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FORM S-8 

 
 

HELMERICH & PAYNE INC

(Securities Registration: Employee Benefit Plan) 

Filed 6/15/2001

Address UTICA AT 21ST ST

TULSA, Oklahoma 74114

Telephone 918-742-5531 

CIK 0000046765

Industry Oil Well Services & Equipment

Sector Energy

Fiscal Year 09/30



FORM S-8  

REGISTRATION STATEMENT UNDER  
THE SECURITIES ACT OF 1933  

Helmerich & Payne, Inc.  

(Exact name of registrant specified in its charter)  
 

 
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, Tulsa, Oklahoma 74114  
(Name and address of agent for service)  

 
(918) 742-5531  

(Telephone number, including area code, of agent for service)  

CALCULATION OF REGISTRATION FEE  

 

(1) Pursuant to Rule 457(c), the proposed maximum offering price per share of the 3,000,000 shares of Common Stock is $38.32 based on the 
average of the high and low prices of the Common Stock as reported on the New York Stock Exchange on June 11, 2001.  

                         Delaware                                                         73-0679879 
--------------------------------------------------- --------------------------------------------------- --------------  
(State or other jurisdiction of incorporation or or ganization)                  (I.R.S. Employer Ident ification No.)  

--------------------------------------------------- --------------------------------------------------- --------  
                                                     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(1)  
--------------------------------------------------- --------------------------------------------------- --------  



PART I  

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS  

Item 1. Plan Information (2)  

Item 2. Registrant Information and Employee Plan Annual Information(2)  

PART II  

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  

Item 3. Incorporation of Certain Documents by Reference  

The following documents filed by the Company with the Securities and Exchange Commission are incorporated herein by reference:  

(a) Helmerich & Payne, Inc. (the "Company") Annual Report on Form 10-K for the fiscal year ended September 30, 2000.  

(b) All other reports filed by the Company pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 for periods since 
September 30, 2000.  

(c) The description of the Common Stock of the Company contained in its Registration Statement on Form S-1 filed November 13, 1967 
(effective December 21, 1967) with the Securities and Exchange Commission and the description of Common Stock Purchase Rights contained 
in its Registration Statement on Form 8-A filed on January 17, 1996, with the Securities and Exchange Commission pursuant to Section 12 of 
the Securities Exchange Act of 1934.  

All documents subsequently filed by the Company pursuant to Section  
13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, prior to the filing of a post-effective amendment which indicates that all 
securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in 
the Registration Statement and to be part thereof from the date of the filing of such documents.  

Item 4. Description of Securities - Not applicable.  

(2) Information required by Part I to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance 
with the Note to Part I of the Form S-8 and has been or will be sent or given to participants in the Plan as specified in Rule 428(b)(1).  



Item 5. Interests of Named Experts and Counsel  

The validity of the issuance of the shares of Common Stock offered hereby will be passed upon for the Company by Steven R. Mackey, Vice 
President, Secretary and General Counsel of the Company. Mr. Mackey presently owns shares of Common Stock of the Company.  

Item 6. Indemnification of Officers and Directors  

The Fourteenth Article of the Company's Restated Certificate of Incorporation provides for the indemnification by the Company of any 
director, officer or employee of the Company or any of its subsidiaries in connection with any claim, action, suit or proceeding brought or 
threatened by reason of such position with the Company or any of its subsidiaries. The stockholders of the Company on March 4, 1987, 
approved an amendment to the Restated Certificate of Incorporation which (i) limited or in certain circumstances eliminated the personal 
liability of a director to the Company or to its stockholders for monetary damages for breach of fiduciary duty as a director as authorized by 
Section 102(b) of the Delaware General Corporation Law, (ii) expanded the Company's indemnification of its officers and directors as provided 
by Section 145 of the Delaware General Corporation Law; provided, however, that the directors remain subject to personal liability for 
breaches of the duty of loyalty, acts committed in bad faith or intentional misconduct, the payment of an unlawful dividend or any transaction 
from which the directors received an improper personal benefit, and  
(iii) permitted the Company as provided in Section 145 of the Delaware General Corporation Law to maintain insurance to protect itself and 
any director, officer, employee or agent of the Company. The Company presently maintains in effect a liability 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 Registration Statement:  

4.1 Restated Certificate of Incorporation and Amendment to Restated Certificate of Incorporation of Registrant are incorporated herein by 
reference to Registrant's Annual Report filed with the Securities and Exchange Commission on Form 10-K for the 1996 fiscal year.  

4.2 Bylaws of Registrant incorporated by reference to Registrant's Annual Report on Form 10-K filed with the Securities and Exchange 
Commission for the fiscal year ended September 30, 1996.  

5.1 Opinion of Steven R. Mackey as to the legality of shares of Common Stock being registered.  

23.1 Consent of Ernst & Young LLP.  

23.2 Consent of Steven R. Mackey (contained in his opinion filed as Exhibit 5.1.)  



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

99.2 Forms of Stock Option Agreement entitled (i) Restricted Stock Award Agreement, (ii) Incentive Stock Option Agreement, and  
(iii) Nonqualified Stock Option Agreement.  

Item 9. Undertakings  

(a) The undersigned Registrant hereby undertakes:  

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

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

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the 
Registration Statement;  

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

Provided, however, that Paragraphs (a)(1)(i) and  
(a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in periodic 
reports filed by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by 
reference in the Registration Statement.  

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to 
be a new Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be 
the initial bona fide offering thereof.  

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the 
termination of the offering.  

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of 
the Registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934  



(and, where applicable, each filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 
1934) that is incorporated by reference in the Registration Statement shall be deemed to be a new Registration Statement relating to the 
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.  

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling 
persons of the Registrant pursuant to the provisions described in Item 6, or otherwise, the Registrant has been advised that in the opinion of the 
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In 
the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a 
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, 
officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the 
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is 
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.  

SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of 
the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of Tulsa, State of Oklahoma, on this 15th day of June, 2001.  

HELMERICH & PAYNE, INC.  

 

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the 
capacities and on the date indicated.  

 

By:       /s/ HANS HELMERICH 
   ---------------------------------------------- 
         HANS HELMERICH 
         President and Chief Executive Officer 

SIGNATURE                                   TITLE                               DATE 
---------                                   -----                               ---- 
 
 
/s/ W. H. HELMERICH III                     Directo r                                      June 15, 200 1 
----------------------------------                                              ---------------------- -------------  
W. H. HELMERICH, III 



 

/s/ HANS HELMERICH                  Director, Presi dent and                      June 15, 2001 
----------------------------------  Chief Executive  Officer            ------------------------------- -------------  
HANS HELMERICH 
 
 
/s/ GEORGE S. DOTSON                Director, Vice President                     June 15, 2001 
----------------------------------                                     ------------------------------- -------------  
GEORGE S. DOTSON 
 
 
/s/ WILLIAM L. ARMSTRONG            Director                                     June 15, 2001 
----------------------------------                                     ------------------------------- -------------  
WILLIAM L. ARMSTRONG 
 
 
/s/ GLENN A. COX                    Director                                     June 15, 2001 
----------------------------------                                     ------------------------------- -------------  
GLENN A. COX 
 
 
 
/s/ GEORGE A. SCHAEFER              Director                                     June 15, 2001 
----------------------------------                                     ------------------------------- -------------  
GEORGE A. SCHAEFER 
 
 
/s/ L.F. ROONEY, III                Director                                     June 15, 2001 
----------------------------------                                     ------------------------------- -------------  
L.F. ROONEY, III 
 
 
/s/ JOHN D. ZEGLIS                  Director                                     June 15, 2001 
----------------------------------                                     ------------------------------- -------------  
JOHN D. ZEGLIS 
 
 
/s/ EDWARD B. RUST, JR.             Director                                     June 15, 2001 
----------------------------------                                     ------------------------------- -------------  
EDWARD B. RUST, JR. 
 
 
/s/ DOUGLAS E. FEARS                Vice President,  Finance                      June 15, 2001 
----------------------------------  (Principal Fina ncial Officer)      ------------------------------- -------------  
DOUGLAS E. FEARS 
 
 
/s/ GORDON HELM                     Controller                                   June 15, 2001 
----------------------------------  (Principal Acco unting Officer)     ------------------------------- -------------  
GORDON HELM 



INDEX TO EXHIBITS  

 

EXHIBIT 
NUMBER     DESCRIPTION 
-------    ----------- 
  4.1      Restated Certificate of Incorporation an d Amendment to 
           Restated Certificate of Incorporation of  Registrant are 
           incorporated herein by reference to Regi strant's Annual Report  
           filed with the Securities and Exchange C ommission on Form 10-K  
           for the 1996 fiscal year. 
 
  4.2      Bylaws of Registrant incorporated by ref erence to Registrant's  
           Annual Report on Form 10-K filed with th e Securities and 
           Exchange Commission for the fiscal year ended September 30, 
           1996. 
 
  5.1      Opinion of Steven R. Mackey as to the le gality of shares of 
           Common Stock being registered. 
 
  23.1     Consent of Ernst & Young LLP. 
 
  23.2     Consent of Steven R. Mackey (contained i n his opinion filed as  
           Exhibit 5.1.) 
 
  99.1     Helmerich & Payne, Inc. 2000 Stock Incen tive Plan incorporated  
           by reference to Exhibit "A" of Registran t's Proxy Statement 
           dated January 26, 2001. 
 
  99.2     Forms of Stock Option Agreement entitled  (i) Restricted Stock 
           Award Agreement, (ii) Incentive Stock Op tion Agreement, and 
           (iii) Nonqualified Stock Option Agreemen t. 



[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 Helmerich & Payne, Inc. (the "Company") in connection with a Registration Statement on Form S-8 
to be filed with the Securities and Exchange Commission on June 15, 2001, pursuant to the Securities Act of 1933, as amended. The 
Registration Statement relates to the proposed registration of 3,000,000 shares of the Company's Common Stock, par value $0.10 per share (the 
"Common Stock"), issuable by the Company to key employees of the Company under the Company's 2000 Stock Incentive Plan (the "Plan"). 
In connection with such representation of the Company, the undersigned opines as follows:  

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

2. The authorized stock of the Company consists of 80,000,000 shares of Common Stock, of which 3,000,000 shares have been reserved for 
issuance pursuant to the Plan.  

3. The shares of Common Stock referred to above have been duly and validly authorized, and such shares will, upon their issuance and delivery 
in accordance with the terms of the Plan, and in accordance with the Securities Act of 1933, as amended, and the Rules and Regulations 
promulgated thereunder (including the filing of a Registration Statement in accordance with said Act, Rules and Regulations and the 
performance of the undertakings set forth in the above-referenced Registration Statement), be legally issued, fully paid and non-assessable.  

The undersigned hereby consents to the inclusion of his opinion regarding the legality of the Common Stock 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 in the Registration Statement on Form S-8 pertaining to the Helmerich & Payne, Inc. 2000 Stock 
Incentive Plan of our report dated November 17, 2000, with respect to the consolidated financial statements of Helmerich & Payne, Inc. 
incorporated by reference in its Annual Report on Form 10-K for the year ended September 30, 2000 filed with the Securities and Exchange 
Commission.  

Ernst & Young LLP  

Tulsa, Oklahoma  
June 14, 2001  



EXHIBIT 99.2  

2000 RESTRICTED AWARD NO. _________________  

HELMERICH & PAYNE, INC.  

2000 STOCK INCENTIVE PLAN  

RESTRICTED STOCK AWARD AGREEMENT  

Participant  
Name: Grant Date:  

 

                                                                            Vesting Schedule 
                                                                            ---------------- 
Shares Subject to                                                                              Percent  of  
Restricted Stock Award:                                         Vesting Dates                Award Ves ted  
                        -----------------                       -------------                --------- ---  
Expiration Date of Grant: 
                         ----------------                    ------------------                  ___% 
                                                             ------------------                  ___% 
                                                             ------------------                  ___% 
                                                             ------------------                  ___% 
                                                             ------------------                  ___% 



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

STOCK INCENTIVE PLAN  

THIS RESTRICTED STOCK AWARD AGREEMENT (the "Award Agreement"), made as of the grant date set forth on the cover page of this 
Award Agreement (the "Cover Page") at Tulsa, Oklahoma by and between the participant named on the Cover Page (the "Participant") and 
Helmerich & Payne, Inc. (the "Company"):  

WITNESSETH:  

WHEREAS, the Participant is an employee of the Company, a Subsidiary of the Company, or an Affiliated Entity, and it is important to the 
Company that the Participant be encouraged to remain in the employ of the Company, a Subsidiary of the Company, or an Affiliated Entity; 
and  

WHEREAS, in recognition of such facts, the Company desires to provide to the Participant an opportunity to receive shares of the Common 
Stock of the Company, as hereinafter provided, pursuant to the "Helmerich & Payne, Inc. 2000 Stock Incentive Plan" (the "Plan"), a copy of 
which has been provided to the Participant; and  

WHEREAS, any capitalized terms used but not defined herein have the same meanings given them in the Plan.  

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

SECTION 1. Grant of Restricted Stock Award. The Company hereby grants to the Participant an award (the "Restricted Stock Award") of the 
number of shares of its Common Stock, par value $.10 (the "Stock") set forth on the Cover Page, under and subject to the terms and conditions 
of this Award Agreement and the Plan which is incorporated herein by reference and made a part hereof for all purposes.  

SECTION 2. Stock Held by Company. The Company shall hold a certificate registered in the name of the Participant representing the total 
number of shares of the Award. As a condition precedent to issuing a certificate representing these shares of the Award, the Participant must 
deliver to the Company a duly executed irrevocable stock power (in blank) covering such shares represented by the certificate in the form of 
Exhibit A attached hereto. All shares of the Award held by the Company pursuant to this Award Agreement shall constitute issued and 
outstanding shares of Common Stock of the Company for all corporate purposes, and the Participant shall be entitled to vote such shares and 
shall receive all cash dividends thereon provided that the right to vote or receive such dividends shall terminate with respect to shares which 
have been forfeited as provided under this Award Agreement. While such shares are held by the Company and until such shares have vested on 
the applicable date set forth on the Cover Page (the "Vesting Date"), the Participant for whose benefit such shares are held shall not have the 
right to encumber or otherwise change, sell, assign, transfer, pledge or otherwise dispose of such unvested shares of Stock or any interest 
therein, and such unvested shares of Stock shall not be subject to attachment or any other legal or equitable process brought by or on behalf of 
any creditor of such Participant; and any such attempt to attach or receive shares in violation of this Award Agreement shall be null and void. If 
such shares shall vest on the applicable Vesting Date in accordance with this Award Agreement, the Company shall deliver to the Participant a 
certificate representing such vested shares.  

SECTION 3. Timing of Restricted Stock Award. After, and only after, the conditions of this Award Agreement have been satisfied, the 
Participant shall be eligible to receive the Award pursuant to the vesting schedule set forth on the Cover Page (the "Vesting Schedule"). If the 
Participant's employment with the Company (or a Subsidiary, a parent of the Company or an Affiliated Entity) remains full-time and 
continuous at all times through the applicable vesting date(s) specified on the Cover Page (the "Vesting Dates"), then the Participant shall be 
entitled, subject to the applicable provisions of the Plan and this Award Agreement having been satisfied, to receive on or after the applicable 
Vesting Date, the number of shares of Stock determined by multiplying the  



aggregate number of shares of Stock subject to the Award set forth on the Cover Page by the designated percentage set forth on the Cover 
Page.  

SECTION 4. Term of Restricted Stock Award. Subject to earlier termination as herein provided, the Restricted Stock Award shall expire at the 
close of business on the expiration date set forth on the Cover Page and may not become vested after such expiration date.  

SECTION 5. Nontransferability of Restricted Stock Award. Except as otherwise herein provided, the Restricted Stock Award shall not be 
transferable by the Participant otherwise than by will or the laws of descent and distribution. More particularly (but without limiting the 
generality of the foregoing), unvested shares of Stock held by the Company may not be assigned, transferred (except as provided above), 
pledged or hypothecated in any way, shall not be assignable by operation of law and shall not be subject to execution, attachment, or similar 
process. Any attempted assignment, transfer, pledge, hypothecation or other disposition of the Restricted Stock Award contrary to the 
provisions hereof shall be null and void and without effect. All shares of Stock which are distributed to the Participant as provided under this 
Award Agreement may not be subsequently transferred except as provided herein.  

SECTION 6. Employment. Nothing in the Plan or in this Award Agreement shall confer upon the Participant any right to continue in the 
employ of the Company, its parent or any Subsidiary or an Affiliated Entity or interfere in any way with the right of the Company, its parent or 
any Subsidiary or an Affiliated Entity to terminate the Participant's employment at any time.  

SECTION 7. Acceleration of Restricted Stock Awards. The Committee, in its sole discretion, may permit (i) a Participant who terminates 
employment due to a disability (as defined in Section 22(e) of the Code), (ii) the personal representative of a deceased Participant, or (iii) a 
Participant who terminates employment on or after his Retirement Date to receive all or any part of the shares subject to the Restricted Stock 
Award for which the applicable Vesting Date(s) has not yet occurred on the date of the Participant's death, termination of employment due to a 
disability, or termination of employment on or after his Retirement Date.  

SECTION 8. Change of Control. Any and all shares under this Restricted Stock Award shall become automatically fully vested upon the 
occurrence of a Change of Control Event with such acceleration to occur without the requirement of any further act by either the Company or 
the Participant.  

SECTION 9. Securities Law Restrictions. The Restricted Stock Award shall be vested and Stock issued only upon compliance with the 
Securities Act of 1933, as amended (the "Act"), and any other applicable securities law, or pursuant to an exemption therefrom. If deemed 
necessary by the Company to comply with the Act or any applicable laws or regulations relating to the sale of securities, the Participant, at the 
time of exercise and as a condition imposed by the Company, shall represent, warrant and agree that the shares of Stock subject to the 
Restricted Stock Award are being acquired for investment and not with any present intention to resell the same and without a view to 
distribution, and the Participant shall, upon the request of the Company, execute and deliver to the Company an agreement to such effect. The 
Participant acknowledges that any stock certificate representing Stock acquired under such circumstances will be issued with a restricted 
securities legend.  

SECTION 10. Withholding of Taxes. The Company may make such provision as it may deem appropriate for the withholding of any 
applicable federal, state, or local taxes that it determines it may obligated to withhold or pay in connection with the vesting of the Restricted 
Stock. A Participant must pay the amount of taxes required by law upon the vesting of a Restricted Stock Award (i) in cash, (ii) by delivering 
to the Company shares of Common Stock having a Fair Market Value on the date of payment equal to the amount of such required withholding 
taxes, or (iii) by a combination of the foregoing.  

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

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

2  



RESTRICTED STOCK AWARD AGREEMENT FOR HELMERICH & PAYNE, INC. 2000 STOCK INCENTIVE PLAN DATED THE 
_____ DAY OF __________, ____. ANY ATTEMPTED TRANSFER OF THE SHARES OF STOCK EVIDENCED BY THIS 
CERTIFICATE IN VIOLATION OF SUCH AGREEMENT SHALL BE NULL AND VOID AND WITHOUT EFFECT. A COPY OF THE 
AGREEMENT MAY BE OBTAINED FROM THE SECRETARY OF HELMERICH & PAYNE, INC."  

SECTION 12. Notices. All notices or other communications relating to the Plan and this Award Agreement as it relates to the Participant shall 
be in writing and shall be delivered personally or mailed (U.S. Mail) by the Company to the Participant at the then current address as 
maintained by the Company or such other address as the Participant may advise the Company in writing.  

SECTION 13. Conflicts. In the event of any conflicts between this Agreement and the Plan, the latter shall control. In the event any provision 
hereof conflicts with applicable law, that provision shall be severed, and the remaining provisions shall remain enforceable.  

SECTION 14. No Part of Other Plans. The benefits provided under this Agreement or the Plan shall not be deemed to be a part of or considered 
in the calculation of any other benefit provided by the Company, a Subsidiary or an Affiliated Entity to the Participant.  

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

IN WITNESS WHEREOF, the parties have executed this Restricted Stock Award Agreement as of the day and year first above written.  

HELMERICH & PAYNE, INC., a Delaware corporation  

By:  
 

"COMPANY"  

 
"PARTICIPANT"  

 
3  



Exhibit A  

ASSIGNMENT SEPARATE FROM CERTIFICATE  

FOR VALUE RECEIVED, ______________, an individual, hereby irrevocably assigns and conveys to ________________________, 
_________________________________ (_______) shares of the Common Capital Stock of Helmerich & Payne, Inc., a Delaware corporation, 
$.10 par value.  

DATED:  



2000 NQO NO. _________________  

HELMERICH & PAYNE, INC.  

2000 STOCK INCENTIVE PLAN  

NONQUALIFIED STOCK OPTION AGREEMENT  

Participant  
Name: Grant Date:  

 

                                                                            Vesting Schedule 
                                                                            ---------------- 
Shares Subject to                                                                          Percent of Stock 
Stock Option:                                                   Vesting Dates             Option Exerc isable  
            -----------------------------                       -------------             ------------ ------  
Expiration Date of Grant: 
                         ----------------                    ------------------                  ___% 
                                                             ------------------                  ___% 
Option Price:                                                ------------------                  ___% 
             ----------------------------                    ------------------                  ___% 
                                                             ------------------                  ___% 



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

STOCK INCENTIVE PLAN  

THIS NONQUALIFIED STOCK OPTION AGREEMENT (the "Option Agreement"), made as of the grant date set forth on the cover page of 
this Option Agreement (the "Cover Page") at Tulsa, Oklahoma by and between the participant named on the Cover Page (the "Participant") and 
Helmerich & Payne, Inc. (the "Company"):  

WITNESSETH:  

WHEREAS, the Participant is an employee of the Company, a Subsidiary of the Company, or an Affiliated Entity, and it is important to the 
Company that the Participant be encouraged to remain in the employ of the Company, a Subsidiary of the Company or Affiliated Entity; and  

WHEREAS, in recognition of such facts, the Company desires to provide to the Participant an opportunity to purchase shares of the Common 
Stock of the Company, as hereinafter provided, pursuant to the "Helmerich & Payne, Inc. 2000 Stock Incentive Plan" (the "Plan"), a copy of 
which has been provided to the Participant; and  

WHEREAS, any capitalized terms used but not defined herein have the same meanings given them in the Plan.  

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

SECTION 1. Grant of Stock Option. The Company hereby grants to the Participant a nonqualified stock option (the "Stock Option") to 
purchase all or any part of the number of shares of its Common Stock, par value $.10 (the "Stock") set forth on the Cover Page, under and 
subject to the terms and conditions of this Option Agreement and the Plan which is incorporated herein by reference and made a part hereof for 
all purposes. The purchase price for each share to be purchased hereunder shall be the option price set forth on the Cover Page (the "Option 
Price") which shall equal the Fair Market Value of the Common Stock covered by this Stock Option on the Date of Grant.  

SECTION 2. Times of Exercise of Option. After, and only after, the conditions of Section 10 hereof have been satisfied the Participant shall be 
eligible to exercise the Stock Option pursuant to the vesting schedule set forth on the Cover Page (the "Vesting Schedule"). If the Participant's 
employment with the Company (or a Subsidiary, parent of the Company, or an Affiliated Entity) remains full-time and continuous at all times 
prior to any of the vesting dates specified on the Cover Page (the "Vesting Dates"), then the Participant shall be entitled, subject to the 
applicable provisions of the Plan and this Option Agreement having been satisfied, to exercise on or after the applicable Vesting Date, on a 
cumulative basis, the number of Stock Options determined by multiplying the aggregate number of shares of Stock subject to the Stock Option 
set forth on the Cover Page by the designated percentage set forth on the Cover Page.  

SECTION 3. Term of Stock Option. Subject to earlier termination as hereafter provided, the Stock Option shall expire at the close of business 
on the expiration date set forth on the Cover Page and may not be exercised after such expiration date; provided, however, in no event shall the 
term of the Stock Option be longer than ten years from the Date of Grant.  

SECTION 4. Transferability of Stock Option.  

(a) General. Except as provided in Section 4(b) hereof, the Stock Option shall not be transferable otherwise than by will or the laws of descent 
and distribution, and the Stock Option may be exercised, during the lifetime of the Participant, only by the Participant. More particularly (but 
without limiting the generality of the foregoing), the Stock Option may not be assigned, transferred (except as provided above and in Section 4
(b) hereof), pledged or hypothecated in any way, shall not be assignable by operation of law and shall not be subject to  



execution, attachment, or similar process. Any attempted assignment, transfer, pledge, hypothecation or other disposition of the Stock Option 
contrary to the provisions hereof shall be null and void and without effect.  

(b) Limited Transferability of Stock Options. The Stock Options may be transferred by such Participant to (i) the ex-spouse of the Participant 
pursuant to the terms of a domestic relations order, (ii) the spouse, children or grandchildren of the Participant ("Immediate Family Members"), 
(iii) a trust or trusts for the exclusive benefit of such Immediate Family Members, or (iv) a partnership in which such Immediate Family 
Members are the only partners; provided that there may be no consideration for any such transfer and subsequent transfers of transferred Stock 
Options shall be prohibited except those in accordance with Section 4(a) hereof. Following transfer, any such Stock Options shall continue to 
be subject to the same terms and conditions as were applicable immediately prior to transfer, provided that for purposes of this Section 4(b) the 
term "Participant" shall be deemed to refer to the transferee. The events of termination of employment in the Plan shall continue to be applied 
with respect to the original Participant, following which the Stock Options shall be exercisable by the transferee only to the extent, and for the 
periods specified in the Plan. No transfer pursuant to this  
Section 4(b) shall be effective to bind the Company unless the Company shall have been furnished with written notice of such transfer together 
with such other documents regarding the transfer as the Committee shall request.  

SECTION 5. Employment. So long as the Participant shall continue to be a full-time and continuous employee of the Company, a Subsidiary of 
the Company, an Affiliated Entity or a corporation or a parent or a Subsidiary of such corporation issuing or assuming a Stock Option in a 
transaction to which Section 424(a) of the Code applies, the Stock Option shall not be affected by any change of duties or position. Nothing in 
the Plan or in this Option Agreement shall confer upon the Participant any right to continue in the employ of the Company or a Subsidiary of 
the Company or an Affiliated Entity, or interfere in any way with the right of the Company or a Subsidiary of the Company or an Affiliated 
Entity to terminate the Participant's employment at any time.  

SECTION 6. Acceleration of Otherwise Unexercisable Stock Options on Death, Disability or Other Special Circumstances. The Committee, in 
its sole discretion, may permit (i) a Participant who terminates employment due to a disability (as defined in Section 22(e) of the Code), (ii) the 
personal representative of a deceased Participant, or (iii) any other Participant who terminates employment upon the occurrence of special 
circumstances (as determined by the Committee) to purchase all or any part of the shares subject to the Stock Option for which the applicable 
Vesting Date(s) has not yet occurred on the date of the Participant's death, termination of his employment due to a Disability, or as the 
Committee otherwise so determines.  

SECTION 7. Timing of Exercise Upon Termination of Employment. With respect to shares subject to the Stock Option for which the 
applicable Vesting Dates have occurred or for which the Committee has permitted purchase in accordance with Section 6, the Participant, or 
the representative of a deceased Participant, shall be entitled to purchase such shares during the remaining term of the Stock Option if the 
Participant's employment was terminated due to the Participant's death or disability or if Participant's employment was terminated on or after 
his Retirement Date. If the Participant's employment was terminated for any other reason, the Participant or the representative of a deceased 
Participant shall be entitled to purchase such vested Stock Options for a period of three months from such date of termination.  

SECTION 8. Method of Exercising Stock Option.  

(a) Procedures for Exercise. The manner of exercising the Stock Option herein granted shall be by written notice to the Secretary of the 
Company at the time the Stock Option, or part thereof, is to be exercised, and in any event prior to the expiration of the Stock Option. Such 
notice shall state the election to exercise the Stock Option, the number of shares of Stock to be purchased upon exercise, the form of payment 
to be used, and shall be signed by the person so exercising the Stock Option.  

(b) Form of Payment. Payment in full for shares of Stock purchased under this Option Agreement shall accompany the Participant's notice of 
exercise, together with payment for any applicable withholding taxes. Payment shall be made (i) in cash or by check, draft or money order 
payable to the order of the Company; (ii) by delivering Stock or other equity securities of the Company having a Fair Market Value on the date 
of payment equal to the amount of the Option Price but only to the extent such exercise of an Option would not result in an accounting charge 
with respect to the use of such shares to pay the Option Price; or (iii) a combination  
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thereof. In addition to the foregoing procedure which may be available for the exercise of the Stock Option, the Participant may deliver to the 
Company a notice of exercise which includes an irrevocable instruction to the Company to deliver the Stock certificate representing the shares 
of Stock being purchased, issued in the name of the Participant, to a broker approved by the Company and authorized to trade in the Common 
Stock of the Company. Upon receipt of such notice, the Company shall acknowledge receipt of the executed notice of exercise and forward this 
notice to the broker. Upon receipt of the copy of the notice which has been acknowledged by the Company, and without waiting for issuance of 
the actual Stock certificate with respect to the exercise of the Stock Option, the broker may sell the Stock or any portion thereof. The broker 
shall deliver directly to the Company that portion of the sales proceeds sufficient to cover the Option Price and withholding taxes, if any. For 
all purposes of effecting the exercise of the Stock Option, the date on which the Participant gives the notice of exercise to the Company, 
together with payment for the shares of Stock being purchased and any applicable withholding taxes, shall be the "date of exercise." If a notice 
of exercise and payment are delivered at different times, the date of exercise shall be the date the Company first has in its possession both the 
notice and full payment as provided herein.  

(c) Further Information. In the event the Stock Option is exercised, pursuant to the foregoing provisions of this Section 8, by any person due to 
the death of the Participant, such notice shall also be accompanied by appropriate proof of the right of such person to exercise the Stock Option. 
The notice so required shall be given by personal delivery to the Secretary of the Company or by registered or certified mail, addressed to the 
Company at Utica at Twenty-First, Tulsa, Oklahoma 74114, and it shall be deemed to have been given when it is so personally delivered or 
when it is deposited in the United States mail in an envelope addressed to the Company, as aforesaid, properly stamped for delivery as a 
registered or certified letter.  

SECTION 9. Change of Control. Upon the occurrence of a Change of Control Event, any and all Stock Options under this Option Agreement 
shall become automatically fully vested and immediately exercisable with such acceleration to occur without the requirement of any further act 
by either the Company or the Participant.  

SECTION 10. Securities Law Restrictions. The Stock Option shall be exercised and Stock issued only upon compliance with the Securities Act 
of 1933, as amended (the "Act"), and any other applicable securities law, or pursuant to an exemption therefrom. If deemed necessary by the 
Company to comply with the Act or any applicable laws or regulations relating to the sale of securities, the Participant, at the time of exercise 
and as a condition imposed by the Company, shall represent, warrant and agree that the shares of Stock subject to the Stock Option are being 
purchased for investment and not with any present intention to resell the same and without a view to distribution, and the Participant shall, 
upon the request of the Company, execute and deliver to the Company an agreement to such effect. The Participant acknowledges that any 
Stock certificate representing Stock purchased under such circumstances will be issued with a restricted securities legend.  

SECTION 11. Payment of Withholding Taxes. No exercise of any Stock Option may be effected until the Company receives full payment for 
any required state and federal withholding taxes. Payment for withholding taxes shall be made in cash, by check, or by the Participant 
surrendering, or the Company retaining from the shares of Stock to be issued upon exercise of the Stock Option, that number of shares of Stock 
(based on Fair Market Value) that would be necessary to satisfy the requirements for withholding any amounts of taxes due upon the exercise 
of the Stock Option. For the purpose of calculating the Fair Market Value of shares surrendered or retained to pay withholding taxes, the 
relevant date shall be the date of exercise. In the event the Participant uses the "cashless" exercise/same-day sale procedure set forth in Section 
8(b) hereof to pay withholding taxes, the actual sale price of shares sold to satisfy payment shall be used to determine the amount of 
withholding taxes payable. Nothing herein, however, shall be construed as requiring payment of withholding taxes at the time of exercise if 
payment of taxes is deferred pursuant to any provision of the Code, and actions satisfactory to the Company are taken which are designed to 
reasonably insure payment of withholding taxes when due.  

SECTION 12. Notices. All notices or other communications relating to the Plan and this Option Agreement as it relates to the Participant shall 
be in writing and shall be delivered personally or mailed (U.S. Mail) by the Company to the Participant at the then current address as 
maintained by the Company or such other address as the Participant may advise the Company in writing.  
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SECTION 13. Conflicts. In the event of any conflicts between this Agreement and the Plan, the latter shall control. In the event any provision 
hereof conflicts with applicable law, that provision shall be severed, and the remaining provisions shall remain enforceable.  

SECTION 14. No Part of Other Plans. The benefits provided under this Agreement or the Plan shall not be deemed to be a part of or considered 
in the calculation of any other benefit provided by the Company, a Subsidiary or an Affiliated Entity to the Participant.  

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

IN WITNESS WHEREOF, the parties have executed this Nonqualified Stock Option Agreement as of the day and year first above written.  

HELMERICH & PAYNE, INC., a Delaware corporation  

By:  
 

"COMPANY"  

 
"PARTICIPANT"  



2000 ISO NO. _________________  

HELMERICH & PAYNE, INC.  

2000 STOCK INCENTIVE PLAN  

INCENTIVE STOCK OPTION AGREEMENT  

Participant  
Name: Grant Date:  

 

                                                                            Vesting Schedule 
                                                                            ---------------- 
Shares Subject to                                                                          Percent of Stock 
Incentive Stock Option:                                         Vesting Dates             Option Exerc isable  
                       ------------------                       -------------             ------------ ------  
Expiration Date of Grant: 
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INCENTIVE STOCK OPTION AGREEMENT  
UNDER 2000 HELMERICH & PAYNE, INC.  

STOCK INCENTIVE PLAN  

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

WITNESSETH:  

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

WHEREAS, in recognition of such facts, the Company desires to provide to the Participant an opportunity to purchase shares of the Common 
Stock of the Company, as hereinafter provided, pursuant to the "Helmerich & Payne, Inc. 2000 Stock Incentive Plan" (the "Plan"), a copy of 
which has been provided to the Participant; and  

WHEREAS, any capitalized terms used but not defined herein have the same meanings given them in the Plan.  

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

SECTION 1. Grant of ISO Option. The Company hereby grants to the Participant an incentive stock option (the "ISO Option") intended to 
qualify under Section 422 of the Internal Revenue Code of 1986, as amended (the "Code"), to purchase all or any part of the number of shares 
of its Common Stock, par value $.10 (the "Stock") set forth on the Cover Page, under and subject to the terms and conditions of this Option 
Agreement and the Plan which is incorporated herein by reference and made a part hereof for all purposes. The purchase price for each share to 
be purchased hereunder shall be the option price set forth on the Cover Page (the "ISO Price") and shall equal the Fair Market Value of the 
Common Stock covered by this ISO Option as of the Date of Grant.  

SECTION 2. Times of Exercise of ISO Option. After, and only after, the conditions of Section 9 hereof have been satisfied, the Participant 
shall be eligible to exercise the ISO Option pursuant to the vesting schedule set forth on the Cover Page (the "Vesting Schedule"). If the 
Participant's employment with the Company (or with any Subsidiary) remains full-time and continuous at all times prior to any of the vesting 
dates specified on the Cover Page (the "Vesting Dates"), then the Participant shall be entitled, subject to the applicable provisions of the Plan 
and this Option Agreement having been satisfied, to exercise on or after the applicable Vesting Date, on a cumulative basis, the number of ISO 
Options determined by multiplying the aggregate number of shares of Stock subject to the ISO Option set forth on the Cover Page by the 
designated percentage set forth on the Cover Page.  

SECTION 3. Term of ISO Option. Subject to earlier termination as hereafter provided, the ISO Option shall expire at the close of business on 
the expiration date set forth on the Cover Page and may not be exercised after such expiration date; provided, however, in no event shall the 
term of the ISO Option be longer than ten years from the Date of Grant. At all times during the period commencing with the date the ISO 
Option is granted to the Participant and ending on the earlier of the expiration of the ISO Option or the date which is three months prior to the 
date the ISO Option is exercised by the Participant, the Participant must be an employee of either (i) the Company, (ii) a Subsidiary of the 
Company, or (iii) an Affiliated Entity.  

SECTION 4. Nontransferability of ISO Option. Except as otherwise herein provided, the ISO Option shall not be transferable otherwise than 
by will or the laws of descent and distribution, and the ISO Option may be exercised, during the lifetime of the Participant, only by the 
Participant. More particularly (but without limiting the generality of the foregoing), the ISO Option may not be assigned, transferred (except as 
provided above), pledged or hypothecated in any way, shall not be assignable by operation of law and shall not be subject to execution,  



attachment, or similar process. Any attempted assignment, transfer, pledge, hypothecation or other disposition of the ISO Option contrary to 
the provisions hereof shall be null and void and without effect.  

SECTION 5. Employment. So long as the Participant shall continue to be a full-time and continuous employee of the Company or a Subsidiary 
of the Company, or an Affiliated Entity, the ISO Option shall not be affected by any change of duties or position. Nothing in the Plan or in this 
Option Agreement shall confer upon the Participant any right to continue in the employ of the Company or a Subsidiary of the Company, or 
interfere in any way with the right of the Company or a Subsidiary of the Company to terminate the Participant's employment at any time.  

SECTION 6. Special Rules With Respect to ISO Options. With respect to the ISO Option granted hereunder, the following special rules shall 
apply:  

(a) Annual Limitation on Exercise of ISO Options. Except as provided in Section 8 herein, in no event during any calendar year will the 
aggregate Fair Market Value, determined as of the time the ISO Option is granted, of the Stock for which the Participant may first have the 
right to exercise under the ISO Option and any other "incentive stock options" granted under all plans qualified under Section 422 of the Code 
which are sponsored by the Company, its parent or a Subsidiary of the Company exceed $100,000.  

(b) Acceleration of Otherwise Unexercisable ISO Options on Death, Disability or Other Special Circumstances. The Committee, in its sole 
discretion, may permit (i) a Participant who terminates employment due to a disability (as defined in Section 22(e) of the Code), (ii) the 
personal representative of a deceased Participant, or (iii) any other Participant who terminates employment upon the occurrence of special 
circumstances (as determined by the Committee) to purchase all or any part of the shares subject to the ISO Option for which the applicable 
Vesting Date(s) has not yet occurred on the date of the Participant's death, termination of his employment due to a Disability, or as the 
Committee otherwise so determines.  

(c) Timing of Exercise Upon Termination of Employment. With respect to shares subject to the ISO Option for which the applicable Vesting 
Dates have occurred or for which the Committee has permitted purchase in accordance with the foregoing provision, the Participant, or the 
representative of a deceased Participant, shall be entitled to purchase such shares within three months of such date of termination of 
employment or one year in the case of a Participant suffering a disability or in the case of a deceased Participant.  

SECTION 7. Method of Exercising ISO Option.  

(a) Procedures for Exercise. The manner of exercising the ISO Option herein granted shall be by written notice to the Secretary of the Company 
at the time the ISO Option, or part thereof, is to be exercised, and in any event prior to the expiration of the ISO Option. Such notice shall state 
the election to exercise the ISO Option, the number of shares of Stock to be purchased upon exercise, the form of payment to be used, and shall 
be signed by the person so exercising the ISO Option.  

(b) Form of Payment. Payment in full for shares of Stock purchased under this Option Agreement shall accompany the Participant's notice of 
exercise. Payment shall be made (i) in cash or by check, draft or money order payable to the order of the Company; (ii) by delivering Stock or 
other equity securities of the Company having a Fair Market Value on the date of payment equal to the amount of the ISO Price but only to the 
extent such exercise of an ISO Option would not result in an accounting charge with respect to the use of such shares to pay the ISO Price; or 
(iii) a combination thereof. In addition to the foregoing procedure which may be available for the exercise of the ISO Option, the Participant 
may deliver to the Company a notice of exercise which includes an irrevocable instruction to the Company to deliver the stock certificate 
representing the shares of Stock being purchased, issued in the name of the Participant, to a broker approved by the Company and authorized to 
trade in the Common Stock of the Company. Upon receipt of such notice, the Company shall acknowledge receipt of the executed notice of 
exercise and forward this notice to the broker. Upon receipt of the copy of the notice which has been acknowledged by the Company, and 
without waiting for issuance of the actual stock certificate with respect to the exercise of the ISO Option, the broker may sell the Stock or any 
portion thereof. The broker shall deliver directly to the Company that portion of the sales proceeds sufficient to cover the ISO Price and 
withholding taxes, if any. For all purposes of effecting the exercise of the ISO Option, the date on which the Participant gives the notice of  
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exercise to the Company, together with payment for the shares of Stock being purchased and any applicable withholding taxes, shall be the 
"date of exercise." If a notice of exercise and payment are delivered at different times, the date of exercise shall be the date the Company first 
has in its possession both the notice and full payment as provided herein.  

(c) Further Information. In the event the ISO Option is exercised, pursuant to the foregoing provisions of this Section 7, by any person due to 
the death of the Participant, such notice shall also be accompanied by appropriate proof of the right of such person to exercise the ISO Option. 
The notice so required shall be given by personal delivery to the Secretary of the Company or by registered or certified mail, addressed to the 
Company at Utica at Twenty-First, Tulsa, Oklahoma 74114, and it shall be deemed to have been given when it is so personally delivered or 
when it is deposited in the United States mail in an envelope addressed to the Company, as aforesaid, properly stamped for delivery as a 
registered or certified letter.  

SECTION 8. Change of Control. Upon the occurrence of a Change of Control Event, any and all ISO Options under this Option Agreement 
shall become automatically fully vested and immediately exercisable with such acceleration to occur without the requirement of any further act 
by either the Company or the Participant.  

SECTION 9. Securities Law Restrictions. The ISO Option shall be exercised and Stock issued only upon compliance with the Securities Act of 
1933, as amended (the "Act"), and any other applicable securities law, or pursuant to an exemption therefrom. If deemed necessary by the 
Company to comply with the Act or any applicable laws or regulations relating to the sale of securities, the Participant, at the time of exercise 
and as a condition imposed by the Company, shall represent, warrant and agree that the shares of Stock subject to the ISO Option are being 
purchased for investment and not with any present intention to resell the same and without a view to distribution, and the Participant shall, 
upon the request of the Company, execute and deliver to the Company an agreement to such effect. The Participant acknowledges that any 
stock certificate representing Stock purchased under such circumstances will be issued with a restricted securities legend.  

SECTION 10. Disqualifying Disposition of Stock. If the Participant shall make a disposition (within the meaning of Section 424(c) of the Code 
and the rules and regulations thereunder) of any shares of Stock covered by the ISO Option within one year after the date of exercise of the ISO 
Option or within two years after the Date of Grant of the ISO Option, then in either such event the Participant shall promptly notify the 
Company, by delivery of written notice to the Secretary of the Company, of (i) the date of such disposition, (ii) the number of shares of Stock 
covered by the ISO Option which were disposed of and  
(iii) the price at which such shares of Stock were disposed of or the amount of any other consideration received on such disposition. The 
Company may make such provision as it may deem appropriate for the withholding of any applicable federal, state or local taxes that it 
determines it may be obligated to withhold or pay in connection with the exercise of the ISO Option or the disposition of shares of Stock 
acquired upon exercise of the ISO Option.  

SECTION 11. Notices. All notices or other communications relating to the Plan and this Option Agreement as it relates to the Participant shall 
be in writing and shall be delivered personally or mailed (U.S. Mail) by the Company to the Participant at the then current address as 
maintained by the Company or such other address as the Participant may advise the Company in writing.  

SECTION 12. Conflicts. In the event of any conflicts between this Agreement and the Plan, the latter shall control. In the event any provision 
hereof conflicts with applicable law, that provision shall be severed, and the remaining provisions shall remain enforceable.  

SECTION 13. No Part of Other Plans. The benefits provided under this Agreement or the Plan shall not be deemed to be a part of or considered 
in the calculation of any other benefit provided by the Company, a Subsidiary or an Affiliated Entity to the Participant.  

SECTION 14. Participant and Award Subject to Plan. As specific consideration to the Company for the Award, the Participant agrees to be 
bound by the terms of the Plan and this Agreement.  
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IN WITNESS WHEREOF, the parties have executed this Incentive Stock Option Agreement as of the day and year first above written.  

HELMERICH & PAYNE, INC., a Delaware corporation  

By:  
 

"COMPANY"  

 
"PARTICIPANT"  
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