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HELMERIGH € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting tafcRholders of Helmerich & Payne, Inc. (the "Comyganwill be held at Boulder Tower:
Granite Room, First Floor, 1437 South Boulder Averilulsa, Oklahoma, at 12:00 noon, Tulsa time, @diésday, March 5, 2008, for the
following purposes:

1. To elect two Directors comprising the class of bices of the Company known as the "Second ClassA foree-year term
expiring in 2011.

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

In accordance with the By-laws, the close of bussnen January 10, 2008, has been fixed as thedrdete for the determination of the
stockholders entitled to notice of, and to votesaid meeting. The stock transfer books will nosel

The Company's Proxy Statement is submitted heraawithis first being sent or given to the stockhdd® or about January 25, 2008. The
Annual Report for the year ended September 30, ,288Zbmpanies this Proxy Statement.

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

BY ORDER OF THE BOARD OF DIRECTOR

or Aty

STEVEN R. MACKEY
Secretary

Tulsa, Oklahoma
January 25, 2008




HELMERIGH € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

PROXY STATEMENT

General Information

The enclosed proxy is being solicited bg an behalf of the Board of Directors of Helmer&lPayne, Inc., and will be voted at the
Annual Meeting of Stockholders on March 5, 2008sTtatement and the accompanying proxy, togetitartive Annual Report for the year
ended September 30, 2007, are first being serivendo stockholders on or about January 25, 2008.

Throughout this Proxy Statement, Helmeé&icRayne, Inc. is referred to as "the Company," "Weur" or "us."

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

The cost of this solicitation will be pdigt us. In addition to solicitation by mail, arrangents may be made with brokerage houses and
other custodians, nominees and fiduciaries to peoxies and proxy material to their principals. @fficers and employees may also solicit
proxies by telephone, fax or in person. We do nt&rid to cause a solicitation to be made by spg@abaged employees or other paid
solicitors.

At the close of business on January 10820tre were 103,872,179 issued and outstanden@slof our common stock, the holders of
which are entitled to one vote per share on altensit We have no other class of securities entitedte at the meeting. Only stockholder:
record at the close of business on January 10,,260&e entitled to vote at the Annual Meeting.

Security Ownership of Certain Beneficial Owners

The following table sets forth the name address of each of our stockholders who, to oonkedge, beneficially owns more than 5%
of our common stock, the number of shares ben#fidaned by each, and the percentage of outstanstinck so owned, as of January 11,
2008.

Amount and

Nature of Percent
Title Name and Address Beneficial of
of Class of Beneficial Owner Ownership (1) Class
Common Stock State Farm Mutual Automobile 8,257,201(2) 7.95%
Insurance Company
One State Farm Plaza
Bloomington, Illinois 6171(
Common Stock The Vanguard Group, Inc. 5,394,73((3) 5.1%%

100 Vanguard Blvd.
Malvern, PA 1935!

2) Unless otherwise indicated, all shares are ownestidly by the named entity, with such entity possegsole voting and dispositive
power with respect to such shares.

(2)  This information is based upon State Farm Mutuabobile Insurance Company's Schedule 13G Amenddeet January 18,
2008.

(3) The Vanguard Group, Inc. has sole power to voté(®Dshares and has sole dispositive power oved 5,36 shares. This information
is based upon The Vanguard Group, Inc.'s Sche@@edhated November 30, 2006.




Security Ownership of Management

The following table sets forth the totahmuoer of shares of common stock beneficially owngedich of the present Directors and

nominees, our Chief Executive Officer ("CEO") arlidother executive officers named in the Summaryn@ensation Table, and all Directors
and executive officers as a group, and the pefdahie outstanding common stock so owned by eadf danuary 11, 2008.

Amount and
Nature of Percent

Directors and Named Beneficial of

Executive Officers Title of Class Ownership (1) Class (2)

W. H. Helmerich, 11l Common Stocl 2,630,881 (3) 2.52%

Hans Helmerict Common Stocl 2,095,250 (4) 1.9¢%

Douglas E. Feat Common Stocl 264,66. (5)

John W. Lindsa Common Stocl 218,57¢ (6)

M. Alan Orr Common Stocl 198,18 (7)

Steven R. Macke Common Stocl 146,61 (8)

John D. Zeglis Common Stocl 40,200 (9)

Glenn A. Cox Common Stocl 38,20( (10)

William L. Armstrong Common Stocl 36,20( (11)

Edward B. Rust, J Common Stocl 33,000 (12)

Paula Marshal Common Stocl 19,24: (13)

Randy A. Foutct Common Stocl 5,88¢ (14)

All Directors and Executive Officer

as a Grouj Common Stocl 5,726,89: (15) 5.3%%

@ Unless otherwise indicated, all shares are ownextillf by the named person, and he or she hawetitg and investment power wi
respect to such shares. Shares owned includectedtshares over which the named person has Votihgot investment power. Stock
options held by the named person include optioesaisable within 60 days of January 11, 2008.

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

3) Includes 200,000 shares owned by The Helmerich dration, an Oklahoma charitable trust, for which Melmerich is Trustee, and
40,000 shares owned by lvy League, Inc., of whiah INelmerich is President and Director. Mr. Helmbrpossesses sole voting and
investment power over all indirectly owned shares.

4) Includes options to purchase 1,516,080 sharespQ0@gxtricted shares; 21,628 shares fully vesteémuour 401(k) Plan; 36,245 sha
owned by Mr. Helmerich's wife, with respect to wiite has disclaimed all beneficial ownership; 20,8Rares held by Mr. Helmeri
as Trustee for various trusts for members of himédiate family, as to which he has sole voting iandstment power; 4,000 shares
held by Mr. Helmerich as a Co-trustee for a farilyst for which he shares voting and investmentgroand 35,000 shares held by
The Helmerich Trust, an Oklahoma charitable trgstyvhich Mr. Helmerich is a Co-trustee, and forigéthhe shares voting and
investment power.

(5) Includes options to purchase 212,210 shares; 10g¥ficted shares; 457 shares fully vested unde4@1(k) Plan; and 1,600 shares
owned by a charitable foundation, for which Mr. Feia Co-trustee, and for which he shares votirdyiamestment power.

(6) Includes options to purchase 164,286 shares; 45@¥ificted shares; and 9,293 shares fully vesteeémour 401(k) Plan.

@) Includes options to purchase 151,674 shares; 30@¥ficted shares; and 16,510 shares fully vasteldr our 401(k) Plan.
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(8)
(9)
(10)

(11)
(12)
(13)
(14)

(15)

Includes options to purchase 125,000 shares; 10g¥ificted shares; and 3,612 shares fully vesteémour 401(k) Plar
Includes options to purchase 26,200 shares.

Includes options to purchase 26,200 shares, afidA2hares held in a revocable trust known as teerGA. Cox Trust, UTA, with
respect to which voting and investment power aegeshwith Mr. Cox's wife.

Includes options to purchase 26,200 shares.
Includes options to purchase 26,200 shares.
Includes options to purchase 18,842 shares.
Includes options to purchase 5,884 shares.

Includes options to purchase 2,298,776 sharespQ05gestricted shares; and 51,500 shares fullyedastder our 401(k) Plan.

PROPOSAL 1 — ELECTION OF DIRECTORS

Our Board of Directors ("Board") is dividedo three classes--First Class, Second ClassThind Class-whose terms expire in differe

years. The terms of the Directors of the Second<Céxpire this year, and their successors are ébeloted at this Annual Meeting. T
Nominating and Corporate Governance Committee baget recommended a director candidate to filltheancy in the Second Cle
created by the resignation of Mr. Francis Roonegcakdingly, proxies cannot be voted for a greatenber of director nominees than the
number of nominees named. Our Amended and Re®gtdmvs provide that any Board vacancies may bediby the affirmative vote of a
majority of the remaining Directors.

The terms of the Directors of the Third €3land the First Class do not expire until 20092410, respectively, and consequently their

successors are not to be elected at this AnnuatideéJpon the conclusion of this Annual Meetingg fFirst and Third Classes of Directors
will be comprised of three Directors each, andSkeond Class of Directors will be comprised of Directors.
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The Directors belonging to the First Clard the Third Class, which are not coming up fecgbn at this meeting, and Nominees for

Directors of the Second Class, are as follows:

Directors of the First Class

Year
Expiration of Principal Occupation First
Present and Became
Name Age Term Current Directorships Director
49 2010 President of the Company and Chiecktive Officer; 1987
holds positions as Chairman, President and Chief
Executive Officer of subsidiary companies. Direcibr
Atwood Oceanics, Inc. and Cimarex Energy Co.
Trustee of Northwestern Mutual.
Paula Marshall 54 2010 Chief Executive Officer of The Bama Companies, Inc. 2002
(manufacturer and marketer of food products). Direc
of BOK Financial Corp.
Chairman of the Board, President and Chief Exeeutiv 2007

Rand A.Foutch 56 2010

Officer of Laredo Petroleum, Inc. (oil and gas
exploration and production). Director of Bill Battre
Corporation.




Directors of the Third Class

Year
Expiration of Principal Occupation First
Present and Became
Name Age Term Current Directorships Director
W. H. Helmerich, 11l 85 2009 Chairman of the Board of the Company. 1949
78 2009 Retired President and Chief Operating Officer of 1992
Phillips Petroleum Company (large integrated oil
company). Director of Cimarex Energy Co.
Edward B. Rust, Jr. 57 2009 Chairman of the Board, President and Chief Exeeutiv 1997

Officer of State Farm Mutual Automobile Insurance
Company (insurance and financial services company).
Director of State Farm VP Management Corp.; State
Farm Mutual Fund Trust; The McGraw-Hill
Companies, Inc. and Caterpillar, Inc.




Nominees for Directors of the Second Class

Year
Expiration of Principal Occupation First
Present and Became
Name Age Term Current Directorships Director
John D. Zeglis 60 2008 Retired Chief Executive Officer antb@man, AT&T 1989
Wireless Services, Inc. (wireless phone services
company). Director of AMX Corporation; Georgia-
Pacific Corporation; State Farm Mutual Automobile
Insurance Company; and Telstra Corporation Limited.
70 2008 President, Colorado Christian University. Chairnoén 1992

Cherry Creek Mortgage Company (mortgage banking);
The El Paso Mortgage Company (mortgage banking);
and Centennial State Mortgage Company (mortgage
banking). Chairman of Denver-based Oppenheimer
Funds.

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

The principal occupation of each of thedbiors and the Nominees for Directors of the Sectiads is as set forth in the tables above
and has been the same occupation for the pasgdimes except as follows: (i) Mr. John D. Zeglis W@sef Executive Officer and Chairman
of AT&T Wireless Services, Inc. from December, 199November, 2004; (i) Mr. William L. Armstrongebame the President of Colorado
Christian University in 2006; (iii) Mr. Edward B.URt, Jr. became President of State Farm MutualrAabile Insurance Company on
January 1, 2007; and (iv) Mr. Randy A. Foutch foemhdlatigo Petroleum, Inc. in 2002 and served aBrigsident and Chief Executive Officer
until May of 2006, and prior thereto served asRhesident and CEO of Newfield Exploration Mid-Coetit Inc. and Vice President of
Newfield Exploration Inc. until March of 2002. Mdans Helmerich is a son of Mr. W. H. Helmerich,

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

There were four regularly scheduled mestioigthe Board held during fiscal 2007, plus onectgd meeting held via teleconference. We
require each Director to make a diligent efforattend all Board and Committee meetings as wath@af\nnual Meeting of the Stockholders.
All of our Directors attended the 2007 Annual Magtof the Stockholders with the exception of MaulBaarshall. During fiscal 2007, no
incumbent Director attended fewer than 75% of tjgre@gate of the total number of meetings of therBaad its committees of which he or
she is a member.

Committees

Messrs. Cox (Chairman), Foutch, Rust, aegliZ are members of the Audit Committee. The Bdesladopted a written charter for the
Audit Committee. The primary functions of the Au@ibmmittee are to assist the Board in fulfilling imdependent and objective oversight
responsibilities of financial reporting and intdrfinancial and accounting controls of the Companyg to monitor the qualifications,
independence and performance of our independeisteegd public accounting firm. The Board has deieed that Mr. Glenn A. Cox is an
"audit committee financial expert" as defined Bnt407 of Regulation S-K of the Securities and Bxge Commission ("SEC"). During the
fiscal year ended September 30, 2007, the Auditi@ittee held eight meetings.

Ms. Marshall and Messrs. Armstrong and Be@hairman) are members of the Human Resourcasiittee (which functions as our
compensation committee). The Board has adoptedtmcharter for the Human Resources Committee. grimary functions of the Human
Resources Committee are to evaluate the performafrmar executive officers, to review and make dieeis regarding compensation of our
executive officers and make recommendations reggrcdmpensation of non-employee members of ourd3@end to review and make
recommendations or decisions regarding incentivepamsation and equityased compensation plans. The Human Resources Gammiay
not delegate any of its authority to other persmnsommittees. During the fiscal year ended Sepérib, 2007, the Human Resources
Committee held three meetings.

Ms. Marshall and Messrs. Armstrong (Chamm&ox, Foutch, Rust, and Zeglis are membersefNbminating and Corporate
Governance Committee. The Board has adopted a&witiarter for the Nominating and Corporate Gowaza&Committee. The primary
functions of the Committee are to identify andéoammend to the Board the selection of Directoriness for each annual meeting of
stockholders or for any vacancies on the Boardhake recommendations to the Board regarding thptahoor amendment of corporate
governance principles applicable to us, and tesatise Board in developing and evaluating potetaldidates for executive positions and
generally oversee management succession planninqigxthe fiscal year ended September 30, 200M\dminating and Corporate
Governance Committee held four meetings.

The non-management Directors, in fiscalZ200et in executive session without managemenrtr poieach regularly scheduled Board
meeting. Mr. Armstrong was presiding Director flrexecutive sessions.

Corporate Governance

The Board has adopted Corporate Govern@nidgelines to address significant corporate govaraassues. The guidelines, as well a
Board committee charters, our Code of Business Gairehd Ethics, applicable to all our Directordicafrs and employees, the Code of
Ethics for Principal Executive Officer and Senidandncial Officers, the Related Person Transactilicies and Procedures and certain Audit
Committee Practices are available on our websiexlapinc.com, under "Corporate Governance" in the "InvestoraRehs" section. The
information on our website is not incorporated &ference in this Proxy Statement. A printed copthefabove mentioned documents will be
provided without charge upon written request to ©@arporate Secretary.
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The Corporate Governance Guidelines proaiftamework for our corporate governance initiesiand cover topics such as director
independence and selection and nomination of dir@zndidates, communication with the Board (allvbfch are addressed below), Board
committee matters and other areas of import.

Director Independence

Our Corporate Governance Guidelines prothdé a majority of the Board must meet the regoéets 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 naenial relationship with us. To guide its deterntioa of whether a Director is independent,
the Board has adopted the following categoricaiddads:

A Director will not be independent if: (He Director is, or has been, within the last threars, our employee, or an immediate family
member is, or has been within the last three yearsexecutive officer; (ii) the Director has regsd, or an immediate family member has
received, during any twelve-month period within tast three years, more than $100,000 in directpeorgation from us, other than Director
and committee fees and pension and other formsfeficed compensation for prior service (providechscompensation is not contingent in
any way on continued service); (iii) the Directoram immediate family member is a current partnex firm that is our internal or external
auditor; (iv) the Director is a current employeeadirm that is our internal or external auditar) the Director has an immediate family
member who is a current employee of a firm thatisinternal or external auditor and who partiogsain the firm's audit, assurance or tax
compliance (but not tax planning) practice; (vi@ irector or an immediate family member was witthia last three years (but is no longer) a
partner or employee of a firm that is our interoiaéxternal auditor and personally worked on owitanithin that time; (vii) the Director or i
immediate family member is, or has been withinlést three years, employed as an executive offitanother company where any of our
present executive officers at the same time sewssrved on that company's compensation committe@jii) the Director is a current
employee, or an immediate family member is a caregacutive officer, of a company that has madevpays to, or received payments from,
us for property or services in an amount whichang of the last three fiscal years, exceeds thetgref $1,000,000 or two percent (2%) of
such other company's consolidated gross revenues.

In addition, the following commercial anbeitable relationships will not be considered mateelationships that would impair a
director's independence: (i) the Director (or amiadiate family member of the Director) is, or darthe last fiscal year has been, an affiliate
or executive officer of another company (includbrnks or financial institutions) to which we weneébted, or to which such other company
was indebted to us, during the last or currentfigear and the total amount of indebtedness diégxeoeed two percent (2%) of the total
consolidated assets of the indebted entity atleo¢ such fiscal year; (ii) the Director (or annmediate family member of the Director) is, or
during the last fiscal year has been, an execufffieer, director or trustee of a charitable orgaion where our annual discretionary
charitable contributions to the charitable orgatiizg in the last or current fiscal year did noteed the greater of $1,000,000 or two percent
(2%) of that organization's consolidated gross mees; (iii) the Director (or an immediate family mieer of a Director) is a member of,
employed by, or of counsel to a law firm or investrhbanking firm that performs services for usvpted the payments made by us to the
firm during a fiscal year do not exceed two perd@#t) of the firm's gross revenues for the fisady and the Director's relationship with the
firm is such that his or her compensation is natdd directly or indirectly to the amount of payrtsetihe firm receives from us; or (iv) a
relationship arising solely from a Director's pmsitas a director of another company that engagadriansaction with us shall not be deemed
a material relationship or transaction that wowldse a Director to not be independent.
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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 grather Board committee, accepts directly or inttigeany consulting, advisory or other
compensatory fee from us or any subsidiary (extepietirement benefits to the extent permittedapplicable SEC rules); or (i) is an
affiliated person (as defined by the SEC) of uary subsidiary.

Generally, relationships not addressechbyNYSE rules or otherwise described above willazatse an otherwise independent Director
to be considered not independent. For relationghigsdo not fall within the categories delineaéédve, the Directors who are otherwise
independent under the guidelines will determinetiviea relationship is material and, therefore, twbiethe Director would be independent.

In determining the independence of Ms. Mallsand Messrs. Armstrong, Cox, Foutch, Rust aaglig, the Board of Directors
considered (i) State Farm Mutual Automobile Insem@ompany's ownership of our common stock anditthald approximately $8 million
of our longterm unsecured debt, (ii) Mr. Rust's position aai@han, President and Chief Executive Officer @tS&tarm Mutual Automobil
Insurance Company, (iii) that Mr. Zeglis is a boardmber of State Farm Mutual Automobile Insuranoen@any, and (iv) that Ms. Marshall
is a board member of Bank of Oklahoma and that awefa $5 million unsecured line of credit with BarfkOklahoma.

After applying the standards set forth abwvour Corporate Governance Guidelines, the Bdatdrmined that Ms. Marshall and
Messrs. Zeglis, Rust, Foutch, Cox and Armstrongri@mdaterial relationship with the Company and #eath is independent under the
categorical standards and the applicable requirtsredrihe NYSE and applicable law.

Director Identification, Evaluation and Nomination

General Principlesand Procedures.  We are of the view that the continuing serd€gualified incumbents promotes stability and
continuity in the boardroom, contributing to theaBd's ability to work as a collective body, whileigg us the benefit of familiarity and
insight into our affairs that our Directors have@anulated during their tenure. Accordingly, theqass for identifying nominees shall reflect
our practice of re-nominating incumbent Directotsoveontinue to satisfy the Nominating and Corpofadeernance Committee's
("Committee") criteria for membership on the Boamthom the Committee believes continue to make ingmbrcontributions to the Board a
who consent to continue their service on the Board.

In general, and as more fully outlinedhe Corporate Governance Guidelines, in consideramglidates for election at annual meetings
of stockholders, the Committee will (i) considethié Director continues to satisfy the minimum dfications for director candidates as set
forth in the Corporate Governance Guidelines,a@dess the performance of the Director during theealing term, and (iii) determine
whether there exist any special, countervailingsadgrations against re-nomination of the Director.

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 duringgheceding term, and (ii) there exist no reasor@uding considerations relating to the
composition and functional needs of the Board @h@le, why in the Committee's view the incumberdustl not be re-nominated, then the
Committee will, absent special circumstances, psegbe incumbent Director for re-election.

The Committee will identify and evaluatexnneandidates for election to the Board where tieer® 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 thattmmittee believes are likely to be familiar withadjfied candidates. The Committee
may also determine to engage a professional séiamtho assist in identifying qualified candidates.
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As to each recommended candidate that timen@ttee believes merits consideration, the Conemitill (i) cause to be assembled
information concerning the background and qualif@s of the candidate, (ii) determine if the calade satisfies the minimum qualifications
required by our Corporate Governance Guidelingsd@termine if the candidate possesses any ofpleeific qualities or skills that the
Committee believes must be possessed by one ormmreers of the Board, (iv) consider the contritmuthat the candidate can be expected
to make to the overall functioning of the Boardd ém) consider the extent to which the membershin@ candidate on the Board wiill
promote diversity among the Directors.

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

Stockholder Recommendations.  The Committee shall consider recommendationthi®nomination of qualified Directors submitted
by holders of our shares entitled to vote geneialthe election of Directors. The Committee willg consideration to these
recommendations for positions on the Board whezedbmmittee 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 Committeelwilly consider recommendations of nominees foe&lwr who satisfy the minimum
qualifications prescribed by our Corporate Goveoea@Buidelines.

Only those recommendations whose submissiamplies with the following procedural requirenentll be considered by the
Committee: (1) Stockholder Nominations to the Committee . The Committee will consider qualified nomineesommended by stockholders
who may submit recommendations to our Secretaoyiaheadquarters address. To be considered bydimn@tee, stockholder nominations
must be submitted before our fiscal year-end anstimglude the information listed in paragraph a6y (ii)(a), (c) and (d) below, together
with a statement of the number of shares of owksb@neficially owned by the stockholder making timenination and by any other
supporting stockholders. (Ztockholder Nominations at the Annual Meeting . Our By-laws provide that any stockholder whorisiteed to
vote for the election of Directors at a meetindezhfor such purpose may nominate persons forietetd the Board. A stockholder desiring
to nominate a person or persons for election t@Btherd must send a timely (see Stockholder Propasapage 35) written notice to the
Corporate Secretary setting forth in reasonablaild#te following: (i) as to each person whom theckholder proposes to nominate for
election all information relating to such persoattts required to be included in a proxy statenfiéed pursuant to the proxy rules of the SEC
(including such person's written consent to beiaged in the proxy statement as a nominee and ¥ingeas a Director if elected); and (ii) as
to the stockholder giving notice (a) the name ahdiess of the stockholder making the nominatioha(lepresentation that the stockholder is
a holder of record of our stock entitled to votsath meeting and intends to appear in person prdyy at the meeting to present the
nomination, (c) the class or series and numbehaifes of our capital stock which are owned beraficor of record by the stockholder, and
(d) a description of all arrangements or understagsdbetween the stockholder and any other perspersons (naming such person or
persons) pursuant to which the nomination is tonbee by the stockholder.

Candidates for Director who are properisoramended by our stockholders will be evaluatettiénsame manner as any other candidate
for Director. The Committee may require the cantlida furnish other information as the Committegymeasonably request to assist the
Committee in determining the eligibility of the chdate to serve as a Director. The Committee (eptiesiding officer at any meeting of the
stockholders) may disregard the purported nominaifcany person not made in compliance with theeequures.
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Director Qualification Standards

All persons nominated to serve as one ofdirectors should possess the following minimunaldications more fully discussed in our
Corporate Governance Guidelines: all candidatesit be individuals of personal integrity and edhicharacter; (i) should be free of
conflicts of interest that would materially impais or her judgment; (iii) must be able to reprégainly and equally all of our stockholders;
(iv) must have demonstrated achievement in busipestessionally, or the like; (v) must have sojudbment; (vi) must have a general
appreciation regarding major issues facing pulditjganies of a size and operational scope similauts; (vii) must have, and be prepared to
devote, adequate time to the Board and its comesittend (viii) must not conflict with any of ourrte or age limits for Directors. Also, as
of the nomination process, the Committee will cdasidiversity in professional background, experggraxpertise, perspective, age, gender,
and ethnicity with respect to Board compositioraashole, and the Committee will also ensure thipat(least a majority of the Directors
serving at any time on the Board are independsrdeéined under the rules of the NYSE and appletd; (i) at least three of the Directors
satisfy the financial literacy requirements reqdifer service on the Audit Committee under thesuéthe NYSE; and (iii) at least some of
the independent Directors have experience as sexémutives of a public or substantial private camp

These are only threshold criteria, howeaad the Committee will also consider the contiiing that a candidate can be expected to
make to the collective functioning of the Boarddxhsipon the totality of the candidate's credenteatperience and expertise, the composition
of the Board at the time, and other relevant cirstamces.

Communication with the Board

The Board has established several meareniptoyees, stockholders and other interested petesocommunicate their concerns to the
Board. If the concern relates to our financialestagnts, accounting practices or internal conttbksconcern may be submitted in writing to
the Chairperson of the Audit Committee in care wf 8ecretary at our headquarters address. If theeto relates to our governance practi
business ethics or corporate conduct, the concagnb@a submitted in writing to the Chairperson & Mominating and Corporate Governa
Committee in care of our Secretary at our headqumeddress. If the concern is intended for themanagement presiding Director or the
non-management Directors as a group, the conceyrbmaubmitted in writing to such nenanagement Director(s) in care of our Secreta
our headquarters address. If the employee, stod&hol other interested person is unsure as tohnd@tegory his or her concern relates, t
she may submit it in writing to the Board or anyaf the Directors in care of our Secretary attmadquarters address. Our headquarters
address is 1437 South Boulder Avenue, Tulsa, OKL941

Each communication intended for any managerar non-management Director(s) or for the ef8ward of Directors and received by
the Secretary which is related to our operatiomh lvéilpromptly forwarded to the specified party(ies)
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EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS
Overview

The Human Resources Committee ("Committea¥)the responsibility for establishing, implenmagntand monitoring our executive
compensation program. All compensation decisiolzing to our executive officers are made by then@uttee after soliciting input from all
independent Directors. The Committee meets inNeteember or early December following the end othefiscal year to consider salary
adjustments for the next calendar year and eqaited® compensation awards and bonus compensatitrefoompleted fiscal year. Prior to
making final compensation decisions, the Commitésews proposed executive compensation with thependent Directors as a group.
Generally the types of compensation and benefitstpaour executive officers are the same as tpposeided to other key employees. There
are no material individual differences in compeiaapolicies and decisions for our executive office

Our Chief Executive Officer ("CEQ"), Chiefnancial Officer and the other three executivéceffs identified in the Summary
Compensation Table for fiscal 2007 are referreid this proxy statement as "named executive officer

Compensation Philosophy and Objectives

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

. Base salary

. Bonus

. Long-term equity incentive compensation
. Retirement benefits

. Other benefits

Role of Executive Officersin Compensation Decisions

The Committee annually evaluates the perémrce of the CEO and determines the CEO's compemsatight of the objectives of our
compensation program. The CEO provides an anngakasient of his performance and the performanteeaither named executive
officers, together with his recommendations afhi&rtcompensation. The Committee considers the €EE@bmmendations and, in its
discretion, may modify his recommendations. Thepttamed executive officers do not play a roléehgirtown compensation decisions, ot
than discussing individual performance objectivith the CEO. The Vice President and General Cowensglthe Director of Human
Resources review the compensation consultant'sshdnaft of its compensation analysis and providimments for the consultant's
consideration. They also attend Committee meetmglsprovide requested information to the Committee.

Role of Compensation Consultant

The Committee has engaged Deloitte ComgultLP ("Deloitte") as its independent compensationsultant to provide research, market
data and survey information regarding executivedingttor compensation. At the Committee's requ@slipitte advises the Committee on all
principal aspects of
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executive and director compensation including mpetitiveness of program design and award valtpsovides the Committee with an
annual written executive compensation analysis vagipect to the named executive officers. The ewrittnalysis for fiscal 2007 addressed,
among other things:

. Recent trends in executive compensation
. Oil and Gas industry executive compensation trends
. Comparison of named executive officers' compensatadues to peer group proxy and survey data

The Committee reviews the compensatiomeftamed executive officers in late November dydaecember following the end of a
particular fiscal year. Deloitte attends this megtand presents its written compensation analysisring the named executive officers.

Deloitte periodically provides the Commétteith a written director compensation analysise Tommittee reviews the analysis and
determines whether to recommend to our Board cfddirs a compensation increase for eamployee directors. The executive officers dc
play a role in determining or recommending the amdau form of director compensation.

Deloitte was first retained by the Commatie December of 2003. Deloitte reports directlyite Committee although they may meet
with management from time to time to gather infotioraor to obtain management's perspective on exgccompensation matters. The
Committee has the sole authority under its Chaoteetain or terminate the compensation consuliaany time. In addition, the Committee
may conduct or authorize investigations of mattétkin its scope of responsibilities and may retainour expense, independent counsel or
other advisors as it deems necessary.

Determining Executive Compensation

In making compensation decisions, the Caibesnicompares each element of compensation agapesr group of publicly-traded
contract drilling companies (collectively "Competiga Peer Group") and against published survey.ddta Compensation Peer Group
consists of companies that are representativeedfythes of companies that we compete against iemttalhe companies in the Compensation
Peer Group are as follows:

. Nabors Industries

. Grey Wolf, Inc.

. Patterson UTI Energy, Inc.
. Parker Drilling Company

. Pride International, Inc.

. Unit Corp.

. Rowan Companies, Inc.

. Diamond Offshore Drilling

. Key Energy Services, Inc.

The Committee also uses survey data tetasstompensation decisions, including those iesta in which a named executive officer's
position or duties do not match the position oiiehibf Compensation Peer Group executives. Thefdatathese surveys is statistically
regressed according to our revenue. This surveyidaludes oilfield services, energy and generistry data. The surveys referenced in
Deloitte's 2007 compensation report were:

. Economic Research Institute 2007 Executive CompiEmsAssessor

. Pearl Meyer 2007 Drilling Management Survey
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. Towers Perrin 2007 Oilfield Services Compensatian/8y
. Watson Wyatt 2007/2008 Industry Report on Top Mamagnt Compensation

. William Mercer 2007 Executive and Energy Compemsagurveys

The Committee generally sets total targetgensation for named executive officers withiamage of approximately the 50th to 60th
percentile of compensation paid to similarly siaghéxecutives of the companies comprising the Cosgi®n Peer Group. Variations to this
objective may occur as dictated by corporate paréorce, experience level, internal equity, naturéuties, market factors and retention
issues. At the time the Committee makes compemsd#oisions, it uses prior fiscal year peer dathaailable survey data. This data
provides peer compensation comparisons on a hiatdrasis. However, the Committee is unable tordetee how current pay of the named
executive officers compares to current pay of geecutives.

A significant portion of total compensatisnvariable based on corporate performance aativelstockholder return. The Committee
subjectively considers individual performance dgrits annual review of base salary and equity asatidwever, no specific individual
performance criteria or guidelines are used byGbmmittee. In deciding on the type and amount etexve compensation, the Committee
focuses on both current pay and the opportunityuture compensation. The Committee does not hapeeific formula for allocating each
element of pay, but instead bases the allocatiopean and survey data.

Prior to fiscal 2005, the Committee gergralvarded the same number of stock options omanal basis to each named executive
officer. The Committee, during fiscal 2005, revisesdaward methodology so that future equity awavdald be based on an executive's base
pay and the current Black-Scholes value of our comstock. Under the revised methodology, the Cotemibas generally limited the value
of annual equity awards to a range of 250% to 300%e CEO's base salary and 150% to 250% of the balary of the other named
executive officers. To determine the actual nundieshares awarded to a named executive officerddfiar value of the award is divided by
the applicable Black-Scholes value. In determinthrggBlack-Scholes value for equity awards, the Citemuses an average price for our
common stock over a 10-day trading period endintherFriday before the week of the Human Resoutmesmittee meeting. Exceptions to
this policy have occurred and may occur in theriias dictated by retention considerations and etdisictors. For example, the Committee
awarded retention grants of time-vested restristedk in fiscal 2006 to the named executive officém addition, the Committee generally
limits annual merit salary adjustments to the spereentage that is applicable to all office-basagleyees.

2007 Executive Compensation Components

The principal components of compensatiamfimed executive officers for the fiscal year eh8eptember 30, 2007, are described
below.

Base Salary

We provide named executive officers anéo#mployees with a base salary to compensateftireservices rendered during the fiscal
year. Base salaries of named executive officersetré generally approximate the median levelasiebsalaries of similarly situat
executives of companies included in the Compensd&er Group. Salary levels are typically considemrenually as part of our review
process as well as upon a promotion. With one diamgpghe named executive officers' salaries wecesiased effective January 1, 2007, by
3.75% which was the same percentage increase abldito all employees. One executive officer's lsadary was increased by 13.45% as a
result of his performance of additional duties.

14




Bonus

The Annual Bonus Plan for Executive OffcéiBonus Plan”) is a cash incentive plan for ciafton of annual non-equity incentive
based compensation. These cash incentive awardesigned to reward short-term performance andegehient of strategic goals.
Combined salaries and target bonus levels aredeteto generally fall within a range of approxinhathe 50th to 60th percentile of the
Compensation Peer Group's combined salary and bBbooas levels.

Pursuant to the terms of the Bonus Plach eaecutive officer is assigned a threshold, taagd reach bonus award opportunity
expressed as a percentage of base salary. These &woard opportunities range from 40% to 120%Her@EO and 20% to 75% for the ot
named executive officers. An executive officer'stmopportunity is based upon three weighted catpgrerformance criteria. These
performance criteria and their weighting are: aagaiper share (35%); return on invested capit&3and operating earnings before intei
taxes, depreciation and amortization (30%). Atlibginning of each fiscal year, the Committee appsdhe assignment of a threshold, target,
and reach objective for each performance criteb@sed upon the operating and capital budget apgioy¢he Board. The target objective is
established with an approximate 60 to 70 percestigility of achievement with threshold and reabjectives adjusted 20% below and
above the target objective. Actual fiscal year ficial results are compared to plan objectives itepto determine the amount of any
executive officer bonus. If actual financial resutill between the threshold and target or thestaaigd reach objectives, then bonuses are
proportionately increased as a result of the ttolelsbr target objective being exceeded.

The approved corporate performance criferidiscal 2007 were:

Threshold Target Reach
Earnings Per Sha $ 2.6€ $ 3.3t $ 3.9¢
Return on Invested Capit 18.2% 22.8% 27.2%
Operating EBITDA $ 591,307,00 $ 705,150,00 $ 818,993,00

The bonus, if any, is then subject to bemgeased or decreased by up to 30% based omtiséstion of the approved safety goal and
the Committee's overall assessment of our daysatesitilization (7.5% weighting) and our stockhold=turns relative to the stockholder
returns of our competitors (22.5% weighting). Hoeenf the approved safety goal is not met, thenktbnus will not be subject to increase
but may be decreased. The approved safety gofiséal 2007 was that our Occupational Safety andltHeAdministration rates be at least
25% below industry averages. In determining openati success, the Committee compared our dayratestéization to that of our
competitors.

Within this framework, the Committee detered that the target objective for Earnings Per&laad EBITDA and the threshold
objective for Return On Invested Capital had beaeeded in fiscal 2007, and that the annual boowalf named executive officers be
increased by 30% due to our operational successdtisfaction of the safety goal and the achiemtmifavorable relative stockholder
returns.

The fiscal 2007 bonuses for named execufifieers are shown in both the "Bonus" and "NoruigIncentive Plan Compensation"
columns in the Summary Compensation Table on page 2

Long-Term Equity Incentive Compensation

The 2005 Long-Term Incentive Plan was appddby our stockholders at the 2006 Annual Meetih§tockholders ("2005 Plan"). The
2005 Plan governs all stock-based awards grantedMérch 1, 2006, and the 1996 Stock Incentive Rlad the 2000 Stock Incentive Plan
govern stock-based awards granted under such ptaordo March 1, 2006. The 2005 Plan allows thenGuttee to design stock-based
compensation programs to encourage growth of stddkh value and allow key employees and non-emgld@jieectors to participate in the
long-term growth and profitability of the Company.
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Approximately 90 employees (including the namecdcekige officers) and non-employee Directors receitoek-based awards on an annual
basis. Stock option award levels are determineddas market data, and vary among participantscbaseheir positions.

Under the 2005 Plan, the Committee maytgranqualified stock options, restricted stock a¥gastock appreciation rights and
performance units to selected employees and noregemDirectors. Also, the Committee may grant imise stock options to selected
employees under such Plan. To date, the Committe@hly awarded non-qualified stock options anetbmased restricted stock to
participants. A total of 4,000,000 shares of comrsimtk have been authorized for award under th& Bdén. With the exception of new
employees or Directors, the Committee only appraresial stock-based awards at its meeting in lateehber or early December after the
end of the fiscal year. The Committee selectedtiimis period for review of executive compensatiomts it coincides with executive
performance reviews and allows the Committee teivecand consider final fiscal year financial infa@tion. Newly hired employees or
appointed Directors are considered for stock-baseatds at the time they join the Company. Exceptiorthis policy may occur as dictated
by retention considerations or market factors.

Stock Options

Historically, stock-based awards have pritméeen made in the form of stock options. TherBattee believes that stock options align
the interests of executives with stockholders at 8tock options only have value to the extenfpttiee of our stock on the date of exercise
exceeds the exercise price on the grant date.

The grant date for all stock options is da¢e 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 sofdrination based on equity award grant
dates. The Committee has never approved a backstatedoption grant.

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

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

The number and grant date fair value of-qoalified stock options awarded to the named etkezwfficers in fiscal 2007 are shown in
the Grants of Plan-Based Awards in Fiscal 2007tablpage 23. In making these awards, the Comnsittiejectively considered individual
and corporate performance and the value of equirds made by competitors.

Restricted Stock

We believe that periodic awards of restdcstock assists in retention of executives andrdtby employees. The Committee has
periodically awarded time vested restricted stacthe named executive officers and other key eng@eyGenerally, all restricted stock
awards vest equally after the expiration of thedthiourth and fifth years from the original dafegoant. During the restriction period, the
participant receives quarterly payments from usaétpuquarterly dividends and has the right to wetgricted shares. Unvested restricted
stock is forfeited if the executive or other keyptayee leaves the Company.

As a retention incentive, one named exeeuificer, in fiscal 2007, was awarded 15,000 shaif restricted stock which vests equally
upon the expiration of the fifth and sixth yeaisnfrthe original date of grant. The grant datevalue of the restricted stock award is show
the Grants of Plan-Based Awards in Fiscal 2007tablpage 23. No other named executive officerivede restricted stock award during
fiscal 2007.
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Total Direct Compensation for 2007

The following reflects the percentile ramiof how fiscal 2007 total direct compensatioa.(ibase salary, bonus and equity awards) for
the named executive officers compares to the titatt compensation of executives of the Compeosatieer Group (using a three-year
average equity award value):

Hans Helmerict 40%
John W. Lindsa T7%
M. Alan Orr 84%
Douglas E. Feat 43%
Steven R. Macke 42%

Mr. Lindsay's percentile ranking was congpiaely higher due to his receipt of equity retentawards in fiscal 2006 and 2007. Mr. Orr's
total direct compensation is set to recognize brgributions to the design and development of dexRigs®. Also, we believe that his
position and duties vary significantly from otheeeutives in the Compensation Peer Group. As aszpresice, Mr. Orr's percentile ranking
was in the top quartile of the Compensation Peeur

Retirement
Pension Plans

Prior to October 1, 2003, most full-timepayees, including the named executive officerstigipated in our qualified Employees
Retirement Plan ("Pension Plan"). The named exezafificers also participated in our non-qualifiedpplemental 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 througpt8mber 30, 2006, at which time benefit accruasevdiscontinued and the plans frozen.

The fiscal 2007 year-end present valuecotimulated benefits for each of the named execofiigers is shown in the Pension Benefits
for Fiscal 2007 table on page 26.

Savings Plans

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

Qualified Plan

Our 401(k)/Thrift Plan ("Savings Plan")asax-qualified savings plan pursuant to which ntd&. based employees, including
the named executive officers, are able to conteibothe Savings Plan on a before tax basis tised@d up to 100% of their annual
compensation or the dollar limit prescribed annubil the Internal Revenue Service ("IRS"). We mdt0Q% of the first 5% of
compensation that is contributed to the Savings Blbject to IRS annual compensation limits ($228,@r 2007). All employee
contributions are immediately vested and matchongributions are subject to a six year graded rgstchedule.

Supplemental Savings Plan

In addition to the Savings Plan, the namegcutive officers and certain other eligible enyples can participate in the
Supplemental Savings Plan, which is a non-quali§iengs plan. Pursuant to the Supplemental SaWrags a participant can
contribute between 1% and 40% of the participattepensation to the Supplemental Savings Plantafcae tax basis. Any amoul
in excess of the maximum annual before tax cortiobuo the Savings Plan allowed by the IRS willdeposited in
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the Supplemental Savings Plan. If the participast tot received the full Company match of the fifdt of pay in the Savings Plan,
then the balance of the match would be contribtddtie Supplemental Savings Plan. The Nonquallfieterred Compensation for
Fiscal 2007 table on page 27 contains additionppfmental Savings Plan information for the nameztaetive officers.

Other Benefits

The named executive officers are providétl wther benefits, including perquisites, that @@mpany and the Committee believe are
reasonable. The Committee annually reviews thddenfethese benefits provided to the named exeeutfficers. The compensation
associated with these benefits is included in &leOther Compensation™ column of the Summary Congagion Table on page 21 and at
explanation of these benefits is shown in footrfote such table. The following is a more detaileddiption of certain of these benefits.

Survivor Income Plan

If a named executive officer dies prioatge 65 while employed by us or after having returder our Pension Plan, then pursuant to an
agreement with each named executive officer, tihei\ding spouse of such deceased executive willdid 82,250 per month for 120
consecutive months, commencing upon the date dhda#dernatively, if the named executive officemmains in our employment until age 65
or has retired under the provisions of our PenBiam, then commencing on his 85birthday, such executive officer shall be paid $p2r
month for 120 consecutive months.

Executive Medical Plan

All employees, including the named exeautifficers, are eligible for medical coverage unmier standard medical plan. The standard
medical plan requires a coverage deductible, mpmtiddical plan premium and 20% co-payment for nedigpenses up to $1,500 annually.
Imputed income is assessed to the participantfnionthly premium with taxes thereon reimbursed$yAlso, the named executive offic
are covered by an Executive Medical Plan that plesifor the payment of the applicable deductiblkraonthly premium and co-payment on
behalf of the participant. Annual maximum coveragder the Executive Medical Plan is $100,000 perilia The Executive Medical Plan's
coverage guidelines are similar to those containdlde standard medical plan.

Company Aircraft

With the approval of the CEO, our aircrafty be used by the named executive officers anet etimployees for business purposes. This
provides a more efficient use of their time duenire direct flights and improved flight times thane available commercially. It also provit
a more secure traveling environment where senditiggness issues may be discussed.

Historically, the Chairman of the Board ahd CEO were permitted reasonable personal userddircraft without reimbursement for
such use. Effective January 1, 2008, this policg vewised to require reimbursement to us for tkeeimental cost of their use which is
calculated based on variable operating costs ofatrper nautical mile of operation. Such opexgatosts are described in footnote 7 of the
Summary Compensation Table on page 21. With theoappof the CEO, the other named executive offiGee permitted reasonable
personal use of our aircraft subject to the sanmetrgrsement obligation. Guests are permitted oselikghts subject to space availability.
tax purposes, imputed income is assessed to eavhdnaxecutive officer for his or his guest's peaddravel for the excess, if any, of the
Standard Industrial Fare Level (SIFL) of all suigHts during a calendar year over the aggregatelnersement made by the executive off
during that calendar year.
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Deductibility of Executive Compensation

The Committee reviews and considers theickgallity of executive compensation under Sectl@2(m) of the Internal Revenue Code,
which provides that we may not deduct certain camp#gon 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 performamesed compensation. The Committee
generally prefers to optimize the deductibilityooimpensation 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&edt62(m).

Potential Payments Upon Change in Control or Termination

Change of Control Agreements

We have entered into Change of Control@gents with the named executive officers and cedtier key employees. These
agreements are entered into in recognition ofriy@rtance to us and our stockholders of avoidiegdiktraction and loss of key management
personnel that may occur in connection with rumaredctual change in control of the Company. Tteggeements contain a "double" trigger
provision whereby no benefits will be paid to am@xtive unless both a change of control has ocdane the executive's employment is
terminated after a change of control. We believ& dirangement appropriately balances our inteestshe interests of executives since we
make no payments unless a termination of employmerrs.

More specifically, if we actually or consttively terminate a named executive officer's eypient within 24 months after a change of
control other than for cause, disability, deatthar occurrence of a substantial downturn, or if ahthe named executive officers terminates
his employment for good reason within 24 montheradtchange of control (as such terms are defiméttki Change of Control Agreement),
any unvested benefits under our Supplemental Sawtan and Supplemental Pension Plan and any sptiorestricted stock granted to any
of the named executive officers will vest in futicawe will be required to pay or provide:

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

. 24 months of benefit continuation

. A prorated annual bonus payable in one lump sum

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

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

termination date

provided that the payments and benefits shall beiged only if a named executive officer executed does not revoke a release of claims in
the form attached to the Change of Control Agrednméa tax gross-ups are provided on payments maderuthese agreements. These
agreements are automatically renewed for successosyear periods unless terminated by us.

For more information regarding post-terntimra payments that we may be required to make hoetbexecutive officers in the event of a
change of control, see the Potential Payments @@nge-in-Control table on page 28.

Our long-term equity compensation planst&iona provision whereby all stock options andrietstd stock will automatically become
fully vested and immediately exercisable in thent\a a "change of control”, as defined in suchplarhis provision was included in all
equity plans in order to be consistent with magkettice at the time the plans were approved kgkbtders. The potential value of the
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acceleration of vesting of stock options and retgd stock upon a "change of control" is refleétedolumns 6 and 7 of the Potential
Payments Upon Change-in-Control table on page 28.

Other Termination Payments

The following plans provide for potentia@yments to named executive officers upon terminatfioemployment for other than change of
control:

. Supplemental Pension Plan and Supplemental SaRilagsdescribed on pages 17 and 18 and quantifigetiRension Benefi
for Fiscal 2007 and Nonqualified Deferred Compensdor Fiscal 2007 tables on pages 26 and 27.

. Survivor Income Plan described on page 18 and digahin the Potential Payments Upon Terminatidsiéaon page 29.

Compensation Committee Report

The Human Resources Committee of the Cognpan reviewed and discussed the Compensation icuand Analysis required by
Item 402(b) of Regulation S-K with management dased on such review and discussions, the HumaruRes Committee recommended
to the Board that the Compensation Discussion amaly&is be included in this Proxy Statement. Tafgort is provided by the following
Directors, who comprise the Human Resources Coraeitt

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

The following table includes informationnm@rning compensation paid to or earned by our dawecutive officers listed in the table
the fiscal year ended September 30, 2007.

Change in
Pension Value
Non-Equity and Nonqualified
Stock Incentive Plan Deferred All Other
Name and Principal Positior Awards ($) Option Awards Compensation ($) Compensation Compensation ($)
Year  Salary ($)(1, Bonus ($)(2. 3) $)(4) (5) Earnings ($)(6) ) Total ($)

Hans Helmerich, 2007 580,79: 169,05¢ 60,47" 1,061,92 563,52! — 117,06! 2,552,84.
President and Chief
Executive Officel

John W. Lindsay, 2007 323,86( 60,06: 236,50¢ 338,82: 200,20t — 43,63 1,203,08:
Executive Vice

President, U.S. and

International

Operations of Drilling

Subsidiary

M. Alan Orr, 2007 330,14« 60,06: 181,42! 372,55 200,20t — 27,94¢  1,172,34.
Executive Vice

President, Engineerir

and Development of

Drilling Subsidiary

Douglas E. Fears, 2007 295,33 50,30: 60,47¢ 368,49 167,66 — 31,30¢ 973,58:
Vice President and

Chief Financial

Officer

Steven R. Mackey, 2007 263,93¢ 45,90¢ 60,47¢ 323,64 153,02 — 40,52¢ 887,51¢
Vice President,

General Counsel anc

Secretary

(1) The amounts shown in this column are salaries daingng fiscal 2007. Annual salary adjustmentsobee effective at the beginning
of each calendar year. Thus, the salaries repartéee above table are the sum of the named execatficers' salaries for the last
three months of calendar 2006 and the new saffmig¢ke first nine months of calendar 2007. Witk #xception of Mr. Mackey, the
named executive officers' base salaries for cale®@@7 were increased by 3.75%. Mr. Mackey's bakryswas increased by 13.45%
as the result of his performance of additional efuti

(2)  The amounts shown in this column reflect the am®paid pursuant to our Annual Bonus Plan for Exgeudfficers based on the
Human Resources Committee's subjective assessineumt safety and operational success and relatitag $tockholder return. These
amounts were earned in connection with our perfagador fiscal 2007, but were paid during the fisarter of fiscal 2008. Also,
these amounts are over and above the amounts eaymaeeting the performance objectives under thatb plan.

(3)  The amounts included in this column represent tikuidamounts recognized for financial reportinggmses in accordance with
Statement of Financial Accounting Standards NORLEBFAS 123R") during fiscal 2007 related to rieséd stock awards, and
disregarding any estimated forfeitures relatecetoise-based vesting conditions. Amounts relatmgdrtions of awards made in
several years, including fiscal 2007, are includakring fiscal 2007, no forfeitures of restrictddck awards occurred. Because these
amounts reflect our accounting expense, the amalmntet correspond to the actual value that willdmognized by the named
executive officers. For additional information, luiding valuation assumptions with respect to trentg, refer to note 5, "Stock-Based
Compensation," to our audited financial stateméortthe fiscal year ended September 30, 2007, decdun the 2007 Annual Report
on Form 10-K filed with the SEC on November 28, 20Bee the Grants of Plan-Based Awards in Fisdar 28ble on page 23 for
information on restricted stock awards made inafig007.
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(4)

(5)

(6)

(7)

The amounts included in this column represent tileidamounts recognized for financial reportingpmses in accordance wi
SFAS 123R during fiscal 2007 related to option asajranted to the named executive officers duiisgaf 2007 as well as prior
years. The amounts shown disregard any estimattsittmes related to service-based vesting conusti@uring fiscal 2007, no
forfeitures of option awards occurred. Becausegtl@sounts reflect our accounting expense, the atsaiannot correspond to the
actual value that will be recognized by the nameztetive officers. For additional information, inding valuation assumptions with
respect to the grants, refer to note 5, "Stock-B&empensation," to our audited financial statemémt the fiscal year ended
September 30, 2007, included in the 2007 AnnuabRem Form 10-K filed with the SEC on November 2807. See the Grants of
Plan-Based Awards in Fiscal 2007 table on pag@@ihformation on option awards made in fiscal 2007

The amounts included in this column are paymentieuour Annual Bonus Plan for Executive Officersdzhon annual performance
measured against pre-established objectives whadserae is uncertain at the time the awards are aomvated to the named
executive officers. The bonus award opportunitied ffnancial measures and financial measure weightfor determining bonus
amounts are described in the CD&A on page 15. mberitive payments reflected in this column wer@ediin connection with our
performance for fiscal 2007, but were paid durimg first quarter of fiscal 2008.

The aggregate change in the actuarial present whlilne accumulated benefit of each named execuoffi@r under our Pension Plan
decreased during fiscal 2007. The aggregate decfemsach named executive officer is as followansiHelmerich — $41,021;
John W. Lindsay — $9,654; M. Alan Orr — $10,479;Udtas E. Fears — $8,192; and Steven R. Mackey -55%9,

"All other compensation" for fiscal 2007 includée tfollowing:

. Our matching contribution to our 401(k)/Thrift Plan behalf of each named executive officer as ¥atoHans Helmerich —
$11,250; John W. Lindsay — $11,250; M. Alan Orr 41$50; Douglas E. Fears — $11,381; and Stevendkblyy —
$12,122.

. Our matching contribution to the nonqualified Suppéntal Savings Plan for Employees of Helmericha§uf, Inc. on behalf

of each named executive officer as follows: Hanbrt¢eich — $55,186; John W. Lindsay — $20,230; MalOrr — $0;
Douglas E. Fears — $11,267; and Steven R. Macke15:309.

. For Hans Helmerich, the amount reported includes®m for personal use of our aircraft. The valuwewan for personal use of
our aircraft is the incremental cost to us of sush, which is calculated based on the variableatipgr costs to us per nautical
mile of operation, which include fuel costs, repaineals, professional services, travel expenstticnses and fees. Fixed
costs that do not change based on usage, such asghof aircraft, pilot salaries, insurance, @md other costs, were not
included. The amount reported includes deadheghtfliand is reduced by any reimbursements to wsamfount reported is
attributable primarily to flights by Mr. Helmeridh connection with attending board meetings of fljpheld companies.

. Our contributions toward business travel premiumadical premiums, executive medical expenses, iassgip payments wit
respect to medical plan premiums, survivor lifaunamce premiums, club memberships and event tickbtsvalues of these
personal benefits are based on the incrementakggg cost to us and are not individually quartibiecause none of them
individually exceeded the greater of $25,000 or Xif%e total amount of perquisites and personaéfts for each named
executive officer.
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Grants of Plan-Based Awards in Fiscal 2007

As described on pages 15 to 16 of the CD&# provide incentive award opportunities to exees, designed to reward both short-term
and long-term business performance, and createsa elignment between incentive compensation aukisvlders' interests. The following
table provides information on non-equity incentplan awards, and restricted stock and stock optioasted in fiscal 2007 to each of our
named executive officers. Although the grant datevfalue is shown in the table for these stock @ptibn awards, there can be no assurance
that these values will actually be realized dutimgterms of these grants.

All Other All Other Grant
Estimated Possible Estimated Future Stock Option Date Fair
Payouts Under Non-Equity Payouts Under Equity Awards: Awards: Exercise  Value of
Incentive Plan Awards (1) Incentive Plan Awards Number Number of or Base Stock
of Shares Securities Price of and
of Stock Underlying Option Option
Grant Threshold Target Maximum Threshold Target Maximum or Units Options Awards Awards
Name Date (%) (%) (%) (%) (%) (%) #(2) #(3) ($/sh)y4)  ®)5)
Hans Helmerict 229,97: 459,94¢ 689,91¢
12/5/200¢ 120,00( 26.89F 1,243,201
John W. Lindsa) 81,70: 163,40° 245,11(
12/5/200¢ 15,00( 403,42!
12/5/200¢ 57,000 26.89¢ 590,52(
M. Alan Orr 81,70 163,40° 245,11(
12/5/200¢ 57,00( 26.89¢ 590,52(
Douglas E. Fear 59,60¢ 134,11: 208,61¢
12/5/200¢ 40,00( 26.89¢ 414,40(
Steven R. Macke 54,40( 122,40( 190,40(
12/5/200¢ 40,00( 26.89¢ 414,40(
1) These columns show the threshold, target and mariputential value of the payout for each named etkee officer under our Annual Bonus Plan for Exte Officers if

certain of our financial performance objectives achieved for the October 1, 2006 to Septembe2307 performance period. The amounts are baseédlanes in effect as of
January 1, 2007 for each named executive officéchwis the basis for determining the actual payménte made subsequent to year-end. The potpayaluts are performance-
driven and therefore are at risk. The possible ptsy/meflected in the table may be increased oredesad by an adjustment factor of up to 30% basadeolluman Resources
Committee's assessment of corporate performaneefiff@ncial measures, bonus opportunities and &dgrst factors for determining payout are describettie CD&A on

page 15. Amounts earned for fiscal 2007 though peftbcal 2008, are reflected in the Summary Congaéion Table under the captions "Bonus" and "Nqoiy Incentive Plan
Compensation.”

) This column shows the number of shares of restfisteck granted in fiscal 2007 to the named exeeutfficers. The shares of restricted stock vesignal increments on
December 5, 2011 and December 5, 2012. Duringe$teicted period, the recipient of restricted stiscintitled to vote each share and to receivetqugrdividends at the same
rate as other shares of our outstanding commok.stoc

3) This column shows the number of stock options g fiscal 2007 to the named executive offic@tsese options vest and become exercisable ratalibur equal annual
installments, beginning on December 5, 2007, oree géer the grant date.

(4) This column shows the exercise price for the styations granted, which was the average of the aighlow prices of our stock on December 5, 200& dlbsing price of our
stock on December 5, 2006 was $26.89.

(5) The fair value shown for stock awards and optioarals are accounted for in accordance with SFAS 1ZBR column shows the full grant date fair vatii¢he restricted stock
and stock options under SFAS 123R granted to theedaexecutive officers in fiscal 2007. The full grdate fair value is the amount that we would @sgein our financial
statements over the award's vesting schedule.eBStrigted stock, the fair value was determined ¢hasethe closing trading price of the Company'sahan the grant date. For
stock options, fair value was calculated usingBleek-Scholes value on the grant date of $10.3@plplying the Black-Scholes model, we have madeitevaluation
assumptions. For additional information on the atihn assumptions, refer to note 5, "Stock-Baseah@@msation," to our audited financial statementgte fiscal year ended
September 30, 2007, included in the 2007 AnnualbRem Form 1(K filed with the SEC on November 28, 2007. The atualue, if any, the named executive officer welalize
will depend on the excess of the market value efdbmmon stock over the exercise price on thettiateption is exercised. The values reflect th@arting expense and may
not reflect the actual value realized by the namegtutive officer.
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Outstanding Equity Awards at Fiscal 2007 YeatEnd

The following table provides information tire current holdings of stock option awards andlsawards by the named executive offi
at September 30, 2007. This table includes exdrieisnd unexercisable option awards and unvesgtdated stock awards, and such awards
are reflected in each row below on an award-by-dwasis. The vesting schedule for each grant @mnbt fully vested is shown following
this table. For additional information about theiop awards and stock awards, see the descripfisnah awards in the CD&A on pages 15
through 16.

Option Awards Stock Awards
Equity
Incentive
Equity Plan Awards:
Incentive
Equity Plan Awards:  Market or
Incentive Payout Value
Plan Awards: Market Value Number of of
Number of Number of Number of Unearned Unearned
Securities Securities Securities Number of of Shares or  Shares, Units Shares, Units
Underlying Underlying Underlying Shares or Units of Stock or or
Unexercised Unexercised Unexercised  Option Option Units of Stock Other Rights  Other Rights
Options (#) Options (#) Unearned Exercise  Expiration That Have That Have That Have That Have
Name Grant Date  Exercisable Unexercisable Options (#)  Price ($) Date Not Vested (#) Not Vested ($ Not Vested (# Not Vested ($
Hans Helmerich 12/2/199¢ 236,52( 6.397¢ 12/2/200¢
12/1/199¢ 236,52( 9.417¢ 12/1/200¢
12/6/200( 236,52( 12.295! 12/6/201(
12/5/200: 236,52( 11.331¢ 12/5/201:
12/4/200: 180,00( 13.87 12/4/201:
12/3/200: 135,00( 45,00((1) 12.0¢ 12/3/201:
12/1/200- 90,00( 90,00( 16.01 12/1/201-
12/5/200! 22,50( 67,50((2) 30.237! 12/5/201! 10,00((5) 328,30(7)
12/5/200¢ 120,00( 26.89¢ 12/5/201¢
(3
@
John W. Lindsay  12/6/200( 7,884 12.295! 12/6/201(
12/5/200: 23,65: 11.331¢ 12/5/201:
12/4/200: 36,00( 13.87 12/4/201.
12/3/200: 24,00( 8,00((1) 12.0¢ 12/3/201:
12/1/200¢ 22,00( 22,00( 16.01 12/1/201-
12/5/200! 8,75( 26,25((2) 30.237! 12/5/201! 30,00((5) 984,90(7)
12/5/200¢ 57,00( 26.89¢ 12/5/201¢ 15,00( 492,45(
3 (6) ]
(]
M. Alan Orr 12/5/200: 16,42« 11.331¢ 12/5/201:
12/4/200: 30,00( 13.87 12/4/201:
12/3/200: 27,00( 13,50((1) 12.0¢ 12/3/201:
12/1/200- 22,00( 22,00( 16.01 12/1/201-
12/5/200! 8,75( 26,25((2) 30.237! 12/5/201! 30,00((5) 984,90(7)
12/5/200¢ 57,00( 26.89¢ 12/5/201¢
(3)
4
Douglas E. Fear:  12/5/200: 19,71( 11.331¢ 12/5/201:
12/4/200: 60,00( 13.87 12/4/201:
12/3/200: 45,00( 15,00((1) 12.0¢ 12/3/201:
12/1/200¢ 30,00( 30,00( 16.01 12/1/201-
12/5/200! 8,75( 26,25((2) 30.237! 12/5/201! 10,00((5) 328,30(7)
12/5/200¢ 40,00( 26.89¢ 12/5/201t
3
(]
Steven R. Macke  12/4/200: 12,50( 13.87 12/4/201:
12/3/200: 37,50( 12,50((1) 12.0¢ 12/3/201:
12/1/200- 25,00( 25,00( 16.01 12/1/201-
12/5/200! 7,50( 22,50((2) 30.237! 12/5/201! 10,00((5) 328,30(7)
12/5/200¢ 40,00( 26.89¢ 12/5/201¢
(3
4
1) The options were granted on December 3, 2003 asicratably over a four year period commencing @nahniversary of the date of grant.
) The options were granted on December 1, 2004 asicratably over a four year period commencing @nahniversary of the date of grant.

3) The options were granted on December 5, 2005 asiratably over a four year period commencing @nahniversary of the date of grant.



4)
®)
()
™

The options were granted on December 5, 2006 asicratably over a four year period commencing @nahniversary of the date of grant.
The unvested shares of restricted stock were awardéecember 5, 2005, and vest i3 increments on 12/5/2008, 12/5/2009 and 12/3J201

The unvested shares of restricted stock were awardéecember 5, 2006, and vestir2 increments on 12/5/2011 and 12/5/2012.

The aggregate market value is based on the closarget price of the Company's stock of $32.83 at&ueber 28, 2007.
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OPTION EXERCISES AND STOCK VESTED IN FISCAL 2007

No stock options were exercised by, orlstomards vested for, the named executive offiqefsscal 2007.

PENSION BENEFITS FOR FISCAL 2007

The Pension Benefits table below sets fhnthfiscal 2007 year-end present value of accutadlbenefits payable to each of our named
executive officers under our Pension Plan and tigpemental Pension Plan. Effective October 1, 20@83revised both the Pension Plan
the Supplemental Pension Plan to close the plansvoparticipants and reduced benefit accrualsdarent participants through
September 30, 2006, at which time benefit accrwel® discontinued and the plans frozen.

The pension benefit under our Pension Rlatime periods prior to October 1, 2003, is ctdted pursuant to the following formula:
Compensation x 1.5% = Annual Pension Benefit.

The pension benefit for the period commeg&ctober 1, 2003 through September 30, 200&|culated as follows:
Compensation x 0.75% = Annual Pension Benefit.

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

A normal retirement benefit is availabledanour Pension Plan if the employee retires atagaith 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 reducaldafemployee retires prior to age 62 and immedidtegins receiving payments. The
reduction in the annual benefit amount is 6% fahegear (1/2 of 1% for each month) the employe&'ly géetirement benefit payments start
prior to age 62. The Pension Plan provides unratibeaefits for early retirement after the emplosegchs age 62 and has at least 10 years o
credited service. The benefit after age 62 is ¢aled the same as a benefit at age 65.

A vested benefit is available if the emm@eyerminates employment before early or normakraent and has 5 or more years of crec
service. However, the employee may elect to stativing a benefit as early as age 55 if he hagkehds of credited service. In this situation
the monthly amount will be less than what the erpgdowould receive had he waited until age 65 siheédenefit will be actuarially reduced
to cover a longer period of time for payment. Theiarial reduction of the early deferred vestedspenis 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 ischasehose factors.

The employee may choose among alternatined of retirement income payment after he becagtigible to retire on his normal
retirement date or early retirement date, as tse o@ay be. Optional forms of payment include alsifif 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 employekgstion, of 50%, 75% or 100% of the monthly pensiontinuing to the employee's
spouse for the rest of the spouse's life), a gteedrcertain benefit
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option (which is a reduced monthly pension withmpants guaranteed for 10 years and if the emploigselabfore the end of this period, his
beneficiary will receive the payments through thd ef this period) or a lump-sum (a one-time onipnp sum payment, based on the present
value of the monthly benefits that would have begpected to be paid for the retiree's lifetime.dlovivor benefits are payable under this
option.)

The Supplemental Pension Plan benefit daytatthe employee is the difference between thethtp amount of our Pension Plan ben
to which the employee would have been entitledidhsbenefit were computed without giving effecttte limitations on benefits imposed by
application of Sections 415 and 401(a)(17) of titernal Revenue Code, and the monthly amount dgipayable to the employee under our
Pension Plan at the applicable point in time. Téedfit amount is computed as of the employee'safaermination with the Company in the
form of a straight life annuity payable over thepdoyee's lifetime (calculated in the same mannghas$ension Plan) assuming payment was
to commence at the employee's normal retirememt &atyment of this Supplemental Pension Plan bes@fimences on the same date as
payment of our Pension Plan benefit commencesbub ievent later than 30 days following the empédy¢ermination of employment or
date of death.

Number of

Years Present Payments

Credited Value of Accumulated During Last
Name Plan Name Service (#) Benefit ($) (1) Fiscal Year ($)
Hans Helmerich Pension Plan 28 272,44 —
Supplemental Pension PI 28 349,36: —
John W. Lindsay Pension Plan 20 106,73 —
Supplemental Pension PI 20 17,26: —
M. Alan Orr Pension Plan 32 342,05¢ —
Supplemental Pension PI 32 62,72 —
Douglas E. Fears Pension Plan 21 306,63¢ —
Supplemental Pension PI 21 157,02¢ —
Steven R. Mackey Pension Plan 21 289,40: —
Supplemental Pension PI 21 100,51( —

(1) The above table assumes an age 65 lump-sum bértediPresent Value of Accumulated Benefit is caltad as of September 30,
2007, payable as of 65 discounted for mortality muerest to current age. The factors used aragees5 lump-sum factor as of
September 30, 2007, the 1994 Uninsured Pensionaahty Table for Males and Females, and a 6.258rast rate.

Messrs. Fears, Mackey and Orr are currently ekgiblreceive a reduced early retirement benefinupomination of employment.
They would have the option of deferring their bértefa later date in order to reduce the earlirestent reduction or to receive an
unreduced benefit at age 62.

Messrs. Helmerich and Lindsay would be eligiblegiceive a benefit anytime after attaining age Sdnugheir termination of

employment. Depending on their age at terminatioey would be eligible to receive either a redueady retirement benefit or an
actuarially reduced early deferred vested benefibroafter age 55.
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2007

Pursuant to our Supplemental Savings Rlgarticipant can contribute between 1% and 40%prticipant's combined base salary and
bonus to the Plan on a before-tax basis. If thégiaant 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 qualifgasings Plan and the Supplemental Savings Plamligtfibutions are made in one lump sum
upon termination of a participant's employment.

The following Nonqualified Deferred Compatisn table summarizes the named executive officerapensation for fiscal 2007 under
our Supplemental Savings Plan.

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

Name Last FY ($) () Last FY ($) () Last FY ($) (2) Distributions ($) Last FYE ($)
Hans Helmerict 212,082 55,186 462,354 — 3,044,50¢
John W. Lindsa 69,397 20,230 40,673 — 347,425
M. Alan Orr — — — — —

Douglas E. Feat 17,954 11,267 89,579 — 696,006
Steven R. Macke 19,091 15,309 58,069 — 636,312

(1) The amounts reflected as Registrant Contributitmove are included in the Summary Compensation Taddier "All Other
Compensation." Executive Contributions reflectedwaare made monthly during the fiscal year andased on the employee's
elected deferral percentage rate. These contrisiioe based on salary and bonus. Executive Cutitnils are reported as
compensation in the Summary Compensation Table.

(2)  The amounts in this column consist of amounts teddas earnings for fiscal 2007. These amountotoanstitute above-market
earnings and, accordingly, are not included in ameteported in the Summary Compensation Table.

27




Potential Payments Upon Changén-Control

The following table shows potential pre-flyments to our named executive officers undestiej agreements in the event of a change-
in-control, assuming a September 30, 2007 termunatate and using the closing price ($32.83) ofammmon stock as of such date. Any
payments due under the agreements are to be paitlimp sum within 30 days after an executive'sleympent termination date.

Vacation Continued Restricted Unvested Non-
Salary and Bonus Pay Benefits Outplacement Stock Options Stock qualified
Name Bonus ($) (1) %) (2 %) 3) %) 4 Services ($) (5) (%) (6) ) (7) Plans ($) (8) Total ($)
Hans Helmerict 3,398,581 784,50( 11,60¢ 225,12! 5,00(C 3,334,74. 164,15( 3,394,21; 11,317,92
John W. Lindsa 1,093,621 220,00( 10,527 107,40 5,00( 942,38{ 984,90( 355,46:  3,719,30!
M. Alan Orr 1,093,621 220,00( — 87,65¢ 5,00( 1,056,51. 492,45( 62,72.  3,017,96!
Douglas E. Feat 1,085,05. 244,50( 3,72t 119,47: 5,00(C 1,121,30: 164,15( 861,86 3,605,061
Steven R. Macke 953,000 204,500 13,59¢ 111,27¢ 5,00( 975,60¢ 164,15( 735,79’ 3,162,93

(1) For Mr. Helmerich, this amount represents a lump gayment equal to two and one-halft(2) times the sum of (a) base salary in
effect at the time of termination and (b) an anrh@lus, derived by taking the average of the annoialis paid during the preceding
two years. The computation for the other named @hez officers is the same except that the mukipin the preceding formula is
two (2) times.

(2)  This amount represents an annual bonus for thel figar-end which coincides with the terminatiotedaf September 30, 2007. This
annual bonus amount is calculated in the manndeogsiated in footnote (1) above.

(3)  This column reflects accrued vacation pay not wéd py us as of September 30, 2007.

(4)  This amount represents the value of 24 months éfitecontinuation following the termination of elopment. Benefits included are:
18 months of Company and executive medical COBRW, @ivate medical, dental and vision insurancesfaronths following
COBRA,; basic and supplemental life insurance; lterga disability insurance; Savings Plan match; &agplemental Savings Plan
match by us.

(5)  This amount represents payment for outplacememsming services if utilized by the named executiffecer.

(6)  This column represents the potential value of uregestock options that would vest. The value indbleimn is derived by multiplying
the number of shares underlying the options thstegeby the difference between $32.83, the market pf our common stock at
September 30, 2007, and the exercise price of @atibn that vested.

(7)  This column represents the value of unvested oéstristock awards that would vest. The value oneBeaiper 30, 2007 is shown at
$32.83 per share, the closing price of our comntockson that date.

(8)  This column reflects the value of, and payout untter Supplemental Savings Plan and Supplementaid¢tePlan.
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Potential Payments Upon Termination

The following table shows potential pre-fyments to our named executive officers unde6tirgivor Income Plan, discussed in the
CD&A on page 18, in the event of termination of éoyment at an assumed termination date of SepteBhe2007.

Name (1) Benefit A ($) (2) Benefit B ($) (3)

Hans Helmerich
a. Termination by Reason of Death — 270,00(
b. Termination by Other Even — —

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

M. Alan Orr
a. Termination by Reason of Death — 270,00(
b. Termination by Other Even 27,00( —

Douglas E. Fears
a. Termination by Reason of Death — 270,00(
b. Termination by Other Even 27,00( —

Steven R. Mackey
a. Termination by Reason of Death — 270,00(
b. Termination by Other Even 27,00( —

Q) In addition to the amounts reflected in this takihe, named executive officers would receive appledenefits from the Supplemental
Pension Plan and the Supplemental Savings Plaesasilded on pages 17 through 18.

2 If a named executive officer remains in our emplepitruntil age 65 or has retired under the provsiofihour Pension Plan (a named
executive officer may receive early retirement ighat age 55), then commencing on his 65th bathduch executive officer shall
be paid $225 per month for 120 consecutive morthSeptember 30, 2007, only Messrs. Orr, Fearshackey were age 55 or olds

3) If a named executive officer dies prior to age 6blevemployed by us or after having retired undar®ension Plan (a named
executive officer may receive early retirement bigsat age 55), then the surviving spouse of dleteased executive will be paid
$2,250 per month for 120 consecutive months, conaingrupon the date of death.

DIRECTOR COMPENSATION IN FISCAL 2007

Each non-employee Director receives a gugrtetainer of $12,500. The Audit Committee chraireives a quarterly retainer of $3,750
and the Human Resources Committee and Nominatid@anporate Governance Committee chairs each reeeguarterly retainer of
$1,250. In addition, each member of the Audit Cottesireceives a quarterly retainer of $1,250. Thetener amounts became effective
January 1, 2007. The quarterly retainers paid iceD@er of 2006 were as follows: each non-employieecibr—$7,500; the Audit
Committee chair—$2,500; the Human Resources Comenéithd Nominating and Corporate Governance Conmerdttairs—$1,250; and each
Audit Committee member—$1,250. In addition to gedytretainers, each namployee Director receives an annual option tolmse shart
of our common stock pursuant to the Helmerich &regync. 2005 Long-Term Incentive Plan which haslae of $50,000 on the date of
grant. All non-employee Directors are reimbursadeitpenses incurred in connection with the attemdinBoard or Committee meetings.
Mr. W. H. Helmerich, 1l receives no compensatioonh us for serving as our Chairman of the Boarnhil&rly, employee Directors do not
receive compensation for serving on the Board.
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The Directors may participate in our DicgdDeferred Compensation Plan ("Plan"). Each Daeparticipating in the Plan may defer i
a separate account maintained by us all or a pooficuch Director's cash compensation paid byusdrvices as a Director. A Director may
select between two deemed investment alternatbesg an interest investment alternative and akstod investment alternative. The inte
investment alternative provides for the paymerintirest on deferred amounts in the Director's aotat 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 thenfigirket 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 Diréetlal actual shares of our common
stock. The account balance attributable to thekstiodt investment alternative may increase or desgadepending 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 stodkdraights with respect to the stock units creditader the Plan. Except for emergency
withdrawals and a change of control event (as ddfin the Plan), the deferred cash amounts in ecRir's account are not paid until he or
ceases to be a Director. The Plan does not craatstaand the participating Directors would bee@ahunsecured creditors of the Company.
Since employee Directors do not receive compens#ébioserving on the Board, only non-employee Oisexare able to participate in the
Plan. The Plan is interpreted and administerechbyHuman Resources Committee of the Board.

Director Compensation Table

Change in Pension

Value and
Fees Earned Nonqualified
or Paid Stock Option Non-Equity Incentive Deferred All Other
in Cash Awards Awards Plan Compensation Compensation Compensation Total
Name (%) @) $) %)@ (%) Earnings ($) (3) ($) @ )
William L. Armstrong 50,00( — 45,63¢ — — — 95,63¢
Glenn A. Cox 63,75( — 45,63¢ — — — 109,38t
Randy A. Foutct 40,00( — 18,77¢ — — — 58,77¢
W. H. Helmerich, IlI — — — — — 249,22 249,22
Paula Marshal 45,00( — 45,63¢ — — — 90,63¢
Edward B. Rust, Jr 50,00( — 45,63¢ — 1,74¢ — 97,38:
John D. Zeglis 55,00( — 45,63t — — — 100,63t
Former Directors
George S. Dotso — — — — — 300,00( 300,00(

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

(2)  This column shows both (a) the full grant date Yailue of the stock options under SFAS 123R gratdede Directors in fiscal 2007
and (b) the dollar amounts recognized for finanagabrting purposes in accordance with SFAS 123fhddiscal 2007 related to all
Director option awards expensed in fiscal 2007 réigas of year of grant. Because option grantsitedbrs in fiscal 2007 and prior
years vested on the date of grant, the fiscal 2083k option grant is the only grant utilized iclea@omputation and, therefore, the
grant date fair value of the fiscal 2007 stock @ptrant and the dollar amount expensed in fise@lr Zor all Director stock options
are the same. During fiscal 2007, no forfeituresptfon awards occurred. Because these amoungstreflr accounting expense, the
amounts do not correspond to the actual valuevifiidbe recognized by the Directors. For additiomdbrmation, including valuation
assumptions with respect to the fiscal 2007 gramafser to note 5, "Stock-Based Compensation," toamdited financial statements for
the fiscal year ended September 30, 2007, inclid#te 2007 Annual Report on Form 10-K filed witietSEC on November 28,
2007.
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The following table provides information on the standing equity awards at fiscal year-end for nopleyee Directors. This table
includes unexercised option awards reflected it @aw below on an award-by-award basis. All optivasted on the date of grant
and expire ten years following the grant date.agtufitional information about the option awards, eedescription of such awards in
the CD&A on page 16.

Outstanding Equity Awards at Fiscal 2007 YeaEnd

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option Option
Grant Options (#) Options (#) Exercise Expiration
Name Date Exercisable Unexercisable Price ($) Date
William L. Armstrong 6/5/200: 7,35¢ — 13.375. 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201:
9/1/200: 1,31¢€ — 13.05¢ 9/1/201«
12/1/200: 4,20¢ — 16.01 12/1/201:
12/5/200! 2,29( — 30.237! 12/5/201!
12/5/200t¢ 4,40¢ — 26.89¢ 12/5/201¢
Glenn A. Cox 6/5/200: 7,35¢ — 13.375:. 6/5/201:
12/3/200: 2,80(C — 12.0¢ 12/3/201:
9/1/200¢ 1,31¢€ — 13.05¢ 9/1/201«
12/1/200: 4,20¢ — 16.01 12/1/201:
12/5/200! 2,29( — 30.237! 12/5/201!
12/5/200t 4,40t — 26.89¢ 12/5/201t
Randy A. Foutct 3/7/2007 2,061 — 27.44" 3/7/201°
W. H. Helmerich, Il (& — — — — —
Paula Marshall 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¢
Edward B. Rust, Jr. 6/5/200: 7,35¢ — 13.375: 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201:
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201«
12/1/200: 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237! 12/5/201!
12/5/200t¢ 4,40¢ — 26.89¢ 12/5/201¢
John D. Zeglis 6/5/200: 7,35¢ — 13.375: 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201:
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201:
12/1/200: 4,20¢ — 16.01 12/1/201:
12/5/200! 2,29( — 30.237! 12/5/201!
12/5/200t¢ 4,40¢ — 26.89¢ 12/5/201¢
Former Directors
George S. Dotson 12/2/199¢ 97,68( — 6.397¢ 12/2/200¢
12/1/199¢ 140,16( — 9.417¢ 12/1/200¢
12/6/200( 157,68( — 12.295! 12/6/201(
12/5/200: 157,68( — 11.331¢ 12/5/201.:
12/4/200: 120,00( — 13.8i 12/4/201:
12/3/200: 120,00( — 12.0¢ 12/3/201:
12/1/200: 120,00( — 16.01 12/1/201:

(@ Mr. Helmerich receives no equity compensation figrfor serving as our Chairman of the Boi
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(3)  Amounts in this column reflect abc-market earnings on Board of Director fees defeiméalthe interest investment alternative un
our Director Deferred Compensation Plan.

(4)  "All Other Compensation" for fiscal 2007 includé tfollowing amounts:

. Mr. W. H. Helmerich, lll, Chairman of the Boardcesves $170,300 per calendar year, plus reimbunseafgeasonable
business, travel, and other expenses in consideratihis agreement to provide advisory and comgukervices to the
Company (exclusive of services rendered by Mr. Heloh as Chairman of the Board). The consultingagrent is
automatically renewed for successive one-year temtess terminated by the Company or Mr. W. H. Heiah, 111. In
addition, the amount reported includes $76,90p&sonal use of our aircraft. The value shown &spnal use of our aircraft
is the incremental cost to us of such use, whidalsulated based on the variable operating coats per nautical mile of
operation, which include fuel costs, repairs, mgaisfessional services, travel expenses and kkeand fees. Fixed costs that
do not change based on usage, such as the castraftapilot salaries, insurance, rent and ottwsts, were not included. The
amount reported includes deadhead flights. "All@dtiompensation” also includes our contributiongata certain event
tickets.

. Mr. Dotson retired from the Board of Directors omidh 7, 2007. Under an Advisory Services Agreemsétht the Company,
Mr. Dotson receives a monthly fee of $25,000, peimbursement of reasonable business travel aret etpenses in
consideration of his agreement to provide advisenyices. The Advisory Services Agreement termateFebruary 29,
2008, unless extended by mutual agreement.

Summary of All Existing Equity Compensation Plans

The following chart sets forth informatioancerning our equity compensation plans as ofeseiper 30, 2007.

Equity Compensation Plan Information

Weighted-average Number of securities remaining
Number of securities to be exercise price of available for future issuance
issued upon exercise of outstanding under equity compensation
outstanding options, options, warrants and plans (excluding securities
Plan Category warrants and rights rights reflected in column (a))
(@) (b) (©)
Equity compensation plans approvec
security holders (1 6,031,71¢ $15.801¢€ 3,220,814
Equity compensation plans not
approved by security holders ( — — —
Total 6,031,71¢ $15.801¢€ 3,220,814

@ Includes the 1996 Stock Incentive Plan, the 200@lSIncentive Plan, and the 2005 Long-Term IncenENan of the Company.

(2)  We do not maintain any equity compensation plaastiave not been approved by the stockholders.
Compensation Committee Interlocks and I nsider Participation

During fiscal 2007, the members of our HarReesources Committee were Ms. Marshall and Mes&snsstrong and Zeglis. No
executive officer or Director of the Company hag eglationship covered by the Compensation Commiitéeriock and Insider Participation
regulations.
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Audit Committee Report

In conjunction with its activities durinhd fiscal year ended September 30, 2007, the Aalitmittee has reviewed and discussed our
audited financial statements with our managemedm. Members of the Audit Committee have also digzigsth our independent registered
public accounting firm the matters required to Eedssed by Statement on Auditing Standards Noa$iodified or supplemented. The
Audit Committee has received from our independegistered public accounting firm the written distlees and the letter required by
Independence Standards Board Standard No. 1, a$iedoor supplemented, and has discussed withritlegendent registered public
accounting firm its independence. Based on thegfuirg review and discussions, the Audit CommiteEmmmended to our Board that the
audited financial statements be included in ouryatiReport on Form 10-K for our fiscal year endegpt®mber 30, 2007.

Submitted By The Audit Committee
Glenn A. Co» Randy A. Foutcl Edward B. Rust, J John D. Zeglis
Transactions with Related Persons, Promoters and Certain Control Persons

The Company has adopted written RelateddPeFransaction Policies and Procedures. The Amlitmittee is responsible for applying
such policies and procedures. The Audit Committagervs all transactions, arrangements or relatipssh which the aggregate amount
involved will or may be expected to exceed $120,@0ény fiscal year, the Company is a participant] any related person has or will have a
material direct or indirect interest. In generalgkated person is any Company executive officénedor or nominee for election as a Direc
any greater than 5 percent beneficial owner ofcomnmon stock, and immediate family members of drih@foregoing.

The Audit Committee applies the applicgtdicies and procedure by reviewing the materietSaf all interested transactions that
require the Audit Committee's approval and eitlpgaraves or disapproves of the entry into the irstiee 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 rélpgson's interest in the interested
transaction, the material terms of the interestadstaction including whether the interested tramsaés on terms no less favorable than terms
generally available to an unaffiliated third pantyder the same or similar circumstances, the naditgrof the related person's direct or
indirect interest in the interested transactiop, rtfateriality of the interested transaction toths,impact of the interested transaction on the
related person's independence (as defined in oyroCate Governance Guidelines and the New YorklSE@hange Listing Standards), and
the actual or apparent conflict of interest of thlated person participating in the transactionctagemplated under our Code of Business
Conduct and Ethics). The following transactionsdeemed to be pre-approved under the applicabieigmband procedures: (i) Director and
executive officer compensation otherwise requicele disclosed in our proxy statement, (ii) tratisas where all of our stockholders rece
proportional benefits, (iii) certain banking reldtservices, and (iv) transactions available toesuployees generally.

Except for consulting arrangements pentgind Messrs. W. H. Helmerich, 1ll and George Stdoa discussed above under the Director
Compensation Table, there are no related persogaactions required to be reported in this proxtiestant.

Section 16(a) Beneficial Ownership Reporting Compliance

For the fiscal year ended September 307 280 reports required by Section 16(a) of theusiéies Exchange Act of 1934, as amended,
were filed on a timely basis with the SEC. In makihis disclosure, we
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have relied solely upon the written representatafrsur Directors and executive officers, and cepéthe reports they have filed with the
SEC.

I ndependent Registered Public Accounting Firm

The independent registered public accogrtrm selected by us for the current year whictitad our accounts for the fiscal year most
recently completed is Ernst & Young LLP. Represewa of Ernst & Young LLP are expected to be pnéseé the stockholders' meeting with
the opportunity to make a statement if they sordesid to respond to appropriate questions.

Audit Fees

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

Years Ended September 30

2007 2006
Audit Fees (1 $ 1,197,74. $ 1,134,54
Audit-Related Fees (: 64,76¢ 63,60(
Tax Fees (3 109,88 111,96°
All Other Fees — —
Total $ 1,372,38¢ $ 1,310,10

1) Includes fees for services related to the annudit afithe consolidated financial statements fer ylears ended September 30, 2007
and 2006 and the reviews of the financial statemigrtiuded in our Form 10-Q reports, required ddimesd international statutory
audits and attestation reports, and the auditepsrt for internal control over financial reportingder Section 404 of the Sarbanes-
Oxley Act of 2002.

(2 Includes fees for the audits of our Employee Retert Plan, 401(k)/Thrift Plan, Employee Benefitgteon and Maintenance Costs
Common Area Facilities for a wholly-owned subsigiar

) Includes fees for services rendered for tax compbatax advice and tax planning, including expétriax services and transfer
pricing studies.

The Audit Committee reviews and pre-appsoaedit and non-audit services performed by ouepeddent 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 specifiget. The Audit Committee may also pre-approvei@adr services on a case-by-case basis.
The Audit Committee may delegate mpeproval authority for such services to one or nafriés members, whose decisions are then pres
to the full Audit Committee at its next scheduledeting. For fiscal 2007, all of the audit and naiiaservices provided by our independent
registered public accounting firm were pre-approlgdhe Audit Committee in accordance with the A@bhmmittee Charter. In its review of
all non-audit service fees, the Audit Committeesidars among other things, the possible effectuol services on the auditor's
independence.

Tabulation of Votes

With regard to Proposal 1, election of Biogs, stockholders may vote in favor of all nonéisewithhold their votes as to all nominees,
or withhold their votes as to specific nominees #tockholder does not specify on the enclosedetnaned proxy card (or when giving the
stockholder's proxy by telephone or over the IrgBrhow to vote the stockholder's shares, sucheshaitl be voted FOR the nominees listed
above as "Nominees for Directors of the Second<Cld%he proxies executed and returned on the eadlftsm (or delivered via telephone or
over the Internet) can be voted only for the
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named nominees. If any one of the nominees is pandidate at the Annual Meeting, an event whichagement does not anticipate, the
proxies (whether given on the enclosed form, bgptebne, or over the Internet) will be voted foubstitute nominee. The election of
Directors will require the affirmative vote of auphlity of the shares of common stock voting insperor by proxy at the Annual Meeting. In
all matters other than election of Directors, aarigj of shares of common stock voting in persotyproxy is required for approval.
Abstentions and broker non-votes shall not be ecaiekcept for purposes of determining the presehaequorum at the meeting. Each
outstanding share of our common stock will be ktito one vote on each matter considered at thedinge

Broadridge Financial Solutions, Inc. wibulate all votes which are received prior to thieaf the Annual Meeting. We have appointed
two employee inspectors to receive Broadridge'sl&ion, to tabulate all other votes, and to ceittfiie voting results.

Stockholder Proposals

Our annual meeting for 2009 will be helddiNesday, March 4, 2009. Any stockholder wishingubmit a proposal to the vote of the
stockholders at such 2009 annual meeting must o proposal or proposals in writing to us atteadquarters in Tulsa, Oklahoma,
Attention: Corporate Secretary, on or before Sepgm27, 2008, in order for such proposal or projsoaebe considered for inclusion in our
proxy statement and accompanying proxy. For angrgthoposal that a stockholder wishes to have densil at our 2009 annual meeting, the
Corporate Secretary must receive written noticeugh proposal during the period beginning Novenh@008, and ending December 5,
2008. Proposals which are not received in such gier®d will be considered untimely and the perssrying as proxies will have discretion
on whether to vote on such matters at the meetingddition, proposals must also comply with ourlByws and the rules and regulations of
the SEC.

Executive Officers

The names, ages and other information doreaecutive officers is incorporated by referetcciem 4 of Part | of our Annual Report on
Form 10-K for fiscal 2007 filed with the SEC on Nwowber 28, 2007.

I mportant Notice Regarding the Availability of Proxy Materials For the Stockholder Meseting to be Held on March 5, 2008

Stockholders may view this proxy statement, our fan of proxy and our 2007 Annual Report to Stockholdes over the Internet by
accessing our website at http://www.hpinc.corand clicking on "SEC Filings" under the "Investors" tab. Information on our website
does not constitute a part of this proxy statement.

Other Matters

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

By Order of the Board of Directo

RN

STEVEN R. MACKEY
Secretary

Dated: January 25, 2008
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Notice of Annual Meeting
of Stockholders
to be held
March 5, 2008
and

Proxy Statement

o

HELWERICH § PRYNE-FULSA, ORI, »

HELMERICH € PRYNE, INC.

1437 SOUTH BOULDER AVENUE
TULSA, OKLAHOMA 74119




VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructiand for electronic delivery of
;E;'\ggﬁlr%HB%ngEEA\'\}ENUE information up until 11:59 P.M. Eastern Time thg @@fore the cut-off date or
TULSA OK 74119 meeting date. Have your proxy card in hand whenaamess the web site and follow
' the instructions to obtain your records and toterea electronic voting instruction
form.

VOTE BY PHONE - 1-800-690-6903

Use any touchiene telephone to transmit your voting instructiapsuntil 11:59 P.M
Eastern Time the day before the offtdate or meeting date. Have your proxy car
hand when you call and then follow the instructic

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we
have provided or return it to Helmerich & Payne;.)rt/o Broadridge, 51 Mercedes
Way, Edgewood, NY 1171

Your Internet or telephone vote authorizes the rthprexies to vote the
undersigned's shares in the same manner as ihttersigned marked, signed and
returned the undersigned's proxy c:

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: HRICH1 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

HELMERICH & PAYNE, INC.

Vote On Directors For Withhold For All To withhold authority to vote for any
All All Except individual nominee(s), mark "For All
Except" and write the number(s) of the
nominee(s) on the line belo
1. Nominees for Directors of the "Second Class" fthrae-year term are // // //
01) William L. Armstrong and 02) John D. Zeglis.
DIRECTORS RECOMMEND A VOTE FOR ITEM 1.

For address changes and/or comments, please dtiediot
and write them on the back where indica 11

(Sign here exactly as name appears herein. Wheassaee
held by joint tenants, both must sign. When sigraag
attorney, executor, administrator, guardian, ostera, pleas
give your full title as such. If a corporation, g sign in
full corporate name by duly authorized officer ayiek title
of officer. If a partnership, please sign in parsiép name
by authorized person

Signature [PLEASE SIGN WITHIN BOX] Da Signature (Joint Owners) D




Important Notice Regarding Internet Availability of Proxy Materials for the Stockholder Meeting to beheld on March 5, 2008:
Stockholders may view the 2007 Annual Report tai&iolders, our form of proxy and the Proxy Statenaemttp://www.hpinc.com by
clicking on "SEC Filings" under the "Investors" tab

Proxy for Annual Meeting

HELMERICH & PAYNE, INC.

THIS PROXY IS SOLICITED BY AND ON BEHALF OF THE BOA RD OF DIRECTORS.

The undersigned hereby appointsigher proxies, with powers of substitution ando@ation, W. H. Helmerich, I,
Hans Helmerich, and Steven R. Mackey, and eacheorif(the "Proxies"), to vote all shares of Helme8cPayne, Inc., which the
undersigned would be entitled to vote at the AniMieting of Stockholders of Helmerich & Payne, Jria.be held at Boulder Towers,
Granite Room, ! Floor, 1437 South Boulder Avenue, Tulsa, OklahoomayWednesday, March 5, 2008, at 12:00 noon, Tirsa, and all
adjournments thereof.

THIS PROXY WILL BE VOTED IN ACCORDKWCE WITH THE WISHES OF THE STOCKHOLDER AS SPECIFIEN THE
SQUARES AND ON THE LINE PROVIDED ON THE REVERSE SHTHEREOF; HOWEVER, IF NO SPECIFICATION IS MADE IN
THE SQUARES OR ON THE LINE PROVIDED, THE SHARES REFPSENTED BY THIS PROXY WILL BE VOTEOFOR THE
ELECTION OF THE FULL SLATE OF DIRECTORS. IF ANY OTER MATTER SHOULD PROPERLY BE BROUGHT BEFORE THE
MEETING, THE PERSONS NAMED AS PROXIES WILL VOTE O8SUCH MATTERS IN ACCORDANCE WITH THEIR BEST
JUDGMENT.

PLEASE COMPLETE, SIGN, DATE, AND RETURN PROMPTLY INHE ENCLOSED ENVELOPE.

Address Changes/Comments:

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse side.)
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