services purchased &ir by such entities are Y2K compliant. Also, @@mpany has obtained information
from significant customers regarding the extenwkich Y2K issues may affect the amount of businhesCompany currently conducts with
such customers. As a result of these activities@bmpany conducted discussions with the vendomsamufacturers of such mission critical
equipment to determine the most effective solutiong2K compliance issues.

The Cost to Address Y2K Issues

The cost of the Company's Y2K compliance Project sgproximately $800,000 which was well below tthed$0,000 budgeted for this
purpose. This cost included costs of employees wgrén the Y2K Project. Costs for new hardware egdipment are being capitalized, and
other costs were expensed as incurred. The cdatmgeto the Company's Y2K Project were paid friilme Company's general funds. This
expenditure mainly relates to repair, upgradingeptacement of existing software and hardware satiditation and evaluation of
information received from significant vendors, seevproviders, or customers. The total cost inallidiee costs of independent consultants
engaged to review selected Y2K issues.

The Company's Contingency Plan

The Company has refined its contingency plans lbusiness unit and departmental basis. These cemiygolans include, but are not limited
to:
backup and recovery procedures for IT Systems; datien of existing systems or equipment; instalat
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of new systems or equipment; stockpiling of Y2K giant goods and supplies; stockpiling old equiptrvelich does not contain embedded
technology; replacement of current services withgerary manual processes; finding non-technologittalnatives or sources for
information; or identification of alternative custers, suppliers or outsourcing subcontractors wéwedsready to receive or provide critical
goods, equipment and services. The Company hagedgacomputer recovery services contractor as@asof alternative computer syste
as part of its contingency plan.

The Risks of The Company's Y2K Issues

The Company completed an analysis of the operdtmhlems and costs (including loss of revenulea) would be reasonably likely to
result from the failure by the Company and certhird parties to complete efforts necessary toeaehiY 2K compliance on a timely basis.
The Company presently believes that the Y2K issillenat pose significant operational problems foe Company. However, if all significa
Y2K issues were not properly identified or assesiegte can be no assurance that the Y2K issuenatilinaterially and adversely impact the
Company's results of operations, liquidity and fficial condition or materially and adversely affdet Company's relationships with
customers, vendors, or others. Additionally, theae be no assurance that the lack of Y2K complidgyoather entities will not have a
material and adverse impact on the Company's apesabr financial condition.

The preceding Y2K disclosure is based upon ceftaimard-looking information. This forwartboking information is based on Manageme
good faith estimates. These estimates were detitigzing numerous assumptions of future eventsluding the continued availability of
certain resources, third-party plans and otheofacDue to the general uncertainty inherent in Y&Qes, including the uncertainty of third
party Y2K compliance, the Company cannot ensurehikty to timely and cost-effectively resolve ptems associated with Y2K issues that
may affect its operations and business, or expgdsethird party liability.

LIQUIDITY AND CAPITAL RESOURCES

The Company's capital spending for 1999 was $122088, less than half of 1998 capital expenditofet?66,299,000, and 24 percent less
than the $161,177,000 spent in 1997. Net cash gedvirom operating activities for those same tiragqas were $158,694,000 in 1999,
$113,533,000 in 1998, and $165,568,000 in 199adHition to the net cash provided by operatingvaids, the Company also generated net
proceeds from the sale of portfolio securities 863,000 in 1999, $73,949,000 in 1998, and $8(®&¥in 1997. In June 1998, the board of
directors authorized the Company to repurchase @pi00,000 shares of its own stock during a pesfaahe year. A total of 999,100 shares
were repurchased in 1998 at a total cost of $190002 The Company plans to increase capital spgrdiinng 2000 in its Exploration and
Production segment. The increase will likely beseffoy a decrease in capital spending in the Copm&ontract Drilling Division. The
potential for new contract drilling projects reqog large amounts of capital is difficult to preidat this time.
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Due to the need for additional funds during 199&iltng from a reduction in operating cash flovgignificant increase in capital
expenditures, and the stock buyback program, thepaay increased its available short-term linesredlic and obtained long-term financing.
On September 30, 1999, the Company had $5 millihort-term debt borrowings, which had a weiglateerage maturity of 19 days and a
weighted average interest rate of approximatel@ parcent. As further described in Note 2 of Ndte€onsolidated Financial Statements, in
October 1998, the Company obtained an addition@lrfslion in long-term debt proceeds which was usegay off a portion of its short-
term borrowings. The $50 million of long-term damatures in October 2003. The interest rate ondilig fluctuates based on 30-day London
Interbank Offered Rate (LIBOR), however, simultameto receiving the $50 million in long-term debbgeeds, the Company entered into a
$50 million interest rate swap agreement with aomaational bank. The swap effectively fixes therast rate on this facility at 5.38 percent
for the entire 5-year term of the note. The estaddair value of the interest rate swap is $2,50@ & September 30, 1999. The Company's
interest rate risk exposure is limited to its sttertn borrowings and results predominately fronetilations in short-term interest rates as
measured by 30-day LIBOR. The Company generallydves for 30-day time periods, and can fix its ietrrate for 30-day increments at
spreads ranging from 35 to 50 basis points oveQRB

The strength of the Company's balance sheet igemuiad, with current ratios for 1999 and 1998 & @nd 1.5, respectively, and with total
bank borrowings only 5 percent of total assetsept&@nber 30, 1999. Additionally, the Company maragkarge portfolio of marketable
securities that, at the close of 1999, had a mawdete of $289,005,000, with a cost basis of $114,@00. The portfolio, heavily weighted in
energy stocks, is subject to fluctuation in the keaand may vary considerably over time. The ptiafic marked to market on the Compar
balance sheet for each reporting period. During@188 Company paid a dividend of $0.28 per stara,total of $13,849,000, representing

the 28th consecutive year of dividend increases.

Stock Portfolio Held by the Company

Number of

September 30, 1999  Shares Book Value Market Value
(in thousa nds, except share amounts)
Occidental Petroleum Corporation .... 1,000,000 $ 23,775 $ 23,125
Atwood Oceanics, Inc. ............... 3,000,000 41,157 91,687
Schlumberger, Ltd. .................. 1,480,000 23,511 92,223
Sunoco, INC. ..oocveeiiiieiie 312,546 3,192 8,556
Phillips Petroleum Company .......... 240,000 5,976 11,700
Bank One Corporation ................ 175,000 1,969 6,092
Kerr-McGee Corporation .............. 184,500 4,899 10,159
ONEOK, INC. ..cevvieeiiieiiiene 225,000 2,751 6,820
Other ....ccccvvvveiiiiieiiie, 9,984 38,643
Total cooocveeeinee $ 117,214 $ 289,005
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CONSOLIDATED BALANCE SHEETS
HELMERICH & PAYNE, INC.

ASSETS
September 30, 1999 1998
(in thousands)

CURRENT ASSETS:

Cash and cash equivalents ................ L. $ 21,758 $ 24,476

Accounts receivable, less reserve of $2,90 8 and $1,908 ........ 99,598 119,395

INVENLONES ovvvveveeeeieeieiecceeee e, 25,187 25,401

Prepaid expenses and other ......cc........ L 14,081 15,073

Total current assets ............. L 160,624 184,345

INVESTMENTS .ooiiiiiiiiiiiieiiecieeeeeeee e 238,475 200,400

PROPERTY, PLANT AND EQUIPMENT, at cost:

Contract drilling equipment .............. 881,269 829,217

Oil and gas properties .......... 446,889 435,747

Real estate properties .... 49,065 48,451

Other ....oooiiiiieeee e 71,139 65,120

1,448,362 1,378,535
Less--Accumulated depreciation, depletion and amortization .... 757,147 686,164
Net property, plant and equipment ... L 691,215 692,371

OTHER ASSETS ..ooiiiiiiiiiiieiieieeiienieee e 19,385 13,314
TOTAL ASSETS oot e $1,109,699 $1,090,430

The accompanying notes are an integral part oktetements.
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LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES:

Accounts payable ..........cccoooeiiiiiiinnns
Accrued liabilities
Notes payable

Total current liabilities ................

NONCURRENT LIABILITIES:

Long-term notes payable ..............cccce.eee.
Deferred income taxes ...........cccooveevvnnns

Other ..ovooiiiiiiecce e

Total noncurrent liabilities ..............

SHAREHOLDERS' EQUITY:

Common stock, $.10 par value, 80,000,000 shares a
53,528,952 shares issued ......................
Preferred stock, no par value, 1,000,000 shares a

no shares issued
Additional paid-in capital ..
Retained earnings

Unearned compensation ..........c..cccecueeenen.
Accumulated other comprehensive income

Less treasury stock, 3,903,286 shares in 1999 and

Total shareholders' equity ................

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

September 30,

uthorized,

The accompanying notes are an integral part okteegements.
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(in thousands,
except share data)

25,704 $ 41,851
41,200 38,833
5,000 44,800

50,000 50,000
116,588 103,469
23,098 18,329

1,109,699 $ 1,090,430




CONSOLIDATED STATEMENTS OF INCOME
HELMERICH & PAYNE, INC.

Years Ended September

REVENUES:
Sales and other operating revenues .......
Income from investments ..................

COSTS AND EXPENSES:
Operating COStS .......ccovvvveeeeriinns
Depreciation, depletion and amortization .
Dry holes and abandonments ...............
Taxes, other than income taxes ...........
General and administrative ...............
Interest ...,

INCOME BEFORE INCOME TAXES AND
EQUITY IN INCOME OF AFFILIATE ............

INCOME TAX EXPENSE .......cccoooiiiiiiii.

EQUITY IN INCOME OF AFFILIATE
net of income taxes .......cccccceveeen..

NET INCOME .......ccooiiiiiiiiiiiii

EARNINGS PER COMMON SHARE:

The accompanying notes are an integral part oktetements.
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30, 1999 1998 1997

(in thousands,
except per share amounts)

$556,562 $592,037 $506,422
7,757 44,603 11,437

564,319 636,640 517,859

332,330 346,066 276,094
109,167 88,350 71,691
11,727 11,572 7,783
25,478 25,728 21,318
14,198 11,762 9,346
6,481 942 4,212

499,381 484,420 390,444

64,938 152,220 127,415

25,706 56,677 45,511

3,556 5,611 2,282

$42,788 $101,154 $ 84,186

$ 087 $ 203 $ 1.69
$ 086 $ 200 $ 1.67

49,243 49,948 49,779
49,817 50,565 50,561



CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

HELMERICH & PAYNE, INC.

Comm on Stock Additional
---------------------- Paid-in  Unearned  Retained
Shares Amount Capital Compensation Earnings
Balance, Sept. 30, 1996 ................ 53,52 9% 5353 $ 47,734 % $ 557,543

Comprehensive Income:

Net INCome .........oevvvvveveeeennnn. - - - -- -- 84,186
Other comprehensive income,

net of tax unrealized gains on

available-for-sale securities - - - - -- -
Comprehensive income .................. - - - - - -

Cash dividends ($.26 per share) ........ - - - -- - (12,987)
Exercise of Stock Options .............. - - - 3,306 -- --
Lapse of restrictions on

Restricted Stock Awards .............. - - - 276 - -
Amortization of deferred

Compensation .............ccccuvnenns - - - -- -- 820

Balance, Sept. 30, 1997 53,52 9 5,353 51,316 - 629,562
Comprehensive Income:

Net Income .......ccccovvvvveennnnn - - - - -- 101,154

Other comprehensive loss, net of

tax--unrealized losses on

available-for-sale securities ....... - - - - -- -
Comprehensive income ................... - - - -- -- --

Cash dividends ($.275 per share) ....... - - - -
Exercise of Stock Options .............. - - - 1,833 --
Purchase of stock for treasury ......... - - - -- -- --
Lapse of restrictions on

Restricted Stock Awards ............... - - - 98 - -
Stock issued under Restricted

Stock Award Plan ..........ccccc....... - - - 5,757  (6,791) -
Amortization of deferred

Compensation .........cccoccveeeennnne - - - - 1,186 166

Balance, Sept. 30, 1998 ................ 53,52 9 5353 59,004 (5,605) 716,875

Comprehensive Income:

Net Income .......cccoevvviveennnns - - - - -- 42,788
Other comprehensive income,

net of tax unrealized gains on

available-for-sale securities ........ - - - - - -
Comprehensive income ................... - - - -- -- --

Cash dividends ($.28 per share) ........ - - - - - (13,866)
Exercise of Stock Options .............. - - - 2,201 - -
Lapse of restrictions on

Restricted Stock Awards ............... - - - 69 - -
Stock issued under Restricted

Stock Award Plan ...........ccceeee. - - - 137 (289) -
Amortization of deferred

Compensation ..........ccccveveeeennnn. - - -- 1,407 159

Balance, Sept. 30, 1999 $ 5353 $ 61,411 $ (4,487) $ 745,956

1o

Accumulated

Treas ury Stock Other
---------------------- Comprehensive
Shares Amount Income (Loss) Total
(int housands, except per share amounts)
Balance, Sept. 30, 1996 ................ 3,758 $(21,210)$ 56,550 $ 645,970

Comprehensive Income:

Net Income ........ccceevvveveeeennnn. -- - -- 84,186
Other comprehensive income,

net of tax unrealized gains on

available-for-sale securities ........ -- - 57,904 57,904

Comprehensive income .................. -- - -- 142,090

Cash dividends ($.26 per share) ........ -- -- - (12,987)



Exercise of Stock Options .............. (257 ) 1,105 - 4411
Lapse of restrictions on

Restricted Stock Awards .............. -- -- -- 276
Amortization of deferred
Compensation .........cccccueeeennee - - - 820

Balance, Sept. 30, 1997 3,501 (20,105) 114,454 780,580
Comprehensive Income:
Net Income .......ccccovvvvveennnns -- - -- 101,154
Other comprehensive loss, net of
tax--unrealized losses on

available-for-sale securities ....... - - (59,765) (59,765)
Comprehensive income ............c...... -- -- -- 41,389
Cash dividends ($.275 per share) ....... - - - (14,007)
Exercise of Stock Options .............. (174 ) 1,015 - 2,848
Purchase of stock for treasury ......... 999 (19,112) - (19,112)
Lapse of restrictions on

Restricted Stock Awards ............... - - - 98

Stock issued under Restricted

Stock Award Plan ..........ccccc....... (180 ) 1,034 -- --
Amortization of deferred

Compensation .........cccoceveeeennes - - - 1,352
Balance, Sept. 30, 1998 4,146 (37,168) 54,689 793,148

Comprehensive Income:

Net INCome .........evevvvveveeennnnnn. -- - -- 42,788
Other comprehensive income,

net of tax unrealized gains on

available-for-sale securities ........ - - 20,493 20,493
Comprehensive income ................... -- -- - 63,281
Cash dividends ($.28 per share) ........ - - - (13,866)
Exercise of Stock Options .............. (226 ) 1,710 - 3911
Lapse of restrictions on

Restricted Stock Awards ............... - - -- 69
Stock issued under Restricted
Stock Award Plan ...........ccceeee. a7 ) 152 - -
Amortization of deferred
Compensation ................... -- - 1,566

Balance, Sept. 30, 1999 $(35,306)$ 75,182 $ 848,109

The accompanying notes are an integral part oktetements.
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Consolidated Statements of Cash Flows

HELMERICH & PAYNE, INC.

Years En ded September 30, 1999 1998 19 97

CASH FLOWS FROM OPERATING ACTIVITIES:
NetinCome ....cccovviiiiiiiiiieiieeeeeee e, $ 42,788 $101,154 $ 8 4,186
Adjustments to reconcile net income to net

cash provided by operating activities:

Depreciation, depletion and amortization .... 109,167 88,350 7 1,691

Dry holes and abandonments .................. 11,727 11,572 7,783
Equity in income of affiliate before income t (5,735) (9,050) ( 3,680)
Amortization of deferred compensation ....... 1,566 1,352 820
Gain on sale of securities .................. (2,547) (38,421) ( 4,697)
Gain on sale of property, plant and equipment (6,900) (2,951) ( 4,545)
Other-net ... 2,148 974 1,897
Change in assets and liabilities:
Accounts receivable ........ccccccceeeeee. L 19,797  (20,698) (2 3,323)
INventories .........cccovcveeeeniinenn. 214 (5,762) ( 2,724)
Prepaid expenses and other ............... (5,079) (4,682) ( 5,020)
Accounts payable ...........ccccceeene.. (16,147) (194) 1 8,619
Accrued liabilities .............cc.c..... 2,367 (8,692) 1 5,582
Deferred income taxes ......ccccceeeveeeee. e 559 (1,231) 7,506
Other noncurrent liabilities ............. . 4,769 1,812 1,473
115,906 12,379 8 1,382
Net cash provided by operating activit €S e, 158,694 113,533 16 5,568
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures, including dry hole costs ... (122,951) (266,299) (16 1,177)
Proceeds from sale of property, plant and equipme . 9,990 15,414 9,432
Purchase of investments ..........cccccceee... (537) 1,056 ( 1,404)
Proceeds from sale of securities .. 2,803 73,949 8,557
Net cash used in investing activites (110,695) (175,880) (14 4,592)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from notes payable .............. 102,000 169,800 3 4,000
Payments made on notes payable ........... (141,800) (80,000) (3 4,000)
Dividends paid .........cccoevcvevennen. (13,849) (13,802) (1 2,970)
Purchases of stock for treasury .......... - (19,112) -
Proceeds from exercise of stock options .. 2,932 1,974 3,065
Net cash provided by (used in) financi ng activities ....  (50,717) 58,860 ( 9,905)
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S .........c...... (2,718) (3,487) 1 1,071
CASH AND CASH EQUIVALENTS, beginning of period .... ... 24,476 27,963 1 6,892
CASH AND CASH EQUIVALENTS, end of period ........... . $ 21,758 $ 24,476 $ 2 7,963

The accompanying notes are an integral part oktetements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
HELMERICH & PAYNE, INC. September 30, 1999,1998 dra97
NOTE 1 SUMMARY OF ACCOUNTING POLICIES

CONSOLIDATION -
The consolidated financial statements include tuwants of Helmerich & Payne, Inc. (the Compangy all of its wholly-owned
subsidiaries. Fiscal years of the Company's foremrsolidated operations end on August 31 to fatdlireporting of consolidated results.

TRANSLATION OF FOREIGN CURRENCIES -
The Company has determined that the functionakoay for its foreign subsidiaries is the U.S. dolEhe foreign currency transaction loss
for 1999, 1998 and 1997 was $21,000, $1,953,0065468,000, respectively.

USE OF ESTIMATES -

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the amounts reporttteigonsolidated financial statements and accogipgmotes. Actual results could differ
from those estimates.

PROPERTY, PLANT AND EQUIPMENT -

The Company follows the successful efforts methfogicoounting for oil and gas properties. Under thethod, the Company capitalizes all
costs to acquire mineral interests in oil and gaperties, to drill and equip exploratory wells winifind proved reserves and to drill and ec
development wells. Geological and geophysical ¢calgkay rentals and costs to drill exploratory wedhich do not find proved reserves are
expensed. Capitalized costs of producing oil aredpgaperties are depreciated and depleted by tit@faproduction method based on proved
developed oil and gas reserves determined by thep@oy and reviewed by independent engineers. Resare recorded for capitalized c«

of undeveloped leases based on management's estifiracoverability. Costs of surrendered leasexharged to the reserve.

In accordance with Statement of Financial Accountandards (SFAS) No. 121, "Accounting for the dimpent of Long-Lived Assets and
for Long-Lived Assets to be Disposed Of", the Compeecognizes impairment losses for long-lived &sesed in operations when indicators
of impairment are present and the undiscounted ft@sis are not sufficient to recover the carryimgaunt of the asset. In 1999, the Company
recognized an impairment charge of approximately. $illion for proved Exploration and Productioroperties which is included in
depreciation, depletion and amortization expensrAax, the impairment charge reduced 1999 rarime by approximately $6.2 million,
$0.13 per share on a diluted basis. In 1998, thagamy recognized an impairment charge of approxaty&s.4 million for proved

Exploration and Production properties which is inigd in depreciation, depletion and amortizatignemse. After-tax, the impairment charge
reduced 1998 net income by approximately $3.4 om|I80.07 per share on a diluted basis. The Comeealyates impairment of exploration
and production assets on a field by field basig. Wdue on all long-lived assets are based onodisted future cash flows or information
provided by sales and purchases of similar assets.

Substantially all property, plant and equipmentotinan oil and gas properties is depreciated ubiagtraight-line method based on the
following estimated useful lives:

YEARS
Contract drilling equipment ............... 4-10
Real estate buildings and equipment ....... 10-50
Other ..o, 3-33

CASH AND CASH EQUIVALENTS -
Cash and cash equivalents consist of cash in tmmkivestments readily convertible into cash wihigture within three months from the
date of purchase.

INVENTORIES -
Inventories, primarily materials and supplies, akied at the lower of cost (moving average oralor market.

DRILLING REVENUE -

Contract drilling revenues are comprised primaoflglaywork drilling contracts for which the relates’enues and expenses are recognized a
work progresses. Fiscal 1999 contract drilling rewes also include revenues of $40,790,000 frorg eamnstruction contract for which
revenues were recognized based on the percentagmygfietion method, measured by the percentageértiatred costs to date bear to total
estimated costs. The rig construction contract eesplete by September 30, 1999.

GAS IMBALANCES -
The Company recognizes revenues from gas welle®sales method, and a liability is recorded fomament imbalances.

INVESTMENTS -



The cost of securities used in determining realgaids and losses is based on average cost oétheity sold.

Investments in companies owned from 20 to 50 permenaccounted for using the equity method with@ompany recognizing its
proportionate share of the income or loss of eaehstee. The Company owned approximately 22 peafeltivood Oceanics, Inc. (Atwood)
at both September 30, 1999 and 1998. The quotekietnaalue of the Company's investment was $91,887amd $62,437,500 at September

30, 1999 and 1998, respectively. Retained earrah@eptember 30, 1999 includes approximately $7808® of undistributed earnings of
Atwood.
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Summarized financial information of Atwood is aidurs:

1999 1998 1997

(in thousands)

GrOSS IEVENUES .....oeecvvveeeieeeveeeveeennen . $150,009 $151,809 $ 89,082
Costs and eXPenSesS .......cevvveveeeeereieniinnnns . 122,289 112,445 73,463
Net inCome ......ccoeeeevviieeceeeiiiee e, . $27,720 $39,364 $ 15,619
Helmerich & Payne, Inc.'s equity in net income,

net of income taxes ..........ccceevveeeeenns . $ 3556 $ 5611 $ 2,282
CUITeNt @SSEtS ....ccoveevvieeiiieeciee e, . $50,532 $51,587 $47,961
Noncurrent assets ...........ooovvevcivvvvienennns . 243,072 230,150 168,279
Current liabilities .............cccccvvvivenenns . 19,013 26,723 19,621

Noncurrent liabilities
Shareholders' equity

82,362 91,248 73,930
192,229 163,766 122,689

Helmerich & Payne, Inc.'s investment .............. . $41,157 $35,422 $28,895

INCOME TAXES -

Deferred income taxes are computed using the itigloilethod and are provided on all temporary dédferes between the financial basis and
the tax basis of the Company's assets and liasiliti

OTHER POST EMPLOYMENT BENEFITS -

The Company sponsors a health care plan that peydst retirement medical benefits to retired eygss. Employees who retire after
November 1, 1992 and elect to participate in tla play the entire estimated cost of such ben

The Company has accrued a liability for estimatedkers compensation claims incurred. The liabfiitlyother benefits to former or inactive
employees after employment but before retiremenbtsnaterial.

EARNINGS PER SHARE -

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

EMPLOYEE STOCK-BASED AWARDS -

Employee stock-based awards are accounted for mmbeunting Principles Board Opinion No. 25, "Acating for Stock Issued to
Employees" and related information. Fixed plan camrstock options do not result in compensation egpebecause the exercise price o
stock equals the market price of the underlyinglstm the date of grant.

TREASURY STOCK -

Treasury stock purchases are accounted for underost method whereby the entire cost of the aedutock is recorded as treasury stock.
Gains and losses on the subsequent reissuancaretsire credited or charged to additional paichipital using the average-cost method.

DERIVATIVES -

As described in Note 2, the Company entered intimtnest rate swap agreement in fiscal 1999. agiesement involves the exchange of an
amount based on a fixed interest rate for an amioasgd on a variable interest rate without an enxghaf the notional amount upon which
the payments are based. The difference to be pagteived is accrued and recognized as an adjnsh@terest expense. Gains and losses
from termination of interest rate swap agreemergsiaferred and amortized as an adjustment tceisitexpense over the original term of the
terminated swap agreement.

NOTE 2 NOTES PAYABLE AND LONG-TERM DEBT

At September 30, 1999, the Company had committed aes totaling $120 million; $50 million expir€xctober 2003 and $70 million
expires May 2000. Additionally, the Company hadammitted credit facilities totaling $60 million. @ectively, the Company had $55
million in outstanding borrowings and outstandiatiérs of credit totaling $8.4 million against thdimes at September 30, 1999. Concurrent
with the $50 million borrowing under the facilitigdt expires October 2003, the Company enterecdhimiaterest rate swap with a notional
value of $50 million. The swap effectively convettigs $50 million facility from a floating rate ®@fixed effective rate of 5.38 percent. 1



interest rate swap closely correlates with the seamd maturity of the $50 million facility. Excludj the impact of the interest rate swap, the
average interest rate for the borrowings at Septeidd, 1999, was approximately 5.9 percent. Trerést rate swap reduces the average rate
to approximately 5.4 percent on year-end borrowings

Under the various credit agreements, the Comparst maet certain requirements regarding levels bf,dest worth and earnings.
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NOTE 3 INCOME TAXES

The components of the provision (benefit) for ineotaxes are as follows:

Years Ended September 30, 1999

(
CURRENT:
Federal ........ccoooevevinenne. $ 9,684
Foreign .....ccccvvvvveeeeenennn. 15,963
State ..o 1,744
27,391
DEFERRED:
Federal (842)
Foreign (771)
State (72)
(1,685)
TOTAL PROVISION: $25,706

The amounts of domestic and foreign income arelisifs:

Years Ended September 30, 1999

(
INCOME BEFORE INCOME TAXES AND
EQUITY IN INCOME OF AFFILIATE:

Domestic ............ $41,693
Foreign ............. 23,245
$64,938

1998 1997

in thousands)
$36,705 $ 18,582

18,728 17,214
4,751 2,190

$56,677 $45,511

1998 1997

in thousands)

$106,228 $ 84,723
45,992 42,692

$152,220 $127,415

Effective income tax rates on income as compardddd).S. Federal income tax rate are as follows:

Years Ended September 30,
U.S. Federal income tax rate
Dividends received deduction ......................
Effect of higher foreign tax rates ................
Non-conventional fuel source credits utilized
Other, net

Effective income tax rate

The components of the Company's net deferred ahiities are as follows:

September 30,

DEFERRED TAX LIABILITIES:
Property, plant and equipment
Available-for-sale securities
Pension provision
Equity investment
Other

Total deferred tax liabilities
DEFERRED TAX ASSETS:
Financial accruals
Other

Total deferred tax assets

NET DEFERRED TAX LIABILITIES
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1999 1998 1997

35%  35% 35%
(€0 - M

5 2 1

(0] -

2 -1

40% 37%  36%

1999 1998

in thousands)

$59,695 $59413
53,651 41,154

3,951 4,602
10,759 9,006
923 -

$116,588 $103,469




NOTE 4 SHAREHOLDERS' EQUITY

In June 1998, the board of directors authorizedéeperchase of up to 2,000,000 shares of its constauk in open market or private
transactions. The repurchased shares will be hettdasury and used for general corporate purgnsksling use in the Company's benefit
plans. During fiscal 1998, the Company purchaséj1d® shares at a total cost of approximately $/8&m The Company did not purchase
any shares in fiscal 1999.

The Company has several plans providing for comstock-based awards to employees and to non-emptbseaors. The plans permit the
granting of various types of awards including stopkions and restricted stock. Awards may be grhftieno consideration other than prior
and future services. The purchase price per sbamgdck options may not be less than the marke¢ f the underlying stock on the date of
grant. Stock options expire 10 years after grant.

The Company has reserved 1,307,638 shares o#sury stock to satisfy the exercise of stock ogtissued under the 1982 and 1990 Stock
Option Plans. Effective December 4, 1996, addifiopéions are no longer granted under these pfapsons granted under the 1982 plan
vest over a period of nine years while options tgamnder the 1990 plan generally vest over a sgganperiod. Options granted under both
plans become exercisable in increments as outliméte plans.

In March 1997, the Company adopted the 1996 Stockrtive Plan (the "Stock Incentive Plan"). Thec&tmcentive Plan was effective
December 4, 1996, and will terminate December B620nder this plan the Company is authorized &mgoptions for up to 4,000,000
shares of the Company's common stock at an exgydnot less than the fair market value of themon stock on the date of grant. Up to
600,000 shares of the total authorized may be gdatat participants as restricted stock awards.dbptgranted under the 1996 plan vest over
a four-year period. On September 30, 1999, 2,587sb@res were available for grant under the Stocé&ritive Plan.

On September 30, 1999, 403,000 shares were awaflabyjrant under the Stock Incentive Plan asiotstt stock awards. In fiscal 1999 and
1998, 17,000 and 180,000 shares of restricted stespectively, were granted at a weighted-avepaige of $17.00 and $37.73, respectively,
which approximated fair market value at the datgraht. Unearned compensation of $289,000 and $/)@0 for fiscal 1999 and 1998,
respectively, is being amortized over a five-yeasting period as compensation expense.

The following summary reflects the stock optionhatst and related information (shares in thousands)

199 9 1998 1997
Weighted-Average Weighted-Average Weighted-Average
Options Exercise Price Options Exercise Price Option s Exercise Price

Outstanding at October 1, 2,090 $22.09 1,745  $16.44 1,708 $13.63
Granted 726 16.81 544 36.84 393 26.07
Exercised (238) 14.28 (175) 12.15 (270 ) 13.03
Forfeited/Expired 4) 13.51 (24) 1754 (86 ) 14.89
Outstanding on September 30, 2,574 $21.34 2,090 $22.09 1,745 $16.44
Exercisable on September 30, 782 $20.13 453  $15.63 135 $12.22
Shares available on September 30,

for options that may be granted 2,537 3,280 4,000

The following table summarizes information abowic&toptions at September 30, 1999 (shares in timols3a

Outstanding

Stock Options Exercisable Stock Optio

ns

Weighted-Av erage
Range of Remaining Contr actural Weighted-Average Weighted-Aver age
Exercise Prices Options Life Exercise Price Options Exercise Pri ce
$12.00 to $14.00 812 5.1 years $13.59 431 $13.42
$14.01 to $16.50 117 0.9 years $16.34 66 $16.34
$16.51 to $26.50 1,105 8.5 years $19.99 150 $26.06
$26.51 to $37.00 540 8.2 years $36.84 135 $36.84
$12.00 to $37.00 2,574 7.0 years $21.34 782 $20.13

The following table reflects pro forma net inconmal@arnings per share had the Company appliecgthedlue method of SFAS No. 123,

"Accounting for Stock-Based Compensation", in meagucompensation cost beginning with 1997 emplasteek-based awards.

26



Years Ended September 30, 1999 1998 1997

(int housands, except per share data)

Net Income:
As reported .........ccceeviienen. $4 2,788 $101,154 $84,186
Proforma ..........cccccoeiinnn. 4 0,268 99,437 83,531
Basic earnings per share:
As reported .........occveeeeinnns .87 2.03 1.69
Proforma ..........ccccooeiinnn. .82 1.99 1.68
Diluted earnings per share:
As reported ........occeieeeinnns .86 2.00 1.67
Proforma ..........ccccooeiinnn. .81 1.97 1.65

These pro forma amounts may not be representatifigure disclosures since the estimated fair valugtock options is amortized to expe
over the vesting period, and additional options feygranted in future years.

The weighted-average fair values of options af tipeint date during 1999, 1998 and 1997 were $&84.,63, and $9.50, respectively. The
estimated fair value of each option granted isudated using the Black-Scholes option-pricing modiék following summarizes the
weighted-average assumptions used in the model:

1999 1 998 1997
Expected years until exercise .......... 55 70 6.7
Expected stock volatility .............. 38% 34% 27%
Dividend yield ..........cccceeueene 1.2% 1.6% 1.0%
Risk-free interest rate ................ 6.0% 59% 6.1%

On September 30, 1999, the Company had 49,625 @86ading common stock purchase rights ("Righgsitsuant to terms of the Rights
Agreement dated January 8, 1996. Under the terrtteedRights Agreement each Right entitled the hdilldereof to purchase from the
Company one half of one unit consisting of one tirssandth of a share of Series A Junior Partitigd®referred Stock ("Preferred Stock™),
without par value, at a price of $90 per unit. Bixercise price and the number of units of Prefegtdk issuable on exercise of the Rights
are subject to adjustment in certain cases to ptalikition. The Rights will be attached to the eoom stock certificates and are not
exercisable or transferrable apart from the comstook, until 10 business days after a person aegui5% or more of the outstanding
common stock or 10 business days following the cemrement of a tender offer or exchange offer thatlgvresult in a person owning 15%
or more of the outstanding common stock. In thenetlee Company is acquired in a merger or certdirrdousiness combination transactions
(including one in which the Company is the survivoorporation), or more than 50% of the Compangsets or earning power is sold or
transferred, each holder of a Right shall haveititg to receive, upon exercise of the Right, commtwck of the acquiring company having a
value equal to two times the exercise price ofRfght. The Rights are redeemable under certaimcistances at $.01 per Right and will
expire, unless earlier redeemed, on January 38B.Zlong as the Rights are not separately trarsdfte, the Company will issue one half of
one Right with each new share of common stock sue

NOTE 5 EARNINGS PER SHARE

A reconciliation of the weighted-average commorrefautstanding on a basic and diluted basis figllasvs:

(in thousands) 1999 1998 1997
Basic weighted-average shares .......... 49,243 49,948 49,779
Effect of dilutive shares:
Stock options .........cccceeeeenee 561 595 747
Restricted stock .................... 13 22 35
574 617 782
Diluted weighted-average shares .......... 49,817 50,565 50,561

Restricted stock of 180,000 shares at a weightedage price of $37.73 and options to purchase B8%bares of common stock at a price of
$36.84 were outstanding at September 30, 1999yérd not included in the computation of dilutedné@gs per common share. Inclusion of
these shares would be antidilutive, as the exeprises of the options exceed the average marke pf the common shares.

NOTE 6 FINANCIAL INSTRUMENTS

Notes payable bear interest at market rates anchared at cost which approximates fair value. €stmated fair value of the Compan
interest rate swap is $2,574,000 at September 99, Hased on forward-interest rates derived froenydar-end yield curve as calculated by
the financial institution that is a counterpartytie swap. The estimated fair value of the Comsaawailable-for-sale securities is primarily
based on market quote



The following is a summary of available-for-salewaties, which excludes those accounted for uttdeequity method of accounting (see
Note 1):

Gross Gross Estimated
Unrealized U nrealized Fair
Cost  Gains Losses Value
(in thousa nds)
Equity Securities:
September 30, 1999 $76,057 $122,369 $1,108 $197,318
September 30, 1998 $76,770 $ 93,364 $5,156 $164,978
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During the years ended September 30, 1999, 199181997, marketable equity available-for-sale s¢iegrivith a fair value at the date of sale
of $2,803,000, $62,792,000 and $8,557,000, resmdgtiwere sold. The gross realized gains on satdsf available-for-sale securities
totaled $2,547,000, $30,820,000 and $4,697,00pectiwely, and the gross realized losses totale$$034,000 and $0 respectively.

NOTE 7 ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS )
The table below presents changes in the compoonéatcumulated other comprehensive income (loss).

Years Ended September 30, 1 999 1998

(in thousands)

1997

Balance, beginning of period ................. $5 4,689 $114,454 $ 56,550
Unrealized gains (losses) on
available-for-sale securities ............ 3 5,600 (66,610) 98,091
Less: Reclassification adjustment
for net gains realized in net income ..... ( 2,547) (29,786) (4,697)
Net unrealized gains (losses) ......... 3 3,053 (96,396) 93,394
Tax benefit (expense) ........ccccoeeeeene 1 2,560) 36,631 (35,490)
Net-of-tax amount ..................... 2 0,493 (59,765) 57,904
Balance, end of period ............cc.c...... $7 5182 $54,689 $114,454

NOTE 8 EMPLOYEE BENEFIT PLANS

The following tables set forth the Company's disates required by SFAS No. 132, "Employers' Disgles About Pensions and Other
Postretirement Benefits".

CHANGE IN BENEFIT OBLIGATION:

Years ended September 30,

1999

1998

(in thousands)

Benefit obligation at beginning of year ......... $ 36,954 $ 33,913
SErVICE COSt ...ovvvveiiiiieiiieee e 3,700 2,836
Interest cost .................. 2,468 2,430
Actuarial (gain) loss (4,468) 231
Benefits paid .......ccccccveveeiieiiiinins (1,659) (2,456)
Benefit obligation at end of year ............... $ 36,995 $ 36,954
CHANGE IN PLAN ASSETS:
Years Ended September 30, 1999 1998
(in thousands)

Fair value of plan assets at beginning of year .. $ 51,572 $ 53,834
Actual return on plan assets .........c.c........ 8,604 194
Benefits paid ......cccccccveiieeiiiiiiiins (1,659) (2,456)
Fair value of plan assets at end of year ........ $ 58,517 $ 51,572
Funded status of the plan ...................... $ 21,522 $ 14,618
Unrecognized net actuarial gain ... (10,127) (1,647)
Unrecognized prior service cost ....... 1,025 1,263

Unrecognized net transition asset

Prepaid benefit cost $ 10,801 $ 12,075
WEIGHTED-AVERAGE ASSUMPTIONS:
Years Ended September 30, 1999 1998 1997
Discount rate 7.50% 6.75% 7.25%
Expected return on plan 9.00% 8.50% 9.00%
Rate of compensation increase 5.00% 5.00% 5.50%
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COMPONENTS OF NET PERIODIC (BENEFIT) COST:

Years Ended September 30, 1999 1998 1997
(in thousands)
SEervice COSt ..oovvveeverieerieeen, $ 3,700 $2,836 $2,114
Interest CoSt ........ccvvvvvevrcinnnennne 2,468 2,430 1,797
Expected return on plan assets ........... (4,606 ) (4,542) (3,592)
Amortization of prior service cost ....... 238 238 239
Amortization of transition asset ......... (540 ) (540) (540)
Recognized net actuarial gain ............ 14 (65) (66)
Net pension expense (credit) ............. $1,274 $ 357 $ (48)

DEFINED CONTRIBUTION PLAN:

Substantially all employees on the United Statgsgiof the Company may elect to participate ie thompany sponsored Thrift/401(k) Plan
by contributing a portion of their earnings. Then@@@ny contributes amounts equal to 100 percerteofitst five percent of the participant's
compensation subject to certain limitations. ExpenSompany contributions were $3,315,000, $3,0@:0@ $2,255,000 in 1999, 1998 and
1997, respectively.

NOTE 9 ACCRUED LIABILITIES

Accrued liabilities consist of the following:

September 30, 1999 1998
(int housands)
Royalties payable ................. $ 9,625 $ 6,997
Taxes payable - operations ........ 6,990 6,502
Ad valorem tax .........ccccueeee. 7,177 5,907
Income taxes payable .............. 3,278 4,487
Workers compensation claims ....... 3,122 3,000
Payroll and employee benefits ..... 3,970 5,576
Other ....ccooveeiiiiiiiee 7,038 6,364
$ 41,200 $ 38,833

NOTE 10 SUPPLEMENTAL CASH FLOW INFORMATION

Years Ended September 30, 1999 1998 1997
(in thousands )
Cash payments:
Interest paid ............. $ 5705 $ 1,721 $ 357
Income taxes paid ......... $27,843 $61,056 $ 36,347

NOTE 11 RISK FACTORS
CONCENTRATION OF CREDIT -

Financial instruments which potentially subject @@mpany to concentrations of credit risk consishprily of temporary cash investments
and trade receivables. The Company places its teanpoash investments with high quality financratitutions and limits the amount of
credit exposure to any one financial institutiohe TCompany's trade receivables are primarily watlnganies in the oil and gas industry. The
Company normally does not require collateral exéeptertain receivables of customers in its ndtgas marketing operations.

CONTRACT DRILLING OPERATIONS -

International drilling operations are significawintributors to the Company's revenues and nettpiois possible that operating results could
be affected by the risks of such activities, inahgdeconomic conditions in the international maskiatwhich the Company operates, political
and economic instability, fluctuations in currerechange rates, changes in international regulagmyirements, international employment
issues, and the burden of complying with foreigndaThese risks may adversely affect the Compdutuse operating results and financial
position.

During fiscal 1999, the Company's rig utilizatiaie decreased compared to the previous two yeiananily as a result of reduced demand
caused by a decline in the price of oil. The Conydaglieves that its rig fleet is not currently inmeal based on an assessment of future



flows of the assets in question. However, it issilde that the Company's assessment that it wddiver the carrying amount of its rig fleet
from future operations may change in the near term.

OIL AND GAS OPERATIONS -

In estimating future cash flows attributable to @@mpany's exploration and production assets,inemssumptions are made with regard to
commodity prices received and costs incurred. Duae volatility of commodity prices, it is posstthat the Company's assumptions used in
estimating future cash flows for exploration anddurction assets may change in the near term.
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NOTE 12 NEW ACCOUNTING STANDARDS

In 1998, the Financial Accounting Standards Boastiéd SFAS No. 133, "Accounting for Derivative tastents and Hedging Activities",
(SFAS 133). This statement is effective for fispadrs beginning after June 15, 2000 and requidsathderivatives be recognized as asse
liabilities in the balance sheet and that theseungents be measured at fair value. The Companydiasompleted the process of evaluating
the impact of adopting SFAS 133.

The American Institute of Certified Public Accounts (AICPA) issued Statement of Position (SOP) 98®porting on the Costs of Staup
Activities", effective for fiscal years beginninfter December 15, 1998. The SOP requires thatat-ap costs be expensed and that the
effect of adopting the SOP be reported as the catiwaleffect of a change in accounting principlee TTompany will adopt this SOP effect
October 1, 1999. The effect of this SOP on the Camy[s results of operations and financial positidlhnot be material.

NOTE 13 SEGMENT INFORMATION

The Company adopted Statement of Financial Accogritandards (SFAS) No. 131, "Disclosures About&sads of an Enterprise and
Related Information”, during the fourth quarteffistal 1999. SFAS No. 131 establishes standardsefurting information about segments
and related disclosures about products and sepgeegraphical areas, and major customers. Pranrfyreancial statements and notes have
been reclassified to conform to the requirementSFAS No. 131.

The Company operates principally in the contraitfiry industry, which includes a Domestic segmantl an International segment, and in
the oil and gas industry, which includes an Exgloraand Production segment and a Natural Gas Matkeegment. The contract drilling
operations consist of contracting Company-owneltirdyiequipment primarily to major oil and gas eogation companies. The Company's
primary international areas of operation includew&aiela, Colombia, Ecuador, Argentina and Boli@&.and gas activities include the
exploration for and development of productive oilaas properties located primarily in Oklahomasake Kansas and Louisiana, as well as,
the marketing of natural gas for third parties. Nedural Gas Marketing segment also markets maoteohatural gas produced by the
Exploration and Production segment retaining a etdoksed fee from the sale of such production.Jdrapany also has a Real Estate
segment whose operations are conducted exclusivéiie metropolitan area of Tulsa, Oklahoma. Thmary areas of operations include a
major shopping center and several multi-tenant h@urses. Each reportable segment is a strategindassunit which is managed separately
as an autonomous business. Other includes invettrimeavailable-for-sale securities, equity owneeeistments, as well as corporate
operations.

The Company evaluates performance of its segmastsdoupon operating profit or loss from operatimefore income taxes which includes
revenues from external and internal customers;atipey costs; depreciation, depletion and amortiratilry holes and abandonments and
taxes other than income taxes. The accountingipslf the segments are the same as those destribede 1, Summary of Accounting
Policies. Intersegment sales are accounted fdrerséame manner as sales to unaffiliated customers.

Summarized financial information of the Compangisartable segments for each of the years ende@i8bpt 30, 1999, 1998, and 1997 is
shown in the following table:

Depreciation Additions
External  Int er- Total Operating  Depletion & Total to Long-Live
(in thousands) Sales  Segm ent Sales  Profit (Loss) Amortization Assets  Assets
1999:
CONTRACT DRILLING
Domestic $ 213,647 $ 2,457 $ 216,104 $ 30,154 $ 31,164 $ 371,766 $ 57,975
International 182,987 - 182,987 29,845 36,178 271,746 17,293
396,634 2,457 399,091 59,999 67,342 643,512 75,268
OIL & GAS OPERATIONS
Exploration and Production 95,953 - 95,953 11,245 38,658 151,898 44,333
Natural Gas Marketing 55,259 - 55,259 4,418 174 15,156 261
151,212 - 151,212 15,663 38,832 167,054 44,594
REAL ESTATE 8,671 1,531 10,202 5,338 1,427 22,816 1,445
OTHER 7,802 - 7,802 - 1,566 276,317 1,644
ELIMINATIONS - ( 3,988) (3,988) - - -
TOTAL $ 564,319 $ - $564319 $ 81,000 $ 109,167 $1,109,699 $ 122,951
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Depreciation Additions

External  Inter - Total Operating  Depletion & Total to Long-Live
(in thousands) Sales  Segmen t Sales  Profit (Loss) Amortization Assets  Assets
1998:
CONTRACT DRILLING
Domestic $ 177,059 $ 4, 084 $ 181,143 $ 35817 $ 23,771 $ 351,193 $ 130,237
International 253,072 - 253,072 50,834 31,689 303,907 83,843
430,131 4, 084 434,215 86,651 55,460 655,100 214,080
OIL & GAS OPERATIONS
Exploration and Production 98,696 - - 98,696 28,088 29,817 156,582 48,066
Natural Gas Marketing 53,499 - - 53,499 2,418 292 15,069 636
152,195 - - 152,195 30,506 30,109 171,651 48,702
REAL ESTATE 8,922 1, 526 10,448 5,371 1,501 22,937 875
OTHER 45,392 - - 45,392 - 1,280 240,742 2,642
ELIMINATIONS - 5, 610)  (5,610) - - - -
TOTAL $ 636,640 $ - - $ 636,640 $ 122,528 $ 88,350 $1,090,430 $ 266,299
1997:
CONTRACT DRILLING
Domestic $ 140,294 $ 2, 218 $ 142,512 $ 24,437 $ 17,916 $ 257,505 $ 95,277
International 176,651 - - 176,651 43,118 26,458 210,976 16,900
316,945 2, 218 319,163 67,555 44,374 468,481 112,177
OIL & GAS OPERATIONS
Exploration and Production 111,512 - - 111,512 55,191 24,627 152,892 43,381
Natural Gas Marketing 69,015 - - 69,015 3,363 258 18,884 3,170
180,527 - - 180,527 58,554 24,885 171,776 46,551
REAL ESTATE 8,641 1, 498 10,139 5,615 1,412 23,310 1,161
OTHER 11,746 - - 11,746 - 1,020 370,028 1,288
ELIMINATIONS - (3, 716) (3,716) - - - --
TOTAL $ 517,859 $ - - $517,859 $ 131,724 $ 71,691 $1,033,595 $ 161,177

The following table reconciles segment operatirafip(loss) per the table on page 31 and 32 torimedefore taxes and equity in income of
affiliate as reported on the Consolidated Statemehincome (in thousands).

Years Ended September 30, 1999 1998 1997
Segment operating profit .................... $ 81,000 $ 122,528 $ 131,724
Unallocated amounts:

Income from investments ................... 7,757 44,603 11,437
General corporate expense ................. (14,198) (11,762) (9,346)

Interest expense .............. (6,481) (942) (4,212)
Corporate depreciation ....... (1,565) (1,280) (919)
Other corporate expense ................... (1,575) (927) (1,269)
Total unallocated amounts ............... (16,062) 29,692 (4,309)
Income before income taxes and equity in
Income of affiliate ...........c.c.co...... $ 64,938 $ 152,220 $ 127,415

The following tables present revenues from extecnatomers and long-lived assets by country basdtelocation of service provided (in
thousands).

Years Ended September 30, 1999 1998 1997

Revenues

United States ................... $ 381,332 $ 383,568 $ 341,208

Venezuela ........cccoeveeennne 59,481 131,137 77,858

Colombia .... 60,838 79,675 78,370

Other Foreign ........c..c....... 62,668 42,260 20,423

Total oo $ 564,319 $ 636,640 $ 517,859

Long-Lived Assets

United States ..........cco...... $ 479,753 $ 475,832 $ 384,861

Venezuela ........cccceoeueenns 62,931 85,703 50,336

Colombia .... 46,621 59,848 69,340

Other Foreign ... 101,910 70988  34.488



Total oo $ 691,215 $ 692,371 $ 539,025

Long-lived assets are comprised of property, pdeut equipment.
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Revenues from one company doing business withaheact drilling segment accounted for approximafél.5 percent, 14.5 percent and 17
percent of the total consolidated revenues dufiegyears ended September 30, 1999, 1998 and ¥®éatively. Revenues from another
company doing business with the contract drilliegreent accounted for approximately 12 percent @ngetcent of total consolidated
revenues in the years ended September 30, 199998&d Collectively, revenues from companies colddoby the Venezuelan government
accounted for approximately 5.6 percent, 16 peraadt12 percent of total consolidated revenuethidyears ended September 30, 1999,
1998 and 1997, respectively. Collectively, the nesigles from these customers were approximately@llion and $60.6 million at
September 30, 1999 and 1998, respectively.

NOTE 14 SUPPLEMENTARY FINANCIAL INFORMATION FOR OIL  AND GAS PRODUCING ACTIVITIES
All of the Company's oil and gas producing actestare located in the United States.

Results of Operations from Qil and Gas Producing Afivities -

Years Ended September 30, 1999 1998 1997
(in thousands)

REVENUES ....cooiiiiiiiiiiiiie e $ 95953 $ 98,696 $ 111,512
Production COStS ........cccccevvirneeeininnnnn. 23,058 21,786 21,750
Exploration expense and valuation provisions ..... 22,992 19,005 9,943
Depreciation, depletion and amortization ......... 38,658 29,817 24,628
Income tax eXpPense ........ccccceveeeeveereeennn. 3,437 9,415 19,327

Total cost and expenses .........cccceeeeeeen... 88,145 80,023 75,648

Results of operations (excluding corporate
overhead and interest costs) ................... $ 7808 $ 18,673 $ 35,864

Capitalized Costs -

September 30, 1999 1998
(in thousands)
Proved properties ........cccccevveeiieeannne. $ 421,552 $ 414,770
Unproved properties .........ccccceeeeeivieeenn. 25,337 20,977
Total COStS .....ocvvviiiiiiiiiiiiciies 446,889 435,747
Less - Accumulated depreciation, depletion
and amortization ............c.ccceeeeeene 312,644 295,045
NEt ..o $ 134,245 $ 140,702

Costs Incurred Relating to Oil and Gas Producing Agvities -

Years Ended September 30, 1999 1998 1997

(in thousands)
Property acquisition:

Proved .....cccoovvvrienenn $ 107 $ 47
Unproved .......cccceeeeevnnne 9,096 8,358
Exploration ....... 18,107 9,656
Development 28,259 27,808

Total oo, $ 55,569 $ 45,869
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Estimated Quantities of Proved Oil and Gas Reservg&/naudited) -

Proved reserves are estimated quantities of crildeatural gas, and natural gas liquids which ggmal and engineering data demonstrate
with reasonable certainty to be recoverable inruttears from known reservoirs under existing eatin@nd operating conditions. Proved
developed reserves are those which are expectegirecovered through existing wells with existigglipment and operating methods. The
following is an analysis of proved oil and gas rees as estimated by the Company and revieweddspendent engineers.

OIL (Bbls) GAS (Mmcf)

Proved reserves at September 30, 1996 ............ 6,468,116 272,301
Revisions of previous estimates .................. 92,863 6,178
Extensions, discoveries and other additions ...... 419,795 25,762
Production ..........cccccoiiiiiiiiiiieeee (985,633) (40,463)
Purchases of reserves-in-place ................... 120 6
Sales of reserves-in-place ....................... (189,875) (548)
Proved reserves at September 30, 1997 ............ 5,805,386 263,236
Revisions of previous estimates .................. (331,280) 10,877
Extensions, discoveries and other additions ...... 175,265 20,819
Production ..........cccccoiiiiiiiiiiieeee (701,180) (42,862)
Purchases of reserves-in-place ................... 2,890 188
Sales of reserves-in-place ....................... (189,768) (632)
Proved reserves at September 30, 1998 ............ 4,761,313 251,626
Revisions of previous estimates .................. 570,126 11,771
Extensions, discoveries and other additions ...... 151,829 22,491
Production ..........cccccoiiiiiiiiiieeee (649,370) (44,240)
Purchases of reserves-in-place -- 77
Sales of reserves-in-place ....................... -- (2,105)
Proved reserves at September 30, 1999 ............ 4,833,898 239,620
Proved developed reserves at

September 30, 1997 ........c.ccoeenee. 5,787,116 256,443

September 30, 1998 .......cccccvvveeeens 4,754,319 249,376

September 30, 1999 ..........ccoeene. 4,828,071 229,765

Standardized Measure of Discounted Future Net Eashs Relating to Proved Oil and Gas Reserves (Uited) -

The "Standardized Measure of Discounted FutureQdsh Flows Relating to Proved Oil and Gas Resel(&sahdardized Measure) is a
disclosure requirement under Financial Accountitan8ards Board Statement No. 69 "Disclosures Ailuidnd Gas Producing Activities".
The Standardized Measure does not purport to présefair market value of a company's proved od gas reserves. This would require
consideration of expected future economic and aipgraonditions, which are not taken into accomntalculating the Standardized Measure.

Under the Standardized Measure, future cash influere estimated by applying year-end prices teettnated future production of yeame
proved reserves. Future cash inflows were redugeazstimated future production and development dosted on year-end costs to determine
pre-tax cash inflows. Future income taxes were agethby applying the statutory tax rate to the exa# pre-tax cash inflows over the
Company's tax basis in the associated proved digas properties. Tax credits and permanent diftexe were also considered in the future
income tax calculation. Future net cash inflowgrificome taxes were discounted using a ten peacental discount rate to arrive at the
Standardized Measure.

At September 30 , 1999 1998
(in thousands)
Future cash inflows .....ccccoovvvvevcvnenees L $ 688,766 $ 404,549
Future costs -
Future production and development costs ........ ... (188,579)  (137,068)
Future income tax expense .......ccccoeceeeveeeee L. (135,763) (70,890)
Future netcash flows .......ccccccovvvvvevneeeee L 364,424 196,591
10% annual discount for estimated timing of cash fl OoWs ..... (131,806) (70,664)
Standardized Measure of discounted future net cash flows ... $ 232,618 $ 125,927
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Changes in Standardized Measure Relating to ProMezhd Gas Reserves (Unaudited) -

Years Ended Sept ember 30, 1999 1998 19 97
(in thousands)
Standardized Measure - Beginning of year ......... ... $ 125927 $ 205,035 $ 15 3,864
Increases (decreases) -
Sales, net of production costs .........cceeeeee. L (72,895) (76,910) 8 9,762)
Net change in sales prices, net of production cos S e 142,970 (97,938) 7 7,789
Discoveries and extensions, net of related future
Development and production costs .............. ... 38,164 21,922 4 2,741
Changes in estimated future development costs... ... (11,095) (14,142) 1 6,570)
Development costs incurred ......ccoceeevvceeee. Ll 16,558 25,149 2 7,509
Revisions of previous quantity estimates ........ . ... 17,713 5,089 6,146
Accretion of discount .........ccoccveveveeeees L 16,700 28,012 2 0,691
Net change in income taxes .......ccccoeeeeeeeeee. L (40,671) 30,436 (2 9,397)
Purchases of reserves-in-place ........ccccee.... . . 96 65 2
Sales of reserves-in-place .........ccccceeeeeee. L (2,390) (2,875) ( 1,551)

Other ..o 541 2,084 1 3,573

Standardized Measure - End of year ......ccc....... .~ .. $ 232618 $ 125927 $ 20 5,035

NOTE 15 SELECTED QUARTERLY FINANCIAL DATA (UNAUDITE D)
(in thousands, except per share amounts)

1st 2nd 3rd 4th
1999 Quarter Quarter Quarter Quarter
REVENUES ....covvveiieieeine $ 143,864 $ 155,374 $ 131,799 $ 133,282
Gross profit .... 25,071 16,924 23,532 20,090
Netincome .........cccccoveveen. 12,811 7,352 12,196 10,429
Basic net income per share ........ .26 .15 .25 21
Diluted net income per share ...... .26 .15 .24 .21
1st 2nd 3rd 4th
1998 Quarter Quarter Quarter Quarter
Revenues ...... $ 151,823 $ 142,389 $ 177,136 $ 165,292
Gross profit .... 47,351 32,869 55,098 29,606
Netincome .........ccccevuveeen. 29,165 19,337 33,861 18,791
Basic net income per share ........ .58 .39 .68 .38
Diluted net income per share ...... .57 .38 .67 .38

Gross profit represents total revenues less operatists, depreciation, depletion and amortization holes and abandonments, and taxes,
other than income taxes.

Net income in the fourth quarter of 1998 includesfte -tax charge of $3.1 million ($0.06 per share, ailated basis) related to the write-
down of producing properties in accordance with SF¥o. 121.

Net income in the second quarter of 1999 includeafte-tax charge of $5.5 million ($0.11 per share, ahlated basis) in connection with
the drilling and completion of a pinnacle reef weith reserve values significantly below its cangicost.
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REPORT OF INDEPENDENT AUDITORS
HELMERICH & PAYNE, INC.

The Board of Directors and Shareholders
Helmerich & Payne, Inc.

We have audited the accompanying consolidated balsimeets of Helmerich & Payne, Inc. as of Septe®@®el999 and 1998, and the
related consolidated statements of income, shatet®lequity, and cash flows for each of the tlyeses in the period ended September 30,
1999. These financial statements are the respdihsilfithe Company's management. Our responsjigito express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial position of
Helmerich & Payne, Inc. at September 30, 1999 &%81and the consolidated results of its operaténsits cash flows for each of the three
years in the period ended September 30, 1999 nifonmity with generally accepted accounting prihes

/'s/ ERNST & YOUNG LLP

Tul sa, Gkl ahoma
Novenber 19, 1999

STOCKHOLDERS' MEETING

The annual meeting of stockholders will be heldvarch 1, 2000. A formal notice of the meeting, tihge with a proxy statement and form
of proxy, will be mailed to shareholders on or ahdanuary 27, 2000.

STOCK EXCHANGE LISTING

Helmerich & Payne, Inc. Common Stock is tradedr@nNew York Stock Exchange with the ticker symidP'" The newspaper abbreviati
most commonly used for financial reporting is "HBIrhOptions on the Company's stock are also tradetie New York Stock Exchange.

STOCK TRANSFER AGENT AND REGISTRAR
As of December 15, 1999, there were 1,306 recolden® of Helmerich & Payne, Inc. common stock stetl by the transfer agent's records.

Our Transfer Agent is responsible for our sharedrotdcords, issuance of stock certificates, antiloligion of our dividends and the IRS
Form 1099. Your requests, as shareholders, comzethése matters are most efficiently answeredopgesponding directly with The
Transfer Agent at the following address:

UMB Bank

Security Transfer Division
928 Grand Blvd., 13th Floor
Kansas City, MO 64106
Telephone: (800) 884-4225
(816) 860-5000

FORM 10-K

The Company's Annual Report on Form 10-K, which ien submitted to the Securities and Exchange Gssion, is available free of
charge upon written request.

DIRECT INQUIRIES TO:
President

Helmerich & Payne, Inc.
Utica at Twenty-First
Tulsa, Oklahoma 7411



Telephone: (918) 742-5531
Internet Address: http://www.hpinc.com

STOCK PRICE INFORMATION

Closing Market Pri ce Per Share
1999 1998
QUARTERS HIGH LOW HIGH LOW
First $24.50 $16.75 $44.97 $31.06
Second ............. 23.94 16.06 33.19 24.56
Third 26.75 20.38 33.25 21.56
Fourth 30.19 23.00 24.38 16.25
DIVIDEND INFORMATION
Paid Per Share Total Payment
1999 1998 1999 1998
QUARTERS
First ..o .070 $ .065 $ 3,457,626 $ 3,256,874
Second .070 .070 3,459,168 3,519,195
Third ....... .070 .070 3,464,109 3,521,332
Fourth ............. .070 .070 3,468,377 3,504,269
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ELEVEN-YEAR FINANCIAL REVIEW

HELMERICH & PAYNE, INC.

Years Ended September 30, 1999 1998 1997
REVENUES AND INCOME*(2)
Contract Drilling Revenues .................. ... 394,715 427,713 315,327
Crude Oil Sales ................... 9,479 10,333 20,475

Natural Gas Sales .........cccccoevvveeene 81,533 87,646 87,737
Gas Marketing Revenues ...................... 54,263 52,469 66,306
Real Estate Revenues ............cccceee.. 8,663 8,587 8,224
Dividend Income ........... . 3,569 4,117 5,268
Other Revenues ..........ccocccveeevnneenn. 12,097 45,775 14,522
Total Revenues++..........cccoecvvveeennns ... 564,319 636,640 517,859
Net Cash Provided by Continuing Operations++. ... 158,694 113,533 165,568
Income from Continuing Operations ........... 42,788 101,154 84,186
Net INCOmMe .....ccevveiiiiiiieiieeeee 42,788 101,154 84,186
PER SHARE DATA
Income from Continuing Operations(1):
BaSiC ...evveeiiiee e .87 2.03 1.69
Diluted ......ooovviiiiiiieee .86 2.00 1.67
Net Income(1):
BaSiC ..evveeieeiiiee e .87 2.03 1.69
Diluted ............... .86 2.00 1.67
Cash Dividends .28 .275 .26
Shares Outstanding® ..........cccccceeueeen. 49,626 49,383 50,028
FINANCIAL POSITION
Net Working Capital* .............cocuveeee. 88,720 58,861 62,837
Ratio of Current Assets to Current Liabilitie S .. 2.23 1.47 1.66
Investments* ...........ccoeeeeviiiieeenne ... 238,475 200,400 323,510
Total Assets* ....... . ... 1,109,699 1,090,430 1,033,595
Long-Term Debt* ........cccceeiviiienennne 50,000 50,000 --
Shareholders' EqQuity* ..........ccccccevunnes ... 848,109 793,148 780,580
CAPITAL EXPENDITURES*
Contract Drilling Equipment ................. 68,639 206,794 109,036
Wells and Equipment 29,947 38,970 35,024
Real Estate ........cccocvvveeiiiieeeenne 1,435 854 1,095
Other Assets (includes undeveloped leases) .. 22,930 19,681 16,022
Discontinued Operations ..................... - - -
Total Capital Outlays ........cccccccc...... 122,951 266,299 161,177
PROPERTY, PLANT AND EQUIPMENT AT COST*
Contract Drilling Equipment ................. 881,269 829,217 643,619
Producing Properties .........ccccccoeeen.. ... 421552 414,770 395,812
Undeveloped Leases .........ccccoevvveeenne 25,337 20,977 14,109
Real Estate 49,065 48,451 47,682
Other ..o . 71,139 65,120 59,659
Discontinued Operations ............cc....... -- -- -
Total Property, Plant and Equipment ......... ... 1,448,362 1,378,535 1,160,881

* 000's omitted.
++ Chemical operations were sold August 30, 1996r Fear amounts have been restated to excludentinued operations.

(1) Includes $13.6 million ($.28 per share, onlatdd basis) effect of impairment charge for admpf SFAS No. 121 in 1995 and
cumulative effect of change in accounting for ineotaxes of $4,000,000 ($.08 per share, on a dikésés) in 1994.

(2) See Note 13 for segment presentation of revenue
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1996 1995 1994 1993
244,338 203,325 182,781 149,661
15,378 13,227 13,161 15,392
60,500 33,851 45,261 52,446
57,817 34,729 51,874 63,786
8,076 7,560 7,396 7,620
3,650 3,389 3,621 3,535
3,496 10,640 6,058 8,283
393,255 306,721 310,152 300,723
121,420 84,010 74,463 72,493
45,426 5,788 17,108 22,158
72,566 9,751 24,971 24,550
.92 A2 .35 .46
91 A2 .35 .45
1.47 .20 .51 .51
1.46 .20 .51 .50
.2525 .25 .2425 .24
49,771 49,529 49,420 49,275
51,803 50,038 76,238 104,085
1.83 1.74 2.63 3.24
229,809 156,908 87,414 84,945
821,914 707,061 621,689 610,504
- -- - 3,600
645,970 562,435 524,334 508,927
79,269 80,943 53,752 24,101
21,142 19,384 40,916 23,142
752 873 902 436
7,003 9,717 9,695 5,901
1,581 859 618 629
109,747 111,776 105,883 54,209
568,110 501,682 444,432 418,004
392,562 384,755 377,371 340,176
9,242 8,051 11,729 10,010
46,970 46,642 47,827 47,502
53,547 55,655 48,612 45,085
- 13,937 13,131 12,545

1,070,431 1,010,722

943,102

873,322

1992 1991 1990 1989
112,833 105,364 90,974 78,315
16,369 17,374 16,058 14,821
38,370 35,628 37,697 33,013
40,410 10,055 10,566 -
7,541 7,542 7,636 7,778
4,050 5,285 7,402 9,127
6,646 20,020 56,131 17,371
226,219 201,268 226,464 160,425
60,414 50,006 53,288 65,474
8,973 19,608 45,489 20,715
10,849 21,241 47,562 22,700
.19 A1 94 43
.19 A1 93 43
.22 44 98 A7
.22 44 .98 A7
.2325 .23 .22 .21
49,152 48,976 48,971 48,346
82,800 108,212 146,741 114,357
3.31 4.19 3.72 3.12
87,780 96,471 99,574 130,443
585,504 575,168 582,927 591,229
8,339 5,693 5,648 49,087
493,286 491,133 479,485 443,396
43,049 56,297 18,303 17,901
21,617 34,741 16,489 30,673
690 2,104 1,467 878
16,984 6,793 5,448 6,717
158 2,594 1,153 815
82,498 102,529 42,860 56,984
404,155 370,494 324,293 323,313
329,264 312,438 287,248 279,768
12,973 5,552 5,507 5,441
47,286 46,671 44,928 48,016
43,153 36,423 32,135 29,716
11,962 11,838 9,270 8,156
848,793 783,416 703,381 694,410




ELEVEN-YEAR OPERATING REVIEW

HELMERICH & PAYNE, INC.

Years Ended September 30,

CONTRACT DRILLING
Drilling Rigs, United States .............
Drilling Rigs, International .............
Contract Wells Drilled, United States ....
Total Footage Drilled, United States* ....
Average Depth per Well, United States ....
Percentage Rig Utilization, United States
Percentage Rig Utilization, International

PETROLEUM EXPLORATION AND DEVELOPMENT
Gross Wells Completed ...
Net Wells Completed .......
Net Dry HoleS .....covvveveeeeeniiininn,

PETROLEUM PRODUCTION
Net Crude Oil and Natural Gas Liquids
Produced (barrels daily) .................
Net Oil Wells Owned N Primary Recovery ...
Net Oil Wells Owned N Secondary Recovery .
Secondary Oil Recovery Projects ..........
Net Natural Gas Produced
(thousands of cubic feet daily) ........
Net Gas Wells Owned .............cccc..e.

REAL ESTATE MANAGEMENT
Gross Leasable Area (square feet)* .......
Percentage Occupancy .....................

TOTAL NUMBER OF EMPLOYEES
Helmerich & Payne, Inc. and Subsidiaries .

* 000's omitted.
+ 1988-1989 include U.S. employees only

38

1998 1997
46 38

44 39

242 246
2,938 2,753
12,142 11,192

95 88

88 91

62 100
35.7 49.3
4.2 9.6
1,921 2,700

124 133

53 49

5 5
117,431 110,859

436 410
1,652 1,652

97 95
3,340 3,627
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GEORGE S. DOTSON
Vice President, STEVEN R
President of Helmerich & Payne Vice Pre
International Drilling Co. Explorat

Tulsa, Oklahoma

L.F. ROONEY, III*

Chief Executive Officer

Manhattan Construction Company
Tulsa, Oklahoma

EDWARD B. RUST, JR.

Chairman and Chief Executive Officer
State Farm Insurance Companies
Bloomington, lllinois

GEORGE A. SCHAEFER**

Chairman and Chief Executive Officer, Retired
Caterpillar Inc.

Peoria, lllinois

JOHN D. ZEGLIS**
President

AT&T

Basking Ridge, New Jersey

* Member, Audit Committee ** Member, Human Resowommittee
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EXHIBIT 22
SUBSIDIARIES OF THE REGISTRANT
Helmerich & Payne, Inc.
Subsidiaries of Helmerich & Payne, Inc.

Helmerich & Payne Properties, Inc. (Incorporate@kiahoma) Utica Square Shopping Center, Inc. fina@ted in Oklahoma) The
Hardware Store of Utica Square, Inc. (Incorporéte@klahoma) The Space Center, Inc. (Incorporate@dklahoma) H&P DISC, Inc.
(Incorporated in Oklahoma) Helmerich & Payne Coal @ncorporated in Oklahoma) Helmerich & Payne figgeServices, Inc. (Incorporat
in Oklahoma) Helmerich & Payne International Dngji Co. (Incorporated in Delaware)

Subsidiaries of Helmerich & Payne International Driling Co.

Helmerich & Payne (Africa) Drilling Co. (Incorpoet in Cayman Islands, British West Indies) HelmeécPayne Drilling (Bolivia) S.A.

(Incorporated in Bolivia)

Helmerich & Payne (Colombia) Drilling Co. (Incorded in Oklahoma)

Helmerich & Payne (Gabon) Drilling Co. (Incorpordie Cayman Islands, British West Indies) HelmegcRayne (Argentina) Drilling Co.
(Incorporated in Oklahoma)

Helmerich & Payne (Peru) Drilling Co. (IncorporatedOklahoma)

Helmerich & Payne (Peru) Drilling Co., Sucursal Beku, Lima (Lima Branchlncorporated in Peru) Helmerich & Payne (Peru)lidg Co.,
Sucursal del Peru

(lquitos Branch - Incorporated in Peru)

Helmerich & Payne (Australia) Drilling Co. (Incomaded in Oklahoma)

Helmerich & Payne del Ecuador, Inc. (Incorporate@klahoma)

Helmerich & Payne de Venezuela, C.A. (Incorporatedenezuela)

Helmerich & Payne, C.A. (Incorporated in Venezuéla)merich & Payne Rasco, Inc. (Incorporated inabkima) H&P Finco (Incorporated
in Cayman Islands, British West Indies)

H&P Invest Ltd. (Incorporated in Cayman IslandsijitiBh West Indies, doing business as H&P (Yemeriljibg Co.

Subsidiary of H&P Invest Ltd.

Turrum Pty. Ltd. (Incorporated in Papua, New Gujr



Exhibit 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is #nnual Report (Form 10-K) of Helmerich & Payneg.lof our report dated November 19,
1999, included in the 1999 Annual Report to Shaddrs of Helmerich & Payne, Inc.

We also consent to the incorporation by referendbe Registration Statements (Form S-8 Nos. 3F1633-55239, 333-24211, and 333-
34939) pertaining, respectively, to the HelmericP&ne, Inc. Incentive Stock Option Plan, 1990 iSption Plan, Non-Employee
Directors' Stock Compensation Plan, and 1996 Stomdntive Plan of our report dated November 1991 9@th respect to the consolidated

financial statements of Helmerich & Payne, Incoiporated by reference in the Annual Report (FobaKLfor the year ended September
1999.

ERNST & YOUNG LLP

Tulsa, Oklahoma
December 27, 199



ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE YEAR
FISCAL YEAR END SEP 30 199
PERIOD START OCT 01 199
PERIOD END SEP 30 199
CASH 21,75¢
SECURITIES 238,47!
RECEIVABLES 102,50¢
ALLOWANCES 2,90¢
INVENTORY 25,18,
CURRENT ASSET¢ 160,62-
PP&E 1,448,36.
DEPRECIATION 757,14
TOTAL ASSETS 1,109,69!
CURRENT LIABILITIES 71,90¢
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 5,35:
OTHER SE 842,75t
TOTAL LIABILITY AND EQUITY 1,109,69!
SALES 556,56.
TOTAL REVENUES 564,31¢
CGS 485,53t
TOTAL COSTS 485,53t
OTHER EXPENSE! 7,36¢
LOSS PROVISION 0
INTEREST EXPENSE 6,481
INCOME PRETAX 64,93¢
INCOME TAX 25,70¢
INCOME CONTINUING 42,78¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 42,78¢
EPS BASIC .87
EPS DILUTED .8€
End of Filing
pewerad 5y EDCAR -
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