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HELMERICH € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting tdcRholders of Helmerich & Payne, Inc. (the "Comganwill be held at Boulder Towers, Grar
Room, First Floor, 1437 South Boulder Avenue, Tul®klahoma, at 12:00 noon, Tulsa time, on Wednestikarch 4, 2009, for the followir
purposes:

1. To elect three Directors comprising the class okEBtors of the Company known as the "Third Class"af threeyear term expiring i
2012.
2. To consider and transact any other business whimbeply may come before the meeting or any adjoemtrthereof.

In accordance with the Blaws, the close of business on January 9, 2009bées fixed as the record date for the determinatiothe stockholde
entitled to notice of, and to vote at, said meetifige stock transfer books will not close.

The Company's Proxy Statement is submitted hereavithis first being sent or given to the stockhdden or about January 26, 2009. The An
Report for the year ended September 30, 2008, guaoies this Proxy Statement.

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

BY ORDER OF THE BOARD OF DIRECTOR

-,

STEVEN R. MACKEY
Secretary

Tulsa, Oklahoma
January 26, 200




HELMERICH € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

PROXY STATEMENT

General Information

The enclosed proxy is being solicited by @m behalf of the Board of Directors of Helmer&HPayne, Inc., and will be voted at the Anr
Meeting of Stockholders on March 4, 2009. Thisesta@nt and the accompanying proxy, together with Ahaual Report for the year enc
September 30, 2008, are first being sent or gigestdckholders on or about January 26, 2009.

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

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

The cost of this solicitation will be pdiy us. In addition to solicitation by mail, arrangents may be made with brokerage houses and
custodians, nominees, and fiduciaries to send psoand proxy material to their principals. Our adfis and employees may also solicit proxie
telephone, fax, or in person. We do not intendatiase a solicitation to be made by specially engagguloyees or other paid solicitors.

At the close of business on January 9, 20G9e were 105,488,286 issued and outstandingsioé our common stock, the holders of whict
entitled to one vote per share on all matters. \&leemo other class of securities entitled to votla@ meeting. Only stockholders of record at tlose
of business on January 9, 2009, will be entitleddt at the Annual Meeting.

Security Ownership of Certain Beneficial Owners

The following table sets forth the name address of each of our stockholders who, to oomkedge, beneficially owns more than 5% of
common stock, the number of shares beneficiallyamoy each, and the percentage of outstanding stwokvned, as of January 12, 2009.

Amount and
Nature of Percent o
Name and Address o Beneficial
Title of Class Beneficial Owner Ownership (1) Class
Common Stock  State Farm Mutual 8,257,20(2) 7.82%

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

Q) Unless otherwise indicated, all shares are ownextily by the named entity, with such entity posseg sole voting and dispositive power v
respect to such shares.

(2)  This information is based upon State Farm Mutuaofobile Insurance Company's Schedule 13G Amenddeet January 30, 2008, anc
January 15, 2009, verbal confirmation of sharesemvn




Security Ownership of Management

The following table sets forth the totalhmher of shares of common stock beneficially owngaéch of the present Directors and nominees

Chief Executive Officer ("CEQ") and all other ex&wge officers named in the Summary Compensationiéeland all Directors and executive offic
as a group, and the percent of the outstanding aamstock so owned by each as of January 12, 2009.

Amount and
Nature of Percent o
Beneficial
Directors and Named Executive Officers Title of Class Ownership (1) Class (2)
W. H. Helmerich, llI Common Stoc  2,500,41! (3) 2.3™
Hans Helmerict Common Stoc  2,086,37! (4) 1.9%
Douglas E. Fear Common Stoc 202,16: (5)
John W. Lindsay Common Stoc 233,54( (6)
M. Alan Orr Common Stoc 157,75 (7)
Steven R. Macke Common Stoc 110,36 (8)
Hon. Francis Roone Common Stoc 85,80: (9)
John D. Zeglis Common Stoc 44,32:(10)
Glenn A. Cox Common Stoc 42,32411)
William L. Armstrong Common Stoc 40,324(12)
Edward B. Rust, J Common Stoc 37,12413)
Paula Marshal Common Stoc 23,36414)
Randy A. Foutct Common Stoc 10,00¢(15)
All Directors and Executive Officers as a Grc Common Stoc  5,573,86/(16) 5.12%

@)

@)
®)

(4)

®)

(6)

Unless otherwise indicated, all shares are ownegtilly by the named person, and he or she has/etitg and investment power with resg
to such shares. Shares owned include restricteadsbaer which the named person has voting buinvestment power. Stock options helc
the named person include options exercisable wfidays of January 12, 2009.

Percentage calculation not included if beneficimhership is less than one percent of cl

Includes 200,000 shares owned by The Helmerich ¢ation, an Oklahoma charitable trust, for which Melmerich is Trustee, a
40,000 shares owned by Ivy League, Inc., of which Welmerich is President and Director. Mr. Helrobripossesses sole voting
investment power over all indirectly owned shares.

Includes options to purchase 1,404,560 shares? 6gfricted shares; 21,622 shares fully vesteémuodr 401(k) Plan; 37,245 shares owne
Mr. Helmerich's wife and 39,585 shares held by Nelmerich's children, with respect to which he kaclaimed all beneficial ownersh
29,600 shares held by Mr. Helmerich as Trusteevéoious trusts for members of his immediate famélg,to which he has sole voting .
investment power; 4,000 shares held by Mr. Helnhegis a Cdrustee for a family trust for which he shares wgtand investment power; &
35,000 shares held by The Helmerich Trust, an @kteh charitable trust, for which Mr. Helmerich iCa-trustee, and for which he shz
voting and investment power.

Includes options to purchase 145,000 shares; 6@8iicted shares; 457 shares fully vested unded@iyk) Plan; and 1,600 shares owned
charitable foundation, for which Mr. Fears is Costee, and for which he shares voting and invedtpwuer.

Includes options to purchase 179,250 shares; 35é3ficted shares; and 9,290 shares fully vesteeémour 401(k) Plan.
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@)
©)
)
(10)

11)

(12)
(13)
(14)
(15)

(16)

Includes options to purchase 111,250 shares; 20gX¥ficted shares; and 16,505 shares fully vastelér our 401(k) Plai
Includes options to purchase 88,750 shares; 6@&8riated shares; and 3,611 shares fully vestedrumar 401(k) Plan.
Includes options to purchase 19,804 shares an@®6}tares held by entities controlled by Mr. Rooney

Includes options to purchase 30,322 shares.

Includes options to purchase 30,322 shares, afiA3hares held in a revocable trust with respeettich voting and investment power
shared with Mr. Cox's wife.

Includes options to purchase 30,322 shares.
Includes options to purchase 30,322 shares.
Includes options to purchase 22,964 shares.
Includes options to purchase 10,006 shares.

Includes options to purchase 2,102,872 sharesQT%gktricted shares; and 51,485 shares fully gastder our 401(k) Plan.

PROPOSAL 1 — ELECTION OF DIRECTORS

Our Board of Directors ("Board") is dividéato three classes — First Class, Second Clasgk,Taird Class —whose terms expire in differe

years. The terms of the Directors of the Third €laspire this year, and their successors are teldied at this Annual Meeting. On Decemb:
2008, at a regularly scheduled meeting of the CayipaBoard of Directors, Mr. Glenn A. Cox announdegsl retirement as a Director of the Tt
Class effective March 4, 2009, which is the exporatof his current term. On December 2, 2008, tloarB of Directors, upon recommendatior
Mr. William L. Armstrong, Chairman of the Nominagjirand Corporate Governance Committee, nominated F@mcis Rooney to fill the board s
being vacated by Mr. Cox. Mr. Rooney, who was apigal by the Board of Directors as a Director of 8szond Class on June 4, 2008, will stan
election with the other members of the Third Clasthe 2009 Annual Meeting of Stockholders. Thenteof the Directors of the First Class and
Second Class do not expire until 2010 and 201 peeively, and consequently their successors aréonme elected at this Annual Meeting. Upon
conclusion of this Annual Meeting, the First andriifClasses of Directors will be comprised of thBigectors each, and the Second Class of Dire
will be comprised of two Directors.




The Directors belonging to the First Class the Second Class, which are not coming upléatien at this meeting, and Nominees for Direc
of the Third Class, are as follows:

Directors of the First Class

Year
Expiration of Principal Occupation and First Became
Name Age Present Term Current Directorships Director

Hans Helmerich 50 201C President of the Company and Chief Executived®ffi 1987
holds positions as Chairman, President and Chietéive

Officer of subsidiary companies. Director of Atwood

Oceanics, Inc. and Cimarex Energy Co. Trustee ef Th

Northwestern Mutual Life Insurance Compa

Paula Marshall 55 201C Chief Executive Officer of The Bama Companies, Inc. 200z
(manufacturer and marketer of food products). Daeof
BOK Financial Corp.

Randy A. Foutch 57 201C Chairman of the Board and Chief Executive Officker o 2007
Laredo Petroleum, Inc. (oil and gas exploration and
production). Director of Bill Barrett Corporation.




Directors of the Second Class

Expiration of Principal Occupation and FirstYlggtl;ame

Name Age Present Term Current Directorships Director
John D. Zeglis 61 2011 Retired Chief Executive Officer and Chairman, AT 198¢

Wireless Services, Inc. (wireless phone servicespamy).

Director of AMX Corporation; Georgi&acific Corporation

State Farm Mutual Automobile Insurance Company; and

Telstra Corporation Limited.

71 2011 President, Colorado Christian University. Chairnoén 1992

William L. Armstrong

Cherry Creek Mortgage Company (mortgage banking).
Chairman of Denver-based Oppenheimer Funds.




Nominees for Directors of the Third Class

Year
Expiration of Principal Occupation and First Became
Name Age Present Term Current Directorships Director

W. H. Helmerich, Il 86 200¢ Chairman of the Board of the Compa 194¢

55 200¢ Chairman of Rooney Holdings, Inc. (holding compavrith 200¢
interests in construction, construction managenand,
electronics). Director of Bank of Florida Corpoaati
Trustee, The Center for the Presidency. Member, the
Advisory Board of the Panama Canal Authority. Farme
U.S. Ambassador to the Holy See, 2005-2008; former
Director of the Company from 1996 to 2005.

Edward B. Rust, Jr. 58 200¢ Chairman of the Board, President and Chief Exeeutiv 1997
Officer of State Farm Mutual Automobile Insurance

Company (insurance and financial services company).

Director of State Farm VP Management Corp.; StarenF

Mutual Fund Trust; The McGraw-Hill Companies, laod

Caterpillar, Inc.

Mr. Hans Helmerich is a Director of Atwo@teanics, Inc. (“Atwood"), and the Company, throitghwholly-owned subsidiary, owns commr
stock of Atwood. As a result, Atwood may be deerwelde an affiliate of the Company.

The principal occupation of each of theddiors and the Nominees for Directors of the THRitass is as set forth in the tables above and &ex
the same occupation for the past five years exagptoted above and as follows: (i) Mr. John D. Beghs Chief Executive Officer and Chairmal
AT&T Wireless Services, Inc. from December, 1999Ntmvember, 2004; (ii) Mr. William L. Armstrong bet& the President of Colorado Chris
University in 2006; (iii) Mr. Edward B. Rust, Jrebame President of State Farm Mutual Automobileirersce Company on January 1, 2007;
(iv) Mr. Randy A. Foutch founded




Laredo Petroleum, Inc. in 2007 where he serveshasr@an and Chief Executive Officer, became a dlireof Bill Barrett Corporation in 2006, a
founded Latigo Petroleum, Inc. in 2002 and servedtsaaPresident and Chief Executive Officer untibyof 2006. Mr. Hans Helmerich is a sor
Mr. W. H. Helmerich, IlI.

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

There were four regularly scheduled mestiothe Board held during fiscal 2008, plus twedal meetings held via teleconference. We re
each Director to make a diligent effort to atteidBaard and Committee meetings as well as the Ahmleeting of the Stockholders. All of ¢
Directors attended the 2008 Annual Meeting of ttexléholders. During fiscal 2008, no incumbent Diceattended fewer than 75% of the aggre
of the total number of meetings of the Board asddmmittees of which he or she is a member.

Committees

Messrs. Cox (Chairman), Foutch, Rust, aadliZ are members of the Audit Committee. The Bdwsd adopted a written charter for the A
Committee. The primary functions of the Audit Corttes are to assist the Board in fulfilling its ipg@dent and objective oversight responsibilitie
financial reporting and internal financial and ascting controls of the Company and to monitor thaliications, independence, and performanc
our independent registered public accounting fifime Board has determined that Mr. Glenn A. Coxisaudit committee financial expert" as defi
by Item 407 of Regulation 8-of the Securities and Exchange Commission ("SEOUring the fiscal year ended September 30, 2€808,Audi
Committee held twelve meetings.

Ms. Marshall and Messrs. Armstrong and iBe@Chairman) are members of the Human Resourcean@tee (which functions as ¢
compensation committee). The Board has adoptedittemrcharter for the Human Resources Committeee phimary functions of the Hum
Resources Committee are to evaluate the performainmer executive officers, to review and make diecis regarding compensation of our execi
officers and make recommendations regarding congpemsof nhonemployee members of our Board, and to review ankenmacommendations
decisions regarding incentive compensation andtytuaised compensation plans. The Human Resources Ga@miay not delegate any of
authority to other persons or committees. Durirgftbcal year ended September 30, 2008, the HureanuRces Committee held four meetings.

Ms. Marshall and Messrs. Armstrong (ChaimaCox, Foutch, Rooney, Rust, and Zeglis are mesnloé the Nominating and Corpor
Governance Committee. The Board has adopted aewrittarter for the Nominating and Corporate Goveeaa&Committee. The primary functions
the Committee are to identify and to recommench® Board the selection of Director nominees fotheacnual meeting of stockholders or for
vacancies on the Board, to make recommendatiotieet8oard regarding the adoption or amendment giarate governance principles applicabl
us, and to assist the Board in developing and etaly potential candidates for executive positiansl generally oversee management succe
planning. During the fiscal year ended Septembef808, the Nominating and Corporate Governancer@ittee held four meetings.

The normanagement Directors, in fiscal 2008, met in exeeutession without management, prior to each egtyuscheduled Board meetil
Mr. Armstrong was presiding Director for all exdgatsessions.




Corporate Governance

The Board has adopted Corporate Govern@nigelines to address significant corporate goweradssues. The guidelines, as well as all B
committee charters, our Code of Business ConduttEhics, applicable to all our Directors, officeasid employees, the Code of Ethics for Prin
Executive Officer and Senior Financial Officerse fRelated Person Transaction Policies and Procgdine Foreign Corrupt Practices Act Complie
Policy, and certain Audit Committee Practices aralable on our website, www.hpinc.conunder the "Governance" section. The informatiaroal
website is not incorporated by reference in thisxiprStatement. A printed copy of the above mentiodecuments will be provided without cha
upon written request to our Corporate Secretary.

The Corporate Governance Guidelines proaiffamework for our corporate governance initgiand cover topics such as director indepens
and selection and nomination of director candidatesnmunication with the Board (all of which aredezssed below), Board committee matters,
other areas of import.

Director Independence

Our Corporate Governance Guidelines prothde a majority of the Board must meet the regnéets for being an independent director unde
listing standards of the New York Stock Exchand¢¥(SE") and applicable law, including the requiremgrat the Board affirmatively determine t
the Director has no material relationship with Ts.guide its determination of whether a Directomidependent, the Board has adopted the follo
categorical standards:

A Director will not be independent if: {He Director is, or has been, within the last thyears, our employee, or an immediate family menidy
or has been within the last three years, our ekezuifficer; (ii) the Director has received, or enmediate family member has received, during
twelve-month period within the last three years, more tB&80,000 in direct compensation from us, othen tBérector and committee fees ¢
pension and other forms of deferred compensatiopfior service (provided such compensation isawsitingent in any way on continued servi
(i) the Director is a current partner or employ#e firm that is our internal or external audjtv) the Director has an immediate family memiaao
is a current partner of a firm that is our interoalexternal auditor; (v) the Director has an imragg family member who is a current employee
firm that is our internal or external auditor antlovpersonally works on the Company's audit; (&) Birector or an immediate family member
within the last three years a partner or employfeg firm that is our internal or external auditordapersonally worked on our audit within that ti
(vii) the Director or an immediate family memberas has been within the last three years, emplagean executive officer of another company w
any of our present executive officers at the same serves or served on that company's compensatiommittee; or (viii) the Director is a curr
employee, or an immediate family member is a curesecutive officer, of a company that has madergas to, or received payments from, us
property or services in an amount which, in anythaf last three fiscal years, exceeds the great&1@f00,000 or two percent (2%) of such @
company's consolidated gross revenues.

In addition, the following commercial antacitable relationships will not be considered materelationships that would impair a direct
independence: (i) the Director (or an immediateifiamember of the Director) is, or during the léistal year has been, an affiliate or executivécef
of another company (including banks or financiatitutions) to which we were indebted, or to whatlch other company was indebted to us, di
the last or current fiscal year and the total amadiindebtedness did not exceed two percent (R#)eototal consolidated assets of the indebteiiyt
at the end of such fiscal year; (ii) the Director &n immediate family member of the Director)dsduring the last fiscal year has been, an exee
officer, director or trustee of a charitable orgation where our annual discretionary charitabletréioutions to the charitable organization, in tas!
or current fiscal year did not exceed the greaft&1¢000,000 or two percent (2%) of that organias consolidated gross

8




revenues; (i) the Director (or an immediate fgmihember of a Director) is a member of, employed diyof counsel to a law firm or investm
banking firm that performs services for us, prodidee payments made by us to the firm during aafigear do not exceed two percent (2%) of
firm's gross revenues for the fiscal year, andDirector's relationship with the firm is such thds or her compensation is not linked directl
indirectly to the amount of payments the firm reesifrom us; or (iv) a relationship arising solélgm a Director's position as a director of ana
company that engages in a transaction with us stwllbe deemed a material relationship or transadihat would cause a Director to not
independent.

Finally, a Director who is a member of dudit Committee will not be independent if such &itor: (i) other than in his or her capacity i
member of the Audit Committee, the Board or anyeo®oard committee, accepts directly or indireathy consulting, advisory or other compense
fee from us or any subsidiary (except for retiretrimefits to the extent permitted by applicabl€Stles); or (ii) is an affiliated person (as definby
the SEC) of us or any subsidiary.

Generally, relationships not addressedhgyN'YSE rules or otherwise described above will cenise an otherwise independent Director 1
considered not independent. For relationshipsdbatot fall within the categories delineated abdke,Directors who are otherwise independent t
the guidelines will determine whether a relatiopsBimaterial and, therefore, whether the Direatould be independent.

In determining the independence of Ms. Mallsand Messrs. Armstrong, Cox, Foutch, Rust, Rgorand Zeglis, the Board of Direct
considered (i) State Farm Mutual Automobile Insgea@ompany's ownership of our common stock anditheld approximately $8 million of o
longterm unsecured debt, and (ii) Mr. Rust's positisrChairman, President and Chief Executive OffideBtate Farm Mutual Automobile Insurai
Company.

After applying the standards set forth abovour Corporate Governance Guidelines, the Bdatdrmined that Ms. Marshall and Messrs. Ze
Rust, Rooney, Foutch, Cox, and Armstrong had neri#trelationship with the Company and that eacimidependent under the categorical stant
and the applicable requirements of the NYSE andicgipe law.

Director Identification, Evaluation, and Nomination

General Principles and Procedures.  We are of the view that the continuing seno€gualified incumbents promotes stability and @ity in
the boardroom, contributing to the Board's abii@ywork as a collective body, while giving us threnbfit of familiarity and insight into our affaithal
our Directors have accumulated during their tendrecordingly, the process for identifying nominedsall reflect our practice of m@minating
incumbent Directors who continue to satisfy the Mwating and Corporate Governance Committee's ("Citimed) criteria for membership on 1
Board, whom the Committee believes continue to niadgrtant contributions to the Board, and who @migo continue their service on the Board.

In general, and as more fully outlined I tCorporate Governance Guidelines, in considecamyidates for election at annual meeting
stockholders, the Committee will (i) consider iEtBirector continues to satisfy the minimum queéfions for director candidates as set forth ir
Corporate Governance Guidelines, (ii) assess thrpgance of the Director during the preceding teamd (iii) determine whether there exist
special, countervailing considerations againstaetination of the Director.

If the Committee determines that (i) aruimbent Director consenting to r@mination continues to be qualified and has sattsfily performe
his or her duties as Director during the precedimgn, and (ii) there exist no reasons, includingisiderations relating to the composition
functional needs of the




Board as a whole, why in the Committee's view thaumbent should not be reminated, then the Committee will, absent spedi@umstance
propose the incumbent Director for re-election.

The Committee will identify and evaluatesneandidates for election to the Board where tlermo qualified and available incumbent, incluc
for the purpose of filling vacancies or a decis@the Directors to expand the size of the Boarde Tommittee will solicit recommendations
nominees from persons that the Committee beliexesikely to be familiar with qualified candidatéBhe Committee may also determine to enge
professional search firm to assist in identifyinglified candidates.

As to each recommended candidate that trandittee believes merits consideration, the Conemitwill (i) cause to be assembled informa
concerning the background and qualifications of ¢eadidate, (ii) determine if the candidate saisfihe minimum qualifications required by
Corporate Governance Guidelines, (iii) determinth@ candidate possesses any of the specific gsatit skills that the Committee believes mus
possessed by one or more members of the Board;dingider the contribution that the candidate caeXpected to make to the overall functionin
the Board, and (v) consider the extent to whichniigenbership of the candidate on the Board will pptediversity among the Directors.

Based on all available information and vel& considerations, the Committee will select mmbmmend to the Board a candidate who, in the
of the Committee, is most suited for membershiphenBoard.

Sockholder Recommendations. The Committee shall consider recommendationshi® nomination of qualified Directors submitteg tolder:
of our shares entitled to vote generally in thetw@ba of Directors. The Committee will give congidton to these recommendations for positions e
Board where the Committee has determined not tmminate a qualified incumbent Director.

For each annual meeting of stockholders Gbmmittee will accept for consideration only saeommendation from any stockholder or affilic
group of stockholders. The Committee will only cdies recommendations of nominees for Director wéitis§y the minimum qualifications prescrit
by our Corporate Governance Guidelines.

Only those recommendations whose submissionmplies with the following procedural requirememtill be considered by the Committee:
Sockholder Nominations to the Committee . The Committee will consider qualified nomineesammended by stockholders who may su
recommendations to our Secretary at our headgeatiiress. To be considered by the Committee, ledddr nominations must be submitted be
our fiscal yearend and must include the information listed in geagh 2(i) and (ii)(a), (c) and (d) below, togetldth a statement of the numbel
shares of our stock beneficially owned by the dtotdter making the nomination and by any other suppp stockholders. (2)Sockholder
Nominations at the Annual Meeting . Our By{aws provide that any stockholder who is entitled/¢te for the election of Directors at a meetiafjer
for such purpose may nominate persons for elettidghe Board. A stockholder desiring to nominafgeeson or persons for election to the Board
send a timely (see Stockholder Proposals on papge3ien notice to the Corporate Secretary setfortgh in reasonable detail the following: (i) &
each person whom the stockholder proposes to neenfoaelection all information relating to suchrgen that is required to be included in a pi
statement filed pursuant to the proxy rules of Sl (including such person's written consent tadp@iamed in the proxy statement as a nomine
to serving as a Director if elected); and (ii) aghe stockholder giving notice (a) the name ardtess of the stockholder making the nominationa
representation that the stockholder is a holdeeobrd of our stock entitled to vote at such megetind intends to appear in person or by proxye
meeting to present the nomination, (c) the classeoiles and number of shares of our capital stduktware owned beneficially or of record by
stockholder, and (d) a description of all arrangets®r understandings between the stockholder apd#ner person or persons (naming such pt
or persons) pursuant to which the nomination iseanade by the stockholder.
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Candidates for Director who are properlgoramended by our stockholders will be evaluatethén same manner as any other candidat
Director. The Committee may require the candidatéutnish other information as the Committee magsomably request to assist the Committe
determining the eligibility of the candidate toweras a Director. The Committee (or the presidiffger at any meeting of the stockholders) 1
disregard the purported nomination of any persdmmaxle in compliance with these procedures.

Director Qualification Standards

All persons nominated to serve as one oflitectors should possess the following minimunaldications more fully discussed in our Corpo
Governance Guidelines: all candidates (i) mustnigéviduals of personal integrity and ethical chaegc(ii) should be free of conflicts of interesil
would materially impair his or her judgment; (iifjust be able to represent fairly and equally albof stockholders; (iv) must have demonstr
achievement in business, professionally, or the; l{k) must have sound judgment; (vi) must haveregal appreciation regarding major issues fe
public companies of a size and operational scopglasi to ours; (vii) must have, and be preparediéwote, adequate time to the Board an
committees; and (viii) must not conflict with anf @ur term or age limits for Directors. Also, astpaf the nomination process, the Committee
consider diversity in professional background, eiquee, expertise, perspective, age, gender, amdcdl with respect to Board composition &
whole, and the Committee will also ensure thatafileast a majority of the Directors serving at ime on the Board are independent, as defineér
the rules of the NYSE and applicable law; (ii) eadt three of the Directors satisfy the finandtatdcy requirements required for service on thelit
Committee under the rules of the NYSE; and (iii)edst some of the independent Directors have eqpex as senior executives of a publi
substantial private company.

These are only threshold criteria, howeaead the Committee will also consider the contiiing that a candidate can be expected to makee
collective functioning of the Board based upon tittality of the candidate's credentials, experieaecel expertise, the composition of the Board €
time, and other relevant circumstances.

Communication with the Board

The Board has established several mearenfipioyees, stockholders, and other interestecpsi® communicate their concerns to the Boa
the concern relates to our financial statementsouatting practices or internal controls, the conaeay be submitted in writing to the Chairperso
the Audit Committee in care of our Secretary atlreedquarters address. If the concern relatesrtgauernance practices, business ethics, or cae
conduct, the concern may be submitted in writinght Chairperson of the Nominating and CorporateeBmance Committee in care of our Secre
at our headquarters address. If the concern isdet for the non-management presiding Directotherrionmanagement Directors as a group,
concern may be submitted in writing to such meamagement Director(s) in care of our Secretarguatheadquarters address. If the emplc
stockholder, or other interested person is unssii® avhich category his or her concern relateyrhghe may submit it in writing to the Board or
one of the Directors in care of our Secretary atmadquarters address. Our headquarters addre$37sSouth Boulder Avenue, Tulsa, OK 74119.

Each communication intended for any managenor nonmanagement Director(s) or for the entire Board afe€ors and received by 1
Secretary which is related to our operations véligpomptly forwarded to the specified party(ies).
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EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS
Overview

The Human Resources Committee ("Committea¥)the responsibility for establishing, implenm@gnand monitoring our executive compense
program. All compensation decisions relating to executive officers are made by the Committee afdiciting input from all independent Directc
For purposes of deciding upon executives' compemsahe Committee generally meets in late Novendyet early December following the enc
each fiscal year to consider salary adjustmentstfernext calendar year and equigsed compensation awards and bonus compensatidhe
completed fiscal year. Prior to making final comgation decisions, the Committee reviews propose&gtigive compensation with the indepen:
Directors as a group. Generally, the types of carspion and benefits paid to our executive officamrs the same as those provided to othe
employees. There are no material individual diffierss in compensation policies and decisions foreaacutive officers.

Our Chief Executive Officer ("CEQ"), Chi€inancial Officer, and the other three executiviicefs identified in the Summary Compensa
Table for fiscal 2008 are referred to in this pratgtement as "named executive officers."

Compensation Philosophy and Objectives

The objectives of our executive compensaficogram are to compensate executives in a mahaeadvances the interests of the stockha
while ensuring that we are able to attract andmejaalified executives. To that end, we have desigour executive compensation program to re
the achievement of short- and lotegm corporate goals that enhance stockholder value Committee monitors both performance and cosgiteor
to ensure that we maintain our ability to attrawd aetain qualified executives and that compensgiaid to our executives remains competitive reé
to compensation paid to executives of competitonganies. Our compensation elements consist of:

. Base salary

. Bonus

. Long-term equity incentive compensation
. Retirement benefits

. Other benefits

We believe the Company should have theitpabib recover compensation paid to executive effic and key employees under cel
circumstances. As a result, we approved, duringafi2008, two policies addressing recoupment ofubceind equity compensation from exect
officers and certain other key employees. The falhg is a summary of those policies:

. In the event the Board determines that any fraudtentional misconduct caused or was a substastiatributing factor to a restatem
of the Company's financials, the Board may requéimbursement of any bonus compensation paid texagutive officer or certa
other key employee to the extent the bonus paiéeded what would have been paid had the finanesallts been properly report
This policy applies to all bonuses paid after Seyter 30, 2008, which coincide with the fiscal yelfiet are subject to the restatement.

. If the Committee reasonably believes that a paici under the Company's 2005 L-Term Incentive Plan ("2005 Plan") |
committed certain acts of misconduct, includinguétaembezzlement, or deliberate disregard of Compales or policies, that m.
reasonably be expected to result in damage to tmep@ny, the Committee may cancel all or part of amtstanding award under
2005 Plan whether or not vested or deferred. Aalaitily, if the
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misconduct occurs during a fiscal year in whichréheas also an exercise or receipt of an awardruhee2005 Plan, the Commit
may recoup any value received from such award.

Role of Executive Officersin Compensation Decisions

The Committee annually evaluates the perémce of the CEO and determines the CEO's compemnsiat light of the objectives of o
compensation program. The CEO provides an anngakamsient of his performance and the performanteaither named executive officers, toge
with his recommendations as to their compensafidre Committee considers the CEO's recommendatiods ia its discretion, may modify t
recommendations. The other named executive offidersot play a role in their own compensation denis, other than discussing individ
performance objectives with the CEO. The Executiliee President and General Counsel and the DiresfoHuman Resources review
compensation consultant's annual draft of its coregon analysis and provide comments for the dtardls consideration. They also att
Committee meetings and provide requested informatdhe Committee.

Role of Compensation Consultant

The Committee has engaged Deloitte ComgltLP ("Deloitte™) as its independent compensationsultant to provide research, market data
survey information regarding executive and directmmpensation. At the Committee's request, Delaitheses the Committee on all principal asg
of executive and director compensation including tbmpetitiveness of program design and award salu@rovides the Committee with an anr
written executive compensation analysis with respedhe named executive officers. The written gsial for fiscal 2008 addressed, among ¢
things:

. Recent trends in executive compensation

. Oil and Gas industry executive compensation trends

. Retention strategies during difficult economic citiods

. Comparison of named executive officers' compensatiues to peer group proxy and survey data

The Committee generally reviews the comptos of the named executive officers in late Nolemand early December following the end
particular fiscal year. Deloitte attends at least meeting and presents its written compensatialysis covering the named executive officers.

Deloitte periodically provides the Comméttevith a written director compensation analysise TTommittee reviews the analysis and detern
whether to recommend to our Board of Directors mnpensation increase for nemployee directors. The executive officers do rlay @ role i
determining or recommending the amount or formigdalor compensation.

Deloitte was first retained by the Comn@tti@ December of 2003. Deloitte reports directlythe Committee although they may meet !
management from time to time to gather informatioo obtain management's perspective on execatimgensation matters. The Committee ha
sole authority under its Charter to retain or tewe the compensation consultant at any time. ditiad, the Committee may conduct or authc
investigations of matters within its scope of rasgibilities and may retain, at our expense, inddpahcounsel or other advisors as it deems negessar

Determining Executive Compensation

In making compensation decisions, the Caemicompares each element of compensation agapestr group of publiclyraded contract drillin
and oilfield service companies (collectively "Compation Peer Group") and against published sure¢y. ¥he Compensation Peer Group consit
companies
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that are representative of the types of compahggswte compete against for talent. The companigseirfCompensation Peer Group are as follows:

Diamond Offshore Drilling, Inc
Smith International, Inc

Cameron International Corporati
Pride International, Inc

Rowan Companies, In

Unit Corporatior

Key Energy Services, In
Petroleum Development Corporati
Pioneer Drilling Compan

Noble Corporatior

Nabors Industries Ltc

ENSCO International Incorporat:
Patterso-UTI Energy, Inc.
Atwood Oceanics, Inc

Hercules Offshore, In

Grey Wolf, Inc.

Parker Drilling Compan'

The Committee also uses survey data tstaastompensation decisions, including those imta in which a named executive officer's positit
duties do not match the position or duties of Conspdon Peer Group executives. The data from thaseys is statistically regressed according t
revenue. This survey data includes oilfield semwjenergy, and general industry data. The surefigsanced in Deloitte's 2008 compensation r¢
were:

. Economic Research Institute 2008 Executive CompemsAssesso

. Pearl Meyer 2008 Drilling Management Sun

. Stone Partners 2008 Oilfield Manufacturing and ®es/Industry Executive Compensation Survey
. Towers Perrin 2008 Oilfield Services Compensatiarnvey

. Watson Wyatt 2008/2009 Survey Report on Top Managegr@ompensation

. William Mercer 2008 Executive and Energy Compermsa8urveys

The Committee generally sets target totedatl compensation for named executive officershinita range of approximately the 50th to ¢
percentile of compensation paid to similarly siaghexecutives of the companies comprising the Cosgi®n Peer Group. Variations to this objec
may occur as dictated by corporate performancegréxqmce level, internal equity, nature of dutiesrket factors, and retention issues. At the ting
Committee makes compensation decisions, it usew fiscal year peer data and available survey datés data provides peer compense
comparisons on a historical basis. However, the i@ittee is unable to determine how current pay efritamed executive officers compares to cu
pay of peer executives.

A significant portion of total compensatisnvariable based on corporate performance ardivelstockholder return. The Committee consi
individual performance during its annual reviewbake salary and equity awards. However, no spesdigidual performance criteria or guidelines
used by the Committee as a controlling factor ex@ommittee's ultimate judgment and final decislardeciding on the type and amount of execl
compensation, the Committee focuses on both cupantind the opportunity for future compensatidme Tommittee does not have a specific for
for allocating each element of pay, but insteadkbalse allocation on peer and survey data and ¢dhen@ttee's judgment.

Prior to fiscal 2005, the Committee gergralvarded the same number of stock options onnania basis to each named executive officer.
Committee, during fiscal 2005, revised its awardhodology so that future equity awards would beedasn an executive's base pay and the ct
Black-Scholes value of our common stock. Under the revisethodology, the Committee has generally limitezlvalue of annual equity awards
range of 250% to 300% of the CEO's base salaryla@&b to 250% of the base salary of the other naemedutive officers. To determine the ac
number of shares awarded to a named executiveenftite dollar value of the award is divided by dpplicable Black-Scholes value. In
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determining the Black-Scholes value for equity algsathe Committee uses an average price for ounmrstock over a 18ay trading period endil
on the Friday before the week that equity awardscansidered by the Committee. Exceptions to tbiy have occurred and may occur in the fu
as dictated by retention considerations and mdalcttrs. For example, the Committee awarded atietegrant of timevested restricted stock in fis
2007 to one named executive officer. In additidre Committee generally limits annual merit saladjuatments to the same percentage th
applicable to all office-based employees.

2008 Executive Compensation Components
The principal components of compensatiomfimed executive officers for the fiscal year eh8eptember 30, 2008, are described below.
Base Salary

We provide named executive officers ané&otmployees with a base salary to compensate fitreservices rendered during the fiscal year. |
salaries of named executive officers are set teigdly approximate the median level of base saamiesimilarly situated executives of compa
included in the Compensation Peer Group. If badarisa of our named executive officers consisterfidy below such median level, then
Committee will consider market adjustments to bsedaries. Salary levels are typically considereduatly as part of our review process as we
upon a promotion. Although named executive offiagegerally receive the same percentage salaryaserapplicable to office-basethployees, tt
named executive officers may receive greater irsg®auring periods of market adjustment for suéicet' salaries. For calendar 2008, offluse:
employees generally received a 3.75% base salargaese. Four named executive officers received ebaddary adjustments for calendar 2008 rar
from 7.4% to 17.8%. One named executive officeeinead a 3.49% base salary increase.

Bonus

The Annual Bonus Plan for Executive OffecdfBonus Plan”) is a cash incentive plan for clalton of annual non-equity incentiviase!
compensation. These cash incentive awards arergesitg reward shoterm performance and achievement of strategic g@ambined salaries a
target bonus levels are intended to generallyfahin a range of approximately the 50th to 60thceatile of the Compensation Peer Group's coml
salary and annual bonus levels.

Pursuant to the terms of the Bonus Plaadh executive officer is assigned a threshold, taagel reach bonus award opportunity expressec
percentage of base salary. These bonus award apji@$ range from 40% to 130% for the CEO and 26%00% for the other named execu
officers. An executive officer's bonus opportunigybased upon three weighted corporate performaritaria. These performance criteria and 1
weighting are: earnings per share (35%); returiingasted capital (35%); and operating earnings reeiftterest, taxes, depreciation, and amortiz.
(30%). At the beginning of each fiscal year, theruttee approves the assignment of a thresholdetaand reach objective for each perform
criterion based upon the operating and capital budgproved by the Board. The target objectivestaldished with an approximate 60 to 70 pet
probability of achievement with threshold objectadiusted 20% below and the reach objective adju3®8o above the target objective. Actual fi
year financial results are compared to plan objestin order to determine the amount of any exeeutificer bonus. If actual financial results
between the threshold and target or the targetraach objectives, then bonuses are proportionateleased as a result of the threshold or t
objective being exceeded. Notwithstanding the ofinevisions of the Bonus Plan, the Committee hagight to reduce or eliminate any bonus du
executive officer based upon the Committee's detertion of individual performance, and the Comngtteas the discretion to adjust performs
criteria during a fiscal year if, for example, théially-established performance criteria are reredi unrealistic in light of
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circumstances beyond the control of the Companyisnchanagement. However, the Committee neithenaed executive bonuses due to indivil
performance or revised performance criteria fardi008.

The approved corporate performance criferidiscal 2008 were:

Threshold Target Reach
Earnings Per Shai $ 25 % 317 % 4.11
Return on Invested Capit 12.5% 15.€% 20.1%
Operating EBITDA $624,028,00 $729,504,00 $887,717,00

The bonus, if any, is then subject to beimgeased or decreased by up to 50% based oratlsfastion of the approved safety goal anc
Committee's overall assessment of our dayratesugiliwhtion (10% weighting) and our stockholderursis relative to the stockholder returns of
competitors (40% weighting). However, if the apmdsafety goal is not met, then the bonus willb®subject to increase but may be decreasec
approved safety goal for fiscal 2008 was that oucupational Safety and Health Administration rétesat least 25% below industry average:
determining operational success, the Committee epetpour dayrates and utilization to that of ounpetitors.

Within this framework, the Committee detéred that the target objective for Earnings Perr8kand Return On Invested Capital and the «
objective for operating EBITDA had been exceedefisical 2008, and that the annual bonus for all @dmexecutive officers be increased by 50%
to our operational success, the satisfaction os#fety goal, and the achievement of favorableivelatockholder returns.

The fiscal 2008 bonuses for named execuiffieers are shown in both the "Bonus" and "Nequity Incentive Plan Compensation” column
the Summary Compensation Table on page 21.

Long-Term Equity Incentive Compensation

The 2005 Long-erm Incentive Plan was approved by our stockheldéthe 2006 Annual Meeting of Stockholders ("260#&n"). The 2005 Pl:
governs all stock-based awards granted after MBr@®906, and the 1996 Stock Incentive Plan an®@@® Stock Incentive Plan govern stdukse:
awards granted under such plans prior to MarchOD62 The 2005 Plan allows the Committee to desiguokdased compensation program:
encourage growth of stockholder value and allow é&eployees and non-employee Directors to partieipathe longierm growth and profitability «
the Company. Approximately 100 employees (includimg named executive officers) and non-employeeddirs receive stockased awards on
annual basis. Stock option award levels are detethbased on market data, and vary among partisipaised on their positions.

Under the 2005 Plan, the Committee maytgmanqualified stock options, restricted stock algastock appreciation rights, and performances
to selected employees and nemployee Directors. Also, the Committee may graoentive stock options to selected employees usgn Plan. T
date, the Committee has only awarded non-quali§ietk options and timbased restricted stock to participants. A totalddi00,000 shares
common stock have been authorized for award ureeR®05 Plan. With the exception of new employeediectors, the Committee only appro
annual stoclbased awards at its meeting in late November dy &acember after the end of the fiscal year. Tloen@ittee selected this time per
for review of executive compensation since it caas with executive performance reviews and allties Committee to receive and consider f
fiscal year financial information. Newly hired eropkes or appointed Directors are considered forkdbased awards at the time they join
Company. Exceptions to this policy may occur asadiéd by retention considerations or market factors
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Stock Options

Historically, stocksased awards have primarily been made in the fdrstazk options. The Committee believes that stopkons align th
interests of executives with stockholders in thatls options only have value to the extent theguo€ our stock on the date of exercise exceec
exercise price on the grant date.

The grant date for all stock options is dla¢e the Committee approves the grant. The Comenitbes not make equity grants in anticipatiorne
release of material nopublic information and does not time the releassuwih information based on equity award grant datke Committee hi
never approved a backdated stock option grant.

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

The majority of options granted by the Coittee vest at a rate of 25% per year over the fiost years of the tegear option term. Prior to t
exercise of an option, the holder has no rights stockholder with respect to the shares subjdttet@ption.

The number and grant date fair value of-qoalified stock options awarded to the named exeewaifficers in fiscal 2008 are shown in the Gr.
of PlanBased Awards in Fiscal 2008 table on page 23. kimyathese awards, the Committee considered indalidnd corporate performance anc
value of equity awards made by competitors.

Restricted Stock

We believe that periodic awards of restdcstock assists in retention of executives andrdtky employees. The Committee has periodi
awarded timerested restricted stock to the named executiveefiand other key employees. Generally, all isttistock awards vest equally a
the expiration of the third, fourth, and fifth yeafrom the original date of grant. During the rigsion period, the participant receives quart
payments from us equal to quarterly dividends amslthe right to vote restricted shares. Unveststliceed stock is forfeited if the executive or e
key employee leaves the Company.

Total Direct Compensation for 2008

The following reflects the percentile ramikiof how fiscal 2008 total direct compensatioa.(ibase salary, bonus and equity awards) foradheer
executive officers compares to the total direct pensation of executives of the Compensation Peeus(using a thregear average equity aw:
value):

Hans Helmericl 41%
John W. Lindsa A47%
M. Alan Orr 31%
Douglas E. Fear 46%
Steven R. Macke 51%

Retirement
Pension Plans

Prior to October 1, 2003, most ftitlhe employees, including the named executive effic participated in our qualified Employees Reatieer
Plan ("Pension Plan"). The named executive offiedse participated in our najualified Supplemental Pension Plan. Effective ®etadl, 2003, w
revised both the Pension Plan and the Supplemeatadion Plan to close the plans to new participamds
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reduced benefit accruals for current participamtsigh September 30, 2006, at which time beneditusds were discontinued and the plans frozen.

The fiscal 2008 yeand present value of accumulated benefits for eatte named executive officers is shown in thesRenBenefits for Fisc
2008 table on page 27.

Savings Plans

Savings plans are designed to help emp&yespecially long-service employees, save andapedpr retirement.

Qualified Plan

Our 401(k)/Thrift Plan ("Savings Plan")ddaxqualified savings plan pursuant to which most W&sed employees, including the na
executive officers, are able to contribute to tla®iSgs Plan on a before tax basis the lesser @6 4®0% of their annual compensation or
dollar limit prescribed annually by the InternalMeaue Service ("IRS"). We match 100% of the fir% 6f compensation that is contributet
the Savings Plan subject to IRS annual compenstitiots ($230,000 for 2008). All employee contrilarts are immediately vested ¢
matching contributions are subject to a six-yeadgd vesting schedule.

Supplemental Savings Plan

In addition to the Savings Plan, the naragdcutive officers and certain other eligible emgples can participate in the Suppleme
Savings Plan, which is a napualified savings plan. Pursuant to the Supplenie3daings Plan, a participant can contribute betw& an
40% of the participant's compensation to the Supelgal Savings Plan on a before tax basis. Any amsan excess of the maximum anr
before tax contribution to the Savings Plan allovgdthe IRS will be deposited in the Supplementliggs Plan. If the participant has
received the full Company match of the first 5%pafy in the Savings Plan, then the balance of theehmaould be contributed to t
Supplemental Savings Plan. The Nonqualified Defer@mpensation for Fiscal 2008 table on page 28agw additional Supplemen
Savings Plan information for the named executificefs.

Other Benefits

The named executive officers are providéth wther benefits, including perquisites, that @empany and the Committee believe are reasol
The Committee annually reviews the levels of themeefits provided to the named executive officEélee compensation associated with these be
is included in the "All Other Compensation" columinthe Summary Compensation Table on page 21 dmtexplanation of these benefits is shi
in footnote 7 to such table. The following is a mdetailed description of certain of these benefits

Survivor Income Plan

If a named executive officer dies priorage 65 while employed by us or after having retivedler our Pension Plan, then pursuant t
agreement with each named executive officer, thei\dog spouse of such deceased executive will @il $2,250 per month for 120 consecu
months, commencing upon the date of death. Alterslgt if the named executive officer remains i employment until age 65 or has retired ul
the provisions of our Pension Plan, then commenomdnis 65th birthday, such executive officer shwalpaid $225 per month for 120 consect
months.
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Executive Medical Plan

All employees, including the named exeaitfficers, are eligible for medical coverage under standard medical plan. The standard me
plan requires a coverage deductible, monthly mégiea premium, and 20% gmayment for medical expenses up to $1,500 anndaliyuted incom
is assessed to the participant for the monthly premwith taxes thereon reimbursed by us. Also, nhened executive officers are covered b
Executive Medical Plan that provides for the paytradithe applicable deductible and monthly premiaind copayment on behalf of the participe
Annual maximum coverage under the Executive Meditah is $100,000 per family. The Executive Mediekin's coverage guidelines are simile
those contained in the standard medical plan.

Company Aircraft

With the approval of the CEO, our aircrafhy be used by the named executive officers aner @imployees for business purposes. This pro
a more efficient use of their time due to more difights and improved flight times than are asble commercially. It also provides a more se
traveling environment where sensitive businessissnay be discussed.

Historically, the Chairman of the Board ahd CEO were permitted reasonable personal useraddircraft without reimbursement for such |
Effective January 1, 2008, this policy was revisedequire reimbursement to us for the incremeotat of their use which is calculated base
variable operating costs of aircraft per nauticdénof operation. Such operating costs are desdribdootnote 7 of the Summary Compensation T
on page 21. With the approval of the CEO, the otfzgned executive officers are permitted reasonadalgonal use of our aircraft subject to the ¢
reimbursement obligation. Guests are permittedhase flights subject to space availability. For paxposes, imputed income is assessed to
named executive officer for his or his guest's peastravel for the excess, if any, of the Standadiistrial Fare Level (SIFL) of all such flightsirihg
a calendar year over the aggregate reimbursemedg athe executive officer during that calendarye

Deductibility of Executive Compensation

The Committee reviews and considers theucidallity of executive compensation under Sectl&2(m) of the Internal Revenue Code, wl
provides that we may not deduct certain compensaifomore than $1,000,000 that is paid to certadividuals. This limitation does not apply
compensation that meets the requirements under8dd2(m) for qualifying performandeased compensation. The Committee generally préf
optimize the deductibility of compensation paidotar executive officers. However, if future compkanwith Section 162(m) is inconsistent with
compensation policy or what is believed to be ia best interests of our stockholders, then futapensation arrangements may not be
deductible under Section 162(m).

Potential Payments Upon Changein Control or Termination

Change of Control Agreements

We have entered into Change of Control ements with the named executive officers and cerétier key employees. These agreement
entered into in recognition of the importance toansl our stockholders of avoiding the distractiod éoss of key management personnel that
occur in connection with rumored or actual chamgeadntrol of the Company. These agreements comtditiouble” trigger provision whereby
benefits will be paid to an executive unless botih@nge of control has occurred and the executéefdoyment is terminated after a change of col
We believe this arrangement appropriately balamegsinterests and the interests of executives siveenake no payments unless a terminatic
employment occurs.
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More specifically, if we actually or consttively terminate a named executive officer's emplent within 24 months after a change of coi
other than for cause, disability, death, or theuo@nce of a substantial downturn, or if any of tiaened executive officers terminates his employ
for good reason within 24 months after a changeoatrol (as such terms are defined in the Chandggootrol Agreement), any unvested benefits u
our Supplemental Savings Plan and SupplementalidgteRtan and any options or restricted stock gamnbeany of the named executive officers
vest in full and we will be required to pay or pide.

. A lump sum payment equal to two and one-halt (2 ) times the base salary and annual bonus of the &BQwo (2) times the be
salary and annual bonus of the other named execatficers

. 24 months of benefit continuation

. A prorated annual bonus payable in one lump sum

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

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

provided that the payments and benefits shall beigeed only if a named executive officer executed does not revoke a release of claims in the
attached to the Change of Control Agreement. Nogissups are provided on payments made under thesenagné® These agreements
automatically renewed for successive two-year pisrimless terminated by us.

For more information regarding péstmination payments that we may be required toeraknamed executive officers in the event of angeao
control, see the Potential Payments Upon Changgointrol table on page 29.

Our longterm equity compensation plans contain a provisibereby all stock options and restricted stock aitomatically become fully vest
and immediately exercisable in the event of a "geanf control”, as defined in such plans. This Biow was included in all equity plans in ordebt
consistent with market practice at the time theaplaere approved by stockholders. The potentialevaf the acceleration of vesting of stock opt
and restricted stock upon a "change of controtéfiected in columns 6 and 7 of the Potential Payms&pon Change-in-Control table on page 29.

Other Termination Payments

The following plans provide for potentiayments to named executive officers upon terminativemployment for other than change of control:

. Supplemental Pension Plan and Supplemental SaWtags described on pages 17 and 18 and quantifiédeirPension Benefits F
Fiscal 2008 and Nonqualified Deferred Compensdtioiriscal 2008 tables on pages 27 and 28.

. Survivor Income Plan described on page 18 and digghin the Potential Payments Upon Terminatidsligaon page 3(
Compensation Committee Report

The Human Resources Committee of the Cognpan reviewed and discussed the Compensation &igcuand Analysis required by Item 40:
of Regulation XK with management and, based on such review amdigns, the Human Resources Committee recommeadkd Board that tl
Compensation Discussion and Analysis be includethi Proxy Statement. This report is provided bg following Directors, who comprise |
Human Resources Committee:

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

The following table includes informationno@rning compensation paid to or earned by our dagxecutive officers listed in the table for

fiscal years ended September 30, 2008 and 2007.

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Deferred
Plan Compensatior All Other
Stock Option  Compensatior Compensatior
Salary Bonus Awards  Awards Earnings Total
Name and Principal Positior Year ($)(1) ()2 O (%) 4 ($) (5) ($) (6) ($) (1) $)
Hans Helmerich 200¢ 601,42¢ 370,60( 60,47 1,183,55! 741,40( 29,32¢ 120,70° 3,107,49
President and Chief Executive Offic 2007 580,79¢ 169,05 60,47¢ 1,061,92 563,52! — 117,06 2,552,84.
John W. Lindsay 200¢ 370,450 182,27. 248,66! 458,49( 364,22¢ 11,03¢ 51,39¢ 1,686,54
Executive Vice President, U.S. and Internationaé@pons of Drilling 2007 323,86( 60,06: 236,50« 338,82« 200,20¢ — 43,63: 1,203,08:
Subsidiary
M. Alan Orr, 200¢ 358,62t 169,920 181,42! 463,41t 340,57¢ 31,33¢ 22,20¢ 1,567,50°
Executive Vice President, Engineering and Develagroé Drilling 2007 330,14« 60,06: 181,42! 372,55 200,20¢ — 27,94t 1,172,34.
Subsidiary
Douglas E. Fear: 200¢ 314,500 151,26: 60,47% 404,53¢ 302,73t 25,45: 40,83t 1,299,80
Executive Vice President and Chief Financial Offi 2007 295,33¢ 50,30: 60,47¢ 368,49: 167,66¢ — 31,30¢ 973,58
Steven R. Mackey 200€ 296,75( 144,20 60,47% 372,56: 288,54! 26,03¢ 56,42¢ 1,245,00!
Executive Vice President, General Counsel and &g 2007 263,93¢ 4590¢ 60,47¢ 323,64 153,02 — 40,52¢ 887,51t

(Y

@

(©)

Q)

The amounts shown in this column are salaries dadoeing fiscal 2008 and 2007. Annual salary adpgstts become effective at the beginning of eacendar year. Thus, the sala
reported in the above table for fiscal 2008 aresim® of the named executive officers’ salariesttierlast three months of calendar 2007 and the sa&aries for the first nine months
calendar 2008. For calendar 2008, four named eixecafficers received market salary adjustmentgiramfrom 7.4% to 17.8%. One named executive aoffieeeived a 3.49% base sa
increase.

The amounts shown in this column reflect the am®paid pursuant to our Annual Bonus Plan for Exeeudfficers based on the Human Resources Comrisittesssessment of our sai
and operational success and relative total stodenakturn. These amounts for 2008 were earnedrinexction with our performance for fiscal 2008, tmere paid during the first quarter
fiscal 2009. Also, these amounts are over and atf@/amounts earned by meeting the performancetolgs under that bonus plan.

The amounts included in this column represent titadamounts recognized for financial reportingpgmses in accordance with Statement of FinancialoAnting Standards No. 12
("SFAS 123R") during fiscal 2008 and 2007 relateddstricted stock awards, and disregarding anynattd forfeitures related to servibased vesting conditions. Amounts relatin
portions of awards made in several years, includiscal 2008, are included. During fiscal 2008, foofeitures of restricted stock awards occurredcd®mse these amounts reflect
accounting expense, the amounts do not corresgotttetactual value that will be recognized by thened executive officers. For additional informafiercluding valuation assumptic
with respect to the grants, refer to note 5, "StBaked Compensation,” to our audited financial statgs for the fiscal year ended September 30, 200Bided in the 2008 Annual Report
Form 10-K filed with the SEC on November 26, 2008.

The amounts included in this column represent ti&adamounts recognized for financial reportinggmses in accordance with SFAS 123R during fis€i82and 2007 related to opt
awards granted to the named executive officersnduiiscal 2008 and 2007 as well as prior years. dimeunts shown disregard any estimated forfeittelsged to servicéased vestir
conditions. During fiscal 2008, no forfeitures gftion awards occurred. Because these amountstrefie@ccounting expense, the amounts do not gmnesto the actual value that will
recognized by the named executive officers. Foitmad! information, including valuation assumptsowith respect to the grants, refer to note 5, ¢l6®ased Compensation,” to our aud
financial statements for the fiscal year ended &aper 30, 2008, included in the 2008 Annual Repoifform 10-K
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filed with the SEC on November 26, 2008. See then@rof Plan-Based Awards in Fiscal 2008 tableage®3 for information on option awards made iodi008.

The amounts included in this column are paymentieuwour Annual Bonus Plan for Executive Officersdzh on annual performance measured againstgtablished objectives whc
outcome is uncertain at the time the awards arenuamcated to the named executive officers. The baward opportunities and financial measures amah@iial measure weightings
determining bonus amounts for fiscal 2008 are desdrin the CD&A on pages 15 and 16. The incenfimgments for 2008 reflected in this column werenedrin connection with o
performance for fiscal 2008, but were paid durimg first quarter of fiscal 2009.

The aggregate change in the actuarial present wélte accumulated benefit of each named execoffieer under our Pension Plan decreased durs@afi2007. The aggregate decreas
each named executive officer is as follows: Hanbrtdeich — $41,021; John W. Lindsay — $9,654; M. @rr — $10,479; Douglas E. Fears — $8,192; anueBt®. Mackey — $9,557.

"All other compensation" for fiscal 2008 includée tfollowing:

. Our matching contribution to our 401(k)/Thrift Plan behalf of each named executive officer as ¥atoHans Helmerich — $11,500; John W. Lindsay —,5Q@; M. Alan Orr —
$11,500; Douglas E. Fears — $12,029; and StevéhaRkey — $12,419.

. Our matching contribution to the nonqualified Swgpental Savings Plan for Employees of Helmericha§r, Inc. on behalf of each named executive affisefollows: Han
Helmerich — $69,486; John W. Lindsay — $30,832;AVan Orr — $0; Douglas E. Fears — $21,457; and &teR. Mackey — $22,115.

. For Hans Helmerich, the amount reported includesS#1 for personal use of our aircraft. The valueve for personal use of our aircraft is the inceamal cost to us of such u
which is calculated based on the variable operativg}s to us per nautical mile of operation, whintiude fuel costs, repairs, meals, professionalices, travel expenses &
licenses and fees. Fixed costs that do not chaagedbon usage, such as the cost of aircraft, galaries, insurance, rent, and other costs, werenalnded. The amount repor
includes deadhead flights and is reduced by amybn@isements to us. The amount reported is atthteifarimarily to flights by Mr. Helmerich in conngan with attending boa
meetings of publicly held companies.

. Our contributions toward business travel premiumsgdical premiums, executive medical expenses, tagsgp payments with respect to medical plan premiwsusyivor life
insurance premiums, club memberships, and evetsicThe values of these personal benefits aredbars the incremental aggregate cost to us andar@dividually quantifie
because none of them individually exceeded thetgre& $25,000 or 10% of the total amount of pesijes and personal benefits for each named execofiicer.
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Grants of Plan-Based Awards in Fiscal 200:

As described on pages 16 to 17 of the CD&A&, provide incentive award opportunities to exe®s, designed to reward both shtatm an:
longterm business performance, and create a closenadignbetween incentive compensation and stockisldeerests. The following table provic
information on norequity incentive plan awards and restricted stauk stock options granted in fiscal 2008 to eacbwfnamed executive office
Although the grant date fair value is shown in thlele for these stock and option awards, therebeano assurance that these values will actua
realized during the terms of these grants.

All Other
All Other Option Grant
Estimated Possible Estimated Future Stock Awards: Date
Payouts Under Non-Equity Payouts Under Equity Awards:  Number of ) Fair
Incentive Plan Awards (1) Incentive Plan Awards Number of Exercise  Value of

Securities  or Base Stock and
Shares of Underlying Price of

Threshold Maximum Threshold Target Maximum  Stock or Option Option
Grant Target Units Options Awards  Awards
Name Date (%) (%) (%) (%) (%) (6] #) #HE  GshE _G@
Hans Helmerict 238,000 476,00( 773,50(
12/4/200° 110,00( 35.10f 1,189,101
John W. Lindsay 96,25( 192,50( 385,00(
12/4/200° 50,00( 35.10¢ 540,50(
M. Alan Orr 90,00( 180,00( 360,00(
12/4/200° 50,00( 35.10¢ 540,50(
Douglas E. Feai 80,00( 160,00( 320,00(
12/4/200° 35,00( 35.10¢ 378,35(
Steven R. Macke 76,25( 152,50( 305,00(
12/4/200° 35,00( 35.10¢ 378,35(
1) These columns show the threshold, target, and maripotential value of the payout for each namedaetkee officer under our Annual Bonus Plan for Bxtaee Officers if certain of ot

financial performance objectives are achieved lier®ctober 1, 2007, to September 30, 2008, perficenperiod. The amounts are based on salarieseict efs of January 1, 2008, for e
named executive officer which is the basis for deieing the actual payments to be made subseqasmiar-end. The potential payouts are performaiisen and, therefore, are at risk.
possible payouts reflected in the table may beemed or decreased by an adjustment factor of Gp%obased on the Human Resources Committee'ssass@tsof corporate performan
The financial measures, bonus opportunities, afasadent factors for determining payout are desdtim the CD&A on pages 15 and 16. Amounts earpedigcal 2008, though paid
fiscal 2009, are reflected in the Summary Compémsdtable under the captions "Bonus" and "Non-Bglritentive Plan Compensation.”

) This column shows the number of stock options g fiscal 2008 to the named executive offic@tsese options vest and become exercisable ratalftyur equal annual installmer
beginning on December 4, 2008, one year after thetglate.

3) This column shows the exercise price for the swmgfions granted, which was the average of the highlow prices of our stock on December 4, 200% @lbsing price of our stock
December 4, 2007, was $35.19.

(4) The fair value shown for stock awards and optioarals are accounted for in accordance with SFAS 1Z8R column shows the full grant date fair vatifehe restricted stock and st
options under SFAS 123R granted to the named dxecuificers in fiscal 2008. The full grant daterfaalue is the amount that we would expense infimancial statements over the awa
vesting schedule. For stock options, fair value wadsulated using the Black-Scholes value on tatgate of $10.81. In applying the BlaSkholes model, we have made certain valu
assumptions. For additional information on the &titn assumptions, refer to note 5, "St@a&sed Compensation,” to our audited financial stats for the fiscal year ended Septembe
2008, included in the 2008 Annual Report on FornKifiled with the SEC on November 26, 2008. The atualue, if any, the named executive officer wélalize will depend on the exci
of the market value of the common stock over ther@ge price on the date the option is exerciséé. ialues reflect the accounting expense and migefiect the actual value realized
the named executive officer.
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Outstanding Equity Awards at Fiscal 2008 Yea-End

The following table provides information t¢ime current holdings of stock option awards amtlstawards by the named executive officel

September 30, 2008. This table includes exercisabté unexercisable option awards and unvestediatestrstock awards, and such awards
reflected in each row below on an awardaward basis. The vesting schedule for each grantées not fully vested is shown following thisl&alol
additional information about the option awards atatk awards, see the description of such awarttei€D&A on pages 16 through 17.

Stock Awards
Equity
Incentive
Option Awards Equity Plan
Incentive Awards:
Plan Market or
Equity Awards: Payout
Incentive Number of Value of
Plan Market Unearned Unearned
Awards: Number of Value of Shares, Shares,
Number of Number of Number of Shares or Shares or Units or Units or
Securities Securities Securities Units of Units of Other Other
Underlying Underlying Underlying Stock Stock Rights Rights
Unexercised Unexercised Unexercised Option That That That That
Options Options Unearned Exercise Option Have Not Have Not Have Not Have Not
Grant #) #) Options Price Expiration Vested Vested Vested Vested
Name Date Exercisable Unexercisable #) $) Date #) ($) #) $)
Hans Helmerict 12/1/199¢ 236,52( 9.417¢ 12/1/200¢
12/6/200( 236,52( 12.295! 12/6/2011
12/5/200: 236,52( 11.331¢ 12/5/201:
12/4/200: 180,00( 13.87 12/4/201:
12/3/200: 180,00( 12.0¢ 12/3/201:
12/1/200- 135,00( 45,000 (1 16.01 12/1/201-
12/5/200! 45,00( 45,000 (2 30.237¢ 12/5/201! 10,000 (5 431,900 (7
12/5/200¢ 30,00( 90,000 (3 26.89¢ 12/5/2011
12/4/200° 110,000 (4 35.10¢ 12/4/201
John W. Lindsa 12/4/200: 36,00( 13.87 12/4/201:
12/3/200: 32,00( 12.0¢ 12/3/201:
12/1/200- 33,00( 11,000 (1 16.01 12/1/201.
12/5/200! 17,50( 17,500 (2 30.237¢ 12/5/201! 30,000 (5 1,295,700 (7
12/5/200¢ 14,25( 42,750 (3 26.89¢ 12/5/2011 15,000 (6 647,850 (7
12/4/200° 50,000 (4 35.10¢ 12/4/201
M. Alan Orr 12/1/200- 33,00( 11,000 (1 16.01 12/1/201-
12/5/200! 17,50( 17,500 (2 30.237¢ 12/5/201! 30,000 (5 1,295,700 (7
12/5/200¢ 14,25( 42,750 (3 26.89¢ 12/5/201
12/4/200° 50,000 (4 35.10¢ 12/4/201
Douglas E. Fear 12/5/200: 15,00( 11.331¢ 12/5/201.:
12/4/200: 15,00( 13.87 12/4/201:
12/1/200- 45,00( 15,000 (1 16.01 12/1/201.
12/5/200! 17,50( 17,500 (2 30.237¢ 12/5/201! 10,000 (5 431,900 (7
12/5/200¢ 10,00( 30,000 (3 26.89¢ 12/5/2011
12/4/200° 35,000 (4 35.10¢ 12/4/201
Steven R. Macke 12/1/200- 25,00( 12,500 (1 16.01 12/1/201-
12/5/200! 15,00( 15,000 (2 30.237¢ 12/5/201! 10,000 (5 431,900 (7
12/5/200¢ 10,00( 30,000 (3 26.89¢ 12/5/2011
12/4/200° 35,000 (4 35.10¢ 12/4/201

@
@
®
Q)
®)
(6)
)

The options were granted on December 1, 2004, esdratably over a four year period commencingherainniversary of the date of grant.
The options were granted on December 5, 2005, estdratably over a four year period commencingherainniversary of the date of grant.
The options were granted on December 5, 2006, estdratably over a four year period commencingherainniversary of the date of grant.
The options were granted on December 4, 2007, esdratably over a four year period commencingherainniversary of the date of grant.
The unvested shares of restricted stock were adam®ecember 5, 2005, and vest ir8 increments on 12/5/2008, 12/5/2009, and 12/8J20
The unvested shares of restricted stock were adami®ecember 5, 2006, and vest ir2 increments on 12/5/2011 and 12/5/2012.

The aggregate market value is based on the closarget price of the Company's stock of $43.19 at&eber 30, 2008.
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Option Exercises and Stock Vested in Fiscal 20(

The following table provides additionalanfnation about stock option exercises and shamgsir@d upon the vesting of stock awards, inclu
the value realized, during the fiscal year endguteSeber 30, 2008, by the named executive officers.

Option Awards Stock Awards
Number of Number of
Shares Shares Value
Acquired on Value Acquired on Realized or
Realized on
Exercise Exercise Vesting Vesting
Name (#) ($) (#) ($)
Hans Helmerict 236,52( 14,175,23 — —
John W. Lindsa 31,53¢ 1,370,11. — —
M. Alan Orr 86,92« 517341 — —
Douglas E. Fear 109,71 4,462,29: — —
Steven R. Macke 75,00C  3,461,05 — —
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PENSION BENEFITS FOR FISCAL 2008

The Pension Benefits table below sets firéhfiscal 2008 yeaend present value of accumulated benefits payabdadch of our named execut
officers under our Pension Plan and the Supplerm®etasion Plan. Effective October 1, 2003, we miboth the Pension Plan and the Supplerr
Pension Plan to close the plans to new participantsreduced benefit accruals for current partitipahrough September 30, 2006, at which
benefit accruals were discontinued and the plaveefr.

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

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

Pension benefits are determined based mpensation received throughout a participant'setaf€ompensation” includes salary, bonus, vac
pay, sick pay, Section 401(k) elective deferratgl] &ection 125 "cafeteria plan" deferrals. The Ren®lan benefit formulas are the same fo
employees. Therefore, retirement benefits for etreesi are calculated in the same manner as for etheloyees.

A normal retirement benefit is availabledan our Pension Plan if the employee retires at&gavith at least 5 years of credited service
otherwise fully vested. The "normal retirement dagethe first day of the month coincident withreext following the later of (i) normal retiremerge
(age 65) and (ii) the fifth anniversary of the eaygle's participation in the Plan.

An employee can take early retirement dredas reached age 55 and has completed at legstd)of credited service. The amount of the
retirement benefit payment is reduced if the emgdoyetires prior to age 62 and immediately begitgiving payments. The reduction in the an
benefit amount is 6% for each yedr/(2 of 1% for each month) the employee's early retirgnbenefit payments start prior to age 62. The BerRlar
provides unreduced benefits for early retiremetdrahe employee reachs age 62 and has at legstat® of credited service. The benefit after ages
calculated the same as a benefit at age 65.

A vested benefit is available if the em@eyterminates employment before early or normakraent and has 5 or more years of credited se
However, the employee may elect to start receidruenefit as early as age 55 if he had 10 yeacsedfited service. In this situation, the mon
amount will be less than what the employee woutetiree had he waited until age 65 since the bemaliitbe actuarially reduced to cover a lon
period of time for payment. The actuarial reductidrthe early deferred vested pension is greatan the reduction for early retirement immedic
following termination of employment. However, ifettemployee qualified for the more favorable reducfactors at the time he leaves the Comg
the benefit is based on those factors.

The employee may choose among alternatinred of retirement income payment after he becagtigible to retire on his normal retirement ¢
or early retirement date, as the case may be. @gitforms of payment include a single life annyitshich is an unreduced monthly pension for the
of the employee's life), a Joint & Survivor Annu{tyhich is a reduced monthly pension during the leyge's lifetime with payments, depending or
employee's election, of 50%, 75%, or 100% of theatily pension continuing to the employee's spouséhfe rest of the spouse's life), a guarar
certain benefit option (which is a reduced montegysion with payments guaranteed for 10 yearsfahd employee dies before the end of this pe
his beneficiary will receive the payments throulgé end of this period) or a lump-sum (a dinee only lump sum payment, based on the presduag
of the monthly benefits that would have been exguttd be paid for the retiree's lifetime - no swovibenefits are payable under this option).
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The Supplemental Pension Plan benefit daytalthe employee is the difference between thethip amount of our Pension Plan benefit to w
the employee would have been entitled if such bemefre computed without giving effect to the liatibns on benefits imposed by applicatiol
Sections 415 and 401(a)(17) of the Internal Reveboée, and the monthly amount actually payablenéoemployee under our Pension Plan a
applicable point in time. The benefit amount is pomed as of the employee's date of termination wWith Company in the form of a straight
annuity payable over the employee's lifetime (dalad in the same manner as the Pension Plan) agspayment was to commence at the emplo
normal retirement date. Payment of this Supplenhdéasion Plan benefit commences on the same dapayanent of our Pension Plan ber
commences but in no event later than 30 days fatigwhe employee's termination of employment oeddtdeath.

Number of Present Payments
Value of During
Years Accumulated Last
Credited Fiscal Yeal
Service Benefit
Name Plan Name #) $) 1) $)
Hans Helmericl Pension Pla 28 301,77¢ —
Supplemental Pension PI 28 386,97( —
John W. Lindsax  Pension Plai 20 117,77 —
Supplemental Pension PI 20 19,04¢ —
M. Alan Orr Pension Plal 32 373,39: —
Supplemental Pension Pl 32 109,55: —
Douglas E. Fear Pension Plal 21 332,09: —
Supplemental Pension Pl 21 170,06: —
Steven R. Macke Pension Plai 21 315,43 —
Supplemental Pension PI 21 109,55 —
1) The above table assumes an age 65 -sum benefit. The Present Value of Accumulated Bersetalculated as of September 30, 2008, payablef age 65 discounted for mortality

interest to current age. Effective beginning in 20Me lump sum basis changed under the Pensidadiiom Act of 2006 (PPA). The lump sum factor &séd on the PPA 2008 Applica
Mortality Table and the following tier rates: Segrhé — 5%; Segment 2 — 5.5%; and Segment 3 — 6%.Timpsum assumptions are consistent with those usedpé@ber 30, 200
The Company's pension and the assumptions are fallyedescribed in the Company's 2008 Annual Report Form 10K filed with the Securities and Exchange Commissam
November 26, 2008.

Messrs. Fears, Mackey and Orr are currently eligiblreceive a reduced early retirement benefinupamination of employment. They would have théapof deferring their benefit to
later date in order to reduce the early retiremedtiction or to receive an unreduced benefit att@ge

Messrs. Helmerich and Lindsay would be eligibledoeive a benefit anytime after attaining age 5&nuiheir termination of employment. Depending osirtlage at termination, they wou
be eligible to receive either a reduced early eetient benefit or an actuarially reduced early detevested benefit on or after age 55.
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2008

Pursuant to our Supplemental Savings Rigrgrticipant can contribute between 1% and 40% mdrticipant's combined base salary and bor
the Plan on a beforx basis. If the participant has not receivedftiieCompany match of the first 5% of pay in thevBas Plan, then the balance
the match will be contributed to the Supplementaliggs Plan. With the exception of one stable vélwel, the investment fund selections are ider

in both the qualified Savings Plan and the SuppteaieSavings Plan. All distributions are made ire dmp sum upon termination of a participe
employment.

The following Nonqualified Deferred Compatien table summarizes the named executive offi@sipensation for fiscal 2008 under
Supplemental Savings Plan.

Aggregate
Executive Registrant Withdrawals/
Contributions in ~ Contributions in ~ Aggregate Aggregate
Earningsin  Distributions Balance at
Last FY Last FY Last FY Last FYE
Name (Y] ® @) ® @ %) (6]
Hans Helmerict 122,67( 69,48¢ (634,93) — 2,601,733
John W. Lindsa 29,71¢ 30,83. (71,979 — 336,00
M. Alan Orr — — — — —
Douglas E. Fear — 21,45 (41,819 — 675,64
Steven R. Macke 65,29( 22,11¢ (25,72:) — 697,99:
) The amounts reflected as Registrant Contributidmse are included in the Summary Compensation Taafdier "All Other Compensation.” Executive Conttibos reflected above are m:

monthly during the fiscal year and are based orethployee's elected deferral percentage rate. T¢w#eibutions are based on salary and bonus. HxecGontributions are reported
compensation in the Summary Compensation Table.

) The amounts in this column consist of investmessés for fiscal 2008. These amounts do not incugeabov-market earnings
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POTENTIAL PAYMENTS UPON CHANGE-IN-CONTROL

The following table shows potential pre-fgayments to our named executive officers undestieg agreements in the event of a change-in:
control, assuming a September 30, 2008, terminakite and using the closing price ($43.19) of @mmmon stock as of such date. Any payments
under the agreements are to be paid in a lump sitmmv@0 days after an executive's employment teatidbn date.

Unvested
Salary Vacation Continued Outplacement Non-qualified
and Stock Restricted

Bonus Bonus Pay Benefits Services Options Stock Plans Total
Name ®) @) ®) 2 ®E %@ $) (B ($) (6 ® @ %) ® ®
Hans Helmerict 3,418,03! 760,79: — 233,17 5,00C 4,161,86: 215,95( 2,973,231 11,768,05
John W. Lindsas  1,310,26° 270,13« 8,88/ 122,98 5,00C 1,626,511 1,295,70! 333,09t  4,972,57
M. Alan Orr 1,274,11: 270,13 15,74¢ 102,08! 5,00C 1,626,51 647,85( 68,46¢  4,009,90
Douglas E. Fear 1,095,971 227,98' 11,69: 123,12 5,00C 1,406,119 215,95( 837,31  3,923,22
Steven R. Macke 1,007,93! 198,96( 17,00¢ 122,98 5,00C 1,305,86: 215,95( 796,700  3,670,41!

@ For Mr. Helmerich, this amount represents a lump payment equal to two and one-half(22 ) times the sum of (a) base salary in effect atithe of termination and (b) an annual bol

derived by taking the average of the annual boraid @uring the preceding two years. The computafitorthe other named executive officers is the sameept that the multiplier in t
preceding formula is two (2) times.

) This amount represents an annual bonus for thalfigea-end which coincides with the termination date opt8mber 30, 2008. This annual bonus amount is Izt in the mann
contemplated in footnote (1) above.

(3) This column reflects accrued vacation pay not yéd py us as of September 30, 2008.

(4) This amount represents the value of 24 months éfitecontinuation following the termination of elopment. Benefits included are: 18 months of Conypamd executive medical COBR

and private medical, dental and vision insurancéfmonths following COBRA; basic and supplemeiitalinsurance; longerm disability insurance; Savings Plan match; 8odplement:
Savings Plan match by us.

(5) This amount represents payment for outplacementssing services if utilized by the named executffecer.

(6) This column represents the potential value of utegestock options that would vest. The value indblemn is derived by multiplying the number of simunderlying the options that ves
by the difference between $43.19, the market mfaaur common stock at September 30, 2008, andxbecise price of each option that vested.

7) This column represents the value of unvested otstristock awards that would vest. The value orieBaiper 30, 2008, is shown at $43.19 per shareltising price of our common stock
that date.

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

The following table shows potential piee- payments to our named executive officers utiteeiSurvivor Income Plan, discussed in the CD&/

page 18, in the event of termination of employragran assumed termination date of September 3@, 200

Benefit A
Benefit B
Name (1) ®) @ ® 3
Hans Helmericl
a. Termination by Reason of Dee — 270,00(

b. Termination by Other Even — —

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

M. Alan Orr

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

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

a. Termination by Reason of Dee 270,00(

b. Termination by Other Even 27,00( —

@

@

(©)

In addition to the amounts reflected in this talthes named executive officers would receive appliedenefits from the Supplemental Pension PlantaedSupplemental Savings Plar
described on pages 17 through 18.

If a named executive officer remains in our empleytruntil age 65 or has retired under the provisioihour Pension Plan (a named executive officer raeeive early retirement benefit:
age 55), then commencing on his 65th birthday, sxetutive officer shall be paid $225 per month1@® consecutive months. At September 30, 200§, Melssrs. Orr, Fears and Macl
were age 55 or older.

If a named executive officer dies prior to age @%levemployed by us or after having retired under Bension Plan (a named executive officer mayivecearly retirement benefits at
55), then the surviving spouse of such deceasezliixe will be paid $2,250 per month for 120 cong&® months, commencing upon the date of death.
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DIRECTOR COMPENSATION IN FISCAL 2008

Each noremployee Director receives a quarterly retaine$1#,500. The Audit Committee chair receives a gubrtretainer of $3,750 and 1
Human Resources Committee and Nominating and Catpdovernance Committee chairs each receive deglyaretainer of $1,250. In additic
each member of the Audit Committee receives a gdgrtetainer of $1,250. These retainer amountsimeceffective January 1, 2007. In additio
quarterly retainers, each nemployee Director receives an annual option to mse shares of our common stock pursuant to theeteh & Payne
Inc. 2005 Long-Term Incentive Plan which has a eabfi $50,000 on the date of grant. All nemployee Directors are reimbursed for expe
incurred in connection with the attending of BoardCommittee meetings. Mr. W. H. Helmerich, Ill eéees no compensation from us for servin
our Chairman of the Board. Similarly, employee bicgs do not receive compensation for serving erBbard.

The Directors may participate in our DimgcDeferred Compensation Plan ("Plan"). Each Diegarticipating in the Plan may defer int
separate account maintained by us, all or a podfosuch Director's cash compensation paid by usdovices as a Director. A Director may se
between two deemed investment alternatives, bainigptarest investment alternative and a stock mwiestment alternative. The interest investr
alternative provides for the payment of interestdeferred amounts in the Director's account ateequal to prime plus one percent. Under the
unit investment alternative, we credit the Dire@ccount with a number of stock units determiogdlividing the Director's deferred compensa
amount by the fair market value of a share of mmmon stock on the compensation deferral date.Oirector's account is also credited with
dividends that would have been paid by us had tinecidr held actual shares of our common stock. 8¢eunt balance attributable to the stock
investment alternative may increase or decreasendipg upon fluctuations in the value of our comnstock and the distribution of dividends. -
stock units credited to a Director's account aredusolely as a device for the determination ofahmunt of cash payment to be distributed tc
Director under the Plan. No Director is entitledatdistribution of actual shares of our commonlstmcto any other stockholder rights with respe
the stock units credited under the Plan. Exceptefoergency withdrawals and a change of control tegeshdefined in the Plan), the deferred
amounts in a Director's account are not paid tuetibr she ceases to be a Director. The Plan ddesesade a trust and the participating Directorsild
be general unsecured creditors of the CompanyeSntployee Directors do not receive compensatiorsdoving on the Board, only n@mploye:
Directors are able to participate in the Plan. Plan is interpreted and administered by the HumesoRrces Committee of the Board.

31




Director Compensation Table

Change in
Pension
Fees Non-Equity Value and
Earned or Incentive Nonqualified
Stock Plan Deferred All Other
Paid in Awards  Option  Compensatior Compensatior Compensatior
Cash Awards Total
Name ® @) ) ®) 2 (6] Earnings (3) ® @ (6]
William L. Armstrong 55,00( — 41,323 — — — 96,327
Glenn A. Cox 70,00( — 41,32 — — — 111,32
Randy A. Foutct 55,00( — 41,32] — — —  96,32%
W. H. Helmerich, IlI — — — — — 244,38( 244,38(
Paula Marshal 50,00( —  41,32% — — — 96,327
Hon. Francis Roone 12,50( — — — — — 12,50(
Edward B. Rust, Jr 55,00( — 41,32} — 1,097 — 97,42«
John D. Zeglis 60,00( — 41,32} — — — 101,32°

@)
@)

Cash retainers and committee chair fees are paidegly in March, June, September, and Decen

This column shows both (a) the full grant date Yailue of the stock options under SFAS 123R gratdete Directors in fiscal 2008 and (b)
dollar amounts recognized for financial reportingrgoses in accordance with SFAS 123R during fi2€48 related to all Director opti
awards expensed in fiscal 2008, regardless of gkegrant. Because option grants to Directors indi2008 and prior years vested on the
of grant, the fiscal 2008 stock option grant is tmdy grant utilized in each computation and, thene the grant date fair value of the fis
2008 stock option grant and the dollar amount egpérin fiscal 2008 for all Director stock option® dhe same. During fiscal 2008,
forfeitures of option awards occurred. Becausedtasounts reflect our accounting expense, the atmalmnot correspond to the actual v
that will be recognized by the Directors. For aiddial information, including valuation assumptiomish respect to the fiscal 2008 grants, r
to note 5, "StoclBased Compensation,” to our audited financial states for the fiscal year ended September 30, 26@Rided in the 20C
Annual Report on Form 10-K filed with the SEC onvMdmber 26, 2008.

The following table provides information on the sfanding equity awards at fiscal year-end for roiployee Directors. This table inclus
unexercised option awards reflected in each rowven an award-bgward basis. All options vested on the date of tgaad expire ten yee
following the grant date.
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For additional information about the option awakx; the description of such awards in the CD&4age 17.

Outstanding Equity Awards at Fiscal 2008 YeaiEnd

Option Awards

Number of
Securities

Number of

Underlying Securities
Unexercisec  Underlying
Unexercised Option
Options Options Exercise Option
Grant #) #) Price Expiration
Name Date Exercisable Unexercisable¢ $ Date
William L. Armstrong 6/5/200: 7,35¢ — 13.375: 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201.
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201:
12/1/200« 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200t 4,40t —  26.89f 12/5/201!
12/4/200° 3,82¢ — 35.10% 12/4/201°
Glenn A. Cox 6/5/200: 7,35¢ — 13.375:  6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201.
9/1/200¢ 1,31¢ — 13.05¢  9/1/201-
12/1/200:« 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200¢ 4,40¢ — 26.89F 12/5/2011
12/4/200° 3,82 — 35.10f 12/4/201°
Randy A. Foutct 3/7/200" 2,061 —  27.44 3/7/201°
12/4/200° 3,82 — 35.10%f 12/4/201°
W. H. Helmerich, Il (& — — — — —
Paula Marshal 12/3/200: 2,80( — 12.0¢ 12/3/201.
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201:
12/1/200:« 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200t 4,40t —  26.89% 12/5/201!
12/4/200° 3,82¢ — 35.10% 12/4/201°
Hon. Francis Roone 6/5/200: 7,35¢ — 13.375. 6/5/201:
12/3/200: 2,80(¢ — 12.0¢ 12/3/201.
9/1/200¢ 1,31¢ — 13.05¢ 9/1/201
12/1/200« 4,20¢ — 16.01 12/1/201-
Edward B. Rust, Jr 6/5/200: 7,35¢ — 13.375: 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201.
9/1/200¢ 1,31¢ — 13.05¢  9/1/201-
12/1/200:« 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237¢ 12/5/201!
12/5/200¢ 4,40¢ — 26.89¢ 12/5/2011
12/4/200° 3,82 — 35.10%f 12/4/201°
33
Option Awards
Number of
Securities Number of
Underlying Securities
Unexercisec  Underlying
Unexercised Option
Options Options Exercise Option
Grant #) #) Price Expiration
Name Date Exercisable Unexercisabl $) Date
John D. Zeglis 6/5/200: 7,35¢ — 13.375. 6/5/201:
12/3/200: 2,80( — 12.0¢ 12/3/201.
9/1/200¢ 1,31¢ — 13.05¢  9/1/201:
12/1/200:« 4,20¢ — 16.01 12/1/201-
12/5/200! 2,29( — 30.237¢ 12/5/201!



®)

(4)

12/5/200t 4,40¢ —  26.89f 12/5/201
12/4/200° 3,82:¢ — 35.10% 12/4/201°

(@) Mr. W. H. Helmerich, Ill receives no equity compatisn from us for serving as our Chairman of theu8lo

Amounts in this column reflect abowvearket earnings on Board of Director fees defeimtd the interest investment alternative under
Director Deferred Compensation Plan.

"All Other Compensation” for fiscal 2008 includé tfollowing amounts

. Mr. W. H. Helmerich, Ill, Chairman of the Board,ceives $170,300 per calendar year, plus reimbunsewiereasonable busine
travel, and other expenses in consideration ofigigement to provide advisory and consulting sesvio the Company (exclusive
services rendered by Mr. Helmerich as ChairmarhefBoard). The consulting agreement is automayicatiewed for successive one-
year terms unless terminated by the Company odimerich. In addition, the amount reported inclu®@3,410 for personal use
our aircraft. The value shown for personal usewfaircraft is the incremental cost to us of sush,which is calculated based on
variable operating costs to us per nautical mileopération, which include fuel costs, repairs, mearofessional services, tra
expenses, and licenses and fees. Fixed costsdahaitdchange based on usage, such as the cost@fiaipilot salaries, insurance, re
and other costs, were not included. The amountrregancludes deadhead flights. "All Other Comp¢insd also includes ol
contributions toward certain event tickets.
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Summary of All Existing Equity Compensation Plans
The following chart sets forth informatioancerning our equity compensation plans as ofeédeipér 30, 2008.

Equity Compensation Plan Information

Number of securities remaining
Number of securities to b~ Weighted-average

exercise price of available for future issuance

issued upon exercise of outstanding options under equity compensation

outstanding options, plans (excluding securities

Plan Category warrants and rights warrants and rights reflected in column (a))
. . . @ (b) ) (©
Equity compensation plans approved by security drsldl) 4,818,67' $ 20.017 2,549,15
Equity compensation plans not approved by sechatglers (2 — — —
Total 4,818,67' $ 20.017° 2,549,15
1) Includes the 1996 Stock Incentive Plan, the 20@@kSIincentive Plan, and the 2005 Long-Term IncenBlan of the Company.

) We do not maintain any equity compensation plaasihve not been approved by the stockholders.

Compensation Committee I nterlocks and I nsider Participation

During fiscal 2008, the members of our HanResources Committee were Ms. Marshall and Me8snsstrong and Zeglis. No executive offi
or Director of the Company has any relationshipered by the Compensation Committee Interlock as@lér Participation regulations.

Audit Committee Report

In conjunction with its activities durinbe fiscal year ended September 30, 2008, the ATwiitmittee has reviewed and discussed our at
financial statements with our management. The mesntifethe Audit Committee have also discussed withindependent registered public accour
firm the matters required to be discussed by Stat¢mn Auditing Standards No. 61, as modified @psemented. The Audit Committee has rece
from our independent registered public accounting the written disclosures and the letter requisgdipplicable requirements of the Public Comj
Accounting Oversight Board regarding the indepehdstountant's communications with the audit congaitconcerning independence, and
discussed with the independent registered pubtioatting firm its independence. Based on the faregreview and discussions, the Audit Comm
recommended to our Board that the audited finansiatements be included in our Annual Report onnmFb®K for our fiscal year ende
September 30, 2008.

Submitted By The Audit Committee
Glenn A. Co: Randy A. Foutc Edward B. Rust, < John D. Zegli
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Transactions with Related Persons, Promoters and Certain Control Persons

The Company has adopted written RelateddPefransaction Policies and Procedures. The ATdihmittee is responsible for applying s
policies and procedures. The Audit Committee resiall transactions, arrangements, or relationsinipghich the aggregate amount involved wil
may be expected to exceed $120,000 in any fis@al yiee Company is a participant, and any relagzdgn has or will have a material direct or indt
interest. In general, a related person is any Comxecutive officer, Director, or nominee for @len as a Director, any greater than 5 pet
beneficial owner of our common stock, and immediateily members of any of the foregoing.

The Audit Committee applies the applicaptdicies and procedure by reviewing the materiatdaf all interested transactions that require
Audit Committee's approval and either approvesisapgproves of the entry into the interested trat@acsubject to the exceptions described be
Any member of the Audit Committee who is a relapedson with respect to a transaction under review not participate in the deliberations or \
respecting approval or ratification of the trangact In determining whether to approve an inter@dtansaction, the Audit Committee takes
account, among other factors it deems appropriate hature of the related person's interest ininterested transaction, the material terms o
interested transaction including whether the irgte@ transaction is on terms no less favorable téans generally available to an unaffiliated t
party under the same or similar circumstances, ntlageriality of the related person's direct or iedirinterest in the interested transaction,
materiality of the interested transaction to us, ithpact of the interested transaction on the edlgerson's independence (as defined in our Cdg
Governance Guidelines and the New York Stock Exgkaristing Standards), and the actual or apparentlict of interest of the related pers
participating in the transaction (as contemplataden our Code of Business Conduct and Ethics). félewing transactions are deemed to be pre-
approved under the applicable policies and proeadyi) Director and executive officer compensatitinerwise required to be disclosed in our p
statement, (ii) transactions where all of our skad#lers receive proportional benefits, (iii) cemtdianking related services, and (iv) transac
available to our employees generally.

Except for consulting arrangements pentgjrto Mr. W. H. Helmerich, Il discussed above untle Director Compensation Table, there ar
related person transactions required to be repantdds proxy statement.

Section 16(a) Beneficial Ownership Reporting Compliance

For the fiscal year ended September 308280 reports required by Section 16(a) of theuiies Exchange Act of 1934, as amended, werd
on a timely basis with the SEC, except as folloldward B. Rust, Jr. and Randy A. Foutch, directdithe Company, each inadvertently filed one
report on Form 4 on March 6, 2008, rather thandihe date of March 5, 2008, with respect to the &iipn of 2.4768 and 1.2182 (phantom) she
respectively, of the Company's common stock underHelmerich & Payne, Inc. Director Deferred Congagion Plan. In making this disclosure,
have relied solely upon the written representatifirsur Directors and executive officers, and cepéthe reports they have filed with the SEC.

I ndependent Registered Public Accounting Firm

The independent registered public accogriimm selected by us for the current year whichitad our accounts for the fiscal year most reg
completed is Ernst & Young LLP. RepresentativeEiwfst & Young LLP are expected to be present astbekholders' meeting with the opportunit
make a statement if they so desire and to resppaggropriate questions.
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Audit Fees

The following table sets forth the aggregiges and costs paid to Ernst & Young LLP durimg fiast two fiscal years for professional sen
rendered to us:

Years Ended September 3i

2008 2007
Audit Fees (1, $1,283,38 $1,197,74:
Audit-Related Fees (Z 185,24 64,76¢
Tax Fees (3 309,13¢ 109,88(
All Other Fees — —
Total $1,777,77. $1,372,38:
1) Includes fees for services related to the annuditanf the consolidated financial statements fa ylears ended September 30, 2008 and 2007 anéwiesvs of the financial stateme

included in our Form 1@ reports, required domestic and internationalustay audits and attestation reports, and the adsliteport for internal control over financial cepng unde
Section 404 of the Sarbanes-Oxley Act of 2002.

) Includes fees for the audits of our Employee Retéet Plan, 401(k)/Thrift Plan, Employee Benefit gteon, and Maintenance Costs of Common Area Fa&silifor a whollyewnec
subsidiary. Also included in 2008, are fees assediwith the due diligence in connection with asifion of a business.

(3) Includes fees for services rendered for tax compbatax advice, and tax planning, including exptdrtax services and transfer pricing stuc

The Audit Committee reviews and pre-appsoaadit and norudit services performed by our independent regdteublic accounting firm
well as the fee charged for such services.dproval is generally provided for up to one yéametailed as to the particular service or categd
service, and is subject to a specific budget. ThEliACommittee may also pre-approve particular isess on a case-bgase basis. The Au
Committee may delegate papproval authority for such services to one or nufrégs members, whose decisions are then preseatdte full Audi
Committee at its next scheduled meeting. For fi@08, all of the audit and naudit services provided by our independent registgrublic
accounting firm were pre-approved by the Audit Cattee in accordance with the Audit Committee Chalite its review of all noraeudit service fee
the Audit Committee considers among other things possible effect of such services on the auslitedependence.

Tabulation of Votes

With regard to Proposal 1, election of Dioes, stockholders may vote in favor of all noneisewithhold their votes as to all nhominees
withhold their votes as to specific nominees. stackholder does not specify on the enclosed andned proxy card (or when giving the stockholc
proxy by telephone or over the Internet) how tceviie stockholder's shares, such shares will DR the nominees listed above as "Nominet
Directors of the Third Class". The proxies execldrd returned on the enclosed form (or deliveradefephone or over the Internet) can be voted
for the named nominees. If any one of the nomirnge®t a candidate at the Annual Meeting, an ewdrnith management does not anticipate
proxies (whether given on the enclosed form, bgplebne, or over the Internet) will be voted foruastitute nominee. The election of Directors
require the affirmative vote of a plurality of tehares of common stock voting in person or by praixthe Annual Meeting. In all matters other 1
election of Directors, a majority of shares of coamstock voting in person or by proxy is required &pproval. Abstentions and broker nastes
shall not be counted except for purposes of deténgithe presence of a quorum at the meeting. Batstanding share of our common stock wil
entitled to one vote on each matter considereldeatrteeting.
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Broadridge Financial Solutions, Inc. walbulate all votes which are received prior to thgedf the Annual Meeting. We have appointed
employee inspectors to receive Broadridge's talomlato tabulate all other votes, and to certifg thoting results.

Stockholder Proposals

Our annual meeting for 2010 will be helddilesday, March 3, 2010. Any stockholder wishingubmit a proposal to the vote of the stockhol
at such 2010 annual meeting must submit such pabmwsproposals in writing to us at our headquariar Tulsa, Oklahoma, Attention: Corpot
Secretary, on or before September 28, 2009, inrdiaesuch proposal or proposals to be considewgdirfclusion in our proxy statement ¢
accompanying proxy. For any other proposal thabek$iolder wishes to have considered at our 20Ii@nmeeting, the Corporate Secretary 1
receive written notice of such proposal duringpleeiod beginning November 4, 2009, and ending Déegrd, 2009. Proposals which are not rece
in such time period will be considered untimely ghd persons serving as proxies will have discnetia whether to vote on such matters a
meeting. In addition, proposals must also compihwir By-laws and the rules and regulations ofSEE.

Executive Officers

The names, ages, and other informatiomdiorexecutive officers is incorporated by refereteciem 4 of Part | of our Annual Report on Forfi 1
K for fiscal 2008 filed with the SEC on November, 2608.

I mportant Notice Regarding the Availability of Proxy Materials For the Stockholder Meeting to be Held on March 4, 2009

Stockholders may view this proxy statement, our fan of proxy, and our 2008 Annual Report to Stockholdrs over the Internet by
accessing our website at http://www.hpinc.corand clicking on "SEC Filings" under the "Investors" tab. Information on our website does nc
constitute a part of this proxy statement.

Other Matters

As of this date, management knows of nan@ss which will come before the meeting other ttieat set forth in the notice of said meeting.n¥
other matter properly comes before the meetingpémsons named as proxies will vote on it in acapceé with their best judgment.

By Order of the Board of Directo

-,

STEVEN R. MACKEY
Secretary

Dated: January 26, 20(
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and
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Important Notice Regarding Intemet Availability of Proxy Materials for the Stockholder Meeting to be held on
March 4, 2009: Stockholders may view the 2008 Annual Report to Stockholders, our form of proxy and the Proxy Statement
at hitpthwww hpinc.com by clicking on “SEC Filings" under the “Investors” tab,

Proxy for Annual Meeting

HELMERICH & PAYNE, INC.

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

The undersigned hereby appoints as hisfher proxies, with powers of substitution and revocation, W. H. Helmerich, Hll,
Hans Helmerich, and Steven R. Mackey, and each of them (the “Proxies”), to vote all shares of Helmerich & Payne, Inc., which
the undersigned would be entitled to vote at the Annual Meeting of Stockholders of Helmerich & Payne, Inc.. to be held at
Boulder Towers, Granite Room, 1% Floor, 1437 South Boulder Avenue, Tulsa, Oklahoma, on Wednesday, March 4, 2009, at 12:00
noon, Tulsa time, and all adjournments thereof,

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE WISHES OF THE STOCKHOLDER AS SPECIFIED IN THE
SOUARES AND ON THE LINE PROVIDED ON THE REVERSE SIDE HEREQF; HOWEVER, IF NO SPECIFICATION IS MADE IN THE
SQUARES OR ON THE LINE PROVIDED, THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED FOR THE ELECTION OF
THE FULL SLATE OF DIRECTORS. IF ANY OTHER MATTER SHOULD PROPERLY BE BROUGHT BEFORE THE MEETING, THE
PERSONS NAMED AS PROXIES WILL VOTE ON SUCH MATTERS IN ACCORDANCE WITH THEIR BEST JUDGMENT.

PLEASE COMPLETE, SIHGN, DATE. AND RETURN PROMPTLY IN THE ENCLOSED ENVELOWPE.

Address Changes/Comments:

W o roted any Adldress ChangesiComments above, please mark comesponding bax on the reverse ude )
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POTENTIAL PAYMENTS UPON CHANGE-IN-CONTROL
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