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FORM S-8

REGISTRATION STATEMENT UNDER
THE SECURITIESACT OF 1933

Helmerich & Payne, Inc.

(Exact name of registrant specified in its charter)

Delaware 73-0679879

(State or other jurisdiction of incorporation or or ganization) (I.LR.S. Employer Ident ification No.)

1579 East 21st Street, Tulsa, Oklahoma 74114
(Address of Principal Executive Offices) (Zip Code)
Helmerich & Payne, Inc. 2000 Stock Incentive Plan
(Full title of the plan)

Steven R. Mackey, 1579 East 21st Street, Tulsaltokha 74114
(Name and address of agent for service)

(918) 742-5531

(Telephone number, including area code, of agargdovice)

CALCULATION OF REGISTRATION FEE

PROPOSED PROPOSED
TITLE OF MAXIMUM MAXIMUM
SECURITIES AMOUNT OFFERING AGGREGATE AMOUN T OF
TO BE TO BE PRICE OFFERING REGIS TRATION
REGISTERED REGISTERED PER SHARE PRICE FEE
Common
Stock,
$0.10 par 3,000,000
Value Shares (1) (1) $28,7 40.00(2)

(1) Pursuant to Rule 457(c), the proposed maximffering price per share of the 3,000,000 shargSasimon Stock is $38.32 based on the
average of the high and low prices of the CommantiSas reported on the New York Stock Exchangeune 11, 2001



PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1. Plan Infor mation (2)
Item 2. Registrant I nformation and Employee Plan Annual Information(2)
PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Certain Documents by Reference
The following documents filed by the Company witke Securities and Exchange Commission are incagmbteerein by reference:
(a) Helmerich & Payne, Inc. (the "Company") AnnRaport on Form 10-K for the fiscal year ended Saper 30, 2000.

(b) All other reports filed by the Company pursumSection 13(a) or 15(d) of the Securities ExgfeaAct of 1934 for periods since
September 30, 2000.

(c) The description of the Common Stock of the Campcontained in its Registration Statement on F8rinfiled November 13, 1967
(effective December 21, 1967) with the Securitied BExchange Commission and the description of Com8tock Purchase Rights contail
in its Registration Statement on Form 8-A filedJamuary 17, 1996, with the Securities and Exch&waemission pursuant to Section 12 of
the Securities Exchange Act of 1934.

All documents subsequently filed by the Companyspant to Section

13(a), 13(c), 14 and 15(d) of the Securities Exgleafsct of 1934, prior to the filing of a post-effee amendment which indicates that all
securities offered have been sold or which deregisill securities then remaining unsold, shaliidemed to be incorporated by reference in
the Registration Statement and to be part thereai the date of the filing of such documents.

Item 4. Description of Securities- Not applicable.

(2) Information required by Part | to be contaimedhe Section 10(a) prospectus is omitted frora Begistration Statement in accordance
with the Note to Part | of the Forn-8 and has been or will be sent or given to padicip in the Plan as specified in Rule 428(b;



Item 5. Interests of Named Experts and Counsel

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

Item 6. Indemnification of Officersand Directors

The Fourteenth Article of the Company's Restatedifi@ate of Incorporation provides for the inderfication by the Company of any
director, officer or employee of the Company or afjts subsidiaries in connection with any claauation, suit or proceeding brought or
threatened by reason of such position with the Gomir any of its subsidiaries. The stockholderthefCompany on March 4, 1987,
approved an amendment to the Restated Certifi¢dteorporation which (i) limited or in certain ciimstances eliminated the personal
liability of a director to the Company or to it®skholders for monetary damages for breach of fatyauty as a director as authorized by
Section 102(b) of the Delaware General Corpordtiaw, (i) expanded the Company's indemnificatiorit®ffficers and directors as provic
by Section 145 of the Delaware General Corpordtin; provided, however, that the directors remaibject to personal liability for
breaches of the duty of loyalty, acts committedan faith or intentional misconduct, the paymenamiunlawful dividend or any transaction
from which the directors received an improper peasdenefit, and

(iii) permitted the Company as provided in Sectld® of the Delaware General Corporation Law to ma@ninsurance to protect itself and
any director, officer, employee or agent of the @any. The Company presently maintains in effeclaility insurance policy covering
officers and directors.

Item 7. Exemption From Registration Claimed - Not applicable.
Item 8. Exhibits
The following are filed as exhibits to this Regidion Statement:

4.1 Restated Certificate of Incorporation and Anmedt to Restated Certificate of Incorporation ofRerant are incorporated herein by
reference to Registrant's Annual Report filed with Securities and Exchange Commission on Form 1d-khe 1996 fiscal year.

4.2 Bylaws of Registrant incorporated by referetacBegistrant's Annual Report on Form 10-K filedhwthe Securities and Exchange
Commission for the fiscal year ended Septembef 396.

5.1 Opinion of Steven R. Mackey as to the legalftghares of Common Stock being registered.
23.1 Consent of Ernst & Young LLP.

23.2 Consent of Steven R. Mackey (contained iropigion filed as Exhibit 5.1.



99.1 Helmerich & Payne, Inc. 2000 Stock IncentilenRncorporated by reference to Exhibit "A" of Rettant's Proxy Statement dated
January 26, 2001.

99.2 Forms of Stock Option Agreement entitled @sRicted Stock Award Agreement, (ii) Incentive &®ption Agreement, and
(iii) Nonqualified Stock Option Agreement.

I[tem 9. Undertakings
(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement;

(i) To include any prospectus required by
Section 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegtairaStatement (or the most recent post-
effective amendment thereof) which, individuallyimthe aggregate, represent a fundamental chantpe iinformation set forth in the
Registration Statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedistmaStatement;

Provided, however, that Paragraphs (a)(1)(i) and

(@)(1)(ii) do not apply if the information requiréal be included in a post-effective amendment lmgéhparagraphs is contained in periodic
reports filed by the Registrant pursuant to Secti8ror Section 15(d) of the Securities Exchangedhd934 that are incorporated by
reference in the Registration Statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new Registration Statement relating to thar#texs offered therein, and the offering of sueligities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakasfdr purposes of determining any liability undlee Securities Act of 1933, each filing
the Registrant's annual report pursuant to Sedt8ga) or Section 15(d) of the Securities Exchangeof 1934



(and, where applicable, each filing of an employerefit plan's annual report pursuant to Sectiqd)18f the Securities Exchange Act of
1934) that is incorporated by reference in the Regfion Statement shall be deemed to be a newsRatipn Statement relating to the
securities offered therein, and the offering oftssecurities at that time shall be deemed to bénttial bona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditb directors, officers and controlling
persons of the Registrant pursuant to the provisét@scribed in Item 6, or otherwise, the Registhastbeen advised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé aad is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBteant of expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushuie.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and hay dalused this Registration Statement to be signdtsdoehalf by the undersigned,
thereunto duly authorized, in the City of Tulsagt8tof Oklahoma, on this 15th day of June, 2001.

HELMERICH & PAYNE, INC.

By: /'s/ HANS HELMERI CH

HANS HELMERI CH
Presi dent and Chief Executive O ficer

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

SIGNATURE TITLE DATE

/s/ W. H. HELMERICH Il Directo r June 15, 200 1

W. H. HELMERICH, IlI



/sl HANS HELMERICH Director, Presi
Chief Executive

HANS HELMERICH

/sl GEORGE S. DOTSON Director, Vice

GEORGE S. DOTSON

/sl WILLIAM L. ARMSTRONG Director

WILLIAM L. ARMSTRONG

/sl GLENN A. COX Director
GLENN A. COX
/s| GEORGE A. SCHAEFER Director

GEORGE A. SCHAEFER

/sl L.F. ROONEY, lll Director
L.F. ROONEY, Il
/sl JOHN D. ZEGLIS Director

JOHN D. ZEGLIS

/sl EDWARD B. RUST, JR. Director

EDWARD B. RUST, JR.

/s DOUGLAS E. FEARS Vice President,
(Principal Fina

DOUGLAS E. FEARS

/sl GORDON HELM Controller
(Principal Acco
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[Printed on Helmerich & Payne letterhead]
EXHIBIT 5.1
June 14, 2001

Helmerich & Payne, Inc.
1579 East 21st Street
Tulsa, OK 74114

Gentlemen:

The undersigned has acted as counsel for Helmé&rkeayne, Inc. (the "Company") in connection witRegistration Statement on Form S-8
to be filed with the Securities and Exchange Corsimison June 15, 2001, pursuant to the Securitit®A1933, as amended. The
Registration Statement relates to the proposedtragipon of 3,000,000 shares of the Company's Com&tock, par value $0.10 per share
"Common Stock"), issuable by the Company to keyleyges of the Company under the Company's 200k $heentive Plan (the "Plan").
In connection with such representation of the Camgpthe undersigned opines as follows:

1. The Company has been duly incorporated unddath& of the State of Delaware, and is validly Bxgsas a corporation in good standing
under the laws of that state.

2. The authorized stock of the Company consis&g#00,000 shares of Common Stock, of which 3,@Ddhares have been reserved for
issuance pursuant to the Plan.

3. The shares of Common Stock referred to above haen duly and validly authorized, and such shailsupon their issuance and delive
in accordance with the terms of the Plan, and aoatance with the Securities Act of 1933, as aménaed the Rules and Regulations
promulgated thereunder (including the filing of egistration Statement in accordance with said Rates and Regulations and the
performance of the undertakings set forth in thevakreferenced Registration Statement), be ledsdlyed, fully paid and non-assessable.

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

Very truly yours,

/'s/ STEVEN R. MACKEY

Steven R Mackey



[Printed on Ernst & Young LLP Letterhead]
EXHIBIT 23.1

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

We consent to the incorporation by reference inRbgistration Statement on Form S-8 pertainindnéoHelmerich & Payne, Inc. 2000 Stock
Incentive Plan of our report dated November 17 020@dth respect to the consolidated financial stegsts of Helmerich & Payne, Inc.
incorporated by reference in its Annual Report omir10-K for the year ended September 30, 2004 fili¢h the Securities and Exchange
Commission.

Ernst & YoungLLP

Tulsa, Oklahoma
June 14, 200



EXHIBIT 99.2

2000 RESTRICTED AWARD NO.

HELMERICH & PAYNE, INC.

2000 STOCK INCENTIVE PLAN

Participant
Name: Grant Date

RESTRICTED STOCK AWARD AGREEMENT

Shares Subject to
Restricted Stock Award:

Vesting Schedule
Percent
Vesting Dates Award Ves

ted



RESTRICTED STOCK AWARD AGREEMENT
UNDER 2000 HELMERICH & PAYNE, INC.
STOCK INCENTIVE PLAN

THIS RESTRICTED STOCK AWARD AGREEMENT (the "Awardgteement"), made as of the grant date set fortih@mover page of this
Award Agreement (the "Cover Page") at Tulsa, Okiahdy and between the participant named on the IGeage (the "Participant") and
Helmerich & Payne, Inc. (the "Company"):

WITNESSETH:

WHEREAS, the Participant is an employee of the Camypa Subsidiary of the Company, or an Affiliatedity, and it is important to the
Company that the Participant be encouraged to remahe employ of the Company, a Subsidiary of@oenpany, or an Affiliated Entity;
and

WHEREAS, in recognition of such facts, the Compédagires to provide to the Participant an opporyuiaitreceive shares of the Common
Stock of the Company, as hereinafter provided, yamsto the "Helmerich & Payne, Inc. 2000 Stoclelmove Plan” (the "Plan™), a copy of
which has been provided to the Participant; and

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

NOW, THEREFORE, in consideration of the mutual cwws hereinafter set forth and for good and vaduednsideration, the Participe
and the Company hereby agree as follows:

SECTION 1. Grant of Restricted Stock Award. The @any hereby grants to the Participant an award"Restricted Stock Award") of the
number of shares of its Common Stock, par valué @He "Stock") set forth on the Cover Page, uradhet subject to the terms and conditions
of this Award Agreement and the Plan which is ipooated herein by reference and made a part h&reall purposes.

SECTION 2. Stock Held by Company. The Company di@tl a certificate registered in the name of thdiBipant representing the total
number of shares of the Award. As a condition plecéto issuing a certificate representing theseeshof the Award, the Participant must
deliver to the Company a duly executed irrevocabdek power (in blank) covering such shares repiteseby the certificate in the form of
Exhibit A attached hereto. All shares of the Awheadd by the Company pursuant to this Award Agreersball constitute issued and
outstanding shares of Common Stock of the Companglf corporate purposes, and the Participant Slea¢ntitled to vote such shares and
shall receive all cash dividends thereon provided the right to vote or receive such dividenddlsaeminate with respect to shares which
have been forfeited as provided under this AwardeAment. While such shares are held by the Comaaghyintil such shares have vestec
the applicable date set forth on the Cover Page"{flesting Date"), the Participant for whose bersiich shares are held shall not have the
right to encumber or otherwise change, sell, assignsfer, pledge or otherwise dispose of suclest®d shares of Stock or any interest
therein, and such unvested shares of Stock shallensubject to attachment or any other legal aitaeljle process brought by or on behalf of
any creditor of such Participant; and any suchaitego attach or receive shares in violation of thivard Agreement shall be null and voic
such shares shall vest on the applicable Vesting Daaccordance with this Award Agreement, the Gany shall deliver to the Participant a
certificate representing such vested shares.

SECTION 3. Timing of Restricted Stock Award. Aftand only after, the conditions of this Award Agremt have been satisfied, the
Participant shall be eligible to receive the Awprtasuant to the vesting schedule set forth on thhee€CPage (the "Vesting Schedule"). If the
Participant's employment with the Company (or as8libry, a parent of the Company or an Affiliatedtify) remains full-time and
continuous at all times through the applicable imgstiate(s) specified on the Cover Page (the "Wigdbates"), then the Participant shall be
entitled, subject to the applicable provisionshaf Plan and this Award Agreement having been gdisto receive on or after the applicable
Vesting Date, the number of shares of Stock detethby multiplying the



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

SECTION 4. Term of Restricted Stock Award. Subjectarlier termination as herein provided, the Retsd Stock Award shall expire at the
close of business on the expiration date set famtthe Cover Page and may not become vested afterexpiration date.

SECTION 5. Nontransferability of Restricted Stocl#rd. Except as otherwise herein provided, therRéstl Stock Award shall not be
transferable by the Participant otherwise than Blyorthe laws of descent and distribution. Momrcularly (but without limiting the
generality of the foregoing), unvested shares o€lSheld by the Company may not be assigned, &amrsf (except as provided above),
pledged or hypothecated in any way, shall not segaable by operation of law and shall not be suthije execution, attachment, or similar
process. Any attempted assignment, transfer, plddgmthecation or other disposition of the RestdcStock Award contrary to the
provisions hereof shall be null and void and witheffiect. All shares of Stock which are distributedhe Participant as provided under this
Award Agreement may not be subsequently transfesxedpt as provided herein.

SECTION 6. Employment. Nothing in the Plan or irstAward Agreement shall confer upon the Particigany right to continue in the
employ of the Company, its parent or any Subsidaargn Affiliated Entity or interfere in any way thithe right of the Company, its parent or
any Subsidiary or an Affiliated Entity to termindtee Participant's employment at any time.

SECTION 7. Acceleration of Restricted Stock Awartise Committee, in its sole discretion, may pefihia Participant who terminates
employment due to a disability (as defined in Secf2(e) of the Code), (ii) the personal represamtaf a deceased Participant, or (iii) a
Participant who terminates employment on or afieiRetirement Date to receive all or any part efshares subject to the Restricted Stock
Award for which the applicable Vesting Date(s) hasyet occurred on the date of the Participarait termination of employment due to a
disability, or termination of employment on or aftés Retirement Date.

SECTION 8. Change of Control. Any and all sharedauirthis Restricted Stock Award shall become autmaildy fully vested upon the
occurrence of a Change of Control Event with swxtekeration to occur without the requirement of &mgher act by either the Company or
the Participant.

SECTION 9. Securities Law Restrictions. The ResdcStock Award shall be vested and Stock issugdugpon compliance with the
Securities Act of 1933, as amended (the "Act"), ang 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 thatthres of Stock subject to the
Restricted Stock Award are being acquired for itmesit and not with any present intention to retsedlsame and without a view to
distribution, and the Participant shall, upon thguest of the Company, execute and deliver to trag@ny an agreement to such effect. The
Participant acknowledges that any stock certificafgesenting Stock acquired under such circumstawill be issued with a restricted
securities legend.

SECTION 10. Withholding of Taxes. The Company makesuch provision as it may deem appropriatenfomtithholding of any
applicable federal, state, or local taxes thaéietmines it may obligated to withhold or pay imeection with the vesting of the Restricted
Stock. A Participant must pay the amount of taxegiired by law upon the vesting of a RestricteatiS#ward (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 11. Legends. The shares of Stock whichreeubject of the Award shall be subject to thiefdng legend:

"THE SHARES OF STOCK EVIDENCED BY THISCERTIFICATE ARE SUBJECT
TO AND ARE TRANSFERABLE ONLY IN ACCORDANCE WITH THAT CERTAIN



RESTRICTED STOCK AWARD AGREEMENT FOR HELMERICH & PANE, INC. 2000 STOCK INCENTIVE PLAN DATED THE

DAY OF , . ANY ATTEMPTED TRANSR OF THE SHARES OF STOCK EVIDENCED BY TH
CERTIFICATE IN VIOLATION OF SUCH AGREEMENT SHALL BENULL AND VOID AND WITHOUT EFFECT. A COPY OF THE
AGREEMENT MAY BE OBTAINED FROM THE SECRETARY OF HEMERICH & PAYNE, INC."

SECTION 12. Notices. All notices or other commultimas relating to the Plan and this Award Agreenanit relates to the Participant shall
be in writing and shall be delivered personallyr@iled (U.S. Mail) by the Company to the Participainthe then current address as
maintained by the Company or such other addrett®eaRarticipant may advise the Company in writing.

SECTION 13. Conflicts. In the event of any con8littetween this Agreement and the Plan, the Idttl sontrol. In the event any provision
hereof conflicts with applicable law, that provisishall be severed, and the remaining provisioai sfmain enforceable.

SECTION 14. No Part of Other Plans. The benefitsrjoied under this Agreement or the Plan shall modéemed to be a part of or considi
in the calculation of any other benefit providedtbg Company, a Subsidiary or an Affiliated Entiiythe Participant.

SECTION 15. Participant and Award Subject to PRsspecific consideration to the Company for theafdy the Participant agrees to be
bound by the terms of the Plan and this Agreement.

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

HELMERICH & PAYNE, INC., a Delaware corporation

By:
"COMPANY"

"PARTICIPANT"

3



Exhibit A
ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED, , an individuareby irrevocably assigns and conveys to
( ) sbitles Common Capital Stock of Helmerich & Payme,. | a Delaware corporat|o

$.10 par value.

DATED:



2000 NQO NO.

HELMERICH & PAYNE, INC.

2000 STOCK INCENTIVE PLAN

Participant
Name: Grant Date

NONQUALIFIED STOCK OPTION AGREEMENT

Shares Subject to
Stock Option:

Expiration Date of Grant:

Option Price:

Vesting Schedule
Percent of
Vesting Dates Option Exerc



NONQUALIFIED STOCK OPTION AGREEMENT
UNDER 2000 HELMERICH & PAYNE, INC.
STOCK INCENTIVE PLAN

THIS NONQUALIFIED STOCK OPTION AGREEMENT (the "Optihn Agreement"), made as of the grant date set tortthe cover page of
this Option Agreement (the "Cover Page") at TuBklahoma by and between the participant named @Ctver Page (the "Participant”) ¢
Helmerich & Payne, Inc. (the "Company"):

WITNESSETH:

WHEREAS, the Participant is an employee of the Camypa Subsidiary of the Company, or an Affiliatedity, and it is important to the
Company that the Participant be encouraged to remahe employ of the Company, a Subsidiary ofGloenpany or Affiliated Entity; and

WHEREAS, in recognition of such facts, the Compdagires to provide to the Participant an opporyuioitpurchase shares of the Common
Stock of the Company, as hereinafter provided, yamsto the "Helmerich & Payne, Inc. 2000 Stoclelmove Plan” (the "Plan™), a copy of
which has been provided to the Participant; 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 ctasgs hereinafter set forth and for good and vatuednsideration, the Participe
and the Company hereby agree as follows:

SECTION 1. Grant of Stock Option. The Company hermgtants to the Participant a nonqualified stockaop(the "Stock Option™) to

purchase all or any part of the number of sharéts @ommon Stock, par value $.10 (the "Stock")fseth on the Cover Page, under and
subject to the terms and conditions of this OpfAgmeement and the Plan which is incorporated hdygireference and made a part hereof for
all purposes. The purchase price for each shave furchased hereunder shall be the option priderdl on the Cover Page (the "Option
Price") which shall equal the Fair Market Valuetttd Common Stock covered by this Stock Option enDhte of Grant.

SECTION 2. Times of Exercise of Option. After, asdly after, the conditions of Section 10 hereofédhbeen satisfied the Participant shall be
eligible to exercise the Stock Option pursuanh®esting schedule set forth on the Cover Page'\(tasting Schedule"). If the Participant's
employment with the Company (or a Subsidiary, paoéthe Company, or an Affiliated Entity) remaifodi-time and continuous at all times
prior to any of the vesting dates specified onGleer Page (the "Vesting Dates"), then the Paditighall be entitled, subject to the
applicable provisions of the Plan and this Optigreement having been satisfied, to exercise offter the applicable Vesting Date, on a
cumulative basis, the number of Stock Options detexd by multiplying the aggregate number of shafeStock subject to the Stock Option
set forth on the Cover Page by the designated pixge set forth on the Cover Page.

SECTION 3. Term of Stock Option. Subject to eal@mination as hereafter provided, the Stock Opsisall expire at the close of business
on the expiration date set forth on the Cover Ragkmay not be exercised after such expiration gateided, however, in no event shall the
term of the Stock Option be longer than ten yeamsifthe Date of Grant.

SECTION 4. Transferability of Stock Option.

(a) General. Except as provided in Section 4(b¢dfethe Stock Option shall not be transferablentiise than by will or the laws of descent
and distribution, and the Stock Option may be d@gert; during the lifetime of the Participant, oblythe Participant. More particularly (but
without limiting the generality of the foregoinghe Stock Option may not be assigned, transfelrckeft as provided above and in Section 4
(b) hereof), pledged or hypothecated in any wagll sfot be assignable by operation of law and shatllbe subject t



execution, attachment, or similar process. Anynapted assignment, transfer, pledge, hypothecatiather disposition of the Stock Option
contrary to the provisions hereof shall be null an@l and without effect.

(b) Limited Transferability of Stock Options. Théo&k Options may be transferred by such Participa the ex-spouse of the Participant
pursuant to the terms of a domestic relations oKdthe spouse, children or grandchildren of Braticipant ("Immediate Family Members
(iii) a trust or trusts for the exclusive benefitstch Immediate Family Members, or (iv) a parthgrsn which such Immediate Family
Members are the only partners; provided that theag be no consideration for any such transfer abdexjuent transfers of transferred Stock
Options shall be prohibited except those in acawdavith Section 4(a) hereof. Following transfery auch Stock Options shall continue to
be subject to the same terms and conditions asapgiéeable immediately prior to transfer, providadt for purposes of this Section 4(b) the
term "Participant” shall be deemed to refer totthasferee. The events of termination of employniethie Plan shall continue to be applied
with respect to the original Participant, followindpich the Stock Options shall be exercisable leyttAnsferee only to the extent, and for the
periods specified in the Plan. No transfer purstaitis

Section 4(b) shall be effective to bind the Companless the Company shall have been furnishedwitten notice of such transfer together
with such other documents regarding the transféh@€ommittee shall request.

SECTION 5. Employment. So long as the Participhatisontinue to be a fulime and continuous employee of the Company, aiSialog of
the Company, an Affiliated Entity or a corporatiana parent or a Subsidiary of such corporationifgsor assuming a Stock Option in a
transaction to which Section 424(a) of the Coddiappthe Stock Option shall not be affected by elmgnge of duties or position. Nothing in
the Plan or in this Option Agreement shall confeoruthe Participant any right to continue in thepkay of the Company or a Subsidiary of
the Company or an Affiliated Entity, or interfereany way with the right of the Company or a Suiasidof the Company or an Affiliated
Entity to terminate the Participant's employmerdrat time.

SECTION 6. Acceleration of Otherwise Unexercisg®ieck Options on Death, Disability or Other Spe€atumstances. The Committee, in
its sole discretion, may permit (i) a Participartoserminates employment due to a disability (d81dd in Section 22(e) of the Code), (ii) the
personal representative of a deceased Participa(iti) any other Participant who terminates enyph@nt upon the occurrence of special
circumstances (as determined by the Committeelitohase all or any part of the shares subjecte@tbck Option for which the applicable
Vesting Date(s) has not yet occurred on the datkeoParticipant's death, termination of his empleyt due to a Disability, or as the
Committee otherwise so determines.

SECTION 7. Timing of Exercise Upon Termination ahfloyment. With respect to shares subject to tbekSDption for which the
applicable Vesting Dates have occurred or for whitthCommittee has permitted purchase in accordaitheSection 6, the Participant, or
the representative of a deceased Participant, lsbahtitled to purchase such shares during thaingéng term of the Stock Option if the
Participant's employment was terminated due tdPtmticipant's death or disability or if Participargmployment was terminated on or after
his Retirement Date. If the Participant's employhvess terminated for any other reason, the Paditipr the representative of a deceased
Participant shall be entitled to purchase suchegeStock Options for a period of three months fsuoh date of termination.

SECTION 8. Method of Exercising Stock Option.

(a) Procedures for Exercise. The manner of exagitie Stock Option herein granted shall be bytaminhotice to the Secretary of the
Company at the time the Stock Option, or part tiglie to be exercised, and in any event priohtédxpiration of the Stock Option. Such
notice shall state the election to exercise thelS@ption, the number of shares of Stock to belpased upon exercise, the form of payment
to be used, and shall be signed by the personesgisixig the Stock Option.

(b) Form of Payment. Payment in full for shareStifck purchased under this Option Agreement skabrmpany the Participant's notice of
exercise, together with payment for any applicatitbholding taxes. Payment shall be made (i) irhaasby check, draft or money order
payable to the order of the Company; (ii) by deiivg Stock or other equity securities of the Comphaving a Fair Market Value on the date
of payment equal to the amount of the Option Pigeonly to the extent such exercise of an Optionlel not result in an accounting charge
with respect to the use of such shares to pay gi®©@Price; or (iii) a combination
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thereof. In addition to the foregoing procedurecahhinay be available for the exercise of the Stopkdd, the Participant may deliver to the
Company a notice of exercise which includes avatable instruction to the Company to deliver theck certificate representing the shares
of Stock being purchased, issued in the name dP#rtcipant, to a broker approved by the Compantyauthorized to trade in the Common
Stock of the Company. Upon receipt of such notice,Company shall acknowledge receipt of the exeecnotice of exercise and forward 1
notice to the broker. Upon receipt of the copyhaf hotice which has been acknowledged by the Comgand without waiting for issuance
the actual Stock certificate with respect to thereise of the Stock Option, the broker may sellSheck or any portion thereof. The broker
shall deliver directly to the Company that portafrthe sales proceeds sufficient to cover the @pfidce and withholding taxes, if any. For
all purposes of effecting the exercise of the StOpkion, the date on which the Participant givesribtice of exercise to the Company,
together with payment for the shares of Stock beunghased and any applicable withholding taxesl ble the "date of exercise." If a notice
of exercise and payment are delivered at diffetiemgs, the date of exercise shall be the date trepany first has in its possession both the
notice and full payment as provided herein.

(c) Further Information. In the event the Stock iOptis exercised, pursuant to the foregoing prowisiof this Section 8, by any person due to
the death of the Participant, such notice shatl bessaccompanied by appropriate proof of the riglsuch person to exercise the Stock Op
The notice so required shall be given by persoaiekry to the Secretary of the Company or by regéd or certified mail, addressed to the
Company at Utica at Twenty-First, Tulsa, Oklahoma 14, and it shall be deemed to have been givemtlie so personally delivered or
when it is deposited in the United States mailnireavelope addressed to the Company, as aforgsajukrly stamped for delivery as a
registered or certified letter.

SECTION 9. Change of Control. Upon the occurrerfce @hange of Control Event, any and all Stock @piunder this Option Agreement
shall become automatically fully vested and immtdyaexercisable with such acceleration to occuhatit the requirement of any further act
by either the Company or the Participant.

SECTION 10. Securities Law Restrictions. The StBgtion shall be exercised and Stock issued onlyigeonpliance with the Securities /
of 1933, as amended (the "Act"), and any otheriegple securities law, or pursuant to an exemptienefrom. If deemed necessary by the
Company to comply with the Act or any applicabledaor regulations relating to the sale of secigjtihe Participant, at the time of exercise
and as a condition imposed by the Company, shadesent, warrant and agree that the shares of Stdgjkct to the Stock Option are being
purchased for investment and not with any preggantion to resell the same and without a viewistrithution, and the Participant shall,
upon the request of the Company, execute and deétiibe Company an agreement to such effect. Binécipant acknowledges that any
Stock certificate representing Stock purchased uswieh circumstances will be issued with a regtddecurities legend.

SECTION 11. Payment of Withholding Taxes. No exa@f any Stock Option may be effected until thenPany receives full payment for
any required state and federal withholding taxeynfent for withholding taxes shall be made in cagtgheck, or by the Participant
surrendering, or the Company retaining from theehaf Stock to be issued upon exercise of thekSdgtion, that number of shares of St
(based on Fair Market Value) that would be necggsesatisfy the requirements for withholding amyaunts of taxes due upon the exercise
of the Stock Option. For the purpose of calculatimg Fair Market Value of shares surrendered ainetl to pay withholding taxes, the
relevant date shall be the date of exercise. lreteat the Participant uses the "cashless" exéseise-day sale procedure set forth in Section
8(b) hereof to pay withholding taxes, the actud saice of shares sold to satisfy payment shallded to determine the amount of
withholding taxes payable. Nothing herein, howesbgll be construed as requiring payment of wittimgl taxes at the time of exercise if
payment of taxes is deferred pursuant to any piavisf the Code, and actions satisfactory to themm@any are taken which are designed to
reasonably insure payment of withholding taxes wihesn

SECTION 12. Notices. All notices or other commutimas relating to the Plan and this Option Agreenaanit relates to the Participant shall
be in writing and shall be delivered personallyrailed (U.S. Mail) by the Company to the Participainthe then current address as
maintained by the Company or such other addrett®eaBarticipant may advise the Company in writing.
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SECTION 13. Conflicts. In the event of any con8littetween this Agreement and the Plan, the Idtl sontrol. In the event any provision
hereof conflicts with applicable law, that provisishall be severed, and the remaining provisioai sfmain enforceable.

SECTION 14. No Part of Other Plans. The benefitsrjoied under this Agreement or the Plan shall modéemed to be a part of or considi
in the calculation of any other benefit providedtbg Company, a Subsidiary or an Affiliated Entitythe Participant.

SECTION 15. Participant and Award Subject to PRsspecific consideration to the Company for theafdy the Participant agrees to be
bound by the terms of the Plan and this Agreement.

IN WITNESS WHEREOF, the parties have executedNiequalified Stock Option Agreement as of the dagt gear first above written.
HELMERICH & PAYNE, INC., a Delaware corporation
By:

"COMPANY"

"PARTICIPANT"



2000 1SO NO.

HELMERICH & PAYNE, INC.

2000 STOCK INCENTIVE PLAN

Participant
Name: Grant Date

INCENTIVE STOCK OPTION AGREEMENT

Shares Subject to
Incentive Stock Option:

Option Price:

Vesting Schedule
Percent of
Vesting Dates Option Exerc



INCENTIVE STOCK OPTION AGREEMENT
UNDER 2000 HELMERICH & PAYNE, INC.
STOCK INCENTIVE PLAN

THIS INCENTIVE STOCK OPTION AGREEMENT (the "Optiolhgreement"), made as of the grant date set fortthercover page of this
Option Agreement (the "Cover Page") at Tulsa, Odiah by and between the participant named on thetd®age (the "Participant") and
Helmerich & Payne, Inc. (the "Company"):

WITNESSETH:

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

WHEREAS, in recognition of such facts, the Compdagires to provide to the Participant an opporyuioitpurchase shares of the Common
Stock of the Company, as hereinafter provided, yamsto the "Helmerich & Payne, Inc. 2000 Stoclelmove Plan” (the "Plan™), a copy of
which has been provided to the Participant; 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 ctasgs hereinafter set forth and for good and vatuednsideration, the Participe
and the Company hereby agree as follows:

SECTION 1. Grant of ISO Option. The Company hergiants to the Participant an incentive stock opftbe "ISO Option") intended to
qualify under Section 422 of the Internal Revenod€of 1986, as amended (the "Code"), to purchihse any part of the number of shares
of its Common Stock, par value $.10 (the "Stoclet)ferth on the Cover Page, under and subjectadeaims and conditions of this Option
Agreement and the Plan which is incorporated hdrgireference and made a part hereof for all p@goEhe purchase price for each shal
be purchased hereunder shall be the option pridertl on the Cover Page (the "ISO Price") andlsgtual the Fair Market Value of the
Common Stock covered by this ISO Option as of thge®f Grant.

SECTION 2. Times of Exercise of ISO Option. Aftand only after, the conditions of Section 9 heteie been satisfied, the Participant
shall be eligible to exercise the ISO Option punsua the vesting schedule set forth on the CoagieRthe "Vesting Schedule®). If the
Participant's employment with the Company (or veitly Subsidiary) remains full-time and continuoualbtimes prior to any of the vesting
dates specified on the Cover Page (the "Vesting®atthen the Participant shall be entitled, stittje the applicable provisions of the Plan
and this Option Agreement having been satisfieéxarcise on or after the applicable Vesting Dattea cumulative basis, the number of ISO
Options determined by multiplying the aggregate bernof shares of Stock subject to the ISO Optidricseh on the Cover Page by the
designated percentage set forth on the Cover Page.

SECTION 3. Term of ISO Option. Subject to earlemtination as hereafter provided, the ISO Optiaall®xpire at the close of business on
the expiration date set forth on the Cover Pagenaag not be exercised after such expiration datwjiged, however, in no event shall the
term of the 1ISO Option be longer than ten yearsiftoe Date of Grant. At all times during the peraminmencing with the date the ISO
Option is granted to the Participant and endinghenearlier of the expiration of the ISO Optiortloe date which is three months prior to the
date the ISO Option is exercised by the Participtuet Participant must be an employee of eithegh@)Company, (ii) a Subsidiary of the
Company, or (iii) an Affiliated Entity.

SECTION 4. Nontransferability of ISO Option. Exceystotherwise herein provided, the ISO Option shallbe transferable otherwise than

by will or the laws of descent and distributiondahe 1ISO Option may be exercised, during theififetof the Participant, only by the
Participant. More particularly (but without limitgnthe generality of the foregoing), the ISO Optioay not be assigned, transferred (except as
provided above), pledged or hypothecated in any, sfagll not be assignable by operation of law drall :10t be subject to executic



attachment, or similar process. Any attempted ass@nt, transfer, pledge, hypothecation or othgratigion of the ISO Option contrary to
the provisions hereof shall be null and void anthauit effect.

SECTION 5. Employment. So long as the Participaatisontinue to be a full-time and continuous emypke of the Company or a Subsidiary
of the Company, or an Affiliated Entity, the ISO t@m shall not be affected by any change of dutirggosition. Nothing in the Plan or in this
Option Agreement shall confer upon the Particifgamt right to continue in the employ of the Company Subsidiary of the Company, or
interfere in any way with the right of the Compamya Subsidiary of the Company to terminate theiépant's employment at any time.

SECTION 6. Special Rules With Respect to ISO OtidNith respect to the ISO Option granted hereurtberfollowing special rules shall
apply:

(&) Annual Limitation on Exercise of ISO OptionxcEpt as provided in Section 8 herein, in no edeming any calendar year will the
aggregate Fair Market Value, determined as ofithe the ISO Option is granted, of the Stock forehhthe Participant may first have the
right to exercise under the ISO Option and anymtimeentive stock options" granted under all plgoslified under Section 422 of the Code
which are sponsored by the Company, its parentSutsidiary of the Company exceed $100,000.

(b) Acceleration of Otherwise Unexercisable ISOi@p on Death, Disability or Other Special Circuamgtes. The Committee, in its sole
discretion, may permit (i) a Participant who terat#s employment due to a disability (as defineBention 22(e) of the Code), (ii) the
personal representative of a deceased Participa(iii) any other Participant who terminates enyph@nt upon the occurrence of special
circumstances (as determined by the Committeelitohase all or any part of the shares subjectedS Option for which the applicable
Vesting Date(s) has not yet occurred on the dateeParticipant's death, termination of his empiegt due to a Disability, or as the
Committee otherwise so determines.

(c) Timing of Exercise Upon Termination of EmploymbeWith respect to shares subject to the ISO @gftio which the applicable Vesting
Dates have occurred or for which the Committeegeaimitted purchase in accordance with the foregpnogision, the Participant, or the
representative of a deceased Participant, shahbited to purchase such shares within three nsooitlsuch date of termination of
employment or one year in the case of a Participafiéring a disability or in the case of a decdaRarticipant.

SECTION 7. Method of Exercising ISO Option.

(a) Procedures for Exercise. The manner of exaegitie ISO Option herein granted shall be by wnittetice to the Secretary of the Comp

at the time the 1ISO Option, or part thereof, ibéoexercised, and in any event prior to the expmatf the ISO Option. Such notice shall state
the election to exercise the ISO Option, the nunobeshares of Stock to be purchased upon exettisdorm of payment to be used, and s
be signed by the person so exercising the 1ISO @ptio

(b) Form of Payment. Payment in full for shareStifck purchased under this Option Agreement skabrmpany the Participant's notice of
exercise. Payment shall be made (i) in cash othleglc draft or money order payable to the ordéhefCompany; (ii) by delivering Stock or
other equity securities of the Company having a Mairket Value on the date of payment equal taatm@unt of the ISO Price but only to the
extent such exercise of an ISO Option would natltés an accounting charge with respect to theafsach shares to pay the ISO Price; or
(iii) a combination thereof. In addition to the égoing procedure which may be available for the@se of the ISO Option, the Participant
may deliver to the Company a notice of exercisectimicludes an irrevocable instruction to the Comypi@ deliver the stock certificate
representing the shares of Stock being purchassakd in the name of the Participant, to a brogpraved by the Company and authorize
trade in the Common Stock of the Company. Uponipécd such notice, the Company shall acknowledmeipt of the executed notice of
exercise and forward this notice to the broker. tupereipt of the copy of the notice which has beemowledged by the Company, and
without waiting for issuance of the actual stocKifieate with respect to the exercise of the IS@tiGn, the broker may sell the Stock or any
portion thereof. The broker shall deliver diredttythe Company that portion of the sales proceeffient to cover the ISO Price and
withholding taxes, if any. For all purposes of effiag the exercise of the ISO Option, the date bichvthe Participant gives the notice of
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exercise to the Company, together with paymentifershares of Stock being purchased and any aplgieathholding taxes, shall be the
"date of exercise." If a notice of exercise andmpegt are delivered at different times, the datexafrcise shall be the date the Company first
has in its possession both the notice and full gatras provided herein.

(c) Further Information. In the event the ISO Optis exercised, pursuant to the foregoing provsiofithis Section 7, by any person due to
the death of the Participant, such notice shatl Bissaccompanied by appropriate proof of the rigisuch person to exercise the ISO Option.
The notice so required shall be given by persoaiery to the Secretary of the Company or by regédd or certified mail, addressed to the
Company at Utica at Twenty-First, Tulsa, Oklahor&14, and it shall be deemed to have been givemtlie so personally delivered or
when it is deposited in the United States mailnreavelope addressed to the Company, as aforgsajukrly stamped for delivery as a
registered or certified letter.

SECTION 8. Change of Control. Upon the occurrerfce ©hange of Control Event, any and all ISO Ogiander this Option Agreement
shall become automatically fully vested and immgdyaexercisable with such acceleration to occuhauit the requirement of any further act
by either the Company or the Participant.

SECTION 9. Securities Law Restrictions. The 1SOi@pshall be exercised and Stock issued only upomptiance with the Securities Act of
1933, as amended (the "Act"), and any other apgliécsecurities law, or pursuant to an exemptionefihem. If deemed necessary by the
Company to comply with the Act or any applicabledeor regulations relating to the sale of secigjtibe Participant, at the time of exercise
and as a condition imposed by the Company, shadesent, warrant and agree that the shares of Stdgjkct to the ISO Option are being
purchased for investment and not with any preggantion to resell the same and without a viewistrithution, and the Participant shall,
upon the request of the Company, execute and détiibe Company an agreement to such effect. Binécipant acknowledges that any
stock certificate representing Stock purchased usuleh circumstances will be issued with a restdcecurities legend.

SECTION 10. Disqualifying Disposition of Stock.tife Participant shall make a disposition (withia theaning of Section 424(c) of the Ci
and the rules and regulations thereunder) of aayeshof Stock covered by the ISO Option within gear after the date of exercise of the
Option or within two years after the Date of Grafthe ISO Option, then in either such event thdi€pant shall promptly notify the
Company, by delivery of written notice to the S¢ang of the Company, of (i) the date of such disgas, (ii) the number of shares of Stock
covered by the ISO Option which were disposed df an

(iii) the price at which such shares of Stock waigposed of or the amount of any other consideratceived on such disposition. The
Company may make such provision as it may deenogpipte for the withholding of any applicable fealestate or local taxes that it
determines it may be obligated to withhold or pagannection with the exercise of the ISO Optiotherdisposition of shares of Stock
acquired upon exercise of the ISO Option.

SECTION 11. Notices. All notices or other commutimas relating to the Plan and this Option Agreenaanit relates to the Participant shall
be in writing and shall be delivered personallyr@iled (U.S. Mail) by the Company to the Participainthe then current address as
maintained by the Company or such other addrettgeaRarticipant may advise the Company in writing.

SECTION 12. Conflicts. In the event of any conflittetween this Agreement and the Plan, the |didl sontrol. In the event any provision
hereof conflicts with applicable law, that provisishall be severed, and the remaining provisioai sfmain enforceable.

SECTION 13. No Part of Other Plans. The benefitsrjoied under this Agreement or the Plan shall modéemed to be a part of or considi
in the calculation of any other benefit providedtbg Company, a Subsidiary or an Affiliated Entiiythe Participant.

SECTION 14. Participant and Award Subject to PRsspecific consideration to the Company for theafdy the Participant agrees to be
bound by the terms of the Plan and this Agreement.



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

HELMERICH & PAYNE, INC., a Delaware corporation

By:
"COMPANY"
"PARTICIPANT"
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