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HELMERICH € PRYNE, INC.

1437 SOUTH BOULDER AVENUE
TULSA, OKLAHOMA 74119

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Megtiri Stockholders of Helmerich & Payne, Inc., vadl held at The Philbrook Museum of Art,
Patti Johnson Wilson Hall, 2727 South Rockford Rdadsa, Oklahoma, at 12:00 noon, Tulsa time, ordii¥sday, March 3, 2004, for the
following purposes:

1. To elect three Directors comprising the clasBioéctors of the Company known as the “First Cldgsa three-year term expiring
in 2007.

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

In accordance with the By-laws, the closbusiness on January 9, 2004, has been fixed astbed date for the determination of the
stockholders entitled to notice of, and to votesaigd meeting. The stock transfer books will nosel

The Company’s Proxy Statement is submittedwieh and is first being sent or given to the ktaalders on or about January 26, 2004.
The annual report for the year ended Septembe2(®IB, has either been mailed previously to stoadrsl or accompanies this Proxy
Statement.

STOCKHOLDERSWHO DO NOT EXPECT TO ATTEND IN PERSON, BUT WISH THEIR STOCK TO BE VOTED ON
MATTERSTO BE TRANSACTED, ARE URGED TO SIGN, DATE, AND MAIL THE ENCLOSED PROXY IN THE
ACCOMPANYING ENVELOPE, TO WHICH NO POSTAGE NEED BE AFFIXED IF MAILED IN THE UNITED STATES. THE
PROMPT RETURN OF YOUR SIGNED PROXY, REGARDLESS OF THE NUMBER OF SHARESYOU HOLD, WILL AID THE
COMPANY IN REDUCING THE EXPENSE OF ADDITIONAL PROXY SOLICITATION. THE GIVING OF SUCH PROXY DOES
NOT AFFECT YOUR RIGHT TO VOTE IN PERSON IN THE EVENT YOU ATTEND THE MEETING.

By Order of the Board of Directors

Sse

STEVEN R. MACKEY
Secretary

Tulsa, Oklahoma
January 26, 2004




HELMERICH € PRYNE, INC.

1437 SOUTH BOULDER AVENUE
TULSA, OKLAHOMA 74119

PROXY STATEMENT

GENERAL INFORMATION

The enclosed proxy is being solicited by andehalf of the Board of Directors of HelmerictP&yne, Inc. (the “Company”), and will be
voted at the Annual Meeting of Stockholders on Ma3¢2004. This statement and the accompanyingypaox first being sent or given to
stockholders on or about January 26, 2004.

Any stockholder giving a proxy may revokatitany time before it is voted by voting in persdithe Annual Meeting or by delivery of a
later-dated proxy.

The cost of this solicitation will be paid the Company. In addition to solicitation by mailrfangements may be made with brokerage
houses and other custodians, nominees and fidesiarisend proxies and proxy material to theirgypias. The Company does not intend to
cause a solicitation to be made by specially endj@ageployees or other paid solicitors.

At the close of business on January 9, 2004, tlvere 50,183,330 issued and outstanding share® afottnmon stock of the Company,
holders of which are entitled to one vote per sloarall matters. There is no other class of saesrif the Company entitled to vote at the
meeting. Only stockholders of record at the clddeusiness on January 9, 2004, will be entitleddte at the Annual Meeting.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth the name addrass of each stockholder of the Company whdydkhowledge of the Company,
beneficially owns more than 5% of the Company’s os@n stock, the number of shares beneficially owmedach, and the percentage of
outstanding stock so owned, as of January 9, 2004.

Amount and
Nature of
Title Name and Address Beneficial Percent
of Class of Beneficial Owner Ownership @ of Class
Common Stoc FMR Corp.
82 Devonshire Street
Boston, Massachusetts 021 5,066,001(2) 10.094%
Common Stoc State Farm Mutual Automobile
Insurance Company
One State Farm Plaza
Bloomington, Illinois 6171( 4,141,200 8.25%

(1) Unless otherwise indicated, all shares are ownettlly by the named entity, with such entity possegsole voting and dispositive
power with respect to such shar

@ Includes 3,215,700 shares beneficially owned bglRidManagement & Research Company, 1,279,700eshagneficially owned by
Fidelity Management Trust Company and 570,600 shaeeeficially owned by Fidelity International Limed. Edward C. Johnson 3d,
FMR Corp., through its control of Fidelity Managemand Research Company and the Fidelity Funds leaglsole power to dispose of
3,215,700 shares. Fidelity Management & Researchpgaoy has the power to vote 3,215,700 (6.408%axs}Ishares under written
guidelines established by the Fidelity FuU' Board of Trustees. Edward C. John:




3d and FMR Corp., through its control of FidelityaWagement Trust Company, each has sole dispopitiwer over 1,279,700 shares :
the sole power to vote or to direct the voting (66,700 shares and no power to vote 14,000 shdries are owned by institutional
account(s). Fidelity International Limited has setging and dispositive power over 570,600 sharas information is based upon FMR
Corp’s Schedule 13(G) dated September 10, 2

(3) State Farm Mutual Automobile Insurance Companysioées power to vote or to direct the vote of 4,128,68.227% of class) shares and
has shared dispositive power over 12,600 sharés.ifformation is based upon State Farm Mutual Awbile Insurance Company's
Schedule 13G Amendment dated January 31, 2

SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth the total nuienbf shares of common stock beneficially owneceagh of the present Directors and
nominees, the Company’s Chief Executive OfficerE@’) and the other four most highly compensated exeeuwtfficers (the CEO and oth
four most highly compensated executive officersemtively, the “named executive officers”), and dilectors and executive officers as a
group, and the percent of the outstanding commmksto owned by each as of January 9, 2004.

Amount and
Natur e of Per cent
Directors and Named Beneficial of
Executive Officers Title of Class Ownership @ Class @
W. H. Helmerich, IlI Common Stoc 1,838,59' 3.66%
Hans Helmerich Common Stoc 998,70(* 1.9€%
George S. Dotson Common Stoc 583,261 1.15%
Douglas E. Fears Common Stoc 217,30'(6)
Steven R. Mackey Common Stoc 127,672(7)
Gordon K. Helm Common Stoc 64,77(®
L. F. Rooney, I Common Stoc 38,07¢%
John D. Zeglis Common Stoc 12,0719
Glenn A. Cox Common Stoc 11,07¢MD
William L. Armstrong Common Stoc 10,075(12)
Edward B. Rust, Jr. Common Stoc 8,475(13)
Paula Marshall-Chapman Common Stoc 1,60((14)
All Directors and Executive Officers as a
Group Common Stoc 3,911,711(15) 7.55%

(1) Unless otherwise indicated, all shares are ownetilly by the named person, and he or she hawystitegy and investment power with
respect to such share

(20 Percentage calculation not included if beneficimhership is less than one percent of class.

@) Includes 140,000 shares owned by The Helmerich ¢ation, an Oklahoma charitable trust, for which Melmerich is Trustee, and
20,000 shares owned by Ivy League, Inc., of whighiNeImerich is President and Director. Mr. Helrohrpossesses sole voting and
investment power over all indirectly owned sha




4)

®)

(6)

@)

®)

9)

(10)

(11

(12)

(13)

(14

(15)

Includes options to purchase 735,345 shares; 1&f@d¢es fully vested under the Helmerich & Payne, 401(k) Plan; 23,245 shares
owned by Mr. Hans Helmerich’s wife, with respectitbich he has disclaimed all beneficial ownershh800 shares held by

Mr. Helmerich as Trustee for various trusts for nbens of his immediate family, as to which he hds goting and investment power;
2,000 shares held by Mr. Helmerich as atftstee for a family trust for which he shares ngtand investment power; and 50,000 st
held by The Helmerich Trust, an Oklahoma charitahlst, for which Mr. Helmerich is a Co-trusteeddor which he shares voting and
investment powel

Includes options to purchase 494,610 shares; 4bares fully vested under the Helmerich & Payne, 491(k) Plan; 1,300 shares held
in a trust for a family member for which Mr. Dots@s a Co-trustee, shares voting and investmenéip@8,554 shares owned by

Mr. Dotson’s wife, with respect to which he hascthémed all beneficial ownership; and 11,125 shasesed by The Dotson Family
Charitable Foundation, for which Mr. Dotson is-trustee, and for which he shares voting and investmpower

Includes options to purchase 195,402 shares; 9@@slully vested under the Helmerich & Payne, #fd (k) Plan; and 800 shares
owned by a charitable foundation, for which Mr. ieia Cc-trustee, and for which he shares voting and investrpower

Includes options to purchase 122,482 shares a®é sfiares fully vested under the Helmerich & Paymz,401(k) Plan.

Includes options to purchase 56,218 shares an® 3f2dres fully vested under the Helmerich & Payme,401(k) Plan.

Includes 29,000 shares held by a corporation chedrdy Mr. Rooney and options to purchase 5,0 @ esh

Includes options to purchase 5,079 shares.

Includes options to purchase 5,079 shares and 2j@@s held in a revocable trust known as therGherCox Trust, UTA, with respe
to which voting and investment power are shared Wit. Coy' s wife.

Includes options to purchase 5,079 shares.

Includes options to purchase 5,079 shares.

Includes options to purchase 1,400 shares.

Includes options to purchase 1,630,852 shares %923 shares fully vested under the Helmerich &mfeaync. 401(k) Plan.

PROPOSAL 1

ELECTION OF DIRECTORS

The Board of Directors of the Company (“Bduid divided into three classes — First Class,@ecClass, and Third Class — whose

terms expire in different years. The terms of thiee@ors of the First Class expire this year, dradrtsuccessors are to be elected at this
Annual Meeting. The terms of the Directors of tlee@&d Class and the Third Class do not expire B85 and 2006, respectively, and
consequently their successors are not to be elattiis Annual Meeting. Upon the conclusion o§tAnnual Meeting, the First, Second and
Third Classes of Directors will be comprised okthDirectors each.




The Directors belonging to the Second Clasktae Third Class, which are not coming up focds at this meeting, and Nominees for
Directors of the First Class, are as follows:

Directors of the Second Class

Y ear
Expiration First
of Present Became
Name Age Term Principal Occupation and Current Director ships Director
John D. Zeglis 56 200t Chief Executive Officer and Chairman, AT&T 198¢
Wireless Services, Inc. (wireless phone sen
company). Director of AT&T Wireless
Services, Inc. and GeorgRacific Corporation
William L. Armstrong 66 200t Chairman of Cherry Creek Mortgage Company 199z
(mortgage banking); The El Paso Mortgage
Company (mortgage banking); and Centennial
State Mortgage Company (mortgage banking).
Director of UNUMProvident Corporation.
Trustee of Denver-based Oppenheimer Funds.
L. F. Rooney, Il 50 200t Chairman, Manhattan Construction Company 199¢

(construction and construction management
services) and President of Rooney Brothers
Company (holding company with interests in
construction, electronics and building
components). Director of BOK Financial Corp.
and Cimarex Energy Co.




Directorsof the Third Class

Year
Expiration First
of Present Became
Name Age Term Principal Occupation and Current Director ships Director
W. H. Helmerich, 11l 81 200¢ Chairman of the Board of the Company. 194¢
74 200¢ Retired President and Chief Operating Officer 1992
of Phillips Petroleum Company (large
integrated oil company). Director of Cimarex
Energy Co.
Edward B. Rust, Jr. 53 200¢ Chairman of the Board and Chief Executive 1997

Officer of State Farm Mutual Automobile
Insurance Company. Director of State Farm
Management Corp.; State Farm Mutual Fund
Trust; The McGraw-Hill Companies, Inc. and
Caterpillar, Inc.




Nominees for Directorsof the First Class

Year
Expiration First
of Present Became

Name Age Term Principal Occupation and Current Director ships Director

Hans Helmerich 45 200¢ President of the Company and Chief Executive 1987

Officer; holds similar positions as Chairman or
President and as Chief Executive Officer of
subsidiary companies. Director of Atwood
Oceanics, Inc. and Cimarex Energy Co.
63 200¢ Vice President of the Company and President and 199(
Chief Operating Officer of Helmerich & Payne
International Drilling Co.; holds similar positions
as President and Chief Operating Officer of
Helmerich & Payne International Drilling Co.
subsidiary companies. Director of Atwood
Oceanics, Inc. and Varco International, Inc.
Paula Marshall-Chapman 50 200¢ Chief Executive Officer of The Bama Companies, 200z

Inc. (manufacturer and marketer of food produ
Director of BOK Financial Corp.

Messrs. Hans Helmerich and George S. DotsmDaectors of Atwood Oceanics, Inc. (“Atwood hdithe Company, through its wholly-
owned subsidiary, owns common stock of Atwood. Assailt, Atwood may be deemed to be an affiliatthefCompany.
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With regard to the election of Directors,cétiaolders may vote in favor of all nominees, witlthiheir votes as to all nominees, or
withhold their votes as to specific nominees. Usiletherwise specified, the proxies on the enclésed which are executed and returned
be voted for the nominees listed above as “Nomif@eBirectors of the First Class.” The proxies exted and returned on the enclosed form
can be voted only for the named nominees. If argyafithe nominees is not a candidate at the Ankleglting, an event which management
does not anticipate, the proxies will be votedd@ubstitute nominee. The election of Directors redjuire the affirmative vote of a plurality
of the shares of common stock voting in personygoroxy at the Annual Meeting. In all matters ottiean election of directors, a majority of
shares of common stock voting in person or by piexgquired for approval. Abstentions and brokam-wotes shall not be counted except
for purposes of determining the presence of a quatthe meeting.

The Company’s transfer agent will tabulatesates which are received prior to the date ofAn@ual Meeting. The Company has
appointed two employee inspectors to receive tesfer agent’s tabulation, to tabulate all othéespand to certify the voting results.

The principal occupation of each of the Dioes and the Nominees for Directors of the FirgisSlis as set forth in the tables above and
has been the same occupation for the past fivesyeaept with respect to Mr. John D. Zeglis, whe WReesident of AT&T Corporation from
1997 to 1999; and Mr. Edward B. Rust, Jr. who wasiflent of State Farm Mutual Automobile Insura@cenpany prior to September, 19
Mr. Hans Helmerich is a son of Mr. W. H. Helmeridih,

Attendance

There were four regularly scheduled meetings oBtbard held during fiscal 2003. The Company regu@ach Director to make a dilige
effort to attend all Board and Committee meetingsvall as the annual meeting of the stockholdeightf the Company’s Directors
attended the 2003 Annual Meeting of the Stockhsldércept as stated below, no Director attendeérf¢man 75% of the aggregate of the
total number of meetings of the Board of Directansl its committees held during fiscal 2003. Mr. [\&ith L. Armstrong did not attend the
Nominating and Corporate Governance Committee mgdield on March 5, 200

Committees

Messrs. Cox (Chairman), Rust, and Rooneyrambers of the Audit Committee. A copy of the Au@iitmmittee Charter is included as
Appendix “A” to this Proxy Statement. The primagnttions of the Audit Committee are to assist tbar of Directors in fulfilling its
independent and objective oversight responsikslitiefinancial reporting and internal financial aactounting controls of the Company an
monitor the qualifications, independence and pertorce of the Companyindependent accountants. The Board has deterraamdmembe
of the Audit Committee is “independent” as thatrtés defined in Section 303.01(B)(2)(a) and (3)ha&f New York Stock Exchange Listing
Standards. Also, the Board has determined that\émn Cox is an “audit committee financial expex$’defined by Item 401 of
Regulation S-K. During the fiscal year ended Sepn30, 2003, the Audit Committee held six meetings

Ms. Marshall-Chapman and Messrs. Armstroriyzeglis (Chairman) are members of the Human RessuCommittee (which functions
as the Company’s compensation committee). The Blaaschdopted a written charter for the Human Ressu€ommittee. The primary
functions of the Human Resources




Committee are to review and make recommendatiodgcisions regarding compensation of the Compaeyesutive officers and non-
employee members of the Company’s Board of Dirscaémd to review and make recommendations regandasmtive compensation and
equity-based compensation plans. During the yede@September 30, 2003, the Human Resources Caerrhitld one meeting.

Ms. Marshall-Chapman and Messrs. Armstroray, Rooney (Chairman), Rust, and Zeglis are memtifettse Nominating and Corporate
Governance Committee. The Board has adopted a&witiarter for the Nominating and Corporate GowetadCommittee. The primary
functions of the Committee are to identify andéoammend to the Board the selection of Directoriness for each annual meeting of
stockholders or for any vacancies on the Boardtamdake recommendations to the Board regardingdio@tion or amendment of corporate
governance principles applicable to the Companyiriguhe fiscal year ended September 30, 2003\Nthminating and Corporate
Governance Committee held one meeting.

Each of the charters of the Audit Committdaman Resources Committee and Nominating and Catgp@overnance Committee is
available on the Company’s website at www.hpinc.céhe non-management Directors, in fiscal 2003, witttout management, in regularly
scheduled executive sessions. Mr. Rooney has lresidimg Director at each executive session.

Corporate Governance

The By-laws of the Company provide that atogkholder who is entitled to vote for the electmfrDirectors at a meeting called for such
purpose may nominate persons for election to therd@of Directors. A stockholder desiring to nomaatperson or persons for election to
Board of Directors must send a timely written netioc the Corporate Secretary setting forth in reable detail the following (i) as to each
person whom the stockholder proposes to nominateléation all information relating to such pergbat is required to be included in a pr¢
statement filed pursuant to the proxy rules ofSkeurities and Exchange Commission (including suskon’s written consent to being
named in the proxy statement as a nominee andiimgeas a director if elected) and (ii) as to sheckholder giving notice (a) the name and
address of the stockholder making the nominationa(epresentation that the stockholder is a matie=cord of stock of the Company
entitled to vote at such meeting and intends teapm person or by proxy at the meeting to predenhomination, and (c) a description o
arrangements or understandings between the statkhahd any other person or persons (naming susbmer persons) pursuant to which
the nomination is to be made by the stockholdee ByHaws require the same notice with respect to stolcldr proposals for other actions
be taken at a meeting of the stockholders.

To be timely, such notice must be received by tbg@rate Secretary at the principal executive effiof the Company (i) in the case o
annual meeting (for which the Company gives attl®8@says prior notice to the stockholders), nes lgnan 50 nor more than 75 days prior to
such annual meeting, or (i) in the case of a spp@aeeting or any other annual meeting, notice rhaseceived by the close of business on
the 10th day after notice of such meeting is fiigen to the stockholders. Stockholders desiringuiomit a recommendation for a director
nominee for the Board of Directors must submitrd@mmendation to the Corporate Secretary at theipal executive offices of the
Company.

Historically, the Board has generally idetf nominees based upon suggestions by managemBotnd members and the Board has
evaluated those nominees. The Nominating and Catp@overnance Committee does not currently haweefolicy regarding the handling
of Director candidate recommenda-




tions received from stockholders or (ii) a formedgess for identifying and evaluating nomineesdioector (including nominees
recommended by stockholders). These issues wilbbsidered by the Nominating and Corporate Govem&ommittee which will then
make a recommendation to the Board. The nomined3ifector will be selected on the basis of outdiag achievement in their personal

careers, broad experience, wisdom, integrity, tgtiiti make independent analytical inquiries, anlingness to devote adequate time to B¢
duties.

The Board of Directors has implemented a @doce for stockholders of the Company to send conications to the Board. Any
stockholder desiring to communicate with the Boardpecific Committee or individual Directors maysb by writing to the Corporate
Secretary who has been instructed by the Boardoimptly forward all such communications to the addee indicated thereon. In addition,
any issue or concern may be addressed in a cotifilenanonymous manner by submitting the santeéadCompany through its Ethics
Hotline. Additional detail regarding stockholdemmmunication to the Company’s Board of Directors barfound in the “Contact the
Helmerich & Payne, Inc. Board of Directors” poliaich is available on the Company’s website at wapinc.com.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION
Summary of Cash and Certain Other Compensation

The information contained in the followingrBmary Compensation Table for fiscal years 200322@ad 2001 is furnished with respect
to the named executive officers.

SUMMARY COMPENSATION TABLE

Long-term Compensation

Annual Compensation Awards Payouts
(1) )
Other Securities ?3)
Annual Restricted Underlying LTIP All Other
Compensation Stock Options Payouts Compensation
Name and Principal Position Y ear Salary($) Bonus($) % Awards($) # (6] (6]
Hans Helmericl— 200¢: 514,32( -0- 1,23¢ — 90,00( — 36,36¢
President an 200z 501,02! 210,00( 1,571 — 118,26( — 52,73t
CEO 2001 483,75( 550,00( 1,44( — 118,26( — 45,75(
George S. Dotso— 200¢ 447,09¢ -0- 922 — 60,00( — 31,99(
Vice President an 200z 435,68 190,00( 1,03¢ — 78,84( — 37,691
President o 2001 416,69¢ 315,00( 93¢ — 78,84( — 32,30:
Drilling Subsidiary
Douglas E. Fear— 200z 266,52t -0- 93¢ — 30,00( — 22,40¢
Vice Presiden 200z 259,71! 180,00( 911 — 39,42( — 22,081
Finance and CF¢( 2001 250,50( 180,00( 86¢ — 39,42( — 19,45(
Steven R. Macke— 200¢ 222,45¢ -0- 86¢€ — 25,00( — 19,19
Vice President 200z 216,77( 160,00( 61t — 32,85( — 18,41¢
General Counst 2001 209,80 150,00( 58¢ — 32,85( — 16,10(
and Secretar
Gordon K. Helmr— 200¢ 150,64 -0- 25 — 12,00( — 11,15
Controller 200z 148,30( 70,00( 21 — 13,14( — 10,98¢
2001 143,35( 55,10( 19 — 13,14( — 9,371

(1) The amounts specified in this column represent gaymof estimated tax liability with respect to Gany- provided health and
retirement benefits. The aggregate amount of peitggiand other personal benefits was less thiere$60,000 or 10% of the total
annual salary and bonus reported for each of theedaexecutive officer:

(20 The number of shares underlying options grantedrefteicted in the table for fiscal years 2002 af@Rinclude the adjustment made
after September 30, 2002, to reflect the changalime of the Company’s stock as a result of tha-sffi of the Company’s former
wholly-owned subsidiary, Cimarex Energy Co. The bemof shares underlying such options were incrbhgen factor of 1.314 by
reason of such adjustme

(3) With respect to each of the named executive officre amounts specified in this column represgentompany’s matching
contributions to its 401(k) Plan and M-qualified Supplemental Savings Plan on behalf cheaich executive office
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Stock Option Grants
The following table provides information witbspect to stock options granted during fiscal p893.

OPTION GRANTSIN LAST FISCAL YEAR

Grant Date
Individual Grants Value
Per cent of
Number of Total
Securities Options
Underlying Granted to
Options Employees Exercise or Grant Date
Granted in Fiscal Base Price Expiration Present Value
Name o Y ear ($/sh) @ Date $®
Hans Helmerict 90,00( .14¢ 27.7¢ 12/4/1: 828,90(
George S. Dotso 60,00( .09¢ 27.7¢ 12/4/1: 552,60(
Douglas E. Feat 30,00( .04¢ 27.7¢ 12/4/1: 276,30(
Steven R. Macke 25,00( .041 27.7¢ 12/4/1z 230,25(
Gordon K. Helrr 12,00( .02(C 27.7¢ 12/4/1z 110,52(

(1) These options were granted pursuant to the Hellmé&iPayne, Inc. 2000 Stock Incentive Plan and areoalified stock options which
vest annually in 25% increments, beginning one freen the date of gran

(2 The exercise price is the fair market value of@oenpany’s stock on the grant date.

(3) The hypothetical present values on grant date ealilated under a modified Black-Scholes modeictvis a mathematical formula
used to value options. This formula considers abremof factors in hypothesizing an option’s presexrtie. Factors used to value the
options include the stock’s expected annual vdtiatiate (49.23%), risk free rate of return (4.03#iyidend yield (1.15%), term
(10 years), and discounts for forfeiture of unvestkeares (21.21%) and reduced term on vested s{i£d%$%).

The ultimate values of these options will elegh on the future market price of the Company’slstavhich cannot be forecast with
reasonable accuracy. The Company does not behetéhe Black-Scholes model, whether modified drmadified, or any other valuation
model, is a reliable method of computing the présatue of the Company’s employee stock options attual value, if any, the optionee
will realize will depend on the excess of the markadue of the Company’s stock over the exerciseepon the date of exercise.
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Option Exercises and Holdings

The following chart sets forth informationtivirespect to the named executive officers of tam@any concerning the exercise of options
during the last fiscal year and unexercised optheid as of the end of the fiscal year.

AGGREGATED OPTION EXERCISESIN LAST FISCAL YEAR
AND FY-END OPTION VALUES

Number of
Securities Value of
Underlying Unexer cised
Unexer cised In-the-money
Options at Options at
FY-End@#) @ FY-End($) @
Shares Acquired Exercisable/ Exer cisable/
Name on Exer cise(#) Value Realized($) Unexercisable Unexer cisable
Hans Helmerict -0- -0- 624,15¢ 4,831,73(
267,39( 615,89:
George S. Dotso -0- -0- 420,48( 3,248,717V
178,26( 410,59
Douglas E. Feat -0- -0- 158,337 948,29Y
89,13( 205,29¢
Steven R. Macke 4,00( $53,74( 91,594 372,91Y
74,27¢ 171,08:
Gordon K. Helrr -0- -0- 43,369 381,867
31,71( 68,43:

(1) These totals contain out-of-the-money options &,260, 138,840, 69,420, 57,850 and 12,000 for Mestzlmerich, Dotson, Fears,
Mackey and Helm, respectivel

(2) Fair market value used for computations in thisiool was $26.14 per share, which was the closirgg i the Company’s common
stock on September 30, 20(
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Summary of All Existing Equity Compensation Plans
The following chart sets forth informationnm®rning the equity compensation plans of the Comjpa of September 30, 2003.

EQUITY COMPENSATION PLAN INFORMATION

Number of securities
remaining available

Weighted- for futureissuance
Number of securities aver age exer cise under equity
to beissued upon price of compensation plans
exer cise of outstanding (excluding securities
outstanding options, options, warrants reflected in column
Plan Category warrantsand rights and rights (a))
@) (b) (©
Equity compensation plans approved by security drslé) 4,327,38: $21.40¢ 1,596,95
Equity compensation plans not approved by sechotgers@ — — —
Total 4,327,38! $21.40¢ 1,596,95

(1) Includes the 1990 Stock Option Plan, the 1996 Shockntive Plan and the 2000 Stock Incentive Pfah® Company.
(20 The Company does not maintain any equity compemsalans that have not been approved by the stéaédso

Long-term Incentive Plans
The Company has no long-term incentive plans.
Pension Plans

During fiscal 2003, the Company revised ggagion plan to close the pension plan to new ppatits effective October 1, 2003, and
reduce benefit accruals for current participantsugh September 30, 2006, at which time benefituads will be discontinued and the plan
frozen.

The pension benefit under the Company’s pengian for time periods prior to October 1, 2083;alculated pursuant to the following
formula:

Compensation x 1.5% = Annual Pension Benefit.
The pension benefit for the period commenémtober 1, 2003 through September 30, 2006, @itzikd as follows:
Compensation x 0.75% = Annual Pension Benefit.

Pension benefits, which are accrued annuallydetermined based on compensation receivedghoait a participant’s career.
“Compensation” includes salary, bonus, vacation gak pay, Section 401(k) elective
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deferrals, and Section 125 “cafeteria plan” deferréherefore, the pension benefit is not deterchimemarily by final compensation and
years of service

Based upon these formulas, an assumed asalaay and bonus growth rate of 6% and an agetBBment date, the estimated annual
benefits payable to each named executive officegtaement are:

Annual

Current Retirement
Name Age Benefit (D
Hans Helmericl 45 $150,83:
George S. Dotso 63 $162,58t
Douglas E. Fear 54 $ 63,13:
Steven R. Macke 53 $ 57,74:
Gordon K. Helnr 51 $ 27,21¢

(1) The annual retirement benefit has not been rediarestatutory compensation and benefit limits, emants over these limits would be
payable pursuant to the Supplemental RetiremewintecPlan for Salaried Employees of Helmerich & Raync. The benefits listed
above are computed as a straight single life aprauntl do not contemplate any reduction for SoceaiuSity or other offset amouni

Report on Repricing of Options

There were no adjustments or amendmentstexércise price of stock options previously awdreany of the named executive officers
during the last fiscal year.

Compensation Committee Interlocks and Insider Participation

During fiscal 2003, the members of the Conyfmhluman Resources Committee were Ms. Mars@ihbypman and Messrs. Armstrong
Zeglis. No executive officer or director of the Coamy has any relationship covered by the Compems&ommittee Interlock and Insider
Participation regulations.

Employment Contracts and Termination of Employment and Change-of-Control Arrangements

Each of the named executive officers hasredtmto a Change of Control Agreement with the @any. If the Company terminates a
named executive officer's employment within 24 nienafter a change of control other than for cadisapility, death or the occurrence of a
substantial downturn, or if any of the named exgeuwfficers terminates his employment for goodsmrawithin 24 months after a change of
control (as such terms are defined in the Changgootrol Agreement), any options or restricted ktganted to any of the named executive
officers will vest in full and the Company will bequired to pay or provide (i) a lump sum paymenta to two and onealf (2 1/2) times th
base salary and annual bonus of Mr. Hans Helmarchtwo (2) times the base salary and annual bohiire other named executive officers,
(i) 24 months of benefit continuation, (iii) a peded annual bonus, and (iv) up to $5,000 for datgment counseling services; provided that
the payments and benefits shall be provided ordynidamed executive officer executes and does mokeea release of claims in the form
attached to the Change of Control Agreement. ThenGé of Control Agreement is automatically renevoedsuccessive two-year periods
unless terminated by the Company.
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The Helmerich & Payne, Inc. 1990 Stock Option Pthe,Helmerich & Payne, Inc. 1996 Stock IncentilenRand the Helmerich & Payr
Inc. 2000 Stock Incentive Plan contain a provisidrereby all stock options and restricted stock automatically become fully vested and
immediately exercisable in the event of a “chanigeoatrol” of the Company, as defined in such plans

If a named executive officer dies prior tedid while employed by the Company or after havetged under the Company’s pension
plan, then pursuant to an agreement with each naxeltive officer the surviving spouse of suchedsed executive will be paid $2,250
month for 120 consecutive months, commencing uperdate of death. Alternatively, if the named exewfficer remains in the
employment of the Company until age 65 or haseétimder the provisions of the Company’s pensian,ghen commencing on his 65th
birthday such executive officer shall be paid $p25month for 120 consecutive months.

Human Resour ces Committee Report

Decisions or recommendations with regardiéodompensation of the Company’s executive offieeesmade by the Human Resources
Committee of the Board (“Committee”). Each membiethe Committee is a non-employee director. Deaisiabout awards under the
Company’s equity-based compensation plans are matlee Committee and reported to the Board. Alkottecisions by the Committee
relating to compensation of the Company’s executi¥ieers are reviewed and approved by the othereraployee members of the Board.
Generally, the Committee meets in December follgviire end of a particular fiscal year to considespective calendar-year salary
adjustments and stock-based compensation, as svigdl@nsider bonus compensation for executiveafifor the prior fiscal year.

Executive Officer Compensation Policies

The Company’s executive compensation poliaresdesigned to provide competitive levels of cengation that integrate pay with the
Company’s performance, recognize individual inii@tand achievements, and assist the Companyractitty and retaining qualified
executives. The Committee relies in large part@mmensation studies for the determination of coitipetcompensation. These studies
include salary and bonus compensation data frorrabgompetitor companies including certain of thoesmpanies contained within the S
500 Oil & Gas Drilling Index. Also, when the Comtei contemplates the awarding of stock optiongstricted stock to its executives, it
considers, among other things, the nature and antdwiock awards made by competitor companiebéd £xecutive officers. In order to
implement these objectives, the Company has deedlagstraightforward compensation package congisfisalary, annual bonus, and
periodic awards of stock options and/or restricteitk. Each element of the compensation packagesarparticular purpose. Salary and
bonus are primarily designed to reward current@ast performance. Base salaries are set to re@gmidual performance while
attempting to generally approximate the medianllef/base salaries among the Company’s competifarsual bonuses to executive officers
are awarded based upon performance criteria, cétimpatonsiderations, and the Committee’s subjectietermination of individual
performance. Awards of stock options and restristedk are primarily designed to tie a portion afle executive’s compensation to long-
term future performance of the Company. The Conemikielieves that stock ownership by managemeniighretock-based compensation
arrangements is beneficial in aligning managementt stockholders’ interests. The value of thesardsvwill increase or decrease based
upon the future price of the Company’s stock.
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During fiscal 2003, the Committee, with ttesiatance of an independent compensation consfiltimgreviewed the Company’s
executive compensation practices. There were nermmbhthanges made in the Compangkecutive compensation practices as a resultob
review.

In determining executive compensation focdl2003, the Committee considered the Companyesadivhistorical performance and its
future objectives, together with fiscal 2003 cogierperformance. The Committee believes that whilisypprovides a certain degree of
stability in executive compensation consideringdhelical nature of the Company’s business. Withis framework, the Committee
considered several disproportionately weightedgeerénce objectives in making its compensation dmwssfor fiscal 2003. The performance
objectives and their weighting were: net incomea gercentage of invested capital (35%); earningsipare (35%); pre-tax cash flow from
operations (15%); and pre-tax operating income (19%e Committee determined that none of the peréorce objectives were met in fiscal
2003.

Each of the executive officers was assign2@G8 target bonus award expressed as a percesfthgee salary. Whether an executive
officer earns all, more, or a portion of his targehus award depends upon satisfaction of the pe&ioce objectives and the Committee’s
subjective determination of individual performance.

During fiscal 2003, stock options were awdrttethe executive officers and other key employremaking these stock option awards,
the Committee considered both individual perforngaacd the amount of stock option awards made byettors.

Section 162(m) of the Internal Revenue Cadwides that certain compensation to certain exeeuifficers in excess of $1 million
annually will not be deductible for federal incotag purposes. The current compensation levelseo€Cibmpany’s executive officers are well
below the $1 million threshold. The Committee iteo optimize the deductibility of compensatioidpa the Company executive officer
However, if future compliance with Section 162(ropdicts with the Company’s compensation policywdrat is believed to be in the best
interests of the Company or its stockholders, fa&ure compensation arrangements may not be feudtible under Section 162(m).

Compensation Paid to the Chief Executive Officer

Mr. Helmerichs compensation is determined in the same manrggszsibed for the other executive officers. The @uttee in Decemb
2002 granted Mr. Helmerich a 2.5% salary increasedlendar 2003. Consistent with the Company’spemsation policies, Mr. Helmerich’s
salary was increased in order to approximate th#iandevel of base salaries of competitor CEOsaAasult of the Committee’s December
2003 review of corporate performance, industry dboms and other corporate considerations, the @dat not grant Mr. Helmerich nor the
other named executive officers a bonus.

The Committee awarded Mr. Helmerich stock optianpurchase 90,000 shares of stock. The Committeedhthis award on its subject
assessment of Mr. Helmerich’s performance as CEQttnamount of stock options awarded to compe@©0Os.

Submitted By The Human Resour ces Committee
William L. Armstron¢ Paula Marshs-Chapmar John D. Zeglis
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Audit Committee Report

In conjunction with its activities during tfiscal year ended September 30, 2003, the Audit@ittee has reviewed and discussed the
Companys audited financial statements with managemerti@ofXompany. The members of the Audit Committee lads@ discussed with tl
Companys independent auditors the matters required tadmeissed by Statement on Accounting Standards Ndllte Audit Committee hi
received from the Company’s independent accounitentvritten disclosures and the letter requirednolependence Standards Board
Standard No. 1 and has discussed with the indepeadeountant the independent accountant’s indegrered Based on the foregoing review
and discussions, the Audit Committee recommendéaet@€ompany’s Board of Directors that the auditedncial statements be included in
the Company’s Annual Report on Form 10-K for therpany’s fiscal year ended September 30, 2003.

Submitted By The Audit Committee
Glenn A. Co: Edward B. Rust, J L. F. Rooney, llI
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Performance Graph

The following performance graph reflects ylearly percentage change in the Company’s cumelatital stockholder return on common
stock as compared with the cumulative total retifrthe S&P 500 Index and the S&P 500 Oil & Gas libwg Index. All cumulative returns
assume reinvestment of dividends and are calcutateadfiscal year basis ending on September 3@aif gear.

CUMULATIVE TOTAL RETURN ON COMMON STOCK
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Director Compensation

Each non-employee Director receives a $2dthdance fee for each regularly scheduled me#tatghe or she attends, plus expenses
incurred in connection with attending meetings.Heaon-employee Director is eligible to receive ktoption awards pursuant to the
Helmerich & Payne, Inc. 2000 Stock Incentive Plaraa annual retainer fee in lieu of a cash retgiagment. For fiscal 2003, each non-
employee Director was awarded stock options tolmase 1,400 shares of the Company’s stock. Mr. WHedimerich, Il receives no
compensation from the Company for serving as itgi@an of the Board, nor do the employee Directecgive compensation for serving on
the Board of Directors.

Members of the Company’s Audit Committee, thenan Resources Committee and the Nominating amgaZate Governance
Committee receive a fee of $500 per meeting atenules expenses incurred in
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connection with attending meetings. It is antiogohthat there will be four regularly scheduled rmegst of the Board during fiscal 2004.

Transactions with Management and Others

Mr. L. F. Rooney, lll is a Director of the @pany and Chairman of Manhattan Construction Comdianhattan”). During fiscal 2003,
the Company paid $769,269 to Manhattan for worlgoered within a Company-owned outdoor shopping nidiis work included
demolition of a multi-story building and site impements to the area formerly occupied by such mgld

Mr. W. H. Helmerich, lll, Chairman of the Boardtired from the Company in December of 1989. Purst@ma consulting agreement w
the Company, he receives $154,800 per calenday plearreimbursement of reasonable business, tramdlother expenses in consideration
of his agreement to provide advisory and consulienyices (exclusive of services rendered by Mintdeich as Chairman of the Board) to
the Company. The consulting agreement is autoniigtiemewed for successive one-year terms unlessitated by the Company or
Mr. W. H. Helmerich, IlI.

Mr. Rik Helmerich is a son of Mr. W. H. Helnih, 11l and the brother of Mr. Hans Helmerich.eTf@ompany owns an outdoor shopping
mall and leases space, at competitive rates, taestaurant which is partially owned by Mr. Rik Hrich. The restaurant also leases
warehouse space from the Company. The annual qgaithby such restaurant to the Company in fisb@B2otaled $79,995.

Section 16(a) Beneficial Owner ship Reporting Compliance

For the fiscal year ended September 30, 28I08ports were filed on a timely basis with Becurities and Exchange Commission. In
making this disclosure, the Company has reliedaoleon the written representations of its Direstand executive officers, and copies of the
reports they have filed with the Securities andHaxge Commission.

Independent Accountants

The independent public accounting firm selddiy the Company for the current year which addite accounts of the Company for the
fiscal year most recently completed is Ernst & Youh P. Representatives of Ernst & Young LLP areestpd to be present at the
stockholders’ meeting with the opportunity to makstatement if they so desire and to respond tmappate questions.
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Audit Fees

The following table sets forth the aggredatss and costs paid to Ernst & Young LLP duringlést two fiscal years for professional
services rendered to the Company:

Years Ended
September 30
2003 2002

Audit Feed?) $245,02¢ $397,67!
Audit-Related Fee® 50,28( 34,60(
Tax Feed® 110,43¢ 237,70
All Other Fees — —
Total $405,74:  $669,98:
| |

(1) For auditing the annual financial statements ferytbars ended September 30, 2003 and 2002 aneiileavs of the financial statements
included in the Company’s Form 10-Q reports antlistay audits required internationally for the i$gears ended August 31, 2003 and
2002. For the year ended September 30, 2002, thé Rees include $192,000 for audit services andsgltiation in connection with the
spir-off of the exploration and production divisic

2 For the audits of the Company’s Employee Retirenfdaih, 401(k) Savings Plan, Flexible Benefits Rlad Maintenance Costs of
Common Area Facilities for a who-owned subsidiary

(3) For services rendered for tax compliance, tax adaitd tax planning, including expatriate tax sewicThe Tax Fees for the year ended
September 30, 2002, includes $159,000 for congustarvices related to state sales tax au

The Audit Committee reviews and pre-apprauadit and non-audit services performed by the Cawyigandependent public accountant
as well as the fee charged for such services. Blyeewmal is generally provided for up to one yearmétailed as to the particular service or
category of service and is subject to a specifiigett The Audit Committee may also pre-approvei@adr services on a case-by-case basis.
The Audit Committee may delegate pre-approval aitthfor such services to one or more of it's mensh&hose decisions are then
presented to the full Audit Committee at its neotieduled meeting. Beginning May 6, 2003, all ofaleit and non-audit services provided
by the Company’s independent public accountant wez@pproved by the Audit Committee in accordance withAudit Committee Charte
In its review of all non-audit service fees, thedkuCommittee considers among other things, theipseffect of such services on the
auditor’s independence.

Stockholder Proposals

The Company’s annual meeting for 2005 wilheéd Wednesday, March 2, 2005. Any stockholdehinigto submit a proposal to the
vote of the stockholders at such 2005 annual mgetinst submit such proposal or proposals in writththe Company at its executive office
in Tulsa, Oklahoma, Attention: Corporate Secretarypr before September 25, 2004, in order for guwoposal or proposals to be considered
for inclusion in the Company’s proxy statement andompanying proxy. For any other proposal thavekiolder wishes to have considered
at the Company’s 2005 annual meeting, the Corp@ateetary must receive written notice of such psapduring the period beginning
December 17, 2004, and ending
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January 11, 2005. Proposals which are not recéivedch time period will be considered untimely &nel persons serving as proxies will
have discretion on whether to vote on such ma#tetise meeting. In addition, proposals must alsoply with the Company’s By-laws and
the rules and regulations of the Securities anch&mge Commission.

Other Matters

As of this date, management knows of no essirwhich will come before the meeting other tln set forth in the notice of said
meeting. If any other matter properly comes betbeemeeting, the persons named as proxies will @otié in accordance with their best
judgment.

By Order of the Board of Directors

=

STEVEN R. MACKEY
Secretary

Dated: January 26, 2004
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APPENDIX A

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

[. AUDIT COMMITTEE PURPOSE

The Audit Committee is appointed by the Heigte& Payne, Inc. Board of Directors (“Board”) &ssist the Board in fulfilling its
oversight responsibilities. The Audit Committeefgyary duties and responsibilities are to:

» Monitor the integrity of Helmerich & Payne, Inc(he “Company”) financial statements and relateddficial reporting process and
systems of internal control

* Assist the Board with the oversight of the Compargdmpliance with legal and regulatory requirements
« Monitor the qualifications, independence and pentamce of the Company’s independent auditors amdnat auditing department.
« Provide an avenue of communication among the imtigrg auditors, management, the internal auditegadment, and the Board.

The Audit Committee has the authority to agetcany investigation appropriate to fulfilling itssponsibilities, and it has direct access to
the independent auditors as well as anyone inrfpnization. The Audit Committee has the abilityetain, without Board approval and at
the Company'’s expense, special legal, accountingth@r consultants or experts it deems necessaheiperformance of its duties. The
Company shall provide for appropriate funding, etetmined by the Audit Committee, for payment ahpensation to any outside legal,
accounting or other advisors employed by the AGditnmittee.

[I. AUDIT COMMITTEE COMPOSITION AND MEETINGS

Audit Committee members shall be appointethieyBoard on recommendation of the Nominating@ndernance Committee and shall
meet the requirements of the New York Stock ExckafiyYSE”). The Audit Committee shall be comprisgfcthree or more directors, each
of whom shall be independent of management an€tmepany as defined in the NYSE listing standatus Securities Exchange Act of
1934, as amended (the “Exchange Act”), and thesramhel regulations of the Securities and Exchangertlesion (the “Commission”). All
members of the Audit Committee shall be financittlrate (or shall become financially literate kit a reasonable period of time after
appointment to the Audit Committee) by having aibasderstanding of finance and accounting andghabie to read and understand
financial statements. At least one member of thdid@ommittee should be an “audit committee finahexpert” as defined by the rules and
regulations of the Commission. No member of theiAGdmmittee shall simultaneously serve on the AG@dimmittee of more than three
public companies.

The Audit Committee shall meet at least f@)rtimes annually, or more frequently as circumesés dictate. If the Audit Committee Chair
is not present, the members of the Audit Committeg designate a Chair by majority vote of the A@bmmittee membership. The Audit
Committee Chair shall prepare
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and/or approve an agenda in advance of each meg&tiegAudit Committee shall periodically meet, sepaly, in executive session with
management, the director of the internal auditiegadtment, the independent auditors, and as art @aedamittee to discuss any matters that
the Audit Committee or each of these groups belghald be discussed.

1. AUDIT COMMITTEE RESPONSIBILITIESAND DUTIES
A. General Review Procedures and Duties. The Audit Committee shall:

1. Review and reassess the adequacy of tiast€ at least annually. Submit the Charter td&bard for approval and have the Charter
published at least every three (3) years in acemelavith the Commission’s rules and regulations.

2. Review the Company’s annual audited fimgratatements prior to filing. Review should inddua discussion with management and the
independent auditors of significant issues regardiccounting principles, practices, and judgmenotgther with a discussion of the
Company’s disclosures in the annual audited firelrstatements under “Management’s Discussion aradyAis of Financial Condition and
Results of Operations.”

3. In consultation with management, the irhefent auditors, and the internal auditors, consigeintegrity of the Company'’s financial
reporting processes and controls. Discuss guidehlne policies with respect to risk assessmentiakenanagement, including significant
financial risk exposures and the steps managenaantalken to monitor, control and report such exEssiReview significant findings
prepared by the independent auditors and the mitauditing department together with managemeesponses.

4. Review the Company'’s quarterly financtaksments prior to filing. Review should includdiscussion with management and the
independent auditors of the Company’s disclosureke quarterly financial statements under “Managret's Discussion and Analysis of
Financial Condition and Results of Operations.”ddiss any significant changes to the Company’s atoauprinciples and any significant
findings or items required to be communicated keyittdependent auditors in accordance with geneaaltgpted auditing standards.

5. Discuss and establish a policy with respeearnings press releases, as well as finaimd@mation and earnings guidance provided to
analysts and rating agencies.

6. Report regularly to the Board regarding Audit Committee’s activities, including reviewimgth the Board any issues that arise with
respect to the quality or integrity of the Companfjhancial statements, the Company’s compliandk l&gal or regulatory requirements, the
performance of the Company’s independent auditord,the performance of the internal audit function.

7. The fundamental responsibility for the Qamy’s financial statements and disclosures rests withagement. The independent audi
are responsible for auditing the Company’s finamnsiatements and reviewing the Company’s unaudiitiedlim financial statements. The
Audit Committee will review, in addition to fulfithg its other duties under this Charter: (A) magsues regarding accounting principles and
financial statement presentations, including agyificant changes in the Company’s selection ofliegtion of accounting principles, and
major issues as to the adequacy of the Compantgmial controls and any special audit steps addptéght of material control deficiencies;
(B) analyses prepared by management and/or thpéndent auditor setting forth significant finanaigborting issues and judgments made in
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connection with the preparation of the financiaksments, including analyses of the effects of@dtive GAAP methods on the financial
statements; and (C) the effect of regulatory amduawting initiatives, as well as off-balance shataictures, on the financial statements of the
Company.

8. Review disclosures made to the Audit Cotrawriby the Company’s CEO and CFO during theiiifteation process for the Form 10-K
and the Form 10-Q about any significant deficiesaiethe design or operation of internal contralsnaterial weaknesses therein and any
fraud involving management or other employees wdnceha significant role in the Company’s internattcols.

9. Recommend to the Board of Directors whetthe financial statements should be included énahnual report on Form 10-K.

10. The Audit Committee shall, on an annwi, evaluate its performance under this Chdrieronducting this review, the Audit
Committee shall evaluate whether this Charter gmtely addresses the matters that are and sheuldthin its scope. The Audit
Committee shall address all matters that the AQdihmittee considers relevant to its performanaguding at least the following: the
adequacy, appropriateness and quality of the irddion and recommendations presented by the Audiir@ittee to the Board, the manner in
which they were discussed and debated, and whisth@rumber and length of meetings of the Audit Cdttei were adequate for the
Committee to complete its work in a thorough armufhtful manner.

11. Establish procedures for the receipt, reterdimh treatment of complaints from Company employgeaccounting, internal account
controls or auditing matters, as well as for coafitial, anonymous submissions by Company emplogkeesncerns regarding questionable
accounting or auditing matters.

B. Independent Auditors. The independent auditors report directly to the inRGdmmittee. The Audit Committee shall:

1. Review the independence and performance ofutitoss and have a clear understanding with thé@nscthat the Audit Committee h
the sole authority and responsibility to seledire compensate, evaluate, and if appropriateyitete their services. The Audit Committee
shall be directly responsible for oversight of ihdependent auditors, including the evaluatiorhefduditor’s qualifications, performance and
independence and the resolution of disagreemehtsbr management and the independent auditorsa®ithe evaluation of the
Company’s independent auditor, the Audit Commitieall review and evaluate the lead partner oftdependent auditor, ensure the regular
rotation of audit partners as required by law, emdsider whether, in order to assure continuingtauthdependence, there should be regular
rotation of the audit firm itself.

2. Pre-approve all auditing and permitted-aaditing services that the independent auditolisperform for the Company, in accordance
with all applicable laws. The Audit Committee masiebate such pre-approved authority to one or rAadkt Committee members and any
member exercising such pre-approval authority sieglbrt on all pre-approvals at the next Audit Cdttee meeting. Any non-audit services
approved by the Audit Committee must be reportethénCompany’s periodic reports to the Commission.

3. Approve the terms of independent auditgyagements and all fees and other compensatiom paid to the independent auditors, as
well as the terms and fees relating to all non-eenijagements.
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4. On an annual basis, obtain from the awsl@onritten statement delineating all of theiatieinships with the Company, review and
discuss with the auditors the independence of tli#@s together with the nature and scope of asglased relationships or services and
recommend that the Board of Directors take appab@ction to ensure the continuing independentigecduditors. In addition, and at least
annually, request from the auditors and review itewr report describing: such firm’s internal gqtycontrol procedures; any material issues
raised by the most recent internal quality-contesiew, or peer review, of the firm or by an inquar investigation by governmental or
professional authorities, within the preceding fjars, respecting one or more independent awatitied out by the firm, and any steps taken
to deal with such issues. The Audit Committee stesllew the foregoing and the auditors work thraugtthe year, taking into account the
opinions of management and internal auditors, andgnt to the Board its conclusions with respetiécauditors qualifications, performant
and independence.

5. Review the independent auditor’s audihpla

6. Prior to releasing the year-end earnidigguss the results of the audit with the indepetdaditors. Discuss certain matters required to
be communicated to audit committees in accordantegenerally accepted auditing standards.

7. Consider the independent auditors’ judgiabout the quality and appropriateness of theamyis accounting principles as applied
in its financial reporting.

8. Discuss with the independent auditor tfatens to be discussed by Statement on Auditingdairas No. 61 relating to the conduct of
the audit. Regularly review with the independerditor any difficulties the auditor encountered lie tourse of the audit work, including any
restrictions on the scope of the independent adslisativities or on access to requested infornmatand any significant disagreements with
management.

9. Set clear hiring policies for employeedavmer employees of the Company’s independenttexgdi

10. Review and discuss quarterly reports fthenindependent auditor on: (a) all critical ag@ting policies to be used; (b) all alternative
treatments of financial information with generadigcepted accounting principles that have been sieclwith management, ramifications of
the use of such alternative disclosures and treasnand the treatment preferred by the indeperalgifitor; and (c) other material written
communications between the independent auditonm@arthgement, such as any management letter or detefdinadjusted differences.

C. Internal Audit Department and Legal Compliance. The Audit Committee shall:

1. Review the internal audit plan, changeglam, activities, organizational structure, andliications of the internal audit department, as
needed.

2. Review the appointment, performance, apthcement of the internal audit manager.

3. Review significant reports prepared byitfternal audit department together with managemeasponse and follow-up to these
reports.

4. On at least an annual basis, review viiéh@Gompany’s counsel, any legal matters that coale a significant impact on the
organization’s financial statements, the Compangimpliance with applicable laws and regulationsl imguiries received from regulators or
governmental agencies.
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D. Other Audit Committee Responsibilities. The Audit Committee shall:

1. Annually prepare a report to shareholdsreequired by the Securities and Exchange Comonis$he report should be included in the
Company'’s annual proxy statement.

2. Perform any other activities consisterthvthis Charter, the Company’s by-laws, and govermaws, as the Audit Committee or the
Board deems necessary or appropriate.

3. Maintain minutes of meetings and periodigarovide reports to the Board.
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Proxy for Annual Meeting
HELMERICH & PAYNE, INC.
ThisProxy Is Solicited by and on Behalf of the Board of Directors.

The undersigned hereby appoints as his/ heiiggowith powers of substitution and revocation, MV Helmerich, Ill, Hans Helmerich, and
Steven R. Mackey, or each of them (the “Proxietg’)ote all shares of Helmerich & Payne, Inc., viahtice undersigned would be entitled to
vote at the Annual Meeting of Stockholders of Heiicte & Payne, Inc., to be held at The Philbrook Eus Of Art, Patti Johnson Wilson
Hall, 2727 South Rockford Road, Tulsa, Oklahomayednesday, March 3, 2004, at 12:00 noon, Tulsa,tand all adjournments thereof.

1. Nominees for Directors of tt“First Class” for a three-year term are Hans HelolgrGeorge S. Dotson, and Paula Marshall-Chapman.
DIRECTORS RECOMMEND A VOTE FOR ITEM :

O FOR all listed nominees O WITHHOLD vote from all listed O WITHHOLD vote only from
nominees

(Continued on Next Page)




(Continued from First Page)

THISPROXY WILL BE VOTED IN ACCORDANCE WITH THE WISHESOF THE STOCKHOLDER ASSPECIFIED IN THE
SQUARESAND ON THE LINE PROVIDED ON THE REVERSE SIDE HEREOF; HOWEVER, IF NO SPECIFICATION ISMADE
IN THE SQUARESOR ON THE LINE PROVIDED, THE SHARESREPRESENTED BY THISPROXY WILL BE VOTED FOR
THE ELECTION OF THE FULL SLATE OF DIRECTORS. IF ANOTHER MATTER SHOULD PROPERLY BE BROUGHT BEFORE
THE MEETING, THE PERSONS NAMED AS PROXIES WILL VOTEN SUCH MATTERS IN ACCORDANCE WITH THEIR BEST
JUDGMENT.

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

Dated: , 200

(Sign here exactly as name appears herein. Wheasshaee held by joint tenants,
both must sign. When signing as attorney, execattministrator, guardian, or
trustee, please give your full title as such. ¢tbaporation, please sign in full
corporate name by duly authorized officer and gitke of officer. If a partnershif
please sign in partnership name by authorized pér

(Signature if held jointly)



