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HELMERICH & PAYNE, INC.
UTICA AT TWENTY-FIRST
TULSA, OKLAHOMA 74114

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Natice is hereby given that the Annual Meeting tfcRholders of Helmerich & Payne, Inc., will be theln the 41st Floor of the First Natio
Tower Building, 15 East 5th Street, Tulsa, Oklahpatal2:00 noon, Tulsa time, on Wednesday, Mard®8y, for the following purposes:

1. To elect two Directors comprising the class okBtors of the Corporation known as the "ThirdSlafor a three-year term expiring in
2000.

2. To consider and vote upon the approval of tlp@sed Helmerich & Payne, Inc. 1996 Stock Incerfilan (a copy of which is attached
hereto and marked Exhibit "A").

3. To consider and vote upon the approval of tlp@sed Helmerich & Payne, Inc. Non-Employee DiretStock Compensation Plan (a
copy of which is attached hereto and marked Exhif}.

4. To consider and transact any other businesshwiriperly may come before the meeting or any adjoent thereof.

In accordance with the By-Laws, the close of bussnen January 9, 1997, has been fixed as the rdatedor the determination of the
stockholders entitled to notice of, and to votesaid meeting. The stock transfer books will nosel

The Corporation's Proxy Statement is submittedvhigine The annual report for the year ended Septer®d®e1996, has been mailed
previously to all stockholders.

STOCKHOLDERS WHO DO NOT EXPECT TO ATTEND IN PERSOBUT WISH THEIR STOCK TO BE VOTED ON MATTERS TO
BE TRANSACTED, ARE URGED TO SIGN, DATE, AND MAIL TH ENCLOSED PROXY IN THE ACCOMPANYING ENVELOPE,
TO WHICH NO POSTAGE NEED BE AFFIXED IF MAILED IN TH UNITED STATES. THE PROMPT RETURN OF YOUR SIGNED
PROXY, REGARDLESS OF THE NUMBER OF SHARES YOU HOLWI|LL AID THE CORPORATION IN REDUCING THE
EXPENSE OF ADDITIONAL PROXY SOLICITATION. THE GIVINE OF SUCH PROXY DOES NOT AFFECT YOUR RIGHT TO VO
IN PERSON IN THE EVENT YOU ATTEND THE MEETING.

By Order of the Board of Directors

/sl STEVEN R. MACKEY
STEVEN R. MACKEY
Secretary
Tul sa, Okl ahoma
January 27, 1997



HELMERICH & PAYNE, INC.
UTICA AT TWENTY-FIRST
TULSA, OKLAHOMA 74114

PROXY STATEMENT

GENERAL INFORMATION

The enclosed proxy is being solicited by and orelfedf the Board of Directors of Helmerich & Payteg. (the "Corporation”), and will be
voted at the Annual Meeting of Stockholders on Masc1997. This statement and the accompanyingypaox first being sent or given to
stockholders on or about January 27, 1997.

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

The cost of this solicitation will be paid by ther@oration. In addition to solicitation by mailrangements may be made with brokerage
houses and other custodians, nominees and fidesiarisend proxies and proxy material to theirgypils. The Corporation does not intend
to cause a solicitation to be made by speciallyaged employees or other paid solicitors.

At the close of business on January 9, 1997, tvere 26,764,476 issued and outstanding share® aitmmon stock of the Corporation, the
holders of which, except the Corporation whichhis holder of 1,845,376 shares of treasury stoekeatitled to one vote per share on all
matters. There is no other class of securitieb@Qorporation entitled to vote at the meeting.y&mbckholders of record at the close of
business on January 9, 1997, will be entitled te ab the Annual Meeting.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth the name and addoéssch stockholder of the Corporation who, tokhewledge of the Corporation,
beneficially owns more than 5% of the Corporati@masmon stock, the number of shares beneficiallpahby each, and the percentage of
outstanding stock so owned, as of January 9, 1997.

AMOUNT AND
NATURE OF PERCENT
TI TLE NAME AND ADDRESS BENEFI Cl AL OF
OF CLASS OF BENEFI Cl AL OANER OWNNERSHI P( 1) CLASS
Conmon The Capital G oup Conpanies, Inc.
Stock...... 333 Sout h Hope Street
Los Angel es, California 90071 2,488, 700( 2) 9.987%
Conmon State Farm Miutual Autonobile
Stock...... | nsurance Conpany

One State Farm Pl aza
Bl oomi ngton, Illinois 61710 2,064, 300 8. 284%



AMOUNT AND

NATURE OF PERCENT
TI TLE NAME AND ADDRESS BENEFI Cl AL OF
OF CLASS OF BENEFI Cl AL OANER OWNERSHI P( 1) CLASS

Common St ock FMR Cor p.

82 Devonshire Street

Bost on, Massachusetts 02109 1, 373,997(3) 5.514%
Comon St ock W H. Helnmerich, 11l

1579 East 21st Street

Tul sa, Okl ahoma 74114 1, 252,810(4) 5.028%

(1) Unless otherwise indicated, all shares are ovdieectly by the named person or entity, with spehson or entity possessing sole voting
and investment power with respect to such shares.

(2) Capital Guardian Trust Company and Capital Reteand Management Company, operating subsidiafi€se Capital Group
Companies, Inc., exercise investment discretioh vaspect to 1,388,700 and 1,100,000 shares, ttagggcThis information is based upon
The Capital Group Companies, Inc.'s Schedule 13€ddeebruary 9, 1996.

(3) Includes 1,345,024 shares beneficially ownedériolglity Management & Research Company and 28sbiaBes beneficially owned by
Fidelity Management Trust Company. Edward C. Johrg&h FMR Corp., through its control of Fidelity Regement & Research Company,
and the Fidelity funds each has sole power to dismd 1,345,024 shares owned by the funds. Edwaidl@son 3d and FMR Corp., through
its control of Fidelity Management Trust Compangs Isole voting and dispositive power over 28,928 esh This information is based upon
FMR's Schedule 13G dated November 8, 1996.

(4) Includes 150,000 shares owned by The Helmeétatindation, an Oklahoma charitable trust, for wiNtth Helmerich is Trustee, and
10,000 shares owned by Ivy League, Inc., of whighelmerich is President and Director. Mr. Helrabrpossesses sole voting and
investment power over all indirectly owned shares.



SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth the total numbesbéres of common stock beneficially owned by ed¢hepresent Directors and nominees,
the Corporation's Chief Executive Officer ("CEORWdathe other four most highly compensated execuiffieers (the Chief Executive Offic
and other four most highly compensated executifieest collectively, the "named executive officgrsind all Directors and Executive
Officers as a group, and the percent of the oudstgncommon stock so owned by each as of Janudr9%,.

AMOUNT AND
NATURE OF PERCENT
DI RECTORS AND NAMED BENEFI Cl AL OF
EXECUTI VE OFFI CERS TI TLE OF CLASS OWNERSHI P( 1) CLASS
W H. Helnmerich, Il Common St ock 1, 252, 810(2) 5.028%
Hans Hel nerich Comon St ock 154, 679(3) .621%
CGeorge S. Dotson Conmmon St ock 71,784(4) . 288%
Steven R Shaw Conmmon St ock 34, 876(5) . 140%
Dougl as E. Fears Comon St ock 22,912(6) .092%
Steven R Mackey Comon St ock 9, 337(7) . 038%
L. F. Rooney, |11 Conmmon St ock 2,000 . 008%
John D. Zeglis Conmmon St ock 1, 500 . 006%
denn A Cox Comon St ock 1, 000( 8) . 004%
George A. Schaefer Comon St ock 1, 000 . 004%
WlliamL. Arnstrong Conmon St ock 1, 000 . 004%
Al Directors and
Executive O ficers
as a Goup(12) Comon St ock 1, 555, 216(9) 6.239%

(1) Unless otherwise indicated, all shares are ovehieectly by the named person, and he has solegrand investment power with respect to
such shares.

(2) Includes 150,000 shares owned by The Helmétatindation, an Oklahoma charitable trust, for wiNtth Helmerich is Trustee, and
10,000 shares owned by Ivy League, Inc., of whighielImerich is President and Director. Mr. Helmbrpossesses sole voting and
investment power over all indirectly owned shares.

(3) Includes options to purchase 686 shares exdleisvithin 60 days; 12,000 shares subject toiotstl stock awards under the Restricted
Stock Plan for Senior Executives of Helmerich & Rayinc.; 3,561 shares fully vested under the Hetth& Payne, Inc. 401(k) Plan as of
September 30, 1996; 11,075 shares owned by Mr. Halmerich's wife, with respect to which he hagigned all beneficial ownership;
7,400 shares held by Mr. Helmerich as Trustee doious trusts for members of his immediate fanakyto which he has sole voting and
investment power; 1,000 shares held by Mr. Helnhegis a Co-trustee for a family trust for which hares voting and investment power; and
14,450 shares held by The Helmerich Trust, an Qktehcharitable trust, for which Mr. Helmerich i€a-trustee, for which he shares voting
and investment power.



(4) Includes options to purchase 2,056 shares sedle within 60 days; 9,000 shares subject toiodstl stock awards under the Restricted
Stock Plan for Senior Executives of Helmerich & Rayinc.; 6,710 shares fully vested under the Hetrthe& Payne, Inc. 401(k) Plan as of
September 30, 1996; 650 shares held in a trust family member for which Mr. Dotson, as a Co-tegstshares voting and investment
power; 300 shares held by Mr. Dotson as custodiahif children under the Uniform Gifts to MinorgtA450 shares owned by Mr. Dotson's
wife, with respect to which he has disclaimed aléficial ownership; and 3,000 shares owned byasitelble foundation, for which Mr.
Dotson is Trustee.

(5) Includes options to purchase 2,056 shares sedale within 60 days; 8,000 shares subject toiotstl stock awards under the Restricted
Stock Plan for Senior Executives of Helmerich & Rayinc.; 2,928 shares fully vested under the Hetth& Payne, Inc. 401(k) Plan as of
September 30, 1996; and 500 shares held by Mr. @kasmstodian for his daughter.

(6) Includes 7,000 shares subject to restricteckstvards under the Restricted Stock Plan for $dtxecutives of Helmerich & Payne, Inc.;
and 2,082 shares fully vested under the Helmeridbagne, Inc. 401(k) Plan as of September 30, 1996.

(7) Includes 7,000 shares subject to restricteckstwvards under the Restricted Stock Plan for $dmecutives of Helmerich & Payne, Inc.;
and 2,337 shares fully vested under the Helmeridbagne, Inc. 401(k) Plan as of September 30, 1996.

(8) All shares are held in a revocable trust knasrhe Glenn A. Cox Trust, UTA, with respect to evhvoting and investment power are
shared with Mr. Cox's wife.

(9) Includes options to purchase 6,775 shares sedle within 60 days; 43,000 shares subject twicesd stock awards under the Restricted
Stock Plan for Senior Executives of Helmerich & Rayinc.; and 17,959 shares fully vested undeHgenerich & Payne, Inc. 401(k) Plan
of September 30, 1996.

PROPOSAL 1
ELECTION OF DIRECTORS

The Board of Directors of the Corporation ("Boar'Hivided into three classes -- First Class, 8ddolass, and Third Class -- whose terms
expire in different years. The terms of the Direstof the Third Class expire this year, and theacgssors are to be elected at this Annual
Meeting. The terms of the Directors of the First€3l and the Second Class do not expire until 1888899, respectively, and consequently
their successors are not to be elected at this &rivieeting. Upon the conclusion of this Annual Megf the First and Second Classes of
Directors will be comprised of three Directors eaaid the Third Class of Directors will be compdisé two Directors.
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The Directors belonging to the First Class and3beond Class, which are not coming up for elediahis meeting, and the Nominees for

Directors of the Third Class, are as follows:

DIRECTORS OF THE FIRST CLASS

EXPI RATI ON
OF PRESENT
NAME AGE TERM
Hans Hel nerich 38 1998
[ phot ogr aph
om tted]
CGeorge S. Dotson 56 1998
[ phot ogr aph
om tted]
George A. Schaefer 68 1998

[ phot ogr aph
om tted]

PRI NCl PAL OCCUPATI ON
AND CURRENT DI RECTORSHI PS
President of the Corporation and Chief
Executive O ficer; holds simlar positions
as Chairman or President and as Chief
Executive O ficer of subsidiary conpanies;
Director of Atwood Cceanics, Inc.
Vi ce President of the Corporation and
President and Chief Operating O ficer of
Hel merich & Payne International Drilling
Co.; holds similar positions as President
and Chief Operating Officer of Helnmerich &
Payne International Drilling Co.
subsi di ary conpani es. Director of Atwood
Qceani cs, Inc.

Retired Chairman and Chi ef Executive Oficer
of Caterpillar Inc. (Manufacturer of
eart hnovi ng, construction, and
mat eri al s- handl i ng machi nery and

equi prent). Director of Aon Corporation;
McDonnel | Dougl as Cor poration; Mrton
International; and Caterpillar Inc.

5
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DIRECTORS OF THE SECOND CLASS

EXPI RATI ON
OF PRESENT
NAME AGE TERM
John D. Zeglis 49 1999
[ phot ogr aph
om tted]
WIlliamL. Arnstrong 59 1999
[ phot ogr aph
om tted]
L. F. Rooney, |11 43 1999

[ phot ogr aph
om tted]

PRI NCI PAL OCCUPATI ON
AND CURRENT DI RECTORSHI PS

Senior Vice President -- General Counsel and
Government Affairs of Anerican Tel ephone
and Tel egraph Conpany (provides products,
services, and systens for the novenment and
managenent of information, including US.
and international |ong-distance
tel ecommuni cati ons services,
t el ecommuni cati ons products for busi-
nesses and consumers, network transm ssion
systens and equi pnent, conputers, and
el ectronic conmponents). Director of
Il'linova Corp.; and Illinois Power Co.

Chai rman of Anbassador Medi a Corporation and
Cherry Creek Mortgage Conpany (tel evision
br oadcasti ng and nortgage banking).
Director of International Famly
Entertai nment, Inc.; Provident Life &

Acci dent | nsurance Conpany of America; and
St orage Technol ogy Cor porati on.

Chai r man, Manhattan Construction Conpany
(construction and constructi on managenent
services) and President of Rooney Brothers
Conmpany (hol ding conpany with interests in
construction, electronics and building
conponents). Director of BOK Financial
Corporation and the Bank of Okl ahoma, N. A

6
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NOMINEES FOR THE DIRECTORS OF THE THIRD CLASS

YEAR
EXPI RATI ON FI RST
OF PRESENT PRI NCI PAL OCCUPATI ON BECAME
NAME AGE TERM AND CURRENT DI RECTORSHI PS DI RECTOR
W H. Helnerich, III 74 1997 Chai rman of the Board of the Corporation. 1949
Director of Atwood Cceanics, Inc.;
[ Phot ogr aph Li berty Bancorp, Inc.; Liberty Bank and
Om tted] Trust Conpany of Tulsa, N A ; and Liberty
Bank and Trust Conpany of Cklahoma City,
N. A
G enn A Cox 67 1997 Retired President and Chief Operating 1992
O ficer of Phillips Petrol eum Conpany
[ Phot ogr aph (large integrated oil conpany). Director
Om tted] of Bank of Cklahoma, N. A ; BOK Financial

Cor poration; The WIlianms Conpanies,
Inc.; and Union Texas Petrol eum Hol di ngs,
I nc.

7



With regard to the election of the Directors, stogklers may vote in favor of all nominees, withhtildir votes as to all nominees, or
withhold their votes as to specific nominees. Usiletherwise specified, the proxies on the enclésed which are executed and returned
be voted for the nominees listed above as "NomifaeBirectors of the Third Class." The proxies exied and returned on the enclosed f
can be voted only for the named nominees. If argyaiithe nominees is not a candidate at the Ankiegiting, an event which management
does not anticipate, the proxies will be votedd@ubstitute nominee. The election of Director$ redjuire the affirmative vote of a plurality
of the shares of common stock voting in personygorioxy at the Annual Meeting. In all matters ottiean election of directors, a majority of
shares of common stock voting in person or by piexgquired for approval. Abstentions and brokam-wotes shall not be counted except
for purposes of determining the presence of a quatithe meeting.

The Corporation's transfer agent will tabulatevaties which are received prior to the date of thhedal Meeting. The Corporation has
appointed two employee inspectors to receive tesfer agent's tabulation, to tabulate all othéesjcand to certify the voting results.

The principal occupation of each of the Directard the Nominees for Directors of the Third Clasagsset forth in the tables above and has
been the same occupation for the past five yeamspexvith respect to Mr. Glenn A. Cox, who retieftective December 23, 1991, after be
President and Chief Operating Officer of Phillipti®leum Company since 1985, and Mr. L. F. Rooléwho was President of Manhattan
Construction Company prior to 1994. Mr. Hans Helaters a son of Mr. W. H. Helmerich, 111

ATTENDANCE

There were four regularly scheduled meetings amdspecial meetings of the Board held during fid@46. No Director attended fewer than
75% of the aggregate of the total number of thetimg® of the Board of Directors and its committee&d during fiscal 1996.

COMMITTEES

Mr. Glenn A. Cox and Mr. L. F. Rooney, Il are meend of the Audit Committee. The functions of thedAiuWCommittee include: (1)
reviewing with management and the Corporation'spethdent accountants the scope of the varioussaodite conducted during the coming
year; (2) reviewing with management and the inddpahaccountants the results of such audits, imduithe auditor's comments on |
Corporation's accounting policies and the adeqoédiye internal controls; (3) discussing with mam@agnt and the independent accountants
the Corporation's annual financial statementsrgdlewing fees paid to, and the scope of servicegiged by, the independent accountants;
(5) reviewing the independence of the independeciuntants; (6) recommending to the full Boardehgagement or discharge of the
independent accountants; and

(7) monitoring compliance with the Foreign Corréjpactices Act. During the year ended Septembet 386, the Audit Committee held two
meetings.

Mr. George A. Schaefer, Mr. John D. Zeglis, and William L. Armstrong are members of the Human Reses Committee. The functions
of the Human Resources Committee are to reviewnzaice recommendations or decisions regarding: €l lbction and salaries of officers
and key management employees; (2) bonus award, gpdion plans and awards, and other fringe bepkfis; and (3) management
succession. During the year ended September 36, 1189 Human Resources Committee held three meeting

8



The Corporation does not have a nhominations coraaitll nominations are presented to the Board.
EXECUTIVE COMPENSATION AND OTHER INFORMATION
SUMMARY OF CASH AND CERTAIN OTHER COMPENSATION

The information contained in the following Summ&gmpensation Table for fiscal years 1996, 1995,18%# is furnished with respect to
the named executive officers.

SUMMARY COMPENSATION TABLE

LONG- TERM COMPENSATI ON

ANNUAL COMPENSATI ON AWARDS
(1) (2) (3) PAYOQUTS
OTHER RESTRICTED SECURITIES  ------- (4)
ANNUAL STOCK UNDERLY!I NG LTI P ALL OTHER
NAVE AND PRI NCI PAL COVPENSATI ON AWARDS OPTI ONS PAYOUTS COVPENSATI ON
PCSI TI ON YEAR  SALARY($) BONUS($) (%) (%) (#) (%) (%)

Hans Hel nerich 1996 346, 250 200, 000 1, 085 -- 45, 000 -- 7,500
Pr esi dent and 1995 281, 250 150, 000 630 -- -- -- 9, 240
CEO 1994 247,925 75, 000 635 -- -- -- 9, 562
George S. Dotson 1996 313, 750 160, 000 2,108 -- 30, 000 -- 7,500
Vi ce President 1995 252, 354 120, 000 630 -- -- -- 10, 050
and President of 1994 219, 800 70, 000 650 -- -- -- 8,430
Drilling Subsidiary

Steven R Shaw 1996 213, 250 80, 000 1, 237 -- 20, 000 -- 7,500
Vi ce President 1995 183, 375 55, 000 630 -- -- -- 10, 919
Producti on 1994 170, 000 35, 000 632 -- -- -- 6, 807
Dougl as E. Fears 1996 166, 250 50, 000 666 -- 15, 000 -- 10, 313
Vi ce President 1995 150, 236 40, 000 630 -- -- -- 8,351
Fi nance 1994 140, 600 15, 000 630 -- -- -- 5,921
Steven R Mackey 1996 164, 250 50, 000 1, 670 -- 15, 000 -- 8,915
Vice President and 1995 150, 275 35, 000 631 -- -- -- 8, 264
Ceneral Counsel 1994 139, 850 15, 000 631 -- -- -- 5, 883

(1) The amounts specified in this column reprepagments of estimated tax liability with respecCrporation-provided health and
retirement benefits. The aggregate amount of peitggiand other personal benefits was less thhere$60,000 or 10% of the total annual
salary and bonus reported for each of the nameclgixe officers.

(2) As of September 30, 1996, Messrs. Helmericlis@g Shaw, Fears, and Mackey held 12,000, 9,000087,000, and 7,000 shares of
restricted stock, respectively, with the value ¢oéron September 30, 1996 being $523,500, $392%28,000, $305,375, and $305,375,
respectively. Notwithstanding these reported anmguhe actual value of the restricted stock helthieynamed executive officers will depend
on the market value of the Corporation's stockfatw@re date. Dividends will be payable on shafesd to the extent dividends are paid on
the Corporation's stock generally.



(3) The references to "SARs" in the Summary Comgigms Table and all other tables in this Proxy &tant have been omitted, since the
Corporation has never authorized any SARs.

(4) With respect to each of the named executivieer§, the amounts specified in this column represely the Corporation's matching
contributions to its 401(k) Plan in behalf of eatith executive officer.

STOCK OPTION GRANTS
The following table provides information with regpéo stock options granted during fiscal year 1996
OPTION GRANTS IN LAST FISCAL YEAR

I NDI VI DUAL GRANTS

PERCENT OF
NUMBER OF TOTAL GRANT DATE
SECURI Tl ES OPTI ONS VALUE
UNDERLYING GRANTED TO  emmmemoooooo
OPTI ONS EMPLOYEES EXERCI SE OR GRANT DATE
GRANTED I N FI SCAL BASE PRI CE EXPI RATI ON  PRESENT VALUE
NAME (#) (1) YEAR ($/SH) (2) DATE $(3)
Hans Helmerich.......... ... ... ... .. ... ... .... 45, 000 . 1822 28.00 12/ 5/ 05 285, 750
George S. DotsONn................ ... 30, 000 . 1215 28. 00 12/ 5/ 05 190, 500
Steven R Shaw................ ... ... ... ..... 20, 000 . 0810 28. 00 12/ 5/ 05 127, 000
Douglas E. Fears.............. .. 15, 000 . 0607 28. 00 12/ 5/ 05 95, 250
Steven R Mackey............ ... ... ... ... .. ... 15, 000 . 0607 28.00 12/ 5/ 05 95, 250

(1) These options were granted pursuant to the ef@tim & Payne, Inc. 1990 Stock Option Plan andnamequalified stock options which vest
in increments of 40%, 30% and 30% on March 7, 188&.ch 7, 1999; and March 7, 2000; respectively.

(2) The exercise price is the fair market valu¢hef Corporation's stock on the grant date.

(3) The hypothetical present values on grant dateswalculated under a modified Black-Scholes maoadeich is a mathematical formula
used to value options. This formula considers abremof factors in hypothesizing an option's presshie. Factors used to value the options
include the stock's expected annual volatility (2#5%), risk free rate of return (5.71%), divideyield (1.80%), term (10 years), and
discounts for forfeiture of unvested shares (16.)&f6 reduced term on vested shares (22.07%).

The ultimate values of these options will dependhanfuture market price of the Corporation's staekich cannot be forecast with
reasonable accuracy. The Corporation does notvediet the Black-Scholes model, whether modifiedas modified, or any other valuation
model, is a reliable method of computing the présatue of the Corporation's employee stock optidie actual value, if any, the optionee
will realize upon exercise of the options will dadeon the excess of the market value of the Cotjoora stock over the exercise price on the
date of exercise.
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OPTION EXERCISES AND HOLDINGS

The following table sets forth information with pest to the named executive officers of the Corjamaconcerning the exercise of options
during the last fiscal year and unexercised optheid as of the end of the fiscal year:

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FY-END OPTION VALUES

NUMBER OF
SECURI Tl ES VALUE OF
UNDERLYI NG UNEXERCI SED
UNEXERCI SED | N- THE- MONEY
OPTI ONS AT OPTI ONS AT
FY- END( #) FY- END( $) (1)
SHARES ACQUI RED EXERCI SABLE/ EXERCI SABLE/
NAME ON EXERCI SE(#) VALUE REALI ZED( $) UNEXERCI SABLE ~ UNEXERC!| SABLE( 2)
Hans Helmerich............ ... ... ... ...... 5, 250 60, 047 2, 056/ 29, 683/
54,170 864, 880
George S. Dotson......................... 5, 250 74, 484 2, 056/ 29, 683/
39,170 630, 505
Steven R Shaw........................... 5, 250 76, 453 2, 056/ 29, 683/
29,170 474, 255
Douglas E. Fears........... .. ... .. ... -- -- 1, 800/ 25,987/
24,000 393,676
Steven R Mackey............. ... ... ...... 3, 855 30, 832 --1 --1
24,171 396, 145

(1) Fair market value used for computations in dukimn was $43.625 per share, which was the Catipor's closing price of its common
stock on September 30, 1996.

(2) The Incentive Stock Option Plan pursuant tochitdertain options noted in this table were graetattains a cumulative restriction feature
requiring sequential exercise of options grantedeursuch plan.

LONG-TERM INCENTIVE PLANS

There were no long-term incentive plan awards ¢orthmed executive officers in the last fiscal year.

PENSION PLANS

The pension plan benefit under the Corporatiotiseraent plan is calculated pursuant to the follogviormula:
Compensation X 1.5% = Annual Pension Benefit.

Pension benefits, which are accrued annually, ererchined based on compensation received throughpaiticipant's career.
"Compensation” includes salary, bonus, vacation p@&k pay, Section 401(k) elective deferrals, and
Section 125 "cafeteria plan" deferrals. Thereftre,pension benefit is not determined primarilyfibgl compensation and years of service.
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Based upon this formula, an assumed annual salawtlg rate of 6%, and an age 62 retirement dageetimated annual benefits payable to
each named executive officer at retirement are:

ANNUAL

CURRENT RETI REMENT

NANME AGE BENEFI T( 1)

Hans Hel merich. .. ... . 38 $465, 742
George S. DOt SON. . ........ i 56 $143, 369
Steven R Shaw. ... 46 $133, 422
Dougl @s E. FearS. . ... e e e e e e e 47 $ 95, 241
Steven R MaCKeY. .......... .. 46 $103, 630

(1) The annual retirement benefit has not beenaedifor statutory compensation and benefit linsitsamounts over these limits would be
payable pursuant to the Supplemental RetiremewintiecPlan for Salaried Employees of Helmerich & Raync. The benefits listed above
are computed as a straight single life annuity amechot subject to any reduction for Social Segunitother offset amounts.

REPORT ON REPRICING OF OPTIONS

There were no adjustments or amendments to theiszeqrrice of stock options previously awardedrty af the named executive officers
during the last fiscal year.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During fiscal 1996, the members of the Corporasiditiman Resources Committee (which functions a€thporation's compensation
committee) were Mr. George A. Schaefer, Mr. JohZ&ylis, and Mr. William L. Armstrong. No executiofficer of the Corporation has any
relationship covered by the Compensation Commlitte=lock regulations.

EMPLOYMENT CONTRACTS AND TERMINATION OF EMPLOYMENT
AND CHANGE-OF-CONTROL ARRANGEMENTS

The Helmerich & Payne, Inc. 1990 Stock Option Riantains a provision whereby all stock options wiltomatically become fully vested
and immediately exercisable in the event of a "gleasf control” of the Corporation, as defined iclsplan. Pursuant to an agreement
between the Corporation and each of the participantier the Restricted Stock Plan for Senior Exeesiof Helmerich & Payne, Inc., all
restricted shares will automatically become fullsted, free of restrictions, in the event of a tgeaof control” of the Corporation, as defined
in such agreement.

If a named executive officer dies prior to age @Hlevemployed by the Corporation or after haviniyed under the Corporation's pension
plan, then pursuant to an agreement with each naxexltive officer the surviving spouse of suchedesed executive will be paid $2,250
month for 120 consecutive months, commencing uperdate of death. Alternatively, if the named exiewfficer remains in the
employment of the Corporation until age 65 or fesed under the provisions of the Corporationisspen plan, then commencing on his €
birthday such executive officer shall be paid $p26 month for 120 consecutive months.
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HUMAN RESOURCES COMMITTEE REPORT

Decisions with regard to the compensation of thgp@a@tion's executive officers are generally magiéhe Human Resources Committee of
the Board ("Committee"). Each member of the Coneriit a non-employee director. Decisions about@svander the Corporation's stock-
based compensation plans are made by the Comrmaitteeeported to the Board. All other decisionsh®s€ommittee relating to
compensation of the Corporation's executive offiGae reviewed and approved by the Board. GenetaByCommittee meets in December
following the end of a particular fiscal year tans@der prospective calendar-year salary adjustmastgell as to consider bonus
compensation for executive officers for the priscél year.

Executive Officer Compensation Policies

The Corporation's executive compensation policiedasigned to provide competitive levels of consadion that integrate pay with the
Corporation's performance, recognize individuaiative and achievements, and assist the Corporatiattracting and retaining qualified
executives. The Committee relies in large part@mmensation studies for the determination of coitipetcompensation. These studies
include salary and bonus compensation data fromrakgompetitor companies including certain of thosmpanies contained within the S
Oil & Gas (Drilling & Equipment) Index on page 15tbis Proxy Statement. Also, when the Committeetemplates the awarding of stock
options or restricted stock to its executivespitsiders the nature and amount of stock awards madempetitor companies to their
executive officers. In order to implement thesesotiyes, the Corporation has developed a straigh#ficl compensation package consistin
salary, annual bonus, and periodic awards of stptions and/or restricted stock. Each element@ftttmpensation package serves a
particular purpose. Salary and bonus are primdelsigned to reward current and past performancerdsvof stock options and restricted
stock are primarily designed to tie a portion affeaxecutive's compensation to long-term futurégperance of the Corporation. The
Committee believes that stock ownership by managétheough stock-based compensation arrangemehenificial in aligning
management's and stockholders' interests. The eélinese awards will increase or decrease basewl tiye future price of the Corporation's
stock. Base salaries are conservatively set tagréze individual performance while attempting tg@egximate the average level of base
salaries among the Corporation's competitors. Ahpoiauses to executive officers are awarded baged oorporate performance criteria,
competitive considerations, and the Committee'gestiie determination of individual performance.

During fiscal 1996 the Committee, with the assistaof Hewitt Associates LLC (an independent compgos consultant), reviewed the
Corporation's executive compensation policies. Assalt of this review, the Committee modified aértof its annual bonus award guidelir
granted stock options to its executive officers atiter key employees; and recommended approvakdfielmerich & Payne, Inc. 1996 St
Incentive Plan.

In determining executive compensation for fisca®8,.%he Committee considered the Corporation'satMeistorical performance and its
future objectives, together with fiscal 1996 cogierperformance. The Committee believes that thlisypprovides a certain degree of
stability in executive compensation consideringdielical nature of the Corporation's businesseishiwthis framework, the Committee
considered several equally weighted corporate ansiahal performance objectives in making its cangation decisions in fiscal 1996. The
performance objectives applicable to the entirgpomtion were: earnings per share; net incomepgsa@entage of invested capital; and status
of the Corporation's competitive position.
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The divisional objectives were: cash flow from agiems; return on invested capital; after-tax inegand reserve replacement. The
Committee determined that each of these performabjsetives had been met or exceeded during fils2a6.

Each of the executive officers was assigned a 1&@@t bonus award expressed as a percentageeofblasy. Each of the executive officers
was also assigned a corporate and/or division&peance weighting percentage based upon eacted§ficorporate and/or divisional
responsibilities. Whether an executive officer saath or a portion of his target bonus award depermgbn satisfaction of performance
objectives, corporate and/or divisional weightimgl dhe Committee's subjective determination ofvidiial performance.

During fiscal 1996, stock options were awardechtdxecutive officers and other key employees. aking these stock option awards, the
Committee considered both individual performanoe e amount of stock option awards made by corqpsti

Section 162(m) of the Internal Revenue Code prevttiat certain compensation to certain executifieest in excess of $1 million will not
be deductible for federal income tax purposes. dlreent compensation levels of the Corporationéative officers are well below the $1
million threshold. In the event that the Corporatocompensation levels approach the $1 milliorudgdn cap, the Committee will further
analyze Section 162(m) and take such action aseitnd appropriate.

Compensation Paid to the Chief Executive Officer

Mr. Helmerich's compensation is determined in #o@e manner as described for the other executiveedsf In fiscal 1996, Mr. Helmerich
earned a $200,000 bonus and a 23.11% salary ircrieeaddition the Corporation awarded Mr. Helmiestock options to purchase 45,000
shares of stock. The increase in CEO compensatizade in light of the significant increase in@weporation's per share earnings during
fiscal 1996 and the Committee's subjective assegsoiér. Helmerich's performance as CEO.

SUBMITTED BY THE HUMAN RESOURCES COMMITTEE
George A. Schaefer John D. Zeglis William L. Armstong
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PERFORMANCE GRAPH

The following performance graph reflects yearlygestage change in the Corporation's cumulative stdakholder return on common stock
as compared with the cumulative total return of 38 500 Index and the S&P Oil & Gas (Drilling & &gment) Index. All cumulative
returns assume reinvestment of dividends and dcelated on a fiscal year basis ending on Septer@daf each year.

CUMULATIVE TOTAL RETURN ON COMMON STOCK

MEASUREMENT PERI CD BASE PERI OD
(FI SCAL YEAR COVERED) SEP91
HELMERI CH & PAYNE 100. 00
S&P O L & GAS (DRI LLING &
EQUI PMENT) - 500 100. 00
S&P 500 | NDEX 100. 00

DIRECTOR COMPENSATION

SEP92 SEP93 SEP94
117.92 150.91 127.12
103. 63 108. 46 93. 82
111.05 125. 49 130. 11

SEP95 SEP96

129. 40 203.76
112. 48 150. 86
168. 82 203. 14

Each non-employee Director of the Corporation prdgeeceives a retainer of $2,500 per quarterasheéDecember 1, March 1, June 1, and
September 1 that he is a Director and an attendaeocef $2,500 for each regularly scheduled meedtiaghe attends, plus expenses incurred
in connection with attending meetings. Mr. W. Hliderich, 11l receives no compensation from the @ogpion for serving as its Chairman
the Board. In addition, members of the Audit Contesitand the Human Resources Committee received &%00 per meeting attended,
expenses incurred in connection with attending mgst It is anticipated that there will be four uéayly scheduled meetings of the Board

during fiscal 1997.
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The Helmerich & Payne, Inc. Non-Employee Direct&@twick Compensation Plan provides, subject to stlder approval, for each non-
employee Director's retainer fee to be paid throaiglaward of the Corporation's common stock in diea cash payment. See Proposal 3 and
Exhibit "B" attached to this Proxy Statement.

TRANSACTIONS WITH MANAGEMENT AND OTHERS

Mr. W. H. Helmerich, Ill, Chairman of the Boardtired from the Corporation in December of 1989.9@@ant to a consulting agreement with
the Corporation, he receives $154,800 per yeaa fure-year term commencing January 1, 1990, piobresement of reasonable business,
travel, and other expenses in consideration oh@isement to provide advisory and consulting sesviexclusive of services rendered by Mr.
Helmerich as Chairman of the Board) to the CorponafThe consulting agreement is automatically weegefor successive one-year terms
unless terminated by the Corporation or Mr. W. Iélrrerich, I11.

COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT

For the fiscal year ended September 30, 1996¢ptints were filed on a timely basis with the Se@sgiand Exchange Commission except
a Form 3 for Mr. L. F. Rooney, lll, a Director dfet Corporation, was filed on October 15, 1996,aathan on the due date of September 14,
1996.

In making these disclosures, the Corporation higedreolely upon the written representations obitsectors and executive officers, and
copies of the reports they have filed with the 3ities and Exchange Commission.

INDEPENDENT ACCOUNTANTS

The independent public accounting firm selectedhigyCorporation for the current year which auditezlaccounts of the Corporation for the
fiscal year most recently completed is Ernst & Yguh P. Representatives of Ernst & Young LLP areextpd to be present at the
stockholders' meeting with the opportunity to malstatement if they so desire and to respond tmapipte questions.

PROPOSAL 2

APPROVAL OF HELMERICH & PAYNE, INC.
1996 STOCK INCENTIVE PLAN

Currently the Corporation has stock options outditemunder the Helmerich & Payne, Inc. IncentivecRtOption Plan approved by the
Stockholders on March 3, 1982 ("ISOP"), and unHerHelmerich & Payne, Inc. 1990 Stock Option Plapraved by the Stockholders on
March 6, 1991 (1990 SOP"). Also, the Corporatiamrently has grants outstanding under the Restri§teck Plan for Senior Executives of
Helmerich & Payne, Inc. ("Restricted Plan") apprbby the Stockholders on March 6, 1990. Since ogtigill not be awarded nor restricted
stock granted after December 4, 1996 under the ]3980 SOP and the Restricted Plan and in ordesngrather things, to permit the
Corporation to grant stock options and/or restdat®ck to key employees in the future, it is pisgmbthat the stockholders approve the
Helmerich & Payne, Inc. 1996 Stock Incentive Plgne ('Stock Incentive Plan").
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The Board has adopted, subject to stockholder &pprihe Stock Incentive Plan, which will have #féect of authorizing the Corporation
through the Committee to grant non-qualified stopkons, incentive stock options and restrictedlstwards to key employees. The Board
has reserved 2,000,000 shares of common stocle@dnporation for grant to participants designdtgdhe Committee under the Stock
Incentive Plan. A description of the Stock Inceat®ian appears below. A copy of the Stock IncerRilam is attached to this Proxy Statement
as Exhibit "A" and the description contained heiigsiqualified in its entirety by reference to tramplete text of the Stock Incentive Plan.
Capitalized terms used below not otherwise deflme@in shall have the meaning ascribed to thetndrStock Incentive Plan.

BACKGROUND

The purpose of the Stock Incentive Plan is to er@atentives that are designed to motivate key eyagls of the Corporation to put forth
maximum efforts toward the success and growth ®@Gbrporation and to enable the Corporation t@ettind retain experienced individuals
who by their position, ability and diligence ardeatp make important contributions to the Corpanas success. Toward these objectives, the
Stock Incentive Plan provides for the granting pti@ns and restricted stock awards.

ADMINISTRATION

The Stock Incentive Plan provides for administratxy the Committee. Among the powers granted taChimmittee are the powers to
interpret the Stock Incentive Plan, establish raled regulations for its operation, select empleyafehe Corporation and its subsidiaries to
receive awards, and, subject to the other termgpamdsions of the Stock Incentive Plan, deternthretiming, form, amount and other terms
and conditions pertaining to any award.

ELIGIBILITY FOR PARTICIPATION

Any key employee of the Corporation or any of itbsidiaries is eligible to participate in the Stdokentive Plan. The selection of
participants from among key employees is withindfseretion of the Committee. Approximately 50 eaygles are eligible to participate in
the Stock Incentive Plan. The benefits or amountsetreceived by or allocated to the participamthé Stock Incentive Plan will be
determined in the sole discretion of the Committee.

TYPES OF AWARDS

The Stock Incentive Plan provides for the grantihgny or all of the following types of awards: ¢tpck options, including non-qualified
stock options and stock options intended to qual§yincentive stock options" under
Section 422 of the Code; and (ii) restricted stddie awards may be granted singly or in combinad®determined by the Committee.

AMENDMENT OF THE STOCK INCENTIVE PLAN

The Corporation, through the Board, may amend thekIncentive Plan at any time, but may not, withstockholder approval, adopt any
amendment that would increase the maximum numbshares that may be issued under the Stock IneeRtan (except for certain
antidilution adjustments described below), or matigrmodify any provision of the Stock IncentivéaR. In addition, the Stock Incentive P
provides
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for the automatic adjustment of the number and kihshares available thereunder and the numbekiaddf shares subject to outstanding
awards in the event the common stock is changedinéxchanged for a different number or kind adrsls of stock or other securities of the
Corporation or another corporation, or if the numtifeshares of common stock is increased throusfloek dividend. The Stock Incentive
Plan also provides that an adjustment in the nurabghares available thereunder and in the numb&nares subject to any outstanding
awards may be made if the Committee determinesathabther change in the number or kind of shafesmmon stock equitably requires
such an adjustment.

OTHER COMPONENTS OF THE STOCK INCENTIVE PLAN

The Stock Incentive Plan authorizes the Committegrant awards during the period beginning Decemb&896 and ending December 3,
2006. Two million shares of common stock have lreserved for awards under the Stock Incentive BBaares of common stock subject to
stock option awards that terminate by expirationfefiture, cancellation or otherwise without theuiance of shares, which have benefits of
common stock ownership (including, but not limiteddividends), will again be available for issuarstibject to awards under the Stock
Incentive Plan.

STOCK OPTIONS

Under the Stock Incentive Plan, the Committee mrayigawards in the form of options to purchaseeshaf common stock. The Committee
will, with regard to each option, determine therterand conditions of each option, the number ofeshsubject to the option and the manner
and time of the option's exercise. The exercisgepsf an option may not be less than the fair marédeie of the common stock on the date of
grant. The exercise price of an option may be pgid participant in cash, shares of common stock@ymbination thereof. Any option
granted in the form of an incentive stock optiofl gatisfy the applicable requirements of Secti@a 4f the Code. Subject to the adjustment
provisions of the Stock Incentive Plan, the aggregamber of shares of common stock made subjehetaward of options to any
participant in any fiscal year of the Corporatioaymot exceed 100,000. The closing price of thep@e@tion's common stock on January 9,
1997 was $53 per share.

RESTRICTED STOCK AWARDS

The Stock Incentive Plan authorizes the Committegrant awards in the form of restricted stock.tReed stock awards will be subject to
such terms, conditions, restrictions and/or lintitas as the Committee deems appropriate includingnot limited to, restrictions on
transferability, and continued employment. Eaclriged stock award will require a minimum restidet period of 3 years. Subject to the
adjustment provisions of the Stock Incentive Plamo event shall more than 300,000 shares of camstack be awarded to participants as
restricted stock awards.

OTHER TERMS OF AWARDS

The Stock Incentive Plan provides for the forfestof awards under certain circumstances as detechiip the Committee. The Stock
Incentive Plan authorizes the Committee to prontelgaministrative guidelines for the purpose otdaining what treatment will be
afforded to a participant under the Stock IncenBien in the event of the participant's death,hdigg, retirement or termination for an
approved reason.
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Upon granting of any award, the Committee will vzgy of an award agreement, establish such othersteronditions, restrictions and/or
limitations governing the granting of such awardsee not inconsistent with the Stock IncentivenPla

CHANGE OF CONTROL EVENT

Upon the occurrence of a Change of Control of tbgp@ration, the unvested portions of all outstagdiwards are immediately and
automatically fully vested without the requiremehtany further act of the Corporation or the papgat.

FEDERAL TAX TREATMENT

Under current federal tax law, the following are fderal tax consequences generally arising wipect to awards under the Stock Incer
Plan. A participant who is granted an incentivektoption does not realize any taxable income atithe of the grant or at the time of
exercise. Similarly, the Corporation is not entitte any deduction at the time of grant or at theetof exercise. If the participant makes no
disposition of the shares acquired pursuant tmearitive stock option before the later of two ydeom the date of grant of such option and
one year of the transfer of such shares to thécjaht, any gain or loss realized on a subseagdisposition of the shares will be treated as a
longterm capital gain or loss. Under such circumstantesCorporation will not be entitled to any detilut for federal income tax purposi

The participant who is granted a non-qualified ktoption does not have taxable income at the tifgrant, but does have taxable income at
the time of exercise equal to the difference beiwibe exercise price of the shares and the magteéof the shares on the date of exercise.
The Corporation is entitled to a corresponding @&da for the same amounts.

A participant who has been granted a restrictecksaavard will not realize taxable income at theetiof the grant, and the Corporation will
not be entitled to a deduction at the time of tteg assuming that the restrictions constitutetstntial risk of forfeiture for federal income
tax purposes. When such restrictions lapse, thecipant will receive taxable income in an amouqti@ to the excess of the fair market ve
of the shares at such time over the amount, if paig for such shares, and the Corporation wikhetled to a corresponding deduction.

NEW PLAN BENEFITS

The Committee, in its sole discretion, selects libghparticipants and that number of stock optibas each participant will be awarded. Si
no decisions have been made with respect to thregyoé any awards under the Stock Incentive Ptda,riot possible to determine the bens
or dollar amounts to be received by either the mhex@cutive officers, the executive group or the-egecutive officer group.

THE CORPORATION'S BOARD HAS UNANIMOUSLY APPROVED THADOPTION OF THE HELMERICH & PAYNE, INC. 1996
STOCK INCENTIVE PLAN AND UNANIMOUSLY RECOMMENDS A\OTE "FOR" THE PROPOSAL TO APPROVE THE ADOPTI(
OF THE HELMERICH & PAYNE, INC. 1996 STOCK INCENTIVEPLAN. PROXIES SOLICITED BY THE BOARD OF THE
CORPORATION WILL BE VOTED FOR APPROVAL OF THE STOCKICENTIVE PLAN UNLESS INSTRUCTIONS TO THE
CONTRARY ARE SPECIFIED IN THE ENCLOSED PROXY.
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PROPOSAL 3

APPROVAL OF THE HELMERICH & PAYNE, INC.
NON-EMPLOYEE DIRECTORS'
STOCK COMPENSATION PLAN

The Corporation's Board has adopted the Helmeri¢ragne, Inc. Non-Employee Directors' Stock Comptimsélan (the "Plan"). The Plan
provides that each member of the Board who is na&raployee of the Corporation or any of its sulasids shall be paid a minimum of 400
shares of the Corporation's common stock annualligul of cash compensation otherwise payable @nanal retainer fee for services to be
rendered by him or her as a Director. The Boardréssrved 30,000 shares of the Corporation's constumk pursuant to the Plan. A
description of the Plan appears below. A copy efRtan is attached to this Proxy Statement as ExBEband the description contained
herein is qualified in its entirety by referencehie complete text of the Plan. Capitalized tersedubelow not otherwise defined herein shall
have the meaning ascribed to them in the Plan.

BACKGROUND

The purpose of the Plan is to attract, retain antivate its non-employee Directors. The Corporabietieves that because of the highly
competitive market for outside director talent, biesst interests of the Corporation and its stoakdsl will be served by the availability of the
Plan for its non-employee Directors, which currgmotal five in number.

ADMINISTRATION

The Plan shall be administered by the Committee. Tbmmittee shall have the power to construe the,Pb determine all questions arising
thereunder and to adopt and amend such rules gathtiens for the administration of the Plan améty deem desirable. Any decisions of the
Committee in the administration of the Plan shelfinal and conclusive.

PARTICIPATION
Each member of the Board who is not an employekeoCorporation or any of its subsidiaries shattipgate in the Plan.
DESCRIPTION OF THE PLAN

Each member of the Board who is not an employekeoCorporation or any of its subsidiaries shalpbi& a minimum of 400 shares of the
Corporation's common stock annually in lieu of cesimpensation otherwise payable as an annual Ditecetainer fee. No such Director
will be paid more than 800 shares of the Corpon&gioommon stock annually.

ADJUSTMENTS

The maximum number of shares of Common Stock tlzgt loe issued under the Plan is 30,000; providedekier, that if the Corporation
shall at any time increase or decrease the nunfbir @autstanding shares of common stock or chamgay way the rights and privileges of
such shares as described in
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paragraph 7 of the Plan, then the numbers, rigidgpaivileges of the shares issuable under the $Hali be increased, decreased or changed
in a like manner.

TERMINATION AND AMENDMENT

Unless earlier terminated by action of the Boand, Rlan will remain in effect until December 3, 30Blo termination of the Plan shall
materially and adversely effect the rights or odigns of any person without his or her consent wespect to any shares of common stock
theretofore earned and issuable under the Plan.

The Plan may be amended at any time and from tntieve by resolution of the Board as it shall deshaisable; provided, however, that no
material amendment shall become effective withtutlkdholder approval.

NEW PLAN BENEFITS

Since none of the named executive officers, thewiee group or the non-executive officer group emétled to participate in the Plan, they
will receive no benefits under the Plan. The tdtdlw sets forth the number of shares that eackenguioyee Director shall promptly rece
for fiscal year 1997 if the Plan is approved by stackholders:

NEW PLAN BENEFITS
HELMERICH & PAYNE, INC.
NON-EMPLOYEE DIRECTORS'
STOCK COMPENSATION PLAN

DOLLAR NUMBER
NAME & POSI TI ON VALUE OF SHARES
WilliamL., Armstrong, DireCtor. ...... ... et (1) 400
Aenn A CoX, DireCtoOr. . ... (1) 400
L. F. Rooney, |11, DireCtor. ... ... ... e e e e (1) 400
George A Schaefer, DireCtor. . ... ... e e (1) 400
John D. Zeglis, DireCtor. . ... ... (1) 400

(1) Itis not possible to predict the dollar vahfeshares which will be awarded in the future. Here the closing price of the Corporation's
common stock on January 9, 1997 was $53 per share.

THE CORPORATION'S BOARD HAS UNANIMOUSLY APPROVED THADOPTION OF THE HELMERICH & PAYNE, INC. NON-
EMPLOYEE DIRECTORS' STOCK COMPENSATION PLAN AND UNMMOUSLY RECOMMENDS A VOTE "FOR" THE
PROPOSAL TO APPROVE THE ADOPTION OF THE HELMERICHRRAYNE, INC. NON-EMPLOYEE DIRECTORS' STOCK
COMPENSATION PLAN. PROXIES SOLICITED BY THE BOARDPTHE CORPORATION WILL BE VOTED FOR APPROVAL OF
THE NON-EMPLOYEE DIRECTORS' STOCK COMPENSATION PLABMNLESS INSTRUCTIONS TO THE CONTRARY ARE
SPECIFIED IN THE ENCLOSED PROXY.
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STOCKHOLDER PROPOSALS

The Corporation's annual meeting for 1998 will e&dhNVednesday, March 4, 1998. Any stockholder wigho submit a proposal to the vote
of the stockholders at such 1998 annual meeting susnit such proposal or proposals in writinghte €orporation at its executive office in
Tulsa, Oklahoma, Attention: Corporate Secretarypobefore September 30, 1997.

OTHER MATTERS

As of this date, management knows of no businesshwhill come before the meeting other than thatffeeh in the notice of said meeting. If
any other matter properly comes before the meetiteggpersons named as proxies will vote on it toattance with their best judgment.

By Order of the Board of Directors

/sl STEVEN R MACKEY
STEVEN R MACKEY
Secretary

Dat ed: January 27, 1997
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EXHIBIT "A"

HELMERICH & PAYNE, INC.
1996 STOCK INCENTIVE PLAN

ARTICLE |
PURPOSE

SECTION 1.1 Purpose. This Stock Incentive Plarstaldished by Helmerich & Payne, Inc. (the "Compaty create incentives which are
designed to motivate Participants to put forth nmaxin effort toward the success and growth of the @y and to enable the Company to
attract and retain experienced individuals whohsjrtposition, ability and diligence are able tok@a@mportant contributions to the
Company's success. Toward these objectives, timepitevides for the granting of Options and RestdcBtock Awards to Participants on the
terms and subject to the conditions set forth énRkan.

SECTION 1.2 Establishment. The Plan is effectivefddecember 4, 1996 and for a period of 10 yeties auch date. The Plan will termini
on December 3, 2006, however, it will continue fieet until all matters relating to the exercisefafards and administration of the Plan h
been settled.

The Plan shall be approved by the holders of a ntyjof the outstanding shares of Common Stocksgmné or represented, and entitled to
vote at a meeting called for such purposes, whighiaval must occur within the period ending twetvenths after the date the Plan is
adopted by the Board. Pending such approval bgtthekholders, Awards under the Plan may be graot&articipants, but no such Awards
may be exercised or paid prior to receipt of stotttdr approval. In the event shareholder appr@/abi obtained within such twelve-month
period, all such Awards shall be void.

SECTION 1.3 Shares Subject to the Plan. Subjegttioles 1V, VIII and IX of this Plan, shares ofogtk covered by Options shall consist of
Two Million (2,000,000) shares of Common Stock.

ARTICLE II
DEFINITIONS

SECTION 2.1 "Award" means, individually or colleatly, any Option or Restricted Stock Award granteder the Plan to a Participant by
the Committee pursuant to such terms, conditiorrestrictions, and/or limitations, if any, as then@nittee may establish by the Award
Agreement or otherwise.

SECTION 2.2 "Award Agreement” means any writtertrimsient that establishes the terms, conditionsticéens, and/or limitations
applicable to an Award in addition to those estdidd by this Plan and by the Committee's exerdige administrative powers.

SECTION 2.3 "Affiliated Entity" means any partnegsbr limited liability company, in which a majoyiof the partnership or other similar
interest thereof is owned or controlled, directhirairectly, by the Company or one or more ofStshsidiaries or Affiliated Entities or a
combination thereof. For purposes hereof, the Compa Subsidiary or an Affiliate Entity shall beetieed to have a majority ownership
interest in a partnership or limited liability coany if the Company, such Subsidiary or AffiliatedtiEy shall be allocated a majority of
partnership or limited liability company gains osses or shall be or control the managing diresater general partner of such partnership or
limited liability company.
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SECTION 2.4 "Board" means the Board of Directorshef Company.
SECTION 2.5 "Change of Control Event" means eadhefollowing:

(a) The acquisition after the effective date o tRlan by any individual, entity or group (withiretmeaning of Section 13(d)(3) or 14(d)(2) of
the Securities Exchange Act of 1934, as amended'Bkhchange Act")) (a "Person") of beneficial owstép (within the meaning of Rule 13d-
3 promulgated under the Exchange Act) of 15% orenodreither (i) the then outstanding shares of comstock of the Company (the
"Outstanding Company Common Stock") or (ii) the bamed voting power of the then outstanding votiagwsities of the Company entitled
to vote generally in the election of directors (tlitstanding Company Voting Securities"); providedwever, that the following acquisitic
shall not constitute a Change of Control (i) anguasition directly from the Company, (ii) any acsjtion by the Company; (iii) any
acquisition by any employee benefit plan (or reldtest) sponsored or maintained by the Comparangrcorporation controlled by the
Company, (iv) any acquisition previously approvgdableast a majority of the members of the Incumifidoard (as such term is hereafter
defined), (v) any acquisition approved by at leastajority of the members of the Incumbent Boarthiwifive business days after the
Company has notice of such acquisition, or (vi) aoguisition by any corporation pursuant to a taatisn which complies with clauses

(x), (y), and (z) of subsection (c) of this Sectib; or

(b) Individuals who, as of the date hereof, contithe Board (the "Incumbent Board") cease forraagon to constitute at least a majority of
the Board; provided, however, that any individuatdming a director subsequent to the date hereo$&vklection, appointment or
nomination for election by the Company's stockhiddeas approved by a vote of at least a majofith@ directors then comprising the
Incumbent Board shall be considered as though isulividual were a member of the Incumbent Board,dxeluding, for purposes of this
definition, any such individual whose initial assation of office occurs as a result of an actuahoeatened election contest with respect to
the election or removal of directors or other actwahreatened solicitation of proxies or consdit®or on behalf of a Person other than the
Board; or

(c) Approval by the stockholders of the Companw oéorganization, share exchange, merger or caagian (a "Business Combination"), in
each case, unless, following such Business Combmdi) all or substantially all of the individisaand entities who were the beneficial
owners, respectively, of the Outstanding Companym@on Stock and Outstanding Company Voting Secsritienediately prior to such
Business Combination beneficially own, directlyirmdirectly, more than 70% of, respectively, thertloaitstanding shares of common stock
and the combined voting power of the then outstamabting securities entitled to vote generallytia election of directors, as the case may
be, of the corporation resulting from such Busin@sembination (including, without limitation, a can@tion which as a result of such
transaction owns the Company through one or mdrsidiaries) in substantially the same proportionthair ownership, immediately prior
such Business Combination of the Outstanding Com@ammon Stock and Outstanding Company Voting Seesyas the case may be, (y)
no Person (excluding any employee benefit plamdlated trust) of the Company or such corporatesulting from such Business
Combination) beneficially owns, directly or inditBg 15% or more of, respectively, the then outdtag shares of common stock of the
corporation resulting from such Business Combimatiothe combined voting power of the then outstageoting securities of such
corporation except to the extent that such ownprskisted prior to the Business Combination, and
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(2) at least a majority of the members of the badrdirectors of the corporation resulting from BlBusiness Combination were members of
the Incumbent Board at the time of the executiothefinitial agreement, or of the action of the Bhgroviding for such Business
Combination or were elected, appointed or nominatethe Board; or

(d) Approval by the stockholders of the Companyxdfa complete liquidation or dissolution of ther@many or, (y) the sale or other
disposition of all or substantially all of the atssef the Company, other than to a corporationh waspect to which following such sale or
other disposition, (A) more than 70% of, respedyivthe then outstanding shares of common stoduoh corporation and the combined
voting power of the then outstanding voting se@sibf such corporation entitled to vote generallthe election of directors is then
beneficially owned, directly or indirectly, by af substantially all of the individuals and ensti@ho were the beneficial owners, respectiv
of the Outstanding Company Common Stock and OulstgniCompany Voting Securities immediately priostech sale or other disposition
in substantially the same proportion as their owhigx, immediately prior to such sale or other dsfan, of the Outstanding Company
Common Stock and Outstanding Company Voting Seaesrias the case may be, (B) less than 15% ofectsply, the then outstanding
shares of common stock of such corporation anddgbined voting power of the then outstanding \@8ecurities of such corporation
entitled to vote generally in the election of dimes is then beneficially owned, directly or inditly, by any Person (excluding any employee
benefit plan (or related trust) of the Companyumtscorporation), except to the extent that suesdPeowned 15% or more of the
Outstanding Company Common Stock or Outstandingf2my Voting Securities prior to the sale or disposi and (C) at least a majority of
the members of the board of directors of such aatpm were members of the Incumbent Board atithe bf the execution of the initial
agreement, or of the action of the Board, providorgsuch sale or other disposition of assets @f@Gbmpany or were elected, appointed or
nominated by the Board.

SECTION 2.6 "Code" means the Internal Revenue @bd®86, as amended. Reference in the Plan to ectyos of the Code shall be
deemed to include any amendments or successoismosito such Section and any regulations unddr seiction.

SECTION 2.7 "Committee" means the Human Resourcesmiittee of the Board, or such other committeegiested by the Board,
authorized to administer the Plan under Articlehgreof. The Committee shall consist of not less tlvo members who are Directors.

SECTION 2.8 "Common Stock" means the common stpakyalue $.10 per share, of the Company, and sffitestitution, such other stock
shall be substituted therefor as provided in Aetielil.

SECTION 2.9 "Date of Grant" means the date on wttiehgranting of an Award is authorized by the Cattaa or such later date as may be
specified by the Committee in such authorization.

SECTION 2.10 "Disability" shall have the meaning feeth in Section 22(e)(3) of the Code.
SECTION 2.11 "Eligible Employee" means any key esgpk of the Company, a Subsidiary or any Affiliakedity.

SECTION 2.12 "Fair Market Value" means (A) duringls time as the Common Stock is listed upon the Mevk Stock Exchange or other
exchanges or the NASDAQ/National Market System cthsing price of the Common Stock on such stoaharge or exchanges or the
NASDAQ/National Market Systetr
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on the day for which such value is to be determioedf no sale of the Common Stock shall have beade on any such stock exchange or
the NASDAQ/National Market System that day, onttle&t preceding day on which there was a sale df &ommon Stock or (B) during any
such time as the Common Stock is not listed upoessablished stock exchange or the NASDAQ/Natitvealket System, the mean between
dealer "bid" and "ask" prices of the Common Stackhie over-the-counter market on the day for wisiebh value is to be determined, as
reported by the National Association of Securibeslers, Inc.

SECTION 2.13 "Incentive Stock Option" means an Qptwithin the meaning of Section 422 of the Code.
SECTION 2.14 "Nonqualified Stock Option" means asti@n which is not an Incentive Stock Option.

SECTION 2.15 "Option" means an Award granted uiidécle VI of the Plan and includes both Non-quiglif Stock Options and Incentive
Stock Options to purchase shares of Common Stock.

SECTION 2.16 "Participant” means an Eligible Emgleyo whom an Award has been made by the Comnuitieer the Plan.
SECTION 2.17 "Plan" means the Helmerich & Payne, 1996 Stock Incentive Plan.
SECTION 2.18 "Restricted Stock Award" means an Alxgnanted under Article VII of the Plan.
SECTION 2.19 "Subsidiary" shall have the same nrepsét forth in Section 424 of the Code.
ARTICLE 1l
ADMINISTRATION

SECTION 3.1 Administration by Committee. The Conteetshall administer the Plan. Unless otherwisgiged in the by-laws of the
Company or the resolutions adopted from time tethy the Board establishing the Committee, the 8aozay from time to time remove
members from, or add members to, the CommitteeaiMaes on the Committee, however caused, shaillée by the Board. The Committee
shall hold meetings at such times and placesraaytdetermine. A majority of the Committee shahstitute a quorum, and the acts of a
majority of the members present at any meetinghattwa quorum is present or acts reduced to oroaeprin writing by a majority of the
members of the Committee shall be the valid acts@Committee.

Subject to the provisions of the Plan, the Committeall have exclusive power to:
(a) Select the Participants to be granted Awards.
(b) Determine the time or times when Awards willgranted.

(c) Determine the form of an Award, whether an @pir a Restricted Stock Award, the number of shafeCommon Stock subject to the
Award, all the terms, conditions (including perf@nee requirements), restrictions and/or limitatjohany, of an Option, including the time
and conditions of exercise or vesting, and the sesfrany Award Agreement, which may include theweabr amendment of prior terms and
conditions or acceleration or early vesting or pagtrof an Award under certain circumstances detexthby the Committee.
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(d) Determine whether Awards will be granted singiyin combination.

(e) Accelerate the vesting, exercise or paymeanoAward or of the performance period of an Awalkewsuch action or actions would be
the best interest of the Company.

(f) Take any and all other action it deems necgssaadvisable for the proper operation or admiatgin of the Plan.

SECTION 3.2 Committee to Make Rules and Interpteb PThe Committee in its sole discretion shalldh¢he authority, subject to the
provisions of the Plan, to establish, adopt, orseguch rules and regulations and to make all datdrminations relating to the Plan as it 1
deem necessary or advisable for the administratiche Plan. The Committee's interpretation offean or any Awards granted pursuant
hereto and all decisions and determinations byCramittee with respect to the Plan shall be fibadding, and conclusive on all parties.

ARTICLE IV
GRANT OF AWARDS

SECTION 4.1 Committee to Grant Awards. The Comnitteay, from time to time, grant Awards to one orenBarticipants, provided,
however, that:

(a) Subject to Article VIII, the aggregate numbésbares of Common Stock made subject to the Awafptions to any Participant in any
fiscal year of the Company may not exceed 100,000.

(b) Subject to Article VIII, in no event shall mattean 300,000 shares subject to the Plan be aw&odealrticipants as Restricted Stock
Awards (the "Restricted Stock Award Limit").

(c) Any shares of Common Stock related to Awardgtwkerminate by expiration, forfeiture, cancebatior otherwise without the issuance
shares of Common Stock shall be available agaigramt under the Plan and shall not count agaimsRestricted Stock Award Limit so long
as the holder of any such Restricted Stock Awaedived no benefits of Common Stock ownership (idicig, but not limited to, dividends)
from the shares of Common Stock related to suchrwa

(d) Common Stock delivered by the Company in paytroéany Award under the Plan may be authorizedwamnsgisued Common Stock or
Common Stock held in the treasury of the Companyay be purchased on the open market or by prpatehase.

(e) The Committee shall, in its sole discretiortedmine the manner in which fractional shares agisinder this Plan shall be treated.

(f) Separate certificates representing Common Stodle delivered to a Participant upon the exeraisay Option will be issued to such
Participant.

SECTION 4.2 Six-Month Holding Period. With respzOptions granted hereunder to any Participant ishor within the preceding six
months was, subject to the provisions of Sectionfltte Exchange Act (an "Insider Participant");leauch Option which is an equity
security must be held and not transferred by sostdér Participant for a period of six months frista Date of Grant. Nothing in this Section
4.2 shall be deemed to prohibit the exercise ofddptwithin the six month period following the DateGrant, but the
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shares of Common Stock received by an Insiderdiaatit pursuant to the exercise of an Option medidid and not transferred for a period
of six months from the Date of Grant of the Optsanexercised.

ARTICLE V
ELIGIBILITY

Subject to the provisions of the Plan, the Commigtleall, from time to time, select from the Eligitimployees those to whom Awards shall
be granted and shall determine the type or typésaairds to be granted and shall establish in tteted Award Agreements the terms,
conditions, restrictions and/or limitations, if ampplicable to the Awards in addition to thosefegt in the Plan and the administrative rules
and regulations issued by the Committee.

ARTICLE VI
STOCK OPTIONS

SECTION 6.1 Grant of Options. The Committee magnfitime to time, subject to the provisions of th@nPand such other terms and
conditions as it may determine, grant Options tdiétpants. These Options may be Incentive Stockddp or Nonqualified Stock Options,

a combination of both. Each grant of an OptionIdtelevidenced by an Award Agreement executed &ybimpany and the Participant, and
shall contain such terms and conditions and bedéh $orm as the Committee may from time to timerape, subject to the requirements of
Section 6.2.

SECTION 6.2 Conditions of Options. Each Option sanged shall be subject to the following conditions

(a) Exercise Price. As limited by Section 6.2(dpbe each Option shall state the exercise pricectvshall be set by the Committee at the
Date of Grant; provided, however, no Option shallgbanted at an exercise price which is less thafair Market Value of the Common
Stock on the Date of Grant.

(b) Form of Payment. The exercise price of an Optay be paid (i) in cash or by check, bank drafnoney order payable to the order of
the Company; (ii) by delivering shares of Commooc&thaving a Fair Market Value on the date of paynegual to the amount of the
exercise price;

(iii) by directing the Company to withhold from tisbares of Common Stock to be delivered to thadiaaht upon exercise of the Option
shares of Common Stock having a Fair Market Valu¢he date of payment equal to the amount of tleeaise price; or (iv) a combination
the foregoing. In addition to the foregoing, anyti@p granted under the Plan may be exercised bplkeb-dealer acting on behalf of a
Participant if (A) the broker-dealer has receivieihf the Participant or the Company a notice evighenthe exercise of such Option and
instructions signed by the Participant requestimg@ompany to deliver the shares of Common Stobjestito such Option to the broker-
dealer on behalf of the Participant and specifyirggaccount into which such shares should be dieplp$B) adequate provision has been
made with respect to the payment of any withholdags due upon such exercise or, in the case lofcantive Stock Option, upon the
disposition of such shares and (C) the broker-deadd the Participant have otherwise complied Bitation 220.3(e)(4) of Regulation T, 12
CFR, Part 220 and any successor rules and regudadigplicable to such exercise ("Cashless Exejcise"
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(c) Exercise of Options. Options granted underRtaa shall be exercisable, in whole or in suchaifrsients and at such times, and shall e
at such time, as shall be provided by the Committébe Option Agreement; provided, however, noi@pshall be granted for a term of
more than ten years from the Date of Grant. Exergfsan Option shall be by written notice statihg &lection to exercise in the form and
manner determined by the Committee. Every shagoofimon Stock acquired through the exercise of am®ghall be deemed to be fully
paid at the time of exercise and payment of thease price.

(d) Other Terms and Conditions. Among other condgithat may be imposed by the Committee, if deesppdopriate, are those relating to
(i) the period or periods and the conditions ofrebgability of any Option;

(i) the minimum periods during which Participantsist be employed by the Company, its Subsidiafidgfdiated Entities, or must hold
Options before they may be exercised; (iii) theimimm periods during which shares acquired uponasemust be held before sale or
transfer shall be permitted; (iv) conditions unddrich such Options or shares may be subject teitore; (v) the frequency of exercise or the
minimum or maximum number of shares that may beliaed at any one time and (vi) the achievemenhieyGompany of specified
performance criteria.

(e) Special Restrictions Relating to Incentive 8t@ptions. Options issued in the form of IncentBteck Options shall not be granted to
Directors who are not also Eligible Employees amallsin addition to being subject to all applicalérms, conditions, restrictions and/or
limitations established by the Committee, complyhvthe requirements of

Section 422 of the Code (or any successor Sedt@nmeto), including, without limitation, the requinent that the exercise price of an Incen
Stock Option not be less than 100% of the Fair Maxalue of the Common Stock on the Date of Grdat requirement that each Incentive
Stock Option, unless sooner exercised, terminatedmcelled, expire no later than 10 years fronDdge of Grant, and the requirement that
the aggregate Fair Market Value (determined orDiie of Grant) of the Common Stock with respeatich Incentive Stock Options are
exercisable for the first time by a Participantidgrany calendar year (under this Plan or any gbhear of the Company or any Subsidiary)
exceed $100,000. No Incentive Stock Options sheafitanted to any Eligible Employee if, immediate&fore the grant of an Incentive Stock
Option, such Eligible Employee owns more than 13%he total combined voting power of all classestoick of the Company or its
subsidiaries (as determined in accordance witlstihek attribution rules contained in Sections 42@ 424(d) of the Code). Provided, the
preceding sentence shall not apply if, at the tineelncentive Stock Option is granted, the exerpisee is at least 110% of the Fair Market
Value of the Common Stock subject to the IncenBt@ck Option, and such Incentive Stock Option byérms is exercisable no more than
five years from the date such Incentive Stock Gpisogranted.

(f) Application of Funds. The proceeds receivedh® Company from the sale of Common Stock purstea®iptions will be used for general
corporate purposes.

(9) Stockholder Rights. No Participant shall havaht as a stockholder with respect to any sh&@ommon Stock subject to an Option p
to purchase of such shares of Common Stock by iseenf the Option.
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ARTICLE VII
RESTRICTED STOCK AWARDS

SECTION 7.1 Grant of Restricted Stock Awards. Tloentittee may, from time to time, subject to theyismns of the Plan and such other
terms and conditions as it may determine, grang¢striRted Stock Award to any Participant. Restdc®ock Awards shall be awarded in such
number and at such times during the term of tha Btathe Committee shall determine. Each Restristedk Award may be evidenced in
such manner as the Committee deems appropriateding, without limitation, a book-entry registraii or issuance of a stock certificate or
certificates, and by an Award Agreement settinghftine terms of such Restricted Stock Award.

SECTION 7.2 Conditions of Restricted Stock Awartise grant of a Restricted Stock Award shall be ettt the following:

(a) Restriction Period. In addition to any vestampditions determined by the Committee, includimgf, not by way of limitation, the
achievement by the Company of specified performaniteria, vesting of each Restricted Stock Awdrdllsrequire the holder to remain in
the employment of the Company, a Subsidiary or #itigted Entity for a prescribed period (a "Restion Period"). The Committee shall
determine the Restriction Period or Periods whiddllsapply to the shares of Common Stock covereddmh Restricted Stock Award or
portion thereof; provided, however, each Restri@astk Award shall have a minimum Restriction Peab at least three years. At the end of
the Restriction Period, assuming the fulfillmensath other specified vesting conditions, the iggins imposed by the Committee shall
lapse with respect to the shares of Common Stoekred by the Restricted Stock Award or portion ¢loérThe Committee may, in its sole
discretion, modify or accelerate the vesting ofestcted Stock Award under such circumstancesadeeims appropriate.

(b) Restrictions. The holder of a Restricted StAekard may not sell, transfer, pledge, exchangepthycate, or otherwise dispose of the
shares of Common Stock represented by the Restitteck Award during the applicable Restrictioni®&rThe Committee shall impose
such other restrictions and conditions on any shaf€ommon Stock covered by a Restricted Stockrdwaa it may deem advisable
including, without limitation, restrictions undepglicable Federal or state securities laws, and leggnd the certificates representing
Restricted Stock to give appropriate notice of sugdtrictions.

(c) Rights as Stockholders. During any Restriciamniod, the Committee may, in its discretion, gtarthe holder of a Restricted Stock Aw
all or any of the rights of a stockholder with respto said shares, including, but not by way witiétion, the right to vote such shares and to
receive dividends. If any dividends or other disitions are paid in shares of Common Stock, alh slrares shall be subject to the same
restrictions on transferability as the shares aftReted Stock with respect to which they were paid
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ARTICLE VIl
STOCK ADJUSTMENTS

In the event that the shares of Common Stock, @septly constituted, shall be changed into or exgéd for a different number or kind of
shares of stock or other securities of the Commarof another corporation (whether by reason ofgagrconsolidation, recapitalization,
reclassification, stock split, combination of stgoe otherwise), or if the number of such shareSmhmon Stock shall be increased through
the payment of a stock dividend, or a dividendlanghares of Common Stock or rights or warranpitohase securities of the Company
shall be made, then there shall be substitutedrfadded to each share available under and subjétoe Plan as provided in

Section 1.3 hereof, and each share theretofor@ppated or thereafter subject or which may becenigect to Awards under the Plan, the
number and kind of shares of stock or other sdearihto which each outstanding share of Commonkstball be so changed or for which
each such share shall be exchanged or to whichseethshare shall be entitled, as the case maynte fair and equivalent basis in
accordance with the applicable provisions of Seclig4 of the Code; provided, however, in no sudmewill such adjustment result in a
modification of any Award as defined in Section é94of the Code. In the event there shall be ahgrothange in the number or kind of the
outstanding shares of Common Stock, or any stodittar securities into which the Common Stock shaille been changed or for which it
shall have been exchanged, then if the Committak, s its sole discretion, determine that suchrae equitably requires an adjustment in
the shares available under and subject to the Btdn,any Award theretofore granted or which maygbanted under the Plan, such
adjustments shall be made in accordance with setrmination, except that no adjustment of the remolf shares of Common Stock
available under the Plan or to which any Awardtesddhat would otherwise be required shall be madess and until such adjustment either
by itself or with other adjustments not previousigde would require an increase or decrease oéstt 186 in the number of shares of
Common Stock available under the Plan or to whigh/Award relates immediately prior to the makingsath adjustment (the "Minimum
Adjustment™). Any adjustment representing a chasfgess than such minimum amount shall be carieddrd and made as soon as such
adjustment together with other adjustments requisethis Article VIII and not previously made wouldsult in a Minimum Adjustment.
Notwithstanding the foregoing, any adjustment regpliby this Article VIII which otherwise would nogsult in a Minimum Adjustment shz
be made with respect to shares of Common Stocinglw any Award immediately prior to exercisesoth Award.

No fractional shares of Common Stock or units beotsecurities shall be issued pursuant to any adglstment, and any fractions result
from any such adjustment shall be eliminated irheazse by rounding downward to the nearest whaeessh
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ARTICLE IX
GENERAL

SECTION 9.1 Amendment or Termination of Plan. TleaBl may suspend or terminate the Plan at any tireddition, the Board may, fro
time to time, amend the Plan in any manner, but nmwithout stockholder approval adopt any amenamaich would (i) increase the
aggregate number of shares of Common Stock availaider the Plan (except by operation of Articld)ybr (i) materially modify any
provision of the Plan.

SECTION 9.2 Dividends and Dividend Equivalents. Tiammittee may choose, at the time of the gramaingfAward or any time thereafter
up to the time of payment of such Award, to incladepart of such Award an entitiement to receiv@@dnds or dividend equivalents subject
to such terms, conditions, restrictions, and/oithtions, if any, as the Committee may establiskid2nds and dividend equivalents granted
hereunder shall be paid in such form and manret [ump sum or installments), and at such timgnasCommittee shall determine. All
dividends or dividend equivalents which are notimairrently may, at the Committee's discretionyaednterest or be reinvested into
additional shares of Common Stock.

SECTION 9.3 Termination of Employment. If a Pagmit's employment with the Company, a SubsidiagmoAffiliated Entity terminates at
his "Retirement Date" as such term is defined eHilelmerich & Payne, Inc. Employees' Retiremenh Rigath or Disability, (i) the
Participant shall be entitled to purchase all or part of the shares subject to any vested Incer8tock Option for a period of up to three
months following such termination, and (ii) the lRapant shall be entitled to purchase all or aayt pf the Shares subject to any vested
Nonqualified Stock Option during the remaining tesfrthe Option. If a Participant's employment teraies for any other reason,
Participant shall be entitled to purchase all or jpart of the shares subject to any vested Optioa period of up to three months following
such termination. In no event shall any Option Xereisable past the term of the Option. The Conamithay, in its sole discretion, accelerate
the vesting of unvested Options in the event ahieation of employment of any Participant.

SECTION 9.4 Limited Transferability. The Committexay, in its discretion, authorize all or a portimfithe Nonqualified Stock Options to be
granted under this Plan to be on terms which peranitsfer by the Participant to (i) the ex-spoufsthe Participant pursuant to the terms of a
domestic relations order, (ii) the spouse, childsegrandchildren of the Participant ("Immediaterilg Members"), (iii) a trust or trusts for
the exclusive benefit of such immediate Family Mensbor (iv) a partnership in which such ImmedRaenily Members are the only
partners. In addition (x), unless the Committeeptlise permits, there may be no considerationrigrsaich transfer, (y) the stock option
agreement pursuant to which such Nonqualified S@gtons are granted must be approved by the Caeenidnd must expressly provide
transferability in a manner consistent with thisgagaph, and (z) subsequent transfers of transfétomqualified Stock Options shall be
prohibited except as set forth below in this Secfol. Following transfer, any such Nonqualified&t Options shall continue to be subject to
the same terms and conditions as were applicabtesdiately prior to transfer, provided that for pasps of Section 9.3 hereof the term
"Participant” shall be deemed to refer to the tiere®. The events of termination of employmentedt®n 9.3 hereof shall continue to be
applied with respect to the original Participantldwing which the Options shall be exercisablethoy transferee only to the extent, and foi
periods specified in Section 9.3 hereof. No trangtasuant to this paragraph 9.4 shall be effedtvaind the Company unless the Company
shall have been furnished with
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written notice of such transfer together with sotier documents regarding the transfer as the Ctiershall request. In addition, Options
shall be transferable by will or the laws of ded@ard distribution; however, no such transfer ofoption by the Participant shall be effective
to bind the Company unless the Company shall haee furnished with written notice of such transfied an authenticated copy of the will
and/or such other evidence as the Committee may deeessary to establish the validity of the tranahd the acceptance by the transferee
of the terms and conditions of such Option.

SECTION 9.5 Withholding Taxes. A Participant may plae amount of taxes required by law upon thea@serof an Option (i) in cash, (ii) |
delivering to the Company shares of Common Stoefnigea Fair Market Value on the date of paymentaétiuthe amount of such required
withholding taxes, or (iii) by directing the Compato withhold from the shares of Common Stock talbkvered to the Participant upon
exercise of the Option Shares of Common Stock lggaiRair Market Value on the date of payment etputtie amount of such required
withholding taxes.

SECTION 9.6 Change of Control. Upon the occurrasfce Change of Control Event, (i) Options granteder the Plan to any Participant
shall be immediately and automatically vestedyfetirned and exercisable, and (ii) all restrictiopen restricted stock awarded to any
Participant shall be immediately and automaticedigted without further act of the Company or thei€ipant.

SECTION 9.7 Amendments to Options. The Committeg atany time unilaterally amend the terms of anyafd Agreement, whether or
not presently exercisable, earned, paid or vesbelthe extent it deems appropriate; provided, h@rehat (i) no such amendment may reg
or reload any existing Option and (ii) any such adment which is adverse to the Participant shgllire the Participant's consent.

SECTION 9.8 Regulatory Approval and Listings. Thentpany shall use its best efforts to file with Sexurities and Exchange Commission
as soon as practicable following the Effective Dated keep continuously effective and usable, ddReagjon Statement on Form S-8 with
respect to shares of Common Stock subject to Optieneunder. Notwithstanding anything containetthis Plan to the contrary, the
Company shall have no obligation to issue or deloegtificates representing shares of Common Ssablect to Options prior to:

(a) the obtaining of any approval from, or satiitatof any waiting period or other condition impasby, any governmental agency which
Committee shall, in its sole discretion, deterntmée necessary or advisable;

(b) the admission of such shares to listing onstbek exchange on which the Common Stock may bedlisnd

(c) the completion of any registration or otherliication of such shares under any state or Fddanaor ruling of any governmental body
which the Committee shall, in its sole discretidatermine to be necessary or advisable.

SECTION 9.9 Right to Continued Employment. Partitipn in the Plan shall not give any Eligible Emy#e any right to remain in the
employ of the Company or any Subsidiary. Furthes,dadoption of this Plan shall not be deemed te giwy Eligible Employee or any other
individual any right to be selected as a Particifarto be granted an Option.
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SECTION 9.10 Reliance on Reports. Each membereo€mmittee and each member of the Board shalllbgjtistified in relying or acting
in good faith upon any report made by the indepetpablic accountants of the Company and its Sudr$a$ and upon any other information
furnished in connection with the Plan by any persopersons other than himself. In no event shll@erson who is or shall have been a
member of the Committee or of the Board be liabteahy determination made or other action takeangromission to act in reliance upon
any such report or information or for any actioketa, including the furnishing of information, oiltae to act, if in good faith.

SECTION 9.11 Construction. Masculine pronouns aheérmowords of masculine gender shall refer to lmoém and women. The titles and
headings of the sections in the Plan are for tiwewience of reference only, and in the event gfamflict, the text of the Plan, rather than
such titles or headings, shall control.

SECTION 9.12 Governing Law. The Plan shall be gogdrby and construed in accordance with the lavilseoState of Oklahoma except as
superseded by applicable Federal law.
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EXHIBIT "B"

HELMERICH & PAYNE, INC.
NON-EMPLOYEE DIRECTORS' STOCK COMPENSATION PLAN

1. Purpose. The purpose of the Helmerich & Payme,Nlon-Employee Directors' Stock Compensation Rlaa "Plan”) is to advance the
interests of Helmerich & Payne, Inc. (the "Comparayid its stockholders by compensating memberseobbard of directors of the Comp:
(the "Board") who are not employees of the Compamgny of its subsidiaries with shares of the Comyfsacommon stock, par value $0.10
per share ("Common Stock™), which Common Stock either be authorized but unissued or treasury shardieu of a cash retainer for
membership on the Board.

2. Effective Date. This Plan shall become effeciieeember 4, 1996, subject to approval of the $tolclers of the Company by the
affirmative vote of a majority of Common Stock peag or represented, and entitled to vote on thgestimatter, at the 1997 Annual Meeting
of Stockholders of the Company at which a quorugrésent or by a written consent of the holders wfajority of the Company's then
outstanding Common Stock.

3. Administration. The Plan shall be administergdh®e Human Resources Committee of the Board @werimittee"). The Committee shall,
subject to the provisions of the Plan, have thegydw construe the Plan, to determine all questiising thereunder and to adopt and amend
such rules and regulations for the administratibthe Plan as it may deem desirable. Any decisadribe Committee in the administration of
the Plan, as described herein, shall be final andlosive.

4. Participation. Each member of the Board whaoisanregular employee of the Company or any dftssidiaries (a "Non-Employee
Director") shall participate in the Plan.

5. Common Stock in Lieu of Cash. Each Non-Empldyeector shall be paid no less than 400 sharesnmuoe than 800 shares of Common
Stock annually in lieu of cash compensation othsevayable as the annual retainer fee for sertaces rendered by him or her as a director.

6. Issuance of Common Stock. There shall be issmedch Non-Employee Director, promptly at the baigig of each fiscal year during the
term of this Plan, no less than 400 shares nor thae 800 shares of Common Stock; provided, howevig respect to the fiscal year
beginning October 1, 1996, each N&mployee Director shall receive 400 shares of ComBiomck promptly after the Plan is approved by
stockholders as provided in Section 2 hereof.

7. Number of Shares of Common Stock Issuable UtiaePlan. The maximum number of shares of CommockShat may be issued under
the Plan shall be 30,000; provided, however, thidtei Company shall at any time increase or deerd@snumber of its outstanding shares of
Common Stock or change in any way the rights andi@ges of such shares by means of a paymenstick dividend or any other
distribution upon such shares payable in CommonkStar through a stock split, reverse stock splitydivision, consolidation, combination,
reclassification or recapitalization involving CoramStock, then the numbers, rights and privilegeheshares issuable under the Plan shall
be increased, decreased or changed in like manner.

8. Miscellaneous Provisions (a) Neither the Planamy action taken hereunder shall be construgglvirsy any Non-Employee Director any
right to be retained as a Director of the Company.
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(b) A participant's rights and interest under tkenFfmay not be assigned or transferred, hypothé@atencumbered in whole or in part either
directly or by operation of law or otherwise (excapthe event of a participant's death, by wiltlve laws of descent and distribution),
including, but not by way of limitation, executideyy, garnishment, attachment, pledge, bankruptdg any other manner, and no such right
or interest of any participant in the Plan shalkbbject to any obligation or liability of such peipant.

(c) No shares of Common Stock shall be issued helexwinless counsel for the Company shall be satisfiat such issuance will be in
compliance with applicable federal, state, local &oreign securities, securities exchange and @pplicable laws and requirements.

(d) The Company shall be entitled to deduct from payyment or distribution of Common Stock underPBen for the purpose of satisfying
any liability to withhold federal, state, local fmreign income or other taxes required by law taitbheld with respect to such payment or
distribution a sufficient number of shares of Conm&tock necessary to satisfy such liability, or @@npany may require the Non-Employee
Director to pay such tax to the Company in casbrgd and as a condition of the making of such paynor distribution.

(e) The expenses of the Plan shall be borne bZtmepany.

(f) The Plan shall be unfunded. The Company statlbe required to establish any special or sep&watbor to make any other segregatio
assets to assure the issuance of shares hereunder.

(9) By accepting any Common Stock hereunder orrdibaefit under the Plan, each participant and pacson claiming under or through
him or her shall be conclusively deemed to havéecatdd his or her acceptance and ratification iod, @nsent to, any action taken under the
Plan by the Company or the Committee.

(h) The appropriate officers of the Company shallse to be filed any registration statement reduisethe Securities Act of 1933, as
amended, and any reports, returns or other infeomatgarding any shares of Common Stock issuesujpmit hereto as may be required by
Section 13 or 15(d) of the Securities Exchangedhdt934, as amended (the "Exchange Act"), or ahgroapplicable statute, right or
regulation.

(i) The provisions of this Plan shall be governgdahd construed in accordance with the laws ofsttage of Oklahoma.

() Pending issuance of shares of Common Stockuneler, all compensation earned by a Nonployee Director shall be the property of s
director and shall be paid to him or her in casthaevent that shares of Common Stock are nog¢dssu

(k) Headings are given to the sections of this Blalely as a convenience to facilitate referencehS$headings, numbering and paragraphing
shall not in any case be deemed in any way materialevant to the construction of this Plan oy provisions thereof. The use of the
singular shall also include within its meaning fheral, where appropriate, and vice versa.

9. Amendment. The Plan may be amended at any timhéram time to time by resolution of the Boardtlas Board shall deem advisable;
provided, however, that no material amendment $lebme effective without stockholder approval.avwendment of the Plan shall
materially and adversely affect any right of anytisgpant with respect to any shares of Common IStheretofore issued without such
participant's written consent.
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10. Termination. This Plan shall terminate upondadier of the following dates or events to occur:
(a) upon the adoption of a resolution of the Bdardinating the Plan; or
(b) December 3, 2003.

No termination of the Plan shall materially and exdbely affect any of the rights or obligations nyg@erson without his or her consent w
respect to any shares of Common Stock theretofmreed and issuable under the Plan.
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NOTICE OF ANNUAL MEETING
OF STOCKHOLDERS
TO BE HELD
MARCH 5, 1997
AND
PROXY STATEMENT
[HELMERICH & PAYNE, INC. LOGO]
HELMERICH & PAYNE, INC.
UTICA AT TWENTY-FIRST

TULSA, OKLAHOMA 74114



APPENDIX TO ELECTRONIC FILING

LIST OF IMAGE INFORMATION NOT
FILED ELECTRONICALLY

Photographs of the Directors and Nominees for Darschave been omitted from Pages 5 through 7i®Rtoxy Statement.

A graphic representation of the Performance Grastiibed on Pages 15 and of this Proxy Statemerthéren omitted.



PROXY FOR ANNUAL MEETI NG THI'S PROXY |'S SOLI Cl TED BY AND ON BEHALF OF THE BOARD OF DI RECTORS.
HELMERI CH & PAYNE, | NC. The undersi gned hereby appoi nts as his/her proxies,
B e e with powers of substitution and revocation, W H.
Hel merich, 1, Hans Helmerich, and Steven R
Mackey, or each of them to vote all shares of
Hel nerich & Payne, Inc., which the undersigned woul d
be entitled to vote at the Annual Meeting of
St ockhol ders of Hel nerich & Payne, Inc., to be held
on the 41st Floor of the First National Tower
Bui I ding, 15 East Fifth Street, Tulsa, Olahoma, on
Wednesday, March 5, 1997, at 12:00 noon, Tulsa tine,
and all adjournnents thereof.

1. Nominees for Directors of the "Third Class" éothree-year term are W. H.
Helmerich, 1ll and Glenn A. Cox. DIRECTORS RECOMMBEM VOTE FOR ITEM 1.

[ ] FOR all listed nom nees [ 1] WTHHOLD vote from [ 1] WTHHOLD vote only from
all listed nom nees

2. Approval of the Helmerich & Payne, Inc. 1996 &téncentive Plan. DIRECTORS
RECOMMEND A VOTE FOR ITEM 2.

[ 1 FOR [ 1 AGAINST [ 1 ABSTAIN

3. Approval of the Helmerich & Payne, Inc. N&mployee Directors' Stock Compensation Plan. DIRBRS RECOMMEND A VOTE FOI
ITEM 3.

[ 1 FOR [ 1 AGAINST [ 1 ABSTAIN

4. In their discretion, the Proxies are authorittedote upon such other business as may propenhedzefore the meeting.

(Continued on Next Page)



(Continued from First Page)

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE WISIES OF THE STOCKHOLDER AS SPECIFIED IN THE SQUAF
AND ON THE LINE PROVIDED ON THE REVERSE SIDE HEREQHOWEVER, IF NO SPECIFICATION IS MADE IN THE
SQUARES OR ON THE LINE PROVIDED, THE SHARES REPRBSED BY THIS PROXY WILL BE VOTED FOR THE ELECTION
OF THE FULL SLATE OF DIRECTORS AND FOR ITEMS 2 ANB

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

Dated: , 1997.

(Sign here exactly as name appears. When signiati@sey, executor, administrator, guardian, or
corporate official, please give your full title sisch.)

End of Filing
Pawered By EDCAR
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