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HELMERIGK € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting tiicRholders of Helmerich & Payne, Inc. (the "Comyganwill be held at Boulder Towet
Granite Room, First Floor, 1437 South Boulder Aventiulsa, Oklahoma, at 12:00 noon, Tulsa time, ediésday, March 2, 2011, for
following purposes:

1.

7.

To elect two Directors comprising the class of Bioes of the Company known as the "Second Classé fthreeyear tern
expiring in 2014.

To ratify the appointment of Ernst & Young LLP a# independent auditors for fiscal 2011.

To consider and vote upon approval of the propdéselcherich & Payne, Inc. 2010 Loriterm Incentive Plan (a copy of wh
is attached hereto as Appendix "A").

To cast an advisory vote to approve the compensafiour executives disclosed in this Proxy Statgme

To cast an advisory vote on whether a stockholdeisary vote to approve executive compensation lshoccur ever 1, 2
3 years.

To consider, if properly presented, a nanding stockholder proposal to eliminate clasaiiiocn of terms of the Compan
Board of Directors to require that all directorarst for election annually.

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

In accordance with the Biaws, the close of business on January 10, 2014 bban fixed as the record date for the deternoinaif the
stockholders entitled to notice of, and to votesaid meeting. The stock transfer books will nosel

The Company's Proxy Statement is submitted hereavithis first being sent or given to the stockhadden or about January 26, 2011.
Annual Report for the year ended September 30, .28dédmpanies this Proxy Statement.

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

BY ORDER OF THE BOARD OF DIRECTOR

AR

STEVEN R. MACKEY
Secretary

Tulsa, Oklahoma
January 26, 201




HELMERIGK € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

PROXY STATEMENT

General Information

The enclosed proxy is being solicited by am behalf of the Board of Directors of Helmer&HPayne, Inc., and will be voted at
Annual Meeting of Stockholders on March 2, 201lis®tatement and the accompanying proxy, togetlitbrtive Annual Report for the ye
ended September 30, 2010, are first being sent/endo stockholders on or about January 26, 2011.

Throughout this Proxy Statement, Helme#&cRayne, Inc. is referred to as the "Company," "Weur" or "us."

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

The cost of this solicitation will be paiy us. In addition, arrangements may be made wittkdsage houses and other custod
nominees, and fiduciaries to send proxies and progyerial to their principals. Solicitation of piegs may be made by mail, telephc
personal interviews or by other means by our offi@d employees who will not be additionally comgaed therefor. We have also engi
Georgeson Inc. ("Georgeson") as a proxy solicttadsist us in the solicitation of votes and tosfwfe governance consulting. Georgeson"
for these services is anticipated to be approxim&25,000, plus out-of-pocket disbursements argkages.

At the close of business on January 1012€tere were 106,596,407 issued and outstandiagsiof our common stock, the holder
which are entitled to one vote per share on altensit We have no other class of securities entitedte at the meeting. Only stockholder
record at the close of business on January 10,, 2Gll be entitled to vote at the Annual Meeting.

Security Ownership of Certain Beneficial Owne

The following table sets forth the name address of each of our stockholders who, to oomkedge, beneficially owns more than
of our common stock, the number of shares benéjiaiavned by each, and the percentage of outstansiiock so owned, as of January
2011.

Amount and
Nature of
Name and Address of Beneficial Percent of
Title of Class Beneficial Owner Ownership (1) Class
Common Stock State Farm Mutual 8,257,200 () 7.75%

Automobile Insurance Company
One State Farm Plaza
Bloomington, Illinois 6171(

1) Unless otherwise indicated, all shares are ownextilly by the named entity, with such entity posg®s sole voting ar
dispositive power with respect to such shares.

(2)  This information is based upon State Farm Mutualofmobile Insurance Company's Schedule 13G Amendchetet
January 29, 201(




Security Ownership of Managemel

The following table sets forth the totalnmber of shares of common stock beneficially owngdebch of the present Directors .
nominees, our Chief Executive Officer ("CEQ") arldother executive officers named in the Summaryn@ensation Table, and all Direct
and executive officers as a group, and the pefdahie outstanding common stock so owned by eadf dasnuary 10, 2011.

Amount and

Nature of

Beneficial Percent of
Directors and Named Executive Officers Title of Class Ownership (1) Class (2)
W. H. Helmerich, 11l Common Stocl 2,291,500 () 2.15%
Hans Helmerict Common Stocl 1,925,701 () 1.79%
John W. Lindsa Common Stocl 342,520 ()
Douglas E. Feat Common Stocl 268,410 ()
M. Alan Orr Common Stocl 220,507 ()
Steven R. Macke Common Stocl 154,436 ()
Juan Pablo Tardi Common Stocl 13,796 ()
Hon. Francis Roone Common Stocl 90,055 (1)
John D. Zeglis Common Stocl 48,573 (1)
William L. Armstrong Common Stocl 44,573 (1)
Edward B. Rust, J Common Stocl 41,373 (1)
Paula Marshal Common Stocl 27,615 (1)
Randy A. Foutct Common Stocl 14,257 (1)
All Directors and Executive Officers as a Grc Common Stocl 5,483,316 (1) 5.05%

1)

()
(3)

(4)

()

(6)

Unless otherwise indicated, all shares are owneectly by the named person, and he or she hasvatieg anc
investment power with respect to such shares. Shasmed include restricted shares over which theethperson hi
voting but not investment power. Stock options Hefdhe named person include options exercisaktleirwb0 days ¢
January 10, 2011.

Percentage calculation not included if benefici@hership is less than one percent of class.

Includes 140,000 shares owned by The Helmerich &ation, an Oklahoma charitable trust, for which Melmerich i
Trustee, and 40,000 shares owned by vy League,dhavhich Mr. Helmerich is President and Directigir. Helmerict
possesses sole voting and investment power ovigrdadéctly owned shares.

Includes options to purchase 1,149,020 shares333stricted shares; 21,577 shares fully vesteguour 401(k) Pla
37,045 shares owned by Mr. Helmerich's wife and 38 shares held by Mr. Helmerich's children, wibpect to whic
he has disclaimed all beneficial ownership; 29,80@res held by Mr. Helmerich as Trustee for varibusts fo
members of his immediate family, as to which he bak voting and investment power; 4,000 sharesl Iy
Mr. Helmerich as a Ctrustee for a family trust for which he shares notand investment power; and 35,000 shares
by The Helmerich Trust, an Oklahoma charitabletfrizgs which Mr. Helmerich is a Ctustee, and for which he she
voting and investment power.

Includes options to purchase 256,250 shares; 40@84icted shares; and 9,270 shares fully vestetbruour 401(k
Plan.

Includes options to purchase 211,250 shares; 4&@slkully vested under our 401(k) Plan; and 5 $ltres owned by
charitable foundation, for which Mr. Fears is-trustee, and for which he shares voting and investmpower
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PROPOSAL 1 — ELECTION OF DIRECTORS

Our Board of Directors ("Board") is dividéato three classes — First Class, Second Clask,Taird Class —whose terms expire
different years. The terms of the Directors of 8exond Class expire this year, and their successer® be elected at this Annual Meet
The terms of the Directors of the Third Class amel First Class do not expire until 2012 and 20&3pectively, and consequently tl
successors are not to be elected at this AnnuatifdedJpon the conclusion of this Annual Meetinige tirst and Third Classes of Direct
will be comprised of three Directors each, andSkeond Class of Directors will be comprised of Biectors.

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

Directors of the First Clas!

Hans Helmerich— Mr. Helmerich, age 52, has served as PresidehClief Executive Officer of the Company
since 1989, and he holds positions of Chairmarsitkeat and Chief Executive Officer of subsidiarynganies. He
has been a Director of the Company since 1987 Hdimerich is a director of Atwood Oceanics, Incpudblicl
traded company engaged in the business of intemadtoffshore drilling, and Cimarex Energy Co.,ublicly-traded
energy exploration and production company. Hese altrustee of The Northwestern Mutual Life Insces
Company. He is a graduate of Dartmouth Collegecamapleted the Harvard Business School Program for
Management Development. Mr. Helmerich, the son of\M. H. Helmerich, 1lI, has worked for the Compasigce
1981. The Board believes that Mr. Helmerich britigthe Board and the Companydepth experience as a busin
executive in the contract drilling industry. Forem\20 years, as CEO, Mr. Helmerich has providedicoity of
leadership and strategic vision which has resuftede Company's significant growth and outstangiagformance
relative to its competitors.

Paula Marshall — Ms. Marshall, age 57, has served as a Directtli@fCompany since 2002. She has served since
1984 as the President and Chief Executive Offi€dih@ Bama Companies, Inc. (a major bakery product
manufacturing company with multiple facilities imetU.S. and China). She was a Director of pubheid BOK
Financial Corporation from 2003 to 2009, and pti@reto served as a Director of the Federal Redgané of

Kansas City and American Fidelity Corporation (irce holding company). In 2001, Ms. Marshall obhithe

Tulsa Chamber of Commerce. Through her companyetsa@ expertise, business background and entrepriah
experience, the Board believes Ms. Marshall bringhe Board and the Company meaningful input ahdlca.




Randy A. Foutch— Mr. Foutch, age 59, has served as a Directdn@fompany since 2007. In 2007, Mr. Foutch
founded Laredo Petroleum, Inc., a Mid-Continenufed oil and natural gas exploration and produaanpany,
where he serves as Chairman of the Board and ERexdutive Officer. He also founded Latigo Petrolelme. in
2002 and served as its President and Chief Exec@tfficer until its sale to Pogo Producing Companiylay 2006.
In 1996, Mr. Foutch founded Lariat Petroleum, lacd served as its President until January 2001nvttveas sold
to Newfield Exploration, Inc. Since 2006, Mr. Fduteas been serving as a Director of Bill Barrettgooation, a
publicly-traded exploration and production compavy. Foutch also serves on several nonprofit anhpe
industry boards. As a result of Mr. Foutch's senas a chief executive officer and in other exeeupositions and :
a director of several oil and gas exploration agdetbpment companies, the Board believes that dvdes valuabl
business, leadership and management experiendasaghits into many aspects of the oil, natural @jad contract
drilling industries.

W. H. Helmerich, Il — Mr. Helmerich, age 88, has served as ChairmaheoBoard of the Company since 1987
and as a Director since 1949. Mr. Helmerich isstie of Company founder, W. H. Helmerich. Mr. Helrefjoined
the Company in 1950, served as the President @60 fo 1987, and was the Chief Executive Officenfrl987 to
1989. He is a former Director of Atwood Oceanics,. ] Bank One, Oklahoma, N.A., Caterpillar Inc. n@stion
Engineering, Inc., Whitman Corporation, and presglgiserved as a Trustee of The Northwestern Mutifial
Insurance Company. In addition to his expertistnéenergy sector and his experience as a Direttarge,
publicly-traded corporations, his 60-year histoigtvithe Company provides numerous benefits to thar&in all
areas of its oversight.

Hon. Francis Rooney— Amb. Rooney, age 57, has served as a Directoreo€timpany since 2008. He is the CI
Executive Officer of Rooney Holdings, Inc. (holdingmpany with interests in construction, constarcti
management, and electronics). Amb. Rooney is aBwextor of Vetra Energy Group, LLC (since 20094yedo
Petroleum, Inc. (since 2010) and was previouslgard member of publicly-traded Bank of Florida Gugtion
(2008-2009), Cimarex Energy Co. (2002-2005), andB&hancial Corporation (1993005). He is a trustee for TI
Center for the Study of the Presidency and Conghed&¥ashington D.C. Amb. Rooney is a member ofAkdgisory
Board of the Panama Canal Authority and serveti@$)tS. Ambassador to the Holy See (2005-2008)..Amb
Rooney was a Director of the Company from 19960@52when he assumed service as an Ambassador. Amb.
Rooney serves or has served on several nonprafipawmate industry boards. The Board believes #mb.
Rooney's broad business and financial experiendeseanvice as a Director of several, publicly-tradetporations
enables him to provide the Board and the Compatty veiluable input and guidance.




Edward B. Rust, Jr.— Mr. Rust, age 60, has served as a Director o€Ctn@pany since 1997. Mr. Rust has been
since 1987 Chairman of the Board and Chief Exeeufifficer of State Farm Insurance Companies, ek
insurer of automobiles and homes in the UnitedeSta¥ir. Rust was also President of State Farm amser
Companies from 1985 to 1998, and was re-electesidenat in 2007. He has been a Director of Catenpilhc.
(manufacturer of construction and mining equipmsinge 2003 and a Director of The McGraw-Hill
Companies, Inc. (global information services previgerving the education, financial services argin@ss
information markets) since 2001. His role as chigdcutive officer at a major corporation and exgrece as a
Director of large, publicly-traded multi-nationarporations enables Mr. Rust to provide significaput and
guidance to the Board and the Company. The BodieMas that Mr. Rust's significant financial andsimess
experience is valuable to the Board and the Compadyprovides the necessary expertise to servéaisnian of
the Audit Committee of the Board of Directors.

John D. Zeglis— Mr. Zeglis, age 63, has served as a Directohef@ompany since 1989. From 1999 until his
retirement in 2004, Mr. Zeglis served as Chief Exime Officer and Chairman of the Board of AT&T \wfiess
Services, Inc. He served as President of AT&T Crppon from 1998 to 2000, Vice Chairman from 1987898,
General Counsel and Senior Executive Vice Presilent 1996 to 1997 and Senior Vice President andeGs
Counsel from 1986 to 1996. Mr. Zeglis is preseat®irector of AMX Corporation, State Farm Mutualtdmobile
Corporation, and Telstra Limited. He is a formereBtor of Georgia-Pacific Corporation (2001-200%ra Lee
Corporation (1998-2000) and lllinois Power Comp&h§92-1996). Through his past service as a chietative
officer at a major corporation and service as &@aor of large, publicly-traded multi-national corptions,

Mr. Zeglis brings to the Board large company lealgr, expertise and experience in many areas imguzbrporate
governance, and general business and financiagicaoversight. The Board believes Mr. Zeglis jdeg
significant insight and guidance to the Board drel@ompany and has the necessary expertise wjghae®
executive compensation matters to serve as the@aaiof the Human Resources Committee of the Bofrd
Directors.




William L. Armstrong — Mr. Armstrong, age 73, has served as a Diredtthe@Company since 1992. He has been
the President of Colorado Christian University 8i2006 and has been Chairman of the Board of Tesisik
Denver-based Oppenheimer Funds since 2003. Mr. #homs has started or purchased a number of prfirate
including four mortgage banking firms and was forinéhe Chairman of Cherry Creek Mortgage Compdnyng
1990-2009). Mr. Armstrong has been a Director wfpgiblic companies and chairman/owner/operatohiofeten
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 Regmtatives
from 1972-1978 and the U.S. Senate from 1978 t®18Be Board believes that Mr. Armstrong's diveasd

extensive business experience provides the BoatdhenCompany with unique knowledge and perspectiva

wide variety of matters, including corporate gowarce. The Board believes Mr. Armstrong's backgrqunodides

the necessary expertise to serve as the Chairntéwe dfominating and Corporate Governance Committdiee
Board of Directors.

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

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

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




CORPORATE GOVERNANCE

The Board has adopted Corporate Governaniggelines to address significant corporate govereassues. The guidelines, as well a
Board committee charters, our Code of Business Ganand Ethics, applicable to all our Directordjoefrs, and employees, the Code
Ethics for Principal Executive Officer and Senidnd&ncial Officers, the Related Person Transactioticies and Procedures, the Fore
Corrupt Practices Act Compliance Policy, and cartaudit Committee Practices are available on oubsite, www.hpinc.com under th
"Governance" section. The information on our websbtnot incorporated by reference in this Proxgte&hent. A printed copy of the abi
mentioned documents will be provided without chargen written request to our Corporate Secretary.

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

Director Independenct

Our Corporate Governance Guidelines prothde a majority of the Board must meet the requésts for being an independent dire
under the listing standards of the New York Stoocichange ("NYSE") and applicable law, including tremuirement that the Boe
affirmatively determine that the Director has notenial relationship with us. To guide its deterntioa of whether a Director is independ:
the Board has adopted the following categoricaiddads:

A Director will not be independent if: (he Director is, or has been, within the last thyears, our employee, or an immediate fa
member is, or has been within the last three yeansgxecutive officer; (ii) the Director has reayd, or an immediate family member
received, during any twelveronth period within the last three years, more 420,000 in direct compensation from us, othen tbaecto
and committee fees and pension and other formefeficed compensation for prior service (providedhscompensation is not contingen
any way on continued service); (iii) the Directera current partner or employee of a firm thatus iaternal or external auditor; (iv) t
Director has an immediate family member who is gent partner of a firm that is our internal oremxtal auditor; (v) the Director has
immediate family member who is a current employéea dirm that is our internal or external auditardawho personally works on t
Company's audit; (vi) the Director or an immeditamily member was within the last three years dangaror employee of a firm that is «
internal or external auditor and personally workedour audit within that time; (vii) the Director an immediate family member is, or
been within the last three years, employed as anwive officer of another company where any of piasent executive officers at the si
time serves or served on that company's compensatimmittee; or (viii) the Director is a current gloyee, or an immediate family mem
is a current executive officer, of a company that made payments to, or received payments frorfgryzroperty or services in an amo
which, in any of the last three fiscal years, exisethe greater of $1,000,000 or two percent (2%guch other company's consolidated ¢
revenues.

In addition, the following commercial antagitable relationships will not be considered materelationships that would impait
director's independence: (i) the Director (or amiediate family member of the Director) is, or dgrihe last fiscal year has been, an affi
or executive officer of another company (includlrnks or financial institutions) to which we wenelébted, or to which such other comg
was indebted to us, during the last or currentafigear and the total amount of indebtedness dideroeed two percent (2%) of the t
consolidated assets of the indebted entity at tideoé such fiscal year; (ii) the Director (or annradiate family member of the Director) is
during the last fiscal year has been, an execuiffieer, director or trustee of a charitable orgation where our annual discretion
charitable contributions to the charitable orgatiirg in the last or current fiscal
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year did not exceed the greater of $1,000,000 orgercent (2%) of that organization's consolidajetks revenues; (iii) the Director (or
immediate family member of a Director) is a membgremployed by, or of counsel to a law firm or @stment banking firm that perfor
services for us, provided the payments made by tiset firm during a fiscal year do not exceed tweocpnt (2%) of the firm's gross reven
for the fiscal year, and the Director's relatiopsWith the firm is such that his or her compensai®not linked directly or indirectly to t
amount of payments the firm receives from us; @ direlationship arising solely from a Directgtssition as a director of another comp
that engages in a transaction with us shall nodéemed a material relationship or transaction Watld cause a Director to not
independent.

Finally, a Director who is a member of dwdit Committee will not be independent if such &itor: (i) other than in his or her capa
as a member of the Audit Committee, the Board grather Board committee, accepts directly or inttlseany consulting, advisory or ott
compensatory fee from us or any subsidiary (exéeptetirement benefits to the extent permitteddpplicable SEC rules); or (ii) is
affiliated person (as defined by the SEC) of uary subsidiary.

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

In determining the independence of Ms. Malisand Messrs. Armstrong, Foutch, Rooney, Rust, Zeglis, the Board of Directc
considered (i) State Farm Mutual Automobile Insee@ompany's ownership of our common stock anditteid approximately $3 millic
of our longterm unsecured debt, and (ii) Mr. Rust's positisnGhairman, President and Chief Executive OfficeiState Farm Mutu
Automobile Insurance Company.

After applying the standards set forth abdav our Corporate Governance Guidelines, the Bakatgérmined that Ms. Marshall ¢
Messrs. Armstrong, Foutch, Rooney, Rust and Zdgls no material relationship with the Company drat tach is independent under
categorical standards and the applicable requirtsradrihe NYSE and applicable law.

Director Identification, Evaluation, and Nominatior

General Principles and ProceduresWe are of the view that the continuing serniéequalified incumbents promotes stability
continuity in the boardroom, contributing to thedBd's ability to work as a collective body, whilvigg us the benefit of familiarity ai
insight into our affairs that our Directors have@anulated during their tenure. Accordingly, theqass for identifying nominees shall refl
our practice of rexominating incumbent Directors who continue to sfgtithe Nominating and Corporate Governance Corasili
("Committee") criteria for membership on the Boandhom the Committee believes continue to make itambrcontributions to the Boa
and who consent to continue their service on thar@éo

In general, and as more fully outlinedhie Corporate Governance Guidelines, in considerarglidates for election at annual meet
of stockholders, the Committee will (i) considetthie Director continues to satisfy the minimum dfications for director candidates as
forth in the Corporate Governance Guidelines,a§3ess the performance of the Director during tleeguling term, and (iii) determi
whether there exist any special, countervailingsgrations against re-nomination of the Director.

If the Committee determines that (i) anuimbent Director consenting to nemination continues to be qualified and has sadtsfily
performed his or her duties as Director during piheceding term, and (ii) there exist no reasonduding considerations relating to
composition and functional needs of the




Board as a whole, why in the Committee's view theumbent should not be maminated, then the Committee will, absent sp
circumstances, propose the incumbent Directoredeglection.

The Committee will identify and evaluatenneandidates for election to the Board where tliemo qualified and available incumbe
including for the purpose of filling vacancies oracision of the Directors to expand the size & Board. The Committee will soli
recommendations for nominees from persons thaCtiramittee believes are likely to be familiar withadjfied candidates. The Commit
may also determine to engage a professional séiamtho assist in identifying qualified candidates.

As to each recommended candidate that thrandittee believes merits consideration, the Conemittvill (i) cause to be assemkt
information concerning the background and qualifmes of the candidate, (ii) determine if the caladé satisfies the minimum qualificatic
required by our Corporate Governance Guideliné§,détermine if the candidate possesses any ofsgiexific qualities or skills that t
Committee believes must be possessed by one ormmamebers of the Board, (iv) consider the contridmutihat the candidate can be expe
to make to the overall functioning of the Boarddgm) consider the extent to which the membersHiphe candidate on the Board v
promote diversity among the Directors.

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

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

For each annual meeting of stockholdels,Gbmmittee will accept for consideration only saeommendation from any stockholde
affiliated group of stockholders. The Committeelwaihly consider recommendations of hominees fore€tor who satisfy the minimu
qualifications prescribed by our Corporate Goveaea@Buidelines.

Only those recommendations whose submissmmplies with the following procedural requirememwill be considered by tl
Committee: (1) Stockholder Nominations to the Committééhe Committee will consider qualified nomineesammended by stockhold:
who may submit recommendations to our CorporateeSay at our headquarters address. To be condidgréhe Committee, stockholc
nominations must be submitted before our fiscakyra and must include the information listed in gaaph 2(i) and (ii)(a), (c) and (
below, together with a statement of the numbemhafas of our stock beneficially owned by the stadter making the nomination and by i
other supporting stockholders. (Btockholder Nominations at the Annual Meetif@ur By{aws provide that any stockholder who is enti
to vote for the election of Directors at a meetoadled for such purpose may nominate persons fectieh to the Board. A stockholc
desiring to nominate a person or persons for @edt the Board must send a timely (see Stockhdtdeposals on page 53) written notic
the Corporate Secretary setting forth in reasondetail the following: (i) as to each person whdm stockholder proposes to nominate
election all information relating to such persoattls required to be included in a proxy stateniiéed pursuant to the proxy rules of the £
(including such person's written consent to beiaged in the proxy statement as a nominee and ¥ingezs a Director if elected); and (ii)
to the stockholder giving notice (a) the name asdi@ss of the stockholder making the nominatioha(tepresentation that the stockhold
a holder of record of our stock entitled to votesath meeting and intends to appear in person girbyy at the meeting to present
nomination, (c) the class or series and numbehafes of our capital stock which are owned beraficor of record by the stockholder, ¢
(d) a description of all arrangements or understayglbetween the stockholder and any other persgpersons (naming such persor
persons) pursuant to which the nomination is tonbee by the stockholder.
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Candidates for Director who are properlyoramended by our stockholders will be evaluatetthénsame manner as any other cand
for Director. The Committee may require the canttida furnish other information as the Committeeym@asonably request to assist
Committee in determining the eligibility of the chdate to serve as a Director. The Committee (emttesiding officer at any meeting of
stockholders) may disregard the purported nominaifcany person not made in compliance with theeequures.

Director Qualification Standards

All persons nominated to serve as one oflitectors should possess the following minimunaldications more fully discussed in ¢
Corporate Governance Guidelines: all candidatemy8t be individuals of personal integrity and edhicharacter; (ii) should be free
conflicts of interest that would materially impdiis or her judgment; (iii) must be able to reprédairly and equally all of our stockholde
(iv) must have demonstrated achievement in businasdessionally, or the like; (v) must have soyandgment; (vi) must have a gene
appreciation regarding major issues facing pulimganies of a size and operational scope similauts; (vii) must have, and be prepare
devote, adequate time to the Board and its comesittand (viii) must not conflict with any of ourrte or age limits for Directors. Tl
Committee will also ensure that: (i) at least aorigj of the Directors serving at any time on theaBd are independent, as defined unde
rules of the NYSE and applicable law; (ii) at lettsee of the Directors satisfy the financial litey requirements required for service or
Audit Committee under the rules of the NYSE; ani) 4t least some of the independent Directors hexperience as senior executives
public or substantial private company.

Our Corporate Governance Guidelines alsvige, in lieu of a formal diversity policy, that gart of the nomination process,
Committee will consider diversity in professionalchkground, experience, expertise, perspective, ggeder, and ethnicity with respec
Board composition as a whole. With respect to ditgrwe place particular emphasis on identifyimgdidates whose experiences and ta
complement and augment those of other Board menviigisrespect to matters of importance to the Camgp&Ve attempt to balance
composition of the Board to promote comprehensimesiteration of issues. Our current Board compwsitichieves this through wid
varying levels and types of business and industpegence among current Board members.

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

Board Leadership Structuri

The Company's Bws provide that, in general, any two or more agf§ may be held by the same person, including thees of
Chairman of the Board ("Chairman") and Chief ExamuOfficer ("CEO"). The Board believes that thiexibility in the allocation of th
responsibilities of these two roles is beneficiadl &nables the Board to adapt the leadership famtti changing circumstances. Two diffe
individuals hold the positions of Chairman and C&Ghe Company. Mr. W. H. Helmerich, IlI, a Direcgince 1949, has served as Chair
of the Board since 1987 and was the Chief Execu@iffecer from 1987 to 1989. His son, Mr. Hans Hetitle, has served as a Director si
1987 and became the President and Chief Execufifiee©in 1989. Mr. W. H. Helmerich, IlI's long egpence with the Company and
drilling industry have provided him with significaimstitutional knowledge of the Company, its besis, operations and industry that all
him to effectively carry out the Chairman's resphifises and provide leadership to the Board. Mans Helmerich, who has over 20 yeai
successful experience as CEO and possesskepth-knowledge of the Company, its operationstaadevolving drilling and energy indust
is responsible for the general supervision, dicectand control of the Company's business. The Bbeailikves that the interests of
stockholders are best served at this time by
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this leadership model of a separate Chairman ard.JBe experience and knowledge of Messrs. W. Hmkéch, 11l and Hans Helmeri
provide the Board and the Company with continuftieadership that has enabled the Company's sutmeswore than 20 years.

In addition, the Board has demonstrate@¢dat®mitment and ability to provide independent gight and management. We believe
the most effective board structure is one that exajzies board independence and ensures that thd'sodaliberations are not dominatec
management. With the exception of Messrs. W. H.ni¢eich, Ill and Hans Helmerich, our Board is comgmb®ntirely of independe
Directors. Each of our standing Board committeemisprised of only independent Directors. Furtkdrile the Board does not currently h.
a lead independent Director, it appoints a pregidindependent Director for each executive seseiothe Board when it meets witht
Messrs. W. H. Helmerich, Ill, Hans Helmerich, ormagement. While the Board believes this practicigdes for independent leaders
without the need to designate a single lead diretb@ Board intends to examine during 2011 whetherappointment of a lead Direc
would enhance the Board's effectiveness.

Board Meeting Attendanc

There were four regularly scheduled mestiofgthe Board held during fiscal 2010. We reqaiaeh Director to make a diligent effor
attend all Board and Committee meetings as wethasAnnual Meeting of the Stockholders. All of dbirectors attended the 2010 Ann
Meeting of the Stockholders. During fiscal 2010, inoumbent Director attended fewer than 75% of dggregate of the total numbet
meetings of the Board and its committees of whielohshe is a member.

Board Committee:

Messrs. Rust (Chairman), Foutch and Ro@meymembers of the Audit Committee. The Board ldapi@d a written charter for the At
Committee. The primary functions of the Audit Corttee are to assist the Board in fulfilling its ipéadent and objective oversi
responsibilities of financial reporting and intdrrismancial and accounting controls of the Compaand to monitor the qualificatior
independence, and performance of our independgisteeed public accounting firm. The Board has wheieed that Mr. Edward B. Rust,
is an "audit committee financial expert" as defingdItem 407 of Regulation B-of the Securities and Exchange Commission ("SE
During the fiscal year ended September 30, 20 E0Atdit Committee held thirteen meetings.

Ms. Marshall and Messrs. Armstrong and Be@Chairman) are members of the Human Resourcesn@itee (which functions as ¢
compensation committee). The Board has adoptedteemvcharter for the Human Resources Committee. @iimary functions of the Hum
Resources Committee are to evaluate the performainaer executive officers, to review and make dieeis regarding compensation of
executive officers and make recommendations reggrdompensation of nommployee members of our Board, and to review anke
recommendations or decisions regarding incentivepemsation and equityased compensation plans. The Human Resources Gl mia
not delegate any of its authority to other persongommittees. During the fiscal year ended Sepérd, 2010, the Human Resoul
Committee held six meetings.

Ms. Marshall and Messrs. Armstrong (Chaimjpd=outch, Rooney, Rust, and Zeglis are memberth®fNominating and Corpor:
Governance Committee. The Board has adopted aewrdharter for the Nominating and Corporate GoveraaCommittee. The prime
functions of the Committee are to identify and écommend to the Board the selection of Director inees for each annual meeting
stockholders or for any vacancies on the Boardna&ke recommendations to the Board regarding thetewtoor amendment of corpor.
governance principles applicable to us, and tosa#isé Board in developing and evaluating potert#aididates for executive positions
generally oversee management succession planningn@the fiscal year ended September 30, 2010, Nbminating and Corpore
Governance Committee held four meetings.
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The normanagement Directors, in fiscal 2010, met in exgeusession without management, prior to each seyuscheduled Boa
meeting. Mr. Armstrong was presiding Director flrexecutive sessions.

Transactions with Related Persons, Promoters andt@ia Control Persons

The Company has adopted written RelateddPefransaction Policies and Procedures. The Atmlihmittee is responsible for apply
such policies and procedures. The Audit Commiteéervs all transactions, arrangements, or relatigssin which the aggregate amc
involved will or may be expected to exceed $120,00any fiscal year, the Company is a participand any related person has or will ha
material direct or indirect interest. In generalredated person is any Company executive officéredor, or nominee for election a:
Director, any greater than 5 percent beneficial @waf our common stock, and immediate family memalodérany of the foregoing.

The Audit Committee applies the applicaptdicies and procedure by reviewing the materigtseof all interested transactions !
require the Audit Committee's approval and eitlppraves or disapproves of the entry into the irstie transaction, subject to the except
described below. Any member of the Audit Committd® is a related person with respect to a tranmactnder review may not participate
the deliberations or vote respecting approval tification of the transaction. In determining whetlio approve an interested transaction
Audit Committee takes into account, among othetoigcit deems appropriate, the nature of the rélgkerson's interest in the interes
transaction, the material terms of the interestaxdsiaction including whether the interested tramsads on terms no less favorable than te
generally available to an unaffiliated third pattgder the same or similar circumstances, the naditgriof the related person's direct
indirect interest in the interested transactioe, tateriality of the interested transaction toths,impact of the interested transaction or
related person's independence (as defined in orpoCate Governance Guidelines and the New YorkISEb@hange Listing Standards),
the actual or apparent conflict of interest of thkated person participating in the transactiong@stemplated under our Code of Busil
Conduct and Ethics). The following transactions deemed to be prapproved under the applicable policies and proesiyi) Director an
executive officer compensation otherwise requineld disclosed in our proxy statement, (ii) tratisas where all of our stockholders rece
proportional benefits, (iii) certain banking reldtgervices, and (iv) transactions available toesaployees generally.

Except for the consulting arrangement peirtg to Mr. W. H. Helmerich, 11l discussed belowmder the Director Compensation Ta
there are no related person transactions requirbd teported in this Proxy Statement.

Compensation Committee Interlocks and Insider Paitiation

During fiscal 2010, the members of our HamRResources Committee were Ms. Marshall and MeAsnsstrong and Zeglis. M
executive officer or Director of the Company hag eelationship covered by the Compensation Commiftéerlock and Insider Participati
regulations.

Communication with the Board

The Board has established several meansnipfoyees, stockholders, and other interestecper® communicate their concerns to
Board. If the concern relates to our financial e&stants, accounting practices or internal conttbls,concern may be submitted in writing
the Chairperson of the Audit Committee in care wf Gorporate Secretary at our headquarters addfélse.concern relates to our governe
practices, business ethics, or corporate conduetconcern may be submitted in writing to the GQyerison of the Nominating and Corpol
Governance Committee in care of our Corporate $mgrat our headquarters address. If the concenmtaaded for the presiding Director
the nonmanagement or independent Directors as a grougotiheern may be submitted in writing to such priegidirector or groups in ca
of our Corporate Secretary at our headquarterseaddif the employee, stockholder, or
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other interested person is unsure as to which oatets or her concern relates, he or she may submiwriting to the Board or any one
the Directors in care of our Corporate Secretaryuatheadquarters address. Our headquarters adsire437 South Boulder Avenue, Tu
OK 74119.

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

The Board's Role in Risk Management

The Audit Committee reviews and discussitk management the Company's processes and poldiesespect to risk assessment
risk management, including the Company's enterpisdemanagement program. In addition, the Compgarigk oversight process invoh
the Board receiving information from managementorariety of matters, including operations, legagulatory, finance and strategy, as"
as information regarding any material risks asgediavith each matter. The full Board (or the Au@itmmittee) receives this informati
through updates from the appropriate members ofagement to enable it to understand and monitorGbmpany's risk managem
practices. When the Audit Committee receives aratgydhe chairperson of the Audit Committee reportghe discussion to the full Boi
during the Board committee reports portion of te&trBoard meeting. This enables the Board and taitACommittee to coordinate the r
oversight role.

Compensation Risk Assessment

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

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

During fiscal 2010, the Company, under G&O's leadership, achieved the highest level a¥igcin the U.S. in the Company's hist
while maintaining significantly higher premiums iilg revenue and margin than our U.S. land drilloampetitors. We experienced rec
breaking net income for fiscal 2008 and 2009, whiahked respectively as the first and third besbum history. The Company's tc
stockholder return for the period 2007 through 2€xriked in the 98! percentile relative to its peers within the Compai§ompensation Pe
Group. For these reasons, the CEO received a $33%0nus for 2010 as shown in both the "Bonus" ‘@dn-Equity Incentive Pla
Compensation" columns in the Summary CompensatadieTon page 25, a 5% base salary increase andwasled 80,000 nogualifiec
option shares and 20,000 shares of restricted stoskown in the Grants of Plan-Based Awards ioadF2010 table on page 27.

As part of its annual review of executivempensation, perquisites and related matters, thmad Resources Committee |
"Committee"):

. Eliminated effective January 1, 2010, tax grapspayments with respect to medical plan premiukssa result, we no long
provide any type of tax gross-up payments to oecetives.

. Terminated in January 2011 the Survivor Income Rlaro Messrs. Hans Helmerich and Steven R. Maakeyassigned tl
related life insurance policies to those executiEch executive will bear all taxes on the appr@ately $25,000 cash val
attributable to each policy. While three retiredeextives will continue to participate, the Compamyl have no furthe
obligation or expense for current or future exa@giwith regard to the Survivor Income Plan.

. Revised the Annual Bonus Plan for Executive Officerincrease the bonus adjustment factor from &%00% so that bon
compensation could be more significantly impactadeld upon the Committee's qualitative evaluatiorelzftive stockholds
return and satisfaction of strategic performandeailves and included safety performance as aegfi@performance objectiv

. Caused the Board to recommend for stockholder apptbe Helmerich & Payne, Inc. 2010 Lofigfm Incentive Plan (a co
of which is attached hereto as Appendix "A").

. Caused the Board to approve executive officer aratir stock ownership guidelines (see page 23).

. Our Company aircraft policy was revised to provigeater transparency and simplicity with regargeosonal use of aircri
by the Chairman and the named executive offices fmge 22).

Compensation Process, Philosophy and Objectives

The Committee has the responsibility fotablshing, implementing and monitoring our exeeaticompensation program. .
compensation decisions relating to our Chief Exgeudfficer ("CEQ"), Chief Financial Officer andelother executive officers identified
the Summary Compensation Table ("named executifieecs”) are made by the Committee after solicitingut from all independe
Directors. For purposes of deciding upon named wiex officer compensation, the Committee generaigets in late November and ei
December following the end of each fiscal year dasider salary adjustments and eqlifsed compensation awards for the next cali
year and bonus compensation for the completed!fisgr. Prior to making final compensation decisiothe Committee reviews propo
executive compensation with the independent Dirsciés a group. Generally, the types of compensatiah benefits paid to our nan
executive officers are the same as those providethier key employees. There are no material iddadi differences in compensation polit
and decisions for our named executive officers.

15




The objectives of our executive compengapioogram are to compensate executives in a mahageradvances the interests of
stockholders while ensuring that we are able toacttand retain qualified executives. To that ewe, have designed our execu
compensation program to reward the achievemenhaoft-sand longierm corporate goals that enhance stockholder valoe Committe
monitors both performance and compensation to enthat we maintain our ability to attract and netgualified executives and tl
compensation paid to our executives remains commetrelative to compensation paid to executivescompetitor companies. C
compensation elements consist of:

. Base salary

. Bonus

. Long-term equity incentive compensation
. Retirement benefits

. Other benefits

We believe the Company should have thetalid recover compensation paid to executive efficand key employees under cel
circumstances. As a result, we have approved tvioig® addressing recoupment of bonus and equitypemsation from executive offic
and certain other key employees. The following ssimmary of those policies:

. In the event the Board determines that any frauihtentional misconduct caused or was a substartiatributing factor to
restatement of our financials, the Board may regreéimbursement of any bonus compensation paid &xacutive officer ¢
certain other key employees to the extent the bqaig exceeded what would have been paid had tlaadial results be:
properly reported. This policy applies to all boesipaid after September 30, 2008, which coincidk the fiscal years that ¢
subject to the restatement.

. If the Committee reasonably believes that a pgadici under our 2005 Longerm Incentive Plan (2005 Plan") has commi
certain acts of misconduct, including fraud, emiernent, or deliberate disregard of our rules oiged, that may reasonal
be expected to result in damage to us, the Conenittay cancel all or part of any outstanding awarden the 2005 Pl
whether or not vested or deferred. Additionallythé misconduct occurs during a fiscal year in Whiere was also an exerc
or receipt of an award under the 2005 Plan, the i8iti@e may recoup any value received from such @war

Role of Executive Officers in Compensatic

The Committee annually evaluates the perémrice of the CEO and determines the CEO's compemgatlight of the objectives of o
compensation program. The CEO provides an annwsasament of his performance and the performandbeoother named execut
officers, together with his recommendations ashieodompensation of the other named executive officehe Committee considers the CE
recommendations and, in its discretion, may moHi§yrecommendations. The other named executiveenffido not play a role in their o
compensation decisions, other than discussing iithaé performance objectives with the CEO. The Htiee Vice President and Gene
Counsel and the Director of Human Resources reti@mvcompensation consultant's annual draft of dmpensation analysis and proy
comments for the consultant's consideration. They attend Committee meetings and provide requésterdnation to the Committee.

Role of Compensation Consulta

The Committee has engaged Deloitte ComgpliLP ("Deloitte™) as its independent compensationsultant to provide research, ma
data, and survey information regarding executive @director compensation. At the Committee's requ2sloitte advises the Committee or
principal aspects of
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executive and director compensation including thmpgetitiveness of program design and award valagsovides the Committee with
annual written executive compensation analysis wepect to the named executive officers. The enitinalysis for fiscal 2010 addres:
among other things:

. Comparison and assessment of named executiversffmampensation values to peer group proxy ancegutata
. Recent trends in executive compensation
. Assessment of non-employee director compensation

The Committee generally reviews the comatos of the named executive officers in late Nolsemand early December following
end of a particular fiscal year. Deloitte attendsemst one meeting and presents its written cosgtéon analysis covering the nar
executive officers.

Deloitte periodically provides the Commdttevith a written director compensation analysise Tommittee reviews the analysis
determines whether to recommend to our Board a eosgiion increase for namployee directors. The executive officers do fay @ role
in determining or recommending the amount or fofrdirector compensation.

Deloitte was first retained by the Comndtia December of 2003. Deloitte reports directijthe Committee although they may n
with management from time to time to gather infotiora or to obtain management's perspective on éxe&cgompensation matters. 1
Committee has the sole authority under its Chaaeetain or terminate the compensation consubiasany time. In addition, the Commit
may conduct or authorize investigations of matteitein its scope of responsibilities and may reta@hour expense, independent couns
other advisors as it deems necessary.

Determining Executive Compensatic

In making compensation decisions, the Camemicompares each element of compensation agaipser group of publiclyradec
contract drilling and oilfield service companiesol{ectively "Compensation Peer Group") and agaipsblished survey data. T
Compensation Peer Group consists of companiesatieatepresentative of the types of companies tleatempete against for talent. -
companies in the Compensation Peer Group are lag/fol

. Diamond Offshore Drilling, Inc . FMC Technologies, Inc

. Dresse-Rand Group Inc . Noble Corporatiot

. Cameron International Corporati . Nabors Industries Ltc

. Pride International, Inc . ENSCO International Incorporat
. Rowan Companies, In . Patterso-UTI Energy, Inc.

. Unit Corporatior . Atwood Oceanics, Inc

. Key Energy Services, In . Hercules Offshore, Inc

. Parker Drilling Compan'

The Committee also uses survey data tataisscompensation decisions, including those imea in which a named executive offic
position or duties do not match the position oriegibf Compensation Peer Group executives. The fdata these surveys is statistici
regressed according to our revenue. This survey idatudes oilfield services, energy, and genardustry data. The surveys reference
Deloitte's 2010 compensation report were:

. 2009/2010 Watson Wyatt Top Management CompensRigport
. 2009 William M. Mercer Energy Compensation Survey
. 2009 William M. Mercer Executive Compensation Syrve Regression Analysis

. 2010 Pearl Meyer & Partners Drilling Managementv@yr
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. 2010 Stone Partner's Qilfield Manufacturing andvi®es Industry Executive Compensation Sur
. 2010 Towers Perrin Oilfield Services Compensatiarvéy

. 2010 ERI Economic Research Institute Executive Gamsption Assessor

The Committee sets target total direct cemgation for named executive officers to generalpproximate the median level
compensation paid to similarly situated executigéshe companies comprising the Compensation Peeups Variations to this objecti
may occur as dictated by corporate performancesgréqce level, internal equity, nature of dutiesyrket factors, and retention issues. Al
time the Committee makes compensation decisiongses prior fiscal year peer data and availablgegudata. This data provides p
compensation comparisons on a historical basis. dt¥ew the Committee is unable to determine howeturpay of the named execul
officers compares to current pay of peer executives

A significant portion of total compensatitnvariable based on corporate performance aradivelstockholder return. The Commit
considers individual performance during its annealiew of base salary and equity awards. Howeverspecific individual performan
criteria or guidelines are used by the Committea esntrolling factor in the Committee's ultimatelgment and final decision. In deciding
the type and amount of executive compensationCtramittee focuses on both current pay and the oppity for future compensation. T
Committee does not have a specific formula forcatmg each element of pay, but instead basedltieation on peer and survey data anc
Committee's judgment.

When considering lontgrm equity incentive compensation, the Committeéenarily awards stock options to the named exee
officers. Stock option awards are based on an dxets base pay and the current Bl&t#holes value of our common stock. Under
methodology, the Committee has generally limitegl ¥hlue of annual stock option awards to a rang256f6 to 300% of the CEQ's b
salary and 150% to 250% of the base salary of theranamed executive officers. To determine th@aatumber of shares awarded
named executive officer, the dollar value of theasis divided by the applicable Black-Scholes galin determining the Blacgchole
value for stock option awards, the Committee useaverage price for our common stock over ada@-trading period ending on the Frii
before the week that stock option awards are censitlby the Committee. Exceptions to this policyehaccurred and may occur in the fur
as dictated by retention considerations and maiketbrs. For example, the Committee has periodicalwarded grants of timeestel
restricted stock to the named executive officers.

The Committee generally limits annual msaitary adjustments to the same percentage thpplgable to all office-based employees.
2010 Executive Compensation Components

The principal components of compensationrfamed executive officers for the fiscal year eh@eptember 30, 2010, are descr
below.

Base Salary

We provide named executive officers anceotmployees with a base salary to compensate fimeservices rendered during the fis
year. Base salaries of named executive officerssateto generally approximate the median level adebsalaries of similarly situa
executives of companies included in the Compensd®ieer Group. If base salaries of our named exeruoffficers consistently fall belc
such median level, then the Committee will considarket adjustments to base salaries. Salary laveltypically considered annually as
of our review process as well as upon a promotdthough named executive officers generally recéhe same percentage salary incr
applicable to office-based employees, the namedutixe officers may receive greater increasesrasat of market adjustments.
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Effective January 1, 2010, offibased employees generally received a 3% base satagase. Two named executive officers rece
market salary adjustments effective January 1, 2edriging from 5% to 11.7%. Three named executifiears received salary increase:
approximately 3% and one named executive officdrrdit receive a salary increase during fiscal 204 ®pril 2010, one named execut
officer received a 3.17% raise as a result of anotoon.

Bonus

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

Pursuant to the terms of the Bonus Plach eamed executive officer is assigned a threstiatdet and reach bonus award opportt
expressed as a percentage of base salary. Theas daard opportunities range from 40% to 130% lier CEO and 25% to 100% for
other named executive officers and do not incligeup to 100% bonus adjustment described belowexcutive officer's bonus opportur
is based upon three weighted corporate performarite¥ia. These performance criteria and their Weigys are: earnings per share (3t
return on invested capital (35%); and operatingiegs before interest, taxes, depreciation, andration (30%). At the beginning of e¢
fiscal year, the Committee approves the assignmeatthreshold, target, and reach objective fohgagrformance criterion based upon
operating and capital budget approved by the BoBing@. target objective is established with an apipnate 60 to 70 percent probability
achievement with threshold objective adjusted 2@¥6w and the reach objective adjusted up to 50%elive target objective. Actual fis
year financial results are compared to plan ohjestin order to determine the amount of any exeeutfficer bonus. If actual financial resi
fall between the threshold and target or the taagdtreach objectives, then bonuses are propottignacreased as a result of the thresho
target objective being exceeded. Notwithstandirggdther provisions of the Bonus Plan, the Commitige the right to reduce or elimin
any bonus due a named executive officer based tippi€ommittee's determination of individual perfamoe, and the Committee has
discretion to adjust performance criteria durindiszal year if, for example, the initiallgstablished performance criteria are renc
unrealistic in light of circumstances beyond thetoal of the Company and its management. No adjestsywere made to the corpol
performance criteria during fiscal 2010.

The approved corporate performance criferidiscal 2010 were:

Threshold Target Reach
Earnings Per Sha $ 0.8¢ $ 1.2¢ $ 1.92
Return on Invested Capit 3.6% 5.1% 7.7%
Operating EBITDA $ 355,600,00 $ 508,000,00 $ 762,000,00

The bonus, if any, is then subject to bemgyeased or decreased by up to 100% based oGdhemnittee's overall assessment of
dayrates, utilization and continued industry legdiafety performance (20% weighting) and our stotddr returns relative to both the rett
of all companies and the returns of our U.S. lanidlirdy peers within the Compensation Peer Group%8weighting). In determinir
operational success, the Committee compared ouatgsy utilization and safety performance to tHatuw U.S. land drilling competitors,
of which are included in the Compensation Peer @rou

With the exception of the safety criteriom, specific criteria or objectives are used by @mwnmittee when assessing our dayrat:
utilization or relative stockholder returns. Then@uittee does consider Company safety statisticscangpares those statistics to indu
safety statistics. Whether the bonus of a
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named executive officer is increased or decreagedpbto 100% is primarily dependent upon the Coneais judgment as to the nar
executive officer's success in positively affectihg corporate performance factors referred to abov

Within this framework, the Committee deteved that the target objective for all three parfance criteria had been exceeded in f
2010 and that the annual bonus for all named eixecafficers be increased by approximately 50% ttueur operational and safety suct
and the achievement of favorable relative stockdmotdturns.

Long-Term Equity Incentive Compensation

The 2005 Plan was approved by our stocldrslat the 2006 Annual Meeting of Stockholders. 2885 Plan governs all stotlase!
awards granted after March 1, 2006, and the 2006kShcentive Plan governs stobksed awards granted under such plan prior to MR
2006. The 2005 Plan allows the Committee to desigokbased compensation programs to encourage grovgtocitholder value and allc
key employees and non-employee Directors to ppdiei in the londerm growth and profitability of the Company. Apgimately 13!
employees (including the named executive officarg) non-employee Directors receive stbesed awards on an annual basis. Stock ¢
award levels are determined based on market dadayary among participants based on their positions

Under the 2005 Plan, the Committee may tgrammqualified stock options, restricted stock a¥sarstock appreciation rights, ¢
performance units to selected employees andemoployee Directors. Also, the Committee may graentive stock options to selec
employees under such Plan. To date, the Commitaseonly awarded non-qualified stock options andetuested restricted stock
participants. A total of 4,000,000 shares of commtotk have been authorized for award under thé& Zan. With the exception of ni
employees or non-employee Directors, the Committelg approves annual stotlased awards at its meeting in late November dy
December after the end of the fiscal year. The Ciiteenselected this time period for review of exe@icompensation since it coincides v
executive performance reviews and allows the Cotemito receive and consider final fiscal year fmahinformation. Newly hire
employees or appointed Directors are consideredtimmkbased awards at the time they join the Companyeiians to this policy mz
occur as dictated by retention considerations aketdactors.

Stock Options

Historically, stoclkbased awards have primarily been made in the fdrstook options. The Committee believes that stgatons aligi
the interests of executives with stockholders &t gtock options only have value to the extentpiee of our stock on the date of exer
exceeds the exercise price on the grant date.

The grant date for all stock options is thete the Committee approves the grant. The Comenitioes not make equity grant:
anticipation of the release of material nmublic information and does not time the releassuwfh information based on equity award ¢
dates. The Committee has never approved a backstateld option grant.

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

The majority of options granted by the Caittee vest at a rate of 25% per year over the fiirst years of the tegear option term. Prii
to the exercise of an option, the holder has natsigs a stockholder with respect to the shargsaitio the option.

The number and grant date fair value of-qoalified stock options awarded to the named exeewfficers in fiscal 2010 are showr
the Grants of Plan-Based Awards in Fiscal 201C:tablpage 27. In
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making these awards, the Committee applied the adethgy discussed above and considered individodlcrporate performance and
value of equity awards made by competitors.

Restricted Stock

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

The number of shares of restricted stockrded to the named executive officers in fiscal®@fe shown in the Grant of Pl&ase
Awards in Fiscal 2010 table on page 27. In makimgsé awards, the Committee considered the reteetigeet of these awards during
uncertain business climate, individual and corpoparformance and the value of equity awards mgdmimpetitors.

Total Direct Compensation for 2010

With the exception of Mr. Mackey, the fallmg reflects the percentile ranking of how fis@8l10 total direct compensation (i.e., k
salary, bonus and equity awards) for the namedutxecofficers compares to the total direct compdiogs of executives of the Compensa
Peer Group (using a three-year average equity avedog):

Hans Helmerich 49t percentile
John W. Lindsay 69t percentile
Juan Pablo Tardio 33" percentile

Due to the nature of Mr. Mackey's dutidgré was insufficient peer group data to providmeaningful percentile ranking. Sir
Messrs. Fears and Orr retired on April 30, 2010 dulgt 31, 2010, respectively, a comparison of tipairtial year compensation would
provide a meaningful percentile ranking.

Retirement
Pension Plans

Prior to October 1, 2003, most ftilke employees, including the named executive effic participated in our qualified Employ
Retirement Plan ("Pension Plan"). The named exeeufficers also participated in our nqoalified Supplemental Pension Plan. Effec
October 1, 2003, we revised both the Pension Ptahtlae Supplemental Pension Plan to close the ptamew participants and redur
benefit accruals for current participants througpt8mber 30, 2006, at which time benefit accruasevdiscontinued and the plans frozen.

The fiscal 2010 yeand present value of accumulated benefits for eathe named executive officers is shown in thesRenBenefit
for Fiscal 2010 table on page 32.

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

Our 401(k)/Thrift Plan ("Savings Plan")astaxqualified savings plan pursuant to which most emygds paid in U.S. dollal
including the named executive officers, are abledotribute to the Savings Plan on a before taishihe lesser of up to 100% of tr
annual compensation or the dollar limit prescrinadually by the Internal Revenue Service ("IRS"g Watch 100% of the first 5%
compensation that is contributed to the Savings Blebject to IRS annual compensation limits ($2@8,6br 2010). All employe
contributions are immediately vested and matchigributions are subject to a six-year graded agstichedule.

Supplemental Savings Plan

In addition to the Savings Plan, the nanesé@cutive officers and certain other eligible emples can participate in 1
Supplemental Savings Plan, which is a woodified savings plan. Pursuant to the Supplenheé®$aings Plan, a participant ¢
contribute between 1% and 40% of the participaci:ipensation to the Supplemental Savings Plan befere tax basis. If ti
participant has not received the full Company mailcthe first 5% of pay in the Savings Plan, thiea balance of the match would
contributed to the Supplemental Savings Plan. Thagualified Deferred Compensation for Fiscal 2046l¢ on page 33 conta
additional Supplemental Savings Plan informatiartti@ named executive officers.

Other Benefits

The named executive officers are providéith wther benefits, including perquisites, that @empany and the Committee believe
reasonable. The Committee annually reviews theldewé these benefits provided to the named exeeutfficers. The compensati
associated with these benefits is included in &kieOther Compensation” column of the Summary Congation Table on page 25 and a t
explanation of these benefits is shown in footrfote such table. The following is a more detaileddiption of certain of these benefits.

Survivor Income Plan

Effective January 2011, this Plan has deeminated as to all current and future named dxkexofficers. See Potential Payments U
Termination table on page 35 as to benefits pay@bthe named executive officers based upon amas$employment termination date
September 30, 2010.

Executive Medical Plan

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

Company Aircraft

With the approval of the CEO, our aircrafhy be used by the named executive officers angr @mployees for business purposes.
provides a more efficient use of their time duenare direct flights and improved flight times thane available commercially. It also provi
a more secure traveling environment where senditiggness issues may be discussed.
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Effective January 1, 2011, the Chairman &0 will each be allocated 20 hours personal useuo aircraft annually witho
reimbursement to us. The time attributable to oHOG attendance at board meetings of publicly beldpanies will be applied against
20-hour allocation. Any personal use by the Chairmad €EO in excess of this allotment will only be mpéted under extraordina
circumstances. Also, with the approval of the CH@, other named executive officers are permittedgreal use of our aircraft, withc
reimbursement to us, only under extraordinary enstances.

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

Executive Officer and Director Stock Ownership Galihes

Because the Board believes in linking titerests of management and stockholders, the Bwdadopted stock ownership guidel
for the named executive officers. Our ExecutivecBt@wnership Guidelines specify a number of shénas our named executive offic
must accumulate and hold within five years of theed of the adoption of the guidelines or the appoéent of the individual as a nan
executive officer. The CEO is required to own shamaving a value of five times base salary, andother named executive officers
required to own shares having a value of two tilnase salary. The Board has adopted a similar palplicable to Directors requiri
ownership of shares having a value equal to twediamnual compensation. These ownership guidelires adopted on December 7, 2010.

Deductibility of Executive Compensatic

The Committee reviews and considers theuctdality of executive compensation under Sectl@2(m) of the Internal Revenue Cc
which provides that we may not deduct certain camspgon of more than $1,000,000 that is paid téageindividuals. This limitation do:
not apply to compensation that meets the requirésnemder Section 162(m) for qualifying performahesed compensation. The Commi
generally prefers to optimize the deductibilitya@mpensation paid to our executive officers. Howgifduture compliance with Section 162
(m) is inconsistent with our compensation policywdrat is believed to be in the best interests afstackholders, then future compensa
arrangements may not be fully deductible underi®edi62(m).

Potential Payments Upon Chan-in-Control or Termination

Changein-Control

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

More specifically, if we actually or consttively terminate a named executive officer's empient within 24 months after a change-in-
control other than for cause, disability, deathther occurrence of a substantial downturn, or ¥f ahthe named executive officers termini
his employment for good reason within 24 monthsradtchange-in-control (as such terms are defimélde change-iwontrol agreement), a
unvested benefits under our Supplemental Savirays &id Supplemental Pension Plan and any
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options or restricted stock granted to any of thmed executive officers will vest in full and wellaie required to pay or provide:

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

. 24 months of benefit continuation

. A prorated annual bonus payable in one lump sum

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

. A lump sum payment of any accrued vacation pay, prgviously deferred compensation, and base sdtagugh th

termination date

provided that the payments and benefits will bevjgled only if a named executive officer executed daes not revoke a release of clairr
the form attached to the change-in-control agreémea tax grossips are provided on payments made under thesenagné® Thes
agreements are automatically renewed for successosyear periods unless terminated by us.

For more information regarding pastmination payments that we may be required toentaknamed executive officers in the event
change-in-control, see the Potential Payments @fange-in-Control table on page 34.

Our longterm equity compensation plans contain a provisibereby all stock options and restricted stock ailtomatically becon
fully vested and immediately exercisable in thent\af a change-iwontrol, as defined in such plans. This provisi@swncluded in all equi
plans in order to be consistent with market practitthe time the plans were approved by stockihsldde potential value of the accelera
of vesting of stock options and restricted stockrug change-iontrol is reflected in columns 7 and 8 of the Rtté Payments Upc
Change-in-Control table on page 34.

Other Termination Payments

The following plans provide for potentiayments to named executive officers upon terminatioemployment for other than change-in-
control:

. Supplemental Pension Plan and Supplemental SaRilagsdescribed on pages 21 and 22 and quantifigeiPension Benef
For Fiscal 2010 and Nonqualified Deferred Compeaosdor Fiscal 2010 tables on pages 32 and 33.

. Survivor Income Plan described on page 22 and digghin the Potential Payments Upon Terminatidmdzon page 35, bas

upon an assumed September 30, 2010 terminationkEffetive January 1, 2011, this Plan has beenitetted as to all curre
and future named executive officers.

Compensation Committee Report

The Human Resources Committee of the Cognpas reviewed and discussed the Compensation fgguand Analysis required
Item 402(b) of Regulation &-with management and, based on such review amdigifons, the Human Resources Committee recomm
to the Board that the Compensation Discussion amaly&is be included in this Proxy Statement. Tligort is provided by the followir
Directors, who comprise the Human Resources Coraeitt

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

The following table includes informationna@rning compensation paid to or earned by our dawecutive officers listed in the table
the fiscal years ended September 30, 2010, 2002@08. Messrs. Douglas E. Fears and M. Alan Oirection April 30, 2010 and July :
2010, respectively. The other persons named bédlwiu¢ling Mr. Juan Pablo Tardio who became Viceskient and Chief Financial Offic
on April 30, 2010) constitute all of the executnficers of the Company as of September 30, 2010.

Change in
Pension
Value and
Non-Equity  Nonqualified
Incentive Deferred
Plan Compensatior  All Other
Stock  Option Compensatior Compensatior
Salary Bonus Awards Awards Earnings Total
Name and Principal Positior Year ($) (1) ($)2) ®)3) () 4 ($) (5) ($) (6) ($) (M) ($)
Hans Helmerich 201C 629,51¢ 309,81: 760,30( 1,411,20! 625,18¢ 102,87" 126,53( 3,965,42!
President and Chit 200¢ 606,44: — — 978,85¢ — — 93,53 1,678,83:
Executive Officel 200¢ 601,42! 370,60( — 1,189,10! 741,40( 66,93¢ 120,70° 3,090,16'
John W. Lindsay 201C 418,75( 148,87( 760,30( 793,80( 301,13( 21,811 46,93t 2,491,60:
Executive Vice Presider  200¢ 385,00( — — 530,21 — — 38,45( 953,66
U.S. and Internation: 200¢ 370,45 182,27: — 540,50( 364,22¢ 12,82¢ 51,39¢ 1,521,67
Operations of Drilling
Subsidiary
Steven R. Macke) 201C 316,66° 112,40: 570,22' 529,20( 227,59¢ 84,29¢ 41,827 1,882,21:
Executive Vice Presider  200¢ 305,00 — — 326,28 — 188,84: 41,85: 861,98:
General Counse 200¢ 296,75( 144,20 —  378,35( 288,54! 35,07¢ 56,42¢ 1,199,35:
Secretary and Chie
Administrative Officer
Juan Pablo Tardic 201C 208,33: 87,92« 380,15( 158,76( 175,07¢ 2,24( 22,43( 1,034,91.
Vice President an
Chief Financial Office
M. Alan Orr, 201C 341,57! — 570,22! 617,40( 400,00( 2,23: 27,65 1,959,08!
Former Executive 200¢ 366,92: — —  489,42¢ — 196,82 25,64f 1,078,82(
Vice President 200¢ 358,62¢ 169,92: — 540,50( 340,57¢ 37,07¢ 22,20¢ 1,468,90!
Engineering an
Development o
Drilling Subsidiary
Douglas E. Fear: 201C 201,42: — — — 350,00( 24,05( 28,46¢ 603,94.
Former Executive 200¢ 320,00( — — 326,28! — 215,45¢ 30,03¢  891,78:
Vice President an 200¢ 314,50" 151,26« — 378,35( 302,73t 38,481 40,83t 1,226,17!

Chief Financial Office

@

@

®)

The amounts shown in this column are salaries €adneng fiscal 2010, 2009 and 2008. Annual sakdjustments become effective at the beginning oh
calendar year. Thus, the salaries reported in tloweatable for fiscal 2010 are the sum of the nameztutive officers' salaries for the last threenthe o
calendar 2009 and the new salaries for the firse mhonths of calendar 2010. For calendar 2009, mdértbe named executive officers received a s
adjustment.

The amounts shown in this column reflect the am&y#id pursuant to our Annual Bonus Plan for ExgeuOfficers based on the Human Resou
Committee's assessment of our safety and operasaneess and relative total stockholder returre @imounts were earned in connection with our perdoic
for each reported fiscal year, but were paid duthgfirst quarter of the succeeding fiscal yedsaAthe amounts are over and above the amounteadm
meeting the performance objectives under the bptars

The amounts included in this column represent tiggegate grant date fair value of stock awardsrdeted pursuant to FASB ASC Topic 718. Becaus!
amounts reflect our accounting expense, the amadmtaot correspond to the actual value that willrbeognized by the named executive officers.
additional information, including valuation assuiops with respect to the grants, refer to note®otkBased Compensation," to our audited finar
statements for the fiscal year ended Septembe2(®M, included in the 2010 Annual Report on Forr-K filed with the SEC on November 24, 20:
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Note on Impact of SEC Rule Changender generally accepted accounting principlesygensation expense with respect to stock awamdisption awards
granted to our employees is generally recognizest thve vesting periods applicable to the awarde $BC's disclosure rules previously required the
present stock award and option award informatian2@09 and 2008 based on the amount recognizedgltine corresponding year for financial repor
purposes with respect to these awards (which maaaffect, that in any given year we could recagror financial statemem¢porting purposes amounts v
respect to grants made in that year as well as regpect to grants from past years that vested imeoe still vesting during that year). Howeveraohbes i
2010 in SEC disclosure rules require that we noes@nt stock award and option award amounts in fpécable columns of the table above with respe
2009 and 2008 on a similar basis as the 2010 pratg®m using the grant date fair value of the awagrhnted during the corresponding year (regardiegise
period over which the awards are scheduled to v8gige this requirement differs from the SEC's plésclosure rules, the amounts reported in thietabov:
for stock awards and option awards in 2009 and 20fi&r from the amounts previously reported in @&ummary Compensation Table for these years.
result, each named executive officer's total corspgan for 2009 and 2008 also differ from the ameureviously reported in our Summary Compens.
Table for these years.

(4) The amounts included in this column represent ggregate grant date fair value of option awarderdeéned pursuant to FASB ASC Topic 718. Becaus
amounts reflect our accounting expense, the amodmtsot correspond to the actual value that willrbeognized by the named executive officers.
additional information, including valuation assuiops with respect to the grants, refer to note®otkBased Compensation,” to our audited finar
statements for the fiscal year ended Septembe2@®M), included in the 2010 Annual Report on ForrKlfled with the SEC on November 24, 2010. Du
the SEC Rule Change Impact Note in footnote (3yvabthe amounts reported in our Summary Compensd@dble as option awards for 2009 and 2008 ¢
from the amounts we have previously reported feséhyears. As a result, applicable total compemsdigures for our named executive officers for 2@nc
2008 differ from those previously reported in oumn®nary Compensation Table for these years.

(5) The amounts included in this column are paymenteuour Annual Bonus Plan for Executive Officersdshon annual performance measured against pre:
established objectives whose outcome is uncertatheatime the awards are communicated to the naexedutive officers. The amounts were earne
connection with our performance for each reportedaf year, but were paid during the first quagkthe succeeding year. The bonus award opporésnéi:
financial measures and financial measure weightiogdetermining bonus amounts for fiscal 2010described in the CD&A on page 19.

(6) The amounts in this column reflect the aggregaengk in the actuarial present value of the accutedilbenefit of each nhamed executive officer unde
Pension Plan and our Supplemental Pension Planadtuarial present value calculation for fiscal @@dr Messrs. Orr, Fears and Mackey, who are et
eligible, is based on an immediate annuity (with assumed retirement date of September 30, 2010gremb the present value calculation
Messrs. Helmerich, Lindsay and Tardio, who areratitement eligible, is based on a deferred anniith an assumed retirement age of 61). For fi2€&i8,
deferred annuity (with an assumed retirement of @jewas used for all participants. The changeisnat 2009 and continuing for 2010 was made si
calculations would be more consistent with thodkeceed in our financial statements. The aggreghtenge in the actuarial present value of the actaten
benefit of Hans Helmerich and John W. Lindsay deseel in fiscal 2009 in the amounts of $23,083 &hf5B, respectively.

(7 "All other compensation” for fiscal 2010 includég tfollowing:

. Our matching contribution to our 401(k)/Thrift Plam behalf of each named executive officer as ¥adloHans Helmerich — 12,250; John V
Lindsay — $12,250; Steven R. Mackey — $12,833; Rallo Tardio — $10,417; M. Alan Orr — $12,250; d&alglas E. Fears — $12,500.

. Our matching contribution to the nonqualified Swgipental Savings Plan for Employees of Helmerich&r, Inc. on behalf of each nar
executive officer as follows: Hans Helmerich — $£B1,; John W. Lindsay — $25,563; Steven R. Macke$16,375; Juan Pablo Tardio —9,825
M. Alan Orr — $0; and Douglas E. Fears — $938.

. For Hans Helmerich, the amount reported include® & for personal use of our aircraft. The valbeven for personal use of our aircraft is
incremental cost to us of such use, which is cated based on the variable operating costs to usaéical mile of operation, which include f
costs, repairs, meals, professional services, ltexmgenses and licenses and fees. Fixed costslthabt change based on usage, such as the «
aircraft, pilot salaries, insurance, rent, and otbests, were not included. The amount reportetldes deadhead flights and is reduced by
reimbursements to us. The amount reported is atafile primarily to flights by Mr. Helmerich in coaction with attending board meetings
publicly held companies.

. Our contributions toward business travel premiumsgdical premiums, executive medical expenses, tagsgip payments with respect to med
plan premiums for the period of October 1, 200D&xember 31, 2009 only, survivor life insurancenpicens, club memberships, and event ticl
The values of these personal benefits are basetieoincremental aggregate cost to us and are wdtidually quantified because none of tr
individually exceeded the greater of $25,000 or Iff%he total amount of perquisites and personaefits for each named executive offic
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Grants of Plan-Based Awards in Fiscal 201!

As described on pages 19 through 21 ofGB&A, we provide incentive award opportunities teeeutives, designed to reward b
short-term and longerm business performance, and create a closenadigihbetween incentive compensation and stockhslldeerests. Tt
following table provides information on naguity incentive plan awards and restricted stauk stock options granted in fiscal 2010 to ¢
of our named executive officers. Although the grdate fair value is shown in the table for theselstand option awards, there can b
assurance that these values will actually be redlduring the terms of these grants.

All
Other
Stock
Awards:
All Other
Number  Option
Awards: Grant
Estimated Possible Estimated Future of Number of Date
Payouts Under Non-Equity Payouts Under Equity Shares Exercise Fair
Incentive Plan Awards (1) Incentive Plan Awards of Securities or Base Value of
Stock or Underlying Price of Stock and
Threshold Maximum Threshold Target Maximum Option Option
Grant Target Units Options  Awards  Awards
Name Date (%) (%) (%) %) %) %) #H@E _#®HE @shE_$)6)
Hans 250,000 500,00 812,50(
Helmer
12/1/200¢ 80,00 38.01f 1,411,20!
12/1/200¢ 20,00( 760,30(
John W. 107,50( 215,00(  430,00(
Lindsay
12/1/200¢ 45,000 38.01f  793,80(
12/1/200¢ 20,00( 760,30(
Steven R. 81,25( 162,50(  325,00(
Macke)
12/1/200¢ 30,00 38.01f 529,20(
12/1/200¢ 15,00( 570,22!
Juan 62,50( 125,00(  250,00(
Pablo
Tardio
12/1/200¢ 9,00C 38.01¢ 158,76(
12/1/200¢ 10,00( 380,15(
M. Alan 93,00( 186,00(  372,00(
Orr
12/1/200¢ 35,00 38.01f 617,40(
12/1/200¢ 15,00( 570,22¢
Doug|as 82,50( 165,00( 330,00(
E.
Fears

1) These columns show the threshold, target, and maxrimotential value of the payout for each nameccetee officer under our Annual Bonus Plan
Executive Officers if certain of our financial perhance objectives are achieved for the Octob@009, to September 30, 2010, performance period
amounts are based on salaries in effect as of daau2010, for each named executive officer (othan Mr. Juan Pablo Tardio for which April 30, POdas
used which coincides with his promotion to CFO) ethis the basis for determining the actual paymémtse made subsequent to yead. The potenti
payouts are performanaiiven and, therefore, are at risk. The possiblepts reflected in the table may be increased oredesed by an adjustment facta
up to 100% based on the Human Resources Commities&ssment of corporate performance. The finanwasures, bonus opportunities, and adjust
factors for determining payout are described inGR&A on pages 19 and 20.

) This column shows the number of shares of resttisteck granted in fiscal 2010 to the named exeeudfficers. The stock vests ratably in three eguelua
installments, beginning on December 1, 2010, orze géer the grant date. Dividends are paid orréis&ricted stock at the same rate applicable terdiblder
of our common stock.

3) This column shows the number of stock options gmhim fiscal 2010 to the named executive offic@tsese options vest and become exercisable ratatibui
equal annual installments, beginning on Decemb010, one year after the grant date.

(4) This column shows the exercise price for the stygfons granted, which was the average of the hiyh low prices of our stock on December 1, 200%®
closing price of our stock on December 1, 2009, $2&78.

(5) The fair value shown for stock awards and optiomms are accounted for in accordance with FASB A8fic 718. This column shows the full grant date

value of the restricted stock and stock optionseurfASB ASC Topic 718 granted to the named exeeudfficers in fiscal 2010. The full grant date faalue
is the amount that we would expense in our findret@ements over the award's vesting schedulerdaricted stock, fair value is calculated basedrs
average of the high and low sales prices on Deceth2009. For stock options, fair value was calted using the BlacEcholes value on the grant dat
$17.64. In applying the Blac&echoles model, we have made certain valuation gssoms. For additional information on the valuatiassumptions, refer
note 6, "StockBased Compensation,” to our audited financial statgs for the fiscal year ended September 30, 2@tyded in the 2010 Annual Report
Form 10K filed with the SEC on November 24, 2010. The atttalue, if any, the named executive officer wéhlize on options will depend on the exces
the market value of the common stock over the ésengrice on the date the option is exercised. Vidiees reflect the accounting expense and mayeiigtci
the actual value realized by the named executifieenf
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Outstanding Equity Awards at Fiscal 2010 Yes-End

The following table provides information d¢me current holdings of stock option awards arstricted stock awards by the nar
executive officers at September 30, 2010. Thisetdabtludes exercisable and unexercisable optiorrdsvand unvested restricted st
awards, and such awards are reflected in each etowton an award-bgward basis. The vesting schedule for each grathi#s not full
vested is shown following this table. For additibimormation about the option awards and stockrawasee the description of such aw
in the CD&A on pages 20 and 21.

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Equity Awards: Payout
Incentive Number of Value of
Plan Market Unearned Unearned
Awards: Number of Value of Shares, Shares,
Number of Number of Number of Shares or Shares or Units or Units or
Securities Securities Securities Units of Units of Other Other
Underlying Underlying Underlying Stock Stock Rights Rights
Unexercised Unexercised Unexercised  Option That That That That
Options Options Unearned Exercise Option Have Not Have Not Have Not Have Not
Grant #) #) Options Price Expiration Vested Vested Vested Vested
Name Date Exercisable Unexercisable #) $) Date #) $) #) $)
Hans Helmerict 12/6/200( 116,52( 12.295! 12/6/201(
12/5/200: 236,52( 11.331¢ 12/5/201:
12/4/200: 180,00( 13.87 12/4/201:
12/3/200: 180,00( 12.0¢ 12/3/201:
12/1/200- 180,00( 16.01 12/1/201-
12/5/200! 90,00( 30.237! 12/5/201! 3,334(5 134,894(8
12/5/200t 90,00( 30,000(1 26.89¢ 12/5/201¢
12/4/200° 55,00( 55,000(2 35.10¢ 12/4/201
12/2/200¢ 30,00( 90,000(3 21.06¢ 12/2/201¢
12/1/200¢ 80,000(4 38.01¢ 12/1/201¢ 20,000(6 809,200(8
John W. Lindsa) 12/4/200: 26,00( 13.87 12/4/201:
12/3/200: 32,00( 12.0¢ 12/3/201:
12/1/200- 44,00( 16.01 12/1/201-
12/5/200! 35,00( 30.237! 12/5/201! 10,000(5 404,600(8
12/5/200t 42,75( 14,250(1 26.89¢ 12/5/201¢ 15,000(7 592,950(8
12/4/200° 25,00( 25,000(2 35.10¢ 12/4/201
12/2/200¢ 16,25( 48,750(3 21.06¢ 12/2/201¢
12/1/200¢ 45,000(4 38.01¢ 12/1/201¢ 20,000(6 809,200(8
Steven R. Macke 12/1/200- 29,50( 16.01 12/1/201-
12/5/200! 30,00( 30.237! 12/5/201! 3,334(5 134,894(8
12/5/200¢ 30,00( 10,000(1 26.89¢ 12/5/201¢
12/4/200° 17,50( 17,500(2 35.10¢ 12/4/201
12/2/200¢ 10,00( 30,000(3 21.06¢ 12/2/201¢
12/1/200¢ 30,000(4 38.01¢ 12/1/201¢ 15,0006 606,900(8
Juan Pablo Tardi 12/5/200! 1,50( 30.237! 12/5/201! 667(5. 26,987(8
12/5/200t 1,50( 1,500(1 26.89¢ 12/5/201¢
12/4/200° 3,00( 3,000(2 35.10¢ 12/4/201
12/2/200¢ 1,75C 5,250(3 21.06¢ 12/2/201¢
12/1/200¢ 9,000(4 38.01¢ 12/1/201¢ 10,000(6 404,600(8
M. Alan Orr 12/1/200- 22,00( 16.01 12/1/201-
12/5/200! 35,00( 30.237! 12/5/201! 10,000(5 404,600(8
12/5/200t 42,75( 14,250(1 26.89¢ 12/5/201¢
12/4/200° 25,00( 25,000(2 35.10¢ 12/4/201
12/2/200¢ 15,00( 45,000(3 21.06¢ 12/2/201¢
12/1/200¢ 35,000(4 38.01¢ 12/1/201¢ 15,000(6 606,900(8
Douglas E. Fear 12/5/200: 15,00( 11.331¢ 12/5/201:
12/4/200: 15,00( 13.87 12/4/201:
12/1/200- 60,00( 16.01 12/1/201-
12/5/200! 35,00( 30.237! 12/5/201! 3,334(5 134,894(8
12/5/200t 30,00( 10,000(1 26.89¢ 12/5/201¢
12/4/200° 17,50( 17,500(2 35.10¢ 12/4/201
12/2/200¢ 10,00( 30,000(3 21.06¢ 12/2/201¢
1) The options were granted on 12/5/2006, and veablabver a four year period commencing on theamsary of the date of grant.
) The options were granted on 12/4/2007, and veablabver a four year period commencing on theamsary of the date of grant.
3) The options were granted on 12/2/2008, and veablabver a four year period commencing on theamsary of the date of grant.

4) The options were granted on 12/1/2009, and veablabver a four year period commencing on theamsary of the date of grant.
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The unvested shares of restricted stock were awardel2/5/2005. Or-third of the shares vested on 12/5/2008,-third vested on 12/5/2009 and the remainder widitvar
12/5/2010.

The unvested shares of restricted stock were awamel 2/1/2009. The shares vest ratably over & tyhear period commencing on the anniversary datieeoflate of grant.
The unvested shares of restricted stock were awladd 2/5/2006, and vest in one-half increment§2/8/2011 and 12/5/2012.

The aggregate market value is based on the closarget price of the Company's stock of $40.46 at&eber 30, 2010.

29




Option Exercises and Stock Vested in Fiscal 20:

The following table provides additional anfnation about stock option exercises and shamgsir@cl upon the vesting of stock awa
including the value realized, during the fiscallyeaded September 30, 2010, by the named exeaifficers.

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired on Realized on
Exercise Exercise Vesting Vesting
Name #) (%) #) ($) (1)
Hans Helmerict 238,26(  7,433,72! 3,33¢ 123,92:
John W. Lindsa 10,00¢( 278,46« 10,00¢( 371,80(
Steven R. Macke — — 3,33: 123,92:
Juan Pablo Tardi — — 667 24,79¢
M. Alan Orr 22,00( 553,24 10,00( 371,80(
Douglas E. Feat — — 3,33: 123,92:

(1) The value realized on vesting is calculated udirgdosing market price of the Company's stock33t. $8 at December 7, 2009.
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PENSION BENEFITS FOR FISCAL 2010

The Pension Benefits table below sets ftrehfiscal 2010 yeaend present value of accumulated benefits payabdach of our nam
executive officers under our Pension Plan and tigpemental Pension Plan. Effective October 1, 20@83revised both the Pension Plan
the Supplemental Pension Plan to close the plansets participants and reduced benefit accruals ciarent participants throu
September 30, 2006, at which time benefit accrwel® discontinued and the plans frozen.

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

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

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

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

An employee can take early retirement dnedas reached age 55 and has completed at legsadof credited service. The amour
the early retirement benefit payment is reducethéf employee retires prior to age 62 and immedjidbelgins receiving payments. 1
reduction in the annual benefit amount is 6% farthegear (*/ 2 of 1% for each month) the employee's early retirgnbenefit payments st
prior to age 62. The Pension Plan provides unratibeaefits for early retirement after the employesechs age 62 and has at least 10 yei
credited service. The benefit after age 62 is daled the same as a benefit at age 65.

A vested benefit is available if the em@eyerminates employment before early or normakraent and has 5 or more years of cre(
service. However, the employee may elect to stmetiving a benefit as early as age 55 if he hagedds of credited service. In this situat
the monthly amount will be less than what the erye@dowould receive had he waited until age 65 siheebenefit will be actuarially reduc
to cover a longer period of time for payment. Thiuarial reduction of the early deferred vestedspanis greater than the reduction for e
retirement immediately following termination of elopment. However, if the employee qualified for timere favorable reduction factors
the time he leaves the Company, the benefit istchasghose factors.

The employee may choose among alternativend of retirement income payment after he becostigible to retire on his norm
retirement date or early retirement date, as tlse caay be. Optional forms of payment include alsitife annuity (which is an unreduc
monthly pension for the rest of the employee's lifeJoint & Survivor Annuity (which is a reducednthly pension during the employe
lifetime with payments, depending on the employeéstion, of 50%, 75%, or 100% of the monthly penscontinuing to the employe
spouse for the rest of the spouse's life), a gteedncertain benefit option (which is a reduced thigrpension with payments guaranteec
10 years and if the employee dies before the entisfperiod, his beneficiary will receive the pagmts through the end of this period)
lump-sum (a ongime only lump sum payment, based on the presdoewa the monthly benefits that would have beepeexed to be pa
for the retiree's lifetime - no survivor benefite @ayable under this option).
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The Supplemental Pension Plan benefit dayalthe employee is the difference between thatmyp amount of our Pension Plan ber
to which the employee would have been entitledidhsbenefit were computed without giving effecthe limitations on benefits imposed
application of Sections 415 and 401(a)(17) of titerhal Revenue Code, and the monthly amount dgtpayable to the employee under
Pension Plan at the applicable point in time. Taedfit amount is computed as of the employee's afatermination with the Company in 1
form of a straight life annuity payable over theptoyee's lifetime (calculated in the same mannghad?ension Plan) assuming payment
to commence at the employee's normal retiremest déle employee will be paid in the form of a lusym payment or an annual installrr
payable over a period of two to 10 years as detégnay the employee. The employee's form of payrakattion under the Pension Plan
not affect the payment form under the SupplemeRgision Plan. Payment under the Supplemental Pefd&m will commence with
30 days of the later of the first business dayhefgeventh month following the employee's separdtmm service or the age (between ag
and 65) specified on the employee's election fétowever, in the event of death, payment will bedpaithin 30 days of the date of death.

Number of Present Payments
Years Value of During
Credited Accumulated Last
Service Benefit Fiscal Year
Name Plan Name (#) $) (1) %
Hans Helmerict Pension Pla 30 336,73° —
Supplemental Pension PI 30 431,80: —
John W. Lindsa Pension Plal 24 133,49¢ —
Supplemental Pension PI 24 21,59: —
Steven R. Macke Pension Plal 25 518,16¢ —
Supplemental Pension Pl 25 179,96. —
Juan Pablo Tardi Pension Pla 10 16,22( —
Supplemental Pension PI 10 — —
M. Alan Orr Pension Pla 35 — 605,24(
Supplemental Pension PI 35 101,19¢ —
Douglas E. Feat Pension Plai 25 — 518,98
Supplemental Pension PI 25 267,08: —
1) The actuarial present value calculation for fis2@10 for Mr. Mackey, who is retirement eligible hiased on an immediate annuity (with an assuméemetn

date of September 30, 2010), whereas the presém ¢alculation for Messrs. Helmerich, Lindsay dratdio, who are not retirement eligible, is basede
deferred annuity (with an assumed retirement ageldf Effective beginning in 2008, the lump sumibahanged under the Pension Protection Act of
("PPA"). The lump sum factor is based on the PPA®ABpplicable Mortality Table and the following tieates: Segment 1 — 2%; Segment 2-#5%; an
Segment 3 — 5.75%. The lungeim assumptions are consistent with those usedme®ber 30, 2010. The Company's pension and thamgdions are mo
fully described in the Company's 2010 Annual ReparfForm 10-K filed with the SEC on November 241@0

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

Messrs. Helmerich, Lindsay and Tardio would beiblegto receive a benefit anytime after attaining &5 upon their termination of employment. Depeg
on their age at termination, they would be eligifdl@eceive either a reduced early retirement hieoefin actuarially reduced early deferred vestedefit on o
after age 55
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2010

Pursuant to our Supplemental Savings Rlaarticipant can contribute between 1% and 40% mdrticipant's combined base salary
bonus to the Plan on a befdee¢ basis. If the participant has not receivedfthieCompany match of the first 5% of pay in thevibgs Plar
then the balance of the match will be contributethe Supplemental Savings Plan. With the exceptfane stable value fund, the investn
fund selections are identical in both the qualif&alings Plan and the Supplemental Savings Plalestpreviously distributed according
the terms of a scheduled service withdrawal, a participant's account wilcbme payable at the time and in the form selectedhk
participant upon the earlier to occur of a partcifs separation from service, a participant'shilisa a change-incontrol or the participan
death. A participant may select payment in the fofma single lump sum payment or annual installngyments payable over a perioc
two to 10 years.

The following Nonqualified Deferred Compatien table summarizes the named executive officermpensation for fiscal 2010 un
our Supplemental Savings Plan.

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

Last FY Last FY Last FY Distributions Last FYE
Name @ @) ®) @ ) ®) (B
Hans Helmerict 31,47¢ 54,28: 6,18( — 92,97
John W. Lindsa 11,60( 25,56: 40,36¢ — 442,78
Steven R. Macke 42,80¢ 16,37¢ 4,681 — 88,58¢
Juan Pablo Tardi 17,08: 9,42¢ 64¢€ — 27,15¢
M. Alan Orr — — — — —
Douglas E. Featr 1,60(C 93¢ 27,31¢ — 742,49¢
1) The amounts reflected as Registrant Contributidmsve are included in the Summary Compensation Tabker "All Other Compensation." Execut

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

) These amounts do not include any above-marketregsni
3) The fiscal yeaend balance reported for the Supplemental Savidgs Rcludes the following amounts that were pragly reported in the Summe

Compensation Table as compensation for 2008 an€l: 28@ns Helmerich — $1,036; John W. Lindsay — $8%;%teven R. Mackey —2%,721; Juan Pak
Tardio— $0; M. Alan Orr— $0; Douglas E. Fea— $58,070.
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POTENTIAL PAYMENTS UPON CHANGE-IN-CONTROL

The following table shows potential pre-fayments to our named executive officers undestieg agreements in the event of a change
in-control, assuming a September 30, 2010 terminat&ia and using the closing price ($40.46) of ounmmn stock as of such date. /
payments due under the agreements are to be paitlimp sum within 30 days after an executive'sleympent termination date.

Salary Vacation Continued Outplacement Non-

and Stock Restricted  qualified

Bonus Bonus Pay Benefits Services Options Stock Plans Total
Name (1 $) (2) BB @ _®06) (%) (6) $) @) (%) (8) $)9) $)
Hans 2,982,54i 556,00( 15,027 217,10¢ 5,00C 11,935,70 944,09: 515,39: 17,170,86

Helmeri

John W. 1,406,501 273,25( 10,33¢ 136,14 5,00C 6,230,84 1,820,701 436,81: 10,319,58

Lindsay
Steven R. 1,082,75( 216,37¢ 18,12< 117,48¢ 5,00C 4,066,231 741,79: 261,12: 6,508,88.
Mackey
Juan 570,00C 35,00 7,211 88,70 5,00C 1,163,22! 431,58 17,73( 2,318,46!
Pablo
Tardio
1) Messrs. Douglas E. Fears and M. Alan Orr retiredApnil 30, 2010 and July 31, 2010, respectivelyl @dmpensation attributable to their employment

retirement in fiscal 2010 is reflected in the Sumyr@ompensation Table on page 25 and the Pensinafi&for Fiscal 2010 table on page 32.

(2) For Mr. Helmerich, this amount represents a lumm tayment equal to two and one-half{2 2 ) times the sum of (a) base salary in effect attiine of
termination and (b) an annual bonus, derived byngakhe average of the annual bonus paid duringptieeeding two years. The computation for the ¢
named executive officers is the same except tratthltiplier in the preceding formula is two (2ngs.

(3) This amount represents an annual bonus for thalfissarend which coincides with the termination date opt8eber 30, 2010. This annual bonus amot
calculated in the manner contemplated in footncab@ve.

(4) This column reflects accrued vacation pay not wéd py us as of September 30, 2010.

(5) This amount represents the value of 24 months péfitecontinuation following the termination of efopment. Benefits included are: 18 months of Cony

and executive medical COBRA, and private medicahtdl and vision insurance for 6 months followin@BRA; basic and supplemental life insurance; long-
term disability insurance; Savings Plan match; 8ogplemental Savings Plan match by us.

(6) This amount represents payment for outplacemenisaling services if utilized by the named executffeer.

(7 This column represents the potential value of utecestock options that would vest. The value indblimn is derived by multiplying the number of s
underlying the options that vested by the diffeeehetween $40.46, the market price of our commaecksat September 30, 2010, and the exercise pfieaa
option that vested.

(8) This column represents the value of unvested oestristock awards that would vest. The value oriedaiper 30, 2010, is shown at $40.46 per sharegltisnc
price of our common stock on that date.

9) This column reflects the value of, and payout untter Supplemental Savings Plan and SupplementeiétePlan.
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POTENTIAL PAYMENTS UPON TERMINATION

The following table shows potential gee- payments to our named executive officers utlderSurvivor Income Plan, discussed in

CD&A on page 22, in the event of termination of éoyment at an assumed termination date of SepteB8he?010. The Survivor Incor
Plan was terminated as discussed in the CD&A o 229

Benefit A Benefit B

Name (1) $) (2 %) (3)
Hans Helmericl
a. Termination by Reason of Dec —  270,00(

b. Termination by Other Even — —
John W. Lindsa

a. Termination by Reason of Dee — —
b. Termination by Other Even — —

Steven R. Macke

a. Termination by Reason of Dec —  270,00(
b. Termination by Other Even 27,00( —
Juan Pablo Tardi

a. Termination by Reason of Dee — —
b. Termination by Other Even — —
M. Alan Orr

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

a. Termination by Reason of Dee 270,00(

b. Termination by Other Even 27,00( —

(€Y

@

®)

In addition to the amounts reflected in this talthe, named executive officers would receive appledenefits from the Supplemental Pension Plantaad®upplemental Savir
Plan as described on pages 21 and 22.

If a named executive officer remains in our empleytuntil age 65 or has retired under the provisiohour Pension Plan (a named executive officer reaeive early retireme

benefits at age 55), then commencing on hi§"65irthday, such executive officer shall be paid $22r month for 120 consecutive months. At Septeribe2010, Messrs. C
and Fears had retired and Mr. Mackey was the axgg@tive officer over age 55.

If a named executive officer dies prior to age 6&levemployed by us or after having retired under Bension Plan (a named executive officer mayivecearly retiremel
benefits at age 55), then the surviving spouseicti sleceased executive will be paid $2,250 per mfmmt120 consecutive months, commencing upon &te df death.
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DIRECTOR COMPENSATION IN FISCAL 2010

Each noremployee Director receives a quarterly retaine$1#,500. The Audit Committee chair receives a qubrtretainer of $3,7¢
and the Human Resources Committee &lwininating and Corporate Governance Committee sha@ch receive a quarterly retaine
$1,250. In addition, each member of the Audit Cotterireceives a quarterly retainer of $1,250. Thesgner amounts became effec
January 1, 2007. In addition to quarterly retaineesch noremployee Director receives an annual option to lpase shares of our comn
stock pursuant to the Helmerich & Payne, Inc. 2006g-Term Incentive Plan which has a value of $80,0n the date of grant. All non-
employee Directors are reimbursed for expensesri@édun connection with the attending of Board avn@nittee meetings. Mr. W.
Helmerich, 11l receives no compensation from us gerving as our Chairman of the Board. Similarimpéoyee Directors do not rece
compensation for serving on the Board.

The Directors may participate in our DicedDeferred Compensation Plan ("Plan"). Each Dieparticipating in the Plan may defer i
a separate account maintained by us, all or agrodi such Director's cash compensation paid piuservices as a Director. A Director n
select between two deemed investment alternatiessg an interest investment alternative and a&kstod investment alternative. The inte
investment alternative provides for the paymenintérest on deferred amounts in the Director's actat a rate equal to prime plus
percent. Under the stock unit investment altereative credit the Director's account with a numlestock units determined by dividing 1
Director's deferred compensation amount by therfairket value of a share of our common stock onctirapensation deferral date. -
Director's account is also credited with any divide that would have been paid by us had the Dirdettd actual shares of our comn
stock. The account balance attributable to thekstmit investment alternative may increase or deseedepending upon fluctuations in
value of our common stock and the distribution iefditnds. The stock units credited to a Directacsount are used solely as a device fo
determination of the amount of cash payment toisgilouted to the Director under the Plan. No Dioeds entitled to a distribution of acti
shares of our common stock or to any other stocldralights with respect to the stock units crediteder the Plan. Except for emerge
withdrawals and a change-tontrol event (as defined in the Plan), the defeoash amounts in a Director's account are not patitl he o
she ceases to be a Director. The Plan does notecaetrust and the participating Directors woulddemeral unsecured creditors of
Company. Since employee Directors do not receivepemsation for serving on the Board, only mmnployee Directors are able to partici
in the Plan. The Plan is interpreted and admirestdéry the Human Resources Committee of the Board.
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Name
William L. Armstrong

Randy A. Foutct

W. H. Helmerich, IlI
Paula Marshal

Hon. Francis Roone
Edward B. Rust, Jr

John D. Zeglis

Director Compensation Table

Change in
Pension
Fees Non-Equity Value and
Earned or Incentive Nonqualified
Paid in Stock Option Plan Deferred All Other
Cash Awards Awards Compensation ~ Compensation ~ Compensation Total
® @) $) $) (2 %) Earnings ® @) %)
55,00( —  41,43¢ — — — 96,43¢
55,00( —  41,43¢ — — — 96,43¢
— — — — — 200,22! 200,22!
50,00( —  41,43¢ — — — 91,43¢
55,00( —  41,43¢ — — — 96,43¢
70,00( —  41,43¢ — — — 111,43t
55,00( —  41,43¢ — — — 96,43¢

Q) Cash retainers and committee chair fees are paideyly in March, June, September, and December.

(2)  The amounts included in this column represent tig¥emate grant date fair value of stock awardsroéted pursuant to FASB AS
Topic 718. Because the amounts reflect our accogrgxpense, the amounts do not correspond to thmlacalue that will b
recognized by our directors. For additional infotima, including valuation assumptions with resptcthe grants, refer to note
"StockBased Compensation," to our audited financial statgs for the fiscal year ended September 30, 2@tuded in the 201
Annual Report on Form 10-K filed with the SEC onWdmber 24, 2010.

The following table provides information on the standing equity awards at fiscal year-end for eowployee Directors. This tal
includes unexercised option awards reflected imheaw below on an award-tgward basis. All options vested on the date of t
and expire ten years following the grant date. &dxtitional information about the option awards, teedescription of such award:

the CD&A on page 20.
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Outstanding Equity Awards at Fiscal 2010 Yes-End

Option Awards

Number of Number of
Securities Securities
Underlying Underlying Option
Unexercised Unexercised Exercise Option
Grant Options (#) Options (#) Price Expiration
Name Date Exercisable Unexercisable ($) Date
William L. Armstrong 6/5/200: 7,35¢ 13.375: 6/5/201:
12/3/200: 2,80( 12.0¢ 12/3/201:
9/1/200: 1,31¢ 13.05¢ 9/1/201:
12/1/200: 4,20¢ 16.01 12/1/201-
12/5/200! 2,29( 30.237" 12/5/201!
12/5/200¢ 4,408 26.89¢ 12/5/201¢
12/4/200° 3,82: 35.10¢ 12/4/201°
12/2/200: 4,122 21.06¢ 12/2/201
12/1/200¢ 2,34¢ 38.01¢ 12/1/201¢
Randy A. Foutcl 3/7/200° 2,061 27.44¢ 3/7/201°
12/4/200° 3,82: 35.10¢ 12/4/201°
12/2/200: 4,122 21.06¢ 12/2/201¢
12/1/200¢ 2,34¢ 38.01¢ 12/1/201¢
W. H. Helmerich, Ili(a) — — — —
Paula Marshal 12/3/200: 2,80( 12.0¢ 12/3/201:
9/1/200¢ 1,31¢ 13.05¢ 9/1/201:
12/1/200« 4,20¢ 16.01 12/1/201-
12/5/200! 2,29( 30.237" 12/5/201!
12/5/200¢ 4,408 26.89¢ 12/5/201¢
12/4/200° 3,82: 35.10¢ 12/4/201°
12/2/200: 4,122 21.06¢ 12/2/201¢
12/1/200¢ 2,34¢ 38.01¢ 12/1/201¢
Hon. Francis Roone 6/5/200: 7,35¢ 13.375. 6/5/201.
12/3/200: 2,80( 12.0¢ 12/3/201.
9/1/200: 1,31¢ 13.05¢ 9/1/201:
12/1/200: 4,20¢ 16.01 12/1/201-
12/2/200! 4,12z 21.06¢ 12/2/201!
12/1/200¢ 2,34¢ 38.01¢ 12/1/201¢
Edward B. Rust, Jr 6/5/200: 7,35¢ 13.375: 6/5/201:
12/3/200: 2,80(¢ 12.0¢ 12/3/201.:
9/1/200¢ 1,31¢ 13.05¢ 9/1/201«
12/1/200: 4,20¢ 16.01 12/1/201-
12/5/200! 2,29( 30.237" 12/5/201!
12/5/200¢ 4,40 26.89¢ 12/5/201¢
12/4/200° 3,82: 35.10¢ 12/4/201°
12/2/200: 4,122 21.06¢ 12/2/201¢
12/1/200¢ 2,34¢ 38.01¢ 12/1/201¢
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Option Awards
Number of Number of
Securities Securities
Underlying Underlying Option
Unexercised Unexercised Exercise Option
Grant Options (#) Options (#) Price Expiration
Name Date Exercisable Unexercisable ® Date
John D. Zeglis 6/5/200: 7,35¢ — 13.375: 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201:
9/1/200: 1,31€ — 13.05¢ 9/1/201:
12/1/200: 4,20¢ — 16.01 12/1/201:



(3)

(@)

12/5/200! 2,29( — 30.237! 12/5/201!

12/5/200t 4,40t — 26.89¢ 12/5/2011
12/4/200° 3,82 — 35.10¢ 12/4/201°
12/2/200: 4,127 — 21.06¢ 12/2/201t
12/1/200! 2,34¢ — 38.01¢ 12/1/201

Mr. W. H. Helmerich, Ill receives no equity compatisn from us for serving as our Chairman of theBlo

"All Other Compensation” for fiscal 2010 includé tfollowing amounts:

Mr. W. H. Helmerich, Ill, Chairman of the Board,ceves $170,300 per calendar year, plus reimbunsewfereasonab
business, travel, and other expenses in considaratii his agreement to provide advisory and comsulservices to tf
Company (exclusive of services rendered by Mr. Helom as Chairman of the Board). The consultingeagrent i
automatically renewed for successive geet terms unless terminated by the Company orHdimerich. In addition, tt
amount reported includes $28,735 for personal dseup aircraft. The value shown for personal useoof aircraft is th
incremental cost to us of such use, which is catedl based on the variable operating costs tousaugical mile of operatio
which include fuel costs, repairs, meals, profesasiservices, travel expenses, and licenses arsd Feed costs that do «
change based on usage, such as the cost of agigitaftsalaries, insurance, rent, and other cegtse not included. The amol
reported includes deadhead flights. "All Other Cemgation" also includes our contributions towandate event tickets.
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Summary of All Existing Equity Compensation Plat
The following chart sets forth informatioancerning our equity compensation plans as ofedaiper 30, 2010.

Equity Compensation Plan Information

Number of securities remaining

Number of securities to be Weighted-average available for future issuance
issued upon exercise of exercise price of under equity compensation
outstanding options, outstanding options, plans (excluding securities
Plan Category warrants and rights warrants and rights reflected in column (a))
) ] @) (b) (c)
Equity compensation
plans approved by
security holders (1 5571,59. $ 22.823: 760,60:(3)
Equity compensation
plans not approved
by security
holders (2] — — —
Total 5,571,59. $ 22.823: 760,60:
1) Includes the 1996 Stock Incentive Plan, the 20@@ISIncentive Plan, and the 2005 Long-Term IncenfNan of the Company.
) We do not maintain any equity compensation plaashiave not been approved by the stockholders.
3) Of the 760,603 shares available for issuance uode2005 LongFerm Incentive Plan, 422,557 shares may be awaadedstricted stock, stock apprecia

rights or as performance units as contemplated nuhéeplan.
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PROPOSAL 2 — RATIFICATION OF APPOINTMENT OF INDEPEN DENT AUDITORS

The Audit Committee has appointed the foftErnst & Young LLP as the independent registgrallic accounting firm ("independe
auditors") to audit our financial statements facél year 2011. A proposal will be presented atttheual Meeting asking the stockholder
ratify this appointment. The firm of Ernst & YouhdiP has served us in this capacity for many yelRepresentatives of Ernst & Young L
will be present at the annual meeting and will h#we opportunity to make a statement if they sardesnd to respond to appropri
guestions. In the event the stockholders do ndy e appointment of Ernst & Young LLP as theépeéndent auditors to audit our finan
statements for fiscal year 2011, the Audit Commaitiéll consider the voting results and evaluate tveeto select a different indepenc
auditor.

Although ratification is not required by [Beare law, our articles or our Bgws, we are submitting the selection of Ernst &uwg LLF
to our stockholders for ratification as a mattegobd corporate governance. Even if the selectidfriost & Young LLP is ratified, the Auc
Committee may select different independent audidrany time during the year if it determines thath a change would be in the |
interests of the Company and our stockholders.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE RTIFICATION OF ERNST & YOUNG LLP AS OUI
INDEPENDENT AUDITORS FOR FISCAL 2011.

Audit Fees

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

Years Ended September 30,

2010 2009
Audit Fees (1 $ 1,28595 $ 1,292,53:
Audit-Related Fees (¢ 123,26 124.,44!
Tax Fees (3 309,97: 237,86
All Other Fees (4 25,00( —
Total $ 1,744,18 $ 1,654,84.
1) Includes fees for services related to the annuditani the consolidated financial statements fa ytears ended September 30, 2010 and 2009 anetesvs of the financii

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

) Includes fees for the audits of our Employee Retest Plan, 401(k)/Thrift Plan, Employee Benefit ¢ghaom, and Maintenance Costs of Common Area Faslitor a wholly-
owned subsidiary. Also included are fees associatddconsideration of International Financial Repry Standards (IFRS).

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

(4) Includes fees for a data loss prevention assessment

The Audit Committee reviews and pre-appsoaadit and nomudit services performed by our independent regidtpublic accountir
firm as well as the fee charged for such servieesapproval is generally provided for up to one y&adetailed as to the particular servic
category of service, and is subject to a speciiidget. The Audit Committee may also pre-approvéiqdar services on a case-bgse basi
The Audit Committee may delegate @pproval authority for such services to one or nurés members, whose decisions are then pres
to the full Audit Committee at its next scheduledeting. For fiscal 2009 and 2010, all of the aadit nonaudit services provided by ¢
independent registered public accounting firm waeeapproved by the Audit Committee in accordantitk the Audit
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Committee Charter. In its review of all nandit service fees, the Audit Committee considensray other things, the possible effect of ¢
services on the auditor's independence.

Audit Committee Repot

In conjunction with its activities duringe fiscal year ended September 30, 2010, the ALmliihmittee has reviewed and discussec
audited financial statements with our managemem. Members of the Audit Committee have also digzigsth our independent registe
public accounting firm the matters required to ligcdssed by Statement on Auditing Standards Noa§Inodified or supplemented. -
Audit Committee has received from our independemfistered public accounting firm the written distlces and the letter required
applicable requirements of the Public Company Aatiog Oversight Board regarding the independent@aetant's communications with -
audit committee concerning independence, and hssisBed with the independent registered publicuetow firm its independence. Ba:
on the foregoing review and discussions, the AGdinmittee recommended to our Board that the audiibeacial statements be includec
our Annual Report on Form 10-K for our fiscal yeaded September 30, 2010.

Submitted By The Audit Committee
Edward B. Rust, Jr., Chairmi Randy A. Foutct Hon. Francis Roon¢
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PROPOSAL 3 — APPROVAL OF HELMERICH & PAYNE, INC.
2010 LONG-TERM INCENTIVE PLAN

Subject to approval by the Company's stolddrs, the Company's Board of Directors has amatdlie Helmerich & Payne, Inc. 2(
Long-Term Incentive Plan, which is referred to belowttas "Plan.” The description of the Plan containeten is qualified in its entirety |
reference to the complete text of the Plan, whicatiached hereto as Appendix "A".

The Plan authorizes the Human Resourcesn@ibee (whose members are independent directortfleo€ompany's Board of Directors
grant nonqualified and incentive stock optionsfrieted stock awards and stock appreciation rigbtselected employees. The Plan
authorizes the grant of nonqualified stock optiamstricted stock awards and stock appreciatiomsigp nonemployee Directors. A total
6,000,000 shares of common stock have been autldoigz award under the Plan.

The Plan is being submitted to a vote ef skockholders in order to comply with New York &dexchange rules and to allow us
deduct for federal income tax purposes the "peréorrebased compensation” that is paid under the Plapeasitted by Section 162(m)
the Internal Revenue Code (all Section referencde the "Code" in this Proposal are to the InteR@venue Code unless otherwise no
Stockholder approval will also allow us to grantentive stock options under the Plan.

Prior to stockholder approval of the Pldre Helmerich & Payne, Inc. 2005 Lofigrm Incentive Plan ("2005 Plan") is the only |
under which stock-based awards may be grantedetem®ber of 2010, the Human Resources Committeedadamder the 2005 LonBermr
Incentive Plan 324,162 shares (with an exerciseef $47.935) to Company employees and aemployee Directors, and 169,375 share
restricted stock to Company employees. Once apgrdiie Plan would govern all future grants of stbelsed awards to employees and non-
employee Directors and no additional stock-basedrdsvwould be made from the Company's 2005 Lbaign Incentive Plan. As
consequence, 131,566 shares of common stock dyredigible for grant under the 2005 Lorigerm Incentive Plan will not be used uj
stockholder approval of the Plan.

As of January 10, 2011: (1) the total sii@s to be issued upon exercise of outstandingpopt warrants and rights totaled 5,498,
shares, together with a total of 324,384 outstamdirares of restricted stock; (2) the weighted-ayemexercise price and the weightagrag
term for outstanding options, warrants and riglgaaded $24.70 and 5.5 years, respectively; andhé)losing price of the Compar
common stock as reported on the New York Stock BRgk was $48.56 per share.

Purpose

The purpose of the Plan is to create ingestdesigned to motivate selected key employesgtuficantly contribute toward the grov
and profitability of the Company. The shares urtterPlan will enable the Company to attract andimetxperienced employees who, by t
positions, abilities and diligence, are able to enelkportant contributions to the Company's success.

Key Limitations
Key limitations of the Plan include:

. a prohibition against the repricing of stock optipn

. a prohibition against granting options or stockrappation rights with an exercise price less tham fair market value of tl
Company's common stock on the date of grant;

. of the 6,000,000 shares authorized for issuanceruhé Plan, only 3,000,000 may be granted as fiveestock options;
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. the Plan contains a readjustment provision in wisitéres granted as restricted stock awards opels appreciation rights w
be counted against this limit as 2.0 shares fon share granted;

. a maximum ten-year life for any award made undeRtan;
. a prohibition against transfer of stock optionghiod parties for consideration;
. the following award limits:
. the maximum number of shares that may be award#aiform of options or SARs to an employee in ealendar ye:
is 900,000;
. the maximum number of shares that may be awarddteirform of restricted stock awards to an employeany

calendar year is 450,000.

In addition, the Human Resources Committ@g recover from a participant any common stocktber consideration paid in connect
with an award to the extent required by any clawkba recoupment provision of applicable law orsavard agreement.

Administration

The Plan is administered by the Human RessuCommittee. The Human Resources Committee sigonsible for selection
employees and noemployee Directors for awards and for determinatbithe nature of their awards. The Human Resou@m@amittee i
responsible for the administration of awards grateparticipants.

Eligibility for Participation
Any employee of the Company and its subsiés and affiliated entities and any nemployee Director is eligible to participate in

Plan, but we expect that awards will be generathitéd to no more than 200 participants. Subjedht provisions of the Plan, the Hun
Resources Committee has exclusive power in seteptinticipants from among the eligible key emplayand non-employee Directors.

Types of Awards
The Plan provides that any or all of thkofeing types of awards may be granted:

. nonqualified stock options and stock options ingghtb qualify as "incentive stock options" undect®a 422 of the Intern
Revenue Code;

. restricted stock; and

. stock appreciation rights (SARS);
provided that non-employee Directors mallb@awarded incentive stock options.

Stock Options. The Human Resources Committee may grant awarder the Plan in the form of options to purchds®es of th
Company's common stock. The Human Resources Coeaniiill have the authority to determine the termd eonditions of each option, 1
number of shares subject to the option, and thenaraeind time of the option's exercise.

The exercise price of an option may notdss than the fair market value of the Company’sron stock on the date of grant. The
market value of shares of common stock subjecptmuos is determined by the closing price as reggban the New York Stock Exchange
the date the value is to be determined. The exeprise (including required withholding taxes) of @ption may be paid in cash, in share
the Company's common stock, through a broker-asbtsishless exercise, a net-exercise, or a
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combination of the foregoing. Unless terminatediearthe stock options granted under the Planrexpd later than ten years from the da
the grant.

Restricted Stock Awards. Shares of restricted stock awarded under the RIIl be subject to the terms, conditions, resisns and/c
limitations, if any, that the Human Resources Cottaai deems appropriate, including restrictions ontioued employment. The Hurmr
Resources Committee may also restrict vestingaattainment of specific performance targets #aldighes including, without limitation, o
or more of the following criteria:

. Operational Criteria: average day rates, rig manggnrevenue, safety and utilization.

. Financial Criteria: cash flow, debt to cash flowptito EBITDA, debt to equity ratios, dividend gribwdividend maintenanc
earnings (net income, earnings before interesgéstadkepreciation and amortization), EBITDA, EBITA interest, general a
administrative expenses, net income, operatingnrecretax income, profit returns/margins, return on assgtturn on equit
return on invested capital and revenues.

. Stock Performance Criteria: stock price appreamtiotal stockholder return, and relative stoclke@merformance.

Stock Appreciation Rights. A stock appreciation right permits the employeereceive an amount (in cash, common stock,
combination thereof) equal to the number of stogfraciation rights exercised by the employee miidtipby the excess of the fair mar
value of common stock on the exercise date ovestbek appreciation rights' exercise price. Stoggreciation rights may or may not
granted in connection with the grant of an optidhe term of any stock appreciation rights grantadew the Plan cannot exceed ten y
from the date of the grant. The exercise pricet@fksappreciation rights granted under the Plameoghe less than the fair market value
share of common stock on a date the stock appi@tiaght is granted. A stock appreciation rightynize exercised in whole or in st
installments and at such times as determined biAtlnean Resources Committee.

Expiration, Forfeiture, Cancellation and Settlemermtf Awards

Any shares of stock related to awards whéchminate by expiration, forfeiture or cancellatiwithout the issuance of shares of stock
be available again for grant under the Plan antineil be counted against the shares authorizedruthdePlan. Shares of stock which
tendered in payment of an option, withheld as altes a netexercise, tendered or withheld in payment of tadtesepurchased using opti
proceeds will not be added back to the shares dm#fibunder the Plan.

Termination of Employment

If a participant's employment is terminatesl a result of death, disability, or retiremerg (dose terms are defined in the Plan)
participant will be entitled to exercise (i) vestedentive Stock Options for a period of up to thraonths from the date of termination (
year in the case of death or disability in lieutlbé thre-month period), and (ii) vested Nonqualified StocgtiOns or SARs during tl
remaining term. If the participant's employmenftiterates for any other reason, the participant wilcept where an award is subject
claw-back or recoupment provision of applicable law maward agreement, be entitled to exercise vegitdns and SARs for a period of
to three months from such date of termination. dnewent shall any Option or SAR be exercisable gastterm established in the aw
agreement. Any vested options or SARs which areeretcised before the earlier of the dates destrib@ve or their term, will expire. T
Human Resources Committee may, in its sole disereticcelerate the vesting of unvested awardseiredent of termination of employm:
of any participant or provide for continued vestiiofjowing termination. Unless otherwise acceledate where an award agreement or
Human Resources Committee provides for continuedinge after termination of employment, all unvestesdards will be forfeited upc
termination of employment.
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Eligible Directors will have the remainiterm of the award following termination of serviceexercise vested nonqualified stock opt
or stock appreciation rights. The unvested portérany award will be forfeited upon an eligible &itor's termination of service unl
vesting is accelerated or continued by the HumaoRees Committee.

Amending the Plar

The Company's Board of Directors may amémedPlan at any time. The Company's Board of Dams¢tmay not, without stockholc
approval, adopt any amendment that would increlasertaximum number of shares that may be grantedruhe Plan (except for cert
antidilution adjustments described in the "Automatidjustment Features" section of this Proxy Statethhy materially modify the Plai
eligibility requirements or materially increase thenefits provided to participants under the Plan.

Change-in-Control Event

The unvested portion of any outstandingrdsander the Plan will be accelerated upon a admgontrol event.
Plan Benefits

No awards will be made under the Plan wititkholder approval.

Future benefits under the Plan are notetilily determinable. During December of 2010, stoplions were granted under the 2005
to the Company's named executive officers to puwelst,000 shares at an exercise price of $47.938hpee, and 45,000 shares of restri
stock were also granted to the named executivearffi Stock options were granted under the 2006 ®laall other employees of 1
Company as a group to purchase 228,750 sharesyohon stock at an exercise price of $47.935 perestaard 124,375 shares of restris
stock were granted to all other employees of then@my as a group. Stock options were granted teengployee Directors of the Comps
as a group to purchase 11,412 shares of commok at@n exercise price of $47.935 per share.

Automatic Adjustment Feature

The Plan provides for the automatic adjesttrof the number and kind of shares available uitdand the number and kind of she
subject to outstanding awards in the event the Gmyip common stock is changed into or exchanged thfferent number or kind of sha
of stock or other securities of the Company or heotorporation, or if the number of shares of @enpany's common stock is increz
through a stock dividend. The Plan also provides the Human Resources Committee may adjust thévauof shares available under
Plan and the number of shares subject to any owlisig. awards if, in the Human Resources Committegision, any other change in
number or kind of shares of the Company's outstendommon stock equitably requires such an adjugtme

U.S. Federal Tax Treatment

Incentive Stock Option Grant/Exercise.A participant who is granted an incentive stopkion does not realize any taxable incor
the time of the grant or at the time of exerciseépt for alternative minimum tax). Similarly, t@@mpany is not entitled to any deductio
the time of grant or at the time of exercise. ¥ ffarticipant makes no disposition of the sharesiieed pursuant to an incentive stock op
before the later of two years from the date of gdrsuch option or one year from the date of thereise of such shares by the particit
any gain or loss realized on a subsequent dispogiti the shares will be treated as a loeign capital gain or loss. Under such circumsta
the Company will not be entitled to any deductionfederal income tax purposes.

46




Nonqualified Stock Option and Stock AppreciatiomyiRi Grant/Exercise. A participant who is granted a nonqualifiedcg&toption o
SAR does not have taxable income at the time dfitgfBaxable, ordinary income occurs at the timexdrcise in an amount equal to
difference between the exercise price of the shanesthe market value of the shares on the daéxafcise. The Company is entitled |
corresponding deduction for the same amount.

Restricted Stock Award. A participant who has been granted an awattdrform of restricted stock will not realize tal@income ¢
the time of the grant, and the Company will notelpditled to a deduction at the time of the grassuming that the restrictions constitu
substantial risk of forfeiture for U.S. income tanrposes. When such restrictions lapse, the paaticiwill receive taxable, ordinary inco
(and have tax basis in the shares) in an amouratl ¢ghe excess of the fair market value of thereh at such time over the amount, if .
paid for such shares. The Company will be entitibed corresponding deduction. The participant megtéo include the value of his restric
stock award as income at the time it is grantedeur®ection 83(b) of the Code, and the Company take a corresponding income
deduction.

Section 162(m). Awards of options and stock appreciation rightainted under the Plan will automatically qualfiyr the
"performancebased compensation" exception under Section 162fnthe Code pursuant to their expected terms. lditiath, awards ¢
restricted stock may qualify under Section 162(hthéy are granted in accordance with the perfoceatonditions referenced in the P
Under Section 162(m), the terms of the award miase sin terms of an objective formula or standénd, method of computing the amoun
compensation payable under the award, and musiupeediscretion to increase the amount of compé@rsgiayable under the terms of
award.

Awards to Directors and persons living outside Wmited States. The grant and exercise of options and otherdsvauthorized und
the Plan to non-employee Directors and to emplogeéside the United States may be taxed on a diftdvasis.

THE COMPANY'S BOARD HAS UNANIMOUSLY APPROVED THE ADPTION OF THE HELMERICH & PAYNE, INC. 2010 LONG-
TERM INCENTIVE PLAN AND UNANIMOUSLY RECOMMENDS A VOE "FOR" THE PROPOSAL TO APPROVE THE ADOPTI(
OF THE HELMERICH & PAYNE, INC. 2010 LONG-TERM INCENVE PLAN.
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PROPOSAL 4 — ADVISORY VOTE ON EXECUTIVE COMPENSATIO N

The Company is requesting stockholder agglr@n an advisory basis, of the compensatiomefGompany's named executives offi
as disclosed in this Proxy Statement. The Humawtess Committee of the Board has overseen thdajevent of a compensation progr
that is described more fully in the Executive Comgaion Discussion and Analysis section of thisxiPr8tatement, including the rela
compensation tables and narrative. Our compensatiogram is designed to attract and retain qudliigecutives who are critical to
successful implementation of our strategic busin@as. Further, we believe that our compensati@y@mm promotes a performanbase:
culture and aligns the interests of executives whtbse of stockholders by linking a substantialtipar of compensation to the Compal
performance. It balances short-term and longer-ympensation opportunities to ensure that the Gommeets shoterm objectives whil
continuing to produce value for our stockholdersrahe long-term.

The Company believes that its compensaiiogram is appropriate and has served to accomghiesiyoals mentioned above. In decic
how to vote on this proposal, the Board urges yowdansider the following factors, most of which atiscussed in the Execut
Compensation Discussion and Analysis beginningamep5 of this Proxy Statement:

. During fiscal 2010, the Company, under our CEOadéeship, achieved the highest level of activitythie U.S. in th
Company's history while maintaining significanthigher premiums in rig revenue and margin versus®. land drilling

competitors;

. We experienced recofiareaking net income for fiscal 2008 and 2009 whiariked respectively as the first and third bestuir
history;

. The Company's total stockholder return for the quer2007 through 2010 ranked in the 93 percentile relative to tl
Company's Compensation Peer Group;

. All tax gross-ups have been eliminated from the Gany's compensation programs;

. The Company utilizes claw-back provisions in itsiggaward and other agreements with its namedwkexofficers;

. None of the named executive officers have employragreements;

. Each of the named executive officers is employedilitand is expected to demonstrate exceptionasqeal performance

order to continue serving as a member of the ekextéam; and

. Named executive officers are subject to stock osmprguidelines.
For these reasons, the Board recommendearvfavor of the following resolution:

"Resolved, that the stockholders of the @any approve, on an advisory basis, the compemsafithe Company's named execu
officers as disclosed pursuant to the SEC's congbiens disclosure rules (which disclosure includee Compensation Discussion
Analysis, the compensation tables and the relaaective disclosure contained in the Proxy Statejrien

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

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" APPR®@AL, ON AN ADVISORY BASIS, OF THE COMPENSATIO
OF THE COMPANY'S NAMED EXECUTIVE OFFICERS AS DISCISED IN THIS PROXY STATEMENT.
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PROPOSAL 5 — ADVISORY VOTE ON THE FREQUENCY OF STOCKHOLDER
ADVISORY VOTES ON EXECUTIVE COMPENSATION

The Company is requesting stockholder aggdraon an advisory basis, as to whether the Cosnghould hold a stockholder advis
vote on executive compensation every 1, 2 or 3syeHne Board of Directors believes that a three ygale, or triennial vote, is the b
means of assuring that stockholders have an aféegtice on executive compensation for a numbeeasons:

. Executive compensation programs are largely dedignereward performance over a multi-year periody-8npay vote
should occur over a similar time frame and coreelgith longerterm business planning cycles. An annual vote gnppactice
would tend to shift the focus on short-term finahaiesults that may not be in the interest of lomga value creation fi
stockholders.

. A triennial vote provides stockholders and proxyiadry firms with sufficient time to evaluate, inraore thoughtful ar
informed manner, the effectiveness of both shartrtand long-term compensation strategies and celaisiness outcomes.

. A triennial vote gives the Board of Directors tintee thoughtfully respond to stockholder concerns angdlement desire
changes.
. Other mechanisms, such as requirements for stod&h@pproval of employee stock plans and other emsgtion relate

matters, allow stockholders to provide input oroagoing basis, including in years when say-on-patg¢s do not occur.
For the reasons discussed above, the Beaothmends a vote in favor of the following resioloit

"Resolved, that the stockholders of the Companyap on an advisory basis, the holding of a stotikdr advisory vote on execut
compensation every 3 years."

While the Board urges stockholders to endorse diegbing resolution, stockholders are not votingpprove or disapprove of the Boa
recommendation. Rather, stockholders are beingigedvwith the opportunity to cast an advisory vote the enclosed proxy card,
whether the stockholder advisory vote on executorpensation will occur every 1, 2 or 3 yearspaalistain from voting on the matter.

As an advisory vote, this proposal is nioiding on the Company. However, the Board of Dinextvalues the opinions expressec
stockholders in their vote on this proposal, anitl @ainsider the outcome of the vote when makingi@ignination as to the frequency of fu
advisory votes on executive compensation.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" APPRQ@AL, ON AN ADVISORY BASIS, OF A TRIENNIAL
STOCKHOLDER VOTE ON EXECUTIVE COMPENSATION.
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PROPOSAL 6 — STOCKHOLDER PROPOSAL TO
DECLASSIFY THE BOARD OF DIRECTORS

Gerald R. Armstrong of 910 Sixteenth Stré&. 412, Denver, Colorado 802@247, owner of 200 shares of the Company's con
stock, has notified the Company that he intendsrésent a proposal for consideration at the AnMeting. In accordance with applica
rules of the SEC, the proposal and supporting rstaté, for which the Company accepts no respontibdire set forth below exactly as tl
were submitted by the proponent.

Proposal by Gerald R. Armstrong
RESOLUTION

That the shareholders of HELMERICH & PAYNHEC. request its Board of Directors to take thepst necessary to elimin
classification of terms of the Board of Directoosrequire that alDirectors stand for election annually. The Boardldssification shall k
completed in a manner that does not affect the pineckterms of the previously-elected Directors.

STATEMENT

The current practice of electing only ohiet of the directors for thregear terms is not in the best interest of the c@iian or it
shareholders. Eliminating this staggered systemeases accountability and gives shareholders theramity to express their views on
performance of each director annually. The propbhetfieves the election of directors is the strageay that shareholders influence
direction of any corporation and our corporationwd be no exception.

As a professional investor, the proponest introduced the proposal at several corporatidnish have adopted it. In others, oppose
the board or management, it has received votescess of 70% and is likely to be reconsidered faiy.

The proponent believes that increased atedility must be given our shareholders whosetahpas been entrusted in the form of s
investments especially during these times of geeahomic challenge.

Arthur Levitt, former Chairman of The Seities and Exchange Commission said, "In my viels,kiest for the investor if the entire bc
is elected once a year. Without annual electiogagh director, shareholders have far less conte who represents them."

While management may argue that directeedrand deserve continuity, management should leeeovare that continuity and ten
may be best assured when their performance adalisds exemplary and is deemed beneficial to & Mterests of the corporation anc
shareholders.

The proponent regards as unfounded theectorexpressed by some that annual election ofir@ttbrs could leave companies with
experienced directors in the event that all incuntdare voted out by shareholders.

In the unlikely everthat shareholders do vote to replace all direcush a decision would express dissatisfaction whieéhincumber
directors and reflect the need for change.

If you agree that shareholders may beffrefih greater accountability afforded by annual &tecof all directors, please vote "FOR" t
proposal.

Board of Directors' Statement in Oppositiol

The Nominating and Corporate Governance Bittee, composed entirely of independent directagularly considers and evaluate
broad range of corporate governance issues affeti@ Company, including whether to maintain then@any's current classified Boi
structure. In its most recent review
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and in connection with its review of this stockherighroposal, the Committee considered the histbthieoclassified Board system, the cur
industry environment, and arguments for and agair@assified Board system. After careful consitlena the Committee concluded that
continuity and quality of leadership that resutisnfi a classified Board creates lotggm stockholder value and is in the best interebthe
Company and its stockholders. The Board of Directqposes the proposal for the following reasons:

Stability, Continuity and Experience. The classified Board structure is designedrayiple stability, enhance longrm planning ar
ensure that, at any given time, there are Directersing on the Board who are familiar with the Qamy, its business, and its loteg#r
strategic goals. A classified Board ensures thmaaprity of the Directors at any time will have @riexperience and idepth knowledge of tl
Company and its strategic goals. With a minimunedlyear term, Directors develop a more thorough urdeding of the Company
operations, benefit from ongoing experience andvasee able to focus on the Company's ldegn strategies that are in the best interesta
Company and its stockholders.

Accountability to Stockholders and Strong Corpor&evernance. The Board also believes that annual directecteins are ni
necessary to promote accountability. Accountabidigypends on the selection of responsible and esquead individuals, not on whether tl
serve terms of one year or three years. Furthemp@ay stockholders already have a meaningful oppityt at each annual meeting
stockholders to communicate their views on the Bsawversight of the management of the Companytirdhe director election process.

A classified Board also assists the Compargttracting and retaining highly qualified dites who are willing to commit the time &
resources necessary to understand the Comparpgpéatations and its competitive environment. TherBdzelieves that agreeing to sen
three-year term demonstrates a nominee's committméhe Company over the lorigrm. Given the current corporate governance céiia
which many qualified individuals are increasingBluctant to serve on public boards, the Companydcalso be placed at a competit
disadvantage in recruiting qualified director caladés if their Board service could potentially Imdydor a one-year period.

Enhanced Independence of the BoardThe Board believes that electing directorshieé-year terms, rather than orear terms
enhances the independence of eomployee directors by providing them with a longssured term of office, thereby insulating thenm
pressures from special interest groups who mighé fse agenda contrary to the lowgm interests of all stockholders. The currenssifeec
board structure permits our directors to act indepatly and to focus on the long-term interesthhefCompany and its stockholders.

Protection Against Unfair and Abusive Takeover Beas. A classified Board reduces the Company's valbiéty to unfriendly o
unsolicited takeover tactics that may not be inlibst interests of the Company's stockholders.aésified Board structure encourages
third parties to negotiate at arms' length withBoard. Because only onbird of the Company's directors are elected ataamual meeting
stockholders, at least two annual meetings wouldeogired to effect a change-tontrol of the Board, giving the Directors the tiraerc
leverage necessary to evaluate the adequacy anédaiof any takeover proposal, consider alteregiioposals, and to ultimately negot
the best result for all stockholders. The clasdifi®oard structure does not prevent unsolicited da&e attempts, but it empowers
incumbent Board to negotiate terms to maximizeviilae of the transaction to all stockholders.

Actions of Other Companies. Mr. Armstrong states that several companies alaet directors annually because of his efforecHo
those companies made the decision to conduct adireator elections in light of its own particulkeircumstances. The Board does not blil
follow the trends of other companies. The fact tim@ny large companies have taken steps to remave dlassified boards is not, in
Board's judgment, a persuasive reason for the Coynjgaundertake the same initiative. The Board
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also notes that a majority (67%) of the Compangtrpincluded in the Company's Compensation PemrpGstill have classified boards.

Recommendation Only. Stockholders should be aware that this stoddrgbroposal is simply a request that the Board thk actio
stated in the proposal. Approval of this proposalymot result in the requested action being takethb Board, and therefore, its appre
would not necessarily effectuate the declassificatif the Board.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "AGINST" THE STOCKHOLDER PROPOSAL TO DECLASSIFY Tt
BOARD OF DIRECTORS.

IF YOU AGREE THAT THE CURRENT BOARD ELECTIKD PROCESS WILL PROVIDE CONTINUITY TO SUPPORT TI
COMPANY'S CONTINUATION OF ITS ABOVEPEER PERFORMANCE DURING CHALLENGING ECONOMIC CONDIDNS,
PLEASE VOTE "AGAINST" THIS PROPOSAL.

Voting and Tabulation of Votes

Each outstanding share of our common steitkbe entitied to one vote on each matter congdeat the meeting. With regard
Proposal 1, election of Directors, stockholders mate in favor of all nominees, withhold their vetas to all nominees, or withhold tf
votes as to specific nominees. The proxies exeaneddeturned on the enclosed form (or deliveredteiephone or over the Internet) cal
voted only for the named nominees. If any one efrtbminees is not a candidate at the Annual Megéingvent which management does
anticipate, the proxies (whether given on the esedoform, by telephone, or over the Internet) Wl voted for a substitute nominee. V
regard to Proposal 2, ratification of independexttitors, Proposal 3, approval of the Helmerich &g Inc. 2010 Long-erm Incentive Plal
Proposal 4, advisory vote on executive compensatod Proposal 6, stockholder proposal to elimirddssification of the terms of t
Company's Board of Directors to require that aliebiors stand for election annually, a stockhofday vote FOR or AGAINST the matter
abstain from voting on the matter. With regard tog®sal 5, advisory vote on the frequency of thésaly vote on executive compensatio
stockholder may vote to hold an advisory vote oacexive compensation every "1 year", "2 years'yéars" or abstain from voting on
matter.

If a stockholder of record does not speoifiythe enclosed and returned proxy card (or winingythe stockholder's proxy by telephs
or over the Internet) how to vote the stockholdginares, such shares will be voted FOR the nomiisted above as "Nominees for Direct
of the Second Class", FOR Proposals 2, 3, and Yled®" for Proposal 5, and AGAINST Proposal & Htockholder is a beneficial owne!
shares held in street name and the stockholder mumgsrovide the organization that holds the shariéls specific voting instructions, unc
applicable New York Stock Exchange rules, the omgion that holds the shares may generally voteootine matters, but cannot vote
non+outine matters. If the organization that holds shares does not receive voting instructions froe stockholder on how to vote
shares on a noroutine matter, the organization will not have awity to vote the stockholder's shares with respedhat matter. This
generally referred to as a "broker non-vote". ORtpposal 2 is a routine matter. Therefore, therg beabroker norvotes with respect
Proposals 1, 3, 4, 5 and 6.

The holders of a majority of our outstamdsiock entitled to vote at the Annual Meeting mustpresent in person or by proxy for
transaction of business. This is called a quorubsténtions and broker nomtes will be counted for purposes of determinimg presence
a quorum at the meeting. The election of Directails require the affirmative vote of a plurality dhe shares of common stock voting
person or by proxy at the Annual Meeting. Voteshivitld and broker nometes will not affect the outcome of the electidrDirectors. Witt
regard to Proposals 2, 3, 4 and 6, the affirmatvie of a majority of shares of common stock pregeiperson or by proxy at the Ann
Meeting and entitled to vote thereat is requiredafgproval. A share that is a broker non-vote isaomsidered a share entitled to
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vote on the particular matter. Therefore, even dgifobroker non-votes are counted in determining @wm, broker norvotes are excluds
from the denominator in determining whether affitivex votes represented a majority of those presedt entitled to vote at the Ann
Meeting. Abstentions will have the effect of a niga vote. Finally, with respect to Proposal 5, fhequency of the advisory vote
executive compensation receiving the greatest nurobeotes (every 1, 2 or 3 years) will be consaikethe frequency recommended
stockholders. Abstentions and broker non-votestivdtefore have no effect on such vote.

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

Stockholder Proposal

Our annual meeting for 2012 will be held dWesday, March 7, 2012. Any stockholder wishingubmit a proposal to the vote of
stockholders at the 2012 annual meeting must suthraitproposal or proposals in writing to us at beadquarters in Tulsa, Oklahol
Attention: Corporate Secretary, on or before Seper8, 2011, in order for the proposal or proposalbe considered for inclusion in
Proxy Statement and accompanying proxy. For angrgitoposal that a stockholder wishes to have densil at our 2012 annual meeting,
Corporate Secretary must receive written noticthefproposal during the period beginning Novembe&03 1, and ending December 3, 2(
Proposals which are not received in such time penidl be considered untimely and the persons sgrés proxies will have discretion
whether to vote on such matters at the meetingdtition, proposals must also comply with our IBys and the rules and regulations of
SEC.

Section 16(a) Beneficial Ownership Reporting Congice

For the fiscal year ended September 30028l reports required by Section 16(a) of theusiéies Exchange Act of 1934, as amen
were filed on a timely basis with the SEC, excepfalows: Hans Helmerich, President of the Compditgd one late report involving o
transaction, and M. Alan Orr, retired Executive &ieresident, Engineering and Development, filedlatesreport involving one transacti
In making this disclosure, we have relied solelpmuphe written representations of our Directors ardcutive officers, and copies of
reports they have filed with the SEC.

Executive Officers

The names, ages, and other informatiomdmrexecutive officers is incorporated by referetocciem 4 of Part | of our Annual Report
Form 10-K for fiscal 2010 filed with the SEC on Nowber 24, 2010.

Important Notice Regarding the Availability of PrgxMaterials For the Stockholder Meeting to be Hatth March 2, 2011

Stockholders may view this Proxy Statement, our fan of proxy, and our 2010 Annual Report to Stockholdrs over the Internet by
accessing our website at http://www.hpinc.comand clicking on "SEC Filings" under the "Investors" tab. Information on our website
does not constitute a part of this Proxy Statement.
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Other Matters

As of this date, management knows of narass which will come before the meeting other th@at set forth in the notice of s
meeting. If any other matter properly comes betbee meeting, the persons named as proxies will got& in accordance with their b
judgment.

By Order of the Board of Directo

or Aty

STEVEN R. MACKEY
Secretary

Dated: January 26, 20:
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Appendix "A"

HELMERICH & PAYNE, INC.
2010 LONG-TERM INCENTIVE PLAN

ARTICLE |
PURPOSE

SECTION 1.1 Purpose. This 2010 Longrerm Incentive Plan (the "Plan") is establishedH®timerich & Payne, Inc., a Delawi
corporation (the "Company") to create incentivescivtare designed to motivate Participants to prthfmaximum effort toward the succ
and growth of the Company and to enable the Compangttract and retain experienced individuals vityotheir position, ability ar
diligence are able to make important contributibmshe Company's success. Toward these objectikesPlan provides for the grant
Options, Restricted Stock Awards, and SARs to BlgEmployees and the grant of Nonqualified Stogiti@ns, Restricted Stock Awar
and SARs to Eligible Directors, subject to the dtods set forth in the Plan.

SECTION 1.2 Establishment. The Plan is effective as of December 7, 20h@ (Effective Date") and for a period of ten ye
thereafter. The Plan shall continue in effect aftech tenyear period until all matters relating to the paptnef Awards and administration
the Plan have been settled.

The Plan is subject to the approval byhbklers of a majority of the outstanding share€ommon Stock present, or represented
entitled to vote at a meeting called for such pagyavhich approval must occur within the periodiegdwelve months after the date the |
is adopted by the Board. No Awards under the Plap be granted prior to receipt of stockholder apgakto

SECTION 1.3 Shares Subject to the Plan.Subject to the limitations set forth in theRlAwards may be made under this Plan !
total of 6,000,000 shares of Common Stock. Any eha@ranted as Restricted Stock Awards or as SARssettled in shares of Comrr
Stock shall be counted against this limit as 24&reh for each share granted. Any shares grant&ptens shall be counted against this |
as one share for each share granted. Providecfutttat a maximum of 3,000,000 shares of the tatttlorized under this Section 1.3 ma
granted as Incentive Stock Options. The limitatiohthis Section 1.3 shall be subject to the adpastt provisions of Article VIII.

ARTICLE Il
DEFINITIONS

SECTION 2.1 "Affiliated Entity" means any corporation, partnership or limited ligbcompany or other form of legal entity in wh
a majority of the ownership interest in any suchitgris owned or controlled, directly or indirectlpy the Company or one or more of
Subsidiaries or Affiliated Entities or a combinatithereof. For purposes hereof, the Company, aidiabs or an Affiliated Entity shall k
deemed to have a majority ownership interest iargnprship or limited liability company if the Coamy, such Subsidiary or Affiliated Ent
shall be allocated a majority of partnership oritéd liability company gains or losses or shalldiecontrol a managing director or a gen
partner of such partnership or limited liabilitynapany.

SECTION 2.2 "Award" means, individually or collectively, any Option, $&&cted Stock Award, or SAR granted under the Rtaar
Eligible Employee by the Committee or any NonquedifStock Option, SAR or Restricted Stock Awardnged under the Plan to an Eligi
Director by the Committee.

SECTION 2.3 "Award Agreementieans any written instrument that establishesdh®g, conditions, restrictions, and/or limitati
applicable to an Award in addition to those estdigd by this Plan and by the Committee's exerdige administrative powers.
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SECTION 2.4 "Board" means the Board of Directors of the Company.
SECTION 2.5 "Change of Control Eventheans each of the following:

(i) The acquisition after the Effectiate of this Plan by any individual, entity or gpofwithin the meaning of Section 13(d)
or 14(d)(2) of the Securities Exchange Act of 19&lamended (the "Exchange Act")) (a "Person™)eofefficial ownership (within tt
meaning of Rule 138-promulgated under the Exchange Act) of 20% oraraireither (1) the then outstanding shares of con
stock of the Company (the "Outstanding Company Comi&tock") or (2) the combined voting power of then outstanding votir
securities of the Company entitled to vote gengrall the election of directors (the "Outstandingn@@any Voting Securities'
provided, however, that the following acquisitiosisall not constitute a Change of Control: (A) amygusition directly from th
Company, (B) any acquisition by the Company, (G) acquisition by any employee benefit plan (or tedatrust) sponsored
maintained by the Company or any corporation cdietioby the Company, (D) any acquisition previoualyproved by at least
majority of the members of the Incumbent Board gash term is hereinafter defined), (E) any acqoisiippproved by at leas
majority of the members of the Incumbent Board imitfive business days after the Company has noficich acquisition, or (F) a
acquisition by any corporation pursuant to a tratisa which complies with clauses (1), (2), and {B)subsection (iii) of thi
Section 2.5; or

(i) Individuals who, as of the Effectii@ate, constitute the Board (the "Incumbent Boao#gse for any reason to constitut
least a majority of the Board; provided, howevéattany individual becoming a director subsequenthe Effective Date who
election, appointment or nomination for electiontbg Company's stockholders, was approved by aofot¢ least a majority of tl
directors then comprising the Incumbent Board shaltonsidered as though such individual were abeermf the Incumbent Boau
but excluding, for purposes of this definition, asych individual whose initial assumption of officecurs as a result of an actug
threatened election contest with respect to thetiete or removal of directors or other actual aretitened solicitation of proxies
consents by or on behalf of a Person other thaBdiaed; or

(i) Approval by the stockholders of t@®mpany of, and there is consummated, a reorgamizathare exchange, or merge
"Business Combination"), in each case, unlesspviolig such Business Combination, (1) all or sulitifiy all of the individuals an
entities who were the beneficial owners, respebtive the Outstanding Company Common Stock andstaatling Company Votir
Securities immediately prior to such Business Caoratidn will beneficially own, directly or indiregtl more than 70% of, respective
the then outstanding shares of common stock andahmined voting power of the then outstandingngecurities entitled to vc
generally in the election of directors, as the casgy be, of the corporation resulting from such iBess Combination (includin
without limitation, a corporation which as a resoftsuch transaction will own the Company througte @r more subsidiaries)
substantially the same proportions as their owngrsimmediately prior to such Business Combinatiohthe Outstanding Compa
Common Stock and Outstanding Company Voting Seesrias the case may be, (2) no Person (excludipgemployee benefit pli
(or related trust) of the Company or such corporatiesulting from such Business Combination) wéhbficially own, directly ¢
indirectly, 20% or more of, respectively, the ttmrtstanding shares of common stock of the corpmratsulting from such Busine
Combination or the combined voting power of thentlbatstanding voting securities of such corporatgoept to the extent that st
ownership existed prior to the Business Combinateomd (3) at least a majority of the members of tbard of directors of ti
corporation resulting from such Business Combimati@re members of the Incumbent Board at the tiftbeoexecution of the initi
agreement, or of the action of the Board, providimgsuch Business Combination or were electedpiapgd or nominated by t
Board; or
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(iv) Approval by the stockholders of theripany of (1) a complete liquidation or dissolutminthe Company or, (2) the sale
other disposition of all or substantially all ofetlassets of the Company, other than to a corpaoratiith respect to which followir
such sale or other disposition, (A) more than 7G%respectively, the then outstanding shares ofmomstock of such corporati
and the combined voting power of the then outstagnebting securities of such corporation entitledidte generally in the election
directors is then beneficially owned, directly adirectly, by all or substantially all of the indiwals and entities who were
beneficial owners, respectively, of the Outstanddmgnpany Common Stock and Outstanding Company y@&#curities immediate
prior to such sale or other disposition in subs#dgtthe same proportion as their ownership, imiatdy prior to such sale or ott
disposition, of the Outstanding Company Common IStmed Outstanding Company Voting Securities, asctse may be, (B) le
than 20% of, respectively, the then outstandingeshaf common stock of such corporation and thebioed voting power of the th
outstanding voting securities of such corporatiotitled to vote generally in the election of direst will be beneficially owne
directly or indirectly, by any Person (excludingyaemployee benefit plan (or related trust) of thempany or such corporatio
except to the extent that such Person owned 20%hase of the Outstanding Company Common Stock oist@ntling Compar
Voting Securities prior to the sale or dispositiand (C) at least a majority of the members oftibard of directors of such corporat
were members of the Incumbent Board at the timb@Execution of the initial agreement, or of tkhéam of the Board, providing f
such sale or other disposition of assets of the @2my or were elected, appointed or nominated byBtieerd.

SECTION 2.6 "Code"means the Internal Revenue Code of 1986, as ameReéerences in the Plan to any section of the Gha¢
be deemed to include any amendments or successosipns to such section and any regulations uadeh section.

SECTION 2.7 "Committee'means the Human Resources Committee of the Board.

SECTION 2.8 "Common Stockineans the common stock, par value $.10 per shitkee ompany, and after substitution, such ¢
stock as shall be substituted therefore as provitéditicle VIII.

SECTION 2.9 "Date of Grant"means the date on which the grant of an Awardtisaaized by the Committee or such later date as
be specified by the Committee in such authorization

SECTION 2.10 "Disability" means the Participant is unable to continue empémrhy reason of any medically determinable phy
or mental impairment which can be expected to tésuleath or can be expected to last for a contiswyperiod of not less than 12 months.
purposes of this Plan, the determination of Disgtsihall be made in the sole and absolute dismmedf the Committee.

SECTION 2.11 "Eligible Employee"means any employee of the Company, a Subsidiargnoiffiliated Entity as approved by 1
Committee.

SECTION 2.12 "Eligible Director" means any member of the Board who is not an emplaje¢he Company, a Subsidiary or
Affiliated Entity.

SECTION 2.13 "Exchange Actmeans the Securities Exchange Act of 1934, as aedend

SECTION 2.14 "Fair Market Value"means (i) during such time as the Common Stodistisd upon the New York Stock Exchang
other exchanges or the Nasdag/National Market Bystee closing price of the Common Stock as repolg such stock exchange
exchanges or the Nasdag/National Market Systenherday for which such value is to be determinedjfaro sale of the Common Stc
shall have been made on any such stock exchanipe dtasdag/National Market System that day, omthé preceding day on which th
was a sale of such Common Stock, or (ii) during sigh time as the Common Stock is not listed uporstablished stock exchange or
Nasdag/National Market System, the mean betweederddnad" and "ask" prices of the Common Stockhe bve-the-counter market on
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the day for which such value is to be determinsedgeported by the National Association of Secwsibealers, Inc.
SECTION 2.15 "Incentive Stock Optiontheans an Option within the meaning of Section 42he Code.

SECTION 2.16 "Net-Exercise'means a procedure by which the Company will redheenumber of shares of Common Stock is
upon exercise by the largest whole number of shardsa Fair Market Value on the date of exercisattdoes not exceed the aggre
exercise priceprovided, howeverthat the Participant shall pay to the Company awaining balance of the aggregate exercise prit
satisfied by such reduction in the number of wisblares to be issued.

SECTION 2.17 "Nonqualified Stock Optiortheans an Option which is not an Incentive StockdDpt

SECTION 2.18 "Option" means an Award granted under Article V of the Pdad includes both Nonqualified Stock Options
Incentive Stock Options to purchase shares of Com&tock.

SECTION 2.19 "Participant" means an Eligible Employee or Eligible Directomtbom an Award has been granted by the Comn
under the Plan.

SECTION 2.20 "Performance Criteria"means one or more criteria that the Committee sbelibct for purposes of establist
performance goals applicable to an Award. The Perdnce Criteria that will be used to establish granance goals may be based on any
of, or combination of, the following: (i) averagaydates; (ii) cash flow; (iii) debt to cash flowy) debt to EBITDA; (v) debt to equity rati
(vi) dividend growth; (vii) dividend maintenancejii() earnings (net income, earnings before interéaxes, depreciation and amortizat
earnings per share); (ix) EBITDA; (x) EBITDA to arest; (xi) general and administrative expensdg;r&t income; (xiii) operating incom
(xiv) pretax income; (xv) profit returns/margins; (xvi) rélee stock price performance; (xvii) return on dssexviii) return on equity
(xix) return on invested capital; (xx) revenuesxifxig margin; (xxii) rig revenue; (xxiii) safetyfxxiv) stock price appreciation; (xxv) to
stockholder return; (xxvi) utilization; and (xxvidther measures of performance selected by the QimemPartial achievement of -
specified criteria may result in the payment ortimgscorresponding to the degree of achievemespasified in the Award Agreement.

SECTION 2.21 "Plan" means Helmerich & Payne, Inc. 2010 Long-Term Ingerlan.
SECTION 2.22 "Restriction Period'shall have the meaning set forth in Section 6.2(a).

SECTION 2.23 "Restricted Stock Awardheans an Award granted to an Eligible Employeeligitife Director under Article VI of th
Plan.

SECTION 2.24 "Retirement"means the termination of an Eligible Employee's leympent and the Eligible Employee both (i)
attained age 55 and (ii) has 15 or more continyeass of service as a full-time employee of the @any, a Subsidiary or Affiliated Entity.

SECTION 2.25 "SAR"means a stock appreciation right granted to anlidigemployee or Eligible Director under Article Mbf the
Plan.

SECTION 2.26 "Subsidiary"shall have the same meaning set forth in Sectidnodzhe Code.
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ARTICLE Il
ADMINISTRATION

SECTION 3.1 Administration of the Plan by the CommitteeThe Committee shall administer the Plan. Untikgrwise provided
the bylaws of the Company or resolutions adopted fronetimtime by the Board establishing the Committee,Board may from time
time remove members from, or add members to, thargitee. Vacancies on the Committee, however cawsgell be filled by the Boar
The Committee shall hold meetings at such timespgacks as it may determine. A majority of the meralof the Committee shall constit
a quorum, and the acts of a majority of the membpegsent at any meeting at which a quorum is pteseacts reduced to or approvel
writing by a majority of the members of the Comemtishall be the valid acts of the Committee.

Subject to the provisions of the Plan,@menmittee shall have exclusive power to:
(a) Select Eligible Employees and Eligiblirectors to participate in the Plan.
(b) Determine the time or times when Adgwill be made to Eligible Employees or Eligibledztors.

(c) Determine the form of an Award, whaatlan Incentive Stock Option, Nonqualified Stockti®p, Restricted Stock Award, or SA
the number of shares of Common Stock subject td\thard, the amount and all the terms, conditionsl(iding performance requiremen
restrictions and/or limitations, if any, of an Awlarincluding the time and conditions of exercisevesting, and the terms of any Aw
Agreement.

(d) Determine whether Awards will be gehsingly or in combination.

(e) Accelerate the vesting, exercise aynpent of an Award and authorize and determinecthieria for continued vesting of Awai
following termination of employment.

() Take any and all other action it shmenecessary or advisable for the proper operati@aministration of the Plan.

SECTION 3.2 Committee to Make Rules and Interpret PlariThe Committee in its sole discretion shall hthe authority, subject
the provisions of the Plan, to establish, adoptgeuise such rules and regulations and to maksuah determinations relating to the Plan,
may deem necessary or advisable for the admintraf the Plan. The Committee's interpretatiothef Plan or any Awards and all decisi
and determinations by the Committee with respetitédPlan shall be final, binding, and conclusineatl parties.

ARTICLE IV
GRANT OF AWARDS

SECTION 4.1 Grant of Awards. Awards granted under this Plan shall be suligetite following conditions:

(a) Subject to Article VIII, the aggregatumber of shares of Common Stock made subjabitgrant of Options and/or SARs to
Eligible Employee in any calendar year may not exc@00,000.

(b) Subject to Article VIII, the aggregatumber of shares of Common Stock made subjetietgrant of Restricted Stock Award:s
any Eligible Employee in any calendar year mayexaieed 450,000.

(c) Any shares of Common Stock relatediteards which terminate by expiration, forfeiture @ancellation without the issuance
shares of Common Stock, shall be available agairgfant under the Plan and shall not be countedhsigthe shares authorized ur
Section 1.3. Shares of Common Stock which are texdda payment of an Option, withheld as a rest#t NetExercise, tendered or withhe
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in payment of taxes or repurchased using Optioog®ds, shall not be added back to the shares mgtiamder Section 1.3.

(d) Common Stock delivered by the Compangayment of an Award under the Plan may be ai#bd and unissued Common St
or Common Stock held in the treasury of the Company

(e) The Committee shall, in its sole dision, determine the manner in which fractionalrsls arising under this Plan shall be treated.

() Separate certificates or a baokry registration representing Common Stock dbaltlelivered to a Participant after the exercit
any Option or vesting of Restricted Stock and paynoé the applicable exercise price and tax witdhrag.

(g) Except in connection with a corporansaction involving the Company (including, weith limitation, any stock dividend, stc
split, extraordinary cash dividend, recapitalizatiseorganization, merger, consolidation, split-spjn-off, combination or exchange
shares), the terms of outstanding Awards may ndhowt stockholder approval, be amended to redheeeixercise price of outstand
Options or SARs or cancel outstanding Options oRS/ exchange for cash or other Awards, OptionSARs with an exercise price tha
less than the exercise price of the original OionSARS.

(h) Subject to Article VI, the aggregatumber of shares of Common Stock made subjetietgrant of Nonqualified Stock Optic
and/or SARs to any individual Eligible Directorany calendar year may not exceed 300,000.

(i) Subject to Article VIII, in no eveshall more than 150,000 shares of Restricted Sdogkrds be awarded to any individual Eligi
Director in any calendar year.

() The maximum term of any Award sHadl ten years.

ARTICLE V
STOCK OPTIONS

SECTION 5.1 Grant of Options. The Committee may, subject to the provisionthefPlan and such other terms and conditions
may determine, grant Options to Eligible EmployeBsese Options may be Incentive Stock Options ondualified Stock Options, or
combination of both. The Committee may, subjedh®provisions of the Plan and such other termscanditions as it may determine, gt
Nonqualified Stock Options to Eligible Directorsadh grant of an Option shall be evidenced by an rAwsgreement executed by -
Company and the Participant, and shall contain daoins and conditions and be in such form as thear@Gittee may from time to tin
approve, subject to the requirements of Section 5.2

SECTION 5.2 Conditions of Options. Each Option so granted shall be subject tdahewing conditions:

(@) Exercise Price. Each Option shall state the exercise price wisitall be set by the Committee at the Date of Ganovided
however, no Option shall be granted at an exeprise which is less than the Fair Market Valuehef Common Stock on the Date of Grant.

(b) Form of Payment. The exercise price of an Option may be paith(dash or by check, bank draft, wire transfemaney orde
payable to the order of the Company; (ii) by temdpshares of Common Stock having a Fair Markeu¥ain the date of payment eque
the amount of the exercise price; (iii) subjecafiplicable law, pursuant to procedures previouplyreved by the Company, in cash thro
the sale of shares acquired on exercise of theo@phirough a brokedealer to whom the Participant has submitted avatable notice
exercise and irrevocable instructions to delivemmptly to the Company the amount of sale or loatg@eds sufficient to pay for such she
together with, if requested by the Company, the datory amount of federal, state, local and foreigghholding taxes
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payable by the Participant by reason of such eserdiiv) by delivery of a properly executed notielecting a NeExercise; or (v)
combination of the foregoing.

(c) Exercise of Options. Options granted under the Plan shall be exatas in whole or in such installments and at siroles, an
shall expire at such time, as shall be providedheyCommittee in the Award Agreement. ExerciserofOgtion shall be by written notice
the Secretary of the Company at least four busidags in advance of such exercise stating theietetd exercise in the form and man
determined by the Committee. Every share of Com8togk acquired through the exercise of an Optiail &ie deemed to be fully paid at
time of exercise and payment of the exercise miwkapplicable withholding taxes.

(d) Other Terms and Conditions. Among other conditions that may be imposedhgy@ommittee, if deemed appropriate, are t
relating to (i) the period or periods and the ctinds of exercisability of any Option; (ii) the niinum periods during which Participants
be employed by the Company, its Subsidiaries, oAffiiated Entity, or must hold Options before thenay be exercised; (iii) the minimt
periods during which shares acquired upon exeroigst be held before sale or transfer shall be ptdhi(iv) conditions under which st
Options or shares may be subject to forfeiture;tife) frequency of exercise or the minimum or maximaumber of shares that may
acquired at any one time; (vi) the achievement iy €Company of specified Performance Criteria; avig) grotection of confidenti
information and nonsolicitation.

(e) Special Restrictions Relating to Incentive Bt@ptions. Options issued in the form of Incentive StochtiGns shall only k
granted to Eligible Employees of the Company oubs8liary.

() Application of Funds. The proceeds received by the Company from dée &f Common Stock pursuant to Options will bed
for general corporate purposes.

(g) Stockholder Rights. No Participant shall have a right as a stoat&oivith respect to any share of Common Stock stilbgear
Option prior to purchase of such shares of Comnionk3y exercise of the Option.

ARTICLE VI
RESTRICTED STOCK AWARDS

SECTION 6.1 Grant of Restricted Stock Awards.The Committee may, subject to the provisionthefPlan and such other terms
conditions as it may determine, grant a Restri@tmtk Award to any Eligible Employee or EligiblerBétor. Restricted Stock Awards sl
be awarded in such number and at such times dthienterm of the Plan as the Committee shall detegnttach Restricted Stock Award r
be evidenced in such manner as the Committee depprepriate, including, without limitation, a boekiry registration or issuance ¢
stock certificate or certificates, and by an AwAgieement setting forth the terms of such Restli@tck Award.

SECTION 6.2 Conditions of Restricted Stock AwardsThe grant of a Restricted Stock Award shalsbiject to the following:

(&) Restriction Period. The Committee shall determine the employmestyise and/or performance requirements which siably
to the shares of Common Stock covered by each iRestrStock Award. Restricted Stock Awards may bbject to any time vestil
conditions determined by the Committee and/or tttéewement by the Company of specified Performa&@riteria. The employment, serv
and/or performance requirements are collectivefgrred to as a "Restriction Period." At the endtlod Restriction Period, assuming
fulfillment of any other specified vesting condit® the restrictions imposed by the Committee slaglée with respect to the share:
Common Stock covered by the Restricted Stock Awangortion thereof.
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(b) Restrictions. The holder of a Restricted Stock Award may sail, transfer, pledge, exchange, hypothecatetr@mraise dispos
of the shares of Common Stock represented by thlstriBted Stock Award during the applicable RestittPeriod. The Committee sf
impose such other restrictions and conditions gnsdmares of Common Stock covered by a RestrictedkSAward as it may deem advise
including, without limitation, restrictions undepglicable Federal or state securities laws, and heggnd the certificates represen
Restricted Stock to give appropriate notice of ststrictions.

(c) Rights as Stockholders. During any Restriction Period, the Committeeyyria its discretion, grant to the holder of a Riestc
Stock Award all or any of the rights of a stockhaldvith respect to the shares, including, but nowhy of limitation, the right to vote su
shares and to receive dividends. If any dividendstioer distributions are paid in shares of Comr8tock, all such shares shall be subje
the same restrictions on transferability as theeshaf Restricted Stock with respect to which theye paid.

ARTICLE VII
STOCK APPRECIATION RIGHTS

SECTION 7.1 Grant of SARs. The Committee may, subject to the provisionthefPlan and subject to other terms and conditic
the Committee may determine, grant a SAR to angililé Employee or Eligible Director. Each grantaofSAR shall be evidenced by
Award Agreement executed by the Company and thécRant and shall contain such terms and conditiand be in such form as
Committee may from time to time approve, subjedhrequirements of the Plan. The exercise pifiteeoSAR shall not be less than the
Market Value of a share of Common Stock on the D&terant of the SAR.

SECTION 7.2 Exercise and Payment. SARs granted under the Plan shall be exer@gabihole or in installments and at such ti
as shall be provided by the Committee in the Awagdeement. Exercise of a SAR shall be by writtetiagoto the Secretary of the Comp.
at least four business days in advance of sucttiseefThe amount payable by the Company with reégpezach SAR shall be equal in ve
to the excess, if any, of the Fair Market Valuaahare of Common Stock on the exercise date beezxercise price of the SAR. In no e\
will the amount payable be greater than the FairketaValue of the Common Stock on the exercise datr the Fair Market Value of t
Common Stock on the Date of Grant. Payment of ansoatiributable to a SAR shall be made in share€a@mhmon Stock or cash
established by the Committee in the Award Agreement

ARTICLE VI
STOCK ADJUSTMENTS

In the event that the shares of CommoniStas constituted on the Effective Date of the PHrall be changed into or exchanged 1
different number or kind of shares of stock or otkecurities of the Company or of another corporafjwhether by reason of mer¢
consolidation, recapitalization, reclassificatietpck split, spimff, combination of shares or otherwise), or if thember of such shares
Common Stock shall be increased through the paymwieatstock dividend, or a dividend on the shafre€ammon Stock, or if rights
warrants to purchase securities of the Company bhabksued to holders of all outstanding Commati§tthen there shall be substitutec
or added to each share available under and subjéioe Plan, and each share theretofore apprognatder the Plan, the number and kin
shares of stock or other securities into which eadistanding share of Common Stock shall be sogdthor for which each such share ¢
be exchanged or to which each such share shalitiiked, as the case may be, on a fair and equivdlasis in accordance with the applici
provisions of Section 424 of the Code; providedwéweer, with respect to Options, in no such event sich adjustment result in
modification of any Option as defined in Sectio®@#® of the Code. In the event there shall be ahgrochange in the number or kind of
outstanding shares of Common Stock, or any stoaitlmr securities into which the Common Stock shalle been changed or for whic
shall have been exchanged, then if
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the Committee shall, in its sole discretion, defaarthat such change equitably requires an adjustinethe shares available under
subject to the Plan, or in any Award, theretofai@nged, such adjustments shall be made in accoedaitic such determination, except tha
adjustment of the number of shares of Common Stwellable under the Plan or to which any Awardtesddhat would otherwise be requi
shall be made unless and until such adjustmenerelif itself or with other adjustments not previgusade would require an increase
decrease of at least 1% in the number of shar€owfmon Stock available under the Plan or to whithAaward relates immediately prior
the making of such adjustment (the "Minimum Adjustity). Any adjustment representing a change of leas such minimum amount st
be carried forward and made as soon as such adjostogether with other adjustments required by #iticle VIII and not previously mai
would result in a Minimum Adjustment. No fractiorsdlares of Common Stock or units of other secsritell be issued pursuant to any ¢
adjustment, and any fractions resulting from anghsadjustment shall be eliminated in each casebgding downward to the nearest wt
share.

ARTICLE IX
GENERAL

SECTION 9.1 Amendment or Termination of Plan.The Board may suspend or terminate the Plamyatime. In addition, the Boe
may, from time to time, amend the Plan in any manbat may not without stockholder approval adopy amendment which wot
(i) increase the aggregate number of shares of Gom8&tock available under the Plan (except by ommeraif Article VIII), (ii) materially
modify the requirements as to eligibility for paitiation in the Plan, or (iii) materially increae benefits to Participants provided by
Plan.

SECTION 9.2 Termination of Employment; Termination of Seevi If an Eligible Employee's employment with ther@pany,
Subsidiary or an Affiliated Entity terminates ageault of death, Disability, or Retirement, thegilie Employee (or personal representatiy
the case of death) shall be entitled to exerciserany part of any (i) vested Incentive Stock iOptfor a period of up to three months fr
such date of termination (one year in the caseeatttd or Disability (as defined above) in lieu oé tthreemonth period), or (ii) veste
Nonqualified Stock Option or SAR during the remagiterm. If an Eligible Employee's employment terates for any other reason,
Eligible Employee shall, except where an awardulgjexct to a clawback or recoupment provision of applicable law orAavard Agreemen
be entitled to exercise all or any part of any @d<Dption or SAR for a period of up to three moritben such date of termination. In no ev
shall any Option or SAR be exercisable past tha established in the Award Agreement. Any vestetddpmr SAR which is not exercis
before the earlier of the dates provided abovesoteirm, shall expire. The Committee may, in itk gtiscretion, accelerate or continue
vesting of unvested Awards in the event of termdamabf employment of any Participant. Unless othisenaccelerated or where an Aw
Agreement or the Committee provides for continuedting after termination of employment, all unvdstevards shall be forfeited up
termination of employment.

In the event an Eligiblbirector terminates service as a director of then@any, the unvested portion of any Award shall dréeftec
unless otherwise accelerated or vesting is condinugsuant to the terms of the Eligible Directéxisard Agreement or by the Committ
The Eligible Director shall be entitled to exerce®y Nonqualified Stock Options or SARs which atieeowise exercisable on his date
termination of service during the remaining ternthaf Award.

SECTION 9.3 Limited Transferability — Options. The Committee may, in its discretion, authoriaé or a portion of th
Nonqualified Stock Options granted under this Plarbe on terms which permit transfer by the Paént to (i) the e-spouse of tr
Participant pursuant to the terms of a domestatimis order, (ii) the spouse, children or granidicen of the Participant ("Immediate Fan
Members"), (iii) a trust or trusts for the ben@fitsuch Immediate Family Members, or (iv) a parsh@y
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or limited liability company in which such ImmediaFamily Members are the only partners or memHbersaddition there may be
consideration for any such transfer. The Award A&grent pursuant to which such Nonqualified Stockidgt are granted must expre:
provide for transferability in a manner consistefith this paragraph. Subsequent transfers of tegiredi Nonqualified Stock Options shall
prohibited except as set forth below in this Sec8a. Following transfer, any such Nonqualifiedc&t Options shall continue to be subjec
the same terms and conditions as were applicahbteetffately prior to transfer, provided that for ppsps of Section 9.2 hereof the t
"Participant” shall be deemed to refer to the tieme®. The events of termination of employment e€t®®n 9.2 hereof shall continue to
applied with respect to the original Participani|dwing which the Nonqualified Stock Options shiadl exercisable by the transferee onl
the extent, and for the periods specified in Secli® hereof. No transfer pursuant to this Sedi@nshall be effective to bind the Comp
unless the Company shall have been furnished wiittew notice of such transfer together with suttheo documents regarding the transfe
the Committee shall request. With the exceptiora dfansfer in compliance with the foregoing pramis of this Section 9.3, all types
Awards authorized under this Plan shall be traasieronly by will or the laws of descent and disition; however, no such transfer shal
effective to bind the Company unless the Commitiae been furnished with written notice of suchdfanand an authenticated copy of
will and/or such other evidence as the Committeg aeem necessary to establish the validity of thasfer and the acceptance by
transferee of the terms and conditions of such Awar

SECTION 9.4 Withholding Taxes. Unless otherwise paid by the Participant, tlmen@any, its Subsidiaries or any of its Affilia
Entities shall be entitled to deduct from any pagtender the Plan, regardless of the form of sumynment, the amount of all applica
income and employment taxes required by law to itleheld with respect to such payment or may regthieeParticipant to pay to it such
prior to and as a condition of the making of suayment. In accordance with any applicable admitiste guidelines it establishes,
Committee may allow a Participant to pay the amaifniaxes required by law to be withheld from anakd by (i) directing the Company
withhold from any payment of the Award a numbesbéres of Common Stock having a Fair Market Valu¢he date of payment equa
the amount of the required withholding taxes oy délivering to the Company previously owned shase€ommon Stock having a F
Market Value on the date of payment equal to thewarhof the required withholding taxes. In the @vbat the number of shares of Comr
Stock withheld or delivered does not equal the iregutax withholding amount then the Company wétain the largest whole numbet
shares that does not exceed the aggregate taxoldthh amount and the Participant shall pay toGeenpany in cash or by check, bank d
wire transfer or by money order any remaining bedaof the aggregate tax withholding amount nosfiat by the number of shares witht
from or delivered by the Participant. However, @ayment made by the Participant pursuant to edhéne foregoing clauses (i) or (ii) st
not be permitted if it would result in an adverseaunting charge with respect to such shares wspdyt such taxes unless otherwise appr
by the Committee.

SECTION 9.5 Change of Control. Notwithstanding any other provision in thisiPta the contrary, Awards granted under the PI
any Eligible Employee or Eligible Director shall bamediately vested, fully earned and exercisalglenuthe occurrence of a Change
Control Event.

SECTION 9.6 Amendments to Awards. Subject to the limitations of the Plan, the Qoittee may at any time unilaterally amend
terms of any Award Agreement, whether or not pridgesxercisable or vested, to the extent it deepyr@priate. However, amendme
which are adverse to the Participant shall reghieeParticipant's consent.

SECTION 9.7 Regulatory Approval and Listings. The Company shall use its best efforts to Wilth the Securities and Exchar
Commission as soon as practicable following apdrofghe Plan by the stockholders of the Companyrasided in Section 1.2, and ke
continuously effectively, a Registration Statemamtorm S-8 with respect to shares of Common S$ablect to Awards hereunder.
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Notwithstanding anything contained in this Plartte contrary, the Company shall have no obligatioissue shares of Common Stock ul
this Plan prior to:

(a) the obtaining of any approval from,satisfaction of any waiting period or other cdimi imposed by, any governmental age
which the Committee shall, in its sole discretidatermine to be necessary or advisable;

(b) the admission of such shares tanlgstin the stock exchange on which the Common Stagkbe listed; and

(c) the completion of any registrationather qualification of such shares under any siatéederal law or ruling of any governme
body which the Committee shall, in its sole disiometdetermine to be necessary or advisable.

SECTION 9.8 Right to Continued Employment.Participation in the Plan shall not give anigible Employee any right to remain
the employ of the Company, any Subsidiary, or afffflidted Entity. The Company or, in the case ofaoyment with a Subsidiary or
Affiliated Entity, the Subsidiary or Affiliated Eity reserves the right to terminate any Eligible fitoyee at any time. Further, the adoptio
this Plan shall not be deemed to give any Eligife@ployee or any other individual any right to biested as a Participant or to be grante
Award.

SECTION 9.9 Reliance on Reports. Each member of the Committee and each membtiedBoard shall be fully justified in relyi
or acting in good faith upon any report made byittteependent public accountants of the Companyitan8ubsidiaries and upon any of
information furnished in connection with the Plandmy person or persons other than himself or Heteeno event shall any person who it
shall have been a member of the Committee or oBtad be liable for any determination made or o#wotion taken or any omission to ac
reliance upon any such report or information ordoy action taken, including the furnishing of inf@tion, or failure to act, if in good faith.

SECTION 9.10 Construction. Masculine pronouns and other words of masculigeder shall refer to both men and women.
tittes and headings of the sections in the Plarfar¢he convenience of reference only, and inghent of any conflict, the text of the Pl
rather than such titles or headings, shall control.

SECTION 9.11 Governing Law. The Plan shall be governed by and construeat@ordance with the laws of the State of Oklar
except as superseded by applicable Federal law.

SECTION 9.12 Other Laws. The Committee may refuse to issue or trangfigr shares of Common Stock or other consider
under an Award if, acting in its sole discretiondétermines that the issuance or transfer of shetres or such other consideration n
violate any applicable law or regulation or entttie Company to recover the same under Sectior) b8the Exchange Act, and any payn
tendered to the Company by a Participant, otheddrobr beneficiary in connection with the exercifesuch Award shall be promp
refunded to the relevant Participant, holder orefierary. The Committee may similarly recover frarParticipant any Common Stock
other consideration paid in connection with an Adviar the extent required by any cldoaek or recoupment provision of applicable law i
Award Agreement.

SECTION 9.13 No Trust or Fund Created. Neither the Plan nor an Award shall create eicbnstrued to create a trust or sep
fund of any kind or a fiduciary relationship betwetthe Company and a Participant or any other per§onthe extent that a Particip
acquires the right to receive payments from the @amy pursuant to an Award, such right shall be reatgr than the right of any gent
unsecured creditor of the Company.

SECTION 9.14 Section 409A Considerations. In the event the Committee grants to a Paditipan Award that is subject
Section 409A of the Code, the Award Agreement stwitain such terms as are necessary to satisfyottiementary requirements imposet
Section 409A of the Code and the regulations prgateld thereunder at the time the Award is granted.
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