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HELMERIGK € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting twfcRholders of Helmerich & Payne, Inc. (the "Comganwill be held at Boulder Tower:

H&P Conference Center, Eleventh Floor, 1437 Souwhl&er Avenue, Tulsa, Oklahoma, at 12:00 noon, a'tilme, on Wednesday, March 4,
2015, for the following purposes:

1. To elect as Directors the ten nominees named iattaehed proxy statement to serve until the AnMexdting of Stockholders
in 2016.

2. To ratify the appointment of Ernst & Young LBR our independent auditors for fiscal 2015.

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

4. To consider and transact any other businesshwitoperly may come before the meeting or anywadjoent thereof.

In accordance with the By-laws, the close of bussmen January 9, 2015, has been fixed as the rdatedor the determination of the
stockholders entitled to notice of, and to votelat, meeting. The stock transfer books will noselo

The Company is pleased to take advantage of ties nflthe Securities and Exchange Commission @B£") that allow issuers to furnish
proxy materials to their stockholders on the Inéerithe Company believes these rules allow it twigle you with the information you need
while lowering the costs of delivery and reducihg environmental impact of the Annual Meeting. Twmpany is mailing to most of its
stockholders a Notice of Internet Availability afdRy Materials, rather than a paper copy of thexprstatement, proxy and 2014 Annual

Report to Stockholders. The notice contains insitvas on how to access the proxy materials, votedtain, if you so desire, a paper cop
the proxy materials.

Your voteisimportant! Whether or not you expect to be present at the Annual Meeting, please vote as promptly as possible so that we
may be assured of a quorum to transact business. You may vote by using the Internet or telephone, or by signing, dating and returning

the proxy mailed to those who receive paper copies of this proxy statement. If you attend the Annual M eeting, you may revoke your
proxy and votein person.

By Order of the Board of Director

gmz%«% o

Jonathan M. Cinocca
Corporate Secretary

Tulsa, Oklahoma
January 20, 201

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder M eeting to be held on March 4, 2015

This proxy statement, our form of proxy and our 2014 Annual Report to Stockholder s ar e available at www.proxyvote.com




HELMERIGK € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

PROXY STATEMENT

General Information

As a stockholder of Helmerich & Payne, Jiyou are invited to attend the Annual Meeting tifcRholders on March 4, 2015 (the
"Annual Meeting") and vote on the items of busindsscribed in this proxy statement. The proxy isdsolicited by and on behalf of the
Board of Directors of Helmerich & Payne, Inc., amitl be voted at the Annual Meeting. Throughoustproxy statement, Helmerich &
Payne, Inc. is referred to as the "Company," "WeLlt" or "us."

Important Notice of Electronic Availability of Matials

Aspermitted by the rules of the SEC, we are making our 2014 Annual Report to Stockholder s, this proxy statement and our form
of proxy available to stockholders electronically via the Internet at the following website: www.proxyvote.comMost stockholders will
not receive printed copies of the proxy materialess they request them. Instead, a Notice ofrietekvailability of Proxy Materials
("Notice™), which was mailed to most of our stoclders, explains how you may access and review ithveypmaterials and how you may
submit your proxy on the Internet. If you receitbd Notice, you will not receive a printed copytloé proxy materials unless you request
following the instructions for requesting such migtls contained in the Notice. Stockholders whauested paper copies of proxy material
previously elected to receive proxy materials etedtally did not receive the Notice and are reicgj\the proxy materials in the format
requested. The Notice and the proxy materialsieselfeing made available to our stockholders oabmut January 20, 2015.

Annual Meeting Information

Our Annual Meeting will be held at Bouldeswers, H&P Conference Center, Eleventh Floor, 188idth Boulder Avenue, Tulsa,
Oklahoma, at 12:00 noon, Tulsa time, on Wedneddaych 4, 2015, unless adjourned or postponed. Dames to the meeting can be obtai
by calling our Investor Relations department at-948-5531.

Attendance

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




Items of Business at Annual Meeting

The Items of business scheduled to be vareat the Annual Meeting are:
Proposal — The election of Directors
Proposal — The ratification of the appointment of Ernst & YaubLP as our independent auditors for fiscal 2Cirid
Proposal :— The advisory vote on executive compensat

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

Board Recommendation on Voting

Our Board of Directors recommends that yoie your shares FOR the ten Director nomineedifikshunder Proposal 1, and FOR
Proposals 2 and 3.

Voting Information

Record date and quorum.  The holders of a majority of our outstandingctentitled to vote at the Annual Meeting muspbesent in
person or by proxy for the transaction of busin&sss is called a quorum. Abstentions and broker-wates (discussed below) will be
counted for purposes of determining the preseneeqaforum at the meeting. At the close of busimesBecember 10, 2014, there were
108,509,892 issued and outstanding shares of esamom stock, the holders of which are entitled te vate per share on all matters. We |
no other class of securities entitled to vote atrtieeting. Only stockholders of record at the ctifdeusiness on January 9, 2015, will be
entitled to vote at the Annual Meeting.

Submitting voting instructions for shares held in your name (i.e., you are a stockholder of record).  You may vote your shares of
common stock by telephone or over the Internetcivbaves the Company money, or by completing, sggand returning a proxy. A
properly submitted proxy will be voted in accordamndgth your instructions unless you subsequenthpke your instructions. If you submit a
signed proxy without indicating your vote, the persoting the proxy will vote your shares accordioghe Board of Director's
recommendation (FOR the ten Director nominees ifiedtin this proxy statement, and FOR Proposas@ 3).

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

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

Voting Requirements.  The election of Directors will require the affiative vote of a majority of the votes cast by shares of commc
stock voting in person or by proxy at the Annuale¥ieg. A majority of the votes cast means thatrthmber of shares voted FOR a Director
must exceed the




number of shares voted AGAINST that Director. Absittns and broker non-votes will not affect thecmume of the election of Directors.
Any Director who receives a greater number of v&t€AINST his or her election than votes FOR suacgbn shall tender his or her
resignation to the Board of Directors in accordanith our Corporate Governance Guidelines. The Matimg and Corporate Governance
Committee will consider the resignation and recomdn® the Board of Directors whether to accepeggat the resignation. The Board of
Directors will consider all factors it deems relatjanake a determination and publicly discloselé@sision within 120 days following the date
of the stockholder's meeting. With regard to Prajo2 and 3, the affirmative vote of a majoritysbfires of common stock present in person
or by proxy at the Annual Meeting and entitled ttevat the Annual Meeting is required for approyashare that is a broker non-vote is not
considered a share entitled to vote on the paaicubtter. Therefore, even though broker motes are counted in determining a quorum,
respect to Proposal 3, the advisory vote on exezgtbmpensation, broker non-votes are excluded fhamlenominator in determining
whether affirmative votes represented a majoritthoke present and entitled to vote at the Annusgtivig. With respect to Proposals 2 an
abstentions will have the effect of a negative vote

Each outstanding share of our common stdltibe entitled to one vote on each matter congideat the meeting. With regard to
Proposal 1, election of Directors, stockholders matg FOR or AGAINST a Director nominee or abstainm voting on a Director nominee.
The proxies executed and returned (or deliveredel&@hone or over the Internet) can be voted forlyhe named nominees. With regard to
Proposal 2, ratification of independent auditors] Broposal 3, advisory vote on executive comp@nrsad stockholder may vote FOR or
AGAINST the matter or abstain from voting on thettea

Vote Tabulation and Results

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

Solicitation of Proxies

The cost of this solicitation will be pdigt us. In addition, arrangements may be made wikdrage houses and other custodians,
nominees, and fiduciaries to send proxies and pnoaierial to their principals. Solicitation of pies may be made by mail, telephone,
personal interviews or by other means by our offi@nd employees who will not receive additionahpensation for solicitation activities.

Other Matters

As of this date, management knows of narntass which will come before the Annual Meetingestthan that set forth in the notice of
meeting. If any other matter properly comes befbeemeeting, the persons named as proxies will @t in accordance with their best
judgment.




Security Ownership of Certain Beneficial Owne

The following table sets forth the name address of each of our stockholders who, to oankedge, beneficially owns more than 5%
of our common stock, the number of shares benéfi@aned by each, and the percentage of outstanstinck so owned, as of December 10,
2014.

Amount and
Natur e of
Name and Addr ess of Beneficial Per cent of

Title of Class Beneficial Owner Ownership Class
Common Stock The Vanguard Group, Inc. 8,568,383 (1 7.90%

100 Vanguard Blvd.

Malvern, PA 1935!
Common Stock State Farm Mutual Automobile Insurance 8,306,647 (2 7.66%

Company

One State Farm Plaza

Bloomington, Illinois 6171(
Common Stock BlackRock, Inc. 6,215,214 (= 5.73%

40 East 52¢ Street
New York, NY 10022

(1) This information is based on The Vanguard @rdac.'s Schedule 13G Amendment filed with the SBG-ebruary 11,
2014. Of the shares reported as beneficially owmbd,Vanguard Group, Inc. has sole dispositive pawer 8,409,270
shares, shared dispositive power over 159,113 slaauet sole voting power over 171,713 shares.

(2)  This information is based upon State Farm Mutuabfobile Insurance Company's Schedule 13G Amendfiledt
with the SEC on February 12, 2014. Of the shanesrted as beneficially owned, State Farm Mutualofutbile
Insurance Company has sole voting and dispositiveep over 8,257,200 shares and shared voting amsitive powe
over 49,447 shares.

(3) This information is based on BlackRock, Inc.'s Sithe 13G Amendment filed with the SEC on January22d4. Of
the shares reported as beneficially owned, BlackRioc. has sole voting power over 5,352,128 shaneksole
dispositive power over 6,215,214 shai

Security Ownership of Managemel

The following table sets forth the totahmer of shares of common stock beneficially owngdiir Directors, our Chief Executive
Officer ("CEQ") and all other executive officersmad in the Summary Compensation Table, and allcdiire and executive officers as a
group, and the percent of the outstanding commmeksto owned by each as of December 10, 2014.

Amount and
Natur e of Per cent of
Directors and Named Executive Officers Title of Class Beneficial Ownership (1) Class (2)
Hans Helmerict Common Stocl 3,320,951 () 3.04%
John W. Lindsa) Common Stocl 443,757 ()
Steven R. Macke Common Stocl 92,176 ()
Juan Pablo Tardi Common Stocl 52,380 ()
Hon. Francis Roone Common Stocl 85,995 ()
John D. Zeglis Common Stocl 64,813 ()
William L. Armstrong Common Stocl 63,743 ()
Edward B. Rust, Ji Common Stocl 61,368 (1)
4
Amount and
Natur e of Per cent of
Directorsand Named Executive Officers Title of Class Beneficial Ownership (1) Class (2)
Paula Marshal Common Stocl 47,610 (1)
Randy A. Foutct Common Stocl 34,252 (1)
Thomas A. Petrii Common Stocl 24,923 (1)
Donald F. Robillard, Ji Common Stocl 20,827 (1)

All Directors and Executive Officers as a Gr¢ Common Stocl 4,312,795 (1) 3.93%



(1)

(2)
(3)

(4)

(5)

(6)

(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)

(15)

Unless otherwise indicated, all shares areemdirectly by the named person, and he or shedlas/oting and
investment power with respect to such shares. Shwaveed include restricted shares over which timeeabperson has
voting but not investment power. Stock options Hsldhe named person include options exercisalil@m60 days of
December 10, 2014.

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

Includes options to purchase 648,000 shares; 3g&tficted shares; 21,441 shares fully vested umaie401(k) Plan;
37,470 shares owned by Mr. Helmerich's wife and@® ghares held by Mr. Helmerich's children, witbpect to which
he has disclaimed all beneficial ownership; 1,605,8hares held by Mr. Helmerich as Trustee foroerifamily trusts
for which he possesses voting and investment pd@8825 shares held by The Helmerich Trust, an lkiza
charitable trust, for which Mr. Helmerich is a Tiess for which he possesses voting and investmenépa@nd

40,000 shares owned by the Ivy League, Inc., otlwhie is an officer and director and possessesgatid investment
power.

Includes options to purchase 331,375 shares; 32¢k2ficted shares; and 9,213 shares fully vesteémour 401(k)
Plan.

Includes options to purchase 61,250 shares heldéwocable trust for which Mr. Mackey is a Trusted possesses s
voting and investment power; 7,813 restricted shaard 3,581 shares fully vested under our 401i¢s).P

Includes options to purchase 19,000 shares; 11@sthcted shares; and 1,121 shares fully vestddrwour 401(k) Plar

Represents options to purchase 19,995 shares ab@6ghares held by entities controlled by Mr. Rgon
Includes options to purchase 38,886 shares.
Includes options to purchase 38,886 shares.
Includes options to purchase 38,886 shares.
Includes options to purchase 38,886 shares.
Includes options to purchase 27,692 shares.
Includes options to purchase 18,223 shares.
Includes options to purchase 18,827 shares.

Includes options to purchase 1,299,906 sham®&653 restricted shares; and 35,356 sharesvaifed under our 401(k)
Plan.




PROPOSAL 1

ELECTION OF DIRECTORS

At the Annual Meeting, ten Directors arébtoelected for terms of one year each. All tere@ors are currently serving as Directors and
are standing for re-election. The nominees haveezfto be named in this proxy statement and haliesited a readiness to continue to serve
if elected. The Nominating and Corporate Governaaommittee of our Board of Directors has determitied each of the nominees qualif
for election under its criteria for evaluation a@fettors and has recommended that each of the dztiedi be nominated for election. If any
nominee becomes unable to serve before the AnnaatiMy, shares represented by proxy may be votea $abstitute designated by the
Board of Directors, unless a contrary instructi@méted on the proxy. The Board of Directors haseason to believe that any of the
nominees will become unavailable. As detailed uri@arporate Governance — Director Independencedviethe Board of Directors has
affirmatively determined that each of the nominetker than Messrs. Helmerich and Lindsay, qualifis "independent” as that term is
defined under the rules of the New York Stock Exgea("NYSE") and the SEC, as well as our CorpoGigernance Guidelines.

The information that follows, including pcipal occupation or employment for the past fivenmre years and a summary of each
individual's experience, qualifications, attributasskills that have led to the conclusion thatheiaclividual should serve as a Director in light
of our current business and structure, is furnishith respect to each Director nominee.

Director Nominees

William L. Armstrong — Mr. Armstrong, age 77, has served as a Directth®Company since 1992. He has t
the President of Colorado Christian University si2006 and was Chairman of the Board of Truste@&eaker-
based Oppenheimer Funds from 2003 to 2012. Mr. &ong has started or purchased a number of prfirate
including four mortgage banking firms and was foriméhe Chairman of Cherry Creek Mortgage Compdrmng
1990-2009). Mr. Armstrong has been a Director »fpgiblic companies and chairman/owner/operatohioteten
private companies, including radio and televisitatisns, a daily newspaper, investment firms, &estate
brokerage company, and a title insurance compamyAknstrong also served in the U.S. House of Regrtatives
from 1972-1978 and the U.S. Senate from 1978 t®18Be Board believes that Mr. Armstrong's divexsd
extensive business experience provides the BoatdhenCompany with unique knowledge and perspectiva
wide variety of matters, including corporate gowerce. The Board believes Mr. Armstrong's backgrqumodides
the necessary expertise to serve as the Chairnitwe dfominating and Corporate Governance Committéke
Board of Directors.

Randy A. Foutch — Mr. Foutch, age 63, has served as a Directtii@fCompany since 2007. In 2007, Mr. Foutch
founded Laredo Petroleum, Inc., a publicly traded-®ontinent focused oil and natural gas exploratiad
production company, where he serves as a direCt@irman of the Board and Chief Executive Offi¢ée. also
founded Latigo Petroleum, Inc. in 2002 and sengiisaPresident and Chief Executive Officer unsidale to Pogo
Producing Company in May 2006. In 1996, Mr. Foutminded Lariat Petroleum, Inc. and served as ésiBent
until January 2001, when it was sold to Newfielgpoxation, Inc. From 2006 to 2011, Mr. Foutch seras a
Director of Bill Barrett Corporation, a publiclyatled exploration and production company. In 2013,Rdutch
became a Director of publicly traded Cheniere Epeme. Mr. Foutch also serves on several nonpeofi private
industry boards. As a result of Mr. Foutch's senas a chief executive officer and in other ex@eupiositions and
a director of several oil and gas exploration aedetbpment companies, the Board believes that dvges valuabl
business, leadership and management experiendasaghts into many aspects of the oil, natural @rad contract
drilling industries.

HansHelmerich — Mr. Helmerich, age 56, has served as ChairmaheoBoard since 2012. Mr. Helmerich has
been a director of the Company since 1987. He deaseChief Executive Officer from 1989 to 2014 &mdsident
from 1987 to 2012. Mr. Helmerich is a director didod Oceanics, Inc., a publicly traded companyaged in the
business of international offshore drilling, andn@rex Energy Co., a publicly traded energy expionsand
production company. He is also a trustee of Theliaestern Mutual Life Insurance Company. He isadgate of
Dartmouth College and completed the Harvard Busigehool Program for Management Development. TherdBo
believes that Mr. Helmerich brings to the Boardlgpth experience as a business executive in theacourilling
industry. For over 25 years, Mr. Helmerich provideatinuity of leadership and strategic vision whiesulted in
the Company's significant growth and outstandingy performance.



John W. Lindsay — Mr. Lindsay, age 54, has served as Chief Exeeudifficer since 2014 and President since
2012. He has been a Director of the Company sifdé@.2He also holds the position of President ok&liary
companies. Mr. Lindsay joined the Company in 198 laas served in various positions including Vicesiient,
U.S. Land Operations (1997-2006) for the Compawnirsily-owned drilling subsidiary Helmerich & Payne
International Drilling Co., Executive Vice Presided.S. and International Operations (2006-201@gdttive Vice
President and Chief Operating Officer of the Conyp@9102012), and President and Chief Operating Officethe
Company (2012-2014). He is a graduate of the Unityeof Tulsa and holds a Bachelor of Science degre
Petroleum Engineering. The Board believes thatllfrdsay brings to the Board and the Company sigaifi
knowledge and experience in the contract drillimguistry. He provides a management representativieeoBoard
with extensive knowledge of our day-to-day operatiovhich facilitates the Board's oversight of mamgnt's
strategy, planning and performance.

Paula Marshall — Ms. Marshall, age 61, has served as a DiredtdtredCompany since 2002. She has served since
1984 as the President and Chief Executive Offiédih@ Bama Companies, Inc., a major bakery product
manufacturing company with multiple facilities et U.S. and China. She was a Director of publicdged BOK
Financial Corporation from 2003 to 2009, and pti@reto served as a Director of the Federal Redgamé of

Kansas City and American Fidelity Corporation (ir@ce holding company). In 2001, Ms. Marshall obgithe

Tulsa Chamber of Commerce. Through her companelship expertise, business background and entrepriah
experience, the Board believes Ms. Marshall brioghe Board and the Company meaningful input atwica.

ThomasA. Petrie — Mr. Petrie, age 69, has served as a Directtii@fCompany since 2012. He is Chairman of
Petrie Partners, LLC, a Denver-based investmerkibgrirm that offers financial advisory servicesthe oil and
gas industry. In 1989, Mr. Petrie co-founded Pdtaegkman & Co., an energy investment banking fiinere he
served as Chairman of the Board and Chief Exec@ifieer from 1989 to 2006. Mr. Petrie served adee
Chairman of Merrill Lynch following the merger o&®ie Parkman & Co. with Merrill Lynch in 2006. MPetrie
also served until 2012 as Vice Chairman of BanRmierica following Bank of America's acquisition iderrill
Lynch in 2009. Mr. Petrie has been an active adwsomore than $200 billion of energy related mesgand
acquisitions, including many of the largest. TheaRbbelieves that Mr. Petrie's significant finaheiad energy
industry experience enables him to provide valuaipget and guidance into many aspects of the allgas industry

Donald F. Robillard, Jr. — Mr. Robillard, age 63, has served as a Direstdhe Company since 2012. He has
served since 2007 as Senior Vice President and Elmancial Officer of Hunt Consolidated, Inc., avate
international company with interests in oil and gaploration and production, refining, real estdégelopment,



private equity investments and land. He is alsaradior of Hunt Consolidated, Inc. and Hunt Oillgmany. He has
also served as a Director of publicly traded Chrenignergy, Inc. since September 2014. Mr. Robillara Certified
Public Accountant and an active member of FinartEiacutives International where he has servedianmsit
director and chaired the Committee on Private Cawpolicy. Through his service as a chief finanoiificer at a
major corporation directing the treasury, finardanning, insurance and accounting functions, thar8 believes
that Mr. Robillard brings to the Board large compéadership, financial expertise and experiendbénoil and gas
industry. The Board believes that Mr. Robillardéskground provides the necessary expertise to sertiee
Chairman of the Audit Committee of the Board ofdaitors.



Hon. FrancisRooney — Amb. Rooney, age 61, has served as a Directhreo€ompany since 2008. He is the
Chief Executive Officer of Rooney Holdings, Inchalding company with interests in constructiomstouction
management, and electronics. Amb. Rooney is alBioegtor of Vetra Energy Group, LLC (since 2009 bpcly
traded Laredo Petroleum, Inc. (since 2010), seowethe Board of Directors and Risk Committee of d4etile
CommerceBank, Miami, a subsidiary of Servicios Metd, Caracas, Venezuela, and was previously edboa
member of publicly traded Cimarex Energy Co. (2@085) and BOK Financial Corporation (1995-2005).isla
trustee for The Center for the Study of the Presigieand Congress, in Washington D.C. Amb. Rooneyrnember
of the Advisory Board of the Panama Canal Authoaityl served as the U.S. Ambassador to the Holy{ZRes-
2008). Amb. Rooney was a Director of the Companynfl 996 to 2005 when he assumed service as an Aata:
Amb. Rooney serves or has served on several nananaf private industry boards. The Board beliethes Amb.
Rooney's broad business and financial experiendesautvice as a Director of several publicly tradetporations
enables him to provide the Board and the Compatty wéluable input and guidance.

Edward B. Rust, Jr. — Mr. Rust, age 64, has served as a Directorefdbmpany since 1997. Mr. Rust has been
Chairman of the Board (since 1987) and Chief Exeeudfficer (since 1985) of State Farm Insurancen@anies,
the largest insurer of automobiles and homes iftUthited States. Mr. Rust was also President okEStatm
Insurance Companies from 1985 to 1998 and from 20@D14. He has been a Director of Caterpillag, (publicly
traded manufacturer of construction and mining giapgint) since 2003 and a Director of McGraw Hill&figial, Inc
(publicly traded global information services prasticserving the financial services and businesgniméion markets
since 2001. His role as chief executive officea atajor corporation and experience as a Directéargk, publicly
traded multi-national corporations enables Mr. Ragirovide significant input and guidance to treaBl and the
Company.



John D. Zeglis — Mr. Zeglis, age 67, has served as a Directoh@iCompany since 1989. From 1999 until his
retirement in 2004, Mr. Zeglis served as Chief Exie Officer and Chairman of the Board of AT&T Wiess
Services, Inc. He served as President of AT&T Cafon from December 1997 to July 2001, Vice Chainrfrom
June 1997 to November 1997, General Counsel andr3executive Vice President from 1996 to 1997 &edhior
Vice President and General Counsel from 1986 t®1PB. Zeglis is presently a Director of State Faviutual
Automobile Insurance Corporation, Telstra Limitedia he Duchossois Group. He is a former Directdgebrgia-
Pacific Corporation (2001-2005), Sara Lee CorporafiL998-2000) and Illinois Power Company (19926)99
Through his past service as a chief executive @ffiat a major corporation and service as a Diresfttarge, publich
traded multinational corporations, Mr. Zeglis brings to the Bbrge company leadership, expertise and expes
in many areas including corporate governance, anérmgl business and financial strategic oversitig. Board
believes Mr. Zeglis provides significant insightiaguidance to the Board and the Company and hasttessary
expertise with respect to executive compensatiottemsato serve as the Chairman of the Human Ressurc
Committee of the Board of Directors.

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

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

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

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

Director Independenct

Our Corporate Governance Guidelines prothdé a majority of the Board must meet the reguéets for being an independent director
under the listing standards of the NYSE and apblectaw, including the requirement that the Bodfitraatively determine that the Director
has no material relationship with us. To guidedggermination of whether a Director is independ#r,Board has adopted the following
categorical standards:

A Director will not be independent if;

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

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

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

who personally works on the Company's audit;

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

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

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

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

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

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

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

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

A Director who is a member of our Audit Cmiittee will not be independent if such Directoj:diher than in his or her capacity as a
member of the Audit Committee, the Board or anyeofioard committee, accepts directly or indireethy consulting, advisory or other
compensatory fee from us or any subsidiary (exfepietirement benefits to the extent permittecapplicable rules of the SEC); or (ii) is an
affiliated person (as defined by the SEC) of uaryy subsidiary. Similarly, in affirmatively detemig the independence of any Director who
will serve on the Human Resources Committee, trerdoonsiders all factors specifically relevanti&bermining whether a Director has a
relationship to the Company which is material tattirector's ability to be independent from mamaget in connection with the duties of a
Human Resources Committee member, including, butimded to: (i) the source of compensation oflsiirector, including any consulting,
advisory or other compensatory fee paid by the Gomto such Director; and (i) whether such Diredscaffiliated with the Company, a
subsidiary of the Company or an affiliate of a $diasy of the Company.

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

In determining the independence of Ms. Malisand Messrs. Armstrong, Foutch, Petrie, Rotull&ooney, Rust, and Zeglis, the Board
of Directors considered (i) State Farm Mutual Autdmte Insurance Company's ownership of our comntocks (i) Mr. Rust's position as
Chairman, President and Chief Executive Officebt#te Farm Mutual Automobile Insurance Company, (@)dhat Mr. Zeglis is also a
director of State Farm Mutual Automobile Insura@m@mpany. The Board of Directors also consideretittteaCompany, through its wholly
owned subsidiary, has provided contract drillingveees to Hunt Oil Company (of which Mr. Robillaisla
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director) and Laredo Petroleum, Inc. (of which Moutch is an officer and director and Mr. Rooneg @irector). Payments made to the
Company by those entities have not exceeded tweepeof the consolidated gross revenues of sudtiesnduring any applicable fiscal year.
The Board of Directors also considered that the @amg in 2012 pledged to make charitable contrilmgtim the Thomas Gilcrease Museum.
Messrs. Foutch and Petrie are members of the NatiRward of the museum. The total pledged donatmbe fully paid by December 31,
2014, is less than $1,000,000.

After applying the standards set forth abovour Corporate Governance Guidelines, the Bdatdrmined that Ms. Marshall and
Messrs. Armstrong, Foutch, Petrie, Robillard, RgoiRust and Zeglis, our current, non-employee tiims¢ had no material relationship with
the Company and that each is independent undezategorical standards and the applicable requirtstedrihe NYSE and applicable law.

Director Identification, Evaluation, and Nominatior

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

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

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

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

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

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

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

As to each recommended candidate that tinendittee believes merits consideration, the Conemittill:
. cause to be assembled information concerningalckground and qualifications of the candidate;
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. determine if the candidate satisfies the minimuralifjoations required by our Corporate Governancgdélines;

. determine if the candidate possesses any of trafispgualities or skills that the Committee beksvmust be possessed by one
or more members of the Board;

. consider the contribution that the candidate lmaexpected to make to the overall functioninthefBoard; and

. consider the extent to which the membershiefdandidate on the Board will promote diversityoamthe Directors.

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

Stockholder RecommendationsThe Committee will consider recommendationstiier nomination of qualified Directors submitted by
holders of our shares entitled to vote generalthaelection of Directors. The Committee will gis@nsideration to these recommendations
for positions on the Board where the Committeedetsrmined not to re-nominate a qualified incumti@ingctor.

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

Only those recommendations whose submissiomplies with the following procedural requirengnill be considered by the
Committee: (1)Stockholder Nominations to the Committee . The Committee will consider qualified nomineesamended by stockholders
who may submit recommendations to our Corporatee®ay at our headquarters address. To be conditigrthe Committee, stockholder
nominations must be submitted before our fiscatygea and must include the information listed inggaaph 2(i) and (ii)(a), (c) and
(d) below, together with a statement of the nundfeshares of our stock beneficially owned by tleekholder making the nomination and by
any other supporting stockholders. @pckholder Nominations at the Annual Meeting . Our By-laws provide that any stockholder who is
entitled to vote for the election of Directors ahaeting called for such purpose may nominate perémr election to the Board. A stockhol
desiring to nominate a person or persons for eledt the Board must send a timely (see 2016 Ankegting / Stockholder Proposals on
page 46) written notice to the Corporate Secretatiing forth in reasonable detail the followiniy:as to each person whom the stockholder
proposes to nominate for election all informatietating to such person that is required to be ohtlin a proxy statement filed pursuant to
the proxy rules of the SEC (including such persamien consent to being named in the proxy statgms a nominee and to serving as a
Director if elected), together with, as an apperndithe written notice, a completed and signedtemitepresentation and agreement (executec
by the Director nominee in the form provided by @@rporate Secretary upon written request) thahtiminee (a) is not and will not become
a party to (A) any agreement, arrangement or utatgisng with, and has not given any commitmentssugance to, any person or entity a
how such person, if elected as a Director of them@any, will act or vote on any issue or questiofMating Commitment") that has not been
disclosed to the Company or (B) any Voting Commitbtbat could limit or interfere with such persoatslity to comply, if elected as a
Director of the Company, with such person's fidociduties under applicable law, (b) is not and wdk become a party to any agreement,
arrangement or understanding with any person dtyesther than the Company with respect to anydiog indirect compensation,
reimbursement or indemnification in connection wa#tvice or action as a Director that has not liéseiosed to the Company, and (c) would
be in compliance, if elected as a Director of tlwenpany, and will comply with, applicable law antlagplicable publicly disclosed
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corporate governance, conflict of interest, corpapportunities, confidentiality and stock ownépsind trading policies and guidelines of
the Company; and (ii) as to the stockholder giviogice (a) the name and address of the stockhold&mng the nomination, (b) a
representation that the stockholder is a holdeeodrd of our stock entitled to vote at such megtind intends to appear in person or by p

at the meeting to present the nomination, (c) thsscor series and number of shares of our cagtdek which are owned beneficially or of
record by the stockholder, and (d) a descriptioallorrangements or understandings between tlo&tsdtder and any other person or persons
(naming such person or persons) pursuant to whiglmdmination is to be made by the stockholder.

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

Director Qualification Standards

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

. must be individuals of personal integrity and edhwharacter;

. should be free of conflicts of interest that wonldterially impair his or her judgment;

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

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

. must have sound judgment;

. must have a general appreciation regarding magoeis facing public companies of a size and operatigcope similar to ours;
. must have, and be prepared to devote, adequoadd the Board and its committees; and

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

The Committee will also ensure that:

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

. at least three of the Directors satisfy the finahliieracy requirements required for service oo AMudit Committee under the
rules of the NYSE; and

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

Our Corporate Governance Guidelines alswige, in lieu of a formal diversity policy, thas part of the nomination process, the
Committee will consider diversity in professionaldiground, experience, expertise, perspective,gegeler, and ethnicity with respect to
Board composition as a whole. With respect to digrwe place particular emphasis on identifyiagdidates whose experiences and talents
complement and augment those of other Board memigrsespect to matters of importance to the Camgpslve attempt to balance the
composition of the Board to promote comprehensoresiteration of issues. Our current Board compmsidichieves this through widely
varying levels and types of business and industpggence among current Board members. We motitocomposition and functioning of
our Board and Committees through both an annu@wunev
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of our Corporate Governance Guidelines and a selfuation process undertaken each year by our Dirgc

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

Board Leadership Structuri

The Company's By-laws provide that, in gaheny two or more offices may be held by the s@®@rson, including the offices of
Chairman of the Board ("Chairman") and CEO. TherBdeelieves that this flexibility in the allocatiafi the responsibilities of these two
roles is beneficial and enables the Board to attegpleadership function to changing circumstankrsHans Helmerich currently is the
Chairman of the Board of the Company. Mr. Helmetiels served as a Director since 1987 and becant@htiieman in 2012. He served as
the Company's CEO from 1989 until his retiremer¥iarch 2014. He also was the President from 19&01®. Mr. Helmerich, who has
approximately 25 years of successful experiend@EB and possesses in-depth knowledge of the Comjtamperations and the evolving
drilling and energy industry, has been respondiii¢he general supervision, direction and conbfdhe Company's business and affairs.
Under Mr. Helmerich's leadership, the Company grpeed steady growth in earnings and market shratdbacame the leading land drille
the United States. Mr. Helmerich retired from tlesiion of CEO on March 5, 2014. Mr. Helmerich laggeed to provide consulting services
to the Company for a three-year period. Mr. JohrLidsay is the Company's current President andesded Mr. Helmerich as CEO on
March 5, 2014. Since joining the Company in 1983 dsilling engineer, Mr. Lindsay has served ini@as management positions.

Mr. Lindsay was appointed Executive Vice Presideng. and International Operations in 2006 for@wenpany's wholly-owned subsidiary,
Helmerich & Payne International Drilling Co., anddame Executive Vice President and Chief Operddiffiger of the Company in 2010. In
2012, Mr. Lindsay was promoted to President anaéf0Bperating Officer and was appointed to the CamgjsaBoard of Directors.

Mr. Lindsay brings to the Board and the Companyificant leadership, knowledge and experience éndbintract drilling industry. The

Board believes at this time that the interestdiaftackholders will be best served by the leadigrsiodel described above that contemplates &
separated Chairman and CEO. The combined experarntknowledge of Messrs. Helmerich and Lindsaéir respective roles of

Chairman and CEO will provide the Board and the @any with continuity of leadership that has enaltledlCompany's success.

In addition, the Board has demonstratedatemitment and ability to provide independent sight and management. We believe that
the most effective board structure is one that eanjzles board independence and ensures that thatddeliberations are not dominated by
management. With the exception of Messrs. HelmeaiahLindsay, our Board is composed entirely ogpehdent Directors. Each of our
standing Board committees is comprised of only jpeshelent Directors. Further, while the Board dodsnaently have a lead independent
Director, it appoints a presiding, independent Etive for each executive session of the Board whereets without management. While the
Board believes this practice provides for indepanttadership without the need to designate asilegld director, the Board may examine
during 2015 whether the appointment of a lead Barewould enhance the Board's effectiveness. Oards oversight of risk management
(discussed below) has had no effect on our leagesstucture to date.

Board Meeting Attendanc

There were four regularly scheduled mestiofgthe Board held during fiscal 2014. We regeieh Director to make a diligent effort to
attend all Board and Committee meetings as wahag#\nnual Meeting of the Stockholders. All but arieur then sitting Directors attended
the 2014 Annual Meeting of the Stockholders. Dufisgal 2014, no incumbent Director attended fethan 75% of the aggregate of the total
number of meetings of the Board and its committdashich he or she was a member.
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Board Committee:

Messrs. Foutch, Robillard (Chairman), Rgoaed Rust are members of the Audit Committee. Bb&rd has adopted a written charter
for the Audit Committee. The primary functions b&tAudit Committee are to assist the Board in ffirifj its independent and objective
oversight responsibilities of financial reportingdainternal financial and accounting controls af @ompany and to monitor the qualificatic
independence, and performance of our independgisteeed public accounting firm. The Board has eiteed that Mr. Donald F. Robillard,
Jr. is an "audit committee financial expert" asmed by the SEC. During the fiscal year ended Sabtz 30, 2014, the Audit Committee held
twelve meetings.

Ms. Marshall and Messrs. Armstrong, Pedrid Zeglis (Chairman) are members of the Human iRess Committee (which functions as
our compensation committee). The Board has adaptedtten charter for the Human Resources Commiftee primary functions of the
Human Resources Committee are to evaluate therpeafee of our executive officers, to review and endk&cisions regarding compensation
of our executive officers and make recommendatiegarding compensation of nemployee members of our Board, and to review arkke
recommendations or decisions regarding incentivepamsation and equityased compensation plans. The Human Resources Gamiay
not delegate any of its authority to other persmmsommittees. During the fiscal year ended Sep&rb, 2014, the Human Resources
Committee held six meetings.

Ms. Marshall and Messrs. Armstrong (Chammé&outch, Petrie, Robillard, Rooney, Rust, andlideare members of the Nominating i
Corporate Governance Committee. The Board has ed@pivritten charter for the Nominating and Corpof@overnance Committee. The
primary functions of the Committee are to idenafyd to recommend to the Board the selection ofdlorenominees for each annual meeting
of stockholders or for any vacancies on the Boardyake recommendations to the Board regardingdioption or amendment of corporate
governance principles applicable to us, and tesatfs® Board in developing and evaluating potegaididates for executive positions and
generally oversee management succession planningqigxhe fiscal year ended September 30, 2014Ntrminating and Corporate
Governance Committee held four meetings.

The non-management Directors, in fiscal&0het in executive session without managemerdr poieach regularly scheduled Board
meeting. Mr. Armstrong was presiding Director flrexecutive sessions.

Transactions with Related Persons, Promoters andt@ia Control Persons

The Company has adopted written RelateddPefransaction Policies and Procedures. The Amfitmittee is responsible for applying
such policies and procedures. The Audit Commitsservs all transactions, arrangements, or relaligssn which the aggregate amount
involved will or may be expected to exceed $120,@0ény fiscal year, the Company is a participant any related person has or will have a
direct or indirect material interest. In generalekated person is any Company executive officeneddor, or nominee for election as a
Director, any greater than 5 percent beneficial @waf our common stock, and immediate family memlaérany of the foregoing.

The Audit Committee applies the applicgiécies and procedures by reviewing the matedeld of all interested transactions that
require the Audit Committee's approval and eithgaraves, ratifies or disapproves of the entry thiminterested transaction, subject to the
exceptions described below. Any member of the AGditnmittee who is a related person with respeattransaction under review may not
vote with respect to the approval or ratificatidritee transaction. In determining whether to approvratify an interested transaction, the
Audit Committee takes into account, among othetofacdt deems appropriate, the nature of the reélpgson's interest in the interested
transaction, the material terms of the interestaastaction including whether the interested tramsaés on terms no less favorable than terms
generally available to an unaffiliated third party
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under the same or similar circumstances, the naditgrof the related person's direct or indire¢enest in the interested transaction, the
materiality of the interested transaction to us,ithpact of the interested transaction on theedlperson's independence (as defined in our
Corporate Governance Guidelines and the New YaokkSExchange Listing Standards), and the actuapparent conflict of interest of the
related person participating in the transactionc@gemplated under our Code of Business CondutE#mics). The following transactions
deemed to be pre-approved under the applicableigsland procedures: (i) Director and executivieeffcompensation otherwise required to
be disclosed in our proxy statement, (ii) transatiwhere all of our stockholders receive propaeldenefits, (iii) certain banking related
services, and (iv) transactions available to ouplegees generally. There are no related persosdriions required to be reported in this
proxy statement.

Compensation Committee Interlocks and Insider Paitiation

During fiscal 2014, the members of our HarReesources Committee were Ms. Marshall and Me&snsstrong, Petrie and Zeglis. No
of the Committee members has ever been an officemployee of the Company or any of our subsidsasied none has an interlocking
relationship requiring disclosure under applica®eC rules. Additionally, none of the Committee mensthad any relationship requiring
disclosure by the Company under the SEC's rulasiniag disclosure of certain relationships and tedaparty transactions.

Communication with the Board

The Board has established several mearestipfoyees, stockholders, and other interestesdbpet® communicate their concerns to the
Board. If the concern relates to our financialestagénts, accounting practices or internal conttbksconcern may be submitted in writing to
the Chairperson of the Audit Committee in carewf Gorporate Secretary at our headquarters addfélss.concern relates to our governz
practices, business ethics, or corporate conduetzancern may be submitted in writing to the Giason of the Nominating and Corporate
Governance Committee in care of our Corporate $mgrat our headquarters address. If the concenteaded for the presiding Director or
the non-management or independent Directors asupgthe concern may be submitted in writing tchspiesiding Director or groups in care
of our Corporate Secretary at our headquarterseaddif the employee, stockholder, or other intetkperson is unsure as to which category
his or her concern relates, he or she may subimittiting to the Board or any one of the Directdm care of our Corporate Secretary at our
headquarters address. Our headquarters addre&37isSbuth Boulder Avenue, Tulsa, Oklahoma 74119.

Each communication intended for any managdrar nonmanagement or independent Director(s) or for theeeBoard and received
the Corporate Secretary which is related to ouratns will be promptly forwarded to the specifieaity.

The Board's Role in Risk Management

The Audit Committee reviews and discussitls management the Company's processes and pokidiesespect to risk assessment and
risk management, including the Company's enterpisg&emanagement program. In addition, the Compamgk oversight process involves
the Board receiving information from managemenaamriety of matters, including operations, legagulatory, finance and strategy, as well
as information regarding any material risks asgediavith each matter. The full Board (or the appiaip Board committee, if the Board
committee is responsible for the oversight of tredtar) receives this information through updatesnifthe appropriate members of
management to enable it to understand and mohigo€bmpany's risk management practices. When adlRaanmittee receives an update,
the chairperson of the relevant Board committeentspn the
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discussion to the full Board during the Board cotieei reports portion of the next Board meetings®riables the Board and the Board
committees to coordinate the risk oversight role.

Compensation Risk Assessment

Management has undertaken a review of oompensation programs and practices applicabld smglloyees, including executive
officers, in order to assess the risks presentezliblg programs and practices. Management analfiedikelihood and magnitude of potential
risks, focusing on program elements that may cnésiteincluding pay mix and amount, performancdring and goals, the balance between
annual and long-term incentives, the terms of gquitd bonus awards, and change-in-control arrangesmehe review also took into account
mitigating features associated with our compensgtimgrams and practices which include elementls ascapped payouts levels for both
annual bonuses and equity grants under the Congpstagk plan, the Human Resources Committee's @diythm exercise negative discretion
over bonus payouts, stock ownership guidelinesalgthe interests of executive officers with stoaklers, claw-back provisions contained
in stock plan award and other agreements, the fuseiltiple performance measures, and multi-yeatingschedules for equity awards.

The findings of the risk assessment areudised with the Human Resources Committee andith@dard. Based on the assessment, we
have determined that our compensation program@eaudices applicable to all employees, includingaesive officers, are aligned with the
interests of stockholders, appropriately reward foaperformance, and are not reasonably likelgaee a material adverse effect on the
Company.
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EXECUTIVE COMPENSATION DISCUSSION AND ANALYSIS
Summary

During fiscal 2014, the Company achievesliitghest level of operating revenue and secontkekigevel of net income in the Compal
history. The Company's total stockholder return20t4 ranked in the 94 percentile relative to its peers within the CompsiCompensatic
Peer Group (defined below). Mr. John W. Lindsaypwlecame our CEO on March 5, 2014, received a $1932 bonus for fiscal 2014 as
shown in both the "Bonus" and "Non-Equity IncentiRlan Compensation” columns in the Summary Compiems&iable on page 31.

Mr. Lindsay's total cash compensation (salary amtual bonus) approximated the median total cashpeosation of our Compensation Peer
Group. Mr. Lindsay also received a salary incredfertive January 1, 2014 of 10.3% due to his pahtnansition to CEO. Effective March
2014, Mr. Lindsay received approximately a 5.3%usaincrease in connection with assuming the pwsitif CEO. In fiscal 2014 Mr. Linds:i
was awarded 62,500 non-qualified option sharesl@e0 shares of restricted stock as shown in thetS of Plan-Based Awards in Fiscal
2014 table on page 33.

Compensation Process, Philosophy and Objectives

The Human Resources Committee (the "Coresiitthas the responsibility for establishing, inmpé@ting and monitoring our executive
compensation program. All compensation decisiolaing to our CEO, Chief Financial Officer and tther executive officers identified in
the Summary Compensation Table ("named executfieeas") are made by the Committee after solicifimgut from all independent
Directors. For purposes of deciding upon named @kex officer compensation, the Committee genenalets multiple times in November
and December following the end of each fiscal yearonsider bonus compensation for the complets@lffiyear and salary adjustments and
equity-based compensation awards for the next dateyear. During these meetings, the Committeeagtpooves executive bonus plan
performance objectives for the next fiscal yealofo making final compensation decisions, the @Gutiee reviews proposed executive
compensation with the independent Directors a®amrGenerally, the types of compensation and ltsradid to our named executive
officers are the same as those provided to otheek®loyees. We do not offer employment contraztsur named executive officers and
there are no material individual differences in pemsation policies and decisions for these exegsitiv

The objectives of our executive compensapimgram are to compensate executives in a mahaeadvances the interests of the
stockholders while ensuring that we are able t@etitretain and reward qualified executives. Tai #nd, we have designed our executive
compensation program to reward the achievemertat-sand long-term corporate goals that enharmekkblder value. The Committee
monitors both performance and compensation to ertbat we maintain our ability to attract, retamtdaeward qualified executives and that
compensation paid to our executives remains cothgetielative to compensation paid to executivesarhpetitor companies. Our
compensation elements consist of:

. Base salary;

. Annual bonus;

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

. Other benefits.

We believe the Company should have thetwlbd recover compensation paid to executive efficand key employees under certain
circumstances. As a result, we have two policiebessing
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recoupment of bonus and equity compensation froeewtive officers and certain other key employed® fbllowing is a summary of those
policies:

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

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

Role of Executive Officers in Compensatic

The Committee annually evaluates the perémrce of the CEO and determines the CEQ's compens$atight of the objectives of our
compensation program. The CEO provides an annsakament of his performance and the performanteafther named executive
officers. The CEO, with the assistance of the \Reesident, Human Resources, provides to the Coesrdtita and suggested base salary
adjustments and equity compensation for the otherenl executive officers. This input from managenenbnsidered by the Committee
when making its compensation decisions. The Exeetice President and General Counsel and the Riiesident, Human Resources also
review the compensation consultant's (discussem)einnual draft of its compensation analysis amdide comments for the consultant's
consideration. They also attend Committee meetmgisprovide requested information to the Commitieeept for discussing individual
performance objectives with the CEQO, the other mhmecutive officers do not otherwise play a roléhieir own compensation decisions.

Role of Compensation Consulta

Pay Governance, the Committee's indeperatenpensation consultant, provides at least alntedlearch, market data, and survey
information regarding executive compensation. At@ommittee's request, Pay Governance adviseddhmernitee on all principal aspects of
executive compensation including the competitiverefgprogram design and award values. It provitbleddommittee with a written execut
compensation analysis with respect to the namedutixe officers. The written analysis for fiscall2Daddressed, among other things:

. Comparison and assessment of named executive rsffammpensation to peer group proxy and surves; dat
. Total shareholder return comparison between thepgaosand its peer group; and
. Consultant recommendations.

The Committee generally reviews the compgaos of the named executive officers in late Nolsemand early December following the
end of a particular fiscal year. During 2014, Payv&nance attended one meeting and presentediftswcompensation analysis and
recommendations covering the named executive aoffice
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The Committee's compensation consultanogieally provides the Committee with a writtenafitor compensation analysis. The
Committee reviews the analysis and determines vehéthrecommend to our Board a compensation inersasion-employee directors. The
executive officers do not play a role in determgnor recommending the amount or form of directanpensation.

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

The Committee has considered the indepardehPay Governance in light of SEC rules and NYi§ihg standards. The Committee
requested and received a letter from Pay Governatideessing its independence, including the folhmwfactors:

. other services provided to us by Pay Governance;

. fees paid by us as a percentage of Pay Governdots'sevenue;

. policies or procedures maintained by Pay Govesedhat are designed to prevent a conflict ofrase

. any business or personal relationships betweeintividual consultants involved in the engagenasd a member of the
Committee;

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

. any business or personal relationships betweeexmgutive officers and Pay Governance or the iddii consultants involve

in the engagement.

The Committee discussed these considerations arducted that there was no conflict of interest pnésind that Pay Governance provided
the Committee with appropriate assurances androoation of its independent status as the Commnstievisor.

Effect of Stockholder Se-on-Pay Vote on Executive Compensation Decisions

The Committee has reviewed the voting tefubm the advisory vote on executive compensgiommonly known as a say-on-pay
proposal) conducted at our 2014 annual meetingpokholders. At this meeting, more than 96% ofub&es cast on the say-on-pay proposal
were in favor of our named executive officers' cemgation as disclosed in the proxy statement fdrriteeting. The Committee determined
that, given the very high level of support, no apto our executive compensation policies andstets were necessary based on the voting
results from our 2014 annual meeting of stockhader

We have determined that our stockholdeosiishhave the opportunity to vote on a say-on-papgsal each year. In the event there is
any significant vote against the compensation ofnramed executive officers as disclosed in the pstatement, the Committee will consider
the concerns of the stockholders in future exeeuttyvnpensation decisions.

Determining Executive Compensatic

In making compensation decisions, the Catesaicompares each element of compensation agepestr group of publicly-traded
contract drilling and oilfield service companiesl(ectively "Compensation Peer Group") and agginstlished survey data. The
Compensation Peer Group consists of companieathatpresentative of the types of companies teatamnpete against for talent. During
2014, Pay Governance conducted an independentwefieur Compensation Peer
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Group and recommended the deletion and additi@eehin companies. The Compensation Peer Groupevised so that market references
better reflect comparable companies viewed as ctitopefor business and talent and who have sim@aenue and market capitalization
profiles. The companies included in our Compensd#ieer Group are as follows:

« Diamond Offshore Drilling, Inc » Noble Corporatiot

» Dresse-Rand Group Inc « Nabors Industries Ltc

« Cameron International Corporati « ENSCO International Inc
« Rowan Companies, In « Patterso-UTI Energy, Inc.
« Transocean Ltc « Precision Drilling Corp

« Oceaneering Internation « Superior Energy Service

« FMC Technologies, Inc

The Committee also uses survey data tetaastompensation decisions, including those imsta in which a named executive officer's
position or duties do not match the position oiiekibf Compensation Peer Group executives. Thiseguwtata includes oilfield services,
energy, and general industry data. The surveysamfed in Pay Governance's 2014 compensation repoet

. 2014 Mercer Energy Sector Compensation Survey;
. 2014 Frost Qilfield Manufacturing & Services lrsdry Executive Compensation Survey;
. 2014 Pearl Meyer & Partners Drilling Managem8uatvey; and

. 2014 Towers Watson Oilfield Services Compensafarvey.

The Committee sets target total direct cengation for named executive officers to geneigbgroximate the median level of
compensation paid to similarly situated executivethe companies comprising the Compensation Pesus Variations to this objective
may occur as dictated by corporate performancegréxmce level, internal considerations, natureutfes, market factors, and retention iss
At the time the Committee makes compensation datssiit uses prior fiscal year peer data and availaurvey data. This data provides peer
compensation comparisons on a historical basisieftie, the Committee is unable to determine homect pay of the named executive
officers compares to current pay of peer executives

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

Due to competitive considerations, the Catte® has generally awarded a mix of 70% stockomstiand 30% timéased restricted stoc
Equity awards are calculated based on an executias'e pay and the value of our common stock. Uthidemethodology, the Committee t
generally limited the value of annual equity awaiaa range of 250% to 330% of the CEQ's baseysatat 200% to 270% of the base salary
of the other named executive officers. To deterntiigeactual number of stock option shares awardedtamed executive officer, the dollar
value of the award is divided by the applicablecki&choles value. In determining the Black-Schekdse, the Committee uses an average
price for our common stock over a 10-day tradindgoeending on the Friday before the week thatlstiqgtion awards are considered by the
Committee. Exceptions to our long-term incentivenpensation policy have occurred and may occurérfuture as dictated by retention
considerations and market factors.
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2014 Executive Compensation Compone

The principal components of compensatioméomed executive officers for the fiscal year eh8eptember 30, 2014, are described
below.

Base Salary

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

Effective January 1, 2014, office-based leyges generally received a 3% base salary incieasddition to applicable market salary
increases. With the exception of Mr. Lindsay, alimed executive officers received a salary increffeetive January 1, 2014, ranging from
2.9% to 4.9%. Mr. Lindsay received a salary inceeaf$ective January 1, 2014 of 10.3% due to hiandd transition to CEO. Effective
March 5, 2014, Mr. Lindsay received approximately.2% salary increase in connection with assuntiegobsition of CEO.

Bonus

The Annual Bonus Plan for Executive OffE€iBonus Plan") is a cash incentive plan for clalton 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 aredetkto generally approximate the median of the Goaregtion Peer Group's combined
salary and annual bonus levels.

Pursuant to the terms of the Bonus Plach eamed executive officer is assigned a threshatdet and reach bonus award opportunity
expressed as a percentage of base salary. These &oard opportunities range from 40% to 130%tier€@EO and 25% to 100% for the
other named executive officers and do not inclidepotential bonus adjustment described below.etive officer's bonus opportunity is
based upon three weighted corporate performantiariThese performance criteria and their weigigtiare: earnings per share (35%);
return on invested capital (35%); and operatingiegs before interest, taxes, depreciation, andrtation (30%). At the beginning of each
fiscal year, the Committee approves the assignwfemthreshold, target, and reach objective fohgaaformance criterion. The target
objective is established based upon the operatidgcapital budget approved by the Board. Oncedtget objective is established, the
threshold objective is adjusted 30% below and &aeh objective is adjusted 30% above the targetctibe. Actual fiscal year financial
results are compared to plan objectives in ordeletermine the amount of any executive officer Isofuactual financial results fall between
the threshold and target or the target and reajdtiikes, then bonuses are proportionately incibasea result of the threshold or target
objective being exceeded. Notwithstanding the opinevisions of the Bonus Plan, the Committee hagitiht to reduce or eliminate any
bonus due a named executive officer based upoB8ahemittee's determination of individual performareed the Committee has the
discretion to adjust performance criteria durirfgseal year if, for example, the initially-estalblesd performance criteria are rendered
unrealistic in light of circumstances beyond thatool of the Company and its management. No adjestewere made to the corporate
performance criteria during fiscal 2014.
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The approved corporate performance criferidiscal 2014 were:

Threshold Target Reach
Earnings Per Shal $ 39C % 557 $ 7.2¢
Return on Invested Capit 9.2% 13.2% 17.2%
Operating EBITDA $ 1,010,000,00 $ 1,443,000,00 $ 1,876,000,00

The bonus, if any, is then subject to bémgeased or decreased by up to 100% based dbatimenittee's overall assessment of our
dayrates, utilization and continued industry legdiafety performance and our stockholder returdasive to both the returns of our U.S. land
drilling peers within the Compensation Peer Grong all companies within our peer group. In deteingroperational success, the
Committee compared our dayrates, utilization arfetggerformance to that of our U.S. land drilliogmpetitors.

With the exception of the safety criterion, specific criteria or objectives are used byGloenmittee when assessing our dayrates or
utilization or relative stockholder returns. Then@nittee does consider Company safety statisticcantgpares those statistics to industry
safety statistics. Whether the bonus of a namedutixe officer is increased or decreased by ug?4 is primarily dependent upon the
Committee's judgment as to the named executiveeasfi success in positively affecting the corpopatdéormance factors referred to above.

Within this framework, the Committee deteved that the target objectives for earnings parestreturn on invested capital and
operating EBITDA had been exceeded in fiscal 20idithat the annual bonus for (i) the current CE® @ the other named executive
officers, as a group, be increased by approxim&@d and 70%, respectively, due to our operatiandlsafety success, record net income
and the achievement of favorable relative stockévotdturns.

Mr. Hans Helmerich was our CEO until hisreament on March 5, 2014. In light of Mr. Helméris exceptional leadership as CEO for
the past 25 years and the Company's achieveméop gfuartile relative total shareholder return, Melmerich was paid a bonus of
$1,934,656 in March of 2014. In making its deteration, the Committee utilized four months of actiilsd@ncial data and eight months of
forecasted data to calculate an annualized borhesb®nus was increased 100% pursuant to the baljustment criteria set forth above.

Long-Term Equity Incentive Compensation

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

Under the 2010 Plan, the Committee maytgranqualified stock options, restricted stock algaaind stock appreciation rights to
selected employees and non-employee Directors, fisotCommittee may grant incentive stock optiansalected employees under such
Plan. To date, the Committee has only awarded nafifeed stock options and time-vested restrictetls to participants. A total of
6,000,000 shares of common stock have been auglldidgz award under the 2010 Plan. With the exceptionew employees or non-
employee Directors, the Committee only approvesiahstock-based awards at its meeting in late Ndegror early December after the end
of each fiscal year. The
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Committee selected this time period for review x#a@utive compensation since it coincides with exgeiperformance reviews and allows
the Committee to receive and consider final figeadr financial information. Newly hired employeesappointed Directors may be conside
for stock-based awards at the time they join thenfiamy. Exceptions to this policy may occur as déctdy retention considerations or
market factors.

Stock Options

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

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

The exercise price for all option grantspeovided by the 2010 Plan, is the closing pricgh® date of grant. Such Plan also prohibits
repricing of stock option awards.

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

The number and grant date fair value of-qoalified stock options awarded to the named etkezwfficers in fiscal 2014 are shown in
the Grants of Plan-Based Awards in Fiscal 2014etablpage 33. In making these awards, the Comnafipked the methodology discussed
above and considered individual and corporate padace and the value of equity awards made by ctitorse Given Mr. Helmerich's
pending retirement as CEO, he did not receive aréwf stock options during fiscal 2014.

Restricted Stock

We believe that awards of restricted sta&$ist in retention of executives and other keyleyaes. Since 2009, the Committee has
annually awarded time-vested restricted stock éonlimed executive officers and other key employ@ererally, all restricted stock awards
fully vest over a range of three to five years fritra original date of grant. During the restrictiperiod, the participant receives quarterly
payments from us equal to quarterly dividends aaslthe right to vote restricted shares. Unvestsiiicted stock is forfeited if the participant
leaves the Company and is not retirement eligible.

The number of shares of restricted stocarded to the named executive officers in fiscalf@fe shown in the Grants of Plan-Based
Awards in Fiscal 2014 table on page 33. In makiresé awards, the Committee applied the methodazgyssed above and considered the
retentive effect of these awards during a competitiusiness climate, individual and corporate parémce and the value and type of equity
awards made by competitors. Given Mr. Helmerickisding retirement as CEO, he did not receive andhafrestricted stock during fiscal
2014.
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Total Direct Compensation for 2014

With the exception of Mr. Mackey, the fallmg reflects the percentile ranking of how fis2aill4 total direct compensation (i.e., base
salary, bonus and equity awards) for the nameduixecofficers compares to the total direct compios of executives of the Compensal
Peer Group:

John W. Lindsay 14" percentile
Juan Pablo Tardi 39" percentile

With regard to Mr. Mackey, there was ingiéint peer group data to provide a meaningful @etite ranking.
Retirement
Pension Plans

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

The fiscal 2014 year-end present valuecofimulated benefits for each of the named execofiigers is shown in the Pension Benefits
for Fiscal 2014 table on page 37.

Savings Plans

Savings plans are designed to help empiyespecially long-service employees, save andapedpr retirement. We sponsor a qualified
and supplemental savings plan as described below.

Qualified Plan

Our 401(k)/Thrift Plan ("Savings Plan"jatax-qualified savings plan pursuant to which nemsployees paid in U.S. dollars, including
the named executive officers, are able to conteibothe Savings Plan on a before tax basis tiseded up to 100% of their annual
compensation or the dollar limit prescribed annuhbif the Internal Revenue Service ("IRS"). We mdt@Q% of the first 5% of cash
compensation that is contributed to the Savinga Bldject to IRS annual compensation limits ($260,r 2014). All employee
contributions are immediately vested and matchimgributions are subject to a six-year graded mgsichedule.

Supplemental Savings Plan

In addition to the Savings Plan, the namegtutive officers and certain other eligible enyples can participate in the Supplemental
Savings Plan, which is a non-qualified savings pRursuant to the Supplemental Savings Plan, &ipamt can contribute between 1% and
40% of the participant's cash compensation to tigpemental Savings Plan on a before tax basikelparticipant has not received the full
Company match of the first 5% of pay in the SaviRgm, then the balance of the match could be ibartéd to the Supplemental Savings
Plan. The Nonqualified Deferred Compensation fec&i 2014 table on page 38 contains additional lBommtal Savings Plan information
for the named executive officers.
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Other Benefits

The named executive officers are provid@tl wther benefits, including perquisites, that @@mpany and the Committee believe are
reasonable. The Committee annually reviews thddenfethese benefits provided to the named exeeufficers. The compensation
associated with these benefits is included in &ieOther Compensation" column of the Summary Congagion Table on page 31 and at
explanation of these benefits is shown in footr®te such table. A more detailed explanation ofaitoraft policy is provided below.

Company Aircraft

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

The Chairman and CEO positions are eackeatiéd 10 hours personal use of our aircraft ahnudthout reimbursement to us. The time
attributable to attendance at board meetings oligiylheld companies will not be counted againgt 11® hour limitation. Any personal use in
excess of this allotment will only be permitted andxtraordinary circumstances. With the approv#éhe CEO, the other named executive
officers are permitted personal use of our aircrgifthout reimbursement to us, only under extratady circumstances.

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

Executive Officer and Director Stock Ownership Gulihes; Prohibited Transaction

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

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

Deductibility of Executive Compensatic

The Committee reviews and considers theickgullity of executive compensation under Sectl®2(m) of the Internal Revenue Code,
which provides that we may not deduct certain camspton 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 deductibilitycoimpensation paid to our executive officers. Howgeiféuture compliance with Section 162
(m) is inconsistent with our compensation policywrat is believed to be in the best interests ofsbockholders, then future compensation
arrangements may not be fully deductible underi®edi62(m).
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Potential Payments Upon Chan-in-Control or Termination

Changein-Control

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

More specifically, if we actually or consttively terminate a named executive officer's empient within 24 months after a change-in-
control other than for cause, disability, deathther occurrence of a substantial downturn, or yf @iithe named executive officers terminates
his employment for good reason within 24 montheradtchange-in-control (as such terms are defim¢kei change-icontrol agreement), a
unvested benefits under our Supplemental Savireys &id Supplemental Pension Plan and any optiorestiicted stock granted to any of
the named executive officers will fully vest and widl be required to pay or provide:

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

. 24 months of benefit continuation;

. A prorated annual bonus payable in one lump sum;

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

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

termination date;

provided that the payments and benefits will beviged only if a named executive officer executed does not revoke a release of claims in
the form attached to the change-in-control agreénNmtax gross-ups are provided on payments maderithese 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-in-control, see the Potential Payments @imange-in-Control table on page 39.

Our long-term equity compensation plangtaiona provision whereby all stock options andriestd stock will automatically become
fully vested and immediately exercisable in therd\af a change-in-control, as defined in such pldiés provision was included in all equity
plans in order to be consistent with market pracéitthe time the plans were approved by stockhalddne potential value of the acceleration
of vesting of stock options and restricted stoc&rup change-in-control is reflected in columns @ 8rof the Potential Payments Upon
Change-in-Control table on page 39.

Other Termination Payments

The Supplemental Pension Plan and Suppleingavings Plan described on page 27 and quahitifithe Pension Benefits for Fiscal
2014 and Nonqualified Deferred Compensation foc&li2014 tables on pages 37 and 38 provide fonfiatgpayments to named executive
officers upon termination of employment for othieat change-in-control.
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Compensation Committee Repc

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

John D. Zeglis, Chairman
William L. Armstrong
Paula Marshall

Thomas A. Petrii
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Summary Compensation Table

The following table includes informationnm@rning compensation paid to or earned by our daawecutive officers listed in the table
the fiscal years ended September 30, 2014, 20832@t2. The persons named below constitute al@Ekecutive officers of the Company

as of September 30, 2014.
Changein
Pension
Value and
Non-Equity  Nonqualified
Incentive Deferred
Stock Plan Compensation  All Other
Awards Option Compensation Compensation
Salary Bonus Awards Earnings Total
Name and Principal Position Year ($) (2 ® Q) (D@D (6B ($) (6) @ (9 (8) (©)]
Hans Helmerich 2014 385,25t 967,32¢ — — 967,32t 131,81¢ 111,02 2,562,75:
Former Chief Executive
Officer (1) 201 855,73 857,77( 758,52( 1,975,40 953,07¢ 343,36¢ 213,77: 5,957,64
201z 811,92 602,26: 717,12( 1,720,50! 1,003,77: 189,31! 202,70° 5,247,60
John W. Lindsay 2014 769,94¢ 439,97: 836,53! 1,840,00! 879,94: 32,49t 114,04( 4,912,93
President and Chief
Executive 201: 683,71¢ 520,84 487,62( 1,297,10 578,71¢ — 87,94¢ 3,655,95!
Officer 201z 565,51: 367,77¢ 776,88( 943,50( 612,96. 42,16: 73,90: 3,382,69
Steven R. Mackey 2014 465,09t 272,04¢ 298,76: 677,12 388,64 29,67« 56,21( 2,187,55.
Executive Vice President,
General 201: 445,44¢ 305,05' 257,35' 666,40( 338,95! — 67,64¢ 2,080,86!
Counsel, and Chief
Administrative 2012 418,07° 229,02' 388,44( 582,75( 381,70¢ 112,05: 67,69t 2,179,74!
Officer
Juan Pablo Tardic 2014 425,000 254,30 278,84 647,68( 363,29t 4,051 52,96: 2,026,14
Vice President and Chief
Financial 201: 402,08 281,06: 230,26! 618,80( 312,29: — 55,657 1,900,16:
Officer 201z 371,25( 209,93¢ 388,44( 499,50( 349,90( 5,70¢ 58,14: 1,882,87!

@

@

©)

4

®)

(6)

@

Mr. Helmerich, who is Chairman of the Board, refifeom his position as CEO of the Company on Md&cB014. The Summary Compensation Table for 1
2014 reflects Mr. Helmerich's compensation as C&Qtfe period October 1, 2013 to March 5, 2014dnnection with his retirement, Mr. Helmerich wasd
an annualized bonus based on four months of afitzedcial data and eight months of forecasted d@iase refer to the Director Compensation Tablpage
41 for a description of Mr. Helmerich's compengatis a Director during fiscal 2014.

The amounts shown in this column are salaries datneng fiscal 2014, 2013, and 2012. Annual satatjystments become effective at the beginningaohe
calendar year. Thus, the salaries reported intibgeatable for fiscal 2014 are the sum of the namextutive officers' salaries for the last threenths of
calendar 2013 and the new salaries for the first months of calendar 2014.

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

The amounts included in this column represent dugegate grant date fair value of stock awardsroted pursuant to FASB ASC Topic 718. Because the
amounts reflect our accounting expense, the amalni®t correspond to the actual value that wiltdmognized by the named executive officers. For
additional information, including valuation assuiops with respect to the grants, refer to noteStotk-Based Compensation,” to our audited financial
statements for the fiscal year ended Septembe2@04, included in the 2014 Annual Report on ForrKifiled with the SEC on November 26, 2014.

The amounts included in this column represent dugegate grant date fair value of option awardsrd@hed pursuant to FASB ASC Topic 718. Because the
amounts reflect our accounting expense, the amalni®t correspond to the actual value that wilidmognized by the named executive officers. For
additional information, including valuation assuiops with respect to the grants, refer to noteStotk-Based Compensation,” to our audited financial
statements for the fiscal year ended Septembe2@0, included in the 2014 Annual Report on ForrKifiled with the SEC on November 26, 2014.

The amounts included in this column are paymentéeuaur Annual Bonus Plan for Executive Officersdzhon annual performance measured against pre-
established objectives whose outcome is uncertatreaime the awards are communicated to the naxecutive officers. The bonus award opportuniied
financial measures and financial measure weightiogdetermining bonus amounts for fiscal 2014described in the CD&A beginning on page 24.

The amounts in this column reflect the aggregassgh in the actuarial present value of the accuenlilaenefit of each named executive officer under o
Pension Plan and our Supplemental Pension Planadtherial present value calculation for fiscal 28dr Messrs. Helmerich and Mackey, who are retesm
eligible, is based on an immediate annuity (witteasumed retirement date of September 30, 2014yeahb the present value calculation for Messraidap
and Tardio, who are not retirement eligible, isduhen a deferred annuity (with an assumed retiréagm of 61). The aggregate change in the actyaeaknt
value of the
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accumulated benefit of Messrs. Lindsay, MackeyBaidlio decreased in fiscal 2013 in the amount<26{488, $74,025 and $3,034, respectively.

"All other compensation" for fiscal 2014 includée tfollowing:

. Our matching contribution to our 401(k)/Thrift Plan behalf of each named executive officer as fadtoHans Helmerich — $13,000; John W.
Lindsay — $13,000; Steven R. Mackey — $13,000; &uah Pablo Tardio — $13,000.

. Our matching contribution to the nonqualified Sigopéntal Savings Plan for Employees of Helmerichagr, Inc. on behalf of each named
executive officer as follows: Hans Helmerich — $&38; John W. Lindsay — $86,931; Steven R. Macke$43,117; and Juan Pablo Tardio —
$38,869.

. For Hans Helmerich, the amount reported includés488 for personal use of our aircraft. For JohrLiNdsay, the amount reported includes $9,843

for personal use of our aircraft. The value shoanpersonal use of our aircraft is the incremeotat to us of such use, which is calculated based o
the variable operating costs to us per nauticas wifiloperation, which include fuel costs, repaiteals, professional services, travel expenses and
licenses and fees. Fixed costs that do not chaaggedon usage, such as the cost of aircraft, @laties, insurance, rent, and other costs, were no
included. The amount reported includes deadheglitfliand is reduced by any reimbursements to wsaftount reported for Mr. Helmerich is
attributable primarily to flights in connection Wwittending board meetings of publicly held companFlights for Messrs. Helmerich and Lindsay
comply with the Company's aircraft use policy désemt on page 28 of the CD&A.

. Our contributions toward business travel premiuchgy memberships, event tickets, and personal Liaiavaft not otherwise disclosed above. The
values of these personal benefits are based dndremental aggregate cost to us and are not theidy quantified because none of them
individually exceeded the greater of $25,000 or Hi%he total amount of perquisites and personakfits for each named executive offic
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Grants of Plan-Based Awardsin Fiscal 2014

As described on pages 25 and 26 of the CD&&provide incentive award opportunities to exees, designed to reward both short-

term and long-term

business performance, and ceeelizse alignment between incentive compensatidrstockholders' interests. The

following table provides information on non-equiticentive plan awards and restricted stock andkstptions granted in fiscal 2014 to each
of our named executive officers. Although the grdane fair value is shown in the table for theselstind option awards, there can be no
assurance that these values will actually be re@lduring the terms of these grants.

All
Other  All Other
Stock Option Grant
Awards:  Awards: Date
Estimated Possible Estimated Future Number Number of _ Fair
Payouts Under Non-Equity Payouts Under Equity of - Exercise Valueof
Incentive Plan Awards (1) Incentive Plan Awards ~ Sharesof Securities or Base Stock and
Underlying Price of
Threshold Maximum Threshold Target Maximum Stock or Option  Option
Grant Target Units Options Awards Awards
Name Date (6] ® ® ® ® % HE@ _#HE GBSH@ _HO
Hans 340,000 850,00( 1,105,00
Helmer
John W. 316,000 790,00( 1,027,00
Lindsay
12/3/201: 62,50( 79.67 1,840,001
12/3/201: 10,50( 836,53!
Steven R. 115,00t 345,00  460,00(
Mackey
12/3/201: 23,00( 79.67 677,12(
12/3/201: 3,75( 298,76!
Juan 107,50t 322,50  430,00(
Pablo
Tardio
12/3/201: 22,00( 79.61 647,68(
12/3/201: 3,50C 278,84!

(1) The columns show the threshold, target, and maximpotantial value of the payout for each named etkezofficer under our Annual Bonus Plan for
Executive Officers if certain of our financial perfnance objectives are achieved for the Octob2013, to September 30, 2014, performance perioth e
exception of Mr. Lindsay, the amounts are basesadaries in effect as of January 1, 2014 for eached executive officer which is the basis for dateing
the actual payments to be made subsequent to pedaFer Mr. Lindsay, the amounts are based ondi@ysin effect on March 5, 2014. The potential Qag
are performance-driven and, therefore, are at Tiek. possible payouts reflected in the table maynbeased or decreased by an adjustment factgy tf
100% based on the Human Resources Committee'sass@sof corporate performance. The financial messionus opportunities, and adjustment facto
determining payout are described in the CD&A ongzag4 and 25.

2) The shares of restricted stock were granted irlfi2814 to the named executive officers. The stasts ratably in four equal annual installmentsjfi@ng on

©)

4
©)

December 3, 2014, one year after the grant datéd€ids are paid on the restricted stock at theesate applicable to other holders of our commonkst

This column shows the number of stock options @it fiscal 2014 to the named executive officEhe options vest and become exercisable ratabiyuin
equal annual installments, beginning on Decemb2034, one year after the grant date.

This column shows the exercise price for the stqutions granted, which was the closing price of@ammon stock on December 3, 2013.

The fair value shown for stock awards and optioarals are accounted for in accordance with FASB A8gic 718. This column shows the full grant daie fa
value of the restricted stock and stock optionseufASB ASC Topic 718 granted to the named exeeutfficers in fiscal 2014. The full grant date feidue

is the amount that we would expense in our findret&ements over the award's vesting schedulerdstricted stock, fair value is calculated basedhe
closing sales prices on December 3, 2013. For siptikns, fair value was calculated using the Bi&ckoles value on the grant date of $29.44. Inyappkhe
Black-Scholes model, we have made certain valuassumptions. For additional information on thaiatibn assumptions, refer to note 6, "Stock-Based
Compensation," to our audited financial statemémtshe fiscal year ended September 30, 2014, dtezlun the 2014 Annual Report on Form 10-K filedhwi
the SEC on November 26, 2014. The actual valumyif the named executive officer will realize otiap awards will depend on the excess of the market
value of the common stock over the exercise pnicthe date the option is exercised. The valuescethe accounting expense and may not reflecictheal
value realized by the named executive offi
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Outstanding Equity Awards at Fiscal 2014 Y ear-End

The following table provides information the current holdings of stock option awards amtricted stock awards by the named
executive officers at September 30, 2014. Thistaitludes exercisable and unexercisable optiomdsaand unvested restricted stock

awards, and such awards are reflected in each ewlon an award-by-award basis. The vesting sdbddueach grant that has not fully
vested is shown following this table. For additibindormation about the option awards and stockralwasee the description of such awards

in the CD&A on pages 25 and 26.

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Equity Market Awards: Payout
Incentive Valueof  Number of Value of
Plan Sharesor  Unearned Unear ned
Awards: Number of Shares, Shares,
Number of Number of Number of Sharesor Units of Unitsor Unitsor
Securities Securities Securities Units of Stock Other Other
Underlying Underlying Underlying Stock That Rights Rights
Unexer cised Unexercised Unexercised  Option That Have Not That That
Options Options Unear ned Exercise Option Have Not Have Not Have Not
Grant # # Options Price Expiration Vested Vested Vested Vested
Name Date Exercisable Unexer cisable (#) % Date (#) % (#) (©)]
Hans Helmerict 12/1/200- 80,00( 16.01 12/1/201-
12/5/200! 90,00( 30.237! 12/5/201!
12/5/200¢ 120,00( 26.89¢ 12/5/201(
12/4/200° 110,00( 35.10¢ 12/4/201°
12/2/200: 120,00( 21.06¢ 12/2/201¢
12/1/200¢ 80,00( 38.01¢ 12/1/201¢
12/7/201( 30,00( 10,00( (1) 47.93¢ 12/7/202( 5,00 (2) 489,35(
12/6/201: 31,00( 31,00C (1) 59.7¢ 12/6/202: 6,00C (4) 587,22
12/4/201: 20,75( 62,250 (1) 54.1¢ 12/4/202: 10,50( (5) 1,027,63!
John W. Lindsa 12/5/200! 25,00( 30.237! 12/5/201!
12/5/200t 57,00( 26.89¢ 12/5/201t
12/4/200° 50,00( 35.10¢ 12/4/201
12/2/200i 65,00( 21.06¢ 12/2/201
12/1/200¢ 45,00( 38.01¢ 12/1/201¢
12/7/201( 15,75( 5,25( (1) 47.93¢ 12/7/202( 3,000 (2) 293,61(
12/6/201: 17,00( 17,00 (1) 59.7¢ 12/6/202: 6,00C (3) 587,22(
12/6/201: 3,500 (4) 342,54!
12/4/201: 13,62¢ 40,87¢ (1) 54.1¢ 12/4/202: 6,75C (5) 660,62
12/3/201: 62,50( (1) 79.61 12/3/202: 10,50( (6) 1,027,63!
Steven R. Macke 12/2/200i 40,00( 21.06¢ 12/2/201
12/7/201( 3,25C (1) 47.93¢ 12/7/202( 1,75C (2) 171,27
12/6/201: 10,50( (1) 59.7¢ 12/6/202: 2,000 (3) 195,74(
12/6/201: 2,25( (4) 220,20¢
12/4/201. 21,000 (1) 54.1¢ 12/4/202. 3,56% (5) 348,71:
12/3/201: 23,00C (1) 79.61 12/3/202: 3,75( (6) 367,01
Juan Pablo Tardi 12/7/201( 2,50C (1) 47.93¢ 12/7/202( 1,50C (2) 146,80!
12/6/201: 9,00C (1) 59.7¢ 12/6/202: 3,00 (3) 293,61(
12/6/201: 1,75C (4) 171,27
12/4/201: 19,50( (1) 54.1¢ 12/4/202: 3,18¢ (5) 312,01(
12/3/201: 22,000 (1) 79.61 12/3/202: 3,50 (6) 342,54!
1) The remaining, unexercisable options vest as falow
Grant Date Vesting Schedule
12/7/201C 100% on 12/7/201
12/6/2011 ratably on each of the following dates: 12/6/20td 42/6/201¢
12/4/2012 ratably on each of the following dates: 12/4/2Q12/4/2015 and 12/4/201
12/3/2013 ratably on each of the following dates: 12/3/2012/3/2015, 12/3/2016 and 12/3/20
2) The unvested shares of restricted stock vest of2214.

3) The unvested shares of restricted stock vest satabll2/6/2014, 12/6/2015, 12/6/2016 and 12/6/2017.
(4) The unvested shares of restricted stock vest satabll2/6/2014 and 12/6/2015.

(5) The unvested shares of restricted stock vest satabll2/4/2014, 12/4/2015 and 12/4/2016.

(6) The unvested shares of restricted stock vest satabll2/3/2014, 12/3/2015, 12/3/2016 and 12/3/2017.

(7 The aggregate market value is based on the closarget price of our common stock of $97.87 at Seper 30, 2014.
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Option Exercises and Stock Vested in Fiscal 2014

The following table provides additionaldnfnation about stock option exercises and shagsirad upon the vesting of stock awards,
including the value realized, during the fiscaliyeaded September 30, 2014, by the named exeaifficers.

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired on Realized on
Exercise Exercise Vesting Vesting
Name (#) (%) ) ®E
Hans Helmerict 180,00( (1) 13,086,40 (2) 11,50( 925,03!
John W. Lindsa) 54,00( 4,118,03! 7,00( 563,17!
Steven R. Macke 53,75( 2,632,69 4,062 326,67:
Juan Pablo Tardi 34,75( 1,321,30 3,431 276,48t

(1)  After giving effect to the delivery of shares by .Nttelmerich to pay the stock option exercise priaxed applicable tax
withholding liabilities, Mr. Helmerich netted (i,eactually received) 87,737 shares.

(2) Mr. Helmerich held all of the shares acquired upgrercise of the stock options. As such, the "vadadized" does not
reflect an amount actually received by him throagdale or other disposition. Rather, "value redlize merely a
calculation of the difference between the marketepof the underlying shares acquired on exerdaisktlae exercise
price of the options.

(3) The value realized on vesting is calculated udiegdosing market price of our common stock onréllevant vesting
dates.
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PENSION BENEFITSFOR FISCAL 2014

The Pension Benefits table below sets firthfiscal 2014 year-end present value of accutedlbenefits payable to each of our named
executive officers under our Pension Plan and tippemental Pension Plan. Effective October 1, 2@@3revised both the Pension Plan
the Supplemental Pension Plan to close the planswoparticipants and reduced benefit accrualsdorent participants through
September 30, 2006, at which time benefit accnwal® discontinued and the plans frozen.

The pension benefit under our Pension flatime periods prior to October 1, 2003, is céted pursuant to the following formula:
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, boi
vacation pay, sick pay, Section 401(k) electiveedwils, and Section 125 "cafeteria plan" deferiEl& Pension Plan benefit formulas are the
same for all employees. Therefore, retirement benfelr executives are calculated in the same maaséor other employees.

A normal retirement benefit is availablelanour Pension Plan if the employee retires at6&gwith at least 5 years of credited servic
is otherwise fully vested. The "normal retiremeatd] is the first day of the month coincident withnext following the later of (i) normal
retirement age (age 65) and (ii) the fifth anniaeysof the employee's participation in the Plan.

An employee can take early retirement dre@as reached age 55 and has completed at legsafOof credited service. The amount of
the early retirement benefit payment is reduceédéfemployee retires prior to age 62 and immedidiegins receiving payments. The
reduction in the annual benefit amount is 6% fahegear (/ 2 of 1% for each month) the employee's early retirernbenefit payments start
prior to age 62. The Pension Plan provides unretibeaefits for early retirement after the employeseches age 62 and has at least 10 years
of credited service. The benefit after age 62 Isutated the same as a benefit at age 65.

A vested benefit is available if the em@eyerminates employment before early or normakraent and has 5 or more years of crec
service. However, the employee may elect to séaeiving a benefit as early as age 55 if he haygkehd@s of credited service. In this situation,
the monthly amount will be less than what the erygéowould receive had he waited until age 65 sihedenefit will be actuarially reduced
to cover a longer period of time for payment. Thiuarial reduction of the early deferred vestedspmmis greater than the reduction for early
retirement immediately following termination of elmpment. However, if the employee qualified for there favorable reduction factors at
the time he leaves the Company, the benefit isthasghose factors.

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

The Supplemental Pension Plan benefit daytalthe employee is the difference between thethp amount of our Pension Plan ben
to which the employee would have been entitleddhsbenefit were computed without giving effecthe limitations on benefits imposed by
application of Sections 415 and 401(a)(17) of titernal Revenue Code, and the monthly amount dgtp@yable to the employee under our
Pension Plan at the applicable point in time. Tésedfit amount is computed as of the employee'safadgrmination with the Company in the
form of a straight life annuity payable over theptoyee's lifetime (calculated in the same mannehas$ension Plan) assuming payment was
to commence at the employee's normal retirememt déie employee will be paid in the form of a lusym payment or an annual installment
payable over a period of two to 10 years as detggnay the employee. The employee's form of payralettion under the Pension Plan will
not affect the payment form under the Supplemd®gaision Plan. Payment under the Supplemental PeR&o will commence within
30 days of the later of the first business dayhefgdeventh month following the employee's separdt@mm service or the age (between age 55
and 65) specified on the employee's election fétowever, in the event of death, payment will bedpaithin 30 days of the date of death.

Number of Present Payments
Years Value of During
Credited Accumulated Last
Service Benefit Fiscal Year
Name Plan Name # [CXE) (©)]
Hans Helmerict Pension Plal 36 693,63: —
Supplemental Pension PI 36 796,89: —
John W. Lindsa) Pension Plal 28 189,94. —
Supplemental Pension PI 28 30,72( —
Steven R. Macke Pension Plal 28 595,88: —
Supplemental Pension PI 29 206,95: —
Juan Pablo Tardi Pension Pla 14 23,87¢ —
Supplemental Pension PI 14 — —
1) The actuarial present value calculation for fi2@14 for Messrs. Helmerich and Mackey, who areaetéent eligible, is based on an immediate annuitth(an

assumed retirement date of September 30, 2014)yeah¢he present value calculation for Messrs.dagdand Tardio, who are not retirement eligibldased
on a deferred annuity (with an assumed retiremgatod 61). The lump sum factor is based on theiBerrotection Act of 2006 - 2014 Applicable Moittal
Table and the following tier rates: Segment 1 —4%2Segment 2 — 3.86%; and Segment 3 — 4.96%. (thp-sum assumptions are consistent with those
used at September 30, 2014. The Company's pensibthe assumptions are more fully described irChmpany's 2014 Annual Report on Form 10-K filed
with the SEC on November 26, 2014.

Mr. Mackey is currently eligible to receive an utneed early retirement benefit upon terminatioeraployment. Mr. Helmerich is currently eligiblereceive
a reduced early retirement benefit upon terminadibemployment. Messrs. Lindsay and Tardio woula:kgible to receive a benefit anytime after aitainage
55 upon their termination of employment. Dependingheir age at termination, they would be eligiinleeceive either a reduced early retirement beoeéin
actuarially reduced early deferred vested benefibroafter age 5¢
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2014

Pursuant to our Supplemental Savings Rlgarticipant can contribute between 1% and 40%participant's combined base salary and
bonus to the Plan on a before-tax basis. If thdégigant has not received the full Company matctheffirst 5% of pay in the qualified
Savings Plan, then the balance of the match witldseributed to the Supplemental Savings Plan. \Wighexception of one stable value fund,
the investment fund selections are identical irhlibe qualified Savings Plan and the Supplemeraeings Plan. Unless previously
distributed according to the terms of a scheduteskirvice withdrawal, a participant's account Wwitome payable at the time and in the form
selected by the participant upon the earlier taupo€ a participant's separation from service, igipant's disability, a change-in-control or
the participant's death. A participant may selegtnpent in the form of a single lump sum paymerdrotual installment payments payable
over a period of two to 10 years.

The following Nonqualified Deferred Compatien table summarizes the named executive officerapensation for fiscal 2014 under
our Supplemental Savings Plan.

Executive Registrant Agoregate Aggregate Agoregate
Contributionsin Contributionsin Earningsin Withdrawals/ Balance at
Last FY Last FY Last FY Distributions Last FYE
Name ® @ ® @ ® @ ® ®G
Hans Helmerict 101,16 30,25« 118,89¢ 1,181,16 —
John W. Lindsa 46,99° 86,93 98,40( — 1,138,72
Steven R. Macke 188,54¢ 43,11° 74,95t — 1,040,57

Juan Pablo Tardi 163,79 38,86¢ 20,87: — 547,74’

(1) The amounts reflected as Registrant Contriimstiabove are included in the Summary Compensatbte under "All
Other Compensation." Executive Contributions reéédabove are made monthly during the fiscal yadraae based on
the employee's elected deferral percentage ratseltontributions are based on salary and bonesuixe
Contributions are reported as salary and bonusarSsummary Compensation Table.

(2)  These amounts do not include any above-marketregsni
3) The fiscal year-end balance reported for thepfemental Savings Plan includes the following ans that were

previously reported in the above Summary Compemsadtable as compensation for 2012 and 2013: Hahaédiieh —
$473,564; John W. Lindse— $237,491; Steven R. Mack— $419,675; and Juan Pablo Tar— $198,110.
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POTENTIAL PAYMENTSUPON CHANGE-IN-CONTROL

The following table shows potential pre-g@ayments to our named executive officers undestiexj agreements in the event of a change-
in-control, assuming a September 30, 2014 ternunatate and using the closing price ($97.87) ofamunmon stock on September 30, 2014.
Any payments due under the agreements are to beérpailump sum within 30 days after an executieeloyment termination date.

Salary Vacation Continued Outplacement Non-
and Stock Restricted qualified
Bonus Bonus Pay Benefits Services Options Stock Plans Total
Name ® @ ® 6 ®@ _®HO ® (6 ®O ®® ®0O ®
Hans
Helmeri
Q) — — — — — 4,400,46: 2,104,200 796,89: 7,301,56.
John W.

Lindsay 4,611,441 1,040,15: 12,91% 290,45( 5,00( 3,833,35! 2,911,63' 1,169,44 13,874,39

Steven R,
Mackey 2,162,431 627,37: 19,46, 164,44 5,00C 1,898,53: 1,302,94. 1,247,52' 7,427,72.

Juan
Pablo
Tardio 1,973,191 576,59¢ 12,40: 150,34 5,00C 1,720,18: 1,266,24. 547,74 6,251,70

(1) Mr. Helmerich retired from the position of CEE@ March 5, 2014. Consequently, the first fiveuoohs of this table are
not applicable to Mr. Helmerich because of the assliemployment termination date of September 304 20d his
change of control agreement is no longer applicable

2 For Mr. Lindsay, this amount represents a lump payment equal to two and one-half}(2) times the sum of (a) ba
salary in effect at the time of termination and#h)annual bonus, derived by taking the averageeodnnual bonus pa
during the preceding two years. The computatioritferother named executive officers is the samepixbat the
multiplier in the preceding formula is two (2) time

(3)  This amount represents an annual bonus for thal figar-end which coincides with the terminatiobeda
September 30, 2014. This annual bonus amountdsileé¢d in the manner contemplated in footnote®ab

(4)  This column reflects accrued vacation pay not yad py us as of September 30, 2014.

(5)  This amount represents the value of 24 months éfitecontinuation following the termination of efopment. Benefit
included are: 18 months of Company medical COBRW, jgrivate medical, dental and vision insurancesfaronths
following COBRA,; basic and supplemental life insuce; long-term disability insurance; Savings Platah; and
Supplemental Savings Plan match by us.

(6)  This amount represents payment for outplacementsming services if utilized by the named executiffeer.

(7)  This column represents the potential value of urgestock options that would vest following a chexirg-control with
termination of employment (under existing agreermseand without termination under applicable longrtequity
incentive plans. The value in the column is derigdnultiplying the number of shares underlying tigions that
vested by the difference between $97.87, the mankes of our common stock at September 30, 20dd tle exercise
price of each option that vested.

(8)  This column represents the value of unvested obstristock awards that would vest following a cleimgcontrol with
termination of employment (under existing agreermsieand without termination under applicable longrtequity
incentive plans. The value on September 30, 2@1ghown at $97.87 per share, the closing pricasotommon stock
on that date.

9 Except as noted in this footnote, this column rtfiehe value of, and payout under, the Supplerh8atgngs Plan and
Supplemental Pension Plan. Both the Supplementah&aPlan and Supplemental Pension Plan are paygploin
termination of employment. Only the SupplementaliSgs Plan is payable upon a change-in-controln(witwithout
termination). The amount reported for Mr. Helmeriglsolely attributable to the Supplemental Pen§itam. The full
amount for Mr. Helmerich was distributed subsequer8eptember 30, 2014. The amount reported forTelrdio is
solely attributable to the Supplemental Savings Plde amounts reported for Messrs. Lindsay anddelamclude bot
the Supplemental Savings Plan and Supplementald®eR&n.
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DIRECTOR COMPENSATION IN FISCAL 2014

Mr. Helmerich, as Chairman of the Boardgeiees a quarterly retainer of $30,000. Each nopleyee Director receives a quarterly
retainer of $20,000. The Audit Committee chair reeg a quarterly retainer of $3,750. The Human Rests Committee and Nominating and
Corporate Governance Committee chairs each reesijmrterly retainer of $2,500. In addition, eadmhber of the Audit Committee recei
a quarterly retainer of $1,250. In addition to dedy retainers, each non-employee Director reakindiscal 2014 an option to purchase
shares of our common stock pursuant to the Helin&iPayne, Inc. 2010 Long-Term Incentive Plan whield a value of approximately
$155,000 on the date of grant. All non-employeesElors are reimbursed for expenses incurred inexdion with the attending of Board or
Committee meetings. Employee Directors do not xeceompensation for serving on the Board.

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

Changein
Pension

Fees Non-Equity Valueand

Earned or Incentive Nonqualified

Paid in Stock Option Plan Deferred All Other

Cash Awards Awards Compensation Compensation Compensation Total
Name ® B $) ® @ (6] Earnings (5) (6] $)
William L.
Armstrong 90,00( — 149,73. — — — 239,73.
Randy A.
Foutch 85,00( — 149,73. — — — 234,73.
Hans
Helmerich
(1) 70,00( — — — — 291,66¢ 361,66¢
Paula
Marshall 80,00( — 149,73 — — — 229,73
Thomas A.
Petrie 80,00( — 149,73. — — — 229,73.
Donald F.
Robillard,
Jr. 100,00( — 149,73. — — — 249,73.
Hon.
Francis
Rooney 85,00( — 149,73. — — — 234,73.
Edward B.
Rust, Jr. 85,00( — 149,73. — 83¢ — 235,57(
John D.

Zeglis (2) 90,00( — 149,73 — — 14,52( 254,25;

(1)

(2)

(3)
(4)

Please refer to the Summary Compensation Tablega Bl for a description of Mr. Helmerich's compgion as CEO
for the period October 1, 2013 to March 5, 2014natd above under Corporate Governance — Boarddrship
Structure, Mr. Helmerich has agreed to provide atiimgy services to the Company for a three-yeaiopefMarch 5,
2014 to February 28, 2017). The amount reflectatiéncolumn above captioned "All Other Compensdétibscloses
consulting fees earned by Mr. Helmerich duringdls2014. For information concerning Mr. Helmerichigstanding
equity awards, please refer to the Outstandingtizdquivards at Fiscal 2014 Year-End table on page 34.

The amount reflected in the column caption&ill Other Compensation” includes $14,520 for peesarse of our
aircraft. The value shown for personal use of dnaraft is the incremental cost to us of such udgch is calculated
based on the variable operating costs to us pdaicaamile of operation, which include fuel costspairs, meals,
professional services, travel expenses and licears$ees. Fixed costs that do not change basedage, such as the
cost of aircraft, pilot salaries, insurance, rami other costs, were not included. The amountrtegpincludes deadhead
flights and is reduced by any reimbursements to us.

Cash retainers and committee chair fees adequaarterly in March, June, September, and Decembe

The amounts included in this column represent gyregate grant date fair value of option awarderdgined pursuant
to FASB ASC Topic 718. Because the amounts refiacaccounting expense, the amounts do not conmelsiaothe
actual value that will be recognized by our direstd-or additional information, including valuatiaasumptions with
respect to the grants, refer to note 6, "Stock-B&empensation," to our audited financial statesémt the fiscal year
ended September 30, 2014, included in the 2014 &rRReport on Form 10-K filed with the SEC on Novemi6,
2014.

The following table provides information on the standing equity awards at fiscal year-end for nompleyee Directors
other than Mr. Helmerich. This table includes uneised option awards reflected in each row belovaw@award-by-
award basis. All options vested on the date oftgrad expire ten years following the grant date. astditional



information about the option awards, see the detson of such awards in the CD&A on page
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Outstanding Equity Awards at Fiscal 2014 Y ear-End

Option Awards

Number of Number of
Securities Securities
Underlying Underlying Option
Unexer cised Unexer cised Exercise Option
Grant Options (#) Options (#) Price Expiration
Name Date Exercisable Unexer cisable (%) Date
William L. Armstrong 12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200! 4,40t — 26.89¢ 12/5/201!
12/4/200° 3,82 — 35.10¢f 12/4/201°
12/2/200! 4,12 — 21.065 12/2/201!
12/1/200! 2,34¢ — 38.01f 12/1/201!
12/7/2011 1,90z — 47.938  12/7/202!
12/6/201: 2,98( — 59.7¢ 12/6/202:
12/4/201: 4,07¢ — 54.1¢ 12/4/202.
12/3/201: 5,08¢ — 79.671 12/3/202.
Randy A. Foutct 12/4/200° 3,44¢ — 35.10¢ 12/4/201
12/1/200! 2,34¢ — 38.01t 12/1/201!
12/7/2011 1,90z — 47.938  12/7/202
12/6/201. 2,98( — 59.7¢ 12/6/202:
12/4/201: 4,07¢ — 54.1¢ 12/4/202.
12/3/201. 5,08¢ — 79.67 12/3/202:
Paula Marshal 12/1/200: 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200 4,408 — 26.89t 12/5/201!
12/4/200° 3,82: — 35.10t 12/4/201
12/2/200 4,122 — 21.06t 12/2/201!
12/1/200! 2,34¢ — 38.01f 12/1/201!
12/7/2011 1,90z — 47.93t  12/7/202
12/6/201. 2,98( — 59.7¢ 12/6/202:
12/4/201. 4,07¢ — 54.1¢ 12/4/202:
12/3/201: 5,08¢ — 79.67 12/3/202.
Thomas A Petrii 6/6/201: 1,20¢ — 47.2¢ 6/6/202:
12/4/201. 4,07¢ — 54.1¢ 12/4/202:
12/3/201. 5,08¢ — 79.67 12/3/202:
Donald F. Robillard, Ji 6/6/201: 1,81z — 47.2¢ 6/6/202:
12/4/201: 4,07¢ — 54.1¢ 12/4/202.
12/3/201. 5,08¢ — 79.67 12/3/202:
Hon. Francis Roone 12/6/201.: 2,98( — 59.7¢ 12/6/202:
12/4/201: 4,07¢ — 54.1¢ 12/4/202.
12/3/201: 5,08¢ — 79.67 12/3/202.
Edward B. Rust, Jr 12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200! 4,40t — 26.89 12/5/201!
12/4/200° 3,82: — 35.10t 12/4/201
12/2/200i 4,122 — 21.06t 12/2/201!
12/1/200! 2,34¢ — 38.01t 12/1/201!
12/7/2011 1,90z — 47.938  12/7/202!
12/6/201. 2,98( — 59.7¢ 12/6/202:
12/4/201. 4,07¢ — 54.1¢ 12/4/202:
12/3/201. 5,08¢ — 79.67 12/3/202:
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Underlying Underlying Option

Unexercised Unexer cised Exercise Option
Grant Options (#) Options (#) Price Expiration
Name Date Exercisable Unexer cisable % Date
John D. Zeglis 12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200t 4,40 — 26.89¢ 12/5/201¢
12/4/200° 3,828 — 35.10¢ 12/4/201°
12/2/200t 4,12 — 21.06¢ 12/2/201t
12/1/200! 2,34¢ — 38.01¢ 12/1/201¢
12/7/201( 1,90z — 47.93¢ 12/7/202(
12/6/201: 2,98( — 59.7¢ 12/6/202:
12/4/201. 4,07¢ — 54.1¢ 12/4/202:
12/3/201: 5,08¢ — 79.61 12/3/202:

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

Summary of All Existing Equity Compensation Plai

The following chart sets forth informatioancerning our equity compensation plans as ofedeiper 30, 2014.

Equity Compensation Plan Infor mation

Weighted-average Number of securitiesremaining
Number of securitiesto be exercise price of available for futureissuance
issued upon exer cise of outstanding under equity compensation
outstanding options, options, warrants plans (excluding securities
Plan Category warrantsand rights and rights reflected in column (@)
_ _ @ ®) ©
Equity compensation
plans approved by
security holders (1 2,629,06. $ 43.456¢ 3,431,593 ()
Equity compensation
plans not approved
by security holders
(2) — — —
Total 2,629,06. $ 43.456: 3,431,593
1) Includes the 2000 Stock Incentive Plan, the 2008g6erm Incentive Plan, and the 2010 Long-Termmiige Plan of the Company.
2) We do not maintain any equity compensation plaasiave not been approved by the stockholders.
?3) Of the 3,431,593 shares that remain availablesfrance under our 2010 Long-Term Incentive Plamg Up491,430 shares may be awarded as restritiekl s

or stock appreciation rights as contemplated utfgeplan.
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Audit Committee has appointed the fifiErnst & Young LLP as the independent registgrellic accounting firm (“independent
auditors") to audit our financial statements fecél year 2015. A proposal will be presented a#thieual Meeting asking the stockholders to
ratify this appointment. The firm of Ernst & Youhd)P has served us in this capacity for many yeRepresentatives of Ernst & Young LLP
will be present at the annual meeting and will hdaeeopportunity to make a statement if they sardesd to respond to appropriate
guestions. In the event the stockholders do ndy rthie appointment of Ernst & Young LLP as theepéndent auditors to audit our financial
statements for fiscal year 2015, the Audit Comraittéll consider the voting results and evaluate thbeto select a different independent
auditor.

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

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE RTIFICATION OF ERNST & YOUNG LLP AS OUR
INDEPENDENT AUDITORS FOR FISCAL 2015.

Audit Fees

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

Y ears Ended September 30,

2014 2013
Audit Fees (1 $ 1,515,38 $ 1,598,18:
Audit-Related Fees (¢ 108,54 91,03¢
Tax Fees (3 678,49t 377,34
All Other Fees — —
Total $ 2,302,431 $ 2,066,57
1) Includes fees for services related to the annudit afithe consolidated financial statements fer years ended September 30, 2014 and 2013 ane\vibes o

the financial statements included in our Form 1€e@orts, required domestic and international stajuiudits and attestation reports, and the ausliteport
for internal control over financial reporting undgection 404 of the Sarbanes-Oxley Act of 2002.

) Includes fees for the audits of our Employee Retért Plan, 401(k)/Thrift Plan, Employee Benefitdgreom, and Maintenance Costs of Common Area
Facilities for a wholly-owned subsidiary.

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

The Audit Committee reviews and pre-appsoaedit and non-audit services performed by 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 speciiidget. The Audit Committee may also pre-approvéiqdar services on a case-by-case basis.
The Audit Committee may delegate @pproval authority for such services to one or nudrigs members, whose decisions are then pres
to the full Audit Committee at its next scheduledeting. For fiscal 2013 and 2014, all of the aadidl non-audit services provided by our
independent registered public accounting firm weaeeapproved by the Audit Committee in
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accordance with the Audit Committee Charter. Irrétdew of all non-audit service fees, the Auditn@uittee considers among other things,
the possible effect of such services on the auslitodependence.

Audit Committee Repol

In conjunction with its activities durinbe fiscal year ended September 30, 2014, the Aalitmittee has reviewed and discussed our
audited financial statements with our managemdm. Members of the Audit Committee have also diszligsth our independent registered
public accounting firm the matters required to dssed by Auditing Standard No. T&mmunications with Audit Committees, issued by
the Public Company Accounting Oversight Board. Aaelit Committee has received from our independegistered public accounting firm
the written disclosures and the letter required@jpglicable requirements of the Public Company Aatiog Oversight Board regarding the
independent accountant's communications with tidét aammittee concerning independence, and hasisied with the independent
registered public accounting firm its independeiBased on the foregoing review and discussionsAtltit Committee recommended to our
Board that the audited financial statements beuded in our Annual Report on Form 10-K for our &isgear ended September 30, 2014.

Submitted By The Audit Committee

Donald F. Robillard, Jr., Chairman
Edward B. Rust, Jr.

Randy A. Foutch

Hon. Francis Rooney

PROPOSAL 3

ADVISORY VOTE ON EXECUTIVE COMPENSATION

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

During fiscal 2014, the Company achievesliifghest level of operating revenue and secontkekigevel of net income in the Compal
history. The Company's total stockholder return20t4 ranked in the 94 percentile relative to its peers within the CompsiCompensatic
Peer Group. The Company believes that its comp@nsatogram is appropriate and has served to aclisimihe goals mentioned above. In
deciding how to vote on this proposal, the Boagksryou to consider the Executive Compensationu3gon and Analysis beginning on
page 20 of this proxy statement.

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

"Resolved, that the stockholders of the Gany approve, on an advisory basis, the compemsatithe Company's named executive
officers as disclosed pursuant to the SEC's congpiemsdisclosure
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rules (which disclosure includes the Compensatimtixsion and Analysis, the compensation tablegladelated narrative disclosure
contained in the proxy statement)."

As an advisory vote, this proposal is riatlimg on the Company. However, the Human Resoutoesmittee, which is responsible for
designing and administering the Company's execativepensation program, values the opinions expddsgstockholders in their vote on
this proposal, and will consider the outcome ofitbe when making future compensation decisionsifoned executive officers.

Applicable SEC rules also require thateast once every six years, stockholders be givempportunity to vote on an advisory basis
regarding the frequency (i.e., annually, every yiars or every three years) of future stockholdeisary votes on the compensation of our
named executive officers. At our 2011 Annual Megtiri Stockholders, stockholders indicated a prefegdor holding "say-on-pay" advisory
votes on an annual basis. Thus, the advisory woteis Proposal 3 reflects the approved annualigeqy and we expect to conduct the next
advisory vote at the Company's 2016 Annual Meatin§tockholders. Our next advisory vote on the diesgpy of future say-opay votes will
occur no later than the 2017 Annual Meeting of Bhodders.

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

2016 Annual Meeting / Stockholder Proposals

Our annual meeting for 2016 will be helddWesday, March 2, 2016. Any stockholder wishingubmit a proposal to the vote of the
stockholders at such 2016 annual meeting must o proposal or proposals in writing to us atleadquarters in Tulsa, Oklahoma,
Attention: Corporate Secretary, on or before Septwm22, 2015, in order for such proposal or projsosabe considered for inclusion in our
proxy statement and accompanying proxy. For angrgthoposal that a stockholder wishes to have densil at our 2016 annual meeting, the
Corporate Secretary must receive written noticeuch proposal during the period beginning Novensh@015, and ending December 5,
2015. Proposals which are not received in such giered will be considered untimely and the persserying as proxies will have discretion
on whether to vote on such matters at the medtingddition, proposals must also comply with ourlByws and the rules and regulations of
the SEC.

Section 16(a) Beneficial Ownership Reporting Congice

For the fiscal year ended September 304 28l reports required by Section 16(a) of theusigies Exchange Act of 1934, as amended,
were filed on a timely basis with the SEC, exceptadlows: Gordon Helm, Vice President and Conégland Edward B. Rust, Jr., a Director
of the Company, each filed one late report invajvime transaction. In making this disclosure, weehalied solely upon the written
representations of our Directors and executiveceffi, and copies of the reports they have filet tie SEC.
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Executive Officers

The names, ages, and other informatiom@iorexecutive officers is incorporated by referettcthe section "Our Executive Officers”
included in Part | of our Annual Report on FormK@er fiscal 2014 filed with the SEC on November, 2614.

By Order of the Board of Director

gmz%«% o

Jonathan M. Cinocc
Corporate Secretary

Dated: January 20, 20:
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Staterment, Annual Report and Form of Proxy are available at wasan prosyviole com

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

The undersigned hereby appoints as histher progies, with poveers of substitution and revocation, Hans Helmerich,
lohn'W. Lindsay and Steven B Mackey, and each of them (the *Prosies™), 1o vole Jl shares of Helmench & Payne, Inc,
which the undersigned would be entitled tovote at the Annual Meeting of Stockholders of Helmerich & Fayne, Inc,
io be held at Boulder Towers, HAP Conference Center, 11th Floor, 1437 South Boulder Avenue, Tulsa, Oklahoma,
on Wednesday, March 4, 2015, at 12:00 noon, Tulsa time, and all adjournments thereol,

THIS PROXY WILL BE VOTED AS SPECIFIED OR, IF NO CHOICE IS SPECIFIED, FOR THE ELECTION OF THE
FULL SLATE OF DIRECTORS, AND FOR PROPOSALS 2 AND 3. IF ANY OTHER MATTER SHOULD PROPERLY

BE BROUGHT BEFORE THE MEETING, THE PERSONS NAMED AS PROXIES WILL VOTE ON SUCH MATTERS
IN ACCORDANCE WITH THEIR BEST JUDGMENT.

Address changes/comments:

wated any Address ChangesCamments above, please mark comespording box on 1he revetse ude

Continued and to be signed on reverse side

QuickLinks

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