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Helmerich & Payne, Inc. Utica at Twenty-First Tyl&klahoma 74114
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting tfcRholders of Helmerich & Payne, Inc., will be dhalt The Philbrook Museum of Al
Patti Johnson Wilson Hall, 2727 South Rockford Rdadsa, Oklahoma, at 12:00 noon, Tulsa time, ordi¥sday, March 7, 2001, for the
following purposes:

1. To elect three Directors comprising the clasBioéctors of the Corporation known as the "Firldss" for a three-year term expiring in
2004.

2. To consider and vote upon the approval of tlp@sed Helmerich & Payne, Inc. 2000 Stock Incerfilan (a copy of which is attached
hereto and marked Appendix "A").

3. To consider and transact any other businesshwirimperly may come before the meeting or any adjoent thereof.

In accordance with the By-Laws, the close of bussnen January 9, 2001, has been fixed as the rdatedor the determination of the
stockholders entitled to notice of, and to votesaigd meeting. The stock transfer books will nosel

The Corporation's Proxy Statement is submittedvigine The annual report for the year ended Septerdde2000, has been mailed
previously to all stockholders.

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

By Order of the Board of Directors

/sl STEVEN R. MACKEY
STEVEN R MACKEY
Secretary

Tul sa, Gkl ahoma
January 26, 2001



HELMERICH & PAYNE, INC.
Utica at Twenty-First
Tulsa, Oklahoma 74114

PROXY STATEMENT

GENERAL INFORMATION

The enclosed proxy is being solicited by and orelfedf the Board of Directors of Helmerich & Payteg. (the "Corporation”), and will be
voted at the Annual Meeting of Stockholders on Mafc2001. This statement and the accompanyingypaox first being sent or given to
stockholders on or about January 26, 2001.

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

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

At the close of business on January 9, 2001, tivere 53,528,952 issued and outstanding share® aitmmon stock of the Corporation, the
holders of which, except the Corporation whichhis holder of 3,391,484 shares of treasury stoekeatitled to one vote per share on all
matters. There is no other class of securitieb@Qorporation entitled to vote at the meeting.y&mbckholders of record at the close of
business on January 9, 2001, will be entitled te ab the Annual Meeting.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth the name and addoéssch stockholder of the Corporation who, tokhewledge of the Corporation,
beneficially owns more than 5% of the Corporati@masmon stock, the number of shares beneficiallpahby each, and the percentage of
outstanding stock so owned, as of January 9, 2001.

AMOUNT AND
NATURE OF PERCENT
TITLE OF NAVE AND ADDRESS BENEFI Cl AL OF
CLASS OF BENEFI Cl AL OMNER OWNERSHI P CLASS
Comon St ock State Farm Mutual Autonobile
I nsurance Conpany
One State Farm Pl aza
Bl oomi ngton, Illinois
61710 4,133,929(1) 8.245%

(1) State Farm Mutual Automobile Insurance Complaay sole voting and dispositive power with respedt 128,600 shares. State Farm
Investment Management Corp. shares sole votinglapasitive power with respect to 5,329 sharess Tformation is based upon State
Farm Mutual Automobile Insurance Company's Scheilg@ Amendment dated February 4, 2C



SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth the total numbesbéres of common stock beneficially owned by ed¢hepresent Directors and nominees,
the Corporation's Chief Executive Officer ("CEORWdathe other four most highly compensated execuiffieers (the Chief Executive Offic
and other four most highly compensated executifieest collectively, the "named executive officgrsind all directors and executive
officers as a group, and the percent of the outit@ncommon stock so owned by each as of Janu&9™.,.

AMOUNT AND
NATURE OF PERCENT
DI RECTORS AND NAMED BENEFI Cl AL OF
EXECUTI VE OFFI CERS TITLE OF CLASS OWNERSHI P( 1) CLASS( 2)
W H. Helnmerich, Il Common St ock 2, 050, 335(3) 4.089%
Hans Hel nerich Comon St ock 527,611(4) 1. 037%
CGeorge S. Dotson Conmmon St ock 292, 118(5)
Steven R Shaw Conmmon St ock 179, 929( 6)
Dougl as E. Fears Comon St ock 88,997(7)
Steven R Mackey Comon St ock 46, 588( 8)
L. F. Rooney, |11 Conmmon St ock 33, 000(9)
John D. Zeglis Conmon St ock 7,000
denn A Cox Comon St ock 6, 000(10)
George A Schaefer Comon St ock 5, 000
WlliamL. Arnstrong Conmon St ock 5, 000
Edward B. Rust, Jr. Common St ock 3,400
Al Directors and Executive
O ficers as a Goup Comon St ock 3,275,510(11) 6.439%

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

(2) Percentage calculation not included if benefioiwnership is less than one percent of class.

(3) Includes 150,000 shares owned by The Helméramdation, an Oklahoma charitable trust, for wiNtth Helmerich is Trustee, and
20,000 shares owned by Ivy League, Inc., of whighiNeImerich is President and Director. Mr. Helrohrpossesses sole voting and
investment power over all indirectly owned shares.

(4) Includes options to purchase 281,000 sharezisable within 60 days; 8,914 shares fully vestrder the Helmerich & Payne, Inc. 401
Plan as of December 13, 2000; 21,245 shares ownbftt.lHans Helmerich's wife, with respect to whind has disclaimed all beneficial
ownership; 15,450 shares held by Mr. Helmerich rmasstEe for various trusts for members of his imragdfamily, as to which he has sole
voting and investment power; 2,000 shares held hyHélmerich as a Co-trustee for a family trustvidrich he shares voting and investment
power; and 15,000 shares held by The HelmerichtTamsOklahoma charitable trust, for which Mr. Hehigh is a Co-trustee, for which he
shares voting and investment power.

(5) Includes options to purchase 190,000 sharexisable within 60 days; 3,560 shares fully vestader the Helmerich & Payne, Inc. 401
Plan as of December 13, 2000; 1,300 shares heldrirst for a



family member for which Mr. Dotson, as a Co-trustgeares voting and investment power; 42,554 steavegd by Mr. Dotson's wife, with
respect to which he has disclaimed all beneficra@rship; and 11,125 shares owned by The Dotsorilf-&haritable Foundation, for which
Mr. Dotson is Co-trustee, and for which he shamyg and investment power.

(6) Includes options to purchase 124,000 sharezisable within 60 days; and 3,186 shares fullyte@sinder the Helmerich & Payne, Inc.
401(k) Plan as of December 13, 2000; and 4,40@stiarMr. Shaw's IRA rollover account.

(7) Includes options to purchase 70,000 sharecisadale within 60 days; and 800 shares owned thadtable foundation, for which Mr.
Fears is Co-trustee, and for which he shares vatimhinvestment power.

(8) Includes options to purchase 41,000 sharecisadie within 60 days; and 2,922 shares fullyegsinder the Helmerich & Payne, Inc.
401(k) Plan as of December 13, 2000.

(9) Includes 29,000 shares held by a corporatioirotted by Mr. Rooney.

(10) Includes 2,000 shares held in a revocable knswvn as the Glenn A. Cox Trust, UTA, with respiecwhich voting and investment
power are shared with Mr. Cox's wife.

(11) Includes options to purchase 728,978 sharecisable within 60 days; and 20,718 shares fudlsted under the Helmerich & Payne, Inc.
401(k) Plan as of December 13, 2000.

PROPOSAL 1
ELECTION OF DIRECTORS

The Board of Directors of the Corporation ("Boari$'Hivided into three classes - First Class, Séd@lass, and Third Class - whose terms
expire in different years. The terms of the Direstof the First Class expire this year, and theicessors are to be elected at this Annual
Meeting. The terms of the Directors of the Secofas€and the Third Class do not expire until 206@ 2003, respectively, and consequently
their successors are not to be elected at this &lrivieeting. Upon the conclusion of this Annual Megt the First, Second and Third Classes
of Directors will be comprised of three Directoexh.

The Directors belonging to the Second Class and tiirel Class, which are not coming up for elect&his meeting, and the Nominees for
Directors of the First Class, are as follows:



DIRECTORS OF THE SECOND CLASS

NAVE

John D. Zeglis

[J.D. Zeglis photo]

WlliamL.
Armstrong

[WI1iam Arnstrong
phot 0]

L. F. Rooney, I1I

[L.F. Rooney, 111
phot 0]

ACE

53

63

47

PRI NCI PAL OCCUPATI ON
AND CURRENT DI RECTORSHI PS

Presi dent of AT&T Corporation; Chairman and

CEOQ, AT&T Wreless Goup (tel ecommunica-
tions services). Director of AT&T

Cor porati on; AT&T Canada Corporati on;
Dynergy Corp.; and Sara Lee Corp.

Chai rman of Transl and Fi nanci al Services,

Inc. (nortgage banking); Cherry Creek
Mort gage Conpany (nortgage banki ng); and
Frontier Real Estate, Inc. (residential
real estate brokerage). Director of
UNUMPr ovi dent Cor por ati on; Storage
Technol ogy Corp. and Oppenhei ner Funds.

Chai rman, Manhattan Construction Conpany

(construction and constructi on nmanagenent
servi ces) and President of Rooney Brothers
Conmpany (hol di ng conpany with interests in
construction, electronics and buil di ng
conmponents). Director of BOK Financi al
Corp. and Bank of Cklahonm, N. A

1992

1996



DIRECTORSOF THE THIRD CLASS

YEAR
EXPI RATI ON FI RST
OF PRESENT PRI NCI PAL OCCUPATI ON BECAME
NAMVE AGE TERM AND CURRENT DI RECTORSHI PS DI RECTOR
W H. Hel nerich, 78 2003 Chai rman of the Board of the Corporation. 1949
11 Di rector of Atwood Cceanics, |nc.
[WH. Helnerich-111
phot 0]
denn A Cox 71 2003 Retired President and Chief Operating 1992
O ficer of Phillips Petrol eum Conpany
[@enn A Cox (large integrated oil conpany). Director
phot 0] of The WIIianms Conpanies, I|nc.
Edward B. Rust, Jr. 50 2003 Chai rman of the Board and Chi ef Executive 1997
O ficer of State Farm Mutual Autonobile
[ Edward B. Rusy, I nsurance Conpany. Director of State Farm
Jr. phot o] VP Managenment Corp. and State Farm Mitual
Fund Trust.



NOMINEESFOR THE DIRECTORSOF THE FIRST CLASS

EXPI RATI ON
OF PRESENT
NAME ACGE TERM
Hans Hel nerich 42 2001
[ Hans Hel nerich
phot 0]
Ceorge S. Dotson 60 2001
[George S. Dotson
phot 0]
George A. Schaefer 72 2001

[ George A. Schaefer
phot 0]

PRI NCI PAL OCCUPATI ON
AND CURRENT DI RECTORSHI PS

Presi dent of the Corporation and Chief

<

Executive Oficer; holds simlar positions
as Chairman or President and as Chief
Executive O ficer of subsidiary conpanies.
Director of Atwood Cceanics, Inc.

ce President of the Corporation and

Presi dent and Chief Operating O ficer of
Hel merich & Payne International Drilling
Co.; holds simlar positions as President
and Chief Operating Oficer of Helnmerich &
Payne International Drilling Co.

subsi di ary conpani es. Director of Atwood
Cceanics, Inc. and Varco International,

I nc.

Retired Chairman and Chi ef Executive O ficer

of Caterpillar Inc. (nmanufacturer of
eart hnmovi ng, construction, and

mat eri al s- handl i ng machi nery and

equi prent). Director of Aon Corporation.

1990

1988

With regard to the election of the Directors, stogklers may vote in favor of all nominees, withhtildir votes as to all nominees, or
withhold their votes as to specific nominees. Usiletherwise specified, the proxies on the enclésed which are executed and returned

be voted for the nominees listed above as



"Nominees for Directors of the First Class." Thexpes executed and returned on the enclosed fombeaoted only for the named
nominees. If any one of the nominees is not a ctdiat the Annual Meeting, an event which managénh@es not anticipate, the proxies
will be voted for a substitute nominee. The elattd Directors will require the affirmative vote afplurality of the shares of common stock
voting in person or by proxy at the Annual Meetihgall matters other than election of directorsya@ority of shares of common stock voting
in person or by proxy is required for approval. fdgions and broker non-votes shall not be coueteept for purposes of determining the
presence of a quorum at the meeting.

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

The principal occupation of each of the Directard the Nominees for Directors of the First Clasasset forth in the tables above and has
been the same occupation for the past five yeamspexvith respect to Mr. John D. Zeglis, who wari&eVice President - General Counsel
and Government Affairs of AT&T prior to October, 98 and Mr. Edward B. Rust, Jr. who was PresidéState Farm Mutual Automobile
Insurance Company prior to September, 1998. Mr.sHégimerich is a son of Mr. W. H. Helmerich, III.

ATTENDANCE

There were four regularly scheduled meetings othard held during fiscal 2000. No Director atteshdiewer than 75% of the aggregate of
the total number of the meetings of the Board @&EBtors and its committees held during fiscal 2000.

COMMITTEES

Mr. Glenn A. Cox and Mr. L. F. Rooney, I, are mieens of the Audit Committee. The primary functidritee Audit Committee is to assist
the Board of Directors in fulfilling its independesnd objective oversight responsibilities of fingh reporting and internal financial and
accounting controls of the Corporation. Each menatbé¢ie Audit Committee is "independent” as thattés defined by the Listing Standards
of the New York Stock Exchange. A copy of the Auddmmittee Charter is included as Appendix "B"His tProxy Statement. During the
fiscal year ended September 30, 2000, the Auditi@ittee held two meetings.

Mr. William L. Armstrong, Mr. George A. SchaefendaMr. John D. Zeglis are members of the Human Ress Committee. The functions
of the Human Resources Committee are to reviewnzaice recommendations or decisions regarding: €iethction and salaries of officers
and key management employees; (ii) bonus awaroisk siption plans and awards, and other fringe liepkains; and (iii) management
succession. During the year ended September 30, 2 Human Resources Committee held three meeting

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

The information contained in the following Summ&gmpensation Table for fiscal years 2000, 1999,18498 is furnished with respect to
the named executive officers.

SUMMARY COMPENSATION TABLE

LONG TERM COMPENSATI ON

ANNUAL COVPENSATI ON AWARDS PAYOUTS
(1 (2)
OTHER RESTRI CTED  SECURI Tl ES (3)
ANNUAL STOCK UNDERLYI NG LTI P ALL OTHER
NAME AND PRI NCI PAL COMPENSATI ON AWARDS OPTI ONS PAYOUTS  COWMPENSATI ON
PCSI TI ON YEAR SALARY( $) BONUS( $) (%) (%) (#) (%) (%)

Hans Hel merich 2000 460, 000 425, 000 782 -- 90, 000 -- 8, 500
Presi dent and 1999 440, 185 125, 000 765 -- 90, 000 -- 8, 000
CEO 1998 417,500 187, 000 784 -- 90, 000 -- 8, 000
CGeorge S. Dotson 2000 405, 654 220, 000 545 -- 60, 000 -- 8, 500
Vi ce President 1999 385, 257 110, 000 537 -- 60, 000 -- 8, 000
and President of 1998 367,019 160, 000 548 -- 60, 000 -- 8, 000
Drilling Subsidiary

Steven R Shaw 2000 286, 000 200, 000 479 -- 50, 000 -- 8, 500
Vi ce President 1999 262, 753 45, 000 464 -- 50, 000 -- 8, 000
Pr oducti on 1998 258, 750 70, 000 604 -- 50, 000 -- 8, 000
Dougl as E. Fears 2000 237,500 135, 000 669 -- 30, 000 -- 8, 500
Vi ce President 1999 218,011 37,000 646 -- 30, 000 -- 9, 400
Fi nance 1998 216, 250 73,000 639 -- 30, 000 -- 8, 000
Steven R Mackey 2000 199, 000 110, 000 582 -- 25, 000 -- 8, 200
Vice President, 1999 190, 744 30, 000 702 -- 25, 000 -- 8, 000
General Counsel 1998 182,500 60, 000 627 -- 25, 000 -- 8, 000

and Secretary

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

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

(3) With respect to each of the named executivieerf§, the amounts specified in this column represely the Corporation's matching
contributions to its 401(k) Plan on behalf of eadlch executive officer.
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STOCK OPTION GRANTS
The following table provides information with regpéo stock options granted during fiscal year 2000

OPTION GRANTSIN LAST FISCAL YEAR

GRANT DATE
| NDI VI DUAL GRANTS VALUE
PERCENT OF
NUVBER OF TOTAL
SECURITIES  OPTI ONS
UNDERLYI NG GRANTED TO
OPTI ONS EMPLOYEES  EXERCI SE OR GRANT DATE
GRANTED IN FISCAL  BASE PRICE  EXPIRATION PRESENT VALUE
NAVE (#) (1) YEAR ($/ SH) (2) DATE $(3)
Hans Hel MBriCh. ..o 90, 000 117 24.75 12/ 1/ 09 791, 100
GEOrge S. DOLSOM. oo oee e 60, 000 . 078 24.75 12/ 1/ 09 527, 400
Steven R ShaW. ... ...oooreea e, 50, 000 . 065 24.75 12/ 1/ 09 439, 500
DOUGl @S E. FEAIS. .. vvo e 30, 000 . 039 24.75 12/ 1/ 09 263, 700
Steven R MACKEY. ..o ve e 25, 000 . 033 24.75 12/ 1/ 09 219, 750

(1) These options were granted pursuant to the erétim& Payne, Inc. 1996 Stock Incentive Plan ardreonqualified stock options which
vest annually in 25% increments, beginning one frean the date of grant.

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

(3) The hypothetical present values on grant daeswalculated under a modified Black-Scholes maaeich is a mathematical formula
used to value options. This formula considers abramof factors in hypothesizing an option's presafte. Factors used to value the options
include the stock's expected annual volatility (@f&51%), risk free rate of return (6.28%), divideyield (1.13%), term (10 years), and
discounts for forfeiture of unvested shares (21.2a#6l reduced term on vested shares (18.42%).

The ultimate values of these options will dependrenfuture market price of the Corporation's stadhich cannot be forecast with
reasonable accuracy. The Corporation does notvediet the Black-Scholes model, whether modifiedat modified, or any other valuation
model, is a reliable method of computing the presatue of the Corporation's employee stock optidine actual value, if any, the optionee
will realize will depend on the excess of the markaue of the Corporation's stock over the exerpisce on the date of exercise.

OPTION EXERCISES AND HOLDINGS

The following table sets forth information with pest to the named executive officers of the Corjamaconcerning the exercise of options
during the last fiscal year and unexercised optheid as of the end of the fiscal year.
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AGGREGATED OPTION EXERCISESIN LAST FISCAL YEAR
AND FY-END OPTION VALUES

NUMBER OF
SECURI Tl ES VALUE OF

UNDERLYI NG UNEXERCI SED

UNEXERCI SED I N- THE- MONEY

OPTI ONS AT OPTI ONS AT

FY- END( #) FY- END( $) (1)

SHARES ACQUI RED EXERCI SABLE( 2)/ EXERCI SABLE/

NAME ON EXERCI SE( $) VALUE REALI ZED( $) UNEXERC!I SABLE( 3) UNEXERCI SABLE

Hans Helmerich..................... -0- -0- 199, 500/ 2,848, 407/
230, 500 2,609, 094

George S. Dotson................... -0- -0- 135, 000/ 1, 919, 062/
155, 000 1, 752, 812

Steven R Shaw..................... 15, 000 360, 000 80, 500/ 975, 657/
124, 500 1, 413,719

Douglas E. Fears................... 16, 500 358,501 43, 500/ 464, 719/
75, 500 856, 282

Steven R Mackey................... 15, 250 255, 547 24, 500/ 120, 750/
64, 250 726, 985

(1) Fair market value used for computations in dukimn was $36.125 per share, which was the dggiite of the Corporation's common
stock on September 30, 2000.

(2) These totals contain out-of-the-money optioh45000, 30,000, 25,000 15,000 and 12,500 for kéesselmerich, Dotson, Shaw, Fears
and Mackey, respectively.

(3) These totals contain out-of-the-money optioh$5000, 30,000, 25,000, 15,000 and 12,500 fordviedHelmerich, Dotson, Shaw, Fears
and Mackey, respectively.

LONG-TERM INCENTIVE PLANS

The Corporation has no long-term incentive plans.

PENSION PLANS

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

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

ANNUAL

CURRENT RETI REMENT

NANE AGE BENEFI T( 1)

Hans Helmerich. . ... .. 42 $435, 998
George S. DOtSON......... ... 60 $142, 704
Steven R Shaw. ........... ... 50 $141, 497
Dougl as E. FearsS. ... ... e e e 51 $100, 775
Steven R Mackey.............. . .. ... 50 $ 97,638

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

REPORT ON REPRICING OF OPTIONS

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

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

During fiscal 2000, the members of the Corporasiditiman Resources Committee (which functions a€thporation's compensation
committee) were Mr. William L. Armstrong, George 3chaefer, and Mr. John D. Zeglis. No executivéeffor director of the Corporation
has any relationship covered by the Compensationmiitiee Interlock and Insider Participation regaas.

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

The Helmerich & Payne, Inc. 1990 Stock Option Rlad the Helmerich & Payne, Inc. 1996 Stock IncenBlan contain a provision where
all stock options and restricted stock will autoicelty become fully vested and immediately exerisan the event of a "change of control"
of the Corporation, as defined in such plans.

If a named executive officer dies prior to age 8blevemployed by the Corporation or after havingyeel under the Corporation's pension
plan, then pursuant to an agreement with each naxeltive officer the surviving spouse of suchedsed executive will be paid $2,250
month for 120 consecutive months, commencing uperdate of death. Alternatively, if the named exgewfficer remains in the
employment of the Corporation until age 65 or tesed under the provisions of the Corporationisspen plan, then commencing on his €
birthday such executive officer shall be paid $p25month for 120 consecutive months.
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HUMAN RESOURCES COMMITTEE REPORT

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

Executive Officer Compensation Policies

The Corporation's executive compensation policiedasigned to provide competitive levels of consadion that integrate pay with the
Corporation's performance, recognize individuaiative and achievements, and assist the Corporatiattracting and retaining qualified
executives. The Committee relies in large part@mmensation studies for the determination of coitipetcompensation. These studies
include salary and bonus compensation data fromrakgompetitor companies including certain of thosmpanies contained within the S
Oil & Gas (Drilling & Equipment)-500 Index. Also,lven the Committee contemplates the awarding oksiptions or restricted stock to its
executives, it considers the nature and amourtbeksawards made by competitor companies to thxeicative officers. In order to impleme
these objectives, the Corporation has developéktforward compensation package consistingatarg, annual bonus, and periodic
awards of stock options and/or restricted stockhEement of the compensation package servedgiayar purpose. Salary and bonus are
primarily designed to reward current and past perémce. Base salaries are conservatively set tgnéze individual performance while
attempting to generally approximate the medianllef’/base salaries among the Corporation's congustifnnual bonuses to executive
officers are awarded based upon corporate and/wiatial performance criteria, competitive consaliemns, and the Committee's subjective
determination of individual performance. Awardsstick options and restricted stock are primarilgigieed to tie a portion of each
executive's compensation to long-term future perforce of the Corporation. The Committee believasstock ownership by management
through stock-based compensation arrangementsiefibial in aligning management's and stockholdatsrests. The value of these awards
will increase or decrease based upon the futuce rfithe Corporation's stock.

During fiscal 2000, the Committee, with the assistaof an independent compensation consulting fiewiewed the Corporation's executive
compensation practices. There were no materialggrgamade in the Corporation's executive compemsptirctices as a result of such revi

In determining executive compensation for fiscad@he Committee considered the Corporation'sadMeistorical performance and its
future objectives, together with fiscal 2000 cogierperformance. The Committee believes that whlisypprovides a certain degree of
stability in executive compensation consideringdielical nature of the Corporation's businesseishiwthis framework, the Committee
considered several disproportionately weighted @aig and divisional performance objectives in mgkts compensation decisions for fis
2000. The performance objectives applicable teetiteée corporation and their weighting were: nebime as a percentage of invested capital
(70%) and earnings per share (30%). The divisiob@ctives and weighting for the contract drillipgsiness were: divisional net income as a
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percentage of invested capital (70%); pre-tax ¢ashfrom operations (15%); and after-tax incom&%d). The divisional objectives and
weighting for the exploration and production busievere: finding cost (50%); after-tax income (258&6)d divisional net income as a
percentage of invested capital (25%). The Committermined that all of the divisional and corperarget performance objectives were
exceeded in fiscal 2000.

Each of the executive officers was assigned a 28@&t bonus award expressed as a percentageeo$blasy. Each of the executive officers
was also assigned a corporate and/or division&bpeance weighting percentage based upon eacted§ficorporate and/or divisional
responsibilities. Whether an executive officer saah, more, or a portion of his target bonus awdepends upon satisfaction of corporate
and/or divisional performance objectives, the cosmand/or divisional weighting assigned to arcakee officer and the Committee's
subjective determination of individual performance.

During fiscal 2000, stock options were awardech®édxecutive officers and other key employees. dking these stock option awards, the
Committee considered both individual performanoe e amount of stock option awards made by cortqpsti

Section 162(m) of the Internal Revenue Code pravttiat certain compensation to certain executifieest in excess of $1 million annually
will not be deductible for federal income tax pusps. The current compensation levels of the Cotipora executive officers are below the

$1 million threshold. In the event that the Corpiorels compensation levels approach the $1 millieduction cap, the Committee will furtt

analyze Section 162(m) and take such action aeitnd appropriate.

Compensation Paid to the Chief Executive Officer

Mr. Helmerich's compensation is determined in #o@a manner as described for the other executiveeost For fiscal 2000, Mr. Helmerich
earned a $425,000 bonus and a 4.5% salary incr@éassistent with the Corporation's compensatioicigs, Mr. Helmerich's salary was
increased in order to approximate the median lefvbhse salaries of competitor CEOs. However, Mainiérich's fiscal 2000 bonus was
$300,000 more than the bonus he received for fls@@9. The increase in Mr. Helmerich's bonus wastduhe fact that all divisional and
corporate target performance objectives were exatbadfiscal 2000 but were only partially met indal 1999.

In addition, the Committee awarded Mr. Helmeriabc&toptions to purchase 90,000 shares of stock Cidmmittee based this award on its
subjective assessment of Mr. Helmerich's perforrmascCEO and the amount of stock options awardedntpetitor CEOs.

SUBMITTED BY THE HUMAN RESOURCES COMMITTEE
William L. Armstrong George A. Schaefer John D. Zeglis
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AUDIT COMMITTEE REPORT

In conjunction with its activities during the fidgaear ended September 30, 2000, the Audit Comenfites reviewed and discussed the
Corporation's audited financial statements with ageament of the Corporation. The members of the tADdimmittee have also discussed
with the Corporation's independent auditors theensitequired to be discussed by Statement on AtitmuStandards No. 61. The Audit
Committee has received from the Corporation's irddpnt auditors the written disclosures and therle¢quired by Independence Standards
Board Standard No. 1 and has discussed with trepertient auditors the independent auditor's inadkgrere. Based on the foregoing review
and discussions, the Audit Committee recommendéet@orporation’'s Board of Directors that the tedifinancial statements be include
the Corporation's Annual Report on Form 10-K fa @orporation's fiscal year ended September 3@).200

SUBMITTED BY THE AUDIT COMMITTEE
Glenn A. Cox L. F. Rooney, |11
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PERFORMANCE GRAPH

The following performance graph reflects the yeadycentage change in the Corporation's cumul&tibed stockholder return on common
stock as compared with the cumulative total retifrtne S&P 500 Index and the S&P Oil & Gas (Drifli& Equipment)-500 Index. All
cumulative returns assume reinvestment of dividemdsare calculated on a fiscal year basis endinGeptember 30 of each year.

CUMULATIVE TOTAL RETURN ON COMMON STOCK

[PERFORMANCE GRAPH]

Base
Peri od
Sept enber Sept enber Sept enber Sept enber Sept enber Sept enber
1995 1996 1997 1998 1999 2000
HELMERI CH & PAYNE, | NC. 100. 00 157. 46 291. 56 154.79 189. 18 272.61
S&P 500 | NDEX 100. 00 120. 33 169. 00 184. 29 235.53 266. 82
S&P AL & GAS (DRI LLI NG
& EQUI PMENT) - 500 | NDEX 100. 00 134. 13 246.72 145. 16 193. 49 273.22

DIRECTOR COMPENSATION

Pursuant to the Non-Employee Directors' Stock Caragtion Plan, each non-employee Director of thep@mition receives a minimum of
800 shares, subject to a maximum of 1,600 shafélse cCorporation's common stock as an annualmetdéee in lieu of a cash retainer
payment. In addition, each non-employee Directoeires a $2,500 attendance fee for each regulehniydsiled meeting that he attends, plus
expenses incurred in connection with attending mget Mr. W. H. Helmerich, 1l receives no competitsa from the Corporation for serving
as its Chairman of the Board, nor do the employieedirs receive compensation for serving on tharBef Directors.
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Members of the Corporation's Audit Committee arelttuman Resources Committee receive a fee of $80Mpeting attended, plus
expenses incurred in connection with attending mgst It is anticipated that there will be four uéayly scheduled meetings of the Board
during fiscal 2001.

TRANSACTIONSWITH MANAGEMENT AND OTHERS

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

Mr. Rik Helmerich is the son of Mr. W. H. Helmeridii and the brother of Mr. Hans Helmerich. Ther@aration, through a wholly-owned
subsidiary, owns an outdoor shopping mall and apace, at competitive rates, to two restaurahishnare partially owned by Mr. Rik
Helmerich. The annual rental paid by such restasranthe Corporation's subsidiary in fiscal 200@led $111,059.40.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE
For the fiscal year ended September 30, 2000¢ptints were filed on a timely basis with the Seamsgiand Exchange Commission.

In making this disclosure, the Corporation hasrebolely upon the written representations of ite@ors and executive officers, and copies
of the reports they have filed with the Securiiesl Exchange Commission.

INDEPENDENT ACCOUNTANTS

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

AUDIT FEES

For fiscal 2000, the Corporation agreed to pay E&n¥oung LLP a total audit fee of $126,500, whichs been paid. The audit fee covers the
(i) annual audit of the Corporation's financialtstaents included in the Corporation's FormKLGnd (ii) review of the Corporation's quarte
reports on Form 10-Q for the fiscal year ended &aper 30, 2000.

FINANCIAL INFORMATION SYSTEMSDESIGN AND IMPLEMENTATION FEES
Ernst & Young LLP did not perform any financial @amination technology services for the Corporatiorirdufiscal 2000.
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ALL OTHER FEES

The Corporation was billed a total of $128,7954Mmther services, including $33,200 for audiatet services and $95,595 for tax related
and other services rendered by Ernst & Young LLEndpthe fiscal year ended September 30, 2000.

The Audit Committee considered whether Ernst & YpuhP's provision of non-audit services is compativith maintaining such firm's
independence.

PROPOSAL 2

APPROVAL OF HELMERICH & PAYNE, INC.
2000 STOCK INCENTIVE PLAN

Currently the Corporation has stock options ougitammunder the Helmerich & Payne, Inc. 1990 Stogki@ Plan approved by the
stockholders on March 6, 1991 ("1990 Plan") andeunide Helmerich & Payne, Inc. 1996 Stock IncenENen approved by the stockholders
on March 5, 1997 ("1996 Plan"). Also, the Corpanathas awarded common stock grants to non-empBireetors on an annual basis
pursuant to the Helmerich & Payne, Inc. Non-Empéofpérectors' Stock Compensation Plan approved éwtbckholders on March 5, 1997
("Non-Employee Directors Plan"). Since options wiilit be awarded nor restricted stock granted Bféeember 6, 2000 under the 1990 Plan
and the 1996 Plan nor will stock grants be awardeter the NorEmployee Directors Plan after December 6, 2000, iimtdder, among othe
things, to permit the Corporation to grant stockiays and/or restricted stock to key employeesrardemployee Directors in the future, it is
proposed that the stockholders approve the Helim&iPayne, Inc. 2000 Stock Incentive Plan (the £&timcentive Plan").

The Board has adopted, subject to stockholder apprihe Stock Incentive Plan, which will have #féect of authorizing the Corporation
through the Committee to grant non-qualified stopkions, incentive stock options and restrictedls@wards to key employees and non-
employee Directors subject to the conditions sehfim the Stock Incentive Plan. The Board hasrkest3,000,000 shares of common stock
of the Corporation for grant to participants desiga by the Committee under the Stock Incentiva.Pabrief description of the Stock
Incentive Plan appears below. A copy of the Stoehtive Plan is attached to this Proxy Statemertppendix "A" and the description
contained herein is qualified in its entirety bjerence to the complete text of the Stock Incenfilan. Capitalized terms used below not
otherwise defined herein shall have the meaninghastto them in the Stock Incentive Plan.

BACKGROUND

The purpose of the Stock Incentive Plan is to ergatentives that are designed to motivate pagiipto put forth maximum efforts toward
the success and growth of the Corporation andablerthe Corporation to attract and retain expegdrindividuals who by their position,
ability and diligence are able to make importanttdbutions to the Corporation's success. Towaedétobjectives, the Stock Incentive Plan
provides for the granting of options and restrictemtk awards.
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ADMINISTRATION

The Stock Incentive Plan provides for administratiy the Human Resources Committee of the CorporatBoard of Directors
("Committee"). Among the powers granted to the Cattem are the powers to interpret the Stock Ineenflan, establish rules and
regulations for its operation, select participantseceive awards, and, subject to the other tamdsprovisions of the Stock Incentive Plan,
determine the timing, form, amount and other teams$ conditions pertaining to any award.

ELIGIBILITY FOR PARTICIPATION

Any key employee of the Corporation or any of itbsidiaries and any non-employee Director of thgp@tion is eligible to participate in
the Stock Incentive Plan. The selection of parénig is within the discretion of the Committee. Appmately 200 employees are eligible to
participate in the Stock Incentive Plan. The baseafi amounts to be received by or allocated tg#r&cipants in the Stock Incentive Plan
will be determined in the sole discretion of then@uittee.

TYPES OF AWARDS

The Stock Incentive Plan provides for the grantihgny or all of the following types of awards: ¢tpck options, including non-qualified
stock options and stock options intended to qualifyncentive stock options under

Section 422 of the Code; and (ii) restricted stddie awards may be granted singly or in combinad®determined by the Committee;
provided however that non-employee Directors ghatllbe awarded incentive stock options or restlisteck.

AMENDMENT OF THE STOCK INCENTIVE PLAN

The Corporation, through the Board, may amend thek3ncentive Plan at any time, but may not, withstockholder approval, adopt any
amendment that would increase the maximum numbeharfes that may be issued under the Stock IneeRtan (except for certain
antidilution adjustments described below), or matisrmodify any provision of the Stock IncentivéaR. In addition, the Stock Incentive P
provides for the automatic adjustment of the nunamer kind of shares available thereunder and th&beu and kind of shares subject to
outstanding awards in the event the common stockasged into or exchanged for a different numbédiral of shares of stock or other
securities of the Corporation or another corporata if the number of shares of common stock ¢sgased through a stock dividend. The
Stock Incentive Plan also provides that an adjustrimethe number of shares available thereundeiiratite number of shares subject to any
outstanding awards may be made if the Committeeraées that any other change in the number or &drethares of common stock
equitably requires such an adjustment.

OTHER COMPONENTSOF THE STOCK INCENTIVE PLAN

The Stock Incentive Plan authorizes the Committegrant awards during the period beginning Decerb2000 and ending December 6,
2010. Shares of common stock subject to stock opwards that terminate by expiration, forfeitwancellation or otherwise without the
issuance of shares, will again be available farasse subject to awards under the Stock Incentare P
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STOCK OPTIONS

Under the Stock Incentive Plan, the Committee mrayigawards in the form of options to purchaseeshaf common stock. The Committee
will, with regard to each option, determine therterand conditions of each option, the number ofeshsubject to the option and the manner
and time of the option's exercise. The exerciseepsf an option may not be less than the fair marieie of the common stock on the date of
grant. The exercise price of an option may be pgid participant in cash, shares of common stock@ymbination thereof. Any option
granted in the form of an incentive stock optiofl gatisfy the applicable requirements of Secti@@ 4f the Code. Subject to the adjustment
provisions of the Stock Incentive Plan, the aggregamber of shares of common stock made subjehetaward of options to any
participant in any fiscal year of the Corporatioaynmot exceed 200,000. The closing price of thep@@tion's common stock on January 9,
2001 was $41.625 per share.

RESTRICTED STOCK AWARDS

The Stock Incentive Plan authorizes the Committegrant awards in the form of restricted stock.tReed stock awards will be subject to
such terms, conditions, restrictions and/or lintitas as the Committee deems appropriate includingnot limited to, restrictions on
transferability, and continued employment. Eaclriced stock award will require a minimum restioct period of three years. Subject to the
adjustment provisions of the Stock Incentive Plamo event shall more than 450,000 shares of camstack be awarded to participants as
restricted stock awards.

OTHER TERMS OF AWARDS

Upon granting of any award, the Committee will vzgy of an award agreement, establish such othersteronditions, restrictions and/or
limitations governing the granting of such awardsee not inconsistent with the Stock IncentivenPla

CHANGE OF CONTROL EVENT

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

FEDERAL TAX TREATMENT

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

The participant who is granted a non-qualified ktoption does not have taxable income at the tifrgrant, but does have taxable income at
the time of exercise equal to the difference beiwtbe exercise price
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of the shares and the market value of the sharéiseodiate of exercise. The Corporation is entitted corresponding deduction for the same
amounts.

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

NEW PLAN BENEFITS

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

THE CORPORATION'S BOARD HAS UNANIMOUSLY APPROVED THADOPTION OF THE HELMERICH & PAYNE, INC. 2000
STOCK INCENTIVE PLAN AND UNANIMOUSLY RECOMMENDS A\OTE "FOR" THE PROPOSAL TO APPROVE THE ADOPTI(
OF THE HELMERICH & PAYNE, INC. 2000 STOCK INCENTIVEPLAN. PROXIES SOLICITED BY THE BOARD OF THE
CORPORATION WILL BE VOTED "FOR" APPROVAL OF THE STCK INCENTIVE PLAN UNLESS INSTRUCTIONS TO THE
CONTRARY ARE SPECIFIED IN THE ENCLOSED PROXY.

STOCKHOLDER PROPOSALS

The Corporation's annual meeting for 2002 will e&dhNVednesday, March 6, 2002. Any stockholder wigho submit a proposal to the vote
of the stockholders at such 2002 annual meeting susnit such proposal or proposals in writinghte €orporation at its executive office in
Tulsa, Oklahoma, Attention: Corporate Secretarypobefore September 28, 2001. For any other padpbat a stockholder wishes to have
considered at the Corporation's 2002 annual medtiegCorporate Secretary must receive writtenceatf such proposal during the period
beginning December 12, 2001, and ending JanuargQ2. Proposals which are not received in such period will be considered untimely
and the persons serving as proxies will have diseréo vote on such matters at the meeting. Initaafg proposals must also comply with the
Corporation's Bylaws and the rules and regulatafrtbe Securities and Exchange Commission.
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OTHER MATTERS

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

By Order of the Board of Directors

/sl Steven R Mackey
STEVEN R MACKEY
Secretary

Dat ed: January 26, 2001
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ARTICLE
PURPOSE

SECTION 1.1 Purpose. This 2000 Stock Incentive Rtaa "Plan”) is established by Helmerich & Payine, (the "Company") to create
incentives which are designed to motivate Partigip#o put forth maximum effort toward the succasd growth of the Company and to
enable the Company to attract and retain experieimtividuals who by their position, ability andigence are able to make important
contributions to the Company's success. Towarcetbbgectives, the Plan provides for the grantin@pfions and Restricted Stock Awards to
Eligible Employees and Directors subject to theditions set forth in the Plan.

SECTION 1.2 Establishment. The Plan is effectivefadecember 6, 2000 and for a period of ten ydseeeafter. The Plan shall continue in
effect until all matters relating to the paymentofards and administration of the Plan have bedtede

The Plan is subject to approval by the holders mfgority of the outstanding shares of Common Stpecisent, or represented, and entitled to
vote at a meeting called for such purpose, whigitaml must occur within the period ending twelvenihs after the date the Plan is adopted
by the Board. Pending such approval by the shadehsl Awards under the Plan may be granted todiaatits, but no such Awards may be
exercised prior to receipt of shareholder apprdwatihe event shareholder approval is not obtaimigin such twelve-month period, all such
Awards shall be void.

SECTION 1.3 Shares Subject to the Plan. Subjetttadimitations set forth in the Plan, Awards mayrbade under this Plan for a total of
Three Million (3,000,000) shares of Common Stock.

ARTICLEII
DEFINITIONS

SECTION 2.1 "Affiliated Entity" means any partnesbr limited liability company in which a majorityf the partnership or other similar
interest thereof is owned or controlled, directhirairectly, by the Company or one or more ofStshsidiaries or Affiliated Entities or a
combination thereof. For purposes hereof, the Compa Subsidiary or an Affiliated Entity shall beetmed to have a majority ownership
interest in a partnership or limited liability coany if the Company, such Subsidiary or AffiliatedtiEy shall be allocated a majority of
partnership or limited liability company gains osses or shall be or control a managing directer ggneral partner of such partnership or
limited liability company.

SECTION 2.2 "Award" means, individually or colleatly, any Option or Restricted Stock Award granteder the Plan to an Eligible
Employee or Director by the Committee pursuanichgerms, conditions, restrictions, and/or limdas, if any, as the Committee may
establish by the Award Agreement or otherwise.

SECTION 2.3 "Award Agreement" means any writterirunsient that establishes the terms, conditionsricéens, and/or limitations
applicable to an Award in addition to those estdidd by this Plan and by the Committee's exerdige administrative powers.

SECTION 2.4 "Board" means the Board of Directorshef Company.
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SECTION 2.5 "Change of Control Event" means eadh@following:

() The acquisition after the Effective Date ofgiitlan by any individual, entity or group (withlretmeaning of Section 13(d)(3) or 14(d)(2
the Securities Exchange Act of 1934, as amended'Bkchange Act")) (a "Person") of beneficial owstep (within the meaning of Rule 13d-
3 promulgated under the Exchange Act) of 15% orewdreither (1) the then outstanding shares of comatock of the Company (the
"Outstanding Company Common Stock") or (2) the ciovdb voting power of the then outstanding votingusities of the Company entitled
to vote generally in the election of directors (t@ritstanding Company Voting Securities"); providedwever, that the following acquisitic
shall not constitute a Change of Control: (A) anguasition directly from the Company, (B) any acgtion by the Company, (C) any
acquisition by any employee benefit plan (or reldtest) sponsored or maintained by the Comparangrcorporation controlled by the
Company, (D) any acquisition previously approvedibieast a majority of the members of the IncunbiBerard (as such term is hereinafter
defined), (E) any acquisition approved by at l@astajority of the members of the Incumbent Boarthirifive business days after the
Company has notice of such acquisition, or (F) @aeguisition by any corporation pursuant to a tratisa which complies with clauses (1),
(2), and (3) of subsection (iii) of this Sectio®2or

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

(iii) Approval by the shareholders of the Compafiy @eorganization, share exchange, merger (a HigdgsiCombination"), in each case,
unless, following such Business Combination, (Lpakubstantially all of the individuals and eiat#t who were the beneficial owners,
respectively, of the Outstanding Company CommomwlSémd Outstanding Company Voting Securities immedly prior to such Business
Combination will beneficially own, directly or ingictly, more than 70% of, respectively, the thetstanding shares of common stock anc
combined voting power of the then outstanding \@8ecurities entitled to vote generally in the #tecof directors, as the case may be, o
corporation resulting from such Business Combimaincluding, without limitation, a corporation vdhi as a result of such transaction will
own the Company through one or more subsidiariesybstantially the same proportions as their oshipr immediately prior to such
Business Combination of the Outstanding Company @omStock and Outstanding Company Voting Securiieshe case may be, (2) no
Person (excluding any employee benefit plan (ateel trust) of the Company or such corporationltiegufrom such Business Combination)
will beneficially own, directly or indirectly, 15%r more of, respectively, the then outstandingehaf common stock of the corporation
resulting from such Business Combination or the lmioed voting power of the then outstanding votiagwities of such corporation excep
the extent that such ownership existed prior toBhgsiness Combination, and (3) at least a majoffithhe members of the board of director:
the corporation resulting from such
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Business Combination were members of the IncumBeatd at the time of the execution of the initigteement, or of the action of the
Board, providing for such Business Combination erevelected, appointed or nominated by the Board; o

(iv) Approval by the shareholders of the Companyldfa complete liquidation or dissolution of therfipany or, (2) the sale or other
disposition of all or substantially all of the atssef the Company, other than to a corporationh waspect to which following such sale or
other disposition, (A) more than 70% of, respedyivthe then outstanding shares of common stoduoh corporation and the combined
voting power of the then outstanding voting se@sibf such corporation entitled to vote generallthe election of directors is then
beneficially owned, directly or indirectly, by at substantially all of the individuals and enttiwho were the beneficial owners, respectiv
of the Outstanding Company Common Stock and OulstgniCompany Voting Securities immediately priostech sale or other disposition
in substantially the same proportion as their owhigx, immediately prior to such sale or other dsfan, of the Outstanding Company
Common Stock and Outstanding Company Voting Seaesrias the case may be, (B) less than 15% ofecésply, the then outstanding
shares of common stock of such corporation anddngbined voting power of the then outstanding \@8ecurities of such corporation
entitled to vote generally in the election of diges will be beneficially owned, directly or indaty, by any Person (excluding any employee
benefit plan (or related trust) of the Companyumtscorporation), except to the extent that suesdPeowned 15% or more of the
Outstanding Company Common Stock or Outstanding@mmy Voting Securities prior to the sale or disposj and (C) at least a majority of
the members of the board of directors of such aatpm were members of the Incumbent Board atithe bf the execution of the initial
agreement, or of the action of the Board, providorgsuch sale or other disposition of assets @f@bmpany or were elected, appointed or
nominated by the Board.

SECTION 2.6 "Code" means the Internal Revenue @6d986, as amended. References in the Plan tsection of the Code shall be
deemed to include any amendments or successososito such section and any regulations unddr seiction.

SECTION 2.7 "Committee" means the Human Resourocesmiittee of the Board.

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

SECTION 2.9 "Company" means Helmerich & Payne,,la®elaware corporation.

SECTION 2.10 "Date of Grant" means the date on kvttie granting of an Award to a Participant is atited by the Committee or such lz
date as may be specified by the Committee in sutthoazation.

SECTION 2.11 "Director" means any person who isearper of the Board and is not an employee of thag2my, a Subsidiary or an
Affiliated Entity.

SECTION 2.12 "Eligible Employee" means any key ewgpk of the Company, a Subsidiary, or an Affiliakedity.
SECTION 2.13 "Exchange Act" means the SecuritieshBrge Act of 1934, as amended.

SECTION 2.14 "Fair Market Value" means (i) duringls time as the Common Stock is listed upon the Mevk Stock Exchange or other
exchanges or the Nasdag/National Market Systermgubege of
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the highest and lowest sales prices of the Comntack&s reported by such stock exchange or exckhaorghe Nasdag/National Market
System on the day for which such value is to berdghed, or if no sale of the Common Stock shaliehiaeen made on any such stock
exchange or the Nasdag/National Market Systemdiématon the next preceding day on which there wesleaof such Common Stock or (ii)
during any such time as the Common Stock is ntdisipon an established stock exchange or the Nésatonal Market System, the mean
between dealer "bid" and "ask" prices of the Com@tmtk in the over-the-counter market on the daysiaich such value is to be
determined, as reported by the National AssociatfdBecurities Dealers, Inc.

SECTION 2.15 "Incentive Stock Option" means an Qptwithin the meaning of Section 422 of the Code.
SECTION 2.16 "Nonqualified Stock Option" means apti@n which is not an Incentive Stock Option.

SECTION 2.17 "Option" means an Award granted urdécle VI of the Plan and includes both Nonqua&iStock Options and Incentive
Stock Options to purchase shares of Common Stock.

SECTION 2.18 "Participant" means an Eligible Emgleyr Director of the Company, a Subsidiary, oA#Hitiated Entity to whom an Awar
has been granted by the Committee under the Plan.

SECTION 2.19 "Plan" means the Helmerich & Payne, B©00 Stock Incentive Plan.
SECTION 2.20 "Restricted Stock Award" means an Alxgnanted to a Participant under Article VII of thkan.
SECTION 2.21 "Subsidiary" shall have the same nreaseét forth in Section 424 of the Code.
ARTICLE 11
ADMINISTRATION
SECTION 3.1 Administration of the Plan; the Comesit

The Committee shall administer the Plan. Unlessmifse provided in the by-laws of the Company errbsolutions adopted from time to
time by the Board establishing the Committee, tbarB may from time to time remove members fromadd members to, the Committee.
Vacancies on the Committee, however caused, s@dilléd by the Board. The Committee shall hold tiregs at such times and places as it
may determine. A majority of the members of the @uottee shall constitute a quorum, and the actsropority of the members present at
any meeting at which a quorum is present or achsaed to or approved in writing by a majority of tnembers of the Committee shall be the
valid acts of the Committee.

Subject to the provisions of the Plan, the Committeall have exclusive power to:
(i) Select the Participants to be granted Awards.
(il) Determine the time or times when Awards wid made.

(iii) Determine the form of an Award, whether anti©p or a Restricted Stock Award, the number ofeb@f Common Stock subject to the
Award, all the terms, conditions (including perf@nece requirements), restrictions and/or limitatjohany, of an Award, including the time
and conditions of
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exercise or vesting, and the terms of any Awarde&grent, which may include the waiver or amendmenptior terms and conditions or
acceleration or early vesting or payment of an Aluarder certain circumstances determined by theriitiee.

(iv) Determine whether Awards will be granted singt in combination.
(v) Accelerate the vesting, exercise or paymertroAward or the performance period of an Award.
(vi) Take any and all other action it deems neagssaadvisable for the proper operation or adntiatton of the Plan.

SECTION 3.2 Committee to Make Rules and Interptab PThe Committee in its sole discretion shallégéwe authority, subject to the
provisions of the Plan, to establish, adopt, oiseguch rules and regulations and to make all datdrminations relating to the Plan as it I
deem necessary or advisable for the administratidghe Plan. The Committee's interpretation ofRtfen or any Awards and all decisions and
determinations by the Committee with respect toRtam shall be final, binding, and conclusive drpatties.

ARTICLE IV
GRANT OF AWARDS

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

(i) Subject to Article VIII, the aggregate numbédrsbares of Common Stock made subject to the Awhf@ptions to any Participant in any
calendar year may not exceed 200,000.

(i) Subject to Article VIII, in no event shall methan 450,000 shares of Common Stock subjecet®ldn be awarded to Participants as
Restricted Stock Awards (the "Restricted Stock AdMamit").

(iii) Any shares of Common Stock related to Awawdsch terminate by expiration, forfeiture, cancttla or otherwise without the issuance
of shares of Common Stock or are exchanged in tmerdittee's discretion for Awards not involving CommiStock, shall be available again
for grant under the Plan.

(iv) Common Stock delivered by the Company in payteé any Award under the Plan may be authorizetarissued Common Stock or
Common Stock held in the treasury of the Company.

(v) The Committee shall, in its sole discretiontedmine the manner in which fractional shares rgisinder this Plan shall be treated.

(vi) Separate certificates representing CommonkStode delivered to a Participant upon the exerofsany Option will be issued to such
Participant.
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ARTICLE YV
ELIGIBILITY

Subject to the provisions of the Plan, the Commigall, from time to time, select from the EligilEmployees and Directors those to whom
Awards shall be granted and shall determine the typtypes of Awards to be made and shall establigie related Award Agreements the
terms, conditions, restrictions and/or limitatioiisny, applicable to the Awards in addition tosle set forth in the Plan and the
administrative rules and regulations issued byGbmmittee.

ARTICLE VI
STOCK OPTIONS

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

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

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

(i) Exercise Price. As limited by Section 6.2(v)d»e, each Option shall state the exercise pricectvshall be set by the Committee at the
Date of Grant; provided, however, no Option shelgpbanted at an exercise price which is less tharrair Market Value of the Common
Stock on the Date of Grant.

(i) Form of Payment. The exercise price of an @ptinay be paid (1) in cash or by check, bank dnafboney order payable to the order of
the Company; (2) by delivering shares of CommortiStaving a Fair Market Value on the date of payhegual to the amount of the
exercise price, but only to the extent such exerafsan Option would not result in an accountingipensation charge with respect to the
shares used to pay the exercise price unless dteedstermined by the Committee; or (3) a combamadif the foregoing. In addition to the
foregoing, any Option granted under the Plan magXaecised by a broker-dealer acting on behalfBégicipant if (A) the broker-dealer has
received from the Participant or the Company aceotividencing the exercise of such Option andunstns signed by the Participant
requesting the Company to deliver the shares off@omStock subject to such Option to the brokerateah behalf of the Participant and
specifying the account into which such shares shbaldeposited, (B) adequate provision has beee mval respect to the payment of any
withholding taxes due upon such exercise or, ircds®e of an Incentive Stock Option, upon the digiposof such shares and (C) the broker-
dealer and the Participant have otherwise compligid Section 220.3(e)(4) of Regulation T, 12 CFRrtR220 and any successor rules and
regulations applicable to such exercise.

(iii) Exercise of Options. Options granted under Blan shall be exercisable, in whole or in suskaliments and at such times, and shall
expire at such time, as shall be provided by thex@dtee in the Award Agreement. Exercise of an @pshall be by written notice to the
Secretary at least two
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business days in advance of such exercise stdmngléction to exercise in the form and mannerdeted by the Committee. Every share of
Common Stock acquired through the exercise of aim@ghall be deemed to be fully paid at the tirhex@rcise and payment of the exercise
price and applicable withholding taxes.

(iv) Other Terms and Conditions. Among other caodi that may be imposed by the Committee, if dekappropriate, are those relating to
(1) the period or periods and the conditions ofresability of any Option;

(2) the minimum periods during which Participantsstibe employed by the Company, its Subsidiarieandffiliated Entity, or must hold
Options before they may be exercised; (3) the miminperiods during which shares acquired upon exertiust be held before sale or
transfer shall be permitted; (4) conditions undlicl such Options or shares may be subject toifarée (5) the frequency of exercise or the
minimum or maximum number of shares that may beiaed at any one time; (6) the achievement by tomgany of specified performance
criteria; and (7) non-compete and protection ofifess matters.

(v) Special Restrictions Relating to Incentive &t@ptions. Options issued in the form of Incent8teck Options shall only be granted to
individuals who are Eligible Employees of the Compar a Subsidiary. Furthermore, Incentive Stocki@ys shall, in addition to being
subject to all applicable terms, conditions, resishs and/or limitations established by the Contemitcomply with the requirements of
Section 422 of the Code, including, without limitet, the requirement that the exercise price dingentive Stock Option not be less than
100% of the Fair Market Value of the Common Stonklee Date of Grant, the requirement that eachniie® Stock Option, unless sooner
exercised, terminated or cancelled, expire no taiEm 10 years from its Date of Grant, and theirequent that the aggregate Fair Market
Value (determined on the Date of Grant) of the Camr8tock with respect to which Incentive Stock Opsi are exercisable for the first time
by a Participant during any calendar year (undierRian or any other plan of the Company or anys@liry) not exceed $100,000.

(vi) Application of Funds. The proceeds receivedhry Company from the sale of Common Stock purstea®iptions will be used for gene
corporate purposes.

(vii) Shareholder Rights. No Participant shall hawéght as a shareholder with respect to any sbfa@@mmon Stock subject to an Option
prior to purchase of such shares of Common Stoakxiycise of the Option.
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ARTICLE VII
RESTRICTED STOCK AWARDS

SECTION 7.1 Grant of Restricted Stock Awards. Tloentittee may, from time to time, subject to theyismns of the Plan and such other
terms and conditions as it may determine, grangéstritted Stock Award to any Eligible Employee. tReted Stock Awards shall be awarded
in such number and at such times during the terthePlan as the Committee shall determine. EaslriRed Stock Award may be
evidenced in such manner as the Committee deemsmjgie, including, without limitation, a book-eptegistration or issuance of a stock
certificate or certificates, and by an Award Agresinsetting forth the terms of such Restricted IStoward.

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

(i) Restriction Period. In addition to any vesticgnditions determined by the Committee, includimgf, not by way of limitation, the
achievement by the Company of specified performanieria, vesting of each Restricted Stock Awdrdllsrequire the holder to remain in
the employment of the Company, a Subsidiary, ohffiliated Entity for a prescribed period (a "Réstion Period"). The Committee shall
determine the Restriction Period or Periods whiddllsapply to the shares of Common Stock covereddmh Restricted Stock Award or
portion thereof; provided, however, each Restri@astk Award shall have a minimum Restriction Peab at least three years. At the end of
the Restriction Period, assuming the fulfillmentoly other specified vesting conditions, the restms imposed by the Committee shall la
with respect to the shares of Common Stock covieyettie Restricted Stock Award or portion therenfatidition to acceleration of vesting
upon the occurrence of a Change of Control Evept@agded in Section 9.5, the Committee may, irsdke discretion, accelerate the vesting
of a Restricted Stock Award under such circumstsuasat deems appropriate.

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

(iii) Rights as Shareholders. During any RestrittReriod, the Committee may, in its discretionngta the holder of a Restricted Stock
Award all or any of the rights of a shareholderhwigspect to the shares, including, but not by @fdimitation, the right to vote such shares
and to receive dividends. If any dividends or oftistributions are paid in shares of Common Statlisuch shares shall be subject to the
same restrictions on transferability as the shaf&estricted Stock with respect to which they weae.
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ARTICLE VIII
STOCK ADJUSTMENTS

In the event that the shares of Common Stock, @septly constituted, shall be changed into or exgéd for a different number or kind of
shares of stock or other securities of the Commarof another corporation (whether by reason ofgagrconsolidation, recapitalization,
reclassification, stock split, spinoff, combinatiohshares or otherwise), or if the number of ssttéires of Common Stock shall be increased
through the payment of a stock dividend, or a dinitl on the shares of Common Stock or rights oramésrto purchase securities of the
Company shall be issued to holders of all outstap@iommon Stock, then there shall be substitutedrfadded to each share available under
and subject to the Plan, and each share theretafgm®priated under the Plan, the number and Kisthares of stock or other securities into
which each outstanding share of Common Stock bleadlo changed or for which each such share shakdiganged or to which each such
share shall be entitled, as the case may be, ain arfd equivalent basis in accordance with thdiegdgle provisions of Section 424 of the
Code; provided, however, with respect to Option$)d such event will such adjustment result in dification of any Option as defined in
Section 424(h) of the Code. In the event therel §igahny other change in the number or kind ofaiistanding shares of Common Stock, or
any stock or other securities into which the Comr8tuock shall have been changed or for which itidtele been exchanged, then if the
Committee shall, in its sole discretion, deterntimet such change equitably requires an adjustmethei shares available under and subject to
the Plan, or in any Award, theretofore grantedhsagjustments shall be made in accordance with detdrmination, except that no
adjustment of the number of shares of Common StweKable under the Plan or to which any Awardtesdahat would otherwise be required
shall be made unless and until such adjustmergreithitself or with other adjustments not previgusade would require an increase or
decrease of at least 1% in the number of shar€@wimon Stock available under the Plan or to whigh/ward relates immediately prior to
the making of such adjustment (the "Minimum Adjustitt). Any adjustment representing a change oftless such minimum amount shall
be carried forward and made as soon as such adjostogether with other adjustments required by giticle VIII and not previously made
would result in a Minimum Adjustment. Notwithstandithe foregoing, any adjustment required by thigcke VIII which otherwise would

not result in a Minimum Adjustment shall be mad#&wespect to shares of Common Stock relating yofamard immediately prior to
exercise, payment or settlement of such Award.

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

ARTICLE IX
GENERAL

SECTION 9.1 Amendment or Termination of Plan. Tlea®l may alter, suspend or terminate the Planyatimre. In addition, the Board m:
from time to time, amend the Plan in any mannet niiay not without shareholder approval adopt angraament which would (i) increase
the aggregate number of shares of Common Stoclkabiaiunder the Plan (except by operation of Aetilll) or

(i) modify any provision of the Plan which wouldaterially increase the benefit or rights of anytiegrant in the Plan.
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SECTION 9.2 Termination of Employment. If a Pagmnt's employment with the Company, a SubsidiagnoAffiliated Entity terminates

or after his "Retirement Date" as such term isrgefiin the Helmerich & Payne, Inc. Employees' Ratent Plan (or its successor), death or
disability (as defined in Section 22(e) of the Cpdlee Participant (or his personal representatitbe case of death) shall be entitled to
purchase all or any part of the shares subjeatydia vested Incentive Stock Option for a periddip to three months from such date of
termination (one year in the case of death or disatas defined above) in lieu of the 3 monthipd), and (ii) vested Nonqualified Stock
Option during the remaining term of the OptionalParticipant's employment terminates for any otbason, the Participant shall be entitled
to purchase all or any part of the shares subjeaty vested Option for a period of up to three thhefrom such date of termination. In no
event shall any Option be exercisable past the tértne Option. The Committee may, in its sole dition, accelerate the vesting of unvested
Options in the event of termination of employmehaioy Participant.

SECTION 9.3 Limited Transferability - Options. TB®@BmMmittee may, in its discretion, authorize albgrortion of the Nonqualified Stock
Options granted under this Plan to be on termshwvp@mit transfer by the Participant to (i) thespouse of the Participant pursuant to the
terms of a domestic relations order, (ii) the sgowehildren or grandchildren of the Participantr(thediate Family Members"), (iii) a trust or
trusts for the exclusive benefit of such ImmedRaeily Members, or (iv) a partnership in which slicimediate Family Members are the
only partners. In addition (1) unless the Commititteerwise permits, there may be no consideratomiiy such transfer, (2) the Award
Agreement pursuant to which such Nonqualified StOpkions are granted must be approved by the Caeeniand must expressly provide
for transferability in a manner consistent withstparagraph, and (3) subsequent transfers of enaadfNonqualified Stock Options shall be
prohibited except as set forth below in this Sec8a. Following transfer, any such Nonqualified&t Options shall continue to be subject to
the same terms and conditions as were applicabtesdiately prior to transfer, provided that for pasps of Section 9.2 hereof, the term
"Participant” shall be deemed to refer to the tieme®. The events of termination of employmentedt®n 9.2 hereof shall continue to be
applied with respect to the original Participantildwing which the Nonqualified Stock Options shadl exercisable by the transferee only to
the extent, and for the periods specified in Secli® hereof. No transfer pursuant to this Sec@i@shall be effective to bind the Company
unless the Company shall have been furnished witiew notice of such transfer together with suttieo documents regarding the transfer as
the Committee shall request. In addition, subje¢hé foregoing provisions of this Section 9.3, Asgshall be transferable only by will or
laws of descent and distribution; however, no sughsfer of an Award by the Participant shall Heetfve to bind the Company unless the
Company shall have been furnished with writtenag®tif such transfer and an authenticated copyeoivith and/or such other evidence as the
Committee may deem necessary to establish thetyaditithe transfer and the acceptance by the teses of the terms and conditions of s
Award.

SECTION 9.4 Withholding Taxes. A Participant shadly the amount of taxes required by law upon tlegase of an option in cash or as
otherwise permitted in this Section 9.4. Unles®ntlise paid by the Participant, the Company steakiititled to deduct from any payment
under the Plan, regardless of the form of such gaygnthe amount of all applicable income and emplewyt taxes required by law to be
withheld with respect to such payment or may regjthie Participant to pay to it such tax prior td as a condition of the making of such
payment. In accordance with any applicable adnratise guidelines it establishes, the Committee albow a Participant to pay the amount
of taxes required by law to be withheld from an Agvhy (i) directing the Company to withhold fromyapayment of the Award a number of
shares of Common
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Stock having a Fair Market Value on the date ofnpagt equal to the amount of the required withh@daxes or (ii) delivering to the
Company previously owned shares of Common Stocknbav Fair Market Value on the date of payment etuthe amount of the required
withholding taxes; provided, the foregoing notwitlreding, any payment made by the Participant putsioeeither of the foregoing clauses
or (ii) shall not be permitted if it would resuft an accounting charge with respect to such shesed to pay such taxes unless otherwise
approved by the Committee.

SECTION 9.5 Change of Control. Awards granted urtiderPlan to any Participant shall be immediately automatically vested, fully
earned and exercisable upon the occurrence of agehaf Control Event.

SECTION 9.6 Amendments to Awards. The Committee atagny time unilaterally amend the terms of anyafdvAgreement, whether or 1
presently exercisable or vested, to the extergenus appropriate; provided, however, that any aneéndment which is adverse to the
Participant shall require the Participant's consent

SECTION 9.7 Regulatory Approval and Listings. Thengpany shall use its best efforts to file with 8ecurities and Exchange Commission
as soon as practicable following approval by thereholders of the Company of the Plan as providegkiction 1.2 of the Plan, and keep
continuously effective, a Registration StatemenForm S-8 with respect to shares of Common Stobjestito Awards hereunder.
Notwithstanding anything contained in this Plarie contrary, the Company shall have no obligativissue shares of Common Stock ur
this Plan prior to:

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

(i) the admission of such shares to listing ongteek exchange on which the Common Stock maysiexdli and

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

SECTION 9.8 Right to Continued Employment. Partitipn in the Plan shall not give any Participant eght to remain in the employ of the
Company, any Subsidiary, or any Affiliated Entithe Company or, in the case of employment with lasiliary or an Affiliated Entity, the
Subsidiary or Affiliated Entity reserves the rightterminate any Participant at any time. Furthieg,adoption of this Plan shall not be deemed
to give any Eligible Employee, Director or any athmdividual any right to be selected as a Parénotipor to be granted an Award.

SECTION 9.9 Reliance on Reports. Each member o€tiremittee and each member of the Board shall Ibgjéstified in relying or acting

in good faith upon any report made by the indepetdablic accountants of the Company and its Sudnséd and upon any other information
furnished in connection with the Plan by any persopersons other than himself or herself. In nenéshall any person who is or shall have
been a member of the Committee or of the Boardalel for any determination made or other actidetsor any omission to act in reliance
upon any such report or information or for any @etiaken, including the furnishing of informatian,failure to act, if in good faith.
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SECTION 9.10 Construction. Masculine pronouns aheérowords of masculine gender shall refer to lmoém and women. The titles and
headings of the sections in the Plan are for tiweoience of reference only, and in the event gfamflict, the text of the Plan, rather than
such titles or headings, shall control.

SECTION 9.11 Governing Law. The Plan shall be gogdrby and construed in accordance with the lavilseoState of Oklahoma except as
superseded by applicable Federal law.
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APPENDIX " B"

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

. AUDIT COMMITTEE PURPOSE

The Audit Committee is appointed by the HelmericlP&ne, Inc. Board of Directors ("Board") to as#ist Board in fulfilling its oversight
responsibilities. The Audit Committee's primaryidstand responsibilities are to:

- Monitor the integrity and quality of Helmerich Rayne, Inc.'s (the "Company") financial reportimggess and systems of internal controls
regarding finance, accounting, legal compliancefarahcial risk exposure.

- Monitor the independence and performance of thi@any's independent auditors and internal auditegartment.
- Provide an avenue of communication among thepeddent auditors, management, the internal audiiapgrtment, and the Board.

The Audit Committee has the authority to condugt immestigation appropriate to fulfilling its respaibilities, and it has direct access to the
independent auditors as well as anyone in the argéon. The Audit Committee has the ability toaiat at the Company's expense, special
legal, accounting, or other consultants or exgedseems necessary in the performance of its duties

II. AUDIT COMMITTEE COMPOSITION AND MEETINGS

Audit Committee members shall be appointed by tbarB and shall meet the requirements of the Nevk Bbock Exchange ("NYSE"). By
June 6, 2001, the Audit Committee shall be comgrifehree or more directors. All members of thedlAlCommittee shall be independent of
management and the Company as defined in the N¥8igl standards. All members of the Audit Comneitshall have a basic understanc
of finance and accounting and be able to read addrstand fundamental financial statements. At leas member of the Audit Committee
shall have accounting or related financial manageragpertise.

The Audit Committee shall meet at least two (2)einannually, or more frequently as circumstancetsii. If the Audit Committee Chair is
not present, the members of the Audit Committee desygnate a Chair by majority vote of the Audin@oittee membership. The Audit
Committee Chair shall prepare and/or approve andaya advance of each meeting. The Audit Comméte® meet privately in executive
session at least annually with management, thetdiref the internal auditing department, the iretegent auditors, and as an Audit
Committee to discuss any matters that the Audit @dtee or each of these groups believe should $mudsed. In addition, the Audit
Committee, or at least its Chair, shall communiedgth management and the independent auditors epyato review the Company's financ
statements and significant findings based upomtiuitors limited review procedures.
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Ill. AUDIT COMMITTEE RESPONSIBILITIES AND DUTIES
A. General Review Procedures. The Audit Committesdls

1. Review and reassess the adequacy of this Claditesst annually. Submit the Charter to the Bdarépproval and have the Charter
published at least every three (3) years in acemelavith SEC regulations.

2. Review the Company's annual audited financa&kstents prior to filing. Review should includeadission with management and
independent auditors of significant issues regarditcounting principles, practices, and judgments.

3. In consultation with management, the independaditors, and the internal auditors, consideliribegrity of the Company's financial
reporting processes and controls. Discuss signifitaancial risk exposures and the steps managehasntaken to monitor, control and
report such exposures. Review significant findipgepared by the independent auditors and the mitexrditing department together with
management's responses.

4. Review with management and the independent@gdite Company's quarterly financial results pidothe release of earnings and/or the
Company's quarterly financial statements prioiiltiog. Discuss any significant changes to the Comyfsaccounting principles and any items
required to be communicated by the independentansdn accordance with generally accepted aud#gtagdards. The Chair of the Audit
Committee may represent the entire Audit Commitbegurposes of this review.

B. Independent Auditors. The independent auditorsultimately accountable to the Audit Committed #me Board. The Audit Committee
shall:

1. Review the independence and performance ofutigcais and annually recommend to the Board the@iappent of the independent
auditors or approval of any discharge of auditohemvcircumstances warrant.

2. Approve the fees and other significant compénisdd be paid to the independent auditors.

3. On an annual basis, review and discuss witlintthependent auditors all significant relationstitpsy have with the Company that could
impair the auditors' independence.

4. Discuss the audit scope of the independent@nsdit

5. Prior to releasing the year-end earnings, dssthus results of the audit with the independenttarsl Discuss certain matters required to be
communicated to audit committees in accordance gétierally accepted auditing standards.

6. Consider the independent auditors' judgmentstahe quality and appropriateness of the Compangsunting principles as applied in its
financial reporting.

C. Internal Audit Department and Legal Compliantdee Audit Committee shall:
1. Review the audit plan, changes in plan, acéigjtorganizational structure, and qualificationthefinternal audit department, as needed.
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2. Review the appointment, performance, and repiaoé of the senior internal auditor.
3. Review significant reports prepared by the maéaudit department together with managementsores and follow-up to these reports.

4. On at least an annual basis, review with the @omw's counsel, any legal matters that could hasigraficant impact on the organization's
financial statements, the Company's compliance apiplicable laws and regulations, and inquiriegirgd from regulators or governmental
agencies.

D. Other Audit Committee Responsibilities. The Audommittee shall:

1. Annually prepare a report to shareholders agired| by the Securities and Exchange Commissioa.réport shall be included in the
Company's annual proxy statement.

2. Perform any other activities consistent witts tBharter, the Company's by-laws, and governing,las the Audit Committee or the Board
deems necessary or appropriate.

3. Maintain minutes of meetings and periodicallg\ide reports to the Board.
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NOTICE OF ANNUAL MEETING
OF STOCKHOLDERS
TOBEHELD
MARCH 7, 2001
AND
PROXY STATEMENT

[HELMERICH & PAYNE, INC. LOGO
OMITTED]

HELMERICH & PAYNE, INC.




PROXY FOR ANNUAL MEETI NG TH'S PROXY IS SOLI Cl TED BY AND ON BEHALF OF THE BOARD OF DI RECTORS.

HELMERI CH & PAYNE, | NC. The under si gned hereby appoints as his/her proxies, wth
powers of substitution and revocation, W H. Helnmerich, I11,
---------------------------- Hans Hel merich, and Steven R Mackey, or each of them to vote
all shares of Helnerich & Payne, Inc., which the undersigned
woul d be entitled to vote at the Annual Meeting of
St ockhol ders of Hel merich & Payne, Inc., to be held at The
Phi | brook Museum Of Art, Patti Johnson WIlson Hall, 2727 South
Rockford Road, Tulsa, Cklahoma, on Wednesday, March 7, 2001,
at 12:00 noon, Tulsa tine, and all adjournnents thereof.

1. "Nomi nees for Directors of the First Class" for a three-year termare Hans Hel nerich, George S.
Dot son and CGeorge A. Schaefer. DI RECTORS RECOMVEND A VOTE FOR PROPCSAL 1.
[ ] FOR all Ilisted nom nees [ ] WTHHOLD vote from [ ] WTHHOLD vote only from
all listed nom nees
2. Approval of the Helnerich & Payne, Inc. 2000 Stock Incentive Plan. D RECTORS RECOMMEND A VOTE
FOR PROPCSAL 2.
[ 1 FOR [ 1 AGAINST [ 1 ABSTAIN
3. In their discretion, the Proxies are authorized to vote upon such other business as nay properly

cone before the neeting.

(Continued on Next Page)



(Continued from First Page)

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

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

Dated: , 2001.

(Sign here exactly as name appears. When signia@sey, executor, administrator, guardian, epomate official, please give your full ti
as such.



APPENDIX TO ELECTRONIC FILING
LIST OF IMAGE INFORMATION NOT FILED ELECTRONICALLY
Photographs of the Directors and Nominees for Damschave been omitted from Pages 5 through 7ieftroxy Statement.
A graphic representation of the Performance Grastiibed on Page 17 of this Proxy Statement has dredted.

Proxy for Annual Meeting is filed herewith as arpapdix.

End of Filing
meﬂvl':laiﬂi[} -
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