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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

DATE OF EARLIEST EVENT REPORTEDDecember 1, 2009
HELMERICH & PAYNE, INC.
(Exact name of registrant as specified in its @rart
State of Incorporation: Delaware
COMMISSION FILE NUMBER 1-4221
Internal Revenue Service — Employer IdentificationNo. 73-0679879

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

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

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

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

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule2{ld) under the Exchange Act (17 CFR 240.14d-2(b))
O

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




ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTIO N OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERT AIN OFFICERS.

(e)(1) On December 1, 2009, the Human Resources Comroitthe Board of Directors of Helmerich & Payne,.I{the
“Company”), with the approval of all independenté&itors as a group, amended and restated the Heln&ePayne, Inc. Annual Bonus Plan
for Executive Officers (the “Bonus Plan”). The igans to the Bonus Plan include modification af firobabilities of attainment associated
with the threshold and reach objectives, an ine@ashe bonus “adjustment factdrbm 50% to 100% and language clarifying the bapisn
which the adjustment factor is determined. TheuBdRlan revisions are effective for fiscal 2010 dondot apply to fiscal 2009 bonuses.
amended and restated Bonus Plan is attached alsiEdbil to this Current Report on Form 8-K.

(2) In addition, on December 1, 2009, the Company ametige following forms of agreement entered intoveen the
Company and certain employees, including officersonnection with awards granted under the Helame& Payne, Inc. 2005 Long-Term
Incentive Plan (the “Plan”): Nonqualifed Stock @ptiAgreement; Incentive Stock Option Agreement; Redtricted Stock Award
Agreement. Each award agreement was amended\tml@rior (i) accelerated vesting of restricted ktaad stock options upon the death of
the participant who was Retirement Eligible on diage of death, and (ii) the continued vesting sefrieted stock and stock options in
accordance with the award agreement’s vesting sid@chere the participant voluntarily terminatespésgment or terminates employment
by reason of a disability following the date a #pant becomes Retirement Eligible. The term fRetent Eligible” as used in the form of
award agreements means the date a participaneaelsad age 55 and has 15 or more years of coniragwuice with the Company or its
subsidiaries. In addition to the above requiremeiatbe eligible for continued vesting a participaust be (i) continuously employed as a
full time employee through the one-year anniversdre grant date of the restricted stock or siggfion that is subject to continued vesting,
(i) execute and deliver an annual compliance fieatie, and (iii) in the case of certain particifmwho are executive officers, satisfy
throughout the vesting schedule certain confidétitiand nondisclosure requirements and, in the cdsall other employee participants,
satisfy throughout the vesting schedule certairsabeitation requirements. The description of ttven of award agreements contained in
Current Report on Form 8-K is qualified in its eety by reference to the award agreement formsiwaie filed as exhibits to this Form 8-K.
Specifically, the form of Nonqualifed Stock Optigigreement, Incentive Stock Option Agreement, anstiReed Stock Award Agreement
applicable to certain executive officers are attaichs Exhibit 10.2 to this Current Report on Fork, &nd the form of such agreements
applicable to all other Plan participants are &ttgcas Exhibit 10.3. The Company also adoptedexedber 1, 2009 amendments to
outstanding restricted stock and nonqualified stmution award agreements under the Plan to giveaetive effect to the accelerated and
extended vesting provisions discussed above. dimesfof Amendment to Nonqualifed Stock Option Agneats and Amendment to
Restricted Stock Award Agreements applicable ttageexecutive officers are attached as Exhibi#l 16.this Current Report on Form 8-K,
and the form of such amendments applicable totaéirdPlan participants are attached as Exhibit.10.5
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ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits

Exhibit No. Description

10.1 Helmerich & Payne, Inc. Annual Bonus Plan for Exe@iOfficers

10.2 Form of Agreements for the Helmerich & Payne, R@05 Long-Term Incentive Plan applicable to cer&aiacutives:
Nonqualifed Stock Option Agreement, Incentive St@gkion Agreement, and Restricted Stock Award Agreset

10.3 Form of Agreements for the Helmerich & Payne, R@05 Long-Term Incentive Plan applicable to pgutcits other than
certain executives: Nonqualifed Stock Option AgreamIncentive Stock Option Agreement, and Resti&tock Award
Agreemen

10.4 Form of Amendment to Nonqualified Stock Option Agmeents and Amendment to Restricted Stock Award égents for
the Helmerich & Payne, Inc. 2005 L¢-Term Incentive Plan applicable to certain executiffeeers

10.5 Form of Amendment to Nonqualified Stock Option Agmeents and Amendment to Restricted Stock Award égents for

the Helmerich & Payne, Inc. 2005 Lc¢-Term Incentive Plan applicable to participants othan certain executive office
SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly authdrihe undersigned to sign this

report on its behalf.

HELMERICH & PAYNE, INC.
(Registrant

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

DATE: December 7, 200




EXHIBIT INDEX

Exhibit No. Description

10.1 Helmerich & Payne, Inc. Annual Bonus Plan for ExeauOfficers

10.2 Form of Agreements for the Helmerich & Payne, R@05 Long-Term Incentive Plan applicable to cer&aiacutives:
Nonqualifed Stock Option Agreement, Incentive StGgkion Agreement, and Restricted Stock Award Agreset

10.3 Form of Agreements for the Helmerich & Payne, R@05 Long-Term Incentive Plan applicable to pgpacits other than
certain executives: Nonqualifed Stock Option AgreamIncentive Stock Option Agreement, and Resti&tock Award
Agreemen

10.4 Form of Amendment to Nonqualified Stock Option Agmeents and Amendment to Restricted Stock Award éxgents for
the Helmerich & Payne, Inc. 2005 Lc¢-Term Incentive Plan applicable to certain executiffecers

10.5 Form of Amendment to Nonqualified Stock Option Agmeents and Amendment to Restricted Stock Award égents for

the Helmerich & Payne, Inc. 2005 L¢-Term Incentive Plan applicable to participants othan certain executive office
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Exhibit 10.1

Helmerich & Payne, Inc.
Annual Bonus Plan for Executive Officers

Overview

Annual bonus awards are available to certain ekexofficers to recognize and reward desired pentorce. Each year the Human Resou
Committee (the “Committee”) reviews and makes agsired changes to the participants, the performameasures, and the specific financial
and strategic objectives. An executive officermbs award opportunity is determined primarily bg individual’s position and level of
responsibility.

Participation

The participants in the Plan are H&P’s executivenaggement team, which includes

. Hans Helmerich
e John Lindsay
 Alan Orr

. Doug Fears

e  Steve Mackey

Bonus Award Opportunity

Participants are assigned target bonus awardsssqui@s percentages of base salary. These boatdsaave earned when performance
objectives are achieved. The award percentagessdim@lows:

Threshold Target Reach
Hans Helmericl 40% 80% 13(%
John Lindsay 25% 50% 10C%
Alan Orr 25% 50% 10C%
Doug Fear: 25% 50% 10C%
Steve Macke! 25% 50% 10C%

Financial Performance Obijectives

The financial performance objectives selected aligimagement with shareholders. When these obgactite met, shareholders will realize
greater value in their Company ownership. A paréiot’s bonus award will be based upon three disptionately weighted financial
measures being:

Financial Measure Weighting
Earnings Per Sha 35%
Return on Invested Capit 35%

Operating EBITDA 30%




The Board of Directors, at its September quartenbeting, annually approves an operating and cdpitdget for the following fiscal year.
Each financial measure is then assigned thresteolget and reach objectives based upon this apgiowdget. The target objective is set so
that there is an approximate 66 percent probatofityeaching that objective, with threshold andcheabjectives adjusted 30% below and up
to 50% above the target objective. After the ehthe fiscal year, actual financial results arentbempared to the predetermined objectives
for each of the financial measures to determinetheunt of any bonus. In the event actual findmeisults fall between the threshold and
target or the target and reach objectives, theibdimeis shall be proportionately increased as dtrektne threshold or target objective being
exceeded.

Strategic Performance Objectives

The bonus, if any, derived from the Company’s ficiahperformance may then be adjusted by a maxiuh©0% as determined by the
Committee (“adjustment factor”). Eighty percentlof adjustment factor is based upon the Comn'étmebjective evaluation of the
Company'’s total shareholder return relative toratustry peer group. The remaining 20% of this stdfent factor is based upon the
Committee’s subjective evaluation of the Comparggals of attaining higher than industry averagkzation and premium day rates and
continued industry leading safety performance.

Negative Discretion

Notwithstanding the provisions of this Annual BoriRlan for Executive Officers, the Committee shalé the right to reduce or eliminate .
bonus otherwise due under this Plan based upenlifgective determination of individual performance.
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Exhibit 10.2

HELMERICH & PAYNE, INC.

2005 LONG-TERM INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AGREEMENT

Participant Name Date of Grant

Shares Subject to Stock Optic
Expiration Date

Option Price

Vesting Schedule

Percent of Stock
Vesting Dates Option Exercisable

%
%
%
%
%




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

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

WITNESSETH:

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

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

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

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

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

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




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

Section 4. Transferability of Stock Option .

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

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

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




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

Section 7. Period of Exercise Upon Termination of Employment . With respect to shares subject to the Stockddgbtr which
the applicable Vesting Dates have occurred or fuckvthe Committee has accelerated or extendeéhgastaccordance with Section 6, the
Participant, or the representative of a deceasdéiPant, shall be entitled to purchase such shdtging the remaining term of the Stock
Option if (i) the Participant’s employment was témated as a result of death, Disability, or Retieatror (i) the Participant voluntarily
terminated employment after becoming RetiremergiElk. If the Participant’'s employment was ternt@thfor any other reason, the
Participant shall be entitled to purchase suchegeStock Options for a period of three months feuoh date of termination and any Stock
Options which remain unvested after such date &ieatiancelled.

Section 8. Non-Disclosure and Confidential Information .

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




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

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




Section 10. Method of Exercising Sock Option .

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

(b) Formof Payment . Payment in full for shares of Stock purchasediennhis Option Agreement shall accompany
the Participans notice of exercise, together with payment for applicable withholding taxes. Payment shall belen@ in cash or by chec
draft or money order payable to the order of thenfany; (ii) by delivering Stock or other equity saties of the Company having a Fair
Market Value on the date of payment equal to thewarhof the Option Price; or (iii) a combinatiorethof. In addition to the foregoing
procedure which may be available for the exercigb@® Stock Option, the Participant may delivetite Company a notice of exercise which
includes an irrevocable instruction to the Compiangieliver the Stock certificate representing thares of Stock being purchased, issued in
the name of the Participant, to a broker approwethe Company and authorized to trade in the Com8tonk of the Company. Upon rece
of such notice, the Company shall acknowledge pea@éithe executed notice of exercise and forwhislriotice to the broker. Upon receipt
of the copy of the notice which has been acknowdddny the Company, and without waiting for issuamicine actual Stock certificate with
respect to the exercise of the Stock Option, tldormay sell the Stock or any portion thereof. Bhaker shall deliver directly to the
Company that portion of the sales proceeds sufffide cover the Option Price and withholding taxtany. For all purposes of effecting the
exercise of the Stock Option, the date on whichRhgicipant gives the notice of exercise to then@any, together with payment for the
shares of Stock being purchased and any applieétiidolding taxes, shall be the “date of exercis#.& notice of exercise and payment are
delivered at different times, the date of exersisall be the date the Company first has in its g&sien both the notice and full payment as
provided herein.

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

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




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

Section 13. Payment of Withholding Taxes. No exercise of any Stock Option may be effectatil the Company receives full
payment for any required state and federal withingldaxes. Payment for withholding taxes shalifze in cash, by check, or by the
Participant surrendering, or the Company retaifiiom the shares of Stock to be issued upon exeofitee Stock Option, that number of
shares of Stock (based on Fair Market Value) tlaatldvbe necessary to satisfy the requirements fithwlding any amounts of taxes due
upon the exercise of the Stock Option. For thepse of calculating the Fair Market Value of shawwsendered or retained to pay
withholding taxes, the relevant date shall be e @f exercise. In the event the Participant tisescashless” exercise/same-day sale
procedure set forth in Section 10(b) hereof towakholding taxes, the actual sale price of shamdd to satisfy payment shall be used to
determine the amount of withholding taxes payalething herein, however, shall be construed asirigy payment of withholding taxes at
the time of exercise if payment of taxes is deféparsuant to any provision of the Code, and astgatisfactory to the Company are taken
which are designed to reasonably insure paymewitbholding taxes when due.

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

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

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

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




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

HELMERICH & PAYNE, INC., a Delaware corporatic

By:

“COMPANY”

“PARTICIPANT"




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

“Agreement”) dated as of , 2009 between Helmerich & Payne, Inc. and ntelave been in full compliance with such
covenants at all times during the twelve-monthgeeimmediately preceding November 1 of the yeaigiheded below.

Dated:




2005 ISO No.

HELMERICH & PAYNE, INC.

2005 LONG-TERM INCENTIVE PLAN

INCENTIVE STOCK OPTION AGREEMENT

Participant Name

Shares Subject to Incentive Stock Opti
Expiration Date

Option Price

Vesting Schedule

Date of Grant

Percent of
Stock Option

Vesting Dates Exercisable

%
%
%
%
%




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

THIS INCENTIVE STOCK OPTION AGREEMENT (the “OptioAgreement”) is made as of the grant date set famtthe cover
page of this Option Agreement (the “Cover Page™)udsa, Oklahoma by and between the participantathom the Cover Page (the
“Participant”) and Helmerich & Payne, Inc. (the ‘t@pany”).

WITNESSETH:

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

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

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

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

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

Section 2. Times of Exercise of ISO Option. The Participant shall be eligible to exercise tBO Option pursuant to the
vesting schedule set forth on the Cover Page {#festing Schedule”), subject to the applicable mimris of the Plan and this Option
Agreement having been satisfied. Upon satisfacgifcdhe vesting conditions, the Participant mayreise on or after the applicable vesting
date specified on the Cover Page (the “Vesting ©aten a cumulative basis, the number of ISO Qstidetermined by multiplying the
aggregate number of shares of Stock subject tt5®eOption set forth on the Cover Page by the aeday percentage set forth on the Cover
Page.




Section 3. Termof ISO Option . Subject to earlier termination as hereafter joted, the 1ISO Option shall expire at the close
of business on the expiration date set forth orCtheer Page and may not be exercised after sudhaégp date; provided, however, in no
event shall the term of the ISO Option be longantten years from the Date of Grant. Unless vgssiraccelerated or extended pursuant to
the terms of Section 7, unvested ISO Options $leafbrfeited upon the Participant’s terminatioreofployment.

Section 4. Nontransferability of 1SO Option . Except as otherwise herein provided, the ISQddphall not be transferable
otherwise than by will or the laws of descent aigtridhution, and the ISO Option may be exercisedind) the lifetime of the Participant, only
by the Participant. More particularly (but withdimiting the generality of the foregoing), the ISiption may not be assigned, transferred
(except as provided above), pledged or hypothedatady way, shall not be assignable by operatfdaw and shall not be subject to
execution, attachment, or similar process. Angrafited assignment, transfer, pledge, hypothecatiother disposition of the ISO Option
contrary to the provisions hereof shall be null anal and without effect.

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

Section 6. Annual Limitation on Exercise of ISO Options. Except as provided in Sections 7 and 11, invemeduring any
calendar year will the aggregate Fair Market Vatietermined as of the time the ISO Option is grndé the Stock for which the Participant
may first have the right to exercise under the (3dion and any other “incentive stock options” gezhunder all plans qualified under
Section 422 of the Code which are sponsored b timapany, its parent or a Subsidiary of the Compargeed $100,000.

Section 7. Vesting of 1SO Options on Death, Retirement, Disability or Other Special Circumstances. In the event of the
Participants death after the date Participant becomes RetiteRigible, any and all unvested ISO Options urttiés Option Agreement shi
become automatically fully vested. In the evemtRarticipant voluntarily terminates employmentesminates employment due to Disability
following the date he becomes Retirement Eligibighject to the provisions of Section 10, the Pipdiat shall be eligible to continue to vest
in accordance with the Vesting Schedule provided @ the Participant is continuously employedadsll-time employee through the one-
year anniversary of the Date of Grant, (ii) thetitgrant complies with the requirements set fortlSection 9 below at all times during 1
remainder of the Vesting Schedule and (jii) thetiPigant executes and delivers to the Company gptiance certificate in the form attached
hereto as Exhibit A indicating the Participant'd tompliance with Section 9 on or before Novembef each year during the remainder of
the Vesting Schedule. For purposes of this OpAigreement, “Retirement Eligible” shall mean theedtite Participant both (i) attains age 55
and (ii) has 15 or more continuous years of seraga full-time employee of the Company or a Suasid The Committee, in its sole
discretion, may accelerate the vesting of all or part of the shares




subject to the ISO Option for which the applicaldtssting Date(s) has not yet occurred upon the Ejpatit’'s date of termination of
employment if such termination occurs by reasof)ddisability, (ii) death, or (iii) upon the ocaance of special circumstances as
determined by the Committee.

Section 8. Period for Exercise Upon Termination of Employment . With respect to shares subject to the ISO Ogtionvhich
the applicable Vesting Dates have occurred or fuckvthe Committee has accelerated or extendedhgdstaccordance with Section 7, the
Participant, or the representative of a deceasg@ipant, shall be entitled to purchase such shedtging the remaining term of the 1ISO
Option, if (i) the Participant’s employment wasntémated due to death or Disability or (ii) the Rapant voluntarily terminated employment
after becoming Retirement Eligible. If the Pagamt’'s employment was terminated for any otheraeathe Participant shall be entitled to
purchase vested ISO Options for a period of threeths from such date of termination, and any IS@dDp which remain unexercised after
such date shall be cancelled.

Section 9. Non-Disclosure and Confidential Information .

€)) Confidential Information. For purposes of this Option Agreement, “Confiirnnformation” includes, without
limitation, information with respect to the Comp&ngr its Subsidiaries’ finances, oil and gas drglprocesses, costs and pricing, customer
contracts, vendor or supplier contracts, compemsatiructures, recruitment and training policiggration support and backup facilities,
service and product formulas, concepts, data, know-improvements and strategies, computer progearddistings, software design and
methodology, research and development, marketiagegiies, ideas and plans for ongoing or futurénesses, new business or other
developments, new and innovative service or prowiggs, inventions, potential acquisitions or diteses, business and litigation strategies
and future business and litigation plans and ahgrahformation or material that is of special aique value to the Company or its
subsidiaries maintained as confidential and natloéed to the general public (whether through aruahreport and/or filings with the
Securities and Exchange Commission or otherwise).

(b) Non-Disclosure . Participant agrees that due to Participant’sskadge of the Confidential Information,
Participant would inevitably use and/or disclosat ihformation, in breach of Participant’s confitiality and non-disclosure obligations
under this Option Agreement, if Participant worlkedertain capacities or engaged in certain agiwitor a period of time following the
termination of Participant’s employment relationshiith the Company or a Subsidiary, specificallyhie position which involved either
(i) responsibility and decision-making authorityioput at the executive level regarding any subj@gtresponsibility or decision-making
authority or input at any management level in thgipipant’s individual area of assignment with tbempany or a Subsidiary or
(iii) responsibility or decision-making authority mput that allows for the use of Confidentialdrmhation for the benefit of any person
(including Participant) or entity in the oil andsgarilling or other business that develops, prosidemarkets any products or services that are
otherwise competitive with or similar to the prothior services of the Company or its Subsidiaties (Restricted Occupations”)lherefore
in the event the Participant is eligible for contd vesting pursuant to Section 7, except wittptiw written consent of an authorized officer
of the Company, during the period




of continued vesting following Participant’'s emptognt with the Company or its Subsidiaries, Pardinipagrees not to be employed by,
consult for or otherwise act on behalf of any perepentity (without regard to geographic locatiompany capacity in which the Participant
would be involved directly or indirectly in a Rastion Occupation. In the event the Committee deiees in its sole judgment that the
Participant has engaged in activities in contraweentf this Section 9, Participasteligibility for continued vesting under Sectiosirall ceas
and any unvested ISO Options shall be forfeitegrti€pant acknowledges this commitment is intenttegdrotect the Confidential
Information and is not intended to be applied ¢eripreted as a covenant against competition.

Section 10. Suspension or Termination of Awards. Notwithstanding anything in the Plan or this DptAgreement to the
contrary, if at any time (including after noticee{ercise has been delivered) the Committee rebohealieves that the Participant has
committed an act of misconduct as described ingaragraph, the Committee may suspend the Partitspaght to exercise or receive any
Award pending a determination of whether an achisiconduct has been committed. If the Committeéerdenes the Participant has
committed an illegal act, fraud, embezzlement dibdeate disregard of Company rules or policiesl(iding any violation of the Participant’s
non-disclosure, non-compete or similar agreeméiatl) rnay reasonably be expected to result in laasage or injury to the Company, the
Committee may (a) cancel any outstanding Awardtgato the Participant, in whole or in part, whetbenot vested or deferred and/or (b) if
such conduct or activity occurs during a Compasgdi year in which there was also an exerciseamipeof an Award, require the Particip
to repay to the Company any gain realized or vedgeived upon the exercise or receipt of such Awaith such gain or value received
valued as of the date of exercise or receipt). cEtation and repayment obligations will be effeetas of the date specified by the
Committee. Any repayment obligation may be sathsfin stock or cash or a combination thereof (bagexh the Fair Market Value of
Common Stock on the day of payment), and the Cotaenihay provide for an offset to any future payraented by the Company or any
affiliate to the Participant if necessary to satife repayment obligation. The determination rdigg cancellation of an Award or a
repayment obligation shall be within the sole déion of the Committee and shall be binding up@nRAarticipant and the Company.

Section 11. Method of Exercising SO Option .

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

(b) Formof Payment . Payment in full for shares of Stock purchasediennhis Option Agreement shall accompany
the Participant’s notice of exercise. Paymentldiemade (i) in cash or by check, draft or moneleopayable to the order of the Company;
(i) by delivering Stock or other equity securitiesthe Company having a Fair Market Value on tatedf payment equal to the amount of
the ISO Price; or (iii) a combination thereof. dddition to the foregoing procedure which may bailable for the exercise of the ISO Option,
the




Participant may deliver to the Company a noticeafrcise which includes an irrevocable instructinthe Company to deliver the stock
certificate representing the shares of Stock bpinghased, issued in the name of the Participat aroker approved by the Company and
authorized to trade in the Common Stock of the Caimgp Upon receipt of such notice, the Companyl sttkhowledge receipt of the
executed notice of exercise and forward this ndtdie broker. Upon receipt of the copy of thégewhich has been acknowledged by the
Company, and without waiting for issuance of theialcstock certificate with respect to the exercitéhe ISO Option, the broker may sell
Stock or any portion thereof. The broker shall\dglidirectly to the Company that portion of theesgbroceeds sufficient to cover the ISO
Price and withholding taxes, if any. For all puspe of effecting the exercise of the ISO Optioa,dhte on which the Participant gives the
notice of exercise to the Company, together witynpent for the shares of Stock being purchased apdpplicable withholding taxes, shall
be the “date of exercise.” If a notice of exerasel payment are delivered at different timesdéite of exercise shall be the date the
Company first has in its possession both the natikfull payment as provided herein.

(c) Further Information . In the event the ISO Option is exercised, purst@the foregoing provisions of this
Section 11, by any person due to the death of #nécipant, such notice shall also be accompanyeadpropriate proof of the right of such
person to exercise the ISO Option. The noticeegaired shall be given by personal delivery toSkeretary of the Company or by registered
or certified mail, addressed to the Company at 13&ith Boulder Avenue, Tulsa, Oklahoma 74119, aietdll be deemed to have been g
when it is so personally delivered or when it ipagted in the United States mail in an envelopiressed to the Company, as aforesaid,
properly stamped for delivery as a registered difia letter.

Section 12. Change of Control . Upon the occurrence of a Change of Control Evem and all ISO Options under this Option
Agreement shall become automatically fully vested emmediately exercisable with such acceleratibodcur without the requirement of ¢
further act by either the Company or the Participan

Section 13. Securities Law Restrictions. The 1SO Option shall be exercised and Stoclke@dsnly upon compliance with the
Securities Act of 1933, as amended (the “Act”), angl other applicable securities law, or pursuartrt exemption therefrom. If deemed
necessary by the Company to comply with the Acror applicable laws or regulations relating toghke of securities, the Participant, at the
time of exercise and as a condition imposed byChmpany, shall represent, warrant and agree thathhares of Stock subject to the ISO
Option are being purchased for investment and ritht any present intention to resell the same andoui a view to distribution, and the
Participant shall, upon the request of the Compeargcute and deliver to the Company an agreemenicio effect. The Participant
acknowledges that any stock certificate represgréitock purchased under such circumstances wiisueed with a restricted securities
legend.

Section 14. Disqualifying Disposition of Sock . If the Participant shall make a disposition fwitthe meaning of Section 424
(c) of the Code and the rules and regulations threter) of any shares of Stock covered by the IS@o@pvithin one year after the date of
exercise of the ISO Option or within two years aftee Date of Grant of the ISO Option, then in




either such event the Participant shall promptiiifpéhe Company, by delivery of written noticettte Secretary of the Company, of (i) the
date of such disposition, (ii) the number of sharfeStock covered by the 1ISO Option which were dgsal of and (iii) the price at which such
shares of Stock were disposed of or the amountybther consideration received on such dispositibine Company may make such
provision as it may deem appropriate for the witdhny of any applicable federal, state or locakmthat it determines it may be obligated to
withhold or pay in connection with the exercisela ISO Option or the disposition of shares of Btaoguired upon exercise of the ISO
Option.

Section 15. Notices. All notices or other communications relatinghe Plan and this Option Agreement as it relat¢hdo
Participant shall be in writing and shall be delad personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as maintained by the Company or such atltgess as the Participant may advise the Companyiting.

Section 16. Conflicts. In the event of any conflicts between this Agneat and the Plan, the latter shall control. ekient
any provision hereof conflicts with applicable lavat provision shall be severed, and the remaipmogisions shall remain enforceable.

Section 17. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a ps
or considered in the calculation of any other biepebvided by the Company, a Subsidiary or anlisffied Entity to the Participant.

Section 18. Participant and Award Subject to Plan . As specific consideration to the Company forAlweard, the Participant
agrees to be bound by the terms of the Plan aaditiieement.

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

HELMERICH & PAYNE, INC., a Delaware corporatic

By

“COMPANY”

“PARTICIPANT”




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

“Agreement”) dated as of , 2009 between Helmerich & Payne, Inc. and ntelave been in full compliance with such
covenants at all times during the twelve-monthgeeimmediately preceding November 1 of the yeaigiheded below.

Dated:




HELMERICH & PAYNE, INC.

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

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

WITNESSETH:

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

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

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

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

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

Section 2. Sock Held by Company . The Company shall hold a certificate registeneithe name of the Participant
representing the total number of shares of the Awas a condition precedent to issuing a certiia@presenting these shares of the Award,
the Participant must deliver to the Company a @xlycuted irrevocable stock power (in blank) covgsnch shares represented by the
certificate in the form of Exhibit A attached heretAll shares of the Award held by the Companyspant to this Award Agreement shall
constitute issued and outstanding shares of ConStaek of the Company for all corporate purposed,the Participant shall be entitled to
vote such shares and shall receive all cash didglédrereon provided that the right to vote or neesiuuch dividends shall terminate with
respect to shares which have been forfeited asgedwnder this Award Agreement. While such sharesheld by the Company and until
such shares have vested on the applicable dafimteon the Cover Page (the “Vesting Date”), tlgtieipant for whose benefit such shares
are held shall not have the right to encumber loemtise change, sell, assign, transfer, pledgeraraise dispose of such unvested shares of
Stock or any interest therein, and such unvestatkeshof Stock shall not




be subject to attachment or any other legal ortabla process brought by or on behalf of any coedif such Participant; and any such
attempt to attach or receive shares in violatiothizf Award Agreement shall be null and void. Utk shares shall vest on the applicable
Vesting Date in accordance with this Award Agreetntlie Company shall deliver to the Participanésrificate representing such vested
shares.

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

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

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

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

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

(i) the Participant complies with the requiremeses forth in Section 8 below at all times during temainder of the Vesting Schedule and
(iii) the Participant executes and delivers to@wmpany a compliance certificate in the form atéach




hereto as Exhibit B indicating the Participant’8 @@mpliance with Section 8 on or before Novembaef each year during the remainder of
the Vesting Schedule. For purposes of this AwagdeAment, “Retirement Eligible” shall mean the dhteParticipant both (i) attains age 55
and (ii) has 15 or more continuous years of seragca full-time employee of the Company, a Subsidia an Affiliated Entity. The
Committee, in its sole discretion, may elect toedexate the vesting for all or any part of the shaubject to the Restricted Stock Award for
which the applicable Vesting Date(s) has not yetioed on the date of the Participanrmination of employment if such termination s
by reason of death, termination of employment dug Disability, or Retirement.

Section 8. Non-Disclosure and Confidential Information .

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

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




this Section 8, Participant’s eligibility for contied vesting under Section 7 shall cease and argstad shares of Stock shall be forfeited.
Participant acknowledges this commitment is intenieprotect the confidential information and it mdended to be applied or interpretec
a covenant against competition.

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

Section 10. Change of Control. Any and all shares underR@stricted Stock Award shall become automaticailly fvested
upon the occurrence of a Change of Control Evetit gich acceleration to occur without the requineneé any further act by either the
Company or the Participant.

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

Section 12. Withholding of Taxes. The Company may make suclvipion as it may deem appropriate for the witllived of
any applicable federal, state, or local taxes itrdgtermines it may obligated to withhold or paycbnnection with the vesting of the
Restricted




Stock. A Participant must pay the amount of taemiired by law upon the vesting of a RestrictamtStAward (i) in cash, (ii) by delivering
to the Company shares of Common Stock having aNfaiiket Value on the date of payment equal to theunt of such required withholdil
taxes, or (iii) by a combination of the foregoing.

Section 13. Legends . The shares of Stock which are the subjebe Award shall be subject to the followingéad:

“THE SHARES OF STOCK EVIDENCED BY THIS CERTIFICATERE SUBJECT TO AND ARE TRANSFERABLE
ONLY IN ACCORDANCE WITH THAT CERTAIN RESTRICTED STOK AWARD AGREEMENT FOR
HELMERICH & PAYNE, INC. 2005 STOCK INCENTIVE PLAN BTED THE DAY OF , . ANY
ATTEMPTED TRANSFER OF THE SHARES OF STOCK EVIDENCHY THIS CERTIFICATE IN VIOLATION OF
SUCH AGREEMENT SHALL BE NULL AND VOID AND WITHOUT EFFECT. A COPY OF THE AGREEMENT
MAY BE OBTAINED FROM THE SECRETARY OF HELMERICH & RYNE, INC.”

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

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

Section 16. No Part of Other Plans . The benefits providedeurkis Agreement or the Plan shall not be deemdxe ta part
of or considered in the calculation of any othemdd provided by the Company, a Subsidiary or dfiliated Entity to the Participant.

Section 17. Participant and Award Subject to Plan . As spedifinsideration to the Company for the Award, thdiBipant
agrees to be bound by the terms of the Plan anditiieement.

* * * *




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

HELMERICH & PAYNE, INC., a Delaware corporatic

By:

“COMPANY”

“PARTICIPANT"




EXHIBIT A

ASSIGNMENT SEPARATE FROM CERTIFICATE

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

DATED:




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

“Agreement”) dated as of , 2009 between Helmerich & Payne, Inc. and ntelave been in full compliance with such
covenants at all times during the twelve-monthgeeimmediately preceding November 1 of the yeaigiheded below.

Dated:
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NONQUALIFIED STOCK OPTION AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2005 LONG-TERM INCENTIVE PLAN

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

WITNESSETH:

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

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

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

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

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

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




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

Section 4. Transferability of Stock Option .

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

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

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

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

Section 8. Nonsolicitation .

In the event the Participant is eligible for cont vesting pursuant to Section 6, such continesting shall be subject to
and contingent upon Participant’'s agreement neblicit the Company’s customers or employees utlteterms of this Section 8. During
the period of continued vesting, Participant shatlsolicit the established customers of the Compamerever located (or if this geographic
area shall be unenforceable by law, then in suolgrgphic area as shall be enforceable) for thecdaday product or service competitive w
any product or service offered for sale by the Canypat the time of the termination of Participargmployment. For purposes of this Op:
Agreement, “solicit” shall mean to contact an ekséled customer directly, whether by announcenemail, note, letter or other direct mail,
telephone call, personal visit, business meetingng other method, which contact either is designeor has the effect of inducing,
promoting or advancing a prohibited sale by Payéint or on Participant’s behalf to that custom&n. “established customer” means any
entity that Participant knows or should know wheischasing or has a written or unwritten agreertepurchase one or more products
and/or services from the Company at the time of




termination of Participant’s employment or any gnivith whom the Company had, at the time of thenteation of Participant’s
employment, exchanged confidential informationnitic@pation of negotiating for the sale of produatsl/or services in the foreseeable
future. “Offered for sale” includes products/sees which Participant knows or should know havenlm@dered or have otherwise been
prepared by the Company for imminent offering. tRer, during the continued vesting period, Paréinipshall not, directly or indirectly,
solicit for employment or employ any of the Compargurrent or former employees on behalf of anyeotmployer. In the event the
Committee determines in its sole judgment thati€pent has solicited customers or employees oftbmpany in contravention of this
Section 8, any unvested Options shall be forfeited.

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

Section 10. Method of Exercising Stock Option .

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

(b) Formof Payment . Payment in full for shares of Stock purchasedieurthis Option Agreement shall accompany
the Participans notice of exercise, together with payment for applicable withholding taxes. Payment shall belen@ in cash or by chec
draft or money order payable to the order of thenBany; (ii) by delivering Stock or other equity sdties of the Company having a Fair
Market Value on the date of payment equal to the




amount of the Option Price; or (iii) a combinatitvereof. In addition to the foregoing procedurecitimay be available for the exercise of
the Stock Option, the Participant may deliver ® @ompany a notice of exercise which includes i@vacable instruction to the Company to
deliver the Stock certificate representing the ebaf Stock being purchased, issued in the nartteed®articipant, to a broker approved by
Company and authorized to trade in the Common Sibttke Company. Upon receipt of such notice,Gbenpany shall acknowledge receipt
of the executed notice of exercise and forwardrbigce to the broker. Upon receipt of the copyhef notice which has been acknowledged
by the Company, and without waiting for issuanc¢hefactual Stock certificate with respect to tkereise of the Stock Option, the broker
may sell the Stock or any portion thereof. The bradhall deliver directly to the Company that pmtbf the sales proceeds sufficient to cover
the Option Price and withholding taxes, if any.r Blb purposes of effecting the exercise of thecEtOption, the date on which the Participant
gives the naotice of exercise to the Company, taggethith payment for the shares of Stock being pased and any applicable withholding
taxes, shall be the “date of exercise.” If a rot€ exercise and payment are delivered at diftdiees, the date of exercise shall be the date
the Company first has in its possession both thie@and full payment as provided herein.

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

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

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




Section 13. Payment of Withholding Taxes. No exercise of any Stock Option may be effectetil the Company receives full
payment for any required state and federal withingldaxes. Payment for withholding taxes shalifze in cash, by check, or by the
Participant surrendering, or the Company retaifiiam the shares of Stock to be issued upon exeofitee Stock Option, that number of
shares of Stock (based on Fair Market Value) thatlédvbe necessary to satisfy the requirements fitthwiding any amounts of taxes due
upon the exercise of the Stock Option. For thepse of calculating the Fair Market Value of shawwsendered or retained to pay
withholding taxes, the relevant date shall be thte df exercise. In the event the Participant tisescashless” exercise/same-day sale
procedure set forth in Section 10(b) hereof to wakholding taxes, the actual sale price of shardd to satisfy payment shall be used to
determine the amount of withholding taxes payalething herein, however, shall be construed asirigy payment of withholding taxes at
the time of exercise if payment of taxes is deféparsuant to any provision of the Code, and astgatisfactory to the Company are taken
which are designed to reasonably insure paymenttbholding taxes when due.

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

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

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

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

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

HELMERICH & PAYNE, INC., a Delaware corporati

By:

“COMPANY”

“PARTICIPANT"




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

“Agreement”) dated as of , 2009 between Helmerich & Payne, Inc. and ntelave been in full compliance with such
covenants at all times during the twelve-monthgaeimmediately preceding November 1 of the yeaigheded below.

Dated:
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INCENTIVE STOCK OPTION AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2005 LONG-TERM INCENTIVE PLAN

THIS INCENTIVE STOCK OPTION AGREEMENT (the “OptioAgreement”) is made as of the grant date set famtthe cover
page of this Option Agreement (the “Cover Page™)udsa, Oklahoma by and between the participantathom the Cover Page (the
“Participant”) and Helmerich & Payne, Inc. (the ‘t@pany”).

WITNESSETH:

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

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

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

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

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

Section 2. Times of Exercise of ISO Option. The Participant shall be eligible to exercise 8O Option pursuant to the
vesting schedule set forth on the Cover Page {#festing Schedule”), subject to the applicable mimris of the Plan and this Option
Agreement having been satisfied. Upon satisfacgifcdhe vesting conditions, the Participant mayreise on or after the applicable vesting
date specified on the Cover Page (the “Vesting ©aten a cumulative basis, the number of ISO Qpstidetermined by multiplying the
aggregate number of shares of Stock subject t&5SBeOption set forth on the Cover Page by the aedégl percentage set forth on the Cover
Page.




Section 3. Termof ISO Option . Subject to earlier termination as hereafter jated, the 1ISO Option shall expire at the close
of business on the expiration date set forth orCtheer Page and may not be exercised after sudhatgp date; provided, however, in no
event shall the term of the ISO Option be longantten years from the Date of Grant. Unless vgssiraccelerated or extended pursuant to
the terms of Section 7, unvested ISO Options $lwafbrfeited upon the Participant’s terminatioreofployment.

Section 4. Nontransferability of 1SO Option . Except as otherwise herein provided, the ISGdbpthall not be transferable
otherwise than by will or the laws of descent aigtridhution, and the ISO Option may be exercisedind) the lifetime of the Participant, only
by the Participant. More particularly (but withdimiting the generality of the foregoing), the ISiption may not be assigned, transferred
(except as provided above), pledged or hypothedatady way, shall not be assignable by operatfdaw and shall not be subject to
execution, attachment, or similar process. Angnafited assignment, transfer, pledge, hypothecatiother disposition of the ISO Option
contrary to the provisions hereof shall be null anal and without effect.

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

Section 6. Annual Limitation on Exercise of ISO Options. Except as provided in Sections 7 and 11, inwvemeduring any
calendar year will the aggregate Fair Market Vatietermined as of the time the ISO Option is grndé the Stock for which the Participant
may first have the right to exercise under the (§dion and any other “incentive stock options” gemhunder all plans qualified under
Section 422 of the Code which are sponsored b timapany, its parent or a Subsidiary of the Compargeed $100,000.

Section 7. Vesting of 1SO Options on Death, Retirement, Disability or Other Special Circumstances. In the event of the
Participants death after the date Participant becomes RetireRigible, any and all unvested ISO Options urttiés Option Agreement shi
become automatically fully vested. In the evemtRarticipant voluntarily terminates employmentesminates employment due to Disability
following the date he becomes Retirement Eligibighject to the provisions of Section 10, the Pipdiat shall be eligible to continue to vest
in accordance with the Vesting Schedule, provithed ¢) the Participant is continuously employeddsll-time employee through the one-
year anniversary of the Date of Grant, (ii) thetitgrant complies with the requirements set fortlSection 9 below at all times during 1
remainder of the Vesting Schedule and (jii) thetiPigant executes and delivers to the Company gptiance certificate in the form attached
hereto as Exhibit A indicating the Participant'd tompliance with Section 9 on or before Novembef each year during the remainder of
the Vesting Schedule. For purposes of this OpAigreement, “Retirement Eligible” shall mean theedtite Participant both (i) attains age 55
and (ii) has 15 or more continuous years of seraga full-time employee of the Company or a Suasid The Committee, in its sole
discretion, may accelerate the vesting of all or part of the shares




subject to the ISO Option for which the applicaldtssting Date(s) has not yet occurred upon the Ejpatit’'s date of termination of
employment if such termination occurs by reasof)ddisability, (ii) death, or (iii) upon the ocaance of special circumstances as
determined by the Committee.

Section 8. Period for Exercise Upon Termination of Employment . With respect to shares subject to the ISO Ogtionvhich
the applicable Vesting Dates have occurred or fuckvthe Committee has accelerated or extendedhgdstaccordance with Section 7, the
Participant, or the representative of a deceasg@ipant, shall be entitled to purchase such shedtging the remaining term of the 1ISO
Option, if (i) the Participant’s employment wasntémated due to death or Disability or (ii) the Rapant voluntarily terminated employment
after becoming Retirement Eligible. If the Pagamt’'s employment was terminated for any otheraeathe Participant shall be entitled to
purchase vested ISO Options for a period of threeths from such date of termination, and any IS@dDp which remain unexercised after
such date shall be cancelled.

Section 9. Nonsolicitation .

In the event the Participant is eligible for cont vesting pursuant to Section 7, such continesting shall be subject to
and contingent upon Participant’'s agreement neblicit the Company’s customers or employees utfteterms of this Section 9. During
the period of continued vesting, Participant shatl solicit the established customers of the Compamerever located (or if this geographic
area shall be unenforceable by law, then in suclyigehic area as shall be enforceable) for theadaday product or service competitive w
any product or service offered for sale by the Canypat the time of the termination of Participaregmployment. For purposes of this Op:
Agreement, “solicit” shall mean to contact an elishled customer directly, whether by announcememtail, note, letter or other direct mail,
telephone call, personal visit, business meetingng other method, which contact either is designeor has the effect of inducing,
promoting or advancing a prohibited sale by Payéint or on Participant’s behalf to that custom&n. “established customer” means any
entity that Participant knows or should know wheischasing or has a written or unwritten agreerteptuirchase one or more products
and/or services from the Company at the time ahiteation of Participant’s employment or any entitigh whom the Company had, at the
time of the termination of Participant’s employmemtchanged confidential information in anticipatiaf negotiating for the sale of products
and/or services in the foreseeable future. “Offdoe sale” includes products/services which Pgréint knows or should know have been
ordered or have otherwise been prepared by the @ayripr imminent offering. Further, during the taned vesting period, Participant st
not, directly or indirectly, solicit for employment employ any of the Company’s current or fornmapyees on behalf of any other
employer. In the event the Committee determinetsisole judgment that Participant has solicitestemers or employees of the Company in
contravention of this Section 9, any unvested ISfidds shall be forfeited.

Section 10. Suspension or Termination of Awards. Notwithstanding anything in the Plan or this DptAgreement to the
contrary, if at any time (including after noticee{ercise has been delivered) the Committee rehobalieves that the Participant has
committed an act of misconduct as described inghiagraph, the Committee may suspend the Paniitspaght




to exercise or receive any Award pending a deteatitin of whether an act of misconduct has been dtteunn If the Committee determines
the Participant has committed an illegal act, frardbezzlement or deliberate disregard of Compal®g ror policies (including any violation
of the Participant’s non-disclosure, non-competsimilar agreement) that may reasonably be expéaotessult in loss, damage or injury to
the Company, the Committee may (a) cancel anyandastg Award granted to the Participant, in whaléngoart, whether or not vested or
deferred and/or (b) if such conduct or activity wrscduring a Company fiscal year in which there @las an exercise or receipt of an Award,
require the Participant to repay to the Companygaig realized or value received upon the exemigeceipt of such Award (with such gain
or value received valued as of the date of exeariseceipt). Cancellation and repayment obligatiwill be effective as of the date specified
by the Committee. Any repayment obligation mayshtisfied in stock or cash or a combination thefbated upon the Fair Market Value of
Common Stock on the day of payment), and the Coraenihay provide for an offset to any future payrmented by the Company or any
affiliate to the Participant if necessary to satidfe repayment obligation. The determination rdigey cancellation of an Award or a
repayment obligation shall be within the sole dition of the Committee and shall be binding upanRarticipant and the Company.

Section 11. Method of Exercising 1SO Option .

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

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




date of exercise shall be the date the Companyhi@s in its possession both the notice and fylhpgant as provided herein.

(c) Further Information . In the event the ISO Option is exercised, purst@mthe foregoing provisions of this
Section 11, by any person due to the death of #énécipant, such notice shall also be accompamyeaidpropriate proof of the right of such
person to exercise the ISO Option. The noticeegaired shall be given by personal delivery toSkeretary of the Company or by registered
or certified mail, addressed to the Company at 13&uth Boulder Avenue, Tulsa, Oklahoma 74119, &ehdll be deemed to have been g
when it is so personally delivered or when it ipagted in the United States mail in an envelopresised to the Company, as aforesaid,
properly stamped for delivery as a registered difia letter.

Section 12. Change of Control . Upon the occurrence of a Change of Control Evamg and all ISO Options under this Opt
Agreement shall become automatically fully vested emmediately exercisable with such acceleratioadcur without the requirement of ¢
further act by either the Company or the Participan

Section 13. Securities Law Restrictions. The ISO Option shall be exercised and Stockeidgnly upon compliance with the
Securities Act of 1933, as amended (the “Act”), angl other applicable securities law, or pursuartrt exemption therefrom. If deemed
necessary by the Company to comply with the Actror applicable laws or regulations relating toghke of securities, the Participant, at the
time of exercise and as a condition imposed byCimpany, shall represent, warrant and agree thathhres of Stock subject to the 1ISO
Option are being purchased for investment and ritht any present intention to resell the same anidoui a view to distribution, and the
Participant shall, upon the request of the Compeargcute and deliver to the Company an agreemenicio effect. The Participant
acknowledges that any stock certificate represgr@itock purchased under such circumstances wiidueed with a restricted securities
legend.

Section 14. Disqualifying Disposition of Sock . If the Participant shall make a disposition fwitthe meaning of Section 424
(c) of the Code and the rules and regulations theter) of any shares of Stock covered by the IS@o@pvithin one year after the date of
exercise of the ISO Option or within two years aftee Date of Grant of the ISO Option, then in eithuch event the Participant shall
promptly notify the Company, by delivery of writt@otice to the Secretary of the Company, of (i)dhte of such disposition, (i) the number
of shares of Stock covered by the ISO Option wiwehe disposed of and (iii) the price at which ssbkhres of Stock were disposed of or the
amount of any other consideration received on gligposition. The Company may make such provis®it enay deem appropriate for the
withholding of any applicable federal, state ordlo@xes that it determines it may be obligateditbhold or pay in connection with the
exercise of the ISO Option or the disposition ddrsis of Stock acquired upon exercise of the 1ISGoBpt

Section 15. Notices. All notices or other communications relatinghe Plan and this Option Agreement as it relatébdo
Participant shall be in writing and shall be delad personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as




maintained by the Company or such other addrett®eaBarticipant may advise the Company in writing.

Section 16. Conflicts. In the event of any conflicts between this Agneat and the Plan, the latter shall control. mekent
any provision hereof conflicts with applicable la¥at provision shall be severed, and the remaipimgisions shall remain enforceable.

Section 17. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a part
of or considered in the calculation of any othemdfé provided by the Company, a Subsidiary or dfiliAted Entity to the Participant.

Section 18. Participant and Award Subject to Plan . As specific consideration to the Company forAeard, the Participant
agrees to be bound by the terms of the Plan anditiieement.

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

HELMERICH & PAYNE, INC., a Delaware corporatic

By

“COMPANY”

“PARTICIPANT”




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

“Agreement”) dated as of , 2009 between Helmerich & Payne, Inc. and ntelave been in full compliance with such
covenants at all times during the twelve-monthgaeimmediately preceding November 1 of the yeaigheded below.

Dated:
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RESTRICTED STOCK AWARD AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2005 LONG-TERM INCENTIVE PLAN

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

WITNESSETH:

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

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

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

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

Section 1. Grant of Restricted Stock Award . The Company hereby grants to the Participarveard (the “Restricted Stock
Award”) of ( )ates of its Common Stock, par value $.10 (the “i8joet forth on the Cover Page, under and sulbgect
the terms and conditions of this Award Agreemett e Plan which is incorporated herein by refeeegmed made a part hereof for all
purposes.

Section 2. Sock Held by Company . The Company shall hold a certificate registeéneithe name of the Participant
representing the total number of shares of the Awas a condition precedent to issuing a certiiagapresenting these shares of the Award,
the Participant must deliver to the Company a @xlgcuted irrevocable stock power (in blank) covg@snch shares represented by the
certificate in the form of Exhibit A attached heretAll shares of the Award held by the Companyspant to this Award Agreement shall
constitute issued and outstanding shares of ConStaek of the Company for all corporate purposed,the Participant shall be entitled to
vote such shares and shall receive all cash didisldrereon provided that the right to vote or neesuch dividends shall terminate with
respect to shares which have been forfeited asgedwnder this Award Agreement. While such sharesheld by the Company and until
such shares have vested on the applicable dafieeon the Cover Page (the “Vesting Date”), tlgtieipant for whose benefit such shares
are held shall not have the right to encumber loemtise change, sell, assign, transfer, pledgehareise dispose of such unvested shares of
Stock or any interest therein, and such unvestackstof Stock shall not




be subject to attachment or any other legal ortabla process brought by or on behalf of any coedif such Participant; and any such
attempt to attach or receive shares in violatiothizf Award Agreement shall be null and void. Utk shares shall vest on the applicable
Vesting Date in accordance with this Award Agreetntlie Company shall deliver to the Participanésrificate representing such vested
shares.

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

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

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

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

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

(i) the Participant complies with the requiremess forth in Section 8 below at all times durinhg temainder of the Vesting Schedule and
(iii) the Participant executes and delivers to@wmpany a compliance certificate in the form atéach




hereto as Exhibit B indicating the Participant’8 @@mpliance with Section 8 on or before Novembaef each year during the remainder of
the Vesting Schedule. For purposes of this AwagdeAment, “Retirement Eligible” shall mean the dhteParticipant both (i) attains age 55
and (ii) has 15 or more continuous years of seragca full-time employee of the Company, a Subsidia an Affiliated Entity. The
Committee, in its sole discretion, may elect toedexate the vesting for all or any part of the shaubject to the Restricted Stock Award for
which the applicable Vesting Date(s) has not yetioed on the date of the Participanrmination of employment if such termination s
by reason of death, termination of employment dug Disability, or Retirement.

Section 8. Nonsolicitation .

In the event the Participant is eligible for cont vesting pursuant to Section 7, such continesting shall be subject to
and contingent upon Participant’'s agreement neblicit the Company’s customers or employees utfteterms of this Section 8. During
the period of continued vesting, Participant shatlsolicit the established customers of the Compamerever located (or if this geographic
area shall be unenforceable by law, then in suolgrgphic area as shall be enforceable) for thecfaday product or service competitive w
any product or service offered for sale by the Canypat the time of the termination of Participartsployment. For purposes of this Award
Agreement, “solicit” shall mean to contact an ekséled customer directly, whether by announcenemail, note, letter or other direct mail,
telephone call, personal visit, business meetingng other method, which contact either is designeor has the effect of inducing,
promoting or advancing a prohibited sale by Payéint or on Participant’s behalf to that custom&n. “established customer” means any
entity that Participant knows or should know wheischasing or has a written or unwritten agreert@eptrchase one or more products
and/or services from the Company at the time ahieation of Participant’s employment or any entitiyh whom the Company had, at the
time of the termination of Participant’s employmestchanged confidential information in anticipatiof negotiating for the sale of products
and/or services in the foreseeable future. “Offdoe sale” includes products/services which Paréint knows or should know have been
ordered or have otherwise been prepared by the @ayrfior imminent offering. Further, during the tioned vesting period, Participant st
not, directly or indirectly, solicit for employment employ any of the Company’s current or formmptyees on behalf of any other
employer. In the event the Committee determineassisole judgment that Participant has solicitestemers or employees of the Company in
contravention of this Section 8, any unvested shafé&tock shall be forfeited.

Section 9. Suspension or Termination of Awards. Notwithstanding anything in the Plan or this Adi&dgreement to the
contrary, if at any time (including after noticee{ercise has been delivered) the Committee rehobalieves that the Participant has
committed an act of misconduct as described ingharagraph, the Committee may suspend the Partitspaght to exercise or receive any
Award pending a determination of whether an achisitconduct has been committed. If the Committeéerdenes the Participant has
committed an illegal act, fraud, embezzlement dibdeate disregard of Company rules or policiesl(iding any violation of the Participant’s
non-disclosure, non-compete or similar agreemuat) rnay reasonably be expected to result in I@gvade or injury to the Company, the
Committee may (a) cancel any outstanding Awardtgato the Participant, in whole or in part, whetbenot




vested or deferred and/or (b) if such conduct @viag occurs during a Company fiscal year in whtblere was also an exercise or receipt of
an Award, require the Participant to repay to teen@any any gain realized or value received uporeXegcise or receipt of such Award (w
such gain or value received valued as of the dagearcise or receipt). Cancellation and repaynodtigations will be effective as of the d:
specified by the Committee. Any repayment obligatinay be satisfied in stock or cash or a comhonatiereof (based upon the Fair Market
Value of Common Stock on the day of payment), fidGommittee may provide for an offset to any fetpayments owed by the Company
or any affiliate to the Participant if necessargatisfy the repayment obligation. The determarategarding cancellation of an Award or a
repayment obligation shall be within the sole désion of the Committee and shall be binding up@nRAarticipant and the Company.

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

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

Section 12. Withholding of Taxes. The Company may make such provision as it maydappropriate for the withholding of
any applicable federal, state, or local taxes itrddtermines it may obligated to withhold or paycbnnection with the vesting of the
Restricted Stock. A Participant must pay the amotitaxes required by law upon the vesting of atReted Stock Award (i) in cash, (ii) by
delivering to the Company shares of Common Stoefknigea Fair Market Value on the date of paymentaétithe amount of such required
withholding taxes, or (iii) by a combination of tf@egoing.

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

“THE SHARES OF STOCK EVIDENCED BY THIS CERTIFICATERE SUBJECT TO AND ARE TRANSFERABLE
ONLY IN ACCORDANCE WITH THAT CERTAIN RESTRICTED STOK AWARD AGREEMENT FOR
HELMERICH & PAYNE, INC. 2005 STOCK INCENTIVE PLAN BTED THE DAY OF , . ANY
ATTEMPTED TRANSFER OF THE SHARES OF STOCK EVIDENCHY THIS CERTIFICATE IN VIOLATION OF
SUCH




AGREEMENT SHALL BE NULL AND VOID AND WITHOUT EFFECT A COPY OF THE AGREEMENT MAY BE
OBTAINED FROM THE SECRETARY OF HELMERICH & PAYNENC.”

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

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

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

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

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

HELMERICH & PAYNE, INC., a Delaware corporati

By:

“COMPANY”

“PARTICIPANT"




EXHIBIT A

ASSIGNMENT SEPARATE FROM CERTIFICATE

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

DATED:




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

“Agreement”) dated as of , 2009 between Helmerich & Payne, Inc. and ntelave been in full compliance with such
covenants at all times during the twelve-monthgeeimmediately preceding November 1 of the yeaigheded below.

Dated:




Exhibit 10.4
AMENDMENT TO NONQUALIFIED STOCK OPTION AWARD AGREEM ENTS

THIS AMENDMENT TO NONQUALIFIED STOCK OPTION AWARD AREEMENTS (“Amendment”) is entered into as of the
day of , 2009 by amdvieen Helmerich & Payne, Inc., a Delaware corpamathe “Company”), and
(the “Participant”).

WITNESSETH:

WHEREAS, the Company and the Participant have ptely entered into certain Nonqualified Stock Optfovard Agreements
under the Helmerich & Payne, Inc. 1996 Stock Inieernlan, the Helmerich & Payne, Inc. 2000 Stodehtive Plan and the Helmerich &
Payne, Inc. 2005 Long-Term Incentive Plan listedeahibit B (the “Option Agreements”), which grantexdthe Participant options to
purchase shares of Common Stock of the Company $tioeek Options”) in exchange for the Participami&rformance of future services for
the Company pursuant to the terms of the Agreemants

WHEREAS, the Company and the Participant desigmend the Award Agreements with respect to thangsind exercisability of
the Stock Options following the termination of emphent of the Participant under certain circumstanand

WHEREAS, the Committee has approved the amendni¢héAward Agreements as set forth herein.

NOW, THEREFORE, for good and valuable consideratibe receipt of which is hereby acknowledged,phries hereto agree that
the Agreements are hereby amended as follows:

1. Section 2 is hereby restated to provide as follows:

“ Section 2. Times of Exercise of Option. The Participant shall be eligible to exercise $ieck Option pursuant to the
vesting schedule set forth on the Cover Page {festing Schedule”), subject to the applicable mioris of the Plan and this Option
Agreement having been satisfied. Upon satisfaaiicthe vesting conditions, the Participant mayreise on or after the applicable vesting
date specified on the Cover Page (the “Vesting &aten a cumulative basis, the number of Stocki@stdetermined by multiplying the
aggregate number of shares of Stock subject t8tihek Option set forth on the Cover Page by thédeased percentage set forth on the
Cover Page.”

2. Section 3 is hereby restated to provide as follows:

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




3. Section 6 is hereby restated to provide as follows:

“ Section 6. Vesting of Stock Options on Death, Retirement, Disability or Other Special Circumstances. In the event of the
Participant’s death after the date Participant bexoRetirement Eligible, any and all unvested S@pkions under this Option Agreement
shall become automatically fully vested. In therthe Participant voluntarily terminates emplopina terminates employment due to
Disability following the date he becomes Retiremgligible, subject to the provisions of Section & Participant shall be eligible to
continue to vest in accordance with the Vestinge8dle provided that (i) the Participant is continsiy employed as a full-time employee
through the one-year anniversary of the Date ohGi#) the Participant complies with the requiremts set forth in Section 16 below at all
times during the remainder of the Vesting Scheduke (iii) the Participant executes and deliverthh®Company a compliance certificate in
the form attached hereto as Exhibit A indicating Brarticipans full compliance with Section 16 on or before Nmaer 1 of each year duril
the remainder of the Vesting Schedule. For purpo$¢his Option Agreement, “Retirement Eligibldiadl mean the date the Participant both
(i) attains age 55 and (ii) has 15 or more contirsugears of service as a full-time employee of@benpany or a Subsidiary. The Committee,
in its sole discretion, may accelerate the vesingtock Options for which the applicable Vestingt&s) has not yet occurred upon the
Participant’s date of termination of employmerguth termination occurs by reason of (i) Disahil{tiyy death, or (iii) upon the occurrence of
special circumstances (as determined by the Coraitt

4, Section 7 is hereby restated to provide as follows:

“ Section 7. Period of Exercise Upon Termination of Employment . With respect to shares subject to the StockdDftr
which the applicable Vesting Dates have occurrefdiowhich the Committee has accelerated or extenesting in accordance with
Section 6, the Participant, or the representativiedeceased Participant, shall be entitled tolase such shares during the remaining term of
the Stock Option if (i) the Participant’'s employnearas terminated as a result of death, DisabitityRetirement or (ii) the Participant
voluntarily terminated employment after becomingdifRenent Eligible. If the Participant’'s employmemas terminated for any other reason,
the Participant shall be entitled to purchase siestted Stock Options for a period of three montbmfsuch date of termination and any S
Options which remain unvested after such date &leatiancelled.”

5. The Option Agreements are herebyralme to add a new Section 16 that provides asvsllo
“ Section 16. Non-Disclosure and Confidential Information .

(@) Confidential Information. For purposes of this Option Agreement, “confitidninformation” includes, without
limitation, information with respect to the Comp&ngr its subsidiaries’ finances, oil and gas drglprocesses, costs and pricing, customer
contracts, contracts and requirements, vendormpl&r contracts, contracts for other informatioagnpensation structures, recruitment and
training policies, operation support and backulifaes, service and product formulas, conceptsadanowhow improvements and strateg
computer programs and listings (whether in souoctke@nd/or object code format),




software design and methodology, research and o@vent or investigations, marketing strategiesascend plans for ongoing or future
businesses, new business or other developmentsamgimnovative service or product ideas, invergjgaotential acquisitions or divestitures,
business and litigation strategies and future assirand litigation plans and any other informatiomaterial that is of special or unique va
to the Company or its subsidiaries maintained agidgential and not disclosed to the general pufibether through an annual report and/or
filings with the Securities and Exchange Commissiontherwise).

(b) Non-Disclosure . Participant agrees that due to Participaktiowledge of the confidential information, Papant
would inevitably use and/or disclose that inforroatiin breach of Participant’s confidentiality amoh-disclosure obligations under this
Option Agreement, if Participant worked in certaapacities or engaged in certain activities foeaqa of time following the termination of
Participant’s employment relationship with the C@myp or a subsidiary, specifically in the positiohigh involved either (i) responsibility
and decision-making authority or input at the exeeuevel regarding any subject, (ii) responstiitbr decision-making authority or input at
any management level in the participant’s individaraa of assignment with the Company or a suhsidia(iii) responsibility or decision-
making authority or input that allows for the ugeonfidential information for the benefit of angngon (including Participant) or entity in 1
oil and gas drilling or other business that devejguovides or markets any products or servicasatteaotherwise competitive with or similar
to the products or services of the Company onitsgliaries (the “Restricted Occupations”). Theref in the event the Participant is eligible
for continued vesting pursuant to Section 6, exeéftit the prior written consent of an authorizefiaafr of the Company, during the period of
continued vesting following Participant’s employreith the Company or its subsidiaries, Participagtees not to be employed by, consult
for or otherwise act on behalf of any person oitgffivithout regard to geographic location) in agpacity in which the Participant would be
involved directly or indirectly in a Restricted Quation. In the event the Committee determingtsinole judgment that the Participant has
engaged in activities in contravention of this 8etfl6, Participant’s eligibility for continued we¥y under Section 6 shall cease and any
unvested Options shall be forfeited. Participakinawledges this commitment is intended to protieetconfidential information and is not
intended to be applied or interpreted as a coveagainst competition.”

6. The Option Agreements are hereby amended to agdveBection 17 that provides as follows:

“Section 17. Suspension or Termination of Awards. Notwithstanding anything in the Plan or this iDptAgreement to the
contrary, if at any time (including after noticee{ercise has been delivered) the Committee rebobalieves that the Participant
has committed an act of misconduct as describ#usrparagraph, the Committee may suspend theckantit’s right to exercise or
receive any Award pending a determination of whestmeact of misconduct has been committed. [Gbemmittee determines the
Participant has committed an illegal act, fraudbernzlement or deliberate disregard of Company migmlicies (including any
violation of the Participant’s non-disclosure, nmmpete or similar agreement) that may reasonabbyxpected to result in loss,
damage or injury to the Company, the Committee (ajgancel any outstanding Award granted to théidhzeint, in whole or in
part, whether or not vested or deferred and/or (b)




if such conduct or activity occurs during a Compéegal year in which there was also an exerciseoeipt of an Award, require t
Participant to repay to the Company any gain redliar value received upon the exercise or recéipach Award (with such gain or
value received valued as of the date of exerciseamipt). Cancellation and repayment obligatiwilsbe effective as of the date
specified by the Committee. Any repayment obligatinay be satisfied in stock or cash or a comtonatiereof (based upon the
Fair Market Value of Common Stock on the day ofrpagt), and the Committee may provide for an offsetny future payments
owed by the Company or any affiliate to the Pgptiait if necessary to satisfy the repayment obligatiThe determination regarding
cancellation of an Award or a repayment obligasball be within the sole discretion of the Comnaitéend shall be binding upon the
Participant and the Company.”

The Agreements are not amended in any respect easdyerein provided. This Amendment is not inezhdnd shall not be
construed as increasing the aggregate number dshaCommon Stock subject to the Stock Optiorteuthe Agreements.

All capitalized terms used in this Amendment shalle the same meaning ascribed to them in thedPidithe Agreements unless
specifically denoted otherwise.

IN WITNESS WHEREOF, the parties have executedAlnendment as of the day and year first above witte

“Compan” Helmerich & Payne, Inc., a Delaware corpora!

By:
Name:
Title:

“Participan”




EXHIBIT A
Compliance Certificate
| hereby certify that | am in full compliance withe covenants contained in that certain AmendnteNoinqualified Stock

Option Agreement (the “Agreement”) dated as of , 2009 between Helme&cRayne, Inc. and me and have been in full
compliance with such covenants at all times dutiregtwelve-month period immediately preceding Nolkeml of the year designated below.

Dated:




EXHIBIT B

Nonqualified Stock Option Award Agreements
Subject to Amendment




AMENDMENT TO RESTRICTED STOCK AWARD AGREEMENTS

THIS AMENDMENT TO RESTRICTED STOCK AWARD AGREEMENTE8Amendment”) is entered into as of the  ayaf
, 2009 by and between Helate& Payne, Inc., a Delaware corporation (the “Camyg), and (the
“Participant”).

WITNESSETH:

WHEREAS, the Company and the Participant have ptesly entered into certain Restricted Stock Awagie®ments under the
Helmerich & Payne, Inc. 2000 Stock Incentive Plad the Helmerich & Payne, Inc. 2005 Long-Term InoenPlan listed on Exhibit B (the
“Agreements”), which granted to the Participantresaof Common Stock of the Company (the “Restri@amtk”) in exchange for the
Participant’s performance of future services fa @ompany subject to the terms and conditionsefireements; and

WHEREAS, the Company and the Participant desigamend the Agreements with respect to vesting oRestricted Stock
following the termination of employment of the Regant under certain circumstances; and

WHEREAS, the Committee has approved the amendnfehe d\greements as set forth herein.

NOW, THEREFORE, for good and valuable consideratibe receipt of which is hereby acknowledged,phries hereto agree that
the Agreements are hereby amended as follows:

1. Section 3 of the Award Agreementisaseby restated to provide as follows:

“ Section 3. Timing of Restricted Stock Award. The Participant shall be eligible to receive Aveard pursuant to the
vesting schedule set forth on the Cover Page {#festing Schedule”), subject to the applicable mimris of the Plan and this Award
Agreement having been satisfied. Upon satisfaaifthe vesting conditions, the Participant mayeree on or after the applicable vesting
date specified on the Cover Page (the “Vesting 'Datee number of shares of Stock determined bytiplylng the aggregate number of
shares of Stock subject to the Award set forthnenGover Page by the designated percentage deiothe Cover Page.”

2. Section 4 of the Award Agreementisaseby restated to provide as follows:

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




3. Section 7 of the Award Agreementisaseby restated to provide as follows:

“ Section 7. Vesting of Restricted Stock Awards . In the event of the Participant’s death afterdlate Participant becomes
Retirement Eligible, any and all unvested shareSto€k under this Award Agreement shall becomeraatizally fully vested. In the event
the Participant voluntarily terminates employmentssminates employment due to Disability followithge date he becomes Retirement
Eligible, subject to the provisions of Section th& Participant shall be eligible to continue tstie accordance with the Vesting Schedule
provided that (i) the Participant is continuoustypoyed as a full-time employee through the ona-gemiversary of the Date of Grant,
(i) the Participant complies with the requiremess forth in Section 16 below at all times durihg remainder of the Vesting Schedule and
(iii) the Participant executes and delivers to@wmpany a compliance certificate in the form atéathereto as Exhibit B indicating the
Participant’s full compliance with Section 16 onb@fore November 1 of each year during the remaiofithe Vesting Schedule. For
purposes of this Award Agreement, “Retirement Bligii shall mean the date the Participant botht{dias age 55 and (ii) has 15 or more
continuous years of service as a full-time emplayfethe Company or a Subsidiary. The Committedsisole discretion, may elect to
accelerate the vesting for all or any part of thares subject to the Restricted Stock Award forctvitihe applicable Vesting Date(s) has not
yet occurred on the date of the Partici|'s termination of employment if such terminatiorcors by reason of death, termination of
employment due to a Disability, or Retirement.”

4, The Award Agreements are hereby aleério add a new Section 16 that provides as fstlow
“ Section 16. Non-Disclosure and Confidential Information .

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

(b) Non-Disclosure . Participant agrees that due to Participmktiowledge of the confidential information, Papant
would inevitably use and/or disclose that inforroatiin breach of Participant’s confidentiality amoh-disclosure obligations under this
Award Agreement, if Participant worked in certaapacities or engaged in certain activities for gukof time following the termination of
Participant’s employment relationship with the




Company or a subsidiary, specifically in the pasitivhich involved either (i) responsibility and @#on-making authority or input at the
executive level regarding any subject, (ii) resplaitity or decision-making authority or input atyamanagement level in the participant’s
individual area of assignment with the Company sulasidiary or (iii) responsibility or decision-mag authority or input that allows for the
use of confidential information for the benefitasfy person (including Participant) or entity in thieand gas drilling or other business that
develops, provides or markets any products or sesvihat are otherwise competitive with or simitathe products or services of the
Company or its subsidiaries (the “Restricted Octiopa”). Therefore, in the event the Participangligible for continued vesting pursuant to
Section 7, except with the prior written consenaofauthorized officer of the Company, during tkeqgd of continued vesting following
Participants employment with the Company or its subsidiafgsticipant agrees not to be employed by, consulbif otherwise act on beh
of any person or entity (without regard to geograpdcation) in any capacity in which the Partiaipavould be involved directly or indirectly
in a Restricted Occupation. In the event the Catemidetermines in its sole judgment that the €ipaint has engaged in activities in
contravention of this Section 16, Participant’gibiility for continued vesting under Section 7 stliglase and any unvested shares of Stock
shall be forfeited. Participant acknowledges tuisimitment is intended to protect the confiderititdrmation and is not intended to be
applied or interpreted as a covenant against catigret

5. The Award Agreements are hereby aleério add a new Section 17 that provides as fstlow

“ Section 17. Suspension or Termination of Awards . Notwithstanding anything in the Plan or this Adi@greement to the contra
if at any time (including after notice of exercisa&s been delivered) the Committee reasonably ledithat the Participant has
committed an act of misconduct as described inghiagraph, the Committee may suspend the Pantit$p@ght to exercise or
receive any Award pending a determination of whesimeact of misconduct has been committed. [@bemittee determines the
Participant has committed an illegal act, fraudberzlement or deliberate disregard of Company migmlicies (including any
violation of the Participant’s non-disclosure, nmmpete or similar agreement) that may reasonabbkyxpected to result in loss,
damage or injury to the Company, the Committee (aagancel any outstanding Award granted to théidhzeint, in whole or in
part, whether or not vested or deferred and/oif @)ch conduct or activity occurs during a Compéegal year in which there was
also an exercise or receipt of an Award, requiesRhrticipant to repay to the Company any gairizedlor value received upon the
exercise or receipt of such Award (with such gainalue received valued as of the date of exexmiseceipt). Cancellation and
repayment obligations will be effective as of tleedspecified by the Committee. Any repaymentgattion may be satisfied in stc
or cash or a combination thereof (based upon tirdiaket Value of Common Stock on the day of paptheand the Committee
may provide for an offset to any future paymente&dwy the Company or any affiliate to the Partinighnecessary to satisfy the
repayment obligation. The determination regaraiagcellation of an Award or a repayment obligasball be within the sole
discretion of the Committee and shall be bindingruphe Participant and the Company.”




The Agreements are not amended in any respect easdyerein provided. This Amendment is not inezhdnd shall not be
construed as increasing the aggregate number dsbhaCommon Stock granted under the Agreements.

All capitalized terms used in this Amendment shalle the same meaning ascribed to them in thedPldithe Agreements unless
specifically denoted otherwise.

IN WITNESS WHEREOF, the parties have executedAlniendment as of the day and year first above witte
“Compan” Helmerich & Payne, Inc., a Delaware corporal

By:
Name:

Title:

“Participan”




EXHIBIT A
Compliance Certificate
| hereby certify that | am in full compliance withe covenants contained in that certain AmendnteResstricted Stock

Award Agreement (the “Agreement”) dated as of , 2009 between HelmericlP&ne, Inc. and me and have been in full
compliance with such covenants at all times dutiregtwelve-month period immediately preceding Nolkeml of the year designated below.

Dated:




EXHIBIT B

Restricted Stock Award Agreements
Subject to Amendment




Exhibit 10.5
AMENDMENT TO NONQUALIFIED STOCK OPTION AWARD AGREEM ENTS

THIS AMENDMENT TO NONQUALIFIED STOCK OPTION AWARD AREEMENTS (“Amendment”) is entered into as of the
day of , 2009 by amdvieen Helmerich & Payne, Inc., a Delaware corpamathe “Company”), and
(the “Participant”).

WITNESSETH:

WHEREAS, the Company and the Participant have ptesly entered into certain Nonqualified Stock Optfovard Agreements
under the Helmerich & Payne, Inc. 1996 Stock Inieernlan, the Helmerich & Payne, Inc. 2000 Stodehtive Plan and the Helmerich &
Payne, Inc. 2005 Long-Term Incentive Plan listedeahibit B (the “Option Agreements”), which grantexthe Participant options to
purchase shares of Common Stock of the Company $tioeek Options”) in exchange for the Participami&rformance of future services for
the Company pursuant to the terms of the Agreemants

WHEREAS, the Company and the Participant desigmend the Award Agreements with respect to thangsaind exercisability of
the Stock Options following the termination of emphent of the Participant under certain circumstanand

WHEREAS, the Committee has approved the amendni¢hé®Award Agreements as set forth herein.

NOW, THEREFORE, for good and valuable consideratibe receipt of which is hereby acknowledged,phrties hereto agree that
the Agreements are hereby amended as follows:

1. Section 2 is hereby restated to provide as follows:

“ Section 2. Times of Exercise of Option. The Participant shall be eligible to exercise $ieck Option pursuant to the
vesting schedule set forth on the Cover Page {festing Schedule”), subject to the applicable mioris of the Plan and this Option
Agreement having been satisfied. Upon satisfaaiicthe vesting conditions, the Participant mayreise on or after the applicable vesting
date specified on the Cover Page (the “Vesting &aten a cumulative basis, the number of Stocki@stdetermined by multiplying the
aggregate number of shares of Stock subject t8tihek Option set forth on the Cover Page by thédeased percentage set forth on the
Cover Page.”

2. Section 3 is hereby restated to provide as follows:

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




3. Section 6 is hereby restated to provide as follows:

“ Section 6. Vesting of Stock Options on Death, Retirement, Disability or Other Special Circumstances. In the event of the
Participant’s death after the date Participant bexoRetirement Eligible, any and all unvested S@pkions under this Option Agreement
shall become automatically fully vested. In therthe Participant voluntarily terminates emplopina terminates employment due to
Disability following the date he becomes Retiremgligible, subject to the provisions of Section & Participant shall be eligible to
continue to vest in accordance with the Vestinge8dle provided that (i) the Participant is continsiy employed as a full-time employee
through the one-year anniversary of the Date ohGi#) the Participant complies with the requiremts set forth in Section 16 below at all
times during the remainder of the Vesting Scheduke (iii) the Participant executes and deliverthh®Company a compliance certificate in
the form attached hereto as Exhibit A indicating Brarticipans full compliance with Section 16 on or before Nmaer 1 of each year duril
the remainder of the Vesting Schedule. For purpo$¢his Option Agreement, “Retirement Eligibldiadl mean the date the Participant both
(i) attains age 55 and (ii) has 15 or more contirsugears of service as a full-time employee of@benpany or a Subsidiary. The Committee,
in its sole discretion, may accelerate the vesingtock Options for which the applicable Vestingt&s) has not yet occurred upon the
Participant’s date of termination of employmerguth termination occurs by reason of (i) Disahil{tiyy death, or (iii) upon the occurrence of
special circumstances (as determined by the Coraitt

4, Section 7 is hereby restated to provide as follows:

“ Section 7. Period of Exercise Upon Termination of Employment . With respect to shares subject to the StockdDftr
which the applicable Vesting Dates have occurrefdiowhich the Committee has accelerated or extenesting in accordance with
Section 6, the Participant, or the representativiedeceased Participant, shall be entitled tolase such shares during the remaining term of
the Stock Option if (i) the Participant’'s employnearas terminated as a result of death, DisabitityRetirement or (ii) the Participant
voluntarily terminated employment after becomingdifRenent Eligible. If the Participant’'s employmemas terminated for any other reason,
the Participant shall be entitled to purchase siestted Stock Options for a period of three montbmfsuch date of termination and any S
Options which remain unvested after such date &leatiancelled.”

5. The Option Agreements are herebyralme to add a new Section 16 that provides asvsllo

“ Section 16. Nonsolicitation. In the event the Participant is eligible for toned vesting pursuant to Section 6, such continue
vesting shall be subject to and contingent upotidiaant’s agreement not to solicit the Compangustomers or employees under the terr
this Section 16. During the period of continuedtirgy, Participant shall not solicit the establidlcestomers of the Company wherever
located (or if this geographic area shall be unefable by law, then in such geographic area dstshanforceable) for the sale of any
product or service competitive with any productervice offered for sale by the Company at the tifiritne termination of Participant’s
employment. For purposes of this Option Agreemtatjcit” shall mean to contact an establishedtaoeer directly, whether by
announcement, e-




mail, note, letter or other direct mail, telephaadl, personal visit, business meeting, or any othethod, which contact either is designed to
or has the effect of inducing, promoting or advagak prohibited sale by Participant or on Partiaffsabehalf to that customer. An
“established customer” means any entity that Apeit knows or should know who is purchasing ordasgitten or unwritten agreement to
purchase one or more products and/or servicesthierCompany at the time of termination of Partioifmemployment or any entity with
whom the Company had, at the time of the termimatioParticipant’'s employment, exchanged confidgntiformation in anticipation of
negotiating for the sale of products and/or ses/icghe foreseeable future. “Offered for salelides products/services which Participant
knows or should know have been ordered or havewibe been prepared by the Company for imminergroffy. Further, during the
continued vesting period, Participant shall natectly or indirectly, solicit for employment or efog any of the Company’s current or former
employees on behalf of any other employer. Inethent the Committee determines in its sole judgrttattParticipant has solicited
customers or employees of the Company in contraenf this Section 16, any unvested Options dheallorfeited.”

6. The Option Agreements are herebyralee to add a new Section 17 that provides asvisllo

“Section 17. Suspension or Termination of Awards. Notwithstanding anything in the Plan or this iDptAgreement to the
contrary, if at any time (including after noticee{ercise has been delivered) the Committee rebohalieves that the Participant
has committed an act of misconduct as describgiisrparagraph, the Committee may suspend thecktit’s right to exercise or
receive any Award pending a determination of whestmeact of misconduct has been committed. [Gbemmittee determines the
Participant has committed an illegal act, fraudbenzlement or deliberate disregard of Company migmlicies (including any
violation of the Participant’s non-disclosure, nmympete or similar agreement) that may reasonabbxpected to result in loss,
damage or injury to the Company, the Committee (aqigancel any outstanding Award granted to thé&ddaent, in whole or in
part, whether or not vested or deferred and/oif @)ch conduct or activity occurs during a Compésgal year in which there was
also an exercise or receipt of an Award, requiesRhrticipant to repay to the Company any gairizedlor value received upon the
exercise or receipt of such Award (with such gainaue received valued as of the date of exemmiseceipt). Cancellation and
repayment obligations will be effective as of tledspecified by the Committee. Any repaymentgattion may be satisfied in sto
or cash or a combination thereof (based upon tireMiaket Value of Common Stock on the day of paptheand the Committee
may provide for an offset to any future paymenteduwy the Company or any affiliate to the Partinighnecessary to satisfy the
repayment obligation. The determination regardiagcellation of an Award or a repayment obligagsball be within the sole
discretion of the Committee and shall be bindingruphe Participant and the Company.”

The Agreements are not amended in any respect easdyerein provided. This Amendment is not inezhdnd shall not be
construed as increasing the aggregate number dshaCommon Stock subject to the Stock Optiorteuthe Agreements.




All capitalized terms used in this Amendment shalle the same meaning ascribed to them in thedPldithe Agreements unless
specifically denoted otherwise.

IN WITNESS WHEREOF, the parties have executedAlnendment as of the day and year first above witte

“Compan” Helmerich & Payne, Inc., a Delaware corpora

By:

Name:

Title:

“Participan”




EXHIBIT A
Compliance Certificate
| hereby certify that | am in full compliance withe covenants contained in that certain AmendnteNoinqualified Stock

Option Agreement (the “Agreement”) dated as of , 2009 between Helme&cRayne, Inc. and me and have been in full
compliance with such covenants at all times dutiregtwelve-month period immediately preceding Nolkeml of the year designated below.

Dated:




EXHIBIT B

Nonqualified Stock Option Award Agreements
Subject to Amendment




AMENDMENT TO RESTRICTED STOCK AWARD AGREEMENTS

THIS AMENDMENT TO RESTRICTED STOCK AWARD AGREEMENTE8Amendment”) is entered into as of the  ayaf
, 2009 by and between Helate& Payne, Inc., a Delaware corporation (the “Camyg), and (the
“Participant”).

WITNESSETH:

WHEREAS, the Company and the Participant have ptesly entered into certain Restricted Stock Awagie®ments under the
Helmerich & Payne, Inc. 2000 Stock Incentive Plad the Helmerich & Payne, Inc. 2005 Long-Term InoenPlan listed on Exhibit B (the
“Agreements”), which granted to the Participantresaof Common Stock of the Company (the “Restri@amtk”) in exchange for the
Participant’s performance of future services f@a @ompany subject to the terms and conditionsefireements; and

WHEREAS, the Company and the Participant desiamend the Agreements with respect to vesting oRestricted Stock
following the termination of employment of the Reant under certain circumstances; and

WHEREAS, the Committee has approved the amendnfehe d\greements as set forth herein.

NOW, THEREFORE, for good and valuable consideratibe receipt of which is hereby acknowledged,phries hereto agree that
the Agreements are hereby amended as follows:

1. Section 3 of the Award Agreementisaseby restated to provide as follows:

“ Section 3. Timing of Restricted Slock Award. The Participant shall be eligible to receive Aveard pursuant to the
vesting schedule set forth on the Cover Page {ffesting Schedule”), subject to the applicable mimris of the Plan and this Award
Agreement having been satisfied. Upon satisfaaifcthe vesting conditions, the Participant mayeree on or after the applicable vesting
date specified on the Cover Page (the “Vesting 'Datee number of shares of Stock determined bytiplyling the aggregate number of
shares of Stock subject to the Award set forthnenGover Page by the designated percentage sebiothe Cover Page.”

2. Section 4 of the Award Agreementisaseby restated to provide as follows:

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




3. Section 7 of the Award Agreementisaseby restated to provide as follows:

“ Section 7. Vesting of Restricted Stock Awards . In the event of the Participant’s death afterdlate Participant becomes
Retirement Eligible, any and all unvested shareSto€k under this Award Agreement shall becomeraatizally fully vested. In the event
the Participant voluntarily terminates employmentssminates employment due to Disability followithge date he becomes Retirement
Eligible, subject to the provisions of Section th& Participant shall be eligible to continue tstie accordance with the Vesting Schedule
provided that (i) the Participant is continuoustypoyed as a full-time employee through the ona-gemiversary of the Date of Grant,
(i) the Participant complies with the requiremess forth in Section 16 below at all times durihg remainder of the Vesting Schedule and
(iii) the Participant executes and delivers to@wmpany a compliance certificate in the form atéathereto as Exhibit B indicating the
Participant’s full compliance with Section 16 onb@fore November 1 of each year during the remaiofithe Vesting Schedule. For
purposes of this Award Agreement, “Retirement Bligii shall mean the date the Participant botht{dias age 55 and (ii) has 15 or more
continuous years of service as a full-time emplayfethe Company or a Subsidiary. The Committedsisole discretion, may elect to
accelerate the vesting for all or any part of thares subject to the Restricted Stock Award forctvitihe applicable Vesting Date(s) has not
yet occurred on the date of the Partici|'s termination of employment if such terminatiorcors by reason of death, termination of
employment due to a Disability, or Retirement.”

4, The Award Agreements are hereby aleério add a new Section 16 that provides as fstlow
“ Section 16. Nonsolicitation .

In the event the Participant is eligible for congd vesting pursuant to Section 7, such continesting shall be subject to
and contingent upon Participant’'s agreement neblicit the Company’s customers or employees uttteterms of this Section 16. During
the period of continued vesting, Participant shatl solicit the established customers of the Compamerever located (or if this geographic
area shall be unenforceable by law, then in suclygehic area as shall be enforceable) for theasaday product or service competitive w
any product or service offered for sale by the Canypat the time of the termination of Participastsployment. For purposes of this Award
Agreement, “solicit” shall mean to contact an elishled customer directly, whether by announcemembail, note, letter or other direct mail,
telephone call, personal visit, business meetingng other method, which contact either is desigoeor has the effect of inducing,
promoting or advancing a prohibited sale by Paréint or on Participant’s behalf to that custom&n. “established customer” means any
entity that Participant knows or should know wheischasing or has a written or unwritten agreert@eptrchase one or more products
and/or services from the Company at the time ahiteation of Participant’s employment or any entitigh whom the Company had, at the
time of the termination of Participant’s employmemtchanged confidential information in anticipatiaf negotiating for the sale of products
and/or services in the foreseeable future. “Offdoe sale” includes products/services which Pagodint knows or should know have been
ordered or have otherwise been prepared by the @ayripr imminent offering. Further, during the taned vesting period, Participant st
not, directly or indirectly, solicit for employment




or employ any of the Company'’s current or formeptaypees on behalf of any other employer. In thenéthe Committee determines in its
sole judgment that Participant has solicited custsnor employees of the Company in contraventiahisfSection 16, any unvested share
Stock shall be forfeited.”

5. The Award Agreements are hereby alméito add a new Section 17 that provides as fatlow

“ Section 17. Suspension or Termination of Awards . Notwithstanding anything in the Plan or this Adi@greement to the contra
if at any time (including after notice of exercisa&s been delivered) the Committee reasonably ledithat the Participant has
committed an act of misconduct as described inghragraph, the Committee may suspend the Partitspaght to exercise or
receive any Award pending a determination of whestmeact of misconduct has been committed. [Gbemittee determines the
Participant has committed an illegal act, fraudbernzlement or deliberate disregard of Company migmlicies (including any
violation of the Participant’s non-disclosure, nmympete or similar agreement) that may reasonabbxpected to result in loss,
damage or injury to the Company, the Committee (aqigancel any outstanding Award granted to thé&ddaent, in whole or in
part, whether or not vested or deferred and/oif @)ch conduct or activity occurs during a Compésgal year in which there was
also an exercise or receipt of an Award, requiesRhrticipant to repay to the Company any gairizedlor value received upon the
exercise or receipt of such Award (with such gainaue received valued as of the date of exemmiseceipt). Cancellation and
repayment obligations will be effective as of tledspecified by the Committee. Any repaymentgattion may be satisfied in sto
or cash or a combination thereof (based upon tireMiaket Value of Common Stock on the day of paptheand the Committee
may provide for an offset to any future paymenteduwy the Company or any affiliate to the Partinighnecessary to satisfy the
repayment obligation. The determination regardiagcellation of an Award or a repayment obligagball be within the sole
discretion of the Committee and shall be bindingrufhe Participant and the Company.”

The Agreements are not amended in any respect easdyerein provided. This Amendment is not inezhdnd shall not be
construed as increasing the aggregate number dshaCommon Stock granted under the AgreemeXitscapitalized terms used in this
Amendment shall have the same meaning ascribdio in the Plan and the Agreements unless spdbjifaenoted otherwise.

* * * *




IN WITNESS WHEREOF, the parties have executedAlnendment as of the day and year first above witte

“Compan” Helmerich & Payne, Inc., a Delaware corporal

By:

Name:

Title:

“Participan”




EXHIBIT A
Compliance Certificate
| hereby certify that | am in full compliance withe covenants contained in that certain AmendnteResstricted Stock

Award Agreement (the “Agreement”) dated as of , 2009 between HelmericlP&ne, Inc. and me and have been in full
compliance with such covenants at all times dutiregtwelve-month period immediately preceding Nolkeml of the year designated below.

Dated:




EXHIBIT B

Restricted Stock Award Agreements
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