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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
Annual Report Pursuant to Section 13 or 15(d) of th
Securities Exchange Act of 1934
For the Fiscal Year Ended September 30, 1997
PART |

Item 1. BUSINESS

Helmerich & Payne, Inc. (the "Registrant"), incaorpied under the laws of the State of Delaware dmgey 3, 1940, and successor to a
business originally organized in 1920, is engagédarily in the exploration, produdion, and sale of crude oil and natural gas armbimtrac
drilling of oil and gas wells for others.

These activities account for the major portiontsfoiperating revenues. The Registrant is also exthegthe ownership, development, and
operation of commercial real estate.

The Registrant is organized into three separatenautous operating divisions being contract driljiadj and gas exploration, production and
natural gas marketing; and real estate. While ttseadimited amount of intercompany activity, eatvision operates essentially
independently of the others. Each of the divisiexsept exploration and production, conducts trespective business through wholly owi
subsidiaries. Operating decentralization is baldrmea centralized finance division, which hanc



all accounting, data processing, budgeting, instgacash management, and related activities.

Most of the Registrant's current exploration efate concentrated in Louisiana, Oklahoma, Texastlee Hugoton Field of western Kansas.
The Registrant also explores from time to timehm Rocky Mountain area, New Mexico, Alabama, Flarislichigan, and Mississippi.
Substantially all of the Registrant's gas produrcisosold to and resold by its marketing subsididtyis subsidiary also purchases gas from
unaffiliated third parties for resale.

The Registrant's domestic contract drilling is asctdd primarily in Oklahoma, Texas, and Louisiaarad offshore from platforms in the Gulf
of Mexico and offshore California. The Registraastalso operated during fiscal 1997 in five intéomal locations: Venezuela, Ecuador,
Colombia, Peru, and Bolivia.

The Registrant's real estate investments are lbéaf€ulsa, Oklahoma, where the Registrant hasxgzutive offices.
CONTRACT DRILLING

The Registrant believes that it is one of the mkgond and offshore platform drilling contractorstle western hemisphere. Operating
principally in North and South America, the Regstrspecializes in deep drilling in major gas pidg basins of the United States and in
drilling for oil and gas in remote internationakas. For its international operations, the Registaso constructs and operates rigs which are
transportable by helicopter. In the United Staties Registrant draws its customers primarily fréwa tajor oil companies and the larger
independents. The Registrant also drills for ithi@il and gas division. In South America, the Regi®t's current customers
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include the Venezuelan state petroleum companigsregjor international oil companies.

British Petroleum Company, P.L.C., including itfiletes, ("BP") is the Registrant's largest singlestomer. The Registrant performs drilling
services for BP, both domestically and internatilgn&ach drilling rig operates under a separatetiaet. The Registrant believes that its
relationship with BP is good. Revenues from drjlgervices performed for BP in fiscal 1997 accodifite approximately 17% of the
Registrant's consolidated revenues for the saniedber

The Registrant provides drilling equipment, persnand camps for others on a contract basis fploeation and development of onshore
areas and for development from fixed platformsffslmre areas. Each of the drilling rigs considtermines, drawworks, a mast, pumps,
blowout preventers, a drillstring, and related pqent. The intended well depth and the drilling sibnditions are the principal factors that
determine the size and type of rig most suitabl@fparticular drilling job. A land drilling rig nyabe moved from location to location without
modification to the rig. Conversely, a platform iggspecifically designed to perform drilling opgoas upon a particular platform. While a
platform rig may be moved from its original platforsignificant expense is incurred to modify a folah rig for operation on each subseqt
platform. A helicopter rig is one that can be disasbled into component part loads of approximatéhp0 pounds and transported to remote
locations by helicopter, cargo plane, or other nsean

The Registrant's workover rigs are equipped withirees, drawworks, a mast, pumps, and blowout ptevenA workover rig is used to
complete a new
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well after the hole has been drilled by a drilliig, and to remedy various downhole problems tlcatioin producing wells.

The Registrant's drilling contracts are obtainedugh competitive bidding or as a result of nedutres with customers, and sometimes cover
multi-well and multi-year projects. Most of the ¢@acts are performed on a "daywork" basis, undeéckwvthe Registrant charges a fixed rate
per day, with the price determined by the locatiepth, and complexity of the well to be drillepeoating conditions, the duration of the
contract, and the competitive forces of the markke Registrant has previously performed contracta combination "footage” and
"daywork" basis, under which the Registrant cha@éeed rate per foot of hole drilled to a statkth, usually no deeper than 15,000 feet,
and a fixed rate per day for the remainder of thle.niContracts performed on a "footage” basis wvwal greater element of risk to the
contractor than do contracts performed on a "dakWoasis. Also, the Registrant has previously atafiturnkey" contracts under which the
Registrant charges a fixed sum to deliver a hoke stated depth and agrees to furnish servicesaautdsting, coring, and casing the hole
which are not normally done on a "footage" basisirtikey" contracts entail varying degrees of riséager than the usual "footage" contract.
Registrant has not accepted a "footage" or "turhkewntract during fiscal 1997. The Registrant bedethat under current market conditions
"footage” and "turnkey" contract rates do not adegly compensate contractors for the added ridiks.dUration of the Registrant's drilling
contracts are "well-to-well" or for a fixed termiell-to-well" contracts are cancelable at the aptd either party upon the completion of
drilling at any one site. Fixed-term contracts ousdrily
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provide for termination at the election of the amséer, with an "early termination payment" to bedp@i the contractor if a contract is
terminated prior to the expiration of the fixednter

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, althoughdbntracting parties have no legal obligationxieled the contracts. Contracts generally
contain renewal or extension provisions exercisabtée option of the customer at prices mutuaiiseaable to the Registrant and the
customer, and in most instances provide for aduifipayments for mobilization and demobilizatiomn@acts for work in foreign countries
generally provide for payment in United Statesalsl| except for amounts required to meet local esee However, government owned
petroleum companies are more frequently requestiaiga greater proportion of these payments be rimaldeal currencies. See Regulations
and Hazards, page I-8.

Domestic Drilling

The Registrant believes it is a major land andhaffe platform drilling contractor in the domestiarket. At the end of September, 1997, the
Registrant had all 38 (29 land rigs and 9 platfoigs) of its rigs operating in the United Stated &ad management contracts for three
operator owned rigs in offshore California.

During 1997, major modifications and upgrades wargertaken on three land drilling rigs and congtomcstarted on six mobile land drilling
rigs. Offshore, one new tension leg platform rigt’y and one new self-moving minimum space rig beg@arations for a major oil company
in the Gulf of Mexico. The
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same major oil company awarded a thyear term drilling contract to Registrant for aretiiLP rig that is scheduled to commence drillin
fall of 1998. The TLP rig allows drilling operatisto be conducted in much deeper water than toaditifixed platforms. The self-moving
minimum space rig is designed to be moved withbeatuse of expensive derrick barges.

During fiscal 1997, one platform rig was transfdrfeom domestic operations to Venezuela. The Registetired three platform rigs, one in
the Gulf of Mexico and two offshore California.

International Drilling

The Registrant's international drilling operatidregyan in 1958 with the acquisition of the Sinc@irCompany's drilling rigs in Venezuela.
Helmerich & Payne de Venezuela, C.A., a wholly owsabsidiary 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. The Regisipeggently owns and operates 21 drilling
rigs in Venezuela. The Registrant had a utilizatimie of 93% for these rigs during fiscal 1997. Registrant worked for all three
government owned producing companies in Venez@apoven, Maraven and Lagoven) during the fiscal ynded September 30, 1997.
Collectively, revenues from these three producioigganies accounted for approximately 12% of theiset's con- solidated revenues
during fiscal 1997. Although the Registrant belits relationship with such producing companiegoed, the loss of this business could
have an adverse effect on Registrant.
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The Venezuelan government, in early 1996, permittegign exploration and production companies tguare rights to explore for and
produce oil and gas in Venezuela. Registrant hefsnpeed contract drilling services in Venezuelafiour independent oil companies during
fiscal 1997.

The Registrant presently owns and operates telimdriigs in Colombia. The Registrant's utilizaticate for such rigs was 99% during fiscal
1997. During fiscal 1997 the revenue generateddigr@bian drilling operations contributed approxielgtl5% of the Registrant's
consolidated revenues.

In addition to its operations in Venezuela and Gd@, the Registrant in fiscal 1997 owned and dpérthree rigs in Ecuador, one rig in
Peru, and one rig in Bolivia. In Ecuador, Peru, Biotlvia, the contracts are with large internatiboihcompanies.

During 1997, one land/helicopter rig was moved fi®ativia to Peru for work with a major oil comparidso, Registrant purchased three
land rigs from a Bolivian drilling company. The ¢lerrigs are currently located in southern Boli@ae small workover/drilling rig was retir
in Venezuela during fiscal 1997.

One platform rig was transferred from domestic afiens to Venezuela for a major international oitnpany. In October of 1997, the same
oil company awarded the Registrant a contract f&080-horsepower helicopter rig to begin operationMay of 1998.

Drilling operations commenced during 1997 on atjggnture platform rig in Australia. The rig is oeah50% by the Registrant and 50% by
Registrant's equity affiliate, Atwood Oceanics,.Inc
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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 primarily on a regional isaand may vary significantly by region
any particular time. Land drilling rigs can be ridadhoved from one region to another in responsehtanges in levels of activity, and an
oversupply of rigs in any region may 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 havevedid the Registrant to secure drilling work evesutih 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, which
could cause personal injury, suspend drilling ofi@na, seriously damage or destroy the equipmemived, and cause substantial damage to
producing formations and the surrounding areas.

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
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of earnings or business interruption. The Registisaunable to obtain significant amounts of insweto cover risks of underground reservoir
damage; however, the Registrant is generally ind@sdrunder its drilling contracts from this riskhe Registrant's present insurance
coverage has been contracted through fiscal 198&eMer, in view of conditions generally in the liil insurance industry, no assurance
can be given that the Registrant's present covevdbeot be cancelled during fiscal 1998 nor tireturance coverage will continue to be
available 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 fosmigareignty over certain areas in which
operations are conducted. There can be no assutatdbere will not be changes in local laws, tatjons, and administrative requirements
or the interpretation thereof, any of which changmsld have a material adverse effect on the @ioifity of the Registrant's operations or on
the ability of the Registrant to continue operagigmcertain areas. Because of the impact of llaeed, in certain areas the Registrant's
operations may, in the future, be conducted thramghies in which local citizens own interests dnbugh entities (including joint ventures)
in which the Registrant holds only a minority irgst, or pursuant to arrangements under which tigésRant conducts operations under
contract to local entities. While the Registraniehees that neither operating through such entitiegursuant to such arrangements nor the
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restructuring of existing operations along suckdimould have a material adverse effect on thed®agi's operations or revenues, there can
be no assurance that the Registrant will in alesdse able to structure or restructure its operatio conform to local law (or the
administration thereof) on terms acceptable tdRbgistrant. The Registrant further attempts to miné the potential impact of such risks by
operating in more than one geographical area arattbynpting to obtain indemnification from operatagainst expropriation, nationalizati
and deprivation.

During fiscal 1997, approximately 34% of the Remgist's consolidated revenues were generated frtsmattional contract drilling
operations. Over 94% of the international reverwee from Venezuela, Colombia, and Ecuador. Exposupotential losses from currency
devaluation is minimal in the countries of Colombaiad Ecuador. In those countries, all receivalbhespayments are currently in U.S. doll
Cash balances are kept at a minimum which assiseglucing exposure.

In Venezuela, approximately 50% of the Registrant/sice billings are in U.S. dollars and the otb8#s6 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 governmstatilshed 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, theltvar was again devalued when the government éeldid abolish its fixed rate policy and
allow a floating market exchange rate. During fisk@07, the Registrant
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experienced losses of approximately US$579,000rasudt of the devaluation of the bolivar; howewg Registrant is unable to predict
future devaluation.

During the mid-1970s, the Venezuelan governmentnalized the exploration and production busindsshe 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 afeciufo government regulation, including thosetietato drilling practices and methods and
the level of taxation. In addition, various couesriincluding the United States) have environmeaweigllations which affect drilling
operations. Drilling contractors may be liable i@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 environmental damages, @xde certain cases of surface pollution, but thioeceability of indemnification provisior

in foreign countries may be questionable.

The Registrant believes that it is in substantmhpliance 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. Further
legislation or regulation may reasonably be angitgg, and the effect thereof on operations canaqirédicted.
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OIL AND GAS DIVISION

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 thketiag 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, Kansaexas, and Louisiana. The Registrant also
explores from time to time in New Mexico, Alabankdgrida, Michigan, Mississippi, and the Rocky Maaintarea.

The Registrant's exploration and production divisitcludes geographical exploitation teams comgrisfegeological, engineering, and land
personnel who primarily develop in-house oil and geospects as well as review a limited numbemtdide prospects and acquisitions for
their respective geographical areas. The Regisheli@ves that this structure allows each teanato greater expertise in its respective
geographical area and reduces risk in the developaigrospects.

The Registrant's Mountain Front area in westerrafdaina contained the most significant discoveridsih 1996 and 1997. The Rocky East
Prospect, since its discovery in May of 1996, haslpced 10.3 BCF and is currently producing appnately 15,000 mcf of gas per day.
Twelve miles east of the Rocky East Prospect, tgigrant was involved, during fiscal 1997, in thecovery of the Kiowa Flats Field with
current participation in nine gross wells. Workintgrests in the Kiowa Flats Field have ranged fid$ to 100%
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in all wells drilled, and current daily gas prodoatis 19,000 mcf. The Registrant owns 7,271 net¢sam 13,760 gross acres in the Mountain
Front area, of which 3,520 net acres have been ojsae.

During fiscal 1997, the Registrant participatedé@veral wells drilled in the Masters Creek andliery Range area of the Austin Chalk in
Louisiana. Total expenditures for drilling and cdatn costs in this area for fiscal 1997 were $2,162, and total revenues were
$6,605,175. Individual well results have been miwgith estimated recoverable oil reserves rangingifminimal to over 1 million barrels.
The Registrant is continuing its analysis of eaefi proposal in the area, with potential expendisuior the area of $5,000,000 to $10,000
during fiscal 1998. During 1997, the Registrant wagorking interest owner in two wells in the Ans@halk which suffered blowouts.
Almost all of Registrant's share of the costs ol wentrol and site clean-up was covered by itsiiaace. In addition, Helmerich & Payne
Energy Services, Inc., a wholly owned subsidiarRefjistrant, has participated with a five percéft) working interest in the joint venture
gathering system and processing plant for the di@al expenditures, for fiscal 1997, for Helmer&hPayne Energy Services, Inc. in this
area was $2,642,356.

The Registrant, in December of 1997, signed a rindiig letter of intent with a large independernta@mpany to sell all of Registrant's oil
and gas interests in the Austin Chalk in Louisidltas sale is subject to the negotiation and exenutf a mutually acceptable purchase and
sale agreement.

The Registrant's exploration and development prodras covered a range of prospects, from shalloeatband butter" programs to deep
expensive, high risk/high return wells. During §6&997, the Registrant participated in 78
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development and/or wildcat wells, which resultediéw discoveries of approximately 25.8 bcf of gad 419,795 barrels of oil and
condensate. The Registrant participated in 22 imthdit development wells, which resulted in the depment of approximately 5.4 bcf of gas
and 19,700 barrels of oil and condensate whichprasgiously classified as proved undeveloped or @dodeveloped nonproducing reserves.
A total of $37,464,000 was spent in the Registsaguploration and development program during fid€87. This figure includes $1,194,447
of geophysical expense, but is exclusive of expenes for acreage and acquisitions of proved dail gas reserves. The Registrant's total
company-wide acquisition cost for acreage in fid@97 was approximately $8,358,000.

The Registrant spent $47,272 for the acquisitioprofed oil and gas reserves during fiscal 199addition, the Registrant sold 63 proper
for $3,051,306. The reserves associated with thales were approximately 548,000 mcf of naturalayes189,875 barrels of crude oil.

The Registrant's fiscal 1998 exploration and prtidndoudget of approximately $48,165,000 is 15%atgethan its actual exploration and
production expenditures in fiscal 1997.

Market for Oil and Gas

The Registrant does not refine any of its produnctithe availability of a ready market for such proiion 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 Registramtschot anticipate any unusual difficulty in contitag to sell its production of crude oil
and
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natural gas to purchasers and end-users at preyailarket prices and under arrangements that ae¢ asd customary in the industry. The
Registrant and Helmerich & Payne Energy Serviaes,have successfully developed markets with emdsu$ocal distribution companies,
and natural gas brokers for gas produced from ssb@adewildcat wells or development wells. The Rémgist is of the opinion that the
supply/demand for natural gas is reaching a stagguilibrium, thereby increasing the overall natugas prices to higher floor levels. In
addition, this new equilibrium appears to have éased price volatility. Short-term pricing will dotue to depend on the stability of the
supply/demand balance. This balance will contiruleet affected by seasonal demands (both heatingaoithg loads), and the utilization of
storage throughout the United States. Long tereimgiwill obviously react to short term factorsdiscussed above, as well as other causes
affecting supply/demand. Other causes affectingls¥glemand imbalances may be federal regulatidch®@market; large quantities of
developed gas reserves in Canada (and subsegpefibhpiexpansions) and Mexico available for expgrpipelines to the United States; fuel
switching between fuel oil and natural gas; develept of coalbed methane; and development of lavgatities of liquefied natural gas in
Trinidad and Tobago and Africa available for exgorthe United States.

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 higher than postedegrfor such crude oil production.
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Competition

The Registrant competes with numerous other corepamd individuals in the acquisition of oil and gaoperties and the marketing of oil
and gas. The Registrant believes that it shouldirnea to prepare for increased exploration actiwtthout committing to a definite drilling
timetable involving large expenditures. The Registralso believes that the competition for the &itjon of gas producing properties will
continue. Due to the recent increase in oil andpgiges and considering the Registrant's conseevatiquisition strategy, the Registrant
believes that it may be unable to acquire signifigaoved developed producing reserves. HoweverRégistrant intends to continue its
review of properties in areas where the Registastexpertise. The Registrant's competitors inchod@r oil companies, other independent
oil companies, and individuals, many of whom hawaricial resources, staffs, and facilities subs#iptiarger than those of the Registrant.
The effect of these competitive factors on the Begnt cannot be predicted with certainty.

The Registrant intends to continue to pursue thieh@mse of proven producing properties and to asailf of the opportunities for drilling and
development.

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 arfdrdgble in accordance with standards acceptaliteeimdustry.
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Oil and gas properties in general are subject stornary royalty interests contracted for in conimeciwvith the acquisitions of title, liens
incident to operating agreements, liens for curtaxes, and other burdens and minor encumbranassirents, and restrictions. The
Registrant believes that the existence of suchdngavill not materially detract from the generdlesof 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 politicaldpments 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 legtthe production and sale of oil and natural gaduding 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 &dions 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
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or impact of complying with such regulations. Thegigtrant believes that compliance with existindef@l, state and local laws, rules and
regulations will not have a material adverse eftgmn its capital expenditures, earnings or cortipetposition.

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 ("R@&") and the regulations promulgated thereunder.

The Natural Gas Wellhead Decontrol Act of 1989 ageehboth the price and non-price decontrol prowmssiof 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 Ratpuly Commission ("FERC") issued Order 636, Ord6-8, and Order 636-B
(collectively, "Order 636") which requires intergtgipelines 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 foatitwl of those tolerances. Order 636 and certdatea® proceedings were the subject of an
appeal to the United States Court of Appeals ferQFstrict of Columbia Circuit. Last year, that colargely upheld the order. Because furi
review of certain of these orders is still possiénhel other appeals
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in individual pipeline proceedings and related ddgskemain pending, it is difficult for the Regésit to predict what effect, if any, the
ultimate outcome of these regulatory and judicaiew proceedings will have on the FERC's opensoegulations or the Registrant's
operations. Assuming that Order 636 is largely lghitbe Registrant believes that it will benefibiin the provisions of such Order.

The FERC has announced its intention to re-exaceniin of its transportation-related policies liriing a statement of policy and request
for comments concerning alternatives to cost-baates for interstate gas transportation. Sevetaistate pipelines have obtained
authorization from FERC to charge negotiated ragesne such alternative. In addition, in Februa®p7, the FERC announced a broad
inquiry into issues facing the natural gas industrgssist the FERC in establishing regulatory gjaald priorities in the post-Order 636
environment. While any resulting FERC action woalfct the Registrant only indirectly, these inggsrare 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 yibe@ FERC has slightly narrowed its
statutory tests for establishing gathering stadusumber of states have either enacted new lawaseoconsidering the adequacy of existing
laws affecting gathering rates and/or services.example, in May, 1997, Kansas enacted new gathexarsight legislation that, among
other matters, requires reporting of gatheringgwiand authorizes the Kansas Corporation Commi$$@C") to oversee open
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access on gathering systems to assure it is @afpnable, and non-discriminatory. Thus, naturslggahering may receive greater regulatory
scrutiny by state agencies. In addition, the FERE€ dpproved several transfers by interstate pigelaf gathering facilities to unregulated
gathering companies, including affiliates. This Idoaillow such companies to compete more effectivéthh independent gatherers. It is not
possible at this time to predict the ultimate effefcthe policy, although it could affect accesstml rates charged for interstate gathering
services. However, the Registrant does not presbatieve the status of its facilities would be eratlly affected by modification to the
statutory criteria.

On February 2, 1994, the KCC issued an order wimotlified allowables applicable to wells within tHegoton Gas Field so that those
proration units upon which infill wells had beerilldd would be assigned a larger allowable thars¢hanits without infill wells. As a
consequence of this order, the Registrant hagdrllD6 infill wells and believes that it will beagssary in fiscal 1998 to drill an additional 23
infill wells at a total estimated cost of $2,200000

The FERC, in September of 1997, ordered that astenad tax levied by the State of Kansas is not armsace tax within the meaning of
Section 110 of the NGPA. Therefore, to the extkat first sellers collected revenues in excesh®htaximum lawful price, as a result of
Kansas ad valorem tax reimbursement, then fir#rselvould be required to make refunds to the pipalvhich purchased the gas, with
interest at the FERC-prescribed rate for excessnass received, based on tax bills rendered dtiimgeriod October 4, 1983 through June
28, 1988. The refunds are to be paid within 18Gsddter September 10,
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1997. Based upon statements received from interptptlines, Registrant presently estimates itsneébbligation to approximate $6.7
million, comprised of approximately $2.7 million afl valorem tax reimbursement and approximatelsni#bn of interest. While Registrant
does not expect the tax reimbursement amount teadise, it intends to continue to review the pipetatements for accuracy and seek
reduction of such refund amount, if possible. TE$RE, on November 10, 1997, granted rehearing @etember 1997 order for the purp
of further consideration of this matter. The fifr&lRC order could be subject to appeal to the UrStaties Court of Appeals. In addition,
Senate Bill 1388 has been introduced in the Urfitiedes Senate to prevent penalties or interest figing assessed on any Kansas ad val
tax refund under the September 1997 order. Thédut@ome of this matter cannot be predicted &t tilme.

Additional proposals and proceedings that mightcifthe oil and gas industry are pending beforeCivegress, the FERC, and the courts.

Registrant cannot predict when or whether any guchosals may become effective. In the past, thwralagas 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 cerfaderal income tax laws. The Registrant
has considered the effects of such federal inc@xéaivs on its operations and
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does not anticipate that there will be any maténiglact on the capital expenditures, earnings orpeditive 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 inerélas costs of exploring, developing, or produ@ilgnd 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 mdteiigio the environment or otherwise relating te ghotection 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., ("HPESbtinues into its ninth year of business with eagi$ on the purchase and marketing of
the Registrant's natural gas production. In addjttdPESI purchases third-party gas for resale aodiges compression, gathering services
and processing for a fee. During fiscal year 1397ESI's sales of third-party gas constituted apprately 13.4% of the Registrant's
consolidated revenues.

HPESI sells natural gas to markets in the MidwastRocky Mountain areas. Term gas sales contraetfoavaried periods ranging from
three months to seven years. However, recent aiathave tended toward shorter terms. The remaofdée Registrant's gas is sold under
spot market
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contracts having a duration of 30 days or lessfiSoal 1998, HPESI's term gas sales contractsigedor the sale of approximately 6 bcf of
gas. HPESI presently intends to fulfill such teres contracts with a portion of the gas reserueshased from the Registrant as well as
from its purchases of third-party gas. See padebthrough 1-23 regarding the market, competiteomd regulation of natural gas.

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 separuildings, with parking and other common féieifi covering an area of approximately
30 acres. Fourteen of these buildings provide apmrately 405,709 square feet of net leasable retdds and storage space (96% 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 squaeg of net leasable medical office space (76%dth is currently leased). The
Registrant has a two-level parking garage locatdtieé southwest corner of Utica Square that caoranwdate approximately 250 cars.

At the end of the 1997 fiscal year the Registrami@d 18 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 UtiecaBgShopping Center. Sixteen of the
Registrant's units are currently leased.
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The Registrant owns an eight-story office buildiogated diagonally across the street from Uticaa®e$shopping Center, containing
approximately 87,000 square feet of net leasabterge office and retail space. This building hou$esRegistrant's principal executive
offices. Approximately 11% of this building was $ed to third parties during fiscal 1997. During eeond quarter of fiscal 1998, Registrant
intends to lease approximately 29,000 square feeffice space in Tulsa. The Registrant's oil aad division will be relocated to such
offices. The vacated space will be used to acconatedtthe growth of the remaining segments of Reggiss businesses.

The Registrant is also engaged in the busines=agfrig multi-tenant warehouse space. Three warehdum®wn as Space Center, each
containing approximately 165,000 square feet ofeetable space, are situated in the southeastfpBulsa at the intersection of two major
limited-access highways. Present occupancy is 988 Registrant also owns approximately 1 1/2 aocfemdeveloped land lying adjacent to
such warehouses.

The Registrant received approximately $530,0006tfosale of an unimproved 15-acre tract of lanth&oCity of Tulsa. This tract is located in
a high-growth area of southeast Tulsa known ashpauk. After the sale, Registrant owned approxitga#285 acres in Southpark consisting
of approximately 242 acres of undeveloped reakestad approximately 13 acres of multi-tenant wansk area. The warehouse area is
known as Space Center East and consists of twcheases, one containing approximately 90,000 scfeateand the other containing
approximately 112,500 square feet. Occupancy hmairned at 100%. The Registrant believes that a dpigihity office park, with
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peripheral commercial, office/warehouse, and hsitek, is the best development use for the rengiaind.

The Registrant also owns a fibetlding complex called Tandem Business Park. Tiogept is located adjacent to and east of the SGacdel
East facility and contains approximately six acreith approximately 88,084 square feet of officef@@muse space. Occupancy has increased
from 79% to 93% during fiscal 1997 due primarilytih@ addition of several new tenants. The Registiso owns a twelveuilding complex
consisting of approximately 204,600 square feedffi€e/warehouse space, called Tulsa Business Fagkproject is located south of the
Space Center facility, separated by a city staa®d, contains approximately 12 acres. Occupancyrigitly at 88%.

The Registrant also owns two service center prig=lidcated adjacent to arterial streets in soeittral Tulsa. The first, called Maxim Cen
consists of one office/warehouse building contajrapproximately 40,800 square feet and locatedppnoximately 2.5 acres. Occupancy is
currently 86%. The second, called Maxim Place, ista®f one office/warehouse building containingraximately 33,750 square feet and
located on approximately 2.25 acres. During fid@87, occupancy remained at 81%.

FINANCIAL

Information relating to Revenue and Income by BesinSegments may be found on page 9 of the Registfmnual Report to Shareholders
for fiscal 1997, which is incorporated herein bference.
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EMPLOYEES

The Registrant had 1,838 employees within the drigates (14 of which were part-time employees) g9 employees in international
operations as of September 30, 1997.

Item 2. PROPERTIES

CONTRACT DRILLING
The following table sets forth certain informatiooncerning the Registrant's domestic drilling agsof September 30, 1997:
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Rig Registrant's Optimum Worki ng Present

Designation  Classification Depth in Fee t Location
110 Medium Depth 12,000 Texas
141 Medium Depth 14,000 Texas
142 Medium Depth 14,000 Texas
143 Medium Depth 14,000 Texas
145 Medium Depth 14,000 Texas
157 Deep 26,000 Texas
95 Medium Depth 16,000 Texas
96 Medium Depth 16,000 Oklahoma
118 Medium Depth 16,000 Texas
119 Medium Depth 16,000 Texas
120 Medium Depth 16,000 Texas
147 Medium Depth 16,000 Texas
154 Medium Depth 16,000 Texas
155 Medium Depth 14,000 Texas
79 Deep 20,000 Louisiana
80 Deep 20,000 Oklahoma
89 Deep 20,000 Texas
92 Deep 20,000 Oklahoma
94 Deep 20,000 Texas
98 Deep 20,000 Oklahoma
122 Deep 26,000 Texas
97 Deep 26,000 Texas
99 Deep 26,000 Texas
137 Deep 26,000 Texas
149 Deep 26,000 Louisiana
162 Deep 20,000 Texas
72 Very Deep 30,000 Louisiana
73 Very Deep 30,000 Louisiana
161 Very Deep 30,000 Louisiana
104 Medium Depth 16,000 * Offshore California
108 Medium Depth 16,000 * Gulf of Mexico
105 Deep 20,000 * Gulf of Mexico
202 Deep 20,000 * Gulf of Mexico
203 Deep 20,000 * Gulf of Mexico
100 Deep 26,000 * Gulf of Mexico
106 Deep 26,000 * Gulf of Mexico
107 Deep 26,000 * Gulf of Mexico
201 Deep 26,000 * Gulf of Mexico

* Offshore platform rig
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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:

Years ended September 30,
1993 1994 1995 1996 1997
Number of rigs owned at end of
period 42 47 41 41 38
Average rig utilization rate
during period (1) 53% 69% 71% 82% 88%

(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, 1997:

Rig Registrant's  Optimum Working Present
Designation  Classification  Depth in Feet Location
14 Workover/drilling 6,000 Venezuela
19 Workover/drilling 6,000 Venezuela
20 Workover/drilling 6,000 Venezuela
140 Medium Depth 10,000 Venezuela
158 Medium Depth 10,000 Venezuela
159 Medium Depth 12,000 Venezuela
132 Medium Depth 16,000 Ecuador
171 Medium Depth 16,000 Bolivia
172 Medium Depth 16,000 Bolivia
156 Medium Depth 14,000 Venezuela
22 Deep (helicopter rig) 18,000 Peru
23 Deep (helicopter rig) 18,000 Ecuador
91 Deep 20,000 Venezuela (Offshore)
121 Deep 20,000 Colombia
173 Deep 20,000 Bolivia
45 Deep 26,000 Venezuela
82 Deep 26,000 Venezuela
83 Deep 26,000 Venezuela
117 Deep 26,000 Venezuela
123 Deep 26,000 Bolivia
138 Deep 26,000 Ecuador
148 Deep 26,000 Venezuela
160 Deep 26,000 Venezuela
115 Very Deep 30,000 Venezuela
116 Very Deep 30,000 Venezuela
125 Very Deep 30,000 Colombia
113 Very Deep 30,000 Venezuela
128 Very Deep 30,000 Venezuela
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Rig

Registran

t's  Optimum Working

Designation  Classification  Depth in Feet
129 Very Deep 30,000
133 Very Deep 30,000
134 Very Deep 30,000
127 Very Deep 30,000
135 Very Deep 30,000
136 Very Deep 30,000
150 Very Deep 30,000
151 Very Deep 30,000
152 Super Deep 30,000+
153 Super Deep 30,000+
139 Super Deep 30,000+

Present
Location
Venezuela
Colombia
Colombia
Venezuela
Colombia
Colombia
Venezuela
Colombia
Colombia
Colombia
Colombia

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

1993 1994

Number of rigs owned at end of
29 29

period

Average rig utilization rate

during period (1)

68%

88%

ended September 30,

1995 1996 1997

35 36 39

84% 85% 91%

(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 hal#lings are domestic.

Crude Oil Sales

The Registrant's net sales of crude oil and coraterfer the fiscal years 1995 through 1997 are shioslow:

Year
1995
1996
1997

Average Sales

Net Barrels Price per Barrel
808,058 $16.37
809,571 $19.00
985,633 $20.77
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Natural Gas Sales

The Registrant's net sales of natural and casinbgas for the three fiscal years 1995 through k87as follows:

Average Sales Average Lifting
Year Net Mcf Price per Mcf Cost per Mcf
1995 26,421,434 $1.27 $0.3640
1996 34,535,184 $1.75 $0.3292
1997 40,463,374 $2.23 $0.3213

Following is a summary of the net wells drilled thye Registrant for the fiscal years ended Septe®®et 995, 1996, and 1997:

Exploratory Wells D evelopment Wells

1995 1996 1997 199 5 1996 1997
Productive 0.7 4.448 0.5 20.7 695 23.625 39.2391
Dry 2.596 5.250 8.4588 3.2 867 2.000 1.1362

On September 30, 1997, the Registrant was in theegs of drilling or completing eight gross or @ %iét wells.
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Acreage Holdings

The Registrant's holdings of acreage under oilgasdleases, as of September 30, 1997, were aw$ollo

Developed Acrea ge Undeveloped Acreage

Gross N et Gross Net
Arkansas 3,068.23 1,72 5.11 -0- -0-
Colorado -0- -0- 320.00 160.00
Kansas 119,663.07 83,64 3.73 31,179.49 27,587.51
Louisiana 14,273.31 3,93 7.01 115,028.09 31,674.31
Michigan -0- -0- 15,206.16 15,130.88
Mississippi -0- -0- 0.83 0.10
Montana 2,037.19 38 1.54 3,508.95 751.17
Nebraska 480.00 16 8.00 -0- -0-
Nevada -0- -0- 36,312.67 27,634.51
New Mexico 960.00 5 4.86 161.88 38.85
North Dakota 200.00 1 1.52 -0- -0-
Oklahoma 134,088.88 50,75 8.54 32,803.77 19,953.74
Texas 84,637.01 41,34 3.60 19,041.00 12,325.96
Wyoming -0- -0- 1,075.00 185.92

Total 359,407.69 182,02 3.91 254,637.84 135,442.95

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.

Productive Wells
The Registrant's total gross and net productivdsvesl of September 30, 1997, were as follows:

Oil Wells Gas Wells

Gross Net Gross Net

3,142 182 912 410

Additional information required by this item witkspect to the Registrant's oil and gas operatiashba found on pages I-12 through 1-23 of
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Item 1. BUSINESS, and pages 21 through 30 of the strant's Annual Report to
Shareholders for fiscal 1997, "Notes to Consoliddtmancial Statements" and "Note 12 Supplemeritargncial Information for Oil and Gi
Producing Activities."

Estimates of oil and gas reserves, future net ig@grand 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 [-25.
STOCK
As of December 15, 1997:

The Registrant owned 300,000 shares of the commeak sf Sun Company, Inc., and 329,053 shareseoSiim Company, Inc. preferred
series "A". The Registrant owned 500,000 sharé3rgk Energy Company, Inc.

The Registrant owned 3,200,000 shares of the constomk of Atwood Oceanics, Inc., a Houston, Texasell company engaged in offshore
contract drilling. The Registrant's ownership oivAbd is approximately 24%.

The Registrant owned 1,480,000 shares of the constomk of Schlumberger, Ltd.
The Registrant owned 240,000 shares of the commeek sf Phillips Petroleum Company, Inc.
The Registrant owned 1,400,000 shares of the constomk of Occidental Petroleum Corporation, Inc.
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The Registrant owned 400,000 shares of the commoak sf Banc One Corporation, which purchased LtipBancorp, Inc. during fiscal
1997.

The Registrant owned 225,000 shares of the commoeak sf ONEOK INC.

The Registrant also owned lesser holdings in sewénar 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 adi¢iseoRegistrant's executive officers, togethehwaill 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 succes$ange been elected and have qualified or until thailier resignation or removal.
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Director since 19
since 1960

W. H. Helmerich, Ill, 74
Chairman of the Board

Director since
Executive Officer

Hans Helmerich, 39
President

Director since 19
since 1977 and Pr
Officer of Helmer
Drilling Co. sinc

George S. Dotson, 56
Vice President

Douglas E. Fears, 48 Vice President, F

Vice President

Steven R. Mackey, 46
Vice President and
Secretary

Secretary since 1
General Counsel s

Steven R. Shaw, 46
Vice President

Vice President,
President, Explor
1996

Gordon K. Helm, 44
Controller

Chief Accounting
Controller since
Manager of Intern
1991 to December
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PART II
Iltem 5. MARKET FOR THE REGISTRANT'S COMMON STOCK AN D RELATED
STOCKHOLDER MATTERS
The information provided in this Item 5 has beestated to reflect the Registrant's December 157 29fbr-1 common stock split.

The principal market on which the Registrant's camrstock is traded is the New York Stock Exchaiidp high and low sale prices per
share for the common stock for each quarterly plediaring the past two fiscal years as reportetiénNY SE - Composite Transaction

quotations follow:

1996 1997
Quarter High Low High Low
First 15.06 12.25 27.56 21.94
Second 17.25 1350 27.44 21.00
Third 19.13 16.50 29.63 21.81
Fourth 21.81 17.38 40.00 29.47

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

Paid per Share Total Payment
Fiscal F iscal
Quarter 1996 1997 1996 1997
First $0.0625  $0.065 $3,095,578 $3,239,007
Second 0.0625 0.065 3,100,568 3,239,892
Third 0.0625 0.065 3,104,724 3,242,952
Fourth 0.0650 0.065 3,229,596 3,248,275

The Registrant paid a cash dividend of $0.065 pareson December 1, 1997, to shareholders of remofdovember 14, 1997. Payment of
future dividends will depend on earnings and ofhetors.
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As of December 15, 1997, there were 1,467 recolden® of the Registrant's common stock as listethbytransfer agent's records.
Item 6. SELECTED FINANCIAL DATA
The information provided in this Item 6 has beestated to reflect the Registrant's December 157 P9for-1 common stock split.

Five-year Summary of Selected Financial Data

1993 1994 1995 1996 1997
Sales, operating,
and other revenues  $ 300,723 $ 310,152 $ 306,721 $ 393,255 $ 517,859
Income from con-
tinuing operations 22,158 17,108 5,788 45,426 84,186

Income from con-
tinuing operations

per common share 0.46 0.35 0.12 0.92 1.69
Total assets 610,935 621,689 707,061 821,914 1,033,595
Long-term debt 3,600 -0- -0- -0- -0-

Cash dividends
declared per
common share 0.24 0.245 0.25 0.255 0.26

The Five-year Summary of Selected Financial Dasziileed above excludes results of Natural Gas Qithgy;i Inc. ("NGO") operations.
Registrant, on August 30, 1996, sold its wholly-edrsubsidiary, NGO, to Occidental Petroleum Corjana
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The following Five-year Summary of Selected FinahBiata includes only the results of NGO operations
Five-year Summary of Selected Financial Data for NG

1993 1994 1995 1996 1997

Sales, operating,
and other revenues $14,374 $18,849 $19,055 $19,540 $ -0-

Income from discon-
tinued operations 2,392 3,863 3,963 3,090 -0-

Income from discon-
tinued operations
per common share 0.05 0.08 0.08 0.06 -0-

Item 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Information required by this item may be found @yes 10 through 15, Management's Discussion & Aigbf Results of Operations and
Financial Condition, in the Registrant's Annual Bepo Shareholders for fiscal 1997, which is inmmmated herein by reference.

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Information required by this item may be found @yes 16 through 30 in the Registrant's Annual Reépd@hareholders for fiscal 1997,
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 aé&holders to be held March 4, 1998,
to be filed with the Commission not later than H2@'s after September 30, 1997. See pages |-33¢hie84 for 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 4, 1998, to be filed with the Commissimt later than 120 days after September 30, 1997.

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 4, 1998, to be filed with the Commissim later than 120 days after September 30, 1997.

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 4, 1998, to be filed with the Commissim later than 120 days after September 30, 1997.
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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 1997.

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 Stocktidp 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 Jaguhr1990, 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., is incorporata@in by reference from Registrant's
Annual Report on Form 10-K to the Securities andiaxge Commission for fiscal 1993.

*10.10 Helmerich & Payne, Inc. 1996 Stock Inceat®lan 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 AgreemémtHelmerich & Payne, Inc. 1996 Stock IncentivarPis incorporated by reference to
Exhibit 99.2 to Registrant's Registration StatenmenEorm S-8 dated September 4, 1997.

*10.12 Form of Restricted Stock Agreement for Hedich & Payne, Inc. 1996 Stock Incentive Plan.

* Compensatory Plan or Arrangement.
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* 10.13 Helmerich & Payne, Inc. Non-Employee Directors Stock

Compensation Plan is her eby incorporated by
reference to Exhibit "B" of Registrant's Proxy
Statement dated January 27,1997.

13. The Registrant's Annual Report to Shareholders for
fiscal 1997.

22. Subsidiaries of the Regi strant.

23.1 Consent of Independent A uditors.

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 O ficer)
Date: Decenber 19, 1997

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/ Glen n A. Cox
William L. Armstrong, Director Glenn A . Cox, Director
Date: December 19, 1997 Date: December 19, 1997
By /s/ George S. Dotson By /s/ Hans Helmerich
George S. Dotson, Director Hans Hel merich, Director and CEO
Date: December 19, 1997 Date: D ecember 19, 1997
By /s/ W. H. Helmerich, 11l By /s/L.F . Rooney, llI
W. H. Helmerich, Ill, Director L. F.Ro oney, lll, Director
Date: December 19, 1997 Date: D ecember 19, 1997
By /s/ Edward B. Rust, Jr. By /s/ Geor ge A. Schaefer
Edward B. Rust, Jr., Director George A . Schaefer, Director
Date: December 19, 1997 Date: D ecember 19, 1997
By /s/ John D. Zeglis By /s/ Doug las E. Fears
John D. Zeglis, Director Douglas E. Fears
Date: December 19, 1997 (Princip al Financial Officer)
Date: December 19, 1997

By /s/ Gordon K. Helm

Gordon K. Helm, Controller
(Principal Accounting Officer)
Date: December 19, 1997
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Exhibit 10.12

RESTRICTED STOCK AWARD AGREEMENT
HELMERICH & PAYNE, INC. 1996 STOCK
INCENTIVE PLAN

THIS RESTRICTED STOCK AWARD AGREEMENT (the "Agreemt®) entered into as of the day of .19 | byand
between Helmerich & Payne, Inc. (the "Company"l an , an individual (the "Participgnt"

WITNESSETH:
WHEREAS, the Participant is a key employee empldyethe Company; and
WHEREAS, the Company desires to encourage theciemtit to remain in the employ of the Company m fiture; and

WHEREAS, in consideration of future services tadedered by the Participant to the Company, the 2oy desires to provide the
Participant the opportunity to acquire additiorfzres of Common Stock of the Company in exchangth@Participant performing future
services for the Company.

NOW, THEREFORE, BE IT RESOLVED, the Participant ahd Company agree as follov

1. The Plan. A copy of the Helmerich & Payne, 11896 Stock Incentive Plan (the "Plan") is attacherkto as Exhibit "A", and such Plan is
hereby incorporated herein by reference and madetadnereof for all purposes, and when taken vhith Agreement shall govern the rights of
the Participant and the Company with respect tcAtard. All capitalized terms shall have the saneamning as contained in the Plan unless
stated to the contrary herein.

2. Grant of Award. The Company hereby grants tdRtheicipant a Restricted Stock Award (the "Awarof') ( ) shares
of Company Common Stock (the "Restricted Shares'the terms and conditions set forth herein artiénPlan




3. Terms of Award.

(a) Vesting and Release of Restricted Shares.ficatts representing the Restricted Shares sutgjebe Award will be issued in the name of
the Participant and will be delivered to the Seamebf the Company as escrow agent (the "Agentibj&t to the terms of this Agreement,
Plan and any agreement entered into with the AdleatParticipant shall be deemed vested and ehtitleeceive the following number of the
Restricted Shares within the Award within a reabdméength of time after the expiration of the folling vesting dates (the "Vesting Dates")
described in Subsection (b) below.

(b) Vesting Dates. If the Participant shall haverbeontinuously in the employment of the Compangrar of its Subsidiaries for a period of
three years from the date of grant of the Award,@lompany shall deliver to the Participant on aulthe third anniversary thereof a
certificate, registered in the name of the Paréiotpand free of Restrictions hereunder, represgiatire-third ( 1/3) of the total number of
Restricted Shares granted to the Participant potgoahis Agreement. Similarly, if the Participatitall be so continuously employed on each
of the fourth and fifth anniversaries thereof, @@mpany, on or about each such anniversary shaledadditional certificates representing
one-third ( 1/3) of the total number of such Resdd Shares.

The following sets forth the vesting schedule déstd hereinabove:

Number of Shares of
Stock Wi thin an Award
Vesting Date To Be Distributed

No payment shall be required from the Participarddnnection with any delivery to the ParticipahRestricted Shares hereunder other 1
the payment of income tax withholding and other leyypent taxes that may be due with respect tosbance or delivery of such shares.
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(c) Voting and Dividends. Participant shall have tlyht to vote and receive dividends upon the stectRestricted Shares held by the Agent.
If dividends or other distributions are paid in s#sof Common Stock, all such shares shall be sutghe same restrictions on
transferability as the Restricted Shares. Partitiphall forfeit the right to vote and receive diends upon any of the Restricted Shares at the
time such shares are forfeited under the Plan.

(d) Delivery of Restricted or Forfeited Shares.pksmptly as is reasonable following such time &sRlestrictions shall expire, the Company
will deliver to the Participant (including a berwéiry, estate or designated representative, if@pgate) a certificate or certificates for the
Restricted Shares for which the Restrictions hayéred; and, such Restricted Shares delivereddd trticipant (or beneficiary, estate or
designated representative) shall no longer be sutgjeany restrictions and he shall enjoy all rigaind privileges of a stockholder as to such
shares. At such time as the Restricted Sharestshdirfeited, the forfeited shares shall be regdrto the Company to be held as treasury
shares or to be canceled as the Company shaliydina@ determine. The Participant shall have nbteégand privileges as a stockholder or
otherwise as to the forfeited shares.

4. Delivery by the Agent. As promptly as is praabte after the expiration of the appropriate Vegfirates specified in Subsection 3(b) ab
the Agent will deliver to the Participant a ceréte evidencing the number of Restricted Sharasich he is entitled. Such certificate shall
be issued in the Participant's name.

5. Nontransferability of Award. With respect to ested Restricted Shares held by the Agent, théckpant, for whose benefit such shares
held, shall not have the right to sell, assigmsfar, convey, dispose, pledge, hypothecate, busfemumber or charge such unvested
Restricted Shares or any interest therein in anyn@awhatsoever.

6. Notices. All notices or other communicationatielg to the Plan and this Agreement as it reflii¢le Participant shall be in writing and
shall be mailed (U.S. Mail) by the Company to tlaetieipant at the following address:




or such other address as the Participant may athés€ompany in writing.
7. Restrictive Legend. The Participant acknowledfasthe certificate representing the Restrictiedr&s shall bear the following legend:

"THE SHARES REPRESENTED BY THIS CERTIFICATE ARE RESICTED STOCK, HAVE BEEN ISSUED PURSUANT TO THE
HELMERICH & PAYNE, INC. 1996 STOCK INCENTIVE PLANTHE 'PLAN"), ARE SUBJECT TO THE TERMS AND PROVISIGN

OF THE PLAN, AND BEAR THE RESTRICTIONS ON ALIENATI® SET FORTH IN THE PLAN, AND ARE FURTHER SUBJECT TO
THE TERMS AND PROVISIONS OF THE APPLICABLE RESTRIED STOCK AWARD AGREEMENT BETWEEN HELMERICH &
PAYNE, INC. AND THE PARTICIPANT. COPIES OF THE PLANIAY BE OBTAINED FROM THE OFFICE OF THE SECRETARYK
THE COMPANY."

The Participant acknowledges and agrees that idalaf the foregoing restrictive legend shall résmlimmediate forfeiture of all Restricted
Shares.

8. Other Restrictions on Transferability. The Ra#ptint acknowledges that the holding and trandfail ®Restricted Shares received by the
Participant will be subject to all applicable statel federal securities laws.

9. Stock Powers and the Beneficiary. The Partidipaneby agrees to execute and deliver to the &egref the Company a stock power
(endorsed in blank) covering his Award and auttesithe Secretary of the Company to deliver to the@any any and all Restricted Shares
that are forfeited under the provisions of the



Plan. The Participant designates his spouse dsetieficiary under this Agreement, and if the Pgr#iot has no spouse, then, the Participant's
estate shall be the designated beneficiary of #igdipant.

10. Change of Control. Upon the occurrence of anghaf Control Event as defined in the Plan, atrietions upon the Restricted Shares
subject to this Agreement shall be immediately ammmatically vested without further action of thempany or the Participant.

11. Further Assurances. The Participant herebyeageexecute and deliver all such instrumentstak®l all such action as the Company may
from time to time reasonably request, including, foat limited to, acknowledging the forfeiture bktRestricted Shares in accordance witl
Plan, in order to fully effectuate the purposethig Agreement.

12. Binding Effect and Governing Law. This Agreergimall be (i) binding upon and inure to the benaffithe parties hereto and their
respective heirs, successors and assigns excemyabe limited by the Plan and (ii) governed andstaued under the laws of the State of
Oklahoma.

IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

"COMPANY" HELME RICH & PAYNE, INC., a
Delaw are corporation
By
Ha ns Helmerich
Pr esident

"PARTICIPANT"
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Revenue Breakdown for 1997
[PIE CHART]

CONTRACT DRILLING

Domestic 27%
Exploration and
Production 22%
Natural Gas

Marketing 13%
International 34%
Real Estate 2%
Investments and

Other Income 2%

FINANCIAL HIGHLIGHTS

Years Ended September 30, 1997 1996
Revenues $ 517,859,0 00  $393,255,000
Income from Continuing Operations  $ 84,186,0 00  $45,426,000

Income per Share from

Continuing Operations $ 1. 69 $ .92

Net Income $ 84,186,0 00 $72,566,000
Net Income Per Share $ 1. 69 $ 1.47
Dividends Paid Per Share $ . 26 $ .2525
Capital Expenditures $ 159,578,0 00  $109,747,000
Total Assets $1,033,595,0 00  $821,914,000




PRESIDENT'S LETTER

To the Co-owners of Helmerich & Payne, Inc.

During 1997, Americans achieved the dubious distincof bearing the heaviest tax burden in our ¢gusmhistory. Compounding the
confiscatory levels of taxation is the complexitbdaconfusion a taxpayer faces in figuring out s@eeen million words of tax law. Again tt
year, we will spend over five billion hours and 2a@Bion dollars simply preparing our tax returi@enator Don Nickles commented, "1
present tax code is about 10 times longer thamible, a lot more complicated and, unlike the Bjldentains no good news."

In fact, it is bad news when the average Amerieamilfy shells out more for taxes than for food, lsing, shelter, and transportation combit

It is bad news when that same family's savingsstock market holdings are punished through doubtktaple taxation; first from a layer of
corporate taxes with rates up to 35 percent, tgamahe same dollar is taxed as high as 39.6 pevdeen received as a dividend. Finally, as
those investments share in asset value growth,ategubjected to another bite through a capitakgax.

It is more bad news when the American family igdngtd by their elected representatives and theddg becomes an exclusive feeding
trough of special-interest politics. Business anbn campaign contributions are too often rewaroietbopholes and favored tax treatment.

We have arrived at the place where injury has liefioted beyond the sizable pocketbook damagentHaas also fallen upon the great
American spirit of enterprise. This great enginerafativity, innovation, entrepreneurial risk tadin
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and diligence has produced an unprecedented retactomplishment, but is forced to labor undeniiadisincentives.

What repair can be made to a tax system that Hofdiamental property rights in such low esteemdiscegards the basic liberty to keep and
dispose of the fruit of one's labor and intellect?

The New York Times expressed early concerns wighnew income tax all the way back in 1909, predigtl'WWhen men get in the habit of
helping themselves to the property of others, ttwynot easily be cured of it." The time is rightdke a step toward that cure by replacing
what is clearly broken with the simplicity and faéss of a flat tax.

Sincerely,

Hans Helmerich December 15, 1997 President



DRILLING HELMERICH & PAYNE INTERNATIONAL DRILLING C O.

SUMMARY Increased U.S. land activity, the activatiof two new offshore platform rigs, and continurgh utilization in international
markets resulted in a 30 percent increase in reageim1997. Earnings before interest, taxes, degiiga, and amortization (EBITDA)
increased 45 percent to $111.9 million, and prestgarating profit rose 64 percent to $67.6 millibor the second consecutive year, revenues
were at an all-time high for Helmerich & Payne migional Drilling Co. and the overall pre-tax ogmg profit margin of 21 percent was at
its highest level since 1983.

FIV E YEAR FINANCIAL SUMMARY
1997 1996 1995 1994 1993
(in thousands)
REVENUE
Domestic $140,294  $108,33 6 $93890 $86,521 $60,328
International 176,651 135,69 5 110,695 98,111 89,618
TOTAL REVENUE 316,945 244,03 1 204,585 184,632 149,946
PRE-TAX OPERATING PROFIT
Domestic 24,437 10,06 6 7,127 5,874 122
International 43,118 31,17 6 21,110 14,645 15,281
Total Pre-tax
Operating Profit 67,555 41,24 2 28,237 20,519 15,403
Capital Expenditures $112,177 $81,80 5 $87,547 $57,415 $26,636

At the close of 1997, the Company's domestic Bgtftonsisted of 29 land rigs and nine offshordqgia rigs. Internationally, the Company
has a total of 38 land rigs in the countries of &arela (20), Colombia (10), Bolivia (4), Ecuadoy, ghd Peru (1). The Company also has one
platform rig offshore Venezuela and owns a one-inédfrest in a platform rig offshore Australia. &bfieet utilization averaged 89 percent in
1997, compared with 84 percent in 1996.

UNITED STATES LAND OPERATIONS According to statissi collected by Baker Hughes, total rig activitythie United States increased
24 percent during the Company's



fiscal year. AImost 60 percent of these gains tedurom increased activity in the states of Texad Louisiana, the Company's primary
domestic land drilling markets. The Company's legditilization remained at 100 percent for mosthe year, with an average of 28 rigs
working continuously compared with 24 in 1996.

During the year, the Company announced plans tobish two 3,000 horsepower rigs and to furtheraexbthe fleet with an order for six n
1,500 horsepower rigs. The new rigs will be capalblérilling to depths of 18,000 feet and are cguafed to minimize space and mobilization
time. Designed by Helmerich & Payne Internationalling Co. with the latest technological, enviroantal, and safety advances in mind, the
rigs will be marketed to both domestic and inteoret! customers.

UNITED STATES OFFSHORE OPERATIONS At the closelwd year, the Company had eight offshore platfogs in the Gulf of Mexico,
one platform rig offshore California, and labor tracts on three Exxon-owned platform rigs offshGedifornia. During 1997, rigs 202 and
203 began operations for Shell Offshore, Inc. (S®the Gulf of Mexico. Rig 202 is on the Ram/Poviehsion leg platform (TLP) and
represents the second of three rigs built by Habhe& Payne International Drilling Co. for SOI deegter developments. The third, rig 204,
is nearing completion and is scheduled to begimaijmns on Shell's Ursa TLP in 1998. Rig 203, aimim-area, self-moving platform rig
was installed on SOI's Enchilada platform during yiear. The Company retired three offshore platfogsin 1997, one of which worked
almost continually since being constructed in 1983.

INTERNATIONAL OPERATIONS International drilling reanues increased 30 percent over last year dudyaogkeigher dayrates.
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Venezuela continues to be a very active area ®Cibmpany with two expansion opportunities annodrtging the year. BP Exploration de
Venezuela, S.A. awarded the Company a two-yearacifior offshore platform rig 91. Approximately&nillion was spent to upgrade the
rig for operations which began in December of 198% Company also received a letter of intent foruti-well contract from Agencia
Operadora Guarapiche S.A., on behalf of BP Explama®rinoco Limited, Amoco Venezuela Energy Comp&ny. and Maxus Guarapiche
Ltd. A new 3,000 horsepower, helicopter- transgaeaig is being built for the endeavor at an agprate cost of $20 million. Drilling
operations are scheduled to begin in May of 1998hé¢ fourth quarter of the year, the Company pasel three land rigs and related drilling
assets from Serpetbol Perforaciones, S.A. in BaliRecent legislative changes have increased Buipotential as a very active drilling
market, and this purchase increases the Compamgenxe in the country from one rig to four.

OUTLOOK The industry's response to increasing deBnand confronts shortages in experienced or dhigsonnel in several sectors
critical to building, operating, and maintainingtimdustry's rig fleet. Attracting, training, aretaining new employees in an already
competitive labor market is perhaps the most sicgmift challenge going forward. This year, the Conypalaced the first significant new land
rig order since the early 1980s. The decision ittmew rigs rather than to buy used is in keepitp the strategy of having the most
technologically advanced fleet, which can add digant value to a customer's drilling project. Agportant as good equipment is to a quality
operation, ultimately H&P personnel make the ddéfere in achieving project success.
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EXPLORATION & PRODUCTION HELMERICH & PAYNE, INC.

SUMMARY Helmerich & Payne, Inc. explores for, demg$, and produces oil and natural gas primarithénstates of Kansas, Louisiana,
Oklahoma, and Texas. Through its whadyned subsidiary, Helmerich & Payne Energy Seryibes, the Company also provides natural
marketing services for itself and third party caséos. At the close of 1997, the Company had prowtdral gas reserves of 263 billion cubic
feet (Bcf) and proved oil reserves of 5.8 millicartels. Revenues and operating profit from expiona&nd production activities were up
sharply in 1997, the result of higher prices aratéased production volumes for both natural gasoéind

The average price received this year for naturalvgas $2.23 per thousand cubic feet (Mcf), compuwid$1.75 per Mcf in 1996. This 27
percent increase in price was augmented by a Xépeincrease in producing volumes, which averdd&d859 Mcf per day in 1997. Qil
prices also increased to an average of $20.77gveglbcompared with $19 per barrel in 1996. Oddurction averaged 2,700 barrels per d:
1997, compared with 2,212 barrels in 1996. Revefmoes exploration and production activities incredgl5 percent for the year and pre-tax
operating profit more than doubled to $55.2 million

EXPLORATION ACTIVITIES The Company participated 180 (49.3 net) wells during the year, 84 (39.2 nétyhich were completed as
natural gas wells, two (.5 net) were oil wells, 44d(9.6 net) were dry holes. Approximately 20 patanore reserves were added through
drilling efforts in 1997, than in the previous ye@ihese efforts fell short of replacing reserves,that objective was significantly larger this
year given that natural gas production was at arcelevel and oil production was at its higheselem 10 years

The most significant reserve additions this yeanedrom the Company's Mountain Front prospect ar@gestern Oklahoma,
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which was discovered in 1996. The Rocky East fidisicovered in 1996, is currently producing an agerof 15,000 Mcf per day, and has
produced over 10 Bcf of natural gas since the ¥t was completed. Southeast of the Rocky Eald the Company has a significant
interest in the Kiowa Flats field, which was diseoed during the year in Kiowa County, Oklahoma. Toenpany has participated in nine
wells in the prospect, with working interests ranggfrom 11 to 100 percent. Current production ftbn field is averaging 19,000 Mcf per
day. The Company has approximately 7,200 net asrder lease in the prospect, half of which havenlseveloped with the remainder to be
drilled as success warrants in the coming year.ddmpany participated in a number of wells drilted completed in the Louisiana Austin
Chalk during the year and most of them have besapgiointments. The Company is considering a slealyction in its involvement in this
area during 1998.

Considerable progress was made during the yeartttngether future exploration prospects. Wildadtidg began in four prospect areas
shortly after the close of the fiscal year. Twdla wells are in east Texas; one a Cotton Valleye_prospect and the second a Pinnacle Reef
prospect. The remaining two wildcats are beindetdtiln Louisiana and Oklahoma.

OUTLOOK Record natural gas production and high¢uns gas prices combined to make 1997 an exceftest financially; however, the
measurements of longrm success remain centered on reserve growtfiratidg cost reduction. The Company seeks to geadhe majorit
of its prospects internally using geographicallgused exploration teams to develop an expertikeyrareas. To that end, considerable
progress was made in the Rocky East and Kiowa fitdtis, as well as in the development of futuregpects resulting in increased
exploration drilling for the coming year.



REVENUES AND INCOME BY BUSINESS SEGMENTS

HELMERICH & PAYNE, INC.

Years Ended September 30, 1997 1996 1995
(in thousands)
SALES AND OTHER REVENUES:
Contract Drilling - Domestic ................ $ 140,294 $ 108,336 $ 93,89
Contract Drilling - International ........... 176,651 135,695 110,69
Total Contract Drilling Division ......... 316,945 244,031 204,58
Exploration and Production 111,512 76,643 47,98
Natural Gas Marketing ..............cccuvee 69,015 58,507 35,30
Total Oil and Gas Division ............... 180,527 135,150 83,28
Real Estate DiviSion ...........ccccccevunee 8,641 8,082 7,57
Investments and Other Income ..................... 11,746 5,992 11,27
Total REVENUES .....oovveieeieerieeee e $ 517,859 $ 393,255 $ 306,72
OPERATING PROFIT (LOSS):
Contract Drilling - Domestic ................ $ 24,437 $ 10,066 $ 7,12
Contract Drilling - International ........... 43,118 31,176 21,11
Total Contract Drilling Division ......... 67,555 41,242 28,23
Exploration and Production .................. 55,191 26,333 (23,96
Natural Gas Marketing ............ccccecuuees 3,363 3,415 1,89
Total Oil and Gas Division ............... 58,554 29,748 (22,06
Real Estate DiviSion ...........ccccccevunes 5,615 5,055 2,15
Total Operating Profit ................... 131,724 76,045 8,32
OTHER:
Miscellaneous operating ..................... (1,269) (1,663) (1,62
Income from investments ... 11,437 5,782 10,84
General corporate expense ................... (9,346) (9,083) (8,80
Interest expense .............. . (4,212) (678) (40
Corporate depreciation ...................... (919) (860) (85
Total Other .......ccccvevvviviieeenn, (4,309) (6,502) (83
INCOME FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES AND EQUITY
IN INCOME OF AFFILIATE ....ooovieiiiieenns $ 127,415 $ 69,543 $ 7,48

Note: This schedule is an integral part of Notdda&ye 27) of the financial statements that foll
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MANAGEMENT'S DISCUSSION & ANALYSIS OF
RESULTS OF OPERATIONS AND FINANCIAL CONDITION

HELMERICH & PAYNE, INC.
BUSINESS ENVIRONMENT AND RISK FACTORS

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 &ftely various trends and factors which are beybadCompany's control. These include,
among other factors, fluctuations in oil and ndtgeess prices, expiration or termination of drillingntracts, currency exchange losses, che

in general economic conditions, rapid or unexpectexhges in technologies, and uncertain businesiitaans that affect the Company's
businesses. Accordingly, past results and trendsldmot be used by investors to anticipate futasailts or trends.

With the exception of historical information, thatters discussed below under the headings "Resfullperations” and "Liquidity and

Capital Resources" may include forward-lookingestants that involve risks and uncertainties. Then@any wishes to caution readers that a
number of important factors discussed in this repod in the Company's other reports filed with $eeurities and Exchange Commission
could affect the Company's actual results and cactgl results to differ materially from thosetle forward-looking statements.

RESULTS OF OPERATIONS

On December 3, 1997, the Board of Directors dedlarewvo-for-one common stock split, effective Debeml5, 1997 (the "Record Date").
All references to share and per share amounts leem restated to reflect the two-for-one stock syid distribution.

Helmerich & Payne, Inc.'s net income for 1997 wa4,$86,000 ($1.69 per share), compared with nenirecof $72,566,000 ($1.47 per shi
in 1996, and $9,751,000 ($0.20 per share) in 1B®@%uded in 1996 income is a $24,050,000 ($0.49%pere) gain from the sale of the
Company's chemical subsidiary, Natural Gas OdagiZinc. (NGO). Net income in 1995 included a noskcanon-recurring charge of
$13,600,000 ($0.28 per share) as a result of tmepaay's adoption of Statement of
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Financial Accounting Standards (SFAS) No. 121, Actimg for the Impairment of Long-Lived Assets dodLong-Lived Assets to be
Disposed Of.

Included in the Company's net income, but not eelao its operations, were after-tax gains fromsidle of investment securities of
$2,870,000 ($0.06 per share) in 1997, $346,00@{$Per share) in 1996, and $3,481,000 ($0.07 medin 1995. Also included was the
Company's portion of income of its equity affiliafgwood Oceanics, Inc., which was $0.05 per siad997, $0.03 per share in 1996, and
$0.02 per share in 1995.

Consolidated revenues increased to $517,859,00097, from $393,255,000 in 1996, and $306,721,800B5. The 32 percent increase
from 1996 to 1997 was a result of increased dagrfatecontract drilling services and a significamdrease in oil and gas revenues due to
higher commodity prices and production volumes. $&tidated revenues increased by 28 percent frorh i®2996 as a result of revenue
increases in the exploration and production, naggaa marketing, international drilling, and doniesirilling segments.

Revenues from investments were $11,437,000 in 1g97om $5,782,000 in 1996, and $10,846,000 irb1®%cluded in revenues from
investments were pre-tax gains from the sale afstment securities of $4,697,000 in 1997, $566i00®96, and $5,697,000 in 1995.
Interest income was stable during 1997, 1996, &% 1but dividend revenue increased in 1997 dukd@ddition of 2,018,928 shares of
Occidental Petroleum Corporation common stock éoitivestment portfolio. During the first quarterfistal 1998, the Company sold 600,
shares of Occidental Petroleum Corporation stock.

Costs and expenses in 1997 were $390,444,000,réérpef total revenues, compared with 82 peraed®96, and 98 percent in 1995. Total
costs for 1995 were abnormally high due to the &dowf SFAS No. 121 which resulted in a total peg-impairment charge of $22,000,000
recorded as additional depreciation, depletion,andrtization. Operating costs as a percentageafting revenues declined to 55 percent
in 1997, compared with 59 percent in 1996, ande&4gnt in 1995.

General and administrative expenses increasedreg flercent to $9,346,000 in 1997, from $9,083j00®96, and $8,801,000
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in 1995. Income tax expense, as a percentage géplieacome was 36 percent in 1997, and 37 perfoerit996 and 1995.

CONTRACT DRILLING DIVISION revenues increased by gércent from 1996 to 1997, and by 19 percent fi@®5 to 1996. Total
operating profit rose by 64 percent over last yea67,555,000 in 1997, from $41,242,000 in 1996l $28,237,000 in 1995. Domestic
drilling operating profit increased to $24,437,000997, from $10,066,000 in 1996, and from $7,0Q@,in 1995. Domestic contract drilling
revenues and operating profit for both 1997 andsliiéreased, primarily due to significant improventsein revenues and margins from U.S.
land rig operations, the addition of offshore pattf rigs for Shell's tension leg platforms, andé@ased revenues and earnings from the
Company's three offshore labor contracts. Rigaailon for the U.S. land fleet was 99 percent i87,88 percent in 1996, and 73 percent in
1995. Domestic platform rig utilization was 63 pantin 1997, 70 percent in 1996, and 66 percehf8b.

International revenues climbed to $176,651,0009@71 from $135,695,000 in 1996, and $110,695,0AMBb6. Operating profit for the
international contract drilling sector improved 8§ percent over last year to $43,118,000 in 198/pared with $31,176,000 in 1996, and
$21,110,000 for 1995. Increases during 1997 wearegsily due to a full year of activity for three ditlonal rigs sent to Venezuela in 1996,
increased dayrates in Venezuela and Colombia,reondased activity in Ecuador. During the fourthrtgraof fiscal 1997, three additional ri
were purchased in Bolivia, bringing total rigs lmzhthere to four and the total international gt to 39. During 1995, six additional rigs
were shipped to Venezuela and three to Colombi&hnelped boost revenues and earnings significamtl 996.

In Venezuela, approximately 50 percent of the Camgfsabillings are in U.S. dollars and the othep&@cent are in bolivars, the local
currency. As a result, the Company is exposedsta of currency devaluation in Venezuela becauseeobolivar receivables created by
billings in that currency. Over the past three getotal net devaluation losses in Venezuela hatd@en material. Although devaluation
losses may occur again in 1998, the Company dagsresently believe that such losses
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will have a material impact on the Company. Howeifghe country experiences extreme economicdliffy, accompanied by severe
devaluation and/or inflation, the Company couldexignce material losses.

OIL AND GAS DIVISION revenues and operating proficreased dramatically this year as average pramsved for the Company's
production rose to $20.77 per barrel of oil and282er Mcf of natural gas from $19.00 per barrel &h.75 per Mcf last year. In 1995,
average prices were $16.37 per barrel and $1.2KipkerAverage natural gas production increased bpdrcent over last year to 110.9
million cubic feet per day (Mmcf/d) during 1997 apared with 94.4 Mmcf/d in 1996, and 72.4 Mmcf/dLBB5. Oil production rose to an
average of 2,700 barrels per day in 1997 from apprately 2,200 barrels per day in both 1996 and619he Company's natural gas
production has grown over the past two years asualtrof allowing more of its existing reservedtodelivered to the market and by virtue of
discoveries and production of new natural gas veseDue to the significant increases in produicigsrand production volumes, exploration
and production revenues increased by 45 percemiasteyear to $111,512,000 in 1997, from $76,6d3,& 1996, and $47,986,000 in 1995.
Exploration and production operating profit increddy 110 percent over last year to $55,191,00®9v, from $26,333,000 in 1996,
compared with a loss of $23,961,000 in 1995.

In 1997, the Company recorded a one-time net ina@uection as a result of a recent Federal EneaguRtory Commission (FERC) order
which requires certain Kansas producers of nagaslto make certain refunds of ad valorem tax remsgment, with interest, for tax bills
rendered between October 4, 1983 and June 28, TB88Company's total pre-tax adjustment of $6, WDjAcludes a reduction of
exploration and production revenues of $2,700,0@0D%#,000,000 of interest charges.

Earnings for 1996 were aided by lower dry hole abhdndonment charges, lower geophysical expenseednded depletion per production
unit than in the previous year. During the pastéhyears, the Company has not hedged any of its aétural gas production and does not
intend to do so during 1998.
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Therefore, increases or decreases in its prodigggwill affect its ongoing results accordinglyg.1995, the Company elected to adopt SFAS
No. 121, resulting in a p-tax, non-cash charge of $19,982,000 to the Oil@asd Division.

Natural gas marketing revenues, which are primaeigved from selling natural gas produced by oth@ffiliated companies, increasec
$69,015,000 in 1997, from $58,507,000 in 1996, $8f%,301,000 in 1995. Operating profit was $3,363,001997, $3,415,000 in 1996, and
$1,892,000 in 1995. The Company's approach hastbedsrive additional profit from matching its coisters with third party producers wh
the marketing situation is not conducive to the sdilthe Company's own natural gas. Although regeraue likely to increase during periods
of rising natural gas prices, it is expected tlmhpetition will continue to limit fees and premiufies third party natural gas sales.

REAL ESTATE DIVISION revenues totaled $8,641,000 1897, $8,082,000 for 1996, and $7,570,000 fol51$&venues and operating
profit were up in 1997, primarily due to the safe@mall parcel of land for a gain of $400,000e@ing profits for 1995 were down from
normal levels due to a $2,000,000 charge to twpemttes in connection with the adoption of SFAS W&1. No major changes are anticipe
in the Real Estate Division for 1998.

LIQUIDITY AND CAPITAL RESOURCES

The Company has maintained a very strong balareet $br many years, with current ratios above ar@He last three years. During the past
three years, the Company has maintained a lineegiitowith its bank group that has ranged from #1875 million in order to fund short-
term cash needs. The Company had borrowings utediémé of credit totaling $5,000,000 at the endboth fiscal 1997 and 1996, and line of
credit borrowings totaling $21,700,000 at the ehfiscal 1995.

Capital expenditures for each of the last threesyeere over $100 million and exceeded the fundegeed internally during 1995. Cash
provided by operating activities totaled $165,568,6or 1997, $124,923,000 for 1996, and $88,572f60Q995. It is anticipated that during
1998, capital expenditures will be approximatelp@2nillion. Capital expenditures budgeted for
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1998 include exploration and development drillimgl anajor offshore platform rig construction progefir Gulf of Mexico operations. Capi
expenditure totals could be significantly increabgdidditional projects now being considered. Add#l borrowings and/or portfolio
liquidations would be used to fund capital expeamndis exceeding internally generated capital.

The Company manages a large portfolio of marketsdterities which had a cost basis of $138,906a0@eptember 30, 1997, and a total
market value at that time of $474,815,000 includtagnvestment in Atwood Oceanics, Inc. During 398e Company adopted SFAS No.
115, Accounting for Certain Investments in Debt &uality Securities, which resulted in a balancesshéjustment to market values for
investments in companies of which the Company owessithan 20 percent. Accordingly, at the endacheeporting period, a deferred tax
estimate is calculated from pre-tax unrealized gkann the portfolio market value and posted t@defl taxes under the liability section of
the balance sheet. Net unrealized holding gainsedliexted in the shareholders' equity sectiorheftialance sheet and not in the statement of
income. Those unrealized gains were $114,454,0%)5%$0,000, and $38,004,000 at the end of fiscalsy®997, 1996, and 1995,
respectively. During 1997, the Company paid a dimidi of $0.26 per share which represented the 2Bthecutive year of dividend increases.

STOCK PORTFOLIO HELD BY THE COMPANY.

Number of
September 30, 1997 Shares Book Value  Market Value
(in thousands,except share amounts)

Occidental Petroleum Corporation ................. 2,000,000 $ 47,550 $ 51,875
Atwood Oceanics, INC. ........ccoeeeeiiiiieeenne 1,600,000 28,895 180,200
Schlumberger, Ltd. ......cccocceeviieiiiee. 1,480,000 23,511 124,597
Sun Company, INC. ....ccccvvviiiiiiiiiieeeeeenn, 300,000 3,512 13,144
Sun Company PFD A ..o, 329,053 3,192 11,928
Phillips Petroleum Company ............ccccceue. 240,000 5,976 12,390
BANC ONE CORPORATION .....cocoiiiiiiiiieaeee. 464,125 5,743 25,991
Oryx Energy Company .......ccccccceveeeeeeenennnn. 500,000 4,899 12,719
ONEOK INC ...ooeiiiiiiiiciiieeiee e 225,000 2,751 7,341
Other ..ooooiiiiiieieee e 12,877 34,630

Total coveveeeiiieeeee $138,906 $474,815
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CONSOLIDATED BALANCE SHEETS
L]

HELMERICH & PAYNE, INC.

ASSETS

September 30, 1997 1996

(in thousands)

CURRENT ASSETS:

Cash and cash equivalents $ 27,963 $ 16,892

Short-term investments .............c.cccceceens 1,318 1,005
Accounts receivable, less reserve of $1,308 and $71 2 s 98,697 75,374
INVENLONeS ..oovvvvviciiecceeeee 19,639 16,915
Prepaid expenses and other .........ccccceeeee. . L 10,387 4,182
Total currentassets ......ccccoceeeeeeee. L 158,004 114,368
INVESTMENTS ..o 323,510 229,809
PROPERTY, PLANT AND EQUIPMENT, at cost:
Contract drilling equipment ........ccccccceee. L 643,619 568,110
Oil and gas properties .....cccccvvvveeeeneee L 409,921 401,804
Real estate properties 47,682 46,970
Other ..o 59,659 53,547
1,160,881 1,070,431
Less--Accumulated depreciation, depletion and a mortization 621,856 606,935
Net property, plant and equipment ........ . ... 539,025 463,496
OTHER ASSETS ..o e 13,056 14,241
TOTAL ASSETS oo $1,033,595 $ 821,914

The accompanying notes are an integral part okteetements.

16



Liabilities and Shareholders' Equity

CURRENT LIABILITIES:

Accounts payable ..........cccccceeeiiiennns
Accrued liabilities ... .
Notes payable .........cccoccvveviiieiniennn.

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

NONCURRENT LIABILITIES:

Deferred income taxes .........ccccoecvveennns
Other ..o

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

SHAREHOLDERS' EQUITY:

Common stock, $.10 par value, 80,000,000 shares
53,528,952 shares issued ..................

Preferred stock, no par value, 1,000,000 shares
no shares issued

Additional paid-in capital ....................

Net unrealized holding gains ..................

Retained earnings ..........cccccevevvveennnen.

Less treasury stock, 3,500,698 shares in 1997 a

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

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

September 30, 1997

@

authorized,

800

20

n thousands)

,167 62,565

331 98,335
517 15,044

,848 113,379

,353 5,353

,316 47,734

595  $ 821,914

Note: Certain amounts have been restated to reéfleaffect of the tw-for-one common stock split and distribution acd#sed in Note 4.
The accompanying notes are an integral part oktetements.

17



CONSOLIDATED STATEMENTS OF INCOME

HELMERICH & PAYNE, INC.

Years Ended September 30, 1997 1996 1995

(in thousands,
except per share amounts)

REVENUES:
Sales and other operating revenues ........ $506,422  $387,473  $295,875
Income from investments ................... 11,437 5,782 10,846
517,859 393,255 306,721
COSTS AND EXPENSES:
Operating CoStS ........ceevevvvvvrennnns 276,094 229,584 188,497
Depreciation, depletion and amortization .. 71,691 59,442 76,443
Dry holes and abandonments .... 7,783 7,986 10,095
Taxes, other than income taxes ............ 21,318 16,939 14,990
General and administrative ................ 9,346 9,083 8,801
INterest .......ccvveeiieiiieiiieeeiiiin, 4,212 678 407
390,444 323,712 299,233
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME
TAXES AND EQUITY IN INCOME OF AFFILIATE ... 127,415 69,543 7,488
INCOME TAX EXPENSE .......cocoviiiiieiinnne 45,511 25,803 2,786
EQUITY IN INCOME OF AFFILIATE
net of income taxes ........ccccccveveen... 2,282 1,686 1,086
INCOME FROM CONTINUING OPERATIONS ............. 84,186 45,426 5,788
INCOME FROM DISCONTINUED OPERATIONS ........... - 3,090 3,963
GAIN ON SALE OF DISCONTINUED OPERATIONS ....... - 24,050
NET INCOME ......oocvveiiiiiiiieiiiciine $84,186 $72,566 $ 9,751
PER COMMON SHARE:
INCOME FROM CONTINUING OPERATIONS ............. $ 169 $ 92 $ .12
INCOME FROM DISCONTINUED OPERATIONS ........... - $ 06 $ .08
GAIN ON SALE OF DISCONTINUED OPERATIONS ....... - .49 -
NET INCOME ......ooovveiiiiiiiiciiiciine $ 169 $ 147 $ .20
AVERAGE COMMON SHARES OUTSTANDING ............. 49,779 49,380 49,072

Note: Certain amounts have been restated to reéfleaffect of the tw-for-one common stock split and distribution acd&sed in Note 4.
The accompanying notes are an integral part oktetements.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

HELMERICH & PAYNE, INC.

Comm
Shares

Balance, September 30, 1994 ............ 53,52

Adjustment to beginning balance for

change in accounting method,

net of income taxes of $21,106 .... -
Change in net unrealized holding

gains, net of income taxes

of $2,187
Cash dividends ($.25 per share) ..... -
Exercise of stock options ........... -
Lapse of restrictions on
Restricted Stock Awards ............. -
Forfeiture of Restricted Stock

Award .......cccoveiiiinis -
Amortization of deferred

compensation ...........cceceeene -
Netincome .........c.ccooeens -

Balance, September 30, 1995 ............ 53,52
Change in net unrealized holding

gains, net of income taxes

of $11,367 ..cevvvericrenne -

Cash dividends ($.255 per share) .. -
Exercise of stock options ........... -
Lapse of restrictions on

Restricted Stock Awards ........... -
Forfeiture of Restricted Stock

Award .......ccoooveiiiiiies -
Amortization of deferred

compensation -

Net income

Balance, September 30, 1996 ......... 53,52
Change in net unrealized holding

gains, net of income taxes

0f $35,490 ....oovevrveriirnnns -
Cash dividends ($.26 per share) ..... -
Exercise of stock options ........... -
Lapse of restrictions on

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

COMPENSAtion ..........cccceenee. -
Net income

Net
Additional Unrealized

on Stock Paid-In Holding Retained

Amount Capital Gains  Earnings

I wo:

(in thousands except per share dat
$ 5353 $45520 $ - $496,280
- - 34,435 --

- ~ 3,569 -
- - ~ (12,372
~ 859 - -

~ (390 ~ 560

- - —~ 1,473
- - —~ 9,751

5,353 45,760 38,004 495,692

- -~ 18546 -
- - -~ (12,670)
—- 2197 - -

- (162) - 272

- - -~ 1,683
- - -~ 72,566

5,353 47,734 56,550 557,543

- -~ 57,904 -
- - -~ (12,987)
-~ 3,306 - -

~ 276 - -

- - ~ 820
- - -~ 84,186

$ 5,353 $51,316 $114,454 $629,562

Treasury Stock
Shares  Amount

4109  $(22,819)

Note: Certain amounts have been restated to reéfleaffect of the tw-for-one common stock split and distribution acd#sed in Note 4.
The accompanying notes are an integral part oktetements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

HELMERICH & PAYNE, INC.

Years Ended Sep tember 30, 1997 1996 1995

(in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Netincome ....ccooovveviiiiiiiciieeceeeee e, $ 84,186 $ 72,566 $ 9, 751
Adjustments to reconcile net income to net
cash provided by operating activities:

Depreciation, depletion and amortization .. 71,691 59,442 76, 443
Dry holes and abandonments ................ 7,783 7,986 10, 095
Equity in income of affiliate before income (3,680) (2,720) (1, 752)
Amortization of deferred compensation..... ... 820 1,683 1, 473
Gain on sale of investments ............. ... (4,697) (566) (5, 697)
Loss (gain) on sale of property, plant and equipment ... (4,545) 303 (1, 205)
Discontinued operations ..........cccceee. . -- (27,140) 3, 963)
Other v e 1,897 473 10
Change in assets and liabilities:
Accounts receivable (23,323)  (18,340) 275
INVentories .......ccceevvveiivinnnns (2,724) 2,435 86
Prepaid expenses and other .............. (5,020) 1,706 (2, 768)
Accounts payable ........................ 18,619 (1,115) 3, 030
Accrued liabilities .......cccccceveeeeeee. L 15,582 14,237 2, 701)
Deferred income taxes .........cccccee.. 7,506 6,668 (1, 630)
Other noncurrent liabilities ............ 1,473 3,802 2, 563
Total adjustments .......ccocceeveceeeee. L 81,382 48,854 74, 259
Net cash provided by continuing operat ions ... 165,568 121,420 84, 010
Net cash provided by discontinued oper ations ...... -- 3,503 4, 562
Net cash provided by operating activit ies ......... 165,568 124,923 88, 572
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures, including dry hole costs. ... (161,177) (109,985) (109, 901)
Proceeds from sale of property, plant and equipm 9,432 3,987 2, 923
Purchase of investments ................cc..... (1,091) (2,196) (12, 858)
Proceeds from sale of investments 8,557 619 11, 713
Discontinued operations .............cccccc.... - (2,746) ( 977)
Purchase of short-term investments ............. (313) - -
Proceeds from sale of short-term investments ... ... - 7,984 7
Net cash used in investing activites ... (144,592) (101,337) (109, 093)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from notes payable ....... 34,000 35,000 37, 100
Payments made on notes payable (34,000) (51,700) (15, 400)
Dividends paid ..........ccccveviriiiiinnne (12,970) (12,530) (12, 365)
Proceeds from exercise of stock options ........ 3,065 2,993 1, 282
Net cash provided by (used in) financi ng activities (9,905) (26,237) 10, 617
NET INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS ..o e, 11,071 (2,651) 9, 904)
CASH AND CASH EQUIVALENTS, beginning of period .... ... 16,892 19,543 29, 447
CASH AND CASH EQUIVALENTS, end of period .......... . ... $ 27,963 $ 16,892 $ 19, 543

The accompanying notes are an integral part okteegements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

HELMERICH & PAYNE, INC. September 30, 1997, 19961a995

NOTE 1 SUMMARY OF ACCOUNTING POLICIES

CONSOLIDATION -
The consolidated financial statements include tu®ants of Helmerich & Payne, Inc. (the Compangy all of its wholly-owned
subsidiaries. Fiscal years of the Company's fore@rsolidated operations end on August 31 to fatdireporting of consolidated results.

TRANSLATION OF FOREIGN CURRENCIES -
The Company has determined that the functionakaay for its foreign subsidiaries is the U.S. dolEhe foreign currency transaction loss
for 1997 was $452,000, with a gain for 1996 and5180$764,000 and $1,845,000, 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 reportdtkigonsolidated financial statements and accopipgmotes. Actual results could differ
from those estimates.

PROPERTY, PLANT AND EQUIPMENT -

The Company follows the successful efforts methfogicoounting for oil and gas properties. Under thegshod, 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 welhich 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 thgp@ny and reviewed by independent engineers. Resare recorded for capitalized cc

of undeveloped leases based on management's estifracoverability. Costs of surrendered leasesharged to the reserve.

Effective July 1, 1995, the Company adopted StatemiFinancial Accounting Standards (SFAS) No.,12tcounting for the Impairment
of Long-Lived Assets and for Long-Lived Assets sbisposed Of", which requires impairment lossesetoecognized for long-lived assets
used in operations when indicators of impairmeatmesent and the undiscounted cash flows areuffatient to recover the carrying amount
of the asset. Adoption of SFAS No. 121 resulted before-tax impairment charge of $22 million whislincluded in depreciation, depletion
and amortization expense. After-tax, the impairnedmarge reduced 1995 net income by $13.6 millio®8 $er share. The before-tax
impairment charges included $20 million for pro&xploration and Production properties and $2 milfior Real Estate properties. The
Company evaluates impairment of exploration andpction assets on a field by field basis. Fair galan all long-lived assets are based on
discounted future cash flows or information proddisy 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 ...oooviiiiiie e, 3-33

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

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

DRILLING REVENUE -
Substantially all drilling contracts are dayworknt@acts and drilling revenues and expenses argnéoed as work progresses.

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

INVESTMENTS -
The Company adopted SFAS No. 115, "Accounting fert&n Investments in Debt and Equity Securitieffective October 1, 1994. SFAS
No. 115 requires that availa-for-sale securities be carried at their fair value reitged based on quoted market prices. Upon adopfi



SFAS No. 115, the Company recorded an increadeai@iolders' equity of $34 million, which was neincome taxes of $21 million.
The cost of securities used in determining realgaids and losses is based on average cost oftheity sold.

Investments in companies owned from 20 to 50 pemenaccounted for using the equity method with@mpany recognizing its
proportionate share of the income or loss of eaekstee. The Company owned 23.6 percent and 28c8rgef Atwood Oceanics, Inc.
(Atwood) at September 30, 1997 and 1996, respdgtiVee quoted market value of the Company's investt was $180,200,000 and
$70,400,000 at September 30, 1997 and 1996, régplgcRetained earnings at September 30, 199 nidechpproximately $16,715,000 of
undistributed earnings of Atwood.
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Summarized financial information of Atwood is aidurs:

1997 1996 1995

(in thousands)

GrOSS IEVENUES .....oeeeuvveeeveeeveeeieeenen $89,082 $84,760 $77,315
Costs and eXPEeNSES .........coocveeeeriiiireeennns 73,463 73,392 70,255
Net iNCOME ......ccovvvevreeiiieecieeeiee e, $15,619 $11,368 $ 7,060
Helmerich & Payne, Inc.'s equity in net income,

net of income taxes ..........cccoevveeenn. $2282 $ 1686 $ 1,086
CUITeNt aSSetS ....cccveeevieeiiieeiree e, $47,961 $44,170 $ 34,266
Noncurrent assets ..........ocovvvvviviiiinieeeenns 168,279 115,139 118,587

Current liabilities ...... . 19,621 18,019 20,505
Noncurrent liabilities .... 73,930 35,736 37,456
Shareholders' equity 122,689 105,554 94,892

Helmerich & Payne, Inc.'s investment .............. $28,895 $25215 $22,495

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 ligsiliti

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 tlaa play the entire estimated cost of such ben

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

NET INCOME PER SHARE -

Net income per share is computed using the weightedage number of common shares outstanding dtivengeriod. The number of sha

for 1996 and 1995 have been restated to reflectffieet of a two-for-one stock split and distrilmuti(see Note 4). Common stock equivalents
are insignificant, and therefore, have not beersictamed in the net income per share computation.

DERIVATIVES -
The Company does not utilize financial or commodiyivative instruments to hedge its market risks.

NOTE 2 SHORT-TERM BORROWINGS AND CREDIT ARRANGEMENT S

The Company maintains a line of credit agreemetit wértain banks which provides for maximum bormgvof $40,000,000 at adjustable
interest rates. Under the agreement, $40,000,09Cm&orrowed through May 1998, and $10,000,000 bealyorrowed through May 1999.
As of September 30, 1997, the Company had borré®¢@D0,000 at a rate of 6.0375% and had lettecseafit outstanding in the amount of
$7,671,000, leaving $27,329,000 available. Undellitie of credit agreement the Company must megticaequirements regarding levels
debt, net worth and earnings.

The Company has an additional $14.5 million linemdit with a bank to be used primarily for lestef credit. As of September 30, 1997, the
Company had letters of credit outstanding in thewam of $1,347,222 leaving, $13,152,778 available.
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NOTE 3 INCOME TAXES

The components of the provision (credit) for incaiees from continuing operations are as follows:

Years Ended September 30, 1996 1995
in thousands)
CURRENT:
Federal ............ $ 8,909 $ (802)
Foreign .... 11,037 6,104
State .............. 1,050 276
20,996 5,578
DEFERRED:
Federal .... 3,757 (3,083)
Foreign .... 725 534
State .............. 325 (243)
4,807 (2,792)
$ 25,803 $2,786
The amounts of domestic and foreign income arelisifs:
Years Ended September 30, 1995
ands)

INCOME (LOSS) FROM CONTINUING OPERATIONS BEFORE INCOME TAXES AND EQUITY IN

INCOME OF AFFILIATE:

Domestic .. $ 84,723
Foreign ... 42,692
$127,415

INw'pH~o

$(11,399)
18,887

Effective income tax rates on income from contiguaperations as compared to the U.S. Federal intcarate are as follows:

Years Ended September 30, 1997 1996 1995
U.S. Federal income tax rate 35% 35% 35%
Dividends received deduction Q) (8)
Excess statutory depletion ............ - 3)
Effect of higher foreign tax rates 2 19
Non-conventional fuel source credits utilized .. Q) (8)
Other, net ..., 2 2
Effective income tax rate ............cc..co... 36% 37% 37%
The components of the Company's net deferred ahiities are as follows:
September 30, 1997 1996

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

(in thousands)

$ 56,328
85,378
4,738
6,238

308

8,929
2,730

$ 46,706
49,889
4,720
4,840

709

5,213
3,316



Total deferred tax assets 11,659 8,529

NET DEFERRED TAX LIABILITIES $141,331 $ 98,335
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NOTE 4 SHAREHOLDERS' EQUITY

On December 3, 1997, the Board of Directors ofGbenpany declared a two-for-one stock split anditistion; approximately 26.8 million
shares will be issued on December 31, 1997 to ktidkrs of record on December 15, 1997. All refeeann the financial statements and
notes to the number of common shares outstandpigpns and per share amounts reflect the impattteo$plit.

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 grhfteno consideration other than prior
and future services. The purchase price per sbastdck 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 1,745,502 shares oé#sury stock to satisfy the exercise of stock ogtissued under the 1982 and 1990 Stock
Option Plans. Effective December 4, 1996 additiadions are no longer granted under these plapi$o® granted under the 1982 plan \
over a period of nine years while options grantedean the 1990 plan generally vest over a sevenperaod. Options granted under both pl
become exercisable in increments as outlined implies.

In March 1997, the Company adopted the 1996 Stocértive Plan (the "Stock Incentive Plan"). Thec&tmcentive Plan was effective
December 4, 1996 and will terminate December 3620Mder this plan, the Company is authorized tmgoptions 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.&tes no activity under this plan during
fiscal 1997.

The following summary reflects the stock option\atst and related information (shares in thousands)

1997 1996 1995
Weig hted-Average Weighted-Average Weighted -Average

Exercise Exercise Exer cise

Shares Price  Shares Price  Shares Pri ce

Outstanding on October 1, 1,708 $ 13.63 1,682 $ 13.20 1,672 $ 12 .83
Granted 393 26.07 494 14.00 216 13 44
Exercised (270) 13.03 (280) 11.76 (156) 9 .84
Forfeited/Expired (86) 14.89 (188) 13.53 (50) 12 41
Outstanding on September 30, 1,745  $ 16.44 1,708 $ 13.63 1,682 $ 13 .20
Exercisable on September 30, 135 % 1222 148 $ 13.07 221 $ 12 .05

Shares available on September 30,
for options that may be granted 4,000 652 1,040

The following table summarizes information abowic&toptions at September 30, 1997 (shares in tinols3a

Outstanding Stock Options Exercisable St ock Options
Weighted -Average
Range of Remaining Contractural Weighted-Average Wei ghted-Average

Exercise Prices Shares L ife Exercise Price Shares  EXx ercise Price
$10.00 to $12.00 94 9 years $10.88 34 $10.88
$12.01 to $14.00 1,017 6.9 years $13.50 97 $12.53
$14.01 to $16.50 252 2.4 years $15.75 4 $16.35
$16.51 to $26.50 382 9.2 years $26.07
$10.00 to $26.50 1,745 6.4 years $16.44 135 $12.22

In 1995, the Financial Accounting Standards Boastiéd SFAS No. 123, "Accounting for Stock-Based gamsation” (SFAS 123). As
permitted by SFAS 123, the Company continues tdyappe recognition and measurement provisions afodmting Principles Board Opinion
No. 25, "Accounting for Stock Issued to Employe@sPB 25). As stock options issued by the Compaeyegual to at least market price

the date of grant, no compensation expense is nemagyunder APB 25. The differences between thegmition and measurement provisions
of SFAS 123 and APB 25 are not significant to nebme or per common share amounts.

On September 30, 1997, the Company had 50,028 2&staading common stock purchase rights ("Righgsitsuant to terms of the Rights
Agreement dated January 8, 1996. Under the terrttgedRights Agreement each Right entitled the hdildereof 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. Exercise price and the number of units of PrefeBtdk issuable on exercise of the Ric



are subject to adjustment in certain cases to ptelikition. The Rights will be attached to the e¢oon stock certificates and are not
exercisable or transferrable apart from the comstook, until 10 business days after a person aeslit% 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 surviygorporation), or more than 50% of the Companségts 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 ofRight. The Rights are redeemable under certaimistances at $.01 per Right and will
expire, unless earlier redeemed, on January 38.Z8)long as the Rights are not separately traalske, the Company will issue one half of
one Right with each new share of common stock ssue
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NOTE 5 FINANCIAL INSTRUMENTS

Short-term investments consist mainly of U.S. tmeasotes carried at cost, which approximatesvaiue. Notes payable bear interest at
market rates and are carried at cost, which apprabas fair value.

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

Gross Gross Estimated
Unrealize d Unrealized Fair
Cost Gains Losses Value
(in thousands)
Equity Securities:
September 30, 1997 $110,011 $184,70 8 $104 $294,615
September 30, 1996 $113,384 $92,08 1 $871 $204,594

During the years ended September 30, 1997, 19961995, marketable equity available-for-sale s¢iegrivith a fair value at the date of sale
of $8,557,000, $619,000, and $11,713,000, respeytiwere sold. The gross realized gains on sulels €d available-for-sale securities
totaled $4,697,000, $596,000, and $5,734,000, cispéy, and the gross realized losses totaledb30,000, and $37,000, respectively.

NOTE 6 DISCONTINUED OPERATIONS

Effective August 30, 1996, the Company exchangkdfdhe common stock of its wholly-owned subsiglia¥atural Gas Odorizing, Inc.
(NGO), to Occidental Petroleum Corporation (OPQ)Z®18,928 shares of OPC common stock with anfiairket value of approximately $
million. The sale yielded a gain of $24.1 milliamef of deferred income taxes of approximately $1dil8on) which is reported as gain on
sale of discontinued operations. NGO comprisedCtimpany's chemical operations. Prior period opegatsults for such operations are
reported as discontinued operations. Income fr@uoaditinued operations has been reduced for incares ty $2,566,000 and $2,258,00(
1996 and 1995, respectively.

NOTE 7 EMPLOYEE BENEFIT PLANS

DEFINED BENEFIT PLANS:

The Company has noncontributory pension plans aayeubstantially all of its employees, includirgytain employees in foreign countries.
The Company makes annual contributions to the ggnsal to the maximum amount allowable, subjecetmlatory funding limitations.
Future service benefits are determined using @dréent career average formula. The net pensioensep(credit) included the following
components:

Years Ended September 30, 1997 1996 1995

(in thousands)

Service cost-benefits earned during the year $2,114 $1,979 $1,589
Interest cost on projected benefit obligations 1,797 1,553 1,301
Return on plan assets (3,592) (3,214)  (2,798)
Net amortization and deferral (367) (304) (301)
Net pension expense (credit) $ (48) $ 14 $ (209)

The discount rate used in determining the actuadhle of the projected benefit obligation for 199% 1996 was 7.25% and 7.75%,
respectively. The average expected rate of retnnplan assets was 9.0%, 8.5% and 8.5% for 19978 488 1995, respectively. The assumed
rate of increase in compensation was 5.5% for E9ir5.0% for 1996. The following table sets fofth plans' funded status and amounts
recognized in the balance sheet:

September 30, 1997 199 6

(in thousands)
Actuarial present value of benefit obligations:
Vested benefit obligation ..........c........ . $ 23,392 $1 7,376




Accumulated benefit obligation ...............

Projected benefit obligation .................

Plan assets at fair value, primarily listed stocks,
securities and guaranteed insurance contracts

Plan assets in excess of projected benefit obligati

Unrecognized net gain, including unrecognized
net assets existing at October 1, 1987 .......

Unrecognized prior service Cost ...................

Prepaid pension oSt .........cceeevvviinnnnnnns

................... $ 27,988 $
................... $ 33,913 $
U.S. Government

................... $ 53,834 $
ON oo $ 19,921
................... (8,989)
................... 1,501
................... $ 12,433 $
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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. ExgenSompany contributions were $2,255,000, $1,9@B8z0@ $1,735,000 in 1997, 1996 and
1995, respectively.

NOTE 8 ACCRUED LIABILITIES

Accrued liabilities consist of the following:

September 30, 199 7 1996

(in thousands)
Accrued royalties payable ............ $8,6 87 $ 7,709
Accrued taxes payable - operations ... 9,2 40 4,645
Accrued income taxes payable ......... 9,3 71 4,915
Accrued interest payable ............. 4,0 56 200
Accrued workers compensation claims .. 3,0 87 2,561
Accrued equipment COSt ............... 5 98 2,197
Other ....ocoeeviiiiiieiiee, 12,4 86 9,716

$47,5 25 $ 31,943

NOTE 9 SUPPLEMENTAL CASH FLOW INFORMATION

Years Ended September 30, 1997 1996 1995

(in thousands)

Cash payments:

Interest paid ............. $ 357 $ 798 $ 408
Income taxes paid:

Continuing operations ... 36,347 15,491 2,102

Discontinued operations . - 2,563 2,522
Noncash investing activity:

Accrued equipment cost .. $ 598 $ 2,197 $4,016

NOTE 10 RISK FACTORS

CONCENTRATIONS 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 institutioheTCompany's trade receivables are primarily withrgety of companies in the oil and gas
industry. Management requires collateral for cartaceivables of customers in its natural gas ntengg@perations.

INTERNATIONAL OPERATIONS -

International drilling operations are significawintributors to the Company's revenues and nettpibfs 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.

NOTE 11 NEW ACCOUNTING PRONOUNCEMENTS

The Financial Accounting Standards Board has isSF&S No. 128 "Earnings per Share", effective fioarficial statement reporting periods
ending after December 15, 1997. Management dodsatieive that earnings per share calculated umigestandard would differ significantly
from amounts reported in the Consolidated Statesngnincome



The Financial Accounting Standards Board has istwechew accounting standards, SFAS No. 130, "ReamgpComprehensive Income”,
(SFAS 130) and SFAS No. 131, "Disclosures aboutrieegs of an Enterprise and Related InformationFAS 131) both effective for fiscal
years beginning after December 15, 1997. SFAS $&bkshes standards for the reporting and displayymprehensive income. While t
Company does have certain comprehensive income jte@nagement does not believe that adopting SBASvIl materially change the
Company's financial reporting and disclosures. SEAS establishes standards for reporting finarenidl descriptive information about a
company's operating segments. Management is clyramlyzing the impact of SFAS 131, but does xqieet the standard to materially
change its current segment reporting disclosures.
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NOTE 12 SEGMENT INFORMATION

The Company operates principally in the contraittiry and oil and gas industries. The contracllidg operations consist of contracting
Company-owned drilling equipment primarily to magikrand gas exploration companies. The Compamyisguy international areas of
operation include Venezuela, Colombia and Ecuadibrand gas activities consist of ownership of maénterests in productive oil and gas
leases and undeveloped leases located primardkiahoma, Texas, Kansas and Louisiana. Intersegsaéed, which are accounted for in the
same manner as sales to unaffiliated customersicaimmaterial. Operating profit is total revenussl®perating expenses. In computing
operating profit, the following items have not bemsidered:

equity in income of affiliate; income from investnig; general corporate expenses; interest expandejomestic and foreign income taxes.
Identifiable assets by segment are those assétarthased in the Company's operations in eachesg@orporate assets are principally cash
and cash equivalents, short-term investments aresiments in marketable securities.

Revenues from one company doing business withaheact drilling segment accounted for approximafiél percent, 19 percent, and 18
percent of the total consolidated revenues dutiegyears ended September 30, 1997, 1996 and g atively. Collectively, revenues
from three companies controlled by the Venezuetaregnment accounted for approximately 12 perceh8 percent and 13.4 percent of
consolidated revenues for the years ended Septe36b&©97, 1996, and 1995, respectively.

Summarized revenues and operating profit by ingliestgment for the years ended September 30, 1998,dnd 1995 are located on page 9.
Additional financial information by industry segmés as follows:

Years Ended Se ptember 30, 1997 1996 1995
(in thousands)
Net Income (loss):
Contract Drilling - DomestiC......ccccoeveee. $ 15,508 $ 6,796 $ 4,506
Contract Drilling - International............. ... 26,848 17,693 12,106
Exploration and Production........ccocceeeee.. 35,719 17,335 (13,906)
Natural Gas Marketing........ 2,172 2,247 1,230
Real Estate Division...........cccocvvenne. 3,448 3,121 1,324
Other....cocvveiveieee, (1,791) (3,452) (558)
Equity in income of affiliate................. 2,282 1,686 1,086
Income from Continuing Operations.......... ... 84,186 45,426 5,788
Discontinued operations.........cccceeveevveeee . - 27,140 3,963
NEt INCOME. ..o s $ 84,186 $ 72,566 $ 9,751
Identifiable assets:
Contract drilling - Domestic.................. $ 257,505 $169,363 $138,359
Contract drilling - International... 210,976 213,171 188,587
Exploration and Production.................... 152,892 141,058 142,474
Natural Gas Marketing........ 18,884 15,602 10,192
Real Estate Division............ccocvvvnnee. 23,310 23,628 24,380
Corporate and other.........cccocevvvcceee. . 370,028 259,092 196,233
Discontinued operations..........cccceeveeee. L - - 6,836
$ 1,033,595 $ 821,914 $ 707,061
Depreciation, depletion and amortization:
Contract drilling - Domestic........ccccoecee. L. $ 17,916 $ 13,879 $ 12,111
Contract drilling - International... . 26,458 22,120 19,557
Exploration and Production. 24,627 20,299 39,895
Natural Gas Marketing........ 258 725 298
Real Estate Division..... . 1,412 1,455 3,623
Corporate and other...........cccccceveeene 1,020 964 959
Continuing operations.........ccccevveeee. . 71,691 59,442 76,443
Discontinued operations........cccccceeeee. L. - 754 672
$ 71,691 $ 60,196 $ 77,115
Capital expenditures:
Contract drilling - Domestic.......ccccveeeeee. L $ 95277 $ 57,004 $ 32,503
Contract drilling - International.............. ... 16,900 24,801 55,044
Exploration and Production.................... 41,782 24,320 20,956
Natural Gas Marketing 3,170 435 252
Real Estate Division..... . 1,161 776 907
Corporate and other...........cccccecvveenne 1,288 830 1,255
Continuing operations.........ccccevveeee. . 159,578 108,166 110,917
Discontinued operations........ccccceeeeee. L. - 1,581 859

$ 159,578 $ 109,747 $ 111,776
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NOTE 13 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 Oil and Gas Producing Afivities -

Years Ended September 30 , 1997 1996 1995

(in thousands)

REVENUES ....oveveeeeeie e .. $111,512 $ 76,643 $ 47,986
Production COStS ........ccoceveriiiiieeininnen. 21,750 20,080 18,035
Exploration expense and valuation provisions ...... 9,943 9,931 14,017
Depreciation, depletion and amortization .......... 24,628 20,299 39,895
Income tax expense (benefit) .......cccvvvveeeens 19,327 9,187 (7,243)
Total cost and eXpenses ...........cccceeeenennes 75,648 59,497 64,704

Results of operations (excluding corporate overhead
and interest CoStS) .......ccccoveveeriieennnnn. .. $35,864 $ 17,146 $(16,718)

Capitalized Costs -

Se ptember 30, 1997 1996

(in thousands)
Properties being amortized:

Proved properties ......ccccoocevvviiiccenee $395,812 $392,562
Unproved properties ......ccccceeeeevevveeeeeeeee 14,109 9,242
Total costs being amortized ... 4 09921 --"261,804
Less - Accumulated depreciation, depletion and amor tization ... “"56;—8,572““"“269,994
NEt oo ?$l41349 --";-1-31,810

Costs Incurred Relating to Oil and Gas Producing Atvities -

Years Ended September 30, 1997 1 996 1995

(int housands)
Property acquisition:

Proved ................ 256 $1,228
Unproved .............. ,178 1,565
Exploration ...... ,874 13,497
Development ,131 9,703

Total ....ceenee. ,439 $25,993

Estimated Quantities of Proved Oil and Gas Reservg&/naudited) -

Proved reserves are estimated quantities of crildeatural gas, and natural gas liquids which ggmlal 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 revieweddspandent engineers.

(0] IL (Bbls.) GAS (Mmcf)
Proved reserves at September 30, 1994 ......... 6,710,211 290,652
Revisions of previous estimates ............... 124,361 5,222
Extensions, discoveries and other additions ... 328,539 8,775
Production ...........ccccoiiiiiieniiinnenn. (808,058) (26,421)
Purchases of reserves-in-place ................ 310 1,934
Sales of reserves-in-place .................... (26,251) (116)
Proved reserves at September 30, 1995 ......... 6,329,112 280,046
Revisions of previous estimates ............... 629,154 5,098

Extensions, discoveries and other additions ... 298,986 2i,311



Production ........cccocoieiiiiiiinenins (809,571) (34,535)
Purchases of reserves-in-place ................ 21,912 647
Sales of reserves-in-place .................... (2,477) (266)
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<Caption

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 ..........cccccoviiiiieniiinnenn. (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
Proved developed reserves at

September 30, 1995 .........ccoceeiiiiinens 6,270,216 262,319

September 30, 1996 ........cccvvvveerennn. 6,441,803 261,519

September 30, 1997 ......ccceeieiiiinns 5,787,116 256,443

Standardized Measure of Discounted Future Net E€hsiis Relating to Proved Oil and Gas Reserves (Jited) -

The "Standardized Measure of Discounted FutureQdsh Flows Relating to Proved Oil and Gas Resel(&sghdardized Measure) is a
disclosure requirement under Financial Accountitan8ards Board Statement No. 69. The Standardizsbsie does not purport to present
the fair market value of a company's proved oil gas reserves. This would require consideratiogxpected future economic and operating
conditions, which are not taken into account ircgkting the Standardized Measure.

Under the Standardized Measure, future cash influere estimated by applying year-end prices teettenated future production of yeame
proved reserves. Future cash inflows were redugezstimated future production and development des¢ed on year-end costs to determine
pre-tax cash inflows. Future income taxes were eagatpby applying the statutory tax rate to the esa# pre-tax cash inflows over the
Company's tax basis in the associated proved dibas properties. Tax credits and permanent difterge 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.

Septe mber 30, 1997 1996

(in thousands)

Future cash inflows ......ccccoovvvvvvvevceeees. L $ 656,698 $ 549,033
Future costs -
Future production and development costs ....... ... (187,672) (193,047)
Future income tax expense .......ccccceeeeeeeee. (134,892) (98,158)
Future net cash flows ........cccccvvvvvvveeeee. 334,134 257,828
10% annual discount for estimated timing of cash fl OoWs ..... (129,099) (103,964)
Standardized Measure of discounted future net cash flows ... $ 205,035 $ 153,864

Changes in Standardized Measure Relating to ProMehd Gas Reserves (Unaudited)-

Years Ended Se ptember 30, 1997 1996 1995
(in thousands)
Standardized Measure - Beginning of year ......... ... $ 153,864 $ 110,934 $ 124,623
Increases (decreases) -
Sales, net of production costs ......cccceeeeee. L (89,762) (56,563) (29,951)
Net change in sales prices, net of production co sts ..... 77,789 59,479 (12,917)
Discoveries and extensions, net of related futur e
development and production costs ............. ... 42,741 29,189 8,179
Changes in estimated future development costs.. ... (16,570) (6,651) (4,672)
Development costs incurred ......ccccceeveeeeee. 27,509 14,050 9,703
Revisions of previous quantity estimates ....... ... 6,146 5,731 2,825
Accretion of discount ........ccccocveeeveeeeee L 20,691 14,362 16,171
Net change in income taxes .........cccceeveeeee. . (29,397) (31,158) (7,538)
Purchases of reserves-in-place .......cc......... ... 2 643 1,202
Sales of reserves-in-place ........ccceeeeeeee. L (1,551) (124) (51)

Other .o 13,573 13,972 3,360



Standardized Measure - End of Year ............... ... $ 205,035 $ 153,864 $110,934
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NOTE 14 SELECTED QUARTERLY FINANCIAL DATA (UNAUDITE D)

(in thousands, except per share amounts)
1st 2nd 3rd 4th
1997 Quarter Quarter Quarter Quarter
REVENUES .......cooviiiieiiiiieeeee, $118,262 $132,479 $129,812 $137,306
Gross profit 33,643 36,863 37,513 32,954
Net income 20,125 22,418 23,648 17,995
Earnings per share ..........ccccceevueeee. 41 .45 A7 .36
1st 2nd 3rd 4th
1996 Quarter Quarter Quarter Quarter
REVENUES ..o $ 88,427 $ 95,213 $ 101,358 $ 108,257
Gross profit ......eeeeeeveveeeeiiniiiinnn, 16,971 17,897 23,256 21,180
Income from continuing operations ........... 9,468 9,802 12,650 13,506
Income (loss) from discontinued
0pPerations .......cccceeveeeesesieninnnns 1,625 1,225 508 (268)
Gain on sale of discontinued operations ..... 24,050
Net inCome ........ccceeeeriiiiieeenin. 11,093 11,027 13,158 37,288
Earnings (loss) per share:
Continuing operations ..................... .19 .20 .26 .27
Discontinued operations ................... .04 .02 .01 (.01)
Gain on sale of discontinued operations ... 49
Net income .......cooccvvveiiiiiieeennes .23 .22 .27 .75

Gross profit (loss) represents total revenuesdpssating costs, depreciation, depletion and amatitin, dry holes and abandonments, and
taxes, other than income taxes.

Per share amounts have been restated to refleeffdat of the two-for-one common stock split anstribution (see Note 4).

Net income in the fourth quarter of 1997 includgs@vision of $6.7 million ($.08 per share aftecame taxes) for a Federal Ene
Regulatory Commission ordered repayment of ad eaidiaxes reimbursed to the Company during the ¢pdi883-1988. The provision
includes $2.7 million for ad valorem taxes (redupexenues) and $4.0 million for interest.

Net income in the fourth quarter of 1996 includes gain from sale of discontinued operations (set ).
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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 balsineets of Helmerich & Payne, Inc. as of Septe®®e1997 and 1996, and the
related consolidated statements of income, shatet®lequity, and cash flows for each of the tlyeses in the period ended September 30,
1997. These financial statements are the respditsilifithe Company's management. Our responsjlgito express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat 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 managememtell 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, 1997 &%6,1and the consolidated results of its operatnsits cash flows for each of the three
years in the period ended September 30, 1997 nfoomity with generally accepted accounting priteg

As discussed in Note 1 to the financial statemegitsctive July 1, 1995, the Company adopted Staterof Financial Accounting Standards
No. 121, "Accounting for the Impairment of Lc¢-Lived Assets to be Disposed Of".

/'s/ ERNST & YOUNG LLP

Tul sa, Gkl ahoma
Decenber 4, 1997

STOCKHOLDERS' MEETING

The annual meeting of stockholders will be heldvarch 4, 1998. A formal notice of the meeting, tihge with a proxy statement and form
of proxy, will be mailed to shareholders on or ahdanuary 27, 1998.

STOCK EXCHANGE LISTING

Helmerich & Payne, Inc. Common Stock is tradedr@New 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, 1997, there were 1,467 recolden® of Helmerich & Payne, Inc. common stock atetl by the transfer agent's records.

Our Transfer Agent is responsible for our sharetotdcords, issuance of stock certificates, aniligion of our dividends and the IRS
Form 1099. Your requests, as shareholders, comzpthése matters are most efficiently answeredoogesponding directly with the Transfer
Agent at the following address:

Bank One Trust Company, N.A.

Stock Transfer Department

P.O. Box 25848, OK1-1096

Oklahoma City, Oklahoma 73125-0848
Telephone: (405) 231-6325
800-395-2662, Extension 6598

FORM 10-K



The Company's Annual Report on Form 10-K, whichlbeen 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 74114
Telephone: (918) 742-5531

STOCK PRICE INFORMATION*

Closi ng Market Price Per Share
1997 1996
QUARTERS HIGH LOW HIGH LOW
First. oo $27.56 $21.94 $15.06 $12.25
Second......ccoeveveriieneennn 27.44 21.00 17.25 13.50
Third 29.63 21.81 19.13 16.50
Fourth 40.00 29.47 21.81 17.38
Dividend Information*
. _________________________________________________________________________________________________________________________________________________________________________|]
Paid Per Share Total Payment
1997 1996 1997 1996
QUARTERS
First ...... $.065 $.0625 $3,239 ,007 $3,095,578
Second ..... .065 .0625 3,239 ,892 3,100,568
Third ...... .065 .0625 3,242 ,952 3,104,724
Fourth ..... .065 .065 3,248 ,275 3,229,596

*Restated to reflect the effect of the two-for-amenmon stock split and distribution (see Note 4).
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ELEVEN-YEAR FINANCIAL REVIEW

HELMERICH & PAYNE, INC.

Years Ended Sept

REVENUES AND INCOME*
Contract Drilling Revenues ..............
Crude Oil Sales .........c........
Natural Gas Sales .......................
Gas Marketing Revenues ..................
Real Estate Revenues ....................
Dividend Income ..........
Other Revenues ....
Total Revenues++ ........c.c.cccccenn.

Net Cash Provided by Continuing Operation

Income from Continuing Operations .......
Net Income (3) ..oooevviiieeeiiiiienenn.

PER SHARE DATA**
Income from Continuing Operations .......
Net Income (3)....
Cash Dividends ...........cccceeeennee.
Shares Outstanding® .............ccc.....

FINANCIAL POSITION
Net Working Capital* ...........c........
Ratio of Current Assets to Current Liabil
Investments* ..........cccceevveveiiinnne
Total Assets* .........
Long-Term Debt*
Shareholders' Equity* ...................

CAPITAL EXPENDITURES*
Contract Drilling Equipment
Wells and Equipment ....................
Real Estate .........cccceeevviiieenn.

Other Assets (includes undeveloped leases

Discontinued Operations
Total Capital Outlays ...................

PROPERTY, PLANT AND EQUIPMENT AT COST*

Contract Drilling Equipment .............
Producing Properties ..........
Undeveloped Leases ...........c.cc.ue.e.
Real Estate .........ccocevevvivneenn.

Other ....coeiiiiiiiiieeeee,
Discontinued Operations .................
Total Property, Plant and Equipment .....

ember 30, 1997 1996
315,327 244,338
20,475 15,378
87,737 60,500
66,306 57,817
8,224 8,076
5,268 3,650
14,522 3,496
517,859 393,255
165,568 121,420
.......... 84,186 45,426
.......... 84,186 72,566
1.69 .92
1.69 1.47
.26 .2525
50,028 49,771
.......... 62,837 51,803
ities 1.66 1.83
.......... 323,510 229,809
1,033,595 821,914
.......... 780,580 645,970
109,036 79,269
33,425 21,142
1,095 752
16,022 7,003
- 1,581
159,578 109,747
643,619 568,110
395,812 392,562
14,109 9,242
47,682 46,970
59,659 53,547
.......... 1,160,881 1,070,431

50,038
1.74
156,908
707,061

13,937

* 000's omitted ** Per share data and shares audstg are restated to reflect the effect of a teweene stock split and distribution as

discussed in Note 4.

++ Chemical operations were sold August 30, 1986 (wte 6). Prior year amounts have been res@axttude discontinued operations. 3
Includes $13.6 million ($.28 per share) effectropairment charge for adoption of SFAS No. 121 iA5.8nd cumulative effect of change in

accounting for income taxes of $4,000,000 ($.08spere) in 1994.
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1994 1993 1992 1991
182,781 149,661 112,833 105,36
13,161 15,392 16,369 17,37
45,261 52,446 38,370 35,62
51,874 63,786 40,410 10,05
7,396 7,620 7,541 7,54
3,621 3,535 4,050 5,28
6,058 8,283 6,646 20,02
310,152 300,723 226,219 201,26
74,463 72,493 60,414 50,00
17,108 22,158 8,973 19,60
24,971 24,550 10,849 21,24
.35 .46 .19 4
.51 .51 .22 4
.2425 .24 .2325 2
49,420 49,275 49,152 48,97
76,238 104,085 82,800 108,21
2.63 3.24 3.31 4.1
87,414 84,945 87,780 96,47
621,689 610,935 585,504 575,16
-- 3,600 8,339 5,69
524,334 508,927 493,286 491,13
53,752 24,101 43,049 56,29
40,916 23,142 21,617 34,74
902 436 690 2,10
9,695 5,901 16,984 6,79
618 629 158 2,59
105,883 54,209 82,498 102,52
444,432 418,004 404,155 370,49
377,371 340,176 329,264 312,43
11,729 10,010 12,973 5,55
47,827 47,502 47,286 46,67
48,612 45,085 43,153 36,42
13,131 12,545 11,962 11,83
943,102 873,322 848,793 783,41

1990 1989 1988
4 90,974 78,315 75,985
4 16,058 14,821 14,001
8 37,697 33,013 26,154
5 10,566 - --
2 7,636 7,778 7,878
5 7,402 9,127 10,069
0 56,131 17,371 15,206
8 226,464 160,425 149,293
6 53,288 65,474 54,959
8 45,489 20,715 17,746
1 47,562 22,700 20,150
1 .94 A3 .37
4 .98 A7 42
3 .22 .21 .20
6 48,971 48,346 48,331
2 146,741 114,357 135,275
9 3.72 3.12 6.10
1 99,574 130,443 133,726
8 582,927 591,229 576,473
3 5,648 49,087 70,715
3 479,485 443,396 430,804
7 18,303 17,901 19,110
1 16,489 30,673 25,936
4 1,467 878 3,095
3 5,448 6,717 2,496
4 1,153 815 815
9 42,860 56,984 51,452
4 324,293 323,313 313,289
8 287,248 279,768 251,445
2 5,507 5,441 3,305
1 44,928 48,016 47,165
3 32,135 29,716 27,798
8 9,270 8,156 7,370
6 703,381 694,410 650,372
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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 .....oovvvvvvveeeeinnin,

PETROLEUM PRODUCTION

Net Crude Oil and Natural Gas Liquids
Produced (barrels daily) ............

Net Oil Wells Owned-- Primary Recovery ..

Net Oil Wells Owned-- Secondary Recovery

Secondary Oil Recovery Projects .........

Net Natural Gas Produced
(thousands of cubic feet daily) .....

Net Gas Wells Owned .....................

NATURAL GAS ODORANTS AND
OTHER CHEMICALS++
Chemicals Sold (pounds)* ................

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

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

1997 1996 1995 1994

38 41 41 47

39 36 35 29

246 233 212 162
2,753 2,499 1,933 1,842
11,192 10,724 9,119 11,367

88 82 71 69

91 85 84 88

100 63 59 44
49.3 35.3 27.4 15

9.6 7.3 5.9 17

2,700 2,212 2,214 2,431
133 176.9 186 202
49 63.8 64 71

5 12 12 14

110,859 94,358 72,387 72,953

410 378 354 341

- 9,823 7,670 8,071

1,652 1,654 1,652 1,652
95 94 87 83

3,627 3,309 3,245 2,787
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Years Ended September 30, 1992 1991 1990 1989 1988 1987

CONTRACT DRILLING

Drilling Rigs, United States ............ 39 46 49 49 48 50
Drilling Rigs, International ............ 30 25 20 20 18 19
Contract Wells Drilled, United States ... 100 106 119 108 115 110
Total Footage Drilled, United States* ... 1,085 1,301 1,316 1,350 1,284 1,182
Average Depth per Well, United States ... 10,853 12,274 11,059 12,500 11,165 10,745
Percentage Rig Utilization, United States 42 47 50 44 45 39
Percentage Rig Utilization, International 69 69 45 46 30 16

PETROLEUM EXPLORATION AND DEVELOPMENT

Gross Wells Completed ................... 54 45 36 45 45 18

Net Wells Completed .. 17.8 20.2 15.3 15.2 14.6 5.2

Net Dry HoleS ......cccovveeviiireennen. 4.3 4.3 3.4 2.8 1.6 5
PETROLEUM PRODUCTION

Net Crude Oil and Natural Gas Liquids

Produced (barrels daily) ............ 2,334 2,152 2,265 2,486 2,463 2,578

Net Oil Wells Owned-- Primary Recovery .. 220 227 223 201 202 199

Net Oil Wells Owned-- Secondary Recovery 74 55 46 214 222 237

Secondary Oil Recovery Projects ......... 14 12 12 17 21 20

Net Natural Gas Produced

(thousands of cubic feet daily) ..... 75,470 66,617 65,147 57,490 45,480 31,752

Net Gas Wells Owned ............c.c...... 289 278 194 205 197 180
NATURAL GAS ODORANTS AND
OTHER CHEMICALS++

Chemicals Sold (pounds)* ................ 8,452 8,155 8,255 7,702 8,507 8,165
REAL ESTATE MANAGEMENT

Gross Leasable Area (square feet)* ...... 1,656 1,664 1,664 1,669 1,670 1,595

Percentage Occupancy .................... 87 86 85 90 90 94
TOTAL NUMBER OF EMPLOYEES

Helmerich & Payne, Inc. and Subsidiaries+ 1,928 1,758 1,864 1,100 1,156 1,026

* 000's omitted.
+1987-1989 include U.S. employees only

++ Chemical operations were sold August 30, 1986 (wte 6). Treated as discontinued operationggmEial Statements for all years
presented.
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DIRECTORS OFFICERS

W. H. HELMERICH, 1l
Chairman of the Board
Tulsa, Oklahoma

HANS HELMERICH
President and Chief Executive Officer
Tulsa, Oklahoma

WILLIAM L. ARMSTRONG
Chairman

Ambassador Media Corporation
Denver, Colorado

GLENN A. COX*
President and Chief Operating Officer, Retired IRisilPetroleum Company
Bartlesville, Oklahoma

GEORGE S. DOTSON

Vice President

President of Helmerich & Payne
International Drilling Co.

Tulsa, Oklahoma

L. F. ROONEY, lII*

Chief Executive Officer

Manhattan Construction Company
Tulsa, Oklahoma

EDWARD B. RUST, JR.

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

GEORGE A. SCHAEFER
Chairman and Chief Executive Officer, Retired Gaitéar Inc.
Peoria, lllinois

JOHN D. ZEGLIS
President

AT&T

Basking Ridge, New Jersey

W. H. HELMERICH, Il
Chairman of the Board

HANS HELMERICH
President and Chief Executive Officer

GEORGE S. DOTSON

Vice President,

President of Helmerich & Payne
International Drilling Co.

DOUGLAS E. FEARS
Vice President and
Chief Financial Officer

STEVEN R. MACKEY
Vice President, Secretary
and General Couns



STEVEN R. SHAW
Vice President
Exploration & Production

*Member, Audit Committee
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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 (Guatemala) 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 Guinea)



Exhibit 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is ninual Report (Form 10-K) of Helmerich & Payneg.lof our report dated December 4,
1997, included in the 1997 Annual Report to Shaddrs of Helmerich & Payne, Inc.

We also consent to the incorporation by referendbe Registration Statements (Form S-8 Nos. 331633-55239 and 333-34939)
pertaining, respectively, to the Helmerich & Payime, Incentive Stock Option Plan, 1990 Stock Optian, and 1996 Stock Incentive Plan
of our report dated December 4, 1997, with resfzettie consolidated financial statements of Helole& Payne, Inc. incorporated by
reference in the Annual Report (Form 10-K) for ylear ended September 30, 1997.

ERNST & YOUNG LLP
Tulsa, Oklahoma

December 23, 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 27,96:
SECURITIES 323,51(
RECEIVABLES 100,00!
ALLOWANCES 1,30¢
INVENTORY 19,63¢
CURRENT ASSET¢ 158,00«
PP&E 1,160,88:
DEPRECIATION 621,85t
TOTAL ASSETS 1,033,59!
CURRENT LIABILITIES 95,16
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 2,671
OTHER SE 777,90:
TOTAL LIABILITY AND EQUITY 1,033,59!
SALES 506,42.
TOTAL REVENUES 517,85¢
CGS 376,88t
TOTAL COSTS 376,88t
OTHER EXPENSE! 9,34¢
LOSS PROVISION 0
INTEREST EXPENSE 4,21z
INCOME PRETAX 127,41!
INCOME TAX 45,51
INCOME CONTINUING 84,18¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 84,18¢
EPS PRIMARY 1.6€
EPS DILUTED 1.6¢
End of Filing
pewerad 5y EDCAR -
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