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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 Meeting tdcBholders of Helmerich & Payne, Inc. (the "Comyganwill be held at Boulder Towel
Granite Room, First Floor, 1437 South Boulder Aventliulsa, Oklahoma, at 12:00 noon, Tulsa time, adikésday, March 7, 2012, for
following purposes:

1. To elect three Directors comprising the class afeBtors of the Company known as the "Third Class"d thre-year tern
expiring in 2015.

2. To ratify the appointment of Ernst & Young LLP as agndependent auditors for fiscal 2012.
3. To cast an advisory vote to approve the compensafiour executives disclosed in this proxy statetr

4A. To approve an amendment to the Company's AmendgdRastated Certificate of Incorporation to impleingreclassificatic
of the Board of Directors over a thrgear period beginning with the election of the sla§ Directors known as the "First Cla
for a one-year term at the Company's 2013 Annuadtivig of Stockholders.

4B. To approve an amendment to the Company's Amendik&astated Certificate of Incorporation to providat from and after tt
2015 Annual Meeting of Stockholders, Directors rhayremoved by the stockholders with or without eaus

5. To consider and transact any other business whimheply may come before the meetor any adjournment therec

In accordance with the Blaws, the close of business on January 10, 2012 bken fixed as the record date for the deternocinai the
stockholders entitled to notice of, and to votesaig meeting. The stock transfer books will nosel

The Company's proxy statement is submitted hereavithis first being sent or given to the stockhdden or about , 2012.
Annual Report for the year ended September 30, . 2dcbmpanies this proxy statement.

STOCKHOLDERS WHO DO NOT EXPECT TO ATTEND IN PERSON, BUT WISH THEIR STOCK TO BE VOTED ON
MATTERS TO 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. YOU
ALSO HAVE THE OPTION OF VOTING YOUR SHARES ON THE | NTERNET OR BY TELEPHONE. VOTING INSTRUCTIONS
ARE PRINTED ON YOUR PROXY. IF YOU VOTE BY INTERNET OR BY TELEPHONE, YOU DO NOT NEED TO MAIL BACK
YOUR PROXY. THE PROMPT RETURN OF YOUR SIGNED PROXY, REGARDLESS OF THE NUMBER OF SHARES YOU
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 DIRECTOR

-,

STEVEN R. MACKEY
Secretary

Tulsa, Oklahoma
, 201




HELMERICH & PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

PROXY STATEMENT

General Information

The enclosed proxy is being solicited by am behalf of the Board of Directors of Helmer&HPayne, Inc., and will be voted at
Annual Meeting of Stockholders on March 7, 2012isTgroxy statement and the accompanying proxy,ttegevith the Annual Report for t
year ended September 30, 2011, are first beingosagiven to stockholders on or about , 2012

Throughout this proxy statement, Helme&cRayne, Inc. is referred to as the "Company," "Weur" or "us."

Any stockholder giving a proxy may revoket any time before it is voted by voting in persat the Annual Meeting or by delivery ¢
later-dated proxy.

The cost of this solicitation will be pay us. In addition, arrangements may be made wittkdrage houses and other custod
nominees, and fiduciaries to send proxies and pnoaderial to their principals. Solicitation of piex may be made by mail, telephone, per:
interviews or by other means by our officers angbleyees who will not be additionally compensateetéifor.

At the close of business on December 912€fere were 107,549,673 issued and outstandiagstof our common stock, the holder
which are entitled to one vote per share on altenst We have no other class of securities entitieebte at the meeting. Only stockholder
record at the close of business on January 10,,2G@llDe entitled to vote at the Annual Meeting.

Security Ownership of Certain Beneficial Owne

The following table sets forth the name address of each of our stockholders who, to ocomkedge, beneficially owns more than 5%
our common stock, the number of shares benefic@mlyed by each, and the percentage of outstandow so owned, as of Decembe
2011.

Amount and
Nature of
Name and Address o Beneficial Percent of
Title of Class Beneficial Owner Ownership Class
Common Stocl State Farm Mutual Automobi 8,283,428 () 7.70%

Insurance Company
One State Farm Plaza
Bloomington, lllinois 6171(
Common Stock The Vanguard Group, Inc. 6,322,016 () 5.88%
100 Vanguard Blvd.
Malvern, PA 1935!

(1)  This information is based upon State Farm Mutuabfobile Insurance Company's Schedule 13G Amendfiledtwith
the SEC on February 8, 2011. Of the shares rep@seleneficially owned, State Farm Mutual Automebiisuranc
Company has sole voting and dispositive power @&867,200 shares and shared voting and dispogiiiveer ove
26,228 shares.

(2) This information is based on The Vanguard Group,'$nSchedule 13G filed with the SEC on February2Dd1. Of th
shares reported as beneficially owned, The VangGaodip, Inc. has sole dispositive power over 6,980 shares, shar
dispositive power over 131,032 shares, and solagy@ower over 131,032 shari




Security Ownership of Managemel

The following table sets forth the totalnmoer of shares of common stock beneficially owngdebch of the present Directors
nominees, our Chief Executive Officer ("CEO") arldagher executive officers named in the Summaryn@ensation Table, and all Direct
and executive officers as a group, and the pefathie outstanding common stock so owned by eadfi Becember 9, 2011.

Amount and

Nature of

Beneficial Percent of
Directors and Named Executive Officers Title of Class Ownership (1) Class (2)
W. H. Helmerich, IlI Common Stocl 2,099,915 () 1.95%
Hans Helmerict Common Stocl 1,903,354 () 1.75%
John W. Lindsa Common Stocl 392,753 ()
Steven R. Macke Common Stocl 142,930 ()
Juan Pablo Tardi Common Stocl 28,292 ()
Hon. Francis Roone Common Stocl 94,028 ()
John D. Zeglis Common Stocl 52,546 ()
William L. Armstrong Common Stocl 48,546 (1)
Edward B. Rust, J Common Stocl 45,346 (1)
Paula Marshal Common Stocl 31,588 (1)
Randy A. Foutct Common Stocl 18,230 (1)
Donald F. Robillard, Ji Common Stocl —
All Directors and Executive Officers as a Grc Common Stocl 4,857,528 (1) 4.45%

(1)

@)
3)

(4)

(5)
(6)
(7)

Unless otherwise indicated, all shares are owneecilly by the named person, and he or she has\sieg an
investment power with respect to such shares. Shammed include restricted shares over which thmegaperson hi
voting but not investment power. Stock options Heydthe named person include options exercisabilkinvB0 days ¢
December 9, 2011.

Percentage calculation not included if benefici@hership is less than one percent of class.

Includes 124,000 shares owned by The Helmerich &ation, an Oklahoma charitable trust, for which Melmerich i
Trustee, and 40,000 shares owned by Ivy League, dhevhich Mr. Helmerich is President and Directbir. Helmerict
possesses sole voting and investment power ovirdidéctly owned shares.

Includes options to purchase 1,000,000 sharesf86Ggstricted shares; 21,532 shares fully vesteguour 401(k) Pla
37,470 shares owned by Mr. Helmerich's wife an@@9shares held by Mr. Helmerich's children, witbpect to whic
he has disclaimed all beneficial ownership; 29,6l0@res held by Mr. Helmerich as Trustee for vartousts for membe
of his immediate family, as to which he has soléngpand investment power; 4,000 shares held byHéimerich as
Co+rustee for a family trust for which he shares mgtand investment power; and 35,000 shares heltheyHelmeric|
Trust, an Oklahoma charitable trust, for which Melmerich is a Cdrustee, and for which he shares voting
investment power.

Includes options to purchase 293,500 shares; 36ebBcted shares; and 9,253 shares fully vesteémour 401(k) Plar
Includes options to purchase 96,500 shares; 16¢&ificted shares; and 3,597 shares fully vestdémnwour 401(k) Plan.

Includes options to purchase 8,000 shares; 14@3dated shares; and 1,125 shares fully vestedrumar 401 (k) Plar
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PROPOSAL 1 — ELECTION OF DIRECTORS

Our Board of Directors ("Board") is dividéato three classes — First Class, Second Clags, Taird Class —whose terms expire
different years. The terms of the Directors of Tierd Class expire this year, and their succesamdo be elected at this Annual Meeting.
terms of the Directors of the First Class and theofd Class do not expire until 2013 and 2014 estsgely, and consequently their succes
are not to be elected at this Annual Meeting. Upan conclusion of this Annual Meeting, the Firstdarhird Classes of Directors will
comprised of three Directors each, and the Secdass®f Directors will be comprised of two Director

The Directors belonging to the First Classl the Second Class, which are not coming uplémtien at this meeting, and Nominees
Directors of the Third Class, are set forth beldwe information that follows, including principatcupation or employment for the past fivi
more years and a summary of each individual's éxwpes, qualifications, attributes or skills thavvbded to the conclusion that each indivic
should serve as a Director in light of our currbasiness and structure, is furnished with respeetach nominee and each of the contin
members of our Board.

Directors of the First Clas:

Hans Helmerich — Mr. Helmerich, age 53, has served as PresidahtChief Executive Officer of the Company
since 1989, and he holds positions of PresidentCinief Executive Officer of subsidiary companieg s been a
Director of the Company since 1987 and Chairmath@fBoard since January 10, 2012. Mr. Helmerichdérector o
Atwood Oceanics, Inc., a publicly traded compangagyed in the business of international offshorkirtyi and
Cimarex Energy Co., a publicly traded energy exation and production company. He is also a trustdéhe
Northwestern Mutual Life Insurance Company. He ggaduate of Dartmouth College and completed theaie
Business School Program for Management Developrimtdelmerich, the son of Mr. W. H. Helmerich,,IHas
worked for the Company since 1981. The Board beighat Mr. Helmerich brings to the Board and teen@any in-
depth experience as a business executive in thteacturilling industry. For over 20 years, as CB@, Helmerich
has provided continuity of leadership and strategion which has resulted in the Company's sigaift growth and
outstanding peer performance.

Paula Marshall — Ms. Marshall, age 58, has served as a DiredttreoCompany since 2002. She has served since
1984 as the Chief Executive Officer of The Bama @anies, Inc., a major bakery product manufactucmmpany

with multiple facilities in the U.S. and China. Skas a Director of publicly held BOK Financial Corption from

2003 to 2009, and prior thereto served as a Direxftthe Federal Reserve Bank of Kansas City an@rgan Fidelity
Corporation (insurance holding company). In 200%, Marshall chaired the Tulsa Chamber of Commérbsough

her company leadership expertise, business backdrand entrepreneurial experience, the Board lediev

Ms. Marshall brings to the Board and the Compangmmegful input and advice.




Randy A. Foutch — Mr. Foutch, age 60, has served as a DirecttiiefCompany since 2007. In 2007, Mr. Foutch
founded Laredo Petroleum, Inc., a publicly tradeid-@ontinent focused oil and natural gas exploratad
production company, where he serves as Chairm#redoard and Chief Executive Officer. He also fdeth Latigo
Petroleum, Inc. in 2002 and served as its PresalehiChief Executive Officer until its sale to Pdgmducing
Company in May 2006. In 1996, Mr. Foutch foundedid&iaPetroleum, Inc. and served as its Presidetiit lanuary
2001, when it was sold to Newfield Exploration,.l&nce 2006, Mr. Foutch has been serving as airef Bill
Barrett Corporation, a publicly traded explorataond production company. Mr. Foutch also serveswersi
nonprofit and private industry boards. As a restiMr. Foutch's service as a chief executive offimed in other
executive positions and as a director of sevetara gas exploration and development companiesBtard believe
that he provides valuable business, leadershipramhgement experience and insights into many aspétte oil,
natural gas and contract drilling industries.

Directors of the Second Clas

John D. Zeglis — Mr. Zeglis, age 64, has served as a Director ofdbmpany since 1989. From 1999 until
retirement in 2004, Mr. Zeglis served as Chief Exize Officer and Chairman of the Board of AT&T \Wiess
Services, Inc. He served as President of AT&T Crafion from December 1997 to July 2001, Vice Chainrfrom
June 1997 to November 1997, General Counsel andr3executive Vice President from 1996 to 1997 &edhior
Vice President and General Counsel from 1986 t&18B. Zeglis is presently a Director of State Faviatual
Automobile Corporation and Telstra Limited. He i®emer Director of Georgia-Pacific Corporation (262005),
Sara Lee Corporation (1998-2000) and lllinois Po@empany (1992-1996). Through his past servicedsed
executive officer at a major corporation and sends a Director of large, publicly traded multitoagl corporations,
Mr. Zeglis brings to the Board large company lealgr, expertise and experience in many areas imguzbrporate
governance, and general business and financig¢giteoversight. The Board believes Mr. Zeglis pdeg significant
insight and guidance to the Board and the Compadyhas the necessary expertise with respect taigxec
compensation matters to serve as the Chairmaredfitiman Resources Committee of the Board of Directo




William L. Armstrong — Mr. Armstrong, age 74, has served as a Diragfithie Company since 1992. He has been
the President of Colorado Christian University si2006 and has been Chairman of the Board of TesistEDenver-
based Oppenheimer Funds since 2003. Mr. Armstrasgtarted or purchased a number of private finosiding
four mortgage banking firms and was formerly thai@han of Cherry Creek Mortgage Company (from 12909).
Mr. Armstrong has been a Director of six public gamies and chairman/owner/operator of thirteengpeiv
companies, including radio and television stati@andaily newspaper, investment firms, a real-ediedkerage
company, and a title insurance company. Mr. Armmgjralso served in the U.S. House of Representdtioas1972-
1978 and the U.S. Senate from 1978 to 1990. ThedBuoalieves that Mr. Armstrong's diverse and extenbusiness
experience provides the Board and the Companyumiifjue knowledge and perspective on a wide vadétypatters,
including corporate governance. The Board belig¢desArmstrong's background provides the necessapgrise to
serve as the Chairman of the Nominating and Cotpdsavernance Committee of the Board of Directors.

Nominees for Directors of the Third Clas

Donald F. Robillard, Jr. — Mr. Robillard, age 60, and a new nominee for dogdbas served since 2007 as
Senior Vice President and Chief Financial OfficeHont Consolidated, Inc., a private internatiooampany with
interests in oil and gas exploration and productiefining, real estate development, private equitestments and
land. He is also a Director of Hunt Consolidatexdt, land Hunt Oil Company. Mr. Robillard is a Ceetif Public
Accountant and an active member of Financial Exieestinternational where he is Chairman of the Cdtteimon
Private Company Policy. Through his service asiaefdmancial officer at a major corporation diregj the treasury,
insurance and accounting functions, the Board bedi¢hat Mr. Robillard brings to the Board largenpany
leadership, financial expertise and experiencééndil and gas industry.

Hon. Francis Rooney — Amb. Rooney, age 58, has served as a Directdreo€ompany since 2008. He is the Chief
Executive Officer of Rooney Holdings, Inc., holdiogmpany with interests in construction, constiarcti
management, and electronics. Amb. Rooney is alBioeztor of Vetra Energy Group, LLC (since 200)bficly
traded Laredo Petroleum, Inc. (since 2010) andpe@sgiously a board member of publicly traded Bahklorida
Corporation (2008-2009), Cimarex Energy Co. (20025), and BOK Financial Corporation (1995-2005).isla
trustee for The Center for the Study of the Pragigeand Congress, in Washington D.C. Amb. Rooneyrieember ¢
the Advisory Board of the Panama Canal Authoritgt aerved as the U.S. Ambassador to the Holy Se35¢2008).
Amb. Rooney was a Director of the Company from 1898005 when he assumed service as an Ambasgeadbt.
Rooney serves or has served on several nonprafipawate industry boards. The Board believes #irab. Rooney's
broad business and financial experience and seagieeDirector of several, publicly traded corpiorag enables him
to provide the Board and the Company with valuéigeit and guidance.

Edward B. Rust, Jr. — Mr. Rust, age 61, has served as a Director@fbmpany since 1997. Mr. Rust has been
since 1987 Chairman of the Board and Chief Exeeulifficer of State Farm Insurance Companies, ttgekt insurer
of automobiles and homes in the United States Rst was also President of State Farm Insurancep@oies from
1985 to 1998, and was re-elected President in 288'has been a Director of Caterpillar, Inc. (mactdrer of
construction and mining equipment) since 2003 aBir@ctor of The McGraw-Hill Companies, Inc. (gldba
information services provider serving the educatforancial services and business information mi@)k&ince 2001.
His role as chief executive officer at a major @ygtion and experience as a Director of large, iplyniraded multi-
national corporations enables Mr. Rust to provideificant input and guidance to the Board and@eenpany. The
Board believes that Mr. Rust's significant finaheiad business experience is valuable to the Baaddthe Company
and provides the necessary expertise to serve aisn@in of the Audit Committee of the Board of Dias.



Mr. W. H. Helmerich, Ill, Chairman of theoBrd since 1987 and Director since 1949, notifleel Board on December 6, 2011 tha
would not stand for relection as a Director of the Third Class at thenPany's March 7, 2012 Annual Meeting of Stockhaddédr. Han
Helmerich, President, CEO and current Director ki Company, recommended to the Company's Nominating Corporate Governar

Committee that Mr. Donald F. Robillard, Jr. be noated for election to the Third Class to fill thecancy created by the decision of Mr. W
Helmerich, Ill to not stand for re-election.

Mr. Hans Helmerich is a Director of Atwo@teanics, Inc. ("Atwood"), and the Company, throitghwholly-owned subsidiary, ow
common stock of Atwood. As a result, Atwood maydeemed to be an affiliate of the Company. Mr. Hele$émerich is a son of Mr. W. |
Helmerich, III.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" EACHDF THE PERSONS NOMINATED BY THE BOARD.
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CORPORATE GOVERNANCE

The Board has adopted Corporate Govern@uoigelines to address significant corporate gowsreadssues. The guidelines, as well a
Board committee charters, our Code of Business Getrehd Ethics, applicable to all our Directordjoefrs, and employees, the Code of Et
for Principal Executive Officer and Senior Finamdfficers, the Related Person Transaction Polieied Procedures, the Foreign Cor
Practices Act Compliance Policy, and certain A@bmmittee Practices are available on our websi@ypinc.com, under the "Governanc
section. The information on our website is not mpooated by reference in this Proxy Statement. ivted copy of the above mentior
documents will be provided without charge upon teritrequest to our Corporate Secretary.

Our Corporate Governance Guidelines prowdieamework for our corporate governance initigivand cover topics such as dire
independence and selection and nomination of direandidates, communication with the Board, Baamhmittee matters, and other aree
import. Certain highlights from our Corporate Gowance Guidelines, as well as other corporate gaveenmatters, are discussed below.

Director Independenct

Our Corporate Governance Guidelines prottdg a majority of the Board must meet the requésts for being an independent dire
under the listing standards of the New York Stockchiange ("NYSE") and applicable law, including trexjuirement that the Boe
affirmatively determine that the Director has notemial relationship with us. To guide its determioa of whether a Director is independ:
the Board has adopted the following categoricaidaads:

A Director will not be independent if: {fe Director is, or has been, within the last thyears, our employee, or an immediate fa
member is, or has been within the last three yeansgexecutive officer; (ii) the Director has recsd, or an immediate family member
received, during any twelveonth period within the last three years, more 480,000 in direct compensation from us, othen tbaecto
and committee fees and pension and other formefefriced compensation for prior service (providedhsaompensation is not contingen
any way on continued service); (iii) the Directsra current partner or employee of a firm that us imternal or external auditor; (iv) t
Director has an immediate family member who is gent partner of a firm that is our internal or exxtal auditor; (v) the Director has
immediate family member who is a current employée dirm that is our internal or external auditandawho personally works on t
Company's audit; (vi) the Director or an immeditmily member was within the last three years angaror employee of a firm that is «
internal or external auditor and personally workedour audit within that time; (vii) the Director an immediate family member is, or has t
within the last three years, employed as an exeewificer of another company where any of our pnéexecutive officers at the same t
serves or served on that company's compensatiomite®; or (viii) the Director is a current empl@yeor an immediate family member i
current executive officer, of a company that haslenpayments to, or received payments from, usropgrty or services in an amount wh
in any of the last three fiscal years, exceedgitkater of $1,000,000 or two percent (2%) of subleiocompany's consolidated gross revenues.

In addition, the following commercial antiacitable relationships will not be considered miaterelationships that would impair
director's independence: (i) the Director (or amiediate family member of the Director) is, or darthe last fiscal year has been, an affiliai
executive officer of another company (including k&or financial institutions) to which we were ifdded, or to which such other company
indebted to us, during the last or current fiscahryand the total amount of indebtedness did noeexk two percent (2%) of the tc
consolidated assets of the indebted entity at titkeof such fiscal year; (ii) the Director (or annrediate family member of the Director) is
during the last fiscal year has been, an execufffieer, director or trustee of a charitable orgation where our annual discretionary charit
contributions to the charitable organization, ie tast or current fiscal
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year did not exceed the greater of $1,000,000 orpgercent (2%) of that organization's consolidajeaks revenues; (iii) the Director (or
immediate family member of a Director) is a membgremployed by, or of counsel to a law firm or @stment banking firm that perfor
services for us, provided the payments made by diset firm during a fiscal year do not exceed tweocent (2%) of the firm's gross reven
for the fiscal year, and the Director's relatiopshiith the firm is such that his or her compensai® not linked directly or indirectly to t
amount of payments the firm receives from us; oy &i relationship arising solely from a Directqu@sition as a director of another comp
that engages in a transaction with us shall natd@ned a material relationship or transactionvlmatid cause a Director to not be indepenc

Finally, a Director who is a member of dwdit Committee will not be independent if such &itor: (i) other than in his or her capacit
a member of the Audit Committee, the Board or atheoBoard committee, accepts directly or indineethy consulting, advisory or ott
compensatory fee from us or any subsidiary (exéeptetirement benefits to the extent permitteddpplicable rules of the Securities .
Exchange Commission ("SEC")); or (ii) is an affiid person (as defined by the SEC) of us or angidiaivy.

Generally, relationships not addressedheyNY SE rules or otherwise described above willgaatse an otherwise independent Direct
be considered not independent. For relationships do not fall within the categories delineated \ahathe Directors who are otherw
independent under the guidelines will determinetivbiea relationship is material and, therefore, thiethe Director would be independent.

In determining the independence of Ms. Mallsand Messrs. Armstrong, Foutch, Rooney, Rust Zeglis, the Board of Directc
considered (i) State Farm Mutual Automobile Insgem@ompany's ownership of our common stock andithaid approximately $3 million
our longterm unsecured debt, (ii) Mr. Rust's position agi@han, President and Chief Executive Officer dt&tFarm Mutual Automobi
Insurance Company, and (iii) that Mr. Zeglis isoadsdirector of State Farm Mutual Automobile Insuw@ Company.

After applying the standards set forth abow our Corporate Governance Guidelines, the Babe@rmined that Ms. Marshall ¢
Messrs. Armstrong, Foutch, Rooney, Rust and Zeglis, current directors, and Mr. Robillard, a newmireee for director, had no mate
relationship with the Company and that each is flethelent under the categorical standards and tHealple requirements of the NYSE ¢
applicable law.

Director Identification, Evaluation, and Nominatior

General Principles and ProceduresWe are of the view that the continuing serviadequalified incumbents promotes stability .
continuity in the boardroom, contributing to theaBd's ability to work as a collective body, whiligigg us the benefit of familiarity and insic
into our affairs that our Directors have accumuatieiring their tenure. Accordingly, the process iftentifying nominees shall reflect ¢
practice of reaominating incumbent Directors who continue tos$gtthe Nominating and Corporate Governance Coregigt("Committee
criteria for membership on the Board, whom the Cattem believes continue to make important contidng to the Board, and who conser
continue their service on the Board.

In general, and as more fully outlinedhie Corporate Governance Guidelines, in consideramglidates for election at annual meeting
stockholders, the Committee will (i) consider iEtBirector continues to satisfy the minimum quedifions for director candidates as set |
in the Corporate Governance Guidelines, (ii) asesperformance of the Director during the presgderm, and (iii) determine whether th
exist any special, countervailing considerationsigt re-nomination of the Director.
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If the Committee determines that (i) anuimbent Director consenting to nemination continues to be qualified and has sattsfily
performed his or her duties as Director during pneceding term, and (ii) there exist no reasonsluding considerations relating to
composition and functional needs of the Board ashale, why in the Committee's view the incumberawdtl not be razominated, then tl
Committee will, absent special circumstances, pseghbe incumbent Director for re-election.

The Committee will identify and evaluateaneandidates for election to the Board where tligmneo qualified and available incumbe
including for the purpose of filling vacancies ordacision of the Directors to expand the size & Board. The Committee will soli
recommendations for nominees from persons thaCihramittee believes are likely to be familiar withadjfied candidates. The Commit
may also determine to engage a professional séamcho assist in identifying qualified candidates.

As to each recommended candidate that thmnGttee believes merits consideration, the Conemitvill (i) cause to be assemk
information concerning the background and qualiftces of the candidate, (ii) determine if the caladé satisfies the minimum qualificatic
required by our Corporate Governance Guidelineg,détermine if the candidate possesses any ofsffexific qualities or skills that t
Committee believes must be possessed by one or mamgbers of the Board, (iv) consider the contritutihat the candidate can be expe
to make to the overall functioning of the Boardd &w) consider the extent to which the membersfifhne candidate on the Board will prom
diversity among the Directors.

Based on all available information and val& considerations, the Committee will select mmbmmend to the Board a candidate wh
the view of the Committee, is most suited for merabg on the Board.

Stockholder RecommendationsThe Committee shall consider recommendationshi® nomination of qualified Directors submitteg
holders of our shares entitled to vote generallthenelection of Directors. The Committee will gisensideration to these recommendation
positions on the Board where the Committee hagmé@ted not to re-nominate a qualified incumbentbior.

For each annual meeting of stockholders,Gbmmittee will accept for consideration only aeeommendation from any stockholde
affiliated group of stockholders. The Committeelwahly consider recommendations of nominees fore€twr who satisfy the minimt
qualifications prescribed by our Corporate Govecea@uidelines.

Only those recommendations whose submigziamplies with the following procedural requirengenitll be considered by the Committ
(1) Sockholder Nominations to the Committee. The Committee will consider qualified nhominees maoctended by stockholders who n
submit recommendations to our Corporate Secretaoyiaheadquarters address. To be considered b@dahenittee, stockholder nominatic
must be submitted before our fiscal yead and must include the information listed in gaagh 2(i) and (ii)(a), (c) and (d) below, toge
with a statement of the number of shares of ourksheneficially owned by the stockholder making tioenination and by any other suppor
stockholders. (2)Stockholder Nominations at the Annual Meeting . Our By{aws provide that any stockholder who is entitledsote for th
election of Directors at a meeting called for spcinpose may nominate persons for election to therd80oA stockholder desiring to nomina
person or persons for election to the Board musd setimely (see Stockholder Proposals on pageviggn notice to the Corporate Secre
setting forth in reasonable detail the following:as to each person whom the stockholder proptis@®minate for election all informati
relating to such person that is required to beuithetl in a proxy statement filed pursuant to thexproles of the SEC (including such pers
written consent to being named in the proxy statérae a nominee and to serving as a Director dteth; and (ii) as to the stockholder giv
notice (a) the name and address of the stockhoh@éing the nomination, (b) a representation thatstockholder is a holder of record of
stock entitled to vote at such meeting and inteéadsppear in person or by proxy at the meetingésgnt the nomination, (c) the class or s
and number of shares of our capital stock whichoaneed beneficially or of record by the stockholder
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and (d) a description of all arrangements or uridatings between the stockholder and any otheopess persons (naming such perso
persons) pursuant to which the nomination is tanaele by the stockholder.

Candidates for Director who are properlgoremended by our stockholders will be evaluatethinsame manner as any other cand
for Director. The Committee may require the canttid® furnish other information as the Committeeymaasonably request to assist
Committee in determining the eligibility of the chdate to serve as a Director. The Committee (erpitesiding officer at any meeting of
stockholders) may disregard the purported nominaticany person not made in compliance with thesequlures.

Director Qualification Standards

All persons nominated to serve as one ofRitectors should possess the following minimunaliications more fully discussed in ¢
Corporate Governance Guidelines: all candidatem8t be individuals of personal integrity and eshicharacter; (i) should be free
conflicts of interest that would materially impdiis or her judgment; (iii) must be able to reprédairly and equally all of our stockholde
(iv) must have demonstrated achievement in businasdessionally, or the like; (v) must have soyndgment; (vi) must have a gene
appreciation regarding major issues facing pulbimpanies of a size and operational scope similauts; (vii) must have, and be prepare
devote, adequate time to the Board and its comesittand (viii) must not conflict with any of ourrte or age limits for Directors. T
Committee will also ensure that: (i) at least aangj of the Directors serving at any time on theaBd are independent, as defined unde
rules of the NYSE and applicable law; (ii) at lettsee of the Directors satisfy the financial l#ey requirements required for service on
Audit Committee under the rules of the NYSE; ani) &it least some of the independent Directors hexfgerience as senior executives
public or substantial private company.

Our Corporate Governance Guidelines alswvige, in lieu of a formal diversity policy, thas gart of the nomination process,
Committee will consider diversity in professionadiground, experience, expertise, perspective, ggrder, and ethnicity with respec
Board composition as a whole. With respect to diitgrwe place particular emphasis on identifyimgdidates whose experiences and ta
complement and augment those of other Board membiginsrespect to matters of importance to the ComgpaVe attempt to balance
composition of the Board to promote comprehensioesitleration of issues. Our current Board compmsitichieves this through wids
varying levels and types of business and industpegence among current Board members. We moritocoémposition and functioning of ¢
Board and Committees through both an annual reeieaur Corporate Governance Guidelines and aesadfuation process undertaken e
year by our Directors

The foregoing qualification attributes amely threshold criteria, however, and the Committék also consider the contributions the
candidate can be expected to make to the collefiivetioning of the Board based upon the totalityhe candidate's credentials, experie
and expertise, the composition of the Board atithe, and other relevant circumstances.

Board Leadership Structur

The Company's Bligws provide that, in general, any two or more a&§ may be held by the same person, including tfiees of
Chairman of the Board ("Chairman”) and CEO. TherBdzelieves that this flexibility in the allocatiai the responsibilities of these two rc
is beneficial and enables the Board to adapt thédeship function to changing circumstances. Sir8&9, two different individuals have h
the positions of Chairman and CEO at the Company V¥l H. Helmerich, Ill, a Director since 1949, wed as Chairman of the Board fr
1987 to January 10, 2012. Mr. W. H. Helmerichw#Hs also the CEO from 1987 to 1989. His son, MndHdelmerich, has served as a Dire
since 1987 and became the President and CEO in M8%V. H. Helmerich, III's long experience withet Company and the drilling
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industry provided him with institutional knowledgé the Company, its business, operations and ingtisat allowed him to effectively cal
out the Chairman's responsibilities and provideléeship to the Board. Mr. Hans Helmerich, who hesr @0 years of successful experienc
CEO and possessesdepth knowledge of the Company, its operationsthedevolving drilling and energy industry, has beesponsible fc
the general supervision, direction and controhef Company's business and affairs. Mr. Hans Hetindxécame the Chairman of the Boar:
January 10, 2012. The Board believes that thedstef all stockholders will best be served at time by this leadership model of a comb
Chairman and CEO. The experience and knowledge ofHsins Helmerich will provide the Board and thenpany with continuity c
leadership that has enabled the Company's suames®fe than 20 years.

In addition, the Board has demonstratedatamitment and ability to provide independent sigitt and management. We believe tha
most effective board structure is one that empleaskmward independence and ensures that the bo@libsrations are not dominated
management. With the exception of Mr. Hans Helnheriour Board is composed entirely of independene®@ors. The Board positi
previously held by Mr. W. H. Helmerich, 1l will béilled by a seventh independent Director. Eachoof standing Board committees
comprised of only independent Directors. Furthdrilevthe Board does not currently have a lead ieddpnt Director, it appoints a presid
independent Director for each executive sessiothefBoard when it meets without Mr. Hans Helmenichmanagement. While the Bo.
believes this practice provides for independenddeship without the need to designate a single tiattor, the Board intends to periodic.
examine whether the appointment of a lead Direatould enhance the Board's effectiveness. Our Boardérsight of risk managem
(discussed below) has had no effect on our leagesstucture to date.

Board Meeting Attendanc

There were four regularly scheduled mestiofythe Board held during fiscal 2011. We reqeiaeh Director to make a diligent effor
attend all Board and Committee meetings as wethasAnnual Meeting of the Stockholders. All of ddirectors attended the 2011 Ann
Meeting of the Stockholders. During fiscal 2011, inoumbent Director attended fewer than 75% of dggregate of the total number
meetings of the Board and its committees of whiglohshe is a member.

Board Committee:

Messrs. Rust (Chairman), Foutch and Ro@meymembers of the Audit Committee. The Board ldapted a written charter for the At
Committee. The primary functions of the Audit Cortiteg are to assist the Board in fulfilling its ipé@dent and objective oversi
responsibilities of financial reporting and interrfanancial and accounting controls of the Compaaryd to monitor the qualificatior
independence, and performance of our independgisteeed public accounting firm. The Board has deieed that Mr. Edward B. Rust, Jr
an "audit committee financial expert" as definedfuy SEC. During the fiscal year ended Septembe2@0D1, the Audit Committee held twe
meetings.

Ms. Marshall and Messrs. Armstrong and Be@hairman) are members of the Human Resourcesn@tee (which functions as ¢
compensation committee). The Board has adoptedteemcharter for the Human Resources Committee. @imary functions of the Hum
Resources Committee are to evaluate the performainoar executive officers, to review and make dieeis regarding compensation of
executive officers and make recommendations reggardompensation of noemployee members of our Board, and to review ande
recommendations or decisions regarding incentivepemsation and equityased compensation plans. The Human Resources Gemmia
not delegate any of its authority to other persongommittees. During the fiscal year ended Sep&D, 2011, the Human Resoul
Committee held six meetings.

Ms. Marshall and Messrs. Armstrong (ChammeFoutch, Rooney, Rust, and Zeglis are memberthefNominating and Corpori
Governance Committee. The Board has adopted a&wiGtiarter for the
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Nominating and Corporate Governance Committee.prlreary functions of the Committee are to identfyd to recommend to the Board
selection of Director nominees for each annual mgetf stockholders or for any vacancies on therBoto make recommendations to
Board regarding the adoption or amendment of catpogovernance principles applicable to us, andstist the Board in developing i
evaluating potential candidates for executive pmsit and generally oversee management successonipy. During the fiscal year enc
September 30, 2011, the Nominating and CorporatefBance Committee held four meetings.

The nomanagement Directors, in fiscal 2011, met in exgeusession without management, prior to each etyuscheduled Boa
meeting. Mr. Armstrong was presiding Director firexecutive sessions.

Transactions with Related Persons, Promoters andt&ie Control Persons

The Company has adopted written RelateddPefransaction Policies and Procedures. The AColibhmittee is responsible for apply
such policies and procedures. The Audit Commitegews all transactions, arrangements, or relatipssin which the aggregate amc
involved will or may be expected to exceed $120,B0&ny fiscal year, the Company is a participant] any related person has or will ha
material direct or indirect interest. In generatelated person is any Company executive officéredor, or nominee for election as a Direc
any greater than 5 percent beneficial owner ofcmunmon stock, and immediate family members of drih®foregoing.

The Audit Committee applies the applicgiddicies and procedure by reviewing the materiatdaf all interested transactions that rec
the Audit Committee's approval and either approveslisapproves of the entry into the interestechdaation, subject to the excepti
described below. Any member of the Audit Committd® is a related person with respect to a tramsacthder review may not participate
the deliberations or vote respecting approval tfication of the transaction. In determining whethio approve an interested transaction
Audit Committee takes into account, among othetofacit deems appropriate, the nature of the relgerson's interest in the intere:
transaction, the material terms of the interestadsaction including whether the interested tratimadés on terms no less favorable than te
generally available to an unaffiliated third pamyder the same or similar circumstances, the naditgrof the related person's direct or indi
interest in the interested transaction, the mdiriaf the interested transaction to us, the impafcthe interested transaction on the rel
person's independence (as defined in our Corp@aternance Guidelines and the New York Stock Exgladristing Standards), and the ac
or apparent conflict of interest of the relatedsper participating in the transaction (as conteneglatnder our Code of Business Conduct
Ethics). The following transactions are deemed g¢opbeapproved under the applicable policies and proedufi) Director and executi
officer compensation otherwise required to be dsetl in our proxy statement, (ii) transactions whall of our stockholders rece
proportional benefits, (iii) certain banking reldtgervices, and (iv) transactions available toesployees generally.

Except for consulting arrangements pentgjrto Mr. W. H. Helmerich, Il discussed below undee Director Compensation Table, tt
are no related person transactions required teferted in this proxy statement.

Compensation Committee Interlocks and Insider Paitiation

During fiscal 2011, the members of our HanResources Committee were Ms. Marshall and MeAsnsstrong and Zeglis. No execut
officer or Director of the Company has any relasioip covered by the SEC's Compensation Committeldck and Insider Participati
regulations.

Communication with the Board

The Board has established several meansnigloyees, stockholders, and other interestecbpsr® communicate their concerns to
Board. If the concern relates to our financialestants, accounting
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practices or internal controls, the concern maysiblemitted in writing to the Chairperson of the Au@ommittee in care of our Corpor
Secretary at our headquarters address. If the oomekates to our governance practices, businéssser corporate conduct, the concern
be submitted in writing to the Chairperson of thenhNnating and Corporate Governance Committee i o&tour Corporate Secretary at
headquarters address. If the concern is intendethéo presiding Director or the nananagement or independent Directors as a grou
concern may be submitted in writing to such pregjddirector or groups in care of our Corporate 8tay at our headquarters address. |
employee, stockholder, or other interested persamsure as to which category his or her concéatere he or she may submit it in writing
the Board or any one of the Directors in care af Garporate Secretary at our headquarters addbessheadquarters address is 1437 <
Boulder Avenue, Tulsa, OK 74119.

Each communication intended for any manageror nonmanagement or independent Director(s) or for thgeeBoard and received
the Corporate Secretary which is related to ouratms will be promptly forwarded to the specifiearty(ies).

The Board's Role in Risk Management

The Audit Committee reviews and discussél management the Company's processes and polidflegespect to risk assessment
risk management, including the Company's enterpiséemanagement program. In addition, the Comangk oversight process involves
Board receiving information from management on dety of matters, including operations, legal, fagory, finance and strategy, as wel
information regarding any material risks associatéth each matter. The full Board (or the approj@i®oard committee, if the Boe
committee is responsible for the oversight of tredter) receives this information through updatesnfthe appropriate members of manage
to enable it to understand and monitor the Compatisk management practices. When a Board commiesives an update, the chairpe
of the relevant Board committee reports on theudision to the full Board during the Board committeports portion of the next Bo:
meeting. This enables the Board and the Board ctieesito coordinate the risk oversight role.

Compensation Risk Assessment

Management has undertaken, with input ftbenHuman Resources Committee's independent corp@amsonsultant, a review of ¢
compensation programs and practices applicablél engployees, including executive officers, in arde assess the risks presented by
programs and practices. Management analyzed tbkhiilod and magnitude of potential risks, focusimgprogram elements that may cr
risk, including pay mix and amount, performance mostand goals, the balance between annual andténgincentives, the terms of eqt
and bonus awards, and changesamtrol arrangements. The review also took intmant mitigating features associated with our conspéar
programs and practices which include elements asatepped payouts levels for both annual bonustgquity grants under the Compau
stock plan, the Human Resources Committee's athorexercise negative discretion over bonus pe/@iock ownership guidelines align
the interests of executive officers with stockhedfeclawback provisions contained in stock plan award atittroagreements, the use
multiple performance measures, and multi-year mgstthedules for equity awards.

Management discussed the findings of tek dssessment with the Human Resources Commitéethenfull Board. Based on
assessment, we have determined that our compamgatigrams and practices applicable to all empleye®luding executive officers, ¢
aligned with the interests of stockholders, apgedply reward pay for performance, and are notaeally likely to have a material adve
effect on the Company.
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EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS
Summary

During fiscal 2011, the Company, under 6&O's leadership, achieved the highest level aémae and activity in the Company's hist
while maintaining significantly higher premiumsdaily rig revenue and margin than our U.S. landidg competitors. We experienced rec
breaking net income for fiscal 2008, 2009 and 201Hich ranked respectively as the first, fourth &midd best in our history. The Compar
total stockholder return for the period 2007 thio@®11 ranked in the 8% percentile relative to its peers within the Compar§ompensatic
Peer Group. For these reasons, the CEO receivdgba45662 bonus for 2011 as shown in both the "Bbamd "NonEquity Incentive Pla
Compensation" columns in the Summary CompensatidieTon page 25, an 18.4% base salary increaseramdwarded 40,000 naualifiec
option shares and 20,000 shares of restricted stoskown in the Grants of Plan-Based Awards icaFi8011 table on page 27.

The Helmerich & Payne, Inc. 2010 Lohgrm Incentive Plan was approved by our stockholalerour 2011 Annual Meeting
Stockholders. No stock-based awards were grantéeruhis plan in fiscal 2011.

As part of its annual review of executi@mpensation and related matters, the Human Reso@memittee (the "Committee™) noted 1
Deloitte Consulting LLP ("Deloitte") had served the Committee's executive compensation consuliane 2003 and determined that it
appropriate to rotate consultants. After the cotmateof a due diligence process, the Committeeindu?2011, appointed Pay Governance ¢
executive compensation consultant.

Compensation Process, Philosophy and Objectives

The Committee has the responsibility fotabbshing, implementing and monitoring our exeeaticompensation program. .
compensation decisions relating to our CEO, Chiréfkcial Officer and the other executive officedsritified in the Summary Compensa
Table ("named executive officers") are made byQeenmittee after soliciting input from all indepemdd®irectors. For purposes of decid
upon named executive officer compensation, the Citteengenerally meets in late November and earlgebwer following the end of ee
fiscal year to consider salary adjustments andtedpsised compensation awards for the next calendarayehbonus compensation for
completed fiscal year. Prior to making final competion decisions, the Committee reviews proposeztdive compensation with 1
independent Directors as a group. Generally, thesyof compensation and benefits paid to our naemedutive officers are the same as tl
provided to other key employees. There are no rnightedividual differences in compensation policesd decisions for our named exect
officers.

The objectives of our executive compensafioogram are to compensate executives in a matheradvances the interests of
stockholders while ensuring that we are able t@ettand retain qualified executives. To that emel have designed our executive compens
program to reward the achievement of short- angj-tenm corporate goals that enhance stockholder vdlhe Committee monitors bc
performance and compensation to ensure that wetairaiour ability to attract and retain qualifiedeewtives and that compensation paid tc
executives remains competitive relative to compeoisgaid to executives of competitor companiest €umpensation elements consist of:

. Base salary

. Bonus

. Long-term equity incentive compensati
. Retirement benefit

. Other benefits
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We believe the Company should have theitalitt recover compensation paid to executive efficand key employees under cel
circumstances. As a result, we have two policiefregbing recoupment of bonus and equity compemsé&ton executive officers and cert
other key employees. The following is a summarthoe policies:

. In the event the Board determines that any frauthtentional misconduct caused or was a substactiatributing factor to
restatement of our financials, the Board may regu@imbursement of any bonus compensation paich texacutive officer ¢
certain other key employees to the extent the bgraid exceeded what would have been paid had tteadial results be:
properly reported. This policy applies to all boesipaid after September 30, 2008, which coincidk thie fiscal years that ¢
subject to the restatement.

. If the Committee reasonably believes that a paici under our 2005 and 2010 L-Term Incentive Plans ("Plans") |
committed certain acts of misconduct, includingutaembezzlement, or deliberate disregard of ol@srar policies, that mi
reasonably be expected to result in damage tdhasCommittee may cancel all or part of any outstapmdward under the Ple
whether or not vested or deferred. Additionallythié misconduct occurs during a fiscal year in Wwhitere was also an exerc
or receipt of an award under the Plans, the Coramittay recoup any value received from such award.

Role of Executive Officers in Compensatic

The Committee annually evaluates the paréorce of the CEO and determines the CEO's compensatlight of the objectives of o
compensation program. The CEO provides an annsakament of his performance and the performantieeasther named executive office
together with his recommendations as to the congimms of the other named executive officers. Then@uttee considers the CE!
recommendations and, in its discretion, may motif/recommendations. The other named executiveasffido not play a role in their o
compensation decisions, other than discussing ithai¥ performance objectives with the CEO. The Hitiee Vice President and Gene
Counsel and the Director of Human Resources revi@vcompensation consultant's annual draft of ampensation analysis and pros
comments for the consultant's consideration. Thay attend Committee meetings and provide requéstednation to the Committee.

Role of Compensation Consulta

In 2011, the Committee engaged Pay Govemas its independent compensation consultantovide research, market data, and su
information regarding executive and director congadion. At the Committee's request, Pay Governadeesed the Committee on all princi
aspects of executive compensation including thepatitiveness of program design and award valuggolided the Committee with a writ
executive compensation analysis with respect tondmed executive officers. The written analysis ffscal 2011 addressed, among o
things:

. Comparison and assessment of named executiversffa@nmpensation values to peer group proxy angegutata
. Total shareholder return comparison between Hetrthe&iPayne, Inc. and the peer group discussed b

. Consultant recommendatio

. Emerging issues and trends in executive compemsatio

The Committee generally reviews the compsos of the named executive officers in late Nobkemand early December following
end of a particular fiscal year. During 2011, Pay&nance attended
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one meeting and presented its written compensatialysis and recommendations covering the namezligxe officers.

The Committee's compensation consultantogieally provides the Committee with a written elitor compensation analysis. ~
Committee reviews the analysis and determines veneéthrecommend to our Board a compensation ineréasnonemployee directors. T
executive officers do not play a role in determinor recommending the amount or form of directanpensation.

Pay Governance reports directly to the Cdtamalthough they may meet with management fiiame to time to gather information or
obtain management's perspective on executive cosafien matters. The Committee has the sole augharitler its Charter to retain
terminate the compensation consultant at any timeddition, the Committee may conduct or authoiireestigations of matters within
scope of responsibilities and may retain, at oypeese, independent counsel or other advisorsdegihs necessary.

Determining Executive Compensatic

In making compensation decisions, the Caemicompares each element of compensation agapestr group of publiclyraded contra
drilling and oilfield service companies (collectiyeé Compensation Peer Group”) and against publishesey data. The Compensation |
Group consists of companies that are representafithe types of companies that we compete agdiorstalent. The companies in !
Compensation Peer Group are as follows:

¢ Diamond Offshore Dirilling, Inc. ¢ FMC Technologies, Inc.

¢ Dresser-Rand Group Inc. ¢ Noble Corporation

e Cameron International Corporati e Nabors Industries Ltc

* Pride International, Inc. ¢ ENSCO PLC

e Rowan Companies, Inc. e Patterson-UTI Energy, Inc.
¢ Unit Corporatior e Atwood Oceanics, Inc

e Key Energy Services, Inc. ¢ Hercules Offshore, Inc.

e Parker Drilling Company

The Committee also uses survey data tetasscompensation decisions, including those iresta in which a named executive offic
position or duties do not match the position oriekiof Compensation Peer Group executives. The fdata these surveys is statistic:
regressed according to our revenue. This surveyidatudes oilfield services, energy, and generdlistry data. The surveys referenced in
Governance's 2011 compensation report were:

. 2011 Mercer Energy Sector Compensation Survey
. 2011 Pearl Meyer & Partners Drilling Managementvgyi
. 2011 Stone Partner's Qilfield Manufacturing andvigess Industry Executive Compensation Sur

. 2010 Towers Watson Qilfield Services Compensatiornvey

The Committee sets target total direct cemsation for named executive officers to generalpproximate the median level
compensation paid to similarly situated executioethe companies comprising the Compensation Pesupis Variations to this objective
occur as dictated by corporate performance, expegidevel, internal equity, nature of duties, maffleetors, and retention issues. At the t
the Committee makes compensation decisions, it usasfiscal year peer data and available sunata dThis data provides peer compens:
comparisons on a historical basis. However, the @ittee is unable to determine how current pay efrtamed executive officers compare
current pay of peer executives.
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A significant portion of total compensatienvariable based on corporate performance aradivelstockholder return. The Commit
considers individual performance during its anniealiew of base salary and equity awards. Howeverspecific individual performan
criteria or guidelines are used by the Committea asntrolling factor in the Committee's ultimatelgment and final decision. In deciding
the type and amount of executive compensationCthamittee focuses on both current pay and the d¢ppity for future compensation. T
Committee does not have a specific formula forcating each element of pay, but instead basesllitfteation on peer and survey data anc
Committee's judgment.

When considering lontgrm equity incentive compensation, the Committéaarily awards stock options to the named exeeutifficers
Stock option awards are based on an executivess fms and the current Bla@eholes value of our common stock. Under this nuittagy
the Committee has generally limited the value ofuah stock option awards to a range of 250% to 300%e CEOQ's base salary and 150¢
250% of the base salary of the other named exexofficers. To determine the actual number of shamarded to a named executive offi
the dollar value of the award is divided by the laggble Black-Scholes value. In determining thedgk&choles value for stock option awa
the Committee uses an average price for our constamk over a 1@ay trading period ending on the Friday beforevtleek that stock optic
awards are considered by the Committee. Exceptionthis policy have occurred and may occur in theure as dictated by retent
considerations and market factors. For example Qbmittee has periodically awarded grants of timsted restricted stock to the nai
executive officers.

The Committee generally limits annual sakdjustments to the same percentage that is apfdico all office-based employees.
2011 Executive Compensation Components

The principal components of compensatiomfimed executive officers for the fiscal year eh8eptember 30, 2011, are described be
Base Salary

We provide named executive officers anceptimployees with a base salary to compensate tbeservices rendered during the fis
year. Base salaries of named executive officersetréo generally approximate the median levelasiebsalaries of similarly situated execut
of companies included in the Compensation Peer Griflbase salaries of our named executive offiaenssistently fall below such med
level, then the Committee will consider market athuents to base salaries. Salary levels are typicahsidered annually as part of our rev
process as well as upon a promotion. Although naemestutive officers generally receive the same gqdege salary increase applicabl
office-based employees, the named executive officers megive greater increases as a result of markestadnts, changes in duties
retention considerations.

Effective January 1, 2011, offibased employees generally received a 3% base datapase. All named executive officers rece
market salary adjustments effective January 1, 2€iiging from 12.8% to 32%.

Bonus

The Annual Bonus Plan for Executive Offgc€iBonus Plan®) is a cash incentive plan for claliton of annual non-equity incentivease!
compensation. These cash incentive awards areragbigp reward shoterm performance and achievement of strategic gd@dsnbine:
salaries and target bonus levels are intendedrtergly approximate the median of the Compensa®ear Group's combined salary and ar
bonus levels.

Pursuant to the terms of the Bonus Pladh emmed executive officer is assigned a threshatdet and reach bonus award opportt
expressed as a percentage of base salary. These &ward
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opportunities range from 40% to 130% for the CE@ 25% to 100% for the other named executive offi@ard do not include the up to 1C
bonus adjustment described below. An executiveefs bonus opportunity is based upon three waigtdeporate performance criteria. Th
performance criteria and their weightings are: @ per share (35%); return on invested capita¥(8 and operating earnings before inte
taxes, depreciation, and amortization (30%). Atlikginning of each fiscal year, the Committee apgsdhe assignment of a threshold, ta
and reach objective for each performance critebased upon the operating and capital budget apgroyehe Board. The target objectivi
established with an approximate 60 to 70 perceabability of achievement with threshold objectivdjusted 20% below and the re
objective adjusted up to 50% above the target tibgcActual fiscal year financial results are cargd to plan objectives in order to deterr
the amount of any executive officer bonus. If acfurancial results fall between the threshold éardjet or the target and reach objectives,
bonuses are proportionately increased as a refsthleahreshold or target objective being exceediedwithstanding the other provisions of
Bonus Plan, the Committee has the right to reduceliminate any bonus due a named executive offizsed upon the Committe
determination of individual performance, and then@attee has the discretion to adjust performanttera during a fiscal year if, for examg
the initially-established performance criteria are rendered listieain light of circumstances beyond the contoflthe Company and
management. No adjustments were made to the coepoesformance criteria during fiscal 2011.

The approved corporate performance criferidiscal 2011 were:

Threshold Target Reach
Earnings Per Sha $ 165 $ 23t $ 3.5¢
Return on Invested Capit 6.1% 8.7% 13.1%
Operating EBITDA $ 500,000,00 $ 715,000,00 $ 1,072,000,00

The bonus, if any, is then subject to bamgeased or decreased by up to 100% based oGdhemittee’'s overall assessment of
dayrates, utilization and continued industry legdsafety performance (20% weighting) and our stotikdr returns relative to both the rett
of our U.S. land drilling peers within the Competisa Peer Group and all companies within our peeup (80% weighting). In determini
operational success, the Committee compared ouatdsy utilization and safety performance to tHaiuw U.S. land drilling competitors, all
which are included in the Compensation Peer Group.

With the exception of the safety criteriorg specific criteria or objectives are used by @wmmmittee when assessing our dayratt
utilization or relative stockholder returns. Then@uittee does consider Company safety statisticscamapares those statistics to indu
safety statistics. Whether the bonus of a namedutixe officer is increased or decreased by upQ09 is primarily dependent upon
Committee's judgment as to the named executiveasf§i success in positively affecting the corpopsigormance factors referred to above.

Within this framework, the Committee detared that the target objective for operating EBITBAd the reach objective for earnings
share and return on invested capital had been dgdda fiscal 2011 and that the annual bonus fanahed executive officers be increase
approximately 75% due to our operational and safatcess and the achievement of favorable relatoakholder returns.

Long-Term Equity Incentive Compensation

The 2005 Plan was approved by our stocldrslét the 2006 Annual Meeting of Stockholders. Z885 Plan governs all stoddase!
awards granted after March 1, 2006, and the 2066kShcentive Plan governs stobksed awards granted under such plan prior to Mh
2006. The 2005 Plan allows the Committee to designkbased compensation programs to encourage growdtockholder value and allc
key employees and non-employee Directors to ppetieiin the long-term growth and profitability
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of the Company. Approximately 129 employees (intigdthe named executive officers) and non-emplop&ectors receive stockase
awards on an annual basis. Stock option awardderel determined based on market data, and varggpasticipants based on their positic

Under the 2005 Plan, the Committee may tgraamqualified stock options, restricted stock algarstock appreciation rights, ¢
performance units to selected employees andemoployee Directors. Also, the Committee may gramtentive stock options to selec
employees under such Plan. To date, the Commitéee dmly awarded non-qualified stock options andetisted restricted stock
participants. A total of 4,000,000 shares of comrstatk have been authorized for award under thé Zan. With the exception of n
employees or non-employee Directors, the Committely approves annual stotlased awards at its meeting in late November dy
December after the end of the fiscal year. The Citteenselected this time period for review of exe@icompensation since it coincides v
executive performance reviews and allows the Cotamiio receive and consider final fiscal year feiahinformation. Newly hired employe
or appointed Directors may be considered for stuaéed awards at the time they join the Companyejiti@ns to this policy may occur
dictated by retention considerations or marketofiesct

Stock Options

Historically, stockkased awards have primarily been made in the fdrstock options. The Committee believes that stoptons aligi
the interests of executives with stockholders &t $tock options only have value to the extentptiee of our stock on the date of exer
exceeds the exercise price on the grant date.

The grant date for all stock options is tete the Committee approves the grant. The Comnittoes not make equity grant:
anticipation of the release of material noublic information and does not time the releasswath information based on equity award ¢
dates. The Committee has never approved a backskateld option grant.

The grant price for all option grants, asvided by the 2005 Plan, is the average of thé higd low stock price on the date of grant. ¢
Plan also prohibits repricing of stock option avgard

The majority of options granted by the Coittee vest at a rate of 25% per year over the first years of the tegear option term. Prii
to the exercise of an option, the holder has natsigs a stockholder with respect to the shargeatub the option.

The number and grant date fair value of-qoalified stock options awarded to the named exesuwifficers in fiscal 2011 are shown in
Grants of PlarBased Awards in Fiscal 2011 table on page 27. lkimyathese awards, the Committee applied the metbggt discussed abo
and considered individual and corporate performamzkethe value of equity awards made by competitors

Restricted Stock

We believe that periodic awards of restdcstock assists in retention of executives aneérokey employees. The Committee
periodically awarded timgested restricted stock to the named executiveariiand other key employees. Generally, all ststtistock awart
fully vest over a range of 3 to 5 years from thigioal date of grant. During the restriction peritlde participant receives quarterly paym
from us equal to quarterly dividends and has thbktrio vote restricted shares. Unvested restristeck is forfeited if the executive or other
employee leaves the Company.

The number of shares of restricted stockrded to the named executive officers in fiscall2@ie shown in the Grants of PlBasel
Awards in Fiscal 2011 table on page 27. In makhgsé awards, the Committee applied the methodalspussed above and considerec
retentive effect of these awards during a competibusiness climate, individual and corporate perémce and the value of equity aw:
made by competitors.
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Total Direct Compensation for 2011

With the exception of Messrs. Lindsay andickky, the following reflects the percentile ramkinf how fiscal 2011 total dire
compensation (i.e., base salary, bonus and equiyrds) for the named executive officers compareshto total direct compensation
executives of the Compensation Peer Group:

Hans Helmerict 32"dpercentile
Juan Pablo Tardi 44" percentile

With regard to Messrs. Lindsay and Mackbkgre was insufficient peer group data to provigeeaningful percentile ranking.
Retirement
Pension Plans

Prior to October 1, 2003, most ftilhe employees, including the named executive effic participated in our qualified Employ
Retirement Plan ("Pension Plan"). The named exeeudfficers also participated in our ngnalified Supplemental Pension Plan. Effec
October 1, 2003, we revised both the Pension Ridrtlzee Supplemental Pension Plan to close the ptanew participants and reduced bel
accruals for current participants through Septen36e2006, at which time benefit accruals wereatisioued and the plans frozen.

The fiscal 2011 yeand present value of accumulated benefits for eiche named executive officers is shown in thesRenBenefit
for Fiscal 2011 table on page 30.

Savings Plans

Savings plans are designed to help empiyyespecially long-service employees, save andapedpr retirement.

Qualified Plan

Our 401(k)/Thrift Plan ("Savings Plan") astaxqualified savings plan pursuant to which most eygés paid in U.S. dolla
including the named executive officers, are abledotribute to the Savings Plan on a before taislthe lesser of up to 100% of tt
annual compensation or the dollar limit prescribedually by the Internal Revenue Service ("IRS"g Watch 100% of the first 5%
compensation that is contributed to the Savings Blzbject to IRS annual compensation limits ($2d8,6r 2011). All employe
contributions are immediately vested and matchngributions are subject to a six-year graded mgstchedule.

Supplemental Savings Plan

In addition to the Savings Plan, the nanes@cutive officers and certain other eligible emyples can participate in 1
Supplemental Savings Plan, which is a wmpdified savings plan. Pursuant to the SupplenhieBgvings Plan, a participant «
contribute between 1% and 40% of the participaza$h compensation to the Supplemental Savings dflam before tax basis. If 1
participant has not received the full Company mattthe first 5% of pay in the Savings Plan, thka balance of the match would
contributed to the Supplemental Savings Plan. Thadualified Deferred Compensation for Fiscal 204aflé¢ on page 32 conta
additional Supplemental Savings Plan informatiantie named executive officers.
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Other Benefits

The named executive officers are provideth wther benefits, including perquisites, that bempany and the Committee believe
reasonable. The Committee annually reviews thddedethese benefits provided to the named exeeudfficers. The compensation associ
with these benefits is included in the "All Othevr@pensation” column of the Summary Compensationelat page 25 and a brief explana
of these benefits is shown in footnote 7 to subletalhe following is a more detailed descriptidrcertain of these benefits.

Executive Medical Plan

All employees, including the named exeautbfficers, are eligible for medical coverage under standard medical plan. The stan
medical plan requires a coverage deductible, mgmtiddical plan premium, and 20% payment for medical expenses up to $1,500 ann
Also, the named executive officers are covered b¥Erecutive Medical Plan that provides for the papimof the applicable deductible :
monthly premium and cpayment on behalf of the participant. Annual maximcoverage under the Executive Medical Plan is @D pe
family. The Executive Medical Plan's coverage glinges are similar to those contained in the stashdaedical plan.

Company Aircraft

With the approval of the CEO, our aircnafay be used by the hamed executive officers aner @mployees for business purposes. ¢
many of our operations and offices are in remotations, our aircraft provide a more efficient aé@mployee time and improved flight tin
than are available commercially. Our aircraft afgovide a more secure traveling environment whenesitive business issues may
discussed.

Effective January 1, 2012, the CEO willdllecated 15 hours personal use of our aircrafuiatiyn without reimbursement to us. The t
attributable to our CEQ's attendance at board mgetof publicly held companies will not be countaghinst the 15 hour limitation. A
personal use by the CEO in excess of this allotmathtonly be permitted under extraordinary circuarsces. Also, with the approval of
CEO, the other named executive officers are peehifiersonal use of our aircraft, without reimbursetto us, only under extraordin
circumstances.

For tax purposes, imputed income is asgesseach named executive officer for his or hisgjis personal travel based upon the Sta
Industrial Fare Level of such flights during théecalar year.

Executive Officer and Director Stock Ownership Gelihes

Because the Board believes in linking titeriests of management and stockholders, the Baerddopted stock ownership guideline:
the named executive officers. Our Executive Stogkn€rship Guidelines specify a number of shares doatnamed executive officers m
accumulate and hold within five years of the laitbthe adoption of the guidelines or the appointtradrihe individual as a named execu
officer. The CEO is required to own shares havinglae of five times base salary, and the otherethexecutive officers are required to «
shares having a value of two times base salary.Bideed has adopted a similar policy applicable tee@ors requiring ownership of sha
having a value equal to two times annual compensati

Deductibility of Executive Compensatic

The Committee reviews and considers theuckdallity of executive compensation under Sectl&2(m) of the Internal Revenue Cc
which provides that we may not deduct certain camspgon of more than $1,000,000 that is paid ttegeindividuals. This limitation does r
apply to compensation that meets the requiremerdsnSection 162(m) for qualifying performance-lohse
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compensation. The Committee generally prefers tomipe the deductibility of compensation paid ta executive officers. However, if futt
compliance with Section 162(m) is inconsistent vathr compensation policy or what is believed tdrbéhe best interests of our stockhold
then future compensation arrangements may notllyedieductible under Section 162(m).

Potential Payments Upon Chan-in-Control or Termination

Changein-Control

We have entered into changezomtrol agreements with the named executive offigerd certain other key employees. These agree
are entered into in recognition of the importarwei$ and our stockholders of avoiding the distearcind loss of key management persc
that may occur in connection with rumored or actl@nge-incontrol of the Company. These agreements contéitoable" trigger provisio
whereby no benefits will be paid to an executiviess both a change-tentrol has occurred and the executive's employiiseetminated aft
a change-ircontrol. We believe this arrangement appropriabellances our interests and the interests of exasusince we make no payme
unless a termination of employment occurs.

More specifically, if we actually or consttively terminate a named executive officer's eypient within 24 months after a change-in-
control other than for cause, disability, deaththe occurrence of a substantial downturn, or ¥ ahthe named executive officers termin
his employment for good reason within 24 montheradt change-in-control (as such terms are defingbld change-imontrol agreement), a
unvested benefits under our Supplemental Savirgys #id Supplemental Pension Plan and any optiorestricted stock granted to any of
named executive officers will fully vest and we M required to pay or provide:

. A lump sum payment equal to two and one-haff[(2) times the base salary and annual bonus of the &&Qwo (2) times tt
base salary and annual bonus of the other namexdttxe officers

. 24 months of benefit continuatit

. A prorated annual bonus payable in one lump

. Up to $5,000 for out-placement counseling services

. A lump sum payment of any accrued vacation pay, prgviously deferred compensation, and base sdtlmgugh th

termination date

provided that the payments and benefits will bevigled only if a named executive officer executed does not revoke a release of clain
the form attached to the change-in-control agre¢midn tax grossips are provided on payments made under thesenagné® Thes
agreements are automatically renewed for succesgsosyear periods unless terminated by us.

For more information regarding pastmination payments that we may be required toemtaknamed executive officers in the event
change-in-control, see the Potential Payments W@imange-in-Control table on page 33.

Our longterm equity compensation plans contain a provisibereby all stock options and restricted stock adgitomatically become ful
vested and immediately exercisable in the eveat diange-ircontrol, as defined in such plans. This provisiaswncluded in all equity pla
in order to be consistent with market practicehat ime the plans were approved by stockholders. gdtential value of the acceleratior
vesting of stock options and restricted stock up@hange-in-control is reflected in columns 7 arad $he Potential Payments Upon Change-in-
Control table on page 33.
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Other Termination Payments

The Supplemental Pension Plan and Supplein8avings Plan described on page 21 and quahtifighe Pension Benefits For Fis
2011 and Nonqualified Deferred Compensation focdif011 tables on pages 30 and 32 provide fomngiatepayments to named execu
officers upon termination of employment for othleart change-in-control.

Compensation Committee Report

The Human Resources Committee of the Comnpas reviewed and discussed the Compensation $igcuand Analysis required
Item 402(b) of Regulation 8-with management and, based on such review amtdigifons, the Human Resources Committee recommee
the Board that the Compensation Discussion and y&iglbe included in this proxy statement. This repe provided by the followin
Directors, who comprise the Human Resources Coreenitt

John D. Zeglis, Chairm William L. Armstronc Paula Marsha
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Summary Compensation Table

The following table includes informationno@rning compensation paid to or earned by our daewecutive officers listed in the table
the fiscal years ended September 30, 2011, 201@@0@. The persons named below constitute all @etlecutive officers of the Company
of September 30, 2011. Mr. Tardio became Vice Besdiand Chief Financial Officer on April 30, 2010.

Change in
Pension
Value and
Non-Equity  Nonqualified
Incentive Deferred
Plan Compensatior  All Other
Stock  Option Compensatior Compensatior
Salary Bonus Awards Awards Earnings Total
Name and Principal Positior Year ($) (1) $)(2) ® 3 (3@ ($) (5) ($) (6) ($) (M) $)
Hans Helmerich 2011 725,48. 709,14: 958,70( 888,00( 945,52: 57,48 205,30: 4,489,62
President and Chit 201C 629,51¢ 309,81: 760,30( 1,411,20! 625,18¢ 102,87 126,14( 3,965,03!
Executive Officel 200¢ 606,44: — — 978,85¢ — — 93,563 1,678,83.
John W. Lindsay 2011 471,25( 355,64¢ 575,22(  466,20( 474,20( 11,40¢ 42,98¢ 2,396,91
Executive Vice Presidel 201C 418,75( 148,87( 760,30( 793,80( 301,13( 21,817 32,79¢ 2,477,46!
and Chief Operatin 200¢ 385,00( — — 530,21 — — 38,45( 953,66:
Officer
Steven R. Mackey 2011 373,55¢ 278,65: 335,54 288,60( 371,53¢ 37,00( 58,564« 1,743,43:
Executive Vice Presider 201( 316,66: 112,40. 570,22! 529,20( 227,59¢ 84,29¢ 41,32¢ 1,881,71
General Counse 200¢ 305,00( — — 326,28! — 188,84: 41,85 861,98:
Secretary and Chi¢
Administrative Officer
Juan Pablo Tardic 2011 310,000 241,98¢ 287,61( 222,00( 322,65: 93¢ 64,93 1,450,12!
Vice President an 201( 208,33: 87,92« 380,15( 158,76( 175,07¢ 2,24( 22,43( 1,034,91:
Chief Financial Office
1) The amounts shown in this column are salaries eadneing fiscal 2011, 2010 and 2009. Annual saktjustments become effective at the beginning of

calendar year. Thus, the salaries reported in Bloweatable for fiscal 2011 are the sum of the namwegtutive officers' salaries for the last threenthe o
calendar 2010 and the new salaries for the finse mhonths of calendar 2011. For calendar 2009, mdrtbe named executive officers received a s
adjustment.

) The amounts shown in this column reflect the am@uydid pursuant to our Annual Bonus Plan for ExeeuOfficers based on the Human ResoL
Committee's assessment of our safety and operasaneess and relative total stockholder returre @mounts were earned in connection with our perdorc
for each reported fiscal year, but were paid duthmg first quarter of the succeeding fiscal yedsoAthe amounts are over and above the amountgddn
meeting the performance objectives under the bptars

3) The amounts included in this column represent tigregate grant date fair value of stock awardsraeted pursuant to FASB ASC Topic 718. Becaus:
amounts reflect our accounting expense, the amalmimot correspond to the actual value that wiltdmognized by the named executive officers. Faiitachal
information, including valuation assumptions wi#spect to the grants, refer to note 6, "StBelsed Compensation,” to our audited financial stetgs for th
fiscal year ended September 30, 2011, includedgr2011 Annual Report on Form 10-K filed with tHeCSon November 23, 2011.

Note on Impact of SEC Rule Changénder generally accepted accounting principlespmensation expense with respect to stock awardption awarc
granted to our employees is generally recognizext the vesting periods applicable to the awards. SBC's disclosure rules previously required trepveser
stock award and option award information for 20@8d@ on the amount recognized during the correspgyéar for financial reporting purposes with restpic
these awards. However, changes in 2010 in SECodis@ rules require that we now present stock aamaddoption award amounts in the applicable coluai
the table above with respect to 2009 on a simisidas the 2010 and 2011 presentation using #m& dgate fair value of the awards granted durirg
corresponding year (regardless of the period ovecinthe awards are scheduled to vest). Since¢hjsirement differs from the SEC's past disclosutes, th:
amounts reported in the table above for stock asvard®009 differ from the amounts we originally oejed for that year in our Summary Compensationlé
contained in our proxy statement filed with the S&CJanuary 26, 2010. As a result, each named gxeaifficer's total compensation for 2009 alsdedi fron
the amounts originally reported for that year.

(4) The amounts included in this column represent gremate grant date fair value of option awarderdeihed pursuant to FASB ASC Topic 718. Becaus
amounts reflect our accounting expense, the amalmtt correspond to the actual va
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®)

(6)

@)

that will be recognized by the named executiveceffs. For additional information, including valwatiassumptions with respect to the grants, refaote 6,
"Stock-Based Compensation," to our audited findrsteements for the fiscal year ended Septembe2@0L, included in the 2011 Annual Report on Faaw
filed with the SEC on November 23, 2011.

Due to the SEC Rule Change Impact Note in footii8f@bove, the amounts reported in the table atbf@veption awards in 2009 differ from the amounte
originally reported for that year in our Summaryngfensation Table contained in our proxy statemid fvith the SEC on January 26, 2010. As a resait)
named executive officer's total compensation f@®8lso differs from the amounts originally repdrfer that year.

The amounts included in this column are paymenteuwur Annual Bonus Plan for Executive Officersdzh on annual performance measured against pre
established objectives whose outcome is uncertaitheatime the awards are communicated to the naexedutive officers. The amounts were earne
connection with our performance for each reportecaf year, but were paid during the first quadkthe succeeding fiscal year. The bonus award roppities

and financial measures and financial measure wiaighfor determining bonus amounts for fiscal 2@td described in the CD&A beginning on page 18.

The amounts in this column reflect the aggregatngh in the actuarial present value of the accuemlilbenefit of each named executive officer unde
Pension Plan and our Supplemental Pension Planadtharial present value calculation for fiscal 28dr Mr. Mackey, who is retirement eligible, isseal on a
immediate annuity (with an assumed retirement dat®eptember 30, 2011), whereas the present valieelation for Messrs. Helmerich, Lindsay and Tey
who are not retirement eligible, is based on ardefeannuity (with an assumed retirement age of B¢ aggregate change in the actuarial presene &l th(
accumulated benefit of Hans Helmerich and John MWdday decreased in fiscal 2009 in the amount28faB3 and $3,553, respectively.

"All other compensation” for fiscal 2011 includée following:

. Our matching contribution to our 401(k)/Thrift Plam behalf of each named executive officer as ¥edloHans Helmerich — 12,250; John V
Lindsay — $12,063; Steven R. Mackey — $12,333; &ngh Pablo Tardio — $15,956.

. Our matching contribution to the nonqualified Sugpéntal Savings Plan for Employees of Helmericha§rie, Inc. on behalf of each named exec
officer as follows: Hans Helmerich — $97,734; JANn Lindsay — $21,413; Steven R. Mackey — $34,92% duan Pablo Tardio —2%,503. Fc
fiscal 2010, the amount reported for the matchilogtgbution to the nonqualified Supplemental Sasirglan on behalf of Mr. Lindsay w
inadvertently overstated by $14,138. Therefore,AleDther Compensation and Total amounts repoetkdve for Mr. Lindsay for fiscal 2010 he
been restated to reflect the smaller match aneéspanding lower compensation amounts in those bhons.

. For Hans Helmerich, the amount reported includes, % for personal use of our aircraft. The valbewn for personal use of our aircraft is
incremental cost to us of such use, which is catedl based on the variable operating costs tomusaueical mile of operation, which include fuebkts
repairs, meals, professional services, travel esgeiand licenses and fees. Fixed costs that dohaoge based on usage, such as the cost of a
pilot salaries, insurance, rent, and other cosésewnot included. The amount reported includes leedi flights and is reduced by any reimbursen
to us. The amount reported is attributable prirgaalflights by Mr. Helmerich in connection withtemding board meetings of publicly held companies.

. Our contributions toward business travel premiumegdical premiums, executive medical expenses, tassgip payments with respect to medical |
premiums for periods before December 31, 2009 arlyh memberships, and event tickets. The valuethede personal benefits are based o
incremental aggregate cost to us and are not ohallly quantified because none of them individuatkceeded the greater of $25,000 or 10% c
total amount of perquisites and personal beneditedich named executive offic
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Grants of Plan-Based Awards in Fiscal 2011

As described on pages 19 and 20 of the CD&&provide incentive award opportunities to exiees, designed to reward both shtantrr
and longterm business performance, and create a closenaighbetween incentive compensation and stockislddeerests. The followir

table provides infor

mation on nawguity incentive plan awards and restricted stao#t stock options granted in fiscal 2011 to eaclow

named executive officers. Although the grant datevalue is shown in the table for these stock apitibn awards, there can be no assut

that these values wi

Il actually be realized dutimgterms of these grants.

All
Other
Stock
Awards:
Number All Other Grant
Option Date
Estimated Possible Estimated Future of Awards: Fair
Payouts Under Non-Equity Payouts Under Equity Shares Number of Exercise Value of
Incentive Plan Awards (1) Incentive Plan Awards of Securities or Base Stock anc
Stock or Underlying Price of
Threshold Maximum Threshold Target Maximum Option  Option
Grant Target Units Options  Awards Awards
Name Date (%) (%) ) (©)] (%) (%) #ME _®mE) @®sh@E _@)6E)
Hans 296,000 592,000  962,00(
Helmer
12/7/201( 40,00C 47.93¢ 888,00(
12/7/201( 20,00( 958,70(
John W. 121,25( 242,500  485,00(
Lindsay
12/7/201( 21,000 47.93t 466,20(
12/7/201( 12,00( 575,22(
Steven R. 95,00 190,00(  380,00(
Macke)
12/7/201( 13,000 47.93t 288,60(
12/7/201( 7,00C 335,54!
Juan 82,50( 165,000  330,00(
Pablo
Tardio
12/7/201( 10,00C  47.93t 222,00
12/7/201( 6,00( 287,61(

1) These columns show the threshold, target, and marimotential value of the payout for each nameccetee officer under our Annual Bonus Plan
Executive Officers if certain of our financial penfnance objectives are achieved for the Octob@010, to September 30, 2011, performance period
amounts are based on salaries in effect as of Bafua011, for each named executive officer whicthe basis for determining the actual paymentsetonad
subsequent to year-end. The potential payouts emfermancedriven and, therefore, are at risk. The possiblopts reflected in the table may be increase
decreased by an adjustment factor of up to 100%cbas the Human Resources Committee's assessmerpofate performance. The financial measuresyd
opportunities, and adjustment factors for deterngrpayout are described in the CD&A on pages 181&nd

) This column shows the number of shares of resttisteck granted in fiscal 2011 to the named exeeutificers. The stock vests ratably in four ecaahua
installments, beginning on December 7, 2011, oree géter the grant date. Dividends are paid orrélsericted stock at the same rate applicable terdiblder
of our common stock.

3) This column shows the number of stock options g fiscal 2011 to the named executive offic@ise options vest and become exercisable ratabfiguir
equal annual installments, beginning on Decemb20T1, one year after the grant date.

(4) This column shows the exercise price for the stmgtions granted, which was the average of the high low prices of our stock on December 7, 201&
closing price of our stock on December 7, 2010, $4&37.

(5) The fair value shown for stock awards and optioarals are accounted for in accordance with FASB A8fic 718. This column shows the full grant date

value of the restricted stock and stock optionseufASB ASC Topic 718 granted to the named exeeufficers in fiscal 2011. The full grant date fa@lue it
the amount that we would expense in our finanditkesnents over the award's vesting schedule. Btriated stock, fair value is calculated basedhenaverac
of the high and low sales prices on December 702Btr stock options, fair value was calculatechgghe BlackScholes value on the grant date of $22.2
applying the Black-Scholes model, we have madeicevialuation assumptions. For additional informaton the valuation assumptions, refer to noteSéyck-
Based Compensation,” to our audited financial stetgs for the fiscal year ended September 30, Z2@tllded in the 2011 Annual Report on FormKlL@ited
with the SEC on November 23, 2011. The actual vafiany, the named executive officer will realiae option awards will depend on the excess of theke
value of the common stock over the exercise prit¢he date the option is exercised. The valuegcethe accounting expense and may not reflecathea
value realized by the named executive offi
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Outstanding Equity Awards at Fiscal 2011 YeaiEnd

The following table provides information dhe current holdings of stock option awards arstrieted stock awards by the nar
executive officers at September 30, 2011. Thisetaidludes exercisable and unexercisable optiondsaend unvested restricted stock awi
and such awards are reflected in each row belownoaward-byaward basis. The vesting schedule for each granthiis not fully vested
shown following this table. For additional inforrieat about the option awards and stock awards, lseedéscription of such awards in
CD&A on pages 19 and 20.

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Equity Awards: Payout
Incentive Number of Value of
Plan Market Unearned Unearned
Awards: Number of Value of Shares, Shares,
Number of Number of Number of Shares or Shares or Units or Units or
Securities Securities Securities Units of Units of Other Other
Underlying Underlying Underlying Stock Stock Rights Rights
Unexercised Unexercised Unexercised  Option That That That That
Options Options Unearned Exercise Option Have Not Have Not Have Not Have Not
Grant # #) Options Price Expiration Vested Vested Vested Vested
Name Date Exercisable Unexercisable (#) ($) Date (#) ($) (5) (#) ($)
Hans Helmericlt 12/5/200: 86,25( 11.331¢ 12/5/201:
12/4/200: 180,00( 13.87 12/4/201:
12/3/200: 180,00( 12.0¢ 12/3/201:
12/1/200« 180,00( 16.01 12/1/201-
12/5/200! 90,00( 30.237! 12/5/201!
12/5/200t 120,00( 26.89¢ 12/5/201t
12/4/200° 82,50( 27,500(1 35.10¢ 12/4/201
12/2/200¢ 60,00( 60,000(1 21.06¢ 12/2/201¢
12/1/200¢ 20,00( 60,000(1 38.01¢ 12/1/201¢ 13,333(2 541,32(
12/7/201( 40,000(1 47.93¢ 12/7/202! 20,000(3 812,00(
John W. Lindsa 12/4/200: 7,00( 13.8% 12/4/201:
12/3/200: 24,00( 12.0¢ 12/3/201:
12/1/200« 44,00( 16.01 12/1/201-
12/5/200! 35,00( 30.237! 12/5/201!
12/5/200t 57,00( 26.89: 12/5/2011 15,000(4 592,95(
12/4/200° 37,50( 12,500(1 35.10¢ 12/4/201
12/2/200¢ 32,50( 32,500(1 21.06¢ 12/2/201¢
12/1/200¢ 11,25( 33,750(1 38.01¢ 12/1/201¢ 13,333(2 541,32(
12/7/201( 21,000(1 47.93¢ 12/7/202( 12,000(3 487,20(
Steven R. Macke 12/1/200: 17,00( 16.01 12/1/201-
12/5/200t 30,00( 26.89¢ 12/5/201t
12/4/200° 8,750(1 35.10¢ 12/4/201
12/2/200¢ 20,00( 20,000(1 21.06¢ 12/2/201
12/1/200¢ 22,500(1 38.01¢ 12/1/201¢ 10,000(2 406,00(
12/7/201( 13,000(1 47.93¢ 12/7/202! 7,000(3 284,20(
Juan Pablo Tardi 12/4/200° 1,500(1 35.10¢ 12/4/201
12/2/200¢ 3,500(1 21.06¢ 12/2/201¢
12/1/200¢ 6,750(1 38.01¢ 12/1/201¢ 6,667(2 270,68(
12/7/201( 10,000(1 47.93¢ 12/7/202! 6,000(3 243,60(
1) The remaining, unexercisable options vest as falow
Grant Date Vesting Schedul

12/4/2007 100% on 12/4/201

12/2/2008 ratably on each of the following dates: 12/2/20ad 42/2/201:

12/1/200¢ ratably on each of the following dates: 12/1/2012/1/2012 and 12/1/201

12/7/201C ratably on each of the following dates: 12/7/2Q12/7/2012, 12/7/2013 and 12/7/20

) The unvested shares of restricted stock vest satabll2/1/2011 and 12/1/2012.

3) The unvested shares of restricted stock vest satabll2/7/2011, 12/7/2012, 12/7/2013 and 12/7/2014.

(4) The unvested shares of restricted stock vest satabll2/5/2011 and 12/5/2012.

(5) The aggregate market value is based on the closarget price of the Company's stock of $40.60 at&eber 30, 2011.
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Option Exercises and Stock Vested in Fiscal 2011

The following table provides additional anfnation about stock option exercises and shargsir@d upon the vesting of stock awa
including the value realized, during the fiscaliyeaded September 30, 2011, by the named exeafficers.

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired on Realized on
Exercise Exercise Vesting Vesting
Name (#) (%) (#) (%) (1)
Hans Helmerict 266,52( 10,951,02 10,00: 472,08:
John W. Lindsa 27,00( 1,033,71! 16,66 791,31¢
Steven R. Macke 86,25( 2,346,98 8,33« 393,96!
Juan Pablo Tardi 14,75( 250,03: 4,00( 188,12°

(1)  The value realized on vesting is calculated udirgciosing market price of the Company's stockhenrélevant vesting date
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PENSION BENEFITS FOR FISCAL 2011

The Pension Benefits table below sets furehfiscal 2011 yeaend present value of accumulated benefits payab&ath of our nami
executive officers under our Pension Plan and thgpemental Pension Plan. Effective October 1, 20@8revised both the Pension Plan
the Supplemental Pension Plan to close the planswoparticipants and reduced benefit accrualsdiorent participants through Septembel
2006, at which time benefit accruals were discargthand the plans frozen.

The pension benefit under our Pension Rlatime periods prior to October 1, 2003, is céted pursuant to the following formula:
Compensation x 1.5% = Annual Pension Benefit.

The pension benefit for the period commegdctober 1, 2003, through September 30, 200&Icilated as follows:
Compensation x 0.75% = Annual Pension Benefit.

Pension benefits are determined based mpensation received throughout a participant'sezatf€ompensation” includes salary, bo
vacation pay, sick pay, Section 401(k) electiveed@ls, and Section 125 "cafeteria plan" deferfale Pension Plan benefit formulas are
same for all employees. Therefore, retirement benfefr executives are calculated in the same maasiéor other employees.

A normal retirement benefit is availabledanour Pension Plan if the employee retires at6igeith at least 5 years of credited servic
is otherwise fully vested. The "normal retiremeated is the first day of the month coincident withnext following the later of (i) norm
retirement age (age 65) and (ii) the fifth anniegysof the employee's participation in the Plan.

An employee can take early retirement dmedas reached age 55 and has completed at legsafOof credited service. The amour
the early retirement benefit payment is reduceélldfemployee retires prior to age 62 and immedidtegins receiving payments. The reduc
in the annual benefit amount is 6% for each yédrzof 1% for each month) the employee's early retir@nbenefit payments start prior to
62. The Pension Plan provides unreduced benefiteddy retirement after the employee reachs agaréhas at least 10 years of crec
service. The benefit after age 62 is calculatedstime as a benefit at age 65.

A vested benefit is available if the em@eyterminates employment before early or normakeraent and has 5 or more years of cret
service. However, the employee may elect to staniving a benefit as early as age 55 if he hageads of credited service. In this situat
the monthly amount will be less than what the erygdowould receive had he waited until age 65 siheéenefit will be actuarially reducec
cover a longer period of time for payment. The axal reduction of the early deferred vested penssogreater than the reduction for e
retirement immediately following termination of efopment. However, if the employee qualified for there favorable reduction factors at
time he leaves the Company, the benefit is basebase factors.

The employee may choose among alternativend of retirement income payment after he becosliggble to retire on his norm
retirement date or early retirement date, as tise caay be. Optional forms of payment include alsifi(e annuity (which is an unreduc
monthly pension for the rest of the employee's),life Joint & Survivor Annuity (which is a reducednthly pension during the employe
lifetime with payments, depending on the employegstion, of 50%, 75%, or 100% of the monthly penscontinuing to the employe
spouse for the rest of the spouse's life), a gteeancertain benefit option (which is a reduced thignpension with payments guaranteec
10 years and if the employee dies before the entlisfperiod, his beneficiary will receive the pagms through the end of this period)
lump-sum (a ongime only lump sum payment, based on the presdnéwat the monthly benefits that would have beepeexed to be paid f
the retiree's lifetime — no survivor benefits asgyg@ble under this option).
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The Supplemental Pension Plan benefit daytabthe employee is the difference between thathip amount of our Pension Plan ber
to which the employee would have been entitledidfhsbenefit were computed without giving effecthte limitations on benefits imposed
application of Sections 415 and 401(a)(17) of thterhal Revenue Code, and the monthly amount dgtpayable to the employee under
Pension Plan at the applicable point in time. Taedfit amount is computed as of the employee's afattiermination with the Company in 1
form of a straight life annuity payable over thepoyee's lifetime (calculated in the same manndhasPension Plan) assuming payment
to commence at the employee's normal retiremeet ddte employee will be paid in the form of a lusym payment or an annual installrr
payable over a period of two to 10 years as detggnly the employee. The employee's form of payretadtion under the Pension Plan
not affect the payment form under the Supplemedpeaision Plan. Payment under the Supplemental ReRtan will commence within 30 de
of the later of the first business day of the sétvanonth following the employee's separation freenviee or the age (between age 55
65) specified on the employee's election form. Heevein the event of death, payment will be paithini 30 days of the date of death.

Number of Present Payments
Years Value of During
Credited Accumulated Last
Service Benefit Fiscal Year
Name Plan Name (# ($) (1) (&)
Hans Helmerict Pension Pla 31 361,92 —
Supplemental Pension PI 31 464,09¢ —
John W. Lindsay Pension Plai 25 143,31« —
Supplemental Pension PI 25 23,17¢ —
Steven R. Macke Pension Plai 26 545,63 =
Supplemental Pension PI 26 189,49¢ —
Juan Pablo Tardi Pension Plai 11 17,15¢ —
Supplemental Pension Pl 11 — —
1) The actuarial present value calculation for fis2@l1 for Mr. Mackey, who is retirement eligible,based on an immediate annuity (with an assuméemetn

date of September 30, 2011), whereas the presémt ealculation for Messrs. Helmerich, Lindsay aratdio, who are not retirement eligible, is basede
deferred annuity (with an assumed retirement ageéldf Effective beginning in 2008, the lump sumibdahanged under the Pension Protection Act of
("PPA"). The lump sum factor is based on the PP882@pplicable Mortality Table and the following tieates: Segment 1 — 1.85%; Segment 2:62%; an
Segment 3 — 6.02%. The lungoim assumptions are consistent with those useépie®ber 30, 2011. The Company's pension and gemsions are mo
fully described in the Company's 2011 Annual ReparfForm 10-K filed with the SEC on November 23120

Mr. Mackey is currently eligible to receive a reddcearly retirement benefit upon termination of Eyment. He would have the option of deferring Ibéefi
to a later date in order to reduce the early netinet reduction or to receive an unreduced beneéiga 62.

Messrs. Helmerich, Lindsay and Tardio would beiklégto receive a benefit anytime after attainigg &5 upon their termination of employment. Depegdir
their age at termination, they would be eligibledoeive either a reduced early retirement bepefin actuarially reduced early deferred vestecefieon or afte
age 55
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2011

Pursuant to our Supplemental Savings Rlgrarticipant can contribute between 1% and 40% pérticipant's combined base salary
bonus to the Plan on a befdee¢ basis. If the participant has not receivedftieCompany match of the first 5% of pay in thevidgs Plar
then the balance of the match will be contributethe Supplemental Savings Plan. With the excemifane stable value fund, the investn
fund selections are identical in both the qualifgavings Plan and the Supplemental Savings Plalestipreviously distributed according
the terms of a scheduled service withdrawal, a participant's account wiltbme payable at the time and in the form selecyetthd participar
upon the earlier to occur of a participant's setgarafrom service, a participant's disability, aaole-ineontrol or the participant's death
participant may select payment in the form of aglnump sum payment or annual installment paymeatsable over a period of two
10 years.

The following Nonqualified Deferred Compatisn table summarizes the named executive offiaandipensation for fiscal 2011 un
our Supplemental Savings Plan.

Executive Registrant Aggregate Aggregate Aggregate
Contributions in Contributions in Earnings in Withdrawals/ Balance at

Last FY Last FY Last FY Distributions Last FYE
Name ® @) ® @) ® @) (6] ®E)
Hans Helmerict 83,024 97,73¢ (20,279 — 253,45!
John W. Lindsa 21,41: 21,41 12,08¢ — 497,69:
Steven R. Macke 99,89¢ 34,921 (775) — 222,63
Juan Pablo Tardi 57,30( 27,50: (4,345 — 107,61:
1) The amounts reflected as Registrant Contributidmsve are included in the Summary Compensation Tablger "All Other Compensation." Execul

Contributions reflected above are made monthlynduthe fiscal year and are based on the emplogésited deferral percentage rate. These contritsi@o
based on salary and bonus. Executive Contribuioaseported as salary and bonus in the Summaryp@usation Table.

) These amounts do not include any above-marketregsni
3) The fiscal yeaend balance reported for the Supplemental Savites iRcludes the following amounts that were presly reported in the above Summ

Compensation Table as compensation for 2009 an@: 2fdns Helmerich — $253,455; John W. Lindsay —,%88; Steven R. Mackey —197,030; Juan Pat
Tardio— $26,508.
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POTENTIAL PAYMENTS UPON CHANGE-IN-CONTROL

The following table shows potential pre-fsyments to our named executive officers undestieg agreements in the event of a change
in-control, assuming a September 30, 2011 terminatate and using the closing price ($40.60) of ounmwmn stock as of such date. /
payments due under the agreements are to be paitiimp sum within 30 days after an executive'sleympent termination date.

Salary Vacation Continued Outplacement Non-

and Stock Restricted  qualified

Bonus Bonus Pay Benefits Services Options Stock Plans Total
Name (XE)] ®HE@ ®E) @ ®) (5 (%) (6) @ ($) (8 %)
Hans 3,054,32" 935,00( 13,87+ 225,31¢ 5,00C 1,478,31: 1,353,321 676,78¢ 7,741,94.

Helmeri

John W. 1,420,001 450,00( 20,51¢ 140,07- 5,00C 790,81¢ 1,637,51' 484,79 4,948,72

Lindsay
Steven R, 1,114,61' 340,00( 16,807 123,40° 5,00C 496,94 690,20( 390,61¢ 3,177,58!
Mackey
Juan 923,00( 263,00( 13,32¢ 108,57" 5,00(¢ 94,06 514,28( 83,25: 2,004,49
Pablo
Tardio
(1) For Mr. Helmerich, this amount represents a lumm fuayment equal to two and one-half%2 2 ) times the sum of (a) base salary in effect attitme of

termination and (b) an annual bonus, derived bintathe average of the annual bonus paid duringtheeding two years (since no bonus was paid @9 2t¢
full amount of the bonus for fiscal 2010 was usddile computation for the other named executivecef§ is the same except that the multiplier inprezedini
formula is two (2) times.

) This amount represents an annual bonus for thalfiggarend which coincides with the termination date opt8mber 30, 2011. This annual bonus amot
calculated in the manner contemplated in footnaabdve.

3) This column reflects accrued vacation pay not yéd py us as of September 30, 2011.

(4) This amount represents the value of 24 months péfitecontinuation following the termination of etnpment. Benefits included are: 18 months of Cony

and executive medical COBRA, and private medicahtal and vision insurance for 6 months followinQBRA; basic and supplemental life insurance; long-
term disability insurance; Savings Plan match; &ndplemental Savings Plan match by us.

(5) This amount represents payment for outplacementsaling services if utilized by the named executffeer.

(6) This column represents the potential value of uredestock options that would vest. The value in¢bkimn is derived by multiplying the number of st
underlying the options that vested by the diffeeehetween $40.60, the market price of our commocksat September 30, 2011, and the exercise pfieaat
option that vested.

©) This column represents the value of unvested otstristock awards that would vest. The value orieBeper 30, 2011, is shown at $40.60 per sharegltising
price of our common stock on that date.

8) This column reflects the value of, and payout untter Supplemental Savings Plan and SupplementaidrePlan.
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DIRECTOR COMPENSATION IN FISCAL 2011

Each nomemployee Director receives a quarterly retainere Gharterly retainer was increased from $12,50818,500 beginning
calendar year 2012. The Audit Committee chair rexeeia quarterly retainer of $3,750 and, beginnmghe calendar year 2012, the Hu
Resources Committee and Nominating and Corporatei@ance Committee chairs each began receivingeegly retainer of $2,500 (whi
amount was previously $1,250 per quarter). In &ftittach member of the Audit Committee receivgsiaterly retainer of $1,250. Excep
noted above, these retainer amounts became effeldivuary 1, 2007. In addition to quarterly retaneach nommployee Director received
fiscal 2011 an option to purchase shares of oumesomstock pursuant to the Helmerich & Payne, I052LongTerm Incentive Plan whic
had a value of $50,000 on the date of grant. Atl-amployee Directors are reimbursed for expensesriadun connection with the attending
Board or Committee meetings. Mr. W. H. Helmeridhréceived no compensation from us for servingasChairman of the Board. Similat
employee Directors do not receive compensatioséoving on the Board.

The Directors may participate in our DimrcdDeferred Compensation Plan ("Plan"). Each Daepgrticipating in the Plan may defer i
a separate account maintained by us, all or agrodf such Director's cash compensation paid bipuservices as a Director. A Director n
select between two deemed investment alternatbeiag an interest investment alternative and akstiodt investment alternative. The intel
investment alternative provides for the paymenindérest on deferred amounts in the Director's actat a rate equal to prime plus
percent. Under the stock unit investment altereative credit the Director's account with a numifestock units determined by dividing 1
Director's deferred compensation amount by the rfaarket value of a share of our common stock onctirapensation deferral date. -
Director's account is also credited with any divide that would have been paid by us had the Diréetlal actual shares of our common st
The account balance attributable to the stock inmgstment alternative may increase or decreasendi#pg upon fluctuations in the value
our common stock and the distribution of dividendibe stock units credited to a Director's accoust @sed solely as a device for
determination of the amount of cash payment toibgiluted to the Director under the Plan. No Dioeds entitled to a distribution of acti
shares of our common stock or to any other stocldralights with respect to the stock units crediteder the Plan. Except for emerge
withdrawals and a change-tontrol event (as defined in the Plan), the deteo@sh amounts in a Director's account are notyoatitihe or sh
ceases to be a Director. The Plan does not crefatesstaand the participating Directors would be eyah unsecured creditors of the Comp
Since employee Directors do not receive compensédioserving on the Board, only n@mployee Directors are able to participate in tiaa.
The Plan is interpreted and administered by the &uResources Committee of the Board.
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Name
William L. Armstrong

Randy A. Foutct

W. H. Helmerich, IlI

Paula Marshal

Hon. Francis Roone

Edward B. Rust, Jr

John D. Zeglis

Director Compensation Table

1) Cash retainers and committee chair fees are paideyly in March, June, September, and Decen

Change in
Fees Pension
Earned or Non-Equity Value and
Stock  Option Incentive Nonqualified
Paid in Awards  Awards Plan Deferred All Other
Cash Compensation Compepsation Compensation Total
$) (1) %) $) () Earnings ®) () %)
73,75( — 42,22 — 115,97
70,00( — 42,22 — 112,22
— — — 218,71¢ 218,71!
65,00( — 42,22 — 107,22
70,00( — 4222 — 112,22
85,00( — 42,22 — 127,22
73,75( — 42,22 — 115,97

(2)  The amounts included in this column represent tgregate grant date fair value of option awarderdeined pursuant to FASB A!
Topic 718. Because the amounts reflect our accogntixpense, the amounts do not correspond to ttumalaealue that will b
recognized by our directors. For additional infotima, including valuation assumptions with resptxtthe grants, refer to note
"Stock-Based Compensation," to our audited financial statés for the fiscal year ended September 30, 2@tlyded in the 201

Annual Report on Form 10-K filed with the SEC onMdmber 23, 2011.

The following table provides information on the stanhding equity awards at fiscal year-end for eorployee Directors. This tal
includes unexercised option awards reflected im eaw below on an award-tgward basis. All options vested on the date of tgaac
expire ten years following the grant date. For tiddal information about the option awards, seedescription of such awards in

CD&A on page 20
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Outstanding Equity Awards at Fiscal 2011 YeaiEnd

Option Awards
Number of
Securities Number of
Underlying Securities
Unexercised Underlying Option
Options Unexercised Exercise Option
Grant #) Options (#) Price Expiration
Name Date Exercisable Unexercisable (%) Date
William L. Armstrong 6/5/200: 7,35¢ — 13.375. 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201.:
9/1/200¢ 1,31¢€ — 13.05¢ 9/1/201-
12/1/200: 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200¢ 4,40¢ — 26.89f  12/5/201t
12/4/200° 3,82¢ — 35.10f  12/4/201
12/2/200¢ 4,12 — 21.06t  12/2/201!
12/1/200¢ 2,34¢ — 38.01f 12/1/201!
12/7/201( 1,90z — 47.93t  12/7/202(
Randy A. Foutct 3/7/200° 2,061 — 27.44* 3/7/201°
12/4/200° 3,82¢ — 35.10f  12/4/201
12/2/200¢ 4,12 — 21.065  12/2/201!
12/1/200¢ 2,34¢ — 38.01f 12/1/201!
12/7/201( 1,90z — 47.93%  12/7/202(
W. H. Helmerich, lli(a) — — — — —
Paula Marshal 12/3/200: 2,80( — 12.0¢  12/3/201:
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201-
12/1/200: 4,20¢ — 16.01 12/1/201:
12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200¢ 4,40¢ — 26.89¢  12/5/201t
12/4/200° 3,82: — 35.10f  12/4/201
12/2/200¢ 4,12 — 21.065  12/2/201t
12/1/200¢ 2,34¢ — 38.01f 12/1/201!
12/7/201( 1,90z — 47.93t  12/7/202(
Hon. Francis Roone 6/5/200: 7,35¢ — 13.375: 6/5/201.
12/3/200: 2,80(¢ — 12.0¢ 12/3/201:
9/1/200¢ 1,31¢€ — 13.05¢ 9/1/201«
12/1/200: 4,20¢ — 16.01 12/1/201-
12/2/200¢ 4,12 — 21.06  12/2/201!
12/1/200¢ 2,34¢ — 38.01f 12/1/201!
12/7/201( 1,90z — 47.93t  12/7/202(
Edward B. Rust, Jr 6/5/200: 7,35¢ — 13.375: 6/5/201.:
12/3/200: 2,80( — 12.0¢ 12/3/201:
9/1/200¢ 1,31¢€ — 13.05¢ 9/1/201-
12/1/200: 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200¢ 4,40¢ — 26.89¢  12/5/201t
12/4/200° 3,82¢ — 35.10f  12/4/201
12/2/200¢ 4,12 — 21.065  12/2/201t
12/1/200¢ 2,34¢ — 38.01f 12/1/201!
12/7/201( 1,90z — 47.93%  12/7/202(
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3) "All Other Compensation" for fiscal 2011 includé® tfollowing amounts:

Grant #) Options (#) Price Expiration
Name Date Exercisable Unexercisable ® Date
John D. Zeglis 6/5/200: 7,35¢ = 13.375. 6/5/201:
12/3/200: 2,80( = 12.0¢ 12/3/201:
9/1/200¢ 1,31¢ = 13.05¢ 9/1/201+
12/1/200:« 4,20¢ = 16.01 12/1/201-
12/5/200! 2,29( = 30.237: 12/5/201!
12/5/200t 4,40¢ = 26.89¢ 12/5/201t
12/4/200° 3,828 = 35.10¢ 12/4/201°
12/2/200t 4,127 = 21.06¢ 12/2/201t
12/1/200¢ 2,34¢ = 38.01¢ 12/1/201!
12/7/2011 1,90z — 47.93¢ 12/7/202!

(a) Mr. W. H. Helmerich, Ill received no equity compatien from us for having served as our Chairmarhe

Board.

Mr. W. H. Helmerich, 1ll, Chairman of the Board thyg fiscal 2011, received $170,300, plus reimburseinof reasonakb
business, travel, and other expenses in considerafi his performance of advisory and consultingvises to the Compal
(exclusive of services rendered by Mr. HelmerichCasirman of the Board). Mr. Helmerich's consultagreement terminat
on November 30, 2011. In addition, the amount reggbmcludes $47,265 for personal use of our dircidoe value shown fi
personal use of our aircraft is the incrementat tmsis of such use, which is calculated basechernvariable operating costs
us per nautical mile of operation, which includelfaosts, repairs, meals, professional servicagetrexpenses, and licenses
fees. Fixed costs that do not change based on ,usage as the cost of aircraft, pilot salariesuiaace, rent, and other co
were not included. The amount reported includedidead flights. "All Other Compensation” also inasdour contributior

toward certain event tickets.
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Summary of All Existing Equity Compensation Plat

The following chart sets forth informatioancerning our equity compensation plans as ofedeiper 30, 2011.

Equity Compensation Plan Information

Number of securities remaining

Number of securities to be Weighted-average available for future issuance
issued upon exercise of exercise price of under equity compensation
outstanding options, outstanding options, plans (excluding securities
Plan Category warrants and rights warrants and rights reflected in column (a))
. _ @ (b) ©
Equity compensatio
plans approved by
security holders (1 4,589,370 $ 25.839¢ 6,000,00(3)
Equity compensation
plans not approved |
security holders (2 — — —
Total 4,589,371 $ 25.839¢ 6,000,00!
1) Includes the 2000 Stock Incentive Plan, the 2008gk®erm Incentive Plan, and the 2010 Long-Termitige Plan of the Company.
) We do not maintain any equity compensation plaastiave not been approved by the stockholders.
3) Of the 6,000,000 shares available for issuance ruode 2010 LongFerm Incentive Plan, up to 3,000,000 shares magviberded as restricted stock or s

appreciation rights as contemplated under the flarof September 30, 2011, no equity awards had gesnted under the 2010 L¢-Term Incentive Plar
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PROPOSAL 2 — RATIFICATION OF APPOINTMENT OF INDEPEN DENT AUDITORS

The Audit Committee has appointed the fofrErnst & Young LLP as the independent registguatilic accounting firm (“independe
auditors") to audit our financial statements faicéil year 2012. A proposal will be presented at&heual Meeting asking the stockholder
ratify this appointment. The firm of Ernst & Youhd/P has served us in this capacity for many yeRepresentatives of Ernst & Young L
will be present at the annual meeting and will héneeopportunity to make a statement if they sdrdesd to respond to appropriate quest
In the event the stockholders do not ratify theaapionent of Ernst & Young LLP as the independerditaus to audit our financial stateme
for fiscal year 2012, the Audit Committee will caoher the voting results and evaluate whether tected different independent auditor.

Although ratification is not required by lB@are law, our articles or our bgws, we are submitting the selection of Ernst 8usg LLP tc
our stockholders for ratification as a matter obdaorporate governance. Even if the selectionrofS& Young LLP is ratified, the Auc
Committee may select different independent audibemy time during the year if it determines thath a change would be in the best inte
of the Company and our stockholders.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE RTIFICATION OF ERNST & YOUNG LLP AS OUI
INDEPENDENT AUDITORS FOR FISCAL 2012.

Audit Fees

The following table sets forth the aggregites and costs paid to Ernst & Young LLP durimg last two fiscal years for professic
services rendered to us:

Years Ended September 3(

2011 2010
Audit Fees (1 $ 1,360,28" $ 1,285,95
Audit-Related Fees (- 80,32t 123,26:
Tax Fees (3 304,75¢ 309,97:
All Other Fees (4 — 25,00(
Total $ 1,74536° $ 1,744,18
1) Includes fees for services related to the annuditai the consolidated financial statements far ytears ended September 30, 2011 and 2010 ane\viesvs of the financi

statements included in our Form Q0reports, required domestic and internationaligtey audits and attestation reports, and the adsliteport for internal control over financ
reporting under Section 404 of the Sarbanes-OxletyofA2002.

) Includes fees for the audits of our Employee Retéet Plan, 401(k)/Thrift Plan, Employee Benefitdreom, and Maintenance Costs of Common Area Fasilfor a whollyswnec
subsidiary. Fees associated with considerationtefhational Financial Reporting Standards (IFR8)ircluded in fiscal 2010.

?3) Includes fees for services rendered for tax compBatax advice, and tax planning, including expggrtax services and transfer pricing studies.

(4) Includes fees for a data loss prevention assessméstal 2010.

The Audit Committee reviews and pre-appsogadit and norudit services performed by our independent regidteublic accountir
firm as well as the fee charged for such servitesapproval is generally provided for up to one yé&adetailed as to the particular servic
category of service, and is subject to a speciiidget. The Audit Committee may also pre-approvéiqdar services on a case-bgse basi
The Audit Committee may delegate @pproval authority for such services to one or najri,s members, whose decisions are then pres
to the full Audit Committee at its next scheduledeting. For fiscal 2010 and 2011, all of the auwuditi nonaudit services provided by ¢
independent registered public accounting firm waneapproved by the Audit Committee in accordance whth Audit Committee Charter.
its review of all noraudit service fees, the Audit Committee considensrag other things, the possible effect of suchisesvon the auditol
independence.
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Audit Committee Repol

In conjunction with its activities duringe fiscal year ended September 30, 2011, the ATalihmittee has reviewed and discussec
audited financial statements with our managemeiné Members of the Audit Committee have also diszliggth our independent registe
public accounting firm the matters required to Edssed by Statement on Auditing Standards Noa$inodified or supplemented. The A
Committee has received from our independent ragidtpublic accounting firm the written disclosumesd the letter required by applics
requirements of the Public Company Accounting OwgbitsBoard regarding the independent accountamtantunications with the au
committee concerning independence, and has distwgdle the independent registered public accountimy its independence. Based on
foregoing review and discussions, the Audit Commeittecommended to our Board that the audited finhstatements be included in
Annual Report on Form 10-K for our fiscal year etn@eptember 30, 2011.

Submitted By The Audit Committee

Edward B. Rust, Ji Randy A
Chairmar Foutch Hon. Francis Roone

PROPOSAL 3 — ADVISORY VOTE ON EXECUTIVE COMPENSATIO N

The Company is requesting stockholder amdr@n an advisory basis, of the compensatiom@f@ompany's named executives office
disclosed in this proxy statement. The Human Ressu€ommittee of the Board has overseen the deweloipof a compensation program
is described more fully in the Executive CompemsatDiscussion and Analysis section of this proxgtesnent, including the relal
compensation tables and narrative. Our compensatiogram is designed to attract and retain qudli&ecutives who are critical to -
successful implementation of our strategic busin@as. Further, we believe that our compensati@myg@m promotes a performanbase!
culture and aligns the interests of executives lithse of stockholders by linking a substantialtipar of compensation to the Compai
performance. It balances short-term and longer-mwvmpensation opportunities to ensure that the Gompneets shoterm objectives whil
continuing to produce value for our stockholdersrahe long-term.

During fiscal 2011, the Company, under 6&O's leadership, achieved the highest level acfmae and activity in the Company's hist
while maintaining significantly higher premiumsdaily rig revenue and margin than our U.S. landlidg competitors. We experienced rec
breaking net income for fiscal 2008, 2009 and 201Hich ranked respectively as the first, fourth &midd best in our history. The Compar
total stockholder return for the period 2007 thrio@§11 ranked in the 87 percentile relative to its peers within the CompsiCompensatic
Peer Group. The Company believes that its compiensptogram is appropriate and has served to aclisimghe goals mentioned above
deciding how to vote on this proposal, the Boardesryou to consider the Executive Compensationu3@on and Analysis beginning
page 15 of this proxy statement.

For the reasons discussed, the Board re@musna vote in favor of the following resolution:

"Resolved, that the stockholders of the @any approve, on an advisory basis, the compemsafighe Company's named execu
officers as disclosed pursuant to the SEC's congpemsdisclosure rules (which disclosure includes €ompensation Discussion and Anal’
the compensation tables and the related narraiedodure contained in the proxy statement).”

As an advisory vote, this proposal is nioding on the Company. However, the Human ResouBmamittee, which is responsible
designing and administering the Company's execuativepensation program, values the opinions exptdsgestockholders in their vote on 1
proposal, and will consider the outcome of the waiben making future compensation decisions for rhexecutive officers.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FR" APPROVAL, ON AN ADVISORY BASIS, OF TH
COMPENSATION OF THE COMPANY'S NAMED EXECUTIVE OFFERS AS DISCLOSED IN THIS PROXY STATEMENT.
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PROPOSAL 4 — APPROVAL OF AMENDMENTS TO THE COMPANY' S AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION

On December 6, 2011, the Board, upon tltermenendation of the Nominating and Corporate Gaseeca Committee, approved t
amendments to our Amended and Restated Certifimlatacorporation. The first amendment, which is gubject of Proposal 4A, wol
declassify the Board and provide for the annuatt&la of Directors, subject to obtaining the red@eispproval from our stockholders at
2012 Annual Meeting of Stockholders. The secondratment, which is the subject of Proposal 4B, waddfirm that from and after the 2C
Annual Meeting, when the declassification of theaBbwill be complete, Directors may be removedHhmy stockholders with or without cat
The Board is seeking stockholder approval of tllsesendments. Proposal 4B is conditioned upon theogppof Proposal 4A.

PROPOSAL 4A — APPROVAL OF AN AMENDMENT TO THE COMPA NY'S AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION TO IMPLEMENT A STAGGERED DECLASSIFICA TION OF THE BOARD OF DIRECTORS OVER A
THREE-YEAR PERIOD BEGINNING WITH THE COMPANY'S 2013 ANNUAL MEETING OF STOCKHOLDERS

Our Amended and Restated Certificate obiporation currently provides that the Board isidid into three classes, each of which se
for staggered thregear terms. At the March 2, 2011 Annual Meetingtdckholders, the stockholders of the Company agat@ stockhold:
proposal requesting that the Board take the stepsssary to declassify the Board and provide ferahnual election of Directors, with
affecting the unexpired terms of previousglgcted Directors. The Board had recommended aghi@gproposal at the time because it beli
that the classified board structure provides tharBavith stability, continuity and experience, emtes the Board's independence from special
interest groups who might have interests contrarthé longterm interests of the Company and its stockholdemg, reduces the Compatr
vulnerability to unfriendly or unsolicited takeouactics that may not be in the best interesth®@i@ompany's stockholders.

While these are important benefits, therBa@cognizes the growing sentiment among stocldisléh favor of a declassified board
evidenced by the approval of the proposal preseatdde Company's 2011 Annual Meeting. After coasity the benefits of a declassil
board structure, and taking into account the le¥alupport for the proposal presented at the 20diual Meeting, the Board determined th
is in the best interests of the Company to ameadbmpany's Amended and Restated Certificate afrprazation to eliminate the classif
board structure and to provide for the annual Eeaif Directors, beginning with the 2013 Annual élieg.

If this proposal is approved by the stod#bos, then:

. all current Directors will continue to serve foetremainder of their existing terms;

. at the 2013 Annual Meeting, Directors of the Ftass will be elected for terms of one ye

. at the 2014 Annual Meeting, Directors of the SecGlaks will be elected for terms of one ye

. beginning with the 2015 Annual Meeting, the Boaiill @ease to be classified and all Directors wil &élected annually for teri
of one year;

. the Amended and Restated Certificate of Incorpomnadf the Company will be amended promptly to dffeese changes, whi

will become effective upon filing of a Certificaté Amendment with the Secretary of State of theeSté Delaware; and
. Article 1ll, Section 1 and Article Ill, Section 3 the Amended and Restated-Laws of the Company will be amended in o

to maintain consistency between the Byws and the Certificate of Incorporation, as aneghdlhe Board has provisione
adopted these conforming amendments, subject ¢cilsdtder approval of the proposal at the 2012 AhMeeting and the
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filing of a Certificate of Amendment with the Setzngy of State of the State of Delaware. The amemdsn® the Bytaws do nc
require stockholder approval.

The text of Article NINTH substantially dtsis proposed to be amended by Proposals 4A ands 4Btached to this proxy statemen
Appendix A, reflecting changes from the currentiélet Ninth with additions indicated by underlinimagd deletions of text indicated by strike-
outs. This Proposal 4A relates to the proposedgdmehown in paragraphs (b) and (c) of Article NHNT

The affirmative vote of the holders of ajondy of the outstanding shares of the Compangsimon stock is required to approve
proposal.

If Proposal 4A is not approved, the Compaymended and Restated Certificate of Incorponatidl not be amended as described akb
and the Board of Directors will continue to be del into three classes, with each class serviggestad three-year terms.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" APPR@AL OF THE AMENDMENT TO THE AMENDED ANLC
RESTATED CERTIFICATE OF INCORPORATION OF THE COMPANIO DECLASSIFY THE COMPANY'S BOARD OF DIRECTOR

PROPOSAL 4B — APPROVAL OF AN AMENDMENT TO THE COMPA NY'S AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION TO PROVIDE THAT DIRECTORS MAY BE REMO VED WITH OR WITHOUT CAUSE FROM AND AFTER
THE 2015 ANNUAL MEETING

In addition to the amendment described abavsecond proposed amendment to the Amended estdt&l Certificate of Incorporat
provides that, from and after the 2015 Annual Megtithe stockholders may remove any Director orehtire Board of Directors with
without cause. Under Delaware law, stockholders neayove directors of corporations with classifiezhtils only for cause, while directors
corporations without classified boards may be remdowith or without cause. Accordingly, the Boardidees that it is appropriate to amend
Amended and Restated Certificate of Incorporatmrcdnfirm that from and after the 2015 Annual Megtiwhen the Board ceases tc
classified, stockholders may remove a Director vathwithout cause. Prior to that time, removal afy @irector or the entire Board w
continue to require cause.

The text of Article NINTH substantially disis proposed to be amended is attached to tlogypstatement as Appendix A, reflect
changes from the current Article Ninth with addigoindicated by underlining and deletions of texti¢ated by strikesuts. This Proposal ¢
relates to the proposed addition of paragraphf(éyticle NINTH.

The affirmative vote of the holders of ajonitly of the outstanding shares of the Compangsmon stock is required to approve
proposal. Further, the proposal is conditioned upien approval of Proposal 4A by a majority of th&standing shares of the Compa
common stock.

If Proposal 4B is not approved, or if Preglo4A is not approved, the Company's Amended axtaRed Certificate of Incorporation \
not be amended as described above.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" APPR@AL OF THE AMENDMENT TO THE AMENDED ANLC
RESTATED CERTIFICATE OF INCORPORATION OF THE COMPANTO PROVIDE THAT DIRECTORS MAY BE REMOVED WITI
OR WITHOUT CAUSE FROM AND AFTER THE 2015 ANNUAL MEBNG.

Voting and Tabulation of Votes

Each outstanding share of our common sidglilbe entitled to one vote on each matter congdet the meeting. With regard to Prop
1, election of Directors, stockholders may votdawor of all nominees, withhold their votes as tonmminees, or withhold their votes as
specific nominees. The proxies executed and retuonehe enclosed form (or delivered via telephonever the Internet) can
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be voted only for the named nominees. If any onthefnominees is not a candidate at the Annual iMgean event which management ¢
not anticipate, the proxies (whether given on thelased form, by telephone, or over the Internell) e voted for a substitute nominee. W
regard to Proposal 2, ratification of independeamditors, Proposal 3, advisory vote on executive pensation, and Proposals 4A and
approval of amendments to the Company's Amendedrasthted Certificate of Incorporation, a stockbolohay vote FOR or AGAINST tl
matter or abstain from voting on the matter.

If a stockholder of record does not speoifythe enclosed and returned proxy card (or winingythe stockholder's proxy by telephon
over the Internet) how to vote the stockholderaras, such shares will be voted FOR the nominetdliabove as "Nominees for Director
the Third Class", and FOR Proposals 2, 3, 4A andI#B stockholder is a beneficial owner of shdnefd in street name and the stockhc
does not provide the organization that holds treresthwith specific voting instructions, under apglile New York Stock Exchange rules,
organization that holds the shares may generallg @a routine matters, but cannot vote on nautine matters. If the organization that h
the shares does not receive voting instructions fiflve stockholder on how to vote the shares onnaroatine matter, the organization will |
have authority to vote the stockholder's sharel wispect to that matter. This is generally refbtoeas a "broker nowete". Only Proposal 2
a routine matter. Therefore, there may be brokervaies with respect to Proposals 1, 3, 4A and 4B.

The holders of a majority of our outstamstock entitled to vote at the Annual Meeting miosstpresent in person or by proxy for
transaction of business. This is called a quorubsténtions and broker namtes will be counted for purposes of determinimg presence of
guorum at the meeting. The election of Directort reiguire the affirmative vote of a plurality dfi¢ shares of common stock voting in pe
or by proxy at the Annual Meeting. Votes withhetdlabroker nonsotes will not affect the outcome of the electidrDirectors. With regard
Proposals 2 and 3, the affirmative vote of a majarf shares of common stock present in persoryqrbxy at the Annual Meeting and entit
to vote thereat is required for approval. A shdrat is a broker nomete is not considered a share entitled to votehenparticular matte
Therefore, even though broker non-votes are couirtedetermining a quorum, broker neptes are excluded from the denominatc
determining whether affirmative votes representedagority of those present and entitled to votéhatAnnual Meeting. Abstentions will he
the effect of a negative vote. Finally, with regéodProposals 4A and 4B, the affirmative vote ohajority of the outstanding shares of
common stock is required for approval. In additiBngposal 4B is conditioned upon the approval a@fpBsal 4A by the affirmative vote o
majority of the outstanding shares of our commanclst Abstentions and broker naotes will have the effect of a negative vote
Proposals 4A and 4B.

Broadridge Financial Solutions, Inc. widbulate all votes which are received prior to thtedf the Annual Meeting. We have appoil
two employee inspectors to receive Broadridge'slédion, to tabulate all other votes, and to cettife voting results.

Stockholder Proposal

Our annual meeting for 2013 will be held dWesday, March 6, 2013. Any stockholder wishingubmit a proposal to the vote of
stockholders at such 2013 annual meeting must $uuch proposal or proposals in writing to us at leeiadquarters in Tulsa, Oklahol
Attention: Corporate Secretary, on or before Sepwm8, 2012, in order for such proposal or profgogabe considered for inclusion in
proxy statement and accompanying proxy. For angrgbhoposal that a stockholder wishes to have densil at our 2013 annual meeting,
Corporate Secretary must receive written noticeuzh proposal during the period beginning Noventh@012, and ending December 7, 2
Proposals which are not received in such time genidl be considered untimely and the persons sgras proxies will have discretion
whether to vote on such matters at the meetingdttition, proposals must also comply with our IBys and the rules and regulations of
SEC.
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Section 16(a) Beneficial Ownership Reporting Congrice

For the fiscal year ended September 30128l reports required by Section 16(a) of theusiéies Exchange Act of 1934, as amen
were filed on a timely basis with the SEC, excepfadlows: Gordon Helm, Vice President and Conénlfiled one late report involving ¢
transaction. In making this disclosure, we haviedesolely upon the written representations of Birectors and executive officers, and co
of the reports they have filed with the SEC.

Executive Officers

The names, ages, and other informatiorofmrexecutive officers is incorporated by referetwétem 4 of Part | of our Annual Report
Form 10-K for fiscal 2011 filed with the SEC on Nawmber 23, 2011.

Important Notice Regarding the Availability of Proxy Materials For the Stockholder Meeting to be Heldon March 7, 2012

Stockholders may view this proxy statement, our fan of proxy, and our 2011 Annual Report to Stockholdrs over the Internet by
accessing our website alttp://www.hpinc.comand clicking on "SEC Filings" under the "Investors” tab. Information on our website
does not constitute a part of this proxy statement.

Other Matters

As of this date, management knows of nanass which will come before the meeting other thizat set forth in the notice of s
meeting. If any other matter properly comes betbee meeting, the persons named as proxies will gatét in accordance with their b
judgment.

By Order of the Board of Directo

AN

STEVEN R. MACKEY
Secretary

Dated: , 20
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Appendix A

Amendments to Amended and Restated
Certificate of Incorporation
of
Helmerich & Payne, Inc.

The following text sets forth the proposed amendments to Article NINTH of the Amended and Restated Certificate of Incorporation. Proposal 4A,
if approved by the stockholders, would effect the changes shown in paragraphs (b) and (c) below. Proposal 4B, if approved by the stockholders,
would add the new paragraph (d) shown below. Proposal 4B is conditioned upon the approval of Proposal 4A.

NINTH.

_(@)The number of Directors which constitute the whBtard of Directors of the Corporation shall be sashfrom time to time shall
fixed by or in the manner provided in the Bgws, but in no case shall the number be less tihi@e. Vacancies in the Board of Direct
whether created by increase in the number of Dirsatr otherwise, shall be filled in the mannented in the By-Laws.

(b) Untll the 2015 Annual Meetlnq of Sthdkders the?he—Dlrectors shall be d|V|deoI |nto three cIasseQat—t-he—Pm-&u&l—Meetﬁg—f

which shall be de5|qnated the "first class,"” thecbsnd class" and the "thlrd class " each class)hd) tffice until its successors are elected

gualified. At each Annual Meeting of Stockholdersopto the 2013Annual Meeting of Stockholders, successors to thescof Directors
whose term expires in that yeawi)l be elected for a thregear term. Vacancies in any class that occur poidhe expiration of the then curr
term of such class, if filled by the Board of Diters, shall be filled for the remainder of the fidim of such class. If the number of Directo
hereafter changed, any increase or decrease iotBiseshall be apportioned among the classes swestablish or maintain equality in num
among the classes and any additional Director edettt any class shall hold office for a term whéttall coincide with the term of such clz
Where the number of Directors constituting the wehiobard is such that it is impossible to estaldisimaintain complete equality in num
among the classes, the increase or decrease int@seshall be apportioned among the classes $o @mgintain all classes as nearly equ
number as possible and so that the third class nloeBave more members than either the first oorsgclass, and the second class doe
have more members than the first class.

(c) Beginning with the 2013 Annual Meeting of Stholders, successors to the class or classes oftbisswhose term expires in t
year will be elected for a term expiring at the n@rRnual Meeting of Stockholders. Beginning witle th015 Annual Meeting of Stockholde
the classification of the Board of Directors sltalse, and the Board of Directors shall be elestedch Annual Meeting of Stockholders f
term expiring at the next Annual Meeting of Stockieos.

(d) Subject to the rights of holders of any sené®referred Stock, if any, to elect additional dditors under specified circumstan
(i) prior to the 2015 Annual Meeting of Stockholglethe holders of a majority of the combined votomyver of the then outstanding stocl
the Corporation entitled to vote generally in thecgon of Directors may remove any Director, buatyofor cause and (ii) from and after
2015 Annual Meeting of Stockholders, the holders afiajority of the combined voting power of thertlmutstanding stock of the Corporat
entitled to vote generally in the election of Dids may remove any Director, with or without cause
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Impartant Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, Matice & Proxy Statement isf
are available at www proxyvote com .

HELMERICH & PAYNE, INC
Annual Mesting of Stockholders
This proxy is selicited by and on behalf of the Board of Directors

The undersigned hareby appoints as hisfher provies, with powers of substitubon and revocation, Hans Helmench and Sleven R, Mackey, and
each of them (the “Proxies”). to vole all shares of Helmerich & Payne. Ing.. which the undersigned would be entilled to wole al the Annual
Meeting of Steckholders of Helmerich & Payne, Inc., to be held at Boulder Towers, Granite Room. st Floor, 1437 South Boulder Avenue,
Tulsa, Oklahoma, on Wednesday, March 7, 2012, al 12:00 noon, Tulsa lime, and all adjournments tharsal,

THIS PROXY WILL BE VOTED AS SPECIFIED OR, IF NO CHOICE 15 SPECIFIED, FOR THE THE ELECTICON OF THE FULL SLATE OF
DIRECTORS AND FOR PROPOSALS 2, 3, 48 AND 4B, IF ANY OTHER MATTER SHOULD PROPERLY EE BROUGHT BEFORE THE
MEETING, THE PERS0NE NAMED AZ PROXIES WILL VOTE ON SUCH MATTERS IN ACCORDANCE WITH THEIR BEST JUDGMENT.
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1437 South Boulder Avenue Tulsa, Oklahoma 74119
NOTICE OF ANNUAL MEETING OF STOCKHOLDER!
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