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Asfiled with the Securities and Exchange Commission on September 6, 2006
Registration No. 333-

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM S-8

REGISTRATION STATEMENT UNDER
THE SECURITIESACT OF 1933

Helmerich & Payne, Inc.

(Exact Name of Registrant as Specified in Its Girart

Delaware 73-0679879
(State or Other Jurisdiction of Incorporation og@mization) (I.R.S. Employer Identification No

1437 South Boulder Ave., Tulsa, Oklahoma 74119
(Address of Principal Executive Offices) (Zip Code)

Helmerich & Payne, Inc. 2005 Long-Term Incentive Plan
(Full Title of the Plan)

Steven R. Mackey, 1437 South Boulder Ave., Suite 1400, Tulsa, Oklahoma 74119
(Name and Address of Agent for Service)

(918) 742-5531
(Telephone Number, Including Area Code, of AgentService)

CALCULATION OF REGISTRATION FEE

TITLE OF PROPOSED PROPOSED
EACH CLASSOF MAXIMUM MAXIMUM
SECURITIES AMOUNT OFFERING AGGREGATE AMOUNT OF
TOBE TOBE PRICE OFFERING REGISTRATION
REGISTERED REGISTERED PER SHARE (1) PRICE(1) FEE(1)
Common Stock, $0.10 par 4,000,000 shares $24.66 $98,640,000 $10,554.48

value

(1) Estimated solely for the purpose etedmining the registration fee pursuant to Rulé(dpand 457(h) under the Securities

Act of 1933, as amended, the offering price andsteggion fee are based on a price of $24.66 pareshwhich price is an average of the high
and low prices of the Common Stock as reportecherNew York Stock Exchange on September 1, 2006.




PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECSU
Item 1. Plan Information(2)
Item 2. Registrant Information and Employee Plan Annuabtnfation(2)
PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ltem 3. Incorporation of Certain Documents by Reference

The following documents filed by the Company witle Securities and Exchange Commission are incagubteerein by reference:

(@) Helmerich & Payne, Inc. (the “Company”) Annual Repan Form 10-K, and Form 10-K/A (filed July 28,08), for the
fiscal year ended September 30, 2005.

(b) The Company’s Quarterly Reports on Form 10-Q anahF0-Q/A for the quarters ended December 31, 2PRBch 31,
2006, and June 30, 2006, and the Company’s Cureports on Form 8-K filed October 19, 2005, Octdtr2005, November 16, 2005,
December 8, 2005, December 9, 2005, December 05, 2@nuary 9, 2006, January 25, 2006, Januar3@®&, February 21, 2006, March 2,
2006, March 13, 2006, April 27, 2006, June 23, 2008y 7, 2006, July 11, 2006, July 27, 2006 andusi 31, 2006.

(c) The description of the Common Stock of the Compaontained in its Registration Statement on Formfiked November
13, 1967 (effective December 21, 1967) with theusites and Exchange Commission, and the descntid’referred Stock Purchase Rights
contained in its Registration Statement on Form el on January 18, 1996 with the Securities Brdhange Commission pursuant to
Section 12 of the Securities Exchange Act of 1834amended by Amendment No. 1 to Form 8-A filedhwhte Securities and Exchange
Commission on December 12, 2005.

All documents subsequently filed by the Companyspant to Section 13(a), 13(c), 14 and 15(d) ofSkeurities Exchange Act of
1934, prior to the filing of a post-effective amemeht which indicates that all securities offeredenbeen sold or which deregisters all
securities then remaining unsold, shall be deemée incorporated by reference in the Registrafimtement and to be part thereof from the
date of the filing of such documents.

(2 Information required by Part | to be containedhia Section 10(a) prospectus is omitted from thigiReation Statement in
accordance with Rule 428 under the Securities AEB83, as amended, and the Note to Part | of thheaF5-8, and has been or will be sent or
given to participants in the Plan as specified ueRi28(b)(1).




Item 4. Description of SecuritiesNot applicable.

Item 5. Interests of Named Experts and Counsel

The validity of the issuance of the shares of Comi@&tmck offered hereby will be passed upon forGbenpany by Steven R. Mackey, Vice
President, Secretary and General Counsel of thep@oyn Mr. Mackey presently owns shares of ComntorkSof the Company.

Item 6. Indemnification of Officers and Directors

The Fourteenth Article of the Company’s Restatedifimte of Incorporation provides for the inderficétion by the Company of any
director, officer or employee of the Company or afhjts subsidiaries in connection with any claauation, suit or proceeding brought or
threatened by reason of such position with the Gomipor any of its subsidiaries. The stockholdéthe Company on March 4, 1987,
approved an amendment to the Restated Certifi¢dteorporation which (i) limited or in certain ciimstances eliminated the personal
liability of a director to the Company or to it®skholders for monetary damages for breach of fatyauty as a director as authorized by
Section 102(b) of the Delaware General Corpordtiam, (ii) expanded the Company’s indemnificationitefofficers and directors as
provided by Section 145 of the Delaware Generap@ation Law; provided, however, that the direct@mmain subject to personal liability
for breaches of the duty of loyalty, acts committetdad faith or intentional misconduct, the payingfran unlawful dividend or any
transaction from which the directors received aprmper personal benefit, and (iii) permitted the@any as provided in Section 145 of the
Delaware General Corporation Law to maintain insoeato protect itself and any director, officer,@oyee or agent of the Company. The
Company presently maintains in effect a liabilitgurance policy covering officers and directors.

Item 7. Exemption From Registration ClaimedNot applicable.

Item 8. Exhibits
The following are filed as exhibits to this Regigton Statement:
4.1 Amended and Restated Certificate of IncorporatioHamerich & Payne, Inc.

4.2 Amended and Restated By-laws of Helmerich & Payme,are incorporated herein by reference to Ex{dli of the
Registrant’s Form 8-K filed with the Securities dxthange Commission on March 2, 2006.

4.3 Certificate of Designation, Preferences and RightSeries A Junior Participating Preferred Stocklefmerich & Payne,
Inc.




Item 9.

4.4

4.5

4.6

4.7

4.8

4.9

5.1

23.1

23.2

Helmerich & Payne, Inc. 2005 Long-Term IncentivarPincorporated by reference to Exhibit “A” of Regant’'s Proxy
Statement dated January 26, 2006.

Form of Incentive Stock Option Agreement for thdrhkerich & Payne, Inc. 2005 Long-Term Incentive Plan
Form of Nonqualified Stock Option Agreement for thelmerich & Payne, Inc. 2005 Long-Term Incentivar?
Form of Restricted Stock Award Agreement for théniterich & Payne, Inc. 2005 Long-Term Incentive Plan

Rights Agreement dated as of January 8, 1996, lesttee Registrant and The Liberty National Bank @ngst Company
of Oklahoma City, N.A. is incorporated herein bjerence to the Registrant’s Form 8-A, dated Jan8ry1996.

Amendment No. 1 to Rights Agreement dated Dece®pb2005, between the Registrant and UMB Bank, NA.
incorporated herein by reference to Exhibit 4 & @ompany’s Form 8-K filed on December 12, 2005.

Opinion of Steven R. Mackey as to the legality ldires of Common Stock being registered.
Consent of Ernst & Young LLP.

Consent of Steven R. Mackey (contained in his apifiled as Exhibit 5.1).

Undertakings

€)) The undersigned Registrant hereby undertakes:

1) To file, during any period in which offers or sake® being made, a post-effective amendment to this
Registration Statement;

0] To include any prospectus required by Section {8Ja@f the Securities Act of 1933;

(i) To reflect in the prospectus any facts or everissray after the effective date of the Registration
Statement (or the most recent post-effective amendithereof) which, individually or in the
aggregate, represent a fundamental change infitreniation set forth in the Registration
Statement.




(b)

(h)

Notwithstanding the foregoing, any increase or éase in volume of securities offered (if the
total dollar value of securities offered would eateed that which was registered) and any
deviation from the low or high end of the estimateakimum offering range may be reflected in
the form of prospectus filed with the Commissiomguant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no moreat2ihpercent change in the maximum
aggregate offering price set forth in the “Calciglatof Registration Fee” table in the effective
Registration Statement;

(iii) To include any material information with respecthe plan of distribution not previously
disclosed in the Registration Statement or any n@tehange to such information in the
Registration Statement;

Provided, however, that Paragraphs (a)(1)(i) aid @) do not apply if the information required be included in
a post-effective amendment by those paragraphmisined in reports filed with or furnished to Becurities and
Exchange Commission by the Registrant pursuanetticé 13 or Section 15(d) of the Securities ExgjgaAct of
1934 that are incorporated by reference in the f¥egion Statement.

(2 That, for the purpose of determining any liabilityder the Securities Act of 1933, each such ptisttive
amendment shall be deemed to be a new Registi@tadament relating to the securities offered timgrei
and the offering of such securities at that timalldbe deemed to be the initial bona fide offeringreof.

) To remove from registration by means of a postetife amendment any of the securities being regdte
which remain unsold at the termination of the offgr

The undersigned Registrant hereby undertakesfargiurposes of determining any liability under ®ecurities
Act of 1933, each filing of the Registrant’s anntegort pursuant to Section 13(a) or Section 16{dhe Securities
Exchange Act of 1934 (and, where applicable, edicly fof an employee benefit plan’s annual repantguant to
Section 15(d) of the Securities Exchange Act of4)3Bat is incorporated by reference in the Regigin Stateme!
shall be deemed to be a new Registration Staterakating to the securities offered therein, anddffering of sucl
securities at that time shall be deemed to bertialibona fide offering thereof.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 may be permitteditectors,
officers and controlling persons of the Registianisuant to the foregoing provisions, or otherwike,




Registrant has been advised that in the opinidghefecurities and Exchange Commission such indeation is
against public policy as expressed in the Act anthierefore, unenforceable. In the event thddiendfor
indemnification against such liabilities (otherrnhthe payment by the Registrant of expenses indunreaid by a
director, officer or controlling person of the R&gant in the successful defense of any actionosyroceeding) is
asserted by such director, officer or controllirggon in connection with the securities being rtegesl, the
Registrant will, unless in the opinion of its coahthe matter has been settled by controlling gteng submit to a
court of appropriate jurisdiction the question wiggtsuch indemnification by it is against publidippas
expressed in the Act and will be governed by thalfadjudication of such issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Tulsat8tof Oklahoma, on this 6th day of September, 2006

HELMERICH & PAYNE, INC.
By: /s/ HANS HELMERICH

HANS HELMERICH
President and Chief Executive Offic

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

SIGNATURE TITLE DATE

/s/ WILLIAM L. ARMSTRONG Director September 6, 2006
WILLIAM L. ARMSTRONG

/sl GLENN A. COX Director September 6, 2006
GLENN A. COX
/sl GEORGE S. DOTSO Director September 6, 2006

GEORGE S. DOTSOI

/s/ W. H. HELMERICH 1l Director September 6, 2006
W. H. HELMERICH, IlI

/sl HANS HELMERICH Director, President and September 6, 2006
HANS HELMERICH Chief Executive Office
(Principal Executive Officer

/sl PAULA MARSHALL Director September 6, 2006
PAULA MARSHALL

/sl EDWARD B. RUST, JR Director September 6, 2006
EDWARD B. RUST, JR




/s JOHN D. ZEGLIS
JOHN D. ZEGLIS

/sl DOUGLAS E. FEARS

DOUGLAS E. FEARS

/sl GORDON HELM

GORDON HELM

Director

Vice President, Finance
(Principal Financial Officer

Controller
(Principal Accounting Officer

September 6, 2006

September 6, 2006

September 6, 2006
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EXHIBITS INDEX
(for Electronic filing)

Amended and Restated Certificate of IncorporatioHamerich & Payne, Inc.

Amended and Restated By-laws of Helmerich & Payme,are incorporated herein by reference to ExI3li of the Registrant's
Form 8-K filed with the Securities and Exchange @adssion on March 2, 2006.

Certificate of Designation, Preferences and RightSeries A Junior Participating Preferred Stocklefmerich & Payne, Inc.

Helmerich & Payne, Inc. 2005 Long-Term IncentivarPincorporated by reference to Exhibit “A” of Retgant’'s Proxy Statement
dated January 26, 2006.

Form of Incentive Stock Option Agreement for thdrhkerich & Payne, Inc. 2005 Long-Term Incentive Plan
Form of Nonqualified Stock Option Agreement for thelmerich & Payne, Inc. 2005 Long-Term IncentivarP
Form of Restricted Stock Award Agreement for théniterich & Payne, Inc. 2005 Long-Term Incentive Plan

Rights Agreement dated as of January 8, 1996, lestthee Registrant and The Liberty National Bank @ngt Company of
Oklahoma City, N.A. is incorporated herein by refeze to the Registrant’s Form 8-A, dated Januasy1986.

Amendment No. 1 to Rights Agreement dated Decel®b2005, between the Registrant and UMB Bank, NsAncorporated here
by reference to Exhibit 4 of the Company’s Form &it&d on December 12, 2005.

Opinion of Steven R. Mackey as to the legality ldires of Common Stock being registered.
Consent of Ernst & Young LLP.

Consent of Steven R. Mackey (contained in his apifiled as Exhibit 5.1.)




Exhibit 4.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
HELMERICH & PAYNE, INC.
Pursuant to Sections 242 and 245 of the Delaware General Cor poration Law

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

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

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

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

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

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

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

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

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




leases, licenses, easements, rights, grants, cioeesnd real and personal property necessaggaired for such
purposes;

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

(c) To build, construct, purchase or otherwise accairé to conduct, operate and maintain any plantaotg,
machinery, devices, appliances and equipment &esftraction or manufacture of gasoline, naphthatleer substance or
by-products from natural gas, casinghead gas or ailidend to purchase or otherwise acquire, holdy awd use or dispo
of any inventions, devices, formulae, processeshf®manufacture or extraction of gasoline, naphthather substances or
products from gas, casinghead gas or crude oitlheg with any letters patent thereon and any dnichprovements
thereon; and to purchase or otherwise acquire adyak natural gas and casinghead gas and crudecodssary to the use
and operation of said plant or plants, and to veetl,or otherwise dispose of any and all of thedpicts of such plant or
plants, and to purchase, lease or otherwise acdwité and use any and all real estate and lantisssary for the sites and
locations of said plant or plants and the use getation thereof;

(d) To purchase, buy, or otherwise acquire, hold, ospect, develop, sell, assign and deal in or otiserdispose of
oil, gas and mineral leases and oil, gas and nlinigtets, grants, royalties and privileges, togetiih all personal property
and equipment used in connection therewith; amulitohase, buy, or otherwise acquire, and to hald, sell or otherwise
dispose of, any and all real estate and lands whi be necessary or required for the uses anagespof this corporation
subject to the laws of the jurisdiction where daittls and real estate are located,;

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

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

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

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

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

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

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

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




deal in and deal with goods, wares and merchamdidepersonal property of every class and descriptio

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

)] To guarantee, purchase, hold, sell, assign, tramefartgage, pledge or otherwise dispose of shafrése capital
stock, bonds, debentures, notes, obligations aleexies of indebtedness or other securities creiagedkd or incurred by a
other corporation or corporations organized underdaws of this state or any other state, coumiyion or government, or
by joint stock companies, trustees or other busimeganizations or entities, or by any domestifoogign state, government
or governmental authority, or by any political dinginistrative subdivision or department thereof] &missue in payment or
exchange therefor, in whole or in part, its ownreBabonds, debentures, notes or other obligatmrts, make payment
therefor by any other lawful means, and, whiledgtaer thereof, to exercise all the rights, powerd privileges of
ownership, including the right to vote thereon;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(e The terms of the sinking fund or redemption or pase account, if any, to be provided for the PreteStock of such
series; and
® Provisions, if any, for the vote or consent of todders of a stated percentage of the outstandiages of Preferred Stock

such series with respect to changes in the rigitserences or limitations of the shares of suckeseor the designation or issuance
of series of the Preferred Stock by the Board oé€lors, or the authorization or issuance of otheesses or series of Preferred St

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

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

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

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

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

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

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

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

After payment shall have been made in full to thklérs of the Preferred Stock in the event of @yidlation, dissolution or windin
up of the affairs of the Corporation, the remain@isgets and funds of the Corporation shall beiblised among the holders of the Common
Stock according to their respective shares.

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

V.

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

FIFTH. The Corporation is to have perpetual existe

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

SEVENTH. In furtherance and not in limitation b&tpowers conferred by statute, and in additiainéopowers which may be
conferred by the By-Laws, the Board




of Directors of the Corporation shall have thedaling expressly stipulated powers and authoritywyito
To make, alter or repeal the By-Laws of the Corplora
To authorize and cause to be executed mortgageleeasdipon the real and personal property of thepQration.

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

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

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

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

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

NINTH. The number of Directors which constitute tivhole Board of Directors of the Corporation shallsuch as from time to tir
shall be fixed by or in the manner provided in ByeLaws, but in no case shall the number be leas three. Vacancies in

10




the Board of Directors, whether created by incréaslee number of Directors or otherwise, shalfided in the manner provided in the By-
Laws. The Directors shall be divided into thresssks. At the Annual Meeting of Stockholders A0, ®ne class of Directors, composed of
three Directors to be known as the “first clastalsbe elected for a one-year term; one class osenof two directors to be known as the
“second class” shall be elected for a two-year temna one class, composed of two directors, tonmsvk as the “third class”, shall be elected
for a three-year term. At each succeeding Annusgting of Stockholders, successors to the claBsrettors, whose term expires in that
year, will be elected for a thr-year term. Vacancies in any class that occur poidthe expiration of the then current term oftsatass, if

filled by the Board of Directors, shall be filledrfthe remainder of the full term of such cladsthé number of Directors is hereafter changed,
any increase or decrease in Directors shall bertipped among the classes so as to establish ertairaiequality in number among the
classes and any additional Director elected tocdass shall hold office for a term which shall aode with the term of such class. Where the
number of Directors constituting the whole boardush that it is impossible to establish or mamt@mplete equality in number among the
classes, the increase or decrease in Directorstehapportioned among the classes so as to maaliailasses as nearly equal in number as
possible and so that the third class does not treore members than either the first or second ctaubthe second class does not have more
members than the first class.

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

ELEVENTH. No contract or other transaction of tberporation with any other corporation or with @association, partnership,
firm, trustee, syndicate or individual shall beegted or invalidated by reason of the fact that@ftpe directors of the Corporation is or are
parties to or interested in such contract or tretisa or such other corporation or such associapantnership, firm, trustee, syndicate or
individual; any
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director of the Corporation may be a party to aogtact or transaction with the Corporation, or rhbaypecuniarily or otherwise interested in
any contract or other transaction of the Corporatiith any other corporation or with any associatipartnership, firm, trustee, syndicate or
individual, provided that the fact that he shallabgarty to such contract or transaction or steldinterested shall have been disclosed or
shall have been known to the Board of DirectorghefCorporation, or to the approving majority tlegyend any director of the Corporation
who is a party to or is pecuniarily or otherwistehested in such contract or transaction may Hedec in determining the existence of a
quorum at any meeting of the Board of Directorschitshall authorize, ratify or approve any such @mttor transaction, and may vote the
to authorize, ratify or approve such contract ansaction, with like force and effect as if he weog a party to or so interested in such
contract or transaction.

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

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

FOURTEENTH:

1. Elimination of Certain Liability of Directors A director of the Corporation shall not be peraty liable to the Corporation
or its stockholders for monetary damages for bredididuciary duty as a director, except for liatyil(i) for any breach of the
director’s duty of loyalty to the Corporation or its stoclders, (ii) for acts or omissions not in good fasthwhich involve intention:
misconduct or a knowing violation of law, (iii) uedSection 174 of the Delaware General Corpordteom, or (iv) for any
transaction from which the director derived an iogar personal benefit.

2. Indemnification and Insurance

€)) Right to Indemnification Each person who was or is made a party or é&athned to be made a party to or is
involved in any action, suit or proceeding, whettigil, criminal, administrative or investigativedreinafter a “proceeding”), by
reason of the fact that he or she, or a persorhofwhe or she is the legal representative, is gravdirector or officer, of the
Corporation or is or was serving at the requeshefCorporation as a director, officer, employea@ent of another corporation or a
partnership, joint venture, trust or other entesgrincluding service with respect to employee fiepkans, whether the basis of such
proceeding is alleged action in an official capaes a director, officer, employee or agent orrig ather capacity while serving as a
director, officer, employee or agent, shall be mddied and held harmless by the
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Corporation to the fullest extent authorized by Bredaware General Corporation Law, as the samésesisnay hereafter be
amended (but, in the case of any such amendmédgtiomthe extent that such amendment permits thp&ation to provide broader
indemnification rights than said law permitted @erporation to provide prior to such amendmentjrgt all expense, liability and
loss (including attorneys’ fees, judgments, firfeRJSA excise taxes or penalties and amounts patid loe paid in settlement)
reasonably incurred or suffered by such persomimection therewith and such indemnification shaiitinue as to a person who
ceased to be a director, officer, employee or agedtshall inure to the benefit of his or her hedssecutors and administrators:
PROVIDED, HOWEVER, that, except as provided in gaaph (b) hereof, the Corporation shall indemnify auch person seeking
indemnification in connection with a proceeding jart thereof) initiated by such person only iffsgpcoceeding (or part thereof) v
authorized by the board of directors of the Corpilora The right to indemnification conferred ingtsection shall be a contract right
and shall include the right to be paid by the Ceaifion the expenses incurred in defending any puabeeding in advance of its fi
disposition: PROVIDED, HOWEVER, that, if the Delare General Corporation Law requires, the payroéatich expenses
incurred by a director or officer in his or her aajty as a director or officer (and not in any eotb@&pacity in which service was or is
rendered by such person while a director or offizerluding, without limitation, service to an erapée benefit plan) in advance of
the final disposition of a proceeding, shall be madly upon delivery to the Corporation of an utalking, by or on behalf of such
director or officer, to repay all amounts so adwhit it shall ultimately be determined that suatector or officer is not entitled to
be indemnified under this Section or otherwise e Torporation may, by action of its Board of Diarst provide indemnification to
employees and agents of the Corporation with theesscope and effect as the foregoing indemnificatiodirectors and officers.

(b) Right of Claimant to Bring Suit If a claim under paragraph (a) of this Sect®nat paid in full by the Corporation within
thirty (30) days after a written claim has beerereed by the Corporation, the claimant may at amg thereafter bring suit against
the Corporation to recover the said amount of thircand, if successful in whole or in part, thaiciant shall be entitled to be paid
also the expense of prosecuting such claim. It bhaa defense to any such action (other tharciorabrought to enforce a claim
for expenses incurred in defending any proceediraglvance of its final disposition where the reggdiundertaking, if any is
required, has been tendered to the Corporation}hkaclaimant has not met the standards of condhbitth make it permissible unc
the Delaware General Corporation Law for the Caxpion to indemnify the claimant for the amount ilad, but the burden of
proving such defense shall be on the Corporathdeither the failure of the Corporation (includirg Board of Directors,
independent legal counsel, or its stockholderfletee made a determination prior to the commencenfenich action that
indemnification of the claimant is proper in theccimstances because he or she has met the
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applicable standard of conduct set forth in thealalre General Corporation Law, nor an actual detextion by the Corporation
(including its Board of Directors, independent llegaunsel, or its stockholders) that the claimaag hot met such applicable stanc
or conduct, shall be a defense to the action @tera presumption that the claimant has not medppécable standard of conduct.

(c) Non-Exclusivity of Rights. The right to indemnification and the paymenegpense incurred in defending a proceeding in
advance of its final disposition conferred in t8isction shall not be exclusive of any other rightali any person may have or
hereafter acquire under any statute, provisiomefQertificate of Incorporation, by-law, agreemenwte of stockholders or
disinterested directors or otherwise.

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

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

€)) Merge, and/or consolidate with any other corporagcept in those cases where at least 90% ofutstamding shares of
each class of stock of such other corporation isemby this Corporation; or

(b) Sell, lease, exchange, transfer or otherwise despball or substantially all of its assets or Inesis.

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

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

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

(c) Enter into a combination or majority share acqigaiin which this Corporation is the acquiring coration and its voting
shares are issued or transferred to a related o or an affiliate of a related corporationt@istockholders of a related
corporation or an affiliate of a related corporatio
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For the purpose of this Article FIFTEENTH, (i) aelated corporation” in respect of a given transacshall be any corporation which,
together with its affiliates and associated personsms of record or beneficially, directly or inglatly, more than 5% of the shares of any
outstanding class of stock of this Corporationtédito vote upon such transaction, as of the rbdate used to determine the stockholders of
the Corporation entitled to vote upon such traneag{ii) an “affiliate” of a related corporatiorall be any individual, joint venturer, trust,
partnership or corporation which directly or indifg, through one or more intermediaries, contmylss controlled by, or is under common
control with the related corporation; (iii) an “asgated persondf a related corporation shall be any officer aedior or any beneficial owne
directly or indirectly, of 10% or more of any clasfsequity security, of such related corporatiorany of its affiliates. The determination of
the Board of Directors of this Corporation and madgood faith shall be conclusive as to whethgr @orporation is a related corporation as
defined in this Article FIFTEENTH.

IN WITNESS WHEREOF, the Corporation has causedAniended and Restated Certificate of Incorporatiobe executed
on its behalf this 23rd day of June, 2006.

HELMERICH & PAYNE, INC.

/sl Steven R. Macke

Name: Steven R. Mackey

Title:  Vice President, Secreta
and General Couns
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Exhibit 4.3

CERTIFICATE OF DESIGNATION, PREFERENCES
AND RIGHTS OF SERIES A JUNIOR
PARTICIPATING PREFERRED STOCK

of
HELMERICH & PAYNE, INC.
Pursuant to Section 151 of the General Corporatam of the State of Delaware

The undersigned officer of Helmerich & Payne, Iraccorporation organized and existing under thee@GdrCorporation
Law of the State of Delaware, in accordance withgltovisions of Section 103 thereof, DOES HEREBYRTE-Y:

That pursuant to the authority conferred upon tbarB of Directors by the Restated Certificate aohporation of the said
Corporation, the said Board of Directors on Jan@ar3Q96 adopted the following resolution creatingeries of 60,000 shares of Preferred
Stock designated as Series A Junior ParticipatiefeRred Stock:

RESOLVED, that pursuant to the authority vestethenBoard of Directors of this Corporation in actamce with the
provisions of its Restated Certificate of Incorpima, a series of Preferred Stock of the Corporalie and it hereby is created, and that the
designation and amount thereof and the voting peweeferences and relative, participating, optiana other special rights of the shares of
such series, and the qualifications, limitationsestrictions thereof are as follows:

Section 1. Designation and Amount The shares of such series shall be designattgksies A Junior Participating
Preferred Stock” and the number of shares conistifistuch series shall be 60,000.

Section 2. Dividends and Distributions

(A) The holders of shares of Series A Junior Partiziga®referred Stock shall be entitled to receivieemy as and if
declared by the Board of Directors out of fundsalggavailable for the purpose, quarterly dividepadgable in cash on the last day of March,
June, September and December in each year (edcllate




being referred to herein as a “Quarterly Dividemyment Date”), commencing on the first Quarterlyidénd Payment Date after the first
issuance of a share or fraction of a share of Séridunior Participating Preferred Stock, in an amger share (rounded to the nearest cent)
equal to the greater of (a) $125 or (b) subjethéoprovision for adjustment hereinafter set fottl900 times the aggregate per share amount
of all cash dividends, and 1,000 times the aggesgat share amount (payable in kind) of all noriraigsidends or other distributions other
than a dividend payable in shares of Common Stoeksubdivision of the outstanding shares of Com&imtk (by reclassification or
otherwise), declared on the Common Stock, par V&U&0 per share, of the Corporation (the “Commumei8) since the immediately
preceding Quarterly Dividend Payment Date, or, wétspect to the first Quarterly Dividend PaymenteDaince the first issuance of any s

or fraction of a share of Series A Junior PartitigpPreferred Stock. In the event the Corporasioall at any time after January 8, 1996 (the
“Rights Declaration Date”) (i) declare any dividemal Common Stock payable in shares of Common S{orkubdivide the outstanding
Common Stock, or (iii) combine the outstanding Camrstock into a smaller number of shares, themah euch case the amount to which
holders of shares of Series A Junior ParticipaBngferred Stock were entitled immediately priostiech event under clause (b) of the
preceding sentence shall be adjusted by multiplgingh amount by a fraction the numerator of whéctihé number of shares of Common
Stock outstanding immediately after such eventtardlenominator of which is the number of shareSmhmon Stock that were outstanding
immediately prior to such event.

(B) The Corporation shall declare a dividend or disititm on the Series A Junior Participating Prefé®ock as
provided in Paragraph (A) above immediately afteleiclares a dividend or distribution on the ComrBtock (other than a dividend payable
in shares of Common Stock); provided that, in thené no dividend or distribution shall have beealaed on the Common Stock during the
period between any Quarterly Dividend Payment Rattthe next subsequent Quarterly Dividend Paymat#, a dividend of $125 per sh.
on the Series A Junior Participating Preferred ISt&d@ll nevertheless be payable on such subseQuemterly Dividend Payment Date.

© Dividends shall begin to accrue and be cumulativewutstanding shares of Series A Junior Particiga@ireferred
Stock from the Quarterly Dividend Payment Date n@eteding the date of issue of such shares oéS&riunior Participating Preferred
Stock, unless the date of issue of such share®istp the record




date for the first Quarterly Dividend Payment Datewhich case dividends on such shares shall begiccrue from the date of issue of such
shares, or unless the date of issue is a QuaB@rigend Payment Date or is a date after the redatd for the determination of holders of
shares of Series A Junior Participating PrefertediSentitled to receive a quarterly dividend ardbbe such Quarterly Dividend Payment
Date, in either of which events such dividendsldbegdjin to accrue and be cumulative from such QuigrDividend Payment Date. Accrued
but unpaid dividends shall not bear interest. @évids paid on the shares of Series A Junior Razatioig Preferred Stock in an amount less
than the total amount of such dividends at the @itrued and payable on such shares shall be taltbpeo rata on a share-by-share basis
among all such shares at the time outstanding. Bolaed of Directors may fix a record date for tleedimination of holders of shares of Se

A Junior Participating Preferred Stock entitleddoeive payment of a dividend or distribution desththereon, which record date shall be no
more than 30 days prior to the date fixed for tagrpent thereof.

Section 3. Voting Rights. The holders of shares of Series A Junior Pastang Preferred Stock shall have the
following voting rights:

(A) Subject to the provision for adjustment hereinadetrforth, each share of Series A Junior PartiicigePreferred
Stock shall entitle the holder thereof to 1,000eg¢atn all matters submitted to a vote of the stolcldrs of the Corporation. In the event the
Corporation shall at any time after the Rights Beation Date (i) declare any dividend on CommorciSfmayable in shares of Common
Stock, (ii) subdivide the outstanding Common Staxkiii) combine the outstanding Common Stock iatemaller number of shares, then in
each such case the number of votes per share th\whiders of shares of Series A Junior PartiaigalBireferred Stock were entitled
immediately prior to such event shall be adjustgdnbltiplying such number by a fraction the numeraif which is the number of shares of
Common Stock outstanding immediately after suchmeaad the denominator of which is the number afet of Common Stock that were
outstanding immediately prior to such event.

(B) Except as otherwise provided herein or by lawhblelers of shares of Series A Junior Participafingferred
Stock and the holders of shares of Common Stodksiita together as one class on all matters subthtb a vote of stockholders of the
Corporation.




© 0] If at any time dividends on any Series A Juniottiegmrating Preferred Stock shall be in arrears in
an amount equal to six (6) quarterly dividendseber the occurrence of such contingency shall trelbeginning of a
period (herein called a “default period”) which Blextend until such time when all accrued and uthplavidends for all
previous quarterly dividend periods and for theent quarterly dividend period on all shares ofi&eA Junior
Participating Preferred Stock then outstandingl$tale been declared and paid or set apart for paynDuring each
default period, all holders of Preferred Stock I{iding holders of the Series A Junior Participatitrgferred Stock) with
dividends in arrears in an amount equal to sixq(@rterly dividends thereon, voting as a classspective of series, shall
have the right to elect two (2) directors.

(i) During any default period, such voting right of thaders of Series A Junior Participating
Preferred Stock may be exercised initially at acedeneeting called pursuant to subparagraphdfithis Section 3(C) or at
any annual meeting of stockholders, and thereaftannual meetings of stockholders, provided thel soting right shall
not be exercised unless the holders of ten pe(@@ab) in number of shares of Preferred Stock ontbtey shall be present
in person or by proxy. The absence of a quoruth@holders of Common Stock shall not affect thereise by the holders
of Preferred Stock of such voting right. At anyatieg at which the holders of Preferred Stock seedircise such voting
right initially during an existing default periotthey shall have the right, voting as a class, ¢stairectors to fill such
vacancies, if any, in the Board of Directors as i exist up to two (2) directors or, if suchhtigs exercised at an annual
meeting, to elect two (2) directors. If the numisich may be so elected at any special meeting doeamount to the
required number, the holders of the Preferred Sshell have the right to make such increase imtheber of directors as
shall be necessary to permit the election by thetheorequired number. After the holders of thef@mred Stock shall have
exercised their right to elect directors in anyad#tf period and during the continuance of suchaaegthe number of
directors shall not be increased or decreased




except by vote of the holders of Preferred Stockeaesin provided or pursuant to the rights of anyity securities ranking
senior to or panpassuwith the Series A Junior Participating Preferredcgt

(iii) Unless the holders of Pre-ferred Stock shall, duan existing default period, have previously
exercised their right to elect directors, the Boafr®irectors may order, or any stockholder or khmtders owning in the
aggregate not less than ten percent (10%) of taériamber of shares of Pre-ferred Stock outstapdirespective of series,
may request, the calling of special meeting ofttblelers of Preferred Stock, which meeting shaltehpon be called by the
President, a Vice-President or the Secretary o€ibiporation. Notice of such meeting and of anyumh meeting at which
holders of Preferred Stock are entitled to votespant to this Paragraph (C)(iii) shall be givereazh holder of record of
Preferred Stock by mailing a copy of such notichito or her at his or her last address as the squpears on the books of
the Corporation. Such meeting shall be callecafome not earlier than 20 days and not later tadays after such order
or request or in default of the calling of such tmepwithin 60 days after such order or requesthsmeeting may be called
on similar notice by any stockholder or stockhotdawning in the aggregate not less than ten pe(ééas) of the total
number of shares of Pre-ferred Stock outstandiigtwithstanding the provisions of this Paragrap§(i{t no such special
meeting shall be called during the period withindé§s immediately preceding the date fixed forrtaet annual meeting of
the stockholders.

(iv) In any default period, the holders of Common Staeid other classes of stock of the Corporation
if applicable, shall continue to be entitled toctldhe whole number of directors until the holdefr®referred Stock shall
have exercised their right to elect two (2) diresteoting as a class, after the exercise of whiglht 1(x) the directors so
elected by the holders of Preferred Stock shaltioaa in office until their successors shall haeei elected by such
holders or until the expiration of the default pekiand (y) any
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vacancy in the Board of Directors may (except avipied in Paragraph (C)(ii) of this Section 3) bled by vote of a
majority of the remaining directors theretoforectdel by the holders of the class of stock whicletelt the Director whose
office shall have become vacant. References sRhragraph (C) to directors elected by the holdeasparticular class of
stock shall include directors elected by such dimescto fill vacancies as provided in clause (yjtaf foregoing sentence.

(v) Immediately upon the expiration of a default peyipd the right of the holders of Preferred Stock
as a class to elect directors shall cease, (Vetine of any directors elected by the holders ofd?red Stock as a class shall
terminate, and (z) the number of directors shaBileh number as may be provided for in the ceatiéiof incorporation or
by-laws irrespective of any increase made purstaatite provisions of Paragraph (C)(ii) of this $aet3 (such number
being subject, however, to change thereafter innaagner provided by law or in the certificate afdarporation or by-laws).
Any vacancies in the Board of Directors effectedhy provisions of clauses (y) and (z) in the pdatg sentence may be
filled by a majority of the remaining directors.

(D) Except as set forth herein, holderSefies A Junior Participating Preferred Stockldteate no special voting

rights and their consent shall not be requiredépkio the extent they are entitled to vote witldbrs of Common Stock as set forth herein)
for taking any corporate action.

Section 4. Certain Restrictions

(A) Whenever quarterly dividends or other dividendsdistributions payable on the Series A Junior Pigdiing

Preferred Stock as provided in Section 2 are ieaas; thereafter and until all accrued and unpaidehds and distributions, whether or not
declared, on shares of Series A Junior Particigaireferred Stock outstanding shall have beenipdidl, the Corporation shall not

0] declare or pay dividends on, make any other digfidbs on, or redeem or purchase or
otherwise




acquire for consideration any shares of stock rapkinior (either as to dividends or upon liquidatidissolution or winding
up) to the Series A Junior Participating Prefei$éatk;

(i) declare or pay dividends on or make any otherildigions on any shares of stock
ranking on a parity (either as to dividends or upguidation, dissolution or winding up) with the®es A Junior
Participating Preferred Stock, except dividendsl patably on the Series A Junior Participating &mefd Stock and all such
parity stock on which dividends are payable orrirea@rs in proportion to the total amounts to whiwd holders of all such
shares are then entitled;

(iii) redeem or purchase or otherwise acquire for coratide shares of any stock ranking
on a parity (either as to dividends or upon ligtima dissolution or winding up) with the SeriesJAnior Participating
Preferred Stock, provided that the Corporation miagny time redeem, purchase or otherwise acgo@es of any such
parity stock in exchange for shares of any stodkefCorporation ranking junior (either as to dands or upon dissolution,
liquidation or winding up) to the Series A Juni@rficipating Preferred Stock; or

(iv) purchase or otherwise acquire for considerationstuayes of Series A Junior
Participating Preferred Stock, or any shares aflstanking on a parity with the Series A JuniortlRgrating Preferred
Stock, except in accordance with a purchase offetenin writing or by publication (as determinedthg Board of
Directors) to all holders of such shares upon sanns as the Board of Directors, after considenatibthe respective annual
dividend rates and other relative rights and peafees of the respective series and classes, gtethtine in good faith will
result in fair and equitable treatment among tlspeetive series or classes.

(B) The Corporation shall not permit any subsidiaryhaf Corporation to purchase or otherwise acquire fo
consideration any shares of stock of the Corpanatidess the Corporation could,
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under Paragraph (A) of this Section 4, purchasglterwise acquire such shares at such time angcinmanner.

Section 5. Reacquired SharesAny shares of Series A Junior Participating &mefd Stock purchased or otherwise
acquired by the Corporation in any manner whatsosivall be retired and cancelled promptly afterabquisition thereof. All such shares
shall upon their cancellation become authorizedubigsued shares of Preferred Stock and may b®ueglsas part of a new series of Preferred
Stock to be created by resolution or resolutionthefBoard of Directors, subject to the conditiansl restrictions on issuance set forth herein.

Section 6. Liguidation, Dissolution or Winding Up (A) Upon any liquidation (voluntary or otherwjs dissolution
or winding up of the Corporation, no distributidma#i be made to the holders of shares of stockingrikinior (either as to dividends or upon
liquidation, dissolution or winding up) to the SExiA Junior Participating Preferred Stock unlessy phereto, the holders of shares of Series
A Junior Participating Preferred Stock shall haeeeived $1,000 per share, plus an amount equ@aldwed and unpaid dividends and
distributions thereon, whether or not declaredheodate of such payment (the “Series A Liquidafoeference”). Following the payment of
the full amount of the Series A Liquidation Prefege, no additional distributions shall be madehtoholders of shares of Series A Junior
Participating Preferred Stock unless, prior thertite holders of shares of Common Stock shall heseived an amount per share (the
“Common Adjustment”) equal to the quotient obtaitgddividing (i) the Series A Liquidation Prefereniay (ii) 1,000 (as appropriately
adjusted as set forth in subparagraph (C) belowftect such events as stock splits, stock divideanttl recapitalizations with respect to the
Common Stock) (such number in clause (ii), the tstinent Number”).Following the payment of the full amount of the i8grA Liquidatior
Preference and the Common Adjustment in respeail ofutstanding shares of Series A Junior ParttaigaPreferred Stock and Common
Stock, respectively, holders of Series A JuniotiBigating Preferred Stock and holders of shareSmhmon Stock shall receive their ratable
and proportionate share of the remaining assdie tlistributed in the ratio of the Adjustment Numtmel with respect to such Preferred
Stock and Common Stock, on a per share basis,atbaglg.




(B) In the event, however, that there are not sufficéssets available to permit payment in full of 8eries A
Liguidation Preference and the liquidation prefesmof all other series of preferred stock, if amlgich rank on a parity with the Series A
Junior Participating Preferred Stock, then suchaiaing assets shall be distributed ratably to hddrs of such parity shares in proportion to
their respective liquidation preferences. In therg, however, that there are not sufficient assesdlable to permit payment in full of the
Common Adjustment, then such remaining assets bbalistributed ratably to the holders of Commaoockt

© In the event the Corporation shall at any timerafie Rights Declaration Date (i) declare any divid on
Common Stock payable in shares of Common Stodksybdivide the outstanding Common Stock, or €idjnbine the outstanding Common
Stock into a smaller number of shares, then in sach case the Adjustment Number in effect immedigirior to such event shall be
adjusted by multiplying such Adjustment Number Hyaation the numerator of which is the numbertwdres of Common Stock outstanding
immediately after such event and the denominatevtoth is the number of shares of Common Stockwleae outstanding immediately prior
to such event.

Section 7. Consolidation, Merger, etcIn case the Corporation shall enter into anysotidation, merger,
combination or other transaction in which the shaeCommon Stock are exchanged for or changedifier stock or securities, cash and/or
any other property, then in any such case the sldr8eries A Junior Participating Preferred Steitkll at the same time be similarly
exchanged or changed in an amount per share ($tbjde provision for adjustment hereinafter setf) equal to 1,000 times the aggregate
amount of stock, securities, cash and/or any qihaperty (payable in kind), as the case may be,witich or for which each share of
Common Stock is changed or exchanged. In the gékier@orporation shall at any time after the Righ¢slaration Date (i) declare any
dividend on Common Stock payable in shares of Com8tock, (ii) subdivide the outstanding Common 8tax (iii) combine the
outstanding Common Stock into a smaller numbehafes, then in each such case the amount setiffidtib preceding sentence with respect
to the exchange or change of shares of Series idrJBarticipating Preferred Stock shall be adjustganultiplying such amount by a fraction
the numerator of which is the number of sharesah@on Stock outstanding immediately after such eaad the
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denominator of which is the number of shares of @@m Stock that were outstanding immediately piaogsuch event.

Section 8. No Redemption The shares of Series A Junior Participatingd®refl Stock shall not be redeemable.
Section 9. Amendment The Restated Certificate of Incorporation of @@poration shall not be further amende

any manner which would materially alter or chartgzpowers, preferences or special rights of theeSér Junior Participating Preferred
Stock so as to affect them adversely without tlienadtive vote of the holders of a majority or marfethe outstanding shares of Series A
Junior Participating Preferred Stock, voting sefedyeaas a class.

Section 10. Fractional Shares Series A Junior Participating Preferred Stocly imaissued in fractions of a share
which shall entitle the holder, in proportion tachiholders fractional shares, to exercise votights, receive dividends, participate in
distributions and to have the benefit of all othights of holders of Series A Junior ParticipatPrgferred Stock.

IN WITNESS WHEREOF, | have executed and subscrthedCertificate and do affirm the foregoing astunder the
penalties of perjury this 8tthay of January, 1996.

HELMERICH & PAYNE, INC.
/S/ Hans Helmericl

Name: Hans Helmerich
Title: Presiden
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INCENTIVE STOCK OPTION AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2005 LONG-TERM INCENTIVE PLAN

THIS INCENTIVE STOCK OPTION AGREEMENT (the “OptioAgreement”)made as of the grant date set forth on the covge
of this Option Agreement (the “Cover Page”) at Bl®klahoma by and between the participant namateQover Page (the “Participant”)
and Helmerich & Payne, Inc. (the “Company”):

WITNESSETH:

WHEREAS, the Participant is an employee of the Camypor a Subsidiary of the Company and it is imguairto the Company that
the Participant be encouraged to remain in the eynpil the Company or a Subsidiary of the Company; a

WHEREAS, in recognition of such facts, the Compéagires to provide to the Participant an opporjutaitpurchase shares of the
Common Stock of the Company, as hereinafter pravigarsuant to the “Helmerich & Payne, Inc. 2008c&tincentive Plan” (the “Plan”), a
copy of which has been provided to the Participantt

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

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

Section 1. Grant of 1ISO Option. The Company hereby grants to the Participameentive stock option (the “ISO Option”)
intended to qualify under Section 422 of the InééfRRevenue Code of 1986, as amended (the “Codeputchase all or any part of the
number of shares of its Common Stock, par valué @He “Stock”) set forth on the Cover Page, uratet subject to the terms and conditions
of this Option Agreement and the Plan which is ipooated herein by reference and made a part hémeafl purposes. The purchase price
for each share to be purchased hereunder shdiebaption price set forth on the Cover Page (t8&*Price”) and shall equal the Fair Market
Value of the Common Stock covered by this ISO Qpés of the Date of Grant.

Section 2. Times of Exercise of ISO Option . After, and only after, the conditions of Secti®bhereof have been satisfied, the
Participant shall be eligible to exercise the IS@i@n pursuant to the vesting schedule set forttherCover Page (the “Vesting Schedule”).
If the Participant’s employment with the CompanyWith any Subsidiary) remains full-time and conts at all times prior to any of the
vesting dates specified on the Cover Page (thetivg®ates”) then the Participant shall be entitled, subje¢h&applicable provisions of t
Plan and this Option Agreement having been satisf@exercise on or after the applicable VestirgeDon a cumulative basis, the numbe
ISO Options determined by multiplying the aggregaimber of shares of Stock subject to the ISO @ptit forth on the Cover Page by the
designated percentage set forth on the Cover Page.

Section 3. Termof ISO Option . Subject to earlier termination as hereafter joted, the 1ISO Option shall expire at the close
of business on the expiration date set forth orCtheer Page and may not be exercised after sudhaégp date; provided, however, in no
event shall the term of the ISO Option be longantten years from the Date of Grant. At all tirdasing the period commencing with the
date the ISO Option is granted to the Participadtending on the earlier of the expiration of t8®I10ption or the date which is three months
prior to the date the 1ISO Option is exercised lgyRlarticipant, the Participant must be an emplojesdther (i) the Company, (ii) a Subsidiary
of the Company, or (iii) an Affiliated Entity.

Section 4. Nontransferability of 1SO Option . Except as otherwise herein provided, the ISQddphall not be transferable
otherwise than by will or the laws of descent aigtridhution, and the ISO Option may be exercisedind) the lifetime of the Participant, only
by the Participant. More particularly (but withdimiting the generality of the foregoing), the ISiption may not be assigned, transferred
(except as provided above), pledged or hypothedatady way, shall not be assignable by operatfdaw and shall not be subject to
execution,




attachment, or similar process. Any attemptedyassent, transfer, pledge, hypothecation or othgpafition of the ISO Option contrary to
the provisions hereof shall be null and void anthaut effect.

Section 5. Employment . So long as the Participant shall continue ta lfl-time and continuous employee of the Company,
a Subsidiary of the Company, or an Affiliated Bntthe ISO Option shall not be affected by any ¢jeaof duties or position. Nothing in the
Plan or in this Option Agreement shall confer ugiom Participant any right to continue in the empdéyhe Company or a Subsidiary of the
Company, or interfere in any way with the righttoé Company or a Subsidiary of the Company to teatei the Participant's employment at
any time.

Section 6. Foecial Rules With Respect to SO Options. With respect to the ISO Option granted hereuntierfollowing
special rules shall apply:

(@) Annual Limitation on Exercise of ISO Options. Except as provided in Section 8 herein, in neng\during any
calendar year will the aggregate Fair Market Vatietermined as of the time the ISO Option is gindé the Stock for which the Participant
may first have the right to exercise under the (§don and any other “incentive stock options” geshunder all plans qualified under
Section 422 of the Code which are sponsored b timepany, its parent or a Subsidiary of the Compamged $100,000.

(b) Acceleration of Otherwise Unexercisable 1SO Options on Death, Disability or Other Special Circumstances. The
Committee, in its sole discretion, may acceleragviesting of all or any part of the shares sulifetite ISO Option for which the applicable
Vesting Date(s) has not yet occurred upon the @&jpatit’s date of termination of employment if sielmination occurs by reason of (i)
Disability, (ii) death, or (iii) upon the occurremof special circumstances (as determined by tmenditiee).

(c) Period for Exercise Upon Termination of Employment. With respect to shares subject to the ISO Ogtiorvhich
the applicable Vesting Dates have occurred or fuckvthe Committee has accelerated vesting in decae with Section 6, the Participant,
or the representative of a deceased Participaall, lsh entitled to purchase such shares withiretimenths of such date of termination of
employment or one year in the case of a Participafiéring a Disability or in the case of a deceaBarticipant.

Section 7. Method of Exercising 1SO Option .

€)) Procedures for Exercise. The manner of exercising the ISO Option hereanted shall be by written notice to the
Secretary of the Company at the time the 1SO Optiopart thereof, is to be exercised, and in amgneprior to the expiration of the ISO
Option. Such notice shall state the election ®reise the ISO Option, the number of shares ofki&imbe purchased upon exercise, the form
of payment to be used, and shall be signed byehsop so exercising the ISO Option.

(b) Form of Payment . Payment in full for shares of Stock purchasedlennhis Option Agreement shall accompany
the Participant’s notice of exercise. Paymentldiemade (i) in cash or by check, draft or moneleopayable to the order of the Company;
(i) by delivering Stock or other equity securitiesthe Company having a Fair Market Value on tagedf payment equal to the amount of
the 1SO Price; or (iii) a combination thereof. dddition to the foregoing procedure which may bailable for the exercise of the ISO Option,
the Participant may deliver to the Company a naticexercise which includes an irrevocable instarcto the Company to deliver the stock
certificate representing the shares of Stock bpinghased, issued in the name of the Participat,aroker approved by the Company and
authorized to trade in the Common Stock of the Caimgp Upon receipt of such notice, the Companyl sltkihowledge receipt of the
executed notice of exercise and forward this ndbaie broker. Upon receipt of the copy of thégewhich has been acknowledged by the
Company, and without waiting for issuance of thesalcstock certificate with respect to the exercitéhe ISO Option, the broker may sell
Stock or any portion thereof. The broker shall\daglidirectly to the Company that portion of theesgbroceeds sufficient to cover the ISO
Price and withholding taxes, if any. For all pusps of effecting the exercise of the ISO Option,dhte on which the Participant gives the
notice of exercise to the Company, together witynpent for the shares of Stock being purchased apdpplicable withholding taxes, shall
be the “date of exercise.” If a notice of exer@asel payment are delivered at different timesdie of




exercise shall be the date the Company first héts possession both the notice and full paymeipragided herein.

(c) Further Information . In the event the ISO Option is exercised, purst@mthe foregoing provisions of this Section
7, by any person due to the death of the Partitjgaich notice shall also be accompanied by apatepproof of the right of such person to
exercise the ISO Option. The notice so required e given by personal delivery to the Secretdrthe Company or by registered or
certified mail, addressed to the Company at 143itSBoulder Avenue, Tulsa, Oklahoma 74119, antatl9e deemed to have been given
when it is so personally delivered or when it ipafgted in the United States mail in an envelopressed to the Company, as aforesaid,
properly stamped for delivery as a registered difiz letter.

Section 8. Change of Control . Upon the occurrence of a Change of Control Examg and all ISO Options under this Opt
Agreement shall become automatically fully vested emmediately exercisable with such acceleratioadcur without the requirement of ¢
further act by either the Company or the Participan

Section 9. Securities Law Restrictions. The ISO Option shall be exercised and Stockeidsanly upon compliance with the
Securities Act of 1933, as amended (the “Act”), angl other applicable securities law, or pursuartrt exemption therefrom. If deemed
necessary by the Company to comply with the Acryr applicable laws or regulations relating toghke of securities, the Participant, at the
time of exercise and as a condition imposed byChmpany, shall represent, warrant and agree thathhres of Stock subject to the ISO
Option are being purchased for investment and ritht any present intention to resell the same andoui a view to distribution, and the
Participant shall, upon the request of the Compeargcute and deliver to the Company an agreemesutdio effect. The Participant
acknowledges that any stock certificate represgrgitock purchased under such circumstances wiisued with a restricted securities
legend.

Section 10. Disqualifying Disposition of Sock . If the Participant shall make a disposition fwitthe meaning of Section 424
(c) of the Code and the rules and regulations threter) of any shares of Stock covered by the IS@o@pvithin one year after the date of
exercise of the ISO Option or within two years aftee Date of Grant of the ISO Option, then in eitiuch event the Participant shall
promptly notify the Company, by delivery of writt@otice to the Secretary of the Company, of (i)dhte of such disposition, (i) the number
of shares of Stock covered by the 1ISO Option winehe disposed of and (iii) the price at which sskhres of Stock were disposed of or the
amount of any other consideration received on sligosition. The Company may make such provisgit anay deem appropriate for the
withholding of any applicable federal, state ordio@xes that it determines it may be obligateditbhold or pay in connection with the
exercise of the ISO Option or the disposition ddrsis of Stock acquired upon exercise of the 1ISGoBpt

Section 11. Notices. All notices or other communications relatinghe Plan and this Option Agreement as it relatekeo
Participant shall be in writing and shall be delae personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as maintained by the Company or such atlizess as the Participant may advise the Companyiting.

Section 12. Conflicts. In the event of any conflicts between this Agneat and the Plan, the latter shall control. mekent
any provision hereof conflicts with applicable la¥vat provision shall be severed, and the remaipimgisions shall remain enforceable.

Section 13. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a part
of or considered in the calculation of any othemdd provided by the Company, a Subsidiary or dfiliated Entity to the Participant.

Section 14. Participant and Award Subject to Plan . As specific consideration to the Company for Aweard, the Participant
agrees to be bound by the terms of the Plan asditiieement.




IN WITNESS WHEREOF, the parties have executedlItigentive Stock Option Agreement as of the dayyeat first above
written.

HELMERICH & PAYNE, INC., a Delaware corporatic

By

“COMPANY”

“PARTICIPANT"
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NONQUALIFIED STOCK OPTION AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2005 LONG-TERM INCENTIVE PLAN

THIS NONQUALIFIED STOCK OPTION AGREEMENT (the “Omn Agreement”)made as of the grant date set forth on the ¢
page of this Option Agreement (the “Cover Page™)wsa, Oklahoma by and between the participantashom the Cover Page (the
“Participant”) and Helmerich & Payne, Inc. (the ‘t@pany”):

WITNESSETH:

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

WHEREAS, in recognition of such facts, the Compéagires to provide to the Participant an opporjutaitpurchase shares of the
Common Stock of the Company, as hereinafter pravidarsuant to the “Helmerich & Payne, Inc. 20051¢:0'erm Incentive Plan” (the
“Plan”), a copy of which has been provided to tlagtieipant; and

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

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

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

Section 2. Times of Exercise of Option. After, and only after, the conditions of Secttthhereof have been satisfied the
Participant shall be eligible to exercise the StOgkion pursuant to the vesting schedule set fontthe Cover Page (the “Vesting Schedule”
If the Participant’s employment with the Company dd&ubsidiary, parent of the Company, or an Affdd Entity) remains full-time and
continuous at all times prior to any of the vestilages specified on the Cover Page (the “Vesting$)a then the Participant shall be entitl
subject to the applicable provisions of the Pladh s Option Agreement having been satisfied x@r@se on or after the applicable Vesting
Date, on a cumulative basis, the number of Stodko@p determined by multiplying the aggregate nundfeshares of Stock subject to the
Stock Option set forth on the Cover Page by thégdated percentage set forth on the Cover Page.

Section 3. Term of Stock Option . Subject to earlier termination as hereafter jghed, the Stock Option shall expire at the
close of business on the expiration date set fumtthe Cover Page and may not be exercised aftbrestpiration date; provided, however, in
no event shall the term of the Stock Option be &rigan ten years from the Date of Grant.

Section 4. Transferability of Stock Option .

€)) General. Except as provided in Section 4(b) hereof, theelSOption shall not be transferable otherwise than
will or the laws of descent and distribution, ahd Btock Option may be exercised, during the fifetof the Participant, only by the
Participant. More particularly (but without limiginthe generality of the foregoing), the Stock Optioay not be assigned, transferred (except
as provided above and in Section 4(b) hereof),gdddr hypothecated in any way, shall not be aabigrby operation of law and shall not
subject to




execution, attachment, or similar process. Angrafited assignment, transfer, pledge, hypothecatiother disposition of the Stock Option
contrary to the provisions hereof shall be null anal and without effect.

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

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

Section 6. Acceleration of Otherwise Unexercisable Sock Options on Death, Disability or Other Special Circumstances .
The Committee, in its sole discretion, may accééetiae vesting of Stock Options for which the aqgdtile Vesting Date(s) has not yet
occurred upon the Participastdate of termination of employment if such terrtioraoccurs by reason of (i) Disability, (ii) deatdr (iii) upon
the occurrence of special circumstances (as detedrby the Committee).

Section 7. Period of Exercise Upon Termination of Employment . With respect to shares subject to the Stockdddbr
which the applicable Vesting Dates have occurrefiowhich the Committee has accelerated vestiraggordance with Section 6, the
Participant, or the representative of a deceasdéiPpant, shall be entitled to purchase such shdtging the remaining term of the Stock
Option if the Participant’s employment was terméubas a result of death, Disability or Retiremdhthe Participant's employment was
terminated for any other reason, the Participaall §fe entitled to purchase such vested Stock @gtior a period of three months from such
date of termination and any Stock Options whichaenunvested after such date shall be cancelled.

Section 8. Method of Exercising Stock Option .

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

(b) Formof Payment. Payment in full for shares of Stock purchasedeuridis Option Agreement shall accompany
the Participans notice of exercise, together with payment for applicable withholding taxes. Payment shall belen@ in cash or by chec
draft or money order payable to the order of thenfany; (ii) by delivering Stock or other equity saties of the Company having a Fair
Market Value on the date of payment equal to thewarhof the Option Price; or (iii) a combinatiorethof. In addition to the foregoing
procedure which may be available for the exercfdbe Stock Option, the Participant may delivetite Company a notice of exercise which
includes an irrevocable instruction to the Comptngleliver the Stock certificate representing thares of Stock being purchased, issued in
the name of the Participant, to a broker approwethe Company and authorized to trade in the Com8tonk of the Company. Upon rece
of such notice, the Company




shall acknowledge receipt of the executed notioexefcise and forward this notice to the brokepoireceipt of the copy of the notice wr
has been acknowledged by the Company, and withaiting for issuance of the actual Stock certificatth respect to the exercise of the
Stock Option, the broker may sell the Stock or postion thereof. The broker shall deliver diredtiythe Company that portion of the sales
proceeds sufficient to cover the Option Price aittilvolding taxes, if any. For all purposes of effieg the exercise of the Stock Option, the
date on which the Participant gives the noticexefreise to the Company, together with paymentHerghares of Stock being purchased and
any applicable withholding taxes, shall be the édaftexercise.” If a notice of exercise and payhaea delivered at different times, the date
of exercise shall be the date the Company firsimés possession both the notice and full paynasnprovided herein.

(c) Further Information. In the event the Stock Option is exercised, pamsto the foregoing provisions of this
Section 8, by any person due to the death of tiniceant, such notice shall also be accompaniedppropriate proof of the right of such
person to exercise the Stock Option. The noticegaired shall be given by personal delivery ® $ecretary of the Company or by
registered or certified mail, addressed to the Camgpat 1437 South Boulder Avenue, Tulsa, Oklaho##d 9, and it shall be deemed to have
been given when it is so personally delivered oemvh is deposited in the United States mail ireamelope addressed to the Company, as
aforesaid, properly stamped for delivery as a tegtsl or certified letter.

Section 9. Change of Control . Upon the occurrence of a Change of Control Evemy and all Stock Options under this
Option Agreement shall become automatically fulsted and immediately exercisable with such acatsberto occur without the
requirement of any further act by either the Conypamnthe Participant.

Section 10. Securities Law Restrictions. The Stock Option shall be exercised and Staskeid only upon compliance with the
Securities Act of 1933, as amended (the “Act”), angl other applicable securities law, or pursuartrt exemption therefrom. If deemed
necessary by the Company to comply with the Actryr applicable laws or regulations relating toghke of securities, the Participant, at the
time of exercise and as a condition imposed byChmpany, shall represent, warrant and agree thathhres of Stock subject to the Stock
Option are being purchased for investment and ritht any present intention to resell the same andomi a view to distribution, and the
Participant shall, upon the request of the Compeargcute and deliver to the Company an agreemenicio effect. The Participant
acknowledges that any Stock certificate represgrgiock purchased under such circumstances wiisued with a restricted securities
legend.

Section 11. Payment of Withholding Taxes. No exercise of any Stock Option may be effectetil the Company receives full
payment for any required state and federal withingldaxes. Payment for withholding taxes shalifze in cash, by check, or by the
Participant surrendering, or the Company retaifiiom the shares of Stock to be issued upon exeofitee Stock Option, that number of
shares of Stock (based on Fair Market Value) tlaatldvbe necessary to satisfy the requirements fithwlding any amounts of taxes due
upon the exercise of the Stock Option. For thepse of calculating the Fair Market Value of shawwsendered or retained to pay
withholding taxes, the relevant date shall be e @f exercise. In the event the Participant tisescashless” exercise/same-day sale
procedure set forth in Section 8(b) hereof to p#thhlwlding taxes, the actual sale price of shaodd t® satisfy payment shall be used to
determine the amount of withholding taxes payalething herein, however, shall be construed asirigy payment of withholding taxes at
the time of exercise if payment of taxes is deféparsuant to any provision of the Code, and astgatisfactory to the Company are taken
which are designed to reasonably insure paymewitbholding taxes when due.

Section 12. Notices. All notices or other communications relating lte Plan and this Option Agreement as it relatébdo
Participant shall be in writing and shall be delae personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as maintained by the Company or such atltgess as the Participant may advise the Companyiting.

Section 13. Conflicts. In the event of any conflicts between this Agneat and the Plan, the latter shall control. mekent
any provision hereof conflicts with applicable lavat provision shall be severed, and the remaipmgisions shall remain enforceable.




Section 14. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a part
of or considered in the calculation of any othemddé provided by the Company, a Subsidiary or dfiliAted Entity to the Participant.

Section 15. Participant and Award Subject to Plan . As specific consideration to the Company forAweard, the Participant
agrees to be bound by the terms of the Plan anditiieement.

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

HELMERICH & PAYNE, INC., a Delaware corporati

By:

“COMPANY”

“PARTICIPANT”
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RESTRICTED STOCK AWARD AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2005 LONG-TERM INCENTIVE PLAN

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

WITNESSETH:

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

WHEREAS, in recognition of such facts, the Compéagires to provide to the Participant an opporjutaitreceive shares of the
Common Stock of the Company, as hereinafter pralyigarsuant to the “Helmerich & Payne, Inc. 200\¢:0 erm Incentive Plan” (the
“Plan”), a copy of which has been provided to tlagtieipant; and

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

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

Section 1. Grant of Restricted Stock Award. The Company hereby grants to the Participanixaard (the “Restricted Stock
Award”) of ( ) shares of its Common Stock, par vald® $the “Stock”) set forth on the Cover Page, uradeal
subject to the terms and conditions of this Awagteement and the Plan which is incorporated hdrgireference and made a part hereof for
all purposes.

Section 2. Sock Held by Company . The Company shall hold a certificate registeéneithe name of the Participant
representing the total number of shares of the Awa#s a condition precedent to issuing a certiiagapresenting these shares of the Award,
the Participant must deliver to the Company a @xlgcuted irrevocable stock power (in blank) covgsnch shares represented by the
certificate in the form of Exhibit A attached heretAll shares of the Award held by the Companyspant to this Award Agreement shall
constitute issued and outstanding shares of Con8tmrk of the Company for all corporate purposed,tae Participant shall be entitled to
vote such shares and shall receive all cash didilgrereon provided that the right to vote or neesuch dividends shall terminate with
respect to shares which have been forfeited asgedwnder this Award Agreement. While such sharesheld by the Company and until
such shares have vested on the applicable daterdeon the Cover Page (the “Vesting Date”), tlaetigipant for whose benefit such shares
are held shall not have the right to encumber loemtise change, sell, assign, transfer, pledgehareise dispose of such unvested shares of
Stock or any interest therein, and such unvestackshof Stock shall not be subject to attachmeangrother legal or equitable process
brought by or on behalf of any creditor of suchtiegrant; and any such attempt to attach or recghages in violation of this Award
Agreement shall be null and void. If such shatedlvest on the applicable Vesting Date in accocgawith this Award Agreement, the
Company shall deliver to the Participant a cemwificrepresenting such vested shares.

Section 3. Timing of Restricted Stock Award. After, and only after, the conditions of this AxdaAgreement have been
satisfied, the Participant shall be eligible toeige the Award pursuant to the vesting scheduléostit on the Cover Page (the “Vesting
Schedule”). If the Participant’s employment witle tCompany (or a Subsidiary, a parent of the Compamn Affiliated Entity) remains full-
time and continuous at all times through the applie vesting date(s) specified on the Cover Pdge“{{esting Dates”), then the Participant
shall be entitled, subject to the applicable priovis of the Plan and this Award Agreement havingnbeatisfied, to receive on or after the
applicable Vesting Date, the number of shares afiStetermined by multiplying the




aggregate number of shares of Stock subject téwverd set forth on the Cover Page by the designagedentage set forth on the Cover
Page.

Section 4. Term of Restricted Sock Award . Subject to earlier termination as herein prodidbe Restricted Stock Award
shall expire at the close of business on the etipiralate set forth on the Cover Page and may exdrne vested after such expiration date.

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

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

Section 7. Acceleration of Restricted Stock Awards. The Committee, in its sole discretion, may eteciccelerate the vestil
for all or any part of the shares subject to thetReted Stock Award for which the applicable VegtDate(s) has not yet occurred on the date
of the Participans termination of employment if such terminationuscby reason of death, termination of employmet b a Disability, @
Retirement.

Section 8. Change of Control. Any and all shares under this Restricted Stoclasshall become automatically fully vested
upon the occurrence of a Change of Control Evetit gich acceleration to occur without the requineneé any further act by either the
Company or the Participant.

Section 9. Securities Law Restrictions. The Restricted Stock Award shall be vested andkSssued only upon compliance
with the Securities Act of 1933, as amended (thetAand any other applicable securities law, arspant to an exemption therefrom. If
deemed necessary by the Company to comply witihther any applicable laws or regulations relatinghe sale of securities, the
Participant, at the time of exercise and as a t¢mmdimposed by the Company, shall represent, waaad agree that the shares of Stock
subject to the Restricted Stock Award are beingiged for investment and not with any present ititento resell the same and without a
view to distribution, and the Participant shallpnghe request of the Company, execute and detiviire Company an agreement to such
effect. The Participant acknowledges that anykstectificate representing Stock acquired undehsiicumstances will be issued with a
restricted securities legend.

Section 10. Withholding of Taxes. The Company may make such provision as it mayndggpropriate for the withholding of
any applicable federal, state, or local taxes itrddtermines it may obligated to withhold or paycbnnection with the vesting of the
Restricted Stock. A Participant must pay the amotitaxes required by law upon the vesting of atReted Stock Award (i) in cash, (ii) by
delivering to the Company shares of Common Stoefknigaa Fair Market Value on the date of paymentaétuthe amount of such required
withholding taxes, or (iii) by a combination of tf@egoing.

Section 11. Legends. The shares of Stock which are the subject oAtlvard shall be subject to the following legend:

“THE SHARES OF STOCK EVIDENCED BY THIS CERTIFICATERE SUBJECT TO AND ARE
TRANSFERABLE ONLY IN ACCORDANCE WITH THAT CERTAIN ESTRICTED STOCK AWARD
AGREEMENT FOR HELMERICH & PAYNE, INC. 2005 STOCK [BENTIVE PLAN DATED THE
DAY OF , .




ANY ATTEMPTED TRANSFER OF THE SHARES OF STOCK EVIDEED BY THIS CERTIFICATE IN
VIOLATION OF SUCH AGREEMENT SHALL BE NULL AND VOIDAND WITHOUT EFFECT. A COPY OF
THE AGREEMENT MAY BE OBTAINED FROM THE SECRETARY OHELMERICH & PAYNE, INC.”

Section 12. Notices. All notices or other communications relatinghe Plan and this Award Agreement as it relate¢héeo
Participant shall be in writing and shall be delad personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as maintained by the Company or such atlizess as the Participant may advise the Companyiting.

Section 13. Conflicts. In the event of any conflicts between this Agneat and the Plan, the latter shall control. ekent
any provision hereof conflicts with applicable la¥at provision shall be severed, and the remaipmgisions shall remain enforceable.

Section 14. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a part
of or considered in the calculation of any othemdd provided by the Company, a Subsidiary or dfiliated Entity to the Participant.

Section 15. Participant and Award Subject to Plan . As specific consideration to the Company forAveard, the Participant
agrees to be bound by the terms of the Plan asditiieement.

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

HELMERICH & PAYNE, INC., a Delaware corporatic

By:

“COMPANY”

“PARTICIPANT"




Exhibit A

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED, , an indiuil, hereby irrevocably assigns and conveys to
, ( ) shares of the Common Gapit
Stock of Helmerich & Payne, Inc., a Delaware cogpion, $.10 par value.

DATED:




Exhibit 5.1
September 5, 2006

Helmerich & Payne, Inc.
1437 South Boulder Ave.
Tulsa, Oklahoma 74119

Gentlemen:

The undersigned has acted as counsel for Helmé&rlayne, Inc. (the “Company”) in connection witliRagistration Statement on Form
S-8 to be filed with the Securities and Exchangen@ission on September 6, 2006, pursuant to theriesuAct of 1933, as amended. The
Registration Statement relates to the proposedtragion of 4,000,000 shares of the Company’s Com8tock, par value $0.10 per share
(the “Common Stock”), issuable by the Company tp émployees of the Company under the Company’s 200§-Term Incentive Plan (tt
“Plan™). In connection with such representatioritaef Company, the undersigned opines as follows:

1. The Company has been duly incorparander the laws of the State of Delaware, andlidly existing as a corporation
good standing under the laws of that state.

2. The authorized stock of the Compemnysists of 160,000,000 shares of Common Stockhdafh 4,000,000 shares have
been reserved for issuance pursuant to the Plan.

3. The shares of Common Stock refetweabove have been duly and validly authorized,sarwh shares will, upon their
issuance and delivery in accordance with the tatise Plan, and in accordance with the Securftietsof 1933, as amended, and the Rules
and Regulations promulgated thereunder (includiegfiting of a Registration Statement in accordanith said Act, Rules and Regulations
and the performance of the undertakings set forthe above-referenced Registration Statementgdadly issued, fully paid and non-
assessable.

The undersigned hereby consents to the inclusidrisadpinion regarding the legality of the CommadacR being registered in the
above-referenced Registration Statement.

Very truly yours,
/sl Steven R. Macke

Steven R. Macke
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Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference is Registration Statement (Form S-8) pertainindnéoHelmerich & Payne, Inc. 2005 Long-
Term Incentive Plan of our report dated Decemb@005, except for Note 15 as to which the datedsdbnber 7, 2005, with respect to the
consolidated financial statements of Helmerich &g Inc., included in the Annual Report to Shatééis (Form 10-K) of Helmerich &
Payne, Inc., as subsequently amended by Form 10si/3uly 28, 2006, for the year ended Septembe2@Tp, and our report dated
December 1, 2005 with respect to Helmerich & Payme, management’s assessment of the effectivesfésternal control over financial
reporting and the effectiveness of internal conbrar financial reporting of Helmerich & Payne, lias of September 30, 2005 that are
included in the Form 10-K, as subsequently amemgeeorm 10-K/A, filed with the Securities and Exolga Commission.

/S/ Ernst & Young LLF

Tulsa, Oklahomi
September 5, 20C




