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FORM S-8

REGISTRATION STATEMENT UNDER
THE SECURITIESACT OF 1933

Helmerich & Payne, Inc.

(Exact name of registrant specified in its charter)

Del awar e 73-0679879
" (State or other jurisdiction of (1.R'S. Enployer Identification No.)
i ncorporation or organization)
1579 East 21st Street, Tulsa, Cklahoma 74114
" (Address of Principal Executive Offices)  (Zip Code)

Helmerich & Payne, Inc. 1996 Stock Incentive Plan
(Full title of the plan)

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

(918) 742-5531

(Telephone number, including area code, of agargdovice)

CALCULATION OF REGISTRATION FEE

PROPOSED PROPOSED
TI TLE OF MAXI MUM MAXI MUM
SECURI TI ES AMOUNT OFFERI NG AGGREGATE AMOUNT OF
TO BE TO BE PRI CE OFFERI NG REG STRATI ON
REG STERED REG STERED PER SHARE PRI CE FEE
Common
St ock,
$0. 10 par
Val ue 2, 000, 000 (1) (1) $4,280.30 (1)

Shar es

(1)Pursuant to Rule 457(c), the proposed maximueriafy price per share of the 2,000,000 sharesoofitGon Stock is $14,125,000 based on
the average of the high and low prices of the Com®iwck as reported on the New York Stock Exchamgaugust 29, 199’



PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Certain Documents by Reference
The following documents filed by the Company witke Securities and Exchange Commission are incagmbteerein by reference:
(a) Helmerich & Payne, Inc. (the "Company") AnnRaport on Form 10-K for the fiscal year ended Saper 30, 1996.

(b) All other reports filed by the Company pursumSection 13(a) or 15(d) of the Securities Exgfeact of 1934 for periods since
September 30, 1996.

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

(d) All documents subsequently filed by the Comppuagsuant to
Section 13(a), 13(c), 14 and 15(d) of the Secwriirchange Act of 1934, prior to the filing of aspeffective amendment which indicates
all securities offered have been sold or which gisters all securities then remaining unsold.

Item 4. Description of Securities- Not applicable.
Item 5. Interests of Named Experts and Counsel

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

Item 6. Indemnification of Officersand Directors

The Fourteenth Article of the Company's Restatedifi@ate of Incorporation provides for the inderfication by the Company of any
director, officer or employee of the Company or afjts subsidiaries in connection with any claawation, suit or proceeding brought or
threatened by reason of such position with the Gomipr any of its subsidiaries. The stockholderthefCompany on March 4, 1987,
approved an amendment to the Restated Certifi¢dteorporation which (i) limited or in certain ciimstances eliminated the personal
liability of a director to the Company or to it®skholders for monetary damages for breach of fatyauty as a directc



as authorized by Section 102(b) of the DelawareeG#rCorporation Law, (ii) expanded the Companytemnification of its officers and
directors as provided by Section 145 of the Delawaeneral Corporation Law; provided, however, thatdirectors remain subject to
personal liability for breaches of the duty of ltiyaacts committed in bad faith or intentional ooaduct, the payment of an unlawful
dividend or any transaction from which the direstmgceived an improper personal benefit, andg@’mitted the Company as provided in
Section 145 of the Delaware General Corporation tamaintain insurance to protect itself and amgaior, officer, employee or agent of -
Company. The Company presently maintains in efidibility insurance policy covering officers adulectors.

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

4.1 Restated Certificate of Incorporation and Ammeadt to Restated Certificate of Incorporation ofReant are incorporated herein by
reference to Registrant's Annual Report filed whith Securities and Exchange Commission on Form 1d-ke 1996 fiscal year.

4.2 Bylaws of Registrant incorporated by referetacRegistrant's Annual Report on Form 10-K filedhathe Securities and Exchange
Commission for the fiscal year ended Septembel396.

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

99.1 Helmerich & Payne, Inc. 1996 Stock Incentil@nRncorporated by reference to Exhibit "A" of Rerant's Proxy Statement dated
January 27, 1997.

99.2 Form of Stock Option Agreement.
Item 9. Undertakings
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a [-effective amendment to this Registration Staten



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

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

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

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

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

(2) That, for the purpose of determining any ligpilinder the Securities Act of 1933, each such-pféective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

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

(b) The undersigned Registrant hereby undertakasfdr purposes of determining any liability undlee Securities Act of 1933, each filing
the Registrant's annual report pursuant to Sedt&ga) or

Section 15(d) of the Securities Exchange Act of4l@hd, where applicable, each filing of an empéogenefit plan's annual report pursuant
to Section 15(d) of the Securities Exchange Act384) that is incorporated by reference in the Regfion Statement shall be deemed to
new registration statement relating to the se@agitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the Registrant pursuant to the provisét@scribed in Item 6, or otherwise, the Registhastbeen advised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé ahd is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBteant of expenses incurred or paid by a
director, officer or controlling person of the Retgant in the successful defense of any actiohosyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant



unless in the opinion of its counsel the matterlieen settled by controlling precedent, submit¢owrt of appropriate jurisdiction the
question whether such indemnification by it is agapublic policy as expressed in the Act and ballgoverned by the final adjudication of
such issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Tulsat8tof Oklahoma, on this 3rd day of September, 1997

HELMERICH & PAYNE, INC.

By /s/ HANS HELMERI CH

HANS HELMERI CH
Presi dent and Chi ef Executive
O ficer

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

S| GNATURE TITLE DATE

/s/ W H HELMERICH |11 Director Sept enber 3, 1997

W H HELMERICH, 111

/'s/ HANS HELMERI CH Director, President and Sept enber 3, 1997
----------------------------- Chi ef Executive Oficer B R
HANS HELMERI CH

/sl GEORGE S. DOTSON Director, Vice President Sept ember 3, 1997

/sl WLLIAM L. ARMSTRONG Di rector Sept ember 3, 1997

WLLIAM L. ARMSTRONG

/sl GLENN A. COX Di rector Sept ember 3, 1997
GLENN A. COX
/sl GEORGE A. SCHAEFER Director Sept enber 3, 1997

GEORCE A. SCHAEFER

/sl L.F. ROONEY, II1I Director Sept enber 3, 1997



/'s/ JOHN D. ZEGLIS

JOHN D. ZEGL.I S

/'s/ EDWARD B. RUST, JR

EDWARD B. RUST, JR

/'s/ DOUGLAS E. FEARS

DOUGLAS E. FEARS

/'s/ GORDON HELM

GORDON HELM

Director

Director

Vi ce President, Finance
(Principal Financial
O ficer)

Controller
(Principal Accounting
O ficer)

Sept ember 3, 1997
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EXHIBITSINDEX
(for Electronic filing)

Opi nion of Steven R Mackey as to the legality of shares of
Common St ock being registered.

Consent of Ernst & Young LLP

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

Form of Stock Option Agreenent



Exhibit 5.1
September 3, 1997

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

Gentlemen:

The undersigned has acted as counsel for Helmé&rkeayne, Inc. (the "Company") in connection witRegistration Statement on Form S-8
filed with the Securities and Exchange Commissiorseptember 3, 1997, pursuant to the Securitie®At®33, as amended. The
Registration Statement relates to the proposedtratgion of 2,000,000 shares of the Company's Com&iock, par value $0.10 per share
"Common Stock"), issuable by the Company to keyleyges of the Company under the Company's 199&$toentive Plan (the "Plan™).
In connection with such representation of the Camgpthe undersigned opines as follows:

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

2. The authorized stock of the Company consis&0gd00,000 shares of Common Stock, of which 2,@Ddhares have been reserved for
issuance pursuant to the Plan.

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

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

Very truly yours,

/'sl STEVEN R MACKEY

Steven R Mackey



Exhibit 23.1
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

We consent to the incorporation by reference irRbgistration Statement on FornB$ertaining to the Company's 1996 Stock Incerfila
of our report dated November 15, 1996, with respethe consolidated financial statements of Heiohe& Payne, Inc. incorporated by
reference in its Annual Report on Form 10-K for ylear ended September 30, 1996.

/'s/ ERNST & YOUNG LLP

ERNST & YOUNG LLP

Tul sa, Gkl ahoma

Sept enber 3, 1997



NAME:

OPTI ON PRI CE:

SHARES GRANTED:

GRANT DATE:

EXPI RATI ON DATE:

HELMERICH & PAYNE, INC.
1996 STOCK INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AGREEMENT

EXERCI SE
DATE

NUMBER
OF SHARES



NONQUALIFIED STOCK OPTION AGREEMENT
UNDER HELMERICH & PAYNE, INC.
1996 STOCK INCENTIVE PLAN

THIS NONQUALIFIED STOCK OPTION AGREEMENT (the "Ojmti Agreement”) is made as of the ___ day of .19 , atTulsa,
Oklahoma, by and between , (hereinadterred to as the "Participant”) and Helmeé&cdRayne, Inc. (hereinafter referred to
as the "Company").

WITNESSETH:

WHEREAS the Participant is a key employee of thenGany or a Subsidiary or Affiliated Entity of th@@pany and it is important to the
Company that the Participant be encouraged to remahe employ of the Company or a SubsidiaryroAffiliated Entity of the Company,
and

WHEREAS, in recognition of such facts, the Compédagires to provide to the Participant an opporyuiitpurchase shares of the common
stock of the Company, as hereinafter provided,yansto the "Helmerich & Payne, Inc. 1996 Stoclelnitve Plan” (the "Plan"),

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

1. GRANT OF STOCK OPTION. The Company hereby gréamthe Participant an option (the "Stock Optioas)described in Sections 83
and 421 of the Internal Revenue Code of 1986 @uale") to purchase all or any part of an aggregfite
( ) shares of its common stock (the "Stock'thefCompany as set forth below, under and sulgjettie terms and conditions of this
Option Agreement and the Plan which is incorpordieetin by reference and made a part hereof faguafloses. The purchase price for each
share to be purchased hereunder shall be and _ /100 Dollars ($ ) and shall equakFtie Market Value of the Stock as of
the date of grant.

2. TIME PERIODS FOR EXERCISE OF STOCK OPTION. Aftand only after, the conditions of Section 9 héhawe been satisfie



the Participant shall be eligible to exercise fhation of his Stock Option pursuant to the schedt forth hereinafter. If the Participant's
employment with the Company (or of any SubsidianAffiliated Entity of the Company) remains fullatie and continuous at all times to any
of the "Exercise Dates" specified hereafter, thenRarticipant shall be entitled, subject to satigbn of applicable provisions of the Plan and
this Option Agreement, to exercise on or afterapplicable Exercise Date, on a cumulative basesathplicable number of shares of Stock
specified below:

Exerci se Nunber
Dat e of Shares

3. TERM OF STOCK OPTION. The term of the Stock Optshall be for a period of ten (10) years fromdh&e of grant of this Stock Opti
("Option Period"), subject to earlier terminatia@ovided in Section 6 below and pursuant to ¢nm¢ of the Plan; and, the Stock Option
may not be exercised at any time unless the Raatitishall have been in the full-time continuoupkey of the Company or a Subsidiary or
Affiliated Entity of the Company, from the date bef to the date of the exercise of the Stock Opfidre holder of the Stock Option shall not
have any of the rights of a stockholder with respethe shares of Stock covered by the Stock @uiaept and only to the extent that one or
more certificates for such shares of Stock shallddevered to him upon the due exercise of StockiddpNo Stock Option may be exercised
by the Participant (or such Participant's persog@ailesentative in the event of his death) afteettmration of the Option Period applicable to
such Stock Option.



4. LIMITED TRANSFERABILITY OF STOCK OPTIONS. Excepts otherwise provided in Section 9.4 of the Pdany, Stock Option grante
shall not be transferable. More particularly (bitheut limiting the generality of the foregoinghet Stock Option may not be assigned,
transferred (except as provided in Section 9.4efRlan), pledged or hypothecated in any way, sivdlbe assignable by operation of law and
shall not be subject to execution, attachmentjmilar process. Any attempted assignment, trangledge, hypothecation or other disposit

of the Stock Option contrary to the provisions leéshall be null and void and without effect.

5. EMPLOYMENT WITH THE COMPANY. So long as the Haipant shall continue to be a full-time and contins employee of the
Company or one or more of the subsidiaries of tamgany, any Stock Option granted to him shall roaffected by any change of duties or
position. Nothing in the Plan or in this Option A#&gment shall confer upon the Participant any tigltiontinue in the employ of the Company
or any of the subsidiaries of the Company, or feterin any way with the right of the Company oy af the subsidiaries of the Company to
terminate such Participant's employment at any.time

6. TERMINATION OF EMPLOYMENT. If a Participant's egtoyment with the Company, a Subsidiary or an Afféd Entity terminates at
his "Retirement Date" as such term is defined enHilelmerich & Payne, Inc. Employees' Retirement Ri@ath or Disability, the Participant
shall be entitled to purchase all or any part ef$fnares subject to any vested Stock Option diinegemaining term of the Stock Option. If a
Participant's employment terminates for any oteason, the Participant shall be entitled to pureladisor any part of the shares subject to
vested Stock Option for a period of up to three thefiollowing such termination. In no event shaily &tock Option be exercisable past the
term of the Stock Option.

7. SPECIAL RULES WITH RESPECT TO STOCK OPTIONS. Miespect to Stock Options granted hereunderdllenring special rules
shall apply:

(a) Acceleration of Otherwise Unexercisable Stogitiahs. The Committee may, in its sole discretetgelerate the vesting of unvested S
Options.



(b) Number of Stock Options Granted. Participan&y foe granted more than one Stock Option. Howelremumber of Stock Options
awarded to any Participant in any fiscal year shailexceed the granting award limitation, spedifiethe Plan. In making any such
determination, the Committee shall obtain the aglaicd recommendation of the officers of the Compargy Subsidiary or Affiliated Entity
of the Company which have supervisory authorityr@weh Participants. The granting of a Stock Optinder this Option Agreement shall
not affect any outstanding Stock Option previouglgnted to a Participant under the Plan.

(c) Change of Control. If a "Change Of Control Biyéas defined in Article Il of the Plan, has oaad with respect to the Company, any and
all Stock Options granted under the Plan shall beconmediately and automatically vested and fudlgned and exercisable, with such
acceleration to occur without the requirement of fumther act by either the Company or the Parénip

8. METHOD OF EXERCISING STOCK OPTION.

(a) Procedures for Exercise. The manner of exegitie Stock Option herein granted shall be bytanmihotice to the Secretary of the
Company at least two (2) days before the date thekSOption, or part thereof, is to be exercisett] @ any event prior to the expiration of

the Option Period. Such notice shall state thetiele¢o exercise the Stock Option and the numbeshafes of Stock with respect to that
portion of the Stock Option being exercised, aralldie signed by the person or persons so exegcibim Stock Option. The notice shall be
accompanied by payment of the full exercise pricgush shares, and full payment of all withholdiages, in which event the Company shall
deliver a certificate or certificates representngh shares to the person or persons entitledithasesoon as practicable after the notices shal
be received.

(b) Form of Payment. The exercise price for shafé&tock purchased under this Option Agreement beagaid (i) in cash or by check, bank
draft or money order payable to the order of thenany; (ii) by delivering shares of Common Stocktef Company having a Fair Market
Value on the date of payment equal to the amoutiteoéxercise price; (iii) by directing the Compaay

4



withhold shares of Common Stock of the Companyetadlivered to the Participant upon exercise ofStaek Option shares of Common
Stock of the Company having a Fair Market Valudghendate of payment equal to the amount of theciseprice; or (iv) a combination of
the foregoing. In addition to the foregoing proceduwhich may be available for the exercise of &tock Option, the Participant may deliver
to the Company a notice of exercise including egviscable instruction to the Company to deliverdtuek certificate representing the shares
subject to a Stock Option to a broker authorizetlade in the common stock of the Company. Upoript®f such notice the Company will
acknowledge receipt of the executed notice of ezerand forward this notice to the broker. Uporengicof the copy of the notice which has
been acknowledged by the Company, and without meafor issuance of the actual stock certificatdwiispect to the exercise of the Stock
Option, the broker may sell the Stock (or that iporbf the Stock necessary to cover the exercige pind any withholding taxes due, if any).
Upon receipt of the stock certificate from the Camy, the broker will deliver directly to the Compahat portion of the sales proceeds to
cover the exercise price and any withholding takesther, the broker may also facilitate a loath® Participant upon receipt of the exercise
notice in advance of the receipt for issuance efattual stock certificate as an alternative meéfisancing and facilitating the exercise of
any Stock Option. For all purposes of effectingeercise of a Stock Option, the date on whichRhgicipant gives the notice of exercise to
the Company will be the date he becomes bound actlly to take and pay for the shares of Stoaetlging the Stock Option.

(c) Withholding Taxes. A Participant shall pay #raount of taxes required by law upon the exerdiskeStock Option (i) in cash; (ii) by
delivering to the Company shares of Common Stodk®iCompany having a Fair Market Value on the dafmyment equal to the amount
of such required withholding taxes; or (iii) by eliting the Company to withhold from the shares @i@ion Stock of the Company to be
delivered to the Participant on the exercise ofStwck Option Common Stock of the Company havirgia Market Value on the date of
payment equal to the amount of such required witlihg taxes. No such Stock shall be issued to #réidpant until the Company receives
full payment for the Stock purchased under Stockddpwvhich shall include any required State anddfabwithholding taxes.

5



(d) Further Information. In the event the Stock iOpis exercised, pursuant to the foregoing prowisiof this Section 8, by any person or
persons other than the Participant, such notickk alsa be accompanied by appropriate proof ofrijet of such person or persons to exercise
the Stock Option. The notice so required shallikergby personal delivery to the Secretary of tieenPany or by registered or certified mail,
addressed to the Company at 1579 East 21st Stdes, Oklahoma, 74114, Attention: Corporate Secyetand it shall be deemed to have
been given when it is so personally delivered oemvh is deposited in the United States mail ireamelope addressed to the Company, as
aforesaid, properly stamped for delivery as a teggsl or certified letter.

9. SECURITIES LAW RESTRICTIONS. Stock Options shadl exercised and Stock issued only upon complisuittethe Securities Act of
1933, as amended (the "Act"), and any other applcsecurities law, or pursuant to an exemptionetinem.

10. NOTICES. All notices or other communicationkaiiag to the Plan and this Option Agreement aslétes to the Participant shall be in
writing and shall be mailed (U.S. mail) by the Camp to the Participant at the then current addzessaintained by the Company or such
other address as the Participant may advise thep@oynn writing.

11. INTERPRETATION. Unless otherwise provided ie fAlan or in this Option Agreement, the Committesishave the authority to
interpret and construe the Plan and this OptioreAgrent and determine all questions arising therudhy interpretation, decision, or
determination made by the Committee shall be bopdind conclusive. Unless the context expresslyigesvotherwise, all capitalized words
in this Option Agreement shall have the same meggagnin the Plan.

12. GENDER. Whenever used herein, masculine pranehall be deemed to include the feminine as veetha masculine gender.

13. CONFLICT. In the event of a conflict betweeist®ption Agreement and the Plan, the terms, cmrditand provisions of the Plan shall
prevail.



IN WITNESS WHEREOF, the Company has caused thiso@@tgreement to be duly executed by its officéeréunto duly authorized, and
the Participant has hereunto set his hand andalkah the day and year first above written.

"Company"
HELMERICH & PAYNE, INC.

By:

Hans Helmerich President

"Participant"

End of Filing

© 2005 | EDGAR Online, Inc.



