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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 7, 2012, for
following purposes:

1. To elect three Directors comprising the class akeBtors of the Company known as the "Third Class"d threeyear tern
expiring in 2015.

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

4. To approve an amendment to the Company's Amendddrastated Certificate of Incorporation to implemanstaggere
declassification of the Board of Directors oveheeeyear period beginning with the election of the slagDirectors known
the "First Class" for a one-year term at the Comg[sa2013 Annual Meeting of Stockholders.

5. To consider and transact any other business whimbeply may come before the meeting or any adjoemtrthereof.

In accordance with the Biaws, the close of business on January 10, 2012 bban fixed as the record date for the deternoinaif the
stockholders entitled to notice of, and to votesaid meeting. The stock transfer books will nosel

The Company's proxy statement is submitted herearth is first being sent or given to the stockhdd®n or about January 26, 2012.
Annual Report for the year ended September 30, 2dcbmpanies this proxy statement.

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

AR

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 7, 2012isTiroxy statement and the accompanying proxy,ttegevith the Annual Report for t
year ended September 30, 2011, are first beingmseagiven to stockholders on or about January 2622

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 paiy us. In addition, arrangements may be made wittkdsage houses and other custod
nominees, and fiduciaries to send proxies and progyerial to their principals. Solicitation of piegs may be made by mail, telephc
personal interviews or by other means by our of@nd employees who will not be additionally conmgaged therefor.

At the close of business on December 9120tere were 107,549,673 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 entittadte at the meeting. Only stockholder
record at the close of business on January 10,, 2@l 2e entitled to vote at the Annual Meeting.

Security Ownership of Certain Beneficial Owne

The following table sets forth the name address of each of our stockholders who, to oomkadge, beneficially owns more than
of our common stock, the number of shares bené#fiadavned by each, and the percentage of outstgnstiock so owned, as of Decembe
2011.

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

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

(1) This information is based upon State Farm Mutuatofobile Insurance Company's Schedule 13G Amendifiled
with the SEC on February 8, 2011. Of the sharesrteg as beneficially owned, State Farm Mutual Aadbile
Insurance Company has sole voting and dispositiveep over 8,257,200 shares and shared voting apositive powe
over 26,228 shares.

(2)  This information is based on The Vanguard Group,'$riSchedule 13G filed with the SEC on February20d1. Of th
shares reported as beneficially owned, The Vang@malp, Inc. has sole dispositive power over 6488,share
shared dispositive power over 131,032 shares, @ledvsting power over 131,032 shar




Security Ownership of Managemel

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 pewfethie outstanding common stock so owned by eadi Becember 9, 2011.

Amount and

Nature of

Beneficial Percent of
Directors and Named Executive Officers Title of Class Ownership (1) Class (2)
W. H. Helmerich, 11l Common Stocl 2,099,915 () 1.95%
Hans Helmerict Common Stocl 1,903,354 () 1.75%
John W. Lindsa Common Stocl 392,753 ()
Steven R. Macke Common Stocl 142,930 ()
Juan Pablo Tardi Common Stocl 28,292 ()
Hon. Francis Roone Common Stocl 94,028 ()
John D. Zeglis Common Stocl 52,546 ()
William L. Armstrong Common Stocl 48,546 (1)
Edward B. Rust, J Common Stocl 45,346 (1)
Paula Marshal Common Stocl 31,588 (1)
Randy A. Foutct Common Stocl 18,230 (1)
Donald F. Robillard, Ji Common Stocl —
All Directors and Executive Officers as a Grc Common Stocl 4,857,528 (1) 4.45%

1)

()
(3)

(4)

()

(6)
(7)

Unless otherwise indicated, all shares are owneectlly by the named person, and he or she hasvatieg anc
investment power with respect to such shares. Shaxded include restricted shares over which theethperson hi
voting but not investment power. Stock options Haeldhe named person include options exercisahtleirw60 days ¢
December 9, 2011.

Percentage calculation not included if beneficiahership is less than one percent of class.

Includes 124,000 shares owned by The Helmerich éation, an Oklahoma charitable trust, for which Melmerich i
Trustee, and 40,000 shares owned by lvy League,dhavhich Mr. Helmerich is President and Directighr. Helmerict
possesses sole voting and investment power ovigrdaiéctly owned shares.

Includes options to purchase 1,000,000 shares686gstricted shares; 21,532 shares fully vesteémuour 401(k) Pla
37,470 shares owned by Mr. Helmerich's wife an@@®shares held by Mr. Helmerich's children, wihpect to whic
he has disclaimed all beneficial ownership; 29,60@res held by Mr. Helmerich as Trustee for varitusts 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 ngtand investment power; and 35,000 shares
by The Helmerich Trust, an Oklahoma charitabletfrigs which Mr. Helmerich is a Ctrustee, and for which he she
voting and investment power.

Includes options to purchase 293,500 shares; 3Gd$6icted shares; and 9,253 shares fully vestetbruour 401(k
Plan.

Includes options to purchase 96,500 shares; 16g&8ificted shares; and 3,597 shares fully vestdeéruour 401(k) Plar

Includes options to purchase 8,000 shares; 14@&34ated shares; and 1,125 shares fully vestedruma 401(k) Plan.

2







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 Tiérd Class expire this year, and their succesa@do be elected at this Annual Meeting.
terms of the Directors of the First Class and tleedBd Class do not expire until 2013 and 2014,ectsrely, 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.

The Directors belonging to the First Classl the Second Class, which are not coming upléatien at this meeting, and Nominees
Directors of the Third Class, are set forth beldWe information that follows, including principatcupation or employment for the past-
or more years and a summary of each individualfeegence, qualifications, attributes or skills thngtve led to the conclusion that e
individual should serve as a Director in light afr@urrent business and structure, is furnishet véspect to each nominee and each ¢
continuing members of our Board.

Directors of the First Clas!

Hans Helmerich— Mr. Helmerich, age 53, has served as PresidehClief Executive Officer of the Company
since 1989, and he holds positions of Chairmarsitkeat and Chief Executive Officer of subsidiarynganies. He
has been a Director of the Company since 1987Hdimerich is a director of Atwood Oceanics, Incpublicly
traded company engaged in the business of intemadtoffshore drilling, and Cimarex Energy Co.,ublicly traded
energy exploration and production company. Hese altrustee of The Northwestern Mutual Life Insces
Company. He is a graduate of Dartmouth Collegecamapleted the Harvard Business School Program for
Management Development. Mr. Helmerich, the son of\M. H. Helmerich, 1lI, has worked for the Compasigce
1981. The Board believes that Mr. Helmerich britigthe Board and the Companydepth experience as a busin
executive in the contract drilling industry. Forem\20 years, as CEO, Mr. Helmerich has providedicoity of
leadership and strategic vision which has resuftéde Company's significant growth and outstangiagr
performance.

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

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

2003 to 2009, and prior thereto served as a Direxdtthe Federal Reserve Bank of Kansas City aneéraan

Fidelity Corporation (insurance holding company)2D01, Ms. Marshall chaired the Tulsa Chamberah@erce.
Through her company leadership expertise, busin@sisground and entrepreneurial experience, thedBoeglieves

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




Randy A. Foutch — Mr. Foutch, age 60, has served as a Directtli@fCompany since 2007. In 2007, Mr. Foutch
founded Laredo Petroleum, Inc., a publicly traded-Kontinent focused oil and natural gas exploratad
production company, where he serves as Chairm#éreddoard and Chief Executive Officer. He also fibenh Latigc
Petroleum, Inc. in 2002 and served as its PresaahiChief Executive Officer until its sale to Pdgmducing
Company in May 2006. In 1996, Mr. Foutch foundedataPetroleum, Inc. and served as its Presidetilt ianuary
2001, when it was sold to Newfield Exploration,.I&nce 2006, Mr. Foutch has been serving as airef Bill
Barrett Corporation, a publicly traded explorataomd production company. Mr. Foutch also servesoersl
nonprofit and private industry boards. As a restiMr. Foutch's service as a chief executive offized in other
executive positions and as a director of sevetalra gas exploration and development companiesBtard
believes that he provides valuable business, Isageand management experience and insights inty mspects of
the oil, natural gas and contract drilling induesri

Directors of the Second Clas

John D. Zeglis — Mr. Zeglis, age 64, has served as a Directéh@fCompany since 1989. From 1999 until his
retirement in 2004, Mr. Zeglis served as Chief Exime Officer and Chairman of the Board of AT&T \bfless
Services, Inc. He served as President of AT&T Craapon from December 1997 to July 2001, Vice Chainrfrom
June 1997 to November 1997, General Counsel andr3executive Vice President from 1996 to 1997 Seahior
Vice President and General Counsel from 1986 t®1PB. Zeglis is presently a Director of State Faviutual
Automobile Corporation and Telstra Limited. He igemer Director of Georgia-Pacific Corporation (262005),
Sara Lee Corporation (1998-2000) and lllinois Po@empany (1992-1996). Through his past service @sed
executive officer at a major corporation and sexds a Director of large, publicly traded multiioaal
corporations, Mr. Zeglis brings to the Board lacgenpany leadership, expertise and experience iry msas
including corporate governance, and general busiaed financial strategic oversight. The Boarddwels Mr. Zegli
provides significant insight and guidance to theloand the Company and has the necessary expeittiseespect
to executive compensation matters to serve as hla@@an of the Human Resources Committee of thedBofa
Directors.




William L. Armstrong — Mr. Armstrong, age 74, has served as a Directth@fCompany since 1992. He has t
the President of Colorado Christian University s8i2006 and has been Chairman of the Board of Tesisik
Denver-based Oppenheimer Funds since 2003. Mr. #homs has started or purchased a number of prfirate
including four mortgage banking firms and was forinéhe Chairman of Cherry Creek Mortgage Compdnyng
1990-2009). Mr. Armstrong has been a Director »fpgiblic companies and chairman/owner/operatohiofeten
private companies, including radio and televisitatisns, a daily newspaper, investment firms, &estate
brokerage company, and a title insurance compamyAkinstrong also served in the U.S. House of Regmtatives
from 1972-1978 and the U.S. Senate from 1978 t®18Be Board believes that Mr. Armstrong's divexsd
extensive business experience provides the BoatdhenCompany with unique knowledge and perspectiva
wide variety of matters, including corporate gowarce. The Board believes Mr. Armstrong's backgrquodides
the necessary expertise to serve as the Chairntéwe dfominating and Corporate Governance Committdiee
Board of Directors.

Nominees for Directors of the Third Clas

Donald F. Robillard, Jr. — Mr. Robillard, age 60, and a new nominee foedtior, has served since 2007 as the
Senior Vice President and Chief Financial OfficeHant Consolidated, Inc., a private internatiocampany with
interests in oil and gas exploration and produgtiefining, real estate development, private eqguestments and
land. He is also a Director of Hunt Consolidatext, land Hunt Oil Company. Mr. Robillard is a Céetif Public
Accountant and an active member of Financial Exeestinternational where he is Chairman of the Cdttes on
Private Company Policy. Through his service asiefdimancial officer at a major corporation direx the treasury
insurance and accounting functions, the Board besi¢hat Mr. Robillard brings to the Board largenpany
leadership, financial expertise and experiencééndil and gas industry.

Hon. Francis Rooney — Amb. Rooney, age 58, has served as a Directhreo€ompany since 2008. He is the
Chief Executive Officer of Rooney Holdings, Incgléiing company with interests in construction, damgion
management, and electronics. Amb. Rooney is alBoegtor of Vetra Energy Group, LLC (since 2009)bpcly
traded Laredo Petroleum, Inc. (since 2010) andpegiously a board member of publicly traded Bahklorida
Corporation (2008-2009), Cimarex Energy Co. (20025), and BOK Financial Corporation (1995-2005).is1a
trustee for The Center for the Study of the Presigieand Congress, in Washington D.C. Amb. Rooneyrember
of the Advisory Board of the Panama Canal Authoaityl served as the U.S. Ambassador to the Holy{ZRes-
2008). Amb. Rooney was a Director of the Companoynfil996 to 2005 when he assumed service as an Aadr
Amb. Rooney serves or has served on several nanhanaf private industry boards. The Board beliethas Amb.
Rooney's broad business and financial experiendeeaivice as a Director of several, publicly tradecporations
enables him to provide the Board and the Compatty weluable input and guidance.

Edward B. Rust, Jr. — Mr. Rust, age 61, has served as a DirectoresfXbmpany since 1997. Mr. Rust has been
since 1987 Chairman of the Board and Chief Exeeufifficer of State Farm Insurance Companies, ek
insurer of automobiles and homes in the UnitedeSta¥ir. Rust was also President of State Farm amser
Companies from 1985 to 1998, and was re-electesidenat in 2007. He has been a Director of Catenpilhc.
(manufacturer of construction and mining equipmsinge 2003 and a Director of The McGraw-Hill
Companies, Inc. (global information services previgerving the education, financial services argin@ass
information markets) since 2001. His role as chigdcutive officer at a major corporation and exgree as a
Director of large, publicly traded multi-nationadrporations enables Mr. Rust to provide significaput and
guidance to the Board and the Company. The BodreMas that Mr. Rust's significant financial andsimess
experience is valuable to the Board and the Compadyprovides the necessary expertise to servéaismian of
the Audit Committee of the Board of Directors.



Mr. W. H. Helmerich, 1ll, Chairman of theoBrd since 1987 and Director since 1949, notifleel Board on December 6, 2011 tha
intends to serve the remainder of his current t@nichwill retire from the Board effective upon thenclusion of the Company's March 7, 2
Annual Meeting of Stockholders. Accordingly, Mr.IRerich is not standing for relection as a Director of the Third Class. Mr. F
Helmerich, President, CEO and current Directorhegf Company, will become the Chairman of the Bodfelcdve upon the retirement
Mr. W. H. Helmerich, lll. Mr. Hans Helmerich reconemded to the Company's Nominating and Corporatee@awnce Committee tt

Mr. Donald F. Robillard, Jr. be nominated for eiestto the Third Class to fill the vacancy creategl the retirement of Mr. W. |
Helmerich, III.

Mr. Hans Helmerich is a Director of Atwo@teanics, Inc. ("Atwood"), and the Company, throitghwholly-owned subsidiary, ow

common stock of Atwood. As a result, Atwood maydeemed to be an affiliate of the Company. Mr. Heeémerich is a son of Mr. W. |
Helmerich, III.

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




CORPORATE GOVERNANCE

The Board has adopted Corporate Govern@uidelines to address significant corporate govareassues. 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 Transactiolicies 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 webgtnot incorporated by reference in this Proxate&hent. A printed copy of the abi
mentioned documents will be provided without chargen written request to our Corporate Secretary.

Our Corporate Governance Guidelines pro@édeamework for our corporate governance initiesivand cover topics such as dire
independence and selection and nomination of direeindidates, communication with the Board, Baanthmittee matters, and other aree
import. Certain highlights from our Corporate Govwance Guidelines, as well as other corporate gaveenmatters, are discussed below.

Director Independenct

Our Corporate Governance Guidelines prottidé¢ a majority of the Board must meet the reguests 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 read, or an immediate family member
received, during any twelveronth period within the last three years, more 420,000 in direct compensation from us, othen thaecto
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 ioternal 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 immeditmily member was within the last three years danaror 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 compensatdimmittee; or (viii) the Director is a current gloyee, or an immediate family mem
is a current executive officer, of a company thas made payments to, or received payments frorfgrysroperty 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 tldeoé 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 orgaion where our annual discretion
charitable contributions to the charitable orgatiirg in the last or current fiscal
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year did not exceed the greater of $1,000,000 orpercent (2%) of that organization's consolidajeass revenues; (iii) the Director (or
immediate family member of a Director) is a membgremployed by, or of counsel to a law firm or @stment banking firm that perfor
services for us, provided the payments made by tiset firm during a fiscal year do not exceed tweocgnt (2%) of the firm's gross reven
for the fiscal year, and the Director's relatiopsWith the firm is such that his or her compensai®not linked directly or indirectly to t
amount of payments the firm receives from us; @ direlationship arising solely from a Directgutssition as a director of another comp
that engages in a transaction with us shall nodéemed a material relationship or transaction Watld cause a Director to not
independent.

Finally, a Director who is a member of dwrdit 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 (exémptetirement benefits to the extent permittedapyplicable rules of the Securities .
Exchange Commission ("SEC")); or (ii) is an affidd person (as defined by the SEC) of us or angidiaby.

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

In determining the independence of Ms. Malisand Messrs. Armstrong, Foutch, Rooney, Rust, Zeglis, the Board of Directc
considered (i) State Farm Mutual Automobile Insea@ompany's ownership of our common stock andittneid approximately $3 millic
of our longterm unsecured debt, (i) Mr. Rust's position agi@han, President and Chief Executive Officer @&t&t-arm Mutual Automobi
Insurance Company, and (iii) that Mr. Zeglis isoadsdirector of State Farm Mutual Automobile Insuoa Company.

After applying the standards set forth abdaw our Corporate Governance Guidelines, the Bakmtérmined that Ms. Marshall &
Messrs. Armstrong, Foutch, Rooney, Rust and Zeglis,current directors, and Mr. Robillard, a newnimee for director, had no mate
relationship with the Company and that each ispedeent under the categorical standards and tHealglp requirements of the NYSE ¢
applicable law.

Director Identification, Evaluation, and Nominatior

General Principles and ProceduresiVe are of the view that the continuing servidequalified 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 haveanulated during their tenure. Accordingly, theqass for identifying nominees shall refl
our practice of rexominating incumbent Directors who continue to sfgatithe 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 tleeeuling term, and (iii) determi
whether there exist any special, countervailingsagrations against re-nomination of the Director.
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If the Committee determines that (i) anuimbent Director consenting to nemination continues to be qualified and has 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 agale, why in the Committee's view the incumberdwstl not be reszominated, then ti
Committee will, absent special circumstances, psepbe incumbent Director for re-election.

The Committee will identify and evaluatenneandidates for election to the Board where tliemo qualified and available incumbe
including for the purpose of filling vacancies ordacision of the Directors to expand the size & Board. The Committee will soli
recommendations for nominees from persons 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 qualiftres of the candidate, (ii) determine if the calade satisfies the minimum qualificatic
required by our Corporate Governance Guideliné§,détermine if the candidate possesses any ofsgieific 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 mumbmmend to the Board a candidate wh
the view of the Committee, is most suited for mersbig on the Board.

Stockholder RecommendationsThe Committee shall consider recommendationghfe nomination of qualified Directors submit
by holders of our shares entitled to vote gener@lythe election of Directors. The Committee willvg consideration to the
recommendations for positions on the Board whezebmmittee has determined not to re-nominate hfigdaincumbent Director.

For each annual meeting of stockholdes,Gbmmittee will accept for consideration only seeommendation 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 nominees raceended by stockholde
who may submit recommendations to our CorporateeSay at our headquarters address. To be condidgréhe Committee, stockholc
nominations must be submitted before our fiscakyra and must include the information listed in gaaph 2(i) and (ii)(a), (c) and (
below, together with a statement of the numbemhafas of our stock beneficially owned by the stadter making the nomination and by i
other supporting stockholders. (Zockholder Nominations at the Annual Meeting . Our By{aws provide that any stockholder who is enti
to vote for the election of Directors at a meetoadled for such purpose may nominate persons fectieh to the Board. A stockholc
desiring to nominate a person or persons for @edt the Board must send a timely (see Stockhdtdeposals on page 43) written notic
the Corporate Secretary setting forth in reasondbtail the following: (i) as to each person whdm stockholder 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 qirbyy at the meeting to present
nomination, (c) the class or series and numbehaifes of our capital stock which are owned beraficor of record by the stockholder,
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and (d) a description of all arrangements or urtdatings between the stockholder and any otheopass persons (naming such perso
persons) pursuant to which the nomination is tombele by the stockholder.

Candidates for Director who are properlgoramended 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 (erptesiding officer at any meeting of
stockholders) may disregard the purported nominaticany person not made in compliance with thesequures.

Director Qualification Standards

All persons nominated to serve as one oflitectors should possess the following minimunaldications more fully discussed in ¢
Corporate Governance Guidelines: all candidatem8t 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 repreédairly and equally all of our stockholde
(iv) must have demonstrated achievement in busin@sfessionally, or the like; (v) must have soyadgment; (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 comesittand (viii) must not conflict with any of oumte or age limits for Directors. T
Committee will also ensure that: (i) at least aarigj of the Directors serving at any time on theaBl are independent, as defined unde
rules of the NYSE and applicable law; (ii) at lettsee of the Directors satisfy the financial litey requirements required for service or
Audit Committee under the rules of the NYSE; ani) &t least some of the independent Directors hexpgerience as senior executives
public or substantial private company.

Our Corporate Governance Guidelines alsvige, in lieu of a formal diversity policy, that gart of the nomination process,
Committee will consider diversity in professionalckground, experience, expertise, perspective, gggder, and ethnicity with respec
Board composition as a whole. With respect to ditgrwe place particular emphasis on identifyimgdidates whose experiences and ta
complement and augment those of other Board memigiisrespect to matters of importance to the Camgp&Ve attempt to balance -
composition of the Board to promote comprehensiwesitieration of issues. Our current Board compmsitichieves this through wid
varying levels and types of business and industpegence among current Board members. We morimicomposition and functioning
our Board and Committees through both an annuawewf our Corporate Governance Guidelines andlfaesluation process undertal
each year by our Directors.

The foregoing qualification attributes amdy threshold criteria, however, and the Commitigk also consider the contributions the
candidate can be expected to make to the collefitivetioning of the Board based upon the totalityh@ candidate's credentials, experie
and expertise, the composition of the Board atithe, and other relevant circumstances.

Board Leadership Structuri

The Company's Bws provide that, in general, any two or more agf§ may be held by the same person, including thees of
Chairman of the Board ("Chairman") and CEO. TherHdaelieves that this flexibility in the allocatiaf the responsibilities of these t
roles is beneficial and enables the Board to attepteadership function to changing circumstanges different individuals currently ha
the positions of Chairman and CEQO at the Company.W! H. Helmerich, lll, a Director since 1949, heexved as Chairman of the Ba
since 1987 and was the CEO from 1987 to 1989. bfis BIr. Hans Helmerich, has served as a Directwresil987 and became the Presi
and CEO in 1989. Mr. W. H. Helmerich, IlI's longpexience with the Company and the drilling industaye provided him
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with institutional knowledge of the Company, itssmess, operations and industry that has allowedtbieffectively carry out the Chairma
responsibilities and provide leadership to the Boair. Hans Helmerich, who has over 20 years ofcessful experience as CEO .
possesses idepth knowledge of the Company, its operations thedevolving drilling and energy industry, has beesponsible for tt
general supervision, direction and control of tt@mPany's business and affairs. Mr. W. H. Helmeritthyill retire from the Board effectiv
upon the conclusion of the Company's March 7, 2848ual Meeting of Stockholders. Mr. Hans Helmeneii become the Chairman of t
Board effective upon the retirement of Mr. W. H.ltderich, 1ll. The Board believes that the interesftgll stockholders will best be serve:
this time by this leadership model of a combine@i@han and CEO. The experience and knowledge oHdns Helmerich will provide tt
Board and the Company with continuity of leaderghgt has enabled the Company's success for mane2thyears.

In addition, the Board has demonstrated¢dtmmitment and ability to provide independent sigitt and management. We believe
the most effective board structure is one that exsjzies board independence and ensures that thé'sdatiberations are not dominatec
management. Upon the retirement of Mr. W. H. Helatedll, and with the exception of Mr. Hans Helroér, our Board will be compos
entirely of independent Directors. The Board positio be vacated by Mr. W. H. Helmerich, Il wilelfilled by a seventh independ
Director. Each of our standing Board committeesoisiprised of only independent Directors. Furthdrilevthe Board does not currently h
a lead independent Director, it appoints a pregidindependent Director for each executive sessiothe Board when it meets withe
Messrs. W. H. Helmerich, Ill, Hans Helmerich, ormagement. While the Board believes this practiaviges for independent leaders
without the need to designate a single lead direth@ Board intends to examine during 2012 whetherappointment of a lead Direc
would enhance the Board's effectiveness. Our Bearekrsight of risk management (discussed below)Hazal no effect on our leaders
structure to date.

Board Meeting Attendanc

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

Board Committee:

Messrs. Rust (Chairman), Foutch and Ro@meymembers of the Audit Committee. The Board ldapi@d a written charter for the At
Committee. The primary functions of the Audit Corttee are to assist the Board in fulfilling its ipé@adent and objective oversi
responsibilities of financial reporting and interdlmancial and accounting controls of the Compamd to monitor the qualificatior
independence, and performance of our independgisteeed public accounting firm. The Board has wheteed that Mr. Edward B. Rust,
is an "audit committee financial expert" as defigdthe SEC. During the fiscal year ended Septer@bef011, the Audit Committee h
twelve meetings.

Ms. Marshall and Messrs. Armstrong and Be@Chairman) are members of the Human Resourcesn@iitee (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 performainaer executive officers, to review and make dieeis regarding compensation of
executive officers and make recommendations reggrdompensation of noamployee 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 Sepérd, 2011, the Human Resoul
Committee held six meetings.
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Ms. Marshall and Messrs. Armstrong (Chaimpdoutch, 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 Boardna&ke recommendations to the Board regarding thetewtoor amendment of corpor.
governance principles applicable to us, and tosaflsé Board in developing and evaluating poterttzaddidates for executive positions
generally oversee management succession planningn@the fiscal year ended September 30, 2011, Nbminating and Corpore
Governance Committee held four meetings.

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

Transactions with Related Persons, Promoters andt@ia 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 memlodérany 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 eittpgaraves or disapproves of the entry into the irgieye 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 interestaxdstaction 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, imateriality of the interested transaction totbe,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 pentajiid Mr. W. H. Helmerich, 11l discussed below untiee Director Compensation Table, tr
are no related person transactions required teerted in this proxy statement.

Compensation Committee Interlocks and Insider Paitiation

During fiscal 2011, the members of our HamRResources Committee were Ms. Marshall and MeAsnsstrong and Zeglis. M
executive officer or Director of the Company hay aelationship covered by the SEC's Compensatiomr@ittee Interlock and Insid
Participation regulations.
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Communication with the Boart¢

The Board has established several meansnfipioyees, stockholders, and other interestedpsr® communicate their concerns to
Board. If the concern relates to our financial estants, accounting practices or internal conttbks,concern may be submitted in writing
the Chairperson of the Audit Committee in care wf Gorporate Secretary at our headquarters addfélss.concern relates to our governe
practices, business ethics, or corporate conduetconcern may be submitted in writing to the Greaison of the Nominating and Corpo
Governance Committee in care of our Corporate $mgrat our headquarters address. If the concenmtdaded for the presiding Director
the nonmanagement or independent Directors as a grougotheern may be submitted in writing to such priegidirector or groups in ca
of our Corporate Secretary at our headquarterseaddif the employee, stockholder, or other inteckperson is unsure as to which cate
his or her concern relates, he or she may subrnmitvitriting to the Board or any one of the Direstdm care of our Corporate Secretary ai
headquarters address. Our headquarters addres37isSbuth Boulder Avenue, Tulsa, OK 74119.

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

The Board's Role in Risk Management

The Audit Committee reviews and discussitk management the Company's processes and poldiesespect to risk assessment
risk management, including the Company's enterpisdemanagement program. In addition, the Compgarigk oversight process invoh
the Board receiving information from managementorariety of matters, including operations, legagulatory, finance and strategy, as"
as information regarding any material risks asgediavith each matter. The full Board (or the appiap Board committee, if the Bot
committee is responsible for the oversight of thatter) receives this information through updatesmfrthe appropriate members
management to enable it to understand and moiieoCompany's risk management practices. When adBmammittee receives an upd
the chairperson of the relevant Board committeentspn the discussion to the full Board during Buard committee reports portion of
next Board meeting. This enables the Board an@tad committees to coordinate the risk oversighd.r

Compensation Risk Assessment

Management has undertaken, with input ftbemHuman Resources Committee's independent comtj@meonsultant, a review of ¢
compensation programs and practices applicabldl tarployees, including executive officers, in arde assess the risks presented by
programs and practices. Management analyzed tbghlilod and magnitude of potential risks, focusimgprogram elements that may cr
risk, including pay mix and amount, performancernnstand goals, the balance between annual andténgincentives, the terms of eqt
and bonus awards, and changesamirol arrangements. The review also took intooant mitigating features associated with
compensation programs and practices which incllelments such as capped payouts levels for bothahmmnuses and equity grants ur
the Company's stock plan, the Human Resources Cibea'si authority to exercise negative discretioardwonus payouts, stock owners
guidelines aligning the interests of executive aaffs with stockholders, claback provisions contained in stock plan award atiel
agreements, the use of multiple performance messanel multi-year vesting schedules for equity awar

Management discussed the findings of tbk @ssessment with the Human Resources Commitéehanfull Board. Based on t
assessment, we have determined that our compamgatigrams and practices applicable to all empleyeeluding executive officers, ¢
aligned with the interests of stockholders, appeiply reward pay for performance, and are notawasly likely to have a material adve
effect on the Company.
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EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS
Summary

During fiscal 2011, the Company, under QiO's leadership, achieved the highest level oémae and activity in the Compar
history, while maintaining significantly higher pn&ums in daily rig revenue and margin than our U&hd drilling competitors. W
experienced record breaking net income for fis€@1& 2009 and 2011, which ranked respectively adfitet, fourth and third best in ¢
history. The Company's total stockholder returntfar period 2007 through 2011 ranked in thé"g®rcentile relative to its peers within
Company's Compensation Peer Group. For these eatenCEO received a $1,654,662 bonus for 201ghawn in both the "Bonus" a
"Non-Equity Incentive Plan Compensation” columns in $uenmary Compensation Table on page 25, an 18.4&odadary increase and v
awarded 40,000 non-qualified option shares and0®0sbares of restricted stock as shown in the GmihPlanBased Awards in Fiscal 20
table on page 27.

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

As part of its annual review of executivampensation and related matters, the Human Reso@ammittee (the "Committee") no
that Deloitte Consulting LLP ("Deloitte") had sedvas the Committee's executive compensation camdugtnce 2003 and determined th
was appropriate to rotate consultants. After thametion of a due diligence process, the Commitieeing 2011, appointed Pay Governe
as its executive compensation consultant.

Compensation Process, Philosophy and Objectives

The Committee has the responsibility fotabkshing, implementing and monitoring our exeegiticompensation program. .
compensation decisions relating to our CEO, Chieéikcial Officer and the other executive officateritified in the Summary Compensa
Table ("named executive officers") are made byGeenmittee after soliciting input from all independi®irectors. For purposes of decid
upon named executive officer compensation, the Citteengenerally meets in late November and earlgebeer following the end of ee
fiscal year to consider salary adjustments andtydpsised compensation awards for the next calendarayshbonus compensation for
completed fiscal year. Prior to making final comgation decisions, the Committee reviews proposextigive compensation with t
independent Directors as a group. Generally, thesyf compensation and benefits paid to our naxedutive officers are the same as tl
provided to other key employees. There are no nadiedividual differences in compensation policasd decisions for our named execL
officers.

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 achievemenhoft-sand longierm 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
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We believe the Company should have thdtglit recover compensation paid to executive efficand key employees under cel
circumstances. As a result, we have two policiesesbing recoupment of bonus and equity compemshtion executive officers and cert
other key employees. The following is a summarthoke policies:

. In the event the Board determines that any frauihtentional misconduct caused or was a substariatributing factor to
restatement of our financials, the Board may regreéimbursement of any bonus compensation paid &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 pgaici under our 2005 and 2010 Lohgrm Incentive Plans ("Plans”) t
committed certain acts of misconduct, includingitaembezzlement, or deliberate disregard of olesrar policies, that mi
reasonably be expected to result in damage tdhas;ommittee may cancel all or part of any outstepdward under the Ple
whether or not vested or deferred. Additionallythé misconduct occurs during a fiscal year in Whiere was also an exerc
or receipt of an award under the Plans, the Coramitiay recoup any value received from such award.

Role of Executive Officers in Compensatic

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 annwsgsasient of his performance and the performanabeobther named execut
officers, together with his recommendations ah&odompensation of the other named executive offidéhe Committee considers the CE
recommendations and, in its discretion, may moHi§yrecommendations. The other named executiveenffido not play a role in their o
compensation decisions, other than discussing ithai performance objectives with the CEO. The kxige Vice President and Gene
Counsel and the Director of Human Resources reWi@vcompensation consultant's annual draft of dmpmensation analysis and prov
comments for the consultant's consideration. They attend Committee meetings and provide requésterdnation to the Committee.

Role of Compensation Consulta

In 2011, the Committee engaged Pay Govemasn its independent compensation consultanoiads research, market data, and su
information regarding executive and director congagion. At the Committee's request, Pay Governamhesed the Committee on
principal aspects of executive compensation incdgdhe competitiveness of program design and awalaes. It provided the Commit
with a written executive compensation analysis wébpect to the named executive officers. The ewitinalysis for fiscal 2011 addres:
among other things:

. Comparison and assessment of named executiversffa@mpensation values to peer group proxy andegutata
. Total shareholder return comparison between Hetthe&iPayne, Inc. and the peer group discussed below

. Consultant recommendations

. Emerging issues and trends in executive compemsatio

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

The Committee's compensation consultantogierlly provides the Committee with a written atitor compensation analysis. -
Committee reviews the analysis and determines venéthrecommend to our Board a compensation inereasnonemployee directors. T
executive officers do not play a role in determgnar recommending the amount or form of directanpensation.

Pay Governance reports directly to the Catemalthough they may meet with management fiame to time to gather information or
obtain management's perspective on executive casagien matters. The Committee has the sole aughantler its Charter to retain
terminate the compensation consultant at any timaddition, the Committee may conduct or authoiigeestigations of matters within
scope of responsibilities and may retain, at oypease, independent counsel or other advisorsdeeihs necessary.

Determining Executive Compensatic

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 companiesatieatepresentative of the types of companies tleatempete against for talent. -
companies in the Compensation Peer Group are lag/fol

¢ Diamond Offshore Drilling, Inc. e FMC Technologies, Inc.

¢ Dresser-Rand Group Inc. ¢ Noble Corporation

e Cameron International Corporation ¢ Nabors Industries Ltd.

* Pride International, Inc. e ENSCO PLC

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

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

e Parker Drilling Company

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

. 2011 Mercer Energy Sector Compensation Survey
. 2011 Pearl Meyer & Partners Drilling Managementv@uyr
. 2011 Stone Partner's Oilfield Manufacturing andvi®ess Industry Executive Compensation Survey

. 2010 Towers Watson Qilfield Services Compensationvey

The Committee sets target total direct cemgation for named executive officers to generalpproximate the median level
compensation paid to similarly situated executigéshe companies comprising the Compensation Peeups Variations to this objecti
may occur as dictated by corporate performancegréaquce level, internal equity, nature of dutiesyrket factors, and retention issues. Al
time the Committee makes compensation decisiongses prior fiscal year peer data and availablgeyudata. This data provides p
compensation comparisons on a historical basis. dtew the Committee is unable to determine howeturpay of the named execul
officers compares to current pay of peer executives
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A significant portion of total compensati@nvariable based on corporate performance aradivelstockholder return. The Commit
considers individual performance during its annealiew of base salary and equity awards. Howeverspecific individual performan
criteria or guidelines are used by the Committea esntrolling factor in the Committee's ultimatelgment and final decision. In deciding
the type and amount of executive compensationCtramittee focuses on both current pay and the oppity for future compensation. T
Committee does not have a specific formula forcating each element of pay, but instead basedltieaton on peer and survey data anc
Committee's judgment.

When considering lontgrm equity incentive compensation, the Committeéenarily awards stock options to the named exee
officers. Stock option awards are based on an dxets base pay and the current Bl&tholes value of our common stock. Under
methodology, the Committee has generally limitegl ¥hlue of annual stock option awards to a rang256f6 to 300% of the CEQ's b
salary and 150% to 250% of the base salary of theranamed executive officers. To determine th@aatumber of shares awarded
named executive officer, the dollar value of theaais divided by the applicable Black-Scholes galin determining the Blacgchole
value for stock option awards, the Committee useaverage price for our common stock over ada®-trading period ending on the Frii
before the week that stock option awards are censitlby the Committee. Exceptions to this policyehaccurred and may occur in the fu
as dictated by retention considerations and maiiketbrs. For example, the Committee has periodicalwarded grants of timeestel
restricted stock to the named executive officers.

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

The principal components of compensationrfamed executive officers for the fiscal year eh@eptember 30, 2011, 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 named executive officerssateto generally approximate the median level adebsalaries of similarly situa
executives of companies included in the Compensd®ieer Group. If base salaries of our named exeruoffficers consistently fall belc
such median level, then the Committee will considearket adjustments to base salaries. Salary lewelgypically considered annually as
of our review process as well as upon a promotdthough named executive officers generally receéhe same percentage salary incr
applicable to officebased employees, the named executive officers sagive greater increases as a result of markestaggmts, changes
duties or retention considerations.

Effective January 1, 2011, offibesed employees generally received a 3% base satapase. All named executive officers rece
market salary adjustments effective January 1, 2@fging from 12.8% to 32%.

Bonus

The Annual Bonus Plan for Executive Off&¢tBonus Plan") is a cash incentive plan for caliton of annual non-equity incentive-
based compensation. These cash incentive awardslesigned to reward shagrm performance and achievement of strategic ¢
Combined salaries and target bonus levels aredetétio generally approximate the median of the Garsgtion Peer Group's combil
salary and annual bonus levels.

Pursuant to the terms of the Bonus Plach eamed executive officer is assigned a threstiatdet and reach bonus award opportt
expressed as a percentage of base salary. Thess &doard
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opportunities range from 40% to 130% for the CE@ 26% to 100% for the other named executive officamd do not include the up
100% bonus adjustment described below. An execudffieer's bonus opportunity is based upon threéghted corporate performar
criteria. These performance criteria and their \Weigs are: earnings per share (35%); return oestad capital (35%); and operating earn
before interest, taxes, depreciation, and amoizgB80%). At the beginning of each fiscal yeag thommittee approves the assignment
threshold, target, and reach objective for eacfopmance criterion based upon the operating andatdpudget approved by the Board.
target objective is established with an approxintido 70 percent probability of achievement whheshold objective adjusted 20% be
and the reach objective adjusted up to 50% aboweaitget objective. Actual fiscal year financiasults are compared to plan objective
order to determine the amount of any executiveceffoonus. If actual financial results fall betweleea threshold and target or the target
reach objectives, then bonuses are proportionatetgased as a result of the threshold or targettbe being exceeded. Notwithstanding
other provisions of the Bonus Plan, the Commitiae the right to reduce or eliminate any bonus do@naed executive officer based upor
Committee's determination of individual performanaed the Committee has the discretion to adjusbpeance criteria during a fiscal yi
if, for example, the initiallyestablished performance criteria are rendered listieain light of circumstances beyond the contadl the
Company and its management. No adjustments were toatie corporate performance criteria duringafi@011.

The approved corporate performance criferidiscal 2011 were:

Threshold Target Reach
Earnings Per Sha $ 165 $ 238 % 3.6
Return on Invested Capit 6.1% 8.7% 13.1%
Operating EBITDA $ 500,000,00 $ 715,000,00 $ 1,072,000,00

The bonus, if any, is then subject to bémgyeased or decreased by up to 100% based oGdhemittee's overall assessment of
dayrates, utilization and continued industry legdiafety performance (20% weighting) and our stotddr returns relative to both the rett
of our U.S. land drilling peers within the Competitaa Peer Group and all companies within our peeug (80% weighting). In determini
operational success, the Committee compared ouatdssy utilization and safety performance to tfatuwr U.S. land drilling competitors,
of which are included in the Compensation Peer @rou

With the exception of the safety criteriom, specific criteria or objectives are used by @mwmmittee when assessing our dayrat:
utilization or relative stockholder returns. Then@uittee does consider Company safety statisticscangpares those statistics to indu
safety statistics. Whether the bonus of a namedwtxe officer is increased or decreased by upQ0 is primarily dependent upon
Committee's judgment as to the named executiveasfi success in positively affecting the corpopatéormance factors referred to above.

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

Long-Term Equity Incentive Compensation

The 2005 Plan was approved by our stocldrslat the 2006 Annual Meeting of Stockholders. 2885 Plan governs all stodlase!
awards granted after March 1, 2006, and the 2006kShcentive Plan governs stobksed awards granted under such plan prior to MR
2006. The 2005 Plan allows the Committee to desigokbased compensation programs to encourage grovetocfholder value and allc
key employees and non-employee Directors to ppeieiin the long-term growth and profitability
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of the Company. Approximately 129 employees (intigdthe named executive officers) and non-empld@ectors receive stockase:
awards on an annual basis. Stock option award deaied determined based on market data, and varymaparticipants based on tt
positions.

Under the 2005 Plan, the Committee may tgrammqualified stock options, restricted stock a¥sarstock appreciation rights, ¢
performance units to selected employees andemoployee Directors. Also, the Committee may gracentive stock options to selec
employees under such Plan. To date, the Commitaseonmly awarded non-qualified stock options andetumsted restricted stock
participants. A total of 4,000,000 shares of comrmstotk have been authorized for award under thé 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 Ciiteenselected this time period for review of exe@icompensation since it coincides v
executive performance reviews and allows the Cotemito receive and consider final fiscal year foiahinformation. Newly hire
employees or appointed Directors may be considerestockbased awards at the time they join the Companyejiti@ns to this policy m:
occur as dictated by retention considerations akatdactors.

Stock Options

Historically, stoclkbased awards have primarily been made in the fdrstook options. The Committee believes that stgotons aligi
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 2011 are showr
the Grants of PlaBased Awards in Fiscal 2011 table on page 27. lkimgathese awards, the Committee applied the metbgyg discusse
above and considered individual and corporate padace and the value of equity awards made by ctiogse

Restricted Stock

We believe that periodic awards of restdcstock assists in retention of executives an@rokiey employees. The Committee
periodically awarded timgested restricted stock to the named executivearfi and other key employees. Generally, all wstti stoc
awards fully vest over a range of 3 to 5 years fthmoriginal date of grant. During the restrictiperiod, the participant receives quart
payments from us equal to quarterly dividends aalthe right to vote restricted shares. Unveststlicted stock is forfeited if the execut
or other key employee leaves the Company.

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

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

Hans Helmerict 32"dpercentile
Juan Pablo Tardi 44 percentile

With regard to Messrs. Lindsay and Mackbgre was insufficient peer group data to provigeeaningful 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 2011 yeamd present value of accumulated benefits for eaithe named executive officers is shown in thesRenBenefit
for Fiscal 2011 table on page 30.

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 empgds 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 2011). All employe
contributions are immediately vested and matchigributions 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 Supplenteé®éaings Plan, a participant ¢
contribute between 1% and 40% of the participargtsh compensation to the Supplemental SavingsdPlanbefore tax basis. If 1
participant has not received the full Company mailcthe first 5% of pay in the Savings Plan, thiea balance of the match would
contributed to the Supplemental Savings Plan. Tbagialified Deferred Compensation for Fiscal 204lil¢ on page 32 conta
additional Supplemental Savings Plan informatiartti@ named executive officers.
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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 exeeudifficers. The compensati
associated with these benefits is included in &kieOther Compensation” column of the Summary Congation Table on page 25 and a t
explanation of these benefits is shown in footrfote such table. The following is a more detaileddiption of certain of these benefits.

Executive Medical Plan

All employees, including the named exeaitdificers, are eligible for medical coverage under standard medical plan. The stani
medical plan requires a coverage deductible, mpmtiddical plan premium, and 20% payment for medical expenses up to $1,500 ann
Also, the named executive officers are covered b¥recutive Medical Plan that provides for the paptnof the applicable deductible
monthly premium and cpayment on behalf of the participant. Annual maximeoverage under the Executive Medical Plan is $l@pe
family. The Executive Medical Plan's coverage glinds are similar to those contained in the stashdaedical plan.

Company Aircraft

With the approval of the CEO, our aircratty be used by the named executive officers aner etmployees for business purposes. ¢
many of our operations and offices are in remotations, our aircraft provide a more efficient udeemployee time and improved flic
times than are available commercially. Our airced$o provide a more secure traveling environmdmre/ sensitive business issues me
discussed.

Effective January 1, 2012, the Chairman &0 will each be allocated 15 hours personal useun aircraft annually witho
reimbursement to us. The time attributable to oHOG attendance at board meetings of publicly befdpanies will not be counted aga
the 15 hour limitation. Any personal use by the i@han and CEO in excess of this allotment will obly permitted under extraordin
circumstances. Also, with the approval of the CH(®, other nhamed executive officers are permittedqreal use of our aircraft, withc
reimbursement to us, only under extraordinary enstances.

For tax purposes, imputed income is asdegseeach named executive officer for his or higsyis personal travel based upon
Standard Industrial Fare Level of such flights dgrihe calendar year.

Executive Officer and Director Stock Ownership Galihes

Because the Board believes in linking titeriests of management and stockholders, the Buwesdadopted stock ownership guidel
for the named executive officers. Our Executiveckt®wnership Guidelines specify a number of shénas our named executive offic
must accumulate and hold within five years of theed of the adoption of the guidelines or the appoéent of the individual as a nan
executive officer. The CEO is required to own shanaving a value of five times base salary, andother named executive officers
required to own shares having a value of two tilase salary. The Board has adopted a similar palppticable to Directors requiri
ownership of shares having a value equal to twegiamnual compensation.

Deductibility of Executive Compensatic

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 campgon of more than $1,000,000 that is paid tteaeindividuals. This limitation do
not apply to compensation that meets the requirésnerder Section 162(m) for qualifying performamesed
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compensation. The Committee generally prefers timipe the deductibility of compensation paid tor @xecutive officers. However,
future compliance with Section 162(m) is incongisteith our compensation policy or what is beliewedbe in the best interests of
stockholders, then future compensation arrangenmeaysnot be fully deductible under Section 162(m).

Potential Payments Upon Chan-in-Control or Termination

Changein-Control

We have entered into changezomtrol agreements with the named executive offiegrd certain other key employees. These agree
are entered into in recognition of the importarweid and our stockholders of avoiding the distoactind loss of key management persc
that may occur in connection with rumored or actir@inge-ineontrol of the Company. These agreements contailoible” trigger provisio
whereby no benefits will be paid to an executivéess both a change-tentrol has occurred and the executive's employnsetgrminate
after a change-igontrol. We believe this arrangement appropriabeliances our interests and the interests of exesusince we make
payments unless a termination of employment occurs.

More specifically, if we actually or consttively terminate a named executive officer's empient within 24 months after a change-in-
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 montheradtchange-in-control (as such terms are defimekle change-icontrol agreement), a
unvested benefits under our Supplemental Savings &hd Supplemental Pension Plan and any optionsstiicted stock granted to any
the named executive officers will fully vest and wil 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 &EQwo (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 will bevigled only if a named executive officer executed daes not revoke a release of clain
the form attached to the change-in-control agreémea tax grossips are provided on payments made under thesenagné®e Thes
agreements are automatically renewed for successosgear periods unless terminated by us.

For more information regarding péstmination payments that we may be required toenaknamed executive officers in the event
change-in-control, see the Potential Payments (@iange-in-Control table on page 33.

Our longterm equity compensation plans contain a provisibereby all stock options and restricted stock wiltomatically becon
fully vested and immediately exercisable in thent\af a change-iwontrol, as defined in such plans. This provisi@swncluded in all equi
plans in order to be consistent with market practitthe time the plans were approved by stockisldde potential value of the accelera
of vesting of stock options and restricted stockrug change-iontrol is reflected in columns 7 and 8 of the Rt& Payments Upc
Change-in-Control table on page 33.
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Other Termination Payments

The Supplemental Pension Plan and Supplemn8avings Plan described on page 21 and quahiifiehe Pension Benefits For Fis
2011 and Nonqualified Deferred Compensation focd@li?011 tables on pages 30 and 32 provide fompiatepayments to named execu
officers upon termination of employment for othleah change-in-control.

Compensation Committee Report

The Human Resources Committee of the Cognpas reviewed and discussed the Compensation &itguand 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 analysis be included in this proxy statement. Tleigart is provided by the followir
Directors, who comprise the Human Resources Coraeitt

John D. Zeglis, Chairm William L. Armstrong Paula Marsha

24




Summary Compensation Table

The following table includes informationnm@rning compensation paid to or earned by our dawecutive officers listed in the table
the fiscal years ended September 30, 2011, 2012@0@. The persons named below constitute all@ettecutive officers of the Company
of September 30, 2011. Mr. Tardio became Vice Beggiand Chief Financial Officer on April 30, 2010.

Change in
Pension
Value and
Non-Equity  Nongqualified
Incentive Deferred
Plan Compensatior  All Other
Stock Option Compensatior Compensatior
Salary Bonus Awards Awards Earnings Total
Name and Principal Positior Year ($) (1) $)(2) ®3) (@ ($) (5) ($) (6) ($) (M) ($)
Hans Helmerich 2011 725,48 709,14: 958,70( 888,00( 945,52: 57,48 205,30: 4,489,62:
President and Chit 201C 629,51¢ 309,81: 760,30( 1,411,20! 625,18 102,87 126,14( 3,965,03!
Executive Officel 200¢ 606,44: — — 978,85t — — 93,53 1,678,83:
John W. Lindsay 2011 471,25( 355,64¢ 575,22( 466,20( 474,201 11,40z 42,98¢ 2,396,91(
Executive Vice Presidel  201(C 418,75( 148,87( 760,30( 793,80( 301,13( 21,813 32,79¢ 2,477,46!
and Chief Operatin 200¢ 385,00( — — 530,21 — — 38,45( 953,66:
Officer
Steven R. Mackey 2011 373,55¢ 278,65! 335,54 288,60!( 371,53t 37,00( 58,54« 1,743,43!
Executive Vice Presider 201( 316,66° 112,40. 570,22' 529,20( 227,59¢ 84,29¢ 41,32¢ 1,881,71
General Counse 200¢ 305,00( — — 326,28! — 188,84: 41,85¢ 861,98:
Secretary and Chie
Administrative Officer
Juan Pablo Tardic 2011 310,00 241,98¢ 287,61( 222,00( 322,65: 938 64,937 1,450,12!
Vice President an 201( 208,33! 87,92« 380,15( 158,76( 175,07¢ 2,24( 22,43( 1,034,91.

Chief Financial Office

(€Y

@

©)

4)

The amounts shown in this column are salaries eadneing fiscal 2011, 2010 and 2009. Annual sakdjustments become effective at the beginning of
calendar year. Thus, the salaries reported in loweatable for fiscal 2011 are the sum of the namwegtutive officers' salaries for the last threenthe o
calendar 2010 and the new salaries for the firs¢ months of calendar 2011. For calendar 2009, nbtlee named executive officers received a maskéry
adjustment.

The amounts shown in this column reflect the am®y#id pursuant to our Annual Bonus Plan for ExgeuOfficers based on the Human Resou
Committee's assessment of our safety and operasaneess and relative total stockholder returre @imounts were earned in connection with our perdoic
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 tiggregate grant date fair value of stock awardsrdeted pursuant to FASB ASC Topic 718. Becaus!
amounts reflect our accounting expense, the amadmtsot 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®otkBased Compensation,” to our audited finar
statements for the fiscal year ended Septembe2®(,, included in the 2011 Annual Report on ForrKlfiled with the SEC on November 23, 2011.

Note on Impact of SEC Rule Changender generally accepted accounting principlesygensation expense with respect to stock awardsption awarc
granted to our employees is generally recognizegt ¢lve vesting periods applicable to the awarde $EC's disclosure rules previously required the
present stock award and option award informatior2@09 based on the amount recognized during thregmonding year for financial reporting purposéth
respect to these awards. However, changes in 208&C disclosure rules require that we now presemk award and option award amounts in the apgk
columns of the table above with respect to 2009 similar basis as the 2010 and 2011 presentatioy the grant date fair value of the awards ghdtaring
the corresponding year (regardless of the peri@d which the awards are scheduled to vest). Smiseequirement differs from the SEC's past disalesules
the amounts reported in the table above for steckrds in 2009 differ from the amounts we originaiyported for that year in our Summary Compens
Table contained in our proxy statement filed witle SEC on January 26, 2010. As a result, each naxecltive officer's total compensation for 2008c
differs from the amounts originally reported foatlyear.

The amounts included in this column represent tgregate grant date fair value of option awardsmeined pursuant to FASB ASC Topic 718. Becaus
amounts reflect our accounting expense, the amalmtet correspond to the actual va
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that will be recognized by the named executiveceffs. For additional information, including valwatiassumptions with respect to the grants, refeote 6,
"Stock-Based Compensation," to our audited findret@tements for the fiscal year ended Septembe2@DL1, included in the 2011 Annual Report on Fafm
K filed with the SEC on November 23, 2011.

Due to the SEC Rule Change Impact Note in foot®y@bove, the amounts reported in the table afmveption awards in 2009 differ from the amounte
originally reported for that year in our Summaryn@eensation Table contained in our proxy statemitad fvith the SEC on January 26, 2010. As a resalt}
named executive officer's total compensation fd¥®8lso differs from the amounts originally repdrfer that year.

(5) The amounts included in this column are paymenteuour Annual Bonus Plan for Executive Officersdshon annual performance measured against pre:
established objectives whose outcome is uncertaimeatime the awards are communicated to the nawredutive officers. The bonus award opportuniiec
financial measures and financial measure weightiogdetermining bonus amounts for fiscal 2011described in the CD&A beginning on page 18.

(6) The amounts in this column reflect the aggregasngk in the actuarial present value of the accumedlbenefit of each named executive officer unde
Pension Plan and our Supplemental Pension Planadtarial present value calculation for fiscal 2@dr Mr. Mackey, who is retirement eligible, isdeal o
an immediate annuity (with an assumed retiremet¢ @& September 30, 2011), whereas the presene\aiculation for Messrs. Helmerich, Lindsay
Tardio, who are not retirement eligible, is basedaodeferred annuity (with an assumed retiremeatags1). The aggregate change in the actuariaep
value of the accumulated benefit of Hans Helmesictl John W. Lindsay decreased in fiscal 2009 iratheunts of $23,083 and $3,553, respectively.

7) "All other compensation" for fiscal 2011 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 — $12,063; Steven R. Mackey — $12,333; &unh Pablo Tardio — $15,956.

. 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 — $84; John W. Lindsay — $21,413; Steven R. Mackey34,927; and Juan Pablo Tardio —
$27,503. For fiscal 2010, the amount reported fer rifatching contribution to the nonqualified Suppteral Savings Plan on behalf of Mr. Lind
was inadvertently overstated by $14,138. Therefthre, All Other Compensation and Total amounts reggbabove for Mr. Lindsay for fiscal 20
have been restated to reflect the smaller matctcanésponding lower compensation amounts in thesecolumns.

. For Hans Helmerich, the amount reported includes & 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 usaéical mile of operation, which include f
costs, repairs, meals, professional services, ltexmgenses 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 atafide 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 for periods before December 31, 2609, club memberships, and event tickets. Theeghf these personal benefits are based ¢
incremental aggregate cost to us and are not ithallly quantified because none of them individuakgeeded the greater of $25,000 or 10% c
total amount of perquisites and personal beneaditeich named executive offic

26




Grants of Plan-Based Awards in Fiscal 2011

As described on pages 19 and 20 of the CD&®& provide incentive award opportunities to exees, designed to reward both short-
term and longerm business performance, and create a closenatigihbetween incentive compensation and stocklsildi@erests. Tt
following table provides information on naguity incentive plan awards and restricted stauk stock options granted in fiscal 2011 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:
All Other
Number  Option Grant
Awards: Date
Estimated Possible Estimated Future of Number of Fair
Payouts Under Non-Equity Payouts Under Equity Shares Exercise Value of
Incentive Plan Awards (1) Incentive Plan Awards of Securities or Base  Stock
Stock or Underlying Price of and
Threshold Maximum Threshold Target Maximum Option  Option
Grant Target Units Options  Awards Awards
Name Date $) %) $) $) $) $) #HE _®E  (®sh@ ()6
Hans 296,00( 592,000  962,00(
Helmer
12/7/201( 40,000 47.93t 888,00(
12/7/201( 20,00( 958,70(
John W. 121,25( 242,50(  485,00(
Lindsay
12/7/201( 21,000 47.93t 466,20(
12/7/201( 12,00( 575,22(
Steven R. 95,00C 190,00(  380,00(
Macke)
12/7/201( 13,00C 47.93¢ 288,60(
12/7/201( 7,00( 335,54!
Juan 82,50( 165,000  330,00(
Pablo
Tardio
12/7/201( 10,000  47.93¢ 222,00(
12/7/201( 6,00( 287,61(
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 penmance objectives are achieved for the Octob@010, to September 30, 2011, performance period
amounts are based on salaries in effect as of dafu2011, 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 100%dbas the Human Resources Committee's assessmeatpafrate performance. The financial meas
bonus opportunities, and adjustment factors foemeining payout are described in the CD&A on pabgand 19.

) This column shows the number of shares of resttisteck granted in fiscal 2011 to the named exeeugfficers. The stock vests ratably in four ecarahua
installments, beginning on December 7, 2011, orze géer the grant date. Dividends are paid orréis&ricted stock at the same rate applicable terdiblder
of our common stock.

(3) This column shows the number of stock options g fiscal 2011 to the named executive offic@rse options vest and become exercisable ratabigur
equal annual installments, beginning on Decemb07T1, one year after the grant date.

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

(5) The fair value shown for stock awards and optioams are accounted for in accordance with FASB A8@ic 718. This column shows the full grant date
value of the restricted stock and stock optionsenrfASB ASC Topic 718 granted to the named exeeudfficers in fiscal 2011. The full grant date faalue
is the amount that we would expense in our findrst@ements over the award's vesting schedulerdstricted stock, fair value is calculated basedis
average of the high and low sales prices on Decemhb2010. For stock options, fair value was calted using the BlacBcholes value on the grant dat
$22.20. In applying the Blac&echoles model, we have made certain valuation gssoms. For additional information on the valuatiassumptions, refer
note 6, "StockBased Compensation,” to our audited financial siatgs for the fiscal year ended September 30, 2@tlyded in the 2011 Annual Report
Form 10K filed with the SEC on November 23, 2011. The atualue, if any, the named executive officer wéhlize on option awards will depend on
excess of the market value of the common stock theexercise price on the date the option is éseac 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 2011 YeaEnd

The following table provides information dne current holdings of stock option awards arstricted stock awards by the nar
executive officers at September 30, 2011. Thisetdabtludes exercisable and unexercisable optiorrdsvand unvested restricted st
awards, and such awards are reflected in each etowton an award-bgward basis. The vesting schedule for each grathi#s not full
vested is shown following this table. For additibimormation about the option awards and stockrawasee the description of such aw
in the CD&A on pages 19 and 20.

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

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

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

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

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

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

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

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

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

The following table provides additional anfnation about stock option exercises and shargsir@t upon the vesting of stock awa
including the value realized, during the fiscallyeaded September 30, 2011, 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 #) (%) #) (XY
Hans Helmerict 266,52( 10,951,02 10,00: 472,08:
John W. Lindsa 27,00( 1,033,71 16,66 791,31t
Steven R. Macke 86,25( 2,346,98. 8,33¢ 393,96!
Juan Pablo Tardi 14,75( 250,03: 4,00( 188,12

(1) The value realized on vesting is calculated udirgclosing market price of the Company's stockherrélevant vesting dates.
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PENSION BENEFITS FOR FISCAL 2011

The Pension Benefits table below sets ftrehfiscal 2011 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 payable 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 Plal 31 361,92- —
Supplemental Pension PI 31 464,09¢ —
John W. Lindsa Pension Plal 25 143,31« —
Supplemental Pension PI 25 23,17¢ —
Steven R. Macke Pension Plal 26 545,63: =
Supplemental Pension Pl 26 189,49¢ —
Juan Pablo Tardi Pension Plal 11 17,15¢ —
Supplemental Pension PI 11 — —
1) The actuarial present value calculation for fi2@l1 for Mr. Mackey, who is retirement eligible hiased on an immediate annuity (with an assuméemetn

date of September 30, 2011), whereas the presém ¢alculation for Messrs. Helmerich, Lindsay dratdio, who are not retirement eligible, is basede
deferred annuity (with an assumed retirement ageldf Effective beginning in 2008, the lump sumibahanged under the Pension Protection Act of
("PPA"). The lump sum factor is based on the PPB&Applicable Mortality Table and the following tieates: Segment 1 — 1.85%; Segment 2:62%; an:
Segment 3 — 6.02%. The lungeim assumptions are consistent with those usedme®ber 30, 2011. The Company's pension and themgdions are mo
fully described in the Company's 2011 Annual ReparfForm 10-K filed with the SEC on November 23120

Mr. Mackey is currently eligible to receive a reddcearly retirement benefit upon termination of &pment. He would have the option of deferring iémefi
to a later date in order to reduce the early netéet reduction or to receive an unreduced beneéige 62.

Messrs. Helmerich, Lindsay and Tardio would beiblegto receive a benefit anytime after attaining &5 upon their termination of employment. Depeg
on their age at termination, they would be eligifale@eceive either a reduced early retirement hieoefin actuarially reduced early deferred vestedefit on o
after age 55
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2011

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 partcifs separation from service, a participant'shilisa a change-incontrol or the participan
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 2011 un
our Supplemental Savings Plan.

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

Last FY Last FY Last FY Distributions Last FYE
Name @ @) ®) @ ) ®) B
Hans Helmerict 83,02 97,73¢ (20,27%) — 253,45!
John W. Lindsa 21,41: 21,41 12,08t — 497,69
Steven R. Macke 99,89¢ 34,927 (77%) — 222,63
Juan Pablo Tardi 57,30( 27,50: (4,345 — 107,61:
1) The amounts reflected as Registrant Contributidmsve are included in the Summary Compensation Tahker "All Other Compensation." Execut

Contributions reflected above are made monthlyrduthe fiscal year and are based on the emplogéeted deferral percentage rate. These contribsio
based on salary and bonus. Executive Contributioeseported as salary and bonus in the Summarnyp€asation Table.

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

Compensation Table as compensation for 2009 an@:28ans Helmerich — $253,455; John W. Lindsay —,588; Steven R. Mackey —197,030; Jus
Pablo Tardic— $26,508.
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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, 2011 terminat&ia and using the closing price ($40.60) 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 3,054,32" 935,00( 13,87« 225,31¢ 5,00( 1,478,31: 1,353,32! 676,78¢ 7,741,94.

Helmeri

John W. 1,420,000 450,00( 20,51¢ 140,07- 5,000 790,81¢ 1,637,51! 484,79 4,948,72

Lindsay
Steven R. 1,114,61! 340,00( 16,80 123,40" 5,00C 496,94 690,20( 390,61! 3,177,58!
Mackey
Juan 923,00( 263,00( 13,32¢ 108,57" 5,00(¢ 94,06« 514,28( 83,25: 2,004,49
Pablo
Tardio
(1) For Mr. Helmerich, this amount represents a lumm tayment equal to two and one-half{2 2 ) times the sum of (a) base salary in effect attiine of

termination and (b) an annual bonus, derived bintpkhe average of the annual bonus paid duringptBeeding two years (since no bonus was paid @9,
the full amount of the bonus for fiscal 2010 wagd)s The computation for the other named executifieers is the same except that the multipliethe
preceding formula is two (2) times.

) This amount represents an annual bonus for thalfisgarend which coincides with the termination date opt8eber 30, 2011. This annual bonus amot
calculated in the manner contemplated in footncabdve.

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

(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 outplacementsaling services if utilized by the named executffeer.

(6) This column represents the potential value of utecestock options that would vest. The value indhkimn is derived by multiplying the number of s
underlying the options that vested by the diffeeehetween $40.60, the market price of our commacksat September 30, 2011, and the exercise pfieaa
option that vested.

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

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

Each nommployee Director receives a quarterly retainere gharterly retainer was increased from $12,5081i6,500 beginning
calendar year 2012. The Audit Committee chair rezia quarterly retainer of $3,750 and, beginninthe calendar year 2012, the Hui
Resources Committee and Nominating and Corporate@ance Committee chairs each began receivingdegly retainer of $2,500 (whi
amount was previously $1,250 per quarter). In &lditach member of the Audit Committee receivgaarterly retainer of $1,250. Excep
noted above, these retainer amounts became efetdivuary 1, 2007. In addition to quarterly reta@neach nommployee Director receiv
in fiscal 2011 an option to purchase shares ofocmmnmon stock pursuant to the Helmerich & Payne, 205 LongTerm Incentive Ple
which had a value of $50,000 on the date of graltnon-employee Directors are reimbursed for expensesriedun connection with tt
attending of Board or Committee meetings. Mr. W.H¢Imerich, 1l receives no compensation from usderving as our Chairman of -
Board. Similarly, employee Directors do not receteepensation for serving on the Board.

The Directors may participate in our DimrdDeferred 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 alternatbessg an interest investment alternative and &kstod investment alternative. The inte
investment alternative provides for the paymenintdrest on deferred amounts in the Director's astat a rate equal to prime plus
percent. Under the stock unit investment altereative credit the Director's account with a numiestock 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 Dirdwtd 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 iefdibnds. 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 stocldraiights with respect to the stock units crediteder the Plan. Except for emerge
withdrawals and a change-tontrol event (as defined in the Plan), the defeoash amounts in a Director's account are not patitl he o
she ceases to be a Director. The Plan does notecaetrust and the participating Directors woulddemeral unsecured creditors of
Company. Since employee Directors do not receivepemsation for serving on the Board, only ramployee Directors are able to partici
in the Plan. The Plan is interpreted and admirestdéry the Human Resources Committee of the Board.
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Name
William L. Armstrong

Randy A. Foutcl

W. H. Helmerich, llI
Paula Marshal

Hon. Francis Roone
Edward B. Rust, Jr

John D. Zeglis

Director Compensation Table

@) Cash retainers and committee chair fees are paidegly in March, June, September, and December.

Change in
Fees Pension
Earned or Non-Equity Value and
Stock  Option Incentive Nonqualified
Paid in Awards Awards Plan Deferred All Other
Cash Compensation Compensation Compensation Total
$ @) $) $) () $) Earnings $) Q) $)
73,75( — 42,224 — 115,97-
70,00( — 42,22« — 112,22:
— — — 218,71  218,71!
65,00( — 42,22« — 107,22-
70,00( — 42,22 — 112,22:
85,00( — 42,22« — 127,22:
73,75( — 42,22 — 115,97-

(2)  The amounts included in this column represent dgregate grant date fair value of option awardsrdeihed pursuant to FASB A
Topic 718. Because the amounts reflect our accogrgxpense, the amounts do not correspond to thmlacalue that will b
recognized by our directors. For additional infotima, including valuation assumptions with resptcthe grants, refer to note
"StockBased Compensation," to our audited financial statgs for the fiscal year ended September 30, 2@tlided in the 201

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

The following table provides information on the standing equity awards at fiscal year-end for sowployee 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. &dxtitional information about the option awards, $eedescription of such award:

the CD&A on page 2(
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Name
William L. Armstrong

Randy A. Foutct

W. H. Helmerich, lli(a

Paula Marshal

Hon. Francis Roone

Edward B. Rust, Jr

Outstanding Equity Awards at Fiscal 2011 YeaEnd

Option Awards

Number of

Securities Number of
Underlying Securities
Unexercised Underlying Option
Options Unexercised Exercise Option
Grant #) Options (#) Price Expiration
Date Exercisable Unexercisable ($) Date
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 — 26.89t 12/5/201t
12/4/200° 3,82: — 35.10t 12/4/201
12/2/200: 4,122 — 21.068 12/2/201!
12/1/200¢ 2,34¢ — 38.01f 12/1/201¢
12/7/201( 1,90z — 47.93t  12/7/202(
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!
12/1/200¢ 2,34¢ — 38.01f 12/1/201¢
12/7/201( 1,90z — 47.93t  12/7/202
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¢  12/5/201t
12/4/200° 3,828 — 35.10F 12/4/201°
12/2/200! 4,12z — 21.06t 12/2/201!
12/1/200¢ 2,34¢ — 38.01f 12/1/201¢
12/7/201( 1,90z — 47.93t  12/7/202(
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: 4,122 — 21.068 12/2/201!
12/1/200¢ 2,34¢ — 38.01f 12/1/201!
12/7/201( 1,90z — 47.93t  12/7/202(
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!
12/5/2001 4,40t — 26.89f  12/5/201!
12/4/200° 3,828 — 35.10F 12/4/201°
12/2/200¢ 4,12z — 21.06t 12/2/201!
12/1/200¢ 2,34¢ — 38.01f 12/1/201!
12/7/201¢ 1,90z — 47.93t  12/7/202(
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3) "All Other Compensation" for fiscal 2011 includée tfollowing amounts:

Options Unexercised Exercise Option
Grant #) Options (#) Price Expiration

Name Date Exercisable Unexercisable (€] Date
John D. Zeglis 6/5/200: 7,35¢ — 13.375. 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201:
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201-
12/1/200- 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200t 4,40 — 26.89¢ 12/5/201¢
12/4/200° 3,82 — 35.10¢ 12/4/201°
12/2/200¢ 4,127 — 21.06¢ 12/2/201¢
12/1/200! 2,34¢ — 38.01: 12/1/201¢
12/7/201( 1,90z — 47.93¢ 12/7/202(

(@ Mr. W. H. Helmerich, IIl received no equity compatien from us for having served as our Chairmathe

Board.

Mr. W. H. Helmerich, Ill, Chairman of the Board,ceves $170,300 per calendar year, plus reimbunsewfereasonab
business, travel, and other expenses in considaratii his agreement to provide advisory and comsulservices to tf
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 $47,265 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 tousaugical mile of operatio
which include fuel costs, repairs, meals, professiservices, travel expenses, and licenses arsd Feed costs that do «
change based on usage, such as the cost of gifgleftsalaries, insurance, rent, and other cogtse not included. The amoi
reported includes deadhead flights. "All Other Cemgation" also includes our contributions towandate event tickets.
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Summary of All Existing Equity Compensation Plat

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

Equity Compensation Plan Information

Number of securities to be
issued upon exercise of
outstanding options,

Plan Category warrants and rights

Weighted-average
exercise price of

outstanding options,
warrants and rights

Number of securities remaining
available for future issuance
under equity compensation
plans (excluding securities
reflected in column (a))

, _ @ ®) ©
EqU|ty compensation
plans approved by
security holders (1 4,589,37: $ 25.839¢ 6,000,00((3)
Equity compensation
plans not approved
by security
holders (2] — — —
Total 4,589,371 $ 25.839¢ 6,000,001
1) Includes the 2000 Stock Incentive Plan, the 2008g-6erm Incentive Plan, and the 2010 Long-Term mtige Plan of the Company.
) We do not maintain any equity compensation plaas lthve not been approved by the stockholders.
3) Of the 6,000,000 shares available for issuance uode2010 LongFerm Incentive Plan, up to 3,000,000 shares magvirded as restricted stock or st

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

The Audit Committee has appointed the foftErnst & Young LLP as the independent registgrallic accounting firm ("independe
auditors") to audit our financial statements facél year 2012. A proposal will be presented atttheual 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 2012, the Audit Commaitiéll consider the voting results and evaluate tvaeto 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 selectidfriost & Young LLP is ratified, the Auc
Committee may select different independent audidrany 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 2012.

Audit Fees

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

Years Ended September 30,

2011 2010
Audit Fees (1, $ 1,360,28' $ 1,285,95
Audit-Related Fees (¢ 80,32t 123,26
Tax Fees (3 304,75t 309,97:
All Other Fees (4 — 25,00(
Total $ 1,74536 $ 1,744,18
1) Includes fees for services related to the annuditani the consolidated financial statements fa ytears ended September 30, 2011 and 2010 anewtesvs of the financii

statements included in our Form @Qreports, required domestic and internationaligtay audits and attestation reports, and the adsliteport for internal control over financ
reporting under Section 404 of the Sarbanes-OxletyohA 2002.

) Includes fees for the audits of our Employee Retest Plan, 401(k)/Thrift Plan, Employee Benefit ¢ghaom, and Maintenance Costs of Common Area Faslitor a wholly-
owned subsidiary. Fees associated with considerafidnternational Financial Reporting Standard&R8) are included in fiscal 2010.

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

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

The Audit Committee reviews and pre-appsoaadit and nomudit 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 speciiidget. The Audit Committee may also pre-approvéiqdar services on a case-bgse basi
The Audit Committee may delegate @pproval authority for such services to one or nurés members, whose decisions are then pres
to the full Audit Committee at its next scheduledeting. For fiscal 2010 and 2011, all of the aadit nonaudit services provided by ¢
independent registered public accounting firm waeeapproved by the Audit Committee in accordance withAudit Committee Charter.
its review of all nomaudit service fees, the Audit Committee considensrag other things, the possible effect of suchisesvon the auditol
independence.
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Audit Committee Repot

In conjunction with its activities duringe fiscal year ended September 30, 2011, the ALmiihmittee has reviewed and discussec
audited financial statements with our managemem. Members of the Audit Committee have also digzigsth our independent registe
public accounting firm the matters required to ligcudssed by Statement on Auditing Standards Noa§Inodified or supplemented. -
Audit Committee has received from our independemfistered public accounting firm the written distlces and the letter required
applicable requirements of the Public Company Aatiog Oversight Board regarding the independenbaetant's communications with -
audit committee concerning independence, and hssisBed with the independent registered publicuetow firm its independence. Ba:
on the foregoing review and discussions, the AGdinmittee recommended to our Board that the audiibeacial statements be includec
our Annual Report on Form 10-K for our fiscal yeaded September 30, 2011.

Submitted By The Audit Committee

Edward B. Rust, Jr., Randy A.
Chairman Foutch Hon. Francis Roong

PROPOSAL 3 — ADVISORY VOTE ON EXECUTIVE COMPENSATIO N

The Company is requesting stockholder apglr@n an advisory basis, of the compensatiomefGompany's named executives offi
as disclosed in this proxy statement. The HumamiRess Committee of the Board has overseen thdajfewent of a compensation progr
that is described more fully in the Executive Comgation Discussion and Analysis section of thisxpretatement, including the rela
compensation tables and narrative. Our compensatiogram is designed to attract and retain qudli&ecutives who are critical to -
successful implementation of our strategic busin@as. Further, we believe that our compensati@y@mm promotes a performanbase:
culture and aligns the interests of executives whthse of stockholders by linking a substantialtipar of compensation to the Compal
performance. It balances short-term and longer-tmympensation opportunities to ensure that the Gommeets shoterm objectives whil
continuing to produce value for our stockholdersrahe long-term.

During fiscal 2011, the Company, under QiO's leadership, achieved the highest level oémae and activity in the Compar
history, while maintaining significantly higher pn&ums in daily rig revenue and margin than our U&hd drilling competitors. W
experienced record breaking net income for fis€@1& 2009 and 2011, which ranked respectively asfitt, fourth and third best in ¢
history. The Company's total stockholder returntf@ period 2007 through 2011 ranked in thé"8fercentile relative to its peers within
Company's Compensation Peer Group. The Compangvislithat its compensation program is appropriatiehas served to accomplish
goals mentioned above. In deciding how to votehim pproposal, the Board urges you to consider thex@tive Compensation Discussion
Analysis beginning on page 15 of this proxy stateitme

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

"Resolved, that the stockholders of the Gany approve, on an advisory basis, the compemsafithe Company's named execu
officers as disclosed pursuant to the SEC's congiems disclosure rules (which disclosure includes Compensation Discussion |
Analysis, the compensation tables and the relaaective disclosure contained in the proxy stateijen

As an advisory vote, this proposal is noding on the Company. However, the Human Resoutaeamittee, which is responsible
designing and administering the Company's execuibrapensation program, values the opinions expdelsgestockholders in their vote
this proposal, and will consider the outcome ofithge when making future compensation decisionsifoned executive officers.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FR" APPROVAL, ON AN ADVISORY BASIS, OF TH
COMPENSATION OF THE COMPANY'S NAMED EXECUTIVE OFFERS AS DISCLOSED IN THIS PROXY STATEMENT.

40




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

On December 6, 2011, the Board, upon tltermenendation of the Nominating and Corporate Gasera Committee, approved
amendment to our Amended and Restated Certifidabecorporation that would declassify the Board gmdvide for the annual election
Directors, subject to obtaining the requisite apptdrom our stockholders at the 2012 Annual Megtifi Stockholders. The Board is seel
stockholder approval of this amendment.

Our Amended and Restated Certificate obiporation currently provides that the Board isidi#d into three classes, each of wl
serves for staggered thrgear terms. At the March 2, 2011 Annual MeetingStdckholders, the stockholders of the Company ajguta
stockholder proposal requesting that the Board tlakesteps necessary to declassify the Board andder for the annual election of Directc
without affecting the unexpired terms of previouslgcted Directors. The Board had recommended aghieproposal at the time becau
believed that the classified board structure presithe Board with stability, continuity and expede, enhances the Board's indepenc
from special-interest groups who might have intsresntrary to the lonterm interests of the Company and its stockholderd,reduces tl
Company's vulnerability to unfriendly or unsolidteakeover tactics that may not be in the besteésts of the Company's stockholders.

While these are important benefits, therBaacognizes the growing sentiment among stoclkdislth favor of a declassified board
evidenced by the approval of the proposal preseattéde Company's 2011 Annual Meeting. After coesiy the benefits of a declassi
board structure, and taking into account the le¥edupport for the proposal presented at the 20ddual Meeting, the Board determined
it is in the best interests of the Company to anteedCompany's Amended and Restated Certificaiecofporation to eliminate the classif
board structure and to provide for the annual &laaif Directors, beginning with the 2013 Annual &tieg.

If this proposal is approved by the stodkbes, then:

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

. at the 2013 Annual Meeting, Directors of the F#ss will be elected for terms of one year;

. at the 2014 Annual Meeting, Directors of the SecGlabs will be elected for terms of one year;

. beginning with the 2015 Annual Meeting, the Boartl eease to be classified and all Directors wil blected annually f

terms of one year,

. the Amended and Restated Certificate of Incorponatf the Company will be amended promptly to dffda@se change
which will become effective upon filing of a Ceitifite of Amendment with the Secretary of Statehef$tate of Delaware; and

. Article 1ll, Section 1 and Article Ill, Section ¥ the Amended and Restated Bsws of the Company will be amended in o
to maintain consistency between the Baws and the Certificate of Incorporation, as aneehdrhe Board has provisione
adopted these conforming amendments, subject tikisttder approval of the proposal at the 2012 Ahmdeeting and th
filing of a Certificate of Amendment with the Setaney of State of the State of Delaware. The amemdsnt® the By-aws dc
not require stockholder approval.

In addition, the proposed amendment toAheended and Restated Certificate of Incorporatimvides that, from and after the 2(
Annual Meeting, the stockholders may remove ang®aor or the entire Board of Directors with or withh cause. This provision will be vor
on by the stockholders together with the declasifon provisions, rather than as a separate pabgoscause the proposed
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amendments are intertwined as a matter of law. UDeééaware law, stockholders may remove directéisogporations with classified boau
only for cause, while directors of corporationshaitt classified boards may be removed with or withzause. The proposed amendr
confirms that from and after the 2015 Annual Megtiwhen the Board ceases to be classified, stodkh®imay remove a Director with
without cause. Prior to that time, removal of angebBtor or the entire Board will continue to regquaause.

The text of Article NINTH substantially &sis proposed to be amended is attached to thligypstatement as Appendix A, reflect
changes from the current Article Ninth with additsandicated by underlining and deletions of texticated by strike-outs.

The affirmative vote of the holders of ajon#y of the outstanding shares of the Compangimmon stock is required to approve
proposal.

If the proposal is not approved, the ConymAmended and Restated Certificate of Incorponatvill not be amended, and the Boar
Directors will continue to be divided into thre@sses, with each class serving staggered threderess.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" APPR®AL OF THE AMENDMENT TO THE AMENDED ANLC
RESTATED CERTIFICATE OF INCORPORATION OF THE COMPANTO DECLASSIFY THE COMPANY'S BOARD O
DIRECTORS.

Voting and Tabulation of Votes

Each outstanding share of our common steitkbe entitled to one vote on each matter consdeat the meeting. With regard
Proposal 1, election of Directors, stockholders mate in favor of all nominees, withhold their vetas to all nominees, or withhold tt
votes as to specific nominees. The proxies exeanedeturned on the enclosed form (or deliveradteiephone or over the Internet) cau
voted only for the named nominees. If any one efrtbminees is not a candidate at the Annual Megesingvent which management does
anticipate, the proxies (whether given on the esedoform, by telephone, or over the Internet) Wl voted for a substitute nominee. V
regard to Proposal 2, ratification of independemi®rs, Proposal 3, advisory vote on executive memsation, and Proposal 4, approval ¢
amendment to the Company's Amended and Restataificaée of Incorporation to implement a staggedstlassification of the Board
Directors, a stockholder may vote FOR or AGAINSE thatter or abstain from voting on the matter.

If a stockholder of record does not speoifiythe enclosed and returned proxy card (or winingythe stockholder's proxy by telephs
or over the Internet) how to vote the stockholdginares, such shares will be voted FOR the nomiisted above as "Nominees for Direct
of the Third Class", and FOR Proposals 2, 3, arifiatstockholder is a beneficial owner of sharekltin street name and the stockholder
not provide the organization that holds the shaviés specific voting instructions, under applicablew York Stock Exchange rules,
organization that holds the shares may generally @n routine matters, but cannot vote on mmuttine matters. If the organization that hi
the shares does not receive voting instructions fitee stockholder on how to vote the shares omaroatine matter, the organization will 1
have authority to vote the stockholder's sharek wéspect to that matter. This is generally refétceas a "broker nowete”. Only Proposal
is a routine matter. Therefore, there may be brakervotes with respect to Proposals 1, 3, and 4.

The holders of a majority of our outstamdsiock entitled to vote at the Annual Meeting mustpresent in person or by proxy for
transaction of business. This is called a quorubsténtions and broker nomtes will be counted for purposes of determinimg presence
a quorum at the meeting. The election of Directails require the affirmative vote of a plurality dhe shares of common stock voting
person or by proxy at the Annual Meeting. Voteshivitld and broker nometes will not affect the outcome of the electidrDirectors. Witt
regard to Proposals 2 and 3, the affirmative véi o
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majority of shares of common stock present in peroby proxy at the Annual Meeting and entitlediéde thereat is required for approva
share that is a broker non-vote is not considershlaae entitled to vote on the particular mattérer€fore, even though broker nootes ar
counted in determining a quorum, broker nartes are excluded from the denominator in detengiwhether affirmative votes representt
majority of those present and entitled to votehatAnnual Meeting. Abstentions will have the effetta negative vote. Finally, with regarc
Proposal 4, the affirmative vote of a majority bé toutstanding shares of our common stock is redudor approval. Abstentions and brc
non-votes will have the effect of a negative vateRooposal 4.

Broadridge Financial Solutions, Inc. wdbulate all votes which are received prior to thteaf the Annual Meeting. We have appoi
two employee inspectors to receive Broadridge'slédion, to tabulate all other votes, and to cettlife voting results.

Stockholder Proposal

Our annual meeting for 2013 will be held desday, March 6, 2013. Any stockholder wishingubmit a proposal to the vote of
stockholders at such 2013 annual meeting must sumh proposal or proposals in writing to us at leeadquarters in Tulsa, Oklahol
Attention: Corporate Secretary, on or before Septar8, 2012, in order for such proposal or projsosabe considered for inclusion in
proxy statement and accompanying proxy. For angrgthoposal that a stockholder wishes to have densil at our 2013 annual meeting,
Corporate Secretary must receive written noticeswafh proposal during the period beginning Novembhe2012, and ending Decembe
2012. Proposals which are not received in such gered will be considered untimely and the perssgring as proxies will have discret
on whether to vote on such matters at the meeltimgddition, proposals must also comply with ourlBws and the rules and regulation
the SEC.

Section 16(a) Beneficial Ownership Reporting Congice

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

Executive Officers

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

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

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

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

NINTH.

(a)The number of Directors which constitute the whdtard of Directors of the Corporation shall be sastfrom time to time shall
fixed by or in the manner provided in the Bgws, but in no case shall the number be less tiwa@®. Vacancies in the Board of Direct
whether created by increase in the number of Direair otherwise, shall be filled in the mannenvmted in the By-Laws.

(b) Untll the 2015 Annual Meetmq of Stmikders the'-Fhe-D|rectors shaII be d|V|ded |nt0 three classeﬁit—t-he—Aﬁ-m:ra-l—Meeﬂﬁg—«

which shall be deS|qnated the "first class," tr[a:txld class" and the "third class each class)ktb dffice until its successors are elected

gualified. At each Annual Meeting of Stockholderfopto the 2013Annual Meeting of Stockholders, successors to tasscof Directors
whose term expires in that yeawill be elected for a thregear term. Vacancies in any class that occur gdahe expiration of the th
current term of such class, if filled by the BoafdDirectors, shall be filled for the remainderthé full term of such class. If the numbe
Directors is hereafter changed, any increase oredse in Directors shall be apportioned among thsses so as to establish or mair
equality in number among the classes and any additDirector elected to any class shall hold effior a term which shall coincide with -
term of such class. Where the number of Directorsstituting the whole board is such that it is imgible to establish or maintain comp
equality in number among the classes, the increadecrease in Directors shall be apportioned antloaglasses so as to maintain all cle
as nearly equal in number as possible and so tieathird class does not have more members thaerditle first or second class, and
second class does not have more members thangheldiss.

(c) Beginning with the 2013 Annual Meeting of Stholders, successors to the class or classes oftBisewhose term expires in t
year will be elected for a term expiring at the @rnual Meeting of Stockholders. Beginning witke th015 Annual Meeting of Stockholde
the classification of the Board of Directors sltfse, and the Board of Directors shall be eleatedch Annual Meeting of Stockholders
a term expiring at the next Annual Meeting of Stualklers.

(d) Subiject to the rights of holders of any sené®referred Stock, if any, to elect additional édirors under specified circumstan
(i) prior to the 2015 Annual Meeting of Stockholglethe holders of a majority of the combined votougver of the then outstanding stocl
the Corporation entitled to vote generally in thecgon of Directors may remove any Director, batyofor cause and (ii) from and after
2015 Annual Meeting of Stockholders, the holdera afajority of the combined voting power of thertlmitstanding stock of the Corporai
entitled to vote generally in the election of Di@s may remove any Director, with or without cause
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Impartant Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Repart, Natice & Proxy Statement iaf
are available at www proxyvote.com .

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

The undersigned hereby appoints as hisher prowes. with powers of substitution and revocation, W, H, Helmerich, ll. Hans Halmerich, and
Seven R Mackey, and each of them (the "Proxies”). to vole all shares of Helmerich & Payne, Inc.. which the undersigned waould be entilbad
to vote at the Annual Meeting of Steckholders of Helmerich 8 Payne, Inc., to be held at Boulder Towers, Granite Room. 15t Floor, 1437
South Boulder Avenue, Tulsa, Oklahoma, on Wednesday, March 7, 2012, ab 12:00 noon, Tulsa time, and all adjaumments theraal,

THIS PROXY WILL BE VOTED AS SPECIFIED OR, IF NO CHOICE 15 SPECIFIED, FOR THE THE ELECTION OF THE FULL SLATE OF
DIRECTORS AND FOR PROPOSALS 2, 3 AND 4, IF ANY OTHER MATTER SHCOULD PROPERLY BE BROUGHT BEFORE THE
MEETING, THE PER30NS NAMED AS PROXIES WILL VOTE ON SUCH MATTERS IN ACCORDANCE WITH THEIR BEST JUDGMENT.

o

B Address change/commants:

= =
=

=

~

=

o

-] N
= A
8 {If you noted any Address Changes andfor Comments abave, ploase mark corresponding bax on the reverse side. )
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Continued and to be signed on reverse side

QuickLinks

1437 South Boulder Avenue Tulsa, Oklahoma 74



NOTICE OF ANNUAL MEETING OF STOCKHOLDER!

1437 South Boulder Avenue Tulsa, Oklahoma 74119

PROXY STATEMENT

PROPOSAL 1 — ELECTION OF DIRECTORS

CORPORATE GOVERNANCE

EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS

Summary Compensation Table

Grants of Plan-Based Awards in Fiscal 2011

Outstanding Equity Awards at Fiscal 2011 Year-End

Option Exercises and Stock Vested in Fiscal 2011

PENSION BENEFITS FOR FISCAL 2011

NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 20:

POTENTIAL PAYMENTS UPON CHANGE-IN-CONTROL

DIRECTOR COMPENSATION IN FISCAL 2011

Director Compensation Table

Outstanding Equity Awards at Fiscal 2011 Year-End

Equity Compensation Plan Information

PROPOSAL 2 — RATIFICATION OF APPOINTMENT OF INDEPENENT AUDITORS

Submitted By The Audit Committee

PROPOSAL 3 — ADVISORY VOTE ON EXECUTIVE COMPENSATND

PROPOSAL 4 — APPROVAL OF AN AMENDMENT TO THE COMPARS AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION TO IMPLEMENT A STAGGERED DECLASSIFICAON OF THE BOARD OF DIRECTORS OVER A THREE-
YEAR PERIOD BEGINNING WITH THE COMPANY'S 2013 ANNUAMEETING OF STOCKHOLDERS

Appendix A

Amendment to Amended and Restated Certificate adrfporation of Helmerich & Payne, Ir



