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HELMERIGH € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting tafcRholders of Helmerich & Payne, Inc. (the "Comyganwill be held at Boulder Towers, H&
Conference Center, Eleventh Floor, 1437 South Bauldenue, Tulsa, Oklahoma, at 12:00 noon, Tulsa tion Wednesday, March 5, 2014, for the
following purposes:

1. To elect as Directors the seven nominees namégkiattached proxy statement to serve until the Ahkleeting of Stockholders in
2015.

2. To ratify the appointment of Ernst & Young LBB our independent auditors for fiscal 2014.

3. To cast an advisory vote to approve the congignsof our executives disclosed in this proxyestzent.

4. To consider and transact any other businesshwiroperly may come before the meeting or anywadjoent thereof.

In accordance with the By-laws, the close of bussnen January 10, 2014, has been fixed as thedrdate for the determination of the stockholders
entitled to notice of, and to vote at, the meetifige stock transfer books will not close.

The Company is pleased to take advantage of tles nilthe Securities and Exchange Commission @B£™) that allow issuers to furnish proxy
materials to their stockholders on the Internee Tompany believes these rules allow it to proyiole with the information you need while lowering
the costs of delivery and reducing the environmentpact of the Annual Meeting. The Company is mngilto most of its stockholders a Notice of
Internet Availability of Proxy Materials, ratherah a paper copy of the proxy statement, proxy &1@ ZAnnual Report to Stockholders. The notice
contains instructions on how to access the proxierias, vote and obtain, if you so desire, a papgy of the proxy materials.

YOUR VOTE ISIMPORTANT! WHETHER OR NOT YOU EXPECT TO BE PRESENT AT THE MEETING, PLEASE VOTE AS
PROMPTLY ASPOSSIBLE SO THAT WE MAY BE ASSURED OF A QUORUM TO TRANSACT BUSINESS. YOU MAY VOTE BY
USING THE INTERNET OR TELEPHONE, OR BY SIGNING, DATING AND RETURNING THE PROXY MAILED TO THOSE WHO
RECEIVE PAPER COPIESOF THISPROXY STATEMENT. IF YOU ATTEND THE MEETING, YOU MAY REVOKE YOUR PROXY
AND VOTE IN PERSON.

BY ORDER OF THE BOARD OF DIRECTOR

o, ey

STEVEN R. MACKEY
Secretary

Tulsa, Oklahoma
January 21, 201
Important Notice Regarding the Availability of Proxy Materials

for the Stockholder M eeting to be held on March 5, 2014

This proxy statement, our form of proxy and our 2013 Annual Report to Stockholder s are available at www.proxyvote.com




HELMERIGH € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

PROXY STATEMENT

General Information

As a stockholder of Helmerich & Payne, Jiyou are invited to attend the Annual Meeting tifc8holders on March 5, 2014 (the "Annual
Meeting") and vote on the items of business desdrih this proxy statement. The proxy is beingcsteld by and on behalf of the Board of Director:
Helmerich & Payne, Inc., and will be voted at thendal Meeting. Throughout this proxy statementnhtgich & Payne, Inc. is referred to as the

"Company," "we," "our" or "us."

Important Notice of Electronic Availability of Matials

As permitted by therules of the SEC, we are making our 2013 Annual Report to Stockholders, this proxy statement and our form of
proxy available to stockholders electronically via the I nternet at the following website: www.proxyvote.comMost stockholders will not receive
printed copies of the proxy materials unless tleguest them. Instead, a Notice of Internet Avdilkgbdf Proxy Materials ("Notice"), which was
mailed to most of our stockholders, explains how yay access and review the proxy materials andymawmay submit your proxy on the Interne
you received the Notice, you will not receive anpetl copy of the proxy materials unless you reqitiést following the instructions for requestingcht
materials contained in the Notice. Stockholders vatuested paper copies of proxy materials or pusly elected to receive proxy materials
electronically did not receive the Notice and aeeiving the proxy materials in the format requeistehe Notice and the proxy materials are firsh
made available to our stockholders on or aboutagrd, 2014.

Annual Meeting Information

Our Annual Meeting will be held at Bouldewers, H&P Conference Center, Eleventh Floor, 188udth Boulder Avenue, Tulsa, Oklahoma, at
12:00 noon, Tulsa time, on Wednesday, March 5, 20akess adjourned or postponed. Directions tartheting can be obtained by calling our Inve
Relations department at 918-742-5531.

Attendance

If your shares are registered directly auyname with the Company's transfer agent, yowamsidered a "stockholder of record". If your gisar
are held in a brokerage account, by a trustee anbyher nominee, you are considered a "benefigialer" of those shares. Only stockholders of
record or beneficial owners of the Company's comstares may attend the meeting in person. If yewaatockholder of record, you may be asked to
present proof of identification, such as a drivicsnse. Beneficial owners must also present emid®f share ownership, such as a recent brokerage
account or bank statement. All attendees must cpmiph our standing rules, which will be distribdtapon entrance to the Annual Meeting. Even if
you plan to attend the Annual Meeting, we recommiéadyou also vote by proxy as described in thisxy statement so that your vote will be cour
if you later decide not to attend the Annual Megtin




Items of Business at Annual Meeting

The Items of business scheduled to be varteat the Annual Meeting are:
Proposal 7— The election of Directors
Proposal —— The ratification of the appointment of Ernst & Ya@ubLP as our independent auditors for fiscal 2Cdt
Proposal i— The advisory vote on executive compensat

We will also consider any other businesd firoperly comes before the Annual Meeting.

Board Recommendation on Voting

Our Board of Directors recommends that yote your shares FOR the nominees for electiohédard under Proposal 1, and FOR Proposals 2
and 3.

Voting Information

Record date and quorum.  The holders of a majority of our outstandingc&tentitled to vote at the Annual Meeting muspbesent in person or
by proxy for the transaction of business. Thisabet! a quorum. Abstentions and broker non-votes(@dsed below) will be counted for purposes of
determining the presence of a quorum at the meedinthe close of business on December 10, 20E3ettvere 107,863,281 issued and outstanding
shares of our common stock, the holders of whieheatitled to one vote per share on all mattersh@le no other class of securities entitled to ab
the meeting. Only stockholders of record at theelof business on January 10, 2014, will be edtttdevote at the Annual Meeting.

Submitting voting instructions for shares held in your name (i.e., you are a stockholder of record).  You may vote your shares of common stock
by telephone or over the Internet, which savesChiapany money, or by completing, signing and retga proxy. A properly submitted proxy will
be voted in accordance with your instructions wikgsu subsequently revoke your instructions. If gabmit a signed proxy without indicating your
vote, the person voting the proxy will vote youasds according to the Board of Director's recomratod (FOR the nominees listed in this proxy
statement as "Nominees for Directors of the Fitas€' and "Nominees for Directors of the Second€laand FOR Proposals 2 and 3).

Submitting voting instructions for shares held in street name (i.e., you are the beneficial owner of your shares).  If you are a beneficial owner of
shares, follow the instructions you receive fromiybroker or other organization holding your shanestreet name. If you want to vote in person, you
must obtain a legal proxy from your broker and diitnto the Annual Meetindf you do not submit voting instructions to the anjgation that holds
your shares, that organization may still be pesditp vote your shares. In general, under appkchllelw York Stock Exchange rules, the organization
that holds your shares may generally vote on reutiatters. Proposal 2, the approval and appointofahe Company's independent auditor, is a
routine matter. However, absent specific instruedirom beneficial owners, brokers may not voterfon-routine matters. Proposal 1, the election of
directors, and Proposal 3, the advisory vote or@tikee compensation, are non-routine matters. Therethere may be broker non-votes with respect
to Proposals 1 and 3.

Revoking your proxy.  Any stockholder giving a proxy may revoke iiaty time by submission of a later dated proxyutrsgequent Internet or
telephonic proxy. Stockholders who attend the AhiMeeting may revoke any proxy previously granted &ote in person by written ballot.

Voting Requirements.  The election of Directors will require the affiative vote of a majority of the votes cast by $hares of common stock
voting in person or by proxy at the Annual MeetiAg.




majority of the votes cast means that the numbehafes voted FOR a Director must exceed the nuoftstrares voted AGAINST that Director.
Abstentions and broker non-votes will not affe@ tdutcome of the election of Directors. Any Direottho receives a greater number of votes
AGAINST his or her election than votes FOR suclctada shall tender his or her resignation to thamloof Directors in accordance with our
Corporate Governance Guidelines. The Nominating@ogborate Governance Committee will consider gstgnation and recommend to the Board of
Directors whether to accept or reject the resigmafi he Board of Directors will consider all factér deems relevant, make a determination and
publicly disclose its decision within 120 days éelling the date of the stockholder's meeting. Wéidpard to Proposals 2 and 3, the affirmative vota of
majority of shares of common stock present in persdby proxy at the Annual Meeting and entitled/éde at the Annual Meeting is required for
approval. A share that is a broker non-vote iscooisidered a share entitled to vote on the paaticubtter. Therefore, even though broker non-votes
are counted in determining a quorum, with respeé&rbposal 3, the advisory vote on executive corsgiEom, broker non-votes are excluded from the
denominator in determining whether affirmative \#otepresented a majority of those present andezhtit vote at the Annual Meeting. With respet
Proposals 2 and 3, abstentions will have the effeatnegative vote.

Each outstanding share of our common siiltbbe entitled to one vote on each matter congdet the meeting. With regard to Proposal 1,
election of Directors, stockholders may vote FORAGAINST a Director nominee or abstain from votioig a Director nominee. The proxies exect
and returned (or delivered via telephone or overtiternet) can be voted only for the named nonsinéeny one of the nominees is not a candidate at
the Annual Meeting, an event which management doeanticipate, the proxies (whether given on agcated and returned proxy, by telephone, or
over the Internet) will be voted for any substitnteninee. With regard to Proposal 2, ratificatiéinodependent auditors, and Proposal 3, advisotg
on executive compensation, a stockholder may vate Br AGAINST the matter or abstain from votingtbe matter.

Vote Tabulation and Results

Broadridge Financial Solutions, Inc. wibulate all votes which are received prior to thteaf the Annual Meeting. We have appointed two
employee inspectors to receive Broadridge's tailoulato tabulate all other votes, and to certify Woting results. We intend to publish final resutt a
Current Report on Form 8-K to be filed with the S®&ithin four business days of the Annual Meeting.

Solicitation of Proxies

The cost of this solicitation will be pdigl us. In addition, arrangements may be made witkdrage houses and other custodians, nominees, anc
fiduciaries to send proxies and proxy materiahtgirt principals. Solicitation of proxies may be radsy mail, telephone, personal interviews or byet
means by our officers and employees who will noeiee additional compensation for solicitation waties.

Other Matters

As of this date, management knows of narmss which will come before the Annual Meetingestthan that set forth in the notice of the mee
If any other matter properly comes before the megethe persons named as proxies will vote ondicicordance with their best judgment.
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Security Ownership of Certain Beneficial Owne

The following table sets forth the name address of each of our stockholders who, to oonkedge, beneficially owns more than 5% of our
common stock, the number of shares beneficiallyemhoy each, and the percentage of outstanding stookvned, as of December 10, 2013.

Amount and
Natur e of
Name and Address of Benéeficial Per cent of

Title of Class Beneficial Owner Owner ship Class
Common Stock State Farm Mutual Automobile 8,305,527 (1 7.70%

Insurance Company

One State Farm Plaza

Bloomington, lllinois 6171(
Common Stock The Vanguard Group, Inc. 7,692,819 (2 7.13%

100 Vanguard Blvd.

Malvern, PA 1935!
Common Stock BlackRock, Inc. 5,749,726 (S 5.33%

40 East 5249 Street
New York, NY 10022

1) This information is based upon State Farm Mutuabfobile Insurance Company's Schedule 13G Amendfitedtwith the
SEC on February 7, 2013. Of the shares reportbereficially owned, State Farm Mutual Automobilsurance Company has
sole voting and dispositive power over 8,257,20@rat and shared voting and dispositive power 08&2¥ shares.

(2)  This information is based on The Vanguard Group,'drSchedule 13G Amendment filed with the SEC elor&rary 11, 2013. C
the shares reported as beneficially owned, The MargGroup, Inc. has sole dispositive power ovet9,600 shares, shared
dispositive power over 173,219 shares and solegqower over 180,019 shares.

3) This information is based on BlackRock, Inc.'s $tthe 13G Amendment filed with the SEC on Februgrg® 3. Of the shares
reported as beneficially owned, BlackRock, Inc. ale voting and dispositive power over 5,749, 26ras

Security Ownership of Manageme!

The following table sets forth the totahmuer of shares of common stock beneficially owngeédich of the present Directors and nominees, our
Chief Executive Officer ("CEO") and all other exé&ea officers named in the Summary Compensatiorielamd all Directors and executive officers
as a group, and the percent of the outstanding eamstock so owned by each as of December 10, 2013.

Amount and

Nature of Per cent of
Directors and Named Executive Officers Title of Class Beneficial Owner ship (1) Class (2)
Hans Helmerict Common Stocl 3,658,635 () 3.37%
John W. Lindsa Common Stocl 449,503 ()
Steven R. Macke Common Stocl 100,256 ()
Juan Pablo Tardi Common Stocl 58,383 ()
Hon. Francis Roone Common Stocl 78,144 ()
John D. Zegli¢ Common Stocl 56,962 ()
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Amount and

Natur e of Per cent of

Directors and Named Executive Officers Title of Class Beneficial Owner ship (1) Class (2)

William L. Armstrong Common Stocl 56,717 ()

Edward B. Rust, J Common Stocl 53,517 (1)

Paula Marshal Common Stocl 39,759 (1)

Randy A. Foutct Common Stocl 26,401 (1)

Thomas A. Petrii Common Stocl 17,072 (1)

Donald F. Robillard, Ji Common Stocl 12,976 (1)

All Directors and Executive Officers as a Grc Common Stocl 4,608,325 (1) 4.21%

1) Unless otherwise indicated, all shares areeuldirectly by the named person, and he or shedlas/oting and investment
power with respect to such shares. Shares owné&dimcestricted shares over which the named pérasivoting but not
investment power. Stock options held by the naneedgm include options exercisable within 60 dayBe¢ember 10, 2013.

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

3) Includes options to purchase 781,750 shares; 2¥¢sfificted shares; 21,471 shares fully vestedrumate401(k) Plan;
37,470 shares owned by Mr. Helmerich's wife and® ghares held by Mr. Helmerich's children, witbpect to which he has
disclaimed all beneficial ownership; 1,805,915 seldreld by Mr. Helmerich as Trustee for variousifatnusts for which he
possesses voting and investment power; 35,000shate by The Helmerich Trust, an Oklahoma chaletatost, for which
Mr. Helmerich is a Trustee for which he possesstisg and investment power; 92,625 shares heldis/Helmerich
Foundation, an Oklahoma charitable trust, for whietis a Trustee and possesses voting and invetsproeer; and
40,000 shares owned by the Ivy League, Inc., ottwhe is an officer and director and possessenagatid investment power.

4) Includes options to purchase 342,375 shares; 29¢&ficted shares; and 9,227 shares fully vesteérour 401(k) Plan.

(5) Includes options to purchase 63,000 shares heldévocable trust for which Mr. Mackey is a Truséeel possesses sole voting
and investment power; 13,313 restricted shares3g@8Y shares fully vested under our 401(k) Plan.

(6) Includes options to purchase 34,750 shares; 12é8cted shares; and 1,122 shares fully vestddruour 401(k) Plan.

@) Includes options to purchase 12,144 shares an@®6}tares held by entities controlled by Mr. Rooney

(8) Includes options to purchase 31,035 shares.

9) Includes options to purchase 36,559 shares.

(10) Includes options to purchase 36,559 shares.

(11) Includes options to purchase 36,559 shares.

(12) Includes options to purchase 19,841 shares.

(13) Includes options to purchase 10,372 shares.

(14) Includes options to purchase 10,976 shares.

(15) Includes options to purchase 1,415,920 sharesQT #dstricted shares; and 35,407 shares fully dastder our 401(k) Plal
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PROPOSAL 1

ELECTION OF DIRECTORS

Our Board of Directors ("Board") is dividedo three classes — First Class, Second ClaslsThind Class — whose terms expire in different
years. At the March 7, 2012 Annual Meeting of Staulklers, the stockholders of the Company approvawposal to amend the Company's Amended
and Restated Certificate of Incorporation to eliatinthe classified board structure and to providetfe annual election of Directors. Under the
approved proposal and the Company's current AmeadédRestated Certificate of Incorporation, thengeof the Directors of the First Class expired
last year and their successors were elected &0th& Annual Meeting for terms of one year. The gofithe Directors of the Second Class also expire
this year and their successors are to be electbisadnnual Meeting for terms of one year. Thengiof the Directors of the Third Class do not expir
until 2015, and consequently their successors @trbeing elected at this Annual Meeting. Beginnivith the 2015 Annual Meeting, the Board will
cease to be classified and all Directors will kectld annually for terms of one year. Upon the kmien of this Annual Meeting, the First Class will
be comprised of four Directors and the Second aniTClasses of Directors will be comprised of thiirectors each.

The Nominees for Directors of the Firsts3land the Second Class, as well as the Directtoading to the Third Class who are not up for
election at this Annual Meeting, are set forth keldhe information that follows, including principaccupation or employment for the past five or
more years and a summary of each individual's épee, qualifications, attributes or skills thaveded to the conclusion that each individual sboul
serve as a Director in light of our current bustnasd structure, is furnished with respect to earhinee and each of the continuing members of our
Board.

Nominees for Directors of the First Clas

HansHelmerich — Mr. Helmerich, age 55, has served as Chief BEtxee©fficer of the Company since 1989 and Chairman
of the Board since 2012. Mr. Helmerich has beemmextbr of the Company since 1987 and served asidenet from 1987 to
2012. He also holds positions of Chairman and Chiefcutive Officer of subsidiary companies. Mr. ietich is a director

of Atwood Oceanics, Inc., a publicly traded compangaged in the business of international offskioiténg, and Cimarex
Energy Co., a publicly traded energy exploratiod production company. He is also a trustee of ThehWwestern Mutual

Life Insurance Company. He is a graduate of Dartin@ollege and completed the Harvard Business Sdétrogram for
Management Development. The Board believes thatHdimerich brings to the Board and the Companydptkd experience
as a business executive in the contract drilliygtry. For approximately 25 years, as CEO, Mrnttglch has provided
continuity of leadership and strategic vision whies resulted in the Company's significant growith autstanding peer
performance.

John W. Lindsay — Mr. Lindsay, age 53, has served as PresidenCéaief Operating Officer of the Company since 2012.
He also holds the position of President of subsjdiampanies. Mr. Lindsay joined the Company in188d has served in
various positions including Vice President, U.Sndl@perations (1997-2006) for the Company's whollyred drilling
subsidiary Helmerich & Payne International DrilliGg., Executive Vice President, U.S. and IntermatidDperations (2006-
2010), and Executive Vice President and Chief Qpeg@fficer of the Company (2010-2012). He hasrbadirector of the
Company since 2012. He is a graduate of the Urityes§ Tulsa and holds a Bachelor of Science degrdeetroleum
Engineering. The Board believes that Mr. Lindsapdms to the Board and the Company significant kiealge and experien
in the contract drilling industry.

Paula Marshall — Ms. Marshall, age 60, has served as a Directdn@fompany since 2002. She has served since 1¢
the President and Chief Executive Officer of ThenBaCompanies, Inc., a major bakery product manuifeegt company witl
multiple facilities in the U.S. and China. She weaBirector of publicly held BOK Financial Corpomati from 2003 to 2009,
and prior thereto served as a Director of the Fddeeserve Bank of Kansas City and American Fig&ibrporation
(insurance holding company). In 2001, Ms. Marsbh#ired the Tulsa Chamber of Commerce. Througitdwpany
leadership expertise, business background andpeetreurial experience, the Board believes Ms. Marshings to the Boal
and the Company meaningful input and advice.



Randy A. Foutch — Mr. Foutch, age 62, has served as a Director o€mapany since 2007. In 2007, Mr. Foutch foun
Laredo Petroleum, Inc., a publicly traded Mid-Castit focused oil and natural gas exploration aodyction company,
where he serves as a director, Chairman of thedBarad Chief Executive Officer. He also founded gatiPetroleum, Inc. in
2002 and served as its President and Chief Exec@tfficer until its sale to Pogo Producing Companiay 2006. In 1996,
Mr. Foutch founded Lariat Petroleum, Inc. and seérag its President until January 2001, when it sodd to Newfield
Exploration, Inc. From 2006 to 2011, Mr. Foutchveetas a Director of Bill Barrett Corporation, ebpaly traded exploratio
and production company. In 2013, Mr. Foutch becarbérector of Cheniere Energy, Inc. Mr. Foutch adsoves on several
nonprofit and private industry boards. As a restiMr. Foutch's service as a chief executive offied in other executive
positions and as a director of several oil andeggoration and development companies, the Bodidves that he provides
valuable business, leadership and management erperand insights into many aspects of the oirahggas and contract
drilling industries.




Nominees for Directors of the Second Cle

John D. Zeglis — Mr. Zeglis, age 66, has served as a Directeh@fCompany since 1989. From 1999 until his ret@enin
2004, Mr. Zeglis served as Chief Executive Offiaad Chairman of the Board of AT&T Wireless Servjdes. He served as
President of AT&T Corporation from December 1993ty 2001, Vice Chairman from June 1997 to Novemil997,
General Counsel and Senior Executive Vice Presilent 1996 to 1997 and Senior Vice President ande@Ged Counsel fror
1986 to 1996. Mr. Zeglis is presently a DirectoStéite Farm Mutual Automobile Insurance Corporatiteistra Limited and
The Duchossois Group. He is a former Director obi@&@-Pacific Corporation (2001-2005), Sara LeepOoation (1998-
2000) and lllinois Power Company (1992-1996). Tigiohis past service as a chief executive officer @iajor corporation
and service as a Director of large, publicly tradedti-national corporations, Mr. Zeglis bringsttee Board large company
leadership, expertise and experience in many @mehsling corporate governance, and general busiaed financial
strategic oversight. The Board believes Mr. Zegtsvides significant insight and guidance to the®ioand the Company
and has the necessary expertise with respect twtxe compensation matters to serve as the Chaiohthe Human
Resources Committee of the Board of Directors.

William L. Armstrong — Mr. Armstrong, age 76, has served as a Directéhe@Company since 1992. He has beer
President of Colorado Christian University sinc€@&@nd was Chairman of the Board of Trustees ofvBebased
Oppenheimer Funds from 2003 to 2012. Mr. Armstrbag started or purchased a number of private finelading four
mortgage banking firms and was formerly the Chairm&Cherry Creek Mortgage Company (from 1990-2009)

Mr. Armstrong has been a Director of six public gamies and chairman/owner/operator of thirteengpeicompanies,
including radio and television stations, a dailyepaper, investment firms, a real-estate brokecaggany, and a title
insurance company. Mr. Armstrong also served irlit#® House of Representatives from 1972-1978 laadJtS. Senate
from 1978 to 1990. The Board believes that Mr. Amorsg's diverse and extensive business experiemsédes the Board
and the Company with unique knowledge and persgeoti a wide variety of matters, including corpergbvernance. The
Board believes Mr. Armstrong's background provittesnecessary expertise to serve as the Chairmiie dfominating and
Corporate Governance Committee of the Board ofdbirs.




ThomasA. Petrie — Mr. Petrie, age 68, has served as a DirecttmefCompany since 2012. He is Chairman of Petrie
Partners, LLC, a Denver-based investment bankmng that offers financial advisory services to tlileaad gas industry. In
1989, Mr. Petrie co-founded Petrie Parkman & Co.gmergy investment banking firm, where he sernge@fairman of the
Board and Chief Executive Officer from 1989 to 200M8. Petrie served as a Vice Chairman of Mernihth following the
merger of Petrie Parkman & Co. with Merrill Lynan2006. Mr. Petrie also served until 2012 as Vibai@nan of Bank of
America following Bank of America's acquisition iderrill Lynch in 2009. Mr. Petrie has been an agtadvisor on more
than $200 billion of energy related mergers andigitipns, including many of the largest. The Bobkedieves that

Mr. Petrie's significant financial and energy inglyexperience enables him to provide valuable tirgma guidance into mai
aspects of the oil and gas industry.

Directors of the Third Clas:

Donald F. Robillard, Jr. — Mr. Robillard, age 62, has served as a Diresfdhe Company since 2012. He has served since
2007 as Senior Vice President and Chief Financiit€ of Hunt Consolidated, Inc., a private intational company with
interests in oil and gas exploration and productiefining, real estate development, private eguiestments and land. He

is also a Director of Hunt Consolidated, Inc. &haht Oil Company. Mr. Robillard is a Certified PigdbAccountant and an
active member of Financial Executives Internatiomlaére he is a national director of the Committed>dvate Company
Policy. Through his service as a chief financidiogfr at a major corporation directing the treastinance, planning,

insurance and accounting functions, the Board beti¢hat Mr. Robillard brings to the Board largenpany leadership,
financial expertise and experience in the oil aas igdustry. The Board believes that Mr. Robillsizickground provides tl
necessary expertise to serve as the Chairman éfutie Committee of the Board of Directors.




Hon. FrancisRooney — Amb. Rooney, age 60, has served as a Directtireo€ompany since 2008. He is the Chief
Executive Officer of Rooney Holdings, Inc., holdiogmpany with interests in construction, constarctnanagement, and
electronics. Amb. Rooney is also a Director of ¥edEnergy Group, LLC (since 2009), publicly tradedédo Petroleum, Inc.
(since 2010), serves on the Board of DirectorsRisét Committee of Mercantile CommerceBank, Miamsudsidiary of
Servicios Mercantil, Caracas, Venezuela, and wagigusly a board member of publicly traded BanKlofrida (2008-2009),
Cimarex Energy Co. (2002-2005), and BOK Financiatgration (1995-2005). He is a trustee for Thet@efor the Study
of the Presidency and Congress, in Washington Bndb. Rooney is a member of the Advisory Board & Banama Canal
Authority and served as the U.S. Ambassador tdihlg See (2005-2008). Amb. Rooney was a DirectahefCompany
from 1996 to 2005 when he assumed service as aragsaldor. Amb. Rooney serves or has served on seeaofit and
private industry boards. The Board believes thabARooney's broad business and financial experiandeservice as a
Director of several publicly traded corporationsigies him to provide the Board and the Company wathable input and
guidance.

Edward B. Rust, Jr. — Mr. Rust, age 63, has served as a Directore@fdbmpany since 1997. Mr. Rust has been Chairman

of the Board (since 1987) and Chief Executive @ffi(since 1985) of State Farm Insurance Compattiedargest insurer of
automobiles and homes in the United States. Mrt Ras also President of State Farm Insurance Coiepéom 1985 to
1998, and was re-elected President in 2007. Hééais a Director of Caterpillar, Inc. (manufactw&construction and
mining equipment) since 2003 and a Director of Ma@&Hill Financial, Inc. (global information serviegrovider serving th
education, financial services and business infaonaharkets) since 2001. His role as chief exeeutifficer at a major
corporation and experience as a Director of lgpgelicly traded multi-national corporations enaliéis Rust to provide
significant input and guidance to the Board andGbenpany.

Mr. Hans Helmerich, CEO and current Direatbthe Company, recommended to the Company's Natinig and Corporate Governance
Committee that Mr. Thomas A. Petrie be nominatedefection to the Second Class. Mr. Hans HelméasahDirector of Atwood Oceanics, Inc.
("Atwood"), and the Company, through its wholly-osehsubsidiary, owns common stock of Atwood. Assulte Atwood may be deemed to be an
affiliate of the Company.

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

The Board has adopted Corporate Govern@uoggelines to address significant corporate goveceassues. The guidelines, as well as all Board
committee charters, our Code of Business Condut&ginics, applicable to all our Directors, officeasd employees, the Code of Ethics for Principal
Executive Officer and Senior Financial Officerse RRelated Person Transaction Policies and Procgdine Foreign Corrupt Practices Act Complia
Policy, and certain Audit Committee Practices ar@lable on our website, www.hpinc.cgmnder the "Governance" section. The informatioroor
website is not incorporated by reference in thasxprstatement. A printed copy of the above mentiosb@cuments will be provided without charge
upon written request to our Corporate Secretary.

Our Corporate Governance Guidelines prosiffl@amework for our corporate governance initiesiand cover topics such as director indepent
and selection and nomination of director candidatesymunication with the Board, Board committeetarat and other areas of import. Certain
highlights from our Corporate Governance Guideliesswell as other corporate governance mattergjiacussed below.

Director Independenct

Our Corporate Governance Guidelines prothéée a majority of the Board must meet the reguéets for being an independent director under the
listing standards of the New York Stock Exchand¢Y(SE") and applicable law, including the requiremtirat the Board affirmatively determine that
the Director has no material relationship with Tg.guide its determination of whether a Directoindependent, the Board has adopted the following
categorical standards:

A Director will not be independent if:

. the Director is, or has been, within the last thyears, our employee, or an immediate family menesr has been within the last th
years, our executive officer;

. the Director has received, or an immediate famignrber has received, during any twelaenth period within the last three years, v
than $120,000 in direct compensation from us, atfien Director and committee fees and pension #émet dorms of deferred
compensation for prior service (provided such camsgéon is not contingent in any way on continuenbise);

. the Director is a current partner or employee fifra that is our internal or external audit
. the Director has an immediate family member wha ¢sirrent partner of a firm that is our internakgternal auditor
. the Director has an immediate family member wha ¢sirrent employee of a firm that is our interna¢xternal auditor and wt

personally works on the Company's audit;

. the Director or an immediate family member was initihe last three years a partner or employeefiofrathat is our internal or extern
auditor and personally worked on our audit withiatttime;

. the Director or an immediate family member is, as been within the last three years, employed &xacutive officer of another
company where any of our present executive offiaethe same time serves or served on that congpaogipensation committee; or

. the Director is a current employee, or an immediaeily member is a current executive officer, afeampany that has made payme

to, or received payments from, us for propertyeswiges in an amount which, in any of the lastehiscal years, exceeds the greater of
$1,000,000 or two percent (2%) of such other comtjsaconsolidated gross revenues.
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In addition, the following commercial anltleitable relationships will not be considered mateelationships that would impair a director's
independence:

. the Director (or an immediate family member of Bieector) is, or during the last fiscal year hasmean affiliate or executive officer
another company (including banks or financial isibns) to which we were indebted, or to whichtsather company was indebted to
us, during the last or current fiscal year andttitael amount of indebtedness did not exceed twogren(2%) of the total consolidated
assets of the indebted entity at the end of sisdalffiyear;

. the Director (or an immediate family member of Bieector) is, or during the last fiscal year hasmean executive officer, director or
trustee of a charitable organization where our ahdiscretionary charitable contributions to thartable organization, in the last or
current fiscal year did not exceed the greaterlgd®0,000 or two percent (2%) of that organizati@ansolidated gross revenues;

. the Director (or an immediate family member of agbtor) is a member of, employed by, or of coutsa law firm or investment
banking firm that performs services for us, prodidee payments made by us to the firm during afigear do not exceed two percent
(2%) of the firm's gross revenues for the fiscalry@and the Director's relationship with the fisrsuich that his or her compensation is
not linked directly or indirectly to the amountmdyments the firm receives from us; or

. a relationship arising solely from a Director'sifioa as a director of another company that engagedransaction with us shall not be
deemed a material relationship or transactionwlatld cause a Director to not be independent.

A Director who is a member of our Audit Cmiittee will not be independent if such Directo):dther than in his or her capacity as a member of
the Audit Committee, the Board or any other Boarhmittee, accepts directly or indirectly any cotisgl, advisory or other compensatory fee fron
or any subsidiary (except for retirement beneéitthe extent permitted by applicable rules of tRE€§ or (i) is an affiliated person (as definedthg
SEC) of us or any subsidiary. Similarly, in affirtively determining the independence of any Direetbo will serve on the Human Resources
Committee, the Board considers all factors speificelevant to determining whether a Director haglationship to the Company which is material
to that Director's ability to be independent froramagement in connection with the duties of a HuRasources Committee member, including, but
not limited to: (i) the source of compensation wéts Director, including any consulting, advisoryodiher compensatory fee paid by the Company to
such Director; and (ii) whether such Director iBliated with the Company, a subsidiary of the Camyp or an affiliate of a subsidiary of the Compsz

Generally, relationships not addressechbyNY SE rules or otherwise described above willazatse an otherwise independent Director to be
considered not independent. For relationshipsdbatot fall within the categories delineated abdke,Directors who are otherwise independent under
the guidelines will determine whether a relatiopseimaterial and, therefore, whether the Direatould be independent.

In determining the independence of Ms. Malisand Messrs. Armstrong, Foutch, Petrie, Rotall&ooney, Rust, and Zeglis, the Board of
Directors considered (i) State Farm Mutual Auton®bisurance Company's ownership of our commorkstod that it previously held approximately
$3 million of our long-term unsecured debt whichswepaid in 2012, (ii) Mr. Rust's position as Chein, President and Chief Executive Officer of
State Farm Mutual Automobile Insurance Company,(@jdhat Mr. Zeglis is also a director of Stdtarm Mutual Automobile Insurance Company.
The Board of Directors also considered that the ammy, through its wholly
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owned subsidiary, has provided contract drillingyeees to Hunt Oil Company (of which Mr. Robillaigla director) and Laredo Petroleum, Inc. (of
which Mr. Foutch is an officer and director). Payrtsemade to the Company by those entities havexeseded two percent of the consolidated gross
revenues of such entities during any applicabtafigear. The Board of Directors also considered tthe Company in 2012 pledged to make chari
contributions to the Thomas Gilcrease Museum. Me$3yutch and Petrie are members of the Nationatdof the museum. The total pledged
donation, to be fully paid by December 31, 2014es$s than $1,000,000.

After applying the standards set forth abovour Corporate Governance Guidelines, the Bdatdrmined that Ms. Marshall and
Messrs. Armstrong, Foutch, Petrie, Robillard, Rgoiust and Zeglis, our current, non-employee dims¢ had no material relationship with the
Company and that each is independent under ouya@tal standards and the applicable requireméritseeoNY SE and applicable law.

Director ldentification, Evaluation, and Nominatior

General Principles and ProceduredVNe are of the view that the continuing sernd€gualified incumbents promotes stability and dmuity in
the boardroom, contributing to the Board's abilityvork as a collective body, while giving us thenbfit of familiarity and insight into our affaitkat
our Directors have accumulated during their tenAiseordingly, the process for identifying nominestsll reflect our practice of re-nominating
incumbent Directors who continue to satisfy the Nwating and Corporate Governance Committee's ("Cittae4) criteria for membership on the
Board, whom the Committee believes continue to nigdgortant contributions to the Board, and who @migo continue their service on the Board.

In general, and as more fully outlinedtie Corporate Governance Guidelines, in consideramglidates for election at annual meetings of
stockholders, the Committee will:

. consider if the Director continues to satisfy thi@imum qualifications for director candidates asfeeth in the Corporate Governance
Guidelines;

. assess the performance of the Director during teeegling term; and

. determine whether there exist any special, couatiémg considerations against re-nomination of Etiector.

If the Committee determines that (i) aruimbent Director consenting to re-nomination corgsto be qualified and has satisfactorily performed
his or her duties as Director during the precedanm, and (ii) there exist no reasons, includingsiderations relating to the composition and
functional needs of the Board as a whole, why enGlommittee's view the incumbent should not beorinated, then the Committee will, absent
special circumstances, propose the incumbent Dirdot re-election.

The Committee will identify and evaluatewneandidates for election to the Board where tlere qualified and available incumbent, including
for the purpose of filling vacancies or a decisidithe Directors to expand the size of the Boalte Tommittee will solicit recommendations for
nominees from persons that the Committee beliereetleely to be familiar with qualified candidatéEhe Committee may also determine to engage a
professional search firm to assist in identifyinglified candidates.

As to each recommended candidate that tmendittee believes merits consideration, the Conemittill:
. cause to be assembled information concerning tblegnaund and qualifications of the candidate;
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. determine if the candidate satisfies the minimumlifjoations required by our Corporate Governancédélines;

. determine if the candidate possesses any of trafigpgualities or skills that the Committee beksvmust be possessed by one or r
members of the Board;

. consider the contribution that the candidate caexXpected to make to the overall functioning of Broard; and

. consider the extent to which the membership ottaidate on the Board will promote diversity amdmg Directors.

Based on all available information andvel& considerations, the Committee will select mmbmmend to the Board a candidate who, in the
of the Committee, is most suited for membershiphenBoard.

Stockholder RecommendationsThe Committee shall consider recommendationgh®nomination of qualified Directors submittedholders
of our shares entitled to vote generally in thet@ba of Directors. The Committee will give considgon to these recommendations for positions e
Board where the Committee has determined not tmmeinate a qualified incumbent Director.

For each annual meeting of stockholdees Gbmmittee will accept for consideration only seeommendation from any stockholder or affiliated
group of stockholders. The Committee will only coes recommendations of nominees for Director wéiisy the minimum qualifications prescribed
by our Corporate Governance Guidelines.

Only those recommendations whose submissiamplies with the following procedural requirengenill be considered by the Committee: (1)
Sockholder Nominations to the Committee . The Committee will consider qualified nomineesomamended by stockholders who may submit
recommendations to our Corporate Secretary at@adduarters address. To be considered by the Cteefrstockholder nominations must be
submitted before our fiscal year-end and must oielilhe information listed in paragraph 2(i) any(dli, (c) and (d) below, together with a statenwnt
the number of shares of our stock beneficially aidvbg the stockholder making the nomination and oy @ther supporting stockholders. (2)
Sockholder Nominations at the Annual Meeting . Our By-laws provide that any stockholder whorisiteed to vote for the election of Directors at a
meeting called for such purpose may nominate psrBarelection to the Board. A stockholder desirioghominate a person or persons for election to
the Board must send a timely (see 2015 Annual MgétStockholder Proposals on page 45) writtencedt the Corporate Secretary setting forth in
reasonable detail the following: (i) as to eactsparwhom the stockholder proposes to nominateléation all information relating to such personttha
is required to be included in a proxy statemesmtfipursuant to the proxy rules of the SEC (inclgdinch person's written consent to being named in
the proxy statement as a nominee and to serviagigector if elected); and (ii) as to the stockdeslgiving notice (a) the name and address of the
stockholder making the nomination, (b) a repredemntahat the stockholder is a holder of recor@wof stock entitled to vote at such meeting and
intends to appear in person or by proxy at the imgéb present the nomination, (c) the class aesand number of shares of our capital stock which
are owned beneficially or of record by the stockleo] and (d) a description of all arrangementsnoleustandings between the stockholder and any
other person or persons (naming such person oop&rpursuant to which the nomination is to be madthe stockholder.

Candidates for Director who are properlyoramended by our stockholders will be evaluatetiénsame manner as any other candidate for
Director. The Committee may require the candidatiitnish other information as the Committee masonably request to assist the Committee in
determining the eligibility of the candidate toseas a Director. The Committee (or the presiding
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officer at any meeting of the stockholders) mayefjard the purported nomination of any person rexderin compliance with these procedures.
Director Qualification Standards

All persons nominated to serve as one oftectors should possess the following minimuraldications more fully discussed in our Corporate
Governance Guidelines. Specifically, all candidates

. must be individuals of personal integrity ankiedl character;

. should be free of conflicts of interest that webmaterially impair his or her judgment;

. must be able to represent fairly and equallpfdur stockholders;

. must have demonstrated achievement in businedgsgionally, or the like;

. must have sound judgment;

. must have a general appreciation regarding magaeisfacing public companies of a size and op@atigcope similar to ours;
. must have, and be prepared to devote, adequatedithe Board and its committees; and

. must not conflict with any of our term or age lismfor Directors.

The Committee will also ensure that:

. at least a majority of the Directors serving@ay time on the Board are independent, as definddnthe rules of the NYSE and
applicable law;

. at least three of the Directors satisfy the finahliieracy requirements required for service oo Audit Committee under the rules of
NYSE; and

. at least some of the independent Directors haverede as senior executives of a public or subiatgrivate company.

Our Corporate Governance Guidelines alswige, in lieu of a formal diversity policy, thas @art of the nomination process, the Committeé wil
consider diversity in professional background, exgree, expertise, perspective, age, gender, dmicél with respect to Board composition as a
whole. With respect to diversity, we place partigidmphasis on identifying candidates whose expesgand talents complement and augment those
of other Board members with respect to mattersngiortance to the Company. We attempt to balancedh®position of the Board to promote
comprehensive consideration of issues. Our cuBeatd composition achieves this through widely wagyevels and types of business and industry
experience among current Board members. We mahigocomposition and functioning of our Board andnattees through both an annual reviey
our Corporate Governance Guidelines and a selfaatiah process undertaken each year by our Dirgctor

The foregoing qualification attributes ardy threshold criteria, however, and the Committéealso consider the contributions that a caatid
can be expected to make to the collective funatigmif the Board based upon the totality of the @até's credentials, experience, and expertise, the
composition of the Board at the time, and othezvaht circumstances.

Board Leadership Structur

The Company's Baws provide that, in general, any two or moreaef§i may be held by the same person, includingffrees of Chairman of th
Board ("Chairman") and CEO. The Board believes thiatflexibility in the allocation of the respobdities of these two roles is beneficial and eeabl
the Board to adapt the leadership function to chengircumstances. Mr. Hans Helmerich currentlydsahe positions of Chairman and CEO at the
Company. Mr. Helmerich has served as a Director
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since 1987 and became the Chairman in 2012. Hedrasd as the Company's CEO since 1989 and wag¢ks@ent from 1987 to 2012.

Mr. Helmerich, who has nearly 25 years of succéssfperience as CEO and possesses in-depth knosvtddge Company, its operations and the
evolving drilling and energy industry, has beerpogssible for the general supervision, direction eontrol of the Company's business and affairs.
Under Mr. Helmerich's leadership, the Company'seéxgerienced steady growth in earnings and maHeeesand has become the leading land driller
in the United States. As announced on August 213 2BIr. Helmerich will retire from the position @EQO effective upon the conclusion of the Anr
Meeting. Mr. Helmerich will continue to serve asaiman and will provide consulting services to @mmpany for a three-year period. John W.
Lindsay, the Company's current President and Ghpefrating Officer, will succeed Mr. Helmerich as@Effective upon conclusion of the Annual
Meeting. Since joining the Company in 1987 as Hinlgiengineer, Mr. Lindsay has served in variowmnagement positions. Mr. Lindsay was
appointed Executive Vice President, U.S. and I@tgonal Operations in 2006 for the Company's whollyned subsidiary, Helmerich & Payne
International Drilling Co., and became Executived&/President and Chief Operating Officer of the @any in 2010. In 2012, Mr. Lindsay was
promoted to President and Chief Operating Officet was appointed to the Company's Board of Directdr. Lindsay brings to the Board and the
Company significant leadership, knowledge and egpee in the contract drilling industry. The Bodlieves at this time that the interests of all
stockholders will be best served by the leaderstodel described above that contemplates a sepataigdnan and CEO following the Annual
Meeting. The combined experience and knowledge @$dvk. Helmerich and Lindsay in their respectivesrof Chairman and CEO, following the
Annual Meeting, will provide the Board and the Camyp with continuity of leadership that has enalifllCompany's success.

In addition, the Board has demonstratedatamitment and ability to provide independent sigdit and management. We believe that the most
effective board structure is one that emphasizescbmdependence and ensures that the board'edgldns are not dominated by management. With
the exception of Messrs. Helmerich and Lindsay,Ragird is composed entirely of independent DirextBach of our standing Board committees is
comprised of only independent Directors. Furthdrilevthe Board does not currently have a lead iaddpnt Director, it appoints a presiding,
independent Director for each executive sessidheBoard when it meets without Messrs. Helmeriuth laindsay. While the Board believes this
practice provides for independent leadership withioe need to designate a single lead directorBtieed may examine during 2014 whether the
appointment of a lead Director would enhance tharBe effectiveness. Our Board's oversight of msihagement (discussed below) has had no effect
on our leadership structure to date.

Board Meeting Attendanc

There were four regularly scheduled mestisugd one special meeting of the Board held ddisicgl 2013. We require each Director to make a
diligent effort to attend all Board and Committeeetings as well as the Annual Meeting of the Stotddrs. All but one of our then sitting Directors
attended the 2013 Annual Meeting of the Stockhaeld@uring fiscal 2013, no incumbent Director atethdewer than 75% of the aggregate of the total
number of meetings of the Board and its committéeghich he or she was a member.

Board Committee:

Messrs. Foutch, Robillard (Chairman), Rgoaed Rust are members of the Audit Committee. Bb&rd has adopted a written charter for the
Audit Committee. The primary functions of the Au@ibmmittee are to assist the Board in fulfilling imdependent and objective oversight
responsibilities of financial reporting and intdrfinancial and accounting controls of the Companyg to monitor the qualifications, independence,
and performance of our independent registered palsltounting firm. The Board has determined thatDémald F. Robillard, Jr. is an "audit
committee financial expert" as defined by the SBQring the fiscal year ended September 30, 20E3Atdit Committee held twelve meetings.
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Ms. Marshall and Messrs. Armstrong, Pedrid Zeglis (Chairman) are members of the Human iRese Committee (which functions as our
compensation committee). The Board has adoptedti@mcharter for the Human Resources Committee. grimary functions of the Human
Resources Committee are to evaluate the perfornzfraer executive officers, to review and make digeis regarding compensation of our executive
officers and make recommendations regarding congpiensof non-employee members of our Board, amgvt@w and make recommendations or
decisions regarding incentive compensation andedaised compensation plans. The Human Resourcesn@tee may not delegate any of its
authority to other persons or committees. Durirgftbcal year ended September 30, 2013, the HuneanuiRces Committee held five meetings.

Ms. Marshall and Messrs. Armstrong (Chammé&outch, Petrie, Robillard, Rooney, Rust, andlideare members of the Nominating and
Corporate Governance Committee. The Board has ed@pivritten charter for the Nominating and Corpmf@overnance Committee. The primary
functions of the Committee are to identify andeéoammend to the Board the selection of Directoriness for each annual meeting of stockholde
for any vacancies on the Board, to make recomméentdato the Board regarding the adoption or amemdmiecorporate governance principles
applicable to us, and to assist the Board in dgiefpand evaluating potential candidates for exeeyiositions and generally oversee management
succession planning. During the fiscal year endgute3nber 30, 2013, the Nominating and Corporatee@@ance Committee held four meetings.

The non-management Directors, in fiscal®0tet in executive session without managemerdr poieach regularly scheduled Board meeting.
Mr. Armstrong was presiding Director for all exdgatsessions.

Transactions with Related Persons, Promoters andt@ia Control Persons

The Company has adopted written RelateddPefransaction Policies and Procedures. The Aatitmittee is responsible for applying such
policies and procedures. The Audit Committee regiel/ transactions, arrangements, or relationshipghich the aggregate amount involved will or
may be expected to exceed $120,000 in any fiscal ylee Company is a participant, and any relaggdgn has or will have a direct or indirect mate
interest. In general, a related person is any Compaecutive officer, Director, or nominee for ¢len as a Director, any greater than 5 percent
beneficial owner of our common stock, and immediateily members of any of the foregoing.

The Audit Committee applies the applicgiiécies and procedures by reviewing the matedetd of all interested transactions that requiee th
Audit Committee's approval and either approvedjeator disapproves of the entry into the integdsransaction, subject to the exceptions described
below. Any member of the Audit Committee who ishated person with respect to a transaction ure@éew may not vote with respect to the appr
or ratification of the transaction. In determiniwether to approve or ratify an interested transacthe Audit Committee takes into account, among
other factors it deems appropriate, the naturbef¢lated person's interest in the interestedgaction, the material terms of the interested aetisn
including whether the interested transaction isesms no less favorable than terms generally aveil an unaffiliated third party under the same o
similar circumstances, the materiality of the rethperson's direct or indirect interest in therggged transaction, the materiality of the intexest
transaction to us, the impact of the interesteastration on the related person's independencee{exed in our Corporate Governance Guidelines and
the New York Stock Exchange Listing Standards), tiedactual or apparent conflict of interest of thkated person participating in the transactian (a
contemplated under our Code of Business ConducEémds). The following transactions are deemebeigre-approved under the applicable policies
and procedures: (i) Director and executive offc@mpensation otherwise required to be disclosediirproxy statement, (ii) transactions where all of
our stockholders receive proportional benefit§) ¢irtain banking related services, and
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(iv) transactions available to our employees gdlyerBhere are no related person transactions redud be reported in this proxy statement.
Compensation Committee Interlocks and Insider Paigiation

During fiscal 2013, the members of our HarResources Committee were Ms. Marshall and Me&snsstrong, Petrie and Zeglis. None of the
Committee members has ever been an officer or greplof the Company or any of our subsidiaries awerhas an interlocking relationship requi
disclosure under applicable SEC rules. Additionailgne of the Committee members had any relatipn®ujuiring disclosure by the Company under
the SEC's rules requiring disclosure of certaiatiehships and related-party transactions.

Communication with the Board

The Board has established several meareniptoyees, stockholders, and other interestecpgt® communicate their concerns to the Board. If
the concern relates to our financial statementgating practices or internal controls, the conageay be submitted in writing to the Chairperson of
the Audit Committee in care of our Corporate Seuseat our headquarters address. If the conceateseto our governance practices, business ethics,
or corporate conduct, the concern may be submiittediting to the Chairperson of the Nominating &dadrporate Governance Committee in care of
our Corporate Secretary at our headquarters addfélss concern is intended for the presiding Dioe or the non-management or independent
Directors as a group, the concern may be submiittediting to such presiding Director or groupscare of our Corporate Secretary at our headqu
address. If the employee, stockholder, or othe@résted person is unsure as to which categoryrthisrcconcern relates, he or she may submit it in
writing to the Board or any one of the Directorsare of our Corporate Secretary at our headqsaatdiress. Our headquarters address is 1437 Soutt
Boulder Avenue, Tulsa, OK 74119.

Each communication intended for any manag#rar non-management or independent Director(&rahe entire Board and received by the
Corporate Secretary which is related to our opanativill be promptly forwarded to the specifiedtygar

The Board's Role in Risk Management

The Audit Committee reviews and discussiis management the Company's processes and pokitiesespect to risk assessment and risk
management, including the Company's enterprisemeagement program. In addition, the Companysoniersight process involves the Board
receiving information from management on a varadtynatters, including operations, legal, regulatdirance and strategy, as well as information
regarding any material risks associated with eaatien The full Board (or the appropriate Board odttee, if the Board committee is responsible for
the oversight of the matter) receives this infoiiorathrough updates from the appropriate membemafagement to enable it to understand and
monitor the Company's risk management practiceehBoard committee receives an update, the @raop of the relevant Board committee
reports on the discussion to the full Board duthmgBoard committee reports portion of the nextrBaaeeting. This enables the Board and the Board
committees to coordinate the risk oversight role.

Compensation Risk Assessment

Management has undertaken a review of oonpensation programs and practices applicabld erglloyees, including executive officers, in
order to assess the risks presented by such pregrachpractices. Management analyzed the likelilmmmtmagnitude of potential risks, focusing on
program elements that may create risk, includingrpix and amount, performance metrics and goaésh#iance between annual and long-term
incentives, the terms of equity and bonus awanus, a
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change-in-control arrangements. The review alsk iotm account mitigating features associated withcompensation programs and practices which
include elements such as capped payouts levelofarannual bonuses and equity grants under thep@ay’s stock plan, the Human Resources
Committee's authority to exercise negative disoretiver bonus payouts, stock ownership guidelitigaiag the interests of executive officers with
stockholders, claw-back provisions contained ilsfglan award and other agreements, the use ofpteuterformance measures, and multi-year
vesting schedules for equity awards.

The findings of the risk assessment areudsed with the Human Resources Committee andithBdard. Based on the assessment, we have
determined that our compensation programs andipeacapplicable to all employees, including exeutfficers, are aligned with the interests of
stockholders, appropriately reward pay for perfarogg and are not reasonably likely to have a nadtedverse effect on the Company.
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EXECUTIVE COMPENSATION DISCUSSION AND ANALYSIS
Summary

During fiscal 2013, the Company, under ©&O's leadership, achieved the highest level afmae and income in the Company's history and in
four of the last seven years the Company set neerds for net income. The Company's total stockérotdturn for the period 2011 through 2013
ranked in the 9% percentile relative to its peers within the Compsicompensation peer group. For these reasomslbas the CEO's strategic
leadership, he received a $1,810,848 bonus faalf@13 as shown in both the "Bonus" and "Niauity Incentive Plan Compensation” columns in
Summary Compensation Table on page 30, togethhranitase salary increase applicable to fiscal 2Qts#é, during fiscal 2013, our CEO received a
3.1% base salary increase which was consistentthétincrease generally applicable to all employsebwas awarded 83,000 non-qualified option
shares and 14,000 shares of restricted stock amsihahe Grants of Plan-Based Awards in Fiscal®@ble on page 32.

Compensation Process, Philosophy and Objectives

The Human Resources Committee (the "Coragiifthas the responsibility for establishing, imnpésting and monitoring our executive
compensation program. All compensation decisiotading to our CEO, Chief Financial Officer and thther executive officers identified in the
Summary Compensation Table ("named executive offit@re made by the Committee after solicitinguirfpom all independent Directors. For
purposes of deciding upon named executive offioanensation, the Committee generally meets multipies in November and December following
the end of each fiscal year to consider bonus cosgi®n for the completed fiscal year and salajysichents and equity-based compensation awards
for the next calendar year. During these meetitigsCommittee also approves executive bonus plenrp@ance objectives for the next fiscal year.
Prior to making final compensation decisions, tleentittee reviews proposed executive compensatitimtive independent Directors as a group.
Generally, the types of compensation and benddiit @ our named executive officers are the sanmbase provided to other key employees. We do
not offer employment contracts to our named exeeutificers and there are no material individuéfledlences in compensation policies and decisions
for these executives.

The objectives of our executive compensapiamgram are to compensate executives in a mahaeadvances the interests of the stockholders
while ensuring that we are able to attract, retaid reward qualified executives. To that end, weetdesigned our executive compensation program to
reward the achievement of short- and long-terma@fe goals that enhance stockholder value. Then@ittee monitors both performance and
compensation to ensure that we maintain our aldigttract, retain and reward qualified executiaed that compensation paid to our executives
remains competitive relative to compensation paiexecutives of competitor companies. Our compé@nrsatements consist of:

. Base salary;

. Bonus;

. Long-term equity incentive compensation;
. Retirement benefits; and

. Other benefits.

We believe the Company should have thetalhd recover compensation paid to executive efficand key employees under certain
circumstances. As a result, we have two policiebesbing
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recoupment of bonus and equity compensation fromewive officers and certain other key employeés fbllowing is a summary of those policies:

. In the event the Board determines that any fraudtentional misconduct caused or was a substasgiaributing factor to a restatem
of our financials, the Board may require reimbursatrof any bonus compensation paid to an execaoffieer or certain other key
employees to the extent the bonus paid exceedetiwehad have been paid had the financial resulenly@operly reported. This policy
applies to all bonuses paid after September 308,200ich coincide with the fiscal years that arbjsat to the restatement; and

. If the Committee reasonably believes that a paici under our 2005 and 2010 Long-Term Incentiaa$("Plans") has committed
certain acts of misconduct, including fraud, embernent, or deliberate disregard of our rules oiges, that may reasonably be
expected to result in damage to us, the Commit@gaancel all or part of any outstanding award utige Plans whether or not vested
or deferred. Additionally, if the misconduct occuaiging a fiscal year in which there was also agreise or receipt of an award under
the Plans, the Committee may recoup any valuewveddiom such award.

Role of Executive Officers in Compensatic

The Committee annually evaluates the perémrce of the CEO and determines the CEO's compensatight of the objectives of our
compensation program. The CEO provides an anngakasent of his performance and the performantteeafther named executive officers, toge
with his recommendations as to the compensatiagheobther named executive officers. These recomatems are considered by the Committee v
making its compensation decisions. The other naesxedutive officers do not play a role in their osompensation decisions, other than discussing
individual performance objectives with the CEO. Ehecutive Vice President and General Counsel la@®ice President, Human Resources review
the compensation consultant's annual draft ofdtsgensation analysis and provide comments fora@hsutant's consideration. They also attend
Committee meetings and provide requested informatidhe Committee.

Role of Compensation Consultal

Pay Governance, the Committee's indeperaenpensation consultant, provides at least anntedearch, market data, and survey information
regarding executive compensation. At the Commétesjuest, Pay Governance advised the Committed principal aspects of executive
compensation including the competitiveness of @ogdesign and award values. It provided the Coremittith a written executive compensation
analysis with respect to the named executive afficEhe written analysis for fiscal 2013 addressaapng other things:

. Comparison and assessment of named executive rsffam@mpensation to peer group proxy and surves;,
. Total shareholder return comparison between thegaomand its peer group; a
. Consultant recommendatior

The Committee generally reviews the compgos of the named executive officers in late Nokemand early December following the end of a
particular fiscal year. During 2013, Pay Governaaitended one meeting and presented its writterpeosation analysis and recommendations
covering the named executive officers.

The Committee's compensation consultanbgieally provides the Committee with a writtenatitor compensation analysis. The Committee
reviews the analysis and determines whether to
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recommend to our Board a compensation increasaoioiemployee directors. The executive officers dioptay a role in determining or
recommending the amount or form of director compéaoas.

Pay Governance reports directly to the Catemalthough they may meet with management fiiame to time to gather information or to obtain
management's perspective on executive compensatitters. The Committee has the sole authority uitsl€harter to retain, at our expense, or
terminate the compensation consultant at any timaddition, the Committee may conduct or authoiizestigations of matters within its scope of
responsibilities and may retain, at our expenstgpendent counsel or other advisors as it deenessaxy.

The Committee has considered the indepaedehPay Governance in light of SEC rules and NYi§ihg standards. The Committee requested
and received a letter from Pay Governance addge#isimdependence, including the following factors

. other services provided to us by Pay Governance;

. fees paid by us as a percentage of Pay Governaota'sevenue;

. policies or procedures maintained by Pay Governé#reateare designed to prevent a conflict of interes

. any business or personal relationships betweemdiddual consultants involved in the engagemertt a member of the Committee;

. any Company stock owned by the individual constdtémvolved in the engagement; and

. any business or personal relationships betweeexaaoutive officers and Pay Governance or the iddi&i consultants involved in the
engagement.

The Committee discussed these considerations araducted that there was no conflict of interest enesind that Pay Governance provided the
Committee with appropriate assurances and confiomaf its independent status as the Committee/sad

Effect of Stockholder Se-on-Pay Vote on Executive Compensation Decisions

The Committee has reviewed the voting tefubm the advisory vote on executive compensgiiommonly known as a say-on-pay proposal)
conducted at our 2013 annual meeting of stockhsld&rthis meeting, more than 97% of the votes oaghe say-omay proposal were in favor of o
named executive officers' compensation as disclos#te proxy statement for that meeting. The Cottamidetermined that, given the very high level
of support, no changes to our executive compensatticies and decisions were necessary basedsbpdar's voting results.

We have determined that our stockholdeosilshhave the opportunity to vote on a say-on-papgpsal each year. In the event there is any
significant vote against the compensation of oum@a executive officers as disclosed in the proayesbent, the Committee will consider the concerns
of the stockholders in future executive compensgatiecisions.

Determining Executive Compensatic

In making compensation decisions, the Catemicompares each element of compensation agapestr group of publiclyraded contract drillin
and oilfield service companies (collectively "Compation Peer Group") and against published suraéy. @he Compensation Peer Group
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consists of companies that are representativeedfythes of companies that we compete againstlmttal he companies included in our Compense
Peer Group are as follows:

e Diamond Offshore Drilling, Inc. * Noble Corporation

¢ Dresser-Rand Group Inc. e Nabors Industries Ltd.

e Cameron International Corporation e ENSCO International Inc.

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

e Key Energy Services, In e Hercules Offshore, In

e FMC Technologies, Inc e Parker Drilling Compan'

The Committee also uses survey data tetasstompensation decisions, including those imta in which a named executive officer's positic
duties do not match the position or duties of Conspdon Peer Group executives. This survey datades oilfield services, energy, and general
industry data. The surveys referenced in Pay Gaverls 2013 compensation report were:

. 2013 Mercer Energy Sector Compensation Sur
. 2013 Frost Oilfield Manufacturing & Services IndysExecutive Compensation Surve
. 2013 Pearl Meyer & Partners Drilling Managementv8yr and

. 2013 Towers Watson QOilfield Services Compensationvey.

The Committee sets target total direct cengation for named executive officers to genemgtlgroximate the median level of compensation paid
to similarly situated executives of the companiesprising the Compensation Peer Group. Variatiorthis objective may occur as dictated by
corporate performance, experience level, interagaty nature of duties, market factors, and rétenissues. At the time the Committee makes
compensation decisions, it uses prior fiscal yemr glata and available survey data. This data gesvpeer compensation comparisons on a historical
basis. Therefore, the Committee is unable to deterimow current pay of the named executive officenmpares to current pay of peer executives.

A significant portion of total compensatisrnvariable based on corporate performance amadivelstockholder return. The Committee considers
individual performance during its annual reviewbaSe salary and equity awards. However, no spegdigidual performance criteria or guidelines
used by the Committee as a controlling factor a@ommittee's ultimate judgment and final decislardeciding on the type and amount of executive
compensation, the Committee focuses on both cupantand the opportunity for future compensatidme Tommittee does not have a specific forr
for allocating each element of pay, but insteadbale allocation on peer and survey data and dnendittee's judgment. Salary adjustments are
generally limited to approximately the same peragetthat is applicable to all office-based emplsyee

Due to competitive considerations, the Cattem has generally awarded a mix of 70% stockomgtiand 30% time-based restricted stock. Equity
awards are calculated based on an executive'splagsend the current value of our common stock. Uttde methodology, the Committee has
generally limited the value of annual equity awawa range of 250% to 330% of the CEO's baseysalad 200% to 270% of the base salary of the
other named executive officers. To determine theadamumber of stock option shares awarded to aedeemecutive officer, the dollar value of the
award is divided by the applicable Black-Scholdsi@aln determining the Black-Scholes value, thenButtee uses an average price for our common
stock over a 10-day trading period ending on thddayrbefore the week that stock option awards ansidered by the Committee. Exceptions to our
long-term incentive compensation policy have oaedind may occur in the future as dictated by teteronsiderations and market factors.
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2013 Executive Compensation Components
The principal components of compensatiomBimed executive officers for the fiscal year eh8eptember 30, 2013, are described below.
Base Salary

We provide named executive officers anc&o#mployees with a base salary to compensate fitreservices rendered during the fiscal year. Base
salaries of named executive officers are set teigdly approximate the median level of base saafesimilarly situated executives of companies
included in the Compensation Peer Group. If bakeiea of our named executive officers consistefalybelow such median level, then the
Committee will consider market adjustments to k=saries. Salary levels are typically consideretliaily as part of our review process as well as
upon a promotion. Although named executive offigserally receive the same percentage salaryaserapplicable to office-based employees, the
named executive officers may receive greater irs@gas a result of market adjustments, changegigsdr retention considerations.

Effective January 1, 2013, office-based lewyges generally received a 3% base salary inciaasddition to applicable market salary increases.
All named executive officers received a salaryéase effective January 1, 2013, ranging from 3d%9%.

Bonus

The Annual Bonus Plan for Executive OffeéiBonus Plan”) is a cash incentive plan for cialton of annual non-equity incentive-based
compensation. These cash incentive awards arendgbtg reward short-term performance and achieveofestrategic goals. Combined salaries and
target bonus levels are intended to generally aqomiate the median of the Compensation Peer Graop'dined salary and annual bonus levels.

Pursuant to the terms of the Bonus Plach eamed executive officer is assigned a threshatdet and reach bonus award opportunity expressec
as a percentage of base salary. These bonus appodunities range from 40% to 130% for the CEO 2a5% to 100% for the other named executive
officers and do not include the potential bonusisitiient described below. An executive officer'susoopportunity is based upon three weighted
corporate performance criteria. These performariteria and their weightings are: earnings per st{@85%); return on invested capital (35%); and
operating earnings before interest, taxes, degrexjaand amortization (30%). At the beginning atk fiscal year, the Committee approves the
assignment of a threshold, target, and reach abgeftir each performance criterion. The target ctije is established based upon the operating and
capital budget approved by the Board. Once thetanigjective is established, the threshold objedtvadjusted 30% below and the reach objective is
adjusted 30% above the target objective. Actuabfigear financial results are compared to plaeahbjes in order to determine the amount of any
executive officer bonus. If actual financial resutll between the threshold and target or thestaaigd reach objectives, then bonuses are
proportionately increased as a result of the thulelsbr target objective being exceeded. Notwithditag the other provisions of the Bonus Plan, the
Committee has the right to reduce or eliminatelzmyus due a named executive officer based upo@ahamittee's determination of individual
performance, and the Committee has the discreti@adjust performance criteria during a fiscal yigdor example, the initially-established
performance criteria are rendered unrealisticghtlpf circumstances beyond the control of the Camypand its management. No adjustments were
made to the corporate performance criteria durisgaf 2013.
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The approved corporate performance criferidiscal 2013 were:

Threshold Target Reach
Earnings Per Sha $ 35€¢ $ 5.0¢ $ 6.61
Return on Invested Capit 9.7% 13.% 18.1%
Operating EBITDA $ 931,000,00 $ 1,330,000,00 $ 1,729,000,00

The bonus, if any, is then subject to béimgeased or decreased by up to 100% based d@atimenittee's overall assessment of our dayrates,
utilization and continued industry leading safe¢yfprmance and our stockholder returns relativieatih the returns of our U.S. land drilling peers
within the Compensation Peer Group and all comawithin our peer group. In determining operaticsudcess, the Committee compared our
dayrates, utilization and safety performance to éfi@ur U.S. land drilling competitors, all butenf which are included in the Compensation Peer
Group.

With the exception of the safety criterion, specific criteria or objectives are used by@enmittee when assessing our dayrates or utitizadi
relative stockholder returns. The Committee doesicer Company safety statistics and compares gtasistics to industry safety statistics. Whether
the bonus of a named executive officer is increasetbcreased by up to 100% is primarily dependpah the Committee's judgment as to the named
executive officer's success in positively affectihg corporate performance factors referred to abov

Within this framework, the Committee detéred that the target objectives for earnings peretreturn on invested capital and operating
EBITDA had been exceeded in fiscal 2013 and thagtimual bonus for all named executive officermbeeased by approximately 90% due to our
operational and safety success, record net incomiéhe achievement of favorable relative stockholdurns.

Long-Term Equity Incentive Compensation

The 2010 Plan was approved by our stocldisldt the 2011 Annual Meeting of Stockholders. Zb&0 Plan governs all stock-based awards
granted on or after March 2, 2011, and the 2000tla@@005 Long-Term Incentive Plans govern stocdedawards granted under such plans prior to
March 2, 2011. The 2010 Plan allows the Committegetsign stock-based compensation programs to esg®growth of stockholder value and allow
key employees and non-employee Directors to ppétieiin the long-term growth and profitability bEtCompany. Approximately 175 employees
(including the named executive officers) and norplaryee Directors receive stock-based awards omana basis. Equity award levels are
determined based on market data, and vary amotigipants based on their positions.

Under the 2010 Plan, the Committee maytgranqualified stock options, restricted stock a¥saand stock appreciation rights to selected
employees and non-employee Directors. Also, the iBiti@e may grant incentive stock options to setket@mployees under such Plan. To date, the
Committee has only awarded non-qualified stockarpstiand time-vested restricted stock to particgpahtotal of 6,000,000 shares of common stock
have been authorized for award under the 2010 Wéh.the exception of new employees or non-empdpeectors, the Committee only approves
annual stock-based awards at its meeting in lateeMber or early December after the end of eachlfigear. The Committee selected this time period
for review of executive compensation since it caaes with executive performance reviews and alldvesCommittee to receive and consider final
fiscal year financial information. Newly hired eropkes or appointed Directors may be considerestémk-based awards at the time they join the
Company. Exceptions to this policy may occur asatér by retention considerations or market factors
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Stock Options

The Committee believes that stock optidiggidhe interests of executives with stockholdarthat stock options only have value to the exthat
price of our stock on the date of exercise exc#gelgexercise price on the grant date.

The grant date for all stock options is dlage the Committee approves the grant. The Comenitbes not make equity grants in anticipatiomef t
release of material non-public information and doetstime the release of such information basedduity award grant dates. The Committee has
never approved a backdated stock option grant.

The grant price for all option grants, asvided by the 2010 Plan, is the closing pricef@ndate of grant. Such Plan also prohibits repgicih
stock option awards.

The majority of options granted by the Caittere vest at a rate of 25% per year over the finst years of the ten-year option term. Priortte t
exercise of an option, the holder has no rights stockholder with respect to the shares subjdtiet@ption.

The number and grant date fair value ofgoalified stock options awarded to the named etkezwofficers in fiscal 2013 are shown in the Gent
of Plan-Based Awards in Fiscal 2013 table on payédrBmaking these awards, the Committee appliedrththodology discussed above and
considered individual and corporate performancethadalue of equity awards made by competitors.

Restricted Stock

We believe that awards of restricted stassist in retention of executives and other keyleyaes. Since 2009, the Committee has annually
awarded time-vested restricted stock to the namedutive officers and other key employees. Gengrall restricted stock awards fully vest over a
range of three to five years from the original daftgrant. During the restriction period, the paigant receives quarterly payments from us equal to
quarterly dividends and has the right to vote retgil shares. Unvested restricted stock is fodeitéhe participant leaves the Company and is not
retirement eligible.

The number of shares of restricted stoclrded to the named executive officers in fiscal28fde shown in the Grants of Plan-Based Awards in
Fiscal 2013 table on page 32. In making these ay#né Committee applied the methodology discuabesde and considered the retentive effect of
these awards during a competitive business clinrade/idual and corporate performance and the vaheetype of equity awards made by competi

Total Direct Compensation for 2013

With the exception of Messrs. Lindsay anackky, the following reflects the percentile rargkaf how fiscal 2013 total direct compensation
(i.e., base salary, bonus and equity awards) fonimed executive officers compares to the totatticompensation of executives of the
Compensation Peer Group:

Hans Helmericl 50t percentile
Juan Pablo Tardi 57" percentile

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

Prior to October 1, 2003, most full-timepayees, including the named executive officerstigpated in our qualified Employees Retirement
Plan ("Pension Plan"). The named executive offie¢se participated in our non-qualified SupplemeR&nsion Plan. Effective October 1, 2003, we
revised both the Pension Plan and the Supplem@atadion Plan to close the plans to new participamisreduced benefit accruals for current
participants through September 30, 2006, at whink benefit accruals were discontinued and thespliazen.

The fiscal 2013 year-end present valuecotimulated benefits for each of the named execofiieers is shown in the Pension Benefits for Risc
2013 table on page 36.

Savings Plans

Savings plans are designed to help empfyespecially long-service employees, save andapedpr retirement. We sponsor a qualified and
supplemental savings plan as described below.

Qualified Plan

Our 401(k)/Thrift Plan ("Savings Plan")aigax-qualified savings plan pursuant to which nemsployees paid in U.S. dollars, including the ndme
executive officers, are able to contribute to thgiggs Plan on a before tax basis the lesser &6 400% of their annual compensation or the dollar
limit prescribed annually by the Internal Reveneev&e ("IRS"). We match 100% of the first 5% ohgeensation that is contributed to the Savings
Plan subject to IRS annual compensation limits §$230 for 2013). All employee contributions are igdiately vested and matching contributions are
subject to a six-year graded vesting schedule.

Supplemental Savings Plan

In addition to the Savings Plan, the nameztutive officers and certain other eligible erypkes can participate in the Supplemental Savings,
which is a non-qualified savings plan. Pursuantht&oSupplemental Savings Plan, a participant catribote between 1% and 40% of the participant's
cash compensation to the Supplemental SavingsdPlanbefore tax basis. If the participant has eceived the full Company match of the first 5% of
pay in the Savings Plan, then the balance of themwould be contributed to the Supplemental SavPign. The Nonqualified Deferred Compense
for Fiscal 2013 table on page 37 contains additiSu@plemental Savings Plan information for the adraxecutive officers.

Other Benefits

The named executive officers are provid@ti wther benefits, including perquisites, that @@mpany and the Committee believe are reasonable.
The Committee annually reviews the levels of tHemeefits provided to the named executive officEhe compensation associated with these benefits
is included in the "All Other Compensation” coluwithe Summary Compensation Table on page 30 dmifexplanation of these benefits is shown
in footnote 7 to such table. A more detailed exateom of our aircraft policy is provided below.

Company Aircraft

With the approval of the CEQO, our aircrafty be used by the named executive officers anet @employees for business purposes. Since many o
our operations and offices are in remote locations aircraft provide a more efficient use of enygle time and improved flight times than are
available
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commercially. Our aircraft also provide a more sedwaveling environment where sensitive busingsgds may be discussed.

The Chairman and CEO positions are eadcatiéd 10 hours personal use of our aircraft ahnuathout reimbursement to us. The time
attributable to attendance at board meetings oligyliheld companies will not be counted againgt 9 hour limitation. Any personal use in excess of
this allotment will only be permitted under extrdiorary circumstances. Currently Mr. Helmerich serae Chairman and CEO and is subject to the
10 hour annual limitation. With the approval of tBEO, the other named executive officers are p&ethjpersonal use of our aircraft, without
reimbursement to us, only under extraordinary ecistances.

For tax purposes, imputed income is assgesseach named executive officer for his or hiegiis personal travel based upon the Standard
Industrial Fare Level of such flights during théetalar year.

Executive Officer and Director Stock Ownership Gualihes; Prohibited Transaction

Because the Board believes in linking titeriests of management and stockholders, the Bearddopted stock ownership guidelines for the
named executive officers. Our Executive Stock Owhigr Guidelines specify a number of shares thahaared executive officers must accumulate
and hold within five years of the later of the atiop of the guidelines or the appointment of théividual as a named executive officer. The CEO is
required to own shares having a value of five titnese salary, and the other named executive dffeoer required to own shares having a value of two
times base salary. The Board has adopted a siptlany applicable to Directors requiring ownersbishares having a value equal to two times ar
compensation.

We prohibit our directors, officers andetlemployees from engaging in certain transactiomslving Company stock. Transactions that are
prohibited include hedging transactions and thegiteg of Company stock as collateral.

Deductibility of Executive Compensatic

The Committee reviews and considers theickdullity of executive compensation under Sectl®2(m) of the Internal Revenue Code, which
provides that we may not deduct certain compensationore than $1,000,000 that is paid to certadfividuals. This limitation does not apply to
compensation that meets the requirements undeio8dd2(m) for qualifying performance-based compéing. The Committee generally prefers to
optimize the deductibility of compensation paidto executive officers. However, if future compkanwith Section 162(m) is inconsistent with our
compensation policy or what is believed to be mltlest interests of our stockholders, then futorepgensation arrangements may not be fully
deductible under Section 162(m).

Potential Payments Upon Chan-in-Control or Termination

Changein-Control

We have entered into change-in-control egents with the named executive officers and ced#ier key employees. These agreements are
entered into in recognition of the importance t@aod our stockholders of avoiding the distractiod bbss of key management personnel that may
occur in connection with rumored or actual changedntrol of the Company. These agreements coatéitouble” trigger provision whereby no
benefits will be paid to an executive unless botih@nge-in-control has occurred and the executaérajgloyment is terminated after a change-in-
control. We believe this arrangement appropriabaliances our interests and the interests of exasusince we make no payments unless a
termination of employment occurs.

More specifically, if we actually or consttively terminate a named executive officer's emplent within 24 months after a change-in-control
other than for cause, disability, death, or the
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occurrence of a substantial downturn, or if anyhefnamed executive officers terminates his empémrfor good reason within 24 months after a
change-in-control (as such terms are defined irchiamge-in-control agreement), any unvested bangfitler our Supplemental Savings Plan and
Supplemental Pension Plan and any options or cestrstock granted to any of the named executifieen$ will fully vest and we will be 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 &&EQwo (2) times the base
salary and annual bonus of the other named execatficers;

. 24 months of benefit continuation;

. A prorated annual bonus payable in one lump sum;

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

. A lump sum payment of any accrued vacation pay,payiously deferred compensation, and base s#iaoygh the termination date;

provided that the payments and benefits will bevigied only if a named executive officer executed does not revoke a release of claims in the form
attached to the change-in-control agreement. Ngtass-ups are provided on payments made undez #yggeements. These agreements are
automatically renewed for successive two-year pisrimless terminated by us.

For more information regarding post-terntimra payments that we may be required to make moetbexecutive officers in the event of a change-
in-control, see the Potential Payments Upon Chamggontrol table on page 38.

Our long-term equity compensation planst@iona provision whereby all stock options andrietgtd stock will automatically become fully vested
and immediately exercisable in the event of a changcontrol, as defined in such plans. This priovisvas included in all equity plans in order to be
consistent with market practice at the time thephlaere approved by stockholders. The potentiaievaf the acceleration of vesting of stock options
and restricted stock upon a change-in-controlflected in columns 6 and 7 of the Potential Paysiéhgon Change-in-Control table on page 38.

Other Termination Payments

The Supplemental Pension Plan and Supplain®avings Plan described on page 27 and quahtiifithe Pension Benefits for Fiscal 2013 and
Nonqualified Deferred Compensation for Fiscal 2€ddes on pages 36 and 37 provide for potentiai@ags to named executive officers uy
termination of employment for other than changeomtrol.

Compensation Committee Report

The Human Resources Committee of the Cognpaa reviewed and discussed the Compensation $3igguand Analysis ("CD&A") required by
Item 402(b) of Regulation S-K with management dased on such review and discussions, the HumasuRes Committee recommended to the
Board that the CD&A be included in this proxy sta@nt. This report is provided by the following Biters, who comprise the Human Resources
Committee:

John D. Zeglis, Chairman
William L. Armstrong
Paula Marshall

Thomas A. Petrii
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Summary Compensation Table

The following table includes informationnm@rning compensation paid to or earned by our dawecutive officers listed in the table for the
fiscal years ended September 30, 2013, 2012 antl JBk persons named below constitute all of tleeetive officers of the Company as of

September 30, 2013.

Changein
Pension
Valueand
Non-Equity  Nonqualified
Incentive Deferred
Plan Compensation  All Other
Stock Option  Compensation Compensation
Salary Bonus Awards Awards Earnings Total
Nameand Principal Position Year (1) (@ Q) %@ $ B ($) (6) ® @ %
Hans Helmerich 201 855,73 857,77( 758,52( 1,975,400 953,07¢ 343,36¢ 213,77: 5,957,64
Chief Executive Office 201z 811,92 602,26: 717,12( 1,720,50 1,003,77: 189,31! 202,70° 5,247,600
2011 725,48. 709,14. 958,70(  888,00( 945,52: 57,48: 205,30: 4,489,62!
John W. Lindsay 201: 683,71t 520,84" 487,62( 1,297,10 578,71¢ — 87,94¢ 3,655,95!
President and Chief
Operating 201z 565,51 367,77¢ 776,88(  943,50( 612,96: 42,16: 73,90! 3,382,69
Officer 2011 471,25( 355,64 575,22(  466,20( 474,20( 11,40: 42,98t 2,396,91!
Steven R. Macke) 201: 445,44¢ 305,05 257,35! 666,40( 338,95: — 67,64¢ 2,080,86!
Executive Vice Presider
General 201z 418,07° 229,02! 388,44( 582,75 381,70¢ 112,05: 67,69 2,179,74
Counsel, Secretary and
Chief 2011 373,55¢ 278,65 335,54  288,60( 371,53t 37,00( 58,54¢ 1,743,43
Administrative Officer
Juan Pablo Tardic 201: 402,08 281,06 230,26! 618,80( 312,29: — 55,657 1,900,16:
Vice President and Chief
Financial 201z 371,25( 209,93¢ 388,44(  499,50( 349,90( 5,70t 58,14. 1,882,87!
Officer 2011 310,000 241,98 287,61( 222,00 322,65. 93¢ 64,937 1,450,12!

@

@

@

4

®)

(6)

The amounts shown in this column are salaries daitneng fiscal 2013, 2012 and 2011. Annual satafjystments become effective at the beginning cifi @alendar
year. Thus, the salaries reported in the above fablfiscal 2013 are the sum of the named exeeutfficers' salaries for the last three monthsadéedar 2012 and the
new salaries for the first nine months of calerik3.

The amounts shown in this column reflect the am®patd pursuant to our Annual Bonus Plan for Exeeudfficers based on the Human Resources Comrisittee
assessment of our safety and operational succdselative total stockholder return. The amountsenearned in connection with our performance faheaported fisce
year, but were paid during the first quarter of sheceeding fiscal year. Also, the amounts are andrabove the amounts earned by meeting the peafare objectives
under the bonus plan.

The amounts included in this column represent gugeate grant date fair value of stock awardsrogted pursuant to FASB ASC Topic 718. Becausatheunts
reflect our accounting expense, the amounts dearoéspond to the actual value that will be recpgdiiby the named executive officers. For additiomarmation,
including valuation assumptions with respect toghants, refer to note 6, "Stock-Based Compensgtiorour audited financial statements for thedlsgear ended
September 30, 2013, included in the 2013 AnnuabRem Form 10-K filed with the SEC on November 2013.

The amounts included in this column represent gugeate grant date fair value of option awarderdeihed pursuant to FASB ASC Topic 718. Becausatheunts
reflect our accounting expense, the amounts deeroespond to the actual value that will be recpgdiby the named executive officers. For additiamfarmation,
including valuation assumptions with respect toghamnts, refer to note 6, "Stock-Based Compensgtiorour audited financial statements for thedlsgear ended
September 30, 2013, included in the 2013 AnnuabRem Form 10-K filed with the SEC on November 2@13.

The amounts included in this column are paymentieuour Annual Bonus Plan for Executive Officersdzion annual performance measured against prelisiséeal
objectives whose outcome is uncertain at the teeatvards are communicated to the named exectfigers. The bonus award opportunities and finantieasures ar
financial measure weightings for determining boam®unts for fiscal 2013 are described in the CD&#gibning on page 24.

The amounts in this column reflect the aggregasagh in the actuarial present value of the accueilenefit of each named executive officer underRension Plan

and our Supplemental Pension Plan. The actuaeakpt value calculation for fiscal 2013 for Mesktslmerich and Mackey, who are retirement eligidéiased on an
immediate annuity (with an assumed retirement da&eptember 30, 2013), whereas the present valoelation for Messrs. Lindsay and Tardio, who rroéretirement
eligible, is based on a deferred annuity (with ssumed retirement age of 61). The aggregate chiarie actuarial present value of the accumulatsgefit of

Messrs. Lindsay, Mackey and Tardio decreased ¢affi2013 in the amounts of $20,488, $74,025 and383 respectively
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Grants of Plan-Based Awardsin Fiscal 2013

As described on pages 25 and 26 of the CD&Aprovide incentive award opportunities to exives, designed to reward both short-term and
long-term business performance, and create a elagament between incentive compensation and stidkhs' interests. The following table provides
information on non-equity incentive plan awards agstricted stock and stock options granted irefi2013 to each of our named executive officers.
Although the grant date fair value is shown intdige for these stock and option awards, therebeamo assurance that these values will actually be
realized during the terms of these grants.

All
Other
Stock

Awards:

Number All Other

Option Grant
Estimated Possible Estimated Future of Awards: Date
Payouts Under Non-Equity Payouts Under Equity Shares Number of Exercise Fair
Incentive Plan Awards (1) Incentive Plan Awards of Securities or Base Valueof
Stock or Underlying Priceof Stock and
Threshold Threshold Target Maximum Option Option
Grant Target Maximum Units Options  Awards  Awards
Name Date (6] (%) 3 %) %) (6] # (2 (GIOECEDIORNOIO)
Hans 340,00 850,00( 1,105,00
Helmer
12/4/201: 83,00( 54.1¢ 1,975,401
12/4/201: 14,00( 758,52(
John W. 170,00t 510,00( 680,00(
Lindsay
12/4/201: 54,50( 54.1¢ 1,297,101
12/4/201: 9,00( 487,62(
Steven R. 111,25( 267,000 445,00
Mackey
12/4/201: 28,00( 54.1¢ 666,40(
12/4/201: 4,75( 257,35!
Juan 102,50( 246,00( 410,00(
Pablo
Tardio
12/4/201: 26,00( 54.1¢ 618,80(
12/4/201: 4,25( 230,26!
1) The columns show the threshold, target, and maximeotantial value of the payout for each named etkeewfficer under our Annual Bonus Plan for ExéeeitOfficers

if certain of our financial performance objectiae achieved for the October 1, 2012, to Septe®®e2013, performance period. The amounts are bassdlaries in
effect as of January 1, 2013 (adjusted on Mar@013 by a one-time salary increase of $10,000 tpaffset to termination of the Company's exéceimedical plan)
for each named executive officer which is the bfmisletermining the actual payments to be madeement to year-end. The potential payouts ar@esnce-driven
and, therefore, are at risk. The possible paya@iftsated in the table may be increased or decrdageth adjustment factor of up to 100% based orrilm@an Resources
Committee's assessment of corporate performaneefifdncial measures, bonus opportunities, andsadgnt factors for determining payout are descrihgde CD&A
on pages 24 and 25.

2) The shares of restricted stock were granted iffi2813 to the named executive officers. The stasks ratably in four equal annual installmentsjitnging on
December 4, 2013, one year after the grant datéd@ids are paid on the restricted stock at theesate applicable to other holders of our commonkst

(3) This column shows the number of stock options gt fiscal 2013 to the named executive offic&re options vest and become exercisable ratalfyuinequal
annual installments, beginning on December 4, 2018 year after the grant date.

(4) This column shows the exercise price for the stymtions granted, which was the closing price of@ammon stock on December 4, 2012.

(5) The fair value shown for stock awards and optioarals are accounted for in accordance with FASB ASfic 718. This column shows the full grant daie ¥alue of

the restricted stock and stock options under FASE A opic 718 granted to the named executive officefiscal 2013. The full grant date fair valugtie amount that
we would expense in our financial statements dvemtward's vesting schedule. For restricted sfaakyalue is calculated based on the closing safiegs on
December 4, 2012. For stock options, fair value @asulated using the Black-Scholes value on thatgiate of $23.80. In applying the Black-Scholeslel, we have
made certain valuation assumptions. For additioriatmation on the valuation assumptions, refemdte 6, "Stock-Based Compensation,” to our auditehcial
statements for the fiscal year ended Septembe2@®(®, included in the 2013 Annual Report on ForrKifled with the SEC on November 27, 2013. Theuatwalue, if
any, the named executive officer will realize oniap awards will depend on the excess of the marétkete of the common stock over the exercise ricéhe date the
option is exercised. The values reflect the acdngréxpense and may not reflect the actual valakzesl by the named executive offic

32




Outstanding Equity Awards at Fiscal 2013 Year-End

The following table provides information tre current holdings of stock option awards arstricted stock awards by the named executive
officers at September 30, 2013. This table inclescisable and unexercisable option awards anested restricted stock awards, and such awards
are reflected in each row below on an award-by-dwasis. The vesting schedule for each grant mnbt fully vested is shown following this table.
For additional information about the option awaadsl stock awards, see the description of such asarthe CD&A on pages 25 and 26.

Option Awards Stock Awar ds
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Equity Awards: Payout
Incentive Number of Value of
Plan Market Unear ned Unear ned
Awards: Number of Value of Shares, Shares,
Number of Number of Number of Sharesor Sharesor Unitsor Unitsor
Securities Securities Securities Units of Units of Other Other
Underlying Underlying Underlying Stock Stock Rights Rights
Unexer cised Unexer cised Unexer cised 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 Unexer cisable (#) (%) Date (#) $) (6 (#) (%)
Hans Helmerict 12/3/200: 80,00( 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!
12/5/2001 120,00( 26.89¢ 12/5/201¢
12/4/200° 110,00( 35.10¢ 12/4/201
12/2/200t 120,00( 21.06¢ 12/2/201¢
12/1/200! 60,00( 20,00C (1) 38.01¢ 12/1/201¢
12/7/201( 20,00( 20,00C (1) 47.93¢ 12/7/202( 10,00( (2) 689,50(
12/6/201: 15,50( 46,50( (1) 59.7¢ 12/6/202: 9,00C (4) 620,55(
12/4/201: 83,00( (1) 54.1¢ 12/4/202: 14,00( (5) 965,30(
John W. Lindsa 12/1/200« 44,00( 16.01 12/1/201-
12/5/200! 35,00( 30.237! 12/5/201!
12/5/2001 57,00( 26.89¢ 12/5/201¢
12/4/200° 50,00( 35.10¢ 12/4/201
12/2/200t 65,00( 21.06¢ 12/2/201¢
12/1/200¢ 33,75( 11,25( (1) 38.01¢ 12/1/201¢
12/7/201( 10,50( 10,50( (1) 47.93¢ 12/7/202( 6,000 (2) 413,70(
12/6/201: 8,50( 25,500 (1) 59.7¢ 12/6/202: 6,00C (3) 413,70(
12/6/201: 5,25C (4) 361,98t
12/4/201: 54,500 (1) 54.1¢ 12/4/202. 9,00 (5) 620,55(
Steven R. Macke 12/5/2001 20,00( 26.89¢ 12/5/201¢
12/2/200t 40,00( 21.06¢ 12/2/201¢
12/1/200¢ 7,50( 7,50C (1) 38.01¢ 12/1/201¢
12/7/201( 3,25( 6,50C (1) 47.93¢ 12/7/202( 3,50C (2) 241,32¢
12/6/201: 15,75( (1) 59.7¢ 12/6/202: 2,00C (3) 137,90(
12/6/201: 3,37% (4) 232,70t
12/4/201: 28,00C (1) 54.1¢ 12/4/202: 4,75C (5) 327,51¢
Juan Pablo Tardi 12/4/200° 1,50C 35.10¢ 12/4/201
12/2/200t 3,50( 21.06¢ 12/2/201¢
12/1/200¢ 4,500 2,250 (1) 38.01¢ 12/1/201¢
12/7/201 5,00( 5,00C (1) 47.93¢ 12/7/202( 3,000 (2) 206,85(
12/6/201: 4,500 13,50( (1) 59.7¢ 12/6/202: 3,00C (3) 206,85(
12/6/201: 2,62t (4) 180,99«
12/4/201: 26,000 (1) 54.1¢ 12/4/202. 4,25C (5) 293,03t

1) The remaining, unexercisable options vest as falow

Grant Date  Vesting Schedule

12/1/200¢ 100% on 12/1/201

12/7/201C ratably on each of the following dates: 12/7/2008 &2/7/201¢

12/6/2011 ratably on each of the following dates: 12/6/20136/2014 and 12/6/201

12/4/2012 ratably on each of the following dates: 12/4/20134/2014, 12/4/2015 and 12/4/20.

2) The unvested shares of restricted stock vest satabll2/7/2013 and 12/7/2014.

3) The unvested shares of restricted stock vest satabll2/6/2014, 12/6/2015, 12/6/2016 and 12/6/2017.
(4) The unvested shares of restricted stock vest satabll2/6/2013, 12/6/2014 and 12/6/2015.

(5) The unvested shares of restricted stock vest satabll2/4/2013, 12/4/2014, 12/4/2015 and 12/4/2016.

(6) The aggregate market value is based on the closarget price of our common stock of $68.95 at Septs 30, 2013.
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Option Exercises and Stock Vested in Fiscal 2013

The following table provides additionaldnfnation about stock option exercises and shamgsir@d upon the vesting of stock awards, including
the value realized, during the fiscal year endgute&Saber 30, 2013, by the named executive officers.

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 #) ® #) ® G
Hans Helmerict 280,00( (1) 11,104,90 (2) 14,66¢ 790,26
John W. Lindsa 31,00( 1,543,08. 18,91¢ 1,021,62
Steven R. Macke 47,25( 1,594,21. 7,87¢ 422,14!
Juan Pablo Tardi — — 5,70¢ 305,91(

(1)  After giving effect to the delivery of shares by .Ndtelmerich to pay the stock option exercise prexes applicable tax
withholding liabilities, Mr. Helmerich netted (i,eactually received) 121,141 shares.

2) Mr. Helmerich held all of the shares acquired uprercise of the stock options. As such, the "vabadized" does not reflect an
amount actually received by him through a saletberodisposition. Rather, "value realized" is mgiekalculation of the
difference between the market price of the undeglhares acquired on exercise and the exercise @irthe options.

(3)  The value realized on vesting is calculated udirgciosing market price of our common stock onrétevant vesting date
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PENSION BENEFITSFOR FISCAL 2013

The Pension Benefits table below sets fiinghfiscal 2013 year-end present value of accurdilbenefits payable to each of our named executive
officers under our Pension Plan and the SupplermPBetasion Plan. Effective October 1, 2003, we misoth the Pension Plan and the Supplemental
Pension Plan to close the plans to new participamisreduced benefit accruals for current partidipéhrough September 30, 2006, at which time
benefit accruals were discontinued and the playeefr.

The pension benefit under our Pension fiatime 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 commeg@ctober 1, 2003, through September 30, 200&|culated as follows:
Compensation x 0.75% = Annual Pension Benefit.

Pension benefits are determined based mpepsation received throughout a participant'setaf€ompensation” includes salary, bonus, vac
pay, sick pay, Section 401(k) elective deferratgl Section 125 "cafeteria plan" deferrals. The RenBlan benefit formulas are the same for all
employees. Therefore, retirement benefits for etheesi are calculated in the same manner as for ethployees.

A normal retirement benefit is availablelanour Pension Plan if the employee retires at6dgeith at least 5 years of credited service or is
otherwise fully vested. The "normal retirement dadehe first day of the month coincident withrext following the later of (i) normal retiremergea
(age 65) and (ii) the fifth anniversary of the eaygle's participation in the Plan.

An employee can take early retirement dredas reached age 55 and has completed at legsafdOof credited service. The amount of the early
retirement benefit payment is reduced if the emgdosetires prior to age 62 and immediately begoeiving payments. The reduction in the annual
benefit amount is 6% for each yedr/( of 1% for each month) the employee's early retirgrbenefit payments start prior to age 62. The PerRlan
provides unreduced benefits for early retiremetgrahe employee reaches age 62 and has at legstifof credited service. The benefit after &je 6
is calculated the same as a benefit at age 65.

A vested benefit is available if the em@eyerminates employment before early or normakraent and has 5 or more years of credited service
However, the employee may elect to start receigihgnefit as early as age 55 if he had 10 yearsedited service. In this situation, the monthly
amount will be less than what the employee woutgiree had he waited until age 65 since the bendfibe actuarially reduced to cover a longer
period of time for payment. The actuarial reducidrthe early deferred vested pension is greatar the reduction for early retirement immediately
following termination of employment. However, iftlemployee qualified for the more favorable reducfactors at the time he leaves the Company,
the benefit is based on those factors.

The employee may choose among alternadirad of retirement income payment after he becaatigible to retire on his normal retirement date
or early retirement date, as the case may be. @gitforms of payment include a single life anniitshich is an unreduced monthly pension for the
of the employee's life), a Joint & Survivor Annu{tyhich is a reduced monthly pension during the legge's lifetime with payments, depending or
employee's election, of 50%, 75%, or 100% of thethly pension continuing to the employee's spousée rest of the spouse's life), a guaranteed
certain benefit option (which is a reduced monthdysion with payments guaranteed for 10 yearsfahd employee dies before the end of this pe
his beneficiary will receive the payments throulgé &€nd of this period) or a lump-sum (a one-timlg amp sum payment, based on
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the present value of the monthly benefits that wdidve been expected to be paid for the retiréetsrie —no survivor benefits are payable under
option).

The Supplemental Pension Plan benefit daytatthe employee is the difference between thethip amount of our Pension Plan benefit to wl
the employee would have been entitled if such bewefe computed without giving effect to the liatibns on benefits imposed by application of
Sections 415 and 401(a)(17) of the Internal Reve&ude, and the monthly amount actually payabléeéocsimployee under our Pension Plan at the
applicable point in time. The benefit amount is pored as of the employee's date of termination thiekhCompany in the form of a straight life
annuity payable over the employee's lifetime (daled in the same manner as the Pension Plan) agspayment was to commence at the emplo
normal retirement date. The employee will be paithe form of a lump sum payment or an annual linsémt payable over a period of two to 10 years
as designated by the employee. The employee'sdbpayment election under the Pension Plan willaftgct the payment form under the
Supplemental Pension Plan. Payment under the Supptal Pension Plan will commence within 30 daytheflater of the first business day of the
seventh month following the employee's separatiomfservice or the age (between age 55 and 65Jfigglean the employee's election form.
However, in the event of death, payment will bedpaithin 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 (#) %@ (&)
Hans Helmerict Pension Plal 34 595,32( —
Supplemental Pension Pl 34 763,38! —
John W. Lindsa Pension Plal 26 161,97: —
Supplemental Pension Pl 26 26,19¢ —
Steven R. Macke Pension Plal 27 573,85 —
Supplemental Pension Pl 27 199,30: —
Juan Pablo Tardi Pension Plai 12 19,82¢ —
Supplemental Pension PI 12 — —
(1) The actuarial present value calculation for fi2@l3 for Messrs. Helmerich and Mackey, who areeetent eligible, is based on an immediate annwitth(an assumed

retirement date of September 30, 2013), whereagrtsent value calculation for Messrs. Lindsay Badlio, who are not retirement eligible, is basedaleferred
annuity (with an assumed retirement age of 61). [litrg sum factor is based on the Pension Proteétaof 2006 - 2013 Applicable Mortality Table atie following
tier rates: Segment 1 — 1.36%; Segment 2 — 4.60f&b;Segment 3 — 5.58%. The lump-sum assumptionscargistent with those used at September 30, 20183. T
Company's pension and the assumptions are moyedisicribed in the Company's 2013 Annual Repoftam 10-K filed with the SEC on November 27, 2013.

Mr. Mackey is currently eligible to receive an utueed early retirement benefit upon terminatioemployment. Mr. Helmerich is currently eligiblereceive a reduced
early retirement benefit upon termination of empheynt. Messrs. Lindsay and Tardio would be eligibleeceive a benefit anytime after attaining agepén their
termination of employment. Depending on their ageanination, they would be eligible to receivéher a reduced early retirement benefit or an actiyareduced earl
deferred vested benefit on or after age
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2013

Pursuant to our Supplemental Savings Rlgmarticipant can contribute between 1% and 40%pdrticipant's combined base salary and bonus to
the Plan on a before-tax basis. If the particifeast not received the full Company match of the &% of pay in the qualified Savings Plan, then the
balance of the match will be contributed to the [Semental Savings Plan. With the exception of dabls value fund, the investment fund selections
are identical in both the qualified Savings Plad #ire Supplemental Savings Plan. Unless previdlistyibuted according to the terms of a scheduled
in-service withdrawal, a participant's account Wwi#lcome payable at the time and in the form seldnyethe participant upon the earlier to occur of a
participant's separation from service, a particiisatisability, a change-in-control or the partaigs death. A participant may select paymentén th
form of a single lump sum payment or annual instalit payments payable over a period of two to Hdsre

The following Nonqualified Deferred Compatisn table summarizes the named executive officerapensation for fiscal 2013 under our
Supplemental Savings Plan.

Executive Registrant Aggregate Aggregate Aggregate
Contributionsin Contributionsin Earningsin Withdrawals/ Balance at

Last FY Last FY Last FY Distributions Last FYE
Name ® @) ® @) ® (2 (6] ®E)
Hans Helmerict 123,08¢ 118,09¢ 102,42( — 890,46:
John W. Lindsa 69,46¢ 67,015 93,57% — 924,28°
Steven R. Macke 179,55: 41,38; 45,89: — 725,76
Juan Pablo Tardi 48,09¢ 36,68¢ 4,337 — 324,21
1) The amounts reflected as Registrant Contributitmve are included in the Summary Compensation Tardier "All Other Compensation." Executive Conttibns

reflected above are made monthly during the figeal and are based on the employee's elected algfercentage rate. These contributions are basedlary and
bonus. Executive Contributions are reported agyalad bonus in the Summary Compensation Table.

2 These amounts do not include any above-marketregsni

(3) The fiscal year-end balance reported for the Supefeal Savings Plan includes the following amotima$ were previously reported in the above Sumn@amypensation
Table as compensation for 2011 and 2012: Hans Higlme- $413,137; John W. Lindsay — $143,832; SteReMackey — $333,562; and Juan Pablo Tardio —
$198,131.
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POTENTIAL PAYMENTSUPON CHANGE-IN-CONTROL

The following table shows potential pre-g@yments to our named executive officers undestieg agreements in the event of a change-in-
control, assuming a September 30, 2013 terminal@e and using the closing price ($68.95) of ommmn stock on September 30, 2013. Any
payments due under the agreements are to be paitlimp 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 ®d ® @ ®E _®@ ®OE ®© ®O (OXG) ®
Hans 6,237,091 1,606,03( 40,86¢ 377,16¢ 5,00C 1,039,001 2,275,35 1,603,46" 13,183,97
Helmeri
John W. 3,193,02! 980,74( 9,48( 216,19° 5,00C 568,67¢ 1,809,93: 880,78. 7,663,83!
Lindsay
Steven R 2,164,32. 610,73: 20,537 160,29! 5,00 368,61( 939,44 901,73« 5,170,67
Mackey
Juan 1,941,14! 559,83¢ 13,40¢ 146,70¢ 5,00C 174,67¢ 887,73. 296,21. 4,024,71
Pablo
Tardio
1) For Mr. Helmerich, this amount represents a lump gayment equal to two and one-half (2 ) times the sum of (a) base

@)

®)
(4)

®)
(6)

@)

®)

salary in effect at the time of termination anddh)annual bonus, derived by taking the averagleeofnnual bonus paid during
the preceding two years. The computation for tihemhamed executive officers is the same excepthianultiplier in the
preceding formula is two (2) times.

This amount represents an annual bonus for thal figar-end which coincides with the terminatiotedzf September 30, 2013.
This annual bonus amount is calculated in the macmetemplated in footnote 1 above.

This column reflects accrued vacation payysttpaid by us as of September 30, 2013.

This amount represents the value of 24 moothrenefit continuation following the terminatiohemployment. Benefits
included are: 18 months of Company medical COBRA, private medical, dental and vision insurancesfaronths following
COBRA; basic and supplemental life insurance; ltergn disability insurance; Savings Plan match; &ogplemental Savings
Plan match by us.

This amount represents payment for outplacememssing services if utilized by the named executffeer.

This column represents the potential valuerofested stock options that would vest. The vaiu@é column is derived by
multiplying the number of shares underlying theiapm that vested by the difference between $68@5market price of our
common stock at September 30, 2013, and the erqudise of each option that vested.

This column represents the value of unvested o#stristock awards that would vest. The value oriebaper 30, 2013, is shown
at $68.95 per share, the closing price of our comstock on that date.

This column reflects the value of, and payout untter Supplemental Savings Plan and Supplementei¢tePlan
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DIRECTOR COMPENSATION IN FISCAL 2013

Each non-employee Director receives a gugrtetainer of $17,500. The Audit Committee chratteives a quarterly retainer of $3,750. The
Human Resources Committee and Nominating and Camp&@overnance Committee chairs each receive deglyaretainer of $2,500. In addition,
each member of the Audit Committee receives a grlgntetainer of $1,250. In addition to quarterdyainers, each non-employee Director received in
fiscal 2013 an option to purchase shares of oumeomstock pursuant to the Helmerich & Payne, 110A®Long-Term Incentive Plan which had a
value of approximately $100,000 on the date of gralh non-employee Directors are reimbursed for expensesriadun connection with the attend
of Board or Committee meetings. Employee Directlwrsiot receive compensation for serving on the &oar

The Directors may participate in our DimdDeferred Compensation Plan ("Plan"). Each Daeptrticipating in the Plan may defer into a
separate account maintained by us, all or a podi@uch Director's cash compensation paid by usdovices as a Director. A Director may select
between two deemed investment alternatives, beirigtarest investment alternative and a stockinm#stment alternative. The interest investment
alternative provides for the payment of interestleferred amounts in the Director's account ateagqual to prime plus one percent. Under the stock
unit investment alternative, we credit the Diregt@ccount with a number of stock units determimgedividing the Director's deferred compensation
amount by the fair market value of a share of ammon stock on the compensation deferral date Diteetor's account is also credited with any
dividends that would have been paid by us had fhecr held actual shares of our common stock. ddwunt balance attributable to the stock unit
investment alternative may increase or decreasendiépg upon fluctuations in the value of our commstatk and the distribution of dividends. The
stock units credited to a Director's account aezglusolely as a device for the determination ofam@unt of cash payment to be distributed to the
Director under the Plan. No Director is entitledatdistribution of actual shares of our commonlstarcto any other stockholder rights with respect t
the stock units credited under the Plan. Excepéfioergency withdrawals and a change-in-control efgendefined in the Plan), the deferred cash
amounts in a Director's account are not paid tetibr she ceases to be a Director. The Plan daeseaie a trust and the participating Directorsiba
be general unsecured creditors of the CompanyeSimployee Directors do not receive compensatioadoving on the Board, only non-employee
Directors are able to participate in the Plan. Plen is interpreted and administered by the HumesoRrces Committee of the Board.
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Director Compensation Table

Changein
Pension
Fees Non-Equity Valueand
Earned or Incentive Nonqualified
Paid in Stock Option Plan Deferred All Other
Cash Awards Awards Compensation Compensation Compensation Total
Name ® @ %) ® @ (€] Earnings (3) (€] %)
William L.
Armstrong 80,00( —  97,05¢ — — — 177,05¢
Randy A. Foutct 75,00( —  97,05¢ — — — 172,05¢
Paula Marshal 70,00( —  97,05¢ — — — 167,05t
Thomas A. Petri 70,00( —  97,05¢ — — — 167,05¢
Donald F.
Robillard, Jr. 78,75( — 97,05¢ — — — 175,80t
Hon. Francis
Rooney 75,00( —  97,05¢ — — — 172,05¢
Edward B. Rust, Ji 86,25( — 97,05¢ — 1,78¢ — 185,09!

John D. Zegli 80,00( — 97,05¢ — — — 177,05t

1) Cash retainers and committee chair fees are paideayly in March, June, September, and December.

(2) The amounts included in this column represent duigeate grant date fair value of option awardsrdgnhed pursuant to FASB
ASC Topic 718. Because the amounts reflect ourattany expense, the amounts do not corresponcetadtual value that will
be recognized by our directors. For additionalinfation, including valuation assumptions with regge the grants, refer to
note 6, "Stock-Based Compensation," to our auditethcial statements for the fiscal year ended &aper 30, 2013, included
in the 2013 Annual Report on Form 10-K filed wittetSEC on November 27, 2013.

The following table provides information on thetstanding equity awards at fiscal year-end for poployee Directors. This
table includes unexercised option awards refletteghch row below on an award-by-award basis. plioms vested on the date
of grant and expire ten years following the graated For additional information about the optioraads, see the description of
such awards in the CD&A on page :
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Outstanding Equity Awards at Fiscal 2013 Year-End

Option Awards

Number of Number of
Securities Securities
Underlying Underlying Option
Unexer cised Unexercised Exercise Option
Grant Options (#) Options (#) Price Expiration
Name Date Exercisable Unexer cisable (%) Date
William L. Armstrong 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¢ 12/5/201¢
12/4/200° 3,82¢ — 35.10¢ 12/4/201
12/2/200¢ 4,12 — 21.06¢ 12/2/201!
12/1/200¢ 2,34¢ — 38.01¢ 12/1/201!
12/7/201! 1,90z — 47.93¢ 12/7/202!
12/6/201.: 2,98( — 59.7¢ 12/6/202:
12/4/201. 4,07¢ — 54.1¢ 12/4/202.
Randy A. Foutct 12/4/200° 3,44¢ — 35.10¢ 12/4/201°
12/1/200¢ 2,34¢ — 38.01¢ 12/1/201!
12/7/201 1,90z — 47.93¢ 12/7/202!
12/6/201.: 2,98( — 59.7¢ 12/6/202:
12/4/201. 4,07¢ — 54.1¢ 12/4/202.
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¢ 12/5/201¢
12/4/200° 3,82¢ — 35.10¢ 12/4/201
12/2/200¢ 4,12: — 21.06¢ 12/2/201!
12/1/200¢ 2,34¢ — 38.01¢ 12/1/201!
12/7/201! 1,90z — 47.93¢ 12/7/202!
12/6/201. 2,98( — 59.7¢ 12/6/202:
12/4/201. 4,07¢ — 54.1¢ 12/4/202.
Thomas A Petrit 6/6/201: 1,20¢ — 47.2¢ 6/6/202:
12/4/201. 4,07¢ — 54.1¢ 12/4/202.
Donald F. Robillard, Jr 6/6/201. 1,817 — 47.2¢ 6/6/202:
12/4/201. 4,07¢ — 54.1¢ 12/4/202.
Hon. Francis Roone 12/6/201: 2,98( — 59.7¢ 12/6/202:
12/4/201. 4,07¢ — 54.1¢ 12/4/202.
Edward B. Rust, Jr 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¢ 12/5/201¢
12/4/200° 3,82¢ — 35.10¢ 12/4/201
12/2/200¢ 4,12: — 21.06¢ 12/2/201!
12/1/200¢ 2,34¢ — 38.01¢ 12/1/201!
12/7/201! 1,90z — 47.93¢ 12/7/202!
12/6/201.: 2,98( — 59.7¢ 12/6/202:
12/4/201. 4,07¢ — 54.1¢ 12/4/202.
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Option Awards

Number of Number of
Securities Securities
Underlying Underlying Option
Unexer cised Unexer cised Exercise Option
Grant Options (#) Options (#) Price Expiration
Name Date Exercisable Unexercisable ($) Date

John D. Zeglis 12/5/200! 2,29( — 30.237¢ 12/5/201!



12/5/200t
12/4/200°
12/2/200¢
12/1/200!
12/7/2011
12/6/201.
12/4/201.

4,40¢
3,82¢
4,12:
2,34¢
1,90¢
2,98(
4,07¢

— 26.89¢
— 35.10¢
— 21.06¢
— 38.01¢
— 47.93¢
— 59.7¢
— 54.1¢

12/5/2011
12/4/201
12/2/201t
12/1/201!
12/7/2021
12/6/202:
12/4/202.

(3) The reported amount is the above-market portiontefest earned pursuant to the interest investaléative under the Director Deferred

Compensation Plan.

Summary of All Existing Equity Compensation Plat

The following chart sets forth informatioancerning our equity compensation plans as ofedaiper 30, 2013.

Equity Compensation Plan | nfor mation

Weighted-average Number of securities remaining
Number of securitiesto be exercise price of available for futureissuance
issued upon exer cise of outstanding under equity compensation
outstanding options, options, warrants plans (excluding securities
Plan Category warrants and rights and rights reflected in column (a))
) ] (@ (b) (©
EC|UIty compensation plans
approved by security
holders (1. 3,990,93 $ 34.124¢ 4,116,378 ()
Equity compensation plans
not approved by security
holders (2] — —
Total 3,990,931 $ 34.124¢ 4,116,378
(1) Includes the 2000 Stock Incentive Plan, the 2008gtderm Incentive Plan, and the 2010 Long-Termitige Plan of the Company.
2) We do not maintain any equity compensation plaashhve not been approved by the stockholders.
(3) Of the 4,116,378 shares that remain availablesurance under our 2010 Long-Term Incentive Plathg Up923,402 shares may be awarded as restritiekl ar stock

appreciation rights as contemplated under the
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Audit Committee has appointed the firiErnst & Young LLP as the independent registgreblic accounting firm ("independent auditors")
to audit our financial statements for fiscal ye@t2. A proposal will be presented at the Annual tikgeasking the stockholders to ratify this
appointment. The firm of Ernst & Young LLP has sthws in this capacity for many years. Represesnmf Ernst & Young LLP will be present at
the annual meeting and will have the opportunityneike a statement if they so desire and to resfagpropriate questions. In the event the
stockholders do not ratify the appointment of E&a&toung LLP as the independent auditors to auditfmancial statements for fiscal year 2014, the
Audit Committee will consider the voting resultddagvaluate whether to select a different independeditor.

Although ratification is not required by Beare law, our articles or our by-laws, we aremitting the selection of Ernst & Young LLP to our
stockholders for ratification as a matter of goodoorate governance. Even if the selection of E&n¥bung LLP is ratified, the Audit Committee m.
select different independent auditors at any timnengd the year if it determines that such a chamgeld be in the best interests of the Company and
our stockholders.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE RTIFICATION OF ERNST & YOUNG LLP AS OUR INDEPENDENT
AUDITORS FOR FISCAL 2014.

Audit Fees

The following table sets forth the aggredgaes and costs paid to Ernst & Young LLP durhmglast two fiscal years for professional services
rendered to us:

Y ears Ended September 30,

2013 2012
Audit Fees (1 $ 1,598,18 $ 1,437,31
Audit-Related Fees (: 91,03¢ 95,67
Tax Fees (3 377,34 202,66(
All Other Fees — —
Total $ 2,066,57. $ 1,735,64
(1) Includes fees for services related to the annudit afithe consolidated financial statements fer years ended September 30, 2013 and 2012 aneMievs of the

financial statements included in our Form 10-Q repaequired domestic and international statugarglits and attestation reports, and the auditepert for internal
control over financial reporting under Section 404he Sarbanes-Oxley Act of 2002.

2) Includes fees for the audits of our Employee Retert Plan, 401(k)/Thrift Plan, Employee Benefitdtam, and Maintenance Costs of Common Area Fasilfor a
wholly-owned subsidiary. Fees associated with aersition of International Financial Reporting St (IFRS) are included in fiscal 2012.

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

The Audit Committee reviews and pre-appsoaedit and non-audit services performed by ouepetdent registered public accounting firm as
well as the fee charged for such services. Preesppis generally provided for up to one year,etailed as to the particular service or category of
service, and is subject to a specific budget. Thditt®Committee may also pre-approve particularises/on a case-by-case basis. The Audit
Committee may delegate pre-approval authority fimhsservices to one or more of its members, whesgsidns are then presented to the full Audit
Committee at its next scheduled meeting. For fig2€dl2 and 2013, all of the audit and renrdit services provided by our independent regsteublic
accounting firm were pre-approved by the Audit Cattee in
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accordance with the Audit Committee Charter. Imétgew of all non-audit service fees, the Auditn@uittee considers among other things, the
possible effect of such services on the auditodspendence.

Audit Committee Repot

In conjunction with its activities duringe fiscal year ended September 30, 2013, the Aatitmittee has reviewed and discussed our audited
financial statements with our management. The mesntifehe Audit Committee have also discussed withindependent registered public accoun
firm the matters required to be discussed by Statemn Auditing Standards No. 61, as modified @péemented. The Audit Committee has received
from our independent registered public accountimg the written disclosures and the letter requivga@pplicable requirements of the Public Comg
Accounting Oversight Board regarding the indepehdenountant's communications with the audit cortrgaitoncerning independence, and has
discussed with the independent registered pubtiowting firm its independence. Based on the faregreview and discussions, the Audit Commi
recommended to our Board that the audited finarst@#ements be included in our Annual Report omFb0-K for our fiscal year ended
September 30, 2013.

Submitted By The Audit Committee

Donald F. Robillard, Jr., Chairman
Edward B. Rust, Jr.

Randy A. Foutch

Hon. Francis Rooney

PROPOSAL 3

ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Company is requesting stockholder apdr@an an advisory basis, of the compensatiolh®QGompany's named executive officers as
disclosed in this proxy statement. The Human Ressu€ommittee of the Board has overseen the deweloipof a compensation program that is
described more fully in the Executive Compensabistussion and Analysis section of this proxy stegst, including the related compensation tables
and narrative. Our compensation program is desigmattract and retain qualified executives whoaitical to the successful implementation of our
strategic business plan. Further, we believe thatompensation program promotes a performancedlmagaire and aligns the interests of executives
with those of stockholders by linking a substanpiattion of compensation to the Company's perfoealtt balances short-term and long-term
compensation opportunities to ensure that the Cagnpeeets short-term objectives while continuingtoduce value for our stockholders over the
long-term.

During fiscal 2013, the Company, under ©&O's leadership, achieved the highest level afmae and income in the Company's history and in
four of the last seven years the Company set neerds for net income. The Company's total stockdrotdturn for the period 2011 through 2013

ranked in the 9% percentile relative to its peers within the Compsicompensation peer group. The Company beliéaatsts compensation program
is appropriate and has served to accomplish this geentioned above. In deciding how to vote on ingposal, the Board urges you to consider the
Executive Compensation Discussion and Analysisriyegg on page 20 of this proxy statement.

For the reasons discussed, the Board reemmsna vote in favor of the following resolution:

"Resolved, that the stockholders of the Gany approve, on an advisory basis, the compemsatithe Company's named executive officers as
disclosed pursuant to the SEC's compensation disao
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rules (which disclosure includes the Compensatimtixsion and Analysis, the compensation tablegtadelated narrative disclosure contained in
the proxy statement)."

As an advisory vote, this proposal is natdmg on the Company. However, the Human Resoutoesmittee, which is responsible for designing
and administering the Company's executive compimsptogram, values the opinions expressed by btadkrs in their vote on this proposal, and
will consider the outcome of the vote when makiatyife compensation decisions for named executifieeos.

Applicable SEC rules also require thateatt once every six years, stockholders be givermpportunity to vote on an advisory basis regayrdi
the frequency (i.e., annually, every two yearsvarg three years) of future stockholder advisoriesmn the compensation of our named executive
officers. At our 2011 Annual Meeting of Stockholglestockholders indicated a preference for holdéay-on-pay" advisory votes on an annual basis.
Thus, the advisory vote in this Proposal 3 refléloesapproved annual frequency and we expect tdumirihe next advisory vote at the Company's
2015 Annual Meeting of Stockholders. Our next adiis/ote on the frequency of future say-on-pay satél occur no later than the 2017 Annual
Meeting of Stockholders.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FR" APPROVAL, ON AN ADVISORY BASIS, OF THE COMPENSADN OF
THE COMPANY'S NAMED EXECUTIVE OFFICERS AS DISCLOSEIN THIS PROXY STATEMENT.

2015 Annual Meeting / Stockholder Proposals

Our annual meeting for 2015 will be helddilesday, March 4, 2015. Any stockholder wishingubmit a proposal to the vote of the stockhol
at such 2015 annual meeting must submit such pabpogroposals in writing to us at our headquarterTulsa, Oklahoma, Attention: Corporate
Secretary, on or before September 23, 2014, inr dodesuch proposal or proposals to be consideveéhtlusion in our proxy statement and
accompanying proxy. For any other proposal thabeksiolder wishes to have considered at our 20bb@mmeeting, the Corporate Secretary must
receive written notice of such proposal duringpkeeod beginning November 5, 2014, and ending Déeer, 2014. Proposals which are not received
in such time period will be considered untimely @nel persons serving as proxies will have discnebio whether to vote on such matters at the
meeting. In addition, proposals must also complhwir By-laws and the rules and regulations ofSEE.

Section 16(a) Beneficial Ownership Reporting Congpice

For the fiscal year ended September 303 28l reports required by Section 16(a) of theuBides Exchange Act of 1934, as amended, werd file
on a timely basis with the SEC, except as folloRandy A. Foutch and William L. Armstrong, Directarsthe Company, each filed one late report
involving two transactions on the same date incése of Mr. Foutch and one transaction in the o&8&r. Armstrong. In making this disclosure, we
have relied solely upon the written representatafrsur Directors and executive officers, and cepéthe reports they have filed with the SEC.
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Executive Officers

The names, ages, and other informatio@iorexecutive officers is incorporated by referetthe section "Our Executive Officers" included i
Part | of our Annual Report on Form 10-K for fis€8I13 filed with the SEC on November 27, 2013.

By Order of the Board of Directo

o At

STEVEN R. MACKEY
Secretary

Dated: January 21, 20:
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HELMERICH & PAYNE, INC,
1437 5, BOULDER AVENUE

SUITE 1400

TULSA, OK F4119-3623
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QuickLinks

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Annual Report and Motice & Proxy Staternent are available at sosny prosyvole corm,

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

The undersigned hereby appoints as his'her proxies, with powers of substitution and revocation, Hans Helmerich
and Steven R, Mackey, and each of them (the "Proxies®), to vote all shares of Helmerich & Payne, Inc., which
the undersigned would be entitled 1o votle at the Annual Meeting of Steckholders of Helmerich & Payne, Inc., 1o
be held at Boulder Toweers, H&P Conference Center, 11th Floorn, 1437 South Boulder Avenue, Tulsa, Oklahoma,
on Wednesday, March S, 2014, at 12:00 noon, Tulsa time, and all adjournments thereof,

THIS PROXY WILL BE VOTED AS SPECIFIED OR, IF NO CHOICE IS SPECIFIED, FOR THE ELECTION OF THE
FULL S5LATE OF DIRECTORS, AND FOR PROPOSALS 2 AND 3. IF ANY OTHER MATTER SHOULD PROPERLY
BE BROUGHT BEFORE THE MEETING, THE PERSONS NAMED AS PROXIES WILL VOTE ON SUCH MATTERS
IN ACCORDANCE WITH THEIR BEST JUDGMENT.

Address changeftomments:

Continued and to be signed on reverse side

1437 South Boulder Avenue Tulsa, Oklahoma 74119

NOTICE OF ANNUAL MEETING OF STOCKHOLDER!

Important Notice Regarding the Availability of Pyokaterials for the Stockholder Meeting to be hetdMarch 5, 2014
1437 South Boulder Avenue Tulsa, Oklahoma 74119

PROXY STATEMENT

PROPOSAL 1 ELECTION OF DIRECTORS

CORPORATE GOVERNANCE
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