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HELMERIGK € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting tiicRholders of Helmerich & Payne, Inc. (the "Comyganwill be held at Boulder Towet
Granite Room, First Floor, 1437 South Boulder Aventiulsa, Oklahoma, at 12:00 noon, Tulsa time, ediésday, March 3, 2010, for
following purposes:

1. To elect three Directors comprising the class afe€lors of the Company known as the "First Class"af threeyear tern
expiring in 2013.

2. To ratify the appointment of Ernst & Young LLP as independent auditors for fiscal 2010.

3. To consider and transact any other business whimbeply may come before the meeting or any adjoemirthereof.

In accordance with the Biaws, the close of business on January 11, 2019 bban fixed as the record date for the deternoinaif the
stockholders entitled to notice of, and to votesaigd meeting. The stock transfer books will nosel

The Company's Proxy Statement is submitted hereavithis first being sent or given to the stockhdden or about January 26, 2010.
Annual Report for the year ended September 30, 20 mpanies this Proxy Statement.

STOCKHOLDERS WHO DO NOT EXPECT TO ATTEND IN PERSON, BUT WISH THEIR STOCK TO BE VOTED ON
MATTERS TO BE TRANSACTED, ARE URGED TO SIGN, DATE, AND MAIL THE ENCLOSED PROXY IN THE
ACCOMPANYING ENVELOPE, TO WHICH NO POSTAGE NEED BE AFFIXED IF MAILED IN THE UNITED STATES. YOU
ALSO HAVE THE OPTION OF VOTING YOUR SHARES ON THE | NTERNET OR BY TELEPHONE. VOTING
INSTRUCTIONS ARE PRINTED ON YOUR PROXY. IF YOU VOTE BY INTERNET OR BY TELEPHONE, YOU DO NOT NEED
TO MAIL BACK YOUR PROXY. THE PROMPT RETURN OF YOUR SIGNED PROXY, REGARDLESS OF THE NUMBER OF
SHARES YOU HOLD, WILL AID THE COMPANY IN REDUCING T HE EXPENSE OF ADDITIONAL PROXY SOLICITATION.
THE GIVING OF SUCH PROXY DOES NOT AFFECT YOUR RIGHT TO VOTE IN PERSON IN THE EVENT YOU ATTEND
THE MEETING.

BY ORDER OF THE BOARD OF DIRECTOR

RN

STEVEN R. MACKEY
Secretary

Tulsa, Oklahoma
January 26, 201




HELMERIGK € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

PROXY STATEMENT

General Information

The enclosed proxy is being solicited by am behalf of the Board of Directors of Helmer&HPayne, Inc., and will be voted at
Annual Meeting of Stockholders on March 3, 2010is®tatement and the accompanying proxy, togetlitbrtive Annual Report for the ye
ended September 30, 2009, are first being sent/endo stockholders on or about January 26, 2010.

Throughout this Proxy Statement, Helme#&cRayne, Inc. is referred to as the "Company," "Weur" or "us."

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

The cost of this solicitation will be paigt us. In addition to solicitation by mail, arrangents may be made with brokerage house:
other custodians, nominees, and fiduciaries to geoxies and proxy material to their principals.r@fficers and employees may also sa
proxies by telephone, fax, or in person. We dointend to cause a solicitation to be made by sfigamgaged employees or other
solicitors.

At the close of business on January 1102€fere were 105,993,974 issued and outstandiagsiof our common stock, the holder
which are entitled to one vote per share on altensit We have no other class of securities entitete at the meeting. Only stockholder
record at the close of business on January 11, 2G@ll®e entitled to vote at the Annual Meeting.

Security Ownership of Certain Beneficial Owners

The following table sets forth the name address of each of our stockholders who, to oomkadge, beneficially owns more than
of our common stock, the number of shares benéjiaiavned by each, and the percentage of outstansiiock so owned, as of January
2010.

Amount and
Nature of
Name and Address of Beneficial Percent of
Title of Class Beneficial Owner Ownership (1) Class
Common Stock State Farm Mutual 8,257,20i(2) 7.7<%

Automobile Insurance Company
One State Farm Plaza
Bloomington, Illinois 6171(

Q) Unless otherwise indicated, all shares are ownextilly by the named entity, with such entity posges sole voting ar
dispositive power with respect to such shares.

(2)  This information is based upon State Farm Mutualofmobile Insurance Company's Schedule 13G Amend chetet
February 3, 200¢




Security Ownership of Management

The following table sets forth the totalnmber of shares of common stock beneficially owngdebch of the present Directors .
nominees, our Chief Executive Officer ("CEQ") arldother executive officers named in the Summaryn@ensation Table, and all Direct
and executive officers as a group, and the pexfdahe outstanding common stock so owned by eadf dasnuary 11, 2010.

Amount and

Nature of

Beneficial Percent of
Directors and Named Executive Officers Title of Class Ownership (1) Class (2)
W. H. Helmerich, 11l Common Stocl 2,336,16! (3) 2.2(%
Hans Helmerict Common Stocl 1,981,59 (4) 1.85%
John W. Lindsa) Common Stocl 295,27( (5)
Douglas E. Fear Common Stocl 239,66( (6)
M. Alan Orr Common Stocl 213,21¢ (7)
Steven R. Macke Common Stocl 158,27( (8)
Hon. Francis Roone Common Stocl 88,15: (9)
John D. Zeglis Common Stocl 46,67:(10)
William L. Armstrong Common Stocl 42,67(11)
Edward B. Rust, J Common Stocl 39,47(12)
Paula Marshal Common Stocl 25,714(13)
Randy A. Foutct Common Stocl 12,35%(14)
All Directors and Executive Officers as a Grc  Common Stocl 5,523,87(15) 5.1(%

(1)

()
(3)

(4)

()

(6)

(7)

Unless otherwise indicated, all shares are owneectly by the named person, and he or she hasvatieg anc
investment power with respect to such shares. Shawaed include restricted shares over which theethperson hi
voting but not investment power. Stock options Haeldhe named person include options exercisahtleirwb0 days ¢
January 11, 2010.

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

Includes 140,000 shares owned by The Helmerich @ation, an Oklahoma charitable trust, for which Melmerich i
Trustee, and 40,000 shares owned by vy League,dhavhich Mr. Helmerich is President and Directigir. Helmerict
possesses sole voting and investment power ovigrdaéctly owned shares.

Includes options to purchase 1,278,040 shares323¢stricted shares; 21,574 shares fully vesteguour 401(k) Pla
37,795 shares owned by Mr. Helmerich's wife and&3 shares held by Mr. Helmerich's children, wibpect to whic
he has disclaimed all beneficial ownership; 29,80@res held by Mr. Helmerich as Trustee for varibusts fo
members of his immediate family, as to which he bak voting and investment power; 4,000 shares tg
Mr. Helmerich as a Ctrustee for a family trust for which he shares notand investment power; and 35,000 shares
by The Helmerich Trust, an Oklahoma charitabletfrizgs which Mr. Helmerich is a Ctustee, and for which he she
voting and investment power.

Includes options to purchase 221,000 shares; 45@8i6icted shares; and 9,270 shares fully vestetbruour 401(k
Plan.

Includes options to purchase 182,500 shares; 3@ddcted shares; 456 shares fully vested undedoi(k) Plan; an
1,600 shares owned by a charitable foundationwhich Mr. Fears is Cdrustee, and for which he shares voting
investment power.

Includes options to purchase 161,750 shares; 25@&ficted shares; and 16,468 shares fully vestedr our 401(}
Plan.




PROPOSAL 1 — ELECTION OF DIRECTORS

Our Board of Directors ("Board") is dividéato three classes — First Class, Second Clask,Taird Class —whose terms expire
different years. The terms of the Directors of Birst Class expire this year, and their success@do be elected at this Annual Meeting.
terms of the Directors of the Second Class andTiied Class do not expire until 2011 and 2012, eesipely, and consequently th
successors are not to be elected at this AnnuatifdedJpon the conclusion of this Annual Meetinige tirst and Third Classes of Direct
will be comprised of three Directors each, andSkeond Class of Directors will be comprised of Biectors.
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The Directors belonging to the Second Céassthe Third Class, which are not coming up fecton at this meeting, and Nominees
Directors of the First Class, are as follows:

Directors of the Second Class

Expiration of Principal Occupation and FirstYB?:([.ame
Name Age Present Term Current Directorships Director
John D. Zeglis 62 2011 Retired Chief Executive Officer and Chairman, AT &/ireless 198¢
Services, Inc. (wireless phone services companiygcibr of AMX
Corporation; State Farm Mutual Automobile Insura@oenpany; and
Telstra Corporation Limited.
William L. Armstrong 72 2011 President, Colorado Christian University. Chairnod€herry Creek 199z

Mortgage Company (mortgage banking). Chairman ofM@ebased
Oppenheimer Funds.




Directors of the Third Class

Expiration of Principal Occupation and FirstYsgcr:ame

Name Age Present Term Current Directorships Director
W. H. Helmerich, 1lI 87 2012z Chairman of the Board of the Company. 194¢
Hon. Francis Rooney 56 201z Chief Executive Officer of Rooney Holdings, Inco(tiing company 200¢

with interests in construction, construction mamaget, and

electronics). Director of Vetra Energy Group LLCGuStee, The Center

for the Presidency and the National Mall Trust. Meem the Advisory

Board of the Panama Canal Authority. Former U.SbAgsador to the

Holy See, 2005-2008; former Director of the Comp#oyn 1996 to

2005.
Edward B. Rust, Jr. 59 201z Chairman of the Board, President and Chief Exeeufifficer of State 1997

Farm Mutual Automobile Insurance Company (insuraamoe financial
services company). Director of State Farm VP Marregg Corp.; Stat
Farm Mutual Fund Trust; The McGraw-Hill Companikxs;. and
Caterpillar, Inc.




Nominees for Directors of the First Class

Year
Expiration of Principal Occupation and First Became
Name Age Present Term Current Directorships Director
Hans Helmerich 51 201C President and Chief Executive Officer of the Camy holds positions 1987
as Chairman, President and Chief Executive Offifesubsidiary
companies. Director of Atwood Oceanics, Inc. anch&@iex Energy Co.
Trustee of The Northwestern Mutual Life Insuranaarpany.
Paula Marshall 56 201C Chief Executive Officer of The Bama Companies, (ncanufacturer 200z
and marketer of food products).
Randy A. Foutch 58 201C Chairman of the Board and Chief Executive OfficeLaredo 2007

Petroleum, Inc. (oil and gas exploration and préidag. Director of Bill
Barrett Corporation.

Mr. Hans Helmerich is a Director of Atwo@iteanics, Inc. ("Atwood"), and the Company, throitghwholly-owned subsidiary, ow
common stock of Atwood. As a result, Atwood maydeemed to be an affiliate of the Company.

The principal occupation of each of theddtors and the Nominees for Directors of the Fiisiss is as set forth in the tables above
has been the same occupation for the past fivesymarept as noted above and as follows: (i) Mrligvi L. Armstrong became the Presic
of Colorado Christian University in 2006; (ii) MEdward B. Rust, Jr. became President of State Mutnal Automobile Insurance Compse
on January 1, 2007; (iii) Mr. Randy A. Foutch foeddLaredo Petroleum, Inc. in 2007 where he serge€tamirman and Chief Execut
Officer, became a director of Bill Barrett Corpaéoatin 2006,




and founded Latigo Petroleum, Inc. in 2002 and extras its President and Chief Executive Officeil ity of 2006; (iv) Hon. Franc
Rooney became a director of Vetra Energy Group lth@009 and was a director of Bank of Florida Cogpion from 2008 to 200
(v) Ms. Paula Marshall was a director of BOK FinahcCorp. from 2003 to 2009; and (vi) Mr. Zeglis sva director of GeorgiBacific
Corporation from 2001 to 2005. Mr. Hans Helmeriglaison of Mr. W. H. Helmerich, IlI.

Mr. Glenn A. Cox retired as a Director b&tThird Class effective March 4, 2009, which whes éxpiration of his then current term.
Board seat vacated by Mr. Cox was filled by Horariéis Rooney who, subsequent to his appointmettidfBoard of Directors as a Direc
of the Second Class on June 4, 2008, was electéukelstockholders as a Director of the Third Citshie Company's 2009 Annual Meeting.

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

There were four regularly scheduled mestiofgthe Board held during fiscal 2009. We reqeiaeh Director to make a diligent effor
attend all Board and Committee meetings as wethasAnnual Meeting of the Stockholders. All of dbirectors attended the 2009 Ann
Meeting of the Stockholders. During fiscal 2009, inoumbent Director attended fewer than 75% of dggregate of the total numbet
meetings of the Board and its committees of whielohshe is a member.

Committees

Messrs. Rust (Chairman), Foutch and Ro@meymembers of the Audit Committee. The Board ldapted a written charter for the At
Committee. The primary functions of the Audit Corttee are to assist the Board in fulfilling its ipéadent and objective oversi
responsibilities of financial reporting and intdrrismancial and accounting controls of the Compaand to monitor the qualificatior
independence, and performance of our independgisteeed public accounting firm. The Board has deieed that Mr. Edward B. Rust,
is an "audit committee financial expert" as defingdIltem 407 of Regulation B-of the Securities and Exchange Commission ("SE
During the fiscal year ended September 30, 20@Atdit Committee held twelve meetings.

Ms. Marshall and Messrs. Armstrong and Be@Chairman) are members of the Human Resourcesn@itee (which functions as ¢
compensation committee). The Board has adoptedteemvcharter for the Human Resources Committee. @iimary functions of the Hum
Resources Committee are to evaluate the performainger executive officers, to review and make dieris regarding compensation of
executive officers and make recommendations reggrdompensation of nommployee members of our Board, and to review anke
recommendations or decisions regarding incentivepemsation and equityased compensation plans. The Human Resources Gl mia
not delegate any of its authority to other persongommittees. During the fiscal year ended Sep&rd, 2009, the Human Resoul
Committee held three meetings.

Ms. Marshall and Messrs. Armstrong (Chaimjpd=outch, Rooney, Rust, and Zeglis are memberth®fNominating and Corpor:
Governance Committee. The Board has adopted aewrdharter for the Nominating and Corporate GoveraaCommittee. The prime
functions of the Committee are to identify and écommend to the Board the selection of Director inees for each annual meeting
stockholders or for any vacancies on the Boardnaie recommendations to the Board regarding thetexioor amendment of corpor.
governance principles applicable to us, and tosa#isé Board in developing and evaluating potert#aididates for executive positions
generally oversee management succession planningn@the fiscal year ended September 30, 2009, Nbminating and Corpore
Governance Committee held four meetings.

The nomanagement Directors, in fiscal 2009, met in exgeusession without management, prior to each seyuscheduled Boa
meeting. Mr. Armstrong was presiding Director flrexecutive sessions.
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Corporate Governance

The Board has adopted Corporate Governaniggelines to address significant corporate govereassues. The guidelines, as well a
Board committee charters, our Code of Business Ganand Ethics, applicable to all our Directordjoefrs, and employees, the Code
Ethics for Principal Executive Officer and Senidnd&ncial Officers, the Related Person Transactioticies and Procedures, the Fore
Corrupt Practices Act Compliance Policy, and cartaudit Committee Practices are available on oubsite, www.hpinc.com under th
"Governance" section. The information on our websbtnot incorporated by reference in this Proxgte&hent. A printed copy of the abi
mentioned documents will be provided without chargen written request to our Corporate Secretary.

The Corporate Governance Guidelines proeideamework for our corporate governance initiasiand cover topics such as dire
independence and selection and nomination of direxzindidates, communication with the Board (alimbich are addressed below), Bc
committee matters, and other areas of import.

Director Independence

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

A Director will not be independent if: (he Director is, or has been, within the last thyears, our employee, or an immediate fa
member is, or has been within the last three yeansgxecutive officer; (ii) the Director has reayd, or an immediate family member
received, during any twelveronth period within the last three years, more 420,000 in direct compensation from us, othen tbaecto
and committee fees and pension and other formefeficed compensation for prior service (providedhscompensation is not contingen
any way on continued service); (iii) the Directera current partner or employee of a firm thatus iaternal or external auditor; (iv) t
Director has an immediate family member who is gent partner of a firm that is our internal oremxtal auditor; (v) the Director has
immediate family member who is a current employéea dirm that is our internal or external auditardawho personally works on t
Company's audit; (vi) the Director or an immeditamily member was within the last three years dangaror employee of a firm that is «
internal or external auditor and personally workedour audit within that time; (vii) the Director an immediate family member is, or
been within the last three years, employed as anwive officer of another company where any of piasent executive officers at the si
time serves or served on that company's compensatimmittee; or (viii) the Director is a current gloyee, or an immediate family mem
is a current executive officer, of a company that made payments to, or received payments frorfgryzroperty or services in an amo
which, in any of the last three fiscal years, exisethe greater of $1,000,000 or two percent (2%guch other company's consolidated ¢
revenues.

In addition, the following commercial antagitable relationships will not be considered materelationships that would impait
director's independence: (i) the Director (or amiediate family member of the Director) is, or dgrihe last fiscal year has been, an affi
or executive officer of another company (includlrnks or financial institutions) to which we wenelébted, or to which such other comg
was indebted to us, during the last or currentafigear and the total amount of indebtedness dideroeed two percent (2%) of the t
consolidated assets of the indebted entity at tideoé such fiscal year; (ii) the Director (or annradiate family member of the Director) is
during the last fiscal year has been, an execuiffieer, director or trustee of a charitable orgation where our annual discretion
charitable contributions to the charitable orgatiirg in the last or current fiscal year did noteed the greater of $1,000,000 or two pel
(2%) of that organization's consolidated gross




revenues; (iii) the Director (or an immediate famihember of a Director) is a member of, employed doyof counsel to a law firm
investment banking firm that performs servicesusr provided the payments made by us to the firnmdua fiscal year do not exceed 1
percent (2%) of the firm's gross revenues for theaf year, and the Director's relationship wité tinm is such that his or her compensatic
not linked directly or indirectly to the amount payments the firm receives from us; or (iv) a fielaghip arising solely from a Directc
position as a director of another company that gagan a transaction with us shall not be deemexdtrial relationship or transaction 1
would cause a Director to not be independent.

Finally, a Director who is a member of dwdit Committee will not be independent if such &itor: (i) other than in his or her capa
as a member of the Audit Committee, the Board grather Board committee, accepts directly or inttlseany consulting, advisory or ott
compensatory fee from us or any subsidiary (exéeptetirement benefits to the extent permitteddpplicable SEC rules); or (ii) is
affiliated person (as defined by the SEC) of uamy subsidiary.

Generally, relationships not addressedheyNYSE rules or otherwise described above willgaise an otherwise independent Dire
to be considered not independent. For relationstiipsdo not fall within the categories delineasdmbve, the Directors who are otherv
independent under the guidelines will determinetiwiea relationship is material and, therefore, tivbiethe Director would be independent.

In determining the independence of Ms. Malisand Messrs. Armstrong, Cox, Foutch, RooneystRand Zeglis, the Board of Direct
considered (i) State Farm Mutual Automobile Insea@ompany's ownership of our common stock anditteid approximately $3 millic
of our longterm unsecured debt, and (ii) Mr. Rust's positisnGhairman, President and Chief Executive OfficeiState Farm Mutu
Automobile Insurance Company.

After applying the standards set forth abdav our Corporate Governance Guidelines, the Bakatdérmined that Ms. Marshall ¢
Messrs. Armstrong, Cox, Foutch, Rooney, Rust argliZd@ad no material relationship with the Company that each is independent ui
the categorical standards and the applicable rexpaints of the NYSE and applicable law.

Director Identification, Evaluation, and Nomination

General Principles and Procedures.  We are of the view that the continuing servaéequalified incumbents promotes stability .
continuity in the boardroom, contributing to thedBd's ability to work as a collective body, whilevigg us the benefit of familiarity ai
insight into our affairs that our Directors have@anulated during their tenure. Accordingly, theqass for identifying nominees shall refl
our practice of rexominating incumbent Directors who continue to sfatithe Nominating and Corporate Governance Coresii
("Committee") criteria for membership on the Boandhom the Committee believes continue to make itgmbrcontributions to the Boa
and who consent to continue their service on thar@éo

In general, and as more fully outlinedhie Corporate Governance Guidelines, in considerarglidates for election at annual meet
of stockholders, the Committee will (i) considetthie Director continues to satisfy the minimum dfictions for director candidates as
forth in the Corporate Governance Guidelines,a§3ess the performance of the Director during tleequling term, and (iii) determi
whether there exist any special, countervailingsagrations against re-nomination of the Director.

If the Committee determines that (i) anuimbent Director consenting to nemination continues to be qualified and has sadtsfily
performed his or her duties as Director during piheceding term, and (ii) there exist no reasonduding considerations relating to
composition and functional needs of the




Board as a whole, why in the Committee's view theumbent should not be maminated, then the Committee will, absent sp
circumstances, propose the incumbent Directoredeglection.

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

As to each recommended candidate that thrandittee believes merits consideration, the Conemittvill (i) cause to be assemkt
information concerning the background and qualifmes of the candidate, (ii) determine if the caladé satisfies the minimum qualificatic
required by our Corporate Governance Guideliné§,détermine if the candidate possesses any ofsgiexific qualities or skills that t
Committee believes must be possessed by one ormmamebers of the Board, (iv) consider the contridmutihat the candidate can be expe
to make to the overall functioning of the Boarddgm) consider the extent to which the membersHiphe candidate on the Board v
promote diversity among the Directors.

Based on all available information and valg considerations, the Committee will select ambmmend to the Board a candidate wh
the view of the Committee, is most suited for mersbig on the Board.

Stockholder Recommendations.  The Committee shall consider recommendationshi® nomination of qualified Directors submittey
holders of our shares entitled to vote generalltha election of Directors. The Committee will gizensideration to these recommendat
for positions on the Board where the Committeedetsrmined not to re-nominate a qualified incumti@ingctor.

For each annual meeting of stockholdels,Gbmmittee will accept for consideration only saeommendation from any stockholde
affiliated group of stockholders. The Committeelwaihly consider recommendations of hominees fore€tor who satisfy the minimu
qualifications prescribed by our Corporate Goveaea@Buidelines.

Only those recommendations whose submissmmplies with the following procedural requirememwill be considered by tl
Committee: (1) Sockholder Nominations to the Committee . The Committee will consider qualified nomineesammended by stockhold:
who may submit recommendations to our Secretappaheadquarters address. To be considered bydimen@tee, stockholder nominatic
must be submitted before our fiscal yead and must include the information listed in gaagh 2(i) and (ii)(a), (c) and (d) below, toge
with a statement of the number of shares of ouckstmeneficially owned by the stockholder making ti@mination and by any ott
supporting stockholders. (2Z®ockholder Nominations at the Annual Meeting . Our Bydaws provide that any stockholder who is entitle
vote for the election of Directors at a meetindexhfor such purpose may nominate persons forieletd the Board. A stockholder desir
to nominate a person or persons for election toBbard must send a timely (see Stockholder Propasalpage 40) written notice to
Corporate Secretary setting forth in reasonablaildéte following: (i) as to each person whom thieckholder proposes to nominate
election all information relating to such persoattls required to be included in a proxy stateniiéed pursuant to the proxy rules of the £
(including such person's written consent to beiaged in the proxy statement as a nominee and ¥ingezs a Director if elected); and (ii)
to the stockholder giving notice (a) the name asdi@ss of the stockholder making the nominatioha(tepresentation that the stockhold
a holder of record of our stock entitled to votesath meeting and intends to appear in person girbyy at the meeting to present
nomination, (c) the class or series and numbehafes of our capital stock which are owned beraficor of record by the stockholder, ¢
(d) a description of all arrangements or understayglbetween the stockholder and any other persgpersons (naming such persor
persons) pursuant to which the nomination is tonbee by the stockholder.
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Candidates for Director who are properlyoramended by our stockholders will be evaluatetthénsame manner as any other cand
for Director. The Committee may require the canttida furnish other information as the Committeeym@asonably request to assist
Committee in determining the eligibility of the chdate to serve as a Director. The Committee (emttesiding officer at any meeting of
stockholders) may disregard the purported nominaifcany person not made in compliance with theeequures.

Director Qualification Standards

All persons nominated to serve as one oflitectors should possess the following minimunaldications more fully discussed in ¢
Corporate Governance Guidelines: all candidatemy8t be individuals of personal integrity and edhicharacter; (ii) should be free
conflicts of interest that would materially impdiis or her judgment; (iii) must be able to reprédairly and equally all of our stockholde
(iv) must have demonstrated achievement in businasdessionally, or the like; (v) must have soyandgment; (vi) must have a gene
appreciation regarding major issues facing pulimganies of a size and operational scope similauts; (vii) must have, and be prepare
devote, adequate time to the Board and its comesittend (viii) must not conflict with any of ourite or age limits for Directors. Also, as |
of the nomination process, the Committee will cdaesidiversity in professional background, expergrexpertise, perspective, age, ger
and ethnicity with respect to Board compositioraashole, and the Committee will also ensure tha@t(least a majority of the Directc
serving at any time on the Board are independsndeéined under the rules of the NYSE and appleék; (ii) at least three of the Direct
satisfy the financial literacy requirements reqdifer service on the Audit Committee under the swéthe NYSE; and (iii) at least some
the independent Directors have experience as sexémutives of a public or substantial private camp

These are only threshold criteria, howeasd the Committee will also consider the contiiing that a candidate can be expecte
make to the collective functioning of the Boarddzhsipon the totality of the candidate's credentatperience, and expertise, the compos
of the Board at the time, and other relevant cirstamces.

Communication with the Board

The Board has established several meansnipfoyees, stockholders, and other interestecper® communicate their concerns to
Board. If the concern relates to our financialetants, accounting practices or internal conttbks,concern may be submitted in writing
the Chairperson of the Audit Committee in care wf Secretary at our headquarters address. If theeco relates to our governance pract
business ethics, or corporate conduct, the conosay be submitted in writing to the Chairperson loé tNominating and Corpor:
Governance Committee in care of our Secretary aheadquarters address. If the concern is inteffatethe presiding Director or the non-
management or independent Directors as a grougaiheern may be submitted in writing to such priegidirector or groups in care of ¢
Secretary at our headquarters address. If the eplatockholder, or other interested person isingnas to which category his or her con
relates, he or she may submit it in writing to Beard or any one of the Directors in care of oucr8&ry at our headquarters address.
headquarters address is 1437 South Boulder Avdnea, OK 74119.

Each communication intended for any managdrar nonmanagement or independent Director(s) or for thgeeBoard and received
the Secretary which is related to our operatiorhei promptly forwarded to the specified partyjies
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EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS
Overview

The Human Resources Committee ("Committéel§ the responsibility for establishing, implenv@mtand monitoring our executi
compensation program. All compensation decisiolaing to our executive officers are made by then@uttee after soliciting input from i
independent Directors. For purposes of decidinghugecutives' compensation, the Committee genenadlgts in late November and ei
December following the end of each fiscal year dosider salary adjustments and equlifsed compensation awards for the next cali
year and bonus compensation for the completed!fisgar. Prior to making final compensation decisiothe Committee reviews propo
executive compensation with the independent Dirscés a group. Generally, the types of compensatiehbenefits paid to our execu
officers are the same as those provided to othgrekeployees. There are no material individual défees in compensation policies
decisions for our executive officers.

Our Chief Executive Officer ("CEO"), Chiéfinancial Officer, and the other three executivéicefs identified in the Summe
Compensation Table for fiscal 2009 are referreid this proxy statement as "named executive officer

Compensation Philosophy and Objectives

The objectives of our executive compensapioogram are to compensate executives in a mahageradvances the interests of
stockholders while ensuring that we are able toaeittand retain qualified executives. To that ewe, have designed our execu
compensation program to reward the achievemenhaoftsand longeerm corporate goals that enhance stockholder valoe Committe
monitors both performance and compensation to enthat we maintain our ability to attract and netgualified executives and tl
compensation paid to our executives remains commetrelative to compensation paid to executivescompetitor companies. C
compensation elements consist of:

. Base salary

. Bonus

. Long-term equity incentive compensation
. Retirement benefits

. Other benefits

We believe the Company should have thetalid recover compensation paid to executive efficand key employees under cel
circumstances. As a result, we have approved tvioig® addressing recoupment of bonus and equitypemsation from executive offic
and certain other key employees. The following ssimmary of those policies:

. In the event the Board determines that any frauihtentional misconduct caused or was a substartiatributing factor to
restatement of our financials, the Board may regreéimbursement of any bonus compensation pait &xacutive officer ¢
certain other key employees to the extent the bqaig exceeded what would have been paid had tlaadial results be:
properly reported. This policy applies to all boesipaid after September 30, 2008, which coincidk the fiscal years that ¢
subject to the restatement.

. If the Committee reasonably believes that a pgadici under our 2005 Longerm Incentive Plan (2005 Plan") has commi
certain acts of misconduct, including fraud, emiernent, or deliberate disregard of our rules oiged, that may reasonal
be expected to result in damage to us, the Conenittay cancel all or part of any outstanding awarden the 2005 Pl
whether or not vested or deferred. Additionallythé& misconduct occurs during a fiscal year in Whteere was
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also an exercise or receipt of an award under @& Plan, the Committee may recoup any value redegrom such award.
Role of Executive Officersin Compensation Decisions

The Committee annually evaluates the peréorce of the CEO and determines the CEO's compemgatlight of the objectives of o
compensation program. The CEO provides an annwsasament of his performance and the performandbeoother named execut
officers, together with his recommendations ashmirtcompensation. The Committee considers the €E€&ommendations and, in
discretion, may modify his recommendations. Theottamed executive officers do not play a roléhgirtown compensation decisions, o
than discussing individual performance objectivéthwhe CEO. The Executive Vice President and Gan€opunsel and the Director
Human Resources review the compensation conssltantiual draft of its compensation analysis andigeocomments for the consulta
consideration. They also attend Committee meetmglsprovide requested information to the Committee.

Role of Compensation Consultant

The Committee has engaged Deloitte ComgpliLP ("Deloitte™) as its independent compensationsultant to provide research, ma
data, and survey information regarding executive director compensation. At the Committee's requ2sloitte advises the Committee or
principal aspects of executive and director comaeas including the competitiveness of program giesand award values. It provides
Committee with an annual written executive compgasanalysis with respect to the named executffiears. The written analysis for fisc
2009 addressed, among other things:

. Comparison of named executive officers' compensatadues to peer group proxy and survey data
. Pay for performance analysis
. Recent trends in executive compensation

The Committee generally reviews the comatos of the named executive officers in late Nolsemand early December following
end of a particular fiscal year. Deloitte attenddemst one meeting and presents its written cosgten analysis covering the nar
executive officers.

Deloitte periodically provides the Commdttevith a written director compensation analysise Tommittee reviews the analysis
determines whether to recommend to our Board a eosgiion increase for namployee directors. The executive officers do fay @ role
in determining or recommending the amount or fofrdigector compensation.

Deloitte was first retained by the Comnatiea December of 2003. Deloitte reports directltie Committee although they may n
with management from time to time to gather infotiora or to obtain management's perspective on éxe&cgompensation matters. 1
Committee has the sole authority under its Chaaeetain or terminate the compensation consubiasainy time. In addition, the Commit
may conduct or authorize investigations of matteitein its scope of responsibilities and may retaihour expense, independent couns
other advisors as it deems necessary.

Determining Executive Compensation

In making compensation decisions, the Camemicompares each element of compensation agaipser group of publiclyradec
contract drilling and oilfield service companiesol{ectively "Compensation Peer Group") and agaipsblished survey data. T
Compensation Peer Group consists of companies
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that are representative of the types of compathiaswe compete against for talent. The companigeeanCompensation Peer Group ar
follows:

. Diamond Offshore Drilling, Inc . Pioneer Drilling Compan

. Smith International, Inc . Noble Corporatiot

. Cameron International Corporati . Nabors Industries Ltc

. Pride International, Inc . ENSCO International Incorporat
. Rowan Companies, In . Patterso-UTI Energy, Inc.

. Unit Corporatior . Atwood Oceanics, Inc

. Key Energy Services, In . Hercules Offshore, In

. Petroleum Development Corporati . Parker Drilling Compan'

The Committee also uses survey data tataisscompensation decisions, including those imea in which a named executive offic
position or duties do not match the position oriegibf Compensation Peer Group executives. The fdata these surveys is statistici
regressed according to our revenue. This survey idatudes oilfield services, energy, and generdustry data. The surveys reference
Deloitte's 2009 compensation report were:

. Economic Research Institute 2009 Executive CompiEmsAssessor

. Pearl Meyer & Partners 2009 Drilling ManagementvByr

. Stone Partners 2009 Oilfield Manufacturing and ®es/Industry Executive Compensation Survey
. Towers Perrin 2009 Oilfield Services Compensatian/8y

. Watson Wyatt 2009/2010 Survey Report on Top Managg@ompensation

. William Mercer 2009 Executive and Energy Compemsagurveys

The Committee generally sets target toit@cl compensation for named executive officerdimita range of approximately the 50tt
60th percentile of compensation paid to similaityated executives of the companies comprisingdbmpensation Peer Group. Variation
this objective may occur as dictated by corporatégomance, experience level, internal equity, reatf duties, market factors, and reten
issues. At the time the Committee makes compemsatgzisions, it uses prior fiscal year peer datd available survey data. This d
provides peer compensation comparisons on a hiatdvasis. However, the Committee is unable tordeéte how current pay of the nan
executive officers compares to current pay of geecutives.

A significant portion of total compensatitnvariable based on corporate performance aradivelstockholder return. The Commit
considers individual performance during its annaliew of base salary and equity awards. Howeverspecific individual performan
criteria or guidelines are used by the Committea agntrolling factor in the Committee's ultimatelgment and final decision. In deciding
the type and amount of executive compensationCthramittee focuses on both current pay and the ppity for future compensation. T
Committee does not have a specific formula forcatmg each element of pay, but instead basedltieation on peer and survey data anc
Committee's judgment.

When considering lontgrm equity incentive compensation, the Committeéengrily awards stock options to the named exee
officers. Prior to fiscal 2005, the Committee getigrawarded the same number of stock options oarsrual basis to each named execi
officer. The Committee, during fiscal 2005, revisesdaward methodology so that future stock optiarards would be based on an execult
base pay and the current BlaSkholes value of our common stock. Under the revisethodology, the Committee has generally limites
value of annual stock option awards to a range50P® to 300% of the CEQ's base salary and 150% @602&f the base salary of the ot
named executive officers. To determine the actuailver of shares awarded to a named executive offtoe dollar value of the award

14




is divided by the applicable Black-Scholes value.determining the Blackcholes value for stock option awards, the Commitises &
average price for our common stock over adag-trading period ending on the Friday beforewieek that stock option awards are consid
by the Committee. Exceptions to this policy haveusred and may occur in the future as dictateddigntion considerations and ma
factors. For example, the Committee has occasipaalbrded grants of time-vested restricted stodckeémamed executive officers.

The Committee generally limits annual msaitary adjustments to the same percentage thaplgable to all office-based employees.
2009 Executive Compensation Components

The principal components of compensationrfamed executive officers for the fiscal year eh@eptember 30, 2009, are descr
below.

Base Salary

We provide named executive officers anceottmployees with a base salary to compensate fimeservices rendered during the fis
year. Base salaries of hamed executive officerssateto generally approximate the median level adebsalaries of similarly situa
executives of companies included in the Compensa®ieer Group. If base salaries of our named exeruoffficers consistently fall belc
such median level, then the Committee will considarket adjustments to base salaries. Salary laveltypically considered annually as
of our review process as well as upon a promotdthough named executive officers generally recéhe same percentage salary incr
applicable to office-based employees, the namedutixe officers may receive greater increasesrasat of market adjustments.

Due to the uncertainty regarding the effettthe global economic recession on our busindss,Committee approved the CE
recommendation to freeze the named executive offibase salaries during 2009.

Bonus

The Annual Bonus Plan for Executive Offee¢tBonus Plan") is a cash incentive plan for clalton of annual non-equity incentive-
based compensation. These cash incentive awardslesigned to reward shddrm performance and achievement of strategic ¢
Combined salaries and target bonus levels aredetémo generally fall within a range of approxinhatdhe 50th to 60th percentile of 1
Compensation Peer Group's combined salary and bBbooas levels.

Pursuant to the terms of the Bonus Plach exxecutive officer is assigned a threshold, taegel reach bonus award opportu
expressed as a percentage of base salary. Thegs admard opportunities range from 40% to 130% lier CEO and 25% to 100% for
other named executive officers and do not inclute up to 50% bonus adjustment described on pagé@riGexecutive officer's bon
opportunity is based upon three weighted corpgratéormance criteria. These performance criteréithrir weighting are: earnings per st
(35%); return on invested capital (35%); and opegatarnings before interest, taxes, depreciatiod, amortization (30%). At the beginn
of each fiscal year, the Committee approves thagasent of a threshold, target, and reach objedtiwveesach performance criterion ba
upon the operating and capital budget approvedhkeyBoard. The target objective is established withapproximate 60 to 70 perc
probability of achievement with threshold objectiadjusted 20% below and the reach objective adju3@2 above the target objecti
Actual fiscal year financial results are compareglan objectives in order to determine the amadrany executive officer bonus. If act
financial results fall between the threshold andeator the target and reach objectives, then besase proportionately increased as a r
of the threshold or target objective being exceedmtwithstanding the other provisions of the Bofian, the Committee has the righ
reduce or eliminate any bonus due an executiveaffiased upon the Committee's determination afichdal performance, and the
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Committee has the discretion to adjust performamiteria during a fiscal year if, for example, tihdially- established performance criteria
rendered unrealistic in light of circumstances beldhe control of the Company and its managementight of the precipitous glok
economic downturn, the Committee revised, in Decamalh 2008, the corporate performance criteridigmal 2009.

The approved and revised corporate perfoomariteria for fiscal 2009 were:

Threshold Target Reach
Earnings Per Sha $ 3.2 % 408 % 5.3C
Return on Invested Capit 12.€% 15.7% 20.2%
Operating EBITDA $ 835,150,00 $ 973,082,00 $ 1,179,981,00

The bonus, if any, is then subject to bemgeased or decreased by up to 50% based ondhen@tee's overall assessment of
dayrates and utilization (10% weighting) and oockholder returns relative to the stockholder mgusf our competitors (40% weighting).
well as on the satisfaction of an approved safedl §'strategic objectives"). If the approved safgbal is not met, then the bonus will no
subject to increase but may be decreased. The\agpeafety goal for fiscal 2009 was that our Octiopal Safety and Health Administrati
rates be at least 25% below industry averageseterichining operational success, the Committee comdpaur dayrates and utilization to 1
of our competitors. The competitor group againsiciwviwe compare our operational success and shaehmdturns are composed of |:
drillers, all of which are included in the Competitsa Peer Group.

With the exception of the safety goal, medfic criteria or objectives are used by the Cotrma when assessing our dayrate
utilization or relative stockholder returns. Whetktee bonus of a named executive officer is inadasw decreased by up to 50% is primi
dependent upon the Committee's judgment as toaimed executive officer's success in positivelydiifg the corporate performance fac
referred to above.

Within this framework, the Committee detered that only the threshold objective for the retan invested capital had been exce!
and that the bonuses for all named executive offigeere eligible to be increased by up to 50% duthé satisfaction of all the strate
objectives. However, due to the global economiession, and based on the recommendation of the @&OCommittee did not awe
bonuses to the named executive officers for fi2Cal9.

Long-Term Equity Incentive Compensation

The 2005 Lon@erm Incentive Plan ("2005 Plan") was approved by siockholders at the 2006 Annual Meeting of Shaditers. Th
2005 Plan governs all stodlased awards granted after March 1, 2006, and386 $tock Incentive Plan and the 2000 Stock Ineerfdlal
govern stock-based awards granted under such plkamsto March 1, 2006. The 2005 Plan allows then@uottee to design stodiase!
compensation programs to encourage growth of stiddkh value and allow key employees and eamployee Directors to participate in
long-term growth and profitability of the Compamypproximately 100 employees (including the nameecetive officers) and noamploye!
Directors receive stockased awards on an annual basis. Stock option aeeets are determined based on market data, arydamon(
participants based on their positions.

Under the 2005 Plan, the Committee may tgramqualified stock options, restricted stock a¥sarstock appreciation rights, ¢
performance units to selected employees andemoployee Directors. Also, the Committee may grawcentive stock options to selec
employees under such Plan. To date, the Commitéese omly awarded non-qualified stock options andefirased restricted stock
participants. A total of 4,000,000 shares of comrmatotk have been authorized for award under th& Zan. With the exception of ni
employees or non-employee Directors, the Committelg approves annual stotlased awards at its meeting in late November dy
December after the end of the fiscal year. The Citteen
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selected this time period for review of executivampensation since it coincides with executive pemnce reviews and allows -
Committee to receive and consider final fiscal yi@ancial information. Newly hired employees omamted Directors are considered
stockbased awards at the time they join the Companyejitians to this policy may occur as dictated bymdbn considerations or mar
factors.

Stock Options

Historically, stoclkbased awards have primarily been made in the fdrstook options. The Committee believes that stgotons alig!
the interests of executives with stockholders &t gtock options only have value to the extentptiee of our stock on the date of exer
exceeds the exercise price on the grant date.

The grant date for all stock options is thete the Committee approves the grant. The Comenitioes not make equity grant:
anticipation of the release of material nmublic information and does not time the releassuwfh information based on equity award ¢
dates. The Committee has never approved a backstateld option grant.

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

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

The number and grant date fair value of-qoalified stock options awarded to the named exeewfficers in fiscal 2009 are showr
the Grants of PlaBased Awards in Fiscal 2009 table on page 24. lkimgathese awards, the Committee applied the metbgyg discusse
above and considered individual and corporate padace and the value of equity awards made by ctiorse

Restricted Stock

We believe that periodic awards of restdcstock assists in retention of executives an@rokiey employees. The Committee
occasionally awarded timeested restricted stock to the named executivea®i and other key employees. Generally, all a@stti stoc
awards vest equally after the expiration of thedthfourth, and fifth years from the original datkgrant. During the restriction period,
participant receives quarterly payments from usaktu quarterly dividends and has the right to vastricted shares. Unvested restri
stock is forfeited if the executive or other keyptayee leaves the Company.

No restricted stock awards were made to#med executive officers in fiscal 2009.

Total Direct Compensation for 2009

With the exception of Mr. Orr, the follovgrreflects the percentile ranking of how fiscal 2@6tal direct compensation (i.e., base sa
bonus and equity awards) for the named executifieeo$ compares to the total direct compensatioaxefcutives of the Compensation F
Group (using a three-year average equity awarceyalith such percentiles being significantly belitwe median of our peers:

Hans Helmerict 12th percentile
John W. Lindsa 18th percentile
Douglas E. Feat 12th percentile
Steven R. Macke 28th percentile
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Due to the nature of Mr. Orr's duties, ghems insufficient peer group data to provide amimegiul percentile ranking.
Retirement
Pension Plans

Prior to October 1, 2003, most ftilke employees, including the named executive effic participated in our qualified Employ
Retirement Plan ("Pension Plan"). The named exezuificers also participated in our nqoalified Supplemental Pension Plan. Effec
October 1, 2003, we revised both the Pension Ptahtlae Supplemental Pension Plan to close the ptamew participants and redur
benefit accruals for current participants througpt8mber 30, 2006, at which time benefit accruasevdiscontinued and the plans frozen.

The fiscal 2009 yeand present value of accumulated benefits for eathe named executive officers is shown in thesRenBenefit
for Fiscal 2009 table on page 29.

Savings Plans

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

Qualified Plan

Our 401(k)/Thrift Plan ("Savings Plan")astaxqualified savings plan pursuant to which most emygds paid in U.S. dollal
including the named executive officers, are abledotribute to the Savings Plan on a before taishihe lesser of up to 100% of tr
annual compensation or the dollar limit prescribadually by the Internal Revenue Service ("IRS"g Wvatch 100% of the first 5%
compensation that is contributed to the Savings Blebject to IRS annual compensation limits ($2@8,fbr 2009). All employe
contributions are immediately vested and matchingributions are subject to a six-year graded agstichedule.

Supplemental Savings Plan

In addition to the Savings Plan, the nanesé@cutive officers and certain other eligible emples can participate in 1
Supplemental Savings Plan, which is a woodified savings plan. Pursuant to the Supplenieé®gaings Plan, a participant ¢
contribute between 1% and 40% of the participaci:ipensation to the Supplemental Savings Plan befere tax basis. If ti
participant has not received the full Company mailcthe first 5% of pay in the Savings Plan, thiea lbalance of the match would
contributed to the Supplemental Savings Plan. Thagualified Deferred Compensation for Fiscal 2088l¢ on page 30 conta
additional Supplemental Savings Plan informatiartti@ named executive officers.

Other Benefits

The named executive officers are providéith wther benefits, including perquisites, that @empany and the Committee believe
reasonable. The Committee annually reviews theldewé these benefits provided to the named exeeutfficers. The compensati
associated with these benefits is included in &kieOther Compensation” column of the Summary Conga¢ion Table on page 22 and a t
explanation of these benefits is shown in footrfote such table. The following is a more detailedatiption of certain of these benefits.
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Survivor Income Plan

If a named executive officer dies priorage 65 while employed by us or after having retirader our Pension Plan, then pursuant-
agreement with each named executive officer, theiwng spouse of such deceased executive will bl $2,250 per month for 1
consecutive months, commencing upon the date ahdadternatively, if the named executive officenmains in our employment until age
or has retired under the provisions of our Pen§litam, then commencing on his 65th birthday, sudtetve officer shall be paid $225
month for 120 consecutive months.

Executive Medical Plan

All employees, including the named exeautdifficers, are eligible for medical coverage under standard medical plan. The stani
medical plan requires a coverage deductible, mpmttddical plan premium, and 20% payment for medical expenses up to $1,500 ann
Imputed income is assessed to the participantntonthly premium with taxes thereon reimburseddyAlso, the named executive offic
are covered by an Executive Medical Plan that piesifor the payment of the applicable deductibtemonthly premium and cpayment o
behalf of the participant. Annual maximum coverageer the Executive Medical Plan is $100,000 perilfa The Executive Medical Plai
coverage guidelines are similar to those containdlde standard medical plan.

Company Aircraft

With the approval of the CEO, our aircrafhy be used by the named executive officers angr @mployees for business purposes.
provides a more efficient use of their time duentare direct flights and improved flight times thae available commercially. It also provi
a more secure traveling environment where senditisggness issues may be discussed.

Historically, the Chairman of the Board ahd CEO were permitted reasonable personal userddircraft without reimbursement to
for such use. Effective January 1, 2008, this goli@s revised to require reimbursement to us feriticremental cost of their use whicl
calculated based on variable operating costs ofadtrper nautical mile of operation. Such opeitosts are described in footnote 7 of
Summary Compensation Table on page 22. With theoapp of the CEO, the other named executive officare permitted reasona
personal use of our aircraft subject to the sanmalmersement obligation. Guests are permitted oselghts subject to space availabil
However, we are reimbursed by the appropriate dikexsufor any direct costs attributable to gueBis: tax purposes, imputed incomi
assessed to each named executive officer for hiisoguest's personal travel for the excess, if afyhe Standard Industrial Fare Le
(SIFL) of all such flights during a calendar yeaeothe aggregate reimbursement made by the exeaufficer during that calendar year.

Deductibility of Executive Compensation

The Committee reviews and considers thaickdullity of executive compensation under Sectl@2(m) of the Internal Revenue Cc
which provides that we may not deduct certain camspgon of more than $1,000,000 that is paid teageindividuals. This limitation do:
not apply to compensation that meets the requirésnemder Section 162(m) for qualifying performahesed compensation. The Commi
generally prefers to optimize the deductibilitya@mpensation paid to our executive officers. Howgifduture compliance with Section 162
(m) is inconsistent with our compensation policywdrat is believed to be in the best interests ofstockholders, then future compensa
arrangements may not be fully deductible underi®edi62(m).
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Potential Payments Upon Change in Control or Termination

Change of Control Agreements

We have entered into Change of Control egents with the named executive officers and certdher key employees. Thi
agreements are entered into in recognition of iiq@ortance to us and our stockholders of avoidiegdistraction and loss of key manager
personnel that may occur in connection with rumameectual change in control of the Company. Treggeements contain a "double" trig
provision whereby no benefits will be paid to are@xtive unless both a change of control has ocduaral the executive's employmer
terminated after a change of control. We believg éirangement appropriately balances our inteseuisthe interests of executives since
make no payments unless a termination of employmerrs.

More specifically, if we actually or consttively terminate a named executive officer's eppient within 24 months after a chang
control other than for cause, disability, deaththar occurrence of a substantial downturn, or yf ahthe named executive officers termini
his employment for good reason within 24 montheradt change of control (as such terms are defimede Change of Control Agreeme
any unvested benefits under our Supplemental Ss\Rten and Supplemental Pension Plan and any sptiorestricted stock granted to .
of the named executive officers will vest in futidawe will be required to pay or provide:

. A lump sum payment equal to two and one-half (2) times the base salary and annual bonus of the &#Qwo (2) time
the base salary and annual bonus of the other nareslitive officers

. 24 months of benefit continuation

. A prorated annual bonus payable in one lump sum

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

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

termination date

provided that the payments and benefits shall beiged only if a named executive officer executed does not revoke a release of clain
the form attached to the Change of Control Agredmidn tax grossips are provided on payments made under thesernagnée Thes
agreements are automatically renewed for successosgyear periods unless terminated by us.

For more information regarding péstmination payments that we may be required toeanaknamed executive officers in the event
change of control, see the Potential Payments @@ange-in-Control table on page 31.

Our longterm equity compensation plans contain a provisibereby all stock options and restricted stock wiltomatically becon
fully vested and immediately exercisable in thergva a “"change of control”, as defined in suchnplaThis provision was included in
equity plans in order to be consistent with manketctice at the time the plans were approved bgkbtders. The potential value of
acceleration of vesting of stock options and retstd stock upon a "change of control" is reflecieccolumns 6 and 7 of the Poten
Payments Upon Change-in-Control table on page 31.

Other Termination Payments

The following plans provide for potentiayments to named executive officers upon terminadfoemployment for other than chang
control:

. Supplemental Pension Plan and Supplemental Sa¥leags described on page 18 and quantified in thesiBerBenefits Fc
Fiscal 2009 and Nonqualified Deferred Compensdtiofriscal 2009 tables on pages 29 and 30.
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. Survivor Income Plan described on page 19 and digahin the Potential Payments Upon Terminatidsiéaon page 3:
Compensation Committee Report

The Human Resources Committee of the Cognpas reviewed and discussed the Compensation &itcuand Analysis required
Item 402(b) of Regulation &-with management and, based on such review amdisifons, the Human Resources Committee recomm
to the Board that the Compensation Discussion amalysis be included in this Proxy Statement. Thigort is provided by the followir

Directors, who comprise the Human Resources Coraeitt

John D. Zeglis, Chairme William L. Armstrong Paula Marsha
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Summary Compensation Table

The following table includes informationna@rning compensation paid to or earned by our dawecutive officers listed in the table
the fiscal years ended September 30, 2009, 2002@0id

Change in

Pension

Value and

Non-Equity  Nonqualified
Incentive Deferred
Stock Plan Compensatior  All Other
Awards Option Compensatior Compensatior
Salary Bonus Awards Earnings Total

Name and Principal Positior Year ($) (1) $) 2 (B & 4 ($) (5) ($) (6) $) (1) ($)
Hans Helmerich 200¢ 606,44 — 60,47F 1,118,32; — — 93,53 1,878,77.
President and Chie 200¢ 601,42¢ 370,60 60,47¢ 1,183,55! 741,40( 66,93¢ 120,70° 3,145,10
Executive Officel 2007 580,79 169,05¢ 60,47¢ 1,061,92° 563,52! — 117,06! 2,552,84.
John W. Lindsay 200¢ 385,00( — 248,65( 505,61: — — 38,45( 1,177,71
Executive Vice Presider ~ 200¢ 370,45 182,27 248,66 458,49( 364,22¢ 12,828 51,39¢ 1,688,33!
U.S. and International 2007 323,86( 60,067 236,50: 338,82¢ 200,20t — 43,63 1,203,08:
Operations of Drilling
Subsidiary
M. Alan Orr, 200¢ 366,92: — 181,42 497,14t — 196,82 25,64% 1,267,96:
Executive Vice Presider ~ 200¢ 358,62¢ 169,92 181,42! 463,41¢ 340,57¢ 37,07¢ 22,20« 1,573,25:
Engineering and 2007 330,14« 60,062 181,42¢ 372,55’ 200,20t — 27,94¢ 1,172,34
Development of Drilling
Subsidiary
Douglas E. Fear: 200¢ 320,00( — 60,47t 382,78¢ — 215,45¢ 30,03¢ 1,008,76!
Executive Vice Presidel 200¢ 314,50° 151,26: 60,47% 404,53¢ 302,73t 38,48 40,83t 1,312,83:
and Chief Financial Office 2007 295,33. 50,30 60,47t 368,49: 167,66¢ — 31,30¢ 973,58:
Steven R. Mackey 200¢ 305,00( — 60,47¢ 365,72¢ — 188,84: 41,85 961,90(
Executive Vice Presider 200¢ 296,75( 144,20! 60,47 372,56: 288,54! 35,07¢ 56,42¢ 1,254,04.
General Counsel and 2007 263,93¢ 45,90¢ 60,47F 323,64 153,02° — 40,52¢ 887,51t
Secretary
1) The amounts shown in this column are salaries datlneing fiscal 2009, 2008 and 2007. Annual sakdjustments become effective at the beginning of

@

©)

©)

calendar year. Thus, the salaries reported in Bloweatable for fiscal 2009 are the sum of the namwegtutive officers' salaries for the last threenthe o
calendar 2008 and the new salaries for the firs¢ mionths of calendar 2009. For calendar 2009, nbtiee five named executive officers received akat
salary adjustment.

The amounts shown in this column reflect the am®yrgid pursuant to our Annual Bonus Plan for ExgeuOfficers based on the Human Resou
Committee's assessment of our safety and oper&taneess and relative total stockholder returre @mounts were earned in connection with our perdorc:
for each reported fiscal year, but were paid duthgfirst quarter of the succeeding fiscal yedsaAthe amounts are over and above the amounteadmn
meeting the performance objectives under the bptars

The amounts included in this column represent tbkad amounts recognized for financial reportinggases in accordance with Statement of Fina
Accounting Standards No. 123R ("SFAS 123R") dufiegal 2009, 2008 and 2007 related to restrictedlstwards, and disregarding any estimated forfes
related to servicéased vesting conditions. Amounts relating to posiof awards made in several years, includin@figb09, are included. During fiscal 20
no forfeitures of restricted stock awards occuri@elcause the amounts reflect our accounting expénseamounts do not correspond to the actual vidlar
will be recognized by the named executive officéter additional information, including valuationsasnptions with respect to the grants, refer to B¢
"Stock-Based Compensation,” to our audited findret@tements for the fiscal year ended Septembe2@®0, included in the 2009 Annual Report on Fafm
K filed with the SEC on November 25, 2009.

The amounts included in this column represent tiladamounts recognized for financial reportinggmses in accordance with SFAS 123R during fis689.
2008 and 2007 related to option awards grantetidacnamed executive officers during fiscal 2009,8286d 2007 as well as prior years. The amounts 8
disregard any estimated forfeitures related to ise#vased vesting conditions. During fiscal 2009, ndeftures of option awards occurred. Because
amounts reflect our accounting expense, the amadmtaot correspond to the actual value that willrbeognized by the named executive officers.
additional information, including valuation assuiops with respect to the grants, refer to note&totkBased Compensation," to our audited finar
statements for the fiscal year ended Septembe2@, included in the 2009 Annual Report
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®)

(6)

@)

Form 10-K filed with the SEC on November 25, 2088e the Grants of Plan-Based Awards in Fiscal 280i¢ on page 24 for information on option awards
made in fiscal 2009.

The amounts included in this column are paymentieuour Annual Bonus Plan for Executive Officersdshon annual performance measured against pre:
established objectives whose outcome is uncertaimeatime the awards are communicated to the nawedutive officers. The bonus award opportunitiee
financial measures and financial measure weightiogdetermining bonus amounts for fiscal 2009described in the CD&A on page 16.

The amounts in this column reflect the aggregasngk in the actuarial present value of the accumedilbenefit of each named executive officer unde
Pension Plan and our Supplemental Pension Planadtarial present value calculation for fiscal 286r Messrs. Orr, Fears and Mackey, who are ratre
eligible, is based on an immediate annuity (with assumed retirement date of September 30, 2009¢remk the present value calculation
Messrs. Helmerich and Lindsay, who are not retingnedigible, is based on a deferred annuity (witreasumed retirement age of 61). For fiscal 20@72008
a deferred annuity (with an assumed retiremenigef@b) was used for all participants. The chandiésgal 2009 was made so the calculations wouldnbes
consistent with those reflected in our financialtsinents. The aggregate change in the actuariséprealue of the accumulated benefit of Hans Hettheanc
John W. Lindsay decreased in fiscal 2009 in the wart®of $23,083 and $3,553, respectively. The agggeechange in the actuarial present value c
accumulated benefit of each named executive officeter our Pension Plan decreased during fiscal 2B0follows: Hans Helmerich —4%,021; John W
Lindsay — $9,654; M. Alan Orr — $10,479; Douglasfgars — $8,192; and Steven R. Mackey — $9,557.

"All other compensation" for fiscal 2009 includée tfollowing:

. Our matching contribution to our 401(k)/Thrift Plam behalf of each named executive officer as ¥adloHans Helmerich — %2,250; John W
Lindsay — $12,250; M. Alan Orr — $12,250; Douglasfgars — $12,167; and Steven R. Mackey — $12,135.

. Our matching contribution to the nonqualified Swgpental Savings Plan for Employees of Helmerich&r, Inc. on behalf of each nar
executive officer as follows: Hans Helmerich — #30; John W. Lindsay — $14,019; M. Alan Orr — $(uglas E. Fears —9$613; and Steve
R. Mackey — $8,597.

. For Hans Helmerich, the amount reported includes 268 for personal use of our aircraft. The valbeven for personal use of our aircraft is
incremental cost to us of such use, which is cated based on the variable operating costs to usasical mile of operation, which include f
costs, repairs, meals, professional services, ltexenses and licenses and fees. Fixed costslthabt change based on usage, such as the «
aircraft, pilot salaries, insurance, rent, and otbests, were not included. The amount reportetldes deadhead flights and is reduced by
reimbursements to us. The amount reported is ataiile primarily to flights by Mr. Helmerich in coaction with attending board meetings
publicly held companies.

. Our contributions toward business travel premiumsgdical premiums, executive medical expenses, tagsgip payments with respect to med
plan premiums, survivor life insurance premiumsjbcimemberships, and event tickets. The values @dettpersonal benefits are based or
incremental aggregate cost to us and are not ihailly quantified because none of them individuatkgeeded the greater of $25,000 or 10% c
total amount of perquisites and personal benediteich named executive offic
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Grants of Plan-Based Awards in Fiscal 200!

As described on pages 16 and 17 of the CD&® provide incentive award opportunities to exies, designed to reward both short-
term and longerm business performance, and create a closenatigihbetween incentive compensation and stockisildi@erests. Tt
following table provides information on naguity incentive plan awards and restricted stauk stock options granted in fiscal 2009 to ¢
of our named executive officers. Although the grdate fair value is shown in the table for theselstand option awards, there can b
assurance that these values will actually be redlduring the terms of these grants.

All
Other
Stock
Awards: Grant
All Other Date
Estimated Possible Estimated Future Nurgfber AOptlon. Fair
. . wards: Value of
Payouts Under Non-Equity Payouts Under Equity Shares Number of Exercise
Incentive Plan Awards (1) Incentive Plan Awards of Securities or Base  Stock
Stock or Underlying Price of and
Threshold Maximum Threshold Maximum Option  Option
Grant Target Target Units Options  Awards Awards
Name Date $) (%) %) ($) (%) (%) #) #HR @ish)E_®@
Hans 238,000 476,000  773,50(
Helmer
12/2/200¢ 120,00 21.06t 979,20(
John W. 96,25( 192,50(  385,00(
Lindsay
12/2/200¢ 65,00 21.06¢ 530,40(
M. Alan 90,00C 180,00  360,00(
Orr
12/2/200¢ 60,00C 21.06% 489,60(
Douglas 80,00( 160,00  320,00(
E.
Fears
12/2/200¢ 40,000 21.06% 326,40(
Steven R. 76,25( 152,500  305,00(
Macke)
12/2/200¢ 40,00C 21.06% 326,40(
1) These columns show the threshold, target, and maxrimotential value of the payout for each nameccetee officer under our Annual Bonus Plan

Executive Officers if certain of our financial perhance objectives are achieved for the Octob@008, to September 30, 2009, performance period
amounts are based on salaries in effect as of dau2009, for each named executive officer whicthe basis for determining the actual paymentsetonad
subsequent to year-end. The potential payoutsefermancedriven and, therefore, are at risk. The possibleopts reflected in the table may be increas¢
decreased by an adjustment factor of up to 50%dbasethe Human Resources Committee's assessmeotpdrate performance. The financial meas
bonus opportunities, and adjustment factors foereining payout are described in the CD&A on patesind 16.

) This column shows the number of stock options gmhim fiscal 2009 to the named executive offic@tsese options vest and become exercisable ratatibui
equal annual installments, beginning on Decemb20@9, one year after the grant date.

(3) This column shows the exercise price for the stygfons granted, which was the average of the hiyh low prices of our stock on December 2, 200&
closing price of our stock on December 2, 2008, $2&70.

(4) The fair value shown for stock awards and optiomras are accounted for in accordance with SFAS 1ZBi column shows the full grant date fair vabf
the restricted stock and stock options under SF2Z8R1granted to the named executive officers inafi®009. The full grant date fair value is the amtotina
we would expense in our financial statements oleraward's vesting schedule. For stock optionsvilue was calculated using the Bla8g&holes value ¢
the grant date of $8.16. In applying the Bla&holes model, we have made certain valuation gsoms. For additional information on the valua
assumptions, refer to note 5, "StdBased Compensation,” to our audited financial siatgs for the fiscal year ended September 30, 286Rided in the 20C
Annual Report on Form 1B-filed with the SEC on November 25, 2009. The attalue, if any, the named executive officer wihlize will depend on tl
excess of the market value of the common stock theexercise price on the date the option is ésedc The values reflect the accounting expensenzay
not reflect the actual value realized by the nameztutive officer
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Outstanding Equity Awards at Fiscal 2009 Yes-End

The following table provides information the current holdings of stock option awards andlsawards by the named executive offi
at September 30, 2009. This table includes exdigisand unexercisable option awards and unvesttdated stock awards, and such aw
are reflected in each row below on an awardatward basis. The vesting schedule for each gramthis not fully vested is shown follow
this table. For additional information about the¢iop awards and stock awards, see the descripfisnah awards in the CD&A on pages
and 17.

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Equity Awards: Payout
Incentive Number of Value of
Plan Market Unearned Unearned
Awards: Number of Value of Shares, Shares,
Number of Number of Number of Shares or Shares or Units or Units or
Securities Securities Securities Units of Units of Other Other
Underlying Underlying Underlying Stock Stock Rights Rights
Unexercised Unexercised Unexercised  Option That That That That
Options Options Unearned Exercise Option Have Not Have Not Have Not Have Not
Grant #) #) Options Price Expiration Vested Vested Vested Vested
Name Date Exercisable Unexercisable #) $) Date #) $) #) %
Hans Helmerict 12/1/199¢ 118,26( 9.417¢ 12/1/200¢
12/6/200( 236,52( 12.295! 12/6/201(
12/5/200: 236,52( 11.331¢ 12/5/201:
12/4/200: 180,00( 13.87 12/4/201:
12/3/200: 180,00( 12.0¢ 12/3/201:
12/1/200- 180,00( 16.01 12/1/201-
12/5/200! 67,50( 22,500 (1 30.237! 12/5/201! 6,667 (5 263,547 (7
12/5/200t 60,00( 60,000 (2 26.89¢ 12/5/201¢
12/4/200° 27,50( 82,500 (3 35.10¢ 12/4/201
12/2/200¢ 120,000 (4 21.06¢ 12/2/201¢
John W. Lindsa) 12/4/200: 36,00( 13.87 12/4/201:
12/3/200: 32,00( 12.0¢ 12/3/201:
12/1/200- 44,00( 16.01 12/1/201-
12/5/200! 26,25( 8,750 (1 30.237! 12/5/201! 20,000 (5 790,600 (7
12/5/200t 28,50( 28,500 (2 26.89¢ 12/5/201¢ 15,000 (6 592,950 (7
12/4/200° 12,50( 37,500 (3 35.10¢ 12/4/201
12/2/200¢ 65,000 (4 21.06¢ 12/2/201¢
M. Alan Orr 12/1/200- 44,00( 16.01 12/1/201-
12/5/200! 26,25( 8,750 (1 30.237! 12/5/201! 20,000 (5 790,600 (7
12/5/200¢ 28,50( 28,500 (2 26.89¢ 12/5/201¢
12/4/200° 12,50( 37,500 (3 35.10¢ 12/4/201
12/2/200¢ 60,000 (4 21.06¢ 12/2/201¢
Douglas E. Fear 12/5/200: 15,00( 11.331¢ 12/5/201:
12/4/200: 15,00( 13.87 12/4/201:
12/1/200- 60,00( 16.01 12/1/201-
12/5/200! 26,25( 8,750 (1 30.237! 12/5/201! 6,667 (5 263,547 (7
12/5/200t 20,00( 20,000 (2 26.89¢ 12/5/201¢
12/4/200° 8,75( 26,250 (3 35.10¢ 12/4/201
12/2/200¢ 40,000 (4 21.06¢ 12/2/201¢
Steven R. Macke 12/1/200- 29,50( 16.01 12/1/201-
12/5/200! 22,50( 7,500 (1 30.237! 12/5/201! 6,667 (5 263,547 (7
12/5/200t 20,00( 20,000 (2 26.89¢ 12/5/201¢
12/4/200° 8,75( 26,250 (3 35.10¢ 12/4/201
12/2/200¢ 40,000 (4 21.06¢ 12/2/201¢
1) The options were granted on 12/5/2005, and veablbver a four year period commencing on theersary of the date of grant.
) The options were granted on 12/5/2006, and veablbver a four year period commencing on theersary of the date of grant.
(3) The options were granted on 12/4/2007, and veablabver a four year period commencing on theersary of the date of grant.
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Option Exercises and Stock Vested in Fiscal 20(

The following table provides additional anfnation about stock option exercises and shamgsir@cl upon the vesting of stock awa
including the value realized, during the fiscalyeaded September 30, 2009, by the named exeaifficers.

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired on Realized on
Exercise Exercise Vesting Vesting
Name #) ($) #) (%) (1)
Hans Helmerict 118,26( 2,293,322 3,33¢ 62,821
John W. Lindsa — — 10,00( 188,50(
M. Alan Orr — — 10,00( 188,50(
Douglas E. Feat — — 3,33: 62,82’
Steven R. Macke 8,00( 53,32( 3,33 62,82’

(1) The value realized on vesting is based on the rajosiarket price of the Company's stock of $18.8batember !
2008.
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PENSION BENEFITS FOR FISCAL 2009

The Pension Benefits table below sets ftrehfiscal 2009 yeaend present value of accumulated benefits payabdach of our nam
executive officers under our Pension Plan and tigpemental Pension Plan. Effective October 1, 20@83revised both the Pension Plan
the Supplemental Pension Plan to close the plansets participants and reduced benefit accruals ciarent participants throu
September 30, 2006, at which time benefit accrwel® discontinued and the plans frozen.

The pension benefit under our Pension Riatime 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&Iculated as follows:
Compensation x 0.75% = Annual Pension Benefit.

Pension benefits are determined based mpensation received throughout a participant'secaf€ompensation” includes salary, boi
vacation pay, sick pay, Section 401(k) electiveedwals, and Section 125 "cafeteria plan" deferrBite Pension Plan benefit formulas are
same for all employees. Therefore, retirement berfelr executives are calculated in the same maaséor other employees.

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

An employee can take early retirement dnedas reached age 55 and has completed at legsadof credited service. The amour
the early retirement benefit payment is reducethéf employee retires prior to age 62 and immedjidbelgins receiving payments. 1
reduction in the annual benefit amount is 6% farthegear (*/ 2 of 1% for each month) the employee's early retirgnbenefit payments st
prior to age 62. The Pension Plan provides unratibeaefits for early retirement after the employesechs age 62 and has at least 10 yei
credited service. The benefit after age 62 is daled 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 cre(
service. However, the employee may elect to stmetiving a benefit as early as age 55 if he hagedds of credited service. In this situat
the monthly amount will be less than what the erye@dowould receive had he waited until age 65 siheebenefit will be actuarially reduc
to cover a longer period of time for payment. Thiuarial reduction of the early deferred vestedspanis greater than the reduction for e
retirement immediately following termination of elopment. However, if the employee qualified for timere favorable reduction factors
the time he leaves the Company, the benefit istchasghose factors.

The employee may choose among alternativend of retirement income payment after he becostigible to retire on his norm
retirement date or early retirement date, as tlse caay be. Optional forms of payment include alsitife annuity (which is an unreduc
monthly pension for the rest of the employee's lifeJoint & Survivor Annuity (which is a reducednthly pension during the employe
lifetime with payments, depending on the employeéstion, of 50%, 75%, or 100% of the monthly penscontinuing to the employe
spouse for the rest of the spouse's life), a gteedncertain benefit option (which is a reduced thigrpension with payments guaranteec
10 years and if the employee dies before the entisfperiod, his beneficiary will receive the pagmts through the end of this period)
lump-sum (a ongime only lump sum payment, based on the presdoewa the monthly benefits that would have beepeexed to be pa
for the retiree's lifetime - no survivor benefite @ayable under this option).
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The Supplemental Pension Plan benefit dayalthe employee is the difference between thatmyp amount of our Pension Plan ber
to which the employee would have been entitledidhsbenefit were computed without giving effecthe limitations on benefits imposed
application of Sections 415 and 401(a)(17) of titerhal Revenue Code, and the monthly amount dgtpayable to the employee under
Pension Plan at the applicable point in time. Taedfit amount is computed as of the employee's afatermination with the Company in 1
form of a straight life annuity payable over theptoyee's lifetime (calculated in the same mannghad?ension Plan) assuming payment
to commence at the employee's normal retiremest déle employee will be paid in the form of a lusym payment or an annual installrr
payable over a period of two to 10 years as detégnay the employee. The employee's form of payrakattion under the Pension Plan
not affect the payment form under the SupplemeRgision Plan. Payment under the Supplemental Pefd&m will commence with
30 days of the later of the first business dayhefgeventh month following the employee's separdtmm service or the age (between ag
and 65) specified on the employee's election fétowever, 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 (#) $) (1) %
Hans Helmerict Pension Pla 29 291,66: —
Supplemental Pension PI 29 374,00: —
John W. Lindsa Pension Plal 23 114,71¢ —
Supplemental Pension PI 23 18,55¢ —
M. Alan Orr Pension Plal 34 539,71¢ —
Supplemental Pension Pl 34 98,96+ —
Douglas E. Fear Pension Plal 24 474,58. —
Supplemental Pension PI 24 243,03: —
Steven R. Macke Pension Plal 24 455,60: =
Supplemental Pension PI 24 158,23: —
1) The actuarial present value calculation for fi2@09 for Messrs. Orr, Fears and Mackey, who aieemsent eligible, is based on an immediate annfiiyh ar

assumed retirement date of September 30, 2009)y,eabe¢he present value calculation for Messrs. ldgth and Lindsay, who are not retirement eligilig
based on a deferred annuity (with an assumed meginé age of 61). Effective beginning in 2008, theap sum basis changed under the Pension Prote&tit
of 2006 ("PPA"). The lump sum factor is based anRfPA 2008 Applicable Mortality Table and the fallag tier rates: Segment 1 — 5%; Segment 5:5%
and Segment 3 — 6%. The lunspm assumptions are consistent with those usedpme®ber 30, 2009. The Company's pension and themuions are mo
fully described in the Company's 2009 Annual ReparfForm 10-K filed with the Securities and Excha@pmmission on November 25, 2009.

Messrs. Fears, Mackey and Orr are currently ekigiblreceive a reduced early retirement benefinupamination of employment. They would have théay
of deferring their benefit to a later date in ortereduce the early retirement reduction or tenexan unreduced benefit at age 62.

Messrs. Helmerich and Lindsay would be eligibledoeive a benefit anytime after attaining age 58nugheir termination of employment. Depending oeir
age at termination, they would be eligible to reeegither a reduced early retirement benefit oaetarially reduced early deferred vested benefiboafte
age 55
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2009

Pursuant to our Supplemental Savings Rlaarticipant can contribute between 1% and 40% mdrticipant's combined base salary
bonus to the Plan on a befdee¢ basis. If the participant has not receivedfthieCompany match of the first 5% of pay in thevibgs Plar
then the balance of the match will be contributethe Supplemental Savings Plan. With the exceptfane stable value fund, the investn
fund selections are identical in both the qualif&alings Plan and the Supplemental Savings Plalestpreviously distributed according
the terms of a scheduled service withdrawal, a participant's account wilcbme payable at the time and in the form selectedhk
participant upon the earlier to occur of a partécifs separation from service, a participant'shilitg a change of control or the participa
death. A participant may select payment in the fofma single lump sum payment or annual installngyments payable over a perioc
two to 10 years.

The following Nonqualified Deferred Compatien table summarizes the named executive officermpensation for fiscal 2009 un
our Supplemental Savings Plan.

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

Last FY Last FY Last FY Distributions Last FYE
Name @) @) $) @ ) (%)
Hans Helmerict 338,07 32,16( (684,199 2,286,73 1,03¢
John W. Lindsa 15,40( 14,01¢ (162) — 365,25t
M. Alan Orr — — — — —
Douglas E. Feat 27,00( 9,61: 381 — 712,64:
Steven R. Macke 129,25( 8,597 (57,779 753,32! 24,72:
) The amounts reflected as Registrant Contributidmsve are included in the Summary Compensation Tabker "All Other Compensation." Execut

Contributions reflected above are made monthlyrduthe fiscal year and are based on the emplogéeised deferral percentage rate. These contribsito
based on salary and bonus. Executive Contributmeseported as salary and bonus in the Summaryp€asation Table.

) The amounts in brackets in this column consisheéstment losses for fiscal 2009. These amountotinclude any above-market earnings.
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POTENTIAL PAYMENTS UPON CHANGE-IN-CONTROL

The following table shows potential pre-fayments to our named executive officers undestieg agreements in the event of a change
in-control, assuming a September 30, 2009 terminataia and using the closing price ($39.53) of ounmmn stock as of such date. /
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 ($) (1) R ®E _®@ %) () ($) (6) $) @) %) (8) $)

Hans
Helmeri 3,821,78! 922,29: 26,60: 259,51° 5,00C 3,548,04: 263,54 401,86' 9,248,65;

John W.
Lindsay 1,576,76 403,38: 14,067 138,76 5,00( 1,807,57! 1,383,55! 374,81( 5,703,91

M. Alan
orr 1,504,61: 385,38 20,76¢ 100,53° 5,00 1,715,24! 790,60( 98,96< 4,621,11.

Douglas
E. Fear 1,311,97( 335,98 7,382 139,05¢ 5,00C 1,188,76! 263,54 964,86: 4,216,57.

Steven R,
Mackey 1,241,68! 315,84: 11,73( 125,48« 5,00C 1,177,15( 263,54 188,90: 3,329,34!

(1) For Mr. Helmerich, this amount represents a lumm stiayment equal to two and one-half{22 ) times the sum of (a) base salary in effect attiine of
termination and (b) an annual bonus, derived byngakhe average of the annual bonus paid duringptieeeding two years. The computation for the ¢
named executive officers is the same except tratthltiplier in the preceding formula is two (2ngs.

) This amount represents an annual bonus for thalfissarend which coincides with the termination date opt8eber 30, 2009. This annual bonus amot
calculated in the manner contemplated in footnbteve.

3) This column reflects accrued vacation pay not wéd py us as of September 30, 2009.

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

and executive medical COBRA, and private medicahtdl and vision insurance for 6 months followin@BRA; basic and supplemental life insurance; long-
term disability insurance; Savings Plan match; 8ogplemental Savings Plan match by us.

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

(6) This column represents the potential value of utecestock options that would vest. The value indblimn is derived by multiplying the number of s
underlying the options that vested by the diffeeehetween $39.53, the market price of our commaecksat September 30, 2009, and the exercise pfieaa
option that vested.

7) This column represents the value of unvested oestristock awards that would vest. The value oriedaiper 30, 2009, is shown at $39.53 per sharegltisinc
price of our common stock on that date.

(8) This column reflects the value of, and payout untler Supplemental Savings Plan and SupplementeiétePlan.
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POTENTIAL PAYMENTS UPON TERMINATION

The following table shows potential gee- payments to our named executive officers utlderSurvivor Income Plan, discussed in
CD&A on page 19, in the event of termination of éoyment at an assumed termination date of SepteBhe2009.

Benefit A Benefit B

Name (1) %) (2) %) (3)
Hans Helmerict
a. Termination by Reason of Dec —  270,00(

b. Termination by Other Even — —

John W. Lindsa
a. Termination by Reason of Dee — 270,00(
b. Termination by Other Even — —

M. Alan Orr

a. Termination by Reason of Dec —  270,00(

b. Termination by Other Even 27,00( —

Douglas E. Feat

a. Termination by Reason of Dec — 270,00(

b. Termination by Other Even 27,00( —

Steven R. Macke

a. Termination by Reason of Dee —  270,00(

b. Termination by Other Even 27,00( —

1) In addition to the amounts reflected in this talhe named executive officers would receive appliedenefits from the Supplemental Pension Planthe
Supplemental Savings Plan as described on page 18.

) If a named executive officer remains in our empleytuntil age 65 or has retired under the provisiohour Pension Plan (a named executive officey

receive early retirement benefits at age 55), tt@mmencing on his 65th birthday, such executivéceffshall be paid $225 per month for 120 consee
months. At September 30, 2009, only Messrs. Ory$-and Mackey were age 55 or older.

(3) If a named executive officer dies prior to age @ilevemployed by us or after having retired under Bension Plan (a named executive officer mayive

early retirement benefits at age 55), then the igimy spouse of such deceased executive will bel (8,250 per month for 120 consecutive mol
commencing upon the date of de¢
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DIRECTOR COMPENSATION IN FISCAL 2009

Each noremployee Director receives a quarterly retaine$1#,500. The Audit Committee chair receives a qubrtretainer of $3,7¢
and the Human Resources Committee and NominatitigCuorporate Governance Committee chairs each receiquarterly retainer
$1,250. In addition, each member of the Audit Cotterireceives a quarterly retainer of $1,250. Thesgner amounts became effec
January 1, 2007. In addition to quarterly retaineesch noremployee Director receives an annual option to lpase shares of our comn
stock pursuant to the Helmerich & Payne, Inc. 2006g-Term Incentive Plan which has a value of $80,0n the date of grant. All non-
employee Directors are reimbursed for expensesrigduin connection with the attending of Board oon@nittee meeting
Mr. W. H. Helmerich, Ill receives no compensatioani us for serving as our Chairman of the Boardilgrly, employee Directors do r
receive compensation for serving on the Board.

The Directors may participate in our DicedDeferred Compensation Plan ("Plan"). Each Dieparticipating in the Plan may defer i
a separate account maintained by us, all or agrodi such Director's cash compensation paid piuservices as a Director. A Director n
select between two deemed investment alternatiessg an interest investment alternative and a&kstod investment alternative. The inte
investment alternative provides for the paymenintérest on deferred amounts in the Director's actat a rate equal to prime plus
percent. Under the stock unit investment altereative credit the Director's account with a numlestock units determined by dividing 1
Director's deferred compensation amount by therfairket value of a share of our common stock onctirapensation deferral date. -
Director's account is also credited with any divide that would have been paid by us had the Dirdettd actual shares of our comn
stock. The account balance attributable to thekstmit investment alternative may increase or deseedepending upon fluctuations in
value of our common stock and the distribution iefditnds. The stock units credited to a Directacsount are used solely as a device fo
determination of the amount of cash payment toisgilouted to the Director under the Plan. No Dioeds entitled to a distribution of acti
shares of our common stock or to any other stocldralights with respect to the stock units crediteder the Plan. Except for emerge
withdrawals and a change of control event (as ddfin the Plan), the deferred cash amounts in @cRir's account are not paid until he or
ceases to be a Director. The Plan does not creatistaand the participating Directors would begahunsecured creditors of the Comp.
Since employee Directors do not receive compensdtio serving on the Board, only n@mployee Directors are able to participate ir
Plan. The Plan is interpreted and administerechbyHuman Resources Committee of the Board.
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Director Compensation Table

Change in
Pension
Fees Non-Equity Value and
Earned or Incentive Nonqualified
Paid in Stock Option Plan Deferred All Other
Cash Awards Awards Compensation ~ Compensation ~ Compensation Total
Name $ 1) ($) (%) (2) ($) Earnings $) (3) (%)
William L. Armstrong 55,00( — 33,62 — — — 88,62«
Glenn A. Cox 35,00( — 33,62« — — — 68,62/
Randy A. Foutct 55,00( — 33,624 — — — 88,62
W. H. Helmerich, IlI — — — — — 254,36 254,36
Paula Marshal 50,00( — 33,62 — — — 83,62«
Hon. Francis Roone 53,75( — 33,62 — — — 87,37«
Edward B. Rust, Jr 66,25( — 33,624 — — — 99,87+
John D. Zeglis 57,50( — 33,62 — — — 91,12«
(1) Cash retainers and committee chair fees are paidegly in March, June, September, and December.

()

This column shows both (a) the full grant date failue of the stock options under SFAS 123R grataetie Directors in fiscal 20!
and (b) the dollar amounts recognized for finanglorting purposes in accordance with SFAS 123fhddiscal 2009 related to
Director option awards expensed in fiscal 2009ardigss of year of grant. Because option granfBirectors in fiscal 2009 and pri
years vested on the date of grant, the fiscal 20068k option grant is the only grant utilized ircleacomputation and, therefore,
grant date fair value of the fiscal 2009 stock @ptgrant and the dollar amount expensed in fise@BXor all Director stock optiol
are the same. During fiscal 2009, no forfeituresmtion awards occurred. Because these amounésteflir accounting expense,
amounts do not correspond to the actual valuewilabe recognized by the Directors. For additiomdbrmation, including valuatic
assumptions with respect to the fiscal 2009 graefsr to note 5, "StocBased Compensation,” to our audited financial states fo
the fiscal year ended September 30, 2009, includdgtie 2009 Annual Report on Form KOfiled with the SEC on November :
20009.

The following table provides information on the standing equity awards at fiscal year-end for eowployee Directors. This tal
includes unexercised option awards reflected imheaw below on an award-tgward basis. All options vested on the date of t
and expire ten years following the grant date.
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For additional information about the option awasks; the description of such awards in the CD&4age 17.

Outstanding Equity Awards at Fiscal 2009 YeaiEnd

Option Awards

Number of

Securities Number of
Underlying Securities
Unexercised Underlying Option
Options Unexercised Exercise Option
Grant #) Options Price Expiration
Name Date Exercisable Unexercisable ($) Date
William L. Armstrong 6/5/200: 7,35¢ — 13.375: 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201:
9/1/200: 1,31¢€ — 13.05¢ 9/1/201:
12/1/200: 4,20¢ — 16.01 12/1/201:
12/5/200! 2,29( — 30.237 12/5/201!
12/5/200¢ 4,408 — 26.89¢ 12/5/201¢
12/4/200° 3,82 — 35.10¢ 12/4/201°
12/2/200! 4,12z — 21.06¢ 12/2/201!
Glenn A. Cox 6/5/200: 7,35¢ — 13.375: 6/5/201:
12/3/200: 2,80(¢ — 12.0¢ 12/3/201.:
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201
12/1/200« 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237" 12/5/201!
12/5/200t 4,40t — 26.89¢ 12/5/2011
12/4/200° 3,82: — 35.10¢ 12/4/201°
12/2/200: 4,122 — 21.06¢ 12/2/201¢
Randy A. Foutcl 3/7/200° 2,061 — 27.44¢ 3/7/201°
12/4/200° 3,82 — 35.10¢ 12/4/201°
12/2/200: 4,122 — 21.06¢ 12/2/201
W. H. Helmerich, Ili(a) — — — —
Paula Marshal 12/3/200: 2,80( — 12.0¢ 12/3/201:
9/1/200: 1,31¢ — 13.05¢ 9/1/201:
12/1/200: 4,20¢ — 16.01 12/1/201:
12/5/200! 2,29( — 30.237 12/5/201!
12/5/200t¢ 4,408 — 26.89¢ 12/5/201¢
12/4/200° 3,82: — 35.10¢ 12/4/201°
12/2/200! 4,12z — 21.06¢ 12/2/201!
Hon. Francis Roone 6/5/200: 7,35¢ — 13.375. 6/5/201.
12/3/200: 2,80(¢ — 12.0¢ 12/3/201.:
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201:
12/1/200« 4,20¢ — 16.01 12/1/201-
12/2/200¢ 4,12z 21.06¢ 12/2/201!
Edward B. Rust, Jr 6/5/200: 7,35¢ — 13.375: 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201.
9/1/200: 1,31¢ — 13.05¢ 9/1/201:
12/1/200: 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237* 12/5/201!
12/5/200¢ 4,40t — 26.89¢ 12/5/2011
12/4/200° 3,82: — 35.10¢ 12/4/201°
12/2/200: 4,122 — 21.06¢ 12/2/201¢
35
Option Awards
Number of
Securities Number of
Underlying Securities
Unexercised Underlying Option
Options Unexercised Exercise Option



(3)

Grant #) Options Price Expiration
Name Date Exercisable Unexercisable ($) Date
John D. Zegli¢ 6/5/200: 7,35¢ — 13.375: 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201:
9/1/200¢ 1,31¢ — 13.05! 9/1/201-
12/1/200- 4,20¢ — 16.01 12/1/201.
12/5/200! 2,29( — 30.237! 12/5/201!
12/5/200t 4,40t — 26.89¢ 12/5/2011
12/4/200° 3,82: — 35.10¢ 12/4/201°
12/2/200t 4,12z — 21.06¢ 12/2/201t
€)) Mr. W. H. Helmerich, Il receives no equity compatisn from us for serving as our Chairman of theulo
"All Other Compensation” for fiscal 2009 includé tfollowing amounts:

Mr. W. H. Helmerich, Ill, Chairman of the Board,ceves $170,300 per calendar year, plus reimbursewfereasonab
business, travel, and other expenses in considara his agreement to provide advisory and comgulservices to tt
Company (exclusive of services rendered by Mr. Helom as Chairman of the Board). The consultingeagrent i
automatically renewed for successive geer terms unless terminated by the Company orHdimerich. In addition, tt
amount reported includes $81,932 for personal dseup aircraft. The value shown for personal useoof aircraft is th
incremental cost to us of such use, which is catedl based on the variable operating costs to usgoical mile of operatio
which include fuel costs, repairs, meals, profesasiservices, travel expenses, and licenses arsd Feed costs that do «
change based on usage, such as the cost of gigleftsalaries, insurance, rent, and other cogtse not included. The amoi
reported includes deadhead flights. "All Other Cemgation" also includes our contributions towandaie event tickets.
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Summary of All Existing Equity Compensation Plans
The following chart sets forth informatioancerning our equity compensation plans as ofedaiper 30, 2009.

Equity Compensation Plan Information

Number of securities remaining

Number of securities to be Weighted-average available for future issuance
issued upon exercise of exercise price of under equity compensation
outstanding options, outstanding options, plans (excluding securities
Plan Category warrants and rights warrants and rights reflected in column (a))
_ _ @ ®) ©
Equity compensation
plans approved by
security holders (1 5,400,561 $ 20.551¢ 1,655,79(3)
Equity compensation
plans not approved
by security
holders (2] — — —
Total 5,400,561 $ 20.551¢ 1,655,79
1) Includes the 1996 Stock Incentive Plan, the 20@@ISIncentive Plan, and the 2005 Long-Term IncenfNan of the Company.
) We do not maintain any equity compensation plaasfiave not been approved by the stockholders.
3) Of the 1,655,797 shares available for issuancerumaie2005 LongFerm Incentive Plan, 919,887 shares may be awasdedstricted stock, stock apprecia

rights or as performance units as contemplated nuhéeplan.
Compensation Committee Interlocks and I nsider Participation

During fiscal 2009, the members of our HamRResources Committee were Ms. Marshall and MeAsnsstrong and Zeglis. M
executive officer or Director of the Company hag eelationship covered by the Compensation Commiftéerlock and Insider Participati
regulations.

Audit Committee Report

In conjunction with its activities duringe fiscal year ended September 30, 2009, the ALmiihmittee has reviewed and discussec
audited financial statements with our managemem. Members of the Audit Committee have also digzligsth our independent registe
public accounting firm the matters required to liscdssed by Statement on Auditing Standards Noa§Imodified or supplemented. ~
Audit Committee has received from our independewgfistered public accounting firm the written distlees and the letter required
applicable requirements of the Public Company Aatiog Oversight Board regarding the independenbaetant's communications with -
audit committee concerning independence, and lsxsisBed with the independent registered publicuadog firm its independence. Ba:
on the foregoing review and discussions, the AGdinmittee recommended to our Board that the audieacial statements be includec
our Annual Report on Form 10-K for our fiscal yeaded September 30, 2009.

Submitted By The Audit Committee
Randy A. Foutct Hon. Francis Roone Edward B. Rust, J
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Transactions with Related Persons, Promoters and Certain Control Persons

The Company has adopted written RelateddPefransaction Policies and Procedures. The Atmlihmittee is responsible for apply
such policies and procedures. The Audit Commiteeevs all transactions, arrangements, or relatipssin which the aggregate amc
involved will or may be expected to exceed $120,@0ény fiscal year, the Company is a participant any related person has or will ha
material direct or indirect interest. In generalredated person is any Company executive officéredor, or nominee for election a:
Director, any greater than 5 percent beneficial @waf our common stock, and immediate family memalodérany of the foregoing.

The Audit Committee applies the applicaptdicies and procedure by reviewing the materigtSeof all interested transactions !
require the Audit Committee's approval and eitlpgaraves or disapproves of the entry into the irgiere transaction, subject to the except
described below. Any member of the Audit Commiitd® is a related person with respect to a tranmacthder review may not participate
the deliberations or vote respecting approval tification of the transaction. In determining whetlio approve an interested transaction
Audit Committee takes into account, among othetoiacit deems appropriate, the nature of the rélgierson's interest in the interes
transaction, the material terms of the interestaxstction including whether the interested tramsads on terms no less favorable than te
generally available to an unaffiliated third pattgder the same or similar circumstances, the naditgriof the related person's direct
indirect interest in the interested transactioe, tiateriality of the interested transaction toths,impact of the interested transaction or
related person's independence (as defined in orpotate Governance Guidelines and the New YorkiSEx@hange Listing Standards),
the actual or apparent conflict of interest of thkated person participating in the transactiong@stemplated under our Code of Busil
Conduct and Ethics). The following transactions deemed to be prapproved under the applicable policies and proesiyi) Director an
executive officer compensation otherwise requitedd disclosed in our proxy statement, (ii) tratisas where all of our stockholders rece
proportional benefits, (iii) certain banking reldtservices, and (iv) transactions available toesuployees generally.

Except for consulting arrangements pentgjio Mr. W. H. Helmerich, 11l discussed above untie Director Compensation Table, tt
are no related person transactions required teerted in this proxy statement.

Section 16(a) Beneficial Ownership Reporting Compliance

For the fiscal year ended September 30928 reports required by Section 16(a) of theusiéies Exchange Act of 1934, as amen
were filed on a timely basis with the SEC, excepfalows: Hans Helmerich, President of the Compditgd two late reports involving thr
transactions, and Gordon Helm, Vice President amatiGller, filed one late report involving one tsattion. Subsequent to fiscal year er
September 30, 2009, Hans Helmerich filed one lep®nt involving two transactions pertaining to §s€010. In making this disclosure,
have relied solely upon the written representatioinsur Directors and executive officers, and cepié the reports they have filed with
SEC.
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PROPOSAL 2 — RATIFICATION OF APPOINTMENT OF INDEPEN DENT AUDITORS

The Audit Committee has appointed the fofrErnst & Young LLP as the independent registgrallic accounting firm ("independe
auditors") to audit our financial statements facél year 2010. A proposal will be presented atdtheual Meeting asking the stockholder
ratify this appointment. The firm of Ernst & YouhdiP has served us in this capacity for many yelRepresentatives of Ernst & Young L
will be present at the annual meeting and will h#we opportunity to make a statement if they sardesnd to respond to appropri
guestions. In the event the stockholders do ndy e appointment of Ernst & Young LLP as theépeéndent auditors to audit our finan
statements for fiscal year 2010, the Audit Comraitiall consider the voting results and evaluate thbeto select a different indepenc
auditor.

Although ratification is not required by [Beare law, our articles or our Bgws, we are submitting the selection of Ernst &uwg LLF
to our stockholders for ratification as a mattegobd corporate governance. Even if the selectfdriost & Young LLP is ratified, the Auc
Committee may select different independent auditdrany time during the year if it determines thath a change would be in the |
interests of the Company and our stockholders.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE RTIFICATION OF ERNST & YOUNG LLP AS OUI
INDEPENDENT AUDITORS FOR FISCAL 2010.

Audit Fees

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

Years Ended September 30

2009 2008
Audit Fees (1, $ 1,292,53 $ 1,283,38
Audit-Related Fees (¢ 124,44! 185,24t
Tax Fees (3 237,86 309,13¢
All Other Fees — —
Total $ 1,654,84 $ 1,777,77.
1) Includes fees for services related to the annudit atfi the consolidated financial statements far ylears ended September 30, 2009 and 2008 anelviieavs 0

the financial statements included in our FormQ®@eports, required domestic and internationalugsay audits and attestation reports, and the atslitepor
for internal control over financial reporting undgection 404 of the Sarbanes-Oxley Act of 2002.

) Includes fees for the audits of our Employee Retert Plan, 401(k)/Thrift Plan, Employee Benefit gteom, and Maintenance Costs of Common .
Facilities for a wholly-owned subsidiary. Also inded in 2009 are fees associated with considerafitmternational Financial Reporting Standard<$#J.

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

The Audit Committee reviews and pre-appsoaedit and nomwudit services performed by our independent regidtpublic accountir
firm as well as the fee charged for such servieesapproval is generally provided for up to one y&adetailed as to the particular servic
category of service, and is subject to a specifidget. The Audit Committee may also pre-approvéiqadar services on a case-bgse basi
The Audit Committee may delegate @pproval authority for such services to one or nofrés members, whose decisions are then pres
to the full Audit Committee at its next scheduledeting. For fiscal 2008 and 2009, all of the aaaitl nonaudit services provided by ¢
independent registered public accounting firm wereeapproved by the Aud@Zommittee in accordance with the Audit Committeeu@r. Ir
its review of all noraudit service fees, the Audit Committee considemsrag other things, the possible effect of suchisesvon the auditol
independence.

39




Tabulation of Votes

With regard to Proposal 1, election of Biogs, stockholders may vote in favor of all noneisiewithhold their votes as to all nomint
or withhold their votes as to specific nomineestiNVegard to Proposal 2, ratification of indepertdarditors, a stockholder may vote FOI
AGAINST the matter or abstain from voting on thettea If a stockholder does not specify on the esetl and returned proxy card (or w
giving the stockholder's proxy by telephone or otfer Internet) how to vote the stockholder's shasash shares will be voted FOR
nominees listed above as "Nominees for DirectorthefFirst Class" and FOR the ratification of EfisYoung as our independent audit
for the fiscal year ending September 30, 2010. fifozies executed and returned on the enclosed (orrdelivered via telephone or over
Internet) can be voted only for the named nomin#fesny one of the nominees is not a candidatdhatAnnual Meeting, an event wh
management does not anticipate, the proxies (whejfiven on the enclosed form, by telephone, or dkerInternet) will be voted for
substitute nominee. The election of Directors waljuire the affirmative vote of a plurality of tehares of common stock voting in perso
by proxy at the Annual Meeting. In all matters attiean election of Directors, the affirmative vatea majority of shares of common st
voting in person or by proxy at the Annual Meetisgequired for approval. Abstentions and broken-notes will be counted for purposes
determining the presence of a quorum at the meefihgtentions on Proposal 2, ratification of indegent auditors, will have the effect ¢
negative vote. Votes withheld and broker nares will not affect the outcome of Proposal £cébn of Directors. Each outstanding shai
our common stock will be entitled to one vote ontematter considered at the meeting.

Broadridge Financial Solutions, Inc. wébulate all votes which are received prior to theedf the Annual Meeting. We have appoi
two employee inspectors to receive Broadridge'sl&ion, to tabulate all other votes, and to ceitfiie voting results.

Stockholder Proposals

Our annual meeting for 2011 will be held dWesday, March 2, 2011. Any stockholder wishingubmit a proposal to the vote of
stockholders at such 2011 annual meeting must sumh proposal or proposals in writing to us at leeadquarters in Tulsa, Oklahol
Attention: Corporate Secretary, on or before Septm8, 2010, in order for such proposal or profsosabe considered for inclusion in
proxy statement and accompanying proxy. For angrgthoposal that a stockholder wishes to have densil at our 2011 annual meeting,
Corporate Secretary must receive written noticeswafh proposal during the period beginning Noven3he2010, and ending Decembe
2010. Proposals which are not received in such giared will be considered untimely and the perssgrwing as proxies will have discret
on whether to vote on such matters at the meeltngddition, proposals must also comply with ourlBws and the rules and regulation
the SEC.

Executive Officers

The names, ages, and other informatiomdmrexecutive officers is incorporated by referetocciem 4 of Part | of our Annual Report
Form 10-K for fiscal 2009 filed with the SEC on Nowber 25, 2009.

I mportant Notice Regarding the Availability of Proxy Materials For the Stockholder Meeting to be Held on March 3, 2010

Stockholders may view this proxy statement, our fan of proxy, and our 2009 Annual Report to Stockholdrs over the Interne
by accessing our website at http://www.hpinc.conand clicking on "SEC Filings" under the "Investors" tab. Information on our
website does not constitute a part of this proxy atement.
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Other Matters

As of this date, management knows of narass which will come before the meeting other th@at set forth in the notice of s
meeting. If any other matter properly comes betbee meeting, the persons named as proxies will got& in accordance with their b
judgment.

By Order of the Board of Directo

or Aty

STEVEN R. MACKEY
Secretary

Dated: January 26, 20:
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WOTE BY INTERMNET » weanay. prowyviote.com

Uiz the Internigt o fransme your voking mstructions and for akecir ores delery of
wharmaton up wnbl 1159 FM. Eastern Time (ke day befone the oul-cl dateor
e ey date. Have youl poosy Cand i hamd veben you Booeds The vweelb Sae and

HELMERICH & PAYNE, INC. fiow the instnuctians to oEMain your regords and te-creste an ekeoicnic volng
1437 5. BOULDER AVENUE mArutien fam
SUNTE 1400

WOTE BY PHONE « 1:300:690-6903

TULSA, OK 74119 Use any tauch-tans 1alephonre 1o iransmit your valing instructions wp until
1166 P M. Eagtern Time the day belore the cut-off date oo mesting date
Hawe your peoacy cand in hand when you call and then Tollow the ratructions

WOTE BY MAIL

Wark, sagmand date youd pray <and and efurn o in The postage-pard enveloe we
have pecanded of rean f fo Vot Proosing, oo Brasdndge, 51 Memedes Wi
Edgewand, NY 11717

Your Internet or tebephiors vole aulbanses the named proxes 1o wate on your

behalf in the same manner a5 f you had marked, sgned and retwned the
atpchd peoyy card

B o wale by inlernel of 1ekephans, you do nol feed 1o mainl back Uhe stached
prosy caed

TOVOTE, MARK BLOCKS BELOW 1M ELUE OR ELACK INK AS FOLLOWS
A 15024 PER223 KEEF THIS PORTICN FOR YOLUR BECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGHED AND DATED. eTACH AR EETURN THES PURTIIN ONLY
To wilkhodd auihanky o wobe Too mdnadual
HELMERICH & PAYNE, INC. M ot Al el A0 Bers S0 wons 1

The Board of Directors recommends that you numberts) of the nomineets) on the fine belov

vote FOR ALL Director nominees listed below:

1. Electon of Directors
Hominees:
01} Hans Helmench
02} Paula Marshall
03} Randy & Foulch

o 0O 0O

The Board of Directors recommends you vote FOR the following proposal: For Aguio: Alsisin

I Ratficaton of Emst & Young LU a5 auditors Tor fiscal 2010 0O ] 0

lease check n]
noicated

For address changes andfor comments,
thes o and wnte them on the back whs

Sign here exactly as nanwe appears hesein, When shares are held by joint tenants, both must sign, When signing as attonmsy, executor,
AN RO, ::|u.C||-_‘:' an, oF [rastec, phoase grd your fuill mtle as such & cofparatecd, pleass i ()] 1 orparats mame by duly
authorized olficer and give e of officer T a partnarship, please sign in partnership name by authorized person

Sognature [FLEASE SKGN WITHIN BOX] Date Sagnatune (Roint Owris) Date




Important Motice Regarding Internet Availability of Proxy Materials for the Stockholder Meeting
to be held on March 3, 2010:
Stockholders may view the 2009 Annual Report to Stockholders, our formof progy and the Proxy Statement at
http:Aherenss hiping com by clicking on " SEC Filings " urder the "Investors” tab

Proxy for Annual Meeting

HELMERICH & PAYMNE, INC.

THIS PROXY 15 SOLICITED BY AND ON BEHALF OF THE BOARD OF DIRECTORS.

The undersigned hereby appaints as histher proxies, with powsers of substitution and revocation, VW, H, Helmerich, Ill, Hans Helmerich,
ard Steven B, Mackey, and each of them (lhe “Progies™ ), to vate all shares of Helmerich & Payne, Inc, which the undersigned would be
entitled to vate at the Annual Meating of Stockholders of Helmerich & Payne, Inc., to be held at Boulder Towers, Granite Room, 15t Floos,
1437 South Boulder Avenue, Tulsa, Oklahoma, on Wednesday, March 3, 2000, at 12:00 noon, Tulsa time, and all adjournments thereof,

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE WISHES OF THE 3TOCKHOLDER AS SPECIFIED IN THE SQUARES AND
ON THE LINE PROVIDED ON THE REVERSE SIDE HEREOF; HOWEVER, IF NO SPECIFICATION 15 MADE IN THE SQUARES OR ON THE
LINE PROVIDED, THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE FULL SLATE OF IRECTORS
AND FOR THE RATIFICATION OF ERNST & YOUNG LLP AS AUDITORS FOR FISCAL 2010, IF ANY OTHER MATTER SHOULD PROPERLY
BE BROWGHT BEFORE THE MEETIMG, THE PERSONS NAMED AS PROXIES WILL VOTE ON SUCH MATTERS IN ACCORDANCE WITH
THEIR BEST JUDGMENT.

PLEASE COMPLETE, SIGN, DATE, AND RETURN FROMPTLY IN THE ENMCLOSED ENVELOPE.

Address Changes/Commaents:

(If you noted any Address ChangesCommends abowe, phltase mark: coresponding box on the reverse side )

QuickLinks

NOTICE OF ANNUAL MEETING OF STOCKHOLDER!
PROXY STATEMENT



PROPOSAL 1 — ELECTION OF DIRECTORS

EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS

PENSION BENEFITS FOR FISCAL 2009

NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 20!

POTENTIAL PAYMENTS UPON CHANGE-IN-CONTROL

POTENTIAL PAYMENTS UPON TERMINATION

DIRECTOR COMPENSATION IN FISCAL 2009

PROPOSAL -— RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITOR:



