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[HELMERICH & PAYNE, INC. LOGO]
UTICA AT TWENTY-FIRST
TULSA, OKLAHOMA 74114

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Natice is hereby given that the Annual Meeting tfcRholders of Helmerich & Payne, Inc., will be theln the 41st Floor of the First Natio
Tower Building, 15 East 5th Street, Tulsa, Oklahpatal2:00 noon, Tulsa time, on Wednesday, Mard®86, for the following purposes:

1. To elect two Directors comprising the class @&Btors of the Corporation known as the "Secorab€! for a three-year term expiring in
1999.

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

In accordance with the By-Laws, the close of bussnen January 9, 1996, has been fixed as the rdetedor the determination of the
stockholders entitled to notice of, and to votesaid meeting. The stock transfer books will nosel

The Corporation's Proxy Statement is submittedvhigine The annual report for the year ended Septer®®e1995, has been previously
mailed to all stockholders.

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

By Order of the Board of Directors

/sl STEVEN R MACKEY
STEVEN R MACKEY
Secretary

Tul sa, Gkl ahoma
January 26, 1996



[HELMERICH & PAYNE, INC. LOGO]
UTICA AT TWENTY-FIRST
TULSA, OKLAHOMA 74114

PROXY STATEMENT

GENERAL INFORMATION

The enclosed proxy is being solicited by and orelfesf the Board of Directors of Helmerich & Payteg. (the "Corporation”), and will be
voted at the Annual Meeting of Stockholders on MaBc1996. This statement and the accompanyingypaox first being sent or given to
stockholders on or about January 26, 1996.

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

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

At the close of business on January 9, 1996, tivere 26,764,476 issued and outstanding share® aitmmon stock of the Corporation, the
holders of which, except the Corporation whichhis holder of 1,996,056 shares of treasury stoekeatitled to one vote per share on all
matters. There is no other class of securitieb@fQorporation entitled to vote at the meeting.yQibckholders of record at the close of
business on January 9, 1996, will be entitled te ab the Annual Meeting.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth the name and addoéssch stockholder of the Corporation who, tokhewledge of the Corporation,
beneficially owns more than 5% of the Corporati@@smon stock, the number of shares beneficiallpehby each, and the percentage of
outstanding stock so owned, as of January 9, 1996.

AMOUNT AND
NATURE OF PERCENT
TI TLE NAME AND ADDRESS BENEFI Cl AL OF
OF CLASS OF BENEFI Cl AL OANER OWNNERSHI P( 1) CLASS
Conmmon St ock FMR Cor p.
82 Devonshire Street
Bost on, Massachusetts 02109 3, 205, 926( 2) 12.944%
Common St ock The Capital G oup Conpanies, Inc.

333 South Hope Street
Los Angeles, California 90071 2,373, 400(3) 9. 582%



AMOUNT AND

NATURE OF PERCENT
TITLE NAVE AND ADDRESS BENEFI Cl AL OF
OF CLASS OF BENEFI Cl AL OMNER OWNERSHI P( 1) CLASS

Common St ock State Farm Mutual Autonobile

I nsurance Conpany

One State Farm Pl aza

Bl oomi ngton, Illinois 61710 2, 064, 300 8. 334%
Common St ock W H. Helnerich, 111

1579 East 21st Street

Tul sa, Okl ahoma 74114 1, 452, 310( 4) 5. 864%

(1) Unless otherwise indicated, all shares are ovdieectly by the named person or entity, with spehson or entity possessing sole voting
and investment power with respect to such shares.

(2) Includes 3,176,028 shares beneficially ownedériolglity Management & Research Company and 29s8@8es beneficially owned by
Fidelity Management Trust Company. Edward C. Johrg&h FMR Corp., through its control of Fidelity Regement & Research Company,
and the Fidelity Funds each have sole power toodispf 3,176,028 shares owned by Fidelity Managégétesearch Company. FMR
Corp., through its control of Fidelity Managementi§t Company, has sole voting and dispositive pawer 29,898 shares. This information
is based upon FMR's Schedule 13G dated Februar/983,

(3) Capital Guardian Trust Company and Capital Beteand Management Company, operating subsidiafi€se Capital Group
Companies, Inc., exercise investment discretioh véspect to 1,273,400 and 1,100,000 shares, tgggcThis information is based upon
The Capital Group Companies, Inc.'s Schedule 13€ddeebruary 8, 1995.

(4) Includes 300,000 shares owned by The Helmeétatindation, an Oklahoma charitable trust, for wiNtth Helmerich is Trustee, and
10,000 shares owned by Ivy League, Inc., of whichielmerich is President and Director. Mr. Helmbrpossesses sole voting and
investment power over all indirectly owned shares.



SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth the total numbesbéres of common stock beneficially owned by ed¢hepresent Directors and nominees,
the Corporation's Chief Executive Officer ("CEORWdathe other four most highly compensated execuiffieers (the Chief Executive Offic
and other four most highly compensated executifieest collectively, the "named executive officgrsind all Directors and Executive
Officers as a group, and the percent of the oudstgncommon stock so owned by each as of Januar995.

AMOUNT AND
NATURE OF PERCENT
DI RECTORS AND NAMED BENEFI Cl AL OF
EXECUTI VE OFFI CERS TI TLE OF CLASS OWNERSHI P( 1) CLASS
W H. Helnmerich, Il Common St ock 1, 452, 310(2) 5. 864%
Hans Hel nerich Comon St ock 173, 916(3) .702%
CGeorge S. Dotson Conmmon St ock 94, 301(4) . 381%
Steven R Shaw Conmmon St ock 39, 963(5) .161%
Dougl as E. Fears Comon St ock 28, 230(6) .114%
Allen S. Braunmiller Comon St ock 21, 858(7) . 088%
H W Todd Common St ock 2,000 . 008%
John D. Zeglis Conmmon St ock 1, 500 . 006%
denn A Cox Comon St ock 1, 000( 8) . 004%
George A. Schaefer Comon St ock 1, 000 . 004%
WlliamL. Arnstrong Conmon St ock 1, 000 . 004%
C W Flint, Jr. Common St ock -- --
Al Directors and
Executive O ficers
as a G oup(1l5)
Conmmon St ock 1, 855, 657(9) 7.483%

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

(2) Includes 300,000 shares owned by The Helméramdation, an Oklahoma charitable trust, for wiNtth Helmerich is Trustee, and
10,000 shares owned by Ivy League, Inc., of whighelmerich is President and Director. Mr. Helnabrpossesses sole voting and
investment power over all indirectly owned shares.

(3) Includes options to purchase 6,670 shares sedle within 60 days; 24,000 shares subject twicesd stock awards under the Restricted
Stock Plan for Senior Executives of Helmerich & Rayinc.; 3,331 shares fully vested under the Hetth& Payne, Inc. 401(k) Plan as of
September 30, 1995; 11,075 shares owned by Mr. Halmerich's wife, with respect to which he haiisned all beneficial ownership;
7,400 shares held by Mr. Helmerich as Trustee doious trusts for members of his immediate fanakyto which he has sole voting and
investment power; 1,000 shares held by Mr. Helnhesig a Co-trustee for a family trust for which hargs voting and investment power; and
15,450 shares held by The Helmerich Trust, an @ktehcharitable trust, for which Mr. Helmerich i€a-trustee, for which he shares voting
and investment power.



(4) Includes options to purchase 6,670 shares sedle within 60 days; 18,000 shares subject twictsd stock awards under the Restricted
Stock Plan for Senior Executives of Helmerich & Rayinc.; 6,413 shares fully vested under the Hetthe& Payne, Inc. 401(k) Plan as of
September 30, 1995; 950 shares held in a trust family member for which Mr. Dotson, as a Co-tegstshares voting and investment
power; 1,100 shares held by Mr. Dotson as custdiahis children under the Uniform Gifts to MinoA&t; and 450 shares owned by Mr.
Dotson's wife, with respect to which he has disatad all beneficial ownership.

(5) Includes options to purchase 6,670 shares sedle within 60 days; 16,000 shares subject twicesd stock awards under the Restricted
Stock Plan for Senior Executives of Helmerich & Rayinc.; and 2,679 shares fully vested under thlendrich & Payne, Inc. 401(k) Plan as
of September 30, 1995.

(6) Includes options to purchase 1,200 shares sedale within 60 days; 14,000 shares subject twicesd stock awards under the Restricted
Stock Plan for Senior Executives of Helmerich & Rayinc.; and 1,730 shares fully vested under thlendrich & Payne, Inc. 401(k) Plan as
of September 30, 1995.

(7) Includes an option to purchase 1 share exdneisaithin 60 days; 8,000 shares subject to restlistock awards under the Restricted S
Plan for Senior Executives of Helmerich & Payne, Jiand 5,506 shares fully vested under the Hetthe&i Payne, Inc. 401(k) Plan as of
September 30, 1995.

(8) All shares are held in a revocable trust knasrthe Glenn A. Cox Trust, UTA, with respect to evhvoting and investment power are
shared with Mr. Cox's wife.

(9) Includes options to purchase 30,811 sharesisadle within 60 days; 104,000 shares subjeatdtricted stock awards under the
Restricted Stock Plan for Senior Executives of H#loh & Payne, Inc.; and 24,597 shares fully vesteder the Helmerich & Payne, Inc. 401
(k) Plan as of September 30, 1995.

NOMINEESAND DIRECTORS

The Board of Directors of the Corporation is divddato three classes -- First Class, Second Céamb Third Class -- whose terms expire in
different years. The terms of the Directors of #szond Class expire this year, and their succeaseit® be elected at this Annual Meeting.
The terms of the Directors of the Third Class dreRirst Class do not expire until 1997 and 1968pectively, and consequently their
successors are not to be elected at this AnnuatidMeé/essrs. Flint and Todd will not stand forekection as Directors of the Second Class
due to their retirement, effective March 6, 1996 the Corporation's Board of Directors. On Decently 1995, the Board of Directors
decreased, effective March 6, 1996, the numberii@cibrs comprising the Second and Third Classésdoeach and nominated Mr. William
L. Armstrong, who is presently a Director of their@ihClass, to occupy a vacant directorship in theddd Class. Upon the conclusion of this
Annual Meeting, the First Class of Directors will bomprised of three Directors, and the Secondraird Classes will be comprised of two
Directors each.



The Directors belonging to the Third Class andRinst Class, which are not coming up for electibthss meeting, and the Nominees for
Directors of the Second Class, are as follows:

DIRECTORSOF THE THIRD CLASS

YEAR
EXPI RATI ON FI RST
OF PRESENT PRI NCl PAL OCCUPATI ON BECAME
NAME AGE TERM AND CURRENT DI RECTORSHI PS DI RECTOR
W H. Helnerich, III 73 1997 Chai rman of the Board of the Corporation. 1949
[ Phot ogr aph] Director of Atwood Oceanics, Inc.; Liberty
Bancorp, Inc.; Liberty Bank and Trust
Conpany of Tulsa, N A ; and Liberty Bank
and Trust Conpany of Oklahoma City, N A
G enn A Cox 66 1997 Retired President and Chief Operating 1992

[ Phot ogr aph] O ficer of Phillips Petrol eum Conpany
(large integrated oil conpany). Director
of Bank of Cklahoma, N A ; BOK Financi al
Corporation; The WIlians Conpanies, Inc.;
and Uni on Texas Petrol eum Hol di ngs, Inc.
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DIRECTORS OF THE FIRST CLASS

EXPI RATI ON
OF PRESENT
NAME AGE TERM
Hans Hel nerich 37 1998
[ Phot ogr aph]
CGeorge S. Dotson 55 1998
[ Phot ogr aph]
George A. Schaefer 67 1998

[ Phot ogr aph]

PRI NCI PAL OCCUPATI ON
AND CURRENT DI RECTORSHI PS

Presi dent

Vi

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

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

subsi di ary conpanies. Director of Atwood
Cceani cs, Inc.

Retired Chairman and Chi ef Executive Oficer

of Caterpillar Inc. (Manufacturer of
eart h-nmovi ng, construction, and

mat eri al s- handl i ng machi nery and

equi pnent). Director of Aon Corporation;
McDonnel | Dougl as Cor poration; Mrton
International; and Caterpillar Inc.

6
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1988



NOMINEESFOR THE DIRECTORSOF THE SECOND CLASS

EXPI RATI ON FI RST
OF PRESENT PRI NCI PAL OCCUPATI ON BECAME
NAME AGE TERM AND CURRENT DI RECTORSHI PS DI RECTOR
John D. Zeglis 48 1996 Senior Vice President -- General Counsel and 1989
[ Phot ogr aph] Government Affairs of Anerican Tel ephone
and Tel egraph Conpany (provides products,
services, and systens for the novenment and
managenent of information, including US.
and international |ong-distance
tel ecommuni cati ons services,
t el ecommuni cati ons products for busi-
nesses and consumers, network transm ssion
systens and equi pnent, conputers, and
el ectronic conmponents). Director of
Il'linova Corp.; and Illinois Power Co.

WIlliamL. Arnstrong 58 1996 Chai rman of Anbassador Medi a Corporation and 1992
[ Phot ogr aph] Cherry Creek Mortgage Conpany (tel evision

br oadcasti ng and nortgage banking).

Director of International Famly

Entertai nment, Inc.; Provident Life &

Acci dent | nsurance Conpany of America; and

St orage Technol ogy Cor porati on.

7



With regard to the election of the Directors, stogklers may vote in favor of all nominees, withhtildir votes as to all nominees, or
withhold their votes as to specific nominees. Usiletherwise specified, the proxies on the enclésed which are executed and returned
be voted for the nominees listed above as "Nomif@eBirectors of the Second Class." The proxiescerted and returned on the enclosed
form can be voted only for the named nomineesnyf@ne of the nominees is not a candidate at theuAnMeeting, an event which
management does not anticipate, the proxies willdted for a substitute nominee. The election a&Etors will require the affirmative vote
of a plurality of the shares of common stock votimgerson or by proxy at the Annual Meeting. Absittns and broker nowetes shall not b
counted except for purposes of determining thegmes of a quorum at the meeting.

The Corporation's transfer agent will tabulatevaties which are received prior to the date of thedal Meeting. The Corporation has
appointed two employee inspectors of the electionsceive the transfer agent's tabulation, toltbuall other votes, and to certify the res
of the elections.

The principal occupation of each of the Directard the Nominees for Directors of the Second Classiset forth in the tables above and has
been the same occupation for the past five yeamspexvith respect to Mr. Glenn A. Cox, who retieftective December 23, 1991, after be
President and Chief Operating Officer of Phillipti®leum Company since 1985.

ATTENDANCE

There were four regularly scheduled meetings otbard of Directors held during fiscal 1995. No &itor attended fewer than 75% of the
aggregate of the total number of the meetings®Bbard of Directors and its committees held dufisgal 1995.

COMMITTEES

Mr. C. W. Flint, Jr. and Mr. Glenn A. Cox are mengef the Audit Committee. The functions of the Au@ommittee include: (1) reviewing
with management and the Corporation's independmoiatants the scope of the various audits to hdwied during the coming year; (2)
reviewing with management and the independent ataats the results of such audits, including thditads comments on the Corporation's
accounting policies and the adequacy of the interoratrols; (3) discussing with management andridependent accountants the
Corporation's annual financial statements; (4)awung fees paid to, and the scope of services geavby, the independent accountants; (5)
reviewing the independence of the independent axtaats; (6) recommending to the full Board the gegaent or discharge of the
independent accountants; and

(7) monitoring compliance with the Foreign Corripactices Act. During the year ended Septembet @85, the Audit Committee held two
meetings.

Mr. George A. Schaefer, Mr. John D. Zeglis, and William L. Armstrong are members of the Human Reses Committee. The functions
of the Human Resources Committee are to reviewnzaice recommendations or decisions regarding: €l lbction and salaries of officers
and key management employees; (2) bonus award, gpdion plans and awards, and other fringe bepkfins; and (3) management
succession. During the year ended September 38, 189 Human Resources Committee held three maeting

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

The information contained in the following Summ&gmpensation Table for fiscal years 1995, 1994,18498 is furnished with respect to
the named executive officers.

SUMMARY COMPENSATION TABLE

LONG TERM COMPENSATI ON

ANNUAL COMPENSATI ON AWARDS PAYOQUTS
(1) (2) (3)
OTHER RESTRI CTED  SECURI Tl ES (4)
ANNUAL STOCK UNDERLYI NG LTI P ALL OTHER
NAVE AND PRI NCI PAL COVPENSATI ON AWARDS OPTI ONS PAYOQUTS COVPENSATI ON
PCSI TI ON YEAR  SALARY($) BONUS($) (%) (%) (#) (%) (%)

Hans Hel nerich 1995 281, 250 150, 000 630 -- -- -- 9, 240
Presi dent and 1994 247,925 75, 000 635 -- -- -- 9, 562
CEO 1993 223, 463 75, 000 720 -- -- -- 8,501
George S. Dotson 1995 252, 354 120, 000 630 -- -- -- 10, 050
Vi ce President 1994 219, 800 70, 000 650 -- -- -- 8, 430
and President of 1993 201, 850 70, 000 720 -- -- -- 7,680
Drilling Subsidiary

Steven R Shaw 1995 183, 375 55, 000 630 -- -- -- 10, 919
Vi ce President 1994 170, 000 35, 000 632 -- -- -- 6, 807
Producti on 1993 160, 375 35, 000 720 -- -- -- 6, 484
Allen S. Braunmiller 1995 167, 342 20, 000 450 -- -- -- 27, 895
Vi ce President 1994 159, 525 20, 000 458 -- -- -- 34,234
Expl or ati on 1993 148, 263 20, 000 720 -- -- -- 35, 157
Dougl as E. Fears 1995 150, 236 40, 000 630 -- -- -- 8, 351
Vi ce President 1994 140, 600 15, 000 630 -- -- -- 5,921
Fi nance 1993 131,513 15, 000 720 -- -- -- 6, 797

(1) The amounts specified in this column reprepagiments of estimated tax liability with respecttmnpany-provided health and retirement
benefits. The aggregate amount of perquisites #mer personal benefits was less than either $50000% of the total annual salary and
bonus reported for each of the named executiveerfi

(2) As of September 30, 1995, Messrs. Helmericlis@m Shaw, Braumiller, and Fears held 24,000,08,06,000, 8,000, and 14,000 shares
of restricted stock, respectively, with the valbhereof on September 30, 1995 being $675,000, $506$50,000, $225,000, and $393,750,
respectively. Notwithstanding these reported amguhe actual value of the restricted stock helthieynamed executive officers will depend
on the market value of the Corporation's stockfatw@re date. Dividends will be payable on shafesd to the extent dividends are paid on
the Corporation's stock generally.

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



(4) With respect to each of the named executivieer except Mr. Braumiller, the amounts specifiethis column represent only the
Corporation's matching contributions to its 401kan in behalf of each such executive officer. Wihpect to Mr. Braumiller, $9,367,
$6,725, and $6,104 were contributed to the 401ig) By the Corporation in Mr. Braumiller's behalfaéach of fiscal years 1995, 1994, and
1993, respectively. In each of fiscal years 198841 and 1993, Mr. Braumiller was paid $18,528,,%29, and $29,053, respectively,
pursuant to an overriding royalty plan applicabiydo geologists and geophysicists. Since Mr. Bréler has previously satisfied all vesting
requirements under the overriding royalty planshall continue to receive payments thereunder dégss of whether Mr. Braumiller
continues in the employment of the Corporation. dherriding royalty plan requires payments to belene participants at least semi-
annually. Currently, payments are being made toBvumiller on a quarterly basis. Although the @igéng royalty plan was terminated
effective September 30, 1985, Mr. Braumiller's shafrall overriding royalties earned under suchgeor to September 30, 1985, will
continue to be paid to him until production in coergial quantities ceases.

STOCK OPTION GRANTS
There were no stock options granted to the namedutixe officers in the last fiscal year.
OPTION EXERCISES AND HOLDINGS

The following table sets forth information with pest to the named executive officers of the Corjamaconcerning the exercise of options
during the last fiscal year and unexercised optheid as of the end of the fiscal year:

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

NUMBER OF
SECURI TI ES VALUE OF
UNDERLYI NG UNEXERCI SED
UNEXERCI SED | N- THE- MONEY
OPTI ONS AT OPTI ONS AT
FY- END( #) FY- END( $) (1)
SHARES ACQUI RED EXERCI SABLE/ EXERCI SABLE/

NAME ON EXERCI SE(#) VALUE REALI ZED( $) UNEXERCI SABLE ~ UNEXERCI SABLE( 2)
Hans Helmerich........................ 5,160 57,082 3, 150/ 28, 744/
13, 326(3) 47, 850
George S. Dotson...................... 5,160 55, 147 3, 150/ 28, 744/
13, 326(3) 47, 850
Steven R Shaw........................ 3,096 27,090 3, 150/ 28, 744/
13, 326(3) 47, 850
Allen S. Braumller................... 1, 052 12, 035 1/ 9/
6, 458( 3) 28, 826
Douglas E. Fears...................... - - 1,200(3)/ --1
9, 600( 3) 28, 687
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(1) Fair market value used for computations in dukimn was $28.125 per share, which was the Cafioor's closing price of its common
stock on September 30, 1995.

(2) The Incentive Stock Option Plan pursuant tochtdertain options noted in this table were grastattains a cumulative restriction feature
requiring sequential exercise of options grantedeuisuch plan. Therefore, certain out-of-theney options must be exercised prior to cel
in-the-money options.

(3) As of September 30, 1995, Messrs. Helmericlis@m Shaw, Braumiller, and Fears held 6,726, §,82&6, 3,300, and 6,300,
respectively, of out-of-the-money options.

LONG-TERM INCENTIVE PLANS

There were no long-term incentive plan awards ¢orthmed executive officers in the last fiscal year.

PENSION PLANS

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

Pension benefits, which are accrued annually, ererchined based on compensation received throughpaiticipant's career.
"Compensation” includes salary, bonus, vacation p@ai pay, Section 401(k) elective deferrals, and
Section 125 "cafeteria plan" deferrals. Thereftire,pension benefit is not determined primarilyfibgl compensation and years of service.

Based upon this formula, an assumed annual satawtlg rate of 6%, and an age 62 retirement daéeesttimated annual benefits payable to
each named executive officer at retirement are:

ANNUAL

CURRENT RETI REMENT

NANVE AGE BENEFI T( 1)

Hans Hel merich. ... ... . e 37 $348, 464
George S. DOt SON. . ... 55 $130, 061
Steven R Shaw. ............. ... 45 $121, 521
Allen S Braumi |l er. . ... 61 $ 53, 254
Dougl @s E. FearS. . ... e e e e e e e 46 $ 80,971

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

REPORT ON REPRICING OF OPTIONS

There were no adjustments or amendments to theisgearice of stock options previously awardedryp af the named executive officers
during the last fiscal year.
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COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

During fiscal 1995, the members of the Corporasiditiman Resources Committee (which functions a€thporation's compensation
committee) were Mr. George A. Schaefer, Mr. JohZ&ylis, and Mr. William L. Armstrong. No executiefficer of the Corporation has any
relationship covered by the Compensation Commlitte=lock regulations.

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

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

The Helmerich & Payne, Inc., 1990 Stock Option Riantains a provision whereby all stock optiond aiitomatically become fully vested
and immediately exercisable in the event of a "gleasf control” of the Corporation, as defined iclsplan. Pursuant to an agreement
between the Corporation and the participants utideRestricted Stock Plan for Senior Executivel@merich & Payne, Inc., all restricted
shares will automatically become fully vested, fofeestrictions, in the event of a "change of colitof the Corporation, as defined in such
agreement.

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

HUMAN RESOURCES COMMITTEE REPORT

Decisions with regard to the compensation of thep@a@tion's executive officers are made by the HuRasources Committee of the Board
of Directors ("Committee"). Each member of the Caitee is a non-employee director. Decisions abwards under the Corporation's stock-
based compensation plans are made by the Commaitteeeported to the Board. All other decisionsh®s€ommittee relating to
compensation of the Corporation's executive offiGae reviewed by the Board. Generally, the Conemitheets in December following the
end of a particular fiscal year to consider prospecalendaryear salary adjustments, as well as to considendboompensation for execut
officers for the prior calendar year.
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Executive Officer Compensation Policies

The Corporation's executive compensation policiedasigned to provide competitive levels of consadion that integrate pay with the
Corporation's performance, recognize individuaiative and achievements, and assist the Corporatiattracting and retaining qualified
executives. The Committee relies in large part@mmensation studies for the determination of coitipetcompensation. These studies
include salary and bonus compensation data frorrabgompetitor companies including that contaiwétiin the S&P Oil and Gas Drilling
Index on page 14 of this Proxy Statement. Also,mthe Committee contemplates the awarding of stppakits or options to its executives, it
considers the nature and value of stock awards imadempetitor companies to their executive officén order to implement these
objectives, the Corporation has developed a stifaigtard compensation package consisting of sakmgual bonus, and periodic awards of
stock options and/or restricted stock. Each elerobtite compensation package serves a particulmopa. Salary and bonus are primarily
designed to reward current and past performancerdswof stock options and restricted stock are gmilpndesigned to tie a portion of each
executive's compensation to long-term future perforce of the Corporation. The Committee believasstock ownership by management
through stock-based compensation arrangementsiéfibial in aligning management's and stockholdatsrests. The value of these awards
will increase or decrease based upon the futuoe orfi the Corporation's stock. Base salaries ansazoatively set to recognize individual
performance while attempting to approximate theaye level of base salaries among the Corporatimmgpetitors. Annual bonuses to
executive officers are awarded based upon corppefermance criteria, competitive considerati@ars] the Committee's subjective
determination of individual performance.

In determining executive compensation for fisca®3,%he Committee considered the Corporation'satMeistorical performance and its
future objectives and challenges rather than ingia formula based on any particular performaneasure in a single year. The Committee
believes that this policy provides a certain degifegtability in executive compensation considetting cyclical nature of the Corporation's
businesses. Within this framework, the Committersaered the following equally weighted performafeetors in making its compensation
decisions in fiscal 1995: earnings per share; 8ashfrom operations; return on operating assatst status of the Corporation's competitive
position. The Committee determined that these pmdiace factors were met during fiscal 1995.

Section 162(m) of the Internal Revenue Code, affectanuary 1, 1994, provides that certain compg@nsto certain executive officers in
excess of $1 million will not be deductible for &dl income tax purposes. The current compenskgicats of the Corporation's executive
officers are well below the $1 million threshold.the event that the Corporation's compensatioeldeapproach the $1 million deduction c
the Committee will further analyze Section 162(mdl éake such action as it deems appropriate.

During the fourth quarter of fiscal 1995, an indegent compensation consultant was retained toweaiel advise as to existing executive
compensation policies. The Committee, during fid®&86, plans to adopt a more formalized performdnased bonus plan for its executive
officers.
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Compensation Paid to the Chief Executive Officer

Compensation paid to the CEO for fiscal 1995 caedigrimarily of base salary and annual bonusisicaf 1995, Mr. Helmerich earned a
$150,000 bonus and a 13.4% salary increase. Thesiee in CEO compensation was made in light o€Cdmamittee's subjective assessment
of the quality of leadership displayed by Mr. Hefiok during a period of instability in the energylustry, and in consideration of the
continued profitability of the Corporation.

SUBMITTED BY THE HUMAN RESOURCESCOMMITTEE
GeorgeA. Schaefer John D. ZeglisWilliam L. Armstrong
PERFORMANCE GRAPH

The following performance graph reflects yearlygestage change in the Corporation's cumulativé steakholder return on common stock
as compared with the cumulative total return of $8> 500 COMP-LTD Index and the S&P Oil & Gas Dnifj 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

[GRAPH]
MEASUREMENT PERI OD
(FI SCAL YEAR COVERED) 1990 1991 1992 1993 1994 1995
S&P 500 COWP-LTD 100. 00 131. 17 145. 66 164. 60 170. 67 221. 43
HELMERI CH & PAYNE 100. 00 79. 27 93. 48 119. 63 100. 77 102. 58
S&P O L & GAS DRI LLING 100. 00 64. 33 72.21 88. 08 70.75 72. 60

14



DIRECTOR COMPENSATION

Each Director not regularly employed by the Corgiorapresently receives a retainer of $2,500 partgun on each December 1, March 1,
June 1, and September 1 that he is a Director adt@ndance fee of $2,500 for each regularly sadeedneeting that he attends, plus
expenses incurred in connection with attending mget Mr. W. H. Helmerich, 1l receives no competitsa from the Corporation for serving
as its Chairman of the Board. In addition, memioéthe Audit Committee and the Human Resources Citieerreceive a fee of $500 per
meeting attended, plus expenses incurred in coiomewith attending meetings. It is anticipated ttiegre will be four regularly scheduled
meetings of the Board of Directors during fisca®@9

TRANSACTIONSWITH MANAGEMENT AND OTHERS

Mr. W. H. Helmerich, Ill acts as a consultant te thorporation pursuant to a consulting agreemestdrieed under "Compensation
Committee Interlocks and Insider Participation."

COMPLIANCE WITH SECTION 16(A) OF THE EXCHANGE ACT

For the fiscal year ended September 30, 1995¢ptints were filed on a timely basis with the Samsgiand Exchange Commission with the
following exceptions:

(i) Hans Helmerich, CEO of the Corporation, fileged=orm 4 on June 6, 1995, rather than on the dieead May 10, 1995. This report
covered the sale of 4,000 shares of the Corporatammon stock; and

(i) Mr. Allen S. Braumiller, an executive officef the Corporation, reported an exercise of stqakoas on a Form 5 filed on November 3,
1995, rather than reporting such transaction oarenf on July 10, 1995. This report covered the@@ge of stock options covering 1,052
shares of the Corporation's common stock.

In making these disclosures, the Corporation higedreolely upon the written representations obitsectors and executive officers, and
copies of the reports they have filed with the $ities and Exchange Commission.

INDEPENDENT ACCOUNTANTS

The Audit Committee of the Corporation's Board @feldtors on April 5, 1994, approved the dismisgahahur Andersen LLP as the
Corporation's certifying accountant and on sucle dapointed Ernst & Young LLP as the Corporatioe\w certifying accountant.

Arthur Andersen LLP's report on the financial stagats for the past two fiscal years contained nees® opinion or disclaimer of opinion or
was qualified or modified as to uncertainty, asdibpe or accounting principles. Further, duringdisiears 1992 and 1993 and that portion of
fiscal 1994 ending April 5, 1994, there were nadigements with Arthur Andersen LLP on any mattexcgounting principles or practices,
financial statement disclosure, or auditing scopprocedure.

For the Corporation's fiscal years 1992 and 19%Bthat portion of fiscal 1994 ending April 5, 19%ere were no reportable events as
described in Item 304(a)(1)(v)(A) through (D) ofdréation S-K.
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The Corporation did not, during fiscal years 1988 4993 and that portion of fiscal 1994 ending Apri1994, consult with Ernst & Young
LLP regarding any matters described in Item 302§a)f Regulation S-K.

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

STOCKHOLDER PROPOSALS

The Corporation's annual meeting for 1997 will eédhNednesday, March 5, 1997. Any stockholder wigho submit a proposal to the vote
of the stockholders at such 1997 annual meeting sulBnit such proposal or proposals in writinghite Corporation at its executive office in
Tulsa, Oklahoma, Attention: Corporate Secretarypobefore September 30, 1996.

OTHER MATTERS

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

By Order of the Board of Directors

/sl STEVEN R MACKEY
STEVEN R MACKEY
Secretary

Dat ed: January 26, 1996

16



APPENDIX TO ELECTRONIC FILING

LIST OF IMAGE INFORMATION NOT
FILED ELECTRONICALLY

Photographs of the Directors and Nominees for Darschave been omitted from Pages 5 through 7i®Rtoxy Statement.

A graphic representation of the Performance Grastiibed on Page 14 of this Proxy Statement has draédted.



NOTICE OF ANNUAL MEETING
OF STOCKHOLDERS
TOBEHELD
MARCH 6, 1996
AND
PROXY STATEMENT
[HELMERICH & PAYNE, INC. LOGO]

HELMERICH & PAYNE, INC.
UTICA AT TWENTY-FIRST
TULSA, OKLAHOMA 74114




PROXY FOR ANNUAL MEETI NG
HELMERI CH & PAYNE, | NC.

THI'S PROXY IS SOLI CI TED BY AND ON BEHALF OF THE
BOARD OF DI RECTORS.

The undersi gned hereby appoints as his/her
with powers of substitution and revocation,
Hel merich, 111, Hans Hel nerich,
Mackey, or each of them to vote all shares of

Hel merich & Payne, Inc., which the undersigned would
be entitled to vote at the Annual Meeting of

St ockhol ders of Helmerich & Payne, Inc., to be held
on the 41st Floor of the First National Tower

Buil ding, 15 East Fifth Street, Tulsa, Cklahonm, on
Wednesday, March 6, 1996, at 12: 00 noon, Tulsa tine,
and all adjournnments thereof.

pr oxi es,
W H.
and Steven R

1. Nominees for Directors of the "Second Class'aftinree-year term are John D. Zeglis and WilliarAtmstrong. DIRECTORS

RECOMMEND A VOTE FOR ITEM 1.

/ | FOR all listed nom nees

al |

/ | WTHHOLD vote from
listed nom nees

/ | WTHHOLD vote only from

(Continued on Next Page)



(Continued from First Page)

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

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

Dated: , 1996.

(Sign here exactly as name appears. When signiati@sey, executor, administrator, guardian, or
corporate official, please give your full title sisch.)

End of Filing
Powered 8y EDCAR

i

© 2005 | EDGAR Online, Inc.



