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HELMERICH € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

of Stockholders
To Be Held On
March 1, 2006

Notice is hereby given that the Annual Meeting tdcgholders of Helmerich & Payne, Inc., will be ¢helt Boulder Towers, Granite Roc
First Floor, 1437 South Boulder Avenue, Tulsa, @klaa, at 12:00 noon, Tulsa time, on Wednesday, IMarc2006, for the followin
purposes:

1. To elect three Directors comprising the class akEtors of the Company known as the “Third Class d three-year term expiring in
20009.

2. To consider and vote upon the approval of the ppegddelmerich & Payne, Inc. 2005 Long-Term Incentilan (a copy of which is
attached hereto and marked Apper“A”).

3. To consider and transact any other business whimbeply may come before the meeting or any adjoemtrthereof.

In accordance with the Bhaws, the close of business on January 9, 2006 pkean fixed as the record date for the determinadithe
stockholders entitled tnotice of, and to vote at, said meeting. The stoaksfer books will not clos:



The Companys Proxy Statement is submitted herewith and i$ ffiesng sent or given to the stockholders on ouabBanuary 26, 2006. T
Annual Report for the year ended September 30, 2t either been mailed previously to stockholdeccompanies this Proxy Statement.

STOCKHOLDERS WHO DO NOT EXPECT TO ATTEND IN PERSON, BUT WISH THEIR STOCK TO BE VOTED ON
MATTERS TO BE TRANSACTED, ARE URGED TO SIGN, DATE, AND MAIL THE ENCLOSED PROXY IN THE
ACCOMPANYING ENVELOPE, TO WHICH NO POSTAGE NEED BE AFFIXED IF MAILED IN THE UNITED STATES. YOU
ALSO HAVE THE OPTION OF VOTING YOUR SHARES ON THE | NTERNET OR BY TELEPHONE. VOTING
INSTRUCTIONS ARE PRINTED ON YOUR PROXY. IF YOU VOTE BY INTERNET OR BY TELEPHONE, YOU DO NOT NEED
TO MAIL BACK YOUR PROXY. THE PROMPT RETURN OF YOUR SIGNED PROXY, REGARDLESS OF THE NUMBER OF
SHARES YOU HOLD, WILL AID THE COMPANY IN REDUCING T HE EXPENSE OF ADDITIONAL PROXY SOLICITATION.
THE GIVING OF SUCH PROXY DOES NOT AFFECT YOUR RIGHT TO VOTE IN PERSON IN THE EVENT YOU ATTEND
THE MEETING.

By Order of the Board of Directors

— - .
o ol J g
\

Steven R. Mackey
Secretary

January 26, 2006
Tulsa, Oklahoma

HELMERICH € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MARCH 1, 2006

General Information

The enclosed proxy is being solicited by and oralfedf the Board of Directors of Helmerich & Payrieg. (the “Company”)and will be
voted at the Annual Meeting of Stockholders on Mat¢ 2006. This statement and the accompanyingypao first being sent or given
stockholders on or about January 26, 2006.

Any stockholder giving a proxy may revoke it at dimge before it is voted by voting in person at &mnual Meeting or by delivery of
later-dated proxy.

The cost of this solicitation will be paid by th@@pany. In addition to solicitation by mail, arramgents may be made with broker
houses and other custodians, nominees and fidesitzisend proxies and proxy material to theirgypmls. The Company does not inten
cause a solicitation to be made by specially endj@geployees or other paid solicitors.

At the close of business on January 9, 2006, tlere 52,110,235 issued and outstanding share® afaitmmon stock of the Company,
holders of which are entitled to one vote per slwarall matters. There is no other class of sdesritf the Company entitled to vote at
meeting. Only stockholders of record at the clddeusiness on January 9, 2006, will be entitleddt® at the Annual Meeting.

Security Ownership of Certain Beneficial Owners

The following table sets forth the name and adddseach stockholder of the Company who, to thewkadge of the Compar
beneficially owns more than 5% of the Compangbmmon stock, the number of shares beneficiallpeal by each, and the percentag
outstanding stock so owned, as of January 9, 2



Amount and

Nature of Percent
Name and Address Beneficial of

Title of Class of Beneficial Owner Ownership (1) Class
Common Stock State Farm Mutual Automobile 4,177,26(2) 8.01€6%

Insurance Company

One State Farm Plaza

Bloomington, Illinois 6171(
Common Stock Lord, Abbett & Co. LLC 2,645,56:(3) 5.07%

90 Hudson Street
Jersey City, New Jersey 073

(1) Unless otherwise indicated, all shares are ownestidly by the named entity, with such entity possegsole voting and dispositive
power with respect to such shar

2 State Farm Mutual Automobile Insurance Companysiades power to vote or to direct the vote of 4,128,6hares and has shared
voting and dispositive power over 48,661 sharess iftiormation is based upon State Farm Mutual fdbile Insurance Company’s
Schedule 13G Amendment dated January 13, 2

3) This information is based upon Lord, Abbett & Ca.@’s Schedule 13G dated February 2, 2005.

Security Ownership of Management

The following table sets forth the total numbershiares of common stock beneficially owned by eafckhe present Directors a
nominees, the Company’s Chief Executive OfficerE@) and other three executive officers (the CEO anarothree executive office
collectively, the “named executive officersgnd all Directors and executive officers as a gram the percent of the outstanding com
stock so owned by each as of January 9, 2006.

Amount and

Nature of Percent
Directors and Named Beneficial of
Executive Officers Title of Class Ownership (1) Class (2)
W. H. Helmerich, IlI Common Stock 1,488,70(3) 2.8€%
Hans Helmerich Common Stock 999,40¢4) 1.8%
George S. Dotson Common Stock 594,93{(5) 1.15%
Douglas E. Fears Common Stock 154,926)
Steven R. Mackey Common Stock 61,6947)
John D. Zeglis Common Stock 15,98¢(8)
Glenn A. Cox Common Stock 14,98¢(9)
William L. Armstrong Common Stock 13,98¢(10)
Edward B. Rust, Jr. Common Stock 12,38¢(11)
Paula Marshall-Chapman Common Stock 5,50%(12)
All Directors and Executive Officers As a Group Common Stock 3,362,50{(13) 6.28%

Q) Unless otherwise indicated, all shares are ownetitly by the named person, and he or she hasstifeg and investment power w
respect to such share

2 Percentage calculation not included if benefici@hership is less than one percent of class.

€)) Includes 100,000 shares owned by The Helmerich ¢ration, an Oklahoma charitable trust, for which Melmerich is Trustee, and
20,000 shares owned by Ivy League, Inc., of whighiNelmerich is President and Director. Mr. Helrohrpossesses sole voting and
investment power over all indirectly owned sha



4) Includes options to purchase 726,300 shares; 1G82%s fully vested under the Compa¥01(k) Plan; 17,310 shares owned by
Helmerich’s wife, with respect to which he has disclaimedalieficial ownership; 14,800 shares held by Mintégich as Trustee fi
various trusts for members of his immediate fanalyto which he has sole voting and investment pa2y@00 shares held by Mr.
Helmerich as a Co-trustee for a family trust foriathhe shares voting and investment power; and336sBares held by The
Helmerich Trust, an Oklahoma charitable trustyibich Mr. Helmerich is a Ctrustee, and for which he shares voting and invest
power.

(5) Includes options to purchase 484,200 shares; 5R&€es fully vested under the Company’s 401(k) ;R1&arb54 shares owned by Mr.
Dotson’s wife, with respect to which he has disokdl all beneficial ownership; and 26,625 shareseoMoy The Dotson Family
Charitable Foundation, for which Mr. Dotson is-trustee, and for which he shares voting and investrpower

(6) Includes options to purchase 133,695 shares; 22@slully vested under the Company’s 401(k) Pdauat 800 shares owned by a
charitable foundation, for which Mr. Fears is-trustee, and for which he shares voting and investmpower

@) Includes options to purchase 55,886 shares an® sf&dres fully vested under the Company’s 401 (& Pl
(8) Includes options to purchase 8,986 shares.

9) Includes options to purchase 8,986 shares and 2fi@@s held in a revocable trust known as thenz#erCox Trust, UTA, with
respect to which voting and investment power aegeshwith Mr. Co’s wife.

(10) Includes options to purchase 8,986 shares.
(11) Includes options to purchase 8,986 shares.
(12) Includes options to purchase 5,307 shares.

(13) Includes options to purchase 1,441,332 shares &dd 3 shares fully vested under the Company’s 4Rlgn.

PROPOSAL 1 — ELECTION OF DIRECTORS

The Board of Directors of the Company (“Board”disided into three classes—First Class, SecondsCksd Third Class+whose term
expire in different years. The terms of the Direstof the Third Class expire this year, and thaocgessors are to be elected at this Ar
Meeting. The terms of the Directors of the Firsagdl and the Second Class do not expire until 266872608, respectively, and conseque
their successors are not to be elected at this @nkieeting. Upon the conclusion of this Annual Megf the First and Third Classes
Directors will be comprised of three Directors eaaid the Second Class of Directors will be conggrisf two Directors.

The Directors belonging to the First Class andSkeond Class, which are not coming up for electiothis meeting, and Nominees
Directors of the Third Class, are as follows:

3
Directors of the First Class
Year
Expiration of Principal Occupation First
Present and Became
Name Age Term Current Directorships Director

Hans Helmerich 47 2007 President of the Company and Chief Executive Office 1987
I holds positions as Chairman, or President or Exezut

Vice President and as Chief Executive Officer disidiary

companies. Director of Atwood Oceanics, Inc. anch&ie>

Energy Co.

George S. Dotson 65 2007 Vice President of the Company and President andfChi 1990



Operating Officer of Helmerich & Payne Internatibna
Drilling Co. (wholly owned subsidiary of the Compan
holds similar positions as President and Chief @iiey
Officer of Helmerich & Payne International Drillingo.
subsidiary companies. Director of Atwood Oceanligs,

Paula Marshall- 52 2007 Chief Executive Officer of The Bama Companies, Inc. 2002
Chapman (manufacturer and marketer of food products). Dineof
BOK Financial Corp.

4
Directors of the Second Class
Year
Expiration of Principal Occupation First
Present and Became
Name Age Term Current Directorships Director
John D. Zeglis 58 2008 Retired Chief Executive Officer and Chairman, AT&T 1989
Wireless Services, Inc. (wireless phone servicespamy).
Director of AMX Corporation; Georgia-Pacific
Corporation; and State Farm Mutual Automobile lasice
Company.
William L. Armstrong 68 2008 Chairman of Cherry Creek Mortgage Company (mortgage 1992

banking); The El Paso Mortgage Company (mortgage
banking); and Centennial State Mortgage Company
(mortgage banking). Chairman of Denver-based
Oppenheimer Funds.

Nominees for Directors of the Third Class

Year
Expiration of Principal Occupation First
Present and Became

Name Age Term Current Directorships Director




W. H. Helmerich, 11l 83 2006 Chairman of the Board of the Company. 1949
!

76 2006 Retired President and Chief Operating Officer oflipks 1992
Petroleum Company (large integrated oil company).
Director of Cimarex Energy Co.

Edward B. Rust, Jr. 55 2006 Chairman of the Board and Chief Executive Offickr o 1997
State Farm Mutual Automobile Insurance Company

(insurance and financial services company). Direoto

State Farm VP Management Corp.; State Farm Mutual

Fund Trust; The McGraw-Hill Companies, Inc. and

Caterpillar, Inc.

Messrs. Hans Helmerich and George S. Dotson aec@its of Atwood Oceanics, Inc. (“Atwood”), and t@empany, through its wholly-
owned subsidiary, owns common stock of Atwood. Assailt, Atwood may be deemed to be an affiliatthefCompany.
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The principal occupation of each of the Directand ghe Nominees for Directors of the Third Clasagsset forth in the tables above
has been the same occupation for the past fivesyeaept with respect to Mr. John D. Zeglis, whe Whief Executive Officer and Chairrr
of AT&T Wireless Services, Inc. from December, 199November, 2004. Mr. Hans Helmerich is a soMafW. H. Helmerich, 111

THE COMPANY’'S BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR” EACH OF THE PERSONS NOMINATED BY TH
BOARD.

Attendance

There were four regularly scheduled meetings oBtbard held during fiscal 2005. The Company reguéach Director to make a dilig
effort to attend all Board and Committee meetingsvell as the Annual Meeting of the Stockholderts.ofithe Companys Directors attends
the 2005 Annual Meeting of the Stockholders. Noumbent Director attended fewer than 75% of the egmpe of the total number
meetings of the Board and its committees of whielohshe is a member held during fiscal 2005.

Committees

Messrs. Cox (Chairman), Rust, and Zeglis are mesnbkthe Audit Committee. The Board has adoptedittem charter for the Auc
Committee which is attached to this Proxy Statenasnippendix “B”.The primary functions of the Audit Committee areagsist the Boa
in fulfilling its independent and objective oversigesponsibilities of financial reporting and imtal financial and accounting controls of
Company and to monitor the qualifications, indepawd and performance of the Companyidependent accountants. The Board
determined that Mr. Glenn Cox is an “audit comneitfenancial expert” as defined by Item 401 of Ragjoh SK of the Securities ar
Exchange Commission (“SEC”). During the fiscal yeaded September 30, 2005, the Audit Committee hElaheetings.

Ms. MarshallChapman and Messrs. Armstrong and Zeglis (Chairmenjnembers of the Human Resources Committee tjwhition:
as the Compar's compensation committee). The Board has adoptedti@n charter for the Human Resources Commitlde priman



functions of the Human Resources Committee areet@ew and make decisions regarding compensatiohesfCompanys executiv
officers and make recommendations regarding congtiemsof non-employee members of the ComparBoard and to review and m
recommendations or decisions regarding incentivepsnsation and equityased compensation plans. During the fiscal yede@iSeptemb
30, 2005, the Human Resources Committee held featimgs.

Ms. MarshallChapman and Messrs. Armstrong (Chairman), Cox, ,Rarsti Zeglis are members of the Nominating and Qraug
Governance Committee. The Board has adopted aewrdharter for the Nominating and Corporate GovazaaCommittee. The prime
functions of the Committee are to identify and écommend to the Board the selection of Director inees for each annual meeting
stockholders or for any vacancies on the Boardtandake recommendations to the Board regardingdoption or amendment of corpol
governance principles applicable to the Companyrifguthe fiscal year ended September 30, 2005, Nbeninating and Corpors
Governance Committee held four meetings.

The nonmanagement Directors, in fiscal 2005, met in exeeusession without management, prior to each eetyuscheduled Boa
meeting. Mr. Zeglis was presiding Director for agmeecutive session and Mr. Francis Rooney, who mesigrom the Board on October
2005, was presiding Director at all other execusigssions.

Corporate Governance

The Board has adopted Corporate Governance Gudeimaddress significant corporate governancesssthe guidelines, as well as
Board committee charters, the Compan@ode of Business Conduct and Ethics, and the Gbéhics for Principal Executive Officer a
Senior Financial Officers are available on the Canmys website, www.hpinc.com under “Corporate Governance” in thénvesto
Relations” section. The information on the Companyktbsite is not incorporated by reference in fisxy Statement. A printed copy of
above mentioned documents will be provided withah#rge upon written request to the Corporate Sagref the Company.

The Corporate Governance Guidelines provide a fwamme for the Company corporate governance initiatives and cover topicsh a
director independence and selection and nominatiatirector candidates, communication with the Bogll of which are addressed belc
Board committee matters and other areas of import.

Director Independence

The Companys Corporate Governance Guidelines provide that forita of the Board must meet the requirements being ai
independent director under the listing standardb®New York Stock Exchange (“NYSE&hd applicable law, including the requirement
the Board affirmatively determine that the Direchas no material relationship with the Company.gliae its determination of whethe
Director is independent, the Board has adoptedaileving categorical standards:

A Director will not be independent if: (i) the Dor is, or has been, within the last three yeansemployee of the Company, or
immediate family member is, or has been withinltst three years, an executive officer of the Campéii) the Director has received, or |
an immediate family member who has received, dueang twelvemonth period within the last three years, more t#&a60,000 in dire
compensation from the Company, other than Direatad committee fees and pension and other formsefericed compensation for pr
service (provided such compensation is not contingeany way on continued service); (iii) the @iter or an immediate family member |
current partner of a firm that is the Companynternal or external auditor; (iv) the Directsr a current employee of a firm that is
Companys internal or external auditor; (v) the Directorshen immediate family member who is a current eygsoof a firm that is t
Company’s internal or external auditor and who ipgrates in the firms audit, assurance or tax compliance (but not tarning) practice
(vi) the Director or an immediate family member weithin the last three years (but is no longer)agtmer or employee of a firm that is
Company’s internal or external auditor and perdgnabrked on the Compang’audit within that time; (vii) the Director or ammediatt
family is, or has been within the last three yearaployed as an executive officer of another companere any of the Comparsypreser
executive officers at the same time serves or skeowethat companyg’ compensation committee; or (viii) the Directoaisurrent employee,
an immediate family member is a current executffiear, of a company that has made payments toeagived payments from, the Comp
for property or services in an amount which, in ahyhe last three fiscal years, exceeds the gredt®l,000,000 or two percent (2%) of s
other company’s consolidated gross revenues.

In addition, the following commercial and charitalbielationships will not be considered materiahtiehships that would impair
director’s independence: (i) the Director (or an immediateify member of the Director) is, or during thetlfiscal year has been, an affili
or executive officer of another company (includbmanks or financial institutions) to which the Compavas indebted, or to which such ot
company was indebted to the Company, during theolasurrent fiscal year and the total amount afeintedness did not exceed two per
(2%) of the total consolidated assets of the inglblentity at the end of such fiscal year; (ii) Bieector (or an immediate family member
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of the Director) is, or during the last fiscal ydsas been, an executive officer, director or trisié a charitable organization where
Companys annual discretionary charitable contributionghe charitable organization, in the last or curristal year did not exceed !
greater of $1,000,000 or two percent (2%) of thaanizations consolidated gross revenues; (iii) the Directur gn immediate fami
member of a Director) is a member of, employeddyyof counsel to a law firm or investment bankiimgnfthat performs services for 1
Company, provided the payments made by the Comfuatiye firm during a fiscal year do not exceed pevcent (2%) of the firns gros
revenues for the fiscal year, and the Diregoelationship with the firm is such that his or hempensation is not linked directly or indire:
to the amount of payments the firm receives from@ompany; or (iv) a relationship arising solelyrr a Directors position as a director
another company that engages in a transactionthétiCompany shall not be deemed a material rekttipror transaction that would caus
Director to not be independent.

Finally, a Director who is a member of the Compantidit Committee will not be independent if sucinedtor: (i) other than in his or
capacity as a member of the Audit Committee, tharBar any other Board committee, accepts diremtlindirectly any consulting, advisc
or other compensatory fee from the Company or abgidiary (except for retirement benefits to theeekpermitted by applicable SEC ruls
or (ii) is an affiliated person (as defined by BIEC) of the Company or any subsidiary.

Generally, types of relationships not addressethbyNYSE rules or otherwise described above witl cause an otherwise indepenc
Director to be considered not independent. Forticelahips that do not fall within the categoriedirmated above, the Directors who
otherwise independent under the guidelines wiledeine whether a relationship is material and, aftge, whether the Director would
independent.

After applying the standards set forth above inGeenpany’s Corporate Governance Guidelines, theddatermined that Ms. Marshall-
Chapman and Messrs. Zeglis, Rust, Cox and Armsthawaigno material relationship with the Company tinad each is independent under
categorical standards and the applicable requirestedrihe NYSE and applicable law.

Director Identification, Evaluation and Nomination

General Principles and Procedures. The Company is of the view that the continusegvice of qualified incumbents promotes stat
and continuity in the boardroom, contributing t@ tBoards ability to work as a collective body, while giginhe Company the benefit
familiarity and insight into the Comparg/affairs that its Directors have accumulated dytineir tenure. Accordingly, the process
identifying nominees shall reflect the Company’aqgtice of rerominating incumbent Directors who continue tosfgtthe Nominating ar
Corporate Governance Committee’s (“Committeerijeria for membership on the Board, whom the Caditem believes continue to me
important contributions to the Board and who cohseicontinue their service on the Board.

In general, and as more fully outlined in the Cogpe Governance Guidelines, in considering candgifdr election at annual meeting:
stockholders, the Committee will (i) consider ietBirector continues to satisfy the minimum quaedifions for director candidates as set 1
in the Corporate Governance Guidelines, (ii) astlessperformance of the Director during the presgdierm, and (iii) determine whetl
there exist any special, countervailing consideratiagainst renomination of the Director.
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If the Committee determines that (i) an incumbeme&or consenting to reemination continues to be qualified and has sattsfily
performed his or her duties as Director during pineceding term, and (ii) there exist no reasonsluding considerations relating to
composition and functional needs of the Board ahale, why in the Committee’s view the incumbenbddd not be rezxominated, then ti
Committee will, absent special circumstances, psegbe incumbent Director for re-election.

The Committee will identify and evaluate new camdiés for election to the Board where there is nalifigd and available incumbe
including for the purpose of filling vacancies oracision of the Directors to expand the size @& Board. The Committee will soli
recommendations for nominees from persons thaCtiramittee believes are likely to be familiar withadjfied candidates. The Commit
may also determine to engage a professional séiamtho assist in identifying qualified candidates.

As to each recommended candidate that the Comntigéieves merits consideration, the Committee )licause to be assemb
information concerning the background and qualifares of the candidate, (ii) determine if the calade satisfies the minimum qualificatic
required by the Comparg’Corporate Governance Guidelines, (iii) deternifirtbe candidate possesses any of the specifiatmsabr skills
that the Committee believes must be possessed dpromore members of the Board, (iv) consider tharibution that the candidate car
expected to make to the overall functioning of Buard, and (v) consider the extent to which the twenship of the candidate on the Bc
will promote diversity among the Directors.

Based on all available information and relevantsiderations, the Committee will select and reconunenthe Board a candidate whao



the view of the Committee, is most suited for mersbi on the Board.

Stockholder Recommendations. The Committee shall consider recommendationshi® nomination of qualified Directors submitteg
holders of the Company’shares entitled to vote generally in the electbrDirectors. The Committee will give consideratito thes
recommendations for positions on the Board whezedbmmittee has determined not to re-nominate hfigdaincumbent Director.

For each annual meeting of stockholders, the Coteenivill accept for consideration only one recomdagion from any stockholder
affiliated group of stockholders. The Committeelwihly consider recommendations of nominees fore€tor who satisfy the minimu
qualifications prescribed by the Company’s Corpafabvernance Guidelines.

Only those recommendations whose submission coswiith the following procedural requirements widl bonsidered by the Committ
(1) Stockholder Nominations to the CommitteEhe Committee will consider qualified nomineesammended by stockholders who r
submit recommendations to the Company’s SecretaheaCompanys headquarters address. To be considered by thenite®, stockholds
nominations must be submitted before the Compdiigcal yearend and must include the information listed in gaagh 2(i) and (ii)(a) ar
(c) below, together with a statement of the nundfeshares of Company stock beneficially owned ey stockholder making the nominat
and by any other supporting stockholders.S&)ckholder Nominations at the Annual Meetifigne Bydaws of the Company provide that :
stockholder who is entitled to vote for the elegtaf Directors at a meeting called for such purpmsg nominate persons for election to
Board. A stockholder desiring to nominate a persopersons for election to the Board must senchalyi (see Stockholder Proposals on |
27) written notice to the Corporate Secretary sgtforth in reasonable detail the following: (i) &seach person whom the stockho
proposes to nominate for election all informatietating to such person that is required to be ohetlin a proxy statement filed pursuar
the proxy rules of the SEC (including such perseristen consent to being named in
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the proxy statement as a nominee and to servirglzisector if elected); and (ii) as to the stocklesl giving notice (a) the name and add
of the stockholder making the nomination, (b) arespntation that the stockholder is a holder obmet@f stock of the Company entitlec
vote at such meeting and intends to appear in peosdy proxy at the meeting to present the norfanatand (c) a description of
arrangements or understandings between the statkhahd any other person or persons (haming suslomp®r persons) pursuant to wt
the nomination is to be made by the stockholder.

Candidates for Director who are properly recommenulethe Companyg' stockholders will be evaluated in the same maasemy othe
candidate for Director. The Committee may require tandidate to furnish other information as then@ittee may reasonably reques
assist the Committee in determining the eligibilitf the candidate to serve as a Director. The Cdtaei(or the presiding officer at ¢
meeting of the stockholders) may disregard the gned nomination of any person not made in compkanith these procedures.

Director Qualification Standards

All persons nominated to serve as a Director of@Gbenpany should possess the following minimum deations more fully discussed
the Companys Corporate Governance Guidelines: all candidateni(st be individuals of personal integrity anflieal character; (ii) shou
be free of conflicts of interest that would mathyiampair his or her judgment; (ii) must be abte represent fairly and equally
stockholders of the Company; (iv) must have denmratesd achievement in business, professionallyhetike; (v) must have sound judgm:e
(vi) must have a general appreciation regardingpmigsues facing public companies of a size andatip@mal scope similar to the Compa
(vii) must have, and be prepared to devote, adedimat to the Board and its committees; and (wijst not conflict with any Company te
or age limits for Directors. Also, as part of thermination process, the Committee will consider diitg in professional backgrour
experience, expertise, perspective, age, gendeérthmicity with respect to Board composition aglele, and the Committee will also ens
that: (i) at least a majority of the Directors degvat any time on the Board are independent, fisetkunder the rules of the NYSE
applicable law; (ii) at least three of the Direst@atisfy the financial literacy requirements regdifor service on the Audit Committee ur
the rules of the NYSE; and (iii) at least some e tndependent Directors have experience as sera&mutives of a public or substan
private company.

These are only threshold criteria, however, andXbemittee will also consider the contributionsttaa@andidate can be expected to n
to the collective functioning of the Board basedmphe totality of the candidattredentials, experience and expertise, the catigosf
the Board at the time, and other relevant circuntss.

Communication with the Board

The Board has established several means for engdpygtockholders and other interested personsnoncmicate their concerns to
Board. If the concern relates to the Comparfifiancial statements, accounting practices @aria controls, the concern may be submitte
writing to the Chairperson of the Audit Committeedare of the Company’s Secretary at the Comgahgadquarters address. If the con
relates to the Compars/’'governance practices, business ethics or copa@bduct, the concern may be submitted in writiogthe
Chairperson of the Nominating and Corporate GovewaaCommittee in care of the Comp’s Secretary at the Compés headquarte



address. If the concern is intended for the nonagament Presiding Director or the nm@&nagement Directors as a group, the col
may be submitted in writing to such non-managenigrector(s) in care of the Company’s Secretanshat€ompanys headquarters addre
If the employee, stockholder or other interestexb@e is unsure as to which category his or her @ancelates, he or she may submit
writing to the
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Board or any one of the Directors in care of thenPany’s Secretary at the Company’s headquartenessldThe Company’headquarte
address is 1437 South Boulder Avenue, Tulsa, OKL94ln addition, any issue or concern may be addef a confidential or anonymt
manner by submitting the same to the Company thirdsgethics hotline at 1-800-205-4913.

Each communication intended for any managemenbomnmnagement Director(s) or for the entire Board wé€ors and received by 1
Secretary which is related to the operation ofGenpany will be promptly forwarded to the speciffgtty(ies).

EXECUTIVE COMPENSATION AND OTHER INFORMATION
Summary of Cash and Certain Other Compensation

The information contained in the following Summa&ygmpensation Table for fiscal years 2005, 2004,20G8 is furnished with respi
to the named executive officers.

Summary Compensation Table

Annual Compensation Long-Term Compensation
Awards Payouts
1) (2
Other Restricted Securities All
Annual Stock Underlying LTIP Other
Compensatior Awards Options Payouts Compensation

Name and Principal Position Year Salary ($) Bonus ($) %) ($) #) ($) %)
Hans Helmerich 200t 528,95¢( 780,00( 1,37¢ — 90,000 — 65,64:
President and 200¢ 517,31¢ 158,00( 1,173 — 90,000 — 33,76¢
CEO 200: 514,32( -0- 1,23¢ — 90,000 — 36,36¢
George S. Dotso 200t 451,237 393,00( 654 — 60,000 — 10,50(
Vice President an 200<¢ 449,79  85,00( 444 — 60,000 — 10,25(
President o 200:  447,09¢ -0- 92z — 60,000 — 31,99(

Drilling Subsidiary

Douglas E. Fears 2008 274,19' 251,00( 1,002 — 30,000 — 13,82¢
Vice President Finan 200<¢ 268,16:  48,00( 73t — 30,000 — 12,097
and CFO 200: 266,52¢ -0- 93€ — 30,000 — 22,40¢
Steven R. Macke 200t 228,85! 210,00( 98¢ — 25,000 — 11,50:
Vice President 200¢ 223,81¢  40,00( 68¢ — 25,000 — 8,48¢
General Counse 200: 222,45: -0- 86¢€ — 25,000 — 19,19

and Secretar

(1) The amounts specified in this column represent gasof estimated tax liability with respect to Gmany-provided health and
retirement benefits. The aggregate amount of psitggiand other personal benefits was less thaere$60,000 or 10% of the total
annual salary and bonus reported for each of theedaexecutive officer:

(2 With respect to each of the named executive offickre amounts specified in this column repredgenttompany’s matching
contributions to its 401(k) Plan and M-qualified Supplemental Savings Plan on behalf shesuch executive office
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Stock Option Grants
The following table provides information with regpéo stock options granted to the named execuafffieers during fiscal year 2005.

Option Grants in Last Fiscal Year

Individual Grants

Percent of
Number of Total
Securities Options
Underlying Granted to
Options Employees Exercise or Grant Date
Granted in Fiscal Base Price Expiration Present Value
Name #) (1) Year ($/Sh) (2) Date $(3)
Hans Helmerich 90,00( 18.% 32.0z 12/1/1¢ 794,20(
George S. Dotson 60,00( 12.€% 32.02 12/1/1¢ 529,80(
Douglas E. Fears 30,00( 6.2% 32.02 12/1/1¢ 264,90(
Steven R. Mackey 25,00( 5.3% 32.0z 12/1/1¢ 220,75(

Q) These options were granted pursuant to the Heltmé&iPayne, Inc. 2000 Stock Incentive Plan and arenalified stock options
which vest annually in 25% increments, beginning gear from the date of grai

2) The exercise price is the fair market value of@oenpany’s stock on the grant date.

3) The hypothetical present values on grant date waculated under a modified Black-Scholes modelcivis a mathematical formula
used to value options. This formula considers abremof factors in hypothesizing an option’s presaitie. Factors used to value the
options include the stock’s expected annual vitiatibte (36.52%), risk free rate of return (4.23#iyidend yield (1.03%), term (10
years), and discounts for forfeiture of unvesteatet (21.21%) and reduced term on vested share&8¢2)

The ultimate values of these options will dependtloa future market price of the Compasmystock, which cannot be forecast \
reasonable accuracy. The Company does not belexdhe BlackScholes model, whether modified or not modifiedany other valuatic
model, is a reliable method of computing the presatue of the Compang’employee stock options. The actual value, if dng,optione
will realize will depend on the excess of the maskadue of the Company’s stock over the exerciseepon the date of exercise.

Option Exercises and Holdings

The following chart sets forth information with pest to the named executive officers concerningettercise of options during the |
fiscal year and unexercised options held as oétlteof the fiscal year.
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Aggregated Option Exercises in Last Fiscal Year
and FY-End Option Values

Number of Securities

Underlying Value of Unexercised
Unexercised Options In-the-money Options
at FY-End (#) at FY-End ($) (1)
Shares Acquired Value Exercisable/ Exercisable/
Name On Exercise(#) Realized($) Unexercisable Unexercisable
Hans Helmerich 210,24( 7,080,56! 629,235 24,232,77(

232,06! 7,583,45!



George S. Dotson 98,84( 3,138,08 455,190 17,603,01:

154,711 5,055,63

Douglas E. Fears 78,77 2,187,98 101,340 3,447,937
77,35¢ 2,527,811

Steven R. Mackey 100,58 1,833,14 28,924 1,018,465
64,46 2,106,49!

(1) Fair market value used for computations in thisiool was $60.39 per share, which was the closirgg @fi the Company’s common
stock on September 30, 20(

Summary of All Existing Equity Compensation Plans
The following chart sets forth information concemithe equity compensation plans of the Comparof &eptember 30, 2005.

Equity Compensation Plan Information

Number of securities
remaining available

Number of securities for future issuance
to be issued Weighted-average under equity
upon exercise of exercise price of compensation plans
outstanding options, outstanding options, (excluding securities
Plan Category warrants and rights warrants and rights reflected in column (a))

@ (b) (©

Equity compensation plans approved by
security holders (1 3,256,69 $ 24.5952 741,87!
Equity compensation plans not approved by
security holders (2 — —
Total 3,256,69 $ 24.5952 741,87!

Q) Includes the 1990 Stock Option Plan, the 1996 Shockntive Plan and the 2000 Stock Incentive Pfah® Company.

(2) The Company does not maintain any equity compemsatans that have not been approved by the stéaddso
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Long-term Incentive Plans
The Company has no long-term incentive plans.
Pension Plans

During fiscal 2003, the Company revised its pengitan to close the pension plan to new participafiisctive October 1, 2003, &
reduced benefit accruals for current participanteugh September 30, 2006, at which time beneéituzds will be discontinued and the
frozen.

The pension benefit under the Compangénsion plan for time periods prior to OctobeR@03, is calculated pursuant to the follow
formula:

Compensation x 1.5% = Annual Pension Ben



The pension benefit for the period commencing Oatdh 2003 through September 30, 2006, is calalikasefollows:
Compensation x 0.75% = Annual Pension Benefit.

Pension benefits, which are accrued annually, a@&terochined based on compensation received throughoparticipant caree
“Compensation” includes salary, bonus, vacation, gigk pay, Section 401(k) elective deferrals, &sdttion 125 “cafeteria plardeferrals
Therefore, the pension benefit is not determindaigmily by final compensation and years of service.

Based upon these formulas and an age 65 retiredsat the estimated annual benefits payable to saoted executive officer
retirement are:

Current Annual Retirement Benefit

Name Age 1)

Hans Helmerich 47 $154,074
George S. Dotson 65 $165,542
Douglas E. Fears 56 $ 63,802
Steven R. Mackey 55 $ 58,288

Q) The annual retirement benefit has not been rediorestatutory compensation and benefit limits, @®ants over these limits would
payable pursuant to the Supplemental RetiremewintecPlan for Salaried Employees of Helmerich & Raync. The benefits listed
above are computed as a straight single life apaunit do not contemplate any reduction for Soogmiugity or other offset amoun

Report on Repricing of Options

There were no adjustments or amendments to theisgerice of stock options previously awardedrtyp af the named executive offic
during the last fiscal year.

Compensation Committee Interlocks and I nsider Participation

During fiscal 2005, the members of the Company’snidn Resources Committee were Ms. Mars@alipman and Messrs. Armstrong
Zeglis. No executive officer or Director of the Cpamy has any relationship covered by the Compens&ommittee Interlock and Insic
Participation regulations.
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Employment Contracts and Termination of Employment and Change-of-Control Arrangements

Each of the named executive officers has enteredanChange of Control Agreement with the Compadhthe Company terminates
named executive offices’employment within 24 months after a change ofrobother than for cause, disability, death or dleeurrence of
substantial downturn, or if any of the named exgeubfficers terminates his employment for goodsmrawithin 24 months after a chang:
control (as such terms are defined in the Chandeoatrol Agreement), any options or restricted ktganted to any of the named exect
officers will vest in full and the Company will sequired to pay or provide (i) a lump sum paymentad to two and one-half (2/2) times th
base salary and annual bonus of Mr. Hans Helmachtwo (2) times the base salary and annual bohtle other named executive office
(il) 24 months of benefit continuation, (iii) a pated annual bonus, and (iv) up to $5,000 formatement counseling services; provided
the payments and benefits shall be provided onlylilamed executive officer executes and does wokeea release of claims in the fc
attached to the Change of Control Agreement. ThanGé of Control Agreement is automatically renevigrdsuccessive twgear period
unless terminated by the Company.

The Helmerich & Payne, Inc. 1990 Stock Option Pthe,Helmerich & Payne, Inc. 1996 Stock IncentilenRand the Helmerich & Payi
Inc. 2000 Stock Incentive Plan contain a provisidrereby all stock options and restricted stock ailtomatically become fully vested ¢
immediately exercisable in the event of a “chanigeoatrol” of the Company, as defined in such plans

If a named executive officer dies prior to age @ilevemployed by the Company or after having retiomder the Company’pensio
plan, then pursuant to an agreement with each naxecutive officer, the surviving spouse of suchedsed executive will be paid $2,.
per month for 120 consecutive months, commencingnupe date of death. Alternatively, if the name@aritive officer remains in tl
employment of the Company until age 65 or haseetunder the provisions of the Companpension plan, then commencing on his
birthday such executive officer shall be paid $p25month for 120 consecutive mont



HUMAN RESOURCES COMMITTEE REPORT

All decisions about equity awards under the Comfsaeguitybased compensation plans are made by the HumamufResdCommittee
the Board (“Committee”and reported to the independent Directors as apgrili other decisions by the Committee relatingctompensatic
of the Companys executive officers are reviewed and approvedbyother independent Directors as a group. Gegeta# Committee mee
in December following the end of a particular fisgear to consider prospective calendar year sadatjjistments and equibase!
compensation, as well as to consider bonus compendar executive officers for the prior fiscalatre The Committee also meets at o
times during the year to review the structure akintive compensation for executive officers, treimdexecutive compensation, alignmen
executive compensation with stockholders’ intereatsl other factors relevant to establishing apjaitg compensation.

Executive Officer Compensation Policies

The fundamental objectives of the Compangkecutive compensation policies are to ensuteettecutives are compensated in a me
that advances the interests of the stockholderlewalgo ensuring that the Company is able to dttrad retain qualified executives. In ligh
these objectives, the Company has designed itsugxeacompensation policies to provide competitizeels of compensation that integi
pay with the Companyg’ performance, and to recognize individual initi@atand achievements. The Committee relies in padommpensatic
studies for the determination of competitive congagion. These studies include salary and bonus ensapion data from several
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competitor companies including certain of those panies contained within the S&P 500 Oil & Gas ndl Index. Also, when tf
Committee contemplates the awarding of stock optionrestricted stock to its executives, it considamong other things, the nature
value of stock awards made by competitor compataetbeir executive officers. In order to impleméhése objectives, the Company
developed a compensation package consisting afysa@anual bonus, and annual awards of stock optamd/or restricted stock. Salary
bonus are primarily designed to reward current padt performance. Base salaries are set to re@gndividual performance whi
attempting to generally approximate the medianllef’dase salaries among the Compargompetitors. Annual bonuses to executive off
are awarded based upon the performance criteriated factors contained within the bonus plan desd below. Awards of stock optic
and/or restricted stock are primarily designediéoa portion of each executive’s compensation toyf@rm future performance of t
Company. The Committee believes that stock ownprblgi management through stolsised compensation arrangements is benefic
aligning management’s and stockholdergerests. The value of these awards will incremsdecrease based upon the future price ¢
Company’s stock.

During fiscal 2005, the Committee, with the assistaof its independent compensation consulting, fiemiewed the Company’executiv
compensation practices. As a result of such reumamaterial changes were made to such executimpensation practices.

At the outset of each fiscal year, each of the etiee officers is assigned a target bonus awartdppity expressed as a percentac
base salary. Pursuant to the terms of the annualsplan, an executive officerbonus opportunity is based upon three weightegocate
performance criteria. These performance criterid tieir weighting are: earnings per share (35%yrneon invested capital (35%); &
operating earnings before interest, taxes, degreciand amortization (30%). Each performance gdteis assigned a threshold, targe!
well as a higher reach objective based upon theatipg and capital budget approved by the Boardudcfiscal year financial results i
compared to plan targets in order to determineatheunt of any executive officer bonus. The borfuany, is then subject to being increz
or decreased by up to 30% based on the Committeelall assessment of the Company’s operationalesscand the Comparsystockholde
returns relative to the stockholder returns of@enpany’s competitors.

Within this framework, the Committee determinedtttige reach objective for all three performancéecia had been exceeded in fit
2005, and that the annual bonus for all named eaixecofficers be increased by 30% due to the Comisanuccess in exceeding cer
operational objectives and the improvement in nedagtockholder return.

During fiscal 2005, stock options were awardechtexecutive officers and other key employees. dking these stock option awards,
Committee considered both individual performance the value of stock option awards made by compstit

Section 162(m) of the Internal Revenue Code pravithat certain compensation to certain executifieest in excess of $1 millic
annually will not be deductible for federal incotag purposes. The Committee generally prefers tonige the deductibility of compensati
paid to the Company’s executive officers. Howevefuture compliance with Section 162(m) confliatsth the Companys compensatic
policy or what is believed to be in the best ins¢seof the Company or its stockholders, then futampensation arrangements may nc
fully deductible under Section 162(m).

Compensation Paid to the Chief Executive Officer

Mr. Helmerich's compensation is determined in the same manneiesaibed for the other executive officers. Focdls2005, Mt
Helmerich was paid a $780,000 bonus and was graaté#h salary increase for calendar 2006. In appgpwhe bonus, the Commit



considered the Company’s
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success in the expansion of its rig fleet and thet’s high utilization on multirear term contracts as well as the improvementliative
stockholder return.

In fiscal 2005, the Committee awarded Mr. Helmesobck options to purchase 90,000 shares of sfdoé.Committee based this aw
on its subjective assessment of Mr. Helmerich'$quarance as CEO and the value of stock options @adaro competitor CEOs.

Submitted By The Human Resources Committee

William L. Armstrong Paula Marshs-Chapmar John D. Zeglis

Audit Committee Report

In conjunction with its activities during the fidogear ended September 30, 2005, the Audit Comenitis reviewed and discussed
Companys audited financial statements with managemertt@ftompany. The members of the Audit Committee ladse discussed with t
Companys independent auditors the matters required toikmussed by Statement on Auditing Standards Noassamended. The Au
Committee has received from the Comparipwdependent accountant the written disclosurdgtamnletter required by Independence Stant
Board Standard No. 1 and has discussed with trepemtient accountant the independent accoustamtépendence. Based on the foreg
review and discussions, the Audit Committee recomued to the Company’Board that the audited financial statements blidied in th
Company’s Annual Report on Form 10-K for the Compsifiscal year ended September 30, 2005.

Submitted By The Audit Committee

Glenn A. Cox Edward B. Rust, J John D. Zeglis
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Performance Graph

The following performance graph reflects the yegycentage change in the Compangumulative total stockholder return on comi
stock as compared with the cumulative total retfrthe S&P 500 Index and the S&P 500 Oil & Gas by Index. All cumulative returr
assume reinvestment of dividends and are calcutaiedfiscal year basis ending on September 3@df gear.

CUMULATIVE TOTAL RETURN ON COMMON STOCK

|CCIMF.U.RIEUH OF CUMULATIVE FIVE YEAR TOTAL RETURNI
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INDEXED RETURNS

Sep00 Sep01 Sep02 Sep03 Sep04 Sep05
HELMERICH & PAYNE, INC. $ 10C $72.8! $96.4: $ 98.4¢ $ 109.4! $232.2.
S&P 500 INDEX 10C 73.3¢ 58.3¢ 72.5¢ 82.6¢ 92.7¢
S&P 500 OIL & GAS
DRILLING INDEX 10C 46.2¢ 50.6( 54.5i 78.2¢ 124.1¢

Director Compensation

Each noremployee Director receives a quarterly retainé$f500. The Audit Committee chair receives a quigrtetainer of $2,500 ai
the Human Resources Committee and Nominating amdoTate Governance Committee chairs each recequamderly retainer of $1,250.
addition, each member of the Audit Committee reeeia quarterly retainer of $1,250. Also, each employee Director receives an anr
option to purchase shares of common stock of thegamy pursuant to the Helmerich & Payne, Inc. 286itk Incentive Plan which hav
value of $30,000 on the date of grant.
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All non-employee Directors are reimbursed for expensestiediun connection with the attending of Board en@nittee meetings. Mr. W.
Helmerich, 11l receives no compensation from thenany for serving as its Chairman of the Board, dmthe employee Directors rece
compensation for serving on the Board.

The Directors may participate in the Company’s Btioe Deferred Compensation Plan (“PlanThe Plan permits each Director to di
into a separate account maintained by the Complhioy a portion of such Directos’cash compensation paid by the Company for senai
a Director. A Director may select between two degrivevestment alternatives, being an interest imaest alternative and a stock
investment alternative. The interest investmergraditive provides for the payment of interest ofeled amounts in the Directgraccount i
a rate equal to prime plus one percent. The stagkinvestment alternative provides that the Conypsimall credit the Directos’ account wit
the number of stock units determined by dividing tirectors deferred compensation amount by the fair markétevof a share of t
Company’s common stock on the compensation defdat@. The Directos account shall also be credited with any divideghds would hav
been paid by the Company had the Director heldahstuares of the Compasytommon stock. The account balance attributabteestoc
unit investment alternative may increase or deeradepending upon fluctuations in the value of tltmm@anys common stock and t
distribution of dividends. The stock units crediteca Directors account is used solely as a device for the datation of the amount of ca
payment to be distributed to the Director under Rtten. No Director would be entitled to a distribat of actual shares of the Compasy’
common stock or to any other stockholder righthiwétspect to the stock units credited under the. acept for emergency withdrawals .
a change of control event (as defined in the Plwe)deferred cash amounts in a Dired@tcount would not be paid until he or she cetn
be a Director. The Plan does not create a trusttla@garticipating Directors would be general unsed creditors of the Company. Si
employee Directors do not receive compensatiosdéoving on the Board, only namployee Directors shall be able to participatthePlar
The Plan is to be interpreted and administerechbyHuman Resources Committee of the Board.

It is anticipated that there will be four regulasigheduled meetings of the Board during fiscal 2006
Transactions with Management and Others

Mr. W. H. Helmerich, Ill, Chairman of the Boardtired from the Company in December of 1989. Purst@ma consulting agreement w
the Company, he receives $154,800 per calendar pker reimbursement of reasonable business, traadl other expenses in considere
of his agreement to provide advisory and consulsieryices (exclusive of services rendered by Mintéech as Chairman of the Board
the Company. The consulting agreement is autonligti@newed for successive ogear terms unless terminated by the Company oV
H. Helmerich, 1l1.

Mr. Rik Helmerich is a son of Mr. W. H. Helmericlil, and the brother of Mr. Hans Helmerich. The Canp owns an outdoor shopp
mall and leases space, at competitive rates, torestaurant which is partially owned by Mr. Rik herich. The restaurant also lee
warehouse space, at competitive rates, from thep@agn The annual rental paid by such restauratigcCompany in fiscal 2005 tota
$91,463.66.
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Section 16(a) Beneficial Ownership Reporting Compliance

For the fiscal year ended September 30, 2005,eplbrts were filed on a timely basis with the SE&cept Douglas E. Fears, V
President, Finance and CFO of the Company, filezllearm 4 on February 14, 2005, rather than theddte of February 4, 2005. This rej
related to the disposition of 1,319 shares of thenfanys common stock. In making this disclosure, the Camyphas relied solely upon !
written representations of its Directors and exeeubfficers, and copies of the reports they haleel fwith the SEC.

I ndependent Accountants

The independent public accounting firm selectedhgyCompany for the current year which auditedabeounts of the Company for
fiscal year most recently completed is Ernst & YguoP. Representatives of Ernst & Young LLP are extpd to be present at
stockholders’ meeting with the opportunity to makstatement if they so desire and to respond tmappte questions.

Audit Fees

The following table sets forth the aggregate feas eosts paid to Ernst & Young LLP during the Iagb fiscal years for professior
services rendered to the Company:

Years Ended September 30

2005 2004
Audit Fees (1) $1,028,40! $388,14.
Audit-Related Fees (2) 49,25( 51,38(
Tax Fees (3) 125,56: 98,19:
All Other Fees — —
Total $1,203,21 $537,71-

(1) For services for auditing the annual financialestants for the years ended September 30, 20050f4&hd the reviews of the
financial statements included in the Company’s F&fQ reports and statutory audits required internatignThe fees for fiscal 20(
include fees related to the audit for internal colmver financial reporting under Section 404taé Sarban«-Oxley Act of 2002

2 For the audits of the Company’s Employee Retirerfda, 401(k) Savings Plan, Flexible Benefits Rlad Maintenance Costs of
Common Area Facilities for a who-owned subsidiary

3 For services rendered for tax compliance, tax a&daitd tax planning, including expatriate tax sewic

The Audit Committee reviews and pre-approves aamlit non-audit services performed by the Commamdependent public account
as well as the fee charged for such servicesappeoval is generally provided for up to one yéaretailed as to the particular servici
category of service and is subject to a specifdget. The Audit Committee may also pre-approvei@adr services on a case-bgse basi
The Audit Committee may delegate @pproval authority for such services to one or nurés members, whose decisions are then pres
to the full Audit Committee at its next scheduledeting. For fiscal 2005, all of the audit and nahiaiservices provided by the Compasy’
independent public accountant were ppproved by the Audit Committee in accordance withAudit Committee Charter. In its review of
non-audit service fees, the Audit Committee considenong other things, the possible effect of sarkiices on the auditor’'s independence.
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PROPOSAL 2 — APPROVAL OF HELMERICH & PAYNE, INC.
2005 LONG-TERM INCENTIVE PLAN

Subject to approval by the Company’s stockholdérs,Companys Board of Directors has approved the Helmericha§rfe, Inc. 200
Long-Term Incentive Plan, which is referred to belas the “Plan.The description of the Plan contained herein idifigid in its entirety b
reference to the complete text of the Plan.

The Plan authorizes the Human Resources CommiftéeeoCompanys Board of Directors to grant nonqualified and moee stocl
options, restricted stock awards, stock appreciatights and performance units to selected empky€ke Plan also authorizes the grai



nongualified stock options, restricted stock awastisck appreciation rights and performance uwitsdnemployee Directors. A total
2,000,000 shares of common stock have been aughloioz award under the Plan.

Prior to stockholder approval of the Plan, the Heigh & Payne, Inc. 2000 Stock Incentive Plan & dinly plan under which stodkase!
awards may be granted. In December of 2005, theadurResources Committee awarded 307,225 sharesdwithiercise price of $60.475
Company employees and nemployee Directors, and 101,500 shares of redfristeck to Company employees. Once approved, the
would govern all future grants of stock-based awdaademployees and non-employee Directors and ditiaghl stockbased awards wol
be made from the Comparsy2000 Stock Incentive Plan. As a consequence9834hares of common stock eligible for grant urider200i
Stock Incentive Plan will be forfeited upon stockles approval of the Plan.

As of January 18, 2006, the total securities tisbeed upon exercise of outstanding options, wesrand rights totaled 3,335,795 she
together with a total of 106,500 outstanding shafe®stricted stock. Also, as of January 18, 20086, weightecaverage exercise price ¢
the weighted-average term for outstanding optiarsrants and rights equaled $28.0023 and 6.19 yesmgectively.

Purpose

The purpose of the Plan is to create incentiveigyded to motivate selected employees to signifigarintribute toward the growth a
profitability of the Company. The shares under B@n will enable the Company to attract and retadiperienced employees who, by tl
positions, abilities and diligence, are able to enakportant contributions to the Company’s success.

Key Limitations
Key limitations of the Plan include:
* a prohibition against the repricing of stock op#ipn

* a prohibition against granting options or stockrapfation rights with an exercise price less thanfair market value of the
Compan’s common stock on the date of gre

» of the 2,000,000 shares authorized for issuancenthe Plan, only 1,000,000 may be granted as fiveestock options;

< the Plan contains a readjustment provision in wkltdéres granted as restricted stock awards ooels appreciation rights or
performance units settled in shares of common stgitbe counted against this limit as 1.80 shdogsach share grante
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e amaximum ten-year life for any award made undemRtan;
* a prohibition against transfer of stock optionshiod parties for consideration;
« the following award limits:
s the maximum number of shares that may be award#wiform of options or SARs to an employee in ealgndar year is 300,000;

s the maximum number of shares that may be awardtkiform of restricted stock awards or performaumai¢s to an employee in
any calendar year is 150,0(

Administration

The Plan is administered by the Human Resourcesn@ibee. The Human Resources Committee is respanfiblselection of employe
and nonemployee Directors for awards and for determinatibthe nature of their awards. The Human Resoutt#amittee is responsit
for the administration of awards granted to pgpaais.

Eligibility for Participation

Any employee of the Company and its subsidiaries afiliated entities and any namployee Director is eligible to participate in
Plan, but awards are generally limited to no mbeant100 participants. Subject to the provisionthefPlan, the Human Resources Comm
has exclusive power in selecting participants famong the eligible key employees and non-employiesciors.

Types of Awards



The Plan provides that any or all of the followiyges of awards may be granted:

« nonqualified stock options and stock options intzhtb qualify as “incentive stock optionsfider Section 422 of the Internal Reve
Code;

e restricted stock;
« stock appreciation rights (SARs); and

« performance units; provided that non-employee Dinescmay not be awarded incentive stock options.

Stock Options. The Human Resources Committee may grant awarder the Plan in the form of options to purchasares of th
Companys common stock. The Human Resources Committeehaaié the authority to determine the terms and ¢mmdi of each option, tl
number of shares subject to the option, and theneraaind time of the option’s exercise.

The exercise price of an option may not be less tha fair market value of the Compasyommon stock on the date of grant. The
market value of shares of common stock subjecptmps is determined by the average of the highedtlowest sales prices as reporte
the New York Stock Exchange on the date the value be determined. The exercise price of an optiag be paid in cash, in shares of
Company’s common stock or a combination of botbyjated that, the exercise
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price (including required withholding taxes) is ghaising shares of the Compasiyzommon stock only to the extent such exerciseldvooi
result in an additional compensation expense t&itmapany for financial accounting purposes. The HuiResources Committee may pe
the exercise of stock options through a brokeratesiting on a participamstbehalf in accordance with procedures adoptetidyCompany t
ensure that the arrangement will not constituteragnal loan to the participant. Unless terminatdier, the stock options granted unde!
Plan expire no more than ten years from the dateeofrant.

Restricted Stock Awards. Shares of restricted stock awarded under tha Rill be subject to the terms, conditions, resivns and/c
limitations, if any, that the Human Resources Cottaai deems appropriate, including restrictions ontioued employment. The Humr
Resources Committee may also restrict vestingaattainment of specific performance targets aldighes that are based upon one or |
of the following criteria:

« Operational Criteria: average day rates, rig manggnrevenue, safety and utilization.

« Financial Criteria: cash flow, debt to cash flowptito EBITDA, debt to equity ratios, dividend grinwdividend maintenance,
earnings (net income, earnings before interesgéstadepreciation and amortization), EBITDA on iesty general and administrative
expenses, net income, -tax income, profit returns/margins, return on assetturn on equity, return on invested capital @@venues

e Stock Performance Criteria: stock price appreamtiotal stockholder return, and relative stock@merformance.

Each restricted stock award will require a minimrestriction period of three years, unless vestmfdsed upon specified performe
goals and measures or the shares of restrictekl atedssued in lieu of cash compensation.

Stock Appreciation Rights. A stock appreciation right permits the employeereceive an amount (in cash, common stock,
combination thereof) equal to the number of stogreciation rights exercised by the employee miigipby the excess of the fair mar
value of common stock on the exercise date ovestbek appreciation right€xercise price. Stock appreciation rights may oy mat be
granted in connection with the grant of an optidhe term of any stock appreciation rights grantadeuw the Plan cannot exceed ten y
from the date of the grant. The exercise pricet@flsappreciation rights granted under the Plamaothe less than the fair market value
share of common stock on a date the stock appi@tiaght is granted. A stock appreciation rightynt@e exercised in whole or in st
installments and at such times as determined biAtinean Resources Committee.

Performance Units. The Plan permits grants of performance unitsiciv are rights to receive cash or common stocledbagon th
achievement of performance goals established byHtimman Resources Committee. Such awards are subjéee fulfillment of condition
that may be established by the Human Resources @taarmcluding, without limitation, the achievenmei performance targets based u
the factors described above relating to restristedk awards.
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Termination of Employment

If a participants employment is terminated, all unvested awardsterninate unless the Human Resources Committeelerates vestir
of the award. The Human Resources Committee ip@whitted to accelerate vesting of an award iféuld result in an acceleration of
minimum vesting periods for restricted stock ddsedi above except in the case of death, disabititsetirement. Vested options and st
appreciation rights must be exercised within thremths of termination except in the case of dediggbility or retirement. Incentive Stc
Options will be exercisable for a period of oneryBdlowing termination due to death or disabiliffjonqualified stock options and st
appreciation rights will be exercisable for the a@ning term of the awards if termination of emplaymh is due to death, disability
retirement.

Eligible Directors will have the remaining termtbe award following termination of service to exsecvested nonqualified stock optir
or stock appreciation rights. The unvested portbrany award will be forfeited upon an eligible &tor’s termination of service unle
vesting is accelerated by the Human Resources Cie@ni

Amending the Plan

The Company’s Board of Directors may amend the Rlaany time. The Compars/Board of Directors, may not, without stockho
approval, adopt any amendment that would increlasertaximum number of shares that may be grantedruhe Plan (except for cert
antidilution adjustments described in the “Autoroadiidjustment Features” section of this documengtamally modify the Plars eligibility
requirements or materially increase the benefitsiged to participants under the Plan.

Change of Control Event

The unvested portion of any outstanding awards tigePlan will be accelerated upon a change afrabavent.
Plan Benefits

No awards will be made under the Plan until stotddwoapproval.

Future benefits under the Plan are not currenthgrdgnable. During fiscal 2005, stock options weranted under the 2000 St
Incentive Plan (the “2000 Plan”) to the Companyamed executive officers to purchase 205,000eshatr an exercise price of $32.02
share. The number of stock options granted to eanted executive officer is set forth in the tatdptioned Option Grants In Last Fiscal Y
on page 13 of this Proxy Statement. Stock optioasevgranted under the 2000 Plan to all other enggleyf the Company as a grou
purchase 258,000 shares of common stock at anisxgnice of $32.02 per share, and 5,000 sharesstriicted stock were granted to all o
employees of the Company as a group. Stock opti@ne granted to noamployee Directors of the Company as a group tolage 12,62
shares of common stock at an exercise price of0®32er share.
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Automatic Adjustment Features

The Plan provides for the automatic adjustmenthefiumber and kind of shares available under d,tae number and kind of sha
subject to outstanding awards in the event the @Gmylp common stock is changed into or exchanged faffereht number or kind of shai
of stock or other securities of the Company or Beotorporation, or if the number of shares of @mnpanys common stock is increas
through a stock dividend. The Plan also provides the Human Resources Committee may adjust théauof shares available under
Plan and the number of shares subject to any owlistg awards if, in the Human Resources Commiteginion, any other change in
number or kind of shares of the Company’s outstemmdbmmon stock equitably requires such an adjugtme

U.S. Federal Tax Treatment

Incentive Stock Option Grant/Exercige participant who is granted an incentive stocki@ptdoes not realize any taxable income a
time of the grant or at the time of exercise (exdepalternative minimum tax). Similarly, the Coany is not entitled to any deduction at
time of grant or at the time of exercise. If thatiggpant makes no disposition of the shares aegupursuant to an incentive stock op
before the later of two years from the date of gdrsuch option or one year from the date of tkereise of such shares by the particit
any gain or loss realized on a subsequent dispogiti the shares will be treated as a loeign capital gain or loss. Under such circumsta
the Company will not be entitled to any deductionfederal income tax purposes.

Nonqualified Stock Option and Stock AppreciatioghRiGrant/Exercise A participant who is granted a nonqualifiedc&t@ption o



SAR does not have taxable income at the time aitgiaxable, ordinary income occurs at the timexarcise in an amount equal to
difference between the exercise price of the shanesthe market value of the shares on the daéxafcise. The Company is entitled |
corresponding deduction for the same amount.

Restricted Stock Award. A participant who has been granted an awatddrform of restricted stock will not realize tal@imcome at th
time of the grant, and the Company will not be téedito a deduction at the time of the grant, assgnthat the restrictions constitut
substantial risk of forfeiture for U.S. income tanrposes. When such restrictions lapse, the paatitiwill receive taxable, ordinary inco
(and have tax basis in the shares) in an amouratl ¢ghe excess of the fair market value of thereh at such time over the amount, if .
paid for such shares. The Company will be entitibed corresponding deduction. The participant megtéo include the value of his restric
stock award as income at the time it is grantedeur®kction 83(b) of the Code, and the Company takke a corresponding income
deduction at such time.

Performance Units. The federal income tax consequences of perfocmanits will vary depending upon the individulisture of th
award. Generally, the performance unit will be tdgaipon payment.

Section 162(m). Awards of options and stock appreciation rigirsnted under the Plan will automatically quafify the “performance-
based compensatiomxception under Section 162(m) of the Code purstattieir expected terms. In addition, awards sfrieted stock ¢
performance units may qualify under Section 16Z(rtHey are granted in accordance with the perfaroeaconditions referenced in the P
Under Section 162(m), the terms of the award miasé sin terms of an objective formula or standénd,method of computing the amoun
compensation payable under the award, and mustugdeediscretion to increase the amount of comp@rsgiayable under the terms of
award.
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Awards to Directors and persons living outside thated States. The grant and exercise of options and otherdsvauthorized und
the Plan to non-employee Directors and to emplogeéside the United States may be taxed on a diffdrasis.

As of January 9, 2006, the closing price of the @any’s common stock as reported on the New York StoathBmge was $67.00 |
share. As of January 9, 2006, the market valuehef dommon stock underlying the options availablei$suance under the Plan \
$134,000,000.

THE COMPANY’S BOARD HAS UNANIMOUSLY APPROVED THE ADPTION OF THE HELMERICH & PAYNE, INC. 2005 LONG-
TERM INCENTIVE PLAN AND UNANIMOUSLY RECOMMENDS A VOE “FOR” THE PROPOSAL TO APPROVE THE ADOPTIC
OF THE HELMERICH & PAYNE, INC. 2005 LONG-TERM INCENVE PLAN.

Tabulation of Votes

With regard to the election of Directors (Propo&al stockholders may vote in favor of all nomineegthhold their votes as to
nominees, or withhold their votes as to specifimim@es. With regard to the proposal to adopt thiemdech & Payne, Inc. 2005 Longermr
Incentive Plan (Proposal 2), stockholders may Votesaid Plan, vote against said Plan or abstamfroting. If a stockholder does |
specify on the enclosed and returned proxy cardvfeen giving the stockholdex’proxy by telephone or over the Internet) how dtevthe
stockholder’s shares, such shares will be voted E@Rnominees listed above as “Nominees for Dirsctd the Third Classand FOF
adoption of the Helmerich & Payne, Inc. 2005 Lorgym Incentive Plan. The proxies executed and metliron the enclosed form
delivered via telephone or over the Internet) carvbted only for the named nominees. If any onthefnominees is not a candidate a
Annual Meeting, an event which management doesaniitipate, the proxies (whether given on the esedoform, by telephone, or over
Internet) will be voted for a substitute nominedweTelection of Directors will require the affirmagi vote of a plurality of the shares
common stock voting in person or by proxy at thendal Meeting. In all matters other than electionDafectors, a majority of shares
common stock voting in person or by proxy is regdifor approval. Abstentions and broker nartes shall not be counted except for purp
of determining the presence of a quorum at the imgeeEach outstanding share of the Compamgmmon stock will be entitled to one v
on each matter considered at the meeting.

ADP will tabulate all votes which are received prio the date of the Annual Meeting. The Compang hppointed two employ
inspectors to receive ADP’s tabulation, to tabuldtether votes, and to certify the voting results

Stockholder Proposals

The Companys annual meeting for 2007 will be held Wednesdagyrdil 7, 2007. Any stockholder wishing to submitrappsal to th
vote of the stockholders at such 2007 annual mgetinst submit such proposal or proposals in writm¢he Company at its headquartel
Tulsa, Oklahoma, Attention: Corporate Secretaryppbefore September 28, 2006, in order for sudpgsal or proposals to be conside
for inclusion in the Companyg’proxy statement and accompanying proxy. For aéimgrg@roposal that a stockholder wishes to haveidenre
at the Companyg 2007 annual meeting, the Corporate Secretary nagsive written notice of such proposal during flegiod beginnin
December 22, 2006, and ending January 16, 200 poBats which are not received in such time peridtb& considered untimely and 1



persons serving as proxies will have discretiowbether to vote on such matters at the meetingdtiition, proposals must also cormr
with the Company’s By-laws and the rules and retjpia of the SEC.
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Executive Officers

The names, ages and other information for the Coyipaexecutive officers is incorporated by referemcdtém 4A of Part | of th
Company’s Annual Report on Form 10-K for the fis2@05 filed with the SEC on December 13, 2005.

Other Matters

As of this date, management knows of no businedshamill come before the meeting other than thdtfeeth in the notice of sa
meeting. If any other matter properly comes betbee meeting, the persons named as proxies will got& in accordance with their b
judgment.

By Order of the Board of Directors

i
EF=

RO K F.
\

STEVEN R. MACKEY
Secretary

Dated: January 26, 2006
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APPENDIX “A”

HELMERICH & PAYNE, INC.
2005 LONG-TERM INCENTIVE PLAN

ARTICLE |
PURPOSE

SECTION 1.1 Purpose. This 2005 Long-Term Incentive Plan (the “Plaig)established by Helmerich & Payne, Inc., a Dela
corporation (the “Companytp create incentives which are designed to motiParicipants to put forth maximum effort toware tbucces
and growth of the Company and to enable the Compargttract and retain experienced individuals vilyotheir position, ability ar
diligence are able to make important contributibtmshe Company success. Toward these objectives, the Plan mevior the grant
Options, Restricted Stock Awards, SARs and PerfageaUnits to Eligible Employees and the grant ofmiiealified Stock Option
Restricted Stock Awards, SARs and Performance UWaiEigible Directors, subject to the conditiores forth in the Plan.

SECTION 1.2 Establishment. The Plan is effective as of December 6, 200% fan a period of ten years thereafter. The Plaall
continue in effect after such teear period until all matters relating to the paytmef Awards and administration of the Plan haver
settled.

The Plan is subject to the approval by the holdéra majority of the outstanding shares of Commuucis present, or represented,
entitled to vote at a meeting called for such pegyavhich approval must occur within the periodiegdwelve months after the date the |
is adopted by the Board. No Awards under the Play be granted prior to receipt of shareholder aygdro

SECTION 1.3 Shares Subject to the PlarSubject to the limitations set forth in the iRl&wards may be made under this Plan 1
total of 2,000,000 shares of Common Stock. Anyeharanted as Restricted Stock Awards or as SARgidormance Units settled in she
of Common Stock shall be counted against this Iesitl.80 shares for each share granted. Any sgeaesed as Options shall be cour
against this limit as one share for each sharetggafrovided further, that a maximum of 1,000,808res of the total authorized under
Section 1.3 may be granted as Incentive Stock @gtighe limitations of this Section 1.3 shall béjseat to the adjustment provisions



Article IX.

ARTICLE Il
DEFINITIONS

SECTION 2.1 “Account’'means the recordkeeping account established byCtmpany to which will be credited an Award
Performance Units to a Participant.

SECTION 2.2 “Affiliated Entity'means any corporation, partnership or limited lighbcompany or other form of legal entity in whie
majority of the partnership or other similar in®réhereof is owned or controlled, directly or maditly, by the Company or one or more o
Subsidiaries or Affiliated Entities or a combinatithereof. For purposes hereof, the Company, aidiabs or an Affiliated Entity shall t
deemed to have a majority ownership interest iaréngrship or limited liability company if the Comamy, such Subsidiary or Affiliated Ent
shall be allocated a majority of partnership oritéd liability company gains or losses or shalldiecontrol a managing director or a gen
partner of such partnership or limited liabilitynapany.
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SECTION 2.3 “Award’means, individually or collectively, any Option, $kécted Stock Award, SAR or Performance Unit gea
under the Plan to an Eligible Employee by the Cottamior any Nonqualified Stock Option, Performakbet, SAR or Restricted Sto
Award granted under the Plan to an Eligible Direttp the Committee.

SECTION 2.4 “Award Agreementheans any written instrument that establishes @éhm4, conditions, restrictions, and/or limitati
applicable to an Award in addition to those estddad by this Plan and by the Committee’s exerdists administrative powers.

SECTION 2.5 “Board’'means the Board of Directors of the Company.
SECTION 2.6 “Change of Control Eventieans each of the following:

(i) The acquisition after the Effective Datetbis Plan by any individual, entity or group (withhe meaning of Section 13(d)(3) or 14(d)

(2) of the Securities Exchange Act of 1934, as atednthe “Exchange Act”)) (a “Persondf beneficial ownership (within the meaning
Rule 13d3 promulgated under the Exchange Act) of 15% orenadreither (1) the then outstanding shares of comstock of the Compa
(the “Outstanding Company Common Stockf) (2) the combined voting power of the then outdiag voting securities of the Comp:
entitled to vote generally in the election of diars (the “Outstanding Company Voting Securitiegigvided, however, that the followi
acquisitions shall not constitute a Change of GBn¢A) any acquisition directly from the Compar{g) any acquisition by the Company,
any acquisition by any employee benefit plan (dateal trust) sponsored or maintained by the Compmarany corporation controlled by 1
Company, (D) any acquisition previously approvedabyeast a majority of the members of the IncunbiBoard (as such term is hereina
defined), (E) any acquisition approved by at lemshajority of the members of the Incumbent Boarthinifive business days after
Company has notice of such acquisition, or (F) aoguisition by any corporation pursuant to a tratisa which complies with clauses (
(2), and (3) of subsection (iii) of this Sectio;2or

(i) Individuals who, as of the date hereof, stitute the Board (the “Incumbent Board®ase for any reason to constitute at le
majority of the Board; provided, however, that amgividual becoming a director subsequent to thie t&reof whose election, appointrr
or nomination for election by the Compasyshareholders, was approved by a vote of at éeastjority of the directors then comprising
Incumbent Board shall be considered as though sutihidual were a member of the Incumbent Board, doxcluding, for purposes of tl
definition, any such individual whose initial assution of office occurs as a result of an actuathoeatened election contest with respe
the election or removal of directors or other actrahreatened solicitation of proxies or consdntsor on behalf of a Person other thar
Board; or

(i)  Approval by the shareholders of the Compaih a reorganization, share exchange, merger @@it2ss Combination”)n each cas
unless, following such Business Combination, (1)oalsubstantially all of the individuals and e who were the beneficial owne
respectively, of the Outstanding Company Commortistnd Outstanding Company Voting Securities immtedly prior to such Busine
Combination will beneficially own, directly or indictly, more than 70% of, respectively, the thetstanding shares of common stock anc
combined voting power of the then outstanding \@8ecurities entitled to vote generally in the gtecof directors, as the case may be, o
corporation resulting from such Business Combimafiacluding, without limitation, a corporation vdhi as a result of such transaction
own the Company through one or more subsidiariesubstantially the same proportions as their oshipr immediately prior to su
Business Combination
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of the Outstanding Company Common Stock and OutsignCompany Voting Securities, as the case mayd)ejo Person (excluding a
employee benefit plan (or related trust) of the @any or such corporation resulting from such Bussnéombination) will beneficially ow
directly or indirectly, 15% or more of, respectiyethe then outstanding shares of common stockhefcorporation resulting from st
Business Combination or the combined voting powehe then outstanding voting securities of suctporation except to the extent that s
ownership existed prior to the Business Combinatéomd (3) at least a majority of the members ofttbard of directors of the corporat
resulting from such Business Combination were membgthe Incumbent Board at the time of the exeoudf the initial agreement, or of 1
action of the Board, providing for such BusinessnBmation or were elected, appointed or nominatethb Board; or

(iv) Approval by the shareholders of the Compahyl) a complete liquidation or dissolution oBtEompany or, (2) the sale or ot
disposition of all or substantially adif the assets of the Company, other than to aocatipn, with respect to which following such sah
other disposition, (A) more than 70% of, respedyivéhe then outstanding shares of common stockuch corporation and the combil
voting power of the then outstanding voting seesitof such corporation entitled to vote generatiythe election of directors is th
beneficially owned, directly or indirectly, by alt substantially all of the individuals and enstieho were the beneficial owners, respecti
of the Outstanding Company Common Stock and OutsignCompany Voting Securities immediately priorstech sale or other disposit
in substantially the same proportion as their owhigr, immediately prior to such sale or other dgfion, of the Outstanding Compe
Common Stock and Outstanding Company Voting Seegyiis the case may be, (B) less than 15% ofecésply, the then outstandi
shares of common stock of such corporation andctimbined voting power of the then outstanding \gtsecurities of such corporat
entitled to vote generally in the election of dies will be beneficially owned, directly or indaty, by any Person (excluding any emplc
benefit plan (or related trust) of the Company ochs corporation), except to the extent that suctsd?eowned 15% or more of 1
Outstanding Company Common Stock or Outstanding 2oy Voting Securities prior to the sale or disposj and (C) at least a majority
the members of the board of directors of such aatpm were members of the Incumbent Board at ithe bf the execution of the init
agreement, or of the action of the Board, providimgsuch sale or other disposition of assets efGompany or were elected, appointe
nominated by the Board.

SECTION 2.7 *“Code’means the Internal Revenue Code of 1986, as ameReééerences in the Plan to any section of the Gbdd bt
deemed to include any amendments or successososito such section and any regulations unddr seiction.

SECTION 2.8 “Committeefheans the Human Resources Committee of the Board.

SECTION 2.9 “Common Stockfieans the common stock, par value $.10 per shhathe dompany, and after substitution, such ¢
stock as shall be substituted therefore as proviéadticle 1X.

SECTION 2.10 “Date of Grantineans the date on which the grant of an Awardtisaized by the Committee or such later date as
be specified by the Committee in such authorization

SECTION 2.11 “Disability’"means the Participant is unable to continue empémgroy reason of any medically determinable physit
mental impairment which can be expected to resulteiath or can be expected to last for a continpeui®d of not less than 12 months.
purposes of this Plan, the determination of Disigtslhall be made in the sole and absolute dismmedf the Committee.
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SECTION 2.12 “Eligible Employeefheans any employee of the Company, a SubsidiargnoAffiliated Entity as approved by 1
Committee.

SECTION 2.13 “Eligible Director'means any member of the Board who is not an empl@fethe Company, a Subsidiary or
Affiliated Entity.

SECTION 2.14 “Exchange Actheans the Securities Exchange Act of 1934, as amdend

SECTION 2.15 “Fair Market Valueeans (i) during such time as the Common Stoclsted upon the New York Stock Exchang:
other exchanges or the Nasdag/National Market 8ydtee average of the highest and lowest salesepdtthe Common Stock as reporte
such stock exchange or exchanges or the NasdagfidaNMarket System on the day for which such véue be determined, or, if no sale
the Common Stock shall have been made on any $ack exchange or the Nasdag/National Market Systerhday, on the next preced
day on which there was a sale of such Common Stwdf) during any such time as the Common Stackat listed upon an established s
exchange or the Nasdag/National Market Systemmtban between dealer “bid” and “ask” prices of thmm@hon Stock in the over-the-
counter market on the day for which such value ise determined, as reported by the National Aasioci of Securities Dealers, Inc.

SECTION 2.16 “Incentive Stock Optionfeans an Option within the meaning of Section 42h® Code.

SECTION 2.17 “Nonqualified Stock Optic" means an Option which is not an Incentive Stockddp



SECTION 2.18 “Option"means an Award granted under Article V of the Pdaud includes both Nonqualified Stock Options
Incentive Stock Options to purchase shares of Com&tock.

SECTION 2.19 “Participant'means an Eligible Employee or Eligible Directomtbom an Award has been granted by the Comn
under the Plan.

SECTION 2.20 “Performance Unitstheans those monetary units that may be grantedigible Employees or Eligible Directc
pursuant to Article VIII hereof.

SECTION 2.21 “Plan’means Helmerich & Payne, Inc. 2005 Long-Term Inigerlan.

SECTION 2.22 “Restricted Stock Awamdieans an Award granted to an Eligible Employeeligitite Director under Article VI of th
Plan.

SECTION 2.23 “Retirementineans the termination of an Eligible Employe&mployment with the Company, a Subsidiary c
Affiliated Entity on or after his “Retirement Date’ such term is defined in the Helmerich & Payne, Employees Retirement Plan (o
successor).

SECTION 2.24 “SAR’'means a stock appreciation right granted to aniliéigemployee or Eligible Director under Article Mbf the
Plan.

SECTION 2.25 “Subsidiaryshall have the same meaning set forth in Sectidnodzhe Code.
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ARTICLE Il
ADMINISTRATION

SECTION 3.1 Administration of the Plan by ther@Buttee. The Committee shall administer the Plan. Untehsrwise provided in tl
by-laws of the Company or resolutions adopted fronetimtime by the Board establishing the Committee,Board may from time to tir
remove members from, or add members to, the Committacancies on the Committee, however causel,behéilled by the Board. Tt
Committee shall hold meetings at such times andeglas it may determine. A majority of the memludérthe Committee shall constitut:
guorum, and the acts of a majority of the membeesent at any meeting at which a quorum is presemicts reduced to or approvec
writing by a majority of the members of the Comenttshall be the valid acts of the Committee.

Subject to the provisions of the Plan, the Committieall have exclusive power to:
(a) Select Eligible Employees and Eligible Directorg#uticipate in the Plan.
(b) Determine the time or times when Awards will be m&al Eligible Employees or Eligible Directors.

(c) Determine the form of an Award, whether an Incen®tock Option, Nonqualified Stock Option, RestitStock Award, SAR or
Performance Unit, the number of shares of CommonkStr Performance Units subject to the Award,ahmunt and all the terms,
conditions (including performance requirements3trietions and/or limitations, if any, of an Awaidg¢luding the time and conditions
of exercise or vesting, and the terms of any Awsgceement

(d) Determine whether Awards will be granted singlyrocombination.
(e) Accelerate the vesting, exercise or payment of wardl or the performance period of an Award excegiravided in Section 6.2(a).

() Take any and all other action it deems necessaaglvisable for the proper operation or administratf the Plan.

SECTION 3.2 Committee to Make Rules and Inteflan. The Committee in its sole discretion shall htheauthority, subject to t
provisions of the Plan, to establish, adopt, oisewsuch rules and regulations and to make all getérminations relating to the Plan, ¢
may deem necessary or advisable for the admini@tratf the Plan. The Committee’interpretation of the Plan or any Awards ant
decisions and determinations by the Committee veiipect to the Plan shall be final, binding, andctgsive on all parties.
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ARTICLE IV
GRANT OF AWARDS

SECTION 4.1 Grant of Awards. Awards granted under this Plan shall be sulettie following conditions:

(a) Subject to Article IX, the aggregate number of skasf Common Stock made subject to the grant cio@gtand/or SARs to any
Eligible Employee in any calendar year may not excg00,000

(b) Subject to Article 1X, the aggregate number of slsasf Common Stock made subject to the grant ofriRessl Stock Awards and/or
Performance Unit Awards to any Eligible Employeeany calendar year may not exceed 150,

(c) Any shares of Common Stock related to Awards whéchinate by expiration, forfeiture or cancellatigithout the issuance of sha
of Common Stock, shall be available again for grantter the Plan and shall not be counted agaiasthhres authorized under Sec
1.3. Shares of Common Stock which are tenderedyment of an Option, tendered or withheld in paynoértaxes or repurchased
using Option proceeds, shall not be added badkeghares authorized under Section

(d) Common Stock delivered by the Company in paymeminofAward under the Plan may be authorized anduatésCommon Stock or
Common Stock held in the treasury of the Comp.

(e) The Committee shall, in its sole discretion, deiaerthe manner in which fractional shares arisindar this Plan shall be treated.

(f) Separate certificates or a book-entry registratégmesenting Common Stock shall be delivered tartidipant upon the exercise of
any Option.

(g) The Committee shall be prohibited from cancelimgssuing or modifying Awards if such action willdeathe effect of repricing the
Participan's Award.

(h) Subject to Article 1X, the aggregate number of ssasf Common Stock made subject to the grant ogNalified Stock Options
and/or SARs to any individual Eligible Directorany calendar year may not exceed 100,

(i) Subject to Article IX, in no event shall more thaM000 shares of Restricted Stock Awards and/doReance Unit Awards be
awarded to any individual Eligible Director in aoglendar yeal

()) The maximum term of any Award shall be ten years.
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ARTICLE V
STOCK OPTIONS

SECTION 5.1 Grant of Options. The Committee may, from time to time, subjectite provisions of the Plan and such other tema
conditions as it may determine, grant Options tgiEle Employees. These Options may be IncentivelSOptions or Nonqualified Sto
Options, or a combination of both. The Committeeynsaubject to the provisions of the Plan and sutieroterms and conditions as it n
determine, grant Nonqualified Stock Options to iblig Directors. Each grant of an Option shall bédemced by an Award Agreem
executed by the Company and the Participant, aall sbntain such terms and conditions and be ifh daom as the Committee may fri
time to time approve, subject to the requiremeh&extion 5.2.

SECTION 5.2 Conditions of Options.Each Option so granted shall be subject tddhewing conditions:

(@) Exercise Price. As limited by Section 5.2(e) below, each Optitrall state the exercise price which shall bebgehe Committe
at the Date of Grant; provided, however, no Opsball be granted at an exercise price which is fbas the Fair Market Value of t
Common Stock on the Date of Grant.

(b) Form of Payment. The exercise price of an Option may be paidn(¢ash or by check, bank draft or money ordempég/to th
order of the Company; (ii) by tendering shares omthon Stock having a Fair Market Value on the adtpayment equal to the amoun
the exercise price, but only to the extent suchrase of an Option would not result in an adverseoanting charge to the Company
financial accounting purposes with respect to theres used to pay the exercise price unless otbegtermined by the Committee; or (ii
combination of the foregoing. In addition to theeigoing, the Committee may permit an Option granteder the Plan to be exercised |
broker-dealer acting on behalf of a Participanbtigh procedures approved by the Committee.

(c) Exercise of Option: Options granted under the Plan shall be exartgs in whole or in such installments and at sticles, an



shall expire at such time, as shall be providedhieyCommittee in the Award Agreement. ExerciseroOgtion shall be by written noti
to the Secretary of the Company at least two bssidlays in advance of such exercise stating tletiaieto exercise in the form and mar
determined by the Committee. Every share of Com8togk acquired through the exercise of an Optiail & deemed to be fully paid at
time of exercise and payment of the exercise miwkapplicable withholding taxes.

(d) Other Terms and Conditions. Among other conditions that may be imposed H®y Committee, if deemed appropriate, are t
relating to (i) the period or periods and the ctinds of exercisability of any Option; (ii) the ninum periods during which Participants i
be employed by the Company, its Subsidiaries, oAffilated Entity, or must hold Options before thenay be exercised; (iii) the minimt
periods during which shares acquired upon exeruigst be held before sale or transfer shall be prdhi(iv) conditions under which st
Options or shares may be subject to forfeiture;tie frequency of exercise or the minimum or maximoumber of shares that may
acquired at any one time; (vi) the achievementh®y Company of specified performance criteria; arnij Gon-compete and protection
business matters.
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(e) Special Restrictions Relating to Incentiteck Options. Options issued in the form of Incentive StocftiGns shall only k
granted to Eligible Employees of the Company oubs&liary, and not to Eligible Employees of an Bdfied Entity unless such entity shall
considered as a “disregarded entityider the Code and shall not be distinguisheddderfal tax purposes from the Company or the appé
Subsidiary.

(H Application of Funds. The proceeds received by the Company from dlef Common Stock pursuant to Options will bedufse
general corporate purposes.

(g) Shareholder Rights. No Participant shall have a right as a shadsralith respect to any share of Common Stock stibbgear
Option prior to purchase of such shares of Comntonkby exercise of the Option.

ARTICLE VI
RESTRICTED STOCK AWARDS

SECTION 6.1 Grant of Restricted Stock Awaitsee Committee may, from time to time, subject te firovisions of the Plan and si
other terms and conditions as it may determinejtgaaRestricted Stock Award to any Eligible Empleye Eligible Director. Restricted Stc
Awards shall be awarded in such number and at aws during the term of the Plan as the Commiste&ll determine. Each Restric
Stock Award may be evidenced in such manner a€timemittee deems appropriate, including, withouitition, a bookentry registration ¢
issuance of a stock certificate or certificatesl by an Award Agreement setting forth the termsuath Restricted Stock Award.

SECTION 6.2 Conditions of Restricted Stock Awarts. grant of a Restricted Stock Award shall be estitijo the following:

(@) Restriction Period. The Committee shall determine the employmeati/ise and/or performance requirements which sigly tc
the shares of Common Stock covered by each Restrigtock Award. Unless (i) vesting requirementskased upon specified performa
goals and measures set forth in the Award Agreemetite time of the Award that require at leastvalte-month performance period, |
vesting is accelerated upon the occurrence of aa@haf Control Event under Section 10.5 or by tleen@ittee as provided below in t
paragraph or (iii) the shares of Restricted Staekissued in lieu of cash compensation, the stedral vest over a minimum thrgear perioc
with up to one-third of the shares available fostirgy on or after the first annual anniversary ddtéhe Award, up to an additional otigrd
of the shares available for vesting on or aftertthiel annual anniversary date. In addition to #ime vesting conditions determined by
Committee, Restricted Stock Awards may be subjgdhé achievement by the Company of specified perdioce criteria based upon
Companys achievement of operational, financial or stocKgrenance criteria more specifically listed in EstiA attached, as established
the Committee. The employment, service and/or perdnce requirements are collectively referred ta &8Restriction Period.At the end ¢
the Restriction Period, assuming the fulfillmentofy other specified vesting conditions, the restms imposed by the Committee shall I
with respect to the shares of Common Stock covbyethe Restricted Stock Award or portion thereafatdition to acceleration of vest
upon occurrence of a Change of Control Event asiged in Section 10.5, the Committee may, in itscdktion, accelerate the vesting
Restricted Stock Award in the case of death, Digglor Retirement of the Participant who is andiiie Employee or resignation o
Participant who is an Eligible Director.
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(b) Restrictions. The holder of a Restricted Stock Award maygeil, transfer, pledge, exchange, hypothecatethmraise dispose
the shares of Common Stock represented by thei&edtStock Award during the applicable RestrictiRariod. The Committee shall imp:
such other restrictions and conditions on any shafeCommon Stock covered by a Restricted Stock rAvas it may deem advisa
including, without limitation, restrictions undepglicable Federal or state securities laws, and teggnd the certificates represen



Restricted Stock to give appropriate notice of sugdtrictions.

(c) Rights as Shareholders. During any Restriction Period, the Committeeymia its discretion, grant to the holder of a Riestc
Stock Award all or any of the rights of a shareleoldith respect to the shares, including, but notvhy of limitation, the right to vote su
shares and to receive dividends. If any dividendstloer distributions are paid in shares of Comr8twck, all such shares shall be subje
the same restrictions on transferability as theeshaf Restricted Stock with respect to which thveye paid.

ARTICLE VII
STOCK APPRECIATION RIGHTS

SECTION 7.1 Grant of SARs.The Committee may from time to time, in itsesdiscretion, subject to the provisions of the Riac
subject to other terms and conditions as the Coteeninay determine, grant a SAR to any Eligible Exygé or Eligible Director. SARs m
be granted in tandem with an Option, in which eyém Participant has the right to elect to exereigher the SAR or the Option. Upon
Participants election to exercise one of these Awards, therddmdem award is automatically terminated. SARy also be granted as
independent Award separate from an Option. Eachtgfa SAR shall be evidenced by an Award Agredne@rcuted by the Company ¢
the Participant and shall contain such terms anditons and be in such form as the Committee mamw ftime to time approve, subject to
requirements of the Plan. The exercise price ofSA& shall not be less than the Fair Market Valfia share of Common Stock on the [
of Grant of the SAR.

SECTION 7.2 Exercise and PaymentSARs granted under the Plan shall be exerasabihole or in installments and at such time
shall be provided by the Committee in the Award @egnent. Exercise of a SAR shall be by written motacthe Secretary of the Compan
least two business days in advance of such exefdigeamount payable with respect to each SAR Seadiqual in value to the excess, if i
of the Fair Market Value of a share of Common Storkhe exercise date over the exercise priceeoSHhR. Payment of amounts attribute
to a SAR shall be made in shares of Common Stocksin as established by the Committee in the Avgréement.

SECTION 7.3 Restrictions. In the event a SAR is granted in tandem witHrexentive Stock Option, the Committee shall subjbhe
SAR to restrictions necessary to ensure satisfactidhe requirements under Section 422 of the Clodthe case of a SAR granted in tan
with an Incentive Stock Option to an Eligible Emyde who owns more than 10% of the combined votiogygy of the Company or
Subsidiaries on the date of such grant, the ampayeble with respect to each SAR shall be equediue to the applicable percentage of
excess, if any, of the Fair Market Value of a shafr€ommon Stock on the exercise date over theceseeprice of the SAR, which exerc
price shall not be less than 110% of the Fair MiaWia@ue of a share of Common Stock on the date&SthR is granted.
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ARTICLE VI
PERFORMANCE UNITS

SECTION 8.1 Grant of Awards. The Committee may, from time to time, subjectite provisions of the Plan and such other tema
conditions as it may determine, grant Performaniigslo Eligible Employees and Eligible DirectoEsach Award of Performance Units sl
be evidenced by an Award Agreement executed byCtdrapany and the Participant, and shall contain $ehs and conditions and be
such form as the Committee may from time to timgrape, subject to the requirements of Section 8.2.

SECTION 8.2 Conditions of Awards.Each Award of Performance Units shall be sutijethe following conditions:

(@) Establishment of Award Terms.Each Award shall state the target, maximumraimdmum value of each Performance Unit pay
upon the achievement of performance goals.

(b) Achievement of Performance GoalsThe Committee shall establish performance tarfpe each Award for a period of no less 1
a year based upon some or all of the operatioman€ial or performance criteria listed in ExhiBitattached. The Committee shall ¢
establish such other terms and conditions as indesppropriate to such Award. The Award may be paidin cash or Common Stock
established by the Committee in the Award Agreement

ARTICLE IX
STOCK ADJUSTMENTS

In the event that the shares of Common Stock, astitoted on the effective date of the Plan, shallchanged into or exchanged fi
different number or kind of shares of stock or otkecurities of the Company or of another corporatjwhether by reason of mer¢
consolidation, recapitalization, reclassificatietpck split, spimff, combination of shares or otherwise), or if theémber of such shares
Common Stock shall be increased through the paymwieatstock dividend, or a dividend on the shafre€ammon Stock, or if rights
warrants to purchase securities of the Company bhabksued to holders of all outstanding Commati§tthen there shall be substitutec
or added to each share available under and subjéioe Plan, and each share theretofore apprognatder the Plan, the number and kin



shares of stock or other securities into which eadistanding share of Common Stock shall be sogdthor for which each such sh
shall be exchanged or to which each such shar¢ lshantitled, as the case may be, on a fair amivalgnt basis in accordance with
applicable provisions of Section 424 of the Codeypled, however, with respect to Options, in nohsavent will such adjustment result i
modification of any Option as defined in Sectio@é® of the Code. In the event there shall be ahgrochange in the number or kind of
outstanding shares of Common Stock, or any stoaitlmr securities into which the Common Stock shalle been changed or for whic
shall have been exchanged, then if the Committa#, sh its sole discretion, determine that suchrale equitably requires an adjustmel
the shares available under and subject to the Blaim, any Award, theretofore granted, such adjestis shall be made in accordance
such determination, except that no adjustment efritmber of shares of Common Stock available utigeiPlan or to which any Awe
relates that would otherwise be required shall bderunless and until such adjustment either bif isevith other adjustments not previou
made would require an increase or decrease oast 1&6 in the number of shares of Common StocKablaiunder the Plan or to which ¢
Award relates immediately prior to the making ofls@adjustment (the “Minimum
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Adjustment”). Any adjustment representing a change of less thah minimum amount shall be carried forward and enasl soon as st
adjustment together with other adjustments requingahis Article 1X and not previously made wouldsult in a Minimum Adjustmer
Notwithstanding the foregoing, any adjustment regpgliby this Article 1X which otherwise would notsidt in a Minimum Adjustment shall

made with respect to shares of Common Stock rgldatdrany Award immediately prior to exercise, payimar settlement of such Award.

fractional shares of Common Stock or units of oemurities shall be issued pursuant to any suglstadent, and any fractions resulting fr
any such adjustment shall be eliminated in eacté bgsounding downward to the nearest whole share.

ARTICLE X
GENERAL

SECTION 10.1 Amendment or Termination of PlaiThe Board may alter, suspend or terminate the B any time. In addition, t
Board may, from time to time, amend the Plan in @@ynner, but may not without shareholder approstapaany amendment which would
increase the aggregate number of shares of Commnoek Svailable under the Plan (except by operatioArticle 1X), (i) materially modify
the requirements as to eligibility for participatim the Plan, or (iii) materially increase the bfits to Participants provided by the Plan.

SECTION 10.2 Termination of Employment; Ternidmabf Service. If an Eligible Employees employment with the Company
Subsidiary or an Affiliated Entity terminates aseault of death, Disability or Retirement, the ilg Employee (or personal representativ
the case of death) shall be entitled to exerciserany part of any (i) vested Incentive Stock iOptfor a period of up to three months fr
such date of termination (one year in the caseeatttd or Disability (as defined above) in lieu oé tthreemonth period), or (ii) vests
Nonqualified Stock Option or SAR during the remamiterm. If an Eligible Employ¢’s employment terminates for any other reasor
Eligible Employee shall be entitled to exercisecalhny part of any vested Option or SAR for a@eiof up to three months from such dat
termination. In no event shall any Option or SARelercisable past the term established in the Avdgréement. Any vested Option or S
which is not exercised before the earlier of théeslgprovided above or its term, shall expire. Tlen@ittee may, in its sole discreti
accelerate the vesting of unvested Awards in thenkesf termination of employment of any Participartept as provided in Section 6.2
Unless otherwise accelerated, all unvested Awardl ke forfeited upon termination of employment.

In the event an Eligible Director terminates sesvas a director of the Company, the unvested podfoany Award shall be forfeit
unless otherwise accelerated pursuant to the tefrtise Eligible Directors Award Agreement or by the Committee. The Eligiblieectol
shall be entitled to exercise any Nonqualified t@ptions or SARs which are otherwise exercisallenis date of termination of serv
during the remaining term of the Award.

SECTION 10.3 Limited Transferability — OptionsThe Committee may, in its discretion, authoafleor a portion of the Nonqualifit
Stock Options granted under this Plan to be ongemmich permit transfer by the Participant to i@ £xspouse of the Participant pursuar
the terms of a domestic relations order, (ii) theuse, children or grandchildren of the Particig@immediate Family Members)ji() a trust
or trusts for the exclusive benefit of such Immegi&amily Members, or (iv) a partnership or limitkability company in which suc
Immediate Family Members are the only partners emivers. In addition there may be no consideratiomarfly such transfer. The Award
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Agreement pursuant to which such Nonqualified StOgkions are granted must expressly provide farsfierability in a manner consist
with this paragraph. Subsequent transfers of temresd Nonqualified Stock Options shall be prohibiéxcept as set forth below in this Sec
10.3. Following transfer, any such Nonqualifiedckt®ptions shall continue to be subject to the stmmas and conditions as were applic
immediately prior to transfer, provided that forposes of Section 10.2 hereof the term “Participahall be deemed to refer to the transfe
The events of termination of employment of Sectior? hereof shall continue to be applied with respe the original Participant, followil



which the Nonqualified Stock Options shall be eigalle by the transferee only to the extent, andhe periods specified in Section 1
hereof. No transfer pursuant to this Section 16alde effective to bind the Company unless thenfany shall have been furnished \
written notice of such transfer together with sother documents regarding the transfer as the Ctigarshall request. With the exceptiol
a transfer in compliance with the foregoing prosmis of this Section 10.3, all other types of Awaadshorized under this Plan shall
transferable only by will or the laws of descentl alistribution; however, no such transfer shalkeffective to bind the Company unless
Committee has been furnished with written noticese¢h transfer and an authenticated copy of theanil/or such other evidence as
Committee may deem necessary to establish theityadiftithe transfer and the acceptance by the teaes of the terms and conditions of <
Award.

SECTION 10.4 Withholding Taxes.Unless otherwise paid by the Participant, tleen@any, its Subsidiaries or any of its Affilia
Entities shall be entitled to deduct from any pagtender the Plan, regardless of the form of sumyment, the amount of all applica
income and employment taxes required by law to itleheld with respect to such payment or may regthieeParticipant to pay to it such
prior to and as a condition of the making of sueyment. In accordance with any applicable admitiste guidelines it establishes,
Committee may allow a Participant to pay the amairibixes required by law to be withheld from angkd/by (i) directing the Company
withhold from any payment of the Award a numbesbéres of Common Stock having a Fair Market Valu¢he date of payment equa
the amount of the required withholding taxes oy dilivering to the Company previously owned shast€ommon Stock having a F
Market Value on the date of payment equal to thewarhof the required withholding taxes. Howevery @ayment made by the Particip
pursuant to either of the foregoing clauses (ijiprshall not be permitted if it would result imadverse accounting charge with respe
such shares used to pay such taxes unless othappseved by the Committee.

SECTION 10.5 Change of Control.Notwithstanding any other provision in this fiPta the contrary, Awards granted under the Pl
any Eligible Employee or Eligible Director shall bamediately vested, fully earned and exercisalglenuthe occurrence of a Change
Control Event.

SECTION 10.6 Amendments to AwardsSubject to the limitations of the Plan, the @aittee may at any time unilaterally amend
terms of any Award Agreement, whether or not priégesxercisable or vested, to the extent it deepyr@priate. However, amendme
which are adverse to the Participant shall recghigeParticipant’'s consent.

SECTION 10.7 Regulatory Approval and ListingsThe Company shall use its best efforts to Wiiigh the Securities and Exchar
Commission as soon as practicable following apdrbyéghe shareholders of the Company of the Plapragided in Section 1.2 of the PI
and keep continuously effectively, a Registratidat&nent on Form 8-with respect to shares of Common Stock subjecfwards
hereunder. Notwithstanding anything contained is Bian to the contrary, the Company shall havebimation to issue shares of Comr
Stock under this Plan prior to:
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(a) the obtaining of any approval from, or daiton of any waiting period or other conditionpgosed by, any governmental age
which the Committee shall, in its sole discretidatermine to be necessary or advisable;

(b) the admission of such shares to listinghenstock exchange on which the Common Stock mdigtee; and

(c) the completion of any registration or otlyemalification of such shares under any state oeFgdaw or ruling of any governmer
body which the Committee shall, in its sole disometdetermine to be necessary or advisable.

SECTION 10.8 Right to Continued EmploymenRarticipation in the Plan shall not give anjglble Employee any right to remain
the employ of the Company, any Subsidiary, or affiflidted Entity. The Company or, in the case ofayment with a Subsidiary or
Affiliated Entity, the Subsidiary or Affiliated Eity reserves the right to terminate any Eligible fitoyee at any time. Further, the adoptio
this Plan shall not be deemed to give any Eligiieployee or any other individual any right to biested as a Participant or to be grante
Award.

SECTION 10.9 Reliance on ReportsEach member of the Committee and each membiredBoard shall be fully justified in relyi
or acting in good faith upon any report made byittteependent public accountants of the Companyitan8ubsidiaries and upon any of
information furnished in connection with the Plandmy person or persons other than himself or Heteeno event shall any person who it
shall have been a member of the Committee or oBtised be liable for any determination made or p#wtion taken or any omission to ac
reliance upon any such report or information ordoy action taken, including the furnishing of infation, or failure to act, if in good faith.

SECTION 10.10 Construction. Masculine pronouns and other words of mascujerder shall refer to both men and women. Thex
and headings of the sections in the Plan are foctinvenience of reference only, and in the eveahy conflict, the text of the Plan, rat
than such titles or headings, shall control.

SECTION 10.11 Governing Law. The Plan shall be governed by and construedt@ordance with the laws of the State of Oklafr
except as superseded by applicable Federal



SECTION 10.12 Other Laws. The Committee may refuse to issue or transfgrshares of Common Stock or other consideratiatel
an Award if, acting in its sole discretion, it deténes that the issuance or transfer of such slarssch other consideration might violate
applicable law or regulation or entitle the Compémyecover the same under Section 16(b) of thdn&xge Act, and any payment tendere
the Company by a Participant, other holder or hei@@f in connection with the exercise of such Awvahall be promptly refunded to
relevant Participant, holder or beneficiary.

SECTION 10.13 No Trust or Fund CreatedNeither the Plan nor an Award shall createebcdnstrued to create a trust or separate
of any kind or a fiduciary relationship between @@mpany and a Participant or any other persorth&@xtent that a Participant acquires
right to receive payments from the Company purstargn Award, such right shall be no greater tharight of any general unsecu
creditor of the Company.
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EXHIBIT A
2005 Long-Term Incentive Plan Performance Criteria

» Average dayrates

+ Cash flow

* Debt to cash flow

* Debtto EBITDA

» Debt to equity ratio

» Dividend growth

+ Dividend maintenance

» Earnings (Net income, Earnings before interesgdagepreciation and amortization, Earnings Pere§ha
« EBITDA

» EBITDA to Interest

e General and Administrative Expenses
* Netincome

e Operating income

* Pre-tax income

e Profit returns/margins

» Relative stock price performance
* Return on Assets

* Return on Equity

» Return on invested capital

* Revenues

* Rig margin

* Rigrevenue



» Safety
e Stock price appreciation
» Total stockholder return

o Utilization
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APPENDIX “B”

CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRE CTORS
OF HELMERICH & PAYNE, INC.

.  AUDIT COMMITTEE PURPOSE

The Audit Committee is appointed by the HelmerichP&yne, Inc. Board of Directors (“Boardty assist the Board in fulfilling i
oversight responsibilities. The Audit Committeefpary duties and responsibilities are to:

« Monitor the integrity of Helmerich & Payne, Inc(the “Company”) financial statements and relatedificial reporting process and
systems of internal control

« Assist the Board with the oversight of the Compamdmpliance with legal and regulatory requirements
< Monitor the qualifications, independence and penfamce of the Company’s independent auditors arednat auditing department.

* Provide an avenue of communication among the intldgrg auditors, management, the internal auditegpdment, and the Board.

The Audit Committee has the authority to condugt Bvestigation appropriate to fulfilling its respsbilities, and it has direct acces:
the independent auditors as well as anyone in thanization. The Audit Committee has the abilityétain, without Board approval anc
the Companys expense, special legal, accounting, or otherultamgs or experts it deems necessary in the padgnce of its duties. T
Company shall provide for appropriate funding, atetmined by the Audit Committee, for payment ofmpensation to any outside leg
accounting or other advisors employed by the A@iitmmittee, and for ordinary administrative expensiethe Audit Committee that ¢
necessary or appropriate for carrying out its dutie

II.  AUDIT COMMITTEE COMPOSITION AND MEETINGS

Audit Committee members shall be appointed by tbarB on recommendation of the Nominating and Gawere Committee and st
meet the requirements of the New York Stock ExckafiyYSE"). The Audit Committee shall be comprised of threenore directors, ea
of whom shall be independent of management andCtirapany as defined in the NYSE listing standards, Securities Exchange Act
1934, as amended (the “Exchange Act”), and thesrated regulations of the Securities and Exchangan@ission (the “Commission”All
members of the Audit Committee shall be financidilgrate (or shall become financially literate kit a reasonable period of time a
appointment to the Audit Committee) by having aibasmderstanding of finance and accounting and do@ible to read and underst
financial statements. At least one member of thdid@ommittee should be an “audit committee finaheixpert”as defined by the rules ¢
regulations of the Commission. No member of the iA@@dmmittee shall simultaneously serve on the A@bmmittee of more than thi
public companies.
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The Audit Committee shall meet at least four (#)es annually, or more frequently as circumstanasatd. If the Audit Committee Chi
is not present, the members of the Audit Committesy designate a Chair by majority vote of the Aiimmittee membership. The At
Committee Chair shall prepare and/or approve anda@ye advance of each meeting. The Audit Commégted! periodically meet, separatt
in executive session with management, the diregttine internal auditing department, the indepehdenitors, and as an Audit Committe:
discuss any matters that the Audit Committee oh @di¢hese groups believe should be discussed.

. AUDIT COMMITTEE RESPONSIBILITIES AND DUTIES



A. General Review Procedures and DutiesThe Audit Committee shall:

1.

Review and reassess the adequacy of this Chatteasitannually. Submit the Charter to the Boardafiproval and have the Charter
published at least every three (3) years in acem@avith the Commissic s rules and regulation

Review the Company’s annual audited financial stetets prior to filing. Review should include a nmegtto discuss with
management and the independent auditors the signtfissues regarding accounting principles, prastiand judgments, together
with a discussion of the Company’s specific disates in the annual audited financial statementeufidanagement’s Discussion
and Analysis of Financial Condition and Result©gkerations”

In consultation with management, the independeditars, and the internal auditors, consider thegrity of the Company’s financial
reporting processes and controls. Discuss guidehne policies with respect to risk assessmentiakananagement, including
significant financial risk exposures and the st@sagement has taken to monitor, control and rejumti exposures. Review
significant findings prepared by the independemntitaus and the internal auditing department togettith manageme’s response:

Review the Company’s quarterly financial statemenmitsr to filing. Review should include a meetirgdiscuss with management and
the independent auditors the Company'’s specificlasires in the quarterly financial statements ufidkanagement Discussion an
Analysis of Financial Condition and Results of Ggiems.” Discuss any significant changes to the gamy’s accounting principles
and any significant findings or items required éodoammunicated by the independent auditors in decwe with generally accepted
auditing standard:

Discuss, and establish a policy with respect tmiags press releases, as well as financial infaonand earnings guidance provided
to analysts and rating agenci

Report regularly to the Board regarding the Audin@nittee’s activities, including reviewing with tlB®ard any issues that arise with

respect to the quality or integrity of the Companfjhancial statements, the Company’s compliandk legal or regulatory
requirements, the performance of the Com|'s independent auditors, and the performance dhteenal audit function
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7.

10.

11.

The fundamental responsibility for the Companyr&ficial statements and disclosures rests with nesmaigt. The independent
auditors are responsible for auditing the Compafigancial statements and reviewing the Compangaudited interim financial
statements. The Audit Committee will review, in gideh to fulfilling its other duties under this Cthiar: (A) major issues regarding
accounting principles and financial statement preg®ns, including any significant changes in @@mpanys selection or applicatic
of accounting principles, and major issues aséatihequacy of the Company’s internal controls anydspecial audit steps adopted in
light of material control deficiencies; (B) analgggrepared by management and/or the independeibrasekting forth significant
financial reporting issues and judgments made imeotion with the preparation of the financial stagnts, including analyses of the
effects of alternative GAAP methods on the finahsiatements; (C) the effect of regulatory and aaotiag initiatives, as well as off-
balance sheet structures, on the financial statenuénthe Company; and (D) the type and presemtationformation to be included in
earnings press releases (paying particular atremtiany use of “pro forma,” or “adjusted” non-GAARformation), as well as review
any financial information and earnings guidancevigted to analysts and ratings agenc

Review disclosures made to the Audit Committeehgy@ompany’s CEO and CFO during their certificapoocess for the Form 1K-
and the Form 10-Q about any significant deficiesaiethe design or operation of internal contralsnaterial weaknesses therein and
any fraud involving management or other employeles have a significant role in the Comp’s internal controls

Recommend to the Board of Directors whether thanfaial statements should be included in the ameyeairt on Form 10-K.

The Audit Committee shall, on an annual basis,&talits performance under this Charter. In condgahis review, the Audit
Committee shall evaluate whether this Charter gmtely addresses the matters that are and sheuldthin its scope. The Audit
Committee shall address all matters that the AQdinmittee considers relevant to its performanaguding at least the following: tl
adequacy, appropriateness and quality of the irddion and recommendations presented by the Audiir@ittee to the Board, the
manner in which they were discussed and debatedyhether the number and length of meetings oRildit Committee were
adequate for the Committee to complete its work thorough and thoughtful mann

Establish procedures for the receipt, retentiontegatment of complaints from Company employeeaaounting, internal
accounting controls or auditing matters, as wefbagonfidential, anonymous submissions by Compamyployees of concerns
regarding questionable accounting or auditing msi

B. Independent Auditors. The independent auditors report directly toAlielit Committee. The Audit Committee shall:

1.

Review the independence and performance of théaadind have a clear understanding with the argdil@t the Audit Committee
has the sole authority and responsibility to selethin, compensate, evaluate, and if appropii@tminate their services. The Audit



Committee shall be directly responsible for oveisigf the independent audito
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including the evaluation of the auditor’'s qualiticas, performance and independence and the rasokft disagreements between
management and the independent auditors. As péreadvaluation of the Company’s independent audite Audit Committee shall
review and evaluate the lead partner of the indd@etnauditor, ensure the regular rotation of apditners as required by law, and
consider whether, in order to assure continuingtauthdependence, there should be regular rotaifghe audit firm itself

2.

Pre-approve all auditing and permitted rearditing services that the independent auditorspeitform for the Company, in accordai
with all applicable laws. The Audit Committee magiabate such pre-approved authority to one or Aadit Committee members
and any member exercising such pre-approval atyhsirall report on all pre-approvals at the nextil@ommittee meeting. Any
nor-audit services approved by the Audit Committee rbesteported in the Compe’s periodic reports to the Commissi

Approve the terms of independent auditor engagesraemd all fees and other compensation to be pdltetimdependent auditors, as
well as the terms and fees relating to all-audit engagement

On an annual basis, obtain from the auditors gewristatement delineating all of their relationshipth the Company, review and
discuss with the auditors the independence of tidit@s together with the nature and scope of asglased relationships or services
and recommend that the Board of Directors take@pjate action to ensure the continuing indepeneef¢he auditors. In addition,
and at least annually, request from the auditodsraniew a written report describing: such firnmisernal quality-control procedures;
any material issues raised by the most recentriatejuality-control review, or peer review, of tfin or by an inquiry or
investigation by governmental or professional arities, within the preceding five years, respectimg or more independent audits
carried out by the firm, and any steps taken td dé&h such issues. The Audit Committee shall rewtbe foregoing and the auditors
work throughout the year, taking into account thanmns of management and internal auditors, apdent to the Board its
conclusions with respect to the auc’s qualifications, performance and independe

5. Review the independent auditor’s audit plan.

6. Prior to releasing the year-end earnings, disdwssdsults of the audit with the independent auwslitbiscuss certain matters required
to be communicated to audit committees in accorelarith generally accepted auditing standa

7. Consider the independent auditors’ judgments athmuguality and appropriateness of the Companyswtting principles as applied
in its financial reporting
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8. Discuss with the independent auditor the mattetgetdiscussed by Statement on Auditing Standard$Nas amended, relating to
the conduct of the audit. Regularly review with theependent auditor any difficulties the auditoceuntered in the course of the
audit work, including management’s response andraslyictions on the scope of the independent adglictivities or on access to
requested information, and any significant disagremts with management. Such review should inclisteudsion of the
responsibilities, budget and staffing of the Cony’s internal audit functior

9. Set clear hiring policies for employees or formempboyees of the Company’s independent auditors.

10. Review and discuss quarterly reports from the ieddpnt auditor on: (a) all critical accounting pi&s to be used; (b) all alternative

treatments of financial information with generadigcepted accounting principles that have been sigclwith management,
ramifications of the use of such alternative disales and treatments, and the treatment prefeyrédtelindependent auditor; and (c)
other material written communications between ttependent auditor and management, such as anyeraaat letter or schedule
of unadjusted difference

C. Internal Audit Department and Legal ComplianceThe Audit Committee shall:

1.

Review the internal audit plan, changes in platiyiies, organizational structure, and qualificeis of the internal audit department,
as needec

Review the appointment, performance, and replacenfehe internal audit manager.

Review significant reports prepared by the intemalit department together with management’s respand follow-up to these
reports.



4. On at least an annual basis, review with the Coryiparounsel, any legal matters that could haveyaiitant impact on the
organization’s financial statements, the Compangisipliance with applicable laws and regulationsl imguiries received from
regulators or governmental agenc

D. Other Audit Committee Responsibilities. The Audit Committee shall:

1. Annually prepare a report to shareholders as reduiy the Securities and Exchange Commission. @pert should be included in t
Compan'’s annual proxy statemel

2. Perform any other activities consistent with thisa@er, the Company’s by-laws, and governing lagshe Audit Committee or the
Board deems necessary or appropri

3. Maintain minutes of meetings and periodically pdevreports to the Board.

B-5

(This page intentionally left blank.)
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to be held
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and
Proxy Statement

HELMERICH € PRYNE, INC.

1437 SOUTH BOULDER AVENUE
TULSA, OKLAHOMA 74119

VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instrusi@nd for electronic

HELMERICH & PAYNE, INC. delivery of information up until 11:59 P.M. Eastéfime the day
1437 SOUTH BOULDER AVE. before the cut-off date or meeting date. Have ywaky card in hand
TULSA, OK 74119 when you access the web site and follow the inStws to obtain your

records and to create an electronic voting insadorm.

VOTE BY PHONE - 1-80C-69(-6903

Use any touch-tone telephone to transmit your gostructions up
until 11:59 P.M. Eastern Time the day before theaffidate or
meeting date. Have your proxy card in hand whengaduand then
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VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid
envelope we have provided or return it to Helme#&icBRayne, Inc., c/o
ADP, 51 Mercedes Way, Edgewood, NY 117

Your Internet or telephone vote authorizes the rthprexies to vote



the undersigned's shares in the same mannerhesuhtersigned
marked, signed and returned the undersigned's paed;

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: HLMPN1 KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'
Vote on Directors For Withhold For All To withhold authority to vote for any

All All Except individual nominee, mark "For All

Except" and write the nominee's name on
the line below

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

HELMERICH & PAYNE, INC.

1.  Nominees for Directors of tHThird Class” for a three-year term are:
01) W. H. Helmerich, III,
02) Glenn A. Cox, and
03) Edward B. Rust, Jr.
DIRECTORS RECOMMEND A VOTE FOR ITEM

Vote on Proposal For  Against Abstain

2. Approval of the Helmerich & Payne, Inc. 2005 Longrh Incentive Plan. DIRECTORS RECOMMEND A VOTE FOFEM 2. 0 0 0

For address changes and/or comments, please dfisddok and write them on the back where indicated 0

(Sign here exactly as name appears herein. Wheasshee hel
by joint tenants, both must sign. When signingtesriaey,
executor, administrator, guardian, or trustee,qeegive your
full title as such. If a corporation, please sigrtill corporate
name by duly authorized officer and give title €ficer. If a
partnership, please sign in partnership name byoaized
person.)

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date




Proxy for Annual Meeting

HELMERICH & PAYNE, INC.

THIS PROXY IS SOLICITED BY AND ON BEHALF OF THE BOA RD OF DIRECTORS.

The undersigned hereby appoints as his/her proxiéis powers of substitution and revocation, W Hélmerich, 1ll, Hans Helmerich,
and Steven R. Mackey, or each of them (the “Prékiés vote all shares of Helmerich & Payne, Inehich the undersigned would be
entitled to vote at the Annual Meeting of Stocklevklof Helmerich & Payne, Inc., to be held at Beullowers, Granite Room, 1st

Floor, 1437 South Boulder Avenue, Tulsa, Oklahoom\Wednesday, March 1, 2006, at 12:00 noon, Tulsa, and all adjournments
thereof.

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH T WISHES OF THE STOCKHOLDER AS SPECIFIED IN THE
SQUARES AND ON THE LINES PROVIDED ON THE REVERSHEXH HEREOF; HOWEVER, IF NO SPECIFICATION IS
MADE IN THE SQUARES OR ON THE LINES PROVIDED, THEHARES REPRESENTED BY THIS PROXY WILL BE VOTED
FOR THE ELECTION OF THE FULL SLATE OF DIRECTORS ANEOR ITEM 2. IF ANY OTHER MATTER SHOULD
PROPERLY BE BROUGHT BEFORE THE MEETING, THE PERSONASMED AS PROXIES WILL VOTE ON SUCH MATTER
IN ACCORDANCE WITH THEIR BEST JUDGMENT

Address Changes/Comment

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse <

PLEASE COMPLETE, SIGN, DATE, AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE.




