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UNITED STATES
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Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
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OR
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Indicate by check mark whether the registrant éf filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefildsuch reports), and (2) has been subject
to such filing requirements for the past 90 days.

YesX NoO

Indicate by check mark whether the registrantler@e accelerated filer, an accelerated filer, m-accelerated filer, or a small reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “small reportingpmpany” in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer X] Accelerated filer O

Non-accelerated filer O Smaller reporting company O
(Do not check if a smaller reporting compa
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ITEM 1. FINANCIAL STATEMENTS

ASSETS
Current asset:
Cash and cash equivalel

Accounts receivable, less reserve of $1,336 at Dbee 31, 2008 and $1,331 at September 30,

Inventories

Deferred income ta

Prepaid expenses and otl
Total current assets

Investment:
Property, plant and equipment, |
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY

PART I. FINANCIAL INFORMATION
HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS
(Unaudited)
(in thousands, except share and per share amounts)

Current liabilities:
Accounts payabl
Accrued liabilities
Notes payabl
Long-term debt due within one ye
Total current liabilities

Noncurrent liabilities
Long-term notes payab
Deferred income taxe
Other

Total noncurrent liabilitie:

Shareholder equity:

Common stock, $.10 par value, 160,000,000 sharthe@zed, 107,057,904 shares iss|
Preferred stock, no par value, 1,000,000 sharéenéd, no shares issu

Additional paic-in capital
Retained earning

Accumulated other comprehensive inca

Treasury stock, at cost
Total shareholde’ equity

Total liabilities and sharehold¢ equity

The accompanying notes are an integral part obteegements.

December 31
2008

September 30
2008

$ 138,02« $ 121,51
460,56( 462,83

41,99: 33,00¢

15,60¢ 21,03¢

60,15 51,26¢

716,34; 690,64
173,54¢ 199,26t
2,885,45. 2,682,25:
12,66 15,88

$ 378801 $  3,588,04
$ 184,87. $ 153,85
150,20 128,37

— 1,73¢

25,00( 25,00(

360,07- 308,95
490,00( 475,00(
492,88t 479,96

58,60 58,65’
1,041,49: 1,013,61.
10,70¢ 10,70¢

170,19 169,49’
2,222,551 2,082,51i
16,95¢ 38,407

(33,929 (35,65
2,386,44. 2,265 47.

$ 378801 $  3,588,04
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF INCOME

(in thousands, except per share data)

Operating revenue
Drilling — U.S. Land
Drilling — Offshore
Drilling — International Lanc
Other

Operating costs and oth¢
Operating costs, excluding depreciat
Depreciatior
General and administratiy
Research and developme
Gain from involuntary conversion of lo-lived asset:
Income from asset sal

Operating income

Other income (expense
Interest and dividend incon
Interest expens
Gain on sale of investment securit
Other

Income before income taxes and equity in incomaffifate

Income tax provisiol
Equity in income of affiliate net of income taxes

NET INCOME

Earnings per common sha
Basic
Diluted

Weighted average shares outstand
Basic
Diluted

Dividends declared per common sh

The accompanying notes are an integral part obtettements.

(Unaudited)

Three Months Ended
December 31,

2008 2007
47520 $ 347,64
50,48 27,28:
95,17¢ 78,60:
2,88t 3,13¢
623,75 456,66
330,92¢ 235,79
54,77 43,98¢
15,14¢ 13,90:
1,677
(277 (4,810)
(914) (842)
401,33 288,03(
222,42( 168,63
1,78¢ 1,11¢
(3,700 (4,83))
— 13C
12¢ (616)
(1,786) (4,207)
220,63 164,43
81,24 60,14¢
5,88¢ 3,54¢
145270 $ 107,83(
1.3t $ 1.04
1.3¢ $ 1.02
105,24 103,50
106,43: 105,61
0.05( $ 0.04¢
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(Unaudited)
(in thousands)

Three Months Ended
December 31,

2008 2007

OPERATING ACTIVITIES:
Net income $
Adjustments to reconcile net income to net cashigeal by operating activitie:
Depreciatior
Provision for bad det
Equity in income of affiliate before income tay
Stocl-based compensatic
Gain from involuntary conversion of lo-lived asset:
Income from asset sal
Other
Deferred income tax expen
Change in assets and liabilit-
Accounts receivabl
Inventories
Prepaid expenses and otl
Accounts payabl
Accrued liabilities
Deferred income taxe
Other noncurrent liabilities

145,27t $ 107,83(

Net cash provided by operating activit

INVESTING ACTIVITIES:
Capital expenditure
Insurance proceeds from involuntary convers:
Proceeds from asset sa
Other

Net cash used in investing activiti

FINANCING ACTIVITIES:
Decrease in notes payal
Proceeds from line of crec
Payments on line of crec
Increase in bank overdré
Dividends paic
Proceeds from exercise of stock opti
Excess tax benefit from stock-based compensation

Net cash provided by financing activiti

Net increase in cash and cash equival
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period $

54,77 43,98
8 681
(9,500) (5,719)
2,20( 2,05¢
(277) (4,810)
(914) (842)

1 (1)
28,14 22,94
2,25¢ (30,28))
(8,896) (102)
(5,675) (7,129)
20,61 (42,537
21,83 21,19:
3,88¢ 2,13¢
85¢€ 1,47¢
254,57 110,89
(250,38) (149,844
277 8,50(
1,411 1,38¢
(16) —
(248,709 (139,95}
(1,739 —
920,00 830,00
(905,00() (790,000()
2,33( —
(5,279) (4,66¢)
30C 1,36¢

17 662
10,64 37,35¢
16,51 8,29:
121,51 89,21
138,02 $ 97,50;

The accompanying notes are an integral part obtettements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERSTRIJITY
THREE MONTHS ENDED DECEMBER 31, 2008

Balance, September 30, 20

Comprehensive Incom
Net income
Other comprehensive incon
Unrealized losses on available-for-sale
securities (net of $13,147 income ti

Total comprehensive income

Capital adjustment of equity invest

Cash dividends ($0.05 per sha

Exercise of stock optior

Tax benefit of stock-based awards, including
excess tax benefits of $.

Treasury stock issued for vested restricted s

Stoclk-based compensatic

Balance, December 31, 20

(in thousands, except per share amounts)

Accumulated

Additional Other Total

Common Stock Paid-In Retained = Comprehensive Treasury Stock Shareholders’
Shares Amount Capital Earnings Income Shares Amount Equity

107,05¢ $10,70¢ $169,49° $2,082,51i $ 38,40 1,83t $(35,654) $ 2,265,47.

145,27 145,27

(21,457 (21,457

123,82

174 174

(5,27¢) (5,27¢)

(150) (23) 45C 30C

(249 (249

(1,275 (66) 1,27¢ —

2,20( 2,20(

107,05¢ $10,70¢ $170,19° $2,222,51! $ 16,95¢ 1,74¢ $(33,929 $ 2,386,44!

The accompanying notes are an integral part obteegements.
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1.

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

Basis of Presentation

The accompanying unaudited consolidated condemsanddial statements have been prepared in accagdaitic accounting principles
generally accepted in the United States and afpéaales and regulations of the Securities anchBrge Commission (the
“Commission”) pertaining to interim financial infoation. Accordingly, these interim financial staents do not include all information
or footnote disclosures required by accountinggipiles generally accepted in the United Statesdonplete financial statements and,
therefore should be read in conjunction with thesmdidated financial statements and notes theretioe Company’s 2008 Annual Report
on Form 10-K and other current filings with the Quission. In the opinion of management, all adjestta, consisting of those of a
normal recurring nature, necessary to presenyftid results of the periods presented have bedudead. The results of operations for the
interim periods presented may not necessarily thedtive of the results to be expected for the yehr.

Certain amounts in the accompanying consolidateghfiial statements for prior periods have beermssdled to conform to current year
presentation. Specifically, the Real Estate segsigown separately at December 31, 2007, has bekrded with all other non-reportable
business segments.

Earnings per Share

Basic earnings per share is based on the weighi@dge number of common shares outstanding dunmgeériod. Diluted earnings per
share includes the dilutive effect of stock optiansl restricted stock.

A reconciliation of the weighted-average commorres@utstanding on a basic and diluted basisfigllasvs (in thousands):

Three Months Ended
December 31,

2008 2007
Basic weighted average sha 105,24¢ 103,50¢
Effect of dilutive shares

Stock options and restricted stc 1,182 2,10¢
Diluted weighted average shares 106,43: 105,61!

For the three months ended December 31, 2008, raptiopurchase 1,869,424 shares of common stoak evgstanding but were not
included in the computation of diluted earnings §fgare. Inclusion of these shares would be antidgdu

For the three months ended December 31, 2007 maptiopurchase 741,938 shares of common stockawséanding but were not
included in the computation of diluted earnings §tgare. Inclusion of these shares would be antidgdu

Inventories
Inventories consist primarily of replacement pairrigl supplies held for use in the Company’s drillapgrations.

7
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4.

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

Investments

The following is a summary of available-for-salewwgties, which excludes securities accounted fatan the equity method of accounting,
investments in limited partnerships carried at emst assets held in a Non-qualified Supplementéh8a Plan.

Gross Gross Estimated
Unrealized Unrealized Fair
Cost Gains Losses Value

(in thousands)

Equity securities 12/31/C $ 7,685 % 33,26¢ $ — 3 40,95+
Equity securities 09/30/C $ 7,688 $ 67,867 $ — 3 75,55:

The investment in the limited partnership carriedast was $12.4 million at December 31, 2008 agpt&nber 30, 2008. The estimated
fair value of the investments carried at cost wbe. % million and $17.3 million at December 31, 2@0&I September 30, 2008,
respectively. The assets held in the Non-quali8e@plemental Savings Plan are valued at fair mavkéth totaled $5.5 million at
December 31, 2008 and $6.4 million at SeptembeRB08. The recorded amounts for investments aceduot under the equity method
are $114.7 million and $104.9 million at Decembg&r 2008 and September 30, 2008, respectively. Buha three months ended
December 31, 2008, the Company increased the eiquitgtment $0.3 million ($0.2 million, net of tax) account for capital transactions
of Atwood Oceanics, Inc. (Atwood). At December 3008, the Company owned 8,000,000 shares of Atwood.

Comprehensive Income

Comprehensive income, net of related income tdgess follows (in thousands):

Three Months Ended
December 31,

2008 2007

Net Income $ 145,27 $ 107,83(
Other comprehensive inconr

Unrealized appreciation (depreciation) on secuw (34,599 (8,399

Income taxes 13,14, 3,18¢

(21,45) (5,209

Reclassification of realized gains in net incc — (130

Income taxe: — 49

— (81

Minimum pension liability adjustmen — (©)]

Income taxes — 1

— @

Total comprehensive incon $ 123,82: $ 102,54
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

The components of accumulated other comprehensagarie, net of related income taxes, are as follawthousands):

December 31, September 30,
2008 2008
Unrealized appreciation on securities, net $ 20,627 $ 42,07¢
Unrecognized actuarial gain (loss) and prior sercigst (3,67)) (3,67))
Accumulated other comprehensive income $ 16,95¢ $ 38,40

6. Fair Value Measurement

On September 15, 2006, the Financial Accountingdteds Board (“FASB”) issued SFAS No. 157 whichraddes standardizing the
measurement of fair value for companies who araired to use a fair value measure for recognitiodisclosure purposes. The FASB
defines fair value as “the price that would be hesg to sell an asset or paid to transfer a ligbiti an orderly transaction between market
participants at the measurement date.” The Comgaagoption of the required portions of SFAS 15@fa3ctober 1, 2008 did not have a
material impact on the Compasyfinancial position, results of operations anchdé®ws. In February 2008, the FASB issued StaHithan
No. FAS 157-2Fffective Date of FASB Statement No. 157 (FSP 157-2) , which delayed the required adoption of portiohSBAS 157
related to nonfinancial assets and nonfinancidillizes, except for items recognized or disclosédhir value on a recurring basis.
Accordingly, the Company will adopt the provisianfsSSFAS 157 related to nonfinancial assets andinan€ial liabilities recognized or
disclosed at fair value on a nonrecurring basfscal 2010. The Company is currently evaluating ithpact, if any, of the adoption of F
157-2 on its financial position, results of opesat or cash flows.

SFAS 157 establishes a fair value hierarchy torjpide the inputs used in valuation techniques thiee levels as follows:

« Level 1 — Observable inputs that reflect quotedewiin active markets for identical assets orlii#s in active markets.

« Level 2 — Inputs other than Level 1 that are obasleley, either directly or indirectly, such as quapeides for similar assets or
liabilities; quoted prices in markets that are active; or other inputs that are observable orlmnorroborated by observable
market data for substantially the full term of t#esets or liabilities.

*  Level 3 - Valuations based on inputs that are uestadble and not corroborated by market data.
At December 31, 2008, the Company'’s financial asgglizing Level 1 inputs include cash equivaleasswell as equity securities with

active markets. For these items, quoted currenkebarices are readily available. The Company dmesurrently have any financial
instruments utilizing Level 2 and Level 3 inputs.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

The following table presents information about @@mpany'’s fair value hierarchy for financial assetf December 31, 2008:

Quoted Prices

Total in Active Significant
Measure Markets for Other Significant
at Identical Observable Unobservable
Fair Assets Inputs Inputs
Value (Level 1) (Level 2) (Level 3)
(in thousands)

Money market fund $ 90,70 $ 90,70¢ % — 3 —
Investments 40,954 40,954 — —
Total assets at fair valt $ 131,65¢ $ 131,65¢ $ — % —

The following information presents the supplemefdaalvalue information about long-term fixed-ratebt at December 31, and
September 30, 2008.

December 31, September 30,
2008 2008
(in thousands)
Carrying value of lon-term fixec-rate deb $ 175.C $ 175.C
Fair value of lon-term fixec-rate deb $ 210z $ 198.(

The fair value of the long-term fixed-rate debt watculated using discounted future cash flows.

In February 2007, the FASB issued SFAS No. 159 wpermits companies to choose, at specified electates, to measure many
financial instruments and certain other items atfalue that are not currently measured at falngaUnrealized gains and losses on items
for which the fair value option has been electediidde reported in earnings at each subsequenttiepdate. Upfront costs and fees
related to items for which the fair value optioreiscted shall be recognized in earnings as indwangl not deferred. The Company did not
elect the fair value option for any of its existifigancial instruments other than those alreadysuesl at fair value. Therefore, the
Company’s adoption of SFAS No. 159 as of Octob&0D8 did not have an impact on the Company’s firmposition, results of
operations or cash flows.

Cash Dividends

The $0.05 cash dividend declared September 3, 2088 paid December 1, 2008. On December 2, 20€8skadividend of $0.05 per
share was declared for shareholders of record brugey 13, 2009, payable March 2, 2009.

Stock-Based Compensation

The Company has one plan providing for common-shaded awards to employees and to non-employeetbigse The plan permits the
granting of various types of awards including stopkions and restricted stock awards. Restrictecksiay be granted for no
consideration other than prior and future servidé® purchase price per share for stock optionsmoaye less than market price of the
underlying stock on the date of grant. Stock oggtierpire ten years after the grant date. Vestiggirements are determined by the Hut
Resources Committee of the Company’s Board of BorecReaders should refer to Note 5 of the codatdd financial statements in the
Company’s Annual Report on Form 10-K for the fisgahr ended September 30, 2008 for additional inédion related to stock-based
compensation.

10
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

The Company uses the Black-Scholes formula to estithe value of stock options granted. The fdueaf the options is amortized to
compensation expense on a strailjig-basis over the requisite service periods efdtock awards, which are generally the vestingpds!
The Company has the right to satisfy option exescfsom treasury shares and from authorized bsisued shares.

A summary of compensation cost for stock-based payrarrangements recognized in general and admgiting expense is as follows (in
thousands):

Three Months Ended
December 31,

2008 2007
Compensation expen
Stock options $ 1837 % 1,697
Restricted stock 362 362
$ 2200 $ 2,05¢

STOCK OPTIONS

The following summarizes the weighted-average apsioms utilized in determining the fair value oftigms granted during the three
months ended December 31, 2008 and 2007:

2008 2007

Risk-free interest rat 1.7% 3.2%
Expected stock volatilit 43.4% 31.1%
Dividend yield .9% 5%
Expected term (in year 5.8 4.8

Risk-Free Interest Rate. The risk-free interest rate is based on U.S. Tmgasecurities for the expected term of the option.

Expected Volatility Rate. Expected volatility is based on the daily closimig of the Company'’s stock based upon historigpbeence
over a period which approximates the expected tdrthe option.

Dividend Yield. The expected dividend yield is based on the Companyrrent dividend yield.

Expected Term. The expected term of the options granted represleatseriod of time that they are expected to detanding. The
Company estimates the expected term of optiongepldrased on historical experience with grantsexaulcises.

11
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

A summary of stock option activity under the Planthe three months ended December 31, 2008 ismtexsin the following table:

Weighted-

Weighted- Average Aggregate

Average Remaining Intrinsic
December 31, 2008 Shares Exercise Contractual Value
Options (in thousands) Price Term (in thousands)
Outstanding at October 1, 20 481¢ $ 20.02
Grantec 865 21.07
Exercisec (23 12.9¢
Forfeited/Expired (5 29.12
Outstanding at December 31, 2( 5,65¢ $ 20.2( 6.17 $ 14,42t
Vested and expected to vest at December 31, 2008 559 $ 20.1¢ 6.14 $ 14,53¢
Exercisable at December 31, 2( 3,84 $ 17.0¢ 481 $ 21,78t

The weighted-average fair value of options graimtetie first quarter of fiscal 2009 was $8.16.
The total intrinsic value of options exercised dgrthe three months ended December 31, 2008 was#lion.

As of December 31, 2008, the unrecognized compiemsabst related to the stock options was $16.5onil That cost is expected to be
recognized over a weighted-average period of 2e@sye

RESTRICTED STOCK

Restricted stock awards consist of the Companyisneon stock and are time vested over 3-5 years Ciimepany recognizes
compensation expense on a straight-line basistheeresting period. The fair value of restricteat&tawards is determined based on the
closing trading price of the Company’s shares engtant date.

A summary of the status of the Company’s restristedk awards as of December 31, 2008 and changegdhe three months then
ended is presented below:

Three months ended
December 31, 2008

Weighted-
Average

Shares Grant-Date

Restricted Stock Awards (in thousands) Fair Value
Unvested at October 242  $ 29.27
Grantec — —
Vested (66) 29.52
Forfeited — —
Unvested at December & 177 $ 30.0¢

As of December 31, 2008, there was $3.3 milliototdl unrecognized compensation cost related toice=d stock options granted under
the Plan. That cost is expected to be recognized @weighted-average period of 2.2 years.

12
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9.

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)
Notes Payable and Long-term Debt

At December 31, 2008, the Company had the followingecured long-term debt outstanding (in thougands

Maturity Date Interest Rate
Fixed rate debt
August 15, 200! 5.91% $ 25,00(
August 15, 201. 6.46% 75,00(
August 15, 201« 6.56% 75,00(
Senior credit facility
December 18, 201 .83%-2.26% 340,00(
515,00(
Less lon-term debt due within one ye 25,00(
Long-term debt $ 490,00(

The terms of the fixed rate debt obligations regtire Company to maintain a minimum ratio of deltotal capitalization.

The Company has an agreement with a multi-bankisgtedfor a $400 million senior unsecured creditlfiy which matures

December 2011. While the Company has the optidrotmow at the prime rate for maturities of lesstBB@ days, the Company anticipates
that the majority of all of the borrowings over tife of the facility will accrue interest at a g@ad over the London Interbank Bank Offered
Rate (LIBOR). The Company pays a commitment feedas the unused balance of the facility. The spmer LIBOR as well as the
commitment fee is determined according to a scased on a ratio of the Company’s total debt td tpitalization. The LIBOR spread
ranges from .30 percent to .45 percent dependirthenatios. At December 31, 2008, the LIBOR spreadorrowings was .35 percent
and the commitment fee was .075 percent per anAtibecember 31, 2008, the Company had three letfersedit totaling $25.9 million
under the facility and had $340 million borroweaaust the facility with $34.1 million available bmrrow. The advances bear interest
ranging from 0.83 percent to 2.26 percent. SubsgdoeDecember 31, 2008, the debt was reduced 8ill6n with proceeds from a new
line of credit discussed below and by an additiéial million from funds generated by operating\atiés.

On January 21, 2009, the Company closed on anmagrgewith a five-bank syndicate for a $105 milliomsecured line of credit that will
mature January 2010. The Company anticipateshigtdan will remain funded for the entire term dahdt all borrowings will accrue
interest at a spread over 30 day LIBOR. The sposad LIBOR is determined according to the sameesoftlebt to total capitalization
used in the Company’s $400 million facility whichdescribed in the preceding paragraph. The LIB@Re&l range for the new facility
has increased to a range of 2 percent to 2.75 perss of the closing, the initial LIBOR spread e borrowing was 2.25 percent.
Simultaneous with the closing of this facility, tBempany entered into an interest-rate swap wightsime maturity and a notional amount
of $105 million. The Company believes that the swapact to fix the annualized interest rate oé thacility at approximately 3.17 percent
assuming the spread at closing remains at 2.2%&perc

13
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11.

12.

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT
(Unaudited)

Financial covenants in both facilities require @@mpany to maintain a funded leverage ratio (amddj of less than 50 percent and an
interest coverage ratio (as defined) of not leas th00 to 1.00. Both facilities contain additioteains, conditions, and restrictions that the
Company believes are usual and customary in unseéaebt arrangements for companies that are simikize and credit quality. At
December 31, 2008, the Company was in compliantieallidebt covenants.

As of December 31, 2008, the Company had unsedetteds of credit totaling $6.3 million and a $@nflion secured letter of credit both
of which were used to obtain surety bonds for therhational operations. Subsequent to Decembe2®8, the $0.7 million secured le
of credit and the underlying collateral was relelase

Income Taxes

The Company'’s effective tax rate for the three rher@nded December 31, 2008 and 2007 was 36.8 pamei36.6 percent, respectively.
The effective rate differs from the U.S. federaltstory rate of 35.0 percent primarily due to statd foreign taxes.

It is reasonably possible that the amount of threcmgnized tax benefit with respect to certain cogaized tax positions will increase or
decrease during the next 12 months; however, tiep@ay does not expect the change to have a masfieat on results of operations or
financial position.

Contingent Liabilities and Commitments

In conjunction with the Company’s current drilling construction program, purchase commitmenteépripment, parts and supplies of
approximately $384.4 million are outstanding at &eaber 31, 2008.

Various legal actions, the majority of which ariseghe ordinary course of business, are pending. Gdmpany maintains insurance age
certain business risks subject to certain dedwdilllone of these legal actions are expected te dawaterial adverse effect on the
Company'’s financial condition, cash flows or reswf operations.

The Company is contingently liable to suretiesaéspect of bonds issued by the sureties in conmewtith certain commitments entered
into by the Company in the normal course of busin@se Company has agreed to indemnify the suritieeny payments made by them
in respect of such bonds.

Segment Information

The Company operates principally in the contraitiirtly industry. The Company’s contract drilling &finess includes the following
reportable operating segments: U.S. Land, Offshand,International Land. The contract drilling agérns consist mainly of contracting
Company-owned drilling equipment primarily to magkand gas exploration companies. The Compangtegry international areas of
operation include Venezuela, Colombia, EcuadoreAtima and other South American countries. Theattgonal Land operations have
similar services, have similar types of customepgrate in a consistent manner and have similar@uiz and regulatory characteristics.
Therefore, the Company has aggregated its IntemetLand operations into one reportable segmeathEeportable segment is a
strategic business unit which is managed separddher includes non-reportable operating segments.
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The Company evaluates segment performance basedame or loss from operations (segment operatingrne) before income taxes
which includes:

« revenues from external and internal customers
« direct operating costs

« depreciation and

« allocated general and administrative costs

but excludes corporate costs for other depreciatimome from asset sales and other corporate ia@md expense.

General and administrative costs are allocateHesegments based primarily on specific identificaand, to the extent that such
identification is not practical, on other methodsieh the Company believes to be a reasonable tigifeof the utilization of services
provided.

Segment operating income is a non-GAAP financiagsnee of the Company’s performance, as it exclgéegral and administrative
expenses, corporate depreciation, income from aa$et and other corporate income and expense.

The Company considers segment operating income smbmportant supplemental measure of operatirnfgipeance by presenting trends
in the Company’s core businesses. This measwseid by the Company to facilitate period-to-pegochparisons in operating
performance of the Company’s reportable segmertseimggregate by eliminating items that affect parability between periods. The
Company believes that segment operating incomseiulito investors because it provides a meansatuate the operating performanc
the segments and the Company on an ongoing basg ariteria that are used by our internal decisitakers. Additionally, it highlights
operating trends and aids analytical compariséfswvever, segment operating income has limitatiordsshould not be used as an
alternative to operating income or loss, a perforceameasure determined in accordance with GAAR eaxludes certain costs that may
affect the Company’s operating performance in fifperiods.

Due to the continued growth of the drilling segnsemter the past few years, the Company re-evalutstedportable segments. With the
growth of the drilling segments, the Real Estagrsnt has become a smaller percentage of totalesgigoperating income. In the
evaluation of segment reporting, the Company detexdithat the total of external revenues reportethb three reportable operating
segments, U.S. Land, Offshore and Internationabl.aomprised more than 75 percent of total conatéid revenue. As a result, the Real
Estate segment previously shown as a reportablaesgighas been included with all other non-repoetébisiness segments. Revenues
included in all other consist primarily of rentatbme. The three months ended December 31, 20@/Heen restated to reflect this
change.
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Summarized financial information of the Companygpartable segments for the three months ended Dewedid, 2008, and 2007, is

shown in the following tables:

Segment
External Inter- Total Operating
(in thousands) Sales Segment Sales Income (Loss)
December 31, 200:
Contract Drilling:
U.S. Land $ 475,20  $ — 3 475,20 $ 194,04¢
Offshore 50,48¢ — 50,48¢ 14,71(
International Land 95,17¢ — 95,17¢ 22,62¢
620,87( — 620,87( 231,38¢
Other 2,88¢ 223 3,107 (861)
623,75: 223 623,97" 230,52!
Eliminations — (229) (223) —
Total $ 623,75¢ $ —  $ 623,75 $ 230,52!
Segment
External Inter- Total Operating
(in thousands) Sales Segment Sales Income
December 31, 200
Contract Drilling:
U.S. Land $ 347,64 $ — $ 347,64 $ 143,84:
Offshore 27,28 — 27,28 4,114
International Land 78,60 — 78,60 21,15¢
453,52° — 453,52 169,11
Other 3,13¢ 212 3,34¢ 1,524
456,66 213 456,87t 170,63¢
Eliminations — (213) (213) —
Total $ 456,66 $ — $ 456,66. $ 170,63¢

The following table reconciles segment operatirgpime per the table above to income before incomestand equity in income of

affiliate as reported on the Consolidated Condei@tatements of Income.

Segment operating incon

Gain from involuntary conversion of lo-lived asset:

Income from asset sal

Corporate general and administrative costs andocate depreciation

Operating incomi

Other income (expense
Interest and dividend incon
Interest expens

Gain on sale of investment securit

Other
Total other expens

Income before income taxes and equity in incomaffifate

16

Three Months Ended
December 31,

2008 2007

(in thousands)
$ 230,52! % 170,63!
277 4,81(
914 84z
(9,296) (7,65¢)
222,42( 168,63:
1,78¢ 1,11¢
(3,700 (4,83)
— 13C
12€ (61€)
(1,786) (4,20%)
$ 220,63: $ 164,43:
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(Unaudited)
December 31, September 30,
2008 2008
(in thousands)
Total Assets
U.S. Land $ 2,835,33. $ 2,660,23.
Offshore 157,66¢ 152,49
International Lanc 411,17¢ 368,65¢
Other 34,58( 35,28
3,438,75! 3,216,67.
Investments and Corporate Operations 349,25! 371,37.
Total $ 3,788,01. $ 3,588,04!

The following table presents revenues from extecaatomers by country based on the location ofiseprovided.

Three Months Ended
December 31,
2008 2007
(in thousands)

Operating revenue

United State: $ 517,35. $ 377,55:
Venezuele 42,94¢ 41,65t
Colombia 19,45¢ 5,97(
Ecuadot 12,99: 19,29:
Other Foreign 31,00: 12,19

Total $ 623,75: $ 456,66

13. Pensions and Other P-retirement Benefit

The following provides information at December 2008 and 2007 related to the Comg-sponsored domestic defined benefit pen:
plan.

Components of Net Periodic Benefit C

Three Months Ended
December 31,
2008 2007
(in thousands)

Interest Cos $ 1217 $ 1,19(
Expected return on plan ass (1,147 (1,459
Recognized net actuarial loss — (3
Net pension expens $ 70 $ (271)

Employer Contributions

The Company does not anticipate that it will beurezg to make a contribution to the Pension Plafistal 2009. However, the Company
expects to make discretionary contributions to fdisdributions in lieu of liquidating pension assefThe Company estimates contributions
to be at least $5.0 million in fiscal 2009. Howewdue to the decline in the fair value of pengian assets during 2008 and the current
adverse conditions in the equity, debt and globedkets, it is possible that contributions will begter than expected. For the period
October 1 through December 31, 2008, the Compasybemade any contributions to the Pension Plan.

Foreign Plan

The Company maintains an unfunded pension plaménod the international subsidiaries. Pension egpavas approximately $90,000
$39,000 for the three months ended December 3B 208 2007, respectively.
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14. Risk Factors

The Company derives its revenue in Venezuela fretroleos de Venezuela, S.A. (PDVSA), the Venezusfate-owned petroleum
company. The Company is exposed to risks of cagrelevaluation in Venezuela primarily as a restii@ivar fuerte (Bsf) receivable a
Bsf cash balances.

The net receivable from PDVSA, as disclosed inGbenpany’s 2008 Annual Report on Form 10-K, was axpnately $63.9 million at
November 1, 2008. At December 31, 2008, the retivable from PDVSA was approximately $90 millioAs of February 1, 2009, the
net receivable from PDVSA was approximately $108iom. The ability to collect accounts receivabie4J.S. dollars from the Comparyy’
customer in Venezuela, PDVSA, has deterioratetigqbint that the Company has decided to discoatimork as contracts expire. All of
the Company’s eleven rigs were active in Venezdaling the first quarter; however, it is expectedttfurther cessations will idle a total
of five rigs in that country by the end of Febru2809. The Company will continue these and otfferts until satisfactory payments he
been received. If payments are not received,dimaiming rigs will probably become idle by the eriduly 2009.

The Company has made applications with the Venanugbvernment requesting the approval to convéitdrduerte cash balances to
U.S. dollars. Upon approval from the Venezuelanegoment, the Company’s Venezuelan subsidiary eitiit approximately $28.4
million as a dividend to its U.S. based parent.

While the Company has been successful in the pasitaining government approval for conversionafuar fuerte to U.S. dollars, there
is no guarantee that future conversion to U.Sadelvill be permitted. In the event that converdim U.S. dollars would be prohibited,
then bolivar fuerte cash balances would increadesapose the Company to increased risk of devaluati

The Venezuelan subsidiary has received notificatiom PDVSA that reimbursement of U.S. dollar irees previously paid in Bsf will be
made only when supporting documentation has beproa@d. The supporting documentation has beemeatelil to PDVSA and is
awaiting approval. The approval and subsequentnpaywould result in reducing the foreign curreegposure by approximately $46.3
million. The Company is unable to determine wheagrpent will be received.

Past devaluation losses may not be reflective@pttential for future devaluation losses. Eventh Venezuela continues to operate
under the exchange controls in place and the Veshezolivar fuerte exchange rate has remained f@teBsf 2.150 to one U.S. dollar
since the devaluation in March 2005, the exact arhand timing of devaluation is uncertain. At Dedeer 31, 2008, the Company had
equivalent of $40 million in cash in Bsf's expogedhe risk of currency devaluation.

While the Company is unable to predict the magmitadd timing of future devaluation in Venezuelauifrent activity levels continue and
if a 10 percent to 30 percent devaluation werectaug the Company could experience potential cagrelevaluation losses ranging from
approximately $5.7 million to $14.2 million.
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Gain Contingencies

During the first quarter of fiscal 2009, the Compaettled the claim on U.S. Land Rig 178 that eiqrered a fire in August 2007. The
company received $0.3 million as final payment dreproceeds were recorded as a gain in the Cdiasedi Statement of Income.

The Company expects to receive additional insuranoceeeds in connection with the loss of Rig 2@hfHurricane Katrina in
August 2005 of less than $0.3 million during fis2aD9.

Recently Issued Accounting Standards

In November 2008, the FASB ratified EITF, Issue R8-6 “Equity-Method I nvestment Accounting. ” EITF 08-6 concludes that the cost
basis of a new equity-method investment would berd@ned using a cost-accumulation mode, which daohtinue the practice of
including transaction costs in the cost of invesitrend would exclude the value of contingent cagrsition. Equity-method investment
should be subject to other-than-temporary impaitraealysis. It also requires that a gain or lassdzognized on the portion of the
investor's ownership sold. EITF 8-6 is effectiwe fiscal years beginning after December 15, 2008e Company is currently evaluating
the impact the adoption of EITF 08-6 may have @nGlonsolidated Financial Statements.

In June 2008, the FASB issued Staff Position (FSF)- 03-6-1,Determining Whether Instruments Granted in Share-Based Payment
Transactions Are Participating Securities, to clarify that all outstanding unvested sharseobpayment awards that contain nonforfeitable
rights to dividends or dividend equivalents, whetba&d or unpaid, are participating securities. eftity must include participating
securities in its calculation of basic and diluesainings per share pursuant to the two-class mgthisiant to SFAS No. 12Barnings

per Share. FSP EITF 03-6-1 is effective for fiscal yeargimming after December 15, 2008. The Company iiseatly evaluating FSP
EITF 03-6-1 to determine the impact, if any, on @ensolidated Financial Statements.

In April 2008, the FASB issued FSP SFAS No. 14DB&grmining the Useful Life of Intangible Assets (FSP SFAS 142-3). FSP SFAS
142-3 amends the factors that should be considergelveloping renewal or extension assumptions tse@termine the useful life of a
recognized intangible asset under SFAS 142. T8R B effective for fiscal years beginning aftecBmber 15, 2008, and interim periods
within those years. This FSP must be applied prispdy to intangible assets acquired after thecetffe date. Accordingly, the
Company will adopt FSP SFAS 142-3 in fiscal yeat@0

In February 2008, the FASB issued FASB Staff Pasitlo. FAS 157-2Effective Date of FASB Satement No. 157 (the FSP). The FSP
amends SFAS No. 15Fair Value Measurements, to delay the effective date of SFAS 157 for noaficial assets and nonfinancial
liabilities, except for items that are recognizediisclosed at fair value in the financial statetsain a recurring basis (that is, at least
annually). For items within its scope, the FSRedethe effective date of SFAS No. 157 to fiscalrgebeginning after November 15,
2008, and interim periods within those fiscal yeafhe Company is currently evaluating the FSPetenine the impact, if any, on the
Consolidated Financial Statements.

In December 2007, the FASB issued SFAS No. 14Bjness Combinations and SFAS No. 16(oncontrolling Interestsin
Consolidated Financial Statements-an amendment of ARB No. 51 . Both of these standards are effective for finalhstatements issued for
fiscal years beginning after December 15, 2008ASSNo. 141(R) will be applied prospectively to mess combinations occurring after
the effective date. Earlier application is protebit The Company is currently evaluating the paaéimpact of adopting SFAS No. 160
but does not expect its adoption to have a sigmticmpact on the Consolidated Financial Statement.
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On October 1, 2008, the Company adopted EITF IBBue6-11,Accounting for Income Tax Benefits of Dividends on Share-Based

Payment Awards (“EITF 06-11"). EITF 06-11 requires companies ¢gaognize a realized income tax benefit associatdddividends or
dividend equivalents paid on nonvested equity-ifiaslsemployee share-based payment awards thatharged to retained earnings as an
increase to additional paid-in capital. The adoptf EITF 06-11 did not have a material impactioem Company’s financial position,
results of operations or cash flows.
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ITEM 2. MANAGEMENT'’S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
December 31, 2008

RISK FACTORS AND FORWARD -LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the consolidated condensed financial statets and related notes included
elsewhere herein and the consolidated financigsiants and notes thereto included in the Comp&808 Annual Report on Form 10-K.
The Company'’s future operating results may be &dfeby various trends and factors, which are beybadCompany’s control. These include,
among other factors, fluctuations in natural gas @ude oil prices, early termination of drillingrdracts, forfeiture of early termination
payments under fixed term contracts due to susdainacceptable performance, unsuccessful colleofioaceivables, including Venezuelan
receivables, inability to procure key rig compomseffailure to timely deliver rigs within applicabdgace periods, disruption to or cessation of
business of the Company’s limited source vendofalanicators, currency exchange losses, deter@mratf credit markets, changes in general
economic and political conditions, adverse weatioeditions including hurricanes, rapid or unexpdatlanges in technologies, and uncertain
business conditions that affect the Company’s lassies. Accordingly, past results and trends shmtlthe used by investors to anticipate
future results or trends. The Company’s risk fescere more fully described in the Company’s 2008u#al Report on Form 10-K and
elsewhere in this Form 10-Q.

With the exception of historical information, theatters discussed in Management’s Discussion & Agiglyf Financial Condition and Results
of Operations include forward-looking statementfiese forwardeoking statements are based on various assumptitims Company cautiol
that, while it believes such assumptions to beaealsle and makes them in good faith, assumptioastdbture events and conditions almost
always vary from actual results. The differencesMeen good faith assumptions and actual resuttbeanaterial. The Company is including
this cautionary statement to take advantage ofgée harbor” provisions of the Private Securitiéigation Reform Act of 1995 for any
forwarddooking statements made by, or on behalf of, them@any. The factors identified in this cautionatgtement are important factors (|
not necessarily all important factors) that cowddse actual results to differ materially from thegpressed in any forward-looking statement
made by, or on behalf of, the Company.

RESULTS OF OPERATIONS

Three Months Ended December 31, 2008 vs. Three Mdrg Ended December 31, 2007

The Company reported net income of $145.3 milli®h.86 per diluted share) from operating revenuek6@f3.8 million for the first quarter
ended December 31, 2008, compared with net incdr#@y.8 million ($1.02 per diluted share) from oéng revenues of $456.7 million for
the first quarter of fiscal year 2008. Net incofoethe first quarter of fiscal 2009 includes appmately $0.8 million ($0.01 per diluted share)
of after-tax gains from the sale of assets. Netnme for the first quarter of fiscal 2008 includ@peoximately $3.6 million ($0.03 per diluted
share) of after-tax gains from involuntary convensof long-lived assets.
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Three Months Ended December 31,

2008 2007
(in thousands,

U.S. LAND OPERATIONS except days and per day amounts)
Revenue! $ 475,20: $ 347,64«
Direct operating expens 233,30t 165,56!
General and administrative expel 4,427 4,394
Depreciation 43,42 33,84+
Segment operating income $ 194,04t $ 143,84:
Revenue day 16,32: 13,88
Average rig revenue per d $ 27,06¢ $ 24,00¢
Average rig expense per d $ 12,24¢  $ 10,89t
Average rig margin per de $ 14,82( $ 13,11:
Rig utilization 95% 95%

U.S. LAND segment operating income increased tat¥Lnillion for the first quarter of fiscal 2009ropared to $143.8 million in the same
period of fiscal 2008. Revenues were $475.2 nmilaond $347.6 million in the first quarter of fis@4l09 and 2008, respectively. Included in
U.S. land revenues for the three months ended Deeef1, 2008 and 2007 are reimbursements for “Bpboket” expenses of $33.4 million
and $14.3 million, respectively. Also included irSJland revenues for the first quarter of fisd@02 is approximately $18.4 million related to
early termination fees and penalties.

The average revenue per day for the first quaftéscal 2009 compared to the first quarter of éils2008 increased $3,060 of which $1,129 is
attributable to the early termination related rax@nThe remaining increase of $1,931 is a resuiigher dayrates for new rigs added since the
first quarter of fiscal 2008 compared to dayrate®risting rigs working at December 31, 2007. Toeease in average rig expense per da
the first quarter of fiscal 2009 compared to thstfquarter of fiscal 2008 is primarily due to ieased wages and bonuses in the field that
occurred during fiscal 2008 as a result of marleehand.

U.S. land rig utilization was 95 percent for botmparable quarters. U.S. land rig activity daystie first quarter of fiscal 2009 were 16,322
compared with 13,887 for the same period of fig€48, with an average of 177.4 and 150.9 rigs vimgrkiuring the first quarter of fiscal 2009
and 2008, respectively. The increase in rig daygbaverage rigs working is attributable to 22 n@s entering the fleet since the end of the
first quarter of fiscal 2008.

The Company continues to receive early terminatiotices from operators and expects additional &8l rigs to become idle. Fixed-term
contracts customarily provide for termination a tHection of the customer, with an early termorapayment to be paid to the Company if a
contract is terminated prior to the expirationtod fixed term. In most instances contracts profédedditional payments for demobilization.

The economic slowdown, including the decreaseliami gas prices and deterioration in the creditkets, has had an effect on customer
spending. As a result, some operators are nowiagecontracts. At December 31, 2008, 24 rigs weleeas a result of an operator not
extending a contract or exercising an early tertionawith the number increasing to 42 at January2809. The Company has 41 rigs
continuing to work in the spot market at JanuaryZ8ID9. With the current market conditions, altleése rigs are at risk of being idled.
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Three Months Ended December 31,

2008 2007
(in thousands,

OFFSHORE OPERATIONS except days and per day amounts)
Revenue! $ 50,48t $ 27,28:
Direct operating expens 31,76: 19,21
General and administrative expel 1,052 1,09¢
Depreciation 2,964 2,85¢
Segment operating income $ 14,71C $ 4,11¢
Revenue day 73t 46C
Average rig revenue per d $ 53,057 $ 41,83
Average rig expense per d $ 29,46¢ $ 27,16(
Average rig margin per de $ 23,58¢ $ 14,67
Rig utilization 89% 56%

OFFSHORE revenues include reimbursements for “fyicket” expenses of $5.5 million and $2.9 millifam the three months ended
December 31, 2008 and 2007, respectively.

Segment operating income increased in the firsttquaf fiscal 2009 compared to the first quartefiscal 2008, primarily as a result of three
rigs working in the first quarter of fiscal 200%ttwere not working in the first quarter of fis@8l08. One of the rigs working in fiscal 2009 is
located in Trinidad. The increased rig activityoaiiscreased revenue days for the two comparablgeyga

At December 31, 2008, the Company had eight afiite platform rigs working. The ninth rig begane®ing stand-by revenue in
January 2009 and the Company expects to commeilli@gdoperations in the third quarter of fiscalG®

The Offshore segment has not been affected byettent economic slowdown. However, if oil and gasgs do not improve, the Company
believes the segment could be negatively impacteda third quarter of fiscal 2009. The Compangrently expects three rigs to finish
contract commitments during the third quarter drabé rigs could remain idle through the remainddisoal 2009.

Three Months Ended December 31

2008 2007
in thousands,

INTERNATIONAL LAND OPERATIONS except days and per day amounts)
Revenue! $ 95,17¢ $ 78,60:
Direct operating expens 65,64¢ 50,78:
General and administrative expel 69¢€ 93¢
Depreciation 6,20¢ 5,72¢
Segment operating incon $ 22,62t $ 21,15¢
Revenue day 2,38: 1,981
Average rig revenue per d $ 36,737 $ 34,52:
Average rig expense per d $ 24,32(  $ 20,35
Average rig margin per de $ 12417 % 14,16¢
Rig utilization 98% 81%
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INTERNATIONAL LAND segment operating income for tffiest quarter of fiscal 2009 was $22.6 millionngpared to $21.2 million in the
same period of fiscal 2008. Rig utilization fotamational land operations was 98 percent foffitsequarter of fiscal 2009, compared with 81
percent for the first quarter of fiscal 2008. Dwyithe current quarter, an average of 26.2 rigkethcompared to an average of 21.8 rigs in the
first quarter of fiscal 2008. During late fiscd&lGB and early fiscal 2009, two new FlexRigs begarkvand an additional five have been
completed and are expected to begin work in theeatifiscal year. The increase in utilization gisting rigs and the addition of two new
FlexRigs contributed to the international land rawes increasing to $95.2 million in the first qeanf fiscal 2009, compared with $78.6

million in the first quarter of fiscal 2008. Firgtiarter average rig expense per day for fisca20€reased 19 percent from the first quarter of
fiscal 2008 due to an increase in labor costs emsportation costs and customs fees recognizedgdiine first quarter of fiscal 2009. Incluc

in international land revenues for the three moetided December 31, 2008 and 2007 are reimburssroeribut-of-pocket” expenses of $7.6
million and $10.2 million, respectively.

Subsequent to the first quarter of fiscal 2009esdanternational land rigs were released by opesand idle at January 31, 2009. Addition:
the ability to collect accounts receivables in Wa&llars from the Company’s customer in VenezuReRYSA, has deteriorated to the point that
the Company has decided to discontinue work asacistexpire. At December 31, 2008, the receiviiblea PDVSA was approximately $90
million. The Company anticipates the receivablbeéapproximately $105 million on February 1, 20@4l. of the Company’s eleven rigs were
active in Venezuela during the first quarter; hoareit is expected that further cessations wikkidltotal of five rigs in that country by the end
of February 2009. The Company will continue these ather efforts until satisfactory payments hagerbreceived. If payments are not
received, the remaining rigs will probably becomle by the end of July 2009.

Based on the above, the Company anticipates tlemdegarter of fiscal 2009 could experience a 2B0t@ercent decline in rig activity and
average rig margin per day compared to the curpeatter ending December 31, 2008.

RESEARCH AND DEVELOPMENT

For the three months ended December 31, 2008, dhepény incurred $1.7 million research and develagregpenses related to ongoing
development of a Rotary Steerable System. The @agnpnticipates research and development expehsgsto approximately $2.5 million
each quarter to continue through June 30, 2009.

OTHER

General and administrative expenses increased3d $dillion in the first quarter of fiscal 2009 fro$13.9 million in the first quarter of fiscal
2008. The $1.2 million increase is primarily doeatlditions in employee count that has resultehiincrease in employee compensation,
including taxes and benefits, compared to the gaenied in fiscal 2008.

Interest expense was $3.7 million and $4.8 milliothe first quarter of fiscal 2009 and 2008, retpely. Capitalized interest, all attributable
to the Company’s rig construction, was $1.7 millard $1.8 million for the three months ended Decam3fi, 2008 and 2007, respectively.
Interest expense before capitalized interest deeck$1.2 million during the first quarter of fis€4l09 compared to the first quarter of fiscal
2008 primarily due to reduced interest rates omdwings under the credit facility.
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In the first quarter of fiscal 2009, the Compangareled income of approximately $0.3 million fronvatuntary conversion of long-lived assets
as a result of insurance proceeds on Rig 178 thatlest in a well blowout fire in the fourth quartd fiscal 2007. For the three months ended
December 31, 2007, income from involuntary conwersif long-lived assets was $4.8 million, all ditriable to Rig 178.

LIQUIDITY AND CAPITAL RESOURCES

Liquidity

Cash and cash equivalents increased to $138.@mdli December 31, 2008 from $121.5 million at 8eyiiter 30, 2008. The following table
provides a summary of cash flows for the three-in@etriod ended December 31, (in thousands):

Net Cash provided (used) by:

2008 2007
Operating activities $ 254,57¢ $ 110,89:
Investing activities (248,709 (139,959
Financing activitie: 10,64 37,35¢
Increase in cash and cash equivalents $ 16,51: $ 8,29z

Operating activities

Cash flows from operating activities were $254.8iam for the three months ended December 31, 2@8pared to $110.9 million the same
period ended December 31, 2007. The increase inpravided from operating activities is primarilyalto the net effect of increases in net
income and depreciation and changes during the ambfe three month periods in accounts payableaeadied liabilities. Depreciation
increased to $54.8 million for the three monthseshBecember 31, 2008 compared to $44.0 millionnduitie three months ended
December 31, 2007 as a result of additional rigsgoplaced into service during fiscal 2008. Accupayable increased as a result of
increased capital spending associated with thetearion of FlexRigs. The increase in accruedilitds is primarily attributable to an incre:
in current taxes payable.

Investing activities

Capital expenditures increased $100.5 million pripattributable to the continuing building of néiexRigs. Proceeds from involuntary
conversion of long-lived assets decreased $8.2o0mi#ls insurance claims from 2005 and 2007 werdeaeld during fiscal 2008.

Financing activities

The Company'’s net proceeds from long-term debtrantes payable totaled $15.0 million in the firsethmonths of fiscal 2009 compared to
$40.0 million in the first three months of fiscdldB. Comparing the three months ended Decemb&0®B to the same period at
December 31, 2007, the Company had a decreasedrgats from the exercise of stock options andxhess tax benefit from stock-based
compensation of $1.0 million and $0.7 million, respively and increased bank overdraft position$28 million.
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Other Liquidity

Funds generated by operating activities, availah#h and cash equivalents, and credit facilitiegicoe to be the Company'’s significant
sources of liquidity. The Company believes theseces of liquidity will be sufficient to sustaiperations and finance estimated capital
expenditures, including rig construction, for fisg@09. If the Company is unable to meet currdatigations, portfolio securities may be sold.
There can be no assurance that the Company wilimeento generate cash flows at current levelsbtaio additional financing. The
Company’s indebtedness totaled $515 million at D 31, 2008. In January 2009, the Company closegh unsecured $105 million line
of credit that matures January 2010. For additiorfarmation regarding debt agreements, refer ¢deNd Notes Payable and Long-term Debt
of the Consolidated Condensed Financial Statements.

Backlog

The Company’s contract drilling backlog, being éx@ected future revenue from executed contracts evigyinal terms in excess of one year,
as of February 1, 2009 and October 31, 2008 wdkst$Bion and $3.4 billion, respectively. The dease in the Company’s backlog from
October 31, 2008 to February 1, 2009 is primarilg tb the expiration and termination of long-teronttacts. Approximately 73.3 percent of
the February 1, 2009 backlog is not reasonably @rpeo be filled in fiscal 2009. Term contraaistomarily provide for termination at the
election of the customer with an “early terminatmayment” to be paid to the Company if a contrag¢eirminated prior to the expiration of the
fixed term. However, under certain limited circuarges, such as destruction of a drilling rig, baptcy, sustained unacceptable performance
by the Company, or delivery of a rig beyond cergiace and/or liquidated damage periods, no eargihation payment would be paid to the
Company. In addition, a portion of the backlogresents term contracts for new rigs that will bestoucted in the future. The Company
obtains certain key rig components from a singlénoited number of vendors or fabricators. Certafthese vendors or fabricators are thinly
capitalized independent companies located on thkasT&ulf Coast. Therefore, disruptions in rig comgnt deliveries may occur.
Accordingly, the actual amount of revenue earney waay from the backlog reported. See the riskdiecunder “Iltem 1A. Risk Factorgf the
Company’s Annual Report on Form 10-K, filed witlet8ecurities and Exchange Commission on Novemhe2@¥8, regarding fixed term
contract risk, operational risks, including weattserd vendors that are limited in number and thiagitalized.

The following table sets forth the total backlogrbportable segment as of February 1, 2009 ando®c®il, 2008, and the percentage of the
February 1, 2009 backlog not reasonably expectée fdled in fiscal 2009:

Reportable Total Backlog Percentage Not Reasonably
Segment 02/01/2009 10/31/2008 Expected to be Filled in Fiscal 2009
(in billions)
U.S. Land $ 2566 $ 2.87¢ 71.6%
Offshore .18( 19¢ 83.1%
International Land .28¢ .29¢ 82.2%
$ 3.03¢ $ 3.37¢

Capital Resources

During the three months ended December 31, 2088Ctmpany announced commitments to build 13 newRides for locations in the United
States. These 13 contracts have term duratioggngufrom three to four years. These 13, alongpwhie 127 rigs announced in fiscal years
2005 through 2008 brings the Company’s commitmengstotal of 140 new FlexRigs. Eight of these hé® rigs were contracted for work in
International Land operations and the remainingih32.S. Land operations. The drilling services performed on a daywork contract basis.
Through the end of the first fiscal quarter of 20091 rigs were completed for delivery, and 104hef111 had begun field operations. The
remaining rigs are expected to be completed bytitkof calendar 2009.
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Capital expenditures were $250.4 million and $148ilfion for the first three months of fiscal 20@8d 2008, respectively. Capital
expenditures increased from 2008 primarily dudneo@ompany’s current construction program of neexRIgs.

The Company has revised the capital expendituimeats to approximately $850 million for fiscal 2Q0@8cluding construction of new
FlexRigs.

There were no other significant changes in the Gomwis financial position since September 30, 2008.

MATERIAL COMMITMENTS

Material commitments as reported in the Compan@@32Annual Report on Form 10-K have not changedifsogntly at December 31, 2008.
CRITICAL ACCOUNTING POLICIES

The Company’s accounting policies that are “crifica the most important to understand the Compaifiylancial condition and results of
operations and that require management of the Coyngamake the most difficult judgments are destin the Company’s 2008 Annual
Report on Form 10-K. There have been no matehni@hges in these critical accounting policies othan the adoption of SFAS No. 157,
SFAS No. 159, and EITF 06-11 on October 1, 200Be ddoption of these did not have a material impadhe Company’s financial position,
results of operations or cash flows. The additialieclosures required by SFAS No. 157 are includddote 6, Fair Value Measurements.

RECENTLY ISSUED ACCOUNTING STANDARDS

In November 2008, the FASB ratified EITF, Issue R8-6 “ Equity-Method Investment Accounting .” EITF 08-6 concludes that the cost basis
of a new equity-method investment would be deteethinsing a cost-accumulation mode, which wouldinaetthe practice of including
transaction costs in the cost of investment anddvexclude the value of contingent considerati&quity-method investment should be sub
to other-than-temporary impairment analysis. $bakequires that a gain or loss be recognized @paintion of the investor’'s ownership sold.
EITF 08-6 is effective for fiscal years beginnirftea December 15, 2008. The Company is currentdfueating the impact the adoption of
EITF 08-6 may have on the Consolidated Financialeébtents.

In June 2008, the Financial Accounting Standardsr@¢‘FASB”) issued Staff Position (FSP) EITF 03@etermining Whether Instruments
Granted in Share-Based Payment Transactions Are Participating Securities, to clarify that all outstanding unvested sharseobpayment

awards that contain nonforfeitable rights to divide or dividend equivalents, whether paid or unpaid participating securities. An entity
must include participating securities in its cadtidn of basic and diluted earnings per share puntsto the two-class method pursuant to SFAS
No. 128,Earnings per Share. FSP EITF 03-6-1 is effective for fiscal yeargimming after December 15, 2008. The Company iseatly
evaluating FSP EITF 03-6-1 to determine the impéetyy, on the Consolidated Financial Statements.

In April 2008, the FASB issued FSP SFAS No. 14PB&germining the Useful Life of Intangible Assets (FSP SFAS 142-3). FSP SFAS 142-3
amends the factors that should be considered ielowg renewal or extension assumptions usedtermée the useful life of a recognized
intangible asset under SFAS 142. This FSP is &ftefor fiscal years beginning after December2@)8, and interim periods within those
years. This FSP must be applied prospectivelytemigible assets acquired after the effective dAteordingly, the Company will adopt F¢
SFAS 142-3 in fiscal year 2010.
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In February 2008, the FASB issued FASB Staff Pasitiio. FAS 157-2Effective Date of FASB Satement No. 157 (the FSP). The FSP amer
SFAS No. 157Fair Value Measurements, to delay the effective date of SFAS 157 for noaficial assets and nonfinancial liabilities, exdep
items that are recognized or disclosed at faire@uthe financial statements on a recurring bk is, at least annually). For items within its
scope, the FSP defers the effective date of SFASLBEIBto fiscal years beginning after November2lH)8, and interim periods within those
fiscal years. The Company is currently evaluatmgESP to determine the impact, if any, on the Glisteted Financial Statements.

In December 2007, the FASB issued SFAS No. 14 Bjness Combinations and SFAS No. 16(\oncontrolling Interests in Consolidated
Financial Statements-an amendment of ARB No. 51 . Both of these standards are effective for finahsfatements issued for fiscal years
beginning after December 15, 2008. SFAS No. 14W(iR}e applied prospectively to business combore occurring after the effective date.
Earlier application is prohibited. The Compangusrently evaluating the potential impact of adogtSFAS No. 160 but does not expect its
adoption to have a significant impact on the Caodatdd Financial Statement.

In February 2007, the FASB issued SFAS No. %@, Fair Value Option for Financial Assets and Financial Liabilities. SFAS No. 159
permits companies to choose to measure many fiakinsiruments and certain other items at fair @alihe objective is to improve financial
reporting by providing companies with the opportud mitigate volatility in reported earnings cadsy measuring related assets and
liabilities differently without having to apply cgstex hedge accounting provisions. SFAS No. 15¥fisctive for fiscal years beginning after
November 15, 2007. Companies are not allowed opa8FAS No. 159 on a retrospective basis unlessthoose early adoption. T
Company adopted SFAS No. 159 on October 1, 20@Bdahnot elect the fair value option for eligitilems that existed at the date of
adoption.

In September 2006, the FASB issued SFAS No. E&if,Value Measurements. SFAS No. 157 establishes a single definitiofaofvalue and

a framework for measuring fair value, sets outieMalue hierarchy to be used to classify the sewfinformation used in fair value
measurements, and requires new disclosures okamseiabilities measured at fair value basedeir tevel in the hierarchy. This statement
applies under other accounting pronouncementgelgaire or permit fair value measurements. In &akyr 2008, the FASB issued FSPs

No. 1571 and No. 157-2, which, respectively, removeditgagransactions from the scope of SFAS No. 157defdrred for one year the
effective date for SFAS No. 157 as it applies tdaie nonfinancial assets and liabilities. On ®etol, 2008, the Company adopted, on a
prospective basis, the SFAS No. 157 definitionadf falue and became subject to the new disclasap@rements (excluding FSP 157-2) with
respect to our fair value measurements of (a) nanfiial assets and liabilities that are recognaedisclosed at fair value in our financial
statements on a recurring basis (at least annuallg)b) all financial assets and liabilities. Euowoption did not impact the consolidated
financial position or results of operations. Thigliional disclosures required by SFAS No. 157iactuded in Note 6Fair Value
Measurements .

The deferral provided by FSP No. 157-2 appliesutthdtems as nonfinancial assets and liabilitiégily measured at fair value in a business
combination (but not measured at fair value in sghent periods) and nonfinancial long-lived assetigs measured at fair value for an
impairment assessment. The Company is currendiuating the impact FSP No. 157-2 will have on nmanicial assets and liabilities that are
measured at fair value, which are recognized alabgd at fair value on a nonrecurring basis.

On October 1, 2008, the Company adopted EITF IBkue6-11 Accounting for Income Tax Benefits of Dividends on Share-Based Payment
Awards (“EITF 06-11"). EITF 06-11 requires companies ¢éagagnize a realized income tax benefit associatéddividends or dividend
equivalents paid on nonvested equity-classifiedleyge share-based payment awards that are chargethined earnings as an increase to
additional paid-in capital. The adoption of EIT&-01 did not have a material impact on the Compafigancial position, results of operations
or cash flows.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

For a description of the Company’s market riskg, se

* Note 4 to the Consolidated Condensed FinanciakBtnts contained in Item 1 of Part | hereof witharel to equity price risk is
incorporated herein by reference;

* “ltem 7A. Quantitative and Qualitative Disclosursisout Market Risk” in the Company’s 2008 Annual Retpon Form 10-K filed
with the Securities and Exchange Commission on Ndpez 26, 2008;

* Note 9 to the Consolidated Condensed FinanciakBtnts contained in Item 1 of Part | hereof witharel to interest rate risk is
incorporated herein by reference; and

* Note 14 to the Consolidated Condensed Financigé®ents contained in Item 1 of Part | hereof wiard to credit risk and
foreign currency exchange rate risk is incorpordeckin by reference.

ITEM 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repamtevaluation was performed with the participattbthe Company’s management, including
the Chief Executive Officer and Chief Financial iodfr, of the effectiveness of the design and ojmradf the Company’s disclosure controls
and procedures. Based on that evaluation, the @oyipmanagement, including the Chief Executivedg@ffand Chief Financial Officer,
concluded that the Company’s disclosure controtsmncedures were effective as of December 31, 28108hsuring that information required
to be disclosed by the Company in the reportses for submits under the Securities Exchange AtB8# is recorded, processed, summarized
and reported within the time periods specifiedhi@ SEC’s rules and forms. There have been no elsanghe Company’s internal controls

over financial reporting that occurred during thestrecent fiscal quarter that have materiallycéd, or are reasonably likely to materially
affect, the Company’s internal controls over finahceporting.
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ITEM 1A. RISK FACTORS

Reference is made to the risk factors pertainingutoency devaluation risk and receivable balait&&enezuela, interest rate risk and the
Company'’s securities portfolio in Item 1A of Partflthe Company’s Form 10-K for the year ended &mjpier 30, 2008. In order to update
these risk factors for developments that have eedwiuring the first quarter of fiscal 2009, thekrfactors are hereby amended and updated by
reference to, and incorporation herein of, Note3 dnd 14 to the Consolidated Condensed Finantagi@ents contained in Iltem 1 of Part |
hereof.

Except as discussed above, there have been naahatemges to the risk factors disclosed in Itekoi Part 1 in our Form 10-K for the year
ended September 30, 2008.

ITEM 6. EXHIBITS
The following documents are included as exhibitdte Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as

such by the information supplied in the parentta¢ticereafter. If no parenthetical appears afteexhibit, such exhibit is filed or furnished
herewith.

Exhibit

Number Description

10.1 Supplemental Retirement Income Plan for SalarieglByees of Helmerich & Payne, Ir

10.2 Supplemental Savings Plan for Salaried Employeétetrherich & Payne, Inc

10.3 Helmerich & Payne, Inc. Director Deferred CompeiwsaPlan

311 Certification of Chief Executive Officer, as AdoptBursuant to Section 302 of the Sarb-Oxley Act of 2002

31.2 Certification of Chief Financial Officer, as Adopt®ursuant to Section 302 of the Sarb-Oxley Act of 2002

32 Certification of Chief Executive Officer and Chiginancial Officer Pursuant to 18 U.S.C. Section,3& Adopted Pursuant to

Section 906 of the Sarbar-Oxley Act of 2002
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Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisddiport to be signed on its
behalf by the undersigned thereunto duly authorized

HELMERICH & PAYNE, INC.
(Registrant

Date: February 3, 200 By: /SIHANS C HELMERICH
Hans C. Helmerich, Preside

Date: February 3, 200 By: /SIDOUGLAS E. FEARS
Douglas E. Fears, Chief Financial Offic
(Principal Financial Officer
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The following documents are included as exhibitthte Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as
such by the information supplied in the parentlaticereafter. If no parenthetical appears afteexhibit, such exhibit is filed or furnished
herewith.

Exhibit

Number Description

10.1 Supplemental Retirement Income Plan for SalarieglByees of Helmerich & Payne, Ir

10.2 Supplemental Savings Plan for Salaried Employeétetrherich & Payne, Inc

10.3 Helmerich & Payne, Inc. Director Deferred CompeiwgaPlan

31.1 Certification of Chief Executive Officer, as Adogdt®ursuant to Section 302 of the Sarb-Oxley Act of 2002

31.2 Certification of Chief Financial Officer, as Adopt®ursuant to Section 302 of the Sarb-Oxley Act of 2002

32 Certification of Chief Executive Officer and Chiginancial Officer Pursuant to 18 U.S.C. Section(,3%s Adopted Pursuant to

Section 906 of the Sarbal-Oxley Act of 2002
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SUPPLEMENTAL RETIREMENT INCOME PLAN
FOR SALARIED EMPLOYEES OF
HELMERICH & PAYNE, INC.

THE SUPPLEMENTAL RETIREMENT INCOME PLAN FOR SALARIE EMPLOYEES OF HELMERICH & PAYNE,
INC. is hereby amended and restated as set folthvheffective December 2, 2008.

ARTICLE |
NAME AND PURPOSE OF PLAN

11 Name of Plan This Plan is known as the SUPPLEMENTAL RETIREMENCOME PLAN FOR SALARIED
EMPLOYEES OF HELMERICH & PAYNE, INC.

1.2 Purpose The Plan is established and maintained by Hetin& Payne, Inc. solely for the purpose of promiglbenefits for
certain key management salaried employees of tingp@oy or any Affiliate who (i) participate in theekherich & Payne, Inc. Employees
Retirement Plan (ii) have limitations on benefitpbsed by Sections 415 and/or 401(a)(17) of thertiad Revenue Code of 1986, as amended,
on qualified plans to which those Sections areiagple. This Plan shall be binding upon the Comypemd any Affiliate. It is intended that
this Plan be unfunded for federal income tax puepa@nd for purposes of Title | of the Employee Retient Income Security Act of 1974.

ARTICLE Il
DEFINITIONS

2.1 Definitions. Where the following capitalized words and phsaagpear in this instrument, they shall have tepeetive
meanings set forth below unless a different coriteglearly expressed herein.

(@) “Actuarial Equivalent” means a benefit paid otheart as a lump sum payment equal in value to atifauity based
on (i) an interest rate and factors used by the BB& of the beginning of the Plan Year in whichaakeulation or conversion is made, and
(i) the Unisex Pension Mortality Table for 1984J-84"). The Actuarial Equivalent lump sum valoe payments made in any Plan Year
shall be calculated:

0] by using an interest rate no greater than the egigk interest rate if the Supplemental RetirenBemtefit
(using such rate) is not in excess of $25,000, and

(i) by using an interest rate no greater than 120 peafehe applicable interest rate if the Suppletakn
Retirement Benefit exceeds $25,000 (as determinddnSubsection (i) above.

In no event, however, shall the present value deterd under Subsection (ii) above be less thandB®5(or otherwise reduced) after the
application of the interest rate (or rates) reqliirethis Subsection. For purposes of Subsectiy@nd (ii) above, the term “applicable interest
rate” means the interest rate (or rates) which dibel used by PBGC as of the beginning of the




applicable Plan Year in which the distribution froine Qualified Plan occurs for purposes of valuarigmp sum distribution on termination of
the Qualified Plan.

(b) “Affiliate” means a corporation, trade or businéisat, together with the Company, is treated asglsiemployer
under Code Section 414(b) or (c).

(c) “Beneficiary” means the Participant’s surviving sge who would be entitled to receive a QualifieghADeath
Benefit upon the death of the Participant.

(d) “Cimarex Participants” means those Participants wkee previously employed by the Company and wko ar
currently employed by Cimarex Energy Co. on Decan2h@008 as a result of a spin-off of the CompareXploration and production asset:
2002.

(e) “Board” means the Board of Directors of the Company

® “Code” means the Internal Revenue Code of 1986&@ended from time to time, and any regulationdireja
thereto.

(9) “Committee” means the Committee appointed by then@any pursuant to Article VI herein to administee Plan.

(h) “Company” means Helmerich & Payne, a Delaware c@iian, or, to the extent provided in Section 86din, any

successor corporation or other entity resultingnfleomerger or consolidation into or with the Compana transfer or sale of substantially all
of the assets of the Company.

0] “Compensation’means the total regular base wages and salaryt@aiéarticipant during a Plan Year as reporte
the Employer to the Internal Revenue Service omPd#-2 including (i) bonuses and overtime, (i) vié@a pay, (iii) sick pay,
(iv) compensation paid for boat-time traveling tdlithg rigs, (v) shift differential; and (vi) angmount deferred by a Participant pursuant to
Section 401(k) of the Code with respect to an eggadenefit plan sponsored by the Employer or dffijisie or Section 125 of the Code wi
respect to a “cafeteria plan” sponsored by the Byggl but excluding (i) any amount recognized andkercise of a stock option, upon
becoming vested in any stock award or grant or upempremature disposition of stock acquired urmaheinactive stock option, (ii) dividends
received as compensation under any stock award @ixmelocation allowances, (iv) deferred compation except in the year included in
income and except as provided under this Plan(\grall allowances, reimbursements and other exdiiaary sums paid for travel, expenses or
special payments for extraordinary services, (@i)ecall and uniform allowances, (vii) phantom oudgs, (viii) overseas housing allowances,
(ix) income attributable to group life insuranceeo$50,000, (x) disability income paid under thepwger’s long teen disability plan, (xi)
bonuses or payments mandated by foreign laws,qafgty awards, (xiii) expatriate foreign servicerpiums, (xiv) expatriate foreign service
allowances, and (xv) other fringe or welfare betsadf the Employer which are includable in the imeoof the Participant such as executive
medical reimbursements, premium payments and tembresement.




“ Disabled” or “Disability” means the Participant is unabtegngage in any substantial gainful activity bysaof
any medically determinable physical or mental impa&int that can be expected to result in deathsbifde a continuous period of not less than
12 months. A Participant will be deemed to be Dlisd if the Participant becomes eligible to recelisability benefits under the long-term
disability benefit plan sponsored by the Compamyafperiod of three (3) months or more.

(k) “Early Retirement Dateshall mean the first day of the month coincidinghwar next following the date a Particip
terminates employment, at his election, afterginéng at least 10 years of credited service (éseltin the Qualified Plan) and (ii) attaining
the age of at least 55 years.

)] “Effective Date” means the effective date of thiarPwhich was January 1, 1991.
(m) “Employer” means the Company and any Affiliate wdrmploys Participants.
(n) “Limitations on Benefits” means the limitations ioged by Sections 415 and/or 401(a)(17) of the @odine

accrual of the Qualified Plan Retirement Benefiider the Qualified Plan.

(0) “Normal Retirement Date” shall mean the first déiyh® month coinciding with or next following thatér of the
date on which the Participant (i) attains age &b @hearns at least five years of credited sex\(&s defined in the Qualified Plan).

(p) “Participant” means a key management salaried eypplof the Company or any Affiliate who (i) is afEpant
under the Qualified Plan (or any successor or oepleent retirement plan qualified under Section 4pafd 501(a) of the Code) and to whom
or with respect to whom a benefit is payable utderPlan and (ii) has been selected by the Comartitt@articipate in the Plan.

(a) “Plan” means this “Supplemental Retirement Incortan For Salaried Employees of Helmerich & Payne,'In
(9] “Plan Year” means the annual period commencing @Bmtd through September 30 of each year.
(s) “Qualified Plan” means the “Helmerich & Payne, IBanployees Retirement Plan” amended and restafectigk

October 1, 1987, and each predecessor, successplacement employees’ retirement plan qualifieder Section 401(a) and 501(a) of the
Code including the prior plan to the Qualified Plan

® “Qualified Plan Death Benefit” means the aggredmeefit payable at any point in time to the Benaficof a
Participant pursuant to the Qualified Plan in thierg of the death of the Participant.
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(u) “Qualified Plan Retirement Benefit” means the aggte benefit payable at any point in time to aiBigent
pursuant to the Qualified Plan by reason of theiéant’s termination of employment with the Company and\lliates for any reason othi
than death.

(v) “Separation from Service.A Participant incurs a Separation from Service ugsmination of employment with tl
Employer under the circumstances described belether a Separation from Service has occurred Isbaletermined by the Committee in
accordance with Code Section 409A.

Except in the case of a Participant on a bonal&édee of absence as provided below, a Particigat¢émed to have incurred
a Separation from Service if the Employer and thdiépant reasonably anticipated that the levedas/ices to be performed by the Participant
after a certain date would be reduced to 20% crdéshe average services rendered by the Panticthaing the immediately preceding 12-
month period (or the total period of employmente#fs than 12 months), disregarding periods dusinigh the Participant was on a bona fide
leave of absence.

A Participant who is absent from work due to militéeave, sick leave, or other bona fide leavelsfemce shall incur a
Separation from Service on the first date immedidtdlowing the later of (i) the six-month annigary of the commencement of the leave or
(ii) the expiration of the Participant’s right,ahy, to reemployment under statute or contract.

For purposes of determining whether a Separatmm f8ervice has occurred, the Employer means thddyempas defined in
Section 2.1(m) of the Plan, except that for purpadfedetermining whether another organization ig\Hitiate of the Company, common
ownership of at least 50% shall be determinative.

The Committee specifically reserves the right ttedaine whether a sale or other disposition oftageean unrelated party
constitutes a Separation from Service with resfmeatParticipant providing services to the selemiediately prior to the transaction and
providing services to the buyer after the transactiSuch determination shall be made in accordaiittethe requirements of Code
Section 409A.

(w) “Specified Employee” means those employees of tmgany who are determined by the Committee to be a
“specified employee” in accordance with [.R.C. ®AGand the regulations promulgated thereunder.

(x) “Supplemental Death Benefitheans the benefit payable to a Beneficiary pursigeattite Plan due to the death of
Participant.

() “Supplemental Retirement Benefit” means the bepafjtable pursuant to the Plan by reason of sudicipant’s
termination of employment with the Company andsalbsidiaries for any reason other than death.

(2) “Trust” means the Helmerich & Payne, Inc. SuppletaeBenefits Trust which has been established aayl e
used by the Company or any Affiliate as the deficeassisting the Company or any Affiliate to mtwetir respective obligations under the
Plan. The




Trust and any assets held by the Trust will conftorthe terms of the model trust as described weRee Procedure 92-64, as modified by the
Internal Revenue Service.

(aa) “Trustee” or “Trustees” means the entity who hasrbdesignated by the Company to serve as Trustie dfrust.

2.2 Construction The masculine gender, where appearing in the, Blzall be deemed to include the feminine genddess th
context clearly indicates to the contrary. Any wappearing herein in the plural shall include timgslar, where appropriate, and likewise the
singular shall include the plural, unless the ceintéearly indicates to the contrary.

ARTICLE I
ELIGIBILITY

A Participant who (i) is eligible to receive a Qtiall Plan Retirement Benefit, but the amount aftsbenefit is reduced by
reason of the application of the Limitations on Bi#s imposed by application of Sections 415 antl(dJ17) of the Code, as in effect on the
date of commencement of the Qualified Plan RetirarBenefit, or as in effect at any time thereafterd (ii) is among a group of key
management employees and who are selected toipartién this Plan shall be eligible to receiveup@emental Retirement Benefit. If a
Participant described in the preceding sentencemier to commencement of payment of his Qualifiéah Retirement Benefit, the
Beneficiary shall be eligible to receive a SupplataéDeath Benefit.

ARTICLE IV
SUPPLEMENTAL RETIREMENT BENEFIT

4.1 Amount. The Supplemental Retirement Benefit payablenteligible Participant shall be equal to the difece between
(&) minus (b) below where:

(@) is the monthly amount of the Qualified Plan RetieminBenefit to which the Participant would haverbeatitled
under the Qualified Plan if such benefit were cotegwithout giving effect to the Limitations on Bxits and including all amounts of a
Participant’'s compensation deferred under the Supehtal Savings Plan for Salaried Employees of ldgbrh & Payne, Inc.; and

(b) is the monthly amount of the Qualified Plan RetieminBenefit actually payable to the Participantarnttie
Qualified Plan at the applicable point in time.

The amounts described in (a) and (b) above shalbbgputed as of the date of Separation from Senfitke Participant in
the form of a straight life annuity payable oves tlietime of the Participant (calculated in theneamanner as provided under the Qualified
Plan) assuming payment was to commence at theiparit’s Normal Retirement Date. Actual paymenthaf Supplemental Retirement
Benefit will commence as provided under 4.3 below.

4.2 Form of Benefit A Participant shall be entitled to receive thetuarial Equivalent of a Supplemental Retirememdsie
paid in the form of a single lump sum payment ot installment payments payable over a perio2t b years as designated by the
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Participant or an election filed on or before Debenm31, 2008. The Participant’s election underQuilified Plan of any optional form of
payment of his Qualified Plan Retirement Benefdlsim no manner whatsoever be applicable to eatfthe payment of his Supplemental
Retirement Benefit under this Plan.

4.3 Commencement of BenefitPayment of the Supplemental Retirement Benefiinly Participant other than a Cimarex
Participant shall commence within 30 days of therlaf the first business day of the seventh méwitbwing the Participant’s Separation from
Service or the age (between 55 and 65) specifidédnticipant upon an election filed on or before®uaber 31, 2008 unless Separation from
Service occurs due to death. In the event of eidijmant’s death, the Supplemental Retirement Biesball be paid within 30 days of the date
of death. Payment of the Supplemental RetiremeneBt to a Cimarex Participant shall commence iwiB0 days of the earlier of the age
(between 55 and 65) designated by the Cimarexdjzatit on an election filed on or before Decemider2®08 or the date of death. If a
Cimarex Participant fails to designate a distribaitage, the Plan default distribution age shaldpe 60.

4.4 Forfeiture of Benefits Unless a Participant has earned a vested acberefit under the Qualified Plan, then, the
Participant shall not be entitled to any benefdemthis Plan.

45 Cost of Benefits The cost of all benefits under this Plan shalphid by the Company; however, the Company mayireq
reimbursement for the cost of such benefits from Affiliate whose employees have been selectedttigipate in this Plan.

4.6 Payment to Specified Employees Upon Separation emice. In no event shall a Specified Employee receipayament
under this Plan following a Separation from Senyder to the first business day of the seventh tindollowing the date of Separation from
Service.

4.7 Changes in Method of PaymeniThe method of payment may be changed from tortarte by the Participant, but in no
event will such change be considered valid if thenge occurs within the twelve-month period priottte date payment would have otherwise
commenced. Any requests to change the methodyofigrat will not take effect for twelve months followg the date it is received by the
Committee and the first payment with respect tdislection is deferred for a period of five yeamni the date such payment would otherwise
have been made.

ARTICLE V
SUPPLEMENTAL DEATH BENEFIT

51 Amount. If a Participant dies prior to commencementafrpent of his Qualified Plan Retirement Benefitemd
circumstances in which a Qualified Plan Death Bitieepayable due to the death of the Participtran, a Supplemental Death Benefit will be
payable to his Beneficiary as hereinafter provid&@de monthly amount used to calculate the Suppitah®eath Benefit payable to a
Beneficiary shall be determined as in Section £redf in the same manner as a Participant’'s SugrieahRetirement Benefit, adjusted to
reflect the reduced amount payable to the Benejica a Qualified Plan Death Benefit.
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5.2 Form and Commencement of Benefif\ Participant’s Beneficiary shall be entitledrezeive a Supplemental Death Benefit
which shall be the Actuarial Equivalent of a Papémt's Supplemental Retirement Benefit. The Supjletal Death Benefit shall be paid in a
single lump sum and payment will commence no lditan 90 days following the Participant’s date cdittie

ARTICLE VI
ADMINISTRATION

6.1 Administration. The Plan shall be administered, construed atedgdreted by the Committee. The Committee shalétibe
sole authority and discretion to determine eligipidind to construe the terms of the Plan. Therdahations by the Committee as to any
disputed questions arising under the Plan, inclytlie employees who are eligible to be Participantse Plan, the amounts payable under the
Plan, and the construction and interpretation leyGbmmittee of any provision of the Plan, shalfibal, conclusive and binding upon all
persons including Participants, their beneficiariee Company, its stockholders and employeestaé&mployers. The Committee may, by
resolution, in its discretion, delegate certain amstrative duties to a committee comprised of esypes of the Company. References to
“Committee” in this Article VI shall include the @umittee as well as any designees.

6.2 Indemnification and Exculpation The members of the Committee and its agent$ sbahdemnified and held harmless by
the Company against and from any and all loss, dability or expense that may be imposed uporeasonably incurred by them in
connection with or resulting from any claim, actisnit or proceeding to which they may be a partinavhich they may be involved by reason
of any action taken or failure to act under thiarPand against and from any and all amounts pattiday in settlement (with the Company’s
written approval) or paid by them in satisfactidragudgment in any such action, suit or proceedifige foregoing provisions shall not be
applicable to any person if the loss, cost, lisypitir expense is due to such person’s gross negiger willful misconduct.

6.3 Rules of Conduct The Committee shall adopt such rules for thedoehof its business and the administration of Bian a:
it considers desirable, provided they do not confiiith the provisions of this Plan.

6.4 Legal, Accounting, Clerical and Other Servicehe Committee may authorize one or more if iesnmhers or any agent to
act on its behalf and may contract for legal, aotiog, clerical and other services to carry ous fhian. The Company shall pay all expense
the Committee.

6.5 Records of Administration The Committee shall keep records reflectingattiministration of this Plan which shall be
subject to audit by the Company.

6.6 Expenses The expenses of administering the Plan shatiaie by the Company.

6.7 Liability . No member of the Board of Directors or of thex@aittee shall be liable for any act or action, viieetof
commission or omission, taken by any other memdrelny any officer, agent, or employee of the Conypamnof any such body, nor, except in
circumstances involving his bad faith, for anythd@ne or omitted to be done by himself.
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6.8 Claims Review ProceduresThe following claim procedures shall apply te tPlan.

(@) Denial of Claim. If a claim for benefits is wholly or partiallyedied, the claimant shall be given notice in wgtof
the denial within a reasonable time after the pgoefithe claim, but not later than 90 days after teceipt of the claim. However, if special
circumstances require an extension, written natfdée extension shall be furnished to the clainieefore the termination of the 90-day
period. In no event shall the extension exceedrig of 90 days after the expiration of the iifi@-day period. The notice of the denial shall
contain the following information written in a marthat may be understood by a claimant:

0] The specific reasons for the denial,
(i) Specific reference to pertinent Plan provisionsuiiich the denial is based;
(i) A description of any additional material or inforties necessary for the claimant to perfect hisneland

an explanation of why such material or informati®mecessary;

(iv) An explanation that a full and fair review by ther@mittee of the denial may be requested by thenclat
or his authorized representative by filing a writtequest for a review with the Committee withind@ys after the notice of the denial is
received; and

(v) If a request for review is filed, the claimant @s huthorized representative may review pertinecuchent
and submit issues and comments in writing withan @9-day period described in subsection 6.8(a)(iv).

(b) Decisions After Review The decision of the Committee with respect ®rgview of the denial shall be made
promptly and in writing, but not later than 60 dafter the Committee receives the request foreélew. However, if special circumstances
require an extension of time, a decision shallérelered not later than 120 days after the recéieorequest for review. A written notice of
the extension shall be furnished to the claimaiarpo the expiration of the initial 60-day period@he claimant shall be given a copy of the
decision, which shall state, in a manner calcul&tdak understood by the claimant, the specifisoaa for the decision and specific reasons for
the decision and specific references to the partiRéan provisions on which the decision is based.

(c) Other Procedures Notwithstanding the foregoing, the Committee mayts discretion, adopt different procedures
for different claims without being bound by pasti@es. Any procedures adopted, however, shalldsgmed to afford a claimant a full and-
review of his claim and shall comply with applicabegulations under ERISA.

6.9 Finality of Determinations; Exhaustion of RemedieBo the extent permitted by law, decisions redalvder the claims
procedures set forth in Section 6.8 shall be famal binding on all parties. No legal action fonéfts under the Plan shall be brought unless
and until the claimant has exhausted his remedidsnSection 6.8. In any such legal action, the
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claimant may only present evidence and theorieslhwthie claimant presented during the claims progedAny claims which the claimant dc
not in good faith pursue through the review stafgine procedure shall be treated as having beemdoably waived. Judicial review of a
claimant’s denied claim shall be limited to a detieration of whether the denial was arbitrary, ceipris or an abuse of discretion based on the
evidence and theories the claimant presented dthianglaims procedure.

6.10 Effect of Fiduciary Action The Plan shall be interpreted by the Committeeall Plan fiduciaries in accordance with the
terms of the Plan and their intended meanings. é¥ew the Committee and all Plan fiduciaries shalle the discretion to make any findings
of fact needed in the administration of the Plamg shall have the discretion to interpret or caressambiguous, unclear or implied (but omitt
terms in any fashion they deem to be appropriateéir sole judgment. The validity of any suchdiimg of fact, interpretation, construction or
decision shall not be given devoreview if challenged in court, by arbitration orany other forum, and shall be upheld unless gtearl
arbitrary or capricious. To the extent the Comesaitbr any Plan fiduciary has been granted diseratjoauthority under the Plan, the
Committee’s or Plan fiduciary’s prior exercise ath authority shall not obligate it to exercisesditghority in a like fashion thereafter. If any
Plan provision does not accurately reflect itsndied meaning, as demonstrated by consistent istatmns or other evidence of intent, or as
determined by the Committee in it sole and excligimgment, the provision shall be considered aotag and shall be interpreted by the
Committee and all Plan fiduciaries in a fashionsistent with its intent, as determined by the Cottawiin its sole discretion. The Committee,
without the need for Board of Directors’ approvahy amend the Plan retroactively to cure any saabiguity. This Section may not be
invoked by any person to require the Plan to berimeted in a manner which is inconsistent withinterpretation by the Committee or by any
Plan fiduciaries. All actions taken and all detgrations made in good faith by the Committee oPlgn fiduciaries shall be final and binding
upon all persons claiming any interest in or urtierPlan.

ARTICLE VII
AMENDMENT OR TERMINATION

7.1 Amendment or Termination The Company reserves the right to amend or textaithe Plan when, in the sole opinion of
Company, such amendment or termination is advisaPtevided, no amendment or termination will bieetive to the extent it provides for
payment under this Plan in a manner that wouldltré@sa violation of Section 409A of the Code. Asych amendment or termination shall be
made pursuant to a resolution of the Board and beatffective as of the date of such resolution.

7.2 Effect of Amendment or TerminatianNo amendment to or termination of the Plan stiadictly or indirectly deprive any
current or former Participant or Beneficiary of allany portion of any Supplemental Retirement Bieone Supplemental Death Benefit
payment of which has accrued prior to the effectiate of such amendment or termination or whichld/ibe payable if the Participant
terminated employment for any reason, includinghiean such effective date of amendment or terranatFurther, in the event of the
termination of this Plan by the Company, each Pigdnt shall be 100% vested and nonforfeitabldlinfais benefits accrued as of such date
of termination.




ARTICLE VIII
GENERAL PROVISIONS

8.1 Funding. The Plan at all times shall be entirely unfundad no provision shall at any time be made witipeet to
segregating any assets of the Company or any @filior payment of any benefits hereunder. Noi¢¥ant, Beneficiary or any other person
shall have any interest in any particular assete®fCompany or any Affiliate by reason of the titthreceive a benefit under the Plan and any
such Participant, Beneficiary or other person dhae only the rights of a general unsecured aweditthe Company or any Affiliate with
respect to any rights under the Plan. No righierrefit under this Plan shall in any manner beexiilip anticipation, alienation, sale, transfer,
assignment, pledge, encumbrance, attachment oisbarant by creditors of any Participant or Benefigj and any attempt to anticipate,
alienate, sell, assign, pledge, encumber, or chthigeame shall be void. No right or benefit hedsr shall in any manner be liable for or
subject to the debts, contracts, liabilities, atd@f the person entitled to such benefit.

8.2 No Guaranty of Benefits Nothing contained in the Plan shall constitugguaranty by the Company or any Affiliate that the
assets of the Company or any Affiliate will be giffint to pay any benefit hereunder.

8.3 No Enlargement of Employee RightdNo Participant or Beneficiary shall have anmyhtitp a benefit under the Plan exceg
accordance with the terms of the Plan. The estamlent of the Plan shall not be construed to giweRarticipant the right to be retained in the
employment service of the Company or any Affiliate.

8.4 Spendthrift Provision No action under this Plan by the Company or Afiijiate shall be construed as creating a trushé¢o
than the Helmerich & Payne, Inc. Supplemental Bén&fust), escrow or other secured or segregated in favor of the Participant, his
Beneficiary, or any other persons otherwise euwtittehis Supplemental Retirement Benefit. Theustaf the Participant and his Beneficiary
with respect to any liabilities assumed by the Canypor any Affiliate hereunder shall be solely #no$ unsecured creditors of the Compan
any Affiliate who employ such Participant. TherPtonstitutes a mere promise by the Company to rbakefit payments in the future. Any
asset acquired or held by the Company or any Afélin connection with liabilities assumed by itdhender, shall not be deemed to be held
under any trust, escrow or other secured or setgediand for the benefit of the Participant or Beneficiary or to be security for the
performance of the obligations of the Company aor Afiiliate but shall be, and remain a general, ledged, unrestricted asset of the Company
or any Affiliate at all times subject to the claimfsgeneral creditors of the Company or any Affdia

8.5 Incapacity of Recipient If any person entitled to a benefit payment urtde Plan is deemed by the Company to be
incapable of personally receiving and giving adiaéceipt for such payment, then, unless and afatiin therefor shall have been made by a
duly appointed guardian or other legal represergaif such person, the Company may provide for pagiment or any part thereof to be made
to any other person or institution then contribgtioward or providing for the care and maintenasfcguch person. Any such payment shall be
a payment for the account of such person and a ledengischarge of any liability of the Company ahe Plan therefor.
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8.6 Corporate SuccessorsThe Plan shall not be automatically terminateé lransfer or sale of assets of the Company yr an
Affiliate or by the merger or consolidation of tB®mpany or any Affiliate into or with any other poration or other entity, but the Plan shall
be continued after such sale, merger or consatidathly if and to the extent that the transferescipaser or successor entity agrees to con
the Plan. In the event that the Plan is not comeiihby the transferee, purchaser or successoy,ghgéh the Plan shall terminate subject to the
provisions of Section 7.2 and the requirementseaafiSn 409A of the Code.

8.7 Unclaimed Benefit Each Participant shall keep the Company inforwfdus current address and the current addrebss of
Beneficiary. The Company shall not be obligatedaarch for the whereabouts of any person. Ifdbation of a Participant is not made
known to the Company within three years after thiee @n which payment of the Participant’s SupplaaddrRetirement Benefit may first be
made, payment may be made as though the Partidipdrdied at the end of the three-year periodwithin one additional year after such
threeyear period has elapsed, or, within three yeages #tie actual death of a Participant, the Compsamyable to locate any Beneficiary of
Participant, then, the Company shall have no furtipéigation to pay any benefit hereunder to suatti€ipant or Beneficiary or any other
person and such benefit shall be irrevocably ftetei

8.8 Limitations on Liability. Notwithstanding any of the preceding provisiofighe Plan, neither the Company, an Affiliate nor
any individual acting as an employee or agent efGompany or an Affiliate shall be liable to anytiRépant, former Participant, Beneficiary
any other person for any claim, loss, liabilityespense incurred in connection with the Plan undess claim, loss, liability or expense is due
to the gross negligence or willful misconduct o tmployer.

8.9 Withholding and Other Employment Taxe§ he Company shall comply with all federal aratesiaws and regulations
respecting the withholding, deposit and paymerargfincome or other taxes relating to any paymerade under this Plan.

8.10 Applicable Law. The Plan shall be construed and administeredruhe laws of the State of Oklahoma.

8.11 Binding Effect. To the extent provided in this Plan, the Plaalldte binding upon the Company, its Affiliates ghdir
successors and assigns.

HELMERICH & PAYNE, INC., a Delaware
corporatior

By:
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SUPPLEMENTAL SAVINGS PLAN
FOR SALARIED EMPLOYEES OF
HELMERICH & PAYNE, INC.

ARTICLE |
ESTABLISHMENT AND PURPOSE

11 Establishment Helmerich & Payne, Inc. (“Company”), establistibd Supplemental Savings Plan for Salaried Emglsye
of Helmerich & Payne, Inc. effective November 1939"Plan”). The Company hereby amends and resthtePlan effective December 2,
2008. This amendment and restatement applie$ éonalunts deferred under the Plan.

1.2 Purpose The Plan shall provide Eligible Employees thiitgtto defer payment of Compensation. The Pkalso intende
to provide the amount of the benefit which couldertvise be earned under the Helmerich & Payne Hnployees’ 401(K)/Thrift Plan (the
“Qualified Plan”) but which cannot be contributegedcto the limitations imposed by (i) Section 40(1&) of the Internal Revenue Code of
1986, as amended (the “Code”), which limits theusticompensation that may be taken into accouctmputing benefits under plans
qualified under Sections 401(a) and 501(a) of thdeCand (ii) Sections 401(k) and 402(g) of the Cwteh limits benefits that may be
contributed by the Company as a “matching contidmitunder Section 401(m) of the Code (collectivedferred to as the “IRS Limitations”).

1.3 ERISA Status The Plan is intended to qualify for the exempsiprovided under Title | of ERISA for plans that aot tax-
qualified and that are maintained primarily to pdevdeferred compensation for a select group ofagament or highly compensated
employees as defined in Section 201(2) of ERISA.

ARTICLE Il
DEFINITIONS
2.1 Definitions. For purposes of this Plan, the following defonts shall apply:
(@) “ Account” means the recordkeeping accounts maintained éZttmpany to record the payment obligation of the

Company to a Participant as determined under thestef this Plan. The Company may maintain an Aatdo record the total obligation to
the Participant under this Plan and component adsdo reflect amounts payable at different times iaa different forms. Reference to an
Account means any such Account established by trepany as the context requires.

(b) “ Affiliate " means a corporation, trade or business thatthegevith the Company, is treated as a single eysplo
under Code Section 414(b) or (c).

(c) “ Beneficiary” means the person, persons, trust, or other edditjgnated by a Participant on the beneficiary
designation form adopted by the Company to redeéresfits, if any, under this Plan at such Partitijsadeath pursuant to Section 6.5.




(d) “ Board” means the Board of Directors of the Company.

(e) “ Change of Control Everitshall mean:

0] The date that any one person, or more than onempeaxging as a group (as defined in §1.409A-3({(1b)
(B) of the Treasury Regulations), acquires owngrsiiistock that, together with stock held by suetspn or group, constitutes more than 50%
of either (i) the then outstanding shares of comstook of the Company (the “Outstanding Company @om Stock”) or (ii) the combined
voting power of the then outstanding voting se@sibf the Company entitled to vote generally & ¢fection of directors (the “Outstanding
Company Voting Securities”); provided, however ttthee following acquisitions shall not constitut€hange of Control Event: (i) any
acquisition directly from the Company, (ii) any agition by the Company, (iii) any acquisition byyaemployee benefit plan (or related trust)
sponsored or maintained by the Company or any catipa controlled by the Company, or (iv) any asifion of additional stock by a person
or group already considered to own more than 50%heDutstanding Company Common Stock or Outstan@ompany Voting Securities; or

(i) The date a majority of the individuals who, as ecPmber 2, 2008, constitute the Board (the “Incurhbe
Board”) are replaced during any 12-month periodyjuted, however, that any individual becoming &diior subsequent to the date hereof
whose election, appointment or nomination for étecby the Company’s shareholders was approvedvmteaof at least a majority of the
directors then comprising the Incumbent Board ghalktonsidered as though such individual were almeewf the Incumbent Board, but
excluding, for purposes of this definition, any Isuiedividual whose initial assumption of office oes as a result of an actual or threatened
election contest with respect to the election anoeal of directors or other actual or threatenditisation of proxies or consents by or on
behalf of a Person other than the Board; or

(i) The date any one person, or more than one persinig @s a group (as defined in 81.409A-3(i)(5)(Y) (B
the Treasury Regulations) acquires (or has acquiveithg the 12-month period ending on the datéefrhost recent acquisition by such person
or persons) ownership of stock of the Company [ssésg thirty percent (30%) or more of the totalingtpower of the stock of the Company;
provided that, if a Change of Control Event ocdwyseason of an acquisition described in this paaiy (i), no additional Change of Control
Event shall be deemed to occur under this paradi@pbr paragraph (i) by reason of the acquisitiaf additional control of the Company by
the same Person.

(iv) The date that any one person, or more than onemexging as a group (as defined in 81.409A-3({15)
(B) of the Treasury Regulations) acquires (or lFapiaed during the 12-month period ending on the déthe most recent acquisition by such
person or persons) all or substantially all ofélssets of the Company, unless such assets arfetradgo:

(@B A shareholder of the Company (immediately befoeedhset transfer) in exchange for or with
respect to its stock;




(2) An entity, 50% or more of the total value or votipgwer of which is owned, directly or indirect
by the Company;

(3) A person, or more than one person acting as a gtbapowns, directly or indirectly, 50% or m
of the total value or voting power of all the oatsding stock of the Company; or

4 An entity, at least 50% of the total value or vgtpower of which is owned, directly or indirectly,
by a person described in subsection 2.1(e)(iv)€3gim.

For purposes of subsection (iv) and except as wikemprovided in subparagraph (iv)(1), a persotatus is determined immediately after the
transfer of the assets.

“ Cimarex Participant$ means those Participants who were previously eygad by the Company and who are
currently employed by Cimarex Energy Co. on Decan2h@008 as a result of a spin-off of the ComparmKploration and production asset:
2002.

(9) “ Code” means the Internal Revenue Code of 1986, as aadefndm time to time, and any Regulations relating
thereto.
(h) “ Compensatiori shall mean: (1) any (i) base wages, (ii) overtipag, (iii) pay received for vacation, holidays,

bereavement, jury duty or military service, (iviydar meeting time (such as new hire, safety oostimeetings), (v) travel time pay,

(vi) bonuses (excluding new hire bonus, Wal-Mamimand special bonus), (vii) longevity pay, and)(@ther extraordinary pay (such as
hurricane pay or back pay) and (2) any amount deddoy a Participant pursuant to Section 401(kgti8e 125, Section 402(a)(8), Section 402
(h) or Section 403(b) of the Code with respectrtpidyee benefit plans sponsored by the Employerasaydamounts deferred under this Plan.

() “ Committee” means the Human Resources Committee which sbiaflist of at least three members of the Board
who shall be appointed by the Board.

) “ Credited Earning$ means the gains or losses applied to a Partitpaccount pursuant to Section 7.2.

(k) “ Deferred Amount' means the portion of a Participant’'s Compensatwich the Participant elects to defer
pursuant to Article IV. Deferred Amounts shalldetermined by reference to the Plan Year in whiehamount was deferred by the
Participant.

)] “ Disabled” or “ Disability " means the Participant is unable to engage insafwgtantial gainful activity by reason
of any medically determinable physical or mentgb&inment that can be expected to result in deathsbifor a continuous period of not less
than 12 months. A Participant will be deemed t®is&abled if the Participant becomes eligible toeiee disability benefits under the long-
term disability benefit plan sponsored by the Conyp@r a period of three (3) months or more.
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(m) “ ERISA " means the Employee Retirement Income SecurityoAd974, as amended.

(n) “ Eligible Employee’ means an employee who is designated by the Caeeréis belonging to a “select group of
management or highly compensated employees,” ds@uase is defined under ERISA and employed ahamuom salary level designated
from time to time by the Committee.

(0) “ Employer” shall mean the Company and/or any Affiliate teatploys the Participants.
(p) “ Participant” means an Eligible Employee who has Deferred Am®and/or Supplemental Company Matching

Contributions credited to an Account under thisPla

“ Plan” means this Supplemental Savings Plan for Sal&imgloyees of Helmerich & Payne, Inc., as amendedd a
restated effective December 2, 2008.

) “ Plan Year’ means the 12-month period beginning on Janudtyand ending on December 4
(s) “ Qualified Plan” means the Helmerich & Payne, Inc. Employees’ &pThrift Plan.
® “ Separation from Servicé A Participant incurs a Separation from Serwip®n termination of employment with

the Employer under the circumstances describedwbelhether a Separation from Service has occughedl be determined by the Committee
in accordance with Code Section 409A.

Except in the case of a Participant on a bonal&éidee of absence as provided below, a Particigatéémed to have incurred
a Separation from Service if the Employer and thdi€lpant reasonably anticipated that the levede¥ices to be performed by the Participant
after a certain date would be reduced to 20% ardéshe average services rendered by the Panicghaing the immediately preceding 12-
month period (or the total period of employmente#s than 12 months), disregarding periods dusinigh the Participant was on a bona fide
leave of absence.

A Patrticipant who is absent from work due to miltéeave, sick leave, or other bona fide leavebsfeace shall incur a
Separation from Service on the first date immedjidtdlowing the later of (i) the six-month annivgry of the commencement of the leave or
(i) the expiration of the Participant’s right,afy, to reemployment under statute or contract.

For purposes of determining whether a Separatmm f8ervice has occurred, the Employer means thddyepas defined in
Section 2.1(0) of the Plan, except that for purpasfedetermining whether another organization ié\Hitiate of the Company, common
ownership of at least 50% shall be determinative.




The Committee specifically reserves the right ttedaine whether a sale or other disposition oftaseean unrelated party
constitutes a Separation from Service with resfmeatParticipant providing services to the selemiediately prior to the transaction and
providing services to the buyer after the transactiSuch determination shall be made in accordaiittethe requirements of Code
Section 409A.

(u) “ Specified Employeé means those employees of the Company who aremdieted by the Committee to be a
“specified employee” in accordance with [.R.C. ®A0and the regulations promulgated thereunder.

(v) “ Supplemental Matching Contributidnrmeans the contribution made by the Company fertténefit of a
Participant under Article V of the Plan in any P¥sar.

2.2 Construction Except when otherwise indicated by the contaxy, masculine terminology when used in the Plafi also
include the feminine gender, and the definitiomo§ term in the singular shall also include thealu

2.3 Funding. The benefits described in this Plan are contedaibligations of the Employers to pay compensafiiw services,
and shall constitute a liability to the Participmand/or their Beneficiaries in accordance withtérens hereof. All amounts paid under this |
shall be paid in cash from the general assetseoEthployers and shall be subject to the generditors of the Company and the Employer of
the Participant. Benefits shall be reflected andbcounting records of the Employers but shalbeotonstrued to create, or require the
creation of, a trust, custodial or escrow accolNm. special or separate fund need be establishtd@segregation of assets need be made to
assure the payment of such benefits. No Partitigaadl have any right, title or interest whateiveor to any investment reserves, accounts,
funds or assets that the Employer may purchasahlestt or accumulate to aid in providing the besediescribed in this Plan. Nothing
contained in this Plan, and no action taken purstaaits provisions, shall create or be constredreéate a trust or a fiduciary relationship of
any kind between an Employer or the Company anaréicibant or any other person. Provided, the Camypmay establish and/or continue a
grantor trust as defined in Section 671 of the Ctodarovide a source of funding for amounts deféhrereunder. Neither a Participant nor the
Beneficiary of a Participant shall acquire any ieg hereunder greater than that of an unsecueslit@r of the Company or any Affiliate whc
the Employer of such Participant.

ARTICLE 1l
ELIGIBILITY AND PARTICIPATION

The Committee shall provide employees selecte@daticipation in this Plan with notice of the emy#de’s selection for
participation under this Plan and permit such BlggEmployee the opportunity to make an electiorspant to Article IV. Such notice may be
given at such time and in such manner as the Caeenitay determine. All determinations as to anleyse’s status as an Eligible Employee
shall be made by the Committee. The determinatidtise Committee shall be final and binding oneaiiployees. Eligible Employees who
have made an election under this Plan shall coatirsua Participant as long as there is a balaed#ed to his or her Account.
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ARTICLE IV
ELECTIVE DEFERRALS

4.1 Deferrals. An Eligible Employee may elect to defer up t&#6f Compensation as long as such deferral doesedate
such Eligible Employes’ Compensation below an amount necessary to safigfjcable withholding tax obligations, benefiplcontributions
and income tax withholding obligations. The Pdptint may elect a different percentage of defeatds between base salary and bonus
components of Compensation.

4.2 Timing of Deferral Election An Eligible Employee must file a deferral electiform for each Plan Year. Except as may be
permitted by the Code or the regulations adoptecetmder, the election to defer Compensation sipplly to Compensation earned during the
Plan Year which commences immediately following Bti@n Year in which the election is made and sviocable except as otherwise provided
herein. Elections to defer Compensation must lnepteted and filed before December 31 of the yeanéudhiately preceding the Plan Year in
which the election is to apply.

4.3 Election Forms All elections to defer shall be made on a defegtection form. In addition to the deferral g¢ien form, a
Participant may be required by the Committee tomete additional forms such that they have adegu&emation concerning the Deferred
Amount, timing of distributions and the form of pagnt, if applicable.

4.4 Hardship Withdrawal Under Qualified Planf a Participant makes a “hardship withdrawattler the Qualified Plan and
such Participant is prohibited from making futuomtibutions under such Qualified Plan (and thenfPby the terms of such qualified
retirement plan, then, contributions by the Pgptait under this Plan shall be automatically suspénohtil Participant contributions are again
permitted under the Qualified Plan.

ARTICLE V
SUPPLEMENTAL MATCHING CONTRIBUTIONS

Each Plan Year, the Company will make a Supplenéfatching Contribution to this Plan on behalf afcé Participant in ¢
amount equal to (a) minus (b) below:

(@) 5% of the Participant’s Compensation;

(b) 5% of such Participant’s “eligible 401(k) compemsat which shall, for purposes of this Article V, be itefd as th
Participant's Compensation less the ParticipangfebDed Amount up to the IRS Limitations for thepbgable Plan Year.

Provided, however, the Supplemental Matching Cbatidn cannot exceed the Participant’s Deferred amtidor the applicable Plan Year.
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ARTICLE VI

PAYMENT
6.1 Payment Events
(@) General. Unless previously distributed in accordance wlighterms of a Scheduled Distribution or otherwise

provided in Section 6.1(b), a Participant’s Accosindll become payable at the time and in the fogstdbed in this Article upon the earlier to
occur of the following events: (i) a ParticipanBeparation from Service; (ii) a Participant’s Didigh (iii) a Change of Control Event or (iv)
the Participant’s death.

(b) Cimarex Participants With respect to Cimarex Participants, paymerd @imarex Participant’s Account shall
commence upon the earlier of the Scheduled Didtabwdate or death.

6.2 Method of Payment Upon Separation from Serviceisability . A Participant must specify on the election fdomeach
Plan Year the method of payment of the portionartiBipant's Account attributable to such Plan Year. A Pgodint may designate paymen
the form of a single lump sum payment or annuahiimeent payments payable over a period of 2—10s/elmstallment payments shall be
paid annually, with the first installment paid ¢ tfirst business day of the seventh month follgvtime Participant’s Separation from Service
or within 90 days of the date the Participant isdbled and each subsequent installment paid onrarabbasis until all installment payments
have been paid. If the Participant (i) fails tok@an effective designation as to the method ofrgayt or (ii) elects to receive payment in the
form of a lump sum, payment shall be automaticalde in the form of a single lump sum payment wi80 days of the first business day of
the seventh month following Separation from Sergcen the case of Disability, within 90 days oéttate the Participant was Disabled.

6.3 Method of Payment Upon a Change of Control EveRtan Account balances that are payable uponaaghof Control
Event will become payable within 30 days of theuwsoence of a Change of Control Event. A Participaay designate payment in the form of
a single lump sum payment or annual installmentrgats payable over a period of 2—10 years. |fRthdicipant fails to make an effective
designation as to the method of payment, paymdhbe/imade in the form of a lump sum.

6.4 Method of Payment Upon Deathif a Participant dies with a balance crediteth®s Participans Account, such balance st
be paid to the Participant’s Beneficiary. If thertitipant dies prior to the time of payment of fkexount, the then current balance of each of
the Participant’s Account or subaccount shall kid fthe Participant’s Beneficiary in a lump suomanencing within 90 days of the date of
Participant’s death. If payment of Participant'scAunt has commenced as of the date of Particgpdetith, the then current balance of each
Account or subaccount payable to a Beneficiaryldteapaid under the method designated for the paywfesuch amount by the Participant
commencing within 90 days of the date of Particijzatbeath. Each Beneficiary of a deceased Paatitipvho is eligible to receive payments
under this Section shall have the amounts to be tpasuch Beneficiary allocated to a subaccouttiénname of the Beneficiary under the
deceased Participant’s Account. Such subaccoatitlshadjusted from time to time as provided itide VII.
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6.5 Scheduled DistributionA Participant may schedule distribution of thef€@red Amounts and Credited Earnings thereon
that are attributable to a particular Plan Yeac(i&luled Distribution”) to commence in a specifiddn Year. Participants must request a
Scheduled Distribution on the deferral electiomfdhat is submitted for that Plan Year. Exceppravided in Section 6.10, if a Participant
fails to elect a Scheduled Distribution prior te tihate deferrals begin for that Plan Year, thati¢daant will not be eligible to obtain a
Scheduled Distribution for such Plan Year.

(a) The Participant may elect either a lump sum payrpagable in January of the Plan Year selected oaan
installment payments for a period of 2 to 5 years.

(b) A Participant may postpone payment of a SchedulsttiBution to a date at least five years latenttize previousl'
Scheduled Distribution date by filing a written vegt with the Committee at least twelve monthsrgddhe date the Scheduled Distribution is
scheduled to begin.

(© In the event of Separation from Service, Disahilibe occurrence of a Change of Control Event atlggpayment
of Participant’s Accounts (except for Cimarex Rapnts) shall be determined with respect to piowis of this Plan and elections made in
reference to such events, without regard to theratise Scheduled Distribution which shall be deetodoke cancelled.

6.6 Payment to Specified Employees Upgpa$ation from Service In no event shall a Specified Employee receipayamnent
under this Plan following a Separation from Senyder to the first business day of the seventh tindollowing the date of Separation from
Service.

6.7 Changes in Method of Paymeiiixcept as provided in Section 6.10, the metHquhgment may be changed from time to
time by the Participant, but in no event will swttange be considered valid if the change occutimibe twelve-month period prior to the
date payment would have otherwise commenced. Agyests to change the method of payment will riat ¢dfect for twelve months
following the date it is received by the Commitgeel the first payment with respect to such eledateferred for a period of five years from
the date such payment would otherwise have beere.mad

6.8 Beneficiary DesignationsA Participant shall designate on a beneficiayighation form a Beneficiary who, upon the
Participant’s death, will receive payments thatottise would have been paid to him under the PhBeneficiary designations shall be in
writing. Any such designation shall be effectivdyoif and when delivered to the Committee durihg lifetime of the Participant. A
Participant may change a Beneficiary or Benefiemby filing a new beneficiary designation formheTatest beneficiary designation form
shall apply to the combined Accounts and subacsooiithe Participant. If a Beneficiary of a Pap@nt predeceases the Participant, the
designation of such Beneficiary shall be voida Beneficiary to whom benefits under the Plan remiaipaid dies after the Participant and the
Participant failed to specify a contingent Beneligion the appropriate beneficiary designation fdira remainder of such death benefit
payments shall be paid to such Beneficiary’s esthteParticipant fails to designate a Beneficiatith respect to any death benefit payments or
if such




designation is ineffective, in whole or in partygrayment that otherwise would have been paid ¢tb Rarticipant shall be paid to the
Participant's estate.

6.9 Small Account Balances If, upon Separation from Service, the valuehef Participant’s Account is less than $10,000, the
balance of such Account shall be paid in a singhed sum.

6.10 Transition Rule Exceptions Under the transition guidance issued by therhaieRevenue Service under Section 409A of
the Code, an exception to the general timing rskes| apply to Account balances subject to Secti@®A. Participants’ elections may be
revised with respect to both the time and formayfrpent provided that (i) it is filed on or befored@mber 31, 2008; (ii) it does not cause
amounts that were otherwise payable in 2008 todiip a subsequent year; and (iii) does not p@¥#id amounts payable in a subsequent
to be paid in 2008. The Committee will adminigteés provision to ensure compliance with IRS No2€86-79.

ARTICLE VII
ACCOUNTS AND INVESTMENT

7.1 Participant Accounts The Committee shall maintain, or cause to bentaaied, a bookkeeping Account for each Participant
for the purpose of accounting for the Participaimterest under the Plan. The Committee shall tagirwithin each Participarg’Account sucl
subaccounts as may be necessary to identify epeliegde Deferred Amount, Supplemental Company MagcBiontribution and Credited
Earnings attributable thereto, by reference toRla@ Year to which each Deferred Amount and Supeteal Company Matching Contribution
relates. The combination of the subaccounts miaiedain the name of a Participant shall comprigeRArticipant’s Account.

7.2 Adjustment of Accounts Each Participant’'s Account shall be adjusterkftect all Deferred Amounts and Supplemental
Company Matching Contributions credited to the iegr@nt’'s Account, all positive or negative Creditéarnings credited or debited to the
Participant’s Account as provided by Section 7] all payments charged to the Participant’s ActodnParticipants Deferred Amount she
be credited to such Participant’s Account as ofddie on which the amount being deferred would leomme payable to the Participant
absent the election to defer, or on such otheraatbe Committee specifies, and shall be credit¢de applicable subaccount within such
Account by reference to the applicable Plan Ye&upplemental Company Matching Contributions shalttedited to a Participant’s Account.
Charges to a Participant’s Account to reflect paytashall be made as of the date of any such payameihcharged to the applicable
subaccount within such Account. As of any relewdate, the balance standing to the credit of addaaht’'s Account, and each separate
subaccount comprising such Account, shall be thpeaetive balance in such Account and the compandraccounts as of the close of busi
on such date after all applicable credits, debits @harges have been posted.

7.3 Investment of Account The Committee will offer Participants a selentof benchmark funds as deemed investment
alternatives. The benchmark funds offered wilbdeéermined in the sole discretion of the CommittEach Participant may select among the
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different benchmark funds offered. The deemedstments in benchmark funds are only for the purpdsketermining the Company’s
payment obligation under the Plan. Credited Eg®hall be allocated to a Participant’s Accoumspant to the performance of the

benchmark funds selected by the Participant. Aidh@ant may, as frequently as daily, modify hieation of benchmark funds through
procedures designated by the Committee. Such matid@n will be in accordance with rules and praged adopted by the Committee.

7.4 Vesting. Subject to the conditions and limitations onmawt of benefits under the Plan, a Participant sihabys have a
fully vested and nonforfeitable beneficial intersthe balance standing to the credit of the Bigdint’s Account.

7.5 Account Statements The Committee shall provide each Participanhwistatement of the status of the Participant’s
Account under the Plan. The Committee shall pregdch statement annually or at such other timédsea€ommittee may determine. Annual
statements shall be in the format prescribed byCimmmittee.

ARTICLE VIII
ADMINISTRATION

8.1 Administration. The Plan shall be administered, construed atedpreted by the Committee. The Committee shalehibe
sole authority and discretion to determine eligifpiand to construe the terms of the Plan. Therdginations by the Committee as to any
disputed questions arising under the Plan, inclyttie employees who are eligible to be Participantee Plan, the amounts payable under the
Plan, and the construction and interpretation leyGbmmittee of any provision of the Plan, shalfibal, conclusive and binding upon all
persons including Participants, their beneficigriee Company, its stockholders and employeestam@&mployers. The Committee may, by
resolution, in its discretion, delegate certain adsirative duties to a committee comprised of esgpes of the Company. References to
“Committee” in this Article VIII shall include th€ommittee as well as any designees.

8.2 Indemnification and Exculpation The members of the Committee and its agents lsbahdemnified and held harmless by
the Company against and from any and all loss, tability or expense that may be imposed uporeasonably incurred by them in
connection with or resulting from any claim, actisait or proceeding to which they may be a partynavhich they may be involved by reason
of any action taken or failure to act under thigrPand against and from any and all amounts pattidip in settlement (with the Company’s
written approval) or paid by them in satisfactidraqudgment in any such action, suit or proceediffe foregoing provisions shall not be
applicable to any person if the loss, cost, ligpitir expense is due to such person’s gross negleger willful misconduct.

8.3 Rules of Conduct The Committee shall adopt such rules for thedoohof its business and the administration of Rian as
it considers desirable, provided they do not confliith the provisions of this Plan.

8.4 Legal, Accounting, Clerical and Other ServiceShe Committee may authorize one or more if isrthers or any agent to
act on its behalf and may contract for legal,
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accounting, clerical and other services to carytlois Plan. The Company shall pay all expensekefCommittee.

8.5 Records of Administration The Committee shall keep records reflectingattiministration of this Plan which shall be
subject to audit by the Company.

8.6 Expenses The expenses of administering the Plan shagtiaie by the Company.

8.7 Liability . No member of the Board of Directors or of ther@aittee shall be liable for any act or action, viieetof
commission or omission, taken by any other memtely any officer, agent, or employee of the Conypamnof any such body, nor, except in
circumstances involving his bad faith, for anytha@ne or omitted to be done by himself.

8.8 Claims Review ProceduresThe following claim procedures shall apply te tPlan.

(@) Denial of Claim. If a claim for benefits is wholly or partiallyedied, the claimant shall be given notice in wgtof
the denial within a reasonable time after the petogfi the claim, but not later than 90 days after teceipt of the claim. However, if special
circumstances require an extension, written naifdée extension shall be furnished to the claintefiore the termination of the 90-day
period. In no event shall the extension exceeerig of 90 days after the expiration of the inifil@-day period. The notice of the denial shall
contain the following information written in a masrthat may be understood by a claimant:

0] The specific reasons for the denial,
(i) Specific reference to pertinent Plan provisionsviiich the denial is based;
(iii) A description of any additional material or infortiom necessary for the claimant to perfect hisneland

an explanation of why such material or informati®omecessary;

(iv) An explanation that a full and fair review by therfimittee of the denial may be requested by thenelat
or his authorized representative by filing a writtequest for a review with the Committee withindgd/s after the notice of the denial is
received; and

(V) If a request for review is filed, the claimant d@s huthorized representative may review pertinecudent:
and submit issues and comments in writing withian @8-day period described in subsection 8.8(a)(iv).

(b) Decisions After Review The decision of the Committee with respect ®rtview of the denial shall be made
promptly and in writing, but not later than 60 dafter the Committee receives the request foreékeew. However, if special circumstances
require an extension of time, a decision shalldmelered not later than 120 days after the recéifpteorequest for review. A written notice of
the extension shall be furnished to the claimaiutrfio the expiration of the initial 60-day perio@he claimant shall be given a copy of the
decision,
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which shall state, in a manner calculated to beststdod by the claimant, the specific reasonshferdecision and specific reasons for the
decision and specific references to the pertinéart Provisions on which the decision is based.

(c) Other Procedures Notwithstanding the foregoing, the Committee mriayts discretion, adopt different procedures
for different claims without being bound by pasti@es. Any procedures adopted, however, shalldsgmed to afford a claimant a full and-
review of his claim and shall comply with applicabégulations under ERISA.

8.9 Finality of Determinations; Exhaustion of RemedieBo the extent permitted by law, decisions redalveder the claims
procedures set forth in Section 8.8 shall be famal binding on all parties. No legal action fonéfits under the Plan shall be brought unless
and until the claimant has exhausted his remedidsnSection 8.8. In any such legal action, th@@nt may only present evidence and
theories which the claimant presented during thérd procedure. Any claims which the claimant doatsin good faith pursue through the
review stage of the procedure shall be treatechaimt) been irrevocably waived. Judicial reviewaaflaimants denied claim shall be limited
a determination of whether the denial was arbitreapricious or an abuse of discretion based oetitence and theories the claimant
presented during the claims procedure. This Sestiall have no application during the 24-monthqeefollowing a Change of Control Event
as to a claim which is first asserted or first @enafter the Change of Control Event and, as tb sudaim, the deovostandard of judicial
review shall apply. After the expiration of the-&¥nth period following a Change of Control Eveahgn, this Section shall again apply until
the occurrence of a subsequent Change of ContentEv

8.10 Effect of Fiduciary Action The Plan shall be interpreted by the Committeall Plan fiduciaries in accordance with the
terms of the Plan and their intended meanings. é¥ew the Committee and all Plan fiduciaries shalle the discretion to make any findings
of fact needed in the administration of the Plang shall have the discretion to interpret or caressambiguous, unclear or implied (but omitt
terms in any fashion they deem to be appropriatbeir sole judgment. Except as stated in Se@i®nthe validity of any such finding of fact,
interpretation, construction or decision shall betgiven denovoreview if challenged in court, by arbitration orény other forum, and shall
upheld unless clearly arbitrary or capricious. ti® extent the Committee or any Plan fiduciary been granted discretionary authority under
the Plan, the Committee’s or Plan fiduciary’s peaercise of such authority shall not obligat@iekercise its authority in a like fashion
thereafter. If any Plan provision does not acalyateflect its intended meaning, as demonstrajecoinsistent interpretations or other evide
of intent, or as determined by the Committee Boie and exclusive judgment, the provision shalttesidered ambiguous and shall be
interpreted by the Committee and all Plan fidueisin a fashion consistent with its intent, as rheirged by the Committee in its sole
discretion. The Committee, without the need foaBbof Directors’ approval, may amend the Plaroaattively to cure any such ambiguity.
This Section may not be invoked by any persondoire the Plan to be interpreted in a manner wisidghconsistent with its interpretation by
the Committee or by any Plan fiduciaries. All an8 taken and all determinations made in good fgitthe Committee or by Plan fiduciaries
shall be final and binding upon all persons clagrémy interest in or under the Plan. This Sectivall not apply to fiduciary or Committee
actions or interpretations which take place ormaagle during the 24-month
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period following a Change of Control Event. Aftee expiration of the 24-month period following habge of Control Event, then, this
Section shall again apply until the occurrence sfilassequent Change of Control Event.

ARTICLE IX
GENERAL PROVISIONS

9.1 Conditions of Employment Not Affected by PlarThe establishment and maintenance of the Plalhrsbt be construed as
conferring any legal rights upon any Participanthi® continuation of employment with the Comparoy, shall the Plan interfere with the rigl
of the Company to discharge any Participant witivithout cause.

9.2 Restrictions on Alienation of BenefitsNo right or benefit under this Plan shall bejsabto anticipation, alienation, sale,
assignment, pledge, encumbrance, or charge, andtsgmgpt to anticipate, alienate, sell, assigndgde encumber, or charge the same shall be
void. No right or benefit hereunder shall in angrmer be liable for or subject to the debts, catsrdiabilities, or torts of the person entitled t
such benefit. If any Participant or the ParticifmBeneficiary under this Plan should become bapkor attempt to anticipate, alienate, sell,
assign, pledge, encumber, or charge any rightoenafit hereunder, then, such right or benefitigdedse and terminate.

9.3 Information Required of ParticipantsPayment of benefits shall begin as of the payrdate(s) provided in this Plan and no
formal claim shall be required therefor; providedthe interest of orderly administration of tha®lthe Committee may make reasonable
requests of Participants and Beneficiaries to &lrmformation which is reasonably necessary ampdaggpiate to the orderly administration of
the Plan, and, to that limited extent, paymentseuice Plan are conditioned upon the ParticipamisBeneficiaries promptly furnishing true,
full and complete information as the Committee megsonably request.

9.4 Tax Consequences Not Guaranteethe Company does not warrant that this Planhaille any particular tax consequences
for Participants or Beneficiaries and shall notible to them if tax consequences they anticiplat@ot actually occur. The Company shall
have no obligation to indemnify a Participant onBgciary for lost tax benefits (or other damagédosss).

9.5 Benefits Payable to Incompetent#\ny benefits payable hereunder to a minor os@emunder legal disability may be made,
at the discretion of the Committee, (i) directlythe said person, or (ii) to a parent, spousetivel®y blood or marriage, or the legal
representative of said person. The Committee sloalbe required to see to the application of amhgpayment, and the payee’s receipt shall
be a full and final discharge of the Committee'sp@nsibility hereunder.

9.6 Severability. If any provision of the Plan is held invaliditbegal for any reason, any illegality or invalidishall not affect
the remaining provisions of the Plan, and the Blzall be construed and enforced as if the illegahwalid provision had never been contained
therein. The Company shall have the privilege epbrtunity to correct and remedy such questionlegfality or invalidity by amendment.
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9.7 Tax Withholding. The Employer may withhold from a payment or aedrbenefit or from the Participant’s other
compensation any federal, state, or local taxesired| by law to be withheld with respect to suclimpant or accrued benefit and such sums as
the Employer may reasonably estimate as necessanyver any taxes for which the Employer may bleléiaand which may be assessed with
regard to such payment.

ARTICLE X
AMENDMENT AND TERMINATION

The Board of Directors of the Company may amendjifp@r terminate the Plan at any time and in aranrrer. Provided, no
amendment shall reduce any portion of a Participaktcount that is vested. Provided further, naadment or proposed termination will be
effective to the extent it provides for payment enthis Plan in a manner that would result in dation of I.R.C. § 409A.

ARTICLE Xl
MISCELLANEOUS PROVISIONS

11.1 Articles and Section Titles and Heading$he titles and headings at the beginning of &atitle and Section shall not be
considered in construing the meaning of any prowsiin this Plan.

11.2 Governing Law. This Plan is subject to ERISA, but is exemptrfrmost parts of ERISA since it is an unfunded defir
compensation plan maintained for a select groupafagement or highly compensated employees. &veot shall any references to ERISA
in the Plan be construed to mean that the Plamhi@st to any particular provisions of ERISA. TRlkan shall be governed and construed in
accordance with federal law and the laws of théeSiAOklahoma, except to the extent such lawperempted by ERISA.

IN WITNESS WHEREOF, the Company and each Emplogeeltaused this instrument to be executed by dudjrauthorized
officers in a number of copies, each of which shaldeemed an original but all of which shall citutt one and the same instrument, effective
December 2, 2008.
HELMERICH & PAYNE, INC, a Delaware
corporatior

By:
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HELMERICH & PAYNE, INC.
DIRECTOR DEFERRED COMPENSATION PLAN

PURPOSE

The purpose of this Plan is to give each Direcfdd@imerich & Payne, Inc., the opportunity to bemqensated for service as a Director on a
deferred basis. The Plan is also intended tol&dCiompany in attracting and retaining, as memdiettse Board, persons whose abilities,
experience, and judgment can contribute to theemscof the Company. The Plan was adopted on Qc1ol2004 and is amended and restated
December 2, 2008. This amendment and restaterpphiégto all amounts deferred under the Plan.

ARTICLE |
Definitions

Whenever the following terms are used in this Pilaay shall have the meaning specified below, wntles context clearly indicates to the
contrary:

1.1 “Account” shall mean the bookkeeping account méaieta by the Company to which will be credited Dtoes deferrals of Eligible
Compensation and any earnings thereon.

1.2 “Beneficiary” means the person(s) or entity(ies3igaated by the Director under Section 6.2 herdud will receive the balance of
the Director’s Account(s) in the event of his or Heath.

1.3 “Board of Directors” or “Board” shall mean the Bdasf Directors of the Company.
1.4 “Change of Control” shall mean :
€) The date that any one person, or more than onemeaxging as a group (as defined in §1.409A-3({(%B) of the Treasury

Regulations), acquires ownership of stock thatetiogr with stock held by such person or group, titores more than 50%
either (i) the then outstanding shares of commoaoksof the Company (the “Outstanding Company Com@tmtk”) or

(i) the combined voting power of the then outsiagdvoting securities of the Company entitled toevgenerally in the
election of directors (the “Outstanding Companyik@tSecurities”); provided, however, that the fallng acquisitions shall
not constitute a Change of Control: (i) any acijois directly from the Company, (ii) any acquisiti by the Company,

(iii) any acquisition by any employee benefit p(@n related trust) sponsored or maintained by tbe@any or any
corporation controlled by the Company, or (iv) aeyuisition of additional stock by a person or gralready considered to
own more than 50% of the Outstanding Company Com8took or Outstanding Company Voting Securities; or

(b) The date a majority of the individuals who, as @cBmber 2, 2008, constitute the Board (the “IncuthBeard”) are
replaced during any 12-month period;




(©

(d)

provided, however, that any individual becomingraator subsequent to the date hereof whose efeajmpointment or
nomination for election by the Company’s shareh@daeas approved by a vote of at least a majorityrefdirectors then
comprising the Incumbent Board shall be considasethough such individual were a member of therifwent Board, but
excluding, for purposes of this definition, any Isuiedividual whose initial assumption of office ots as a result of an actual
or threatened election contest with respect teetbetion or removal of directors or other actualtweatened solicitation of
proxies or consents by or on behalf of a Persoerdtian the Board; or

The date any one person, or more than one persinig @as a group (as defined in 81.409A-3(i)(5)(V){Bthe Treasury
Regulations) acquires (or has acquired during gentinth period ending on the date of the most regequisition by such
person or persons) ownership of stock of the Compassessing thirty percent (30%) or more of thal teoting power of th
stock of the Company; provided that, if a Chang€affitrol occurs by reason of an acquisition descriin this paragraph
(iii), no additional Change of Control shall be desl to occur under this paragraph (iii) or paragr@pby reason of the
acquisition of additional control of the Companythg same Person.

The date that any one person, or more than onemeaxging as a group (as defined in §1.409A-3({}%B) of the Treasury
Regulations) acquires (or has acquired during thentinth period ending on the date of the most tegequisition by such
person or persons) all or substantially all ofdlssets of the Company, unless such assets artetradgo:

(1) A shareholder of the Company (immediately before the asset transfer) in
exchange for or with respect to its stock;

(i)  An entity, 50% or more of the total value or voting power of which isowned,
directly or indirectly, by the Company;

(iif) A person, or more than one person acting as a group, that owns, directly or
indirectly, 50% or more of the total value or voting power of all the outstanding stock of the
Company; or

(iv)  An entity, at least 50% of the total value or voting power of which is owned,
directly or indirectly, by a person described in subsection 1.4(d)(3) herein.

For purposes of subsection (d) and except as otbepvovided in subparagraph (d)(i), a person'susts determined immediately after the
transfer of the assets.

“Common Stock” shall mean the common stock, pane&0.10 per share of the Company.

“Company” shall mean Helmerich & Payne, Inc., add&re corporation and its successors.
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1.7 “Director” or “Directors” shall mean, at any givéime, a member of the Board of Directors of the @any.

1.8 “Eligible Compensation” shall mean all forms of ka®mpensation paid by the Company for servicesRisector including, but not
limited to, retainer, committee fees and meetirggsfe

1.9 “Fair Market Value” means (A) during such time ke Common Stock is listed upon the New York StoggHange or other
exchanges or the Nasdag/National Market Systengubeage of the highest and lowest sales pricdseofommon Stock as reported by such
stock exchange or exchanges or the Nasdag/Natibarddet System on the day for which such value iseaetermined, or if no sale of the
Common Stock shall have been made on any such et@tiange or the Nasdag/National Market Systemdiédmgton the next preceding day on
which there was a sale of such Common Stock od(Bihg any such time as the Common Stock is ntadisipon an established stock
exchange or the Nasdag/National Market Systemien between dealer “bid” and “ask” prices of @mnmon Stock in the over-thmunter
market on the day for which such value is to beieined, as reported by the National AssociatioS8exfurities Dealers, Inc.

1.10 “Plan” shall mean the Helmerich & Payne, Inc. Diedeferred Compensation Plan.

1.11 “Separation from Service” means the date a Directases to be a member of the Board. The detetioninaf whether a “separation
from service” has occurred shall be made in accaréavith the meaning of “separation from servicetier Section 409A of the Code.

1.12 “Stock Unit” shall mean the unit of measurementahhis deemed for bookkeeping and payment purposesptesent one
outstanding share of Common Stock.

1.13 “Year” shall mean each calendar year during then tef this Plan.

ARTICLE Il
Participation

2.1 Participation. Each Director may elect to defer, under andextthip Sections 2.2 and 2.3 of this Plan, all grgortion of his or her
Eligible Compensation for any Year.

2.2 Timing and Types of ElectionsOn or before the December 31 immediately prewedach Year (or, in the case of a person who firsi
becomes a Director during the Year, within 30 dafyer becoming a Director), each Director may mahérrevocable election, to (a) receive
his or her Eligible Compensation for the next Yimatash, or (b) defer all or any portion of thegilie Compensation for services to be
rendered by the Director during the next Year.

2.3 Election Amounts Up to 100% of Eligible Compensation is eligifide deferral and the deferred amount must be stitbdr in a
dollar amount or percentage of Eligible Compensatiobe deferred. All elections shall be in wigtion forms provided by the Company.
Deferral elections are not continuous from YeaYéar, and are only effective for the Year indicabedthe written election form.
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ARTICLE Il
Accounts and Investments

3.1 Establishment of Account The Company will establish and maintain a seakacount in the name of each Director who has
elected to defer Eligible Compensation under tlza PIThe balance of each Account will reflect defisrof Eligible Compensation as well as
income, gains or losses from deemed investment®iréctor may select between two deemed investmkatnatives: (i) an interest investm
alternative (as provided in Section 3.2) or (iBtack Unit investment alternative (as provided étt®n 3.3). Investment elections must be
specified at the time the deferral election is jmed to the Company. Deemed investment electiomgfective for the entire Plan Year and
cannot be changed until deferral elections arefoluthe next Plan Year. Directors may, at the toeéerral elections are due for the next Plan
Year, change their deemed investment selectiorisre#tpect to all Plan Year deferrals.

3.2 Interest Alternative If a Director has made an election for investherthe interest alternative, a Direct®Account shall be credit
as follows:
€) as of the date the Eligible Compensation would Heeen otherwise payable, the Company shall crediDirectors Accoun

with an amount equal to the amount of the Eligibampensation deferred; and

(b) as of the last day of each calendar quarter, thecRir's Account shall be credited to reflect ietgtrearnings for such
calendar quarter, calculated at an interest rataléq the prime rate of interest plus 1% as phblisin theWall Street
Journal (Southwest Edition) in the Money Rate Section atlibginning of each such calendar quarter.

3.3 Stock Unit Alternative If a Director has made a Stock Unit electioe, @ompany shall credit the Director’s Account, fithe date

the Eligible Compensation would have been otherp@éable, with a number of Stock Units determingdlividing an amount which is equal
to the amount of the Director’s Eligible Compensatileferred by the Fair Market Value of a shar€afnmon Stock on such date. The
Director’s Stock Unit Account will be valued at thad of each calendar quarter based upon theéviaalket Value of the Common Stock at
such date. The Director’'s Account shall also lealited with any dividends that would have been pgithe Company had the Director held
actual shares of Common Stock. The Account balattadutable to the Stock Unit investment alteiveatnay increase or decrease depending
upon fluctuations in value of the Company’s Comrtack and the distribution of dividends.

3.4 Limitations on Rights Associated with Stock Unit3he Stock Units credited to a Director's Accoshéll be used solely as a device
for the determination of the amount of the cashpayt to be eventually distributed to the Directoaccordance with this Plan. The Stock
Units shall not be treated as property or as d fumgl of any kind. No Director shall be entitleda distribution of actual shares of Common
Stock or to any voting or other stockholder riglith respect to Stock Units credited under thisPla
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ARTICLE IV
Distribution of Account

4.1 Manner of Distribution of Account The cash payable under this Plan in respectifexctor’'s Account shall be distributed to the
Director (or, in the event of his or her death, Erigector’s Beneficiary or estate) in such manreekected by the Director and set forth in the
Director’s written deferral election form. The forof payment shall be either in a single lump s@aynpent or annual installments for a period
of up to ten years.

4.2 Change in Manner of Distribution of AccounSubject to Section 4.1 herein, a Director magngfe the manner of any distribution
election with respect to amounts credited undek@ount by filing a written election with the Commpas General Counsel on a form provided
by the Company at least 12 months prior to the gaggnent would have otherwise commenced. Provitdedgever, that no election shall be
effective until 12 months after the election igdilwith the Company, and the first payment withpees to such election is deferred for a period
of five years from the date such payment would h@herwise commenced.

4.3 Commencement of PaymentsSubject to the provisions of Sections 4.1 arfdafd except as provided in Section 4.5, the paywfen
the balance of the Account(s) to a Director shathmence no later than 60 days from the date obtrector's Separation from Service. If
elected by the Director, installment payments st@tditinue to be made in the same month of eaatesding Year until all installments have
been paid.

4.4 Death Benefits Subject to the provisions of Section 4.7, inglkrent that a Director dies before payment of tilarce of the
Director’'s Account(s) has commenced or has beerptated, the balance(s) of the Director's Accounstgll be distributed to the Director’s
Beneficiary commencing no later than 60 days foitmithe date of the Director’s death in accordamite the manner of distribution elected
by the Director for payments during the Directdifstime.

4.5 Emergency Withdrawals In the event of an unforeseeable emergency fwitire commencement of distribution or after the
commencement of installment payments, the Board apayove a distribution to a Director (or Benefigiafter the death of a Director) of the
part of the Directos Account balance that is reasonably needed tehg#iie emergency need. An emergency withdrawthbeiapproved onl
in a circumstance of severe financial hardshifheoRirector (or Beneficiary after the death of Bieector) resulting from a sudden and
unexpected illness or accident of the DirectorBeneficiary, as applicable) or of a dependent efldirector (or Beneficiary, as applicable),
loss of property due to casualty, or other simétaraordinary or unforeseeable circumstance @isom events beyond the control of the
Director (or Beneficiary, as applicable). The istreent earnings credited to the Direcsokccount shall be determined as if the withdralwea
been debited from the Director’'s Account on thstfidtay of the month in which the withdrawal occurs.

4.6 Responsibility for Taxes The Directors and their respective Beneficiawdkbe liable for payment of any and all incomeather
taxes imposed on amounts payable under this Plassithe Company is otherwise required to withisoich amounts from the payment of the
Account.




4.7 Change of Contral In the event a Change of Control occurs, eachdior's Account shall be payable in a lump surth®oDirector
or to the Director’s Beneficiary or estate withid @ays of the Change of Control.

ARTICLE V
Administration, Amendment And Termination

5.1 Administration. This Plan shall be interpreted and administésethe Human Resources Committee of the Board wfdirs (the
“Committee”). Determinations made by the Boardher Committee pursuant to this Plan shall be famal binding on all parties.

5.2 Amendment and TerminatianThis Plan may be amended, modified, or termohatethe Board at any time, except that no such
action shall (without the consent of affected Dioes or, if appropriate, their respective Benefigia or personal representatives) adversely
affect the rights of Directors or Beneficiariesimiespect to Eligible Compensation earned and aefamder this Plan prior to the date of such
amendment, modification, or termination.

ARTICLE VI
Miscellaneous Provisions

6.1 Limitation on Directots Rights. Participation in this Plan shall not give anydaior the right to continue to serve as a membtra
Board or any rights or interests other than asihgn@vided. No Director shall have any right toygpayment or benefit hereunder, except to
the extent provided in this Plan. This Plan sbadhte only a contractual obligation on the pathefCompany as to such amounts and shall no
be construed as creating a trust. The Plan, iro&itdelf, has no assets. Directors shall havg the rights of general unsecured creditors of
the Company with respect to amounts credited fwagable from their Account(s).

6.2 Beneficiaries

@) Beneficiary Designation Subject to applicable laws (including any apgie community property and probate laws), each
Director may designate in writing the Beneficianat the Director chooses to receive any paymeatd#hcome payable after
the Director’s death. A Director’'s Beneficiary aggation shall be made on forms provided and iroetance with
procedures established by the Company and maydmgel by the Director at any time before the Doestdeath.

(b) Definition Of Beneficiary. A Director’s “Beneficiary” or “Beneficiaries” stll be the person(s), including a revocable living
trust established by and for the benefit of theeBtior alone or for the benefit of the Director amé or more immediate
family members, validly designated by the Direanrin the absence of a valid designation, entitiedvill or the laws of
descent and distribution to receive the amountsratise payable to the Director under this Plarhaévent of the Director’s
death.

6.3 Benefits Not Transferable; Obligations Binding Ugdmccessors Benefits of a Director under this Plan shall betassignable or
transferable and any purported transfer, assignment




pledge or other encumbrance or attachment of apmeats or benefits under this Plan, or any intetesteon, other than pursuant to
Section 6.2, shall not be permitted or recognizetlligations of the Company under this Plan shalblmding upon successors of the Comp

6.4 Governing Law; Severability The validity of this Plan or any of its provis®shall be construed, administered, and govemed i
respects under and by the laws of the State off@ktea. If any provisions of this instrument shalheld by a court of competent jurisdiction
to be invalid or unenforceable, the remaining psimris hereof shall continue to be fully effective.

6.5 Headings Not Part of PlanHeadings and subheadings in this Plan are etbéot reference only and are not to be considieréue
construction of this Plan.

6.6 Consent to Plan TermsBYy electing to participate in this Plan, a Diarcshall be deemed conclusively to have acceptdd a
consented to all of the terms of this Plan andltaciions and decisions of the Company and/or Bo&uch terms and consent shall also apply
to and be binding upon each Director's Beneficiareneficiaries, personal representative(s), dhdrasuccessors in interest.

HELMERICH & PAYNE, Inc., a Delaware corporatic

By:




EXHIBIT 31.1
CERTIFICATION
I, Hans Helmerich, certify that:
1. | have reviewed this report on Form 10-Q of Helrle& Payne, Inc.;

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or ométéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statement$,atimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this report;

4, The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13a)Hnd 15d-15(e)) and internal control over firnaheporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures designed
under our supervision, to ensure that materialrinédion relating to the registrant, including itshsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being prepared,;

b) Designed such internal control over financial réipgr or caused such internal control over finahetgorting to be
designed under our supervision, to provide readersgsurance regarding the reliability of financégorting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsimgjort our
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofaammual report) that has
materially affected, or is reasonably likely to evailly affect, the registrant’s internal contrafes financial
reporting; and

5. The registrant’s other certifying officer(s) antédve disclosed, based on our most recent evaluetiitiernal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardioéctors (or persons performing the
equivalent functions):

a) All significant deficiencies and material weaknesiethe design or operation of internal contra¢iofiancial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: February 3, 2009 /SIHANS HELMERICH
Hans Helmerich, Chief Executive Officer




EXHIBIT 31.2
CERTIFICATION

I, Douglas E. Fears, certify that:
1. | have reviewed this report on Form 10-Q of Helrwle& Payne, Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgtéte a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this report;

4, The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13a)Hnd 15d-15(e)) and internal control over firnaheporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned
under our supervision, to ensure that materialrinédion relating to the registrant, including itshsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being prepared,;

b) Designed such internal control over financial réipgr or caused such internal control over finahetgorting to be
designed under our supervision, to provide readersgsurance regarding the reliability of financégorting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsingport our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofaammual report) that has
materially affected, or is reasonably likely to evailly affect, the registrant’s internal contrafes financial
reporting; and

5. The registrant’s other certifying officer(s) antédve disclosed, based on our most recent evaluetiiotiernal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardioéctors (or persons performing the
equivalent functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaad report financial
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the

registrant’s internal control over financial repogt

Date: February 3, 20( /SIDOUGLAS E. FEARS
Douglas E. Fears, Chief Financial Offic




EXHIBIT 32

Certification of CEO and CFO Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Helmbr& Payne, Inc. (the “Company”) on Form 10-Q foe {heriod ended
December 31, 2008, as filed with the SecuritiesExchange Commission on the date hereof (the “Rgpétans Helmerich, as Chief
Executive Officer of the Company, and Douglas EarBeas Chief Financial Officer of the Company helaereby certifies, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Segi6rof the Sarbanes-Oxley Act of 2002, to the békis knowledge, that:

(1) The Report fully complies with thejtérements of Section 13(a) of the Securities ErgleaAct of 1934; and

(2) The information contained in the Retgairly presents, in all material respects, tiiaficial condition and result of
operations of the Company.

/SIHANS HELMERICH /SIDOUGLAS E. FEARS
Hans Helmerict Douglas E. Feat
Chief Executive Office Chief Financial Office

February 3, 200 February 3, 200




