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HELMERIGH € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting twfcRholders of Helmerich & Payne, Inc. (the "Comganwill be held at Boulder Tower:
H&P Conference Center, Eleventh Floor, 1437 Souwhl&er Avenue, Tulsa, Oklahoma, at 12:00 noon, d'tilme, on Wednesday, March 6,
2013, for the following purposes:

1. To elect four Directors comprising the class ofddtors of the Company known as the "First Classafone-year term
expiring in 2014.

2. To ratify the appointment of Ernst & Young LBR our independent auditors for fiscal 2013.

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

4. To consider, if properly presented, a non-bigditockholder proposal to adopt a majority vostandard in the election of

Directors of the Company.

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

In accordance with the By-laws, the close of bussmen January 10, 2013, has been fixed as thedrdete for the determination of the
stockholders entitled to notice of, and to votesatd meeting. The stock transfer books will nosel

The Company is pleased to take advantage of ties nflthe Securities and Exchange Commission @GB£") that allow issuers to furnish
proxy materials to their stockholders on the Inéérithe Company believes these rules allow it twigle you with the information you need
while lowering the costs of delivery and reducihg environmental impact of the Annual Meeting. TQwmpany is mailing to most of its
stockholders a Notice of Internet Availability ofdRy Materials, rather than a paper copy of thexpistatement and 2012 Annual Report to
Stockholders. The notice contains instructions @ to access the proxy materials, vote and obifayou so desire, a paper copy of the pr
materials.

YOUR VOTE IS IMPORTANT! WHETHER OR NOT YOU EXPECT T O BE PRESENT AT THE MEETING, PLEASE VOTE AS
PROMPTLY AS POSSIBLE SO THAT WE MAY BE ASSURED OF A QUORUM TO TRANSACT BUSINESS. YOU MAY VOTE
BY USING THE INTERNET OR TELEPHONE, OR BY SIGNING, DATING AND RETURNING THE PROXY MAILED TO
THOSE WHO RECEIVE PAPER COPIES OF THIS PROXY STATEM ENT. IF YOU ATTEND THE MEETING, YOU MAY
REVOKE YOUR PROXY AND VOTE IN PERSON.

BY ORDER OF THE BOARD OF DIRECTOR

—or Aty

STEVEN R. MACKEY
Secretary

Tulsa, Oklahoma
January 22, 201
Important Notice Regarding the Availability of Proxy Materials

for the Stockholder Meeting to be held on March 62013

This proxy statement and our 2012 Annual Report t&Stockholders are available atvww.proxyvote.com






HELMERIGH € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

PROXY STATEMENT

General Information

As a stockholder of Helmerich & Payne, Jiyau are invited to attend the Annual Meeting tifcRholders on March 6, 2013 (the
"Annual Meeting") and vote on the items of busindsscribed in this proxy statement. The proxy isdsolicited by and on behalf of the
Board of Directors of Helmerich & Payne, Inc., amitl be voted at the Annual Meeting. Throughoustproxy statement, Helmerich &
Payne, Inc. is referred to as the "Company," "WeLlt" or "us."

Important Notice of Electronic Availability of Matials

As permitted by the rules of the SEC, we are makingur 2012 Annual Report to Stockholders and this ppxy statement available
to stockholders electronically via the Internet athe following website:www.proxyvote.comMost stockholders will not receive printed
copies of the proxy materials unless they requesnt Instead, a Notice of Internet AvailabilityProxy Materials ("Notice"), which was
mailed to most of our stockholders, explains how gtay access and review the proxy materials andyoanmay submit your proxy on the
Internet. If you received the Notice, you will reteive a printed copy of the proxy materials usgsu request it by following the
instructions for requesting such materials conthinghe Notice. Stockholders who requested papgies of proxy materials or previously
elected to receive proxy materials electronicaityrtbt receive the Notice and are receiving thexproaterials in the format requested. The
Notice and the proxy materials are first being madslable to our stockholders on or about Jan@arn2013

Annual Meeting Information

Our Annual Meeting will be held at Bouldeswers, H&P Conference Center, Eleventh Floor, 188idth Boulder Avenue, Tulsa,
Oklahoma, at 12:00 noon, Tulsa time, on Wedneddaych 6, 2013, unless adjourned or postponed. Dames to the meeting can be obtai
by calling our Investor Relations department at-948-5531.

Attendance

If your shares are registered directly aryname with the Company's transfer agent, yoeansidered a "stockholder of record". If y
shares are held in a brokerage account, by a ¢restey another nominee, you are considered a fiogaleowner" of those shares. Only
stockholders of record or beneficial owners of@empany's common shares may attend the meetingréomp. If you are a stockholder of
record, you may be asked to present proof of ifleation, such as a driver's license. Beneficiahers must also present evidence of share
ownership, such as a recent brokerage accountnfirdtatement. All attendees must comply with oanding rules, which will be distributed
upon entrance to the Annual Meeting. Even if yangb attend the Annual Meeting, we recommendytbatalso vote by proxy as described
in this proxy statement so that your vote will loeisted if you later decide not to attend the Anriaéting.

Items of Business at Annual Meeting

The Items of business scheduled to be vareat the Annual Meeting are:
Proposal — The election of Directors

Proposal — The ratification of the appointment of Ernst & YaubLP as our independent auditors for fiscal 2(



Proposal :— The advisory vote on executive compensation;

Proposal 4 — The consideration, if properly presented, of a bording stockholder proposal to adopt a majoritsing standard in tt
election of Directors

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

Board Recommendation on Voting

Our Board of Directors recommends that yoie your shares FOR the nominees for electiohédoard under Proposal 1, and FOR
Proposals 2 and 3. As explained below, our Boafdiafctors makes no recommendation with respeebtimg on Proposal 4.

Voting Information

Record date and quorum.  The holders of a majority of our outstandingc&tentitled to vote at the Annual Meeting muspbesent in
person or by proxy for the transaction of busin&sss is called a quorum. Abstentions and broker-wotes (discussed below) will be
counted for purposes of determining the preseneeqaforum at the meeting. At the close of busimesBecember 10, 2012, there were
106,419,709 issued and outstanding shares of aomom stock, the holders of which are entitled te wate per share on all matters. We |
no other class of securities entitled to vote atrtteeting. Only stockholders of record at the ctifdsusiness on January 10, 2013, will be
entitled to vote at the Annual Meeting.

Submitting voting instructions for shares held in your name (i.e., you are a stockholder of record).  You may vote your shares of
common stock by telephone or over the Internetcivbaves the Company money, or by completing, sggand returning a proxy. A
properly submitted proxy will be voted in accordamndgth your instructions unless you subsequentipke your instructions. If you submit a
signed proxy without indicating your vote, the persoting the proxy will vote your shares accordioghe Board of Director's
recommendation (FOR the nominees listed in thisypstatement as "Nominees for Directors of thetFiiass", FOR Proposals 2 and 3, and
ABSTAIN with respect to Proposal 4).

Submitting voting instructions for shares held in street name (i.e., you are the beneficial owner of your shares).  If you are a beneficial
owner of shares, follow the instructions you reediwm your broker or other organization holdingiyshares in street name. If you want to
vote in person, you must obtain a legal proxy fngyar broker and bring it to the Annual Meetinlj you do not submit voting instructions to
the organization that holds your shares, that aegéion may still be permitted to vote your shatasgeneral, under applicable New York
Stock Exchange rules, the organization that hotis ghares may generally vote on routine matteopd3al 2, the approval and appointment
of the Company's independent auditor, is a routiaéter. However, absent specific instructions flmneficial owners, brokers may not vote
for non-routine matters. Proposal 1, the electibdir@ctors, Proposal 3, the advisory vote on elieelcompensation, and Proposal 4, the
stockholder proposal, are non-routine matters. dfioe, there may be broker non-votes with resgeBroposals 1, 3, and 4.

Revoking your proxy.  Any stockholder giving a proxy may revoke iaty time by submission of a later dated proxyutrsgequent
Internet or telephonic proxy. Stockholders whoradtthe Annual Meeting may revoke any proxy previggsanted and vote in person by
written ballot.

Voting Requirements.  The election of Directors will require the affiative vote of a plurality of the shares of comnstock voting in
person or by proxy at the Annual Meeting. Voteshivitld and broker non-votes will not affect the omte of the election of Directors. With
regard to Proposals 2, 3 and 4, the affirmative wbta majority of shares of common stock presepieirson or by proxy at the Annual
Meeting and entitled to vote thereat is requiredafgproval. A share that is a broker
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non-vote is not considered a share entitled to wotthe particular matter. Therefore, even thouglkdr nonvotes are counted in determini
a quorum, broker non-votes are excluded from tm@ihénator in determining whether affirmative votepresented a majority of those
present and entitled to vote at the Annual Meetigstentions will have the effect of a negativeevot

Each outstanding share of our common stdltlbe entitled to one vote on each matter congideat the meeting. With regard to
Proposal 1, election of Directors, stockholders maig in favor of all nominees, withhold their vetas to all nominees, or withhold their
votes as to specific nominees. The proxies exeautddeturned (or delivered via telephone or oleribternet) can be voted only for the
named nominees. If any one of the nominees is pahdidate at the Annual Meeting, an event whichagament does not anticipate, the
proxies (whether given on an executed and retupnexly, by telephone, or over the Internet) will\ieed for a substitute nominee. With
regard to Proposal 2, ratification of independertitrs, Proposal 3, advisory vote on executive mamsation, and Proposal 4, consideration
of a non-binding stockholder proposal to adopt fonitg voting standard in the election of Directpasstockholder may vote FOR or
AGAINST the matter or abstain from voting on thettea

Vote Tabulation and Results

Broadridge Financial Solutions, Inc. widbulate all votes which are received prior to tateaf the Annual Meeting. We have appointed
two employee inspectors to receive Broadridge'slédion, to tabulate all other votes, and to ceittife voting results. We intend to publish
final results in a Current Report on Form 8-K tofited with the SEC within four business days of thnnual Meeting.

Solicitation of Proxies

The cost of this solicitation will be pdigt us. In addition, arrangements may be made wikdrage houses and other custodians,
nominees, and fiduciaries to send proxies and proaterial to their principals. Solicitation of piex may be made by mail, telephone,
personal interviews or by other means by our offi@nd employees who will not be additionally comgeted therefor.

Other Matters

As of this date, management knows of nan@ass which will come before the meeting other ttheat set forth in the notice of the
meeting. If any other matter properly comes betbeemeeting, the persons named as proxies will @otié in accordance with their best
judgment.




Security Ownership of Certain Beneficial Owne

The following table sets forth the name address of each of our stockholders who, to oankedge, beneficially owns more than 5%
of our common stock, the number of shares benéfi@aned by each, and the percentage of outstanstinck so owned, as of December 10,
2012.

Amount and
Nature of
Name and Address o Beneficial Percent of
Title of Class Beneficial Owner Ownership Class
Common Stock State Farm Mutual Automobile 8,300,569 (1 7.80%

Insurance Company
One State Farm Plaza
Bloomington, Illinois 6171(
Common Stock The Vanguard Group, Inc. 7,270,912 (2 6.83%
100 Vanguard Blvd.
Malvern, PA 1935!
Common Stock BlackRock, Inc. 5,600,754 (& 5.26%

40 East 5249 Street
New York, NY 1002z

(1)  This information is based upon State Farm Mutuabfobile Insurance Company's Schedule 13G Amendfiledtwith the SEC on
January 31, 2012. Of the shares reported as bailgfiowned, State Farm Mutual Automobile Insura@mmpany has sole voting a
dispositive power over 8,257,200 shares and shariélg and dispositive power over 43,369 shares.

(2 This information is based on The Vanguard @rdaoc.'s Schedule 13G Amendment filed with the SiaG-ebruary 8, 2012. Of the
shares reported as beneficially owned, The VangGaodip, Inc. has sole dispositive power over 7,997 shares and shared
dispositive power over and sole voting power 02,920 shares.

(3)  This information is based on BlackRock, Inc.'s Sithe 13G Amendment filed with the SEC on Februa@y2D12. Of the shares
reported as beneficially owned, BlackRock, Inc. ale voting and dispositive power over 5,600, #adras.

Security Ownership of Managemel

The following table sets forth the totahmher of shares of common stock beneficially owngédich of the present Directors and
nominees, our Chief Executive Officer ("CEQ") aridother executive officers named in the Summaryn@ensation Table, and all Directors
and executive officers as a group, and the pewfaiie outstanding common stock so owned by eacii Becember 10, 2012.

Amount and

Nature of Percent of
Directors and Named Executive Officers Title of Class Beneficial Ownership (1) Class (2)
Hans Helmerict Common Stocl 3,851,665 () 3.59%
John W. Lindsa) Common Stocl 432,300 ()
Steven R. Macke Common Stocl 170,845 ()
Juan Pablo Tardi Common Stocl 41,514 ()
Hon. Francis Roone Common Stocl 97,113 ()
John D. Zeglis Common Stocl 54,027 ()
William L. Armstrong Common Stocl 51,631 ()
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Amount and

Nature of Percent of

Directors and Named Executive Officers Title of Class Beneficial Ownership (1! Class (2)

Edward B. Rust, Ji Common Stocl 48,431 (1)

Paula Marshal Common Stocl 34,673 (1)

Randy A. Foutct Common Stocl 21,315 (1)

Thomas A. Petrii Common Stocl 10,286 (1)

Donald F. Robillard, Ji Common Stocl 5,890 (1)

All Directors and Executive Officers as a Gr¢ Common Stocl 4,803,514 (1) 4.45%

(1) Unless otherwise indicated, all shares areaalndirectly by the named person, and he or shediassoting and
investment power with respect to such shares. Stwveed include restricted shares over which tmeetbperson has
voting but not investment power. Stock options Hsldhe named person include options exercisalilem60 days of
December 10, 2012.

(2 Percentage calculation not included if beneficighership is less than one percent of class.

3) Includes options to purchase 895,500 sha®808 restricted shares; 21,511 shares fully vastelér our 401(k) Plan;
37,470 shares owned by Mr. Helmerich's wife an@22 shares held by Mr. Helmerich's children, wébpect to which
he has disclaimed all beneficial ownership; 1,969,8hares held by Mr. Helmerich as Trustee forouarifamily trusts
for which he possesses voting and investment pad#000 shares held by The Helmerich Trust, an l@kiza
charitable trust, for which Mr. Helmerich is a Tiess for which he possesses voting and investmeméipo
108,700 shares held by The Helmerich Foundatio®@ldahoma charitable trust, for which he is a Teestnd possesses
voting and investment power; and 40,000 shares dwygehe lvy League, Inc., of which he is an offieed director ar
possesses voting and investment power.

4 Includes options to purchase 327,750 shares; 26gificted shares; and 9,244 shares fully vesteléruour 401(k)
Plan.

(5) Includes options to purchase 118,000 sha®62b restricted shares; and 3,593 shares fulliedasmder our 401(Kk)
Plan.

(6) Includes options to purchase 19,000 shares; 12g5tficted shares; and 1,124 shares fully vestddrwour 401(k) Plar

(7) Includes options to purchase 23,755 shares an@®6lfares held by entities controlled by Mr. Rooney

(8) Includes options to purchase 34,273 shares.

(9) Includes options to purchase 34,273 shares.

(10) Includes options to purchase 34,273 shares.

(11) Includes options to purchase 34,273 shares.

(12) Represents options to purchase 21,315 shares.

(13) Includes options to purchase 5,286 shares.

(14) Represents options to purchase 5,890 shares.

(15) Includes options to purchase 1,553,588 shares58%g&tricted shares; and 35,472 shares fully dastder our 401(k)

Plan.




PROPOSAL 1 — ELECTION OF DIRECTORS

Our Board of Directors ("Board") is dividedo three classes — First Class, Second ClaskThind Class — whose terms expire in
different years. At the March 7, 2012 Annual Megtaf Stockholders, the stockholders of the Compapproved a proposal to amend the
Company's Amended and Restated Certificate of paration to eliminate the classified board struetaind to provide for the annual election
of Directors. The approved proposal and the Companyrent Amended and Restated Certificate ofrpm@tion provide that the terms of
the Directors of the First Class expire this yaad their successors are to be elected at thisaivieeting for terms of one year. The terms
of the Directors of the Second Class and the T@less do not expire until 2014 and 2015, respégtiemd consequently their successors are
not to be elected at this Annual Meeting. At th&é2@nnual Meeting, Directors of the First and Set@tasses will be elected for terms of
one year. Beginning with the 2015 Annual Meetitg, Board will cease to be classified and all Dwextvill be elected annually for terms of
one year. Upon the conclusion of this Annual Magtthe First Class will be comprised of four Distand the Second and Third Classes of
Directors will be comprised of three Directors each

The Directors belonging to the Second Céassthe Third Class, which are not coming up fection at this Annual Meeting, and
Nominees for Directors of the First Class, aref@gh below. The information that follows, includjmprincipal occupation or employment
the past five or more years and a summary of eadiliidual's experience, qualifications, attribubesskills that have led to the conclusion {
each individual should serve as a Director in lighour current business and structure, is furrdshkigh respect to each nominee and each of
the continuing members of our Board.

Directors of the Second Clas

John D. Zeglis — Mr. Zeglis, age 65, has served as a Directth®fCompany since 1989. From 1999 until his
retirement in 2004, Mr. Zeglis served as Chief Exe Officer and Chairman of the Board of AT&T \Wfiess
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 anidr3executive Vice President from 1996 to 1997 Sediior
Vice President and General Counsel from 1986 t®1RB. Zeglis is presently a Director of State Faviutual
Automobile Insurance Corporation, Telstra Limitedia he Duchossois Group. He is a former DirectaBebrgia-
Pacific Corporation (2001-2005), Sara Lee Corporafll998-2000) and lllinois Power Company (1992&)99
Through his past service as a chief executive @ffit a major corporation and service as a Direafttarge, publich
traded multinational corporations, Mr. Zeglis brings to the Bbkrge company leadership, expertise and expe
in many areas including corporate governance, anermgl business and financial strategic oversigig. Board
believes Mr. Zeglis provides significant insightlaguidance to the Board and the Company and hasettessary
expertise with respect to executive compensatiottemsato serve as the Chairman of the Human Ressurc
Committee of the Board of Directors.

William L. Armstrong — Mr. Armstrong, age 75, has served as a Directth®Company since 1992. He has t
the President of Colorado Christian University si2006 and was Chairman of the Board of Truste&eaker-
based Oppenheimer Funds from 2003 to 2012. Mr. &ong has started or purchased a number of prfirate
including four mortgage banking firms and was foriméhe Chairman of Cherry Creek Mortgage Compdrng
1990-2009). Mr. Armstrong has been a Director »fpgiblic companies and chairman/owner/operatohioteten
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 Regtatives
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 gowerce. The Board believes Mr. Armstrong's backgrqumodides
the necessary expertise to serve as the Chairntéwe dfominating and Corporate Governance Committdle
Board of Directors.

Thomas A. Petrie — Mr. Petrie, age 67, has served as a Directtii@fCompany since 2012. He is Chairman of
Petrie Partners, LLC, a Denver-based investmerkibgrirm that offers financial advisory servicesthe oil and
gas industry. In 1989, Mr. Petrie co-founded Pdaekman & Co., an energy investment banking fisinere he
served as Chairman of the Board and Chief Exec@ifieer from 1989 to 2006. Mr. Petrie served adee
Chairman of Merrill Lynch following the merger o&®ie Parkman & Co. with Merrill Lynch in 2006. MPetrie
also served until 2012 as Vice Chairman of BanRmierica following Bank of America's acquisition iderrill
Lynch in 2009. Mr. Petrie has been an active advasomore than $200 billion of energy related mesgand
acquisitions, including many of the largest. TheaBbbelieves that Mr. Petrie's significant finaheiad energy



industry experience enables him to provide valuaipet and guidance into many aspects of the algas industry

Directors of the Third Clas:

Donald F. Robillard, Jr. — Mr. Robillard, age 61, has served as a Direstdhe Company since 2012. He has
served since 2007 as Senior Vice President and Emancial Officer of Hunt Consolidated, Inc., avate
international company with interests in oil and gaploration and production, refining, real estdg¢gelopment,
private equity investments and land. He is alsaradbor of Hunt Consolidated, Inc. and Hunt Oilrmany.

Mr. Robillard is a Certified Public Accountant aad active member of Financial Executives Intermatiavhere he
is a national director and Chairman of the Comnaitia Private Company Policy. Through his servica ekief
financial officer at a major corporation directitige treasury, finance, planning, insurance andwtory functions,
the Board believes that Mr. Robillard brings to Baard large company leadership, financial expedisd
experience in the oil and gas industry.




Hon. Francis Rooney — Amb. Rooney, age 59, has served as a Directhreo€ompany since 2008. He is the
Chief Executive Officer of Rooney Holdings, Incgléing company with interests in construction, damgion
management, and electronics. Amb. Rooney is alBioegtor of Vetra Energy Group, LLC (since 2009 bpcly
traded Laredo Petroleum, Inc. (since 2010) andmegiously a board member of publicly traded Bahklorida
Corporation (2008-2009), Cimarex Energy Co. (200258), and BOK Financial Corporation (1995-2005).isla
trustee for The Center for the Study of the Presigieand Congress, in Washington D.C. Amb. Rooneyrnember
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 Companynfl 996 to 2005 when he assumed service as an Aata:
Amb. Rooney serves or has served on several nahanaf private industry boards. The Board beligias Amb.
Rooney's broad business and financial experiendesauvice as a Director of several, publicly tradecporations
enables him to provide the Board and the Compatty wéluable input and guidance.

Edward B. Rust, Jr. — Mr. Rust, age 62, has served as a Directorefdbmpany since 1997. Mr. Rust has been
Chairman of the Board (since 1987) and Chief Exeeudfficer (since 1985) of State Farm Insurancen@anies,
the largest insurer of automobiles and homes iftUthited States. Mr. Rust was also President okEStatm
Insurance Companies from 1985 to 1998, and watenteel President in 2007. He has been a Director of
Caterpillar, Inc. (manufacturer of construction anithing equipment) since 2003 and a Director of MwGraw-Hill
Companies, Inc. (global information services previgerving the education, financial services argirtass
information markets) since 2001. His role as chiagcutive officer at a major corporation and exgrece as a
Director of large, publicly traded multi-nationairporations enables Mr. Rust to provide significaput and
guidance to the Board and the Company. The BodreMes that Mr. Rust's significant financial andsimess
experience is valuable to the Board and the Compadyprovides the necessary expertise to servéaisnian of
the Audit Committee of the Board of Directors.




Nominees for Directors of the First Clas

Hans Helmerich — Mr. Helmerich, age 54, has served as Chief Exee®fficer of the Company since 1989 and
Chairman of the Board since 2012. Mr. Helmerichlesn a director of the Company since 1987 andedeas
President from 1989 to 2012. He also holds post@iChairman and Chief Executive Officer of sulzsig
companies. Mr. Helmerich is a director of Atwoode@nics, Inc., a publicly traded company engagetdéarbusines
of international offshore drilling, and Cimarex Egg Co., a publicly traded energy exploration anadpiction
company. He is also a trustee of The Northwesteutul Life Insurance Company. He is a graduateatibouth
College and completed the Harvard Business Schogir®m for Management Development. The Board betiev
that Mr. Helmerich brings to the Board and the Campin-depth experience as a business executieioontract
drilling industry. For over 20 years, as CEO, Melierich has provided continuity of leadership atrdtegic visiol
which has resulted in the Company's significantgincand outstanding peer performance.

John W. Lindsay — Mr. Lindsay, age 52, has served as PresidenCénef Operating Officer of the Company
since 2012. He also holds the position of Presidéntibsidiary companies. Mr. Lindsay joined ther@any in
1987 and has served in various positions inclufiieg President, U.S. Land Operations (1997-2006)te
Company's wholly-owned drilling subsidiary Helméri& Payne International Drilling Co., Executive ¥ic
President, U.S. and International Operations (20083), and Executive Vice President and Chief QpegaDfficer
of the Company (2010-2012). He has been a Direxfttire Company since 2012. He is a graduate obthieersity
of Tulsa and holds a Bachelor of Science degré&etmleum Engineering. The Board believes thatlMidsay
brings to the Board and the Company significanvkedge and experience in the contract drilling istoyt

Paula Marshall — Ms. Marshall, age 59, has served as a DiredtttreoCompany since 2002. She has served since
1984 as the Chief Executive Officer of The Bama @anies, Inc., a major bakery product manufactucmmpany
with multiple facilities in the U.S. and China. Shas a Director of publicly held BOK Financial Corption from

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

Fidelity Corporation (insurance holding companw2D01, Ms. Marshall chaired the Tulsa Chamberah@erce.
Through her company leadership expertise, busin@sisground and entrepreneurial experience, thedBoglieves

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




Randy A. Foutch — Mr. Foutch, age 61, has served as a DirecttlhefCompany since 2007. In 2007, Mr. Foutch
founded Laredo Petroleum, Inc., a publicly tradeid-&ontinent focused oil and natural gas exploratiad
production company, where he serves as Chairm#éred8oard 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 foundedidtaPetroleum, Inc. and served as its Presidetilt lanuary
2001, when it was sold to Newfield Exploration,.lkcom 2006 to 2011, Mr. Foutch served as a Direuftdill
Barrett Corporation, a publicly traded exploratamd production company. Mr. Foutch also servesoersl
nonprofit and private industry boards. As a restilIr. Foutch's service as a chief executive offied in other
executive positions and as a director of sevetara 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 induesi

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

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

The Board has adopted Corporate Govern@nddelines to address significant corporate goweraassues. The guidelines, as well a
Board committee charters, our Code of Business Garahd Ethics, applicable to all our Directordjoefrs, and employees, the Code of
Ethics for Principal Executive Officer and Seniand&ncial Officers, the Related Person Transactioities and Procedures, the Foreign
Corrupt Practices Act Compliance Policy, and carfaidit Committee Practices are available on oupsite, www.hpinc.com, under the
"Governance" section. The information on our webistnot incorporated by reference in this proagesnent. A printed copy of the above
mentioned documents will be provided without chargen written request to our Corporate Secretary.

Our Corporate Governance Guidelines progifilamework for our corporate governance initieéiand cover topics such as director
independence and selection and nomination of direeindidates, communication with the Board, Baamthmittee matters, and other aree
import. Certain highlights from our Corporate Gawance Guidelines, as well as other corporate ganesmatters, are discussed below.

Director Independenct

Our Corporate Governance Guidelines prothdé a majority of the Board must meet the reguéets for being an independent director
under the listing standards of the New York StogkHlange ("NYSE") and applicable law, including tequirement that the Board
affirmatively determine that the Director has natenial relationship with us. To guide its deterntioa of whether a Director is independent,
the Board has adopted the following categoricalddads:

A Director will not be independent if;

. the Director is, or has been, within the last threars, our employee, or an immediate family menyesr has been within the
last three years, our executive officer;

. the Director has received, or an immediate famiémber has received, during any twelve-monthoplenithin the last three
years, more than $120,000 in direct compensatmm fis, other than Director and committee fees amdipn and other forms
of deferred compensation for prior service (prodidach compensation is not contingent in any waganiinued service);

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

who personally works on the Company's audit;

. the Director or an immediate family member wathin the last three years a partner or employes fain that is our internal
or external auditor and personally worked on outitawithin that time;

. the Director or an immediate family member is, as lheen within the last three years, employed axacutive officer of
another company where any of our present execaffieers at the same time serves or served orctirapany's compensation
committee; or

. the Director is a current employee, or an imratdfamily member is a current executive officéra company that has made

payments to, or received payments from, us for @myor services in an amount which, in any oflts three fiscal years,
exceeds the greater of $1,000,000 or two percén} (i such other company's consolidated gross i@&en
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In addition, the following commercial anldbaeitable relationships will not be considered miateelationships that would impair a
director's independence:

. the Director (or an immediate family member of Bieector) is, or during the last fiscal year hagean affiliate or executive
officer of another company (including banks or fingl institutions) to which we were indebted, @mthich such other
company was indebted to us, during the last oretiffiscal year and the total amount of indebtesluéd not exceed two
percent (2%) of the total consolidated assets@frtlebted entity at the end of such fiscal year;

. the Director (or an immediate family member of Bieector) is, or during the last fiscal year hagiean executive officer,
director or trustee of a charitable organizatiorerehour annual discretionary charitable contrimgito the charitable
organization, in the last or current fiscal yeat dot exceed the greater of $1,000,000 or two pei@86) of that organization's
consolidated gross revenues;

. the Director (or an immediate family member of adotor) is a member of, employed by, or of coutsel law firm or
investment banking firm that performs servicesusyprovided the payments made by us to the firrmdwa fiscal year do not
exceed two percent (2%) of the firm's gross reverioethe fiscal year, and the Director's relatfopswith the firm is such that
his or her compensation is not linked directlyratifectly to the amount of payments the firm reesifrom us; or

. a relationship arising solely from a Directqssition as a director of another company that gegan a transaction with us
shall not be deemed a material relationship orstration that would cause a Director to not be iedépnt.

Finally, a Director who is a member of dwrdit Committee will not be independent if such &itor: (i) other than in his or her capacity
as a member of the Audit Committee, the Board graaher Board committee, accepts directly or inttigeany consulting, advisory or other
compensatory fee from us or any subsidiary (exfepietirement benefits to the extent permittecapplicable rules of the SEC); or (ii) is an
affiliated person (as defined by the SEC) of uaryy subsidiary.

Generally, relationships not addressechbyNY SE rules or otherwise described above willaztse an otherwise independent Director
to be considered not independent. For relationghigitsdo not fall within the categories delineaéédve, the Directors who are otherwise
independent under the guidelines will determinetiviiea relationship is material and, therefore, twbethe Director would be independent.

In determining the independence of Ms. Mallsand Messrs. Armstrong, Foutch, Petrie, Rotll&ooney, Rust, and Zeglis, the Board
of Directors considered (i) State Farm Mutual Autdmte Insurance Company's ownership of our comneocksand that it previously held
approximately $3 million of our long-term unsecudsbt, (i) Mr. Rust's position as Chairman, Presidand Chief Executive Officer of State
Farm Mutual Automobile Insurance Company, and {{igt Mr. Zeglis is also a director of State Farmtivl Automobile Insurance
Company. In 2012, the Company re-paid the debt nelfitate Farm Mutual Automobile Insurance Compdie Board of Directors also
considered that the Company, through its wholly esveubsidiary, has provided contract drilling seggito Hunt Oil Company (of which
Mr. Robillard is an officer and director) and Laoeetroleum, Inc. (of which Mr. Foutch is an offiemd director). Payments made to the
Company by those entities have not exceeded tweepeof the consolidated gross revenues of suétiesnduring any applicable fiscal year.
The Board of Directors also considered that the gamyg in 2012 made charitable contributions to therfias Gilcrease Museum.

Messrs. Foutch and Petrie are members of the NatiBward of the museum. The donation was less $1s600,000.
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After applying the standards set forth abovour Corporate Governance Guidelines, the Bdatdrmined that Ms. Marshall and
Messrs. Armstrong, Foutch, Petrie, Robillard, Rgoiust and Zeglis, our current directors, had rademal relationship with the Company
and that each is independent under the categatmadlards and the applicable requirements of th8ENanhd applicable law.

Director Identification, Evaluation, and Nominatior

General Principles and ProceduredVe are of the view that the continuing sena€egualified incumbents promotes stability and
continuity in the boardroom, contributing to theaBd's ability to work as a collective body, whiigigg us the benefit of familiarity and
insight into our affairs that our Directors have@nulated during their tenure. Accordingly, theqass for identifying nominees shall reflect
our practice of re-nominating incumbent Directotsovcontinue to satisfy the Nominating and Corpofad@ernance Committee's
("Committee") criteria for membership on the Boamthom the Committee believes continue to make ingpdrcontributions to the Board,
and who consent to continue their service on tharé&o

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

. consider if the Director continues to satisfg thinimum qualifications for director candidatessasforth in the Corporate
Governance Guidelines;

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

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

If the Committee determines that (i) aruimbent Director consenting to re-nomination corgmto be qualified and has satisfactorily
performed his or her duties as Director duringghereding term, and (ii) there exist no reasor@uding considerations relating to the
composition and functional needs of the Board wbale, why in the Committee's view the incumberdgtl not be re-nominated, then the
Committee will, absent special circumstances, psefbe incumbent Director for re-election.

The Committee will identify and evaluatemeandidates for election to the Board where tier® qualified and available incumbent,
including for the purpose of filling vacancies odecision of the Directors to expand the size efBloard. The Committee will solicit
recommendations for nominees from persons thaCtmmittee believes are likely to be familiar withadjfied candidates. The Committee
may also determine to engage a professional séiamtio assist in identifying qualified candidates.

As to each recommended candidate that tmendittee believes merits consideration, the Conemittill:

. cause to be assembled information concerninpalckground and qualifications of the candidate;
. determine if the candidate satisfies the minimqualifications required by our Corporate Goverra@uidelines;
. determine if the candidate possesses any of ttafispgualities or skills that the Committee belgsvmust be possessed by one

or more members of the Board;

. consider the contribution that the candidate caaxpected to make to the overall functioning of Breard; and
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. consider the extent to which the membership ottdmlidate on the Board will promote diversity amtimg Directors.

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

Stockholder RecommendationsThe Committee shall consider recommendationth®nomination of qualified Directors submitted
by holders of our shares entitled to vote geneiallfe election of Directors. The Committee wilg consideration to these
recommendations for positions on the Board whezelbmmittee has determined not to re-nominate hfigdaincumbent Director.

For each annual meeting of stockholderss Gbmmittee will accept for consideration only seeommendation from any stockholder or
affiliated group of stockholders. The Committeel willy consider recommendations of nominees foe&lor who satisfy the minimum
qualifications prescribed by our Corporate Govecea@uidelines.

Only those recommendations whose submigsiomplies with the following procedural requirenegentll be considered by the
Committee: (1)Stockholder Nominations to the Committee . The Committee will consider qualified nomineesammended by stockholders
who may submit recommendations to our Corporatee®ay at our headquarters address. To be conditigrthe Committee, stockholder
nominations must be submitted before our fiscatygea and must include the information listed inggaaph 2(i) and (ii)(a), (c) and
(d) below, together with a statement of the nundfeshares of our stock beneficially owned by tleekholder making the nomination and by
any other supporting stockholders. (@pckholder Nominations at the Annual Meeting . Our By-laws provide that any stockholder who is
entitled to vote for the election of Directors ahaeting called for such purpose may nominate perémr election to the Board. A stockhol
desiring to nominate a person or persons for eledt the Board must send a timely (see 2014 Ankegting/Stockholder Proposals on
page 46) written notice to the Corporate Secretatiing forth in reasonable detail the followiniy:as to each person whom the stockholder
proposes to nominate for election all informatiefating to such person that is required to be ohetlin a proxy statement filed pursuant to
the proxy rules of the SEC (including such persamien consent to being named in the proxy stat@ms a nominee and to serving as a
Director if elected); and (ii) as to the stockhaldering notice (a) the name and address of thekbmder making the nomination, (b) a
representation that the stockholder is a holdeeodrd of our stock entitled to vote at such megtind intends to appear in person or by p
at the meeting to present the nomination, (c) thgscor series and number of shares of our cagtdek which are owned beneficially or of
record by the stockholder, and (d) a descriptioallorrangements or understandings between tlo&tsdtder and any other person or persons
(naming such person or persons) pursuant to whiglmdmination is to be made by the stockholder.

Candidates for Director who are properlyoramended by our stockholders will be evaluatetiénsame manner as any other candidate
for Director. The Committee may require the cantfida furnish other information as the Committeg/memsonably request to assist the
Committee in determining the eligibility of the chdate to serve as a Director. The Committee (emptiesiding officer at any meeting of the
stockholders) may disregard the purported nominaifaany person not made in compliance with theeequures.

Director Qualification Standards

All persons nominated to serve as one ofirectors should possess the following minimunaldications more fully discussed in our
Corporate Governance Guidelines. Specificallycatididates:

. must be individuals of personal integrity andiedl character;
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. should be free of conflicts of interest that womldterially impair his or her judgment;

. must be able to represent fairly and equally abwf stockholders;

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

. must have sound judgment;

. must have a general appreciation regarding nisgoies facing public companies of a size and dipe& scope similar to ours;
. must have, and be prepared to devote, adequatdd the Board and its committees; and

. must not conflict with any of our term or agmilis for Directors.

The Committee will also ensure that:

. at least a majority of the Directors serving at ime on the Board are independent, as definedruhdeules of the NYSE ai
applicable law;

. at least three of the Directors satisfy the finahliferacy requirements required for service anAudit Committee under the
rules of the NYSE; and

. at least some of the independent Directors leaperience as senior executives of a public ortanbial private company.

Our Corporate Governance Guidelines alsoige, in lieu of a formal diversity policy, thas @art of the nomination process, the
Committee will consider diversity in professionaldiground, experience, expertise, perspective,gegaler, and ethnicity with respect to
Board composition as a whole. With respect to digrwe place particular emphasis on identifyiagdidates whose experiences and talents
complement and augment those of other Board memibi#rsespect to matters of importance to the CamgplVe attempt to balance the
composition of the Board to promote comprehensoresideration of issues. Our current Board compmsitichieves this through widely
varying levels and types of business and industpegence among current Board members. We morisocomposition and functioning of
our Board and Committees through both an annu@wesf our Corporate Governance Guidelines andfeesaluation process undertaken
each year by our Directors.

The foregoing qualification attributes ardy threshold criteria, however, and the Committéealso consider the contributions that a
candidate can be expected to make to the colleftiivetioning of the Board based upon the totalitthe candidate's credentials, experience,
and expertise, the composition of the Board atithe, and other relevant circumstances.

Board Leadership Structuri

The Company's By-laws provide that, in gaheany two or more offices may be held by the s@®@rson, including the offices of
Chairman of the Board ("Chairman") and CEO. TherBdeelieves that this flexibility in the allocatiafi the responsibilities of these two
roles is beneficial and enables the Board to attepleadership function to changing circumstankrsHans Helmerich currently holds the
positions of Chairman and CEO at the Company. Mtni¢rich has served as a Director since 1987 acahbe the Chairman in 2012. He |
served as the Company's CEO since 1989 and wagdlsalent from 1989 to 2012. Mr. Helmerich, who basr 20 years of successful
experience as CEO and possesses in-depth knowdédge Company, its operations and the evolvintiinigiand energy industry, has been
responsible for the general supervision, directind control of the Company's business and affalvs.Board believes that the interests of all
stockholders are best served at this time by theéeisship model of a combined Chairman and CEO €kperience and
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knowledge of Mr. Helmerich provides the Board amel Company with continuity of leadership that haatded the Company's success for
more than 20 years.

In addition, the Board has demonstratedatemitment and ability to provide independent sigdit and management. We believe that
the most effective board structure is one that exsjzles board independence and ensures that the¢sdaliberations are not dominated by
management. With the exception of Messrs. HelmaithLindsay, our Board will be composed entirdlindependent Directors. Each of
our standing Board committees is comprised of amgpendent Directors. Further, while the Boardsdugt currently have a lead
independent Director, it appoints a presiding, pefelent Director for each executive session oBiberd when it meets without
Messrs. Helmerich and Lindsay. While the Boardehads this practice provides for independent ledilessithout the need to designate a
single lead director, the Board may examine duidg3 whether the appointment of a lead Directorldv@emhance the Board's effectiveness.
Our Board's oversight of risk management (discubséalv) has had no effect on our leadership stradiudate.

Board Meeting Attendanc

There were four regularly scheduled mestiofgthe Board held during fiscal 2012. We reqeiaeh Director to make a diligent effort to
attend all Board and Committee meetings as walha#\nnual Meeting of the Stockholders. All but tefoour then sitting Directors attended
the 2012 Annual Meeting of the Stockholders. Dufisgal 2012, no incumbent Director attended fethan 75% of the aggregate of the total
number of meetings of the Board and its committdaghich he or she was a member.

Board Committee:

Messrs. Rust (Chairman), Foutch, Robiland Rooney are members of the Audit Committee.Bdwrd has adopted a written charter
for the Audit Committee. The primary functions bétAudit Committee are to assist the Board in ffirifj its independent and objective
oversight responsibilities of financial reportingdainternal financial and accounting controls af @ompany and to monitor the qualificatic
independence, and performance of our independgisteecd public accounting firm. The Board has aeteed that Mr. Edward B. Rust, Jr.
is an "audit committee financial expert" as defilbgdhe SEC. During the fiscal year ended Septer@®e2012, the Audit Committee held
twelve meetings.

Ms. Marshall and Messrs. Armstrong, Petrid Zeglis (Chairman) are members of the Human iRess Committee (which functions as
our compensation committee). The Board has adaptedtten charter for the Human Resources Commifthe primary functions of the
Human Resources Committee are to evaluate therpeafee of our executive officers, to review and endk&cisions regarding compensation
of our executive officers and make recommendatiegarding compensation of nemployee members of our Board, and to review arkke
recommendations or decisions regarding incentivepamsation and equityased compensation plans. The Human Resources Geemiay
not delegate any of its authority to other persansommittees. During the fiscal year ended Sepézrd, 2012, the Human Resources
Committee held six meetings.

Ms. Marshall and Messrs. Armstrong (Chammé&outch, Petrie, Robillard, Rooney, Rust, andlideare members of the Nominating :
Corporate Governance Committee. The Board has edapivritten charter for the Nominating and Corpof@overnance Committee. The
primary functions of the Committee are to idenafyd to recommend to the Board the selection ofdlorenominees for each annual meeting
of stockholders or for any vacancies on the Boardhake recommendations to the Board regardingdioption or amendment of corporate
governance principles applicable to us, and tesatis® Board in developing and evaluating potewgaididates for executive positions and
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generally oversee management succession plannimghdxhe fiscal year ended September 30, 2012\tdminating and Corporate
Governance Committee held four meetings.

The non-management Directors, in fiscalZ@et in executive session without managemerdr pwieach regularly scheduled Board
meeting. Mr. Armstrong was presiding Director frexecutive sessions.

Transactions with Related Persons, Promoters andt@ia Control Persons

The Company has adopted written RelateddPefransaction Policies and Procedures. The Alatitmittee is responsible for applying
such policies and procedures. The Audit Commitsservs all transactions, arrangements, or relaligssn which the aggregate amount
involved will or may be expected to exceed $120,008ny fiscal year, the Company is a participant] any related person has or will have a
material direct or indirect interest. In generalekated person is any Company executive officéredor, or nominee for election as a
Director, any greater than 5 percent beneficial @waf our common stock, and immediate family meraladérany of the foregoing.

The Audit Committee applies the applicgidéicies and procedure by reviewing the materietSaf all interested transactions that
require the Audit Committee's approval and eithgaraves or disapproves of the entry into the irstieye transaction, subject to the exceptions
described below. Any member of the Audit Committd® is a related person with respect to a transacthder review may not participate
the deliberations or vote respecting approval tification of the transaction. In determining whetttio approve an interested transaction, the
Audit Committee takes into account, among othetofact deems appropriate, the nature of the relpgrson's interest in the interested
transaction, the material terms of the interestaastaction including whether the interested tramsaés on terms no less favorable than terms
generally available to an unaffiliated third pamtyder the same or similar circumstances, the naditgrof the related person's direct or
indirect interest in the interested transactio,ttateriality of the interested transaction tothis,impact of the interested transaction on the
related person's independence (as defined in ogoCate Governance Guidelines and the New YorkkSEo@hange Listing Standards), and
the actual or apparent conflict of interest of thikated person participating in the transactionctagemplated under our Code of Business
Conduct and Ethics). The following transactionsdegemed to be pre-approved under the applicabieig®bhnd procedures: (i) Director and
executive officer compensation otherwise requiretd disclosed in our proxy statement, (ii) tratisas where all of our stockholders rece
proportional benefits, (iii) certain banking reldtgervices, and (iv) transactions available toesaployees generally. There are no related
person transactions required to be reported inpifusy statement.

Compensation Committee Interlocks and Insider Paitiation

During fiscal 2012, the members of our HarReesources Committee were Ms. Marshall and Mes&snsstrong, Petrie and Zeglis. No
executive officer or member of the Human Resou@asimittee has any relationship covered by the SEGapensation Committee
Interlock and Insider Participation regulations.

Communication with the Board

The Board has established several mearetipitoyees, stockholders, and other interestedpsit® communicate their concerns to the
Board. If the concern relates to our financialestagénts, accounting practices or internal conttbksconcern may be submitted in writing to
the Chairperson of the Audit Committee in carewf Gorporate Secretary at our headquarters addfelss.concern relates to our governz
practices, business ethics, or corporate conduetzancern may be submitted in writing to the Giason of the Nominating and Corporate
Governance Committee in
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care of our Corporate Secretary at our headquaatkhess. If the concern is intended for the piegibirector or the non-management or
independent Directors as a group, the concern raaubmitted in writing to such presiding Directorgooups in care of our Corporate
Secretary at our headquarters address. If the gplstockholder, or other interested person isnenas to which category his or her concern
relates, he or she may submit it in writing to Beard or any one of the Directors in care of ourpooate Secretary at our headquarters
address. Our headquarters address is 1437 SoutieBd\venue, Tulsa, OK 74119.

Each communication intended for any managerar nonmanagement or independent Director(s) or for theeeBoard and received
the Corporate Secretary which is related to ouratfmns will be promptly forwarded to the specifigaity(ies).

The Board's Role in Risk Management

The Audit Committee reviews and discussitls management the Company's processes and pokitiesespect to risk assessment and
risk management, including the Company's enterpigéemanagement program. In addition, the Compamgk oversight process involves
the Board receiving information from managemenaamriety of matters, including operations, legegjulatory, finance and strategy, as well
as information regarding any material risks asgediavith each matter. The full Board (or the appiatp Board committee, if the Board
committee is responsible for the oversight of thadter) receives this information through updatesifthe appropriate members of
management to enable it to understand and mohigo€bmpany's risk management practices. When alBaanmittee receives an update,
the chairperson of the relevant Board committeentspn the discussion to the full Board during Board committee reports portion of the
next Board meeting. This enables the Board an@tdaed committees to coordinate the risk oversiglg.r

Compensation Risk Assessment

Management has undertaken, with input fleenHuman Resources Committee's independent cortp@msonsultant, a review of our
compensation programs and practices applicablé éongloyees, including executive officers, in artie assess the risks presented by such
programs and practices. Management analyzed thkéhlilod and magnitude of potential risks, focusimgporogram elements that may create
risk, including pay mix and amount, performancernnstand goals, the balance between annual andté&ngincentives, the terms of equity
and bonus awards, and change-in-control arrangemené review also took into account mitigatingideas associated with our
compensation programs and practices which incllefaents such as capped payouts levels for bothahiomuses and equity grants under
the Company's stock plan, the Human Resources Cibearsiauthority to exercise negative discretiogrdonus payouts, stock ownership
guidelines aligning the interests of executiveadfs with stockholders, claw-back provisions cargdiin stock plan award and other
agreements, the use of multiple performance messanel multi-year vesting schedules for equity aaar

Management discussed the findings of thleassessment with the Human Resources Committethariull Board. Based on the
assessment, we have determined that our compamgatigrams and practices applicable to all empleyeeluding executive officers, are
aligned with the interests of stockholders, appedply reward pay for performance, and are notaeably likely to have a material adverse
effect on the Company.
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EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS
Summary

During fiscal 2012, the Company, under 6&O's leadership, achieved the highest level admee and income in the Company's his
and record net income in four of the last five gedihe Company's total stockholder return for theqal 2008 through 2012 ranked in the 96
th percentile relative to its peers within the Compsicompensation peer group. For these reasomglhas the CEQ's strategic leadership,
he received a $1,606,036 bonus for fiscal 201haws in both the "Bonus" and "Non-Equity IncentRi&an Compensation" columns in the
Summary Compensation Table on page 29, togethhrbaite salary increase and equity award applitatfiscal 2013. Also, during fiscal
2012, our CEO received a 10.1% base salary incszateat his base salary would approximate the @oryip compensation peer group
median, and was awarded 62,000 non-qualified oti@mmes and 12,000 shares of restricted stockoagnsim the Grants of Plan-Based
Awards in Fiscal 2012 table on page 31.

As a part of its annual review of executteenpensation, perquisites and related matterd;itimean Resources Committee (the
"Committee") terminated effective March 1, 2013% tbompany's executive medical plan. This plan giedireimbursement for deductibles,
co-pays and certain expenses not covered by oig imeslical and dental plans. Upon termination efphan, each executive officer
participant will receive a ontme salary increase of $10,000 as a partial oftsethe loss of this benefit. Consistent with catiive practice
we will pay the cost of annual physical exams far executive officers.

Compensation Process, Philosophy and Objectives

The Committee has the responsibility faakbshing, implementing and monitoring our exeeeittompensation program. All
compensation decisions relating to our CEO, Chieéfcial Officer and the other executive officaderitified in the Summary Compensation
Table ("named executive officers") are made byGbenmittee after soliciting input from all indepemd®irectors. For purposes of deciding
upon named executive officer compensation, the Citteengenerally meets in late November and earlgeler following the end of each
fiscal year to consider bonus compensation foictrapleted fiscal year and salary adjustments aoidyeased compensation awards for the
next calendar year. During these meetings, the dtieeralso approves executive bonus plan performabgectives for the next fiscal year.
Prior to making final compensation decisions, tloen@ittee reviews proposed executive compensatitim tive independent Directors as a
group. Generally, the types of compensation anefitsrpaid to our named executive officers aresdwme as those provided to other key
employees. There are no material individual diffiers in compensation policies and decisions fomaunned executive officers.

The objectives of our executive compensapimgram are to compensate executives in a mahaeadvances the interests of the
stockholders while ensuring that we are able t@aettand retain qualified executives. To that emel have designed our executive
compensation program to reward the achievemertiat-sand long-term corporate goals that enharmekkblder value. The Committee
monitors both performance and compensation to ertbat we maintain our ability to attract and retgilalified executives and that
compensation paid to our executives remains compeetelative to compensation paid to executivesarhpetitor companies. Our
compensation elements consist of:

. Base salary;

. Bonus;

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

We believe the Company should have thetwld recover compensation paid to executive efficand key employees under certain
circumstances. As a result, we have two policiebegsing recoupment of bonus and equity compemsation executive officers and certain
other key employees. The following is a summarthoke policies:

. In the event the Board determines that any fraudtentional misconduct caused or was a substactiaributing factor to a
restatement of our financials, the Board may regréimbursement of any bonus compensation paid txacutive officer or
certain other key employees to the extent the bpaigsexceeded what would have been paid hadribadial results been
properly reported. This policy applies to all boesipaid after September 30, 2008, which coincidke thie fiscal years that are
subject to the restatement; and

. If the Committee reasonably believes that a pawici under our 2005 and 2010 Long-Term Incentiea®("Plans") has
committed certain acts of misconduct, includingitaembezzlement, or deliberate disregard of desror policies, that may
reasonably be expected to result in damage thvasommittee may cancel all or part of any outdtamdward under the Pla
whether or not vested or deferred. Additionallythié misconduct occurs during a fiscal year in Whteere was also an exerc
or receipt of an award under the Plans, the Coramittay recoup any value received from such award.

Role of Executive Officers in Compensatic

The Committee annually evaluates the perémrce of the CEO and determines the CEQ's compens$atight of the objectives of our
compensation program. The CEO provides an annsakament of his performance and the performanteafther named executive
officers, together with his recommendations ashieodompensation of the other named executive offidéhese recommendations are
considered by the Committee when making its comgt@ms decisions. The other named executive offideraot play a role in their own
compensation decisions, other than discussing ithay performance objectives with the CEO. The Exi®e Vice President and General
Counsel and the Vice President, Human Resourcéswélie compensation consultant's annual drafisafompensation analysis and provide
comments for the consultant's consideration. They attend Committee meetings and provide requéstermation to the Committee.

Role of Compensation Consulta

Pay Governance, the Committee's indeperaenpensation consultant, provides at least alntedlearch, market data, and survey
information regarding executive and director congagion. At the Committee's request, Pay Governadeised the Committee on all
principal aspects of executive compensation indgdhe competitiveness of program design and aweliees. It provided the Committee
with a written executive compensation analysis wétspect to the named executive officers. The arittnalysis for fiscal 2012 addressed,
among other things:

. Comparison and assessment of named executicersffcompensation values to peer group proxysamgey data;
. Total shareholder return comparison betweerCibrapany and its peer group discussed below;

. Consultant recommendations; and

. Emerging issues and trends in executive compiensa

The Committee generally reviews the compgaos of the named executive officers in late Nolzemand early December following the
end of a particular fiscal year. During 2012, Pay
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Governance attended one meeting and presentedtisnicompensation analysis and recommendationsritg the named executive
officers.

The Committee's compensation consultanbgerlly provides the Committee with a writtenetitor compensation analysis. The
Committee reviews the analysis and determines vehéthrecommend to our Board a compensation inersasion-employee directors. The
executive officers do not play a role in determinar recommending the amount or form of directanpensation.

Pay Governance reports directly to the Cdtamalthough they may meet with management fiiom to time to gather information or
obtain management's perspective on executive cosatien matters. The Committee has the sole aughamider its Charter to retain, at our
expense, or terminate the compensation consultamyatime. In addition, the Committee may condurcauthorize investigations of matters
within its scope of responsibilities and may retaihour expense, independent counsel or othesadvas it deems necessary.

The Committee has considered the indeparedehPay Governance in light of SEC rules and psep NYSE listing standards. The
Committee requested and received a letter from@&asernance addressing its independence, inclutimdoilowing factors:

. other services provided to us by Pay Governance;

. fees paid by us as a percentage of Pay Goveglsatotal revenue;

. policies or procedures maintained by Pay Govaredhat are designed to prevent a conflict ofrade

. any business or personal relationships betweeimtividual consultants involved in the engagenagd a member of the
Committee;

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

. any business or personal relationships betweeexagutive officers and Pay Governance or the idd@&i consultants involve

in the engagement.
The Committee discussed these considestind concluded that the work of Pay Governancadlidaise any conflict of interest.
Effect of Stockholder Se-on-Pay Vote on Executive Compensation Decisions

The Committee has reviewed the voting tefubm the advisory vote on executive compensgtommonly known as a say-on-pay
proposal) conducted at our 2012 annual meetingpokbolders. At this meeting, more than 94.59%hef\totes cast on the say-on-pay
proposal were in favor of our named executive eficcompensation as disclosed in the proxy statefoethat meeting. The Committee
determined that, given the very high level of suppm changes to our executive compensation asliahd decisions were necessary based
on last year's voting results.

We have determined that our stockholdessilshhave the opportunity to vote on a say-on-papg@sal each year. In the event there is
any significant vote against the compensation ofnramed executive officers as disclosed in the prtatement, the Committee will consider
the concerns of the stockholders in future exeeutivmpensation decisions.

Determining Executive Compensatic

In making compensation decisions, the Caibesnicompares each element of compensation agapesr group of publicly-traded
contract drilling and oilfield service companiesl{ectively "Compensation Peer Group") and agagmstiished survey data. The
Compensation Peer Group consists of companiesthatpresentative of the types of companies teatamnpete against for
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talent. During 2012, Pay Governance conducted @ep@ndent review of our Compensation Peer Groupesammended no changes to that
peer group. The companies included in our CompemsBeer Group are as follows:

e Diamond Offshore Drilling, Inc. ¢ Noble Corporation

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

e Cameron International Corporation e ENSCO PLC

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

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

e FMC Technologies, Inc. ¢ Parker Drilling Company

The Committee also uses survey data tetaastompensation decisions, including those ircsta in which a named executive officer's
position or duties do not match the position oiiekibf Compensation Peer Group executives. Thiseguwtata includes oilfield services,
energy, and general industry data. The surveysarded in Pay Governance's 2012 compensation reposet

2012 Mercer Energy Sector Compensation Survey;

. 2012 Frost Oilfield Manufacturing & Services redry Executive Compensation Survey;

2012 Pearl Meyer & Partners Drilling Management@yr and

2012 Towers Watson Oilfield Services Compensationvey.

The Committee sets target total direct cengation for named executive officers to geneigbgroximate the median level of
compensation paid to similarly situated executivethe companies comprising the Compensation Pesups Variations to this objective
may occur as dictated by corporate performancesrégxmce level, internal equity, nature of dutiesyket factors, and retention issues. At the
time the Committee makes compensation decisionsgis prior fiscal year peer data and availableesudata. This data provides peer
compensation comparisons on a historical basis.ddew the Committee is unable to determine howecuipay of the named executive
officers compares to current pay of peer executives

A significant portion of total compensatisrvariable based on corporate performance aaivelstockholder return. The Committee
considers individual performance during its anmmealew of base salary and equity awards. Howewespecific individual performance
criteria or guidelines are used by the Committea esntrolling factor in the Committee's ultimatelgment and final decision. In deciding on
the type and amount of executive compensationCtiramittee focuses on both current pay and the dppity for future compensation. The
Committee does not have a specific formula forcating each element of pay, but instead basedldwgon on peer and survey data and
Committee's judgment. Salary adjustments are ghiyéraited to approximately the same percentage th applicable to all office-based
employees.

Historically, almost all of long-term equincentive compensation has been awarded to naxesziitive officers in the form of stock
options. However, due to competitive consideratitims Committee since 2009, has generally awardatk @f 70% stock options and 30%
time-based restricted stock. Equity awards areutatied based on an executive's base pay and ttentualue of our common stock. Under
this methodology, the Committee has generally &ohithe value of annual equity awards to a rangb086 to 300% of the CEO's base salary
and 200% to 270% of the base salary of the oth@edaexecutive officers. To determine the actual memof stock option shares awarded to
a named executive officer, the dollar value ofdleard is divided by the applicable Black-Scholdsi@aln determining the Black-Scholes
value, the Committee uses an average price focammon stock over a 1day trading period ending on the Friday beforevikek that stoc
option
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awards are considered by the Committee. Except®mpsr long-term incentive compensation policy hageurred and may occur in the
future as dictated by retention considerationsraadket factors.

2012 Executive Compensation Components

The principal components of compensatiamfomed executive officers for the fiscal year eh8eptember 30, 2012, are described
below.

Base Salary

We provide named executive officers angotimployees with a base salary to compensate ftireservices rendered during the fiscal
year. Base salaries of named executive officersetréo generally approximate the median levelasielsalaries of similarly situat
executives of companies included in the Compensder Group. If base salaries of our named exexafficers consistently fall below
such median level, then the Committee will considarket adjustments to base salaries. Salary levels/pically considered annually as |
of our review process as well as upon a promo#dtmough named executive officers generally recéhesame percentage salary increase
applicable to office-based employees, the namedutixe officers may receive greater increasesrasuat of market adjustments, changes in
duties or retention considerations.

Effective January 1, 2012, office-based leyges generally received a 3% base salary inclieasddition to applicable market salary
increases. All named executive officers receivedketasalary adjustments effective January 1, 2€draging from 10.1% to 16.7%.

Bonus

The Annual Bonus Plan for Executive Offgc€iBonus Plan”) is a cash incentive plan for cialton of annual non-equity incentive-
based compensation. These cash incentive awardesigned to reward short-term performance anceaehient of strategic goals.
Combined salaries and target bonus levels aredetkto generally approximate the median of the Goregtion Peer Group's combined
salary and annual bonus levels.

Pursuant to the terms of the Bonus Plach eamed executive officer is assigned a threshatdet and reach bonus award opportunity
expressed as a percentage of base salary. Thess #oard opportunities range from 40% to 130%Her€@EO and 25% to 100% for the
other named executive officers and do not inclindeup to 100% bonus adjustment described belowex&cutive officer's bonus opportunity
is based upon three weighted corporate performaritegia. These performance criteria and their Weigys are: earnings per share (35%);
return on invested capital (35%); and operatingiegs before interest, taxes, depreciation, andrtation (30%). At the beginning of each
fiscal year, the Committee approves the assignwfemthreshold, target, and reach objective fohgaformance criterion. The target
objective is established based upon the operatidgapital budget approved by the Board. Onceatuyet objective is established, the
threshold objective is adjusted 30% below and #aeh objective is adjusted between 30% and 50%cath@vtarget objective. Actual fiscal
year financial results are compared to plan objestin order to determine the amount of any exeeufficer bonus. If actual financial rest
fall between the threshold and target or the tamgdtreach objectives, then bonuses are propottiynacreased as a result of the thresho
target objective being exceeded. Notwithstandimgather provisions of the Bonus Plan, the Commitgthe right to reduce or eliminate
any bonus due a named executive officer based thigo@ommittee's determination of individual perfamoe, and the Committee has the
discretion to adjust performance criteria durirfgseal year if, for example, the initially-estalbilesd performance criteria are rendered
unrealistic in light of circumstances beyond thatoal of the Company and its management. No adjestsnwere made to the corporate
performance criteria during fiscal 2012.
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The approved corporate performance criferidiscal 2012 were:

Threshold Target Reach
Earnings Per Shal $ 29: % 4.1¢ % 5.4f
Return on Invested Capit 9.2% 13.1% 17%
Operating EBITDA $ 786,000,00 $ 1,123,000,00 $ 1,459,000,00

The bonus, if any, is then subject to bémgeased or decreased by up to 100% based dbatimenittee's overall assessment of our
dayrates, utilization and continued industry legdiafety performance (20% weighting) and our stotddr returns relative to both the retu
of our U.S. land drilling peers within the Compeisa Peer Group and all companies within our peeug (80% weighting). In determining
operational success, the Committee compared ouatdsy utilization and safety performance to thauw U.S. land drilling competitors, all
but one of which are included in the Compensatieerroup.

With the exception of the safety criterion, specific criteria or objectives are used byG@loenmittee when assessing our dayrates or
utilization or relative stockholder returns. Then@nittee does consider Company safety statisticcangpares those statistics to industry
safety statistics. Whether the bonus of a namedutixe officer is increased or decreased by ugf?A4 is primarily dependent upon the
Committee's judgment as to the named executiveesf§i success in positively affecting the corpopatdormance factors referred to above.

Within this framework, the Committee deteved that the target objectives for earnings parestreturn on invested capital and
operating EBITDA had been exceeded in fiscal 20i2that the annual bonus for all named executifieass be increased by approximately
60% due to our operational and safety successid@rcome and the achievement of favorable relatteekholder returns.

Long-Term Equity Incentive Compensation

The 2010 Plan was approved by our stocldrsldt the 2011 Annual Meeting of Stockholders. 200 Plan governs all stock-based
awards granted on or after March 2, 2011, and @98 2nd the 2005 Long-Term Incentive Plans govircksbased awards granted under
such plans prior to March 2, 2011. The 2010 Pliowal the Committee to design stock-based compeamsptiograms to encourage growth of
stockholder value and allow key employees and mopleyee Directors to participate in the long-temavgth and profitability of the
Company. Approximately 175 employees (includingribened executive officers) and non-employee Dirsateceive stock-based awards on
an annual basis. Stock option award levels aragméied based on market data, and vary among pgaatits based on their positions.

Under the 2010 Plan, the Committee maytgranqualified stock options, restricted stock algaaind stock appreciation rights to
selected employees and non-employee Directors, fisotCommittee may grant incentive stock optiansalected employees under such
Plan. To date, the Committee has only awarded mafifeed stock options and time-vested restrictetls to participants. A total of
6,000,000 shares of common stock have been ausidoioz award under the 2010 Plan. With the exceptfonew employees or non-
employee Directors, the Committee only approvesiahstock-based awards at its meeting in late Ndegror early December after the end
of each fiscal year. The Committee selected thig period for review of executive compensationaiihcoincides with executive
performance reviews and allows the Committee teivecand consider final fiscal year financial infation. Newly hired employees or
appointed Directors may be considered for stocleth@svards at the time they join the Company. Exeegtto this policy may occur as
dictated by retention considerations or marketofiact
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Stock Options

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

The grant date for all stock options is dlage the Committee approves the grant. The Comenitbes not make equity grants in
anticipation of the release of material non-pubiformation and does not time the release of snfdrination based on equity award grant
dates. The Committee has never approved a backstatedoption grant.

The grant price for all option grants, asvided by the 2010 Plan, is the closing pricetandate of grant. Such Plan also prohibits
repricing of stock option awards.

The majority of options granted by the Coittee vest at a rate of 25% per year over the fimst years of the ten-year option term. Prior
to the exercise of an option, the holder has nlatsigs a stockholder with respect to the shargeditb the option.

The number and grant date fair value of-qoalified stock options awarded to the named etkezwfficers in fiscal 2012 are shown in
the Grants of Plan-Based Awards in Fiscal 2012tablpage 31. In making these awards, the Comnafipked the methodology discussed
above and considered individual and corporate padiace and the value of equity awards made by ctiorse

Restricted Stock

We believe that awards of restricted stagsists in retention of executives and other kegleyees. Since 2009, the Committee has
annually awarded time-vested restricted stock éondimed executive officers and other key employ@ererally, all restricted stock awards
fully vest over a range of three to five years fritra original date of grant. During the restrictimeriod, the participant receives quarterly
payments from us equal to quarterly dividends aaslthe right to vote restricted shares. Unvestsiiceed stock is forfeited if the executive
or other key employee leaves the Company.

The number of shares of restricted stocrded to the named executive officers in fiscal28fe shown in the Grants of Plan-Based
Awards in Fiscal 2012 table on page 31. In makiresé awards, the Committee applied the methodalzgyssed above and considered the
retentive effect of these awards during a competitiusiness climate, individual and corporate perémce and the value of equity awards
made by competitors.

Total Direct Compensation for 2012

With the exception of Messrs. Lindsay anackky, the following reflects the percentile rargkaf how fiscal 2012 total direct
compensation (i.e., base salary, bonus and equayds) for the named executive officers compardbddotal direct compensation of
executives of the Compensation Peer Group:

Hans Helmerict 35t percentile
Juan Pablo Tardi 65" percentile

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

Prior to October 1, 2003, most full-timem@ayees, including the named executive officerstigipated in our qualified Employees
Retirement Plan ("Pension Plan"). The named exeeudfificers also participated in our non-qualiffedpplemental Pension Plan. Effective
October 1, 2003, we revised both the Pension Ridrttee Supplemental Pension Plan to close the ptamsw participants and reduced
benefit accruals for current participants througipt®mber 30, 2006, at which time benefit accruagevdiscontinued and the plans frozen.

The fiscal 2012 year-end present valuecofimulated benefits for each of the named execoffigers is shown in the Pension Benefits
for Fiscal 2012 table on page 35.

Savings Plans

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

Qualified Plan

Our 401(k)/Thrift Plan ("Savings Plan"jagax-qualified savings plan pursuant to which nemsployees paid in U.S. dollars, including
the named executive officers, are able to conteibathe Savings Plan on a before tax basis tised@d up to 100% of their annual
compensation or the dollar limit prescribed annuhbif the Internal Revenue Service ("IRS"). We mdt@Q% of the first 5% of compensati
that is contributed to the Savings Plan subjet®R® annual compensation limits ($250,000 for 202A¥)employee contributions are
immediately vested and matching contributions atgext to a six-year graded vesting schedule.

Supplemental Savings Plan

In addition to the Savings Plan, the namegtutive officers and certain other eligible enyples can participate in the Supplemental
Savings Plan, which is a non-qualified savings pRursuant to the Supplemental Savings Plan, &ipamt can contribute between 1% and
40% of the participant's cash compensation to thmpEmental Savings Plan on a before tax basikelparticipant has not received the full
Company match of the first 5% of pay in the SaviRtm, then the balance of the match would be imrigd to the Supplemental Savings
Plan. The Nonqualified Deferred Compensation fec#&i 2012 table on page 36 contains additional lBommtal Savings Plan information
for the named executive officers.

Other Benefits

The named executive officers are provid@tl wther benefits, including perquisites, that @@mpany and the Committee believe are
reasonable. The Committee annually reviews thddenfehese benefits provided to the named exeeufficers. The compensation
associated with these benefits is included in &ieOther Compensation™" column of the Summary Congagion Table on page 29 and a t
explanation of these benefits is shown in footrfote such table. A more detailed explanation ofaitoraft policy is provided below.

Company Aircraft

With the approval of the CEO, our aircrafty be used by the named executive officers arel etmployees for business purposes. £
many of our operations and offices are in remotations, our aircraft provide a more efficient sé@mployee time and improved flight
times than are available
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commercially. Our aircraft also provide a more sedwaveling environment where sensitive businessds may be discussed.

The CEO is allocated 15 hours personabfigeir aircraft annually without reimbursement & Whe time attributable to our CEO's
attendance at board meetings of publicly held camigsawill not be counted against the 15 hour litiota Any personal use by the CEO in
excess of this allotment will only be permitted endxtraordinary circumstances. Also, with the appt of the CEO, the other named
executive officers are permitted personal use ofaingraft, without reimbursement to us, only undgtraordinary circumstances.

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

Executive Officer and Director Stock Ownership Gulihes; Prohibited Transaction

Because the Board believes in linking titerests of management and stockholders, the Baerddopted stock ownership guideline:
the named executive officers. Our Executive Stoakn€rship Guidelines specify a number of sharesdhahamed executive officers must
accumulate and hold within five years of the latethe adoption of the guidelines or the appointhodithe individual as a named executive
officer. The CEO is required to own shares havinvglae of five times base salary, and the otherathaxecutive officers are required to own
shares having a value of two times base salary Boaed has adopted a similar policy applicable i@®ors requiring ownership of shares
having a value equal to two times annual compemsati

We prohibit our directors, officers andatlemployees from engaging in certain transactiovalving Company stock. Transactions that
are prohibited include hedging transactions angtadging of Company stock as collateral.

Deductibility of Executive Compensatic

The Committee reviews and considers theickgullity of executive compensation under Sectl@2(m) of the Internal Revenue Code,
which provides that we may not deduct certain camsption of more than $1,000,000 that is paid ttageindividuals. This limitation does
not apply to compensation that meets the requirésnerder Section 162(m) for qualifying performameesed compensation. The Committee
generally prefers to optimize the deductibilitycoimpensation paid to our executive officers. Howgeiféuture compliance with Section 162
(m) is inconsistent with our compensation policywrat is believed to be in the best interests ofsbockholders, then future compensation
arrangements may not be fully deductible underi®edi62(m).

Potential Payments Upon Chan-in-Control or Termination

Changein-Control

We have entered into changezontrol agreements with the named executive offiegrd certain other key employees. These agreel
are entered into in recognition of the importarceag and our stockholders of avoiding the distoactind loss of key management personnel
that may occur in connection with rumored or actireinge-ineontrol of the Company. These agreements contalouble" trigger provisiol
whereby no benefits will be paid to an executiveess both a change-in-control has occurred andxbeutive's employment is terminated
after a change-in-control. We believe this arrangetappropriately balances our interests and tieedsts of executives since we make no
payments unless a termination of employment occurs.

More specifically, if we actually or consttively terminate a named executive officer's eypient within 24 months after a change-in-
control other than for cause, disability, deathther occurrence of a substantial downturn, or ¥f afthe named executive officers terminates
his
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employment for good reason within 24 months aftehange-in-control (as such terms are definedercttange-in-control agreement), any
unvested benefits under our Supplemental Savirays &id Supplemental Pension Plan and any optiorestiicted stock granted to any of
the named executive officers will fully vest and wil be required to pay or provide:

. A lump sum payment equal to two and one-haff/(2) times the base salary and annual bonus of the @#Qwo (2) times
the base salary and annual bonus of the other narealitive officers;

. 24 months of benefit continuation;

. A prorated annual bonus payable in one lump sum;

. Up to $5,000 for out-placement counseling s@sji@and

. A lump sum payment of any accrued vacation pay,payiously deferred compensation, and base stiaoygh the

termination date;

provided that the payments and benefits will beviged only if a named executive officer executed does not revoke a release of claims in
the form attached to the change-in-control agreénNmtax gross-ups are provided on payments maderthese agreements. These
agreements are automatically renewed for successosgear periods unless terminated by us.

For more information regarding post-ternimra payments that we may be required to make toetbexecutive officers in the event of a
change-in-control, see the Potential Payments @fmange-in-Control table on page 37.

Our long-term equity compensation planstaiona provision whereby all stock options andrietstd stock will automatically become
fully vested and immediately exercisable in therd\af a change-in-control, as defined in such pldiés provision was included in all equity
plans in order to be consistent with market pracéitthe time the plans were approved by stockhalddne potential value of the acceleration
of vesting of stock options and restricted stockrup change-in-control is reflected in columns @ @rof the Potential Payments Upon
Change-in-Control table on page 37.

Other Termination Payments

The Supplemental Pension Plan and Suppleingavings Plan described on page 26 and quahtifithe Pension Benefits for Fiscal
2012 and Nonqualified Deferred Compensation foc&li2012 tables on pages 35 and 36 provide fomgiatgpayments to named executive
officers upon termination of employment for othiean change-in-control.

Compensation Committee Report

The Human Resources Committee of the Cognpas reviewed and discussed the Compensation &ikcuand Analysis ("CD&A")
required by Iltem 402(b) of Regulation S-K with mgement and, based on such review and discussiansiitman Resources Committee
recommended to the Board that the CD&A be includetiis proxy statement. This report is providectiy following Directors, who
comprise the Human Resources Committee:

William L. Paula Thomas A
John D. Zeglis, Chairm Armstrong Marshall Petrie
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Summary Compensation Table

The following table includes informationnm@rning compensation paid to or earned by our daawecutive officers listed in the table
the fiscal years ended September 30, 2012, 20812@10. The persons named below constitute al@Ekecutive officers of the Company
as of September 30, 2012.

Change in
Pension
Value and
Non-Equity  Nonqualified
Incentive Deferred
Stock Plan Compensatior  All Other
Awards Option Compensatior Compensatior
Salary Bonus Awards Earnings Total
Name and Principal Positior Year ($) (1) $) @) ) 3) () @) ($) (5) ($) (6) (%) (7) $)
Hans Helmerich 201z 811,92: 602,26 717,12( 1,720,50! 1,003,77: 189,31! 202,70° 5,247,60!
Chief Executive Office 2011 725,48: 709,14. 958,70( 888,00( 945,52: 57,48 205,30: 4,489,62
201C 629,51¢ 309,81 760,30( 1,411,20! 625,18 102,87 126,14( 3,965,03!
John W. Lindsay 201z 565,51: 367,77¢ 776,88( 943,50( 612,96: 42,16: 73,90: 3,382,69
President and Chit 2011 471,25( 355,64¢ 575,22( 466,20( 474,20( 11,40 42,98¢ 2,396,911
Operating Officel 201C 418,75( 148,87( 760,30( 793,80( 301,13( 21,811 32,79¢ 2,477,46!
Steven R. Mackey 201z 418,07 229,02 388,44( 582,75( 381,70¢ 112,05: 67,69 2,179,74
Executive Vice Presider 2011 373,55¢ 278,65 335,54 288,60( 371,53t 37,00( 58,54« 1,743,43:
General Counse 201C 316,66° 112,40: 570,22¢ 529,20( 227,59t 84,29¢ 41,32¢ 1,881,71
Secretary and Chit
Administrative Officer
Juan Pablo Tardic 201z 371,25( 209,93¢ 388,44( 499,50( 349,90( 5,70¢ 58,14: 1,882,87!
Vice President an 2011 310,00( 241,98¢ 287,61( 222,00( 322,65: 93¢ 64,937 1,450,12!

Chief Financial Office 201C 208,33! 87,92¢ 380,15( 158,76( 175,07t 2,24( 22,43( 1,034,91:

@

@

©)

4)

©)

(6)

The amounts shown in this column are salaries datneng fiscal 2012, 2011, and 2010. Annual satatjpstments become effective at the beginningaohe
calendar year. Thus, the salaries reported intibeeatable for fiscal 2012 are the sum of the namextutive officers' salaries for the last threenths of
calendar 2011 and the new salaries for the first months of calendar 2012.

The amounts shown in this column reflect the an®patd pursuant to our Annual Bonus Plan for Exeeudfficers based on the Human Resources
Committee's assessment of our safety and operhtooeess and relative total stockholder returre &mounts were earned in connection with our pexdiorce
for each reported fiscal year, but were paid dutirgfirst quarter of the succeeding fiscal yedsoAthe amounts are over and above the amountsaay
meeting the performance objectives under the bplars

The amounts included in this column represent gugegate grant date fair value of stock awardsrogted pursuant to FASB ASC Topic 718. Because the
amounts reflect our accounting expense, the amalnit correspond to the actual value that wiltdmognized by the named executive officers. For
additional information, including valuation assuiops with respect to the grants, refer to noteStotk-Based Compensation,” to our audited financial
statements for the fiscal year ended Septembe2@®®, included in the 2012 Annual Report on ForrKifiled with the SEC on November 21, 2012.

The amounts included in this column represent dugegate grant date fair value of option awardsrd@hed pursuant to FASB ASC Topic 718. Because the
amounts reflect our accounting expense, the amalmni®t correspond to the actual value that wiltdmognized by the named executive officers. For
additional information, including valuation assuiops with respect to the grants, refer to noteStotk-Based Compensation,” to our audited financial
statements for the fiscal year ended Septembe2@(®, included in the 2012 Annual Report on ForrKifiled with the SEC on November 21, 2012.

The amounts included in this column are paymentéeuaur Annual Bonus Plan for Executive Officersdzhon annual performance measured against pre-
established objectives whose outcome is uncertafregime the awards are communicated to the naxecutive officers. The bonus award opportuniied
financial measures and financial measure weightiogdetermining bonus amounts for fiscal 2012described in the CD&A beginning on page 23.

The amounts in this column reflect the aggregaéagh in the actuarial present value of the accurediaenefit of each named executive officer under o
Pension Plan and our Supplemental Pension Planadtharial present value calculation for fiscal 2@dr Mr. Mackey, who is retirement eligible, isdea on
an immediate annuity (with an assumed retiremetet daSeptember 30, 2012), whereas the present ealeulation for Messrs. Helmerich, Lindsay and
Tardio, who are not retirement eligible, is basadaleferred annuity (with an assumed retiremeatod®1).
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GRANTS OF PLAN-BASED AWARDS IN FISCAL 2012

As described on pages 24 and 25 of the CD&& provide incentive award opportunities to exees, designed to reward both short-
term and long-term business performance, and ceeeligse alignment between incentive compensatidrstockholders' interests. The
following table provides information on non-equiticentive plan awards and restricted stock andkstptions granted in fiscal 2012 to each
of our named executive officers. Although the grdane fair value is shown in the table for theselstind option awards, there can be no
assurance that these values will actually be re@lduring the terms of these grants.

Estimated Possible Estimated Future
Payouts Under Non-Equity Payouts Under Equity
Incentive Plan Awards (1) Incentive Plan Awards
All
Other
Stock
Awards: All Other
Number Option Grant
of Awards: Exercise Date Fair
Shares Number of or Base Value of
of Stock Securities Price of Stock anc
Threshold Maximum Threshold Target Maximum or Units ~ Underlying Option  Option
Target Options  Awards Awards
Name Grant Date ($) ($) ($) ($) ($) ($) (#) #) (4) ($/Sh) (5 ($) (6)
Hans 326,000 815,00( 1,059,501
Helmer
12/6/201: 62,00( 59.7¢ 1,720,50!
12/6/201: 12,00( (2) 717,12(
John W. 162,50( 487,50(  650,00(
Lindsay
12/6/201: 34,00( 59.7¢  943,50(
12/6/201: 7,00 (2) 418,32(
12/6/201: 6,00( (3) 358,56(
Steven R. 105,00( 252,00( 420,00(
Mackey
12/6/201: 21,00( 59.7¢ 582,75(
12/6/201: 4,50C (2) 268,92(
12/6/201: 2,00C (3) 119,52(
Juan 96,25( 231,00  385,00(
Pablo
Tardio
12/6/201: 18,00( 59.7¢  499,50(
12/6/201: 3,50C (2) 209,16(
12/6/201: 3,00C (3) 179,28(
(@h) These columns show the threshold, target, and maripotential value of the payout for each namedaatkee officer under our Annual Bonus Plan for Extace Officers if

certain of our financial performance objectives @ckieved for the October 1, 2011, to Septembe2302, performance period. The amounts are basedlaries in effect as of
January 1, 2012 for each named executive officéh (e exception of Mr. Lindsay, whose bonus waseddl on a salary change effective on Septemb@&12) 2vhich is the bas
for determining the actual payments to be madeesjueEnt to year-end. The potential payouts are pedoce-driven and, therefore, are at risk. Theiptespayouts reflected in
the table may be increased or decreased by antm@jousfactor of up to 100% based on the Human RessuCommittee's assessment of corporate perfoem@he financial
measures, bonus opportunities, and adjustmentrfaftiodetermining payout are described in the CD&Apages 23 and 24.

2) The shares of restricted stock were granted irlfi2812 to the named executive officer. The staestsratably in four equal annual installmentsjrib@gg on December 6, 2012,
one year after the grant date. Dividends are paithe restricted stock at the same rate applidabib¢her holders of our common stock.

?3) The shares of restricted stock were granted irlfi2812 to the named executive officer. The staestsratably in four equal annual installmentsjrib@gg on December 6, 2014,
three years after the grant date. Dividends aré @aithe restricted stock at the same rate apfdicatother holders of our common stock.

4) This column shows the number of stock options gt fiscal 2012 to the named executive officBte options vest and become exercisable ratabiyuinequal annual
installments, beginning on December 6, 2012, o gier the grant date.

(5) This column shows the exercise price for the stqutions granted, which was the closing price of@ammon stock on December 6, 2011.

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

restricted stock and stock options under FASB A®id 718 granted to the named executive officefssgal 2012. The full grant date fair value is #traount that we would
expense in our financial statements over the awagsting schedule. For restricted stock, fair @aducalculated based on the average of the highoansales prices on
December 6, 2011. For stock options, fair value gadsulated using the Black-Scholes value on thatglate of $27.75. In applying the Black-Scholeslel, we have made
certain valuation assumptions. For additional infation on the valuation assumptions, refer to Bot&tock-Based Compensation,” to our audited firerstatements for the
fiscal year ended September 30, 2012, includeler2012 Annual Report on Form 10-K filed with tHeCSon November 21, 2012, The actual value, if #mynamed executive
officer will realize on option awards will depend the excess of the market value of the commorksiver the exercise price on the date the opti@xéscised. The values
reflect the accounting expense and may not reffectactual value realized by the named executifieenf
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Outstanding Equity Awards at Fiscal 2012 YeaEnd

The following table provides information the current holdings of stock option awards amtricted stock awards by the named
executive officers at September 30, 2012. Thistaitludes exercisable and unexercisable optiomdsaand unvested restricted stock
awards, and such awards are reflected in each ewlon an award-by-award basis. The vesting sdbddueach grant that has not fully
vested is shown following this table. For additibindormation about the option awards and stockralwasee the description of such awards
in the CD&A on pages 24 and 25.

Option Awards Stock Awards
Equity
Incentive
Equity Plan

Incentive Awards:
Plan Market

Awards: or
Number Payout
Equity Number of Value of
Incentive of Market Unearnec Unearnec
Plan Shares Value of
Awards: or Shares Shares, Shares,
Number of Number of Units of or Units or  Units or
Securities  Number of Securities Units of  Other Other
Underlying  Securities Underlying Stock Stock  Rights  Rights
Unexercisec Underlying Unexercise« Option That That That That
Unexercised Exercise Have Have Have Not Have Not
Options Options Unearned Option Not Not
Grant #) #) Options Price Expiration Vested Vested Vested Vested
Name Date  Exercisable Unexercisable (#) (%) Date (#) ($) (7) (#) (%)
Hans 12/4/200: 180,00( 13.87 12/4/201:
Helmerict
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!
12/5/200¢ 120,00( 26.89t 12/5/201
12/4/200° 110,00( 35.10¢ 12/4/201
12/2/200i 90,00( 30,00¢ (1) 21.06% 12/2/201
12/1/200¢ 40,00( 40,00C (1) 38.01f 12/1/201! 6,66€ (2) 317,36¢
12/7/201( 10,00( 30,00¢ (1) 47.93¢ 12/7/202( 15,00( (3) 714,15(
12/6/201: 62,000 (1) 59.7¢ 12/6/202: 12,00( (4) 571,32(
John W.  12/4/200: 7,00( 13.87 12/4/201.
Lindsay
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  7,50C (6) 357,07!
12/4/200° 50,00( 35.10¢ 12/4/201
12/2/200i 48,75( 16,25( (1) 21.06¢ 12/2/201
12/1/200¢ 22,50( 22,500 (1) 38.01f 12/1/201' 6,66€ (2) 317,36¢
12/7/201( 5,25( 15,75( (1) 47.93¢ 12/7/202(  9,00( (3) 428,49(
12/6/201: 34,000 (1) 59.7¢ 12/6/202:  7,00C (4) 333,27(
12/6/201: 6,00C (5) 285,66(
Steven R. 12/1/200: 12,50( 16.01 12/1/201-
Mackey
12/5/200¢ 30,00( 26.89¢ 12/5/201
12/4/200° 8,75( 35.10¢ 12/4/201
12/2/200: 30,00( 10,00( (1) 21.06¢ 12/2/201
12/1/200¢ 7,50( 15,000 (1) 38.01f 12/1/201! 5,00C (2) 238,05(
12/7/201( 3,25( 9,75C (1) 47.93¢ 12/7/202(  5,25( (3) 249,95!
12/6/201: 21,00C (1) 59.7¢ 12/6/202: 4,500 (4) 214,24!
12/6/201: 2,00C (5) 95,22(
Juan 12/4/200° 1,50( 35.10¢ 12/4/201
Pablo
Tardio
12/2/200: 1,75( 1,75C (1) 21.06¢ 12/2/201
12/1/200¢ 2,25( 4,500 (1) 38.01f 12/1/201' 3,33¢ (2) 158,73:
12/7/201( 2,50( 7,50C (1) 47.93¢ 12/7/202(  4,50C (3) 214,24!
12/6/201: 18,000 (1) 59.7¢ 12/6/202: 3,50( (4) 166,63!
12/6/201: 3,00C (5) 142,83(
1) The remaining, unexercisable options vest as falow

Grant Date Vesting Schedul¢

12/2/200€ 100% on 12/2/201
12/1/200¢ ratably on each of the following dates: 12/1/20ad 42/1/201:
12/7/201C ratably on each of the following dates: 12/7/20127/2013 and 12/7/201

12/6/2011 ratably on each of the following dates: 12/6/2012/6/2013, 12/6/2014 and 12/6/20



@
©)
4)
®)
(6)
@

The unvested shares of restricted stock vest di2@12.

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

The unvested shares of restricted stock vest satabll2/6/2012, 12/6/2013, 12/6/2014 and 12/6/2015.
The unvested shares of restricted stock vest satabll2/6/2014, 12/6/2015, 12/6/2016 and 12/6/2017.
The unvested shares of restricted stock vest di2212.

The aggregate market value is based on the closarget price of our common stock of $47.61 at Sepsr 28, 2012.
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Option Exercises and Stock Vested in Fiscal 2012

The following table provides additionaldnfnation about stock option exercises and shagsirad upon the vesting of stock awards,
including the value realized, during the fiscaliyeaded September 30, 2012, by the named exeaifficers.

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired on Realized on
Exercise Exercise Vesting Vesting
Name (#) $) (#) %) (1)
Hans Helmericl 86,52(  4,001,82 11,667 683,63t
John W. Lindsa) — — 17,167 1,008,38
Steven R. Macke 4,50( 132,99t 6,75( 393,53!
Juan Pablo Tardi — — 4,83: 282,19¢

(1)  The value realized on vesting is calculated udirgciosing market price of our common stock onréievant vesting
dates.
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PENSION BENEFITS FOR FISCAL 2012

The Pension Benefits table below sets firthfiscal 2012 year-end present value of accutedlbenefits payable to each of our named
executive officers under our Pension Plan and tippemental Pension Plan. Effective October 1, 2@@3revised both the Pension Plan
the Supplemental Pension Plan to close the planswoparticipants and reduced benefit accrualsdorent participants through
September 30, 2006, at which time benefit accnwal® discontinued and the plans frozen.

The pension benefit under our Pension flatime periods prior to October 1, 2003, is céted pursuant to the following formula:
Compensationx1.5%=Annual Pension Benefit.

The pension benefit for the period commeg&ctober 1, 2003, through September 30, 200&|culated as follows:
Compensationx0.75%=Annual Pension Benefit.

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

A normal retirement benefit is availablelanour Pension Plan if the employee retires at6&gwith 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) normal
retirement age (age 65) and (ii) the fifth anniaeysof the employee's participation in the Plan.

An employee can take early retirement dre@as reached age 55 and has completed at legsafOof credited service. The amount of
the early retirement benefit payment is reduceédéfemployee retires prior to age 62 and immedidiegins receiving payments. The
reduction in the annual benefit amount is 6% fahegear (/ 2 of 1% for each month) the employee's early retirernbenefit payments start
prior to age 62. The Pension Plan provides unretibeaefits for early retirement after the employeseches age 62 and has at least 10 years
of credited service. The benefit after age 62 Isutated 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 crec
service. However, the employee may elect to séaeiving a benefit as early as age 55 if he haygkehd@s of credited service. In this situation,
the monthly amount will be less than what the erygéowould receive had he waited until age 65 sihedenefit will be actuarially reduced
to cover a longer period of time for payment. Thiuarial reduction of the early deferred vestedspmmis greater than the reduction for early
retirement immediately following termination of elmpment. However, if the employee qualified for there favorable reduction factors at
the time he leaves the Company, the benefit isthasghose factors.

The employee may choose among alternadirad of retirement income payment after he becagtigible to retire on his normal
retirement date or early retirement date, as tke o@ay be. Optional forms of payment include alsilifg annuity (which is an unreduced
monthly pension for the rest of the employee'9,liéeJoint & Survivor Annuity (which is a reduceanthly pension during the employee's
lifetime with payments, depending on the employeksstion, of 50%, 75%, or 100% of the monthly pensontinuing to the employee's
spouse for the rest of the spouse's life), a gtieeancertain benefit option (which is a reduced thigrpension with payments guaranteed for
10 years and if the employee dies before the eldi®period, his beneficiary will receive the pagms through the end of this period) or a
lump-sum (a one-time only lump sum payment, based o
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the present value of the monthly benefits that wdidve been expected to be paid for the retiréetsrie — no survivor benefits are payable
under this option).

The Supplemental Pension Plan benefit daytalthe employee is the difference between thethp amount of our Pension Plan ben
to which the employee would have been entitleddhsbenefit were computed without giving effecthe limitations on benefits imposed by
application of Sections 415 and 401(a)(17) of titernal Revenue Code, and the monthly amount dgtp@yable to the employee under our
Pension Plan at the applicable point in time. Tésedfit amount is computed as of the employee'safadgrmination with the Company in the
form of a straight life annuity payable over theptoyee's lifetime (calculated in the same mannehas$ension Plan) assuming payment was
to commence at the employee's normal retirememt déie employee will be paid in the form of a lusym payment or an annual installment
payable over a period of two to 10 years as detggnay the employee. The employee's form of payralettion under the Pension Plan will
not affect the payment form under the Supplemd®gaision Plan. Payment under the Supplemental FeR&o will commence within
30 days of the later of the first business dayhefgdeventh month following the employee's separdt@mm service or the age (between age 55
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 Years Present Value of Payments During
Credited Service Accumulated Benefit Last Fiscal Year
Name Plan Name (#) ($) (1) (%)
Hans Helmerict Pension Plai 32 444,87 —
Supplemental Pension PI 32 570,46t —
John W. Lindsa Pension Plai 26 179,60t —
Supplemental Pension PI 26 29,04¢ —
Steven R. Macke Pension Plal 27 628,80( —
Supplemental Pension Pl 27 218,38 —
Juan Pablo Tardi Pension Plal 12 22,86 —
Supplemental Pension PI 12 — —
1) The actuarial present value calculation for fi@l2 for Mr. Mackey, who is retirement eligible biased on an immediate annuity (with an assuméement date of

September 30, 2012), whereas the present valuelatbn for Messrs. Helmerich, Lindsay and Tardibo are not retirement eligible, is based on ardefieannuity (with an
assumed retirement age of 61). Effective beginmir2p08, the lump sum basis changed under the e/sbtection Act of 2006 ("PPA"). The lump sumtfaids based on the
PPA 2012 Applicable Mortality Table and the follmgitier rates: Segment 1 — 1.13%; Segment 2 — 3, &t Segment 3 — 4.52%. The lump-sum assumptiensoasistent
with those used at September 30, 2012. The Congppaysion and the assumptions are more fully destin the Company's 2012 Annual Report on ForrK fited with the
SEC on November 21, 2012.

Mr. Mackey is currently eligible to receive an utueed early retirement benefit upon terminatioeraployment. Messrs. Helmerich, Lindsay and Tardbold be eligible to

receive a benefit anytime after attaining age 5&nupeir termination of employment. Depending ogirtlage at termination, they would be eligible¢oeive either a reduced
early retirement benefit or an actuarially redueady deferred vested benefit on or after age
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2012

Pursuant to our Supplemental Savings Rlgarticipant can contribute between 1% and 40%participant's combined base salary and
bonus to the Plan on a before-tax basis. If thégigant has not received the full Company matctheffirst 5% of pay in the Savings Plan,
then the balance of the match will be contributethe Supplemental Savings Plan. With the excemifane stable value fund, the investn
fund selections are identical in both the qualif@gal/ings Plan and the Supplemental Savings Plaessipreviously distributed according to
the terms of a scheduled in-service withdrawakmigipant's account will become payable at thestand in the form selected by the
participant upon the earlier to occur of a particips separation from service, a participant'shilisg a change-in-control or the participant's
death. A participant may select payment in the fofra single lump sum payment or annual installnpayiments payable over a period of
two to 10 years.

The following Nonqualified Deferred Compatien table summarizes the named executive officerapensation for fiscal 2012 under
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 ® @ ® @ ® @ ® ®E
Hans Helmerict 123,32¢ 109,05( 61,02: — 546,85
John W. Lindsa 49,41¢ 51,58¢ 95,52¢ — 694,22!
Steven R. Macke 159,25( 39,48: 37,55¢ — 458,93:
Juan Pablo Tardi 79,15! 34,17, 14,15 — 235,09:
(1) The amounts reflected as Registrant Contributitnos@ are included in the Summary Compensation Taidier "All Other Compensation.” Executive

Contributions reflected above are made monthlyrdytie fiscal year and are based on the emplogke'ed deferral percentage rate. These contrifsitioe
based on salary and bonus. Executive Contribuoaseported as salary and bonus in the Summaryp&usation Table.

2) These amounts do not include any above-marketregsni
(3) The fiscal year-end balance reported for the Suppieal Savings Plan includes the following amotimis were previously reported in the above Summary

Compensation Table as compensation for 2010 antl: 2@dns Helmerich — $266,515; John W. Lindsay —,865; Steven R. Mackey — $194,008; and Juan
Pablo Tardic— $111,311.
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POTENTIAL PAYMENTS UPON CHANGE-IN-CONTROL

The following table shows potential pre-g@ayments to our named executive officers undestiexj agreements in the event of a change-
in-control, assuming a September 30, 2012 ternunatate and using the closing price ($47.61) ofamumnmon stock on September 28, 2012.
Any payments due under the agreements are to beérpailump sum within 30 days after an executieeloyment termination date.

Salary Vacation Continued Outplacemen Non-
and Stock Restricted  qualified
Bonus Bonus Pay Benefits Services Options Stock Plans Total
Name ® @ ® @ ®E _®©@ ® 6 ®) (6) ® O ® 8 ®
Hans 5,313,75! 1,654,66: 30,17( 346,25¢ 5,00C 1,180,15 1,602,83: 1,075,70: 11,208,53
Helmeri
JohnW. 2,601,77. 829,84¢ 7,50( 206,81( 5,00C 647,24 1,721,86. 659,85¢ 6,679,89
Lindsay
Steven R. 1,846,34! 650,19: 13,73( 167,53! 5,00C 409,37¢ 797,46f 655,93. 4,545,557
Mackey
Juan 1,597,641 564,64( 13,32¢ 149,73¢ 5,00( 89,63, 682,44: 209,03 3,311,45!
Pablo
Tardio
1) For Mr. Helmerich, this amount represents a lump gayment equal to two and one-half-(2) times the sum of

(2)

(3)
(4)

()
(6)

(7)

(8)

(a) base salary in effect at the time of termimatiod (b) an annual bonus, derived by taking tleamge of the annual
bonus paid during the preceding two years. The edatipn for the other named executive officerdis same except
that the multiplier in the preceding formula is t(&) times.

This amount represents an annual bonus for thalfigar-end which coincides with the terminatiotedaf
September 30, 2012. This annual bonus amountésileééd in the manner contemplated in footnotedvab

This column reflects accrued vacation payytpaid by us as of September 30, 2012.

This amount represents the value of 24 months éfitecontinuation following the termination of etapment. Benefit
included are: 18 months of Company and executivdicabCOBRA, and private medical, dental and visimsurance
for 6 months following COBRA; basic and supplemélita insurance; long-term disability insurancepvihgs Plan
match; and Supplemental Savings Plan match by us.

This amount represents payment for outplacementssimg services if utilized by the named executiffecer.

This column represents the potential valuerafested stock options that would vest. The valubé column is derived
by multiplying the number of shares underlying ¢iptions that vested by the difference between 847t market
price of our common stock at September 28, 201@ tlam exercise price of each option that vested.

This column represents the value of unvested otstristock awards that would vest. The value oneBeper 28, 2012,
is shown at $47.61 per share, the closing pricioftcommon stock on that date.

This column reflects the value of, and payout untter Supplemental Savings Plan and SupplementaidtePlan
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DIRECTOR COMPENSATION IN FISCAL 2012

Each non-employee Director receives a gqugrtetainer of $17,500. The Audit Committee chiateives a quarterly retainer of $3,750
and, beginning in the calendar year 2012, the HuResources Committee and Nominating and Corporat@@ance Committee chairs ei
began receiving a quarterly retainer of $2,50@&ddition, each member of the Audit Committee reegi@ quarterly retainer of $1,250. In
addition to quarterly retainers, each non-empldyiector received in fiscal 2012 an option to pash shares of our common stock pursuant
to the Helmerich & Payne, Inc. 2010 Long-Term IrtoenPlan which had a value of approximately $78,66 the date of grant. All non-
employee Directors are reimbursed for expensesradun connection with the attending of Board an@nittee meetings. Employee
Directors do not receive compensation for servinghe Board.

The Directors may participate in our DicrdDeferred Compensation Plan ("Plan"). Each Daeptrticipating in the Plan may defer i
a separate account maintained by us, all or aqodi such Director's cash compensation paid lgtuservices as a Director. A Director m
select between two deemed investment alternatbessg an interest investment alternative and &kstod investment alternative. The inte
investment alternative provides for the paymerihtdrest on deferred amounts in the Director's actat a rate equal to prime plus one
percent. Under the stock unit investment altermative credit the Director's account with a numbestock units determined by dividing the
Director's deferred compensation amount by thenfiirket value of a share of our common stock orctimpensation deferral date. The
Director's account is also credited with any dinde that would have been paid by us had the Dirdetlol actual shares of our common
stock. The account balance attributable to thekstimdt investment alternative may increase or deseadepending upon fluctuations in the
value of our common stock and the distribution iefd&nds. The stock units credited to a Directacsount are used solely as a device for the
determination of the amount of cash payment toisteilouted to the Director under the Plan. No Dioeds entitled to a distribution of actual
shares of our common stock or to any other stockdraights with respect to the stock units crediteder the Plan. Except for emergency
withdrawals and a change-in-control event (as éefin the Plan), the deferred cash amounts in @clir's account are not paid until he or
she ceases to be a Director. The Plan does ndeadeust and the participating Directors wouldyeeeral unsecured creditors of the
Company. Since employee Directors do not receivepemsation for serving on the Board, only remnployee Directors are able to particij
in the Plan. The Plan is interpreted and admirgstéry the Human Resources Committee of the Board.
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Name
William L. Armstrong

Randy A. Foutct

W. H. Helmerich, IlI
Paula Marshal
Thomas A. Petri
Donald F. Robillard, Ji
Hon. Francis Roone
Edward B. Rust, Jr

John D. Zeglis

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

(2)  The amounts included in this column represent gggegate grant date fair value of option awardemgned pursuant
to FASB ASC Topic 718. Because the amounts reflacaccounting expense, the amounts do not comelsiaothe
actual value that will be recognized by our direstd-or additional information, including valuatiaasumptions with
respect to the grants, refer to note 6, "Stock-B&ssmpensation," to our audited financial statesémt the fiscal year
ended September 30, 2012, included in the 2012 &rRReport on Form 10-K filed with the SEC on Novemil1,

2012.

The following table provides information on theistanding equity awards at fiscal year-end for rorployee Director:
This table includes unexercised option awards ceftbin each row below on an award-by-award badisptions
vested on the date of grant and expire ten yedming the grant date. For additional informatiaimout the option

Director Compensation Table

Change in
Fees Pension
Earned or Non-Equity Value and
Incentive Nonqualified
Paid in Stock  Option Plan Deferred All Other
Cash Awards Awards Compensation Compensation Compensation Total
$) 1) %) $) 2 %) Earnings (3) (%) 4) %)
80,00( — 82,69¢ — — — 162,69!
75,00( — 82,69: — — — 157,69!
— — — — — 32,07C 32,07(
70,00( — 82,69: — — — 152,69!
35,00( — 24,99: — — — 59,99/
37,50( — 37,49 — — —  74,99(
75,00( — 82,69¢ — — — 157,69!
90,00( — 82,69: — 1,95¢ — 174,64¢
80,00( — 82,69¢ — — — 162,69!

awards, see the description of such awards in l/ACon page 25
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Outstanding Equity Awards at Fiscal 2012 YeaEnd

Option Awards

Number of
Securities

Number of
Securities

Underlying Underlying Option
Unexercised Unexercised Exercise Option
Grant Options (#) Options (#) Price Expiration
Name Date Exercisable Unexercisable ($) Date
William L. Armstrong 12/3/200: 2,80( — 12.0¢ 12/3/201.
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201-
12/1/200:- 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237' 12/5/201!
12/5/200! 4,40t — 26.89t 12/5/2011
12/4/200° 3,82: — 35.10¢ 12/4/201°
12/2/200! 4,127 — 21.06¢ 12/2/201!
12/1/200! 2,34¢ — 38.01f 12/1/201!
12/7/2011 1,90z — 47.93%  12/7/202
12/6/201.: 2,98( — 59.7¢ 12/6/202:
Randy A. Foutct 3/7/200° 2,061 — 27.44¢ 3/7/201°
12/4/200° 3,82: — 35.10¢  12/4/201°
12/2/200:t 4,12; — 21.06t 12/2/201t
12/1/200! 2,34¢ — 38.01f 12/1/201!
12/7/201 1,90z — 4793t 12/7/202
12/6/201. 2,98( — 59.7¢ 12/6/202:
Paula Marshal 12/3/200: 2,80( — 12.0¢ 12/3/201.
9/1/200: 1,31¢ — 13.05¢ 9/1/201:
12/1/200: 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200! 4,40t — 26.89t 12/5/201!
12/4/200° 3,82 — 35.10% 12/4/201
12/2/200! 4,12 — 21.06% 12/2/201:
12/1/200! 2,34¢ — 38.01f 12/1/201!
12/7/2011 1,90z — 47.93%  12/7/202
12/6/201.: 2,98( — 59.7¢ 12/6/202:
Thomas A Petrir 6/6/201. 1,20¢ — 47.2¢ 6/6/202:
Donald F. Robillard, Ji 6/6/201: 1,812 — 47.2¢ 6/6/202:
Hon. Francis Roone 12/3/200: 2,80( — 12.0¢ 12/3/201:
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201-
12/1/200: 4,20¢ — 16.01 12/1/201-
12/2/200:t 4,12; — 21.06t 12/2/201i
12/1/200! 2,34¢ — 38.01f 12/1/201!
12/7/2011 1,90z — 47.93%  12/7/202
12/6/201.: 2,98( — 59.7¢ 12/6/202:
40
Option Awards
Number of Number of
Securities Securities
Underlying Underlying Option
Unexercised Unexercised Exercise Option
Grant Options (#) Options (#) Price Expiration
Name Date Exercisable Unexercisable ($) Date
Edward B. Rust, Jr 12/3/200: 2,80( — 12.0¢ 12/3/201.
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201-
12/1/200- 4,20¢ — 16.01  12/1/201-
12/5/200! 2,29( — 30.237¢!  12/5/201!
12/5/200! 4,40¢ — 26.89¢ 12/5/2011



12/4/200° 3,82: — 35.10¢  12/4/201°

12/2/200:t 4,12 — 21.06¢  12/2/201:
12/1/200! 2,34¢ — 38.01f  12/1/201!
12/7/2011 1,90z — 47.93t  12/7/202(
12/6/201: 2,98( — 59.7¢  12/6/202:
John D. Zeglis 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:¢ 4,12 — 21.06t  12/2/201!
12/1/200! 2,34¢ — 38.01t  12/1/201!
12/7/201 1,902 — 4793t 12/7/202!
12/6/201.: 2,98( — 59.7¢  12/6/202:

(3)  The reported amount is the above-market portiontefest earned pursuant to the interest investal&sative under the Director
Deferred Compensation Plan.

4 "All Other Compensation” for fiscal 2012 indes the following amounts:
. Mr. W. H. Helmerich, Ill, Chairman of the Boaudtil January 10, 2012, received $28,383 pursuahids consulting agreement

with the Company. The consulting agreement wasiterted on December 1, 2011. "All Other Compensatso includes
our contributions of $3,687 toward certain club nbenships.
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Summary of All Existing Equity Compensation Plat

The following chart sets forth informatioancerning our equity compensation plans as ofedaiper 30, 2012.

Equity Compensation Plan Information

Number of securities to be Weighted-average Number of securities remaining
issued upon exercise of exercise price of available for future issuance under
outstanding options, outstanding options, equity compensation plans (excluding
Plan Category warrants and rights warrants and rights securities reflected in column (a))

@ (b) (©
Equity compensation
plans approved by
security holders (1 4,689,75. $ 29.559! 5,082,300 ()
Equity compensation
plans not approvet
by security holders

2) — — —
Total 4,689,75. $ 29.559! 5,082,300
1) Includes the 2000 Stock Incentive Plan, the 2003g-6erm Incentive Plan, and the 2010 Long-Termiitive Plan of the Company.
) We do not maintain any equity compensation plaasiave not been approved by the stockholders.
?3) Of the 5,082,300 shares that remain availablesfrance under our 2010 Long-Term Incentive Plamno @p527,950 shares may be awarded as restritiekl ar stock

appreciation rights as contemplated under the plan.
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PROPOSAL 2 — RATIFICATION OF APPOINTMENT OF INDEPEN DENT AUDITORS

The Audit Committee has appointed the fiinErnst & Young LLP as the independent registgrellic accounting firm ("independent
auditors") to audit our financial statements facél year 2013. A proposal will be presented atthieual Meeting asking the stockholders to
ratify this appointment. The firm of Ernst & Youhd)P has served us in this capacity for many yeRepresentatives of Ernst & Young LLP
will be present at the annual meeting and will héneeopportunity to make a statement if they sardesd to respond to appropriate
guestions. In the event the stockholders do ndy rtlite appointment of Ernst & Young LLP as theepeéndent auditors to audit our financial
statements for fiscal year 2013, the Audit Comraittéll consider the voting results and evaluate thbeto select a different independent
auditor.

Although ratification is not required by lB@are law, our articles or our by-laws, we aremsitting the selection of Ernst & Young LLP
to our stockholders for ratification as a mattegobd corporate governance. Even if the selectidfriost & Young LLP is ratified, the Audit
Committee may select different independent audabemny time during the year if it determines thath a change would be in the best
interests of the Company and our stockholders.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FR" THE RATIFICATION OF ERNST & YOUNG LLP AS OUR
INDEPENDENT AUDITORS FOR FISCAL 2013.

Audit Fees

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

Years Ended September 3C

2012 2011
Audit Fees (1 $ 1,437,31 $ 1,360,28
Audit-Related Fees (: 95,67¢ 80,32¢
Tax Fees (3 202,66( 304,75t
All Other Fees — —
Total $ 1,735,64 $ 1,745,36
(1) Includes fees for services related to the annudit afithe consolidated financial statements fer yiears ended September 30, 2012 and 2011 aneMkes of the financial

statements included in our Form 10-Q reports, reguilomestic and international statutory auditsattektation reports, and the auditor's reporirfi@rnal control over financial
reporting under Section 404 of the Sarbanes-OxleyoA2002.

) Includes fees for the audits of our Employee Retért Plan, 401(k)/Thrift Plan, Employee Benefitdteom, and Maintenance Costs of Common Area Fasilfor a wholly-
owned subsidiary. Fees associated with considerafitnternational Financial Reporting Standard&R@) are included in fiscal 2012.

(3) Includes fees for services rendered for tax comp#atax advice, and tax planning, including exptertax services and transfer pricing studies.

The Audit Committee reviews and pre-appsoaedit and non-audit services performed by ouepedident registered public accounting
firm as well as the fee charged for such serviBes-approval is generally provided for up to onaryes detailed as to the particular service or
category of service, and is subject to a speciiidget. The Audit Committee may also pre-approvéiqdar services on a case-by-case basis.
The Audit Committee may delegate @pproval authority for such services to one or nofriés members, whose decisions are then pres
to the full Audit Committee at its next scheduledeting. For fiscal 2011 and 2012, all of the aaditi non-audit services provided by our
independent registered public accounting firm waeeapproved by the Audit Committee in accordanith the Audit Committee Charter. In
its review of all non-audit service fees, the Auti@mmittee considers among other things, the plessitect of such services on the auditor's
independence.
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Audit Committee Repol

In conjunction with its activities durinhe fiscal year ended September 30, 2012, the Aalitmittee has reviewed and discussed our
audited financial statements with our managemdm. Members of the Audit Committee have also diszligsth our independent registered
public accounting firm the matters required to sedssed by Statement on Auditing Standards Noa$iodified or supplemented. The
Audit Committee has received from our independegistered public accounting firm the written distlees and the letter required by
applicable requirements of the Public Company Aatiog Oversight Board regarding the independenbaetant's communications with the
audit committee concerning independence, and tsasisied with the independent registered publicuaog firm its independence. Based
on the foregoing review and discussions, the AGdinmittee recommended to our Board that the audiitedcial statements be included in
our Annual Report on Form 10-K for our fiscal yeaded September 30, 2012.

Submitted By The Audit Committee

Edward B. Rust, Jr., Chairmi Randy A. Foutct Donald F. Robillard, Ji Hon. Francis Roone

PROPOSAL 3 — ADVISORY VOTE ON EXECUTIVE COMPENSATIO N

The Company is requesting stockholder agdr@n an advisory basis, of the compensatiom®fGompany's named executive officer
disclosed in this proxy statement. The Human Ressu€Committee of the Board has overseen the davelopof a compensation program
that is described more fully in the Executive Conmgagion Discussion and Analysis section of thixpretatement, including the related
compensation tables and narrative. Our compensptimgram is designed to attract and retain qudliéeecutives who are critical to the
successful implementation of our strategic busipéams. Further, we believe that our compensatiag@m promotes a performance-based
culture and aligns the interests of executives witdse of stockholders by linking a substantiakiparof compensation to the Company's
performance. It balances short-term and long-tesmpensation opportunities to ensure that the Cognpegets short-term objectives while
continuing to produce value for our stockholdersrahe long-term.

During fiscal 2012, the Company, under 6&O's leadership, achieved the highest level admee and income in the Company's his
and has experienced record net income in fourefast five years. The Company's total stockhalderrn for the period 2008 through 2012
ranked in the 96th percentile relative to its peethin the Company's Compensation Peer Group.ddmapany believes that its compensa
program is appropriate and has served to accomiplesgoals mentioned above. In deciding how to wot¢his proposal, the Board urges you
to consider the Executive Compensation Discussmh/malysis beginning on page 19 of this proxyestant.

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

"Resolved, that the stockholders of the Gany approve, on an advisory basis, the compemsatithe Company's named executive
officers as disclosed pursuant to the SEC's congpiemsdisclosure rules (which disclosure includes€ompensation Discussion and
Analysis, the compensation tables and the relaaective disclosure contained in the proxy stateijxen

As an advisory vote, this proposal is riatling on the Company. However, the Human ResouCoesmittee, which is responsible for
designing and administering the Company's execativepensation program, values the opinions expddsgstockholders in their vote on
this proposal, and will consider the outcome ofitbe when making future compensation decisionsifoned executive officers. The
Company currently conducts annual advisory votesx@tutive compensation, and we expect to contleahéxt advisory vote at the
Company's 2014 Annual Meeting of Stockholders.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FR" APPROVAL, ON AN ADVISORY BASIS, OF THE
COMPENSATION OF THE COMPANY'S NAMED EXECUTIVE OFFERS AS DISCLOSED IN THIS PROXY STATEMENT.
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PROPOSAL 4 — STOCKHOLDER PROPOSAL RELATING TO MAJOR ITY VOTING

The United Brotherhood of Carpenters PanBiond, 101 Constitution Avenue, N.W., Washing@rC. 20001, has represented that it is
the beneficial owner of 1,501 shares of commonkstd¢he Company and that it intends to presenptioposal below for consideration at the
Annual Meeting. In accordance with applicable rudéthe SEC, the proposal and supporting statenfi@mivhich the Company accepts no
responsibility, are set forth below exactly as theyre submitted by the proponent.

Director Election Majority Vote Standard Proposal

Resolved: That the shareholders of Helmerich & Payne, (f€ompany") hereby request that the Board of @os initiate the
appropriate process to amend the Company's cogpgoaernance documents (certificate of incorponatiobylaws) to provide that director
nominees shall be elected by the affirmative vétih@ majority of votes cast at an annual meetihghareholders, with a plurality vote
standard retained for contested director electithvag,is, when the number of director nominees edsehe number of board seats.

Supporting Statement: Helmerich & Payne's Board of Directors shoudthblish a majority vote standard in director é@exs in orde
to provide shareholders a meaningful role in thegmrtant elections. The proposed majority voteidéad requires that a director nominee
receive a majority of the votes cast in an eleciarder to be formally elected. The standardagipularly wellsuited for the vast majority
director elections in which only board nominateddidates are on the ballot. Under the current pityrstandard, a board nominee can be
elected with as little as a single affirmative yateen if a substantial majority of the votes @ast"withheld" from the nominee. We believe
that a majority vote standard in board electionat#ishes a challenging vote standard for boardinees, enhances board accountability, and
improves the performance of boards and individiractors.

In recent years, approximately 83% of thmpanies in the S&P 500 Index have adopted a ntyjasie standard in company bylaws,
articles of incorporation, or charter. These congmhave also adopted a director resignation paliayestablishes a board-centric post-
election process to determine the status of amcttir nominee that is not elected. This dramatigerto a majority vote standard is in direct
response to strong shareholder demand for a mdahimotg in director elections.

The Helmerich & Payne Board of Directors hat acted to establish a majority vote standatdjning its plurality vote standard, des
the fact that many of its selflentified peer companies, including Rowan Comparfi®C Technologies, and Noble Corporation havetet
majority voting. The Board should take this critifiest step in establishing a meaningful majonityte standard. With a majority vote stanc
in place, the Board can then act to adopt a dirgesignation policy to address the status of witetkdirectors. A majority vote standard
combined with a post-election director resignatioticy would establish a meaningful right for shastelers to elect directors at Helmerich &
Payne, while reserving for the Board an importarstfelection role in determining the continuedusaif an unelected director. We urge the
Board to join the mainstream major U.S. companmesestablish a majority vote standard in directections.

Company's Response:
The Board of Directors has determined not to make &oting recommendation on this proposal for the fdbwing reasons:

The Company's Board of Directors has casid the proposal set forth above relating to nitgjuoting for director elections, and has
determined to make no voting recommendation tokstolders. The Board recognizes that there are @atidments in favor of, and in
opposition to,
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majority voting. The Board wants to use this pr@d@s an opportunity for stockholders to expresg tiews on this subject without being
influenced by any recommendation the Board mightena

Approval of this proposal will not, by itsemplement majority voting. The proposal, whishadvisory in nature, would constitute a
recommendation to the Board if approved by stoakéa. Further, in order to implement majority vgtithe Company's bylaws would need
to be amended. If the proposal is approved, thedioéends to consider whether and in what marménplement majority voting in director
elections.

FOR THE FOREGOING REASONS, THE BOARD OF BIRTORS IS NEITHER SUPPORTING NOR OPPOSING THIS
PROPOSAL AND MAKES NO VOTING RECOMMENDATION.

2014 Annual Meeting / Stockholder Proposals

Our annual meeting for 2014 will be helddWesday, March 5, 2014. Any stockholder wishingubmit a proposal to the vote of the
stockholders at such 2014 annual meeting must o proposal or proposals in writing to us atteadquarters in Tulsa, Oklahoma,
Attention: Corporate Secretary, on or before Septm4, 2013, in order for such proposal or projsosebe considered for inclusion in our
proxy statement and accompanying proxy. For angrgthoposal that a stockholder wishes to have densil at our 2014 annual meeting, the
Corporate Secretary must receive written noticeuch proposal during the period beginning Novenh@013, and ending December 6,
2013. Proposals which are not received in such giered will be considered untimely and the perssgrsing as proxies will have discretion
on whether to vote on such matters at the medtingddition, proposals must also comply with ourlBws and the rules and regulations of
the SEC.

Section 16(a) Beneficial Ownership Reporting Congice

For the fiscal year ended September 302 281 reports required by Section 16(a) of theusities Exchange Act of 1934, as amended,
were filed on a timely basis with the SEC, exceptadlows: William L. Armstrong, Francis Rooney,cadiohn D. Zeglis, Directors of the
Company, each filed one late report involving ara@s$action. In making this disclosure, we havesteiolely upon the written representati
of our Directors and executive officers, and copitthe reports they have filed with the SEC.

Executive Officers

The names, ages, and other informatiom@iorexecutive officers is incorporated by referetociem 4 of Part | of our Annual Report on
Form 10-K for fiscal 2012 filed with the SEC on Nowber 21, 2012.

By Order of the Board of Directo

or Aty

STEVEN R. MACKEY
Secretary

Dated: January 22, 20:
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VOTE BY INTERNET - warw. procyvoia.com

U5 the Infernet bo transmit your valing instructions ang far elecironic delvery of
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farm.
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1. Election of Directors J 0 0

Maminess
o Hanz Halmerich 02 John W. Lindsay 03 Paula Marshall 04 Randy & . Foutch
The Board of Directors recomnends you vote FOR proposals 2. and 3. Far  Against Abstain
2. Ratification of Ermst & Young LLP as auditors for 2013, 0 0 0
3. Advisory vole an sxecuiive compsnsation. B o o
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4. Hon-birding stockholder proposal To adopt a major ity woting stardard in the election of Directors of the Company. 0 O 0
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Impartant Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, 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 apponts as his/er provies, with powers of substilubion and revecation, Hans Helmench and Steven R, Mackey, and
each of them (the "Proxies”). to vole all shares of Helmerich & Payne. Ing.. which the undersigned would be entilled to vole at the Annual
Meeting of Steckholders of Helmerich & Payne. Inc.. to be held at Boulder Towers, HEP Conference Center. 11th Floor, 1437 South Boulder
Avenue, Tulsa, Oklahoma, on Wednasday, March B, 2013, a1 12:00 noon, Tulsa bme, and all adourmments Ihareol,

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

1437 South Boulder Avenue Tulsa, Oklahoma 74119
NOTICE OF ANNUAL MEETING OF STOCKHOLDER!



Important Notice Regarding the Availability of Pyoklaterials for the Stockholder Meeting to be hetdMarch 6, 2013
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