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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, D.C.  20549  
   

   

FORM 8-K  
   

CURRENT REPORT  
   

PURSUANT TO SECTION 13 OR 15 (d)  
OF THE SECURITIES EXCHANGE ACT OF 1934  

   
DATE OF EARLIEST EVENT REPORTED:   March 5, 2014  

   

HELMERICH & PAYNE, INC.  
(Exact name of registrant as specified in its charter)  

   
State of Incorporation:   Delaware  

   
COMMISSION FILE NUMBER 1-4221  

   
Internal Revenue Service — Employer Identification No.  73-0679879  

   
1437 South Boulder Avenue, Suite 1400, Tulsa, Oklahoma 74119  

(Address of Principal Executive Offices)  
   

(918)742-5531  
(Registrant’s telephone number, including area code)  

   
N/A  

(Former Name or Former Address, if Changed since Last Report)  
   

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instruction A.2. below):  
   
�  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
   
�  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
   
�  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
   
�  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  
   
   
   

 



   
ITEM 5.02                                   Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 

Arrangements of Certain Officers.  
   

On March 5, 2014, Hans Helmerich, Chairman of the Board of Helmerich & Payne, Inc. (the “Company”), retired from the position of 
Chief Executive Officer as part of a planned succession.  On the same date, Mr. Helmerich and the Company entered into an Advisory Services 
Agreement pursuant to which Mr. Helmerich will provide consulting services to the Company for a three-year period.  Mr. Helmerich’s 
monthly compensation under the Agreement will be $41,667 during year one, $33,333 during year two, and $25,000 during year three.  Either 
party may terminate the Agreement upon 60 days prior written notice to the other party.  The Agreement is attached as Exhibit 10.1 to this 
Report on Form 8-K and is incorporated herein by reference.  

   
ITEM 5.07                                   Submission of Matters to a Vote of Security Holders.  
   

The Annual Meeting of Stockholders of the Company was held on March 5, 2014.  Of the 107,875,518 shares of the Company’s common 
stock outstanding and entitled to vote at the meeting, 92,521,935 shares were present either in person or by proxy.  

   
The following describes the matters considered by the Company’s stockholders at the Annual Meeting, as well as the results of the votes 

cast at the meeting:  
   

1.                                       To elect as Directors the seven nominees listed below and named in the Company’s Proxy Statement for one-year terms 
expiring in 2015.  

   

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

September 30, 2014.  
   

   
3.                                       To cast an advisory vote to approve the compensation of our executives disclosed in the Company’s Proxy Statement.  
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Nominee  
   For  

   Against  
   Abstain  

   Broker Non-Vote  
   

Hans Helmerich  
   81,931,662 

   2,031,040 
   919,089 

   7,640,144 
   

John W. Lindsay  
   83,239,716 

   1,364,240 
   277,835 

   7,640,144 
   

Paula Marshall  
   80,982,218 

   2,967,668 
   931,905 

   7,640,144 
   

Randy A. Foutch  
   82,091,832 

   2,500,986 
   288,973 

   7,640,144 
   

John D. Zeglis  
   80,827,440 

   3,110,074 
   944,277 

   7,640,144 
   

William L. Armstrong  
   80,824,746 

   3,119,680 
   937,365 

   7,640,144 
   

Thomas A. Petrie  
   82,001,026 

   2,594,061 
   286,704 

   7,640,144 
   

For  
   Against  

   Abstain  
   Broker Non-Vote  

   
91,194,148  

   1,013,647 
   314,140 

   0 
   

For  
   Against  

   Abstain  
   Broker Non-Vote  

   
81,507,732  

   2,989,885 
   384,174 

   7,640,144 
   



   
ITEM 9.01                                   Financial Statements and Exhibits.  
   
(d)                                  Exhibits.  
   

   
SIGNATURES  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly authorized the undersigned to sign this 

report on its behalf.  
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Exhibit Number  
   Description  

         
10.1  

   Advisory Services Agreement dated March 5, 2014 between Helmerich & Payne, Inc. and Hans C. Helmerich  

   
HELMERICH & PAYNE, INC.  

   
(Registrant)  

      
   

/s/ Steven R. Mackey  
   

Steven R. Mackey  
   

Executive Vice President  
      
   

DATE: March 7, 2014  



   
EXHIBIT INDEX  
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Exhibit Number  
   Description  

         
10.1  

   Advisory Services Agreement dated March 5, 2014 between Helmerich & Payne, Inc. and Hans C. Helmerich  



Exhibit 10.1 
  

ADVISORY SERVICES AGREEMENT  
   

THIS ADVISORY SERVICES AGREEMENT (the “Agreement”), is made and entered into as of the 5th day of March, 2014 
(the “Effective Date”), by and between HELMERICH & PAYNE, INC. (the “Company”) and Hans C. Helmerich (“Helmerich”).  

   
W I T N E S S E T H:  

   
WHEREAS, Helmerich possesses extensive expertise and experience in the area of oil and gas contract drilling;  
   
WHEREAS, Helmerich has agreed to provide certain advisory services to the Company and to receive payment therefor 

pursuant to this Agreement.  
   
NOW, THEREFORE, in consideration of the mutual covenants herein, the parties agree as follows:  
   

1.                                       Term .  The term of this Agreement shall be March 5, 2014 to February 28, 2017 (the “Term”) unless terminated earlier as 
provided herein.  

   
2.                                       Services .  During the Term of this Agreement, Helmerich shall provide advice and counsel on those matters identified by 

the Company’s Board of Directors.  It is anticipated that Mr. Helmerich shall provide advice on corporate strategy and business development as 
well as supporting stakeholder relations.  It is estimated that Helmerich will provide approximately 35 hours of services to the Company per 
month.  Helmerich shall not be prevented from engaging in other consulting projects or endeavors which are not in direct conflict with the 
business of the Company or its subsidiaries or his duties under this Agreement.  

   
3.                                       Fee .  
   

(a)          In consideration for the performance of the services described in Section 2 hereof, during the Term, Helmerich shall be 
paid a monthly fee as described below, payable at the end of each month:  

   
•                   $41,667 monthly (March 2014 through February 2015)  
   
•                   $33,333 monthly (March 2015 through February 2016)  
   
•                   $25,000 monthly (March 2016 through February 2017)  
   

(b)          Expenses .  Helmerich shall be entitled to receive reimbursement for all reasonable business and travel expenses 
incurred for the benefit of the Company (including first  

   

 



   
class travel for international air flights), all under and in accordance with the policies, practices and procedures of the Company as approved 
and interpreted by the Board of Directors.  

   
4.                                       Independent Contractor .  Helmerich is retained by the Company as an independent contractor and not as an “agent” or 

“employee” of the Company.  During the Term of this Agreement, Helmerich shall hold himself out as an independent contractor and not as an 
“agent” or “employee” of the Company.  Accordingly, the Company will not provide nor will it be responsible to pay for, wages or benefits to 
Helmerich pursuant to this Agreement.  Further, Helmerich shall be responsible for withholding of applicable federal and state income tax and 
such other insurance and payroll deductions as required by law.  Helmerich is responsible, where necessary, to secure at his sole cost, worker’s 
compensation insurance, disability benefits or any other insurance as may be required by law.  

   
5.                                       Indemnity .  The Company shall indemnify and hold harmless Helmerich against and in respect of any and all damages, 

claims, losses, expenses, costs, obligations and liabilities (including reasonable attorney’s fees) incident to any suit, action, investigation, claim 
or proceeding which Helmerich may incur or may suffer as a direct result of providing services pursuant to this Agreement; provided, that the 
foregoing indemnification shall not include or apply to any loss or liability arising out of any act or omission of Helmerich which resulted from 
his fraud, gross negligence or willful misconduct or breach or default under this Agreement.  

   
6.                                       Compliance with Applicable Laws .  During the Term of this Agreement, Helmerich will comply with all applicable laws, 

rules and regulations with regard to his performance of services hereunder.  
   
7.                                       Termination .  
   

(a)                                  Expiration .  This Agreement shall terminate, without further action of the parties hereto, upon the expiration of the 
Term as provided in Section 1.  

   
(b)                                  Early Termination .  Either party can terminate this Agreement at any time for any reason upon 60 days prior 

written notice to the other party.  
   
(c)                                   Death or Disability .  This Agreement will immediately terminate upon the death or disability of Helmerich.  
   

8.                                       Obligations of Company Upon Termination .  If this Agreement is terminated as provided in Section 7 above, then this 
Agreement shall terminate without further obligation to Helmerich, other than those obligations accrued or earned by Helmerich as of the date 
of termination.  In the event of termination, Helmerich shall return all property of Company within thirty (30) days of termination.  

   
9.                                       Confidentiality .  All information received by Helmerich regarding the Company including its business, operations, trade 

secrets or assets shall be confidential and shall not be disclosed to any third party except as specifically required for Helmerich to perform his 
services under this Agreement.  

   

 



   
10.                                Successors and Binding Effect .  
   

(a)                                  Assignment .  This Agreement shall not be assignable by either party without prior written consent of the other 
party.  

   
(b)                                  Binding Effect .  This Agreement shall inure to the benefit of and be binding upon the parties hereto and their 

respective personal or legal representatives, executors, administrators and successors.  
   

11.                                Miscellaneous .  
   

(a)                                  Construction .  This Agreement shall be interpreted, construed and enforced in accordance with the laws of the State 
of Oklahoma.  

   
(b)                                  Headings .  The captions of this Agreement are not part of the provisions hereof and shall have no force and effect.  
   
(c)                                   Amendment .  This Agreement may not be amended or modified except by a written agreement executed by the 

parties hereto or their respective successors, assigns or the legal representatives as the case may be.  
   
(d)                                  Notices .  All notices and other communications hereunder shall be in writing and shall be given by hand delivery 

to the other party or by registered or certified mail, return receipt requested, postage prepaid.  Notices and communications shall be effective 
when actually received by the addressee unless otherwise specifically provided in this Agreement.  

   
(e)                                   Severability .  The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or 

enforceability of any other provisions of this Agreement.  
   
(f)                                    No Waiver .  The failure of either party to insist upon strict compliance with any provision hereof shall not be 

deemed to be a waiver of such provision or any other provision hereof.  
   
(g)                                   Entire Agreement .  This Agreement contains the entire understanding of the Company and Helmerich with respect 

to the subject matter hereof.  
   

 



   
IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date and year first above written.  

   
   

   

   
HELMERICH & PAYNE, INC.  

         
         
   

By  /s/ John W. Lindsay  
      

JOHN W. LINDSAY, PRESIDENT & CEO  
         
         
   

/s/ Hans C. Helmerich  
   

HANS C. HELMERICH  


