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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15 (d)
OF THE SECURITIESEXCHANGE ACT OF 1934

DATE OF EARLIEST EVENT REPORTED:March 12, 2012
HELMERICH & PAYNE, INC.
(Exact name of registrant as specified in its @rart
State of Incorporation:Delawar e
COMMISSION FILE NUMBER1-4221
Internal Revenue Service — Employer Identificatim 73-0679879

1437 South Boulder Avenue, Suite 1400, Tulsa, Oklahoma 74119
(Address of Principal Executive Offices)

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

N/A
(Former Name or Former Address, if Changed sinct Raport)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

o0 Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
0 Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
0 Pre-commencement communications pursuant to Rule{l#) under the Exchange Act (17 CFR 240.14d-2(b))

o0 Pre-commencement communications pursuant to Rielld under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

Attached hereto and incorporated herein by refereiscExhibits 10.1, 10.2 and 10.3 are the awarkagent forms for the
Helmerich & Payne, Inc. 2010 Long-Term IncentivarP(the “2010 Plan”) adopted by the Human Resoutaesmittee of the Board of
Directors of Helmerich & Payne, Inc. (the “Compapytith the approval of all independent Directors ag@up. The award agreement fol
set forth the material terms of an award of shafesstricted stock and nonqualified stock optitmsfficers, directors and employees of the
Company.

ITEM 5.03 AMENDMENTSTO ARTICLESOF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR

At the Helmerich & Payne, Inc. Annual Meeting ob&ktholders held on March 7, 2012, the Company’sktolders approved
amendments to the Company’s Amended and Restatificage of Incorporation (the “Certificate of lngporation”) to (i) implement a
declassification of the Board of Directors oveheee-year period beginning with the election of ¢tess of Directors known as the “First
Class” for a one-year term at the Company’s 2018uah Meeting of Stockholders and (ii) provide tiratm and after the 2015 Annual
Meeting of Stockholders, Directors may be removethie stockholders with or without cause. Attachedeto and incorporated herein by
reference as Exhibit 3.1 is a complete copy ofGkdificate of Incorporation as so amended thraihgtfiling of a Certificate of Amendment
with the Secretary of State of the State of Delawar March 12, 2012.

The Board of Directors has also adopted amendnetgticle Ill, Section 1 and Article 1ll, Sectidd of the Amended and Restated
By-Laws of the Company (the “By-laws”) in ordernmintain consistency between the By-Laws and théfiCate of Incorporation, as
amended. These conforming amendments to the Byslbewame e ffective March 12, 2012. Attached hexetbincorporated herein by
reference as Exhibit 3.2 is a complete copy ofGbepany’s By-Laws as so amended.

ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS

(d) Exhibits.




Exhibit Number Description

3.1 Amended and Restated Certificate of IncorporatioHamerich & Payne, Inc
3.2 Amended and Restated -laws of Helmerich & Payne, In
10.1 Form of Agreements for Helmerich & Payne, Inc. 20b@dg-Term Incentive Plan applicable to certain execust

(i) Nonqualified Stock Option Award Agreement aiiyl Restricted Stock Award Agreemel

10.2 Form of Agreements for the Helmerich & Payne, R@10 Long-Term Incentive Plan applicable to pgoacits
other than certain executives: (i) Nonqualifiedcgt@ption Award Agreement and (ii) Restricted Stéekard
Agreement

10.3 Form of Agreements for the Helmerich & Payne, R@10 Long-Term Incentive Plan applicable to Diresto

(i) Nonqualified Stock Option Award Agreement aiiyl Restricted Stock Award Agreemel
SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly authdrthe undersigned to sign this
report on its behalf.

HELMERICH & PAYNE, INC.
(Registrant

/sl Steven R. Macke
Steven R. Macke
Executive Vice Presidel

DATE: March 14, 201:
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Exhibit Number

EXHIBIT INDEX

Description

3.1

3.2

10.1

10.2

10.3

Amended and Restated Certificate of IncorporatioHamerich & Payne, Inc
Amended and Restated -laws of Helmerich & Payne, In

Form of Agreements for Helmerich & Payne, Inc. 20b@ig-Term Incentive Plan applicable to certaincees:
() Nonqualified Stock Option Award Agreement aiiyl Restricted Stock Award Agreemel

Form of Agreements for the Helmerich & Payne, R@10 Long-Term Incentive Plan applicable to pguticits other than
certain executives: (i) Nonqualified Stock Optiowa#d Agreement and (ii) Restricted Stock Award Aggnent.

Form of Agreements for the Helmerich & Payne, R@10 Long-Term Incentive Plan applicable to Diresto
(i) Nonqualified Stock Option Award Agreement aiijl Restricted Stock Award Agreemel
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Exhibit 3.1
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
HELMERICH & PAYNE, INC.
Pursuant to Sections 242 and 245 of the Delaware General Cor poration Law
(complete compilation as of March 12, 2012)

Helmerich & Payne, Inc. (the “Corporation”), a corgtion organized and existing under the Genergb@ation Law of the State of
Delaware, does hereby certify as follows:

Q) The name of the Corporation is Helmerich & Payne, IThe original certificate of incorporation dktCorporation was
filed with the office of the Secretary of Statetloé State of Delaware on February 3, 1940 undendinge of Helmerich & Payne, Inc.

2 This Amended and Restated Certificate of Incorpanatvas duly adopted by the Board of Directorshef Corporation and
its stockholders in accordance with Sections 24225 of the General Corporation Law of the Stét@elaware.

3) This Amended and Restated Certificate of Incorponatestates and integrates and further amendRebktated Certificate
of Incorporation of the Corporation, as heretofaneended or supplemented.

4) The text of the Restated Certificate of Incorpanatias heretofore amended or supplemented, is ademtl restated in its
entirety as follows:

FIRST. The name of the corporation is HELMERICHP&YNE, INC.

SECOND. lts registered office in the State of Delee is located at No. 1209 Orange Street, in fhed® Wilmington, County of
New Castle. The name and address of its registagedt is The Corporation Trust Company, No. 1268n@e Street, Wilmington,
Delaware 19801.

THIRD. The nature of the business, or objectswposes to be transacted, promoted or carriedeon a

€)) To carry on the business of producing, procurirgu&ing, buying, selling and otherwise disposifiguad turning
to account, and dealing in petroleum, crude oil gasl of all grades, asphalt, paraffin, bitumen lEibdninous substances of
all kinds, coal, natural gas, carbon and hydroaagpoducts of all kinds, together with any othebstances or by-products,
and in general subsoil products and surface predafatvery nature and description; and to acqbivll, and use any and




leases, licenses, easements, rights, grants, cdmeesand real and personal property necessapgaired for such
purposes;

(b) To prospect, explore and drill for, discover, progluextract, mine, mill, separate, convert, smefine, dissolve,
reduce, treat, manufacture, store or otherwisettuatcount, sell, exploit, transfer and othervdispose of petroleum, oil
and gas and each and every of the substancesisgecithe foregoing clause (a), either in its natdorm or in any altered
or manufactured form, or subdivided or by-prodwetr;

(c) To build, construct, purchase or otherwise acqa@ to conduct, operate and maintain any plantamtg,
machinery, devices, appliances and equipment eifiraction or manufacture of gasoline, naphthatlver substance or
by-products from natural gas, casinghead gas or ailidend to purchase or otherwise acquire, holdy awd use or dispo
of any inventions, devices, formulae, processesi®manufacture or extraction of gasoline, naphthather substances or
products from gas, casinghead gas or crude oitlheyg with any letters patent thereon and any drichgrovements
thereon; and to purchase or otherwise acquire adyak natural gas and casinghead gas and crudeaodssary to the use
and operation of said plant or plants, and to veel,or otherwise dispose of any and all of thedpicts of such plant or
plants, and to purchase, lease or otherwise acduité and use any and all real estate and lantisseary for the sites and
locations of said plant or plants and the use q&taiion thereof;

(d) To purchase, buy, or otherwise acquire, halghrospect, develop, sell, assign and deal infoeregtise dispose of oil, gas
and mineral leases and oil, gas and mineral rigjngsts, royalties and privileges, together wittpalsonal property and
equipment used in connection therewith; and tolpase, buy, or otherwise acquire, and to hold, asepr otherwise
dispose of, any and all real estate and lands whih be necessary or required for the uses anagespof this corporation
subject to the laws of the jurisdiction where daittds and real estate are located;

(e) To apply for, obtain, register, purchase, deviseps, lease or otherwise acquire, hold, own, ugeraie, develop,
introduce, lease, assign, pledge or otherwise dspband contract with reference to any and t#ig patent, copyrights
and trademarks, and any and all registrations plicgtions for registration thereof, and any ardralentions,
improvements, apparatus, appliances, processesyae, designs, trade names or similar rights, idraised in connection
with or secured under letters patent of the Un8&ates of America or of any other government omén) or otherwise; and
to use, exercise, develop, exploit or grant licensith respect to or otherwise turn to accountaityre same, and to carry
on any business (manufacturing, merchandising or
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otherwise), which may be deemed to aid, effectaattevelop the same, or any of them directly oiraudly;

® To acquire by lease, purchase, contract, concessiotherwise, and to own, develop, explore, expigiprove,
operate, lease, enjoy, control, manage or otherwiseto account, mortgage, grant, sell, exchaogeyey or otherwise
dispose of, either within or without the State @l@vare and in any country, domestic or foreigry, &amd all real estate,
lands, options, concessions, grants, land patiatsshises, deposits, mines, mining rights, quartigcations, claims, rights,
privileges, easements, tenements, estates, henatits, interests and properties of every descrifgial nature whatsoever
which the corporation may deem wise and propepimection with the conduct of any business or lrssias enumerated
any of the clauses of this Article THIRD:

(9) To construct, build, purchase, lease, equip orratise acquire, and to hold, own, improve, developnage,
maintain, control, lease, mortgage, create liemupell, convey or otherwise dispose of and taraccount:

(1) any and all plants, machinery, works, refineriegplements and things or property, real or persasfal,
every kind and descriptions incidental to, conngetéh or suitable or convenient for any of the pases
enumerated in any of the clauses of this Articld RTB;

(2 any and all pipe lines, transmission lines, pumpstagions, terminals, storage tanks or reservoidsad
appurtenances relative thereto and necessary wentmt in connection with any of the businessesrarated in
any of the clauses of this Article THIRD;

) any and all tracks, locomotives, railroad carsk tears, motor cars, motor trucks and vehicles gfard
every description necessary or convenient in caiorewith any of the businesses enumerated in dnlyeoclauses
of this Article THIRD;

4 any and all ships, docks, boats, floats, barges/assels (whether operated by steam, electricgadloline
or any other power), docks, wharves, dry docksaireghops, elevators, piers, terminals, warehoasdsstorage
plants, facilities, connections and installatioesessary or convenient for any of the business@serated in any
of the clauses of this Article THIRD;

(h) To manufacture, purchase or otherwise acquire, avantgage, pledge, sell, assign and transfer,l@ratise
dispose of, to invest, trade,




deal in and deal with goods, wares and merchamaideoersonal property of every class and descniptio

0] To acquire, and pay for in cash, stock or bondsisfcorporation or otherwise, all or any partted goodwill,
rights, assets and property of any person, firsgeiation or corporation; to undertake or assureenthole or any part of ti
obligations or liabilities of any person, firm, asgtion or corporation; to hold or in any mannespdse of the whole or any
part of the rights and property so acquired; todemh in any lawful manner the whole or any parény business so
acquired, and to exercise all the powers necessargnvenient and about the conduct and manageshsoth business;

()] To guarantee, purchase, hold, sell, assign, tramsfartgage, pledge or otherwise dispose of shafrdse capital
stock, bonds, debentures, notes, obligations atleeies of indebtedness or other securities createdkd or incurred by a
other corporation or corporations organized underdaws of this state or any other state, coumiyion or government, or
by joint stock companies, trustees or other busieganizations or entities, or by any domestiforgign state, government
or governmental authority, or by any political @in@inistrative subdivision or department thereofl &missue in payment or
exchange therefor, in whole or in part, its ownrebabonds, debentures, notes or other obligat@rts, make payment
therefor by any other lawful means, and, whiledhaer thereof, to exercise all the rights, powerd privileges of
ownership, including the right to vote thereon;

(k) To enter into, make and perform contracts of ekarg and description with any person, firm, asstcrg
corporation, municipality, county, state, body polor government or colony or dependency thereof;

()] To borrow or raise moneys for any of the purpodabkecorporation, and, from time to time, withdiatit as to
amount, to draw, make, accept, endorse, executessne promissory notes, drafts, bills of exchamg@rants, bonds,
debentures and other negotiable or non-negotiabteuiments and evidences of indebtedness, andtioesthe payment of
any thereof and of the interest thereon by mortggmgen or pledge, conveyance or assignment in ¢fuste whole or any
part of the property of the corporation, whethethattime owned or thereafter acquired and to pkdtjge or otherwise
dispose of such bonds or other obligations of thrparation for its corporate purposes;

(m) To buy, sell or otherwise deal in notes, open actywand other similar evidences of debt, or to loemney and
take notes, open accounts, and other similar eveteof debt as collateral security therefor;
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(n) To purchase, hold, sell and transfer the sharés ofvn capital stock; provided it shall not usefiinds or property
for the purchase of its own shares of capital stelk&n such use would cause any impairment of ptaleexcept as
otherwise permitted by law, and provided furthet tshares of its own capital stock belonging &héll not be voted upon
directly or indirectly;

(0) To have one or more offices, to carry on all or ahits operations and business and without regirior limit as

to amount to purchase or otherwise acquire, haith, onortgage, sell, convoy, or otherwise disposesaf and personal
property of every class and description in anyhef$tates, Districts, Territories or Colonies @& tUnited States, and in any
and all foreign countries, subject to the lawsuwaftsState, District, Territory, Colony or Country;

(p) To do and perform any or all of the above enumdrhtactions, purposes and acts, either as princpat agent,
broker, contractor, independent contractor, repitasiee or otherwise, specifically including (withidimiting the generality
of the foregoing) the right to carry on a generédlidg contracting business;

(a) To investigate, develop, consummate, undertakecang on any enterprise, business, transactionsperation,
commonly carried on or undertaken by contractomdigates, merchants, importers, exporters, maturas, printers,
publishers, warehousers, brokers, or transpoesgenerally, to institute, enter into, carry assist, promote and
participate in financial, commercial, mercantilagather business, works, contracts, undertakingsoperations, but only
to the extent permitted by law;

(9] To carry on, and license others to carry on, adroy part of the several businesses enumeratédsiparagraph,
to-wit: The business of: manufacturers, merchardaslers, importers, exporters, contractors, printeublishers,
warehousers, and dealers in and with goods, wanglsmerchandise of every kind and descriptionstdldishing,
developing, operating and carrying on industriameercial, trading, manufacturing, mechanical, theical,
engineering, building, construction, contractingnimg, smelting, quarrying, refining, chemical, jceal estate, logging,
lumbering, agricultural, plantation, dairying, adiging, automotive, aviation, supply, cold storadeig (both ethical and
proprietary) , cleaning, electrical, electronic,magement, food, food products, foundry, appliafisiture, laundry,
machinery, machine shop, restaurant, equipmeritpimgnt, instrumentation, baking, brewing, distidlj apparel, packing,
textile, amusement, entertainment, undertakingggsitions, concessions or franchises; of constrgctieveloping,
equipping and improving, public, quasi-public, gtate
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works and conveniences; and, also, so far as ragesssincidental to, or connected with any onenare or all of the
corporate purposes herein enumerated, to undeatakiawful business transaction or operation umdtert or carried on by
merchants, traders, manufacturers, contractorsyiitegs, exporters, entertainers, printers, publshearehousers,
commission men and agents;

(s) In general, to carry on any other business in cotiore with the foregoing, and to have and exereiséhe powers
conferred by the laws of Delaware upon corporationsied under the General Corporation Law of theteSof Delaware,
and to do any or all of the things hereinbeforefarth to the same extent as natural persons noigbould do.

The objects and purposes specified in the foregdimgses shall, except where otherwise expresseid, o wise limited or
restricted by reference to, or inference from,tdrens of any other clause in this certificate afoirporation, but the objects
and purposes specified in each of the foregoingsela of this article shall be regarded as indeperadgects and purposes.

FOURTH. The total number of shares of all clagfestock which the Corporation shall have authaigtyssue is 161,000,000 of
which 1,000,000 shares shall be Preferred Stodkowttpar value, and the remaining 160,000,000 sterall be Common Stock of the par
value of ten cents (10¢) per share.

The following is a statement of the designatiomsygrs, preferences, and rights and the qualifinatibmitations or restrictions
thereof, of the classes of stock of the Corporagind the authority of the Board of Directors totfbe same.

(1) Shares of Preferred Stock may be issued from tintiene in one or more series as may be determimed fime to time by
the Board of Directors, each such series to bindit designated. All shares of any one serieBreferred Stock so designated by the Board
of Directors shall be alike in every particularh€lvoting rights, if any, of each such series,dbwd rates, and preferences and relative,
participating, optional and other special right®ath such series and the qualifications, limitetior restrictions thereof, if any, may differ
from those of any and all other series at any tnmstanding; and, subject to the provisions of &aehs (4) through (8) of this Part I, the
Board of Directors of the Corporation is herebyressly granted authority to fix, by resolutionsydatiopted prior to the issuance of any
shares of a particular series of Preferred Stoakesggnated by the Board of Directors, the votinggrs of stock of such series, if any, and
the designations, preferences and relative, ppaticig, optional and other special rights, andahalifications, limitations and restrictions of
such series, including, but without limiting thengeality of the foregoing, the following:
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@ The rate and times at which, and the terms andittonsl on which, dividends on Preferred Stock affsaeries will be paic

(b) The right, if any, of the holders of Preferred %to€ such series to convert the same into, or exgbdhe same for, shares
of other classes or series of stock of the Corpmratnd the terms and conditions of such conversiaxchange;

(c) The redemption price or prices and the time or thehich, and the terms and conditions on whichfd?red Stock of suc
series may be redeemed,;

(d) The rights of the holders of Preferred Stock ofhsseries upon the voluntary or involuntary liquidat dissolution, or
winding-up, or merger, consolidation, distributionsale of assets, of the Corporation;

(e The terms of the sinking fund or redemption or pase account, if any, to be provided for the PreteStock of such
series; and

® Provisions, if any, for the vote or consent of todders of a stated percentage of the outstandiages of Preferred Stock
such series with respect to changes in the rigitserences or limitations of the shares of suckeseor the designation or issuance
of series of the Preferred Stock by the Board oé€lors, or the authorization or issuance of othesses or series of Preferred St

provided, however, that the holders of shares efdPred Stock shall have no right to participatehvie holders of Common Stock in any
distribution of dividends in excess of the prefeéi@rdividend fixed for such Preferred Stock otthe assets of the Corporation available for
distribution to stockholders in excess of the mefidial amount fixed for such Preferred Stock.

(2 Until requirements that have matured with respegireferential dividends on the Preferred Stockefiin accordance with
the provisions of Paragraph (1) of this Part I)lidhave been met and until the Corporation shaleheomplied with all such requirements, if
any, with respect to the setting aside of sumsrésng) funds or redemption or purchase accountk vaspect to the Preferred Stock (fixed in
accordance with the provisions of Paragraph (IhisfPart I) , no dividend or distribution shall ppaid or declared upon or in respect of any
Common Stock.

€)) Until distribution in full of the preferential amatito be distributed to the holders of Preferreack{(fixed in accordance
with the provisions of Paragraph (1) of this Parhlthe event of voluntary or involuntary liquidat, dissolution or winding-up of the
Corporation, no such distribution shall be madthoholders of Common Stock.
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4) No holder of Preferred Stock of the Corporationlidieve any preemptive or preferential right of stifiption to any shares
of any stock of the Corporation of any class, naaereafter authorized, or to any obligations catible into stock of the Corporation, issu
or sold, nor any right of subscription to any thedrether than such, if any, as the Board of Directuf the Corporation in its discretion from
time to time may determine, and at such price aBittard of Directors from time to time may fix, puant to the authority hereby conferred
by the Certificate of Incorporation, and the Boafdirectors may issue stock of the Corporatiomplaligations convertible into stock,
without offering such issue of stock or such oltligres either in whole or in part, to the holderPoéferred Stock of the Corporation.

(5) The powers and rights of the holders of CommoniSsball be subordinated to the powers, prefereandsights of the
holders of Preferred Stock. The relative powersfgrences and rights of each series of Prefert@ck3n relation to the powers, preferences
and rights of each other series of Preferred Ssbel, in each case, be as fixed from time to tay¢he Board of Directors pursuant to
authority granted in the Certificate of Incorpooati provided, however, that except as may be pea/lny law and except as set forth in
Paragraph (6) and Paragraph (7) of this Part haider of shares of Preferred Stock of any sehedl be entitled to more than one vote in
respect of each share of such stock held by himnymmatter voted on by stockholders other thartieles of directors, in which case the
Board of Directors may accord cumulative votindhtggto holders of shares of any Preferred Stock.

(6) Notwithstanding the provisions of Paragraph (5his Part |, the Board of Directors, acting purduarauthority granted in
this Certificate of Incorporation in respect of awgries of Preferred Stock, may provide that & tBorporation shall have defaulted in the
payment of dividends on any such series of PredeBteck in an amount equivalent to or exceedindwbquarterly dividends (whether or r
consecutive) or the Corporation shall have defdutiemaking any two mandatory sinking fund paymemtsany such series of Preferred
Stock, the holders of one or more or all of sudieseof Preferred Stock in respect of which anyhsdefault shall have occurred (voting as a
single class) shall be entitled to elect, in thgragate, not more than two directors.

@) The issuance of shares of any series of Prefetmik 8y the Board of Directors of the Corporatitvalé be subject to such
limitations and restrictions as may be providedifiathe Certificate of Incorporation or by the Bdarf Directors, pursuant to authority grar
in the Certificate of Incorporation, including pision for the consent, by class vote, of the hdddra stated percentage of the outstanding
shares of any series of Preferred Stock.

(8) Subiject to the provisions of Paragraph (7) of Bast |, shares of any series of Preferred Stock lmesguthorized or issued,
in aggregate amounts not exceeding the total nunitsrares of Preferred Stock authorized by thdiftdate of Incorporation, from time to
time as the Board of Directors of the Corporatiballsdetermine and for such consideration as sfeafixed by the Board of Directors.
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Subject to the prior and superior rights of thef@red Stock, and on the conditions set forth eftiregoing Part | or in any
resolution of the Board of Directors providing fbe issuance of any particular series of Prefedtedk, and not otherwise, such dividends
(payable in cash, stock or otherwise) as may berahited by the Board of Directors may be declaratiaid on the Common Stock from
time to time of any funds legally available therefo

The holders of the Common Stock shall be entittedrte vote for each share held at all meetingh@btockholders of the
Corporation.

After payment shall have been made in full to thkdérs of the Preferred Stock in the event of @pyidiation, dissolution or windin
up of the affairs of the Corporation, the remainasgets and funds of the Corporation shall beiloiged among the holders of the Common
Stock according to their respective shares.

Ownership of shares of any class of the capitakstd the Corporation shall not entitle the holdiresreof to any preemptive right to
subscribe for or purchase any additional sharespital stock of any class of the Corporation or securities convertible into any class of
capital stock of the Corporation, however acquirssiled or sold by the corporation, it being theppge and intent that the Board of Direc
shall have full right, power and authority to offer subscription or sell or to make any dispogaimy or all unissued shares of the capital
stock of the corporation or any securities conbétinto stock of any or all shares of stock oneatible securities issued and thereafter
acquired by the corporation, for such consideratim less than the par value thereof, in mongyroperty, as the Board of Directors shall
determine.

V.

The Corporation shall be entitled to treat the preiis whose name any share, right or option issteged as the owner thereof, for all
purposes, and shall not be bound to recognize quiyadle or other claim to, or interest in, suchrgh right or option on the part of any other
person, whether or not the corporation shall hatee thereof, save as may be expressly providdedvey of the State of Delaware.

FIFTH. The Corporation is to have perpetual existe

SIXTH. The private property of the stockholderalshot be subject to the payment of corporate slabainy extent whatever.

SEVENTH. In furtherance and not in limitation bktpowers conferred by statute, and in additiacthégpowers which may be
conferred by the By-Laws, the Board




of Directors of the Corporation shall have thedwling expressly stipulated powers and authorityyito
To make, alter or repeal the By-Laws of the Corplora
To authorize and cause to be executed mortgagelseasdipon the real and personal property of thep@ration.

To set apart out of any of the funds of the Corpionsavailable for dividends a reserve or resefeesiny proper purpose and to
abolish any such reserve in the manner in whiglag created.

By resolution or resolutions, passed by a majaitthe whole board to designate one or more coresstiteach committee to consist
of two or more of the directors of the Corporatimich, to the extent provided in said resolutiomesolutions or in the By-Laws of
the Corporation, shall have and may exercise theepoof the Board of Directors in the managemeinthefousiness and affairs of
the Corporation, and may have power to authorigesttal of the Corporation to be affixed to all papehich may require it. Such
committee or committees shall have such name oesa®s may be stated in the Bgws of the Corporation or as may be determ
from time to time by resolution adopted by the Rbaf Directors.

When and as authorized by the affirmative votehefhiolders of a majority of the stock issued andtanding having voting power
given at a stockholders meeting duly called fot thapose, or when authorized by the written coneéthe holders of a majority of
the voting stock issued and outstanding, to ssdisé or exchange all of the property and asseie aorporation, including its good
will and its corporate franchises, upon such teams conditions and for such consideration, whicly b®in whole or in part shares
of stock in, and/or other securities of, any ott@poration or corporations, as its Board of Dioestshall deem expedient and for the
best interests of the corporation.

Also, the corporation may in its By-Laws confer ms/upon its Board of Directors in addition to fbeegoing, and in addition to the powers
and authorities expressly conferred upon it byustat

EIGHTH. The corporation shall be entitled to tréwe person in whose name any share is registsrdteawner thereof for all
purposes, and shall not be bound to recognizecquiable or other claims to, or interest in, ssichre on the part of any other person,
whether or not the corporation shall have notiezehbf, except as otherwise expressly provided eysthtutes of the State of Delaware.

NINTH.

€)) The number of Directors which constitute the widdard of Directors of
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the Corporation shall be such as from time to talall be fixed by or in the manner provided in ByeLaws, but in no case shall the number
be less than three. Vacancies in the Board ofdiirs, whether created by increase in the numbBirettors or otherwise, shall be filled in
the manner provided in the By-Laws.

(b) Until the 2015 Annual Meeting of Stockholders, ieectors shall be divided into three classes aslpequal in number :
possible, which shall be designated the “firstgfathe “second class” and the “third class,” ealetss to hold office until its successors are
elected and qualified. At each Annual Meeting mfcRholders prior to the 2013 Annual Meeting of&taolders, successors to the class of
Directors, whose term expires in that year, willdbected for a three-year term. Vacancies in dagscthat occur prior to the expiration of the
then current term of such class, if filled by thealBd of Directors, shall be filled for the remaindéthe full term of such class. If the number
of Directors is hereafter changed, any increasieorease in Directors shall be apportioned amoaglsses so as to establish or maintain
equality in number among the classes and any additDirector elected to any class shall hold effior a term which shall coincide with the
term of such class. Where the number of Direatorsstituting the whole board is such that it is @sgible to establish or maintain complete
equality in number among the classes, the increadecrease in Directors shall be apportioned antloaglasses so as to maintain all classes
as nearly equal in number as possible and solthahird class does not have more members thaer ¢ftb first or second class, and the
second class does not have more members tharrgheldiss.

(c) Beginning with the 2013 Annual Meeting of Stockharsl successors to the class or classes of Disastorse term expires
in that year will be elected for a term expiringta next Annual Meeting of Stockholders. Begignivith the 2015 Annual Meeting of
Stockholders, the classification of the Board afebiors shall cease, and the Board of Directorl shalected at each Annual Meeting of
Stockholders for a term expiring at the next Anndakting of Stockholders.

(d) Subject to the rights of holders of any seriesreféred Stock, if any, to elect additional Dirastander specified
circumstances, (i) prior to the 2015 Annual Meetifiggtockholders, the holders of a majority of tloenbined voting power of the then
outstanding stock of the Corporation entitled ttevgenerally in the election of Directors may remawy Director, but only for cause and
(i) from and after the 2015 Annual Meeting of Stholders, the holders of a majority of the combineting power of the then outstanding
stock of the Corporation entitled to vote generailyhe election of Directors may remove any Dioectvith or without cause.

TENTH. Whenever a compromise or arrangement ipgeed between this Corporation and its creditoemgrclass of them and/or
between this Corporation and its stockholders graass of them, any court of equitable jurisdictigithin the State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof, or on &épglication of any receiver or receivers
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appointed for this Corporation under the provisiohSection 3883 of the Revised Code of 1915 af Stiate, or on the application of trustees
in dissolution or of any receiver or receivers apfad for this Corporation under the provisionsSefction 43 of the General Corporation Law
of the State Delaware, order a meeting of the tweslor class of creditors, and/or of the stockbrddr class of stockholders of this
Corporation, as the case may be, to be summorgttinmanner as the said Court directs. If a ntgjorinumber representing three-fourths
in value of the creditors or class of creditorsi/an of the stockholders or class of stockholdéithis Corporation, as the case may be, agree
to any compromise or arrangement, and to any reargtion of this Corporation as consequence of smchpromise or arrangement, the said
arrangement and the said reorganization shalyn€oned by the Court to which the said applicatias been made, be binding on all the
creditors or class of creditors, and/or on allgtexkholders or class of stockholders, of this Gmapon, as the case may be, and also on this
Corporation.

ELEVENTH. No contract or other transaction of tberporation with any other corporation or with @association, partnership,
firm, trustee, syndicate or individual shall beegted or invalidated by reason of the fact that@fpe directors of the Corporation is or are
parties to or interested in such contract or tretisa or such other corporation or such associapantnership, firm, trustee, syndicate or
individual; any director of the Corporation maydearty to any contract or transaction with thegdaation, or may be pecuniarily or
otherwise interested in any contract or other @atisn of the Corporation with any other corpomatar with any association, partnership,
firm, trustee, syndicate or individual, provideatithe fact that he shall be a party to such cohtmatransaction or shall be so interested shall
have been disclosed or shall have been known tBdled of Directors of the Corporation, or to thpgeving majority thereof; and any
director of the Corporation who is a party to opécuniarily or otherwise interested in such canitoa transaction may be included in
determining the existence of a quorum at any mgetfrihe Board of Directors which shall authorizijfy or approve any such contract or
transaction, and may vote thereat to authorizéy rat approve such contract or transaction, wiite force and effect as if he were not a party
to or so interested in such contract or transaction

TWELFTH. Meetings of stockholders may be held withthe State of Delaware, if the By-Laws so previd he books of the
Corporation may be kept (subject to any provisiontained in the statutes) outside of the Stateedd®are at such place or places as may be
from time to time designated by the Board of Dioest

THIRTEENTH. The Corporation reserves the rightioend, alter, change or repeal any provision coethin this certificate of
incorporation, in the manner now or hereafter mibsd by statute, and all rights conferred upomwldtolders herein are granted subject to
reservation.

FOURTEENTH:

1. Elimination of Certain Liability of Directors A director of the
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Corporation shall not be personally liable to th@gdration or its stockholders for monetary damdgebreach of fiduciary duty as
a director, except for liability (i) for any breaohthe director’s duty of loyalty to the Corpomratior its stockholders, (ii) for acts or
omissions not in good faith or which involve inten@al misconduct or a knowing violation of law,)iunder Section 174 of the
Delaware General Corporation Law, or (iv) for argnsaction from which the director derived an inganopersonal benefit.

2. Indemnification and Insurance

€)) Right to Indemnification Each person who was or is made a party or éatbned to be made a party to or is
involved in any action, suit or proceeding, whettigil, criminal, administrative or investigativedreinafter a “proceeding”), by
reason of the fact that he or she, or a persorhofwhe or she is the legal representative, is gravdirector or officer, of the
Corporation or is or was serving at the requeshefCorporation as a director, officer, employeagent of another corporation or a
partnership, joint venture, trust or other entesgrincluding service with respect to employee fiepkans, whether the basis of such
proceeding is alleged action in an official capaes a director, officer, employee or agent orrig ather capacity while serving as a
director, officer, employee or agent, shall be mdéied and held harmless by the Corporation toftilest extent authorized by the
Delaware General Corporation Law, as the samesearginay hereafter be amended (but, in the caaayofuch amendment, only to
the extent that such amendment permits the Coiipartt provide broader indemnification rights themd law permitted the
Corporation to provide prior to such amendmentjiragt all expense, liability and loss (includintpateys’ fees, judgments, fines,
ERISA excise taxes or penalties and amounts patid loe paid in settlement) reasonably incurreduffiesed by such person in
connection therewith and such indemnification sbafitinue as to a person who has ceased to bedaditirofficer, employee or
agent and shall inure to the benefit of his ortradrs, executors and administrators: PROVIDEDWEYER, that, except as
provided in paragraph (b) hereof, the Corporatiwallsndemnify any such person seeking indemniftcain connection with a
proceeding (or part thereof) initiated by such peranly if such proceeding (or part thereof) watharized by the board of directors
of the Corporation. The right to indemnificatiomnéerred in this Section shall be a contract reyhd shall include the right to be p
by the Corporation the expenses incurred in defendny such proceeding in advance of its final aigfon: PROVIDED,
HOWEVER, that, if the Delaware General Corporatiawv requires, the payment of such expenses incloyeddirector or officer
in his or her capacity as a director or officerdamot in any other capacity in which service wasaendered by such person while a
director or officer, including, without limitatiorservice to an employee benefit plan) in advandéefinal disposition of a
proceeding, shall be made only upon delivery toGbgporation of an undertaking, by or on behal§w¢h director or officer, to rep
all amounts so advanced if it shall ultimately le¢edmined that such director or officer is not #edi to be indemnified under this
Section or otherwise. The Corporation may,
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by action of its Board of Directors, provide inddfimation to employees and agents of the Corponatvith the same scope and
effect as the foregoing indemnification of direstand officers.

(b) Right of Claimant to Bring Suit If a claim under paragraph (a) of this Sect®nat paid in full by the Corporation within
thirty (30) days after a written claim has beerereed by the Corporation, the claimant may at &myg thereafter bring suit against
the Corporation to recover the said amount of thincand, if successful in whole or in part, thaiciant shall be entitled to be paid
also the expense of prosecuting such claim. It bhaa defense to any such action (other tharciorabrought to enforce a claim
for expenses incurred in defending any proceediragivance of its final disposition where the reggiiundertaking, if any is
required, has been tendered to the Corporation}hkaclaimant has not met the standards of condhbitth make it permissible unc
the Delaware General Corporation Law for the Caxpon to indemnify the claimant for the amount ilad, but the burden of
proving such defense shall be on the Corporathdeither the failure of the Corporation (includirig Board of Directors,
independent legal counsel, or its stockholder§letee made a determination prior to the commencenfenich action that
indemnification of the claimant is proper in theccimstances because he or she has met the applgtahtard of conduct set fortt
the Delaware General Corporation Law, nor an actedrmination by the Corporation (including itsaBa of Directors, independe
legal counsel, or its stockholders) that the claitteas not met such applicable standard or condhat| be a defense to the action or
create a presumption that the claimant has nottmeedpplicable standard of conduct.

(c) Non-Exclusivity of Rights. The right to indemnification and the paymenegpense incurred in defending a proceeding in
advance of its final disposition conferred in tBisction shall not be exclusive of any other rightali any person may have or
hereafter acquire under any statute, provisiomefQertificate of Incorporation, by-law, agreemenwte of stockholders or
disinterested directors or otherwise.

(d) Insurance The Corporation may maintain insurance, atifgeese, to protect itself and any director, offieanployee or
agent of the Corporation or another corporationtngaship, joint venture, trust or other enterpagainst any such expense, liability
or loss, whether or not the Corporation would hidaeepower to indemnify such person against sucleresg, liability or loss under
the Delaware General Corporation Law.

FIFTEENTH. The affirmative vote of at least twhirds of the total outstanding stock of the Cogtimn entitled to vote thereon sk
be required in order for the Corporation to:

€)) Merge, and/or consolidate with any other corporagigcept in those cases where at least 90% ofutstamding shares of
each class of stock of such other
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corporation is owned by this Corporation; or
(b) Sell, lease, exchange, transfer or otherwise despball or substantially all of its assets or Inesis.

The affirmative vote of at least three-fourthstof total outstanding stock of the Corporation &sdtito vote thereon shall be required
in order for the Corporation to:

€)) Sell, lease, exchange, transfer or otherwise déspball or substantially all of its assets or Imsis to a related corporation
or an affiliate of a related corporation; or

(b) Merge with a related corporation or an affiliateaafelated corporation; or

(c) Enter into a combination or majority share acqigsiin which this Corporation is the acquiring coration and its voting

shares are issued or transferred to a related ipo or an affiliate of a related corporation@istockholders of a related
corporation or an affiliate of a related corporatio

For the purpose of this Article FIFTEENTH, (i) alated corporation” in respect of a given transecthall be any corporation which,
together with its affiliates and associated personsms of record or beneficially, directly or inglatly, more than 5% of the shares of any
outstanding class of stock of this Corporationtetito vote upon such transaction, as of the tedate used to determine the stockholders of
the Corporation entitled to vote upon such tranigac(ii) an “affiliate” of a related corporatiornall be any individual, joint venturer, trust,
partnership or corporation which directly or indifg, through one or more intermediaries, contmylss controlled by, or is under common
control with the related corporation; (iii) an “astated persondf a related corporation shall be any officer aedior or any beneficial own
directly or indirectly, of 10% or more of any clasfsequity security, of such related corporatiorany of its affiliates. The determination of
the Board of Directors of this Corporation and madgood faith shall be conclusive as to whethgr @arporation is a related corporation as
defined in this Article FIFTEENTH.

* k *
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BY-LAWS
OF

HELMERICH & PAYNE, INC.

(hereinafter called the “Corporation”)
ARTICLE |
OFFICES

Section 1. Registered Office The registered office of the Corporation shallibthe City of Wilmington, County of New
Castle, State of Delaware, and the name of thetexgid agent shall be The Corporation Trust Company

Section 2. Other Offices The Corporation may also have offices at Tuldahoma, and at such other places as the Board of
Directors may from time to time determine or theibass of the Corporation may require.

ARTICLE Il

STOCKHOLDERS MEETINGS

Section 1. Place of Meetings Meetings of the stockholders for the electioakctors or for any other purpose shall be held
at such time and place, either within or withowt Btate of Delaware, as shall be designated fnom td time by the Board of Directors.
Notwithstanding the above, the Board of Directoesy/min its sole discretion, determine that a megetihthe stockholders shall not be helc
any place, but may instead be held solely by me&nsmote communication in the manner authorize®blaware law.
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Section 2. Annual Meetings The annual meeting of stockholders for the @eabf Directors and any other business that may
properly be brought before the meeting shall bd belsuch date and time as shall be designatedtineento time by the Board of Directors.

Section 3. Special Meetings Unless otherwise required by law or by the fiedtie of incorporation of the Corporation, as
amended and restated from time to time (the “Geati¢ of Incorporation”), special meetings of theckholders, for any purpose or purposes,
may be called by the President and shall be caljetie President or Secretary at the request itingrof a majority of the Board of
Directors. Such request shall state the purpogeiqguoses of the proposed meeting. At a speciatingeof stockholders, only such business
shall be conducted as shall be specified in the@atf the meeting (or any supplement thereto).

Section 4. Notice. Whenever stockholders are required or permttiddke action at a meeting, a written notice efreeting
shall be given, which shall state the place, if,atate and hour of the meeting, the means of resmtenunications, if any, by which
stockholders and proxy holders may be deemed fdsent in person and vote at such meeting anttiginase of a special meeting, the
purpose or purposes for which the meeting is callédless otherwise required by law, written noti€@ny meeting shall be given not less
than ten (10) nor more than sixty (60) days befbeedate of the meeting to each stockholder edtitienotice of and to vote at such meeting.

Section 5. Adjournments Any meeting of the stockholders may be adjourfin@eh time to time to reconvene at the same or
some other place, and notice need not be giveny$ach adjourned meeting if the time and placanif, thereof and the means of remote
communications, if any, by which stockholders arakgholders may be deemed to be present
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in person and vote at such adjourned meeting arewsnted at the meeting at which the adjournmetatkisn. At such adjourned meeting at
which a quorum shall be present, or representgdbasiness may be transacted which might have tvreesacted at the meeting as originally
notified. If the adjournment is for more than thi30) days, or if after the adjournment a nevworddaate is fixed for the adjourned meeting,
notice of the adjourned meeting in accordance thighrequirements of Section 4 hereof shall be giwezach stockholder of record entitled to
notice of and to vote at the meeting.

Section 6. Quorum. Except as otherwise provided by law, the Cedif2 of Incorporation or these By-laws, the holddra
majority of the Corporation’s capital stock isswadl outstanding, and entitled to vote thereat,gmteis person, by means of remote
communications, if any, or represented by proxgllstonstitute a quorum at all meetings of the ldbadders for the transaction of business.
A quorum, once established, shall not be brokethbywithdrawal of enough votes to leave less thgnaum. If, however, such quorum
shall not be present or represented at any meetitite stockholders, the stockholders entitleddte thereat, present in person, by means of
remote communications, if any, or by proxy, shalié power to adjourn the meeting from time to timehe manner provided in Section 5
hereof, until a quorum shall be present or represen

Section 7. Voting . Unless provided by law, the Certificate of Iqpmration or these By-Laws, the authorization of anffon
or the transaction of any business at any meefitigeostockholders at which a quorum is presemtgiothan the election of Directors which
shall be decided by a plurality of the votes ofshares present in person or represented by pstva}) be decided by the affirmative vote of
the majority of shares present in person or reptesiby proxy and entitled to vote thereat. Untaberwise provided in the Certificate of
Incorporation,




and subject to Section 10 of this Article I, eathckholder represented at a meeting of the stddkhoshall be entitled to one (1) vote for
each share of capital stock having voting poweremtdled to vote thereat. Such votes may beingstrson or by proxy as provided in
Section 8 of this Article Il. The Board of Direc$pin its discretion, or the officer of the Corption presiding at a meeting of the
stockholders, in such officer’s discretion, mayuieg that any votes cast at such meeting shalbbehly written ballot.

Section 8. Proxies. At any meeting of the stockholders, each stolddrcentitled to vote may authorize another peison
persons to act for such stockholder as proxy, buguth proxy shall be voted upon after three yiars its date, unless such proxy provides
for a longer period. Without limiting the mannanihich a stockholder may authorize another pees@ersons to act for such stockholde
proxy, the following shall constitute a valid medoyswhich a stockholder may grant such authority:

0] A stockholder may execute a writing authorizingtameo person or persons to act for such stockhalsggroxy.
Execution may be accomplished by the stockholdsuoh stockholder’s authorized officer, directanpdoyee or agent signing such
writing or causing such person’s signature to liieed to such writing by any reasonable meansyuidiclg, but not limited to, by
facsimile signature.

(i) A stockholder may authorize another person or perso act for such stockholder as proxy by mearedeaftronic
transmission to the person who will be the holdehe proxy or to a proxy solicitation firm, prosypport service organization or
like agent duly authorized by the person who wallithe holder of the proxy to receive such electrorinsmission, provided that any
such means of electronic transmission must eitbigiosth or be submitted with information from whiit can be determined
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that the electronic transmission was authorizethbystockholder. If it is determined that suckcetmic transmissions are valid, the
inspectors or, if there are no inspectors, suchrgiiersons making that determination shall spehbiyinformation on which they
relied.

Any copy, facsimile telecommunication or otherable reproduction of the writing or transmissiothawizing another person or persons to
act as proxy for a stockholder may be substitutagsed in lieu of the original writing or transni@s for any and all purposes for which the

original writing or transmission could be used;\pded, however, that such copy, facsimile telecommunication dreoteproduction shall be
a complete reproduction of the entire original imgtor transmission.

Section 9. List of Stockholders Entitled to Vote A complete list of stockholders entitled to vatea meeting of stockholders,
arranged in alphabetical order, showing the addyeaad the number of shares registered in the rareach stockholder, shall be prepared
by the Secretary and shall be open to examinafiamy stockholder for any purpose germane to thetimg for a period of at least ten (10)
days prior to the meeting (i) on a reasonably agbkselectronic network, provided that the infotima required to gain access to such list is
provided with the notice of the meeting, or (ii)hg ordinary business hours, at the principal @latbusiness of the Corporation. In the
event that the Corporation determines to makeish@vailable on an electronic network, the Corfioramay take reasonable steps to ensure
that such information is available only to stocktesk of the Corporation. If the meeting is to bldtat a place, then the list shall be produced
and kept at the time and place of meeting duriegathole time of the meeting and may be inspecteayystockholder who is present. If the
meeting is to be held solely by means of remotersanication, then the list shall be open to the aration
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of any stockholder during the whole time of the tm@gon a reasonably accessible electronic netwanll,the information required to access
such list shall be provided with the notice of theeting.

Section 10. Determination of Record Date

(@) In order that the Corporation may determine theldtolders entitled to notice of or to vote at angeting of the
stockholders or any adjournment thereof, the Bofidirectors may fix a record date, which recordiedshall not precede the date upon w!
the resolution fixing the record date is adoptedh®yBoard of Directors, and which record datelsial be more than sixty (60) nor less than
ten (10) days before the date of such meetingo ifecord date is fixed by the Board of Directding, record date for determining stockholc
entitled to notice of or to vote at a meeting @& tiockholders shall be at the close of businesbeday next preceding the day on which
notice is given, or, if notice is waived, at thesg of business on the day next preceding the Wayhach the meeting is held. A determinal
of stockholders of record entitled to notice ot@mwote at a meeting of the stockholders shallyapphny adjournment of the meeting;
provided, however, that the Board of Directors may fix a new recdate for the adjourned meeting.

(b) In order that the Corporation may determine theldtolders entitled to express consent to corpaetien in writing
without a meeting, the Board of Directors shalldixecord in accordance with the procedures of3bigtion 10(b). Any stockholder seeking
to have the stockholders authorize or take corpaation by written consent without a meeting shmflwritten notice to the Secretary,
request the Board of Directors to fix a record datéthin ten (10) days after receiving such a emtthe Board of Directors shall fix as a
record date for such




proposed action by written consent such date aBtlaed shall consider appropriate in the circunstan

Section 11. Nature of Business at Meetings of Stockholders

(@) No business may be transacted at a stockholdeinmgeether than business that is either (i) spedifin the notice of
meeting (or any supplement thereto) given by @hatirection of the Board of Directors (or anyydalthorized committee thereof), (ii)
otherwise properly brought before the stockholdeetimg by or at the direction of the Board of Diogs (or any duly authorized committee
thereof), or (iii) otherwise properly brought befdhe meeting by any stockholder of the Corporatfdnwvho is a stockholder of record on
date of the giving of the notice provided for ist&ection 11 and on the record date for the deteation of stockholders entitled to notice of
and to vote at such annual meeting and (B) who tiempith the notice procedures set forth in thégt®n 11. The chairman of the meeting
may, in his sole discretion, refuse to acknowlegg®mination or other proposal presented by anggmethat does not comply with
procedures of this Section 11.

(b) Without limiting any other notice requirements inspd by law, the Certificate of Incorporation orgddy-laws, any
nomination for election to the Board of Directorsother proposal to be presented by any stockheaitlarstockholder meeting will be prope
presented only if written notice of such stockhoklatent to make such nomination or proposal theen delivered or mailed to and received
by the Secretary (i) in the case of an annual mggetiot less than ninety (90) days nor more thantamdred twenty (120) days prior to the
anniversary date of the immediately preceding ahmegting of stockholders; providethowever, that in the event that the annual meeting is
called for a date that is not within thirty (30)ydebefore or after




such anniversary date, notice by the stockholderder to be timely must be so received not ldtantthe close of business on the tenth (:
day following the day on which such notice of theedof the annual meeting was mailed or such pualididosure of the date of the annual
meeting was made, whichever first occurs; andr(ithe case of a special meeting of stockholdeisatfor the purpose of electing Directors,
not later than the close of business on the tet@ithj day following the day on which notice of ttete of the special meeting was mailed or
public disclosure of the date of the special mgetias made, whichever first occurs.

(c) Such notice by the stockholder to the Corporathwallset forth in reasonable detail information ceming the nominee (in
the case of a nomination for election to the BazrDirectors) or the substance of the proposathi@case of any other stockholder proposal),
and shall include, without limiting the foregoing) the name and address of the stockholder wtemds to present the nomination or other
proposal and of the person or persons, if anyetndminated; (ii) a representation that the stoldér is a holder of record of stock of the
Corporation entitled to vote at such meeting amends to appear in person or by proxy at the mgétirpresent the nomination or other
proposal specified in the notice; (iii) the classeries and number of shares of capital stotkeoCorporation which are owned beneficially
or of record by such stockholder; (iv) a descriptis all arrangements or understandings betweestteiholder and any other person or
persons (naming such person or persons) pursuattiet the nomination or other proposal is to belenay the stockholder; (v) such other
information regarding each proposal and each noer@isewould have been required to be included im@ypstatement filed pursuant to the
proxy rules of the Securities and Exchange Cominiskad the nomination or other proposal been madbébBoard of Directors; and (vi)
the consent of each nominee, if any, to serveRisegtor of the Corporation if elected.
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Section 12. Conduct of Meetings The chairman of the meeting shall have abs@lutbority over matters of procedure and
there shall be no appeal from the ruling of tharchan. If disorder should arise which prevents guardtion of the legitimate business of the
meeting, the chairman may quit the chair and ancetime adjournment of the meeting; and upon higodoing so, the meeting is
immediately adjourned. The chairman may ask ouireghat anyone not a bona fide stockholder oxpteave the meeting. A resolution or
motion shall be considered for vote only if alluegments under law, the Certificate of Incorpamatithese By-Laws or otherwise for
consideration of such a resolution or motion haserbduly satisfied as determined by the chairmdmsior her absolute discretion, from
which there shall be no appeal.

Section 13. Consent of Stockholders in Lieu of MeetingVhenever the vote of stockholders at a meetiegebf is required or
permitted to be taken in connection with any coap®@action, the meeting and vote of stockholdengs Ineadispensed with to the extent
permitted by law, if all the stockholders who woulalve been entitled to vote upon the action if sueleting were held shall consent in
writing to such corporate action being taken arzhswritten consents are delivered to the Corponatip delivery to its registered office in t
State of Delaware, its principal place of businessn officer or agent of the Corporation havingtody of the book in which proceedings of
meetings of stockholders are recorded. Delivergarta the Corporation’s registered office shalblgehand or by certified or registered mail,
return receipt requested. A minute of any suclpa@ate action consented to in writing by all theckholders shall be inserted in the records
of the Corporation as of the date such action akert. The minute shall state that such actiontalen in lieu of an annual or a special
meeting or other action required to be taken bystbekholders, and the written consent of all teekholders shall either appear at the foc
such minute or be filed with the records of the




Corporation with such minute. Any stockholder segko have the stockholders authorize or takeaate action by written consent without
a meeting shall request a record date in accordaitbeSection 10(b) hereof.

ARTICLE Il
DIRECTORS

Section 1. Number and Election of DirectorsThe number of Directors which shall constitdte &ntire Board of Directors
shall consist of not less than three nor more t&birectors, the exact number of which shall friimme to time be fixed by a majority of the
entire Board of Directors. If the number of Dimt is increased, as provided above or otherwisgupnt to law, such increase shall be
deemed to create vacancies to be filled as provit&ection 6. A decrease in the number of Dinexcéhall not affect the term of office of
any Director then in office. Beginning with thelBannual meeting of stockholders, Directors shaklected by a plurality of the votes cast
at an annual meeting of stockholders and each @irso elected shall hold office until the next aalhmeeting of stockholders and until such
Director’s successor has been duly elected andfigailor until such Director’s earlier death, igrsation or removal. For avoidance of doubt,
each Director whose term of office for which hesbe was elected has not expired as of the 2013hnmaeting of stockholders shall
continue to hold office until such time as his er kerm has expired, or until such Director's eartieath, resignation or removal.

Section 2. Qualification. No person shall be eligible to be nominateda@Director who will have attained the age of 72
years on or before the annual meeting of stockmsldewhich he or she is to be elected nor shaliirector be eligible to be appointed
the Board of Directors to fill a vacancy if he tveshas or shall have attained the age of 72 yedns éime of
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appointment. No Officer of the Corporation, otliean a person who is or has been Chairman of tlaedBar President, shall become nor r
remain a member of the Board of Directors aftesitepto be an officer. Directors need not be dtotders. The Board of Directors may k
resolution passed by a two-thirds vote of the erBioard of Directors waive the qualifications s®th in this Section 2 with respect to any
director if the Board of Directors determines thiath action is in the best interests of the Coitpmra

Section 3. Classes of Directors: Declassification

€)) Until the 2015 annual meeting of stockholders,Bloard of Directors shall be divided into three sk which shall be
known as the First Class, the Second Class antihing Class. Each class shall consist, as nearfyoasible, of one-third the total number of
Directors constituting the entire Board of Direstotntil the 2013 annual meeting of stockholdarsl except as otherwise provided for
filling vacancies, the Directors of the Corporatgitall be elected by class at the annual meetisgpokholders to serve for a three-year term
and until their successors are duly elected antifiggh Vacancies in any class that occur priotite expiration of the then current term of
such class if filled by the Board of Directors sl filled for the remainder of the full term aich class. If the number of Directors is
changed, any increase or decrease of Directorktshapportioned among the classes so as to maitmainumber of Directors in each class
as nearly equal as possible, and any addition&diir appointed to fill a vacancy resulting fromiacrease in such class or from the removal
from office, death, disability, resignation or disdjfication of a Director or other cause shalldoffice for a term that shall coincide with the
remaining term of that class, but in no case wilkarease in the number of Directors have the teffee@moving or shortening the term of ¢
incumbent Director.
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(b) Beginning with the 2013 annual meeting of stockbaddand except as otherwise provided for filliagancies, successors
to the class or classes of Directors whose ternrexn that year will be elected at the annualtingeof stockholders to serve for a one-year
term and until their successors are duly electedopralified. Beginning with the 2015 annual megtirf stockholders, the classification of
Board of Directors shall cease, and the Board oé@ors will be elected at each annual meetingaafiholders to serve for a one-year term
and until their successors are duly elected antifigoa Subject to the rights of holders of anyiss of Preferred Stock, if any, to elect
additional Directors under specified circumstan¢@grior to the 2015 Annual Meeting of Stockhalslethe holders of a majority of the
combined voting power of the then outstanding stafdke Corporation entitled to vote generallyhe election of Directors may remove any
Director, but only for cause and (ii) from and aftee 2015 Annual Meeting of Stockholders, the badcbf a majority of the combined voting
power of the then outstanding stock of the Corpomnagntitled to vote generally in the election afdators may remove any Director, with or
without cause.

Section 4. Meetings. The Board of Directors may hold meetings ancgkiée books of the Corporation outside of Delavedre
such places as the Board of Directors may from tioméme determine. Regular meetings of the Boaag be held without notice at such
time and place as shall from time to time be deieeohby the Board. Special meetings of the Boaagt bre called by the Chairman of the
Board, the President or the Secretary on no lesstthienty-four (24) hours notice to each Directither personally, by mail (regular or
express), facsimile transmission, e-mail or otheans of electronic transmission or by any combamatiiereof. Special meetings shall be
called by the President or Secretary in like mamamgl on like notice on the written request of aarigj of the Board of Directors. Notice of
the calling of any
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special meeting may be disseminated in any margidorth above by the person calling the meetingyothe Secretary or any Assistant
Secretary provided such notice indicates the perdunhas duly called the special meeting. NotRadlstate the time and place of the spe
meeting to be so held. Except as otherwise spadifiprovided in these By-laws, no notice of thigeats or purposes of any special meeting
of the Board of Directors need be given and, uniélserwise indicated in the notice thereof, any alhthusiness may be transacted at any
such special meeting.

Section 5. Quorum. Except as otherwise provided by law, the Cedif of Incorporation, or by these By-laws, ahadletings
of the Board of Directors, a majority of the enfeard of Directors shall constitute a quorum far transaction of business, and the act of a
majority of the Directors present at any meeting/aich there is a quorum shall be the act of tharBof Directors. Except as otherwise
provided by the charter of any committee of ther8az Directors, one-third of the members of thenadittee shall constitute a quorum for
the transaction of committee business.

Section 6. Vacancies |If the office of any Director becomes vacantregison of death, resignation, retirement, disgaatibn,
removal from office, an increase in the number o&Etors or otherwise, a majority of the remainigectors, though less than a quorum,
shall choose a successor, who shall hold officelferunexpired term in respect to which such vagaaecurred and until his or her successor
shall have been elected and qualified..

Section 7. Duties and Powers The property and business of the Corporatioli Beananaged by its Board of Directors which
may exercise all such powers of the Corporation and
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do all such lawful acts and things as are not atust or by the Certificate of Incorporation orthgse By-laws directed or required to be
exercised or done by the stockholders.

Section 8. Committees The Board of Directors may, by resolution ootaions passed by a majority of the whole Board,
designate one or more committees, each committeernsist of two or more of the Directors of the @mmation, which, to the extent provided
in such resolution or resolutions, shall have aay exercise the powers of the Board of Directothéxmanagement of the business and
affairs of the Corporation, and may have poweruih@arize the seal of the Corporation to be affik@dll papers which may require it. Such
committee or committees shall have such name oesas may be determined from time to time by réiemuadopted by the Board of
Directors. The committees shall keep regular néswtf their proceedings and report to the Boardwhgquired.

Section 9. Compensation Directors, as such, may be paid a fixed sumexpe&nses of attendance, if any, for attendance at
each regular or special meeting of the Board améelh committee meeting; a stated salary for seagca Director or a combination thereof.
Director compensation may be paid in cash or séesiri No such payment shall be construed to pdechny Director from serving the
Corporation in any other capacity and receiving pensation therefor.

ARTICLE IV
OFFICERS
Section 1. General The officers of the Corporation shall be chosgithe Board of Directors, who at any time, mayeée
Chairman of the Board, a Chief Executive Office€ldef Operating Officer, a President, one or mdiee-Presidents, a Secretary, and a

Treasurer. The Board of Directors may also des@any one or more Vice-Presidents, as Executige-Vi
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Presidents, Senior Vice-Presidents, Financial Hoesident or otherwise and may elect or appoirtt sdditional officers, including Assiste
Secretaries and Assistant Treasurers, and agetite 8®ard of Directors may deem advisable. Any tiwmore offices may be held by the
same person, except the offices of Chairman oBtherd and Secretary and the offices of PresidethiSatretary. None of the officers of the
Corporation, except the Chairman of the Board, rimed member of the Board of Directors.

Section 2. Election. The Board of Directors, at the meeting held befach annual meeting of stockholders, or as ason
conveniently possible, shall elect the officershaf Corporation who shall hold their offices foceuerms and shall exercise such powers and
perform such duties as shall be determined frore tiotime by the Board of Directors. The officef¢he Corporation shall hold office until
their successors are elected and qualified. Afigesfelected or appointed by the Board of Direstmiay be removed at any time by the
affirmative vote of a majority of the whole Boarfiirectors.

Section 3. Vacancies If the office of any officer becomes vacant émy reason, the vacancy shall be filled by the Badr
Directors.

Section 4. Salaries The salaries of all officers of the Corporatsiall be fixed by the Board of Directors or a cortea
thereof.

Section 5. Chairman of the Board Unless otherwise stated in these By-laws, tha&ir@tan of the Board shall preside at all

meetings of the stockholders and the Board of Darsc Except where, by law, the signature of tresident is required, the Chairman shall
possess the same power as the President to sicgrigficates, contracts, and other instrumenthefCorporation which may be authorized
the Board of Directors. He or she shall have
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such other powers and perform such other dutiéiseaBoard of Directors may from time to time préser

Section 6. Chief Executive Officer The Chief Executive Officer shall have generiv@ management of the business of the
Corporation, and in the absence of or upon thdatieh of the Chairman of the Board, shall presitlell meetings of the stockholders and,
provided he or she is also a Director, the BoarDiodctors; and shall see that all orders and teols of the Board of Directors are carried
into effect. He or she shall have such other pevaed perform such other duties as the Board @&diirs may from time to time prescribe.

Section 7. Chief Operating Officer In the event that the Board of Directors shalldnchosen a Chief Executive Officer, they
may choose a Chief Operating Officer. The Chieé@ping Officer shall have general supervision dfierordinary details relating to the
Corporation’s business; he or she shall alwaysg@dchowever, pursuant to the instructions of thefExecutive Officer. It shall be the
duty of the Chief Operating Officer to report t@ tGhief Executive Officer daily the exact natunggeat, terms and conditions of all business,
contracts and commitments; to render promptly statements and reports touching upon the busiriéhe €orporation in his charge as n
be called for from time to time by the Chief ExaeatOfficer or by the Board of Directors; and tafoem such other duties as the Board of
Directors may from time to time prescribe.

Section 8. President The President, in the absence or upon the ttitaf the Chairman of the Board and the Chiefdttive
Officer, shall preside at all meetings of the stoalklers and, provided he or she is also a DirettterBoard of Directors. The President shall
have, subject to the authority of the ChairmarhefBoard and/or the Chief Executive
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Officer, general supervision of the affairs of tberporation, shall sign or countersign all ceréfies, contracts, or other instruments of the
Corporation as authorized by the Board of Directaras required by law, shall make reports to tharB of Directors and stockholders, and
shall perform any and all other duties that arédimat to the office of the President or as the Ba#rDirectors may from time to time
prescribe.

Section 9. Vice-Presidents The Vice-Presidents, in the order designatethbyBoard of Directors, shall, in the absence or
disability of the President, or at his requestfqren the duties and exercise the powers of theitRrasand shall perform such other duties as
the Board of Directors may from time to time préser

Section 10.  Secretary and TreasureiThe Secretary and the Treasurer shall perfoosettduties that are incident to their offices,
or as the Board of Directors may from time to tipmescribe, or are assigned to them by the Ceftiifioflncorporation or these By-laws.

Section 11.  Assistant Secretaries and Assistant Treasurditse Assistant Secretaries, in the order of themiority, shall, in the
absence of the Secretary perform the duties anttisgehe powers of the Secretary, and shall perfomy other duties as may be assigned by
the Board of Directors, Chairman of the Board, €kieecutive Officer, President, or the Secretaffie Assistant Treasurers, in the order of
their seniority, shall, in the absence of the Tueasperform the duties and exercise the poweteofreasurer, and shall perform any other
duties as may be assigned by the Board of Direc@irairman of the Board, Chief Executive Officeregtdent, or the Treasurer.

Section 12.  Other Officers Other officers appointed by the Board of Direstshall exercise any powers and perform any duties
as may be delegated to them by the resolutions
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appointing them, or by subsequent resolutions adbpy the Board of Directors from time to time. €TBoard of Directors may delegate to
any other officer of the Corporation the power lbho@se such other officers and to prescribe theaetive duties and powers.

Section 13.  Absence or Disability In case of the absence or disability of anyceifiof the Corporation and of any person
authorized to act in his or her place during suetiogl of absence or disability, the Board of Dicgstmay from time to time delegate the
powers and duties of that officer to any othercaffj or any Director, or any other person whomayelect.

Section 14.  Voting Corporatiohs Securities Unless otherwise ordered by the Board of Dines;tithe Chairman of the Board,
Chief Executive Officer, or the President, in theder, or in the event of their inability to adtetVice-President designated by the Board of
Directors to act in the absence of the Chairmah®Board, the Chief Executive Officer or the Riest, shall have full power and authority
on behalf of the Corporation to attend and to adtta vote, in person or by proxy, at any meetioigsecurity holders of corporations in wh
the Corporation may hold securities, and at sucétimgs shall possess and may exercise any andtat and powers incident to the
ownership of such securities, and which as the othezeof the Corporation might have possessecaartised, if present or represented by
proxy. The Board of Directors by resolution froime to time may confer like powers upon any othenspn or persons.

ARTICLE V
STOCK
Section 1. Certificates of Stock; SignaturesThe shares of the Corporation’s stock may béficated or uncertificated, as

provided under Delaware law, and shall be enterethe books of the Corporation and registered &g &ine issued. Any certificates
representing
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shares of stock shall be in such form as the BohRirectors shall prescribe, certifying the numbed class of shares of stock of the
Corporation owned by the stockholder. Every holfestock in the Corporation shall be entitled &vé a certificate signed by, or in the ne
of the Corporation (i) by the Chairman or Vice Ghan of the Board of Directors, or the Presiderda dlice President and (ii) by the
Treasurer or an Assistant Treasurer, or the Segretaan Assistant Secretary of the Corporationtifgeng the number of shares owned by
such stockholder in the Corporation. Any or altled signatures on a certificate may be a facsimile

Section 2. Lost, Stolen or Destroyed Certificated he Board of Directors may direct a new cerdifecor certificates or
uncertificated shares to be issued in place ofcantficate or certificates theretofore issued iy €orporation alleged to have been lost, s
or destroyed, upon the making of an affidavit afttfact by the person claiming the certificatetotk to be lost, stolen or destroyed. When
authorizing such issue of a new certificate orifteates or uncertificated shares, the Board okBliors may, in its discretion and as a
condition precedent to the issuance thereof, reghig owner of such lost, stolen or destroyedfaate or certificates, or his legal
representative, to advertise the same in such masnieshall require and/or give the Corporatidsoad in such sum as it may direct as
indemnity against any claim that may be made ag#wesCorporation with respect to the certificdteged to have been lost, stolen or
destroyed. The Board of Directors need not aatifipally upon the replacement of each lost or dgtd certificate, but may delegate to the
officers of the Corporation the power to authorimeyriting, without further authority of the Boaad Directors, the transfer agent of the
Corporation to issue a new certificate or certifisaof stock or uncertificated shares in replacerotaoertificates alleged to have been lost,
stolen, or destroyed; providedhowever, that no replacement certificates or uncertifidagbares shall be issued unless there shall first
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have been furnished to the Corporation or its fearagent satisfactory proof of such loss, thafgestruction, and adequate protection to the
Corporation and its transfer agent under an aptbond of indemnity under which they shall bexed as obligee, and which bond sha
in an amount and form satisfactory to the officethe Corporation issuing the written authorization

Section 3. Stock Transfers Upon surrender to the Corporation or the trarafient of the Corporation of a certificate for rels
duly endorsed or accompanied by proper evidenseafession, assignment or authority to transfshatl be the duty of the Corporation to
issue a new certificate or evidence of the issuahccertificated shares to the person entitleddto, cancel the old certificate and recorc
transaction upon its books. Upon the receipt oppr transfer instructions from the registered avaia@incertificated shares, such
uncertificated shares shall be cancelled, issuahnew equivalent uncertificated shares or certfid shares shall be made to the stockholder
entitled thereto and the transaction shall be dEmbon the books of the Corporation.

Section 4. Dividends. Subject to the provisions of the Certificatdraforporation, if any, and Delaware law, divideng®n
the capital stock of the Corporation may be deddérgethe Board of Directors at any regular or spletieeting of the Board (or any action by
written consent in lieu thereof in accordance vid#laware law). Dividends may be paid in cash,ropprty, or in shares of the capital stock.
Before payment of any dividend there may be sefeasiut of any funds of the Corporation availablediwidends such sum or sums as the
Directors from time to time, in their absolute detgon, think proper as a reserve fund to meetingancies, or for equalizing dividends, or
repairing or maintaining any property of the Cogi@m, or for such other purpose as the Board oéd@drs shall think conducive to the
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interest of the Corporation, and the Board of Oiwexmay abolish any such reserve in the mannehioh it was created.

Section 5. Dividend Record Date In order that the Corporation may determinesttoekholders entitled to receive payment of
any dividend or other distribution or allotmentanfy rights or the stockholders entitled to exereisg rights in respect of any change,
conversion or exchange of stock, or for the purdssny other lawful action, the Board of Directongy fix a record date, which record date
shall not precede the date upon which the resalditking the record date is adopted, and which reéctate shall be not more than sixty (60)
days prior to such action. If no record datexedi, the record date for determining stockholdersafy such purpose shall be at the close of
business on the day on which the Board of Direcidigpts the resolution relating thereto.

Section 6. Record Owners The corporation shall be entitled to treat tbklér of record of any share or shares of stodkas
holder in fact thereof and, accordingly, shall hetbound to recognize any equitable or other ctaior interest in such share on the part of
any other person, whether or not it shall have @sgor other notice thereof, except as otherwiseiged by the laws of Delaware.

ARTICLE VI

MISCELLANEOUS PROVISIONS

Section 1. Corporate Seal The corporate seal shall have inscribed tretke name of the Corporation, the year of its
organization and the words “Corporate Seal, DelaivaBaid seal may be used by causing it or arf@tsihereof to be impressed or affixed
or reproduced or otherwise.
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Section 2. Checks, Drafts, Notes All checks or demands for money and notes ofxbgporation shall be signed and/or
countersigned by such officer or officers or suttheo person or persons as the Board of Directossfroan time to time designate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall begjie first day of October in each year.
Section 4. Notice and Waiver of Notice
(@) Whenever notice is required by these By-laws tgilsen to any Director or stockholder, it shall betconstrued to mean

personal notice, and any notice so required sleatldemed to be sufficient if given in writing byyaof the following means: (i) given by
depositing in the mail with postage thereon prepaiftiressed to such Director or stockholder at peckon’s address as it appears on the
records of the Corporation, and such notice sleatldemed to have been given on the day of suclmignd(ii) given by facsimile
telecommunication, when directed to a number atlthe recipient has consented to receive notiidegif/en by electronic mail, when
directed to an electronic mail address at whichrélogpient has consented to receive notice; ordiivgn by a posting on an electronic netw
together with separate notice to the stockholdeuech specific posting, and such notice shall el to have been given upon the later of
(A) such posting and (B) the giving of such separaitice. Without limiting the manner by which icetmay be given effectively to
stockholders, any notice to stockholders givenhgyGorporation shall be effective if given by agsénwritten notice to stockholders who
share an address if consented to by the stocklméddéhat address to whom such notice is givenicBldd Directors may be given personally.

22




(b) Any notice required to be given under these By-lavay be waived in writing, signed by the persoritlest to said notice,
or a waiver by electronic transmission by the permsatitied to said notice, whether before or aftertime stated therein. Consent in writing
to any action by all of the stockholders pursuaritticle I, Section 13 shall be deemed a waiwesbch stockholder of all notice in respect
to such action.

ARTICLE VII
AMENDMENTS

Section 1. Amendments of Byyaws.  These By-laws may be altered, amended or repelatiany regular meeting of the
stockholders or at any special meeting of the stolters at which a quorum is present or represeptedided notice of the proposed
alteration, amendment or repeal is contained imtie of such special meeting, by the affirmatieée of a majority of the stock entitled to
vote at such meeting and present or representegbther (i) by the affirmative vote of a majorid§ the Board of Directors at any regular
meeting of the Board or at any special meetingnefRoard if notice of the proposed alteration, asmeent or repeal is contained in the notice
of such special meeting.

* % %
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NONQUALIFIED STOCK OPTION AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2010 LONG-TERM INCENTIVE PLAN

THIS NONQUALIFIED STOCK OPTION AGREEMENT (the “Omn Agreement”), is made as of the grant date s#t fin the
cover page of this Option Agreement (the “Coverd®pgt Tulsa, Oklahoma by and between the partitipamed on the Cover Page (the
“Participant”) and Helmerich & Payne, Inc. (the ‘t@pany”).

WITNESSETH:

WHEREAS, the Participant is an employee of the Camypa Subsidiary of the Company, or an AffiliaEttity, and it is important
to the Company that the Participant be encourageenbain in the employ of the Company, a Subsidiithe Company or Affiliated Entity;
and

WHEREAS, in recognition of such facts, the Compéagires to provide to the Participant an opporjutaitpurchase shares of the
Common Stock of the Company, as hereinafter pravigarsuant to the “Helmerich & Payne, Inc. 201@¢-d’erm Incentive Plan” (the
“Plan™), a copy of which has been provided to tlatieipant; and

WHEREAS, any capitalized terms used but not defime@in have the same meanings given them in toe Pl

NOW, THEREFORE, in consideration of the mutual cesgs hereinafter set forth and for good and vatuadnsideration, the
Participant and the Company hereby agree as follows

Section 1. Grant of Sock Option. The Company hereby grants to the Participarranalified stock option (the “Stock
Option”) to purchase all or any part of the numbieshares of its Common Stock, par value $.10(8teck”) set forth on the Cover Page,
under and subject to the terms and conditionsisf@ption Agreement and the Plan which is incorfeatdnerein by reference and made a part
hereof for all purposes. The purchase price fohesare to be purchased hereunder shall be tlengpice set forth on the Cover Page (the
“Option Price”) which shall equal the Fair MarkeaMe of the Common Stock covered by this Stock@ptin the Date of Grant.

Section 2. Times of Exercise of Option . The Participant shall be eligible to exercise 8tock Option pursuant to the vesting
schedule set forth on the Cover Page (the “VesSictgedule™), subject to the applicable provisionthefPlan and this Option Agreement
having been satisfied. Upon satisfaction of th&timg conditions, the Participant may exercise oafter the applicable vesting date specified
on the Cover Page (the “Vesting Dates”), on a cative basis, the number of Stock Options determberhultiplying the aggregate number
of shares of Stock subject to the Stock Optiorfca#hh on the Cover Page by the designated percerstegforth on the Cover Page.




Section 3. Term of Sock Option . Subject to earlier termination as hereafter jged, the Stock Option shall expire at the
close of business on the expiration date set fumtthe Cover Page and may not be exercised aftbrestpiration date; provided, however, in
no event shall the term of the Stock Option be é&rigan ten years from the Date of Grant. Unlessing is accelerated or extended pursuant
to the terms of Section 6, unvested Stock Optitiadl be forfeited upon the Participant’s terminataf employment.

Section 4. Transferability of Stock Option .

@ General . Except as provided in Section 4(b) hereof, ttoelSOption shall not be transferable otherwise thya
will or the laws of descent and distribution, ahd Stock Option may be exercised, during the fifetof the Participant, only by the
Participant. More particularly (but without limitithe generality of the foregoing), the Stock Optioay not be assigned, transferred (except
as provided above and in Section 4(b) hereof),gadddr hypothecated in any way, shall not be aabigrby operation of law and shall not
subject to execution, attachment, or similar precesny attempted assignment, transfer, pledgeotimgzation or other disposition of the
Stock Option contrary to the provisions hereof kbalnull and void and without effect.

(b) Limited Transferability of Sock Options. The Stock Options may be transferred by suctidizant to (i) the ex-
spouse of the Participant pursuant to the ternasdafmestic relations order, (ii) the spouse, chiidsr grandchildren of the Participant
(“Immediate Family Members”), (iii) a trust or ttgsfor the exclusive benefit of such Immediate Famiembers, or (iv) a partnership in
which such Immediate Family Members are the onlyneas; provided that there may be no considerdtioany such transfer and
subsequent transfers of transferred Stock Opsba# be prohibited except those in accordance &ttion 4(a) hereof. Following transfer,
any such Stock Options shall continue to be sulijettte same terms and conditions as were appéidatshediately prior to transfer, provid
that for purposes of this Section 4(b) the ternrtitipant” shall be deemed to refer to the traresferThe events of termination of
employment in the Plan shall continue to be apphét respect to the original Participant, follogimhich the Stock Options shall be
exercisable by the transferee only to the extend,far the periods specified in the Plan. No tfanpursuant to this Section 4(b) shall be
effective to bind the Company unless the Compayl slave been furnished with written notice of stramsfer together with such other
documents regarding the transfer as the Commitiak request.

Section 5. Employment . So long as the Participant shall continue ta lial-time and continuous employee of the Company,
a Subsidiary of the Company, an Affiliated Entityaocorporation or a parent or a Subsidiary of stariporation issuing or assuming a Stock
Option in a transaction to which Section 424(ajhef Code applies, the Stock Option shall not becééd by any change of duties or positi
Nothing in the Plan or in this Option Agreementlsbanfer upon the Participant any right to congrin the employ of the Company o
Subsidiary of the Company or an Affiliated Entity,interfere in any way with the right of the Compar a Subsidiary of the Company or an
Affiliated Entity to terminate the Participant’s playment at any time.




Section 6. Vesting of Sock Options on Death, Retirement, Disability or Other Special Circumstances. In the event of the
Participant’s death after the date Participant bexoRetirement Eligible, any and all unvested S@ptons under this Option Agreement
shall become automatically fully vested. In themithe Participant voluntarily terminates emplopbt terminates employment due to
Disability following the date he becomes Retiremligible, subject to the provisions of Sectiorti® Participant shall be eligible to contir
to vest in accordance with the Vesting Scheduleigeal that (i) the Participant is continuously eaygd as a full-time employee through the
oneyear anniversary of the Date of Grant, (ii) thetiegrant complies with the requirements set foritsection 8 below at all times during
remainder of the Vesting Schedule and (jii) thetiBigant executes and delivers to the Company gptiance certificate in the form attached
hereto as Exhibit A indicating the Participant'd tompliance with Section 8 on or before Novembef each year during the remainder of
the Vesting Schedule. For purposes of this OpAigreement, “Retirement Eligible” shall mean theedtite Participant both (i) attains age 55
and (ii) has 15 or more continuous years of seraica full-time employee of the Company or a Suasyd The Committee, in its sole
discretion, may accelerate the vesting of Stockddptfor which the applicable Vesting Date(s) hasyet occurred upon the Participant’s
date of termination of employment if such termioatdbccurs by reason of (i) Disability, (ii) death,(iii) upon the occurrence of special
circumstances (as determined by the Committee).

Section 7. Period of Exercise Upon Termination of Employment . With respect to shares subject to the Stockdddbr
which the applicable Vesting Dates have occurrefiowhich the Committee has accelerated or extéwesting in accordance with
Section 6, the Participant, or the representatiwdeceased Participant, shall be entitled tolage such shares during the remaining term of
the Stock Option if (i) the Participant’'s employnaras terminated as a result of death, DisabitityRetirement or (ii) the Participant
voluntarily terminated employment after becomingdifeenent Eligible. If the Participant's employmemas terminated for any other reason,
the Participant shall be entitled to purchase sestted Stock Options for a period of three montbmfsuch date of termination and any S
Options which remain unvested after such date &ieatiancelled.

Section 8. Non-Disclosure and Confidential Information .

€)) Confidential Information. For purposes of this Option Agreement, “confitidnnformation” includes, without
limitation, information with respect to the Comp&ngr its subsidiaries’ finances, oil and gas drilprocesses, costs and pricing, customer
contracts, contracts and requirements, vendormpl&r contracts, contracts for other informatioagnpensation structures, recruitment and
training policies, operation support and backujlifaes, service and product formulas, conceptsadanowhow improvements and strateg
computer programs and listings (whether in souoctke@nd/or object code format), software designnaethodology, research and
development or investigations, marketing strategéesas and plans for ongoing or future business®s,business or other developments,
and innovative service or product ideas, inventigosential acquisitions or divestitures, businasg litigation strategies and future business
and litigation plans and any other information @atermial that is of special or unique value to tlmmpany or its subsidiaries maintained as
confidential and not disclosed to the general puflihether through an annual report and/or filingth the Securities and Exchange
Commission or otherwise).




(b) Non-Disclosure . Participant agrees that due to Participmktiowledge of the confidential information, Papant
would inevitably use and/or disclose that inforroatiin breach of Participant’s confidentiality amoh-disclosure obligations under this
Option Agreement, if Participant worked in certaapacities or engaged in certain activities foeaqa of time following the termination of
Participant’s employment relationship with the C@myp or a subsidiary, specifically in the positiohigh involved either (i) responsibility
and decision-making authority or input at the exiweuevel regarding any subject, (ii) responstiibr decision-making authority or input at
any management level in the participant’s individaraa of assignment with the Company or a suhbsidia(iii) responsibility or decision-
making authority or input that allows for the ugeonfidential information for the benefit of angngon (including Participant) or entity in 1
oil and gas drilling or other business that devs]qpovides or markets any products or servicdsatteaotherwise competitive with or similar
to the products or services of the Company onitsgliaries (the “Restricted Occupations”). Theref in the event the Participant is eligible
for continued vesting pursuant to Section 6, exeéftit the prior written consent of an authorizefiaafr of the Company, during the period of
continued vesting following Participant’s employreith the Company or its subsidiaries, Participagtees not to be employed by, consult
for or otherwise act on behalf of any person oitgffivithout regard to geographic location) in agpacity in which the Participant would be
involved directly or indirectly in a Restricted Quuation. In the event the Committee determindtsinole judgment that the Participant has
engaged in activities in contravention of this 8t8, Participant’s eligibility for continued vés under Section 6 shall cease and any
unvested Options shall be forfeited. Participakih@wledges this commitment is intended to pratieetconfidential information and is not
intended to be applied or interpreted as a coveamgainst competition.

Section 9. Suspension or Termination of Awards. Notwithstanding anything in the Plan or this OptAgreement to the
contrary, if at any time (including after noticee{ercise has been delivered) the Committee rebobalieves that the Participant has
committed an act of misconduct as described inghiagraph, the Committee may suspend the Panitspaght to exercise or receive any
Award pending a determination of whether an achisiconduct has been committed. If the Committéerdenes the Participant has
committed an illegal act, fraud, embezzlement dibdeate disregard of Company rules or policiesl(iding any violation of the Participant’s
non-disclosure, non-compete or similar agreemiat) rnay reasonably be expected to result in I@gsade or injury to the Company, the
Committee may (a) cancel any outstanding Awardtgato the Participant, in whole or in part, whetbenot vested or deferred and/or (b) if
such conduct or activity occurs during a Compasgdi year in which there was also an exerciseamipeof an Award, require the Particip
to repay to the Company any gain realized or vedgeived upon the exercise or receipt of such Awaith such gain or value received
valued as of the date of exercise or receipt). cEfation and repayment obligations will be effeetas of the date specified by the
Committee. Any repayment obligation may be satsfn stock or cash or a combination thereof (bageoh the Fair Market Value of
Common Stock on the day of payment), and the Coraenihay provide for an offset to any future payrmented by the Company or any
affiliate to the Participant if necessary to satisfe repayment obligation. The determination rdiggy cancellation of an Award or a
repayment obligation shall be within the sole dition of the Committee and shall be binding upanRlrticipant and the Company.




Section 10. Method of Exercising Stock Option .

€)) Procedures for Exercise. The manner of exercising the Stock Option hegeamted shall be by written notice to
the Secretary of the Company at the time the S@yation, or part thereof, is to be exercised, andny event prior to the expiration of the
Stock Option. Such notice shall state the eledtioexercise the Stock Option, the number of shafr&tock to be purchased upon exercise,
the form of payment to be used, and shall be sidpyetie person so exercising the Stock Option.

(b) Formof Payment . Payment in full for shares of Stock purchasediennhis Option Agreement shall accompany
the Participans notice of exercise, together with payment for applicable withholding taxes. Payment shall belen@ in cash or by chec
draft or money order payable to the order of thenfany; (ii) by delivering Stock or other equity saties of the Company having a Fair
Market Value on the date of payment equal to thewarhof the Option Price; (iii) by a Net-Exercisg;(iv) a combination thereof. In
addition to the foregoing procedure which may bailable for the exercise of the Stock Option, tlaetieipant may deliver to the Company a
notice of exercise which includes an irrevocabgtrinction to the Company to deliver the Stock Giedtie representing the shares of Stock
being purchased, issued in the name of the Paatitipo a broker approved by the Company and autttbto trade in the Common Stock of
the Company. Upon receipt of such notice, the Gomwshall acknowledge receipt of the executed aaifexercise and forward this notice
to the broker. Upon receipt of the copy of theigetvhich has been acknowledged by the Companywéhdut waiting for issuance of the
actual Stock certificate with respect to the exsraf the Stock Option, the broker may sell thelstr any portion thereof. The broker shall
deliver directly to the Company that portion of #ades proceeds sufficient to cover the OptionePaind withholding taxes, if any. For all
purposes of effecting the exercise of the StockdDpthe date on which the Participant gives thicemf exercise to the Company, together
with payment for the shares of Stock being purctiasel any applicable withholding taxes, shall ke“thate of exercise.” If a notice of
exercise and payment are delivered at differergginthe date of exercise shall be the date the G@oyriirst has in its possession both the
notice and full payment as provided herein.

(c) Further Information . In the event the Stock Option is exercised, pamsto the foregoing provisions of this
Section 10, by any person due to the death of #éngcipant, such notice shall also be accompamyeaidpropriate proof of the right of such
person to exercise the Stock Option. The noticeeqaired shall be given by personal delivery ® Secretary of the Company or by
registered or certified mail, addressed to the Camgat 1437 South Boulder Avenue, Tulsa, Oklaho#1dl 9, and it shall be deemed to have
been given when it is so personally delivered oemvi is deposited in the United States mail ireamelope addressed to the Company, as
aforesaid, properly stamped for delivery as a teggsl or certified letter.

Section 11. Change of Control . Upon the occurrence of a Change of Control Evaam and all Stock Options under this
Option Agreement shall become automatically fulysted and immediately exercisable with such acaber to occur without the
requirement of any further act by either the Conypamnthe Participant.




Section 12. Securities Law Restrictions. The Stock Option shall be exercised and Staskeid only upon compliance with the
Securities Act of 1933, as amended (the “Act”), angt other applicable securities law, or pursuartrt exemption therefrom. If deemed
necessary by the Company to comply with the Acryr applicable laws or regulations relating toghke of securities, the Participant, at the
time of exercise and as a condition imposed byChpany, shall represent, warrant and agree tbattitares of Stock subject to the Stock
Option are being purchased for investment and ritht any present intention to resell the same andowi a view to distribution, and the
Participant shall, upon the request of the Compeargcute and deliver to the Company an agreemenicio effect. The Participant
acknowledges that any Stock certificate represgritock purchased under such circumstances wiidued with a restricted securities
legend.

Section 13. Payment of Withholding Taxes. No exercise of any Stock Option may be effectetil the Company receives full
payment for any required state and federal withingldaxes. Payment for withholding taxes shalhtsle in cash, by check, by the
Participant surrendering, or the Company retaifiiom the shares of Stock to be issued upon exeofitee Stock Option, that number of
shares of Stock (based on Fair Market Value) tlaatldvbe necessary to satisfy the requirements fithwlding any amounts of taxes due
upon the exercise of the Stock Option, or by a doatlon of the foregoing. For the purpose of chlting the Fair Market Value of shares
surrendered or retained to pay withholding taxes rélevant date shall be the date of exercis¢hdrevent the Participant uses the “cashless
exercise/same-day sale procedure set forth in@etf(b) hereof to pay withholding taxes, the dctate price of shares sold to satisfy
payment shall be used to determine the amounttbhwiding taxes payable. Nothing herein, howeskall be construed as requiring
payment of withholding taxes at the time of exerdfpayment of taxes is deferred pursuant to anyipion of the Code, and actions
satisfactory to the Company are taken which arégded to reasonably insure payment of withholderges when due.

Section 14. Notices. All notices or other communications relatinghe Plan and this Option Agreement as it relatekeo
Participant shall be in writing and shall be delad personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as maintained by the Company or such atltgess as the Participant may advise the Companyiting.

Section 15. Conflicts. In the event of any conflicts between this Agneat and the Plan, the latter shall control. mekent
any provision hereof conflicts with applicable lavat provision shall be severed, and the remaipmgisions shall remain enforceable.

Section 16. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a part
of or considered in the calculation of any othemdd provided by the Company, a Subsidiary or #filiated Entity to the Participant.

Section 17. Participant and Award Subject to Plan . As specific consideration to the Company forAleard, the Participant
agrees to be bound by the terms of the Plan anditieement.




IN WITNESS WHEREOF, the parties have executedNuaqualified Stock Option Agreement as of the diagf gear first above
written.

HELMERICH & PAYNE, INC., a Delaware corporatic

By:

“COMPANY”

“PARTICIPANT”




EXHIBIT A
Compliance Certificate
| hereby certify that | am in full compliance withe covenants contained in that certain Option Agrent (the

“Agreement”) dated as of , 20  between Helmerich & Payne, Inc. andame have been in full compliance with such
covenants at all times during the twelve-monthgeeimmediately preceding November 1 of the yeaigheded below.

Dated:




HELMERICH & PAYNE, INC.

2010 LONG-TERM INCENTIVE PLAN

RESTRICTED STOCK AWARD AGREEMENT
Participant Name Date of Grant

Shares Subject to Restricted Stock Award:
Expiration Date:

Vesting Schedule

Vesting Dates

Percent of
Award Vested

%
%
%
%
%




RESTRICTED STOCK AWARD AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2010 LONG-TERM INCENTIVE PLAN

THIS RESTRICTED STOCK AWARD AGREEMENT (the “Awardgkeement”), is made as of the grant date set fortthe cover
page of this Award Agreement (the “Cover Page™Jata, Oklahoma by and between the participant daonethe Cover Page (the
“Participant”) and Helmerich & Payne, Inc. (the ‘t@pany”).

WITNESSETH:

WHEREAS, the Participant is an employee of the Camypa Subsidiary of the Company, or an Affiliaittity, and it is important
to the Company that the Participant be encourageenbain in the employ of the Company, a Subsididitye Company, or an Affiliated
Entity; and

WHEREAS, in recognition of such facts, the Compéagires to provide to the Participant an opporjutaitreceive shares of the
Common Stock of the Company, as hereinafter pravidarsuant to the “Helmerich & Payne, Inc. 201@¢-d’erm Incentive Plan” (the
“Plan™), a copy of which has been provided to tlatieipant; and

WHEREAS, any capitalized terms used but not defime@in have the same meanings given them in toe Pl

NOW, THEREFORE, in consideration of the mutual cesgs hereinafter set forth and for good and vatuadnsideration, the
Participant and the Company hereby agree as follows

Section 1. Grant of Restricted Stock Award . The Company hereby grants to the Participarveard (the “Restricted Stock
Award”) of ( )ates of its Common Stock, par value $.10 (the “i8joset forth on the Cover Page, under and sulbgect
the terms and conditions of this Award Agreemett e Plan which is incorporated herein by refeeegmed made a part hereof for all
purposes.

Section 2. Sock Held by Company . The Restricted Stock Award shall be evidencedavibook entry registration or the
issuance of a stock certificate or certificatedet®rmined by the Company. As a condition precetitethhe book entry registration or the
issuing of a certificate representing these shafréise Award, the Participant must deliver to tranany a duly executed irrevocable stock
power (in blank) covering such shares represengatidocertificate in the form of Exhibit A attachbdreto. All shares of the Award held by
the Company pursuant to this Award Agreement staaiktitute issued and outstanding shares of Con8taek of the Company for all
corporate purposes, and the Participant shall bgeehto vote such shares and shall receive ah @ividends thereon provided that the right
to vote or receive such dividends shall terminaitb vespect to shares which have been forfeitqor@gded under this Award Agreement.
While such shares are held by the Company andsuith shares have vested on the applicable datergebn the Cover Page (the “Vesting
Date”), the Participant for whose benefit such share held shall not have the right to encumbett@rwise change, sell, assign, transfer,
pledge or otherwise dispose of such unvested sbéres




Stock or any interest therein, and such unvestackshof Stock shall not be subject to attachmeangrother legal or equitable process
brought by or on behalf of any creditor of suchtiegrant; and any such attempt to attach or recshages in violation of this Award
Agreement shall be null and void. If such shatedlvest on the applicable Vesting Date in accocgawith this Award Agreement, the
Company shall deliver the shares via book entristeggion or in the form of a certificate represegtsuch vested shares.

Section 3. Timing of Restricted Stock Award . The Participant shall be eligible to receive Atveard pursuant to the vesting
schedule set forth on the Cover Page (the “VeSictgedule”), subject to the applicable provisionthefPlan and this Award Agreement
having been satisfied. Upon satisfaction of th&timg conditions, the Participant may receive oafter the applicable vesting date specified
on the Cover Page (the “Vesting Date”), the nundfeshares of Stock determined by multiplying thgragate number of shares of Stock
subject to the Award set forth on the Cover Pagthbydesignated percentage set forth on the Caage.P

Section 4. Term of Restricted Sock Award . Subject to earlier termination as herein prodidbe Restricted Stock Award
shall expire at the close of business on the etipiralate set forth on the Cover Page and may exdrne vested after such expiration date.
Unless vesting is accelerated or extended pursadhe terms of Section 7, unvested shares of Stobject to the Award shall be forfeited
upon Participant’s termination of employment.

Section 5. Nontransferability of Restricted Stock Award . Except as otherwise herein provided, the Restti§tock Award
shall not be transferable by the Participant otlieruhan by will or the laws of descent and distidn. More particularly (but without
limiting the generality of the foregoing), unvestthres of Stock held by the Company may not hgreess$, transferred (except as provided
above), pledged or hypothecated in any way, slwdlba assignable by operation of law and shalbectubject to execution, attachment, or
similar process. Any attempted assignment, trappfedge, hypothecation or other disposition ef Restricted Stock Award contrary to the
provisions hereof shall be null and void and witheffiect. All shares of Stock which are distritdite the Participant as provided under this
Award Agreement may not be subsequently transferxedpt as provided herein.

Section 6. Employment . Nothing in the Plan or in this Award Agreemehals confer upon the Participant any right to
continue in the employ of the Company, its parerdry Subsidiary or an Affiliated Entity or interéin any way with the right of the
Company, its parent or any Subsidiary or an Atf@ehEntity to terminate the Participant’s employirerany time.

Section 7. Vesting of Restricted Stock Awards . In the event of the Participant’s death afterdiate Participant becomes
Retirement Eligible, any and all unvested shareSto€k under this Award Agreement shall becomeraatizally fully vested. In the event
the Participant voluntarily terminates employmentesminates employment due to Disability followithge date he becomes Retirement
Eligible, subject to the provisions of Sectioni$e Participant shall be eligible to continue totwesiccordance with the Vesting Schedule
provided that (i) the Participant is continuoustypoyed as a full-time employee through the ona-gemiversary of the Date of Grant,

(i) the Participant complies with the requiremeses forth in Section 8 below at all times durinhg temainder of the Vesting Schedule and
(iii) the




Participant executes and delivers to the Compasgngpliance certificate in the form attached heestdxhibit B indicating the Participant’s
full compliance with Section 8 on or before Novembef each year during the remainder of the VegsBohedule. For purposes of this
Award Agreement, “Retirement Eligible” shall me&e tdate the Participant both (i) attains age 55(&nkas 15 or more continuous years of
service as a full-time employee of the Companyylasiliary or an Affiliated Entity. The Committean,its sole discretion, may elect to
accelerate the vesting for all or any part of thares subject to the Restricted Stock Award forctvitihe applicable Vesting Date(s) has not
yet occurred on the date of the Partici|'s termination of employment if such terminatiorcors by reason of death, termination of
employment due to a Disability, or Retirement.

Section 8. Non-Disclosure and Confidential Information .

@) Confidential Information. For purposes of this Award Agreement, “confid@ribformation” includes, without
limitation, information with respect to the Comp&ngr its subsidiaries’ finances, oil and gas drilprocesses, costs and pricing, customer
contracts, contracts and requirements, vendormpl&r contracts, contracts for other informatioagnpensation structures, recruitment and
training policies, operation support and backujlifaes, service and product formulas, conceptsadanowhow improvements and strateg
computer programs and listings (whether in souoctke@nd/or object code format), software designnaethodology, research and
development or investigations, marketing strategéesas and plans for ongoing or future business®s,business or other developments,
and innovative service or product ideas, inventigosential acquisitions or divestitures, businasg litigation strategies and future business
and litigation plans and any other information @termial that is of special or unique value to tlwmpany or its subsidiaries maintained as
confidential and not disclosed to the general puflihether through an annual report and/or filingth the Securities and Exchange
Commission or otherwise).

(b) Non-Disclosure . Participant agrees that due to Participmktiowledge of the confidential information, Papant
would inevitably use and/or disclose that inforroatiin breach of Participant’s confidentiality amoh-disclosure obligations under this
Award Agreement, if Participant worked in certaapacities or engaged in certain activities for agaeof time following the termination of
Participant’s employment relationship with the C@myp or a subsidiary, specifically in the positiohigh involved either (i) responsibility
and decision-making authority or input at the exieeuevel regarding any subject, (ii) responstiibr decision-making authority or input at
any management level in the participant’s individaraa of assignment with the Company or a suhsidia(iii) responsibility or decision-
making authority or input that allows for the ugeonfidential information for the benefit of angngon (including Participant) or entity in 1
oil and gas drilling or other business that deve]qpovides or markets any products or servicdsatteaotherwise competitive with or similar
to the products or services of the Company onitsgliaries (the “Restricted Occupations”). Theref in the event the Participant is eligible
for continued vesting pursuant to Section 7, exeéftit the prior written consent of an authorizefiaafr of the Company, during the period of
continued vesting following Participant’s employreith the Company or its subsidiaries, Participagtees not to be employed by, consult
for or otherwise act on behalf of any person oitgffivithout regard to geographic location) in agpacity in which the Participant would be
involved directly or indirectly in a Restricted Quuation. In the event the Committee




determines in its sole judgment that the Partidipas engaged in activities in contravention of téction 8, Participant’s eligibility for
continued vesting under Section 7 shall cease apdiavested shares of Stock shall be forfeitedtidiaant acknowledges this commitment
is intended to protect the confidential informatamd is not intended to be applied or interpreted aovenant against competition.

Section 9. Suspension or Termination of Awards. Notwithstanding anything in the Plan or this Adiédgreement to the
contrary, if at any time (including after noticee{ercise has been delivered) the Committee rehohalieves that the Participant has
committed an act of misconduct as described inghiagraph, the Committee may suspend the Panitspaght to exercise or receive any
Award pending a determination of whether an achisiconduct has been committed. If the Committeéerdenes the Participant has
committed an illegal act, fraud, embezzlement dibdeate disregard of Company rules or policiesl(iding any violation of the Participant’s
non-disclosure, non-compete or similar agreemiat) rnay reasonably be expected to result in I@gvade or injury to the Company, the
Committee may (a) cancel any outstanding Awardtgato the Participant, in whole or in part, whetbenot vested or deferred and/or (b) if
such conduct or activity occurs during a Compaasydi year in which there was also an exerciseamipeof an Award, require the Particip
to repay to the Company any gain realized or vedgeived upon the exercise or receipt of such Awaith such gain or value received
valued as of the date of exercise or receipt). cEfation and repayment obligations will be effeetas of the date specified by the
Committee. Any repayment obligation may be satsfin stock or cash or a combination thereof (bagexh the Fair Market Value of
Common Stock on the day of payment), and the Coraenihay provide for an offset to any future payrmented by the Company or any
affiliate to the Participant if necessary to satidfe repayment obligation. The determination réigey cancellation of an Award or a
repayment obligation shall be within the sole dition of the Committee and shall be binding upanRlrticipant and the Company.

Section 10. Change of Control . Any and all shares under this Restricted Stoslarl shall become automatically fully vested
upon the occurrence of a Change of Control Evetit gich acceleration to occur without the requineneé any further act by either the
Company or the Participant.

Section 11. Securities Law Restrictions. The Restricted Stock Award shall be vested andk3ssued only upon compliance
with the Securities Act of 1933, as amended (thet"Aand any other applicable securities law, arspant to an exemption therefrom. If
deemed necessary by the Company to comply witlther any applicable laws or regulations relatioghe sale of securities, the
Participant, at the time of exercise and as a t¢mmdimposed by the Company, shall represent, waaaad agree that the shares of Stock
subject to the Restricted Stock Award are beingimed for investment and not with any present ititento resell the same and without a
view to distribution, and the Participant shallpnghe request of the Company, execute and ddtivdire Company an agreement to such
effect. The Participant acknowledges that anykstextificate representing Stock acquired undehsiicumstances will be issued with a
restricted securities legend.

Section 12. Withholding of Taxes. The Company may make such provision as it maydappropriate for the withholding of
any applicable federal, state, or local taxesithat




determines it may be obligated to withhold or gagaennection with the vesting of the RestrictecctoA Participant must pay the amoun
taxes required by law upon the vesting of a RestiStock Award (i) in cash or by check, (ii) by tRarticipant surrendering, or the Comp
retaining from the shares of Stock to be issudtiedParticipant, that number of shares of Stockrigaa Fair Market Value on the date of
payment equal to the amount of such required withihg, or (iii) by a combination of the foregoing.

Section 13. Legends. The shares of Stock which are the subject oftlvard shall be subject to the following legend:

“THE SHARES OF STOCK EVIDENCED BY THIS CERTIFICATERE SUBJECT TO AND ARE TRANSFERABLE
ONLY IN ACCORDANCE WITH THAT CERTAIN RESTRICTED STOK AWARD AGREEMENT FOR
HELMERICH & PAYNE, INC. 2010 LONG-TERM INCENTIVE PERN DATED THE 7" DAY OF DECEMBER, 2010.
ANY ATTEMPTED TRANSFER OF THE SHARES OF STOCK EVIDEED BY THIS CERTIFICATE IN VIOLATION
OF SUCH AGREEMENT SHALL BE NULL AND VOID AND WITHOU EFFECT. A COPY OF THE AGREEMENT
MAY BE OBTAINED FROM THE SECRETARY OF HELMERICH & RYNE, INC.”

Section 14. Notices. All notices or other communications relatinghe Plan and this Award Agreement as it relate¢héeo
Participant shall be in writing and shall be delad personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as maintained by the Company or such atltgess as the Participant may advise the Companyiting.

Section 15. Conflicts. In the event of any conflicts between this Agneat and the Plan, the latter shall control. ekent
any provision hereof conflicts with applicable laat provision shall be severed, and the remaipmogisions shall remain enforceable.

Section 16. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a part
of or considered in the calculation of any othemdd provided by the Company, a Subsidiary or dfiliAted Entity to the Participant.

Section 17. Participant and Award Subject to Plan . As specific consideration to the Company forAleard, the Participant
agrees to be bound by the terms of the Plan asditiieement.

* * * *




IN WITNESS WHEREOF, the parties have executedRastricted Stock Award Agreement as of the dayyasaal first above
written.

HELMERICH & PAYNE, INC., a Delaware corporatic

By:

“COMPANY”

“PARTICIPANT"




EXHIBIT A

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED , , an individual, hieyerrevocably assigns and conveys to
( ) shares of the CaomnnCapital Stock of Helmerich & Payne, Inc., a Delee corporat|on
$.10 par value.

DATED:




EXHIBIT B
Compliance Certificate
| hereby certify that | am in full compliance withe covenants contained in that certain Award Aged (the

“Agreement”) dated as of , 20  between Helmerich & Payne, Inc. andame have been in full compliance with such
covenants at all times during the twelve-monthgeeimmediately preceding November 1 of the yeaigiheded below.

Dated:




Exhibit 10.2

HELMERICH & PAYNE, INC.

2010 LONG-TERM INCENTIVE PLAN

Participant Name

Shares Subject to Stock Option;

Expiration Date:

Option Price:

Vesting Dates

NONQUALIFIED STOCK OPTION AGREEMENT

Date of Grant

Vesting Schedule

Per cent of Stock
Option Exercisable

%
%
%
%
%




NONQUALIFIED STOCK OPTION AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2010 LONG-TERM INCENTIVE PLAN

THIS NONQUALIFIED STOCK OPTION AGREEMENT (the “Omn Agreement”), is made as of the grant date s#t fin the
cover page of this Option Agreement (the “Coverd®pgt Tulsa, Oklahoma by and between the partitipamed on the Cover Page (the
“Participant”) and Helmerich & Payne, Inc. (the ‘t@pany”).

WITNESSETH:

WHEREAS, the Participant is an employee of the Camypa Subsidiary of the Company, or an AffiliaEttity, and it is important
to the Company that the Participant be encourageenbain in the employ of the Company, a Subsidiithe Company or Affiliated Entity;
and

WHEREAS, in recognition of such facts, the Compéagires to provide to the Participant an opporjutaitpurchase shares of the
Common Stock of the Company, as hereinafter pravigarsuant to the “Helmerich & Payne, Inc. 201@¢-d’erm Incentive Plan” (the
“Plan™), a copy of which has been provided to tlatieipant; and

WHEREAS, any capitalized terms used but not defime@in have the same meanings given them in toe Pl

NOW, THEREFORE, in consideration of the mutual cesgs hereinafter set forth and for good and vatuadnsideration, the
Participant and the Company hereby agree as follows

Section 1. Grant of Sock Option. The Company hereby grants to the Participarranalified stock option (the “Stock
Option”) to purchase all or any part of the numbieshares of its Common Stock, par value $.10(8teck”) set forth on the Cover Page,
under and subject to the terms and conditionsisf@ption Agreement and the Plan which is incorfeatdnerein by reference and made a part
hereof for all purposes. The purchase price fohesare to be purchased hereunder shall be tlengpice set forth on the Cover Page (the
“Option Price”) which shall equal the Fair MarkeaMe of the Common Stock covered by this Stock@ptin the Date of Grant.

Section 2. Times of Exercise of Option . The Participant shall be eligible to exercise 8tock Option pursuant to the vesting
schedule set forth on the Cover Page (the “VesSictgedule™), subject to the applicable provisionthefPlan and this Option Agreement
having been satisfied. Upon satisfaction of th&timg conditions, the Participant may exercise oafter the applicable vesting date specified
on the Cover Page (the “Vesting Dates”), on a cative basis, the number of Stock Options determberhultiplying the aggregate number
of shares of Stock subject to the Stock Optiorfca#hh on the Cover Page by the designated percerstegforth on the Cover Page.




Section 3. Term of Sock Option . Subject to earlier termination as hereafter jged, the Stock Option shall expire at the
close of business on the expiration date set fumtthe Cover Page and may not be exercised aftbrestpiration date; provided, however, in
no event shall the term of the Stock Option be é&rigan ten years from the Date of Grant. Unlessing is accelerated or extended pursuant
to the terms of Section 6, unvested Stock Optitiadl be forfeited upon the Participant’s terminataf employment.

Section 4. Transferability of Stock Option .

@ General . Except as provided in Section 4(b) hereof, ttoelSOption shall not be transferable otherwise thya
will or the laws of descent and distribution, ahd Stock Option may be exercised, during the fifetof the Participant, only by the
Participant. More particularly (but without limitithe generality of the foregoing), the Stock Optioay not be assigned, transferred (except
as provided above and in Section 4(b) hereof),gadddr hypothecated in any way, shall not be aabigrby operation of law and shall not
subject to execution, attachment, or similar precesny attempted assignment, transfer, pledgeotimgzation or other disposition of the
Stock Option contrary to the provisions hereof kbalnull and void and without effect.

(b) Limited Transferability of Sock Options. The Stock Options may be transferred by suctidizant to (i) the ex-
spouse of the Participant pursuant to the ternasdafmestic relations order, (ii) the spouse, chiidsr grandchildren of the Participant
(“Immediate Family Members”), (iii) a trust or ttgsfor the exclusive benefit of such Immediate Famiembers, or (iv) a partnership in
which such Immediate Family Members are the onlyneas; provided that there may be no considerdtioany such transfer and
subsequent transfers of transferred Stock Opsba# be prohibited except those in accordance &ttion 4(a) hereof. Following transfer,
any such Stock Options shall continue to be sulijettte same terms and conditions as were appéidatshediately prior to transfer, provid
that for purposes of this Section 4(b) the ternrtitipant” shall be deemed to refer to the traresferThe events of termination of
employment in the Plan shall continue to be apphét respect to the original Participant, follogimhich the Stock Options shall be
exercisable by the transferee only to the extend,far the periods specified in the Plan. No tfanpursuant to this Section 4(b) shall be
effective to bind the Company unless the Compayl slave been furnished with written notice of stramsfer together with such other
documents regarding the transfer as the Commitiak request.

Section 5. Employment . So long as the Participant shall continue ta lial-time and continuous employee of the Company,
a Subsidiary of the Company, an Affiliated Entityaocorporation or a parent or a Subsidiary of stariporation issuing or assuming a Stock
Option in a transaction to which Section 424(ajhef Code applies, the Stock Option shall not becééd by any change of duties or positi
Nothing in the Plan or in this Option Agreementlsbanfer upon the Participant any right to congrin the employ of the Company o
Subsidiary of the Company or an Affiliated Entity,interfere in any way with the right of the Compar a Subsidiary of the Company or an
Affiliated Entity to terminate the Participant’s playment at any time.
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Section 6. Vesting of Sock Options on Death, Retirement, Disability or Other Special Circumstances. In the event of the
Participant’s death after the date Participant bexoRetirement Eligible, any and all unvested S@ptons under this Option Agreement
shall become automatically fully vested. In themithe Participant voluntarily terminates emplopbt terminates employment due to
Disability following the date he becomes Retiremligible, subject to the provisions of Sectiorti® Participant shall be eligible to contir
to vest in accordance with the Vesting Scheduleigeal that (i) the Participant is continuously eaygd as a full-time employee through the
oneyear anniversary of the Date of Grant, (ii) thetiegrant complies with the requirements set foritsection 8 below at all times during
remainder of the Vesting Schedule and (jii) thetiBigant executes and delivers to the Company gptiance certificate in the form attached
hereto as Exhibit A indicating the Participant'd tompliance with Section 8 on or before Novembef each year during the remainder of
the Vesting Schedule. For purposes of this OpAigreement, “Retirement Eligible” shall mean theedtite Participant both (i) attains age 55
and (ii) has 15 or more continuous years of seraica full-time employee of the Company or a Suasyd The Committee, in its sole
discretion, may accelerate the vesting of Stockddptfor which the applicable Vesting Date(s) hasyet occurred upon the Participant’s
date of termination of employment if such termioatdbccurs by reason of (i) Disability, (ii) death,(iii) upon the occurrence of special
circumstances (as determined by the Committee).

Section 7. Period of Exercise Upon Termination of Employment . With respect to shares subject to the Stockdddbr
which the applicable Vesting Dates have occurrefiowhich the Committee has accelerated or extéwesting in accordance with
Section 6, the Participant, or the representatiwdeceased Participant, shall be entitled tolage such shares during the remaining term of
the Stock Option if (i) the Participant’'s employnaras terminated as a result of death, DisabitityRetirement or (ii) the Participant
voluntarily terminated employment after becomingdifeenent Eligible. If the Participant's employmemas terminated for any other reason,
the Participant shall be entitled to purchase sested Stock Options for a period of three montbsifsuch date of termination, and any
Stock Options which remain unvested after such slagdl be cancelled.

Section 8. Nonsolicitation . In the event the Participant is eligible for tbned vesting pursuant to Section 6, such continue
vesting shall be subject to and contingent upotiddaant’s agreement not to solicit the Compangustomers or employees under the terr
this Section 8. During the period of continuedtiveg Participant shall not solicit the establisliedtomers of the Company wherever located
(or if this geographic area shall be unenforce@iliaw, then in such geographic area as shall bm@rable) for the sale of any product or
service competitive with any product or serviceeddfl for sale by the Company at the time of thaitgaition of Participant’s employment.

For purposes of this Option Agreement, “solicitaBhmean to contact an established customer dyragtiether by announcement, e-mail,
note, letter or other direct mail, telephone gadirsonal visit, business meeting, or any other atktivhich contact either is designed to or has
the effect of inducing, promoting or advancing ahpbited sale by Participant or on Participant’sdléto that customer. An “established
customer” means any entity that Participant knomwshould know who is purchasing or has a writtenrosritten agreement to purchase one
or more products and/or services from the Compatlyeatime of termination of Participant’s employmer any entity with whom the
Company had, at the time of the termination ofiBigdnt’'s employment,
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exchanged confidential information in anticipatmfmegotiating for the sale of products and/or E&win the foreseeable futureOffered for
sale” includes products/services which Particigamiws or should know have been ordered or havewibe been prepared by the Company
for imminent offering. Further, during the contetuvesting period, Participant shall not, direathyndirectly, solicit for employment or
employ any of the Company’s current or former emeés on behalf of any other employer. In the etteCommittee determines in its sole
judgment that Participant has solicited customesngployees of the Company in contravention of Sgstion 8, any unvested Options sl

be forfeited.

Section 9. Suspension or Termination of Awards. Notwithstanding anything in the Plan or this iDptAgreement to the
contrary, if at any time (including after noticee{ercise has been delivered) the Committee rebohealieves that the Participant has
committed an act of misconduct as described ingaragraph, the Committee may suspend the Partitspaght to exercise or receive any
Award pending a determination of whether an achisiconduct has been committed. If the Committeéerdenes the Participant has
committed an illegal act, fraud, embezzlement dibdeate disregard of Company rules or policiesl(iding any violation of the Participant’s
non-disclosure, non-compete or similar agreeméiatl) rnay reasonably be expected to result in laasage or injury to the Company, the
Committee may (a) cancel any outstanding Awardtgato the Participant, in whole or in part, whetbenot vested or deferred and/or (b) if
such conduct or activity occurs during a Compasgdi year in which there was also an exerciseamipeof an Award, require the Particip
to repay to the Company any gain realized or vedgeived upon the exercise or receipt of such Awaith such gain or value received
valued as of the date of exercise or receipt). cEtation and repayment obligations will be effeetas of the date specified by the
Committee. Any repayment obligation may be sathsfin stock or cash or a combination thereof (bagexh the Fair Market Value of
Common Stock on the day of payment), and the Cotaenihay provide for an offset to any future payraented by the Company or any
affiliate to the Participant if necessary to satife repayment obligation. The determination rdigg cancellation of an Award or a
repayment obligation shall be within the sole déion of the Committee and shall be binding up@nRAarticipant and the Company.

Section 10. Method of Exercising Stock Option .

€)) Procedures for Exercise. The manner of exercising the Stock Option hegeamted shall be by written notice to
the Secretary of the Company at the time the S@jation, or part thereof, is to be exercised, andniy event prior to the expiration of the
Stock Option. Such notice shall state the eledtioexercise the Stock Option, the number of shafr&tock to be purchased upon exercise,
the form of payment to be used, and shall be sidpyetie person so exercising the Stock Option.

(b) Formof Payment . Payment in full for shares of Stock purchasediennhis Option Agreement shall accompany
the Participans notice of exercise, together with payment for applicable withholding taxes. Payment shall belen@ in cash or by chec
draft or money order payable to the order of thenfany; (ii) by delivering Stock or other equity saties of the Company having a Fair
Market Value on the date of payment equal to thewarhof the Option Price; (iii) by a Net-Exercige;(iv) a combination thereof. In
addition to the foregoing procedure which may bailable for the exercise of the Stock Option, the
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Participant may deliver to the Company a notice>arcise which includes an irrevocable instructinthe Company to deliver the Stock
certificate representing the shares of Stock bpinghased, issued in the name of the Participat aroker approved by the Company and
authorized to trade in the Common Stock of the Caimgp Upon receipt of such notice, the Companyl sttkhowledge receipt of the
executed notice of exercise and forward this ndtdie broker. Upon receipt of the copy of thégewhich has been acknowledged by the
Company, and without waiting for issuance of theiakcStock certificate with respect to the exercisthe Stock Option, the broker may sell
the Stock or any portion thereof. The broker stialiver directly to the Company that portion of 8edes proceeds sufficient to cover the
Option Price and withholding taxes, if any. Fdmairposes of effecting the exercise of the Stopki@, the date on which the Participant
gives the notice of exercise to the Company, tagethith payment for the shares of Stock being pased and any applicable withholding
taxes, shall be the “date of exercise.” If a rotf exercise and payment are delivered at diffdiees, the date of exercise shall be the date
the Company first has in its possession both thie@and full payment as provided herein.

(c) Further Information . In the event the Stock Option is exercised, ypam$ to the foregoing provisions of this
Section 10, by any person due to the death of #ngcipant, such notice shall also be accompanyeadpropriate proof of the right of such
person to exercise the Stock Option. The noticeeqaired shall be given by personal delivery ® Stecretary of the Company or by
registered or certified mail, addressed to the Camgpat 1437 South Boulder Avenue, Tulsa, Oklaho##d 9, and it shall be deemed to have
been given when it is so personally delivered oemvh is deposited in the United States mail ireamelope addressed to the Company, as
aforesaid, properly stamped for delivery as a teggsl or certified letter.

Section 11. Change of Control . Upon the occurrence of a Change of Control Evemy and all Stock Options under this
Option Agreement shall become automatically fulsted and immediately exercisable with such acatsberto occur without the
requirement of any further act by either the Conypamnthe Participant.

Section 12. Securities Law Restrictions. The Stock Option shall be exercised and Staskeid only upon compliance with the
Securities Act of 1933, as amended (the “Act”), angl other applicable securities law, or pursuartrt exemption therefrom. If deemed
necessary by the Company to comply with the Actror applicable laws or regulations relating toghke of securities, the Participant, at the
time of exercise and as a condition imposed byChmpany, shall represent, warrant and agree thathhres of Stock subject to the Stock
Option are being purchased for investment and ritht any present intention to resell the same andoui a view to distribution, and the
Participant shall, upon the request of the Compeargcute and deliver to the Company an agreemenicio effect. The Participant
acknowledges that any Stock certificate represgrgiock purchased under such circumstances wiisued with a restricted securities
legend.




Section 13. Payment of Withholding Taxes. No exercise of any Stock Option may be effectetil the Company receives full
payment for any required state and federal withingldaxes. Payment for withholding taxes shalitzle in cash, by check, by the
Participant surrendering, or the Company retaifiiam the shares of Stock to be issued upon exeofifee Stock Option, that number of
shares of Stock (based on Fair Market Value) thatlédvbe necessary to satisfy the requirements fitthwlding any amounts of taxes due
upon the exercise of the Stock Option, or by a doatlon of the foregoing. For the purpose of chlting the Fair Market Value of shares
surrendered or retained to pay withholding taxes rélevant date shall be the date of exerciséhdrevent the Participant uses the “cashless
exercise/same-day sale procedure set forth in@ett(b) hereof to pay withholding taxes, the dcate price of shares sold to satisfy
payment shall be used to determine the amounttbhwiding taxes payable. Nothing herein, howeskall be construed as requiring
payment of withholding taxes at the time of exerdfpayment of taxes is deferred pursuant to anyipion of the Code, and actions
satisfactory to the Company are taken which ar@ded to reasonably insure payment of withholdarges when due.

Section 14. Notices. All notices or other communications relatinghe Plan and this Option Agreement as it relateheéo
Participant shall be in writing and shall be delae personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as maintained by the Company or such atlizess as the Participant may advise the Companyiting.

Section 15. Conflicts. In the event of any conflicts between this Agneat and the Plan, the latter shall control. mekent
any provision hereof conflicts with applicable lavat provision shall be severed, and the remaipmgisions shall remain enforceable.

Section 16. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a part
of or considered in the calculation of any othemdfé provided by the Company, a Subsidiary or dfiliAted Entity to the Participant.

Section 17. Participant and Award Subject to Plan . As specific consideration to the Company forAleard, the Participant
agrees to be bound by the terms of the Plan anditiieement.

IN WITNESS WHEREOF, the parties have executedNiequalified Stock Option Agreement as of the dag gear first
above written.

HELMERICH & PAYNE, INC., a Delaware corporati

By:

“COMPANY”

“PARTICIPANT”




EXHIBIT A
Compliance Certificate
| hereby certify that | am in full compliance withe covenants contained in that certain Option Agrent (the

“Agreement”) dated as of , 20  between Helmerich & Payne, Inc. andame have been in full compliance with such
covenants at all times during the twelve-monthgeeimmediately preceding November 1 of the yeaigiheded below.

Dated:




HELMERICH & PAYNE, INC.

2010 LONG-TERM INCENTIVE PLAN
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RESTRICTED STOCK AWARD AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2010 LONG-TERM INCENTIVE PLAN

THIS RESTRICTED STOCK AWARD AGREEMENT (the “Awardgkeement”), is made as of the grant date set fortthe cover
page of this Award Agreement (the “Cover Page™Jata, Oklahoma by and between the participant daonethe Cover Page (the
“Participant”) and Helmerich & Payne, Inc. (the ‘t@pany”).

WITNESSETH:

WHEREAS, the Participant is an employee of the Camypa Subsidiary of the Company, or an Affiliaittity, and it is important
to the Company that the Participant be encourageenbain in the employ of the Company, a Subsididitye Company, or an Affiliated
Entity; and

WHEREAS, in recognition of such facts, the Compéagires to provide to the Participant an opporjutaitreceive shares of the
Common Stock of the Company, as hereinafter pravidarsuant to the “Helmerich & Payne, Inc. 201@¢-d’erm Incentive Plan” (the
“Plan™), a copy of which has been provided to tlatieipant; and

WHEREAS, any capitalized terms used but not defimer@in have the same meanings given them in toe Pl

NOW, THEREFORE, in consideration of the mutual ces@s hereinafter set forth and for good and vatuadnsideration, the
Participant and the Company hereby agree as follows

Section 1. Grant of Restricted Stock Award . The Company hereby grants to the Participarveard (the “Restricted Stock
Award”) of ( )ates of its Common Stock, par value $.10 (the “i8joset forth on the Cover Page, under and sulgect
the terms and conditions of this Award Agreemett e Plan which is incorporated herein by refeeegmed made a part hereof for all
purposes.

Section 2. Sock Held by Company . The Restricted Stock Award shall be evidencedavibook entry registration or the
issuance of a stock certificate or certificategdet®rmined by the Company. As a condition precetitethhe book entry registration or the
issuing of a certificate representing these shafréise Award, the Participant must deliver to tanany a duly executed irrevocable stock
power (in blank) covering such shares represenatidocertificate in the form of Exhibit A attachbdreto. All shares of the Award held by
the Company pursuant to this Award Agreement staaiktitute issued and outstanding shares of Con8taek of the Company for all
corporate purposes, and the Participant shall bgeehto vote such shares and shall receive ah @ividends thereon provided that the right
to vote or receive such dividends shall terminaitl vespect to shares which have been forfeitqor@sded under this Award Agreement.
While such shares are held by the Company andsunth shares have vested on the applicable datergebn the Cover Page (the “Vesting
Date”), the Participant for whose benefit such share held shall not have the right to encumbett@rwise change, sell, assign, transfer,
pledge or otherwise dispose of such unvested sbéres




Stock or any interest therein, and such unvestackshof Stock shall not be subject to attachmeangrother legal or equitable process
brought by or on behalf of any creditor of suchtiegrant; and any such attempt to attach or recshages in violation of this Award
Agreement shall be null and void. If such shatedlvest on the applicable Vesting Date in accocgawith this Award Agreement, the
Company shall deliver the shares via book entristeggion or in the form of a certificate represegtsuch vested shares.

Section 3. Timing of Restricted Stock Award . The Participant shall be eligible to receive Atveard pursuant to the vesting
schedule set forth on the Cover Page (the “VeSictgedule”), subject to the applicable provisionthefPlan and this Award Agreement
having been satisfied. Upon satisfaction of th&timg conditions, the Participant may receive oafter the applicable vesting date specified
on the Cover Page (the “Vesting Date”), the nundfeshares of Stock determined by multiplying thgragate number of shares of Stock
subject to the Award set forth on the Cover Pagthbydesignated percentage set forth on the Caage.P

Section 4. Term of Restricted Sock Award . Subject to earlier termination as herein prodidbe Restricted Stock Award
shall expire at the close of business on the etipiralate set forth on the Cover Page and may exdrne vested after such expiration date.
Unless vesting is accelerated or extended pursadhe terms of Section 7, unvested shares of Stobject to the Award shall be forfeited
upon Participant’s termination of employment.

Section 5. Nontransferability of Restricted Stock Award . Except as otherwise herein provided, the Restti§tock Award
shall not be transferable by the Participant otlieruhan by will or the laws of descent and distidn. More particularly (but without
limiting the generality of the foregoing), unvestthres of Stock held by the Company may not hgreess$, transferred (except as provided
above), pledged or hypothecated in any way, slwdlba assignable by operation of law and shalbectubject to execution, attachment, or
similar process. Any attempted assignment, trappfedge, hypothecation or other disposition ef Restricted Stock Award contrary to the
provisions hereof shall be null and void and witheffiect. All shares of Stock which are distritdite the Participant as provided under this
Award Agreement may not be subsequently transferxedpt as provided herein.

Section 6. Employment . Nothing in the Plan or in this Award Agreemehals confer upon the Participant any right to
continue in the employ of the Company, its parerdry Subsidiary or an Affiliated Entity or interéin any way with the right of the
Company, its parent or any Subsidiary or an Atf@ehEntity to terminate the Participant’s employirerany time.

Section 7. Vesting of Restricted Stock Awards . In the event of the Participant’s death afterdiate Participant becomes
Retirement Eligible, any and all unvested shareSto€k under this Award Agreement shall becomeraatizally fully vested. In the event
the Participant voluntarily terminates employmentesminates employment due to Disability followithge date he becomes Retirement
Eligible, subject to the provisions of Sectioni$e Participant shall be eligible to continue totwesiccordance with the Vesting Schedule
provided that (i) the Participant is continuoustypoyed as a full-time employee through the ona-gemiversary of the Date of Grant,

(i) the Participant complies with the requiremeses forth in Section 8 below at all times durinhg temainder of the Vesting Schedule and
(iii) the




Participant executes and delivers to the Compasgngpliance certificate in the form attached heestdxhibit B indicating the Participant’s
full compliance with Section 8 on or before Novembef each year during the remainder of the VegsBohedule. For purposes of this
Award Agreement, “Retirement Eligible” shall me&e tdate the Participant both (i) attains age 55(&nkas 15 or more continuous years of
service as a full-time employee of the Companyylasiliary or an Affiliated Entity. The Committean,its sole discretion, may elect to
accelerate the vesting for all or any part of thares subject to the Restricted Stock Award forctvitihe applicable Vesting Date(s) has not
yet occurred on the date of the Partici|'s termination of employment if such terminatiorcors by reason of death, termination of
employment due to a Disability, or Retirement.

Section 8. Nonsolicitation . In the event the Participant is eligible for toned vesting pursuant to Section 7, such continue
vesting shall be subject to and contingent upotiddaant’s agreement not to solicit the Compangustomers or employees under the terr
this Section 8. During the period of continuedtiveg Participant shall not solicit the establisliedtomers of the Company wherever located
(or if this geographic area shall be unenforce@iliaw, then in such geographic area as shall bm@rable) for the sale of any product or
service competitive with any product or serviceeddfl for sale by the Company at the time of thmitgaition of Participant’s employment.

For purposes of this Award Agreement, “solicit” Bimaean to contact an established customer dirgathether by announcement, e-mail,
note, letter or other direct mail, telephone gadirsonal visit, business meeting, or any other atktivhich contact either is designed to or has
the effect of inducing, promoting or advancing ahpbited sale by Participant or on Participant’hdléto that customer. An “established
customer” means any entity that Participant knomwshould know who is purchasing or has a writtenronritten agreement to purchase one
or more products and/or services from the Compatlyeatime of termination of Participant’s employmer any entity with whom the
Company had, at the time of the termination of iBigant's employment, exchanged confidential informatioanticipation of negotiating fc
the sale of products and/or services in the fomsdeduture. “Offered for sale” includes produsiskices which Participant knows or should
know have been ordered or have otherwise been by the Company for imminent offering. Furthdurring the continued vesting peri
Participant shall not, directly or indirectly, swtifor employment or employ any of the Companyisrent or former employees on behalf of
any other employer. In the event the Committeerdahes in its sole judgment that Participant lwdisised customers or employees of the
Company in contravention of this Section 8, anyasted shares of Stock shall be forfeited.

Section 9. Suspension or Termination of Awards. Notwithstanding anything in the Plan or this Adiédgreement to the
contrary, if at any time (including after noticee{ercise has been delivered) the Committee rebobalieves that the Participant has
committed an act of misconduct as described inghiagraph, the Committee may suspend the Panitspaght to exercise or receive any
Award pending a determination of whether an achisiconduct has been committed. If the Committeéerdenes the Participant has
committed an illegal act, fraud, embezzlement dibdeate disregard of Company rules or policiesl(iding any violation of the Participant’s
non-disclosure, non-compete or similar agreemiat) rnay reasonably be expected to result in I@gwade or injury to the Company, the
Committee may (a) cancel any outstanding Awardtgato the Participant, in whole or in part, whetbenot vested or deferred and/or (b) if
such conduct or activity occurs during a Compasgdi year in




which there was also an exercise or receipt of warél, require the Participant to repay to the Camny gain realized or value received
upon the exercise or receipt of such Award (witbhsgain or value received valued as of the daexefcise or receipt). Cancellation and
repayment obligations will be effective as of tleedspecified by the Committee. Any repaymentgattion may be satisfied in stock or cash
or a combination thereof (based upon the Fair Mavisdue of Common Stock on the day of payment), tiedCommittee may provide for an
offset to any future payments owed by the Comparang affiliate to the Participant if necessang#isfy the repayment obligation. The
determination regarding cancellation of an Awaré eepayment obligation shall be within the sokedition of the Committee and shall be
binding upon the Participant and the Company.

Section 10. Change of Control . Any and all shares under this Restricted Stoslarl shall become automatically fully vested
upon the occurrence of a Change of Control Evetit sich acceleration to occur without the requineneé any further act by either the
Company or the Participant.

Section 11. Securities Law Restrictions. The Restricted Stock Award shall be vested andkSssued only upon compliance
with the Securities Act of 1933, as amended (thetAand any other applicable securities law, arspiant to an exemption therefrom. If
deemed necessary by the Company to comply withther any applicable laws or regulations relatinghe sale of securities, the
Participant, at the time of exercise and as a ¢mmdimposed by the Company, shall represent, waaad agree that the shares of Stock
subject to the Restricted Stock Award are beingiged for investment and not with any present ititento resell the same and without a
view to distribution, and the Participant shallpnghe request of the Company, execute and ddtivdire Company an agreement to such
effect. The Participant acknowledges that anykstectificate representing Stock acquired undehsiicumstances will be issued with a
restricted securities legend.

Section 12. Withholding of Taxes. The Company may make such provision as it maydappropriate for the withholding of
any applicable federal, state, or local taxes ithddtermines it may be obligated to withhold oy jraconnection with the vesting of the
Restricted Stock. A Participant must pay the arhofitexes required by law upon the vesting of atReted Stock Award (i) in cash or by
check, (ii) by the Participant surrendering, or @@mpany retaining from the shares of Stock tosbadd to the Participant, that number of
shares of Stock having a Fair Market Value on #ite df payment equal to the amount of such requiiitholding, or (iii) by a combination
of the foregoing.

Section 13. Legends. The shares of Stock which are the subject ofthard shall be subject to the following legend:

“THE SHARES OF STOCK EVIDENCED BY THIS CERTIFICATERE SUBJECT TO AND ARE TRANSFERABLE
ONLY IN ACCORDANCE WITH THAT CERTAIN RESTRICTED STOK AWARD AGREEMENT FOR
HELMERICH & PAYNE, INC. 2010 LONG-TERM INCENTIVE PAN DATED THE 7" DAY OF DECEMBER, 2010.
ANY ATTEMPTED TRANSFER OF THE SHARES OF STOCK EVIDEED BY THIS CERTIFICATE IN




VIOLATION OF SUCH AGREEMENT SHALL BE NULL AND VOIDAND WITHOUT EFFECT. A COPY OF THE
AGREEMENT MAY BE OBTAINED FROM THE SECRETARY OF HEMERICH & PAYNE, INC.”

Section 14. Notices. All notices or other communications relatinghe Plan and this Award Agreement as it relate¢heo
Participant shall be in writing and shall be delad personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as maintained by the Company or such atlizess as the Participant may advise the Companyiting.

Section 15. Conflicts. In the event of any conflicts between this Agneeat and the Plan, the latter shall control. mekent
any provision hereof conflicts with applicable la¥at provision shall be severed, and the remaipmgisions shall remain enforceable.

Section 16. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a part
of or considered in the calculation of any othemdf& provided by the Company, a Subsidiary or dfiliAted Entity to the Participant.

Section 17. Participant and Award Subject to Plan . As specific consideration to the Company forAleard, the Participant
agrees to be bound by the terms of the Plan anditiieement.

IN WITNESS WHEREOF, the parties have executedRastricted Stock Award Agreement as of the dayyasaal first above
written.

HELMERICH & PAYNE, INC., a Delaware corporati

By:

“COMPANY”

“PARTICIPANT”




EXHIBIT A

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED , , an individual, hieyerrevocably assigns and conveys to
( ) shares of the CaomnnCapital Stock of Helmerich & Payne, Inc., a Delee corporat|on
$.10 par value.

DATED:




EXHIBIT B
Compliance Certificate
| hereby certify that | am in full compliance withe covenants contained in that certain Award Aged (the

“Agreement”) dated as of , 20  between Helmerich & Payne, Inc. andame have been in full compliance with such
covenants at all times during the twelve-monthgeeimmediately preceding November 1 of the yeaigiheded below.

Dated:
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DIRECTOR NONQUALIFIED STOCK OPTION AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2010 LONG-TERM INCENTIVE PLAN

THIS DIRECTOR NONQUALIFIED STOCK OPTION AGREEMENTHe “Option Agreement”), is made as of the graré deet
forth on the cover page of this Award Agreemeng (tBover Page”) at Tulsa, Oklahoma by and betwkerparticipant named on the Cover
Page (the “Participant”) and Helmerich & Payne, |ice “Company”):

WITNESSETH:

WHEREAS, Participant is a Director of the Compaauyd it is important to the Company that Particigamencouraged to remain in
the service of the Company; and

WHEREAS, in recognition of such facts, the Compdagires to provide to Participant an opportunitpuechase shares of the
Common Stock of the Company, as hereinafter pravidarsuant to the “Helmerich & Payne, Inc. 201@¢-d’erm Incentive Plan” (the
“Plan™), a copy of which has been provided to Rgrtint; and

WHEREAS, any capitalized terms used but not defime@in have the same meanings given them in toe Pl

NOW, THEREFORE, in consideration of the mutual ceuas hereinafter set forth and for good and vadduadnsideration,
Participant and the Company hereby agree as follows

Section 1. Grant of Stock Option . The Company hereby grants to the Participamraynalified stock option (the “Stock Option™)
to purchase all or any part of the number of shaféts Common Stock, par value $.10 (the “Stodé) forth on the Cover Page, under and
subject to the terms and conditions of this OpfAgmeement and the Plan which is incorporated hdrgireference and made a part hereof for
all purposes. The purchase price for each shase purchased hereunder shall be the option peicigh on the Cover Page (the “Option
Price”) which shall equal the Fair Market Valuetiodé Common Stock covered by this Stock Option enDhte of Grant.

Section 2. Vesting. Subject to the applicable provisions of the Rlad this Option Agreement, Participant’s Stock Gpshall
be fully vested and immediately exercisable onDaee of Grant.

Section 3.  Termof Stock Option . Subject to earlier termination as provided iis tAption Agreement or in the Plan, the Stock
Option shall expire at the close of business tems/&om the Date of Grant and may not be exerased such expiration date.

Section 4. Transferability of Sock Option.

(a) General. Except as provided in Section 4(b) hereof, tleelSOption shall not be transferable otherwise tmamwill or
the laws of descent and distribution, and the S@pton may be exercised, during the lifetime oftiégant, only by Participant. More




particularly (but without limiting the generality the foregoing), the Stock Option may not be assiy transferred (except as provided above
and in Section 4(b) hereof), pledged or hypothetateny way, shall not be assignable by operaifdaw and shall not be subject to
execution, attachment, or similar process. Angrafited assignment, transfer, pledge, hypothecatiother disposition of the Stock Option
contrary to the provisions hereof shall be null anal and without effect.

(b) Limited Transferability of Sock Options. The Stock Options may be transferred by Partitipa (i) the ex-spouse of
Participant pursuant to the terms of a domestaticgis order, (ii) the spouse, children or granidebin of Participant (“Immediate Family
Members”), (iii) a trust or trusts for the exclusikenefit of such Immediate Family Members, or é\gartnership in which such Immediate
Family Members are the only partners; provided thate may be no consideration for any such trarefd subsequent transfers of
transferred Stock Options shall be prohibited ektfepse in accordance with Section 4(a) hereoflofing transfer, any such Stock Options
shall continue to be subject to the same termscanditions as were applicable immediately priotrémsfer, provided that for purposes of
Section 4(b), the term “Participant” shall be dedrteerefer to the transferee. No transfer purstmititis Section 4(b) shall be effective to
bind the Company unless the Company shall have terished with written notice of such transferatiger with such other documents
regarding the transfer as the Committee shall retque

Section 5. Timing of Exercise Upon Termination of Service. Upon Participant’s termination of service asracator of the
Company, Participant, or the representative of@dsed Participant, shall be entitled to purchhaees of Stock during the remaining tern
the Stock Option.

Section 6.  Method of Exercising Sock Option.

(a) Proceduresfor Exercise. The manner of exercising the Stock Option hegeamted shall be by written notice to the
Secretary of the Company at the time the StockdDptr part thereof, is to be exercised, and inegnt prior to the expiration of the Stock
Option. Such notice shall state the election ®reise the Stock Option, the number of shares@fkSib be purchased upon exercise, the
form of payment to be used, and shall be signeithéyperson so exercising the Stock Option.

(b) Formof Payment. Payment in full for shares of Stock purchasedeutidis Option Agreement shall accompany
Participant’s notice of exercise. Payment shalinaele (i) in cash or by check, draft or money opisrable to the order of the Company;
(i) by delivering Stock having a Fair Market Valae the date of payment equal to the amount oObigon Price; (iii) by a Net-Exercise; or
(iv) a combination thereof. In addition to thedgping procedure which may be available for the@se of the Stock Option, Participant n
deliver to the Company a notice of exercise whitudes an irrevocable instruction to the Compangdliver the Stock certificate
representing the shares of Stock being purchassakd in the name of Participant, to a broker apgatdy the Company and authorized to
trade in the Common Stock of the Company. Uporiptof such notice, the Company shall acknowle@geipt of the executed notice of
exercise and forward this notice to the broker.otJpeceipt of the copy of the notice which has begmowledged by the Company, and
without waiting for issuance of




the actual Stock certificate with respect to thereise of the Stock Option, the broker may sellSheck or any portion thereof. The broker
shall deliver directly to the Company that portafrthe sales proceeds sufficient to cover the @pfidce and withholding taxes, if any. For
all purposes of effecting the exercise of the SOpkion, the date on which Participant gives thieceoof exercise to the Company, together
with payment for the shares of Stock being purctiasel any applicable withholding taxes, shall e“thate of exercise.” If a notice of
exercise and payment are delivered at differergginthe date of exercise shall be the date the @oyriirst has in its possession both the
notice and full payment as provided herein.

(¢) Further Information. In the event the Stock Option is exercised, pamsto the foregoing provisions of this Section 6,
by any person due to the death of Participant, satice shall also be accompanied by appropriatefff the right of such person to exerc
the Stock Option. The notice so required shaljiven by personal delivery to the Secretary ofGaenpany or by registered or certified m
addressed to the Secretary of the Company at 1d3th 8oulder Avenue, Tulsa, Oklahoma 74119, astiatl be deemed to have been given
when it is so personally delivered or when it ipagted in the United States mail in an envelopressed to the Company, as aforesaid,
properly stamped for delivery as a registered difiz letter.

Section 7. Securities Law Restrictions. The Stock Option shall be exercised and Stasikeid only upon compliance with the
Securities Act of 1933, as amended (the “Act”), angl other applicable securities law, or pursuartrt exemption therefrom. If deemed
necessary by the Company to comply with the Aaror applicable laws or regulations relating toghke of securities, Participant, at the t
of exercise and as a condition imposed by the Comnhall represent, warrant and agree that theeshod Stock subject to the Stock Option
are being purchased for investment and not withpaagent intention to resell the same and withodéw to distribution, and Participant
shall, upon the request of the Company, executalaliger to the Company an agreement to such effatticipant acknowledges that any
Stock certificate representing Stock purchased usieh circumstances will be issued with a regtddecurities legend.

Section 8. Notices. All notices or other communications relatingte Plan and this Option Agreement as it relatézatbicipant
shall be in writing and shall be delivered pershynat mailed (U.S. Mail) by the Company to Partai at the then current address as
maintained by the Company or such other addrePadiipant may advise the Company in writing.

Section 9. No Part of Other Plans. The benefits provided under this Agreement erRkan shall not be deemed to be a part of or
considered in the calculation of any other bergfivided by the Company, a Subsidiary or an AfchEntity to Participant.

Section 10. Participant and Award Subject to Plan . As specific consideration to the Company forAleard, Participant agrees to
be bound by the terms of the Plan and this Agreémen

IN WITNESS WHEREOF, the parties have executed@pson Agreement as of the day and year first alventeen.
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HELMERICH & PAYNE, INC., a Delaware corporatic

By:

“COMPANY”

“PARTICIPANT"
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DIRECTOR RESTRICTED STOCK AWARD AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2010 LONG-TERM INCENTIVE PLAN

THIS DIRECTOR RESTRICTED STOCK AWARD AGREEMENT (thaward Agreement”), is made as of the grant datefarth
on the cover page of this Award Agreement (the ‘€@dvage”), by and between the participant nameti@Cover Page (the “Participant”)
and Helmerich & Payne, Inc. (the “Company”).

WITNESSETH:

WHEREAS, the Participant is a director of the Compand it is important to the Company that thetiBigant be encouraged to
continue to provide services to the Company; and

WHEREAS, in recognition of such facts, the Compdagires to provide to the Participant an opporyuiaitreceive shares of the
Common Stock of the Company, as hereinafter pravidarsuant to the “Helmerich & Payne, Inc. 201@¢-d’erm Incentive Plan” (the
“Plan™), a copy of which has been provided to tlatieipant; and

WHEREAS, any capitalized terms used but not defime@in have the same meanings given them in toe Pl

NOW, THEREFORE, in consideration of the mutual cesgs hereinafter set forth and for good and vadtuadnsideration, the
Participant and the Company hereby agree as follows

Section 1. Grant of Restricted Stock Award . The Company hereby grants to the Participarveard (the “Restricted Stock
Award”) of ( )ates of its Common Stock par value $.10 (the “Stosét forth on the Cover Page, under and subgect t
the terms and conditions of this Award Agreemert e Plan which is incorporated herein by refeeegmed made a part hereof for all
purposes.

Section 2. Sock Held by Company . The Restricted Stock Award shall be evidencadavibook entry registration or the
issuance of a stock certificate or certificategdet®rmined by the Company. As a condition precetitethhe book entry registration or the
issuing of a certificate representing these shafréise Award, the Participant must deliver to tmnany a duly executed irrevocable stock
power (in blank) covering such shares represenatidocertificate in the form of Exhibit A attachbdreto. All shares of the Award held by
the Company pursuant to this Award Agreement staaibtitute issued and outstanding shares of Con8tmek of the Company for all
corporate purposes, and the Participant shall bgeehto vote such shares and shall receive ah aividends thereon provided that the right
to vote or receive such dividends shall terminaite vespect to shares which have been forfeitqor@gded under this Award Agreement.
While such shares are held by the Company andsunth shares have vested on the applicable dafierfeon the Cover Page (the “Vesting
Date”), the Participant for whose benefit such share held shall not have the right to encumbett@rwise change, sell, assign, transfer,
pledge or otherwise dispose of such unvested sb&®®ck or any interest therein, and such undesitares of Stock shall not be subject to
attachment or any other legal or equitable probessght by or on behalf of any creditor of such




Participant; and any such attempt to attach orivechares in violation of this Award Agreementlsha null and void. If such shares shall
vest on the applicable Vesting Date in accordarite this Award Agreement, the Company shall delier shares via book entry registrat
or in the form of a certificate representing suekted shares.

Section 3. Vesting of Award . The Participant shall be eligible to receive Mlveard pursuant to the vesting schedule set forth
on the Cover Page (the “Vesting Schedule”), sulifethie applicable provisions of the Plan and #visrd Agreement having been satisfied.
Upon satisfaction of the vesting conditions, thetiBigant may receive on or after the applicabletifey Date, the number of shares of Stock
determined by multiplying the aggregate numberhairss of Stock subject to the Award set forth anGlover Page by the designated
percentage set forth on the Cover Page. Unlesmges accelerated pursuant to the terms of Sesttoor 6, unvested shares of Stock subject
to the Award shall be forfeited upon the date theiBipant ceases to serve as a director of thepaom

Section 4. Nontransferability of Restricted Stock Award . Except as otherwise herein provided, the ResttiStock Award
shall not be transferable by the Participant otlimwhan by will or the laws of descent and distitn. More particularly (but without
limiting the generality of the foregoing), unveswthres of Stock held by the Company may not hgreess$, transferred (except as provided
above), pledged or hypothecated in any way, slwdlba assignable by operation of law and shalbeatubject to execution, attachment, or
similar process. Any attempted assignment, tranpfedge, hypothecation or other disposition ef Restricted Stock Award contrary to the
provisions hereof shall be null and void and witheffiect.

Section 5. Acceleration of Awards . In the event of Participant’s death or Disapjlany and all shares under this Restricted
Stock Award shall become vested upon such date. Ciimmittee, in its sole discretion, may electdcederate the vesting for all or any part
of the shares subject to the Restricted Stock Ad@ravhich the applicable Vesting Date(s) has redtgccurred on the date of the
Participant’s termination of service due to an appd reason.

Section 6. Change of Control . Any and all shares under this Restricted Stoslarl shall become automatically fully vested
upon the occurrence of a Change of Control Evetit sich acceleration to occur without the requineneé any further act by either the
Company or the Participant.

Section 7. Securities Law Restrictions. The Restricted Stock Award shall be vested amohi@on Stock issued only upon
compliance with the Securities Act of 1933, as amleeih(the “Act”), and any other applicable secusif@w, or pursuant to an exemption
therefrom. If deemed necessary by the Companyrmpbtowith the Act or any applicable laws or regidas relating to the sale of securities,
the Participant, at the time of exercise and asndition imposed by the Company, shall represeatrant and agree that the shares of Stock
subject to the Restricted Stock Award are beingiged for investment and not with any present ititento resell the same and without a
view to distribution, and the Participant shallpnghe request of the Company, execute and detiviire Company an agreement to such
effect. The Participant acknowledges that anykstectificate representing Stock acquired undehsiiicumstances will be issued with a
restricted securities legend.




Section 8. Legends. The shares of Stock which are the subject ofthard shall be subject to the following legend:

“THE SHARES OF STOCK EVIDENCED BY THIS CERTIFICATERE SUBJECT TO AND ARE TRANSFERABLE
ONLY IN ACCORDANCE WITH THAT CERTAIN RESTRICTED STOK AWARD AGREEMENT FOR
HELMERICH & PAYNE, INC. 2010 LONG-TERM INCENTIVE PAN DATED THE 7" DAY OF DECEMBER, 2010.
ANY ATTEMPTED TRANSFER OF THE SHARES OF STOCK EVIDEED BY THIS CERTIFICATE IN VIOLATION
OF SUCH AGREEMENT SHALL BE NULL AND VOID AND WITHOU EFFECT. A COPY OF THE AGREEMENT
MAY BE OBTAINED FROM THE SECRETARY OF HELMERICH & RYNE, INC.”

Section 9. Notices. All notices or other communications relatinghe Plan and this Award Agreement as it relate¢heo
Participant shall be in writing and shall be delad personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as maintained by the Company or such atlizess as the Participant may advise the Companyiting.

Section 10. Conflicts. In the event of any conflicts between this Agneat and the Plan, the latter shall control. ekent
any provision hereof conflicts with applicable lavat provision shall be severed, and the remaipmgisions shall remain enforceable.

Section 11. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a part
of or considered in the calculation of any othemdd& provided by the Company, a Subsidiary or dfiliated Entity to the Participant.

Section 12. Participant and Award Subject to Plan . As specific consideration to the Company forAleard, the Participant
agrees to be bound by the terms of the Plan asditiieement.

IN WITNESS WHEREOF, the parties have executedRastricted Stock Award Agreement as of the dayyasaal first above
written.

HELMERICH & PAYNE, INC., a Delaware corporati

By:

“COMPANY”

“PARTICIPANT”




EXHIBIT A

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED , , an individual, hieyerrevocably assigns and conveys to ,
( ) shares of the Comn%tock of Helmerich & Payne, Inc., a Delaware ooagion.

DATED:




