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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
Annual Report Pursuant to Section 13 or 15(d) of th
Securities Exchange Act of 1934
For the Fiscal Year Ended September 30, 1996
PART |

Item 1. BUSINESS

Helmerich & Payne, Inc. (the "Registrant"), incaorpied under the laws of the State of Delaware dmgey 3, 1940, and successor to a
business originally organized in 1920, is engagé@darily in the exploration, production, and safecnude oil and natural gas and in contract
drilling of oil and gas wells for others.

These activities account for the major portiontsfoiperating revenues. The Registrant is also exthegthe ownership, development, and
operation of commercial real estate and was untgust 30, 1996, engaged in the manufacture andhbdisbn of odorants for use in the gas
transmission and distribution industry.

The Registrant is organized into three separatenamtous operating divisions being contract driljiady and gas exploration, production and
natural gas marketing; and real estate. While ttseadimited amount of intercompany activity, eativision operates essentially
independently of the others. Each of the divisi@xsept exploration and production, conduct thespective business through wholly owned
subsidiaries. Operatir



decentralization is balanced by a centralized fieagivision, which handles all accounting, datecpesing, budgeting, insurance, cash
management, and related activities.

Most of the Registrant's current exploration efate concentrated in Louisiana, Oklahoma, Texastlee Hugoton Field of western Kansas.
The Registrant also explores from time to timehim Rocky Mountain area, New Mexico, Alabama, Flaridlichigan, and Mississippi.
Substantially all of the Registrant's gas produrcisosold to and resold by its marketing subsididtyis subsidiary also purchases gas from
unaffiliated third parties for resale.

The Registrant's domestic contract drilling is asctdd primarily in Alabama, Oklahoma, Texas, Misgipi, and Louisiana, and offshore
from platforms in the Gulf of Mexico and offshoralornia. The Registrant has also operated duisggl 1996 in five international
locations: Venezuela, Ecuador, Colombia, Trinidad &obago, and Bolivia.

The Registrant's real estate investments are lbéaf€ulsa, Oklahoma, where the Registrant hasxgzutive offices.
CONTRACT DRILLING

The Registrant believes that it is one of the mkgond and offshore platform drilling contractorstle western hemisphere. Operating
principally in North and South America, the Regstrspecializes in deep drilling in major gas pidg basins of the United States and in
drilling for oil and gas in remote internationaéas. For its international operations, the Registso constructs and operates rigs which are
transportable by helicopter. In the United Staties,Registrant draws its customers primarily fréwa major oil companies and the larger
independents. The Registrant also drills for its1ow
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oil and gas division. In South America, the Registis current customers include the Venezuelaa pittoleum companies and major
international oil companies.

British Petroleum Company, P.L.C., including itfilates, ("BP") is the Registrant's largest singlestomer. The Registrant performs drilling
services for BP, both domestically and internatilgn&ach drilling rig operates under a separatetiaxt. The Registrant believes that its
relationship with BP is good. Revenues from drjlgervices performed for BP in fiscal 1996 accodifite approximately 19% of the
Registrant's consolidated revenues for the saniedver

The Registrant provides drilling equipment, perspand camps for others on a contract basis fploeation and development of onshore
areas and for development from fixed platformsffstwmre areas. Each of the drilling rigs considtermines, drawworks, a mast, pumps to
circulate the drilling fluid, blowout preventersdallstring, and related equipment. The intendesdlwepth and the drilling site conditions are
the principal factors that determine the size gpe of rig most suitable for a particular drillifgp. A land drilling rig may be moved from
location to location without modification to thgriConversely, a platform rig is specifically desgd to perform drilling operations upon a
particular platform. While a platform rig may be wed from its original platform, significant experisencurred to modify a platform rig to
each subsequent platform. A helicopter rig is dva¢ ¢an be disassembled into component part Ida#l@0 pounds and transported to
remote locations by helicopter, cargo plane, oeotheans.
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The Registrant's workover rigs are equipped withirees, drawworks, a mast, pumps, and blowout ptevenA workover rig is used to
complete a new well after the hole has been driffed drilling rig, and to remedy various downhpteblems that occur in producing wells.

The Registrant's contracts for drilling are obtditlerough competitive bidding or as a result ofatedions with customers, and sometimes
cover multi-well and multirear projects. Most of the contracts are perforored "daywork” basis, under which the Registraairgbs a fixe:
rate per day, with the price determined by thetiocadepth, and complexity of the well to be dil| operating conditions, the duration of the
contract, and the competitive forces of the marketrent market conditions involve an oversupplyolling rigs for the work available. As
consequence, the Registrant is and will be perfogrand bidding for contracts on a combination "éo@t' and "daywork™ basis, under which
the Registrant charges a fixed rate per foot o ldoilled to a stated depth, usually no deeper 18800 feet, and a fixed rate per day for the
remainder of the hole. Contracts performed on atdge" basis involve a greater element of riskh&odontractor than do contracts performed
on a "daywork" basis. Market conditions have aézbthe Registrant to accept "turnkey" contractsumchich the Registrant charges a fixed
sum to deliver a hole to a stated depth and adoefesnish services such as testing, coring, asthgathe hole which are not normally done

a "footage" basis. "Turnkey" contracts entail vagydegrees of risk greater than the usual "footagatract. The Registrant believes that
under current market conditions "daywork" basistamt rates are too low to adequately compensateamiors and that "footage" and
"turnkey" basis contract rates do not
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adequately compensate contractors for the addesl @ontracts for use of the Registrant's drilkagipment are "well-to-well" or for a fixed
term. "Well-to-well" contracts are cancelable a dption of either party upon the completion oflithg at any one site. Fixed-term contracts
customarily provide for termination at the electafrthe customer, with an "early termination paythém be paid to the contractor if a
contract is terminated prior to the expirationtod fixed term.

While current fixed term contracts are for onehieee year periods, some fixed term and wellvedl contracts are expected to be continue
longer periods than the original terms, althoughdbntracting parties have no legal obligationdesd. Contracts generally contain renews
extension provisions exercisable at the optiohefdustomer at prices mutually agreeable to thésRagt and the customer, and in most
instances provide for additional payments for nmipation and demobilization. Contracts for work andign countries generally provide for
payment in United States dollars, except for am®ueuired to meet local expenses; however, intrgigsgovernment owned petroleum
companies are requesting that a greater propasfitinese payments be made in local currenciesRegealations and Hazards, page 1-9.

Domestic Drilling

The Registrant believes it is a major land andhaffe platform drilling contractor in the domestiarket. At the end of September, 1996, the
Registrant had 33 (27 land rigs and 6 platform)rajsa total of 41 available rigs operating in theited States and had management contracts
for three operator owned rigs in offshore Califarni
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The Registrant believes that it is competitivelpsgest in deep drilling rigs. Twenty-four of itsigting rigs are capable of drilling to depths
in excess of 20,000 feet.

In March of 1995, the Registrant was awarded aetlygar term drilling contract by a major oil compda construct and operate a new
generation rig upon a tension leg platform ("TLR§ated in the Gulf of Mexico. This is the firsgihat the Registrant has operated on a~
The TLP concept allows drilling operations to baduacted in water depths of up to approximately 8,f@@t using current technology.
Drilling operations on traditional fixed platfornhgve been limited to depths of no more than appratély 1,400 feet. Registrant commen
drilling operations on the TLP in May of 1996.

During fiscal 1996 the same major oil company awdrthe Registrant three additional term contramtednstruction and operation of a self-
moving minimum space fixed platform rig and two Ttis. These rigs are to be located in the GuNekico.

The self-moving minimum space rig is designed tontozed without the use of expensive derrick barghss rig is expected to commence
drilling operations in March, 1997, under an 18-thaierm drilling contract.

The second TLP rig is expected to commence driliinilay of 1997, under a three-year term drillimntract. The third TLP rig is scheduled
to commence drilling in September of 1998, antbit, will be under a three-year term drilling car

International Drilling

The Registrant's international drilling operatidregian in 1958 with the acquisition of the Sinc@irCompany's drilling rigs in Venezuela.
Helmerich
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& Payne de Venezuela, C.A., a wholly owned subsjdidi the Registrant, is one of the leading drdlicontractors in Venezuela. Beginning
1972, with the introduction of its first helicopteg, the Registrant expanded into other Latin Aicaar countries.

Venezuelan operations continue to be a signifipant of the Registrant's operations. The Regispeggently owns and operates 21 drilling
rigs in Venezuela. The Registrant had a utilizatimie of 94% for these rigs during fiscal 1996. Registrant worked for all three
government owned producing companies in Venez@apoven, Maraven and Lagoven) during the fiscal ynded September 30, 1996.
Collectively, revenues from the three producing panies accounted for approximately 13% of the Reggiss consolidated revenues during
fiscal 1996. Although the Registrant believes ésitionship with such producing companies is gdloel loss of this business could have an
adverse effect on Registrant.

During the mid-1970s, the Venezuelan governmeribnalized the exploration and production busin@sthe present time it appears the
Venezuelan government will not nationalize the caettdrilling business. Any such nationalizatiomwlcbresult in Registrant's loss of all or a
portion of its assets and business in Venezuela.

The Registrant presently owns and operates telimdriigs in Colombia. The Registrant's utilizaticate for such rigs was 90% during fiscal
1996. During fiscal 1996 the revenue generateddigr@bian drilling operations contributed approxielgtl 7% of the Registrant's
consolidated revenues.

In addition to its operations in Venezuela and @d@, the Registrant in fiscal 1996 owned and dpéréour rigs in Ecuador, one rig in
Trinidad and
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Tobago, and two rigs in Bolivia. During 1996, tlig Iocated in Trinidad and Tobago was moved to eleé and one rig operated in Ecu
was retired. In Ecuador, Trinidad and Tobago, aalivia, the contracts are with large internatioogicompanies.

In August of 1994, a venture owned 50% by the Reggis and 50% by Atwood Oceanics, Inc., was awaedm contract in Australia for
the design, construction and operation of a neveggion offshore platform rig. The rig, which inporates some of the latest technology in
instrumentation and remote control mechanizatiodritiing equipment, has been shipped to Australid is in the process of being mobilized
to its location. It is expected that drilling opgoas will commence in January of 1997.

Competition

The contract drilling business is highly compe#tiCompetition in contract drilling involves suctfors as price, rig availability, efficiency,
condition of equipment, reputation, and customkatians. Competition is primarily on a regional isaand may vary significantly by region
any particular time. Land drilling rigs can be ridadhoved from one region to another in responsehi@nges in levels of activity, and an
oversupply of rigs in any region may result.

Although many contracts for drilling services aveasded based solely on price, the Registrant has beccessful in establishing long-term
relationships with certain customers which havevedld the Registrant to secure drilling work evesutgh the Registrant may not have been
the lowest bidder for such work. The Registrantd@mgtinued to attempt to differentiate its
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services based upon its engineering design expedjerational efficiency, safety and environmeatehreness.

The Registrant specializes in deep drilling forunakt gas. During the past several years, it appgbatghe demand for deep drilling for gas has
decreased.

Regulations and Hazards

The drilling operations of the Registrant are sabfe the many hazards inherent in the busineskjdimg blowouts and well fires, which
could cause personal injury, suspend drilling ofi@na, seriously damage or destroy the equipmemived, and cause substantial damage to
producing formations and the surrounding areas.

The Registrant believes that it has adequate insareoverage for comprehensive general liabilitylic liability, property damage (includii
insurance against loss by fire and storm, blowanud, cratering risks), workers compensation and eyep's liability. No insurance is carried
against loss of earnings or business interrupiitie. Registrant is unable to obtain significant amswf insurance to cover risks of
underground reservoir damage; however, the Regtssagenerally indemnified under its drilling coandts from this risk. The Registrant's
present insurance coverage has been contractagythfiscal 1997. However, in view of conditions geally in the liability insurance
industry, no assurance can be given that the Ragtst present coverage will not be cancelled dufistal 1997 nor that insurance coverage
will continue to be available at rates consideestbonable.

International operations are subject to certaiitipal, economic, and other uncertainties not emtered in domestic operations, including
risks of
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expropriation of equipment as well as expropriatéa particular oil company operator's property drilling rights, taxation policies, forei
exchange restrictions, currency rate fluctuatiams| general hazards associated with foreign sayseover certain areas in which operati
are conducted. There can be no assurance thatiilenet be changes in local laws, regulationg] administrative requirements or the
interpretation thereof, any of which changes cdade a material adverse effect on the profitabditthe Registrant's operations or on the
ability of the Registrant to continue operationgmtain areas. Because of the impact of local Jawsertain areas the Registrant's operations
may, in the future, be conducted through entitiewlich local citizens own interests and througtities (including joint ventures) in which
the Registrant holds only a minority interest, orquant to arrangements under which the Regist@mucts operations under contract to
local entities. While the Registrant believes theither operating through such entities or purstmstich arrangements nor the restructuring
of existing operations along such lines would haveaterial adverse effect on the Registrant's tipesaor revenues, there can be no
assurance that the Registrant will in all casealide to structure or restructure its operationsotaform to local law (or the administration
thereof) on terms acceptable to the Registrant.Rdgstrant further attempts to minimize the pagtnpact of such risks by operating in
more than one geographical area and by attempiingtain indemnification from operators againstreppiation, nationalization, and
deprivation.

During fiscal 1996, approximately 34% of the Remgist's consolidated revenues were generated frtsmattional contract drilling
operations. Over
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95% of the international revenues were from Venkzu@olombia, and Ecuador. Exposure to potentisdds from currency devaluation is
minimal in the countries of Colombia and EcuadnrtHose countries, all receivables and paymentsuarently in U.S. dollars. Cash balan
are kept at a minimum which assists in reducingoeupe.

In Venezuela, approximately 65% of the Registrant/sice billings are in U.S. dollars and the otB&#6 are in the local currency, the
bolivar. The Registrant is exposed to risks of ency devaluation in Venezuela as a result of boligaeivable balances and necessary bc
cash balances. In 1994, the Venezuelan governmtatilshed a fixed exchange rate in hopes of staguetonomic problems caused by a
high rate of inflation. During the first week of BEmber, 1995, the government established a nevaagetrate, resulting in further
devaluation of the bolivar. In April of 1996, theltvar was again devalued when the government éeldid abolish its fixed rate policy and
allow a floating market exchange rate. During fisk306, the Registrant experienced losses of apmately US$2 million as a result of the
devaluation of the bolivar. These losses were ritap offset by gains realized from the purchadeas| currency through a government
approved mechanism ("Brady Bonds") which permitteiRegistrant to purchase local currency at faMermarket exchange rates. The
exchange rate has only increased by approxima®ljyr@m April of 1996 to November of 1996, and thegistrant is unable to predict future
devaluation. If the bolivar is devalued signifidsirduring the balance of fiscal 1997, the Registauld experience material devaluation
losses.
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Many aspects of the Registrant's operations aresiuio government regulation, including those tieato drilling practices and methods and
the level of taxation. In addition, various couesr(including the United States) have environmaeglations which affect drilling
operations. Drilling contractors may be liable flamages resulting from pollution. Under United &atgulations, drilling contractors must
establish financial responsibility to cover potahtiability for pollution of offshore waters. Geradly, the Registrant is indemnified under
drilling contracts from environmental damages, @x@e certain cases of surface pollution, but thfoceability of indemnification provisior

in foreign countries may be questionable.

The Registrant believes that it is in substantamhpliance with all legislation and regulations affeg its operations in the drilling of oil and
gas wells and in controlling the discharge of wasl® date, compliance has not materially affetiedcapital expenditures, earnings, or
competitive position of the Registrant, althougbsth measures may add to the costs of operatitigglelquipment in some instances. Further
legislation or regulation may reasonably be anéitggd, and the effect thereof on operations canaqrrédicted.

OIL AND GAS DIVISION

The Registrant engages in the origination of protgpehe identification, acquisition, explorati@amd development of prospective and proved
oil and gas properties; the production and salrude oil, condensate, and natural gas; and thketiiag of natural gas. The Registrant
considers itself a medium-sized independent pradédkof the Registrant's oil and gas operatiores @nducted in the United States.
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Most of the Registrant's current exploration aritligy effort is concentrated in Oklahoma, Kans&ésxas, and Louisiana. The Registrant also
explores from time to time in New Mexico, Alabankégrida, Michigan, Mississippi, and the Rocky Moaintarea.

The Registrant's exploration and production divisitcludes geographical exploitation teams comgrigfegeological, engineering, and land
personnel who primarily develop in-house oil and geospects as well as review a limited numbemtdide prospects and acquisitions for
their respective geographical areas. The Regisheligves that this structure allows each teamato greater expertise in its respective
geographical area and reduces risk in the developaigrospects. Registrant has recently hiredgemlogists and two geophysicists to
supplement its exploration activities.

The Registrant's Rocky East prospect located inhitta€ounty, Oklahoma, contained the Registrantstraignificant wildcat discovery
during fiscal 1996. The Registrant owns a 100% Wwaylnterest in the discovery well and possessgeréing interest ranging from 81% to
100% in each of the five development wells thatehlagen drilled in this prospect. During fiscal 1986 Rocky East prospect produced
approximately 3.3 bcf (gross) of gas with curresitydnatural gas production of approximately 20,00€f.

During fiscal 1996 the Registrant owned an inteireseveral wells drilled in the Masters Creek avkthe Austin Chalk in Louisiana. The
Registrant possessed an overriding royalty inténetbiree wells drilled by a major oil company, gaksessed a carried working interest in
one well drilled by the same major oil company ané well drilled by a large independent. Positiuecomes have resulted in the
participation by the
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Registrant with a 16% working interest in two agtdifl wells in the Masters Creek area. The Registndll evaluate the results of these wi
and determine the amount of its participationniy,ain additional drilling in the area and the eattef its continued payment of annual rentals
covering its approximate 2,300-acre net leasehm&tést in the Masters Creek area. Just west ®ftieia, the Registrant owns 13,000 acres in
the Artillery Range prospect. The Registrant passea carried working interest in two wells drilladhis prospect during fiscal 1996. A

third well has been proposed, and if such welriked, the Registrant intends to participate watbarried working interest. During fiscal

1996, the Registrant spent $1,182,000 in drilling eompletion costs in the Austin Chalk area. Depenon the Registrant's continued
analysis of the Austin Chalk area, fiscal year 189floration expenditures could range from $6 tb fllion.

The Registrant's exploration and development pradras covered a range of prospects, from shalloaatband butter" programs to deep
expensive, high risk/high return wells. During §6@996, the Registrant participated in 41 develepnand/or wildcat wells, which resultec
new discoveries of approximately 21.3 bcf of gad 288,986 barrels of oil and condensate. The Regisparticipated in 22 additional
development wells, which resulted in the developnoéapproximately 5.7 bcf of gas and 12,370 barodloil and condensate which was
previously classified as proved undeveloped or @dodeveloped nonproducing reserves. A total of %1000 was spent in the Registrant's
exploration and development program during fis€86L This figure is exclusive of expenditures foremge and acquisitions of proved oil
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and gas reserves. The Registrant's total compadg-agquisition cost for acreage in fiscal 1996 $%478,214.

The Registrant spent $255,598 for the acquisitfgoroved oil and gas reserves during fiscal 199sdRves from such acquisitions totaled
approximately 0.6 bcf of natural gas and 21,912dksiof crude oil and condensate. In addition,Registrant sold 10 properties for $403,1
The reserves associated with these sales werexampattely 266,000 mcf of natural gas and 1,477 teuwEcrude oil.

The Registrant's fiscal 1997 exploration and prédadudget of approximately $32,800,000 is 38%atgethan its actual exploration and
production expenditures in fiscal 1996.

Market for Oil and Gas

The Registrant does not refine any of its produnctiche availability of a ready market for such proiibn depends upon a number of factors,
including the availability of other domestic protioa, crude oil imports, the proximity and capaaifyoil and gas pipelines, and general
fluctuations in supply and demand. The Registraetschot anticipate any unusual difficulty in contirag to sell its production of crude oil
and natural gas to purchasers and end-users ailptgumarket prices and under arrangements tleatismal and customary in the industry.
The Registrant and its wholly owned subsidiary,migich & Payne Energy Services, Inc., have sucabgsfeveloped markets with end-
users, local distribution companies, and naturallakers for gas produced from successful wildedls or development wells. Although t
market for natural gas has been in a state of supply for the past several years, the Registsaot the opinion that the supply/demand for
natural gas
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is moving towards a state of equilibrium. As demmated by the winter of 1995-1996, winter demand i effect on gas storage has a
significant effect on natural gas pricing. The digbof short-term prices for natural gas will tely depend upon the demand during the
heating season and the utilization of storage tjinout the United States. Other causes affectinglgldemand imbalances may be federal
regulation of the market; large quantities of depeld gas reserves in Canada (and subsequent pipgliansions) and Mexico available for
export by pipelines to the United States; fuel shiitg between fuel oil and natural gas; developroénbalbed methane; and development of
large quantities of liquefied natural gas in Tranddand Tobago and Africa available for export @ thited States.

Historically, the Registrant has had no long-teates contracts for its crude oil and condensatdymiion. The Registrant continues its recent
practice of contracting for the sale of its Kanaad Oklahoma and portions of its west Texas crulderaterms of six to twelve months in an
attempt to assure itself of higher than postedegrfor such crude oil production.

Competition

The Registrant competes with numerous other corepamd individuals in the acquisition of oil and gaoperties and the marketing of oil
and gas. The Registrant believes that it shouldgreefor increased exploration activity without ¢oitting to a definite drilling timetable
involving large expenditures. The Registrant alslelves that the competition for the acquisitiorya$ producing properties will continue.
Due to the recent increase in oil and gas pricdscansidering the Registrant's conservative adipnisstrategy, the Registrant believes that it
may be unable to acquire
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significant proved developed producing reservesvéi@r, the Registrant intends to continue its ievaé properties in areas where the
Registrant has expertise. The Registrant's conopgiiticlude major oil companies, other independdrdompanies, and individuals, many of
whom have financial resources, staffs, and fagdiubstantially larger than those of the Registiidre effect of these competitive factors on
the Registrant cannot be predicted with certainty.

The Registrant intends to continue to pursue thieh@mse of proven producing properties and to asailf of the opportunities for drilling and
development.

Title to Oil and Gas Properties

The Registrant undertakes title examination anébpmis curative work at the time properties are &egl The Registrant believes that title to
its oil and gas properties is generally good arfdrggble in accordance with standards acceptaliteeimdustry.

Oil and gas properties in general are subject stornary royalty interests contracted for in conimecivith the acquisitions of title, liens
incident to operating agreements, liens for curtaxes, and other burdens and minor encumbranassirents, and restrictions. The
Registrant believes that the existence of suchdmgavill not materially detract from the generdluesof its leasehold interests.

Governmental Regulation in the Oil and Gas Industry

The Registrant's domestic operations are affected fime to time in varying degrees by political’/dlmpments and federal and state laws
regulations. In particular, oil and gas productiperations and economics are
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affected by price control, tax, and other lawstieéato the petroleum industry; by changes in dagvs; and by constantly changing
administrative regulations. Most states in whioh Registrant conducts or may conduct oil and gasitées regulate the production and sale
of oil and natural gas, including regulation of #iee of drilling and spacing units or prorationtanthe density of wells which may be drilled,
and the unitization or pooling of oil and gas pndigs. In addition, state conservation laws esshbiaximum rates of production from oil ¢
natural gas wells, generally prohibit the ventimdlaring of natural gas, and impose certain regmignts regarding the ratability of
production. The effect of these regulations ignatithe amounts of oil and natural gas the Regigtcan produce from its wells, and to limit
the number of wells or locations at which the Regig can drill. In addition, legislation affectitige natural gas and oil industry is under
constant review. Inasmuch as such laws and regokatire frequently expanded, amended, or reintehrthe Registrant is unable to predict
the future cost or impact of complying with suchukations. The Registrant believes that compliamite existing federal, state and local
laws, rules and regulations will not have a matexitverse effect upon its capital expendituresyiegs or competitive position.

Regulatory Controls

The Registrant is subject to regulation by the Faldenergy Regulatory Commission ("FERC") with resipto various aspects of its domestic
natural gas operations under the Natural Gas ABA") and the Natural Gas Policy Act of 1978.
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The Natural Gas Wellhead Decontrol Act of 1989 adeehboth the price and non-price decontrol prowmssiof the Natural Gas Policy Act of
1978 for the purpose of providing complete decdrdfdirst sales of natural gas by January 1, 1998 Registrant believes that substantially
all of its gas is decontrolled.

On April 8, 1992; August 3, 1992; and November 2392, the FERC issued Order 636, Order 636-A, amnib36-B (collectively, "Order
636"), respectively, which requires interstate pipEs to provide transportation unbundled fromttisaies of gas. Also, such pipelines must
provide open- access transportation on a basisstiegjual for all gas supplies. Order 636 has limptemented through individual interstate
pipeline restructuring proceedings. Although Oréi@8 has provided the Registrant with additionalketaccess and more fairly applied
transportation service rates, it has also subjetiedRegistrant to more restrictive pipeline imbaktolerances and greater penalties for
violation of those tolerances. Order No. 636 anthae related proceedings were the subject of gealpo the United States Court of Appe
for the District of Columbia Circuit. That courtcently issued its decision in the appeal of Order 886 and largely upheld the fundamental
tenets of the order. Rehearing has since beendjdrogvever, the court's decision is still subjegpotential applications for a writ of certior
to the United States Supreme Court. In additioversd appeals in individual pipeline proceedingd ezlated dockets remain pending. It is
therefore not possible for the Registrant to preditat effect, if any, the ultimate outcome of thesgulatory and judicial review proceedings
will have on the FERC's open-access regulatiortBeRegistrant's operations. Assuming that Ordér 63
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is upheld in its entirety, the Registrant beliethest it will benefit from the provisions of suchd@r.

The FERC has announced its intention to re-exacéngin of its transportation-related policies liing the manner in which interstate
pipelines release transportation capacity undee886 and the use of markedsed rates for interstate gas transportation.a\dmy resultin
FERC action would affect the Registrant only indilg these inquiries are intended to further emleacompetition in the natural gas markets.
In addition, the FERC issued a policy statementi@n interstate natural gas pipelines can recovectist of new pipeline facilities. While
this policy statement in its present form affebis Registrant only indirectly, the new policy sltbehhance competition in natural gas
markets and facilitate construction of gas supatgrials.

Under the NGA, natural gas gathering facilities @xempt from FERC jurisdiction. The Registrant &edis that its gathering systems meel
traditional tests that the FERC has used to estahlipipeline's status as a gatherer. Commenciigyjn1994, the FERC has issued a seri
orders in individual cases that delineate its gatlgepolicy. Among other matters, the FERC slighthrrowed its statutory tests for
establishing gathering status and reaffirmed th@dés not have jurisdiction over natural gas gaibeacilities and services and that such
facilities and services are properly regulatedtayesauthorities. A number of states have eithact new laws or are considering the
adequacy of existing laws affecting gathering rated/or services. Thus, natural gas gathering mesive greater regulatory scrutiny by state
agencies. In addition, the FERC has approved skvera
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transfers by interstate pipelines of gatheringlitées to unregulated gathering companies, inclgdiffiliates. This could allow such
companies to compete more effectively with independatherers. An appellate court recently uphielthrge part, several of the initial
FERC orders delineating its gathering policy. Ih@ possible at this time to predict the ultimefiect of the policy, although it could affect
access to and rates charged for interstate gatheeivices. However, the Registrant does not ptigseelieve the status of its facilities would
be affected by modification to the statutory cider

The Registrant's natural gas gathering operatianslmcome subject to additional safety and operatieegulations relating to the design,
installation, testing, construction, operation,lagpment, and management of facilities. Pipelirietgassues have recently become the sul
of increasing focus in various political and adrsirative arenas at both the state and federaldelel example, at the federal level, in
October of 1996, the President signed the Accolmfaipeline Safety and Partnership Act of 1996,clvhamong other things, gives the
public an opportunity to comment on pipeline risamagement programs, promotes communication regpsaifety issues to residents along
pipeline right-of-ways, and encourages the exananaif remote control valves along pipelines. TregRtrant believes that the adoption of
additional pipeline safety legislation will not really affect the Registrant in light of its relatly minor gathering operations.

On February 2, 1994, the Kansas Corporation Comomg¢5KCC") issued an order which modified allowaslapplicable to wells within the
Hugoton Gas Field so that those proration unitswugbich infill wells had been drilled would be
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assigned a larger allowable than those units withdill wells. As a consequence of this order, Begistrant has drilled 80 infill wells and
believes that it will be necessary in the next figoal years to drill an additional 58 wells withettotal costs to the Registrant ranging from $5
to $6 million. Several of these wells will be deil to a depth of 5,500 feet in search of additioesérve-bearing formations.

Additional proposals and proceedings that mightcifthe oil and gas industry are pending beforeCinegress, the FERC, and the courts.
Registrant cannot predict when or whether any gmoposals may become effective. In the past, theralegas industry has been very hea
regulated. There is no assurance that the curegntatory approach pursued by the FERC will comtiflotwithstanding the foregoing, it is
anticipated that compliance with existing fedestdte and local laws, rules and regulations witlmave a material adverse effect upon the
capital expenditures, earnings or competitive pmsiof the Registrant.

Federal Income Taxation

The Registrant's oil and gas operations, and tirelpam industry in general, are affected by cerfaderal income tax laws, in particular the
Tax Reform Act of 1986, which was amended by thergy Policy Act of 1992 and the Revenue RecondailiafAct of 1993. The Registrant
has considered the effects of such federal incaxéatvs on its operations and does not anticigatethere will be no material impact on its
liquidity, capital expenditures, or internationglevations.
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Environmental Laws

The Registrant's activities are subject to existetgral and state laws and regulations governingr@nmental quality and pollution control.
Such laws and regulations may substantially iner¢fas costs of exploring, developing, or produ@iignd gas and may prevent or delay the
commencement or continuation of a given operatiothe opinion of the Registrant's managemengpesrations substantially comply with
applicable environmental legislation and regulagiorhe Registrant believes that compliance witlstexg federal, state, and local laws, rules,
and regulations regulating the discharge of mdteiidio the environment or otherwise relating te firotection of the environment will not
have any material effect upon the capital expeneltuearnings, or competitive position of the Reegid.

Natural Gas Marketing

Helmerich & Payne Energy Services, Inc., ("HPESbDtinues into its eighth year of business with kagis on the purchase and marketing
of the Registrant's natural gas production. In @aidi HPESI purchases third-party gas for resatb@ovides compression and gathering
services for a fee. During fiscal year 1996, HP&Sdles of third-party gas constituted approxinyatdl9% of the Registrant's consolidated
revenues.

HPESI sells natural gas to markets in the MidwastRocky Mountain areas. Term gas sales contraetfoavaried periods ranging from
four months to seven years. However, recent casttave tended toward shorter terms. The remawfdbe Registrant's gas is sold under
spot market contracts having a duration of 30 aaysss. For fiscal 1997, HPESI's term gas salagracts provide for the sale of
approximately 6 bcf of gas. HPESI presently
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intends to fulfill such term sales contracts withation of the gas reserves purchased from thésRagt as well as from its purchases of
third-party gas. See pages I-15 through 1-24 reggrthe market, competition, and regulation of naltgas.

CHEMICAL OPERATIONS

On August 23, 1996, the Registrant and its whoWyred subsidiary, Natural Gas Odorizing, Inc. ("Ng@8gether with Occidental
Petroleum Corporation ("Buyer"), and its wholly-os¢hsubsidiary, OPC Acquisition Corp. ("OPC"), eateinto an Agreement and Plan of
Merger pursuant to which Buyer agreed to purchiisd the Registrant's chemical business locateBlagtown, Texas (the "Business")
pursuant to a tax-free merger between NGO and @PQAugust 30, 1996 ("Closing"), the sale of theiBass was consummated such that
OPC was merged with and into NGO with NGO beingdheviving corporation. In consideration of suchgdisition, the Registrant received
2,018,928 shares of Buyer's common stock whichleduapproximately $48 million as of Closing.

REAL ESTATE OPERATIONS

The Registrant's real estate operations are coadleoiclusively within the metropolitan area of Bul®klahoma. Its major holding is Utica
Square Shopping Center, consisting of fifteen sgpauildings, with parking and other common féiei§i covering an area of approximately
30 acres. Fourteen of these buildings provide agmprately 405,709 square feet of net leasable retdéls and storage space (98% of which is
currently leased) and approximately 18,590 squegedf net leasable general office space (99% aftwik currently leased). Approximately
24% of the general office space is occupied byRégistrant's real estate operations. The fiftebotiding is
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an eight-story medical office building which prog&lapproximately 76,379 square feet of net leasabtiical office space (77% of which is
currently leased). The Registrant has a two-leaeking garage located in the southwest corner mfalBquare that can accommodate
approximately 250 cars.

At the end of the 1996 fiscal year the Registramied 18 of a total of 73 units in The Yorktown,&story luxury residential condominium
with approximately 150,940 square feet of livingatocated on a six-acre tract adjacent to UtiasaBgShopping Center. Fourteen of the
Registrant's units are currently leased.

The Registrant owns an eight-story office buildiogated diagonally across the street from Uticaa®e$hopping Center, containing
approximately 87,000 square feet of net leasabterge office and retail space. This building hou$esRegistrant's principal executive
offices. Approximately 11% of this building was $ea to third parties during fiscal 1996.

The Registrant is also engaged in the businessasfrig multi-tenant warehouse space. Three warehdu®wn as Space Center, each
containing approximately 165,000 square feet oleesable space, are situated in the southeashfplutsa at the intersection of two major
limited-access highways. Present occupancy is 98 .Registrant also owns approximately 1 1/2 aocfemdeveloped land lying adjacent to
such warehouses.

The Registrant also owns a 270 acre tract knowSoashpark located in the high-growth area of saagh&ulsa and consisting of
approximately 257 acres of undeveloped real estadeapproximately 13 acres of multi-tenant wareba@rsa. The warehouse area is known
as Space Center East and consists of two wareharsesontaining approximately 90,000 square fadttae other
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containing approximately 112,500 square feet. Oanap has remained at 100%. The Registrant belignas high quality office park, with
peripheral commercial, office/warehouse, and hsitek, is the best development use for the rengiaind.

The Registrant also owns a fibetlding complex called Tandem Business Park. Tiogept is located adjacent to and east of the SGacdel
East facility and contains approximately six acweith approximately 88,084 square feet of officef@euse space. Occupancy has increased
from 68% to 79% during fiscal 1996 due primarilytii@ addition of several new tenants. The Registiso owns a twelvbuilding complex
consisting of approximately 204,600 square feeiffife/warehouse space, called Tulsa Business Fagkproject is located south of the
Space Center facility, separated by a city staa®d, contains approximately 12 acres. Occupancyrigiatly at 92%.

The Registrant also owns two service center prigseltcated adjacent to arterial streets in soaitftral Tulsa. The first, called Maxim Cen
consists of one office/warehouse building contajrapproximately 40,800 square feet and locatedppnoximately 2.5 acres. During fiscal
1996, occupancy increased from 65% to 88% primaltly to the addition of one new tenant. The seccalted Maxim Place, consists of one
office/warehouse building containing approximatgB;750 square feet and located on approximately &#®es. During fiscal 1996,
occupancy remained at 81%.

FINANCIAL

Information relating to Revenue and Income by BesinSegments may be found on page 10 of the RegistAnnual Report to Shareholc
for fiscal 1996, which is incorporated herein bference.
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EMPLOYEES

The Registrant had 1,697 employees within the drig&ates (6 of which were part-time employees)B6d2 employees in international
operations as of September 30, 1996.

Item 2. PROPERTIES

CONTRACT DRILLING
The following table sets forth certain informatiooncerning the Registrant's domestic drilling agsof September 30, 1996:
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* Offshore platform rig

Rig

Designation

Registrant's  Optimum Workin
Classification Depth in Feet

110
141
142
143
145
157
95
96
118
119
120

Medium Depth 12,000
Medium Depth 14,000
Medium Depth 14,000
Medium Depth 14,000
Medium Depth 14,000
Medium Depth 14,000
Medium Depth 16,000
Medium Depth 16,000
Medium Depth 16,000
Medium Depth 16,000
Medium Depth 16,000
Medium Depth 16,000
Medium Depth 16,000

Deep 20,000
Deep 20,000
Deep 20,000
Deep 20,000
Deep 20,000
Deep 20,000
Deep 26,000
Deep 26,000
Deep 26,000
Deep 26,000
Deep 26,000
Very Deep 30,000
Very Deep 30,000

Medium Depth 16,000
Medium Depth 16,000
Medium Depth 16,000

Deep 20,000
Deep 20,000
Deep 20,000
Deep 20,000
Deep 26,000
Deep 26,000
Deep 26,000
Deep 26,000
Medium Depth 14,000
Very Deep 30,000
Deep 20,000
Very Deep 30,000

Present

Location

Texas

Oklahoma

Texas

Texas

Texas

Texas

Texas

Louisiana

Oklahoma

Alabama

Oklahoma

Texas

Oklahoma

Louisiana

Texas

Texas

Texas

Texas

Louisiana

Louisiana
* Gulf of Mexico
* Offshore California
* Gulf of Mexico
* Gulf of Mexico
* Offshore California
* Offshore California
* Gulf of Mexico
* Gulf of Mexico
* Gulf of Mexico
* Gulf of Mexico
* Gulf of Mexico

Texas

Louisiana

Texas

Oklahoma



The following table sets forth information with pest to the utilization of the Registrant's domedtilling rigs for the periods indicated:

Years ende d September 30,
1992 1993 1994 1995 1996
Number of rigs owned at end of
period 39 42 47 41 41
Average rig utilization rate
during period (1) 42% 53% 69% 71% 82%

(1) Arig is considered to be utilized when it gevated or being moved, assembled, or dismantlddrwzontract.

The following table sets forth certain informatiooncerning the Registrant's international drilliigs as of September 30, 1996:

Rig Registrant's Optimum Wor king Present
Designation Classification Depth in F eet Location
14 Workover/drilling 6,00 0 Venezuela
18 Workover/drilling 6,00 0 Venezuela
19 Workover/drilling 6,00 0 Venezuela
20 Workover/drilling 6,00 0 Venezuela
140 Medium Depth 10,00 0 Venezuela
158 Medium Depth 10,00 0 Venezuela
159 Medium Depth 12,00 0 Venezuela
132 Medium Depth 16,00 0 Ecuador
22 Deep (helicopter rig) 18,00 0 Bolivia
23 Deep (helicopter rig) 18,00 0 Ecuador
121 Deep 20,00 0 Colombia
45 Deep 26,00 0 Venezuela
82 Deep 26,00 0 Venezuela
83 Deep 26,00 0 Venezuela
117 Deep 26,00 0 Venezuela
123 Deep 26,00 0 Bolivia
138 Deep 26,00 0 Ecuador
148 Deep 26,00 0 Venezuela
160 Deep 26,00 0 Venezuela
115 Very Deep 30,00 0 Venezuela
116 Very Deep 30,00 0 Venezuela
125 Very Deep 30,00 0 Colombia
113 Very Deep 30,00 0 Venezuela
128 Very Deep 30,00 0 Venezuela
129 Very Deep 30,00 0 Venezuela
133 Very Deep 30,00 0 Colombia
134 Very Deep 30,00 0 Colombia
127 Very Deep 30,00 0 Venezuela
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Rig Registrant's Optimum Wor king Present

Designation Classification Depth in F eet Location
156 Medium Depth 14,00 0 Venezuela
135 Very Deep 30,00 0 Colombia
136 Very Deep 30,00 0 Colombia
150 Very Deep 30,00 0 Venezuela
151 Very Deep 30,00 0 Colombia
152 Super Deep 30,00 0+ Colombia
153 Super Deep 30,00 0+ Colombia
139 Super Deep 30,00 0+ Colombia

The following table sets forth information with pest to the utilization of the Registrant's intdior@al drilling rigs for the periods indicated:

Years ende d September 30,
1992 1993 1994 1995 1996
Number of rigs owned at end of
period 30 29 29 35 36
Average rig utilization rate
during period (1) 69% 68% 88% 84% 85%

(1) Arig is considered to be utilized when it {gevated or being moved, assembled, or dismantlddrurontract.
OIL AND GAS DIVISION
All of the Registrant's oil and gas operations haltlings are domestic.
Crude Oil Sales

The Registrant's net sales of crude oil and coraterfer the fiscal years 1994 through 1996 are shioslow:

Average Sales Average Lifting
Year Net Barrels  Price per barrel Cost per Barrel
1994 887,455 $14.83 $7.74
1995 808,058 $16.37 $7.86
1996 809,571 $19.00 $7.90
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Natural Gas Sales

The Registrant's net sales of natural and casinbgas for the three fiscal years 1994 through k986as follows:

Average Sales Average Lifting
Year Net Mcf Price per Mcf Cost per Mcf
1994 26,627,776 $1.72 $0.3760
1995 26,421,434 $1.27 $0.3640
1996 34,535,184 $1.75 $0.3292

Following is a summary of the net wells drilled thye Registrant for the fiscal years ended Septe®®et 994, 1995, and 1996:

Exploratory Wells De velopment Wells

1994 1995 1996 1994 1995 1996
Productive 1.021 0.7 4.448 12.33 4 20.7695 23.625
Dry 1.436 2.596 5.250 0.23 3 3.2867 2.000

On September 30, 1996, the Registrant was in theegs of drilling or completing six gross or 1. 7i& wells.
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Acreage Holdings

The Registrant's holdings of acreage under oilgasdleases, as of September 30, 1996, were aw$ollo

Developed Acreage

Undeveloped Acreage

Gross Net Gross Net

Alabama 480.00 112.21 146.00 18.12
Arkansas 3,068.23 1,725.11 -0- -0-
Kansas 122,861.88 85,446.35 15,561.60 12,407.10
Louisiana 10,046.29 2,898.34 162,888.10 88,301.46
Michigan -0- -0- 14,915.93 14,862.32
Mississippi -0- -0- 0.83 0.10
Montana 2,037.19 381.54 4,668.95 1,476.17
Nebraska 480.00 168.00 -0- -0-
Nevada -0- -0- 38,665.68 29,987.71
New Mexico 960.00 54.86 161.88 38.85
North Dakota 279.96 11.52 178.16 61.60
Oklahoma 138,424.27 51,114.65 40,948.55 22,952.43
Texas 88,443.43 41,874.04 10,220.43 5,143.51
Wyoming -0- -0- 1,667.94 316.43

Total 367,081.25 183,786.62 290,024.05 175,565.80

Acreage is held under leases which expire in tlsemte of production at the end of a prescribedagirterm, and is, therefore, subject to
fluctuation from year to year as new leases areiead, old leases expire, and other leases areedldo terminate by failure to pay annual

delay rentals.

Productive Wells

The Registrant's total gross and net productivdsvesl of September 30, 1996, were as follows:

Oil Wells

Gross Net

Gas Wells

Gross Net

3,340 241 860 378

Additional information required by this item witkspect to the Registrant's oil and gas operatiashba found on pages I-12 through 1-24 of
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Item 1. BUSINESS, and pages 28 through 30 of the strant's Annual Report to
Shareholders for fiscal 1996, "Notes to Consoliddtmancial Statements" and "Note 12 Supplemeritargncial Information for Oil and Gi
Producing Activities."

Estimates of oil and gas reserves, future net ige®rand present value of future net revenues awgtited by Southmayd & Associates, Inc.,
independent consultants, 6450 South Lewis Avenuie 220, Tulsa, Oklahoma, 74136. Total oil and gs&rve estimates do not differ by
more than 5% from the total reserve estimates filgld any other federal authority or agency.

REAL ESTATE OPERATIONS
See Item 1. BUSINESS, pages I-24 through I-26.
STOCK
At the end of fiscal 1996:

The Registrant owned 466,451 shares of the commoak sf Sun Company, Inc., and 329,053 shareseoSiim Company, Inc. preferred
series "A". The Registrant owned 625,000 share3rgk Energy Company, Inc.

The Registrant owned 1,600,000 shares of the constomk of Atwood Oceanics, Inc., a Houston, Texasell company engaged in offshore
contract drilling. The Registrant's ownership oivAbd is approximately 24%.

The Registrant owned 740,000 shares of the commoak sf Schlumberger, Ltd.
The Registrant owned 240,000 shares of the commeek sf Phillips Petroleum Company, Inc.
The Registrant owned 2,018,928 shares of the constomk of Occidental Petroleum Corporation, Inc.
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The Registrant owned 225,000 shares of the commoak sf ONEOK.

The Registrant owned 395,000 shares of the commoeak sf Liberty Bancorp, Inc., formerly Banks of 84America, Inc. Liberty Bancorp,
Inc., is a bank holding company which owns LibéBgnk and Trust Company of Tulsa, N.A., and Libéank and Trust Company of
Oklahoma City, N.A. The Registrant's ownership iifdrty Bancorp, Inc., is approximately 4%.

The Registrant also owned lesser holdings in séweénar publicly traded corporations.
Item 3. LEGAL PROCEEDINGS

There are no material legal proceedings pendininsgthe Registrant.

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.

EXECUTIVE OFFICERS OF THE REGISTRANT

The following table sets forth the names and adi¢iseoRegistrant's executive officers, togethehwaill positions and offices held with the
Registrant by such executive officers. Officersaeeted to serve until the meeting of the BoarB®ioéctors following the next Annual
Meeting of Stockholders and until their successange been elected and have qualified or until taailier resignation or removal.
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W. H. Helmerich, Ill, 73
Chairman of the Board

Director since 1
since December 1

Director since
and Chief Execut
6, 1989

Hans Helmerich, 38
President

Director since M
President, Drill
and President an
Helmerich & Payn
since February 1

George S. Dotson, 55
Vice President

Douglas E. Fears, 47 Vice President,
Vice President 1988

Steven R. Mackey, 45
Vice President and
Secretary

Secretary since
President and Ge
11, 1988

Steven R. Shaw, 45
Vice President

Vice President,
July 8, 1985; Vi
and Production s

Gordon K. Helm, 43
Controller

Chief Accounting
appointed Contro
1993; and Manage
September 13, 19
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4,1977

Finance, since March 11,

March 7, 1990; Vice
neral Counsel since March

Production, since
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ller effective December 10,
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PART Il
Item 5. MARKET FOR THE REGISTRANT'S COMMON STOCK AN D RELATED

STOCKHOLDER MATTERS

The principal market on which the Registrant's camrstock is traded is the New York Stock Exchafgpe high and low sale prices per
share for the common stock for each quarterly plediaring the past two fiscal years as reportetiénNY SE - Composite Transaction

guotations follow:

1995 1996
Quarter High Low High  Low
First 311/4 255/8 301/8 24 1/2
Second 27 1/2 241/2 341/2 27
Third 31 265/8 381/4 33
Fourth 30 275/8 435/8 34 3/4

The Registrant paid quarterly cash dividends duttiregpast two years as shown in the following table

Paid per Share Total Payment
Fiscal F iscal
Quarter 1995 1996 1995 1996
First $0.125 $0.125 $3,089,758 $3,095,578
Second 0.125 0.125 3,087,958 3,100,568
Third 0.125 0.125 3,092,973 3,104,724
Fourth 0.125 0.130 3,094,813 3,229,596

The Registrant paid a cash dividend of $0.13 pareshn December 2, 1996, to shareholders of remoidovember 15, 1996. Payment of
future dividends will depend on earnings and ofhetors.

As of December 16, 1996, there were 1,514 recolden® of the Registrant's common stock as listethbytransfer agent's records.

-1



Item 6. SELECTED FINANCIAL DATA

Five-year Summary o f Selected Financial Data

1992 1993 1994 1995 1996
Sales, operating,
and other revenues $226,219 $300,723 $ 310,152 $306,721 $393,255
Income from con-
tinuing operations 8,973 22,158 17,108 5,788 45,426
Income from con-
tinuing operations
per common share 0.37 0.91 0.70 0.24 1.84
Total assets 585,504 610,935 624,827 707,061 821,914
Long-term debt 8,339 3,600 -0- -0- -0-
Cash dividends
declared per
common share 0.47 0.48 0.49 0.50 0.51

The Five-year Summary of Selected Financial Dasziileed above excludes results of NGO operatioes.fage 1-24 "CHEMICAL
OPERATIONS" for a discussion of the NGO transaction
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The following Five-year Summary of Selected FinahBiata includes only the results of NGO operations

Five-year Summary of S elected Financial Data for NGO
1992 1993 1994 1995 1996
Sales, operating,
and other revenues $13,481 $14,374 $18,849 $19,055 $19,540
Income from con-
tinuing operations 1,876 2,392 3,863 3,963 3,090

Income from con-
tinuing operations
per common share 0.08 0.10 0.16 0.16 0.13

Item 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Information required by this item may be found @yes 11 through 16, Management's Discussion & Aigbf Results of Operations and
Financial Condition, in the Registrant's Annual Bepo Shareholders for fiscal 1996, which is inmmmated herein by reference.

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Information required by this item may be found @ges 17 through 30 in the Registrant's Annual Reépd@hareholders for fiscal 1996,
which is incorporated herein by reference.

Item 9. CHANGES IN AND DISAGREEMENTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
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PART 1lI
Item 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

Information required under this item with respecbirectors and with respect to delinquent fileusguant to Item 405 of Regulation S-K is
incorporated by reference from the Registrant'dife Proxy Statement for the Annual Meeting aé&holders to be held March 5, 1997,
to be filed with the Commission not later than H2@'s after September 30, 1996. See pages |-34dihieB5 for information covering the
Registrant's Executive Officers.

Item 11. EXECUTIVE COMPENSATION

This information is incorporated by reference frilra Registrant's definitive Proxy Statement forAlmaiual Meeting of Stockholders to be
held March 5, 1997, to be filed with the Commissimmt later than 120 days after September 30, 1996.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

This information is incorporated by reference frilra Registrant's definitive Proxy Statement forAlmaiual Meeting of Stockholders to be
held March 5, 1997, to be filed with the Commissim later than 120 days after September 30, 1996.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

This information is incorporated by reference frilra Registrant's definitive Proxy Statement forAlmaiual Meeting of Stockholders to be
held March 5, 1997, to be filed with the Commissim later than 120 days after September 30, 1996.
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PART IV
Item 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K
(a) Document List

1. The financial statements called for by Item&iacorporated herein by reference from the Remjiss Annual Report to Shareholders for
fiscal 1996.

2. Exhibits required by Item 601 of Regulation S-K:
Exhibit Number:

3.1 Restated Certificate of Incorporation and Amendment to
Restated Certificate of Incorporation of the Registrant.

3.2 By-Laws of the Registrant.

4.1 Rights Agreement dated as of January 8, 1996, between the
Registrant and The Liberty National B ank and Trust Company
of Oklahoma City, N.A. is incorporate d herein by reference
to the Registrant's Form 8-A, dated J anuary 17, 1996.

* 10.1 Incentive Stock Option Plan is incorp orated herein by
reference to Exhibit 4.2 to the Regis trant's Registration

Statement No. 33-16771 on Form S-8.

* 10.2 Form of Incentive Stock Option Plan S tock Option Contract
for the Incentive Stock Option Plan.

* 10.3 Consulting Services Agreement between W. H. Helmerich,
Ill, and the Registrant effective Jan uary 1, 1990, as
amended.

* 10.4 Restricted Stock Plan for Senior Exec utives of Helmerich &
Payne, Inc.

* 10.5 Form of Restricted Stock Award Agreem ent for the
Restricted Stock Plan for Senior Exec utives of Helmerich &
Payne, Inc., together with all amendm ents thereto.

* Compensatory Plan or Arrangement.



(b) Report on Form 8-K

Form 8-K with attached Agreement and Plan of Meaget Proforma Financial Information covering the®@ansaction was filed with the
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Exhibit 3.1
(Part 1/2)

RESTATED

CERTIFICATE OF INCORPORATION
OF
HELMERICH & PAYNE, INC.

HELMERICH & PAYNE, INC. (hereinafter calle d the "Corporation"), a
corporation organized and existing under and by vir tue of the General
Corporation Law of the State of Delaware, by Certif icate of Incorporation
issued on February 3, 1940, DOES HEREBY CERTIFY THA T:

ONE: By action of the Board of Director s of the Corporation at a
Regular Meeting of the Board of Directors, held on December 11, 1987, a

resolution was adopted setting forth a RestatedifCate of Incorporation and declaring that saiesRated Certificate of Incorporation is
advisable and that it only restates and integratelsdoes not further amend the provisions of thep@ation's Restated Certificate of
Incorporation of March 7, 1979, as theretofore asheeinor supplemented, and that there is no discogdagtween those provisions and the
provisions of this newly Restated Certificate. Tigavly Restated certificate of Incorporation is @ltofvs:

RESTATED
CERTIFICATE OF INCORPORATION
of
HELMERICH & PAYNE, INC.

FIRST. The name of the corporation is HELMERICH &¥YNE, INC.

SECOND. Its registered off ice in the State of Dwlee is located at No. 1209 Orange Street, in thed® Wilmington, County of New
Castle. The name and address of its registered ag€he Corporation Trust Company, No. 1209 OraBgeet, Wilmington, Delaware.

THIRD. The nature of the business, or objects opgses to be transacted, promoted or carried ot



(a) To carry on the business of producing, progyratquiring, buying, selling and otherwise dispgsif and turning to account, and dealing
in petroleum, crude oil and gas of all grades, akipparaffin, bitumen and bituminous substanceslldfinds, coal, natural gas, carbon and
hydrocarbon products of all kinds, together witly ather substances or by-products, and in genabeasl products and surface products of
every nature and description; and to acquire, teld,use any and all leases, licenses, easenights, grants, concessions and real and
personal property necessary or required for suchgses;

(b) To prospect, explore and drill for, discovanguce, extract, mine, mill, separate, convert,Ismefine, dissolve, reduce, treat,
manufacture, store or otherwise turn to accoutif,esgloit, transfer and otherwise dispose of pletum, oil and gas and each and every o
substances specified in the foregoing clause ilgrein its natural form or in any altered or méauured form, or subdivided or by-product
form;

(c) To build, construct, purchase or otherwise &egand to conduct, operate and maintain any maptants, machinery, devices, appliances
and equipment for the extraction or manufacturgasoline, naphtha or other substance or by-prodrmts natural gas, casinghead gas or
crude oil, and to purchase or otherwise acquirkd, lmsvn and use or dispose of any inventions, dsyitormulae, processes for the
manufacture or extraction of gasoline, naphthatier substances or products from gas, casinglesadrgerude oil, together with any letters
patent thereon and any and all improvements theguhto purchase or otherwise acquire any angaaliral gas and casinghead gas and
crude oil necessary to the use and operation dfgant or plants, and to vend, sell or otherwispake of any and all of the products of such
plant or plants, and to purchase, lease or otheragguire, hold and use any and all real estatdasuld necessary for the sites and locations
of said plant or plants and the use and operatiereof;
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(d) To purchase, buy, or otherwise acquire, halgyrospect, develop, sell, assign and deal infoergtise dispose of oil, gas and mineral
leases and oil, gas and mineral rights, grantgltieg and privileges, together with all persoralperty and equipment used in connection
therewith; and to purchase, buy, or otherwise aegaind to hold, use, sell or otherwise disposamyf,and all real estate and lands which

be necessary or required for the uses and purpdsieis corporation subject to the laws of thegdiction where said lands and real estate are
located;

(e) To apply for, obtain, register, purchase, devéglopt, lease or otherwise acquire, hold, ows, oigerate, develop, introduce, lease, assign,
pledge or otherwise dispose of and contract witbremce to any and all letters patent, copyrightsteademarks, and any and all registrations
or applications for registration thereof, and ang all inventions, improvements, apparatus, appéanprocesses, formulae, designs, trade
names or similar rights, whether used in conneactiith or secured under letters patent of the Un8tates of America or of any other
government or country, or otherwise; and to user@se, develop, exploit or grant licenses witlpees to or otherwise turn to account any of
the same, and to carry on any business (manufagturierchandising or otherwise), which may be dektoeaid, effectuate or develop the
same, or any of them directly or indirectly;

() To acquire by lease, purchase, contract, caioeor otherwise, and to own, develop, explor@lak improve, operate, lease, enjoy,
control, manage or otherwise turn to account, nagrgg grant, sell, exchange, convey or otherwiggodis of, either within or without the St
of Delaware and in any country, domestic or foregmy and all real estate,
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lands, options, concessions, grants, land patiatsshises, deposits, mines, mining rights, quasiigcations, claims, rights, privileges,
easements, tenements, estates, hereditamentsstatand properties of every description and nathegsoever which the corporation may
deem wise and proper in connection with the condfiany business or businesses enumerated in ahg afauses of this Article THIRD:

(9) To construct, build, purchase, lease, equiptloerwise acquire, and to hold, own, improve, deweinanage, maintain, control, lease,
mortgage, create liens upon, sell, convey or otlserdispose of and turn to account:

(1) any and all plants, machinery, works, refingrinplements and things or property, real or peak®f every kind and descriptions
incidental to, connected with or suitable or conganfor any of the purposes enumerated in anp@fttauses of this Article THIRD;

(2) any and all pipe lines, transmission lines, ping stations, terminals, storage tanks or reses\aid all appurtenances relative thereto and
necessary or convenient in connection with anyefltusinesses enumerated in any of the clausbsdiiticle THIRD;

(3) any and all tracks, locomotives, railroad ctask cars, motor cars, motor trucks and vehicfesg and every description necessary or
convenient in connection with any of the businegsasnerated in any of the clauses of this ArtidldRD;

(4) any and all ships, docks, boats, floats, baegesvessels (whether operated by steam, elegiigasoline or any other power), docks,
wharves, dry docks, repair shops, elevators, pieminals, warehouses and storage plants, fasilitonnections and installations necessary
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or convenient for any of the businesses enumeratady of the clauses of this Article THIRD;

(h) To manufacture, purchase or otherwise acqawe, mortgage, pledge, sell, assign and transfatherwise dispose of, to invest, trade,
deal in and deal with goods, wares and merchamaideoersonal property of every class and descniptio

(i) To acquire, and pay for in cash, stock or boofithis corporation or otherwise, all or any pafrthe goodwill, rights, assets and property of
any person, firm, association or corporation; tdentake or assume the whole or any part of theyatitins or liabilities of any person, firm,
association or corporation; to hold or in any martdispose of the whole or any part of the rightd property so acquired; to conduct in any
lawful manner the whole or any part of any busirmsacquired, and to exercise all the powers nacgss convenient and about the conduct
and management of such business;

()) To guarantee, purchase, hold, sell, assignsfea, mortgage, pledge or otherwise dispose akshaf the capital stock, bonds, debentures,
notes, obligations or evidences of indebtednesshmr securities created, issued or incurred byadimgr corporation or corporations
organized under the laws of this state or any adtete, country, nation or government, or by jeioick companies, trustees or other business
organizations or entities, or by any domestic oeifyn state, government or governmental authasityay any political or administrative
subdivision or department thereof, and to issygalyment or exchange therefor, in whole or in pestpwn shares, bonds, debentures, not
other obligations, or to make payment therefor iy @ther lawful means, and, while the owner thereméxercise all the rights, powers and
privileges of ownership, including the right to gahereon;

(k) To enter into, make and perform contracts arg\kind and description with any person, firm,asation, corporation, municipality,
county, state,
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body politic or government or colony or dependeti®reof;

() To borrow or raise moneys for any of the pugmsef the corporation, and, from time to time, withlimit as to amount, to draw, make,
accept, endorse, execute and issue promissory, mosdts, bills of exchange, warrants, bonds, delyes and other negotiable or non-
negotiable instruments and evidences of indebtedaes! to secure the payment of any thereof atiteahterest thereon by mortgage upo
pledge, conveyance or assignment in trust of thelevbr any part of the property of the corporatiwhgether at the time owned or thereafter
acquired and to sell, pledge or otherwise dispéseich bonds or other obligations of the corporafir its corporate purposes.

(m) To buy, sell or otherwise deal in notes, operoants, and other similar evidences of debt, dwdao money and take notes, open accol
and other similar evidences of debt as collatexalisty therefor;

(n) To purchase, hold, sell and transfer the shafrés own capital stock; provided it shall nokuts funds or property for the purchase of its
own shares of capital stock when such use wouldecany impairment of its capital except as othepisrmitted by law, and provided
further that shares of its own capital stock beinggdo it shall not be voted upon directly or ireditly;

(o) To have one or more offices, to carry on alhoy of its operations and business and withouticgisn or limit as to amount to purchase
otherwise acquire, hold, own, mortgage, sell, cgnoo otherwise dispose of real and personal ptgmdrevery class and description in any
of the States, Districts, Territories or Coloniéshe United States, and in any and all foreignntoes, subject to the laws of such State,
District, Territory, Colony or Country;

(p) To do and perform any or all of the above enateel functions, purposes and acts, either as
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principal or as agent, broker, contractor, indegeandontractor, representative or otherwise, sjpadiif including (without limiting the
generality of the foregoing) the right to carryageneral drilling contracting business;

(q) To investigate, develop, consummate, underdaikcarry on any enterprise, business, transactomgperation, commonly carried on or
undertaken by contractors, syndicates, merchantsriters, exporters, manufacturers, printers, pbblis, warehousers, brokers, or
transporters, and generally, to institute, enttr, ioarry on, assist, promote and participateriaricial, commercial, mercantile, and other
business, works, contracts, undertakings and dpagatbut only to the extent permitted by law.

(r) To carry on, and license others to carry ohgiaéiny part of the several businesses enumenatiis paragraph, to-wit: The business of:
manufacturers, merchants, traders, importers, ¢éyqsorcontractors, printers, publishers, warehaserd dealers in and with goods, wares,
and merchandise of every kind and descriptionstdlgishing, developing, operating and carryingratustrial, commercial, trading,
manufacturing, mechanical, metallurgical, enginggrbuilding, construction, contracting, mining,edting, quarrying, refining, chemical, ic
real estate, logging, lumbering, agricultural, pédion, dairying, advertising, automotive, aviatisnpply, cold storage, drug (both ethical and
proprietary) , cleaning, electrical, electronic,magement, food, food products, foundry, appliafisiture, laundry, machinery, machine
shop, restaurant, equipment, instrument, instruatiemt, baking, brewing, distilling, apparel, padkitextile, amusement, entertainment,
undertakings, propositions, concessions or fraeshisf constructing, developing, equipping and iorprg, public, quasi-public, and private
works and conveniences; and, also, so far as regessincidental to, or connected with any onenare or all of the corporate purposes
herein enumerated, to undertake any lawful busitraasaction or operation undertaken or carriedyomerchants,
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traders, manufacturers, contractors, importersoegs, entertainers, printers, publishers, warsér®) commission men and agents.

(s) In general, to carry on any other busines®imection with the foregoing, and to have and egerall the powers conferred by the laws of
Delaware upon corporations formed under the Ge@wgboration Law of the State of Delaware, anddady or all of the things
hereinbefore set forth to the same extent as rigitaraons might or could do.

The objects and purposes specified in the foregdimgses shall, except where otherwise expresseid, o wise limited or restricted by
reference to, or inference from, the terms of atmgoclause in this certificate of incorporationt the objects and purposes specified in each
of the foregoing clauses of this article shall bgarded as independent objects and purposes.

FOURTH. The total number of shares of all clasdesark which the Corporation shall have authorityssue is 81,000,000 of which
1,000,000 shares shall be Preferred Stock withauvalue, and the remaining 80,000,000 shares lsbdlommon Stock of the par value of
ten cents (.10) per share.

The following is a statement of the designatiomsygrs, preferences, and rights and the qualifinatibmitations or restrictions thereof, of |
classes of stock of the Corporation and the aughofithe Board of Directors to fix the same.

(1) Shares of Preferred Stock may be issued froma to time in one or more series as may be detedrfiom time to time by the Board of
Directors, each such series to be distinctly degiph All shares of any one series of PreferredkSso designated by the Board of Directors
shall be alike in every particular. The voting tighf any, of each such series, dividend rated,mpferences and relative, participating,
optional and other special rights of each sucteseand the qualifications, limitations or restoos thereof, if any, may differ from those of
any and all other series at any time outstandingd; aubject to the
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provisions of Paragraphs (4) through (8) of thig Rahe Board of Directors of the Corporatiorhisreby expressly granted authority to fix,
resolutions duly adopted prior to the issuancengfghares of a particular series of Preferred Ssooltesignated by the Board of Directors,
voting powers of stock of such series, if any, treldesignations, preferences and relative, ppaticig, optional and other special rights, and
the qualifications, limitations and restrictionssafch series, including, but without limiting thengrality of the foregoing, the following:

(a) The rate and times at which, and the termscanditions on which, dividends on Preferred Stofckuzh series will be paid;

(b) The right, if any, of the holders of Preferi@ibck of such series to convert the same intoxonange the same for, shares of other classes
or series of stock of the Corporation and the tesints conditions of such conversion or exchange;

(c) The redemption price or prices and the tim&roe at which, and the terms and conditions on ihRreferred Stock of such series may be
redeemed;

(d) The rights of the holders of Preferred Stockwth series upon the voluntary or involuntaryitigtion, dissolution, or winding-up, or
merger, consolidation, distribution or sale of éssef the Corporation;

(e) The terms of the sinking fund or redemptiopurchase account, if any, to be provided for thefd?red Stock of such series; and

(f) Provisions, if any, for the vote or consentloé holders of a stated percentage of the outstgratiares of Preferred Stock of such series
with respect to changes in the rights, preferencdiitations of the shares of such series, ordigignation or issuance of series of the
Preferred Stock by the Board of Directors, or théharization or issuance of other classes or sefi®eferred Stock;
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provided, however, that the holders of shares efdPred Stock shall have no right to participatehvie holders of Common Stock in any
distribution of dividends in excess of the prefei@rdividend fixed for such Preferred Stock otthe assets of the Corporation available for
distribution to stockholders in excess of the paiéal amount fixed for such Preferred Stock.

(2) Until requirements that have matured with respe preferential dividends on the Preferred Stiled in accordance with the provisions
of Paragraph (1) of this Part I) shall have beehand until the Corporation shall have compliedwetl such requirements, if any, with
respect to the setting aside of sums as sinkindsfon redemption or purchase accounts with regpebe Preferred Stock (fixed in
accordance with the provisions of Paragraph (IhisfPart I) , no dividend or distribution shall ppaid or declared upon or in respect of any
Common Stock.

(3) Until distribution in full of the preferenti@mount to be distributed to the holders of PreteBwock (fixed in accordance with the
provisions of Paragraph (1) of this Part I) in #went of voluntary or involuntary liquidation, didstion or winding-up of the Corporation, no
such distribution shall be made to the holdersah@on Stock.

(4) No holder of Preferred Stock of the Corporasball have any preemptive or preferential righswabscription to any shares of any stoc
the Corporation of any class, now or hereafter@igbhd, or to any obligations convertible into $t@¢ the Corporation, issued or sold, nor
any right of subscription to any thereof other tisanh, if any, as the Board of Directors of thef@oation in its discretion from time to time
may determine, and at such price as the Boardreickirs from time to time may fix, pursuant to thehority hereby conferred by the
Certificate of Incorporation, and the Board of [Biers may issue stock of the Corporation, or oliiges convertible into stock, without
offering such issue of stock or such obligatiorikesiin whole or in part, to the holders of PreddrStock of the Corporation.

(5) The powers and rights of the holders of Comi@totk shall be subordinated to the powers, prefe®and rights of the holders of
Preferred Stock. The relative powers, preferennés a
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rights of each series of Preferred Stock in retetimthe powers, preferences and rights of eacér atiries of Preferred Stock shall, in each
case, be as fixed from time to time by the BoarBioéctors pursuant to authority granted in theti@eate of Incorporation; provided,
however, that except as may be provided by lawexépt as set forth in Paragraph (6) and Paradi@pif this Part I, no holder of shares of
Preferred Stock of any series shall be entitletidoe than one vote in respect of each share ofsteck held by him on any matter voted on
by stockholders other than elections of directimrsyhich case the Board of Directors may accordative voting rights to holders of shares
of any Preferred Stock.

(6) Notwithstanding the provisions of Paragraphafthis Part I, the Board of Directors, acting guant to authority granted in this Certific
of Incorporation in respect of any series of PreféiStock, may provide that if this Corporationlshave defaulted in the payment of
dividends on any such series of Preferred Stoehiamount equivalent to or exceeding six full qerytdividends (whether or not
consecutive) or the Corporation shall have defduliemaking any two mandatory sinking fund paymemtsany such series of Preferred
Stock, the holders of one or more or all of sudiieseof Preferred Stock in respect of which anyhsdefault shall have occurred (voting as a
single class) shall be entitled to elect, in thgragate, not more than two directors.

(7) The issuance of shares of any series of Pezfe3tock by the Board of Directors of the Corparasghall be subject to such limitations and
restrictions as may be provided for in the Cenificof Incorporation or by the Board of Directgrsrsuant to authority granted in the
Certificate of Incorporation, including provisioarfthe consent, by class vote, of the holderssibged percentage of the outstanding shar
any series of Preferred Stock.

(8) Subject to the provisions of Paragraph (7hef Part |, shares of any series of Preferred Steak be authorized or issued, in aggregate
amounts not exceeding the total number of shar@saferred Stock authorized by the Certificatenaorporation, from time to time as the
Board of Directors of the Corporation shall detarenand for such consideration as shall be fixethbyBoard of Directors.
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Subject to the prior and superior rights of thef@red Stock, and on the conditions set forth ftiregoing Part | or in any resolution of the
Board of Directors providing for the issuance of garticular series of Preferred Stock, and noéntfise, such dividends (payable in cash,
stock or otherwise) as may be determined by thedBoBDirectors may be declared and paid on the @omStock from time to time of any
funds legally available therefor.

The holders of the Common Stock shall be entittedrte vote for each share held at all meetingh@stockholders of the Corporation.

After payment shall have been made in full to thklérs of the Preferred Stock in the event of @jyidlation, dissolution or winding up of
the affairs of the Corporation, the remaining asseid funds of the Corporation shall be distribiawng the holders of the Common Stock
according to their respective shares.

Ownership of shares of any class of the capitalkstd the Corporation shall not entitle the holdévereof to any preemptive right to subsc
for or purchase any additional shares of capitaiksof any class of the Corporation or any seasitionvertible into any class of capital stock
of the Corporation, however acquired, issued aif bglthe corporation, it being the purpose andintieat the Board of Directors shall have
full right, power and authority to offer for subgation or sell or to make any disposal of any émuaissued shares of the capital stock of the
corporation or any securities convertible into Btotany or all shares of stock or convertible sii@s issued and thereafter acquired by the
corporation, for such consideration, not less tthanpar value thereof, in money or property, asBbard of Directors shall determine.

\A

The Corporation shall be entitled to treat the peiis whose name any share, right or option issteged as the owner thereof, for all
purposes, and shall not be bound to recognize quiyable
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or other claim to, or interest in, such share, trighoption on the part of any other person, whetlienot the corporation shall have notice
thereof, save as may be expressly provided by tdwise State of Delaware.

FIFTH. The Corporation is to have perpetual existen
SIXTH. The private property of the stockholderslshat be subject to the payment of corporate debtny extent whatever.

SEVENTH. In furtherance and not in limitation okthowers conferred by statute, and in additioméopowers which may be conferred by
the By- Laws, the Board of Directors of the Corpiarashall have the following expressly stipulafemivers and authority, to-wit:

To make, alter or repeal the By-Laws of the Corplora
To authorize and cause to be executed mortgagelseasdipon the real and personal property of thepQration.

To set apart out of any of the funds of the Corponaavailable for dividends a reserve or resefeesany proper purpose and to abolish any
such reserve in the manner in which it was created.

By resolution or resolutions, passed by a majaitthe whole board to desighate one or more corapsiteach committee to consist of twi
more of the directors of the Corporation, whichtfe extent provided in said resolution or resolsior in the By-Laws of the Corporation,
shall have and may exercise the powers of the Bofbdrectors in the management of the businessaffiaits of the Corporation, and may
have power to authorize the seal of the Corpordtidre affixed to all papers which may requirésiich committee or committees shall have
such name or names as may be stated in the By-bftlie Corporation or as may be determined frone timtime by resolution adopted by
the Board of Directors.

When and as authorized by the affirmative votéheftiolders of a majority of the stock issued angtanding having voting power given at a
stockholders meeting duly called for that purpaseyhen authorized by the written
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consent of the holders of a majority of the votitgck issued and outstanding, to sell, lease dramge all of the property and assets of the
corporation, including its good will and its corpte franchises, upon such terms and conditiongarsilich consideration, which may be in
whole or in part shares of stock in, and/or otleusities of, any other corporation or corporatj@ssits Board of Directors shall deem
expedient and for the best interests of the cotjmora

Also, the corporation may in its By-Laws confer mys/upon its Board of Directors in addition to fbeegoing, and in addition to the powers
and authorities expressly conferred upon it byustat

EIGHTH. The corporation shall be entitled to triwa person in whose name any share is registeréx asvner thereof for all purposes, and
shall not be bound to recognized any equitableloeraclaims to, or interest in, such share on tiré @f any other person, whether or not the
corporation shall have notice thereof, except hsratise expressly provided by the statutes of theeSf Delaware.

NINTH. The number of Directors which constitute thieole Board of Directors of the Corporation shwedlIsuch as from time to time shall
fixed by or in the manner provided in the By-Lawst in no case shall the number be less than tWi@eancies in the Board of Directors,
whether created by increase in the number of Direair otherwise, shall be filled in the mannenvmted in the By-Laws. The Directors shall
be divided into three classes. At the Annual MegtihStockholders in 1970, one class of Directoosnposed of three Directors to be known
as the "first class", shall be elected for a onaryerm; one class composed of two directors thrmevn as the "second class" shall be elected
for a two-year term; and one class, composed ofdinectors, to be known as the "third class”, shalklected for a three-year term. At each
succeeding Annual Meeting of Stockholders, sucasdsahe class of Directors, whose term expirehat year, will be elected for a three-
year term. Vacancies in any class that occur poithe expiration of the then current term of saldss, if filled by the Board of Director

shall be filled for the remainder of the full teofhsuch class. If the number of Directors is heerathanged, any increase or decrease in
Directors shall be apportioned among the classes $0 establish
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or maintain equality in number among the classelsaary additional Director elected to any classldiatl office for a term which shall
coincide with the term of such class. Where the memof Directors constituting the whole board isksthat it is impossible to establish or
maintain complete equality in number among theselasthe increase or decrease in Directors shalppertioned among the classes so as to
maintain all classes as nearly equal in numbeasiple and so that the third class does not hare members than either the first or second
class, and the second class does not have moreenethhan the first class.

TENTH. Whenever a compromise or arrangement isqgeeg between this Corporation and its creditoengrclass of them and/or between
this Corporation and its stockholders or any ctdgbem, any court of equitable jurisdiction withihre State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof, or on épglication of any receiver or receivers
appointed for this Corporation under the provisiohSection 3883 of the Revised Code of 1915 af Stiate, or on the application of trustees
in dissolution or of any receiver or receivers apfad for this Corporation under the provisionsSefction 43 of the General Corporation Law
of the State Delaware, order a meeting of the tweglor class of creditors, and/or of the stockbrdddr class of stockholders of this
Corporation, as the case may be, to be summorgetinmanner as the said Court directs. If a mgjarinumber representing thréaurths ir
value of the creditors or class of creditors, andfdhe stockholders or class of stockholderf Corporation, as the case may be, agree to
any compromise or arrangement, and to any reorgtoizof this Corporation as consequence of suafpcomise or arrangement, the said
arrangement and the said reorganization shatn€soned by the Court to which the said applicatias been made, be binding on all the
creditors or class of creditors, and/or on allgtexkholders or class of stockholders, of this Gmapon, as the case may be, and also on this
Corporation.

ELEVENTH. No contract or other transaction of ther@ration with any other corporation or with arsgaciation, partnership, firm, trustee,
syndicate or individual shall be affected or indatied by reason of the fact that any of the dirsadbthe Corporation is or are parties to or
interested in such contract or transaction or sibbr corporation or such association,
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partnership, firm, trustee, syndicate or individwady director of the Corporation may be a partgrg contract or transaction with the
Corporation, or may be pecuniarily or otherwiseiiasted in any contract or other transaction ofbmooration with any other corporation or
with any association, partnership, firm, trustggdicate or individual, provided that the fact thatshall be a party to such contract or
transaction or shall be so interested shall haea biésclosed or shall have been known to the BoBRirectors of the Corporation, or to the
approving majority thereof; and any director of @erporation who is a party to or is pecuniarilyotinerwise interested in such contract or
transaction may be included in determining theterise of a quorum at any meeting of the Board oé&ors which shall authorize, ratify or
approve any such contract or transaction, and rogg/thereat to authorize, ratify or approve sudatitre@t or transaction, with like force and
effect as if he were not a party to or so intei@#tesuch contract or transaction.

TWELFTH. Meetings of stockholders may be held withthe State of Delaware, if the By-Laws so provitlee books of the Corporation
may be kept (subject to any provision containethastatutes) outside of the State of Delawarect place or places as may be from time to
time designated by the Board of Directors.

THIRTEENTH. The Corporation reserves the rightitoead, alter, change or repeal any provision coathin this certificate of
incorporation, in the manner now or hereafter pibsd by statute, and all rights conferred uporldtolders herein are granted subject to
reservation.

FOURTEENTH:

1. Elimination of Certain Liability of Directors. Airector of the Corporation shall not be persgnkiible to the Corporation or its
stockholders for monetary damages for breach otfaty duty as a director, except for liability {@ any breach of the director's duty of
loyalty to the Corporation or its stockholders) fdr acts or omissions not in good faith or whietiolve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the Re/are General Corporation Law, or (iv) for anyngaction from which the director derived
an improper personal benefit.
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2. Indemnification and Insurance.

(a) Right to Indemnification. Each person who waganade a party or is threatened to be madetg fwaor is involved in any action, suit or
proceeding, whether civil, criminal, administrativeinvestigative (hereinafter a "proceeding"),rbgison of the fact that he or she, or a persor
of whom he or she is the legal representativer i8as a director or officer, of the Corporationi®or was serving at the request of the
Corporation as a director, officer, employee omagé another corporation or a partnership, joemture, trust or other enterprise, including
service with respect to employee benefit plans.thdrethe basis of such proceeding is alleged aati@m official capacity as a director,
officer, employee or agent or in any other capaeityle serving as a director, officer, employeeagent, shall be indemnified and held
harmless by the Corporation to the fullest exterharized by the Delaware General Corporation Laswthe same exists or may hereafter be
amended (but, in the case of any such amendmédgtiomthe extent that such amendment permits thp&ation to provide broader
indemnification rights than said law permitted @erporation to provide prior to such amendmentjirgt all expense, liability and loss
(including attorneys' fees, judgments, fines, ERES&ise taxes or penalties and amounts paid oz fmald in settlement) reasonably incurred
or suffered by such person in connection thereuiitth such indemnification shall continue as to a@emho has ceased to be a director,
officer, employee or agent and shall inure to taediit of his or her heirs, executors and admiaists: PROVIDED, HOWEVER, that,
except as provided in paragraph (b) hereof, theg@ation shall indemnify any such person seekinginnification in connection with a
proceeding (or part thereof) initiated by such peranly if such proceeding (or part thereof) watharized by the board of directors of the
Corporation. The right to indemnification conferiedhis Section shall be a contract right andlshalude the right to be paid by the
Corporation the expenses incurred in defendingsaic proceeding in advance of its final dispositPROVIDED, HOWEVER, that, if the
Delaware General Corporation Law requires, the payrof such expenses incurred by a director oc@ffin his or her capacity as a director
or officer (and not in any other capacity in which
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service was or is rendered by such person whiieeatdr or officer, including, without limitatiorservice to an employee benefit plan) in
advance of the final disposition of a proceediflisbe made only upon delivery to the Corporatiban undertaking, by or on behalf of s
director or officer, to repay all amounts so adwahif it shall ultimately be determined that suétector or officer is not entitled to be
indemnified under this Section or otherwise. Thepdeation may, by action of its Board of Directgpspvide indemnification to employees
and agents of the Corporation with the same scogetiect as the foregoing indemnification of dtaes and officers.

(b) Right of Claimant to Bring Suit. If a claim uaidparagraph (1) of this Section is not paid ihliylthe Corporation within thirty (30) days
after a written claim has been received by the Garjion, the claimant may at any time thereaftérdsuit against the Corporation to reco
the said amount of the claim and, if successfutiwle or in part, the claimant shall be entitledéopaid also the expense of prosecuting suct
claim. It shall be a defense to any such actiohgothan an action brought to enforce a claim fpeases incurred in defending any
proceeding in advance of its final disposition wehtite required undertaking, if any is required, @en tendered to the Corporation) that the
claimant has not met the standards of conduct winigke it permissible under the Delaware Generap@uation Law for the Corporation to
indemnify the claimant for the amount claimed, tha burden of proving such defense shall be oiCtrporation. Neither the failure of the
Corporation (including its Board of Directors, imgndent legal counsel, or its stockholders) to mamde a determination prior to the
commencement of such action that indemnificatiothefclaimant is proper in the circumstances bexaasor she has met the applicable
standard of conduct set forth in the Delaware Gar@orporation Law, nor an actual determinatiorth®y Corporation (including its Board of
Directors, independent legal counsel, or its stotrkdrs) that the claimant has not met such apgbécstandard or conduct, shall be a defense
to the action or create a presumption that thenzat has not met the applicable standard of conduct

A-18



(c) Non-Exclusivity of Rights. The right to indenfination and the payment of expense incurred irdgig a proceeding in advance of its
final disposition conferred in this

Section shall not be exclusive of any other rightols any person may have or hereafter acquire umtestatute, provision of the Certificate
of Incorporation, by- law, agreement, vote of stumlklers or disinterested directors or otherwise.

(d) Insurance. The Corporation may maintain insceaat its expense, to protect itself and any threofficer, employee or agent of the
Corporation or another corporation, partnershimtjeenture, trust or other enterprise againstaurgh expense, liability or loss, whether or
not the Corporation would have the power to inddynsiich person against such expense, liabilitypss under the Delaware General
Corporation Law.

FIFTEENTH. The affirmative vote of at least twortis of the total outstanding stock of the Corporatntitled to vote thereon shall be
required in order for the Corporation to:

(a) Merge, and/or consolidate with any other caaion except in those cases where at least 90%edfutstanding shares of each class of
stock of such other corporation is owned by thispOeation; or

(b) Sell, lease, exchange, transfer or otherwispatie of all or substantially all of its assetbusiness.

The affirmative vote of at least three-fourthsto# total outstanding stock of the Corporation Bdtito vote thereon shall be required in order
for the Corporation to:

() Sell, lease, exchange, transfer or otherwisgodie of all or substantially all of its assetbusiness to a related corporation or an affilid
a related corporation; or

(b) Merge with a related corporation or an afféiaif a related corporation; or
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(c) Enter into a combination or majority share asitjon in which this Corporation is the acquiringrporation and its voting shares are is<
or transferred to a related corporation or aniafélof a related corporation or to stockholdera oélated corporation or an affiliate of a

related corporation.

For the purpose of this Article FIFTEENTH, (i) aelated corporation” in respect of a given transacshall be any corporation which,
together with its affiliates and associated persomss of record or beneficially, directly or inelatly, more than 5% of the shares of any
outstanding class of stock of this Corporationtetito vote upon such transaction, as of the tedate used to determine the stockholders of
the Corporation entitled to vote upon such transagtii) an "affiliate” of a related corporatiohall be any individual, joint venturer, trust,
partnership or corporation which directly or indifg, through one or more intermediaries, contoylss controlled by, or is under common
control with the related corporation; (iii) an "astated person” of a related corporation shallmeddficer or director or any beneficial own
directly or indirectly, of 10% or more of any clasfsequity security, of such related corporatiorany of its affiliates. The determination of

the Board of Directors of this Corporation and madgood faith shall be conclusive as to whethgr @orporation is a related corporation as
defined in this Article FIFTEENTH.

TWO: Said amendment was duly adopted in accordaitbethe provisions of Section 245 of the Generafforation Law of the State of
Delaware, as amended, and said amendment doeffauttaachange in the issued shares of the Coriparand the capital of the Corporation
will not be reduced under or by reason thereof, lemteforth the provisions of the Certificate afdrporation shall be as provided in the
newly Restated Certificate of Incorporation settidrereinabove.
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IN WITNESS WHEREOF, said HELMERICH & PAYNE, INC. b&aused its corporate seal to be hereto affixddlds Certificate to be
signed by W. H. Helmerich, Ill, its President, drebn C. Gavras, its Secretary, this 11th day ofdbdwer, 1987.

HELMERICH & PAYNE, INC.

/'Sl W H Helnerich, Il

W H HELMERICH, III,
Chai rman and C. E. O

ATTEST:

/'SI Leon C. Gavras

STATE OF OKLAHOMA )
) ss.
COUNTY OF TULSA )

Be it remembered, that on this 11th day of Decemnitf#87, personally came before me, the undersigndhtary Public in and for said
County and State, W. H. HELMERICH, Ill, Chairmarda@.E.O. of Helmerich & Payne, Inc., a corporatidnhe State of Delaware, party to
the foregoing Certificate, known to me personaldlypé such, and acknowledged the said Certificabe tiis own act and deed, and the act
deed of said corporation; that the signature ofGhairman and C.E.O. is in his own proper handagitthat the seal affixed is the corporate
seal of said Helmerich & Payne, Inc.; and thataisof sealing, executing and delivering said @eate was duly authorized by resolution of
the directors of said Helmerich & Payne, Inc.

Given under my hand and seal of office the dayysad aforesaid.

Not ary Public
My Commi ssi on Expires:
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Exhibit 3.1
(Part 2/2)

CERTIFICATE OF DESIGNATION, PREFERENCES
AND RIGHTS OF SERIES A JUNIOR
PARTICIPATING PREFERRED STOCK

of
HELMERICH & PAYNE, INC.
Pursuant to Section 151 of the General Corporatawm of the State of Delaware

The undersigned officer of Helmerich & Payne, Iraccorpo- ration organized and existing under tead®al Corporation Law of the State of
Delaware, in accordance with the provisions of i8ect03 thereof, DOES HEREBY CERTIFY:

That pursuant to the authority conferred upon tharB of Directors by the Restated Certificate @ohporation of the said Corporation, the
said Board of Directors on January 8, 1996 adogitedollowing resolution creating a series of 6@ ,8Dares of Preferred Stock designated as
Series A Junior Participating Preferred Stock:

RESOLVED, that pursuant to the authority vesteth@aBoard of Directors of this Corporation in aaamce with the provisions of its
Restated Certificate of Incorporation, a serieBrafferred Stock of the Corporation be and it heisliyeated, and that the designation and
amount thereof and the voting powers, preferenndgealative, participating, optional and other spkgghts of the shares of such series, and
the qualifications, limitations or restrictions tkef are as follows:

Section 1. Designation and Amount. The sharesai series shall be designated as "Series A Juaiticpating Preferred Stock" and the
number of shares constituting such series shadbh@00.

Section 2. Dividends and Distributions.

(A) The holders of shares of Series A Junior Piditing Preferred Stock shall be entitled to reegivhen, as an



if declared by the Board of Directors out of fuegally available for the purpose, quarterly divide payable in cash on the last day of
March, June, September and December in each yaeh éeich date being referred to herein as a "QliaBesidend Payment Date"),
commencing on the first Quarterly Dividend Paymi@ate after the first issuance of a share or fraacbiba share of Series A Junior
Participating Preferred Stock, in an amount peresfrmunded to the nearest cent) equal to thegreéia) $125 or (b) subject to the
provision for adjustment hereinafter set forth,0D,@imes the aggregate per share amount of alladiaglends, and 1,000 times the aggregate
per share amount (payable in kind) of all reash dividends or other distributions other thalivadend payable in shares of Common Stoc

a subdivision of the outstanding shares of Comntonk3(by reclassification or otherwise), declaredioe Common Stock, par value $0.10
per share, of the Corporation (the "Common Stoskige the immediately preceding Quarterly Divid&ayment Date, or, with respect to the
first Quarterly Dividend Payment Date, since thistfissuance of any share or fraction of a shafeoies A Junior Participating Preferred
Stock. In the event the Corporation shall at ametafter January 8, 1996 (the "Rights DeclaratiaiteD) (i) declare any dividend on Comnmr
Stock payable in shares of Common Stock, (ii) suiddithe outstanding Common Stock, or (iii) comhine outstanding Common Stock into
a smaller number of shares, then in each suchtibasemount to which holders of shares of Seriesrfiod Participating Preferred Stock were
entitled immediately prior to such event under sta(b) of the preceding sentence shall be adjissteaultiplying such amount by a fraction
the numerator of which is the number of sharesah@on Stock outstanding immediately after such eaad the denominator of which is
the number of shares of Common Stock that werdandsg immediately prior to such event.

(B) The Corporation shall declare a dividend otréhsition on the Series A Junior Participating Breéd Stock as provided in Paragraph (A)
above immediately after it declares a dividendistridhution on the Common Stock (other than a divid payable in shares of Common
Stock); provided that, in the event no dividendlistribution shall have been declared on the Com8tock during the period between any
Quarterly Dividend Payment Date and the next sulesegQuarterly Dividend Payment Date, a dividen8125 per share on the Series A
Junior Partic-



ipating Preferred Stock shall nevertheless be gayabsuch subsequent Quarterly Dividend Paymete.Da

(C) Dividends shall begin to accrue and be cumaatin outstanding shares of Series A Junior Ppdiitig Preferred Stock from the
Quarterly Dividend Payment Date next precedingddue of issue of such shares of Series A JunidiciReating Preferred Stock, unless the
date of issue of such shares is prior to the redatd for the first Quarterly Dividend Payment Datewhich case dividends on such shares
shall begin to accrue from the date of issue oh&lares, or unless the date of issue is a QuaRardend Payment Date or is a date aftel
record date for the determination of holders ofeb@f Series A Junior Participating Preferred Sttitled to receive a quarterly dividend
and before such Quarterly Dividend Payment Dateijthrer of which events such dividends shall beégiaccrue and be cumulative from such
Quarterly Dividend Payment Date. Accrued but ungiitiends shall not bear interest. Dividends pmidhe shares of Series A Junior
Participating Preferred Stock in an amount lesa tha total amount of such dividends at the timn@wed and payable on such shares shall be
allocated pro rata on a share-by-share basis aalbagch shares at the time outstanding. The BogRirectors may fix a record date for the
determination of holders of shares of Series AdiuRarticipating Preferred Stock entitled to reegdayment of a dividend or distribution
declared thereon, which record date shall be nertan 30 days prior to the date fixed for the payhthereof.

Section 3. Voting Rights. The holders of shareSafes A Junior Participating Preferred Stock shalle the following voting rights:

(A) Subject to the provision for adjustment heréimiaset forth, each share of Series A Junior Bipdting Preferred Stock shall entitle the
holder thereof to 1,000 votes on all matters sulechito a vote of the stockholders of the Corporatio the event the Corporation shall at any
time after the Rights Declaration Date (i) declang dividend on Common Stock payable in sharesoofiion Stock, (ii) subdivide the
outstanding Common Stock, or (iii) combine the tanding Common Stock into a smaller number of shahen in each such case the
number of votes per share to which holders of shafe



Series A Junior Participating Preferred Stock vwestétled immediately prior to such event shall bgiated by multiplying such number by a
fraction the numerator of which is the number airgls of Common Stock outstanding immediately aftieh event and the denominator of
which is the number of shares of Common Stockuleate outstanding immediately prior to such event.

(B) Except as otherwise provided herein or by Iéh&, holders of shares of Series A Junior Partiziga®referred Stock and the holders of
shares of Common Stock shall vote together as lass on all matters submitted to a vote of stoaiasl of the Corporation.

(C) (i) If at any time dividends on any Series Aidw Participating Preferred Stock shall be in arsan an amount equal to six (6) quarterly
dividends thereon, the occurrence of such contiogshall mark the beginning of a period (hereirezhh "default period") which shall
extend until such time when all accrued and ungdaitlends for all previous quarterly dividend peli$cand for the current quarterly dividend
period on all shares of Series A Junior ParticigpPreferred Stock then outstanding shall have Heelared and paid or set apart for
payment. During each default period, all holder®idferred Stock (including holders of the Seriedufior Participating Preferred Stock)
with dividends in arrears in an amount equal to(8)xquarterly dividends thereon, voting as a ¢lassspective of series, shall have the right
to elect two (2) directors.

(il) During any default period, such voting righttbe holders of Series A Junior Participating Brefd Stock may be exercised initially at a
special meeting called pursuant to subparagraptofithis Section 3(C) or at any annual meetingtoickholders, and thereafter at annual
meetings of stockholders, provided that such votigigt shall not be exercised unless the holdetsmpercent (10%) in number of shares of
Preferred Stock outstanding shall be present isgueor by proxy. The absence of a quorum of thddrelof Common Stock shall not affect
the exercise by the holders of Preferred Stockiof voting right.



At any meeting at which the holders of Preferreatitshall exercise such voting right initially dugian existing default period, they shall
have the right, voting as a class, to elect dimsdo fill such vacancies, if any, in the Boarddifectors as may then exist up to two (2)
directors or, if such right is exercised at an aimoeeting, to elect two (2) directors. If the nienlvhich may be so elected at any special
meeting does not amount to the required numbemhalaers of the Preferred Stock shall have thet tigimake such increase in the number of
directors as shall be necessary to permit theiefebly them of the required number. After the hoddef the Preferred Stock shall have
exercised their right to elect directors in anyadetf period and during the continuance of suchaakthe number of directors shall not be
increased or decreased except by vote of the lot@fdPreferred Stock as herein provided or purstmtite rights of any equity securities
ranking senior to or pari passu with the Seriesidigr Participating Preferred Stock.

(iii) Unless the holders of Pre-ferred Stock shdlising an existing default period, have previowestgrcised their right to elect directors, the
Board of Directors may order, or any stockholdestockholders owning in the aggregate not less thapercent (10%) of the total number
of shares of Pre-ferred Stock outstanding, irretfpeof series, may request, the calling of spetiaéting of the holders of Preferred Stock,
which meeting shall thereupon be called by theitteas, a Vice-President or the Secretary of thepG@tion. Notice of such meeting and of
any annual meeting at which holders of PreferrediSare entitled to vote pursuant to this Paragf@yfiii) shall be given to each holder of
record of Preferred Stock by mailing a copy of snotice to him or her at his or her last addregh@same appears on the books of the
Corporation. Such meeting shall be called for &timot earlier than 20 days and not later than §8 déter such order or request or in
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default of the calling of such meeting within 60/dafter such order or request, such meeting maalbed on similar notice by any
stockholder or stockholders owning in the aggregatdess than ten percent (10%) of the total nurobshares of Pre-ferred Stock
outstanding. Notwithstanding the provisions of fR@agraph

(C)(iii), no such special meeting shall be calledig the period within 60 days immediately preogdine date fixed for the next annual
meeting of the stockholders.

(iv) In any default period, the holders of Commadocg, and other classes of stock of the Corporafiapplicable, shall continue to be

entitled to elect the whole number of directordiuhe holders of Preferred Stock shall have exatitheir right to elect two (2) directors
voting as a class, after the exercise of whichtrighthe directors so elected by the holders efétred Stock shall continue in office until
their successors shall have been elected by sudbremr until the expiration of the default periadd (y) any vacancy in the Board of
Directors may (except as provided in Paragraphij@¥(this Section 3) be filled by vote of a majgrof the remaining directors theretofore
elected by the holders of the class of stock whieleted the Director whose office shall have becwasant. References in this Paragraph (C)
to directors elected by the holders of a particalass of stock shall include directors electedingh directors to fill vacancies as provided in
clause (y) of the foregoing sentence.

(v) Immediately upon the expiration of a defaultipd, (x) the right of the holders of Preferred @tas a class to elect directors shall cease,
(y) the term of any directors elected by the halddrPreferred Stock as a class shall terminaté(Zrthe number of directors shall be such
number as may be provided for in the certificaténobrporation or by-laws irrespective of any irase made pursuant to
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the provisions of Paragraph (C)(ii) of this Sect®(such number being subject, however, to changeafter in any manner provided by law
or in the certificate of incorporation or bgws). Any vacancies in the Board of Directors etiéel by the provisions of clauses (y) and (z) &
preceding sentence may be filled by a majorityhefriemaining directors.

(D) Except as set forth herein, holders of SeriekiAior Participating Preferred Stock shall havespecial voting rights and their consent
shall not be required (except to the extent theyeatitled to vote with holders of Common Stoclseisforth herein) for taking any corporate
action.

Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividewndsglistributions payable on the Series A Juniati€ipating Preferred Stock as provided
in Section 2 are in arrears, thereafter and ulitla@rued and unpaid dividends and distributiavisether or not declared, on shares of Series
A Junior Participating Preferred Stock outstandihgll have been paid in full, the Corporation shatl

(i) declare or pay dividends on, make any othetrilistions on, or redeem or purchase or otherwisgiiae for consideration any shares of
stock ranking junior (either as to dividends or miquidation, dissolution or winding up) to thers A Junior Participating Preferred Stock;

(i) declare or pay dividends on or make any othistributions on any shares of stock ranking omudty (either as to dividends or upon
liquidation, dissolution or winding up) with ther&es A Junior Participating Preferred Stock, exadipidends paid ratably on the Series A
Junior Participating Preferred Stock and all suatity stock on which dividends are payable or iars in proportion to
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the total amounts to which the holders of all ssichres are then entitled;

(iii) redeem or purchase or otherwise acquire forsideration shares of any stock ranking on ayéeither as to dividends or upon liquida-
tion, dissolution or winding up) with the SeriesJAnior Participating Preferred Stock, provided thatCorporation may at any time redeem,
purchase or otherwise acquire shares of any suidly ptock in exchange for shares of any stockhef@orporation ranking junior (either as
dividends or upon dissolution, liquidation or windiup) to the Series A Junior Participating Pref@i$tock; or

(iv) purchase or otherwise acquire for consideratiny shares of Series A Junior Participating PrefieStock, or any shares of stock ranking
on a parity with the Series A Junior Participatiigferred Stock, except in accordance with a pwecloffer made in writing or by publication
(as determined by the Board of Directors) to altlkecs of such shares upon such terms as the Bé&ulaztors, after consideration of the
respective annual dividend rates and other relaijfgs and preferences of the respective seridskmsses, shall determine in good faith will
result in fair and equitable treatment among tlspeetive series or classes.

(B) The Corporation shall not permit any subsidiafyhe Corporation to purchase or otherwise aegfar consideration any shares of stock
of the Corporation unless the Corporation couldiasrParagraph (A) of this Section 4, purchase lgrmatise acquire such shares at such time
and in such manner.

Section 5. Reacquired Shares. Any shares of S&riemior Participating Preferred Stock purchasedtberwise acquired by the Corporation
in any manner whatsoever shall be retired and dadceromptly after the acquisition thereof. Allckushares shall upon their cancellation
become authorized



but unissued shares of Preferred Stock and magitsued as part of a new series of Preferred $tolok created by resolution or resolutions
of the Board of Directors, subject to the condisi@md restrictions on issuance set forth herein.

Section 6. Liquidation, Dissolution or Winding U@) Upon any liquidation (voluntary or otherwiséjssolution or winding up of the
Corporation, no distribution shall be made to tbklars of shares of stock ranking junior (eithetaadividends or upon liquidation,
dissolution or winding up) to the Series A JuniartiRipating Preferred Stock unless, prior therdte,holders of shares of Series A Junior
Participating Preferred Stock shall have receive@@®0 per share, plus an amount equal to accrugdmgreid dividends and distributions
thereon, whether or not declared, to the date df payment (the "Series A Liquidation PreferencEtjlowing the payment of the full
amount of the Series A Liquidation Preference, dditeonal distributions shall be made to the hoddefrshares of Series A Junior
Participating Preferred Stock unless, prior thertite holders of shares of Common Stock shall heseived an amount per share (the
"Common Adjustment") equal to the quotient obtaibgdlividing (i) the Series A Liquidation Preferenioy (ii) 1,000 (as appropriately
adjusted as set forth in subparagraph (C) belowftect such events as stock splits, stock divideanttl recapitalizations with respect to the
Common Stock) (such number in clause

(i), the "Adjustment Number"). Following the paymeof the full amount of the Series A LiquidatioreRerence and the Common Adjustir
in respect of all outstanding shares of SeriesiaiParticipating Preferred Stock and Common Stoegpectively, holders of Series A
Junior Participating Preferred Stock and holdershaires of Common Stock shall receive their ratabteproportionate share of the remail
assets to be distributed in the ratio of the Adjestt Number to 1 with respect to such Preferredisamd Common Stock, on a per share
basis, respectively.

(B) In the event, however, that there are not sigffit assets available to permit payment in fulhef Series A Liquidation Preference and the
liquidation preferences of all other series of predd stock, if any, which rank on a parity
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with the Series A Junior Participating Preferredc8t then such remaining assets shall be distrbi@bly to the holders of such parity
shares in proportion to their respective liquidatiweferences. In the event, however, that thexear sufficient assets available to permit
payment in full of the Common Adjustment, then stemaining assets shall be distributed ratablyéohiolders of Common Stock.

(C) In the event the Corporation shall at any tafter the Rights Declaration Date (i) declare aivydénd on Common Stock payable in
shares of Common Stock, (ii) subdivide the outstem@€ommon Stock, or (iii) combine the outstand®gmnmon Stock into a smaller num
of shares, then in each such case the AdjustmemibiEuin effect immediately prior to such event Ebhaladjusted by multiplying such
Adjustment Number by a fraction the numerator ofolths the number of shares of Common Stock outitanimmediately after such event
and the denominator of which is the number of shafe€Common Stock that were outstanding immedigtalyr to such event.

Section 7. Consolidation, Merger, etc. In caseGbgporation shall enter into any consolidation, geer combination or other transaction in
which the shares of Common Stock are exchangeak fdnanged into other stock or securities, caslioarahy other property, then in any
such case the shares of Series A Junior Partiogp&teferred Stock shall at the same time be gimiéexchanged or changed in an amount
share (subject to the provision for adjustmentinafeer set forth) equal to 1,000 times the aggegaount of stock, securities, cash and/or
any other property (payable in kind), as the caag be, into which or for which each share of Comr8twock is changed or exchanged. In the
event the Corporation shall at any time after tigh® Declaration Date (i) declare any dividendGommon Stock payable in shares of
Common Stock, (ii) subdivide the outstanding ComrBtwock, or (iii) combine the outstanding CommoncBtimto a smaller number of
shares, then in each such case the amount seirfditl preceding sentence with respect to theangd or change of shares of Series A
Junior Participating Preferred Stock shall be adi®y multiplying such amount by a fraction thenauwator of which is the number of

10



shares of Common Stock outstanding immediately afieh event and the denominator of which is thalmr of shares of Common Stock
that were outstanding immediately prior to suchnéve

Section 8. No Redemption. The shares of Seriesfod®articipating Preferred Stock shall not beemdable.

Section 9. Amendment. The Restated Certificateodiporation of the Corporation shall not be furtamended in any manner which would
materially alter or change the powers, preferencepecial rights of the Series A Junior PartigimpPreferred Stock so as to affect them
adversely without the affirmative vote of the haklef a majority or more of the outstanding shafeSeries A Junior Participating Preferred
Stock, voting separately as a class.

Section 10. Fractional Shares. Series A Junioiidiaaiting Preferred Stock may be issued in fractioha share which shall entitle the holder,
in proportion to such holders fractional sharegxercise voting rights, receive dividends, pgpate in distributions and to have the benef
all other rights of holders of Series A Junior Rgrating Preferred Stock.

IN WITNESS WHEREOF, | have executed and subscrtbhedCertificate and do affirm the foregoing astunder the penalties of perjury
this 8th day of January, 1996.

HELMERICH & PAYNE, INC.

/'SI Hans Hel merich

Nare: Hans Hel merich
Title: Pr esi dent

11



Exhibit 3.2
BY-LAWS
OF
HELMERICH & PAYNE, INC.
- --000- - -
OFFICES

1. The principal office shall be in the City of \Wiington, County of New Castle, State of Delawarg] #tne hame of the resident agent in
charge thereof is The Corporation Trust Company.

2. The corporation may also have offices at Tulddahoma, and at such other places as the Bodbiteftors may from time to time appoint
or the business of the corporation may require.

SEAL

3. The corporate seal shall have inscribed thetlt®mame of the corporation, the year of its orgation and the words "Corporate Seal,
Delaware". Said seal may be used by causing itfacsimile thereof to be impressed or affixed @rogluced or otherwis



STOCKHOLDERS' MEETINGS

4. All meetings of the stockholders for the electad Directors shall be held at the principal ofiof the corporation in Tulsa, Oklahoma.
Special meetings of stockholders for any other psepmay be held at such place and time as shathbed in the notice of the meeting.

5. An annual meeting of stockholders, after the €0, shall be held on the first Wednesday ofdian each year if not a legal holiday,
if a legal holiday, then on the next secular ddipofeing, at 12:00 o'clock noon, when they shallctley a plurality vote, by ballot, a Board of
Directors, and transact such other business aspnagerly be brought before the meeting.

6. The holders of a majority of the stock issued antstanding, and entitled to vote thereat, preiseperson, or represented by proxy, sha
requisite and shall constitute a quorum at all mgstof the stockholders for the transaction ofifiess except as otherwise provided by
statute, by the Certificate of Incorporation orthgse By-laws. If, however, such quorum shall roptesent or represented at any meeting of
the stockholders, the stockholders entitled to Hodéeeat, present in person, or by proxy, shalehl@swer to adjourn the meeting from time to
time, without notice other than announcement antketing, until a quorum shall be present or repres. At



such adjourned meeting at which a quorum shallrbsemt, or represented, any business may be ttadsahich might have been transacted
at the meeting as originally notified. Unless otise provided by statute, a plurality of the vatast at any meeting of the stockholders at
which a quorum is present shall be necessary éoatithorization of any action or the transactioamf business at such meeting and, except
as provided in Section 5 above for the electioBioéctors, the vote need not be by ballot unlegsta by ballot is demanded by a stockholder
present at the meeting.

7. At any meeting of the stockholders every stotddiohaving the right to vote shall be entitledstite in person, or by proxy appointed by an
instrument in writing subscribed by such stockholaled bearing a date not more than three yearstorgaid meeting, unless said instrument
provides for a longer period. Each stockholderldieale one vote for each share of stock havingigatiower, registered in his name on the
books of the corporation, and except where thesfearbooks of the corporation shall have been diasea date shall have been fixed as a
record date for the determination of its stockhddmntitled to vote, no share of stock shall beedain at any election of Directors which shall
have been transferred on the books of the corporatithin twenty days next preceding such electibBirectors.



8. Written notice of the annual meeting shall beesg upon or mailed to each stockholder entitledai® thereat at such address as appes
the stock books of the corporation, at least t&) ¢ays prior to the meeting.

9. A complete list of the stockholders entitled/tde at the ensuing election, arranged in alphadletirder, with the residence of each and the
number of voting shares held by each, shall begsegpby the Secretary and filed in the office whbeeelection is to be held, at least ten ¢
before every election, and shall at all times dytime usual hours for business and during the wiiroke of said election, be open to the
examination of any stockholder.

10. Special meetings of the stockholders, for amp@se or purposes, unless otherwise prescribathlyte, may be called by the President
and shall be called by the President or Secretateaequest in writing of a majority of the BoafdDirectors. Such request shall state the
purpose or purposes of the proposed meeting.

11. Business transacted at all special meetingslshaonfined to the objects stated in the call.

12. Written notice of a special meeting of stockleo$, stating the time and place and object thesbail be served upon or mailed at leas!
(10) days before such meeting to e



stockholder entitled to vote thereat at such addaesappears on the books of the corporation.

12.1 Without limiting any other notice requiremeimgposed by law, the Certificate of Incorporatiartltese By-laws, any nomination for
election to the Board of Directors or other propdsde presented by any stockholder at a stockdnatebeting will be properly presented o

if written notice of such stockholder's intent taka such nomination or proposal has been delivaraehiled to and received by the
Secretary, not later than (i) for an annual meetinige held on the first Wednesday in March ormmual meeting to be held on any other date
for which the corporation gives at least 90 daysrprotice of such date to stockholders, not leas t50 nor more than 75 days prior to such
meeting, or (ii) for any other annual meeting @pacial meeting, the close of business on the wmytafter notice of such meeting is first
given to stockholders. Such notice by the stockdrold the corporation shall set forth in reasonaeli&il information concerning the nominee
(in the case of a nomination for election to theRlbof Directors) or the substance of the prop@ieahe case of any other stockholder
proposal), and shall include, without limiting tfeeegoing: (a) the name and address of the stodkheVho intends to present the nomination
or other proposal and of the person or persomgyif to be nominated; (b)



representation that the stockholder is a holdeeodrd of stock of the corporation entitled to vatesuch meeting and intends to appear in
person or by proxy at the meeting to present tmimation or other proposal specified in the not{@@;a description of all arrangements or
understandings between the stockholder and any péison or persons (naming such person or perpomnsjiant to which the nomination or
other proposal is to be made by the stockholdgrsidh other information regarding each proposdleath nominee as would have been
required to be included in a proxy statement fpedsuant to the proxy rules of the Securities anchBEnge Commission had the nomination
or other proposal been made by the Board of Diregtind (e) the consent of each nominee, if angetee as a Director of the corporation if
elected. The chairman of the meeting may, in hiis discretion, refuse to acknowledge a nominatioatber proposal presented by any
person that does not comply with the foregoing edoce.

13. A. Whenever the vote of stockholders at a mgetiereof is required or permitted to be takecannection with any corporate action, the
meeting and vote of stockholders may be dispensirtavthe extent permitted by law, if all the dtholders who would have been entitled to
vote upon the action if such meeting were heldl slzalsent in writing to suc



corporate action being taken. A minute of any stumiporate action consented to in writing by all $teckholders shall be inserted in the
records of the corporation as of the date suclvaetias taken. The minute shall state that sucbragtas taken in lieu of an annual or a
special meeting or other action required to bertdiethe stockholders, and the written consentlaha stockholders shall either appear at
foot of such minute or be filed with the recordgted corporation with such minute.

B. The record date for determining stockholdergledtto express consent to corporate action itimgiwithout a meeting shall be fixed by
the Board of Directors. Any stockholder seekinfpawe the stockholders authorize or take corporeteraby written consent without a
meeting shall, by written notice, request the BarBirectors to fix a record date. Within ten dafter receiving such a notice, the Board of
Directors shall fix as a record date for such pegubaction by written consent such date as thedBsiaall consider appropriate in the
circumstances.

DIRECTORS

14. A. The number of Directors which shall congétthe entire Board shall be ten, which number fmay time to time be increased and if
increased may be decreased by a majority o



entire Board of Directors, but shall in no eventidss than three. If the number of Directors bedased, as hereinabove provided or othel
pursuant to law, such increase shall be deemegktdecvacancies to be filled as hereinafter preedriDirectors need not be stockholders. No
person shall be eligible to be nominated to beraddr who will have attained the age of 72 yearsobefore the Annual Meeting of
Stockholders at which he or she is to be electedinall any Director be eligible to be appointecttyy Board of Directors to fill a vacancy if
he or she has or shall have attained the age pé&3 at the time of appointment. None of the foiregy age restrictions shall be applicable to
Messrs. William L. Naumann and Roger S. Randolpémimers of the First Class of Directors, each ofwishall be eligible to be elected a
Director without limitation as to his age at therual Meeting of Stockholders to be held March BANo Officer of the Company, other
than a person who is or has been Chairman of tlaedBar President, shall become nor may remain aldéemwf the Board of Directors after
ceasing to be an officer.

B. The Board of Directors shall be divided intoethrclasses:
one class of Directors composed of three Direcdadsknown as the First Class shall be those Direeliected for a three-year term at the
Annual Meeting of Stockholders held March 5, 198@other class of Directors composed of three Dirsanc



known as the Second Class shall be those Direetecsed for a three-year term at the Annual Meeting§tockholders held March 1, 1978;
and another class of Directors composed of threeclirs and known as the Third Class shall be tbasetors elected for a three-year term
at the Annual Meeting of Stockholders held Marci 979, and one additional Director elected at thect&l Meeting of the Board of
Directors held May 13, 1980, as the third membeahefThird Class. At each succeeding Annual Meedingtockholders successors to the
class of Directors whose term expires in that yalibe elected for a three-year term. Vacanciearig class that occur prior to the expiration
of the then current term of such class if filledthg Board of Directors shall be filled for the r@nder of the full term of such class. If the
number of Directors is changed, any increase oredse of Directors shall be apportioned among eses so as to establish or maintain
equality in number among the classes and any additDirector elected to any class shall hold effior a term which shall coincide with the
term of such class. Where the number of Directorstituting the whole Board is such that it is iregible to establish or maintain complete
equality in number among the classes, the increadecrease in Directors shall be apportioned aniomglasses so as to maintain all classes
as nearly equal in number as possible, and sdhbathird Clas!



does not have more members than either the FiSecond Class and the Second Class does not haeenmembers than the First Class.
Except as otherwise provided for filling vacancibg Directors of the Company shall be electedlagscat the Annual Meeting of
Stockholders to serve until their successors aeted and qualified.

15. The Directors may hold their meetings and kbepbooks of the corporation, except the origimaduplicate stock ledger, outside of
Delaware at such places as they may from timente tletermine.

16. If the office of any Director or Directors b&ges vacant by reason of death, resignation, retinéndisqualification, removal from office,
or otherwise, a majority of the remaining Directal®ugh less than a quorum, shall choose a sumtessuccessors, who shall hold office
the unexpired term in respect to which such vacamcyrred or until the next election of Directors.

17. The property and business of the corporatiafi b managed by its Board of Directors which reagrcise all such powers of the
corporation and do all such lawful acts and thiagsre not by statute or by the Certificate of tpocation or by these By-laws directed or
required to be exercised or done by the stockhsl



COMMITTEES OF DIRECTORS

18. The Board of Directors may, by resolution @olations passed by a majority of the whole Bodegignate one or more committees, each
committee to consist of two or more of the Direstof the corporation, which, to the extent providedaid resolutions or resolutions, shall
have and may exercise the powers of the Board refciairs in the management of the business andsaffbthe corporation, and may have
power to authorize the seal of the corporationg@tiixed to all papers which may require it. Seommittee or committees shall have such
name or names as may be determined from time ®hiyresolution adopted by the Board of Directors.

19. The committees shall keep regular minutesaif froceedings and report the same to the Boamhwiquired.
COMPENSATION OF DIRECTORS

20. Directors, as such, shall not receive any dtsadary for their services, but by resolutionta Board, a fixed sum and expenses of
attendance, if any, may be allowed for attendameaeh regular or special meeting of the Boardyipled that nothing herein contained shall
be construed to preclude any Director from sertirggcorporation in any other capacity and receidiogpensation therefc



21. Members of special or standing committees neagllowed like compensation for attending committesetings.
MEETINGS OF THE BOARD

22. The first meeting of each newly elected Bodwallde held at such time and place either witlmiwithout the State of Delaware as shal
fixed by the vote of the stockholders at the anmuedting, and no notice of such meeting shall lmessary to the newly elected Directors in
order legally to constitute the meeting; providaedajority of the whole Board shall be present;hmytmay meet at such place and time as
shall be fixed by the consent in writing of all theectors.

23. Regular meetings of the Board may be held withotice at such time and place either within gheut the State of Delaware as shall
from time to time be determined by the Board.

24, Special meetings of the Board may be callethbyPresident on no less than twenty-four (24) hiootice to each Director, either
personally or by mail or by telegram; special megtishall be called by the President or Secretalité manner and on like notice on the
written request of a majority of the Board of Di@rs.



25. At all meetings of the Board four (4) Directstsall constitute a quorum for the transactionuibess, and the act of a majority of the
Directors present at any meeting at which theeedgsorum shall be the act of the Board of Diregtexpect as may be otherwise specifically
provided by statute or by the Certificate of Inammation, or by these By-laws.

OFFICERS

26. The officers of the corporation shall be chdsgithe Directors, who at any time, may elect aifbhan of the Board, a Chief Executive
Officer, a Chief Operating Officer, a Presidente@m more Vice- Presidents, a Secretary, and astlirea The Directors may also designate
any one or more Vice-Presidents, as Executive Yi@asidents, Senior Vice- Presidents, Financial Wicesident or otherwise and may elect
or appoint such additional officers, including Asant Secretaries and Assistant Treasurers, amdssgethe Directors may deem advisable.
Any two or more offices may be held by the sameqerexcept the offices of Chairman of the Boarm 8acretary and the offices of
President and Secretary.

27. The Board of Directors, at its first meetinteatach annual meeting of stockholders, or as asaonveniently possible, shall choose the
principal officers, none of whon



except the Chairman of the Board, need be a meaoflike Board.

28. The salaries of all officers and agents ofdwgoration shall be fixed by the Board of Direstddo officer or agent shall be ineligible to
receive such salary by reason of the fact thas ladsib a Director of the corporation and receivdiampensation therefor.

29. The officers of the corporation shall hold offiuntil their successors are chosen and qualifiydin stead. Any officer elected or appointed
by the Board of Directors may be removed at ang tiy the affirmative vote of a majority of the wadoard of Directors.

30. If the office of any officer becomes vacantdoy reason, the vacancy shall be filled by ther8ad Directors.
CHAIRMAN OF THE BOARD

31. The Chairman of the Board shall preside anaktings of the stockholders and the Board of Darsc Except where, by law, the signat
of the President is required, the Chairman shaspss the same power as the President to sigerifiicates, contracts, and other instruments
of the corporation which may be authorized by tloatf8l of Directors. He shall have such other power



perform such other duties as the Board of Direaboiiss Executive Committee may from time to tinregeribe.
CHIEF EXECUTIVE OFFICER

32. The Chief Executive Officer shall have geneardive management of the business of the corporadiod in the absence of the Chairman
of the Board, shall preside at all meetings ofshareholders and the Board of Directors; and slkeallthat all orders and resolutions of the
Board of Directors are carried into effect. He shalve such other powers and perform such othéeslas the Board of Directors or its
Executive Committee may from time to time prescribe

CHIEF OPERATING OFFICER

33. In the event that the Board of Directors shalle chosen a Chief Executive Officer, they mayoskoa Chief Operating Officer. The Chief
Operating Officer, shall have general directionhaf supervision over the ordinary details relatmghe corporation's production and
exploration, drilling, chemicals, real estate, adeninistrative departments; he shall always prockedever, pursuant to the instructions of
the Chief Executive Officer. It shall be the dufyttee Chief Operating Officer to report to the GHisxecutive Officer daily the exact nature,
extent, terms and conditions of all business, emttrand commitments;



render promptly such statements and reports togalpon the business of the corporation in his aghaggmay be called for from time to time
by the Chief Executive Officer or by the Board dfdators; and to perform such other duties as neagrbscribed from time to time by the

Board of Directors.
THE PRESIDENT

34. The President, in the absence of the ChairrhtiredBoard and the Chief Executive Officer, sipaiside at all meetings of the
stockholders and the Board of Directors. He shalieh subject to the authority of the Chairman efBoard and/or the Chief Executive
Officer, general supervision of the affairs of tweporation, shall sign or countersign all ceréfies, contracts, or other instruments of the
corporation as authorized by the Board of Directoras required by law, shall make reports to tharB of Directors and stockholders, and
shall perform any and all other duties as are erido his office or are properly required of hignthe Board of Directors.

VICE-PRESIDENTS

35. The Vice-Presidents, in the order designatethéyBoard of Directors, shall, in the absenceisatility of the President, or at his request,
perform the duties and exerc



the powers of the President and shall perform sticlr duties as from time to time the Board of Blioes shall prescribe.
THE SECRETARY AND THE TREASURER

36. The Secretary and the Treasurer shall perfboset duties as are incident to their offices, erpaoperly required of them by the Board of
Directors, or are assigned to them by the Certiicd Incorporation or these By-Laws. The Assist@tretaries, in the order of their
seniority, shall, in the absence of the Secretarjopm the duties and exercise the powers of tleeesary, and shall perform any other duties
as may be assigned by the Board of Directors, @taairof the Board, Chief Executive Officer, Presidenthe Secretary. The Assistant
Treasurers, in the order of their seniority, shalthe absence of the Treasurer perform the datidsexercise the powers of the Treasurer
shall perform any other duties as may be assiggedébBoard of Directors, Chairman of the Boardie€Executive Officer, President, or the
Treasurer.

OTHER SUBORDINATE OFFICERS

37. Other subordinate officers appointed by therBad Directors shall exercise any powers and perfany duties as may be delegated to
them by the resolutions appointing them, or by eghent resolutions adopted from time to til



ABSENCE OR DISABILITY

38. In case of the absence or disability of aniceffof the corporation and of any person authdrizeact in his or her place during such
period of absence or disability, the Board of Dioes may from time to time delegate the powersdurtees of that officer to any other officer,
or any director, or any other person whom it mdgce

VOTING CORPORATION'S SECURITIES

39. Unless otherwise ordered by the Board of Directthe Chairman of the Board, the Chief Execu®¥icer, or the President, in that order,
or in the event of their inability to act, the Vi€gesident designated by the Board of Directoctdn the absence of the Chairman of the
Board, the Chief Executive Officer or the Presidshgll have full power and authority on behalfio# corporation to attend and to act and to
vote at any meetings of security holders of corpena in which the corporation may hold securit@sg at such meetings shall possess and
may exercise any and all rights and powers incitettie ownership of such securities, and whicthawner thereof the corporation might
have possessed and exercised, if present. The Bb&idectors by resolution from time to time maynder like powers upon any other per:

Or persons



CERTIFICATES OF STOCK

40. The certificates of stock of the corporatioalshe numbered and shall be entered in the bob#teeacorporation as they are issued. They
shall exhibit the holder's name and number of shanel shall be signed by the chairman or vice-grairof the board of directors or the
president or vice- president, and by the treasuran assistant treasurer, or the secretary ossistant secretary. If the corporation has a
transfer agent or an assistant transfer agentranafer clerk acting on its behalf and a registtae signature of any such officer may be a
facsimile.

TRANSFERS OF STOCK

41. Upon surrender to the corporation or the temafient of the corporation of a certificate foargs duly endorsed or accompanied by pi
evidence of succession, assignment or authoritsatesfer, it shall be the duty of the corporatiorissue a new certificate to the person ent
thereto, cancel the old certificate and recordithesaction upon its books.

CLOSING OF TRANSFER BOOKS

42. The board of Directors shall have power toelibe stock transfer books of the corporation fpedod not exceeding fifty days preceding
the date of any meeting



stockholders or the date for payment of any divilenthe date for the allotment of rights or théedahen any change or conversion or
exchange of capital stock shall go into effectarrd period of not exceeding fifty days in conneetivith obtaining the consent of
stockholders for any purpose; provided, howevet ith lieu of closing the stock transfer books fasessaid, the Board of Directors may fix in
advance a date, not exceeding fifty days precetliegiate of any meeting of stockholders or the ftatthe payment of any dividend, or the
date for the allotment of rights, or the date whag change or conversion or exchange of capitakstball go into effect, or a date in
connection with obtaining such consent, as a redatd for the determination of the stockholdergledtto notice of, and to vote at, any such
meeting, and any adjournment thereof, or entittexbteive payment of any such dividend, or to arghsallotment of rights, or to exercise
rights in respect of any such change, conversi@xonhange of capital stock, or to give such consemt in such case such stockholders, and
only such stockholders as shall be stockholdersaidrd on the date so fixed, shall be entitleciithanotice of, and to vote at, such meeting
and any adjournment thereof, or to receive payrokstich dividend, or to receive such allotmentigiits, or ta



exercise such rights, or to give such consenh@asdse may be, notwithstanding any transfer ostagk on the books of the corporation &
any such record date fixed as aforesaid.

REGISTERED STOCKHOLDERS

43. The corporation shall be entitled to treatttbkler of record of any share or shares of stodkasolder in fact thereof and, accordingly,
shall not be bound to recognize any equitable loerotlaim to or interest in such share on the glaany other person, whether or not it shall
have express or other notice thereof, except aswibe provided by the laws of Delaware.

LOST CERTIFICATE

44. The Board of Directors may direct a new cexdite or certificates to be issued in place of aniifecate or certificates theretofore issued
by the corporation alleged to have been lost otrdgsd, upon the making of an affidavit of thattfbg the person claiming the certificate of
stock to be lost. When authorizing such issue o certificate or certificates, the Board of Diggs may, in its discretion and as a condition
precedent to the issuance thereof, require the oafreaich lost or destroyed certificate or cerdfis, or his legal representative, to advertise
the same in such manner as it shall require agiVerthe corporation a bond in st



sum as it may direct as indemnity against any ctaish may be made against the corporation withaetsjo the certificate alleged to have
been lost or destroyed. The Board of Directors mesdict specifically upon the replacement of dashor destroyed certificate, but may
delegate to the officers of the corporation the @ote authorize, in writing, without further authigrof the Board of Directors, the transfer
agent of the corporation to issue a new certificaiteertificates of stock in replacement of cectifes alleged to have been lost, stolen, or
destroyed; provided, however, that no replacemeriificates shall be issued unless there shatllfiase been furnished to the corporation or
its transfer agent satisfactory proof of such Itissft, or destruction, and adequate protectiahéacorporation and its transfer agent under an
appropriate bond of indemnity under which they shalnamed as Obligee, and which bond shall ba @mnaount and form satisfactory to the
officer of the corporation issuing the written aarlaation.

CHECKS

45. All checks or demands for money and notes®ttrporation shall be signed by such officer dicefs or such other person or persons as
the Board of Directors may from time to time design



FISCAL YEAR
46. The fiscal year shall begin the first day otd@er in each year.
DIVIDENDS

47. Dividends upon the capital stock of the corporasubject to the provisions of the Certificafdrcorporation, if any, may be declared by
the Board of Directors at any regular or speciagtimg, pursuant to law. Dividends may be paid ishgcan property, or in shares of the capital
stock.

48. Before payment of any dividend there may besiete out of any funds of the corporation avaddbt dividends such sum or sums as the
Directors from time to time, in their absolute detgon, think proper as a reserve fund to meetingancies, or for equalizing dividends, or
repairing or maintaining any property of the cogtmm, or for such other purpose as the Directbadl shink conducive to the interest of the
corporation, and the Directors may abolish any seskrve in the manner in which it was created.

DIRECTORS' ANNUAL STATEMENT

49. The Board of Directors shall present at eactuahmeeting and when called for by vote of theldtolders at any special meeting of the
stockholders, a full and clear statement of thenass and condition of the corporatis



NOTICES

50. Whenever under the provisions of these By-lagtice is required to be given to any Directortockholder, it shall not be construed to
mean personal notice, but such notice may be givamiting, by mail, by depositing the same in fiest office or letter box, in a post-paid
sealed wrapper, addressed to such Director orIsbbadér at such address as appears on the books obtporation, or, in default of other
address, to such Director or stockholder at thee@grPost Office in the City of Wilmington, Delaveatand such notice shall be deemed to be
given at the time when the same shall be thus dhaile

51. Any notice required to be given under thesdd@ys may be waived in writing, signed by the persopersons entitled to said notice,
whether before or after the time stated thereims@at in writing to any action by all of the stookders pursuant to By-law 13 shall be
deemed a waiver by such stockholder of all noticeespect to such action.

AMENDMENTS

52. These By-laws may be altered or repealed ateguylar meeting of the stockholders or at any igpereeting of the stockholders at which
a quorum is present or represented, provided nofitiee proposed alteration



repeal be contained in the notice of such specating, by the affirmative vote of a majority okthtock entitled to vote at such meeting and
present or represented thereat, or by the affimatdbte of a majority of the Board of Directorsaaty regular meeting of the Board or at any
special meeting of the Board if notice of the pregubalteration or repeal be contained in the naticeich special meeting; provided,
however, that no change of the time or place ferelection of Directors shall be made within sidyys next before the day on which such
election is to be held, and that in case of anygkaf such time or place, notice thereof shaljilen to each stockholder in person or by
letter mailed to his last known post office addraskast twenty days

before the election is hel



Exhibit 10.2
HELMERICH & PAYNE, INC.

INCENTIVE STOCK OPTION PLAN

STOCK OPTION CONTRACT

THIS CONTRACT made and entered into this afay ,19 | by and between HELMERICH & PAY,NNC., a Delaware
corporation with its principal office at Utica at&, Tulsa, Oklahoma, hereinafter called the "Camgpaand , an
individual of , Oklahoma, hereinafter chllEmployee", an employee of the Company or onigscfubsidiaries.

At a meeting held , the Boardiafdiors authorized the grant to the Employee, on , pursuant to the

Incentive Stock Option Plan (the "Plan") of the Qamy, of the right to purchase shares of commarkstbthe Company, as hereinafter set
forth, and authorized the execution and deliverthif Contract.

Accordingly, the parties hereto agree as follows:

1. The Employee, as a matter of separate induceamehhigreement in connection with his employmertheyCompany or one of its
subsidiaries, and not in lieu of any salary or ott@mpensation for his services, is granted thit tigg purchase from the Company, pursua

said Incentive Stock Option Plan, upon the ternts@mditions set forth in this Contract, all or gt of shares of common stock of
the Company at Dollars ($ ) per share.

2. The shares subject to this right shalbbrecpurchasable in installments over a periodro{1€) years from the date of this Contract.
No shares shall be purchasable hereunder prior to , hor subsequent to . The date upon which ea

installment shall mature and become purchasablérendumber of shares comprising such installmenga follows:

Date Number o f Shares

The shares comprising each installment may be psathby the Employee at his option, in whole quart, at any time after such installment
matures and becomes purchasable until the terromati



of this right. This right shall terminate on , and any shares not purchased onaebgich date may not thereafter be
purchased hereunder.

3. Upon each exercise of this right, the Employeal gjive written notice to the Company specifythg number of shares to be purchasec
accompanied by payment in cash or a certified cloéthe aggregate purchase price thereof. The Byeplowith the written consent of the
Board of Directors of the Company or the Commiteferred to in Section 3(b) of the Plan, may paytfie shares by tendering stock of the
company already owned by the Employee, with sustkstio be valued on the date of the exercise blicgtipn of the method set out in
Section 5 of the Plan. Such exercise shall be &ff2apon receipt by the Company of such notice gengment.

No holder of this right shall be entitled to anghts of a stockholder of the Company in respeeinpshares covered by this right until si
shares have been paid for in full and issued ta him

4.(a) This Contract shall not affect in any way tight or power of the Company or its shareholdennake or authorize any or all
adjustments, recapitalizations, reorganizationstioer changes in the Company's capital structuits twusiness, or any merger or
consolidation of the Company, or any issue of bpddbentures, preferred or prior preference stabkad of or affecting the common stock
or the rights thereof, or the dissolution or lication of the Company, or any sale or transfer lobiahny part of its assets or business, or any
other corporate act or proceedings, whether ofnélesi character or otherwise.

(b) The shares with respect to which options aatgd hereunder are shares of the common stotle @@mpany as presently constituted,
but if, and whenever, prior to the delivery by tbempany of all of the shares of the common stockchvhre subject to this Contract, the
Company shall effect a subdivision or consolidatdbshares or other capital readjustment, the paymfea stock dividend or other increase
or reduction of the number of shares of the comstook outstanding without receiving compensatiardfor in money, services, or prope
the number of shares of common stock with respeathtich options granted hereunder may thereafterxieecised shall

(i) in the event of an increase in the number afrel, be proportionately increased, and the cas$ideration payable per share shall be
proportionately reduced; and (ii) in the event oéduction in the number of shares, be proportelgatduced, and the cash consideration
payable per share shall be proportionately inckase

(c) If the Company is reorganized, or merged orsotidated with, or sells or otherwise disposesutissantially all its assets to another
corporation or if at least 80% of the outstandinghmon stock of the Company is acquired by anothgyaration (in exchange for stock or
other securities of such other corporation), whitexercised options remain outstanding under thigti@ct, there shall be substituted for the
shares subject to the unexercised portions hereappropriate number of shares, if any, of eacksotd stock or other securities of the
reorganized, merged, consolidated or acquiringaraton which were distributed or issued to thershalders
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of the Company in respect of such shares andgicdke of any reorganization, merger, or consadidatherein the Company is not the
surviving corporation, or any sale or dispositidrsabstantially all of the assets of the Compangrtother corporation or the acquisition of at
least 80% of the outstanding common stock of the@my by another corporation (in exchange for stmasther securities of such other
corporation), the Board may accelerate the unmdtimstallments of such options to the end that sagtfons shall be exercisable in full
during a specified period prior to the effectivéedaf such reorganization, merger, consolidatiate,disposition, or acquisition of stock (and
thereafter, upon assumption of such options bydbeganized, merged, consolidated or acquiringaaon as herein contemplated) without
regard to the installment provisions set forth in

Section 2 hereof; provided, however, that all sojgtions may be cancelled by the Board as of thecffe date of any such reorganization,
merger, consolidation, sale, or other dispositibassets, or of any such acquisition of stock, iving notice to the Employee or his legal
representative of its intention to do so and bymtting the purchase during the thirty-day peri@kinpreceding such effective date of all of
the shares subject hereto, without regard to thimliment provisions set forth in such Section 2.

(d) Except as hereinabove expressly provided s 3$liction 4, the issue by the Company of share®ok of any class, or securities
convertible into shares of stock of any classclsh or property, or for labor or services, eitygon direct sale or upon the exercise of rights
or warrants to subscribe therefor, or upon coneersi shares or obligations of the Company conblerinto such shares or other securities,
shall not affect, and no adjustment by reason tfesteall be made with respect to, the number ofeshaf common stock subject to options
granted hereunder.

5. This right is granted on the condition that pluechases of shares subject hereto shall be fesiment purposes only and not with a view to
resale or distribution, except that in the eventghares subject to this right are registered uthgeBecurities Act of 1933, as amended, (W
the Company intends to do) or in the event a resadeich shares without such registration wouleotlise be permissible, this condition s

be inoperative if in the opinion of counsel for iempany this condition is not required under tbeusities Act of 1933, as amended, or any
other applicable law, regulation, or rule of anwgmmental agency. To the extent that aforesaidstment covenant is necessary, each
payment by the Employee to the Company of the @selprice for shares hereunder shall constitutpr@sentation by the Employee to the
Company that his purchase of such shares is fesinvent and not with a view to or for sale in cario& with any distribution thereof.

6. This right may be exercised solely by the Eme@gxcept as hereinafter provided in the casesaddath. During the lifetime of the
Employee, this right shall not be transferred,gesil, pledged, or hypothecated by him in any wagthédr by operation of law or otherwise
and shall not be subject to execution, attachnuergimilar processes.

7. This option shall terminate if the Employee, dory reason whatsoever, including discharge bytrapany, ceases to be a full-time
employee of the Company or of a subsidiary, extiegt



(a) if the employee dies while in the employ of @@mpany or of a subsidiary and after and,he shall have been in continuous
employment on a full-time basis since , then the option as to all installments that medyprior to the death of the Employee
shall be exercisable, but only within one yearratfte date of death and in any event not after , by the estate of the Employee
or by such person or persons as shall have acqthiesEmployee's rights under the option by bequmséritance, or operation of law;

(b) if he retires under the provisions of the pengilan of the Company or of any subsidiary after , and he shall have been in
continuous employment on a full-time basis since , the option, as to all installments tatured prior to such retirement, shall
be exercisable by him or his legal representativg within three months after such retirement, ot after ; and

(c) if he terminates his employment after , and he shall have been in continuous employ/orea full-time basis since
, the option, as to all installmelmis$ matured prior to such termination, shall bere@gable by him or his legal representat
but only within three months after such terminatibat not after

8. The Board of Directors, with the consent of Bmployee, may amend or modify this Contract attime for the purpose of meeting any
changes in pertinent law or governmental regulatmnfor any other purpose permitted by law. Irement, however, shall any such action of
the Board result in (a) any increase except asigedvin Section 4 in the number of shares which bmpurchased hereunder, nor (b) any
change in the price at which shares may be purdhaseept as provided in Section 4.

Notwithstanding any provision hereof, the obligataf the Company to sell and deliver shares hereusigall be subject to all applical
laws, rules and regulations and to such approwatnly governmental agencies or national secustkefiange as may be required, and the
Employee agrees that he will not exercise any ami@anted hereunder, and that the Company wilbeatbligated to issue any shares
hereunder if the exercise thereof or if the isseasfcsuch shares shall constitute a violation lgyEmployee or the Company of any applici
law or regulation.

9. All notices hereunder shall be in writing andbithe Company shall be delivered personally éoSkcretary of the Company or mailed t
principal office, Utica at 21st, Tulsa, OklahomalZ4, addressed to the attention of the Secretadyifdo the Employee shall be delivered
personally or mailed to the Employee at

Helmerich & Payne, Inc. Utica at 21st Tulsa, Oklalao74114



Such addresses may be changed at any time by firatineone party to the other.

10. Nothing herein contained shall affect the righthe Company or any of its subsidiaries to teate the Employee's services,
responsibilities, duties, and authority to représea Company or any of its subsidiaries at anetfor any reason whatsoever.

11. This right may not be exercised by the Emplogeén the event of his death by his estate osdgh person or persons as shall have
acquired his rights hereunder by bequest or irdngcé or by reason of his death, while there istanting (within the meaning of Sections
422(b)(7) and 422 A(c)(7) of the Internal Revenuwal€) to the Employee any incentive stock optiomgga previous to the date of this opt
to purchase the common stock of the Company orciorporation which is a parent or subsidiary of @mmpany.

12. The Board of Directors of the Company shaledatne any questions of interpretations of this {€ar, and such determinations shall be
final and binding on the Company and the Employiée Board of Directors of the Company and the Coemireferred to in Section 3(b) of
the Plan reserves the right to amend this Conénadtthe Plan pursuant to which it was issued tmpend continue qualification of the
Contract and the Plan as "incentive stock optievigiin the meaning of the Economic Recovery Tax #ft1981, as the same may from time
to time be amended.

13. This Contract shall bind and inure to the bigréfthe parties hereto and the successors anginassf the Company and to the extent
provided in Section 7, the executors, administetiegatees, and heirs of the Employee.

IN WITNESS WHEREOF, the parties hereto have exettlis Contract as of the day and year first abhersitten.

HELMERICH & PAYNE, INC.

By
President

"Employee"



Exhibit 10.3
(Part 1/2)

CONSULTING SERVICES AGREEMENT

THIS AGREEMENT is made and entered into this ___day of March, 1990, by and between HELMERICH & PAXYNNC., ("H&P") and
WALTER H. HELMERICH, Ill, ("WHH").

WHEREAS H&P is a diversified energy company whiaimong other things, is engaged in the acquisititmhraanagement of real estate and
the management of cash and equity investments;

WHEREAS WHH has the requisite expertise and expeédo provide consulting services to H&P; and
WHEREAS H&P desires to retain WHH's services asidesd herein,

NOW, THEREFORE, in consideration of the premises mnitual covenants, agreements, and obligatiorehehe parties hereto agree
follows:

1. WHH hereby accepts H&P's offer to render suatsatliing services as may be reasonably requestéetbBy It is recognized that WHH
shall consult primarily in the areas of real estatquisition and management and portfolio investraed management, and that such
consulting will be in addition to WHH's serving @hairman of H&P's Board of Directors. WHH agreegtepare such written or oral reports
as H&P may deem necessary and to submi



same to H&P's president. The foregoing may be redeto hereafter as "Services."

2. As consideration for Services, H&P shall, during term hereof, (i) pay WHH the annual sum of ®Gledred Fifty-four Thousand Eight
Hundred Dollars ($154,800), payable in monthlyatistents of Twelve Thousand Nine Hundred Dollark2($00) on the first day of each
montbh; (ii) allow WHH the use of H&P aircraft asaessary for the performance of Services hereunder;

(iii) pay or reimburse WHH for all of his monthlyambership fees in the Summit Club, Tulsa Club, $adthern Hills Country Club; and (i
reimburse WHH for all reasonable and necessargtdingt-of-pocket expenses incurred in the perforreasf Services hereunder.

3. This Agreement shall be effective as of Jandar990, and shall expire at midnight on Decemtierl890, unless renewed by the parties
prior to such date. Notwithstanding the foregoimghis paragraph 3, in the event of death, didgbibir other occurrence which renders WHH
incapable of performing his duties hereunder, H&Bllshave the right to terminate this Agreemengtwng thirty (30) days' notice to WHH,
his heirs, or his personal representative.

4. The parties hereto agree that WHH is an indegetncbntractor and not an agent of H&P, and thatiAdtall times sha



maintain control of the manner and means by whéeliises are performed. The rights, obligations, leaidlities of the parties shall be seve
and not joint or collective. No party shall have tight to act for or obligate the other party gtcas expressly otherwise provided herein or
by written consent and authorization of the spedfit by the other party. It is not the intentidrihee parties to create, nor shall this Agreer
be construed as creating, any agency, joint venpanenership, or association which would effedtivender said parties liable as partners.

5. All data and information obtained by WHH by uigtof the performance of Services hereunder amme@eonfidential and shall remain the
sole and exclusive property of H&P. All such data enformation, in whatever form, shall be deliveete H&P upon its request, or in any
event at the termination of this Agreement. WHHIlshat disclose any proprietary or confidential@at information, or the results of any
Services performed hereunder, to any person, fiarporation, or other entity without the prior ieit consent of H&P, unless compelled to
do so pursuant to court order.

6. WHH represents and warrants that his performah&ervices hereunder will not constitute a canflif interest or
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breach of contract between WHH or any of his agentmployees and any third party and that, tdtst of his knowledge and belief, no
information he or his agents or employees provid&Hhereunder involves any subject matter whicthésgroprietary property of any third
party.

7. This Agreement shall not prohibit WHH from purgusuch other business opportunities as may dtigag the term hereof which are not
in conflict with this Agreement.

8. This Agreement is deemed personal in nature. VEhidl neither assign this Agreement, in wholengoart, nor delegate any of the duties
or obligations hereunder without the prior writmsent of H&P.

9. Subject to the provisions hereof limiting WHIHghts to assign or delegate this Agreement andrighys, duties, and obligations
hereunder, this Agreement shall be binding uponiama to the benefit of both of the parties hedamrrand their assigns and other successors
in interest.

10. This Agreement contains the entire agreemantdesm WHH and H&P relating to the subject matteebé
11. This Agreement shall be governed by the lawth@fState of Oklahoma.
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IN WITNESS WHEREOF, the parties hereto have exetthis Agreement in duplicate on the date firstbaritten.

"H&P"
HELMERICH & PAYNE, INC.

By: / S/ Hans Hel nerich

Hans Hel merich
Presi dent

"WHH"

/Sl W H. Helnerich, I1II

WALTER H. HELMERICH, [II

STATE OF OKLAHOMA )
) SS.
COUNTY OF TULSA )

Before me, the undersigned, a Notary Public infandaid County and State, personally appeared Hahserich, to me known to be the
identical person who subscribed his name to thegiming Consulting Services Agreement as Presiddrélmerich & Payne, Inc., and he
acknowledged to me that he executed the same &frbésand voluntary act and deed and as thedfineevoluntary act and deed of said
corporation for the uses and purposes thereirostt f

Subscribed and sworn to before me this 30th dayasth, 1990.

/'S Roberta A. Montgonery

Not ary Public
My commi ssi on expires:

January 20, 1993



STATE OF OKLAHOMA )
) SS.
COUNTY OF TULSA )

Before me, the undersigned, a Notary Public infandaid County and State, personally appearedaiBllt Helmerich, 11, to me known to
be the identical person who subscribed his nantieetdoregoing Consulting Services Agreement, anddk@mowledged to me that he exect
the same as his free and voluntary act and dedtidarses and purposes therein set forth.

Subscribed and sworn to before me this 30th dayasth, 1990.

/'S Roberta A. Montgonery

Not ary Public
My commi ssi on expires:

January 20, 1993



Exhibit 10.3
(Part 2/2)

AMENDMENT TO CONSULTING SERVICES AGREEMENT

THIS AMENDMENT TO CONSULTING SERVICES AGREEMENT (‘thendment"”) is made and entered into this 26th d&ecember,
1990, and effective as of January 1, 1991, by atdden Helmerich & Payne, Inc., ("H&P") and WalterHelmerich, Ill, ("WHH").

Paragraph 3 of the Consulting Services Agreemeetddaecember 30, 1990, is hereby deleted, wittidth@wing to be substituted therefor:

"3. This Agreement shall be effective as of JandaryQ91, and shall be automatically renewed foseguent one-year terms unless H&P or
WHH shall terminate the same upon thirty (30) daysr written notice."

Except as amended hereby, all the terms, condjtaom provisions of the Consulting Services Agreatnsball remain valid and binding.
IN WITNESS WHEREOF, the parties hereto have exeatthiss Amendment in duplicate on the date firstten above.

"H&P"
HELMERICH & PAYNE, INC.

By: /sl Steven R Mackey

Steven R Mackey
Vi ce President

"WHH"

/sl Walter H Helnerich, Il

WALTER H. HELMERICH, 111



Exhibit 10.4

RESTRICTED STOCK PLAN FOR SENIOR EXECUTIVES
OF HELMERICH & PAYNE, INC.

I. CERTAIN DEFINITIONS
"Award" means an award of shares of Common Stogk@sded in Paragraph V.

"Award Agreement" means a written agreement orexgents as described in Paragraph X hereof betvhee@dmpany and a Participant
evidencing an Award.

"Award Date" means for a Participant the date oictvan Award is granted to the Participant.

"Board of Directors" means the Board of Directofshe Company, a majority of the Directors of whaxtting in the matter are not
Participants or eligible to participate in the Plan

"Committee" means the Human Resources CommittéfeedBoard of Directors described in Paragraphélelof, or any other Committee of
the Board authorized by the Board of Directorsdbhereunder and meeting the requirements of Paphadil hereof.

"Common Stock" means shares of the Company's pheserhorized common stock, except as this definimay be modified as provided in
Paragraph IX.

"Company" means Helmerich & Payne, Inc., a Delavearporation.

"Disability" means a medically determined physicamental impairment which renders a Participarale to function effectively as an
elected officer of the Company or a senior exeeuimployee.

"Employees" means persons (including officers, Wwhebr not they are also directors) employed byGbmpany, or a subsidiary thereof, c
full time basis and who are compensated for sughl@ment by a regular salary.

"Participant” means an individual who satisfies ¢baditions of eligibility set forth in Paragrap¥t &nd who accepts an Award or, upon the
Participant's death or incapacity, his estate,querlsrepresentative or beneficiary.

"Plan" means this Restricted Stock Plan for SeBiagcutives of Helmerich & Payne, Inc.
Il. PURPOSE

The purposes of the Plan are to attract and re@écted senior executives and to increase thejirigtary interest in the Company by
awarding them shares of the Common Stock subjabietterms and conditions set forth below.

[1l. ADMINISTRATION

The Plan shall be administered by the Human Ressi€ommittee of the Board of Directors which shaltsist of not fewer than three
members, and which shall consist only of directein®
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are ineligible to participate in the Plan. The iptetation and construction by the Committee of provision of the Plan or of any Award
Agreement shall be final and conclusive unlessratise determined by the Board of Directors, andrig such event such determination by
the Board of Directors shall be final and conclaesii, for any reason, the Human Resources Comenithall be unable to act or shall cease to
qualify hereunder, or if the Board of Directors IsHar any reason, deem it desirable, the BoarBioéctors may constitute and authorize a
further committee of directors as the Committeeyjfated that such committee meets the qualificats®iforth in the first sentence of this
Paragraph Ill. Further, the Board of Directors rees the right to take any and all action hereundere it may deem such action advisable,
including where the Committee may be unable to act.

IV. ELIGIBILITY

The individuals who shall be Participants shalkbeh elected officers of the Company and othersexecutive Employees who are
approved as Participants by the Committee from tortéme.

V. AWARDS

Subject to the provisions of Paragraph VIII herdddrticipants shall be granted Awards of such nurabshares of Common Stock as may
approved by the Committee. Such shares shall bedadi@ubject to the restrictions provided for heseid, except for such restrictions, fol
additional consideration.

VI. TERMS AND CONDITIONS OF AWARDS
A. Restrictions

All Awards of shares of Common Stock (the "RestricEhares") shall be subject to the restrictionsiged for in this Paragraph VI.
Certificates for Restricted Shares shall be registén the Participant's name but shall be heltlistody by the Company for the Participant's
account. While held by the Company, the Particijzduall have the right to receive dividends on dmright to vote the Restricted Shares,
shall not have any other rights and privileges sfagkholder and, without limitation, shall not leathe right to sell, transfer, assign, pledge or
otherwise encumber or dispose of the RestrictedeSha

B. Expiration of Restrictions

The restrictions set forth in subparagraph A wibpect to each Award of Restricted Shares to é&hantt (the "Restrictions™) shall expire on
the earlier of the following:

(i) If the Participant shall have been continuotislthe employment of the Corporation or one okitbsidiaries for a period of three years
from the date of grant of a Restricted Stock Awdne, Corporation shall deliver to the Participamton about the third anniversary thereof a
certificate, registered in the name of the Paréiotpand free of restrictions hereunder, represgri®o of the total number of shares grante
the Participant pursuant to this Agreement. Sirlyilaf the Participant shall be so continuously éoypd on each of the fourth, fifth, sixth and
seventh anniversaries thereof, the Corporationr@bout each such anniversary shall deliver additicertificates representing 20% of the
total number of such shares. No payment shall tpeired from the Participant in connection with atgfivery to the Participant of shares
hereunder.
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C. Forfeiture of Restricted Shares

Except as next provided, at the time a Participaases to be an Employee for any reason, whetleeiodesignation, termination, retirement,
disability, death or otherwise, all Restricted ®saneld by the Company for such Participant's atcand as to which the Restrictions have
not expired in accordance with subparagraph B] bledforfeited to the Company (the "forfeited Stsdjeln the event of a Participant's
disability, death or retirement from the Companya@ubsidiary and, in each instance, at or afteingaattained age 62 and having continued
as an Employee for at least one year from his Avizate, the Restricted Shares for which the Regiristhave not then expired shall conti
to be held in accordance with subparagraphs A andtBthe Restrictions expire. In the event ofttheshe Restricted Shares may be re-
registered in the name of the deceased Participdesignated beneficiary or successor by will o la

D. Delivery of Restricted or Forfeited Shares

As promptly as is reasonable following such tim¢ha&sRestrictions shall expire, the Company wilivae to the Participant (including a
beneficiary, estate or designated representafieg@piropriate a certificate or certificates for gfmres of Common Stock for which the
Restrictions have expired. Such shares deliverdioet®articipant (or beneficiary, estate or dedigghaepresentative) shall no longer be
subject to any restrictions and he shall enjoyighits and privileges of a stockholder as to sumdras. At such time as the Restricted Shares
shall be forfeited, the Forfeited Shares shalldterned to the Company to be held as treasury slat® be canceled as the Company shall at
any time determine. The Participant shall haveigiots and privileges as a stockholder or othenas& the Forfeited Shares.

E. Restrictions upon Additional Awards

No Participant shall be entitled to be granted &amiutil Awards until the Restrictions upon all slsaoé Common Stock with respect to
previous Award have expired in full.

F. Right to Remove Restrictions

The Committee, in its sole discretion, may auttetize acceleration of the expiration of the Restms as to any or all Participants but in no
event as to any Participant earlier than six mofrtbhre the Award Date.

VIl. STOCK AND NUMBER OF SHARES AVAILABLE

The shares of Common Stock available for awardé seaither shares of authorized but unissued Com8tock or shares of Common
Stock reacquired by the Company. Subject to theigians of Paragraph IX, the number of shares ah@on Stock available for Awards
shall not exceed 400,000 shares of the presentfydarned Common Stock. In the event that any RestliShares become Forfeited Shares,
such shares of Common Stock may again be subject fovard.

VIIl. REGULATORY COMPLIANCE AND LISTING

The issuance or delivery of any Restricted Sharef any shares as to which the Restrictions hapéed, may be postponed by the
Company for such periods as may be required to towith any applicable requirements under the fatlsecurities laws, any applicable
listing requirements of any national securitiesteme and requirements under any other law or adgnolapplicable to the
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issuance or delivery of such shares, and the Coynglaail not be obligated to issue or deliver angtReted Shares if the issuance or delivery
of such shares shall constitute a violation of provision of any law or of any regulation of anywgmmental authority or any national
securities exchange.

IX. ADJUSTMENT IN EVENT OF CHANGES IN CAPITALIZATION

In the event of recapitalization, stock split, $taévidend, combination or exchange of shares, ere@pnsolidation, rights offering,
separation, reorganization or liquidation, or atlyeo change in the corporate structure or shar@€onbnfmon Stock, the Committee or the
Board of Directors may make such equitable adjustsje¢o prevent dilution or enlargement of riglais,may be deemed appropriate in the
number and class of shares authorized to be grast&estricted Shares.

X. TERMS AND CONDITIONS OF AWARD AGREEMENTS

Award Agreements shall be in such form as the Cdtemifrom time to time, shall approve, includirrgyisions as to
(a) the prohibitions upon transfer and assignméRtestricted Shares,

(b) the transfer to the Company of all Forfeitec®is, including provision for stock powers,

(c) the agreement of the Participant to remaimédamploy of and to render to the Company or aidiarg his services for a period of at least
one year from the Award Date,

(d) the designation of a beneficiary, and
(e) such other matters as the Committee may desgisadude.
XI. EXCULPATION

Each member of the Board of Directors or of the @uttee, and each officer and employee of the Compghaall be fully justified in relying
or acting upon any information furnished in conractvith the administration of the Plan by an perso persons other than himself. In no
event shall any person who is or shall have baeaember of the Board of Directors or of the Commeitter an officer or employee of the
Company be liable for any determination made oep#ttion taken or any omission to act in reliamgen any such information or for any
action (including the furnishing of informationken or any failure to act, if in good faith.

Xll. TERMINATION OR AMENDMENT OF THE PLAN

The Committee or the Board of Directors may at timyg terminate the plan and may from time to tirlteraor amend the Plan or any part
thereof (including any amendment deemed necessandure that the Company may comply with any eguy requirement referred to in
Paragraph VIII), provided that, unless otherwisguieed by law, the rights of a Participant withgest to Restricted Shares awarded prior to
such termination, alteration or amendment may Batripaired without the consent of such Particigamt further, provided that any
amendment that would (i) materially increase theeffites accruing to Participants under the Plahnféterially increase the securities of the
Company which may be issued under the Plan omfiéiderially modify the requirements as to eligtiifior participation in the Plan, shall be
subject to the requisite approval of the Compastgeskholders, except that any Plan amendment iegdiibm or implementing any
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increase or modification that may result from atipents authorized by Paragraph IX shall not regsiiich approval.
Xlll. MISCELLANEOUS
A. Right to Dismiss Employees

Neither the establishment of the Plan, the designatf any Participant, the taking of any actiomeumder, nor any provisions of the plan s
be construed as giving a Participant the rightetediained in the employ of the Company or a sudnsicr in any particular capacity with the
Company or a subsidiary.

B. Taxes

The Company shall have the right to require, piaathe issuance or delivery of any Restricted Shareof any shares for which the
Restrictions have expired, payment by the Partitiphany taxes required by law with respect toilseiance or delivery of such shares.

C. Applicable Law
The Plan shall be interpreted and construed inrdac@e with the laws of the State of Delaware.
D. No Assignment

No right under the Plan, including the right toe®e Restricted Shares and dividends in accordaitbehe terms hereof, shall be assigne
or transferable except by will or by the laws ofcient and distribution.

E. Gender

Wherever any words are used herein in the mascgénder they shall be construed as though they alsoeused in the feminine gender in
all cases where they would so apply, and wherawemards are used herein in the singular form stegll be construed as though they were
also used in the plural form in all cases wherg theuld so apply.

XIV. EFFECTIVE DATE OF THE PLAN
The Plan shall become effective on January 2, 18@ifject to the adoption of the plan by the Comfsastpckholders.
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Exhibit 10.5
(Part 1/3)

RESTRICTED STOCK AWARD AGREEMENT FOR
THE RESTRICTED STOCK PLAN FOR SENIOR EXECUTIVES OF
HELMERICH & PAYNE, INC.

THIS RESTRICTED STOCK AWARD AGREEMENT (the "Agreemt®) is entered into as of the 1st day of Decemb293, by and betwe:
Helmerich & Payne, Inc., (the "Company") and , an individual, (the "Participant");

WITNESSETH:
WHEREAS, the Participant is a senior executive eygd by the Company,
WHEREAS, the Company desires to encourage thecietit to remain in the employ of the Company m fiture, and

WHEREAS, in consideration of future services tadedered by the Participant to the Company, the g2zmy desires to provide the
Participant the opportunity to acquire additiorfzres of Common Stock of the Company in exchangth@Participant performing future
services for the Company,

NOW, THEREFORE, BE IT RESOLVED that the Participant the Company agree as folloy

1. The Plan. The Restricted Stock Plan for Seni@chtives of Helmerich & Payne, Inc., (the "Plard’;opy of which is attached hereto as
Exhibit "A," is hereby incorporated herein by refece and made a part hereof for all purposes, &ed waken with this Agreement shall
govern the rights of the Participant and the Comgpaith respect to the Award, as hereinafter defirdtcapitalized terms shall have the
same meanings as contained in the Plan unless $tetiee contrary herein.

2. Grant of Award. The Company hereby grants tcdRtheicipant an award (the "Award") of TEN THOUSANID,000) shares of Company
Common Stock (the "Restricted Shares") on the temmasconditions set forth herein and in the P



3. Terms of Award.

(a) Vesting and Release of Restricted Shares.ficatts representing the Restricted Shares sutgjebe Award will be issued in the name of
the Participant and will be delivered to the Seamebf the Company as escrow agent (the "Agentibj&t to the terms of this Agreement,
Plan, and any agreement entered into with the AdleatParticipant shall be deemed vested and&shtitl receive the number of the Restri
Shares within the Award within a reasonable lergjttime after the expiration of the vesting datiee ("Vesting Dates") described in
Subsection (b) below.

(b) Vesting Dates. If the Participant shall haverbeontinuously in the employment of the Compangrar of its Subsidiaries for a period of
three years from the date of grant of the Award,@ompany shall deliver to the Participant on aulthe third anniversary thereof a
certificate, registered in the name of the Paréiotpand free of Restrictions hereunder, represg2@96 of the total number of Restricted
Shares granted to the Participant pursuant toAtipisement. Similarly, if the Participant shall liecontinuously employed on each of the
fourth, fifth, sixth, and seventh anniversarieg¢lo§ the Company on or about each such annivesfay deliver additional certificates
representing 20% of the total number of such RasttiShares.

The following sets forth the vesting schedule déstd hereinabove:

Percentage of Shares of
Stock within an Award

Vesting Date To Be Distributed
December 1, 1996 20%
December 1, 1997 20%
December 1, 1998 20%
December 1, 1999 20%
December 1, 2000 20%
Total 100%



No payment shall be required from the Participarddnnection with any delivery to the ParticipahRestricted Shares hereunder other 1
the payment of income tax withholding and other lyypent taxes that may be due with respect togbeance or delivery of such shares.

(c) Delivery of Restricted or Forfeited Shares.pksmptly as is reasonable following such time &sRlestrictions shall expire, the Company
will deliver to the Participant (including a berwéiry, estate, or designated representative, ifapfate) a certificate or certificates for the
Restricted Shares for which the Restrictions hayéred, and such Restricted Shares delivered t&#ntcipant (or beneficiary, estate, or
designated representative) shall no longer be sutgeany restrictions and he shall enjoy all righind privileges of a stockholder as to such
shares. At such time as the Restricted Sharesksh&dirfeited, the forfeited shares shall be retdrto the Company to be held as treasury
shares or to be canceled as the Company shaliydina@ determine. The Participant shall have nbteégand privileges as a stockholder or
otherwise as to the forfeited shares.

(d) Additional Restrictions. In addition to the tréstions imposed under the foregoing Subsecti@),3(o Participant shall be entitled to be
granted additional Awards until the Restriction®mall shares of Common Stock with respect to hesipus Award have expired in full.

4. Delivery by the Agent. As promptly as is praabte after the expiration of the appropriate Vegfirates specified in Subsection 3(b) ab
the Agent will deliver to the Participant a cedite evidencing the number of Restricted Sharesich he is entitled. Such certificate shall
be issued in the Participant's name.

5. Nontransferability of Award. With respect to @sted Restricted Shares held by the Agent, théckpart for whose benefit such shares are
held shall not have the right to sell, assign,gfan convey, dispose of, pledge, hypothecate,dmyrencumber, or charge such unvested
Restricted Shares or any interest therein in anyn@awhatsoever.
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6. Notices. All notices or other communicationatielg to the Plan and this Agreement as it reflii¢le Participant shall be in writing and
shall be mailed (U.S. Mail) by the Company to tlaetieipant at the following address:

Tulsa, Oklahoma 740
or such other address as the Participant may athés€ompany in writing.
7. Restrictive Legend. The Participant acknowledfasthe certificate representing the Restrictiedr&s shall bear the following legend:

"THE SHARES REPRESENTED BY THIS CERTIFICATE ARE RESICTED STOCK, HAVE BEEN ISSUED PURSUANT TO THE
RESTRICTED STOCK PLAN FOR SENIOR EXECUTIVES OF HEBRICH & PAYNE, INC. (THE 'PLAN'), ARE SUBJECT TO TH
TERMS AND PROVISIONS OF THE PLAN ADOPTED BY THE CORMENSATION COMMITTEE OF THE BOARD OF DIRECTORS
ON MARCH 7, 1990, AND BEAR THE RESTRICTIONS ON ALNATION SET FORTH IN THE PLAN. COPIES OF THE PLAN MA
BE OBTAINED FROM THE OFFICE OF THE SECRETARY OF THEOMPANY."

The Participant acknowledges and agrees that idalaf the foregoing restrictive legend shall résmlimmediate forfeiture of all Restricted
Shares.

8. Other Restrictions on Transferability. The Ra#ptint acknowledges that the holding and trandfail ®Restricted Shares received by the
Participant will be subject to all applicable statel federal securities laws.

9. Stock Powers and the Beneficiary. The Partidipaneby agrees to execute and deliver to the &egref the Company a stock power
(endorsed in blank) covering his Award and auttesithe Secretary of the Company to deliver to the@any any and all Restricted Shares
that are forfeited under the provisions of the PlEme Participant designates his spouse as thditiang
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under this Agreement, and if the Participant haspause, then the Participant's estate shall beasignated beneficiary of the Participant.

10. Further Assurances. The Participant herebyeageexecute and deliver all such instrumentstak®l all such action as the Company may
from time to time reasonably request, including, foat limited to, acknowledging the forfeiture bktRestricted Shares in accordance witl
Plan, in order to fully effectuate the purposethif Agreement.

11. Binding Effect and Governing Law. This Agreersimall be (i) binding upon and inure to the benaffithe parties hereto and their
respective heirs, successors, and assigns excemyabe limited by the Plan, and (ii) governed aadstrued under the laws of the State of
Oklahoma.

12. Acceleration of Vesting upon Change of Contiatwithstanding anything to the contrary heremthie event that a Change of Control
hereinafter defined) has occurred with respedi¢o@ompany at least six months after the Award Cate and all Restricted Shares will
become automatically fully vested and the Restitishall immediately expire with respect to thetReted Shares without the requirement
of any further act by either the Company or thetiBigant. For the purposes of this Section 12 ténm "Change of Control" shall mean:

(a) The acquisition by an individual, entity, oogp (within the meaning of Section 13(d)(3) or )&%} of the Securities Exchange Act of
1934, as amended, (the "Exchange Act")) (a "Pejsaiieneficial ownership (within the meaning ofl&@3d-3 promulgated under the
Exchange Act) of 15% or more of either (i) the tloenstanding shares of common stock of the Comiidaey"Outstanding Company
Common Stock") or (ii) the combined voting powettloé then outstanding voting securities of the Camypentitled to vote generally in the
election of directors (the "Outstanding CompanyiM®tSecurities"), provided, however, that the fallog acquisitions shall not constitute a
Change of Control: (i) any acquisition directlyrindhe Company but excluding for this purpose amuésition which occurs within six
months after a threatened Change of Control whsdh direct response to such threatened Changemif@, (ii) any
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acquisition by the Company, or (iii) any acquigitioy any employee benefit plan (or related trusgnsored or maintained by the Compan
any corporation controlled by the Company, or

(b) When individuals who, as of the date hereofistibute the Board of Directors (the "Incumbent Bdacease for any reason to constitut
least a majority of the Board of Directors, proddbBowever, that any individual becoming a direstebsequent to the date hereof whose
election or nomination for election by the Comparshareholders was approved by a vote of at leastj@rity of the Board of Directors then
comprising the Incumbent Board shall be considéwdthve been a member of the Incumbent Board,»mlu@ing for this purpose any such
individual whose initial assumption of office ocsuas a result of an actual or threatened electiatest with respect to the election or rem
of directors or other actual or threatened solicitaof proxies or consents by or on behalf of esBe other than members of the Board of
Directors.

IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.
"COMPANY" HELMERICH & PAYNE, INC.,

a Delaware corporation

By
Hans Helmerich President

"PARTICIPANT"




Exhibit 10.5
(Part 2/3)

FIRST AMENDMENT TO THE RESTRICTED STOCK AWARD AGREE MENT
FOR THE RESTRICTED STOCK PLAN FOR
SENIOR EXECUTIVES OF HELMERICH & PAYNE, INC.

THIS FIRST AMENDMENT TO THE RESTRICTED STOCK AWARBGREEMENT FOR THE RESTRICTED STOCK PLAN FOR
SENIOR EXECUTIVES OF HELMERICH & PAYNE, INC., (th#-irst Amendment") is entered into as of the 7th d&June, 1990, by and
between Helmerich & Payne, Inc., (the "Company§j an , an individual, (thetléipant").

WITNESSETH:

WHEREAS, the parties have entered into a Restristedk Award Agreement for the Restricted StockPta Senior Executives of
Helmerich & Payne, Inc., (the "Restricted Agreemedated March 7, 1990, (the "Award Date") in actzorce with that certain Restricted
Stock Plan for Senior Executives of Helmerich & Rayinc., (the "Plan™);

WHEREAS, in accordance with Article VI, Sectiondfthe Plan, the Committee has authorized the acatibn of the expiration of the
Restrictions with respect to the Participant inélrent of a "change of control" of the Companyhasinafter provided,;

WHEREAS, the parties desire to amend the Restrigstgdement in order to reflect such acceleratiothefexpiration of the Restrictions in
the event of a "change in control"; and

WHEREAS, all capitalized terms used herein shalehie same meanings as in the Plan, unless $tatiee contrary herein,

NOW, THEREFORE, in consideration of the premisesenants, and agreements set forth in the Restriggeeement, the parties hert
agree that the Restricted Agreement is hereby aetktedadd a new Section 12, to read as follows:

12. Acceleration of Vesting upon Change of Contratwithstanding anything to the contrary heremthie event that a Change of Control
hereinafter defined) has occurred with respedi¢o@ompany at least six months after the Award Cate and all Restricted Shares will
become automatically fully vested and the Restiitishall immediately expire with respect to thetReted Shares without the requirement
of any further act by either the Company or theti®ipant. For the purposes of this Section 12 téim "Change of Control" shall mean

(a) The acquisition by an individual, entity, oogp (within the meaning of Section 13(d)(3) or )4#3 of the Securities Exchange Act of
1934, as amended, (the "Exchange Act")) (a "Pejsaiieneficial ownership (within the meaning ofl&@3d-3 promulgated under the
Exchange Act) of 20% or more of either (i) the tloenstanding shares of common stock of the Comiidaey"Outstanding Company
Common Stock") or (ii) the combined voting powettloé then outstanding voting securities of the Camypentitled to vote generally in the
election of



directors (the "Outstanding Company Voting Seocesltj, provided however, that the following acquisis shall not constitute a Change of
Control: (i) any acquisition directly from the Coany but excluding for this purpose any acquisitidrich occurs within six months after a
threatened Change of Control which is in direcpoese to such threatened Change of Control, (Vi)aaquisition by the Company, or (iii)
any acquisition by any employee benefit plan (¢atesl trust) sponsored or maintained by the Compamny corporation controlled by the
Company, or

(b) When individuals who, as of the date hereofistibute the Board of Directors (the "Incumbent Bi3acease for any reason to constitut
least a majority of the Board of Directors, proddbBowever, that any individual becoming a direstebsequent to the date hereof whose
election or nomination for election by the Comparghareholders was approved by a vote of at leasfjarity of the Board of Directors then
comprising the Incumbent Board shall be considévdthve been a member of the Incumbent Board,xmla@ing for this purpose any such
individual whose initial assumption of office ocswas a result of an actual or threatened electiatest with respect to the election or rem:
of directors or other actual or threatened solicitaof proxies or consents by or on behalf of esBe other than members of the Board of
Directors.

IN WITNESS WHEREOF, the parties hereto have exetthis First Amendment as of the day and year éibstve written.
"Company"

HELMERICH & PAYNE, INC.,
A Delaware Corporation

By:
Steven R. Mackey

(Print Name)

Vice President

"Participant"”

(Print Name,



Exhibit 10.5
(Part 3/3)

SECOND AMENDMENT TO THE RESTRICTED STOCK AWARD AGRE EMENT
FOR THE RESTRICTED STOCK PLAN FOR
SENIOR EXECUTIVES OF HELMERICH & PAYNE, INC.

THIS SECOND AMENDMENT TO THE RESTRICTED STOCK AWARBGREEMENT FOR THE RESTRICTED STOCK PLAN FOR
SENIOR EXECUTIVES OF HELMERICH & PAYNE, INC., (tht&Second Amendment") is entered into as of the tiathof January, 1991,
by and between Helmerich & Payne, Inc., (the "Comyfjaand , an individulag (Participant").

All capitalized terms used herein shall have threeseneanings as in that certain Restricted Stoak #@laSenior Executives of Helmerich &
Payne, Inc., ("the Plan") unless stated to theraopterein.

WITNESSETH:

WHEREAS, the parties have entered into a RestriStedk Award Agreement for the Restricted StoclnPta Senior Executives of
Helmerich & Payne, Inc., (the "Restricted Agreerfledated March 7, 1990, in accordance with the Plan

WHEREAS, in accordance with Article VI, Sectiondfthe Plan, the Committee has previously authdrthe acceleration of the expiration
of the Restrictions with respect to the Particigarthe event of a "change of control" of the Compaas hereinafter provided;

WHEREAS, the parties amended the Restricted AgraenreJune 7, 1990, to accelerate the expiratiagheRestrictions in the event of a
"change in control";

WHEREAS, the Company's Board of Directors on Decemfh 1990, amended its Rights Agreement ("Amerfdéement"”) to provide,
among other things, for a single trigger mecharbigmnwvhich an acquiring shareholder becomes an "AstguPerson" once such person has
acquired 15% of the Company's outstanding shangs; a

WHEREAS, the Board of Directors on December 5, 1@@6horized all of the Company's benefit and camspton plans t



be amended so as to be consistent with the teondijtons, and provisions of the Amended Agreement,

NOW, THEREFORE, in consideration of the foregoithgg parties hereto agree that paragraph 12 of ¢is&rited Agreement is here
amended as follows:

The reference to "20%" in the eighth line of Setti@(a) shall be deleted, and "15%" shall be sultet therefor.
IN WITNESS WHEREOF, the parties hereto have exeatthis Second Amendment as of the day and yedrafisve written.
"Company"

HELMERICH & PAYNE, INC.,
A Delaware Corporation

By:

Steven R. Mackey Vice President

"Participant”



Exhibit 10.6

SUPPLEMENTAL RETIREMENT INCOME PLAN
FOR SALARIED EMPLOYEES OF
HELMERICH & PAYNE, INC.

THE SUPPLEMENTAL RETIREMENT INCOME PLAN FOR SALARIE EMPLOYEES OF HELMERICH & PAYNE, INC. is hereby
adopted under the following terms and conditions.

NOW, THEREFORE, in consideration of the terms araVisions hereafter set forth, the Company herampts the Plan pursuant to |
terms and provisions set forth below:

ARTICLE |
NAME AND PURPOSE OF PLAN

1.1 Name of Plan. This Plan shall be hereafter knasw THE SUPPLEMENTAL RETIREMENT INCOME PLAN FOR SARIED
EMPLOYEES OF HELMERICH & PAYNE, INC.

1.2 Purpose. The Plan is established and maintéipételmerich & Payne, Inc. solely for the purpa$eroviding benefits for certain of its
salaried employees who participate in the Helmegidhayne, Inc. Employees Retirement Plan in exoé#ise limitations on benefits impos
by Sections 415 and 401(a)(17) of the Internal RaeeCode of 1986, as amended, on qualified plangich those Sections are applicable.

ARTICLE II
DEFINITIONS

2.1 Definitions. Where the following capitalized mle and phrases appear in this instrument, thdl/lsnse the respective meanings set forth
below unless a different context is clearly expeeldserein.

(a) "Board" means the Board of Directors of the @any.

(b) "Code" means the Internal Revenue Code of 1@8@&mended from time to time, and any regulatielading thereto



(c) "Company" means Helmerich & Payne, Inc., a el@ corporation, or, to the extent provided int®ac8.8 below, any successor
corporation or other entity resulting from a mergeconsolidation into or with the Company or ansfer or sale of substantially all of the
assets of the Company.

(d) "Limitations on Benefits" means the limitatioingposed by Sections 415 and 401(a)(17) of the @odihe accrual of the Qualified Plan
Retirement Benefits under the Qualified Plan.

(e) "Normal Retirement Date" means the first dathef month coinciding with or next following a Reippant's 65th birthday.

(f) "Participant” means (i) a key management satheémployee of the Company who is a participantutite Qualified Plan (or any
successor or replacement retirement plan qualifieter Section 401(a) and 501(a) of the Code) amehtim or with respect to whom a
benefit is payable under the Plan and (ii) wholteen selected by the Board to participate in tha.Plhe initial participants are listed on
Exhibit "A" attached hereto.

(9) "Plan" means this "Supplemental Retirement tmedlan for Salaried Employees of Helmerich & Payne."

(h) "Qualified Plan" means the "Helmerich & Payh&. Employees Retirement Plan” amended and relsédtective October 1, 1987, and
each predecessor, successor or replacement empl@teement plan qualified under Section 401(a) 0l (a) of the Code.

() "Qualified Plan Retirement Benefit" means tlygeegate benefit payable at any point in time Ragicipant pursuant to the Qualified Plan
and all annuities purchased for or benefits paithéoParticipant under all Qualified Plans (whethvenot terminated) by reason of the
Participant's termination of employment with then@xany and all Subsidiaries for any reason other tieath.

(j) "Qualified Plan Surviving Spouse Benefit" medhs aggregate benefit payable at any point in tortbe
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Surviving Spouse of a Participant pursuant to alhlied Plans and all annuities purchased foreadfits paid to the Participant under all
Qualified Plans (whether or not terminated) in¢lvent of the death of the Participant at any timergo commencement of payment of his
Quialified Plan Retirement Benefit.

(k) "Subsidiary" means any corporation with 80%re of its voting common stock being owned byG@menpany.

() "Supplemental Retirement Benefit" means thedfiépayable to a Participant pursuant to the Bhaneason of such Participant's
termination of employment with the Company andsaibsidiaries for any reason other than death.

(m) "Supplemental Surviving Spouse Benefit" medmesttenefit payable to a Surviving Spouse pursuattite Plan.
(n) "Surviving Spouse" means a person who is métdea Participant at the date of his death anatféeast one year prior thereto.

2.2 Construction. The masculine gender, where appem the Plan, shall be deemed to include tin@riene gender, unless the context
clearly indicates to the contrary. Any word appegiierein in the plural shall include the singweinere appropriate, and likewise the
singular shall include the plural, unless the ceintéearly indicates to the contrary.

ARTICLE Il
ELIGIBILITY

A Participant who is eligible to receive a Qualifielan Retirement Benefit, but the amount of susfefit is reduced by reason of the
application of the Limitations on Benefits, as ffeet on the date of commencement of the Qualiféth Retirement Benefit, or as in effect at
any time thereafter, shall be eligible to receiv&upplemental Retirement Benefit. The Surviving \&goof a Participant described in the
preceding sentence who dies prior to commencenigrayanent of his Qualified Plan Retirement Bensfiiall be eligible to receive a
Supplemental Surviving Spouse Benefit.
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ARTICLE IV
SUPPLEMENTAL RETIREMENT BENEFIT

4.1 Amount. The Supplemental Retirement Benefigpés/to an eligible Participant shall (i) be in fbem of a straight life annuity over the
lifetime of the Participant only, (ii) be calculdtas of the date of his termination of employmenif @payment was to commence on such
Participant's Normal Retirement Date, and (iiij@@onthly amount equal to the difference betwegmfaus (b) below:

(a) the monthly amount of the Qualified Plan Retiemt Benefit to which the Participant would haverbentitled under the Qualified Plan if
such benefit were computed without giving effectite Limitations on Benefits;

Less

(b) the monthly amount of the Qualified Plan Retient Benefit actually payable to the Participardenthe Qualified Plan at the applicable
point in time.

4.2 Form of Benefit. The Supplemental RetiremermidBie payable to a Participant shall be paid ingame form under which the Qualified
Plan Retirement Benefit is payable to the Partitip@he Participant's election under the Qualifidan of any optional form of payment of
Qualified Plan Retirement Benefit (with the valiohsent of his Surviving Spouse where required utfteQualified Plan) shall also be
applicable to the payment of his Supplemental Retént Benefit.

4.3 Commencement of Benefit. Payment of the Supghtah Retirement Benefit to a Participant shall owence on the same date as payment
of the Qualified Plan Retirement Benefit to thetlegrant commences. Any election under the Qualifdan made by the Participant with
respect to the commencement of payment of his @ePlan Retirement Benefit shall also be applieatith respect to the commencement
of payment of his Supplemental Retirement Benefit.

4.4 Approval Of Company. Notwithstanding the prasis of Sections 4.2 and 4.3 above, an electiorenbgdhe
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Participant under the Qualified Plan with respedhe form of payment of his Qualified Plan RetiehBenefit (with the valid consent of his
Surviving Spouse where required under the Qualifikzth), or the date for commencement of paymemetieshall not be effective with
respect to the form of payment or date for commeace of payment of his Supplemental Retirement Behereunder unless such election
is expressly approved in writing by the Companyhwéspect to his Supplemental Retirement Benétihel Company shall not approve such
election in writing, then, the form of payment atel for commencement of payment of the Particip&upplemental Retirement Benefit s
be selected by the Company in its sole discretion.

4.5 Actuarial Equivalent. A Supplemental RetiremBanefit which is payable in any form other thamaigtht life annuity over the lifetime of
the Participant, or which commences at any timerfd the Participant's Normal Retirement Date|ldfethe actuarial equivalent of the
Supplemental Retirement Benefit set forth in Sectidl above as determined by the same actuariggtatgnts as those specified in the
Qualified Plan with respect to determination of #mount of the Qualified Plan Retirement Benefitlom date for commencement of payn
hereunder.

ARTICLE V
SUPPLEMENTAL SURVIVING SPOUSE BENEFIT

5.1. Amount. If a Participant dies prior to commement of payment of his Qualified Plan Retiremeab&it under circumstances in which a
Qualified Plan Surviving Spouse Benefit is payablis Surviving Spouse, then, a Supplemental SinyiSpouse Benefit is payable to his
Surviving Spouse as hereinafter provided. The mymtimount of the Supplemental Surviving Spouse Bepayable to a Surviving Spouse
shall be equal to the difference between (a) m{bubelow:

(a) the monthly amount of the Qualified Plan SuingvSpouse Benefit to which the Surviving Spouselddave been entitled under the
Qualified Plan if such Benefit were computed withgiving effect to the Limitations on Benefits;
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Less
(b) the monthly amount of the Qualified Plan SuimivSpouse Benefit actually payable to the Surg\@pouse under the Qualified Plan.

5.2. Form and Commencement of Benefit. A Suppleai&hirviving Spouse Benefit shall be payable okerlifetime of the Surviving
Spouse only in monthly installments commencingtendate for commencement of payment of the QudlRkn Surviving Spouse Benefit
to the Surviving Spouse and terminating on the dathe last payment of the Qualified Plan SurvivBpouse Benefit made before the
Surviving Spouse's death.

ARTICLE VI
ADMINISTRATION OF THE PLAN

6.1. Administration by the Company. The Companylidieresponsible for the general operation andiaidtnation of the Plan and for
carrying out the provisions thereof.

6.2. General Powers of Administration. All provissoset forth in the Qualified Plan with respecth® administrative powers and duties of
company, expenses of administration, and procedardging claims shall also be applicable wittspect to the Plan. The Company shall be
entitled to reply conclusively upon all tables,uations, certificates, opinions and reports furathy any actuary, accountant, controller,
counsel or other person employed or engaged bgdnepany with respect to the Plan.

ARTICLE VII
AMENDMENT OR TERMINATION

7.1 Amendment or Termination. The Company intehdsRlan to be permanent but reserves the righhmd or terminate the Plan when, in
the sole opinion of the Company, such amendmetgrorination is advisable. Any such amendment onitgation shall be made pursuant-
resolution of the Board and shall be effective fahe date of such resolution.
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7.2 Effect of Amendment or Termination. No amendtrieror termination of the Plan shall directly ndirectly deprive any current or form
Participant or Surviving Spouse of all or any pmmtof any Supplemental Retirement Benefit or Suppletal Surviving Spouse Benefit
payment of which has accrued prior to the effeatiate of such amendment or termination or whichld/be payable if the Participant
terminated employment for any reason, includingliean such effective date of amendment or terrianat

ARTICLE VI
GENERAL PROVISIONS

8.1 Funding. The Plan at all times shall be entitglfunded and no provision shall at any time beenaith respect to segregating any assets
of the Company for payment of any benefits hereuride Participant, Surviving Spouse or any othaspe shall have any interest in any
particular assets of the Company by reason ofi¢fi to receive a benefit under the Plan and ach Rarticipant, Surviving Spouse or other
person shall have only the rights of a general cunsel creditor of the Company with respect to aglyts under the Plan. No right or benefit
under this Plan shall be subject to anticipatidienation, sale, assignment, pledge, encumbramagharge, and any attempt to anticipate,
alienate, sell, assign, pledge, encumber, or chthgyeame shall be void. No right or benefit hedsurshall in any manner be liable for or
subject to the debts, contracts, liabilities, otdof the person entitled to such benefit. If &@ayticipant or Surviving Spouse under this Plan
should become bankrupt or attempt to anticipatenate, sell, assign, pledge, encumber, or chargeight to a benefit hereunder or under
Plan, then such right or benefit shall, in the dition of the Company, cease and determine, arsljdh event, the Company may hold or
apply the same or any part thereof for the benéfuch Participant or his Surviving Spouse, anstich portion as the Company, in its sole
and absolute discretion, may deem proper.

8.2. General Conditions. Except as otherwise expresovided herein, all terms and conditions & @ualified Plan applicable to a Qualifi
Plan Retirement Benefit or a Qualified Plan SumnvivEpouse Benefit shall also be applicable to a
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Supplemental Retirement Benefit or a Supplemeniali@ing Spouse Benefit payable hereunder. Any @ed|Plan Retirement Benefit or
Qualified Plan Surviving Spouse Benefit, or anyesthenefit payable under the Qualified Plan, dbalpaid solely in accordance with the
terms and conditions of the Qualified Plan and imgtlin this Plan shall operate or be construechinwaay to modify, amend or affect the
terms and provisions of the Qualified Plan.

8.3 No Guaranty of Benefits. Nothing containedhia Plan shall constitute a guaranty by the Compamny other entity or person that the
assets of the Company will be sufficient to pay bagefit hereunder.

8.4 No Enlargement of Employee Rights. No Particia Surviving Spouse shall have any right to mdfi¢ under the Plan except in
accordance with the terms of the Plan. The estabknt of the Plan shall not be construed to giweRarticipant the right to be retained in
employment service of the Company.

8.5 Spendthrift Provision. No action under thisrFbg the Company or its Board shall be construedreating a trust, escrow or other secured
or segregated fund in favor of the Participant,Sisviving Spouse, or any other persons otherwisilexl to his Supplemental Retirement
Benefit. The status of the Participant and his Bing Spouse with respect to any liabilities assdrg the Company hereunder shall be
solely those of unsecured creditors of the Compantyits Subsidiaries who employ such Participanly Asset acquired or held by the
Company and its Subsidiaries in connection withilies assumed by it hereunder, shall not be dekta be held under any trust, escrow or
other secured or segregated fund for the benefiteoParticipant or his Surviving Spouse or to deusity for the performance of the
obligations of the Company or any Subsidiary, allsbe, and remain a general, unpledged, unrésdrasset of the Company and its
Subsidiaries at all times subject to the claimgeieral creditors of the Company and its Subsibari

8.6 Small Benefits. If the actuarial value of anypflemental Retirement Benefit or Supplemental Burg Spouse Benefit is less than
$3,500, the Company may pay the actuarial
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value of such benefit to the Participant or SungvSpouse in a single lump sum in lieu of any frthenefit payments here-under.

8.7 Incapacity of Recipient. If any person entittech benefit payment under the Plan is deemetidfCbmpany to be incapable of personally
receiving and giving a valid receipt for such papm¢hen, unless and until claim therefor shalldhbeen made by a duly appointed guardian
or other legal representative of such person, tirgany may provide for such payment or any parethfdo be made to any other person or
institution then contributing toward or providingrfthe care and maintenance of such person. Aty gaigment shall be a payment for the
account of such person and a complete dischargeyoliability of the Company and the Plan therefor.

8.8 Corporate Successors. The Plan shall not loeratically terminated by a transfer or sale of sssgbthe Company or by the merger or
consolidation of the Company into or with any otherporation or other entity, but the Plan shaltbatinued after such sale, merger or
consolidation only if and to the extent that ttensferee, purchaser or successor entity agreestimge the Plan. In the event that the Plan is
not continued by the transferee, purchaser or sgoceentity, then the Plan shall terminate suligetite provisions of Section 7.2.

8.9 Unclaimed Benefit. Each Participant shall kbepCompany informed of his current address anduineent address of his spouse. The
Company shall not be obligated to search for theredibouts of any person. If the location of a Bigdint is not made known to the Compi
within three

(3) years after the date on which payment of théiddaant's Supplemental Retirement Benefit mastfire made, payment may be made as
though the Participant had died at the end ofttheetyear period. If, within one additional yeaeafuch three-year period has elapsed, or,
within three years after the actual death of aiéipant, the Company is unable to locate any SumgiBpouse of the Participant, then the
Company shall have no further obligation to pay bewefit hereunder to such Participant or Survivipguse or any other person and such
benefit shall be irrevocably forfeited.
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8.10 Limitations on Liability. Notwithstanding army the preceding provisions of the Plan, neither@mpany nor any individual acting as
an employee or agent of the Company shall be libéay Participant, former Participant, SurviviBgouse or any other person for any
claim, loss, liability or expense incurred in coatien with the Plan.

8.11 Withholding and other Employment Taxes. ThenBany shall comply with all federal and state land regulations respecting the
withholding, deposit and payment of any incometheotaxes relating to any payments made undePihis.

8.12 Applicable Law. The Plan shall be construedi @aaministered under the laws of the State of Qiiadn
8.13 Binding Effect. To the extent provided in tRign, the Plan shall be binding upon the Compaayits successors and assigns.
8.14 Effective Date. The effective date of thisrP$hall be January 1, 1991.

HELMERICH & PAYNE, INC., a
Delaware corporation
ATTEST:

/'SI Steven R Mackey By /S/ Hans Hel nerich

Secretary Presi dent
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Exhibit 10.7
HELMERICH & PAYNE, INC.
1990 STOCK OPTION PLAN

ARTICLE 1
General Provisions

1.1 Purpose. The purpose of the HELMERICH & PAYN¥C. 1990 STOCK OPTION PLAN shall be to attractaie and motivate key
employees (the "Participants") of Helmerich & Payine. (the "Company") and its subsidiaries by wégranting (i) nonqualified stock
options ("Stock Options") and (ii) incentive stamitions ("ISO Options"). For the purpose of thiarRIStock Option and 1ISO Options are
sometimes collectively herein called "Options." iOps may only be granted to Participants. The 1§idDs to be granted under the Plan are
intended to be qualified pursuant to Section 422fe Internal Revenue Code of 1986 as amended@bée"); and, the Stock Options to
granted are intended to be "nonqualified stockony®l as described in Sections 83 and 421 of the Jagrther, under the Plan, the term
"parent” and "subsidiary" shall have the same nmgpas set forth in Subsections (e),

(f) and (g) of Section 425 of the Code unless th&text herein clearly indicates to the contrary.

1.2 General. The terms and provisions of this Agticshall be applicable to Stock Options and 1S@i@hs unless the context herein clearly
indicates to the contrary.

1.3 Administration of the Plan. The Plan shall denaistered by the Human Resources Committee ("Cittenetl) appointed by the Board of
Directors ("Board") of the Company and consistifigquat less than three members from the Board. Tambers of the Committee shall serve
at the pleasure of the Board and shall be inekgiblparticipate under the Plan. No Director magoloee a member of the Committee who has
been eligible, during the year preceding appointnterparticipate under the Plan or any other jpiatihe Company or its affiliates entitling
Participants therein to acquire stock, stock optionstock appreciation rights. The Committee dfalle the power where consistent with the
general purpose and intent of the Plan to (i) mpotti€ requirements of the Plan to conform withldve or to meet special circumstances not
anticipated or covered in the Plan, (i) suspendistontinue thi



Plan, (iii) establish policies and (iv) adopt rubesd regulations and prescribe forms for carryingtbe purposes and provisions of the Plan
including the form of any "stock option agreemergtStock Option Agreements"”). Unless otherwise pied in the Plan, the Committee st
have the authority to interpret and construe tla@ Pdnd determine all questions arising under the #d any agreement made pursuant t
Plan. Any interpretation, decision or determinativade by the Committee shall be final, binding eodclusive. A majority of the Committ
shall constitute a quorum, and an act of the mgjofithe members present at any meeting at whighoaium is present shall be the act of the
Committee.

1.4 Shares Subject to the Plan. Shares of sto¢kqkY covered by Stock Options and ISO Optiondlgtmnsist of One million (1,000,000)
shares of the voting common stock of the CompaitiieEauthorized and unissued shares or treasamngshmay be delivered pursuant to the
Plan. If any Option for shares of Stock granted farticipant lapses, or is otherwise terminateel Gommittee may grant Stock Options or
ISO Options for such shares of Stock to other Eipetnts.

1.5 Participation in the Plan. The Committee stiatermine from time to time those Participants whoto be granted Stock Options and 1SO
Options and the number of shares of Stock covédretby. Directors who are not employees of the Goppr of a subsidiary shall not be
eligible to participate in the Plan.

1.6 Determination of Fair Market Value. As usedhia Plan, "fair market value" shall mean the averafgthe highest and lowest sales prices
of the common stock of the Company as reportechéyNew York Stock Exchange, or successor exchdistieg of composite transactions
as of the granting date, exercise date, or othevaat date.

1.7 Adjustments Upon Changes in Capitalization. aggregate number of shares of Stock under Stotiki@pand ISO Options granted
under the Plan, the Option Price and the ISO Reseuch term is defined in Section 3.1(a)) anddta# number of shares of Stock which
may be purchased by a Participant on exercisésbbek Option and an ISO Option shall be appropsiadjusted by the Committee to refle
any recapitalization, stock split, stock dividenmdsonilar transaction involving the Company.

2



1.8 Amendment and Termination of the Plan. The Blall terminate at midnight, December 4, 2000,digr thereto may be altered,
changed, modified, amended or terminated by wréi®endment approved by the Board. Provided, thaiction of the Board may, without
the approval of the shareholders, increase theeggtg number of shares of Stock which may be paecthander Stock Options or ISO
Options granted under the Plan; withdraw the adstriaiion of the Plan from the Committee; permitieeBtor to be a member of the
Committee if he has been eligible for the year edétg his appointment to participate under the Blaany similar plan; permit any person
while a member of the Committee to be eligibledoeive or hold a Stock Option or an ISO Option wrtde Plan; amend or alter the Option
Price (as such term is defined in Section 2.1(b)p® Price, as applicable; or amend the Plan ynraanner which would impair the
applicability of Rule 16b-3 as promulgated under 8ecurities Exchange Act of 1934, as amendetiet®kan. Except as provided in this
Article I, no amendment, modification or terminatiof the Plan shall in any manner adversely atiegt Stock Option or ISO Option
theretofore granted under the Plan without the eninsf the affected Participant.

1.9 Effective Date. The Plan shall become effeatipen approval by the holders of a majority of thing common stock of the Company
present, or represented, and entitled to votenaeting called for such purpose, and upon the igsuaf either a favorable ruling from the
Internal Revenue Service or a favorable opinionansel with respect to certain tax consequenctsedPlan as it affects Stock Options and
ISO Options.

1.10 Securities Law Requirements. The Company slaak no liability to issue any Stock hereundeessisuch shares are listed on the
applicable stock exchange(s) on which the Compagdses are listed at the time and the issuanseabf shares would comply with any
applicable federal or state securities laws or@hgr applicable law or regulations thereunder.

1.11 Separate Certificates. Separate certificai@esenting the common stock of the Company toebeatdted to a Participant upon the
exercise of any Stock Option or ISO Option willibsued to such Participant.
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1.12 Payment for Stock. Payment for shares of Spockhased under this Plan shall be made in falliartash or check made payable to the
Company. Provided, payment for shares of Stockhaged under this Plan may also be made in commok ef the Company or a
combination of cash and common stock of the Complrthe event that common stock of the Companytiized in consideration for the
purchase of Stock upon the exercise of a Stocko@mti an ISO Option, then, such common stock sfeallalued at the "fair market value" as
defined in Section 1.6 of the Plan. In additiorthte foregoing procedure which may be availablaterexercise of any Stock Option or ISO
Option, the Participant may deliver to the Compamptice of exercise including an irrevocable instion to the Company to deliver the
stock certificate representing the shares subjeahtoption to a broker authorized to trade indfyamon stock of the Company. Upon receipt
of such notice, the Company will acknowledge retceffihe executed notice of exercise and forwaisl ilotice to the broker. Upon receipt of
the copy of the notice which has been acknowlediyetthe Company, and without waiting for issuancéhefactual stock certificate with
respect to the exercise of the Option, the brolay sell the Stock (or that portion of the Stockessary to cover the Option Price and any
withholding taxes due). Upon receipt of the stoekificate from the Company, the broker will deliwrectly to the Company that portion of
the sales proceeds to cover the Option Price apaviahholding taxes. Further, the broker may akailitate a loan to the Participant upon
receipt of the exercise notice in advance of tloeip for issuance of the actual stock certifiGaen alternative means of financing and
facilitating the exercise of any Option. For alrposes of effecting the exercise of an Optiondée on which the Participant gives the nc

of exercise to the Company will be the date he tmsobound contractually to take and pay for theeshaf Stock underlying the Option.

1.13 Stock Options and ISO Options Granted Sepdgr&mce the Committee is authorized to grant BOptions and ISO Options to
Participants, the grants thereof and Stock OptigreAments relating thereto will be made separatediytotally independently of each other.
Except as it relates to the total number of shaf&tock which may be issued under the Plan, thatgir exercise of Stock Options shall ir
manner affect the grant and exercise of any 1SGo@gt Similarly, the grant and exercise of any ISO
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Options shall in no manner affect the grant andase of any Stock Options.

1.14 Grants of Options and Stock Option Agreemigath Stock Option and ISO Option granted underRhas shall be evidenced by the
minutes of a meeting of the Committee or by thdtemi consent of the Committee and by a written IS@ption Agreement effective on the
date of grant and executed by the Company anddhéeipant. Each Option granted hereunder shaltainrsuch terms, restrictions and
conditions as the Committee may determine, whiolgerestrictions and conditions may or may nothigesame in each case. Provided,
however, each Option must contain the terms, pi@visand language necessary to maintain the stataa Option as required under the
Code.

1.15 Use of Proceeds. The proceeds received b@dhgpany from the sale of Stock pursuant to theagseiof Options granted under the F
shall be added to the Company's general funds sed for general corporate purposes.

1.16 Non-Transferability of Options. Except as otvise herein provided, any Option granted shallbetransferable otherwise than by will
or the laws of descent and distribution, and thédDpmay be exercised, during the lifetime of ttegtieipant, only by him. More particularly
(but without limiting the generality of the foreggj), the Option may not be assigned, transfernecefe as provided above), pledged or
hypothecated in any way, shall not be assignablepeyation of law and shall not be subject to ekenuattachment, or similar process. Any
attempted assignment, transfer, pledge, hypotlwtadr other disposition of the Option contrarghe provisions hereof shall be null and
void and without effect.

1.17 Additional Documents on Death of Particip&it.transfer of an Option by the Participant by willthe laws of descent and distribution
shall be effective to bind the Company unless tbmgany shall have been furnished with written reoiad an unauthenticated copy of the
will and/or such other evidence as the Committeg deem necessary to establish the validity of thesfer and the acceptance by the
successor to the Option of the terms and conditdissich Option.



1.18 Changes in Employment. So long as the Paatitiphall continue to be an employee of the Compauitg parent or one of its
subsidiaries, any Option granted to him shall reaffected by any change of duties or positionhihatin the Plan or in any Stock Option
Agreement which relates to the Plan shall confenugmy Participant any right to continue in the appf the Company or its parent or of
any of its subsidiaries, or interfere in any wayhvthe right of the Company or its parent or of afyts subsidiaries to terminate his
employment at any time.

1.19 Shareholder Rights. No Participant shall leavight as a shareholder with respect to any stwdr8tock subject to an Option prior to the
purchase of such shares of Stock by exercise dDgmn.

1.20 Right to Exercise Upon Company Ceasing totEWere dissolution or liquidation of the Compamyany merger, consolidation or
combination in which the Company is not the sungvcorporation occurs, the Participant shall h&eeright immediately prior to such
dissolution, liquidation, merger, consolidationcombination, as the case may be, to exercise, oleadr in part, his then remaining Options
whether or not then exercisable. Provided, thattferpurposes of this Section 1.20, if any mergensolidation or combination occurs in
which the Company is not the surviving corporatum is the result of a mere change in the iderftityn, or place of organization of the
Company accomplished in accordance with Sectioried6B(F) of the Code, then, such event will naisgan acceleration of the
exercisability of any such Options granted hereunde

1.21 Payment of Withholding Taxes. Upon the exeroisany Stock Option as provided herein, no sxanaise shall be permitted, nor shall
any Stock be issued to any Participant until thenGany receives full payment for the Stock purchagleidh shall include any required state
and federal withholding taxes. Further, upon thereise of any Stock Option, the Participant magatithe Company to retain from the shi
of Stock to be issued upon exercise of the Stodio@phat number of initial shares of Stock (basadair market value) that would be
necessary to satisfy the requirements for withimgJdiny amounts of taxes due upon the exercisechf Stock Option.
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1.22 Assumption of Outstanding Options. To the mixpermitted by the then applicable provisionshaf Code, any successor to the Comy
succeeding to, or assigned the business of, thep@ayras the result of or in connection with a caap@merger, consolidation, combination,
reorganization, liquidation or other corporate saction shall assume Options outstanding undePldme or issue new Options in place of
outstanding Options under the Plan with such assomfo be made on a fair and equivalent basi€@oalance with the applicable
provisions of Section 425(a) of the Code; providadio event will such assumption result in a migdifion of any 1ISO Option as defined in
Section 425(h) of the Code.

ARTICLE Il
Terms of Stock Options and Exercise
2.1 General Terms.

(a) Grant and Terms for Stock Options. Stock Omtisimall be granted by the Committee on the follovterms and conditions: Except as
specifically provided in Subsection 2.1(c) herewith regard to the death of a Participant, no Stopkion shall be exercisable within six
months from nor more than ten years after the dfaggant. Subject to such limitation, the Commitsall have the discretion to fix the per
(the "Option Period") during which any Stock Optimay be exercised. Stock Options granted shalbadtansferable except by will or by
laws of descent and distribution. Stock Optiondldiemexercisable only by the Participant whilehagly employed by the Company or a
subsidiary, except that (i) any such Stock Opticanted and which is otherwise exercisable, mayxeecesed by the personal representative
of a deceased Participant within 12 months afterdmath of such Participant and (i) if a Partioip@rminates his employment with the
Company or a subsidiary, such Participant may éseany Stock Option which is otherwise exercisablany time within three months of
such date of termination. If a Participant shoukldlring the applicable three month period follogvthe date of such Participant's
termination, the rights of the personal represargaif such deceased Participant as such relasyt@tock Options granted to such deceased
Participant shall be governed in accordance withs8ation 2.1(a)(i) of this Article II.
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(b) Option Price. The option price ("Option Pric&d) shares of Stock subject to a Stock Optionldiebetermined by the Committee, but in
no event shall such Option Price be less than tbater of (a) the "fair market value" of the Stackthe date of grant or (b) the par value of
the Stock.

(c) Acceleration of Otherwise Unexercisable Stogki@h on Termination of Employment or Death. Ther@aittee, in its sole discretion,
may permit (i) a Participant who terminates empleyiwith the Company or a subsidiary or (ii) thespgal representative of a deceased
Participant, to exercise and purchase (within thmeaths of such date of termination of employmert2months in the case of a deceased
Participant) all or any part of the shares suliie&tock Option on the date of the Participantatider termination, notwithstanding that all
installments, if any, with respect to such Stocki@p had not accrued on such date. Provided, distinetionary authority of the Committee
may not be exercised with respect to any Stockddgir portion thereof) if the applicable six momthiting period for exercise had not
expired except in the event of the death of théi¢ieant when the personal representative of theedsed Participant may, with the conser
the Committee, exercise such Stock Option notwatiding the fact that the applicable six month wgifperiod had not yet expired.

(d) Number of Stock Options Granted. Participandy ime granted more than one Stock Option. In ma&mgsuch determination, the
Committee shall obtain the advice and recommendatiaghe officers of the Company or a subsidiaryohthave supervisory authority over
such Participants. The granting of a Stock Optioden the Plan shall not affect any outstanding IS@gtion previously granted to a
Participant under the Plan.

(e) Notice to Exercise Stock Option. Upon exercisa Stock Option, a Participant shall give writtestice to the Secretary of the Company,
or other officer designated by the Committee, at@lompany's main office in Tulsa, Oklahoma.
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ARTICLE 1lI
Granting of ISO Options

3.1 General. With respect to ISO Options grantedraafter the effective date of the Plan the follogvprovisions in this Article Il shall app
to the exclusion of any inconsistent provision ity ather Article in this Plan since the ISO Optidade granted under the Plan are intended
to qualify as "incentive stock options" as defined&ection 422A of the Code.

3.2 Grant and Terms of ISO Options. No ISO Optisimall be granted to any person who is not eligibleeceive "incentive stock options" as
provided in Section 422A of the Code. No ISO Oishall be granted to any key employee if, immetijjatefore the grant of an ISO
Option, such employee owns more than 10% of tred tmmbined voting power of all classes of stockhef Company or its subsidiaries (as
determined in accordance with the stock attributidas contained in Section 422A and Section 426{dhe Code). Provided, the preceding
sentence shall not apply if, at the time the ISQidpis granted, the ISO Price is at least 110%ef'fair market value" of the Stock subject
to the 1ISO Option, and such ISO Option by its tersnsot exercisable after the expiration of fivaggefrom the date such ISO Option is
granted.

(a) ISO Option Price. The option price for shareStock subject to an ISO Option ("ISO Price") $twal determined by the Committee, but in
no event shall such ISO Price be less than thaagref(a) the "fair market value" of the Stocktbe date of grant or (b) the par value of the
Stock.

(b) Annual Limitation on Exercise of ISO Optionsitirespect to ISO Options granted under the Riad,notwithstanding any other
provision in this Plan to the contrary, in no evduating any calendar year will the aggregate 'fiaéirket value" (determined as of the time the
ISO Option is granted) of the Stock for which armartiRipant may first have the right to exercise eman ISO Option (including incentive
stock options granted under all "incentive stockiap plans qualified under Section 422A of the €athich are sponsored by the Company,
its parent and its subsidiary corporations) exckEaD,000.



(c) Terms of ISO Options. ISO Options shall be ggdron the following terms and conditions: Excepspecifically provided in Subsection
3.2(d) hereof, no ISO Option shall be exercisalitaiw six months from nor more than ten years afierdate of grant. Subject to such
limitation, the Committee shall have the discretiorfix the period (the "ISO Period") during whiahy ISO Option may be exercised. ISO
Options granted shall not be transferable exceptithyr by the laws of descent and distributioBQ Options shall be exercisable only by the
Participant while actively employed by the Company subsidiary, except that (i) any such ISO Gptjcanted and which is otherwise
exercisable, may be exercised by the personalseptative of a deceased Participant within 12 nwafter the death of such Participant (but
not beyond the expiration date of such ISO Optiany (i) if a Participant terminates his employmeith the Company or a subsidiary, such
Participant may exercise any ISO Option which feeovise exercisable at any time within three mooflsuch date of termination. If a
Participant should die during the applicable thremth period following the date of such Participgmtérmination, then the rights of the
personal representative of such deceased Parti@pauch relate to any ISO Options granted to dackased Participant shall be governed
in accordance with Subsection 3.1(c)(i) of thisidetIII.

(d) Acceleration of Otherwise Unexercisable 1ISOi@pbn Termination of Employment or Death. The Cdttem, in its sole discretion, may
permit (i) a Participant who terminates employmaith the Company or a subsidiary or (ii) the perdaepresentative of a deceased
Participant,to exercise and purchase (within thneaths of such date of termination of employmert2months in the case of a deceased
Participant) all or any part of the shares sulii@¢80O Option on the date of the Participant's eatermination, notwithstanding that all
installments, if any, had not accrued on such d&evided, such discretionary authority of the Cdttee may not be exercised with respect
to any ISO Option (or portion thereof) if the agplble six-month waiting period for exercise hadewqtired as of such date except in the
event of the death of the Participant when thequeaksrepresentative of such deceased Participayt, with the consent of the Committee,
exercise such ISO Option notwithstanding the flaat the applicable six-month waiting period hadywitexpired. Provided further, in no
event will the Committee permit the acceleration of
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all or any portion of an ISO Option pursuant testBubsection (d) to exceed the specific limitatiamslescribed in Subsection 3.2(b) above
which limits the number of ISO Options which mayflost exercisable during any calendar year; angl,acceleration of the date of exercise
of any 1SO Option to be made pursuant to this Sctimse3.2(d) will only be made after the Committesss determined that such acceleration
will not cause a violation of the limitations comtad in Subsection 3.2(b) above.

(e) Number of ISO Options Granted. Subject to fhyigliaable limitations contained in the Plan witlspect to ISO Options, Participants may
be granted more than one ISO Option. In makingsarh determination, the Committee shall obtairaiiice and recommendation of the
officers of the Company or a subsidiary which hawpervisory authority over such Participants. Tranting of an ISO Option under the P
shall not affect any outstanding 1ISO Option preslggranted to a Participant under the Plan.

(f) Notice to Exercise ISO Option. Upon exercisenflSO Option, a Participant shall give writtentic®to the Secretary of the Company, or
other officer designated by the Committee, at tbenffany's main office in Tulsa, Oklahoma.

ARTICLE IV
Acceleration of Options on Change of Control

4.1 Acceleration of Options Upon Change of Contiokhe event that a Change of Control (as defimar@in) has occurred with respect to the
Company, any and all ISO Options and Stock Optwitidoecome automatically fully vested and immedigtexercisable with such
acceleration to occur without the requirement of famther act by either the Company or the Paréinip For the purposes of this Section 4.1,
the term "Change of Control" shall mean:

(&) The acquisition by any individual, entity oogp (within the meaning of Section 13(d)(3) or 42} of the Securities Exchange Act of
1934, as amended (the "Exchange Act")) (a "Persaofiieneficial ownership (within the meaning of Rdl3d-3 promulgated under the
Exchange Act) of 15% or more of either (i) the tloenstanding shares of common stock of the Com\iuey
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"Outstanding Company Common Stock") or (ii) the bamed voting power of the then outstanding votiagwities of the Company entitled
to vote generally in the election of directors (t@ritstanding Company Voting Securities"); providedwever, that the following acquisitic
shall not constitute a Change of Control: (i) angusition directly from the Company, (ii) any adsjtion by the Company; or (iii) any
acquisition by any employee benefit plan (or reldtest) sponsored or maintained by the Comparangrcorporation controlled by the
Company; or

(b) Individuals who, as of the date hereof, contithe Board (the "Incumbent Board") cease forraagon to constitute at least a majority of
the Board; provided, however, that any individuatdming a director subsequent to the date hereo$evhlection, or nomination for election
by the Company's shareholders, was approved byeao¥@t least a majority of the directors then pasing the Incumbent Board shall be
considered as though such individual were a membire Incumbent Board, but excluding, for thisgse, any such individual whose ini
assumption of office occurs as a result of an dctuthreatened election contest with respect éoetlection or removal of directors or other
actual or threatened solicitation of proxies orgmts by or on behalf of a Person other than tfeed3o

ARTICLE V

Options Not Qualifying as
Incentive Stock Options

5.1 Nonqualifying Options. With respect to all arygoortion of any option granted under the Planqualifying as an "incentive stock optic
under Section 422A of the Code, such option steatidnsidered as a Stock Option granted under tarsfBr all purposes.
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HELMERICH & PAYNE, INC. ANNUAL REPORT FOR 1996

[REVENUE BREAKDOWN FOR 1996 PIE CHART]

International Contract Drilling - 34% Domestic Catt Drilling - 28% Oil & Gas Exploration & Produch - 19%

Natural Gas Marketing - 15%

Investments and Other Income - 2%

Real Estate - 2%

FINANCIAL HIGHLIGHTS

) Years Ended September 30, 1996 1995
;?evenues $ 393,255,000 $306,721,000
I-ncome from Continuing Operations $ 45,426,000 $ 5,788,000
I-ncome per Share from
Continuing Operations $ 184 3 24
;\let Income $ 72,566,000 $ 9,751,000
-Earnings Per Share $ 294 % .40
I-Dividends Paid Per Share $ 505 % .50
_Capital Expenditures $ 109,747,000 $111,776,000
}otal Assets $ 821,914,000  $707,061,000




President's Letter

To the Co-owners of Helmerich & Payne, Inc.

The character issue was supposed to play a dedidli@gn the 1996 presidential election. Yet whiksarly two-thirds of the electorate
expressed deep concerns over character flaws andadk of truthfulness, Bill Clinton was returnexdthe White House. With a strong
economy at home and relative peace abroad, outi&almrgain seemed somewhat offset by the coumteriof a Republican Congress. But
an uneasy feeling lingers as we wonder if we déripht thing.

Stretching for a positive spin, The New York Tinsesd, "Scandals present an opportunity in the stberm for Bill Clinton to get back in
touch with integrity and honesty." If only it wetleat easy. Those virtues are foundational buildilogks of strong character, not last minute
add-ons. It is sad that we have come to expedttioftom our political leadership. Neither pamtsas able to win the trust of the voter, and the
widespread cynicism produced the lowest turnowtesitd28.

In the real world, character is important. We me#eeful judgment calls on a person's characterusect is the primary predictor of future
performance.

Our own future performance as a Company is invirilitiked to the measure of our character. As waifoon growing the Company, we
must continue to win and retain customers by dilttyeearning their confidence and trust. That maaaging sure we match our words with
our actions on a daily basis. If mistakes are mtds;, are faced up to and made right, not endleasiynalized away. Doing our best to
correct problems, working hard to exceed expectatiand dealing with people honestly wins customglty.
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New technology and better solutions are transfognttire oil patch. The best companies look hardrfoovative ideas and producti
alliances. They know finding a trustworthy parttteat can complement their own team's effort pravithe best opportunity to create value.
Delivering on that value requires that we contitmexcel at building the right team.

From the very beginning, we interview potential éogpes knowing how much character matters. Ondghemeam, they will play a role in
winning our customers' trust, so first they must wiirs. Of course, that works both ways. Beforecare hope to build relationships based on
trust with customers, trust must be shared withen@ompany. That happens on a daily basis, onk aria time.

Like building the house on the rock, we still beéeholding one another to high personal standardbaracter is the right thing to do.
Sincerely,

Hans Helmerich December 15, 1996 President



DRILLING HELMERICH & PAYNE INTERNATIONAL DRILLING C O.

SUMMARY Helmerich & Payne International Drilling Caa wholly-owned subsidiary of Helmerich & Payh®;., owns and operates a
drilling rig fleet consisting of 66 land rigs loeat in the United States and South America, andffshare platform rigs located in the Gulf of
Mexico and offshore California. Revenues and ofragairofit increased 19 and 46 percent respectively996, and earnings before interest,
taxes, depreciation, and amortization (EBITDA) eased 29 percent. Over the past decade, the Corhparput over $400 million back into
its contract drilling business, maintaining a madand technologically advanced fleet of drillingsin each of its key markets. The Comp
also continues to have a leadership position inXl& offshore platform rig market and has establisa dominant and expanding presence in
the active South American land drilling markets/ehezuela and Colombia.

OFFSHORE OPERATIONS At the close of the year, tbenffany had 11 offshore platform rigs, eight in @df of Mexico and three
offshore California. Utilization averaged 70 percenl1996, compared with 66 percent in 1995. Inigaid, the Company has labor contracts
on three Exxon-owned platform rigs offshore Califarand, with Atwood Oceanics, Inc., is half ownéa newly constructed and highly
automated platform rig scheduled to begin operatioril997 for Esso in the Bass Straits offshoretralia.

Rig 201, the Company's first rig to be deployedidension leg platform (TLP), began work in MaySimell Offshore Inc.'s (SOI) Mars TLP
in 2,933 feet of water. TLP technology utilizesudl structure which floats on the surface of thdevand is tied with flexible steel tendons to
a foundation which has been piled into the sea fliobP technology opens up several oil and gasgacts around the world which were
previously thought to be undevelopable becauseatémdepth. The Company is in the design and agctsin process for two additional
platform



rigs for SOI TLPs in the Gulf of Mexico. The Ram¥iredl TLP (rig 202) will begin work in 1997 in 3,2G@et of water, and the Ursa TLP (rig
204) is scheduled to begin operations in 1998 pragmately 4,000 feet of water. Each of the newPTrigs will be outfitted with the leading
drilling technology including top-drives and autaettubular handling systems. Additionally, the @amy received a third contract in 1996
to design, build, and operate a minimum area,rselfing rig for an SOI fixed platform which will Hecated in the Garden Banks block in
Gulf of Mexico. Rig 203 is scheduled to deploy arlg 1997 and will be used to develop SOIl's sulifiattovery called Enchilada.

UNITED STATES LAND OPERATIONS The U.S. land marketnains the largest single drilling market in therlg with over 700 active
land rigs. Consequently this market is very contpeti and while margins are significantly betteddg than they were ten years ago, most of
the active rigs continue to earn at levels insidfitto replenish the dwindling asset base. Reoemsus figures show that the number of
operable land rigs in the U.S. is less than half ti a decade ago. Equipment wear and tear andtioig toward more profitable internatio
markets will continue to reduce the number of lagd in the U.S., but because the market is lamgehas few barriers to entry, a quick and
sustainable return to high levels of profitabilgyunlikely.

An average of 24 of the Company's land rigs work@atinuously throughout 1996, and in the last maitthe year 27 rigs out of the fleet of
30 were working. The Company's rig fleet ranks agibre newest and most modern in the United Statebalthough the market is difficult
in terms of profitability, several operators arendeding the kinds of premium services provided leynt€rich & Payne International Drilling
Co.



INTERNATIONAL OPERATIONS The proliferation of drithg activity in South America, coupled with the Goamy's long experience in t
region, has provided ample opportunities for exanever the past ten years. At the close of 1888merich & Payne International Drilling
Co. had 36 land rigs in the countries of Venez(@13, Colombia (10), Ecuador (3), and Bolivia

(2), with an average utilization of 85 percent. Bewes and operating profit increased 23 percendl@nmkrcent respectively over the 1995
mark, largely the result of a full year of servicem new rigs sent to Colombia and Venezuela dutio@b.

Approximately 48 percent of international revenaesies from Colombia, where the Company has tenwig&ing on BP Exploration's
Cusiana/Cupiagua field development. Another 42gm@rof international revenues comes from activitiegenezuela where the major
customers are Corpoven, S.A., and Lagoven, S.Asidiaries of Petroleos de Venezuela, S.A. A grgwinmber of customers in Venezuela
are international companies who have recentlyesfasperations after the country reopened portidits prolific reserve basin to foreign
investment. The Company moved three additionaltagéenezuela during 1996, two from the U.S. and fsam Trinidad. At the close of the
year, helicopter rig 22 was in the process of beétgcated from Bolivia to Peru and is schedulelddgin working in January under a m-
well contract with Shell Prospecting and Developtrigeru B.V.

SUMMARY Keeping the focus on the customer and ptmg the highest quality in personnel, safety, mervand equipment will remain the
Company's major objective. There have been defimprovements in the industry, but the environmsstill very competitive across all
market segments. Sustaining growth and profitgbaiil continue to require exemplary performancel éime commitment of human and
financial resources that our customers have comeagect from Helmerich & Payne International Dnigli Co.
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EXPLORATION & PRODUCTION HELMERICH & PAYNE, INC.

Helmerich & Payne, Inc. explores for, acquires, pratluces oil and natural gas primarily in theestaif Kansas, Louisiana, Oklahoma, and
Texas. Higher oil and natural gas prices combingld &31 percent increase in natural gas salesneduproduced a 60 percent increase in
exploration and production revenues in 1996, coegbarith 1995. Operating profit increased sharpl$26.3 million in 1996, compared with
a loss of $24 million in 1995, which included arpairment charge of $20 million under Financial Agoting Standards No. 121 "Account
for the Impairment of Long-Lived Assets." Earnirigefore interest, taxes, depreciation, and impaitrokarges increased nearly three-fold to
$47 million in 1996, from $16 million in 1995. Ti@mpany also engages in natural gas marketingitesithrough its wholly-owned
subsidiary Helmerich & Payne Energy Services, wbich matches purchasers of natural gas with ool belonging to the Company and
other third party producers. Revenues and operatiofit from this Division also increased sharpiy1i996.

EXPLORATION AND DRILLING ACTIVITIES At the close othe year, the Company had proved reserves of gippately 272.3 billion
cubic feet (Bcf) of natural gas and 6.5 million tedés of oil. The Company participated in the dnifjiof 63

(35 net) wells in 1996, 55 (28 net) of which wereductive and 8 (7 net)

were dry holes. The highlight of the year was tloel East prospect which is located in Washita @gudklahoma, along a subterranean
mountain front known as the Wichita Uplift. The Coamy drilled six wells in the prospect with an age working interest of 93 percent.
Cumulative net production from the Rocky East pexspvas 2.6 Bcf of natural gas in 1996, approxitgegeven percent of the year's total
natural gas production. At the close of the ydaeseé wells were flowing at a combined gross rapeagimating 20,000 thousand cubic feet
(Mcf) per day. The Company is in the early stagesxploring a



geologically similar prospect southeast of Rockgtialled Oakdale South. An initial exploration Welbeing drilled and the Company has a
12.5 percent working interest. Helmerich & Payme, has a significant acreage position in the aigaoffset working interests ranging from
40 to 100 percent.

The Company continues to hold an acreage poshitwo Louisiana Austin Chalk prospect areas. Them@gany has been involved in five
wells in the Masters Creek prospect located in &sgpParish, Louisiana. The results from these wedishe Company to participate in two
additional wells with 16 percent working interedf¢est of Masters Creek is the Artillery Range pezgpvhere the Company is participating
with carried interests in two wells, and has pltorsa third in 1997. The drilling in each of theaeas is deep, complex, and expensive, bt
results so far have been encouraging enough t@ntaadditional participation in the coming yeareT®ompany has net undeveloped
leasehold interests in 2,300 acres in the MasterekQprospect area and 13,000 net undeveloped iadtes Artillery Range.

SUMMARY At the end of 1995, the Company began &irecture its exploration and production group iggmgraphically focused teams
which are responsible for exploring and developkiay regions, primarily in the Mid-continent and GGbast areas. Although one year is not
sufficient time to gauge the outcome of the newditre, much has been accomplished during thi®gefihe 1996 exploration and
development program led to the addition of moremess through drilling than in any other year fhést decade. The Company's strategic
focus will continue to be the profitable growthitsf reserve base and production capacity, priméndiyn exploration and development
drilling.



REAL ESTATE AND CHEMICALS

Helmerich & Payne Properties, Inc., a wholly-owrsathsidiary of Helmerich & Payne, Inc., owns, marsaged develops commercial real
estate exclusively in the Tulsa, Oklahoma, are@ Tbmpany's properties have approximately 1.7 onilliquare feet of leasable space and
include one retail shopping center, two office Bngs, and six industrial warehouse and combinaiftine-warehouse developments. Ove
occupancy improved to an average of 94 percen®®6,lcompared with 87 percent in 1995. Revenueasad seven percent, with most of
the improvement coming from the six warehouse agmaknts where average occupancy jumped to 94 gdroem82 percent the prior year.
Operating profit increased 134 percent to $5.liomlin 1996, compared with $2.2 million in 1995 whincluded a $2 million charge related
to Statement of Financial Accounting Standards 1.

The key holding in the Company's real estate pliotfe Utica Square Shopping Center, which has exprately 400,000 square feet of retail
space and is centrally located in midtown Tulsa ksimerich & Payne, Inc. headquarters. Duringytbar, Bath & Body Works and Gloria
Jean's Gourmet Coffee joined the many fine mersharititica Square which include Williams-SonomaksSkifth Avenue, Miss Jackson's,
Ann Taylor, and Banana Republic.

Effective August 30, 1996, Helmerich & Payne, Isold Natural Gas Odorizing, Inc. (NGO) to a whatyned subsidiary of Occidental
Petroleum Corporaton in exchange for 2,018,928eshaf Occidental common stock. The divestiture cidigs with increasing capital
demands in the Company's contract drilling and @gblon and production businesses and closes apveductive and profitable relationship
with NGO which spanned almost four decades. Theaghpf this transaction is reflected as discontihagerations in the Company's
consolidated financial statements.



REVENUES AND INCOME BY BUSINESS SEGMENTS

HELMERICH & PAYNE, INC.

Years Ended September 30,

SALES AND OTHER REVENUES:
Contract Drilling - Domestic ................
Contract Drilling - International ...........

Total Contract Drilling Division .........

Exploration and Production
Natural Gas Marketing ..........c.cccceenn.

Total Oil and Gas Division ...............
Real Estate Division ..........cccccc........
Investments and Other Income ................

Total Revenues ...........ccoeeeveinnnne

OPERATING PROFIT (LOSS):
Contract Drilling - Domestic ................
Contract Drilling - International ...........

Total Contract Drilling Division .........

Exploration and Production ..................
Natural Gas Marketing ..........c.cccceenn.

Total Oil and Gas Division ...............

Real Estate Division ........................

Total Operating Profit ...................

OTHER:
Miscellaneous operating ............ccc.cc...
Income from investments .....
General corporate expense .
Interest expense ..................
Corporate depreciation ...........cccceeee.

Total Other ............ccoeevvvvivnnns

INCOME FROM CONTINUING OPERATIONS BEFORE
INCOME TAXES, EQUITY IN INCOME OF AFFILIATE

AND CUMULATIVE EFFECT OF CHANGE IN
ACCOUNTING PRINCIPLE ........ccccovieen.

1996 1995 1994

(in thousands)

$108,336 $ 93,890 $ 86,521
135,695 110,695 98,111

244,031 204,585 184,632

76,643 47,986 58,884
58,507 35,301 51,889

135,150 83,287 110,773

8,082 7,570 7,803
5,992 11,279 6,944

$393,255 $306,721 $ 310,152

$ 10,066 $ 7,127 $ 5,874
31,176 21,110 14,645

41,242 28,237 20,519

26,333 (23,961) 3,245
3,415 1,892 1,525

29,748  (22,069) 4,770

5,055 2,157 4,460

76,045 8,325 29,749

(1,663) (1,624) (1,292)
5782 10,846 6,303

(9,083) (8,801) (8,908)
(678)  (407)  (385)
(860)  (851)  (1,162)

(6,502)  (837) (5,444)

$ 69,543 $ 7,488 $ 24,305

Note: This schedule is an integral part of Not€dadges 2-28) of the financial statements that follow.



MANAGEMENT'S DISCUSSION & ANALYSIS OF
RESULTS OF OPERATIONS AND FINANCIAL CONDITION

HELMERICH & PAYNE, INC.
BUSINESS ENVIRONMENT AND RISK FACTORS

The following discussion should be read in conjiorctvith the consolidated financial statements adted notes included elsewhere herein.
The Company's future operating results may be &ftely various trends and factors which are beybadCompany's control. These include,
among other factors, changes in general economiditbons, rapid or unexpected changes in technefgnd uncertain business conditions

that affect the Company's businesses. Accordimggt results and trends should not be used bytonget® anticipate future results or trends.

With the exception of historical information, thatters discussed below under the headings "Resfullperations” and "Liquidity and

Capital Resources" may include forward-lookingestatnts that involve risks and uncertainties. Thea@any wishes to caution readers that a
number of important factors discussed in this repod in the Company's other reports filed with $seurities and Exchange Commission,
could affect the Company's actual results and cactgl results to differ materially from thosetle forward-looking statements.

RESULTS OF OPERATIONS

Helmerich & Payne, Inc.'s net income for 1996 wag,$66,000 ($2.94 per share), compared with nenirecof $9,751,000 ($.40 per share
1995, and $24,971,000 ($1.02 per share) in 19%4uded in 1996 is $24,050,000 ($0.97 per shar@)aafme from the sale of the Company's
chemical subsidiary, Natural Gas Odorizing, IncG@). Net income in 1995 included a non-cash, remring charge of $13,600,000 ($0
per share) as a result of the Company's adopti@iai€ment of Financial Accounting Standards (SFA&)121, Accounting for the
Impairment of Long-Lived Assets and for Long-LivAdsets to be Disposed Of. Results for 1994 inclukecdillion ($0.16 per share) of
income due to a on@me reduction in the Company's deferred incomegsdrom the cumulative effect of adopting SFAS M@, Accounting
for Income Taxes.

Included in the Company's net income, but not eelao its operations, were after-tax gains fromsidle of investment securities of $346,000
($0.01 per share) in 1996, and $3,481,000 ($0.t4Mhmre) in 1995. Also included was the Compangttign of income of its equity affiliate,
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Atwood Oceanics, Inc., which was $0.07 per shaieaime in 1996 and $0.04 per share in both 19951884.

Company revenues from continuing operations ine@&s $393,255,000 in 1996, from $306,721,000 ©51@and $310,152,000 in 1994.
Total revenues increased by 28 percent from 199996 as a result of increases in exploration andyztion (60 percent), natural gas
marketing (66 percent), international drilling (@8rcent) and domestic drilling (15 percent) segsieédontract drilling revenues rose by 11
percent from 1994 to 1995. Oil and gas divisioreraies declined by almost 25 percent for the same pieriod due primarily to lower natu
gas prices and production volumes.

Revenues from investments declined to $5,782,000@6, after increasing to $10,846,000 in 1995nff6,303,000 in 1994. Gains from the
sale of investment securities were $566,000 in 199697,000 in 1995, and $124,000 in 1994. Dividierome was stable during 1996,
1995 and 1994, but interest income steadily deerkas cash balances and interest rates declinegydbese periods.

Costs and expenses from continuing operations 96 1&re $323,712,000, 82 percent of total reverc@apared with 98 percent in 1995,
and 92 percent in 1994. Total costs for 1995 wbr@anally high due to the adoption of SFAS No. 92fich resulted in a total pre-tax
impairment charge of $22,000,000 recorded as additidepreciation, depletion, and amortization. 1@fyeg costs as a percentage of
operating revenues declined to 59 percent in 18@®pared to 64 percent in 1995, and 66 percer@dd.1

General and administrative expenses increased,083%®00 (3 percent) in 1996, from $8,801,000 i@5,%nd $8,908,000 in 1994. Income
tax expense, as a percentage of pre-tax incomeajmechat 37 percent for 1996 and 1995. A lowerctiffe tax rate of 33 percent in 1994 was
caused by the usage of foreign tax credit carryémds, tight sands tax credits, and a reductionenéZuelan taxes as a result of the monetary
correction tax law enacted there.

CONTRACT DRILLING DIVISION revenues increased by fircent from 1995 to 1996, following an 11 perdeatease from 1994 to
1995. Domestic drilling operating profit increaged$10,066,000 in 1996, from $7,127,000 in 199, $5,874,000 in 1994. The Company's
total domestic revenues and operating earningsased this past year due primarily to the addiiooffshore platform rig 201 (which
commenced operations in May for Shell's Mars Tenkieg Platform (TLP)); increased revenues and ageiirom the Company's three
offshore labor contracts; and a slight improveniemevenues and
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margins from U.S. land rig operations. This yegrgenues and earnings increased in both the offghlatform and lang rig segments as rig
utilizations for 1996 were 70 percent and 88 peta@spectively. From 1994 to 1995, offshore platfoig revenues and earnings declined as
utilization fell from 79 percent in 1994 to 66 pent in 1995. However, U.S. land rig dayrates ancgma improved as utilization for that
segment rose from 66 percent in 1994, to 73 pelinel@95.

During the fourth quarter of 1996, three of the @amy's platform rigs became inactive. Another bexamactive during the first quarter of
fiscal 1997. Due to the negative impact of thogs riot working, it is anticipated that domestictcact drilling revenues and operating profit
for the first half of 1997 could be the same oréowhan that of the last half of 1996.

Revenues and operating profit should improve dutfireglast half of 1997 with the commencement ofkninrthe spring for H&P rig 203 on
Shell's Enchilada platform and for H&P rig 202 dme8s Ram/Powell TLP. Additionally, it is anticitgal that operating costs and dayrates for
U.S. land rigs will increase during the year ag€ts maintain adquate rig crews will likely incsea Most, if not all, of these costs will be
passed on to customers through increased daylai®sincertain at this time whether dayrates caimbreased enough to improve land rig
profit margins.

International revenues climbed to $135,695,0009@61 from $110,695,000 in 1995, and $98,111,0QB8¥. Operating profit for the
international contract drilling sector improved 4% percent to $31,176,000 for 1996, compared wath 110,000 for 1995, and $14,645,000
for 1994. During 1995, six additional rigs werepgied to Venezuela and three to Colombia. In 198&gtmore rigs were shipped to
Venezuela. Revenues and operating profits genebgtéitese new rigs accounted for a significantiporof the international revenue and
earning increases the past two years. Additional&® offshore platform rig 200, a joint venture kvihe Company's investment affiliate,
Atwood Oceanics, began receiving a standby rategtine year which helped increase profits. Althotiyge Company expects international
revenues and earnings to continue to grow, it do¢sinticipate the level of growth experienced nigir1 995 and 1996 to occur in 1997
because the Company does not expect to ship as mganyp international markets this year.

In Venezuela, approximately 65 percent of the Camgjsabillings are in U.S. dollars and the othep@scent are in bolivars, the local
currency. As a result, the Company is exposedsia of currency devaluation in Venezuela becausleeopositive bolivar net working capi
balances
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created by the local currency billings. Over thetpghree years, total net devaluation losses ire¥eela have not been material because the
Company has been able to offset such losses thithegburchase of Brady Bonds. A Brady Bond is dada@lenominated Venezuelan
government debt that is guaranteed by the U.S.rgavent and traded on the world's major stock mar#lating periods when Venezuela's
currency was set at fixed exchange rates. Gairteehonds were realized because, soon after thital iavailability, they were trading at a
premium of 30 to 50 percent above the official e rate. Brady Bonds are no longer availablel@mdurrency is again allowed, within a
range, to float at market rates. Although devatratosses will likely occur, the Company does mefspntly believe that such losses will have
a material impact on the Company. However, if thentry experiences extreme economic difficulty,canpanied by severe devaluation
and/or inflation, the Company could experience miatésses.

OIL AND GAS DIVISION revenues and operating proficreased dramatically this year as average pramsved for the Company's
production rose to $19.00 per barrel of oil and’$Iper Mcf of natural gas, from $16.37 per barrel §1.27 per Mcf last year. In 1994,
average prices were $14.83 per barrel and $1.7R®IpkrAlthough oil production was flat over the paso years, average natural gas
production increased by 31 percent over last y@8rdt4 million cubic feet per day (Mmcf/d) durin96, compared with 72.4 Mmcf/d in
1995, and 73 Mmcf/d in 1994. The Company's natyaalproduction grew as a result of allowing morgsoéxisting reserves to be delivered
to the market and by virtue of discoveries and potidn of new natural gas reserves. The most sagmif discovery was in southwestern
Oklahoma in the Rocky East field where a totalinfvgells were completed by the end of 1996 whicHeatia combined average of
approximately 15 Mmcf/d of total net productiontih® Company. Due to the significant increases @upct prices and natural gas production
volume, exploration and production revenues in@édry 60 percent to $76,643,000 in 1996, from $&,®00 in 1995, and $58,884,000 in
1994. Exploration and production operating profireased to $26,333,000 in 1996, compared witlssdd$23,961,000 in 1995, and a profit
of $3,245,000 in 1994.

In 1995, the Company elected to adopt SFAS No. fg&lilting in a pre-tax, non-cash charge of $19@&82to the Oil and Gas Division.
Earnings for 1996 were also aided by lower dry lamld abandonment charges, lower geophysical expertseeduced depletion per
production unit than in the previous two years.iBgithe past three years the Company has not hetgedf its oil or natural gas production
and does not intend to do so during 1997. Therefoceeases or decreases in its product pricesaffdtt its ongoing results accordingly.
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A lawsuit was filed in an Oklahoma state court iovmber of 1995 against Helmerich & Payne, Incwlivich five named plaintiffs, on

behalf of themselves and other unnamed plaingifs,demanding their royalty share of a gas conseitiement. The plaintiffs are attempting

to certify a class which would contain certaintof Company's lessors and certain other mineral mwmeo own an interest in wells covered

by such gas contract settlement. If a certifiedslia awarded a royalty share of the gas contedibément, then any such award could have a
material impact on income from continuing operasiéor the applicable quarter. Management belielasany such award should not exceed
approximately $2.7 million.

Natural gas marketing revenues, which are primaeisived from selling natural gas produced by otlmenpanies (third party), increasec
$58,507,000 in 1996, from $35,301,000 in 1995, $&i,889,000 in 1994. Operating profit was $3,418,001996, $1,892,000 in 1995, and
$1,525,000 in 1994. The Company's approach hastbaese the existing capacity of its personnelfacdities to derive additional profit

from matching its customers with third party proeitecwhen the marketing situation is not conduaivihé sale of the Company's own natural
gas. Although revenues are likely to increase dupiariods of rising natural gas prices, it is expd¢hat competition will continue to limit
fees and premiums for third party natural gas sales

REAL ESTATE DIVISION revenues of $8,082,000 for B9&ere up slightly over 1995 and 1994, and opegatiofit improved to
$5,055,000 during 1996 as occupancy levels inctkgseticularly in the Company's industrial propest Operating profit for 1995 was down
from normal levels due to a $2,000,000 charge togroperties in connection with the adoption of SH¥0. 121. No major changes are
anticipated in the Real Estate Division for 1997.

On August 30 of this year, the Company exchangleaf #he stock in its wholly-owned subsidiary arftemical division, Natural Gas
Odorizing, Inc. (NGO), for 2,018,928 shares of @etital Petroleum Corporation common stock in afte-transaction valued at $48
million. The sale yielded a gain of $24.1 milliamef of deferred income taxes of approximately $1dil8on) which is reported as gain on
sale of discontinued operations. Prior period ojpggaesults for the division are reported as digitmed operations.

LIQUIDITY AND CAPITAL RESOURCES

The Company has maintained a very strong balareet $br many years with current ratios above 1of4He last three years. During 1996,
the Company reduced its committed line of creditrfr$75 million
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to $50 million. At year-end, the Company had boredv$5,000,000 under this line of credit and hagietof credit outstanding in the amount
of $6,991,000. At the end of 1995, the Company imdowed $21,700,000. The borrowing in 1995 waditsetime the Company had gone
to outside sources for capital funding since thiyei080's.

Capital expenditures for each of the last threesyeere over $100 million and exceeded the fundegeed internally during 1994 and 1995.
Cash provided by operating activities totaled $823,000 for 1996, $88,572,000 for 1995, and $79®I®for 1994. It is anticipated that
during 1997 capital expenditures will be approxieiat130 million and, although internally generatadh is projected to be slightly higher
in 1997 than in 1996, additional borrowing may leeessary. Capital expenditures budgeted for 198udde continued exploration and
development drilling activities and major offsh@ilatform rig construction projects for Gulf of Mexi operations. Capital expenditure totals
could be significantly increased by additional potg now being considered. Additional borrowingd/anportfolio liquidations would fund
the potential increase in spending.

The Company manages a large portfolio of marketsdterities which had a cost basis of $138,5990®eptember 30, 1996, and a total
market value at that time of $274,994,000, inclgdis investment in Atwood Oceanics, Inc. Durin@49the Company adopted SFAS No.
115, Accounting for Certain Investments in Debt &uglity Securities, which resulted in a balancesshdjustment to market values for
investments in companies owned less than 20 per&eobrdingly, a deferred tax estimate was addetkeferred taxes under the liability
section and the net unrealized holding gains wefteated in the shareholders' equity section obiflance sheet. During 1996, the Company
paid a dividend of $.505 per share which represkiite 25th consecutive year of dividend increases.

STOCK PORTFOLIO HELD BY THE COMPANY

Number of
September 30, 1996 Share s Book Value Market Value
(in tho usands,except share amounts)
Occidental Petroleum ................... 2,018,9 28 $ 48,000 $ 47,192
Atwood Oceanics, Inc. .................. 1,600,0 00 25,215 70,400
Schlumberger, Ltd. .........ccccuveee 740,0 00 23,511 62,530
Sun Company, INC. .....ccccvvvveeennn.. 466,4 51 5,742 10,728
Sun Company PFD A .......cccceevieene 329,0 53 3,192 7,897
Phillips Petroleum Company ............. 240,0 00 5,976 10,260
Liberty Bancorp .......cccccceeeevennn. 395,0 00 5,743 15,010
Oryx Energy Company ..........cc........ 625,0 00 6,032 11,094
ONEOK ...eveeiiieeiiiecie e 225,0 00 2,751 6,188
Other ....coovveiiiiiciee e, 12,437 33,695
Total oo $ 138,599 $ 274,994
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CONSOLIDATED STATEMENTS OF INCOME

HELMERICH & PAYNE, INC.

Years Ended September 30, 1996 1995 1994

(in thousands,
except per share amounts)

REVENUES:
Sales and other operating revenues ............... ... $387,473 $295,875 $303,849
Income from investments ........cccccevvveeeee. L 5,782 10,846 6,303

393,255 306,721 310,152

COSTS AND EXPENSES:

Operating CoStS ....coovveveviciiiiiiieeeeeeee 229,584 188,497 201,637
Depreciation, depletion and amortization ........ ... 59,442 76,443 49,414
Dry holes and abandonments ..........ccccceece.. L 7,986 10,095 10,369
Taxes, other than income taxes ........ccceeeeee. L 16,939 14,990 15,134
General and administrative .........cccceeeeeee. L 9,083 8,801 8,908
INtErest oo 678 407 385

323,712 299,233 285,847

INCOME FROM CONTINUING OPERATIONS BEFORE INCOME
TAXES, EQUITY IN INCOME OF AFFILIATE AND CUMULATI VE
EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE ........ ... 69,543 7,488 24,305

INCOME TAX EXPENSE ......occcviiiiiiiiiiiiicieees 25,803 2,786 8,101

EQUITY IN INCOME OF AFFILIATE
net of income taxes ....ccccocvvvvevevennee. L 1,686 1,086 904

INCOME FROM CONTINUING OPERATIONS .................. ... 45,426 5,788 17,108

INCOME FROM DISCONTINUED OPERATIONS ............... ... 3,090 3,963 3,863
GAIN ON SALE OF DISCONTINUED OPERATIONS ........... ... 24,050 -- --
INCOME BEFORE CUMULATIVE EFFECT OF CHANGE IN

ACCOUNTING PRINCIPLE ......cccoovvviiiiiieeeee Ll 72,566 9,751 20,971
CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE .... -- -- 4,000
NET INCOME .....coovviiiiiiiiiiiiiiiiieeeeeeee $72,566 $ 9,751 $24,971
PER COMMON SHARE:
INCOME FROM CONTINUING OPERATIONS .................. ... $ 184 $ 24 $ .70
INCOME FROM DISCONTINUED OPERATIONS ............... ... 13 $ 16 $ .16
GAIN ON SALE OF DISCONTINUED OPERATIONS ........... ... .97 - -
CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE .... - - .16
NET INCOME .....cooovviiiiiiiiiiiiiiiiceees $ 294 $ 40 $ 1.02
AVERAGE COMMON SHARES OUTSTANDING ..........cceee. .. 24,690 24,536 24,416

The accompanying notes are an integral part oktetements.
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CONSOLIDATED BALANCE SHEETS

HELMERICH & PAYNE, INC.

ASSETS

September 30, 1996 1995

(in thousands)
CURRENT ASSETS:

Cash and cash equivalents ........c.cccceeeeeeee. L $ 16,892 $ 19,543
Short-term investments ............ccocueeenn. . 1,005 8,989
Accounts receivable, less reserve of $712 and $48 9 e 75,374 57,034
INVENIONIES i s 16,915 19,329
Prepaid expenses and other ...................... . 4,182 5,628
Net assets of discontinued operations ........... 6,836
Total current assets .....ccccvvveevvceeeee s 114,368 117,359
INVESTMENTS .ooiiiiiiiiiiiiesiieeieeeeeeee it 229,809 156,908
PROPERTY, PLANT AND EQUIPMENT, at cost:
Contract drilling equipment ........ccccccceeeeee. e, 568,110 501,682
Oil and gas properties . 401,804 392,806

Real estate properties 46,970 46,642

OtNEr o e 53,547 55,655
1,070,431 996,785
Less--Accumulated depreciation, depletion and amo rtization ......... 606,935 578,492
Net property, plant and equipment ........... L 463,496 418,293
OTHER ASSETS ...ooiiiiiviiiiiviieceieeieee e 14,241 14,501
TOTAL ASSETS oo e $ 821,914 $ 707,061

The accompanying notes are an integral part okteegements.
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LIABILITIES AND SHAREHOLDERS' EQUITY

September 30,

CURRENT LIABILITIES:

Accounts payable
Accrued liabilities . .
Notes payable ..........coovivviiiiiiennnnn.

Total current liabilities ..................

NONCURRENT LIABILITIES:

SHAREHOLDERS' EQUITY:

Common stock, $.10 par value, 80,000,000 shares
26,764,476 shares issued ....................

Preferred stock, no par value, 1,000,000 shares
no shares issued

Additional paid-in capital .....................

Net unrealized holding gains

Retained earnings .........ccccoccvveeeeennnen.

Lesstreasury stock, 1,878,840 shares in 1996 and

Total shareholders' equity ...............

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

authorized,

50,410

56,550
557,543
667,180
1,999,856 shares in 1995, at cost ....

The accompanying notes are an integral part okteegements.
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$ 25,462
20,159
21,700

2,677

48,436
38,004
495,692

21,210 22,374



CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

HELMERICH & PAYNE, INC.

Balance, September 30, 1993 ............. 26,7
Cash dividends ($.49 per share) ....... -
Exercise of stock options ............. -
Lapse of restrictions on

Restricted Stock Awards ............ -
Stock issued under Restricted

Stock Award Plan ................... -
Amortization of deferred

compensation .
Net income

Balance, September 30, 1994 ............. 26,7

Adjustment to beginning balance

for change in accounting method,

net of income taxes of $21,106 ..... -
Change in net unrealized holding

gains, net of income taxes

of $2,187 oo --
Cash dividends ($.50 per share) ....... -
Exercise of stock options ............. --
Lapse of restrictions on

Restricted Stock Awards ............ -
Forfeiture of Restricted Stock Award .. -
Amortization of deferred

compensation --
Net income .................. -

Balance, September 30, 1995 ............. 26,7

Change in net unrealized holding

gains, net of income taxes

of $11,367 .eoevvriiicnen, -
Cash dividends ($.51 per share) ....... -
Exercise of stock options ............. -
Lapse of restrictions on

Restricted Stock Awards ........... -
Forfeiture of Restricted Stock Award .. -
Amortization of deferred

COMPEeNsation ...........ccc.ceee.. --
Netincome .................. -

Balance, September 30, 1996 .

Net

mmon Stock Additional Unrealized
—————————————— Paid-In Holding Retaine

Amount  Capital Gains  Earning

(in thousands)
$ 2,677 $ 47,412 $--  $482,40

- - ~ (12,09
- 549 - -
- (246) - -
- 481 - (61
- - —- 181
- - —- 24,97
2,677 48,196 - 496,28
- —~ 34435 -
- - 3,569 -
- - ~- (12,37
- 859 - -
- (229) - -
- (390) - 56
- - —- 147
- - ~ 975

2,677 48,436 38,004 495,69

- -~ 18546 -
- - ~ (12,67
—- 2197 - -
- (61) - -

- (162) - 27
- - ~ 1,68
- - ~ 72,56

$ 2,677 $ 50,410 $ 56,550 $ 557,54

Treasury Stock

s Shares Amount

5 2127 $(23,567)

@3 415

0 2054 (22,819)

2) - -
(69) 615

o 15 “(170)

3 - -

1 - -

0)

3 1,879 $(21,210)

The accompanying notes are an integral part oktetements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

HELMERICH & PAYNE, INC.

Years Ended September 30,

CASH FLOWS FROM OPERATING ACTIVITIES:

Netincome ................

Adjustments to reconcile net income to net
cash provided by operating activities-

Discontinued operations . . . ... ..

Depreciation, depletion and
amortization ............

Dry holes and abandonments ......
Cumulative effect of change in
accounting principle ........

Equity in income of affiliate before
income taxes ............

Amortization of deferred compensation

Gain on sale of securities ......
Loss (gain) on sale of property,
plant and equipment, other ... ..

Change in assets and liabilities:
Accounts receivable ........

Inventories ............
Prepaid expenses and other . . . ..
Accounts payable . . ........
Accrued liabilties . ... ... ..
Deferred income taxes .......
Other noncurrent liabilities

Total adjustments .........

Net cash provided by continuing
activities . .. ........

Net cash provided by discontinued
operations . ..........

Net cash provided by operating
activities . ... .......

CASH FLOWS FROM INVESTING ACTIVITIES:

Capital expenditures, including dry hole
costs, from continuing operations . . . .
Proceeds from sale of property, plant and

equipment .. ..............
Purchase of investments . .. .......
Proceeds from sale of investments . . . ..
Discontinued operations . . .. ......
Purchase of short-term investments . . ..
Proceeds from sale of short-term
investments

Net cash used in investing
activities . . ..........

CASH FLOWS FROM FINANCING ACTIVITIES:

Payments made on long-term debt . . . . ..
Proceeds from notes payable . . ... ...
Payments made on notes payable .. ....
Dividendspaid ..............
Proceeds from exercise of stock options . .

Net cash provided by (used in)
financing activities . . .. .. ..

NET DECREASE IN CASH AND CASH EQUIVALENTS . .
CASH AND CASH EQUIVALENTS, beginning of

period ..................

CASH AND CASH EQUIVALENTS, end of period . .

1996 1995 1994
(in thousands)
$ 72,566 $ 9,751 $ 24,971
(27,140) (3,963) (3,863)
59,442 76,443 49,414
7,986 10,095 10,369
- - (4,000)
(2,720) (1,752) (1,458)
1,683 1,473 1,815
(566) (5,697) (124)
776 (2,195) (2,539)
(18,340) 275 (3,864)
2,435 86 (3,260)
1,706 (2,768) 5,047
(1,115) 3,030 (1,317)
14,237 (2,701) 1,023
6,668 (1,630) 4,106
3,802 2,563 (1,857)
48,854 74,259 49,492
121,420 84,010 74,463
3,503 4,562 5,446
124,923 88,572 79,909
(109,985) (109,901) (102,264)
3,987 2,923 5,971
(1,196) (12,858) (1,500)
619 11,713 373
(2,746) (977) (619)
- - 12)
7,984 7 124
(101,337) (109,093) (97,927)
- - (3,139)
35,000 37,100 -
(51,700) (15,400) --
(12,530) (12,365) (11,965)
2,993 1,282 913
(26,237) 10,617 (14,191)
(2,651) (9,904) (32,209)
19,543 29,447 61,656
$ 16,892 $ 19,543 $ 29,447
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

HELMERICH & PAYNE, INC. September 30, 1996,1995 drg94

NOTE 1 SUMMARY OF ACCOUNTING POLICIES

CONSOLIDATION -
The consolidated financial statements include tuw®ants of Helmerich & Payne, Inc. (the Compangy all of its wholly-owned
subsidiaries. Fiscal years of the Company's fore@rsolidated operations end on August 31 to fatdireporting of consolidated results.

TRANSLATION OF FOREIGN CURRENCIES -
The Company has determined that the functionakaay for its foreign subsidiaries is the U.S. dolkoreign currency transaction gains for
1996 and 1995 were $764,000 and $1,845,000, regpgctvith a loss of $2,764,000 for 1994.

USE OF ESTIMATES -

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the amounts reportdtkigonsolidated financial statements and accopipamotes. Actual results could differ
from those estimates.

PROPERTY, PLANT AND EQUIPMENT -

The Company follows the successful efforts methfogicoounting for oil and gas properties. Under thegshod, the Company capitalizes all
costs to acquire mineral interests in oil and gaperties, to drill and equip exploratory wells winifind proved reserves and to drill and ec
development wells. Geological and geophysical ¢calgkay rentals and costs to drill exploratory welhich do not find proved reserves are
expensed. Capitalized costs of producing oil aredpgaperties are depreciated and depleted by tit@faproduction method based on proved
developed oil and gas reserves determined by thep@oy and reviewed by independent engineers. Utules@ leases are amortized based
on management's estimate of recoverability. Cdst¢simendered leases are charged to the amortizadserve.

Effective July 1, 1995, the Company adopted StatemiFinancial Accounting Standards (SFAS) No.,12tcounting for the Impairment

of Long-Lived Assets and for Long-Lived Assets toisposed Of", which requires impairment losseset@valuated for long-lived assets
used in operations when indicators of impairmeatmesent and the undiscounted cash flows areuffitient to recover the assets carrying
amount. Adoption of SFAS No. 121 resulted in a befiax impairment charge of $22 million which islided in depreciation, depletion and
amortization expense. After-tax, the impairmentrgeaeduced 1995 net income by $13.6 million, $86share. The before-tax impairment
charges included $20 million for proved Explorataomd Production properties and $2 million for Réstiate properties. The Company
evaluates impairment of exploration and producéiesets on a field by field basis. Fair values bloaf-lived assets are based on discounted
future cash flows or information provided by sa@sl purchases of similar assets.

Substantially all property, plant and equipmentotian oil and gas properties is depreciated ubiagtraight-line method based on the
following estimated useful lives:

YEAR S
Contract drilling equipment ................. 4-1 0
Real estate buildings and equipment ......... 10-5 0
Other ..o 3-3 3

CASH AND CASH EQUIVALENTS -
Cash and cash equivalents consist of cash in tmmkinvestments readily convertible into cash wihigture within three months from the
date of purchase.

INVENTORIES -
Inventories, primarily materials and supplies, afied at the lower of cost (moving average oraor market.

DRILLING REVENUE -
Substantially all drilling contracts are dayworknt@acts and drilling revenues and expenses argnéoed as work progresses.

GAS IMBALANCES -
The Company recognizes revenues from gas welle®sdles method, and a liability is recorded fomament imbalances.

INVESTMENTS -
The Company adopted SFAS No. 115, "Accounting fert&n Investments in Debt and Equity Securitieffective October 1, 1994. SFAS
No. 115 requires that availa-for-sale securities be carried at their fair value reitged based on quoted market prices. Upon adopfi



SFAS No. 115, the Company recorded an increadeai@iolders' equity of $34 million, which was neincome taxes of $21 million.
The cost of securities used in determining realgaids and losses is based on average cost oftheity sold.

Investments in companies owned from 20 to 50 pemenaccounted for using the equity method with@mpany recognizing its
proportionate share of the income or loss of eaehstee. The Company owned 23.9 percent and 24rtémt of Atwood Oceanics, Inc.
(Atwood) at September 30, 1996 and 1995, respdgtiVbe quoted market value of the Company's immesit was $70,400,000 and
$32,100,000 at September 30, 1996 and 1995, régplgcRetained earnings at September 30, 199@idechpproximately $13,034,000 of
undistributed earnings of Atwood.
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Summarized financial information of Atwood is aidurs:

1996 1995 1994

(in thousands)

GrOSS IEVENUES .....oeeeuvveeeveeeveeeieeenen ... $84,760 $77,315 $68,045
Costs and eXPEeNSES .........covcuveeeeriiieeaennns ... 73,392 70,255 62,045
NEet iNCOME ......ccovveevreeiiie e, ... $11,368 $ 7,060 $ 6,000
Helmerich & Payne, Inc.'s equity in net income,

net of income taxes ..........cccoevveeen. ... $1686 $ 1,086 $ 904
CUITeNt aSSetS ....cccvveevvieeiiieeiiee e, ... $44,170 $34,266 $ 37,965
Noncurrent assets ..........ccovvvvvvviiiinieeenns ... 115,139 118,587 115,065

Current liabilities ...... . ... 18,019 20,505 13,752
Noncurrent liabilities .... 35,736 37,456 53,000
Shareholders' equity 105,554 94,892 86,278

Helmerich & Payne, Inc.'s investment .............. ... $25,215 $22,495 $ 20,743

INCOME TAXES -

Effective October 1, 1993, the Company adopted FA&Rement No. 109, "Accounting for Income Taxémter Statement No. 109,
deferred income taxes are computed using theityabilethod and are provided on all temporary déferes between the financial basis and
the tax basis of the Company's assets and ligsiliti

OTHER POST EMPLOYMENT BENEFITS -
The Company sponsors a health care plan that mreydst retirement medical benefits to retired eygss. Employees who retire after
November 1, 1992 and elect the Company's coveragéhe entire estimated cost of such bene

The Company has accrued a liability for estimatedkers compensation claims incurred. The liabfiitlyother benefits to former or inactive
employees after employment but before retiremenbtsnaterial.

EARNINGS PER SHARE -
Earnings per share are based on the weighted a&vetagber of shares of common stock outstandingngurie year. Common stock
equivalents are insignificant, and therefore, hantebeen considered in the earnings per share datigru

NOTE 2 SHORT-TERM BORROWINGS AND CREDIT ARRANGEMENT S

The Company maintains a line of credit agreemetit egrtain banks which provides for maximum bormgvof $50,000,000 at adjustable
interest rates. Under the agreement, $50,000,0§Cbméorrowed through May 1997, and $10,000,000 bealyorrowed through May 1998.
As of September 30, 1996, the Company had borrésg@D0,000 at a rate of 8.25% and had lettersegficoutstanding in the amount of
$6,991,000, leaving an unused portion of $38,00R,0Mder the line of credit agreement the Compangtrmeet certain requirements
regarding levels of debt, net worth and earnings.

The Company has an additional $14.0 million linem@fdit with a bank to be used primarily for lestef credit. As of September 30, 1996, the
Company had letters of credit outstanding in thewam of $2,547,222 leaving an unused portion of 432,778.

NOTE 3 INCOME TAXES

Effective October 1, 1993, the Company changechéthod of accounting for income taxes from the getemethod to the liability method
required by FASB Statement No. 109, "Accountinglfamome Taxes." The cumulative effect of adoptitat&nent No. 109 as of October 1,
1993 was to increase net income by $4,000,000.

The components of the provision (credit) for inca@pees from continuing operations are as follows:

Years Ended September 30, 1996 1995 1994

(in thousands)
CURRENT:



Federal ........cooouveuvne.. $ 8,909 $

Foreign .......cccovvevneenne 11,037
State ..o 1,050
20,996
DEFERRED:
Federal .........ccooeeeeninns 3,757
Foreign .. . 725
State ..o 325

(802) $ 1,451

6,104 2,677
276 649
5,578 4,777

(3,083)  (29)
534 3,430
(243) (77

2,786 $ 8,101
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The amounts of domestic and foreign income arelésifs:

Years Ended September 3 0, 1996 1995 1994

INCOME (LOSS) FROM CONTINUING OPERATIONS BEFORE INCOME
TAXES, EQUITY IN INCOME OF AFFILIATE AND CUMULATI VE
EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE:
DOMESLIC ....vvvevveeeiee e .. $41,299 $(11,399) $ 11,885
FOreign ......eeveveeeeeeeiiiiieeen ... 28,244 18,887 12,420

$69,543 $ 7,488 $24,305

Effective income tax rates on income from contiguaperations as compared to the U.S. Federal intcarte are as follows:

Years Ended September 30, 1996 1995 1994
U.S. Federal income tax rate ..........ccccoec... 35% 35% 35%
Dividends received deduction ..................... @ 6 @
Excess statutory depletion .......... -- @) @
Effect of higher foreign tax rates 2 19 4
Non-conventional fuel source credits utilized .... @ 6 @
Other, Net .....cocviiiiiiiieeeees 2 2 -
Effective income tax rate .............c.ccveeee. 37% 37% 33%

The components of the Company's net deferred ahiities are as follows:
At September 30, 1 996 1995

(in thousands)
DEFERRED TAX LIABILITIES:

Property, plant and equipment ............. $4 6,706 $ 39,921
Available-for-sale securities ............. 4 9,889 23,293
Pension provision .................. 4,720 4,774
Equity investment .............ccccvvenee 4,840 3,920
Other .....ooooviiieiiiiiiiee e, 709 919
Total deferred tax liabilities ......... 10 6,864 72,827
DEFERRED TAX ASSETS:
Financial accruals ........................ 5,213 4,733
Other ....ovvevvieeeeciee e, 3,316 2,032
Total deferred tax assets .............. 8,529 6,765
NET DEFERRED TAX LIABILITIES ................ $9 8,335 $ 66,062

NOTE 4 STOCK OPTIONS, AWARD PLAN AND RIGHTS

The Company has reserved 1,179,962 shares oé@sury stock to satisfy the exercise of stock ogtissued under the 1982 and 1990 Stock
Option Plans. Options awarded under these plangrarged at prices equal to at least market pricthe date of grant. Options granted under
the 1982 plan have a term of nine years while ogtigranted under the 1990 plan have a term of sgems. Options granted under both

plans become exercisable in increments as outimétk plans.

Activity for the incentive stock option plans, was follows:

Years Ended Sep tember 30, 1996 1995 1994

841,271 835,879 780,079
247,000 107,750 110,250
(140,015) (78,094) (46,510)

Outstanding at October 1, ..........cccceeeeninnes
Granted
EXercised .......ccccovveeieiiiieiieiieieis




Cancelled .........ccccoviiiiiiiiiici,

Outstanding at September 30, ..........cccceeenee.
Exercisable at September 30, .........cccceeerunne
Weighted average exercise price of options outstand

Weighted average exercise price of options exercise

.............. (94,146) (24,264) (7,940)
.............. 854,110 841271 835,879
.............. 74,224 110,399 70,889
T R $ 2725 $ 2639 $ 25.65
R $ 2351 $ 19.68 $ 21.77
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The Financial Accounting Standards Board has issusglv accounting standard, FAS No. 123 "Accounfimgtock-Based Compensation”,
effective for fiscal years beginning after Decemb®gy 1995. As provided for in the standard, the @any will not adopt the recognition
provisions and will provide the pro forma net inaand earnings-per-share disclosures requiredebgtémdard in its annual financial
statements for the year ending September 30, I8/ Company currently follows Accounting Principsard Opinion No. 25 "Accounting
for Stock Issued to Employees”. Under this standa@dause the exercise price of the Company's filetlcommon stock options equals the
market price of the underlying stock on the datéhefgrant, no compensation expense is recognized.

As of September 30, 1996, the Company has issu@@®@® shares of treasury stock under a Restridwek3\ward Plan (the "Plan"). The
Company recognized deferred compensation totaiitry832,000, which was the fair market value ofdtoek at the time of issuance, as a
reduction of retained earnings. Treasury stocknedaced by the book value of the shares issue@58400. The difference was recognized
as an increase in paid-in capital. The deferredpsarsation is being amortized over a seven-yeaogas compensation expense. The
unamortized balance at September 30, 1996 andw898%1,235,000 and $3,189,000, respectively. Résiis lapsed with respect to 68,000
shares, 61,000 shares and 61,000 shares in 199% ah8l 1994, respectively, and the shares werasedeto Plan participants. There were
forfeitures of 10,000 and 15,000 shares in 199618%8b, respectively.

On January 8, 1996, the Company extended the beaéfibrded by its existing rights plan by adoptangew stockholder rights plan. On
September 30, 1996, the Company had 24,885,6360dieg common stock purchase rights ("Rights")dé&frthe terms of the new plan e
Right entitled the holder thereof to purchase ftbsmCompany a unit consisting of one one-thousaofithshare of Series A Junior
Participating Preferred Stock ("Preferred Stockfjhout par value, at a price of $90 per unit. Bxercise price and the number of units of
Preferred Stock issuable on exercise of the Rigtgsubject to adjustment in certain cases to ptedikition. The Rights will be attached to
the common stock certificates and are not exerl@sattransferrable apart from the common stocki] @6 business days after a person
acquires 15% or more of the outstanding commorksiod 0 business days following the commencemeattehder offer or exchange offer
that would result in a person owning 15% or moréhefoutstanding common stock. In the event the @2zom is acquired in a merger or
certain other business combination transactiorg@u@ing one in which the Company is the surviviegporation), or more than 50% of the
Company's assets or earning power is sold or &amesf, each holder of a Right shall have the righeceive, upon exercise of the Right,
common stock of the acquiring company having ae/aigual to two times the exercise price of the Rifhe Rights are redeemable under
certain circumstances at $.01 per Right and wibliex unless earlier redeemed, on January 31, 200fng as the Rights are not separately
transferrable, the Company will issue one Righhweiich new share of common stock issued.

NOTE 5 FINANCIAL INSTRUMENTS

Short-term investments consist mainly of U.S. tweasotes carried at cost, which approximatesvaiue. Notes payable bear interest at
market rates and are carried at cost which appresifair value.

The following is a summary of available-for-salewaties, which excludes those accounted for uttdeequity method of accounting (see
Note 1):

Gross Gross Estimated
Unrealized Unrealized Fair
Cost Gains Losses  Value
(in tho usands)
Equity Securities:
September 30, 1996  $ 113,384 $92,081 $871  $204,594
September 30,1995 $ 64,804 $61,455 $158  $126,101

During the years ended September 30, 1996, 19951994, marketable equity available-for-sale s¢iegrivith a fair value at the date of sale
of $619,000, $11,713,000 and $373,000, respectivedye sold. The gross realized gains on such sékagailable-for-sale securities totaled
$596,000, $5,734,000 and $124,000, respectively tlze gross realized losses totaled $30,000, $87a06 $0, respectively.

NOTE 6 DISCONTINUED OPERATIONS

Effective August 30, 1996, Helmerich & Payne, lexchanged all of the common stock of its wholly-edrsubsidiary, Natural Gas
Odorizing, Inc. (NGO), to Occidental Petroleum Gagtion (OPC) for 2,018,928 shares of OPC commackstvith a fair market value of
approximately $48 million. The sale yielded a gaiit$24.1 million (net of deferred income taxes ppeoximately $14.8 million) which is
reported as gain on sale of discontinued operati@ comprised the Company's chemical operati®risr period operating results for st
operations are reported as discontinued operat®uramarized operating results of discontinued djmersiare as follows:

Years Ended September 30, 1 996 1995 1994

(in thousands)



REVENUES ......oeeevveeeiiiecieeeee e ,540 $19,055 $18,849

Operating Profit ................... ,656 6,221 5,994
Provision for income taxes 2 ,566 2,258 2,131
Income from discontinued operations ......... 3 ,090 3,963 3,863

The assets and liabilities that were transferredR¢ in the sale are presented in the Consolidgaéghce Sheet on a net basis at September

30, 1995. Net assets consist of current assets (fdlion), net property, plant and equipment ($8dlion), less current liabilities ($2.3
million) and other liabilities ($0.8 million).
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NOTE 7 EMPLOYEE BENEFIT PLANS

DEFINED BENEFIT PLANS:

The Company has noncontributory pension plans aayeubstantially all of its employees, includirgytain employees in foreign countries.
The Company makes annual contributions to the gaunsl to the maximum amount allowable for tax répg purposes. Future service
benefits are determined using a 1.5 percent caresnge formula.

The net periodic pension expense (credit) inclutiedollowing components:

Years Ended September 30 , 1996 1995 1994

(in thousands)

Service cost-benefits earned during the year ...... .. $1,979 $1589 $1,557
Interest cost on projected benefit obligations .... ... 1553 1,301 1,191
Return on plan assets .............ccoeeevnvnnnne ... (3,214) (2,798) (2,639)
Net amortization and deferral ..................... ... (304) (301) (302)
Net pension expense (credit) .............. .. $ 14 $ (209) $ (193)

The discount rates used in determining the actuaalae of the projected benefit obligation for $99995 and 1994 were 7.75%, 7.25% and
7.5%, respectively. The average expected ratetofir@n plan assets was 8.5% for 1996, 1995 and.Td% assumed rate of increase in
compensation was 5.0% for 1996, 1995 and 1994.

The following table sets forth the plans' fundeatist and amounts recognized in the balance sheet:

At Sep tember 30, 1996 1995

(in thousands)
Actuarial present value of benefit obligations:

Vested benefit obligation .........cc.cccooeeee.. $17,376 $16,199

Accumulated benefit obligation ................. L $20,675 $19,215

Projected benefit obligation ................... . L $23,534 $21,735

Plan assets at fair value, primarily listed stocks, U.S. Government
securities and guaranteed insurance contracts .. L. $42,609 $38,114

Projected benefit obligation less than plan assets $19,075 $16,379
Unrecognized net gain, including unrecognized
net assets existing at October 1, 1987 .........

Unrecognized prior service Cost ...................

Prepaid pension cost ............occccvvvviveennns

DEFINED CONTRIBUTION PLAN:
Substantially all employees on the United Statgsgeof the Company may elect to participate ie thompany sponsored Thrift/401(K) P
by contributing a portion of their earnings. Then@many contributes amounts equal to 100 perceriteofitst five percent of the participant's

compensation subject to certain limitations. ExpenSompany contributions were $1,908,000, $1,73bz0@ $1,588,000 in 1996, 1995 and
1994, respectively.

NOTE 8 ACCRUED LIABILITIES

Accrued liabilities consist of the following:

At September 30, 1 996 1995
(i n thousands)
Accrued royalties payable ................... $7 ,709 $5,977
Accrued taxes payable - operations .......... 4 ,645 2,521
Accrued income taxes payable ................ 4 ,915 388
Accrued workers compensation claims ......... 2 ,561 1,280

Accrued equipment COSt .........cvuvvereeees 2 197 4,017
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NOTE 9 SUPPLEMENTAL CASH FLOW INFORMATION

Years Ended September 30, 1996 199 5 1994
(in th ousands)
Cash payments:
Interest paid ...........cceene. $ 798 $ 408 $ 371
Income taxes paid:
Continuing operations ........... 15,491 2 , 102 7,059
Discontinued operations ......... 2,563 2 522 2,457
Noncash investing activity:
Accrued equipment cost ............ $2,197 $4 ,016 $ 3,000

NOTE 10 RISK FACTORS

CONCENTRATIONS OF CREDIT -

Financial instruments which potentially subject @@mpany to concentrations of credit risk consishprily of temporary cash investments
and trade receivables. The Company places its teanpoash investments with high quality financratitutions and limits the amount of
credit exposure to any one financial institutioheTCompany's trade receivables are primarily withrgety of companies in the oil and gas
industry. Management requires collateral for cartaceivables of customers in its natural gas nteagg@perations.

INTERNATIONAL OPERATIONS -

International drilling operations are significamintributors to the Company's revenues and nettpiois possible that operating results could
be affected by the risks of such activities, inahgdeconomic conditions in the international maskiatwhich the Company operates, political
and economic instability, fluctuations in currerechange rates, changes in international regulagayyirements, international employment
issues, and the burden of complying with foreignsaThese risks may adversely affect the Compdutuse operating results and financial
position.

NOTE 11 SEGMENT INFORMATION

The Company operates principally in the contraittiry and oil and gas industries. The contracllidg operations consist of contracting
Company-owned drilling equipment primarily to magorand gas exploration companies. The Compamnifisguy international areas of
operation include Venezuela, Colombia and Ecuadibrand gas activities consist of ownership of maénterests in productive oil and gas
leases and undeveloped leases located primardkiahoma, Texas, Kansas and Louisiana. Intersegsaded, which are accounted for in the
same manner as sales to unaffiliated customersicimaaterial. Operating profit is total revenussl®perating expenses. In computing
operating profit, the following items have not bemsidered: equity in income of affiliate; incofn@m investments; general corporate
expenses; interest expense; and domestic and idreigme taxes. Identifiable assets by segmernthae assets that are used in the
Company's operations in each segment. Corporag¢saa® principally cash and cash equivalentst$bon investments and investments in
marketable securities.

Revenues from one company doing business withdhgact drilling segment accounted for approximaté percent, 18 percent, and 14
percent of the total consolidated revenues dutiegyears ended September 30, 1996, 1995 and ®&atively. Collectively, revenues
from three companies controlled by the Venezuetaregnment accounted for approximately 12.8 peraadt13.4 percent of total
consolidated revenues for the year ended SepteBihd©996 and 1995, respectively.

Summarized revenues and operating profit by ingiisstgment for the years ended September 30, 1996,dnd 1994 are located on page
Additional financial information by industry segmés as follows:

Years Ended September 30, 1996 1995 1994

(in thousands)
Net Income (loss):

Contract Drilling - Domestic ................... $ 6,796 $ 4506 $ 3,697
Contract Drilling - International .............. 17,693 12,106 8,459
Exploration and Production ..................... 17,335 (13,906) 2,710
Natural Gas Marketing ..........cccccceveuveen. 2,247 1,230 869
Real Estate Division ............cccceeeeunee. 3,121 1,324 2,751
Other ....oooiiiiic e (3,452) (558) (2,282)
Equity in income of affiliate .................. 1,686 1,086 904
Net income from Continuing Operations ........ $45,426 $ 5,788 $17,108

Change in accounting principle ................. -- -- 4,000
Discontinued operations ........................ 27,140 3,963 3,863



Net INCOME ....oocvveviieeiecciee e $72,566 $ 9,751 $24,971
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Years Ended September 30,

Identifiable assets:

Contract drilling - Domestic ............... $1
Contract drilling - International .......... 2
Exploration and Production ....... e 1

Natural Gas Marketing ...........cc.cocuuee
Real Estate division ...... .
Corporate and other ........ . 2
Discontinued operations ....................

Depreciation, depletion and amortization:
Contract drilling - Domestic ............... $
Contract drilling - International
Exploration and Production .......
Natural Gas Marketing ...........
Real Estate division .............ccuee....
Corporate and other ..........ccccceeeeenn.

Continuing operations ....................
Discontinued operations ..................

Capital expenditures:
Contract drilling - Domestic ............... $
Contract drilling - International ..........
Exploration and Production
Natural Gas Marketing ...........cc.cocuuee
Real Estate division ............cccuee....
Corporate and other .........cccccceeee....

Continuing operations .................... 1
Discontinued operations

1996

1995

1994

(in thousands)

69,363
13,171
41,058
15,602
23,628

6,836

$138,359
188,587
142,474
10,192
24,380
196,233

$132,804
131,767
175,003
8,846
26,958
133,442

12,869

21,914 $707,061 $621,689

13,879 $12,111 $ 10,990
22,120 19,557 15,722
20,299 39,895 19,523

725 298 290
1,455 3,623 1,624

964 959 1,265
59,442 76,443 49,414

754 672 654
60,196 $77,115 $50,068
57,004 $32,503 $ 31,692
24,801 55,044 25,723
24,320 20,956 45,809

435 252 76

776 907 916

830 1,255 1,048
08,166 110,917 105,264
1,581 859 619
09,747 $111,776 $105,883

NOTE 12 SUPPLEMENTARY FINANCIAL INFORMATION FOR OIL  AND GAS PRODUCING ACTIVITIES

All of the Company's oil and gas producing actestare located in the United States.

Results of Operations from Qil and Gas Producing Afivities -

Years Ended September 30,

REVENUES ...

Production COStS .........ccccevevrcneveeinnnnen.
Exploration expense and valuation provisions ......
Depreciation, depletion and amortization ..........
Income tax expense (benefit) ...........coceeeee.

Total cost and expenses ..........ccccvvveeeens

Results of operations (excluding corporate overhead

and interest COStS) ....uvvvviviveieeeeeeennnnnn.

Capitalized Costs -

At Septemb

Properties being amortized:
Proved properties ..........cooeecvvvvieinennnns

1996

1995

1994

(in thousands)
$76,643 $47,986 $58,884

20,080 18,035 18,854
9,931 14,017 17,262
20,299 39,895 19,523

9,187 (7,243) 890
59,497 64,704 56,529

$17,146 $(16,718) $ 2,355

er 30,

1996

1995

(in thousands)

.............. $392,562 $384,755



Unproved properties .......ccccccevcvevvceenee e, 9,242 8,051

Total costs being amortized .........cccooceee. L 401,804 392,806
Less - Accumulated depreciation, depletion and amor tization ..... 269,994 257,988
Net oo $131,810 $134,818
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Costs Incurred Relating to Oil and Gas Producing Agvities -

Years Ended September 30, 1996 1995 1994

(in thousands)
Property acquisition:

Proved .................. $ 256 $1,228 $23,115
Unproved ... 3,178 1,565 4,893
Exploration ..... 9,874 13,497 12,418
Development ............... 14,131 9,703 12,888
Total oo $27,439 $25,993 $53,314

Estimated Quantities of Proved Oil and Gas Reservgt/naudited) -

Proved reserves are estimated quantities of crildeabural gas, and natural gas liquids which ggimal and engineering data demonstrate
with reasonable certainty to be recoverable inrkuttears from known reservoirs under existing eatin@nd operating conditions. Proved
developed reserves are those which are expectezirecovered through existing wells with existimglipment and operating methods. The
following is an analysis of proved oil and gas reee as estimated by the Company and revieweddgpendent engineers.

OIL (Bbls.) GAS (Mmcf)

Proved reserves at September 30, 1993 ............. ... 6,883,199 289,445
Revisions of previous estimates ................... ... 302,200 (819)
Extensions, discoveries and other additions ....... ... 261,114 8,818
Production .........ccccociiiiiieiiiieee ... (887,455) (26,628)
Purchases of reserves-in-place ... 159,580 19,900
Sales of reserves-in-place ...........ccccceeeue (8,427) (64)
Proved reserves at September 30, 1994 ............. ... 6,710,211 290,652
Revisions of previous estimates ................... ... 124,361 5,222
Extensions, discoveries and other additions ....... ... 328,539 8,775
Production .........ccccoviiiiiiiiiieeee .... (808,058) (26,421)
Purchases of reserves-in-place 310 1,934
Sales of reserves-in-place ...........cccceeeunee ce  (26,251) (116)
Proved reserves at September 30, 1995 ............. ... 6,329,112 280,046
Revisions of previous estimates ........... . ... 629,154 5,098
Extensions, discoveries and other additions ....... ... 298,986 21,311
Production .........ccccociiiiiiiiiiieees ... (809,571) (34,535)
Purchases of reserves-in-place 21,912 647
Sales of reserves-in-place ...........ccccceeeuue (1,477) (266)
Proved reserves at September 30, 1996 ............. ... 6,468,116 272,301
Proved developed reserves at

September 30, 1994 .........ccoiiiiieienn ... 6,649,672 267,688

September 30, 1995 .......cccocvviiiiininenn ... 6,270,216 262,319

September 30, 1996 .......ccccvviviieiiireennn. .... 6,441,803 261,519

Standardized Measure of Discounted Future Net Eashs Relating to Proved Oil and Gas Reserves (Uited) -

The "Standardized Measure of Discounted FutureQ¥sh Flows Relating to Proved Oil and Gas Resel(&sahdardized Measure) is a
disclosure requirement under Financial Accountitan8ards Board Statement No. 69. The Standardizmsksite does not purport to present
the fair market value of a company's proved oil gas reserves. This would require consideratioexp&cted future economic and operating
conditions, which are not taken into account ircgkting the Standardized Measure.

Under the Standardized Measure, future cash influere estimated by applying year-end prices tettnated future production of yeame
proved reserves. Future cash inflows were redugeazstimated future production and development dosted on year-end costs to determine
pre-tax cash inflows. Future income taxes were agethby applying the statutory tax rate to the exa# pre-tax cash inflows over the
Company's tax basis in the associated proved digas properties. Tax credits and permanent diftexe were also considered in the future
income tax calculation. Future net cash inflowsrificome taxes were discounted using a ten peacemital discount rate to arrive at



Standardized Measure.
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At September 30, 1996 1995

(in thousands)

Future cash inflows ........c.ccevvveeevvceeeeee. Ll $ 549,033 $ 429,259
Future costs -
Future production and development costs ......... ... (193,047) (173,633)
Future income tax expense .......ccccceeeeeeeeeee L. (98,158) (63,183)
Future net cash flows ........ccocvvvvvvveeeeee. 257,828 192,443
10% annual discount for estimated timing of cash fl OWS ..... (103,964) (81,509)
Standardized Measure of discounted future net cash flows ... $153,864 $ 110,934

Changes in Standardized Measure Relating to ProMezhd Gas Reserves (Unaudited)-

Years Ended September 30, 1996 1995 1994
(in thousands)
Standardized Measure - Beginning of year ......... ... $110,934 $124,623 $178,757
Increases (decreases) -
Sales, net of production costs ........ccceeeeeee. L (56,563) (29,951) (40,030)
Net change in sales prices, net of production cos ts... 59,479 (12,917) (80,347)
Discoveries and extensions, net of related future
development and production costs .............. ... 29,189 8,179 9,653
Changes in estimated future development costs... ... (6,651) (4,672) (14,571)
Development costs incurred .......ccccovceeeeee. L 14,050 9,703 12,888
Revisions of previous quantity estimates ........ ... 5,731 2,825 483
Accretion of discount ..........ccocvvevvcceeee. L 14,362 16,171 23,678
Net change in income taxes .......cccoeceeeveeeee. L (31,158) (7,538) 20,942
Purchases of reserves-in-place .......ccoccc.... . L. 643 1,202 11,219

Sales of reserves-in-place .........ccccceeeeeee. L (124) (51) (62)
Other v 13,972 3,360 2,013

Standardized Measure - End of year .......cc....... .~ .. $153,864 $110,934 $124,623

NOTE 13 SELECTED QUARTERLY FINANCIAL DATA (UNAUDITE D)
(in thousands, except per share amounts)

1st  2nd 3rd 4th

1996 Quarter Quarter Quarter Quarter
REVENUES ... $ 88,427 $95,213 $101,358 $108,257
Gross profit ....eeeeeveeeeeeeeeniniiinens 16,971 17,897 23,256 21,180
Income from continuing operations ............ 9,468 9,802 12,650 13,506
Income (loss) from discontinued operations ... 1,625 1,225 508 (268)
Gain on sale of discontinued operations ...... - - -- 24,050
Netincome ........ccccceevviereiiiineeennn 11,093 11,027 13,158 37,288
Earnings (loss) per share:
Continuing operations .............c.c...... .38 .40 .51 .55
Discontinued operations .................... .07 .05 .02 (.01)
Gain on sale of discontinued operations .... -- -- -- .97
Net inCome ........cccvvveevirneeeennnnen. .45 .45 53 151
1st 2nd 3rd 4th
1995 Q uarter Quarter Quarter Quarter
REVENUES .....ooiiiiiiiiiiiiiie e $ 73,993 $ 73,350 $ 74,648 $ 84,730
Gross profit (I0SS) ....ccvveeeviiiiiieennns 6,273 8,818 8,760 (7,155)
Income (loss) from continuing operations ..... 2,736 4,127 4,114 (5,189)
Income from discontinued operations .......... 1,680 1,693 470 120
Net income (10SS) .....covcveveeiiiinenennne 4,416 5,820 4,584 (5,069)

Earnings (loss) per share:
Continuing operations ...
Discontinued operations ...

A1 A7 A7 (21)
. .02 -
Net income .......ooccveveiiiiiiennnns .18 .24 19 (.22)

Gross profit (loss) represents total revenuesdpssating costs, depreciation, depletion and amaditin, dry holes and abandonments,



taxes, other than income taxes.

Net income in the fourth quarter of 1996 includes gain from sale of discontinued operations (se ). All quarters presented have b
restated to reflect discontinued operations. N&t foom continuing operations for the fourth quantel 995 includes an after-tax charge of
$13.6 million ($.55 per share) related to the Comypadopting SFAS No 121 (see note 1).
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REPORT OF INDEPENDENT AUDITORS

HELMERICH & PAYNE, INC.

The Board of Directors and Shareholders
Helmerich & Payne, Inc.

We have audited the accompanying consolidated balsineets of Helmerich & Payne, Inc. as of Septe®®e1996 and 1995, and the
related consolidated statements of income, shatet®lequity, and cash flows for each of the tlyeses in the period ended September 30,
1996. These financial statements are the respditsilifithe Company's management. Our responsjlsito express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial position of
Helmerich & Payne, Inc. at September 30, 1996 &%bland the consolidated results of its operatéonsits cash flows for each of the three
years in the period ended September 30, 1996 nfonmity with generally accepted accounting priteg

As discussed in Note 1 to the financial statemegitsctive July 1, 1995, the Company adopted Staterof Financial Accounting Standards
(SFAS) No. 121, "Accounting for the Impairment ajrig-Lived Assets and for Longved Assets to be Disposed Of". As discussed iteNu
to the financial statements, effective Octoberd94l the Company adopted SFAS No. 115, "Accourfin@ertain Investments in Debt and
Equity Securities" and as discussed in Note 3édittancial statements, effective October 1, 1988 ,Company adopted SFAS No. 109,
"Accounting for Income Taxes."

/'s/ ERNST & YOUNG L. L.P.

Tul sa, Gkl ahoma
Novenber 15, 1996

STOCK PRICE INFORMATION

Closing Market Price Per Sha re
1996 1 995
QUARTERS HIGH LOW HIGH LOW
First......... $301/8 $ 241/2 $311/4 $25 5/8
Second........ 34 1/2 27 27 1/2 24 1/2
Third......... 38 1/4 33 31 26 5/8
Fourth........ 43 5/8 34 3/4 30 27 5/8
DIVIDEND INFORMATION
Paid Per Share Tota | Payment
1996 1995 1996 1995
QUARTERS
First............ $.125 $.125 $3,095,57 8  $3,089,758
Second........... 125 125  3,100,56 8 3,087,958
Third............ 125 125 3,104,72 4 3,092,973
Fourth........... 130 125 3,229,59 6 3,094,813

STOCKHOLDERS' MEETING

The annual meeting of stockholders will be heldvarch 5, 1997. A formal notice of the meeting, tihge with a proxy statement and form
of proxy, will be mailed to shareholders on or ahianuary 27, 199’



STOCK EXCHANGE LISTING

Helmerich & Payne, Inc. Common Stock is tradedrenNew York Stock Exchange with the ticker symbéP'" The newspaper abbreviati
most commonly used for financial reporting is "HBIrhOptions on the Company's stock are also tradeitie New York Stock Exchange.

STOCK TRANSFER AGENT AND REGISTRAR
As of December 16, 1996, there were 1,514 recolden® of Helmerich & Payne, Inc. common stock stetl by the transfer agent's records.

Our Transfer Agent is responsible for our sharetotdcords, issuance of stock certificates, aniligion of our dividends and the IRS
Form 1099. Your requests, as shareholders, comzpthése matters are most efficiently answeredoogesponding directly with The Liberty
Bank of Oklahoma City at the following address:

The Liberty National Bank and Trust Company of @klma City Stock Transfer Department
P.O. Box 25848

Oklahoma City, Oklahoma 73125-0848

Telephone: (405) 231-6325

FORM 10-K

The Company's Annual Report on Form 10-K, which ien submitted to the Securities and Exchange Gssion, is available free of
charge upon written request.

DIRECT INQUIRIES TO:
President

Helmerich & Payne, Inc.
Utica at Twenty- First
Tulsa, Oklahoma 74114
Telephone: (918) 742-5531
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ELEVEN-YEAR FINANCIAL REVIEW

HELMERICH & PAYNE, INC.

Years Ended September 30, 1996 1995 1994
REVENUES AND INCOME*
Contract Drilling Revenues ............ccc...... 244,338 203,325 182,781
Crude Oil Sales ................ 15,378 13,227 13,161
Natural Gas Sales .........ccccvvvveveeeennnns 60,500 33,851 45,261
Gas Marketing Revenues .............cccceeenee 57,817 34,729 51,874
Real Estate Revenues .............cccceeennne 8,076 7,560 7,396
Dividend Income ........ . 3,650 3,389 3,621
Other Revenues .........ccccceeeviiieeeenins 3,496 10,640 6,058
Total Revenues++ ........cccceeeviiiieeeennns 393,255 306,721 310,152
Net Cash Provided by Continuing Operations++ ... 121,420 84,010 74,463
Income from Continuing Operations .............. 45,426 5,788 17,108
Net INCOME(3)....evvereeiiiiiieiiiiieee e 72,566 9,751 24,971
PER SHARE DATA
Income from Continuing Operations .............. 1.84 .24 .70
Net Income(3).... . 2.94 .40 1.02
Cash Dividends .......... .505 .50 .485
Shares Outstanding® ..........cccccceeevevrnnne 24,886 24,765 24,710
FINANCIAL POSITION
Net Working Capital* ............ccccvvveeennns 51,803 50,038 76,238
Ratio of Current Assets to Current Liabilities . 1.83 1.74 2.63
Investments* .........cccccceeeiiiiieeeininns 229,809 156,908 87,414

Total Assets* ........ 821,914 707,061 621,689
Long-Term Debt* .......ccccvvvveviiienennnnn. - -- --
Shareholders' EqQuity* ............ccccvviveennns 645,970 562,435 524,334

CAPITAL EXPENDITURES*

Contract Drilling Equipment 79,269 80,943 53,752

Wells and Equipment .............. 21,142 19,384 40,916
Real Estate .......cccooovveeiiiiiiieeeeies 752 873 902
Other Assets (includes undeveloped leases) ..... 7,003 9,717 9,695
Discontinued Operations 1,581 859 618

Total Capital Outlays ..........cccccceeenneee. 109,747 111,776 105,883

PROPERTY, PLANT AND EQUIPMENT AT COST*

Contract Drilling Equipment .................... 568,110 501,682 444,432
Producing Properties ........... 392,562 384,755 377,371
Undeveloped Leases ...........cccccvvvvvvennnns 9,242 8,051 11,729
Real Estate .... 46,970 46,642 47,827
Other ...cccoovvviiiieicece 53,547 55,655 48,612
Discontinued Operations ................cc...... - 13,937 13,131

Total Property, Plant and Equipment ............... 1,070,431 1,010,722 943,102

* 000's omitted

++ Chemical operations were sold August 30, 1986 (wte 6). Prior year amounts have been restatexttude discontinued operations.
(3) Includes $13.6 million (.55 per share) effefcinapairment charge for adoption of SFAS No. 121995 and cumulative effect of change
in accounting for income taxes of $4,000,000 ($&6share) in 1994.
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1993

1992 1991 1990 1989

149,661
15,392
52,446
63,786

7,620
3,535
8,283

300,723
72,493
22,158
24,550

112,833 105,364 90,974 78,315
16,369 17,374 16,058 14,821
38,370 35,628 37,697 33,013
40,410 10,055 10,566  --
7,541 7,542 7,636 7,778
4,050 5,285 7,402 9,127
6,646 20,020 56,131 17,371
226,219 201,268 226,464 160,425 1
60,414 50,006 53,288 65,474
8,973 19,608 45,489 20,715
10,849 21,241 47,562 22,700

91
1.01

24,637

.37 .81 188 .86
.45 .88  1.97 .94
465 .46 44 A2
24576 24,488 24,485 24,173

104,085
3.24
84,945
610,935
3,600
508,927

82,800 108,212 146,741 114,357 1
331 419 372 312

87,780 96,471 99,574 130,443 1
585,504 575,168 582,927 591,229 5
8,339 5,693 5,648 49,087
493,286 491,133 479,485 443,396 4

24,101
23,142
436
5,901
629
54,209

43,049 56,297 18,303 17,901
21,617 34,741 16,489 30,673
690 2,104 1,467 878
16,984 6,793 5,448 6,717
158 2,594 1,153 815
82,498 102,529 42,860 56,984

418,004
340,176
10,010
47,502
45,085
12,545
873,322

404,155 370,494 324,293 323,313 3
329,264 312,438 287,248 279,768 2
12,973 5,552 5507 5,441
47,286 46,671 44,928 48,016
43,153 36,423 32,135 29,716
11,962 11,838 9,270 8,156
848,793 783,416 703,381 694,410 6
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1988

1987 1986

75,985
14,001
26,154
7,878
10,069
15,206
49,293
54,959
17,746
20,150

64,718 68,220
15,223 20,020
17,251 21,308
7,561 6,839
9,757 11,033
34,757 29,261
149,267 156,681
36,999 53,477
20,575 6,249
22,016 7,025

40
24,166

.85 .25
91 .28
.38 .36
24,187 24,187

35,275
6.10
33,726
76,473
70,715
30,804

135,139 108,331
6.68 5.61
140,431 158,311
571,348 563,236
74,732 79,340
420,833 408,185

19,110
25,936
3,095
2,496
815
51,452

13,993 23,673
27,402 11,767
6,128 1,409
2,012 2,026
336 281
49,871 39,156

13,289
51,445
3,305
47,165
27,798
7,370
50,372

309,865 307,199
228,214 215,488
4,197 7,294
44,070 38,131
28,274 28,454
6,602 6,286
621,222 602,852




ELEVEN-YEAR OPERATING REVIEW

HELMERICH & PAYNE, INC.

* 000's omitted.

+ 1986-1989 include U.S. employees only

Years Ended September 30,

CONTRACT DRILLING

Drilling Rigs, United States ................
Drilling Rigs, International ................

Contract Wells Drilled, United States
Total Footage Drilled, United States*

Average Depth per Well, United States
Percentage Rig Utilization, United States ...
Percentage Rig Utilization, International ...

PETROLEUM EXPLORATION AND DEVELOPMENT
Gross Wells Completed ...........ccccceee.

Net Wells Completed

Net Dry Holes

PETROLEUM PRODUCTION
Net Crude Oil and Natural Gas Liquids
Produced (barrels daily) ..................
Net Oil Wells Owned-- Primary Recovery ......

Net Oil Wells Owned-- Secondary Recovery ....

Secondary Oil Recovery Projects .........
Net Natural Gas Produced

(thousands of cubic feet daily)
Net Gas Wells Owned

NATURAL GAS ODORANTS AND

OTHER CHEMICALS++

Chemicals Sold (pounds)* ....................

REAL ESTATE MANAGEMENT
Gross Leasable Area (square feet)* .....
Percentage OCCUPANCY .........coeeeevrnrnnne

TOTAL NUMBER OF EMPLOYEES

Helmerich & Payne, Inc. and Subsidiaries+ ...

++ Chemical operations were sold August 30, 1986 (ote 6).

1996 1995 1994
41 41 47
36 35 29
233 212 162
2,499 1,933 1,842
10,724 9,119 11,367
82% 71 69
85% 84 88
63 59 44
353 274 15
73 59 17
2,212 2,214 2,431
1769 186 202
638 64 71
12 12 14
94,358 72,387 72,953
378 354 341
9,823 7,670 8,071
1,654 1,652 1,652
94 87 83
3,309 3,245 2,787

34



1993 1992 1991 1990 1989 1988
42 39 46 49 49 48

29 30 25 20 20 18

128 100 106 119 108 115
1,504 1,085 1,301 1,316 1,350 1,284
11,746 10,853 12,274 11,059 12,500 11,165
53 42 47 50 44 45

68 69 69 45 46 30

42 54 45 36 45 45

159 178 20.2 153 152 146
43 43 43 34 28 16
2,399 2,334 2,152 2,265 2,486 2,463
202 220 227 223 201 202
71 74 55 46 214 222

14 14 12 12 17 21
78,023 75,470 66,617 65,147 57,490 45,480
307 289 278 194 205 197
7,930 8,452 8,155 8,255 7,702 8,507
1,656 1,656 1,664 1,664 1,669 1,670
86 87 86 85 90 90
2,389 1,928 1,758 1,864 1,100 1,156
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1987 1986
50 48
19 19
110 110
1,182 1,384
10,745 12,582
39 44
16 30
18 27
52 103
5 36
2,578 3,077
199 234
237 235
20 18
31,752 32,392
180 180
8,165 7,554
1,595 1,433
94 95
1,026 844
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W. H. HELMERICH, IlI
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Exhibit 22
SUBSIDIARIES OF THE REGISTRANT
Helmerich & Payne, Inc.
Subsidiaries of Helmerich & Payne, Inc.

Helmerich & Payne Properties, Inc. (Incorporate@kiahoma) Utica Square Shopping Center, Inc. fina@ted in Oklahoma) The
Hardware Store of Utica Square, Inc. (Incorporéte@klahoma) The Space Center, Inc. (Incorporate@dklahoma) H&P DISC, Inc.
(Incorporated in Oklahoma) Helmerich & Payne Coal @ncorporated in Oklahoma) Helmerich & Payne figgeServices, Inc. (Incorporat
in Oklahoma) Helmerich & Payne International Dngji Co. (Incorporated in Delaware)

Subsidiaries of Helmerich & Payne International Driling Co.

Helmerich & Payne (Africa) Drilling Co. (Incorpoed in Cayman Islands, British West Indies) HelmedcPayne (Colombia) Drilling Co.
(Incorporated in Oklahoma)

Helmerich & Payne (Gabon) Drilling Co. (Incorpordie Cayman Islands, British West Indies) HelmegcRayne (Guatemala) Drilling Co.
(Incorporated in Oklahoma)

Helmerich & Payne (Peru) Drilling Co. (IncorporatedOklahoma) Helmerich & Payne (Australia) DritirCo. (Incorporated in Oklahoma)
Helmerich & Payne del Ecuador, Inc. (Incorporate@®klahoma) Helmerich & Payne de Venezuela, C.Acdiporated in Venezuela)
Helmerich & Payne, C.A. (Incorporated in Venezuéla)merich & Payne Rasco, Inc. (Incorporated inabkima) H&P Finco (Incorporated
in Cayman Islands, British West Indies) H&P Inviest. (Incorporated in Cayman Islands), British Wiesties, doing business as H&P
(Yemen) Drilling Co.

Subsidiary of H&P Invest Ltd.

Turrum Pty. Ltd. (Incorporated in Papua, New Gujr



EXHIBIT 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is #nnual Report (Form 10-K) of Helmerich & Payneg.lof our report dated November 15,
1996, included in the 1996 Annual Report to Shaddrs of Helmerich & Payne, Inc.

We also consent to the incorporation by referendbe Registration Statements (Form S-8 Nos. 3316&ind 33-55239) pertaining,
respectively, to the Helmerich & Payne, Inc. IndenStock Option Plan and 1990 Stock Option Plaauifreport dated November 15, 1996,
with respect to the consolidated financial stateienHelmerich & Payne, Inc. incorporated by refeze in the Annual Report (Form 10-K)
for the year ended September 30, 1996.

ERNST & YOUNG LLP
Tulsa, Oklahoma

December 27, 199



ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE YEAR
FISCAL YEAR END SEP 30 199
PERIOD START OCT 01 199
PERIOD END SEP 30 199
CASH 16,89:
SECURITIES 229,80¢
RECEIVABLES 76,08¢
ALLOWANCES 712
INVENTORY 16,91¢
CURRENT ASSET¢ 114,36¢
PP&E 1,070,43.
DEPRECIATION 606,93!
TOTAL ASSETS 821,91-
CURRENT LIABILITIES 62,56¢
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 2,671
OTHER SE 643,29:
TOTAL LIABILITY AND EQUITY 821,91
SALES 387,47:
TOTAL REVENUES 393,25!
CGS 313,95:
TOTAL COSTS 313,95:
OTHER EXPENSE! 9,08:
LOSS PROVISION 0
INTEREST EXPENSE 67€
INCOME PRETAX 69,54
INCOME TAX 25,80:
INCOME CONTINUING 45,42¢
DISCONTINUED 27,14(
EXTRAORDINARY 0
CHANGES 0
NET INCOME 72,56¢
EPS PRIMARY 2.94
EPS DILUTED 2.94
End of Filing
pewerad 5y EDCAR -
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