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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 tfcRholders of Helmerich & Payne, Inc. (1*Company”), will be held at Boulder Towers,
Granite Room, First Floor, 1437 South Boulder Avenlulsa, Oklahoma, at 12:00 noon, Tulsa time, @uMésday, March 7, 2007, for the
following purposes:

1. To elect three Directors comprising the class a&Etors of the Company known as the “First Class’af three-year term expiring
in 2010.

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

In accordance with the By-laws, the close of bussnen January 10, 2007, has been fixed as thedrdete for the determination of the
stockholders entitled to notice of, and to votesaigd meeting. The stock transfer books will nosel

The Company’s Proxy Statement is submitted hereavithis first being sent or given to the stockhdd® or about January 26, 2007. The
Annual Report for the year ended September 30, 2t either been mailed previously to stockholdeccompanies this Proxy Statement.

STOCKHOLDERS WHO DO NOT EXPECT TO ATTEND IN PERSON, BUT WISH THEIR STOCK TO BE VOTED ON
MATTERS TO BE TRANSACTED, ARE URGED TO SIGN, DATE, AND MAIL THE ENCLOSED PROXY IN THE
ACCOMPANYING ENVELOPE, TO WHICH NO POSTAGE NEED BE AFFIXED IF MAILED IN THE UNITED STATES. YOU
ALSO HAVE THE OPTION OF VOTING YOUR SHARES ON THE | NTERNET OR BY TELEPHONE. VOTING

INSTRUCTIONS ARE PRINTED ON YOUR PROXY. IF YOU VOTE BY INTERNET OR BY TELEPHONE, YOU DO NOT NEED
TO MAIL BACK YOUR PROXY. THE PROMPT RETURN OF YOUR SIGNED PROXY, REGARDLESS OF THE NUMBER OF
SHARES YOU HOLD, WILL AID THE COMPANY IN REDUCING T HE EXPENSE OF ADDITIONAL PROXY SOLICITATION.
THE GIVING OF SUCH PROXY DOES NOT AFFECT YOUR RIGHT TO VOTE IN PERSON IN THE EVENT YOU ATTEND
THE MEETING.

BY ORDER OF THE BOARD OF DIRECTOR

-, Vil eay

STEVEN R. MACKEY
Secretary

Tulsa, Oklahoma
January 26, 2007




HELMERICH € PRYNE, INC.

1437 South Boulder Avenue
Tulsa, Oklahoma 74119

PROXY STATEMENT

G eneral | nformation

The enclosed proxy is being solicited by and orelfedf the Board of Directors of Helmerich & Paymeg. (the “Company”)and will be
voted at the Annual Meeting of Stockholders on Mafc2007. This statement and the accompanyingypaoxfirst being sent or given to
stockholders on or about January 26, 2007.

Any stockholder giving a proxy may revoke it at dimye before it is voted by voting in person at A&rnual Meeting or by delivery of a
later-dated proxy.

The cost of this solicitation will be paid by ther@pany. In addition to solicitation by mail, arr@ngents may be made with brokerage
houses and other custodians, nominees and fidesiarisend proxies and proxy material to theirgyis. The Company does not intend to
cause a solicitation to be made by specially endjageployees or other paid solicitors.

On March 1, 2006, the Board of Directors declaréd@for-one split of the Company’s common stockeTtock split, payable in the
form of a stock dividend, was distributed on July2@06, to stockholders of record on June 26, 2086.number and price of shares of
common stock and the number, exercise price antbvaflstock options referenced in this Proxy Statenhave been adjusted to give full
effect to such stock split.

At the close of business on January 10, 2007, there 103,471,570 issued and outstanding sharhe @ommon stock of the Compa
the holders of which are entitled to one vote fare on all matters. There is no other class afréés of the Company entitled to vote at the
meeting. Only stockholders of record at the clddeusiness on January 10, 2007, will be entitleddi® at the Annual Meeting.

Security Ownership of Certain Beneficial Owners

The following table sets forth the name and addoéssmch stockholder of the Company who, to theakedge of the Company,
beneficially owns more than 5% of the Company’s s@n stock, the number of shares beneficially owmedach, and the percentage of
outstanding stock so owned, as of January 11, 2007.

Amount and
Nature of Percent
Title Name and Address Beneficial of
of Class of Beneficial Owner Ownership (1) Class

Common Stock State Farm Mutual Automobile 8,257,200(2) 7.98%

Insurance Company

One State Farm Plaza

Bloomington, Illinois 6171(
Common Stock Goldman Sachs Asset Management, L.P. 5,651,37((3) 5.461%

32 Old Slip
New York, New York 1000!

(1) Unless otherwise indicated, all shares are ownextilly by the named entity, with such entity poss®ssole voting and dispositive
power with respect to such shares.

(2) State Farm Mutual Automobile Insurance Companydades power to vote or to direct the vote of 8,280,8hares. This information is
based upon State Farm Mutual Automobile Insurarm@izany’s Schedule 13G Amendment dated January007, 2




(3) Goldman Sachs Asset Management, L.P. has sole gowete 4,373,878 shares and has sole dispogitiwer over 5,651,370 shares.
This information is based upon Goldman Sachs Adsetagement, L.P.’s Schedule 13G dated JanuaryQ®E. 2

Security Ownership of M anagement

The following table sets forth the total numbesbéres of common stock beneficially owned by ed¢heopresent Directors and
nominees, the Company’s Chief Executive OfficerE@) and all other executive officers named in ftanmary Compensation Table, and
all Directors and executive officers as a groupl #re percent of the outstanding common stock seedvby each as of January 11, 2007.

Amount and
Nature of Percent

Directors and Named Beneficial of
Executive Officers Title of Class Ownership (1) Class (2)
W. H. Helmerich, 11l Common Stocl 2,764,33(  (3) 2.67%
Hans Helmericlt Common Stocl 1,990,23( (4) 1.90%
George S. Dotso Common Stocl 1,189,52¢t (5) 1.14%
Douglas E. Fear Common Stocl 215,91t (6)
John W. Lindsa) Common Stocl 176,64¢ (7)
M. Alan Orr Common Stocl 150,80¢ (8)
Steven R. Macke Common Stocl 104,14C (9)
John D. Zegli¢ Common Stocl 36,377 (10)
Glenn A. Cox Common Stocl 34,377 (11)
William L. Armstrong Common Stocl 32,377 (12)
Edward B. Rust, Ji Common Stocl 29,177 (13)
Paula Marshal Common Stocl 15,41¢ (14)
Randy A. Foutcl Common Stocl —
All Directors and

Executive Officers

As a Groug Common Stocl 6,739,32! (15) 6.34%

(1) Unless otherwise indicated, all shares are ownetilly by the named person, and he or she hawstiteg and investment power with
respect to such shares.

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

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

(4) Includes options to purchase 1,373,580 sharesthatxercisable within 60 days of January 11, 200000 restricted shares; 21,790
shares fully vested under the Company’s 401(k) ;F3&r570 shares owned by Mr. Helmerich’s wife, wigspect to which he has
disclaimed all beneficial ownership; 29,600 shdrelsl by Mr. Helmerich as Trustee for various trdstsmembers of his immediate
family, as to which he has sole voting and investnp@wer; 4,000 shares held by Mr. Helmerich a®drGstee for a family trust for
which he shares voting and investment power; an@l7A3shares held by The Helmerich Trust, an Oklahoharitable trust, for which
Mr. Helmerich is a Co-trustee, and for which herebaroting and investment power.




()

(6)

(7)
(8)
(9)

(10)
(11)

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

Includes options to purchase 913,200 shares thatxarcisable within 60 days of January 11, 20Q71@8 shares owned by

Mr. Dotson’s wife, with respect to which he hascthémed all beneficial ownership; and 53,250 sharesed by The Dotson Family
Charitable Foundation, for which Mr. Dotson is Qastee, and for which he shares voting and investip@wer. Mr. Dotson served as
Vice President of the Company and President oCthvapany’s drilling subsidiary until his retirement March 1, 2006.

Includes options to purchase 163,460 shares thabarcisable within 60 days of January 11, 2007000 restricted shares; 461 shares
fully vested under the Company’s 401(k) Plan; ajg®Q shares owned by a charitable foundation, faclvMr. Fears is Co-trustee,
and for which he shares voting and investment power

Includes options to purchase 122,286 shares thatxarcisable within 60 days of January 11, 206/0@D restricted shares; and 9,363
shares fully vested under the Company’s 401(k).Plan

Includes options to purchase 104,174 shares thabarcisable within 60 days of January 11, 20070 restricted shares; and 16,
shares fully vested under the Company’s 401(k).Plan

Includes options to purchase 82,500 shares thab@reisable within 60 days of January 11, 2007000 restricted shares; and 3,640
shares fully vested under the Company’s 401(k).Plan

Includes options to purchase 22,377 shhsare exercisable within 60 days of January Q@72

Includes options to purchase 22,377 shhissare exercisable within 60 days of January @@72and 4,000 shares held in a revocable
trust known as the Glenn A. Cox Trust, UTA, witlspect to which voting and investment power areesharth Mr. Cox’s wife.

Includes options to purchase 22,377 shhesare exercisable within 60 days of January QQ72

Includes options to purchase 22,377 shhesare exercisable within 60 days of January QQ72

Includes options to purchase 15,019 shhegsare exercisable within 60 days of January QQ72

Includes options to purchase 2,863,727 shituat are exercisable within 60 days of Januarn2@Q7, and 51,888 shares fully vested
under the Company’s 401(k) Plan.

PROPOSAL 1 — ELECTION OF DIRECTORS

The Board of Directors of the Company (“Board”figided into three classes--First Class, Second<Ckand Third Class--whose terms

expire in different years. The terms of the Direstof the First Class expire this year, and the@cessors are to be elected at this Annual
Meeting. The terms of the Directors of the Secofas€and the Third Class do not expire until 2008 2009, respectively, and consequently
their successors are not to be elected at this &rivieeting. Upon the conclusion of this Annual Meegf the First and Third Classes of
Directors will be comprised of three Directors eamid the Second Class of Directors will be conggrisf two Directors.




The Directors belonging to the Second Class and el Class, which are not coming up for electthis meeting, and Nominees for
Directors of the First Class, are as follows:

Directors of the Second Class

Year
Expiration of Principal Occupation First
Present and Became
Name Age Term Current Directorships Director
John D. Zeglis 59 2008 Retired Chief Executive Officer and Chairm 1989
AT&T Wireless Services, Inc. (wireless phone
services company). Director of AMX
Corporation; Georgia-Pacific Corporation;
State Farm Mutual Automobile Insurance
Company; and Telstra Corporation Limited.
William L. Armstrong 69 2008 President, Colorado Christian University. 1992

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




Directors of the Third Class

Year
Expiration of Principal Occupation First
Present and Became
Name Age Term Current Directorships Director
W. H. Helmerich, 111 84 2009 Chairman of the Board of the Company. 1949
77 2009 Retired President and Chief Operating Officer of 1992
Phillips Petroleum Company (large integrated oil
company). Director of Cimarex Energy Co.
Edward B. Rust, Jr. 56 2009 Chairman of the Board, President and Chief 1997

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




Nominees for Directors of the First Class

Year
Expiration of Principal Occupation First
Present and Became
Name Age Term Current Directorships Director
Hans Helmerich 48 2007 President of the Company and Chief Executive 1987
Officer; holds positions as Chairman, President and
Chief Executive Officer of subsidiary companies.
Director of Atwood Oceanics, Inc. and Cimarex
Energy Co. Trustee of Northwestern Mutual.
Paula Marshall 53 2007 Chief Executive Officer of The Bama 2002
" Companies, Inc. (manufacturer and marketer of food
products). Director of BOK Financial Corp.
Chairman of the Board, President and Chief n/a

Randy A. Foutch 55 n/a

—
= .

Messrs. Hans Helmerich and George S. Dotson aee®iis of Atwood Oceanics, Inc. (“Atwood”), and Bempany, through its
wholly-owned subsidiary, owns common stock of AtwoAs a result, Atwood may be deemed to be ara#ibf the Company.

The principal occupation of each of the Directard the Nominees for Directors of the First Clasasiset forth in the tables above and
has been the same occupation for the past fivesyeaept as follows: (i) Mr. John D. Zeglis waseEltxecutive Officer and Chairman of
AT&T Wireless Services, Inc. from December, 199Ntmvember, 2004; (ii) Mr. William L. Armstrong beata the President of Colorado
Christian University in 2006; (iii) Mr. Edward B.URt, Jr. became President of State Farm MutualrAabile Insurance Company on January

1, 2007; and (iv) Mr. Randy A. Foutch founded Latig

Executive Officer of Laredo Petroleum, Inc. (oildan
gas exploration and production). Director of Bill
Barrett Corporation.




Petroleum, Inc. in 2002 and served as its PresmahiChief Executive Officer until May of 2006, amdor thereto served as the President
CEO of Newfield Exploration Midzontinent Inc. and Vice President of Newfield Explion Inc. until March of 2002. Mr. Hans Helmeris
a son of Mr. W. H. Helmerich, III.

Mr. Hans Helmerich, President and Chief Executiyicér of the Company, recommended to the CompaNgsiinating and Corporate
Governance Committee that Mr. Randy A. Foutch bminated for election to the First Class.

THE COMPANY’S BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR” EACH OF THE PERSONS NOMINATED BY THE
BOARD.

Attendance

There were four regularly scheduled meetings oBbard held during fiscal 2006, plus one speciatting held via teleconference. The
Company requires each Director to make a diligéotteto attend all Board and Committee meetingsvall as the Annual Meeting of the
Stockholders. All of the Company’s Directors atteddhe 2006 Annual Meeting of the Stockholders withexception of Mr. Rust. During
fiscal 2006, no incumbent Director attended fewant75% of the aggregate of the total number otimge of the Board and its committees
of which he or she is a member.

Committees

Messrs. Cox (Chairman), Rust, and Zeglis are mesntfethe Audit Committee. The Board has adopteditien charter for the Audit
Committee. The primary functions of the Audit Cortte are to assist the Board in fulfilling its ipé@dent and objective oversight
responsibilities of financial reporting and intdrfinancial and accounting controls of the Companyg to monitor the qualifications,
independence and performance of the Company’s erdignt registered public accounting firm. The Bdaasd determined that Mr. Glenn
Cox is an “audit committee financial expert” asidefl by Item 401 of Regulation S-K of the Secusitsad Exchange Commission (“SEC").
During the fiscal year ended September 30, 20@6Atdit Committee held eight meetings.

Ms. Marshall and Messrs. Armstrong and Zeglis (6@han) are members of the Human Resources Comrfiittéeh functions as the
Companys compensation committee). The Board has adoptedtan charter for the Human Resources Commiffée. primary functions ¢
the Human Resources Committee are to evaluateettiermance of the Comparsyexecutive officers, to review and make decisiegarding
compensation of the Company’s executive officeid make recommendations regarding compensationreentployee members of the
Company’s Board, and to review and make recommandabr decisions regarding incentive compensaimhequity-based compensation
plans. During the fiscal year ended September 306 2the Human Resources Committee held three ngseti

Ms. Marshall and Messrs. Armstrong (Chairman), QRust, and Zeglis are members of the Nominating@aowgborate Governance
Committee. The Board has adopted a written chéotehe Nominating and Corporate Governance Conemift he primary functions of the
Committee are to identify and to recommend to tbharB the selection of Director nominees for eaaiuahmeeting of stockholders or for
any vacancies on the Board, to make recommendatahe Board regarding the adoption or amendmeodiporate governance principles
applicable to the Company, and to assist the Bwad@veloping and evaluating potential candidateskecutive positions and generally
oversee management succession planning. Durinfistteg year ended September 30, 2006, the Nomigatid Corporate Governance
Committee held four meetings.

The non-management Directors, in fiscal 2006, meixecutive session without management, prior ¢ eagularly scheduled Board
meeting. Mr. Armstrong was presiding Director flrexecutive sessions.




Corporate Governance

The Board has adopted Corporate Governance Guidelinaddress significant corporate governancessdihe guidelines, as well as
Board committee charters, the Company’s Code ofri®gs Conduct and Ethics, applicable to all the @amy’s Directors, officers and
employees, and the Code of Ethics for Principaldaiige Officer and Senior Financial Officers araidable on the Company’s website,
www.hpinc.com, under “Corporate Governance” in the “Investord®iehs” section. The information on the Company&bsite is not
incorporated by reference in this Proxy Statem@&mgrinted copy of the above mentioned documentkheilprovided without charge upon
written request to the Corporate Secretary of tomgany.

The Corporate Governance Guidelines provide a fweoriefor the Company’s corporate governance initest and cover topics such as
director independence and selection and nominafialirector candidates, communication with the Blo@ll of which are addressed below),
Board committee matters and other areas of import.

Director Independence.

The Company’s Corporate Governance Guidelines geothiat a majority of the Board must meet the meguénts for being an
independent director under the listing standardb@New York Stock Exchange (“NYSE&hd applicable law, including the requirement
the Board affirmatively determine that the Diredtas no material relationship with the Companygtime its determination of whether a
Director is independent, the Board has adoptedail®ving categorical standards:

A Director will not be independent if; (i) the Dawr is, or has been, within the last three yemsemployee of the Company, or an
immediate family member is, or has been withinlést three years, an executive officer of the Campéi) the Director has received, or an
immediate family member has received, during arglte-month period within the last three years, nthean $100,000 in direct
compensation from the Company, other than Direatar committee fees and pension and other formsfefreed compensation for prior
service (provided such compensation is not contihgeany way on continued service); (iii) the @iter or an immediate family member is a
current partner in a firm that is the Company’&inal or external auditor; (iv) the Director iswrrent employee of a firm that is the
Company’s internal or external auditor; (v) thedaior has an immediate family member who is a ateeployee of a firm that is the
Company’s internal or external auditor and whoipguates in the firm’s audit, assurance or tax cliamge (but not tax planning) practice;
(vi) the Director or an immediate family member wathin the last three years (but is no longerpamer or employee of a firm that is the
Company’s internal or external auditor and perdgnabrked on the Company’s audit within that tinej) the Director or an immediate
family member is, or has been within the last threars, employed as an executive officer of anatberpany where any of the Company’s
present executive officers at the same time sewssrved on that company’s compensation committe@iii) the Director is a current
employee, or an immediate family member is a caregacutive officer, of a company that has madevpays to, or received payments from,
the Company for property or services in an amourithy in any of the last three fiscal years, exsabe greater of $1,000,000 or two percent
(2%) of such other company’s consolidated grossmraes.

In addition, the following commercial and chari@lélationships will not be considered materiatioehships that would impair a
director’s independence: (i) the Director (or amiediate family member of the Director) is, or dgrthe last fiscal year has been, an affiliate
or executive officer of another company (includanks or financial institutions) to which the Compavas indebted, or to which such other
company was indebted to the Company, during theolasurrent fiscal year and the total amount oleiotedness did not exceed two percent
(2%) of the total consolidated assets of the inel@lentity at the end of such fiscal year; (i) Bieactor (or an immediate family member of
the Director) is,




or during the last fiscal year has been, an exeewtficer, director or trustee of a charitableanization where the Company’s annual
discretionary charitable contributions to the ctadnlie organization, in the last or current fisoadydid not exceed the greater of $1,000,000 or
two percent (2%) of that organization’s consolidageoss revenues; (iii) the Director (or an imméalfamily member of a Director) is a
member of, employed by, or of counsel to a law fimninvestment banking firm that performs servit@she Company, provided the
payments made by the Company to the firm duringcafyear do not exceed two percent (2%) of thra'§ gross revenues for the fiscal yt
and the Director’s relationship with the firm ischuthat his or her compensation is not linked diyear indirectly to the amount of payments
the firm receives from the Company; or (iv) a rielaship arising solely from a Director’s positios @ director of another company that
engages in a transaction with the Company shalbeateemed a material relationship or transactiabwould cause a Director to not be
independent.

Finally, a Director who is a member of the Compamtidit Committee will not be independent if sucinddtor: (i) other than in his or
her capacity as a member of the Audit Committee Rbard or any other Board committee, accepts ttiirec indirectly any consulting,
advisory or other compensatory fee from the Compmrgny subsidiary (except for retirement beneéitthe extent permitted by applicable
SEC rules); or (ii) is an affiliated person (asidefl by the SEC) of the Company or any subsidiary.

Generally, types of relationships not addressetheyNY SE rules or otherwise described above willaause an otherwise independent
Director to be considered not independent. Fotiogiahips that do not fall within the categorie$imated above, the Directors who are
otherwise independent under the guidelines wikkdeine whether a relationship is material and,afoee, whether the Director would be
independent.

After applying the standards set forth above inGleenpany’s Corporate Governance Guidelines, thed3determined that Ms. Marshall
and Messrs. Zeglis, Rust, Cox and Armstrong haohaterial relationship with the Company and thatdadndependent under the
categorical standards and the applicable requirtsradrihe NYSE and applicable law.

Director Identification, Evaluation and Nomination.

General Principlesand Procedures. The Company is of the view that the continuing serof qualified incumbents promotes stability
and continuity in the boardroom, contributing te Board’s ability to work as a collective body, Vehgiving the Company the benefit of
familiarity and insight into the Company'’s affattst its Directors have accumulated during theiute. Accordingly, the process for
identifying nominees shall reflect the Company’agtice of re-nominating incumbent Directors whotoure to satisfy the Nominating and
Corporate Governance Committee’s (“Committee”)ecié for membership on the Board, whom the Committelieves continue to make
important contributions to the Board and who cohserontinue their service on the Board.

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

If the Committee determines that (i) an incumbeimé€or consenting to re-nomination continues tabalified and has satisfactorily
performed his or her duties as Director duringpgheceding term, and (ii) there exist no reasor@uding considerations relating to the
composition and functional needs of the Board @h@le, why in the Committee’s view the incumbemld not be re-nominated, then the
Committee will, absent special circumstances, psegbe incumbent Director for re-election.




The Committee will identify and evaluate new caiis for election to the Board where there is radifigd and available incumbent,
including for the purpose of filling vacancies odecision of the Directors to expand the size efBloard. The Committee will solicit
recommendations for nominees from persons thattmmittee believes are likely to be familiar withadjfied candidates. The Committee
may also determine to engage a professional séiamtho assist in identifying qualified candidates.

As to each recommended candidate that the Comnhitiéeves merits consideration, the Committee (@iltause to be assembled
information concerning the background and qualifares of the candidate, (ii) determine if the calade satisfies the minimum qualifications
required by the Company’s Corporate Governance éinigs, (iii) determine if the candidate possessssof the specific qualities or skills
that the Committee believes must be possessedégromore members of the Board, (iv) consider threribution that the candidate can be
expected to make to the overall functioning of Buard, and (v) consider the extent to which the lenship of the candidate on the Board
will promote diversity among the Directors.

Based on all available information and relevantsod@rations, the Committee will select and reconuiterthe Board a candidate who,
in the view of the Committee, is most suited fomnbership on the Board.

Stockholder Recommendations. The Committee shall consider recommendations ®ntimination of qualified Directors submitted by
holders of the Company’s shares entitled to voteeraly in the election of Directors. The Committed give consideration to these
recommendations for positions on the Board whezedbmmittee has determined not to re-nominate hfigdaincumbent Director.

For each annual meeting of stockholders, the Cotaenitill accept for consideration only one recomdagion from any stockholder or
affiliated group of stockholders. The Committeel willy consider recommendations of nominees foe€twr who satisfy the minimum
qualifications prescribed by the Company’s Corpg@bvernance Guidelines.

Only those recommendations whose submission cogwiith the following procedural requirements wil bonsidered by the
Committee: (1) Stockholder Nominations to the Committee . The Committee will consider qualified nomineesommended by stockholders
who may submit recommendations to the Company’se$ay at the Company’s headquarters address. Tormddered by the Committee,
stockholder nominations must be submitted befoeebmpany’s fiscal year-end and must include tferimation listed in paragraph 2(i) and
(ih(a), (c) and (d) below, together with a statemnef the number of shares of Company stock beiadiffaowned by the stockholder making
the nomination and by any other supporting stoadi@. (2) Sockholder Nominations at the Annual Meeting . The By-laws of the Company
provide that any stockholder who is entitled toevfutr the election of Directors at a meeting caftadsuch purpose may nominate persons for
election to the Board. A stockholder desiring tonimmate a person or persons for election to the doarst send a timely (see Stockholder
Proposals on page 22) written notice to the CotpdBacretary setting forth in reasonable detaifthewing: (i) as to each person whom the
stockholder proposes to nominate for electionrddirimation relating to such person that is requirede included in a proxy statement filed
pursuant to the proxy rules of the SEC (includinghsperson’s written consent to being named irpthay statement as a nominee and to
serving as a Director if elected); and (ii) ashte stockholder giving notice (a) the name and aidoé the stockholder making the nominat
(b) a representation that the stockholder is adradd record of stock of the Company entitled ttevat such meeting and intends to appear in
person or by proxy at the meeting to present timimation, (c) the class or series and number afeshaf capital stock of the Company wh
are owned beneficially or of record by the stockleo] and (d) a description of all arrangementsnolesstandings between the stockholder
any other person or persons (naming such perspareons) pursuant to which the nomination is tanbele by the stockholder.
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Candidates for Director who are properly recommdruethe Companyg’ stockholders will be evaluated in the same maas@any othe
candidate for Director. The Committee may requiked¢andidate to furnish other information as then@ittee may reasonably request to
assist the Committee in determining the eligibibfythe candidate to serve as a Director. The Cdtae{or the presiding officer at any
meeting of the stockholders) may disregard the grbed nomination of any person not made in compkanith these procedures.

Director Qualification Standards.

All persons nominated to serve as a Director ofGbepany should possess the following minimum djeations more fully discussed
in the Company’s Corporate Governance Guidelinksaadidates (i) must be individuals of persomagrity and ethical character;
(i) should be free of conflicts of interest thavwd materially impair his or her judgment; (iii)ust be able to represent fairly and equally all
stockholders of the Company; (iv) must have dematest achievement in business, professionallyh@tike; (v) must have sound judgment;
(vi) must have a general appreciation regardingpmagues facing public companies of a size andatipmal scope similar to the Company;
(vii) must have, and be prepared to devote, adedimt to the Board and its committees; and (wmiiijst not conflict with any Company term
or age limits for Directors. Also, as part of theamination process, the Committee will consider diitg in professional background,
experience, expertise, perspective, age, gendemrtanicity with respect to Board composition aghale, and the Committee will also ens
that: (i) at least a majority of the Directors gagvat any time on the Board are independent, isetbunder the rules of the NYSE and
applicable law; (ii) at least three of the Direstsatisfy the financial literacy requirements regdifor service on the Audit Committee under
the rules of the NYSE; and (iii) at least somehaf independent Directors have experience as sexémutives of a public or substantial
private company.

These are only threshold criteria, however, andbmmittee will also consider the contributionstthazandidate can be expected to
make to the collective functioning of the Boarddmhsipon the totality of the candidat&redentials, experience and expertise, the catigt
of the Board at the time, and other relevant cirstamces.

Communication with the Board.

The Board has established several means for engdogeockholders and other interested personsmoncmicate their concerns to the
Board. If the concern relates to the Company’srfaia statements, accounting practices or intezoatrols, the concern may be submitted in
writing to the Chairperson of the Audit Committeecare of the Company’s Secretary at the Compameasiquarters address. If the concern
relates to the Company’s governance practicesnbssiethics or corporate conduct, the concern maybmitted in writing to the
Chairperson of the Nominating and Corporate GovezedCommittee in care of the Company’s Secretatlyjea€Company’s headquarters
address. If the concern is intended for the nonagament Presiding Director or the non-managemeetciirs as a group, the concern may
be submitted in writing to such non-managementd@igs) in care of the Company’s Secretary at tam@any’s headquarters address. If the
employee, stockholder or other interested persongsire as to which category his or her conceates] he or she may submit it in writing to
the Board or any one of the Directors in care ef@mmpany’s Secretary at the Company’s headquatiehess. The Comparsyheadquarte
address is 1437 South Boulder Avenue, Tulsa, OKL941

Each communication intended for any managemenooimanagement Director(s) or for the entire BodrDicectors and received by
the Secretary which is related to the operatiothefCompany will be promptly forwarded to the sfiediparty(ies).
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EXECUTIVE COMPENSATION AND OTHER INFORMATION
Summary of Cash and Certain Other Compensation

The information contained in the following Summ&gmpensation Table for fiscal years 2006, 2005,20w is furnished with respect
to the named executive officers.

Summary Compensation Table

Annual Compensation Long-term Compensation
1) Awards Payouts 3)
Other 2) All
Annual Restricted Securities Other
Comper- Stock Underlying LTIP Comper-
sation Awards Options Payouts sation
Name and Principal Position Year  Salary($) Bonus($) (%) (%) (#) (%) (%)
Hans Helmerich 200€ 559,83 789,00( 978 303,65( 90,00( — 67,69(
President an 200t 528,95¢ 780,00C 1,37¢ — 180,00( — 65,642
CEO 2004 517,31¢ 158,00C 1,177 — 180,00( — 33,76¢
John W. Lindsay 200€ 284,81+ 280,00( 734 910,95( 35,00( — 40,641
Executive Vice 200t 192,84: 160,00( 2 — 44,00(¢ — 10,694
President, U.S. ar 2004 188,60( 27,00C 4 — 32,00( — 8,26(
International Operations of
Drilling Subsidiary
M. Alan Orr, 200€ 298,05¢ 280,00( 734 910,95( 35,00( — 12,922
Executive Vice 2005 225,65¢ 160,00( — — 44,00(¢ — 10,50(
President, Engineerir 2004 220,66: 27,00C — — 54,00( — 8,327
and Development of
Drilling Subsidiary
Douglas E. Fear: 200€ 284,49 238,00( 978 303,65( 35,00( — 43,25¢
Vice Presiden 200t 274,19t 251,00C 1,00z — 60,00( — 13,82¢
Finance & CFC 2004 268,16: 48,00C 735 — 60,00( — 12,097
Steven R. Mackey 200€ 237,45( 199,00( 1,10¢ 303,65( 30,00( — 35,251
Vice President 200t 228,85t 210,00( 986 — 50,00( — 11,50z
General Counst 2004 223,81¢ 40,00C 689 — 50,00( — 8,48¢
and Secretar
George S. Dotsot 200€ 237,87¢ — 109 — — — 182,45¢
Vice President an 2005 451,23: 393,00( 654 — 120,00( — 10,50(
President of Drilling 2004 449,79 85,00( 444 — 120,00( — 10,25(
Subsidiary

(1) The amounts specified in this column represent gateof estimated tax liability with respect to Gmany-provided health and
retirement benefits. The aggregate amount of peitggiand other personal benefits was less thhere$60,000 or 10% of the total
annual salary and bonus reported for each of theedaexecutive officers.

(2) At September 30, 2005, no restricted stock was Iglithe named executive officers. At Septembe2B06, Messrs. Helmerich, Fears
and Mackey held 10,000 shares of restricted stn#t,Messrs. Lindsay and Orr held 30,000 sharesstficted stock, all of which vests
in one-third increments on December 5, 2008, Dee#rdp2009, and December 5, 2010. Dividends, if ang paid on restricted stock
held by the named executive officers.
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(3) With the exception of the fiscal 2006 amount for. pbtson, the amounts specified in this columnesent the Company’s matching
contributions to its 401(k) Plan and/or Non-quelifiSupplemental Savings Plan on behalf of each exetutive officer.

Mr. Dotson served as Vice President of the CompartyPresident of the Company’s drilling subsidianyil his retirement on March 1,
2006. Pursuant to agreements with the CompanyDigitson was paid $175,000 for advisory services&n875 in retirement benefits
during fiscal 2006. The Company’s 401(k) Plan an®fon-qualified Supplemental Savings Plan matching cbation totaled $5,879 fi
fiscal 2006.

Stock Option Grants
The following table provides information with respéo stock options granted to the named execufffieers during fiscal year 2006.

Option Grants in Last Fiscal Year

Individual Grants

Percent of
Number of Total
Securities Options
Underlying Granted to
Exercise or Grant Date
Options Employees Expiration Present Value
Granted in Fiscal Base Price
Name (#) (1) Year ($/sh) (2) Date $(3)
Hans Helmerich 90,00( 14.6% 30.237¢ 12/5/1¢ 720,90(
John W. Lindsa 35,00( 5.7% 30.237¢ 12/5/1¢ 280,35(
M. Alan Orr 35,00( 5.7% 30.237¢ 12/5/1¢ 280,35(
Douglas E. Fear 35,00( 5.7% 30.237¢ 12/5/1¢ 280,35(
Steven R. Macke 30,00( 4.9% 30.237¢ 12/5/1¢ 240,30(

George S. Dotso — — — — —

(1) These options were granted pursuant to the Helimé&iPayne, Inc. 2000 Stock Incentive Plan and arenalified stock options which
vest annually in 25% increments, beginning one jreen the date of grant.

(2) The exercise price is the fair market value of@menpany’s stock on the grant date.

(3) The hypothetical present values on grant date selilated under a modified Black-Scholes modelciwis a mathematical formula
used to value options. This formula considers abmof factors in hypothesizing an option’s presaitie. Factors used to value the
options include the stock’s expected annual vdtiatibte (29.84%), risk free rate of return (4.51%iyidend yield (.55%), term (10
years), and discounts for forfeiture of unvesteairss (21.21%) and reduced term on vested share=i(a)

The ultimate values of these options will dependrenfuture market price of the Company’s stockiclwitannot be forecast with
reasonable accuracy. The Company does not beliavéhe Black-Scholes model, whether modified drmodified, or any other valuation
model, is a reliable method of computing the presatue of the Company’s employee stock optiong attual value, if any, the optionee
will realize will depend on the excess of the maskaue of the Company’s stock over the exerciseepon the date of exercise.
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Option Exercises and Holdings

The following chart sets forth information with pext to the named executive officers concerningettezcise of options during the last

fiscal year and unexercised options held as oétlteof the fiscal year.

Name
Hans Helmerich

John W. Lindsay
M. Alan Orr
Douglas E. Fears
Steven R. Mackey

George S. Dotson

(1) Fair market value used for computations in thisigol was $23.03 per share, which was the closirgg @i the Company’s common

stock on September 29, 2006.

Aggregated Option Exercises in Last Fiscal Year

and FY-End Option Values

Shares Acquired

Number of Securities
Underlying
Unexercised Options
at FY-End (#)

Value of Unexercisec
In-the-money Options
at FY-End ($) (1)

Value Exercisable/ Exercisable/

On Exercise(#) Realized($) Unexercisable Unexercisable
236,52( 5,940,27: 1,216,080 14,997,26C
2,345,40!

360,00(

47,304 1,256,87( 85,536 861,057
93,00( 489,30(
145,33¢ 2,097,47" 55,924 554,577
110,00( 664,71(
157,68( 4,016,09: 109,710 1,076,571
125,00( 781,80(
74,272 1,916,27: 85,536, 361,500
93,00( 651,50(
306,60( 7,506,28t¢ 913,200/( 10,325,336/

Summary of All Existing Equity Compensation Plans
The following chart sets forth information concemithe equity compensation plans of the Comparof &eptember 30, 2006.

Plan Category

Equity Compensation Plan Information

Number of securities
to be issued
upon exercise of
outstanding options,
warrants and rights

Weighted-average
exercise price of

outstanding options,
warrants and rights

Number of securities
remaining available
for future issuance
under equity
compensation plans
(excluding securities
reflected in column (a))

(@)

Equity compensation plans approved by

security holders (1

5,618,82¢

Equity compensation plans not approved

by security holders (z
Total

5,618,82¢

(b)
$14.243¢

$14.243¢

(©
4,000,00(

4,000,00(

(1) Includes the 1996 Stock Incentive Plan, the 20@@ISincentive Plan, and the 2005 Long-Term IncenBan of the Company.
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(2) The Company does not maintain any equity compemsatans that have not been approved by the stdadéis

Long-term Incentive Plans
The Company has no long-term incentive plans.

Pension Plans

During fiscal 2003, the Company revised its pengilam to close the pension plan to new participaffective October 1, 2003, and
reduced benefit accruals for current participamtsugh September 30, 2006, at which time bene€itumds were discontinued and the plan
frozen.

The pension benefit under the Company’s pensiom folatime periods prior to October 1, 2003, iscoédted pursuant to the following
formula:
Compensatiox 1.5% = Annual Pension Benefit.

The pension benefit for the period commencing Oatdh 2003 through September 30, 2006, is calaliasefollows:

Compensatiorx 0.75% = Annual Pension Benefit.

Pension benefits, which are accrued annually, ererchined based on compensation received throughpaiticipant’s career.
“Compensation” includes salary, bonus, vacation pak pay, Section 401(k) elective deferrals, Sedtion 125 “cafeteria plan” deferrals.
Therefore, the pension benefit is not determinéaigmily by final compensation and years of service.

Based upon these formulas and an age 65 retiratagastthe estimated annual benefits payable to macied executive officer at
retirement are:

Current Annual Retirement Benefit

Name Age (1)

Hans Helmerich 48 $154,154
John W. Lindsa! 46 $ 35,25¢
M. Alan Orr 55 $ 61,47¢
Douglas E. Fear 57 $ 63,802
Steven R. Macke 56 $ 58,28¢
George S. Dotson (: 66 $ n/a

(1) The annual retirement benefit has not been redforestatutory compensation and benefit limits, m@ants over these limits would be
payable pursuant to the Supplemental RetiremewntecPlan for Salaried Employees of Helmerich & Raync. The benefits listed
above are computed as a straight single life apauit do not contemplate any reduction for SocémiuBity or other offset amounts.

(2) Mr. Dotson served as Vice President of the CompamtyPresident of the Company’s drilling subsidiangil his retirement on March 1,
2006. Subsequent to his retirement, Mr. Dotsonivedea $1,949,822 lump sum distribution of his pendenefit.
Report on Repricing of Options

There were no adjustments or amendments to theisgearice of stock options previously awardednyp af the named executive
officers during the last fiscal year.
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Compensation Committee Interlocks and I nsider Participation

During fiscal 2006, the members of the Company’snidn Resources Committee were Ms. Marshall and ie&smstrong and Zeglis.
No executive officer or Director of the Company lay relationship covered by the Compensation Cdtaeinterlock and Inside
Participation regulations.

Employment Contracts and Termination of Employment and Change-of-Control Arrangements

Each of the named executive officers has entettedaiiChange of Control Agreement with the Compéijne Company terminates a
named executive officer's employment within 24 nienafter a change of control other than for cadisapility, death or the occurrence of a
substantial downturn, or if any of the named exgeubfficers terminates his employment for goodsmrawithin 24 months after a change of
control (as such terms are defined in the Changgootrol Agreement), any options or restricted ktganted to any of the named executive
officers will vest in full and the Company will bequired to pay or provide (i) a lump sum paymentas to two and one-half (242) times the
base salary and annual bonus of Mr. Hans Helmarichtwo (2) times the base salary and annual bofile other named executive officers,
(if) 24 months of benefit continuation, (iii) a pated annual bonus, and (iv) up to $5,000 for datgment counseling services; provided that
the payments and benefits shall be provided ordynidmed executive officer executes and does mokeea release of claims in the form
attached to the Change of Control Agreement. ThenGé of Control Agreement is automatically renevoedsuccessive two-year periods
unless terminated by the Company.

The Helmerich & Payne, Inc. 1996 Stock IncentivenPthe Helmerich & Payne, Inc. 2000 Stock IncenfNan, and the Helmerich &
Payne, Inc. 2005 Long-Term Incentive Plan contgimawision whereby all stock options and restricteatk will automatically become fully
vested and immediately exercisable in the eveat‘change of control” of the Company, as definedlnh plans.

With the exception of Messrs. Lindsay and Orr, ifaaned executive officer dies prior to age 65 whilgployed by the Company or after
having retired under the Company’s pension plaen fpursuant to an agreement with each named exeaificer, the surviving spouse of
such deceased executive will be paid $2,250 pethrfon 120 consecutive months, commencing upord#te of death. Alternatively, if the
named executive officer remains in the employmémth® Company until age 65 or has retired undeptiogisions of the Company’s pension
plan, then commencing on his 65th birthday sucltetkee officer shall be paid $225 per month for T2dsecutive months.

Human Resources Committee Report

All decisions about equity awards under the Comfsaeguity-based compensation plans are made biitinean Resources Committee
of the Board (“Committee”) and reviewed with the@pendent Directors as a group. All other decisipnghe Committee relating to
compensation of the Company’s executive officeesraviewed and approved by the other independeertiis as a group. Generally, the
Committee meets in December following the end pédicular fiscal year to consider prospective odfr year salary adjustments and equity-
based compensation, as well as to consider bompearsation for executive officers for the priocéisyear. The Committee also meets at
other times during the year to review the strucafrimcentive compensation for executive officérends in executive compensation,
alignment of executive compensation with stockhadtiaterests, and other factors relevant to eithinlg appropriate compensation.
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Executive Officer Compensation Policies

The fundamental objectives of the Company’s exgeutompensation policies are to ensure that exexsuire compensated in a manner
that advances the interests of the stockholderlevalgo ensuring that the Company is able to dttmad retain qualified executives. In light of
these objectives, the Company has designed itsitxecompensation policies to provide competitanels of compensation that integrate
pay with the Company’s performance, and to recagimdividual initiative and achievements. The Comteei relies in part on compensation
studies for the determination of competitive congagion. These studies include salary and bonus ensapion data from several competitor
companies including certain of those companiesainat within the S&P 500 Oil & Gas Drilling Indeklso, when the Committee
contemplates the awarding of stock options or igstt stock to its executives, it considers, amotigr things, the nature and value of stock
awards made by competitor companies to their ekaecofficers. In order to implement these objediivihe Company has developed a
compensation package consisting of salary, anrarald) and annual awards of stock options and/tnicesl stock. Salary and bonus are
primarily designed to reward current and past perémce. Base salaries are set to recognize indiviprrformance while attempting to
generally approximate the median level of baseisalamong the Company’s competitors. Annual basitsexecutive officers are awarded
based upon the performance criteria and otherrfsctntained within the bonus plan described befamards of stock options and/or
restricted stock are primarily designed to tie gipn of each executive’'s compensation to long-téutare performance of the Company. The
Committee believes that stock ownership by managétheough stock-based compensation arrangemehenisficial in aligning
management’s and stockholders’ interests. The w&#ltizese awards will increase or decrease baseuwl tiye future price of the Company’s
stock.

At the outset of each fiscal year, each of the etiee officers is assigned a target bonus awaradppity expressed as a percentage of
base salary. Pursuant to the terms of the annumalsbplan, an executive officer’s bonus opporturstigased upon three weighted corporate
performance criteria. These performance critercatherir weighting are: earnings per share (35%irreon invested capital (35%); and
operating earnings before interest, taxes, degieciand amortization (30%). Each performance ddteis assigned a threshold, target, as
well as a higher reach objective based upon theatipg and capital budget approved by the Boardu&ldiscal year financial results are
compared to plan targets in order to determineatheunt of any executive officer bonus. The borfusny, is then subject to being increased
or decreased by up to 30% based on the Committeetall assessment of the Company’s operationaesscand the Compaisystockholde
returns relative to the stockholder returns of@oenpany’s competitors.

Within this framework, the Committee determinedt tie reach objective for all three performanceecia had been exceeded in fiscal
2006, and that the annual bonus for all named ¢ixecafficers be increased by 18.75% due to the @amy’s success in exceeding certain
operational objectives and the achievement of faverrelative stockholder returns.

During fiscal 2006, stock options and restrictextktwere awarded to the executive officers andrdteg employees. In making these
awards, the Committee considered both individudiopmance and the value and type of equity awardderby competitors.

Section 162(m) of the Internal Revenue Code pravttiat certain compensation to certain executifieess in excess of $1 million
annually will not be deductible for federal incotag purposes. The Committee generally prefers tonige the deductibility of compensati
paid to the Company’s executive officers. HoweWeyture compliance with Section 162(m) conflietith the Company’s compensation
policy or what is believed to be in the best ins¢seof the Company or its stockholders, then futem@pensation arrangements may not be
fully deductible under Section 162(m).
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During fiscal 2006, the Committee, with the assistaof its independent compensation consulting, fiemiewed the Company’s
executive compensation practices. As a result ¢l saview, the Committee and the Board of Direceggroved, subject to stockholder
approval, the Helmerich & Payne, Inc. 2005 Longriténcentive Plan (“Incentive Plan”). The stockhaklef the Company approved the
Incentive Plan on March 1, 2006.

Compensation Paid to the Chief Executive Officer

Mr. Helmerich’s compensation is determined in thme manner as described for the other executiveeost For fiscal 2006,
Mr. Helmerich was paid a $789,000 bonus and wastgdsa 3.75% salary increase for calendar 2008pjmoving the bonus, the Committee
considered the Company’s record earnings, favonatdgive stockholder returns and the Company’'sessg in exceeding certain operational
objectives.

In fiscal 2006, the Committee awarded Mr. Helmed€m000 shares of restricted stock and stock optiopurchase 90,000 shares of
stock. The Committee based this award on its assegsof Mr. Helmerich’s performance as CEO andtyipe and value of equity awarded to
competitor CEOs.

Submitted By The Human Resources Committee

John D. Zegli¢ William L. Armstrong Paula Marsha

Audit Committee Report

In conjunction with its activities during the fidggear ended September 30, 2006, the Audit Comenittes reviewed and discussed the
Companys audited financial statements with managemertiofompany. The members of the Audit Committee lads@ discussed with tl
Company'’s independent registered public accouritingthe matters required to be discussed by Stat¢mn Auditing Standards No. 61, as
modified or supplemented. The Audit Committee leeived from the Company’s independent registetddigpaccounting firm the written
disclosures and the letter required by Independ&taedards Board Standard No. 1, as modified guleopented, and has discussed with the
independent registered public accounting firmntdependence. Based on the foregoing review andstisms, the Audit Committee
recommended to the Company’s Board that the autiitadcial statements be included in the CompaAyisual Report on Form 10-K for
the Company'’s fiscal year ended September 30, 2006.

Submitted By The Audit Committee

Glenn A. Cox Edward B. Rust, J John D. Zegli¢
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Performance Graph

The following performance graph reflects the yeadycentage change in the Company’s cumulativé stdakholder return on common
stock as compared with the cumulative total retifrthe S&P 500 Index and the S&P 500 Oil & Gas libwg Index. All cumulative returns

assume reinvestment of dividends and are calcutateadfiscal year basis ending on September 3@aif gear.

CUMULATIVE TOTAL RETURN ON COMMON STOCK

Comparison of Cumulative Five Year Total Return
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Sepli Sepl2 Sepla Sepld Sepls Seplé
—{— HELMERICH & PAYNE —{3— S&P 500 INDEX  —&— S&P 500 OIL & GAS DRILLING INDEX
Total Return To Shareholders
(Includes reinvestment of dividends)
INDEXED RETURNS
Years Ending
Base
Period
Company / Index Sep01 Sep02 Sep03 Sep04 Sep05 Sep06
HELMERICH & PAYNE 100 132.3¢ 135.1¢ 150.2%7 318.7% 244.5:
S&P 500 INDEX 100 79.51 98.91 112.6% 126.4¢ 140.0¢
S&P 500 OIL & GAS DRILLING INDEX 100 109.41 117.97 169.2F 268.41 274.41

Director Compensation

Each non-employee Director receives a quarterbimet of $12,500. The Audit Committee chair recgigequarterly retainer of $3,750
and the Human Resources Committee and Nominatid@anporate Governance Committee chairs each reeeguarterly retainer of
$1,250. In addition, each member of the Audit Cotterireceives a quarterly retainer of $1,250. Aésmh non-employee Director receives

an annual option to purchase shares of common stiaitle Company pursuant to the
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Helmerich & Payne, Inc. 2005 Long-Term IncentivarPihich has a value of $50,000 on the date oftgédhnon-employee Directors are
reimbursed for expenses incurred in connection thighattending of Board or Committee meetings.\MrH. Helmerich, Il receives no
compensation from the Company for serving as i@gii@an of the Board, nor do the employee Directecgive compensation for serving on
the Board. Likewise, Mr. Dotson does not receive @@mpensation for serving on the Board.

The Directors may participate in the Company’s Bioe Deferred Compensation Plan (“Plan”). The Rlarmits each Director to defer
into a separate account maintained by the Complany a portion of such Director’s cash compengapaid by the Company for services as
a Director. A Director may select between two degimgestment alternatives, being an interest inaest alternative and a stock unit
investment alternative. The interest investmemrtradtive provides for the payment of interest ofeited amounts in the Directsraccount &

a rate equal to prime plus one percent. The staitknvestment alternative provides that the Conypstrall credit the Director’s account with
the number of stock units determined by dividing Birector’s deferred compensation amount by tirenfarket value of a share of the
Company’s common stock on the compensation defdatal. The Directos account shall also be credited with any dividehds would hawvi
been paid by the Company had the Director heldshstiares of the Company’s common stock. The at¢dmalance attributable to the stock
unit investment alternative may increase or deeréapending upon fluctuations in the value of tbenfany’s common stock and the
distribution of dividends. The stock units crediteda Director’s account is used solely as a defdcéhe determination of the amount of cash
payment to be distributed to the Director underRfan. No Director would be entitled to a distribatof actual shares of the Company’s
common stock or to any other stockholder righthwéspect to the stock units credited under the.Blacept for emergency withdrawals and
a change of control event (as defined in the Pthae)deferred cash amounts in a Director’s accaauid not be paid until he or she ceases to
be a Director. The Plan does not create a trusttangarticipating Directors would be general unsed creditors of the Company. Since
employee Directors do not receive compensatioisdoving on the Board, only non-employee Directbiaise able to participate in the Plan.
The Plan is to be interpreted and administerechbyHuman Resources Committee of the Board.

It is anticipated that there will be four regulasigheduled meetings of the Board during fiscal 2007

Transactions with Management and Others

Mr. W. H. Helmerich, Ill, Chairman of the Boardtired from the Company in December of 1989. Purst@a consulting agreement
with the Company, he receives $170,300 per caleyetar, plus reimbursement of reasonable businesglf and other expenses in
consideration of his agreement to provide advisany consulting services (exclusive of services eeedi by Mr. Helmerich as Chairman of
the Board) to the Company. The consulting agreenseaitomatically renewed for successive one-y&rang unless terminated by the
Company or Mr. W. H. Helmerich, III.

Mr. George S. Dotson, a member of the Company’sdoaDirectors, retired from the Company on Matci2006. Pursuant to an
Advisory Services Agreement with the Company, leeirees a monthly fee of $25,000, plus reimbursernérgasonable business travel and
other expenses in consideration of his agreemeamioiade advisory services (exclusive of serviasdered by Mr. Dotson as a member of
the Board of Directors) to the Company. The AdwsBervices Agreement terminates on February 287 20@less extended by mutual
agreement.

Mr. Rik Helmerich is a son of Mr. W. H. Helmeridh, and the brother of Mr. Hans Helmerich. The Ca@mp owns an outdoor shopping
mall and leases space, at competitive rates, taestaurant which is partially owned by Mr. Rik Hrich. The restaurant also leases
warehouse space, at competitive rates, from thep@agn The annual rental paid by such restaurathiet@ompany in fiscal 2006 totaled
$93,962.22.
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Section 16(a) Beneficial Ownership Reporting Compliance

For the fiscal year ended September 30, 2006epdints were filed on a timely basis with the SEXZept as follows: (i) Edward B.
Rust, Jr., Director, inadvertently filed two lagports on Form 4, one on January 4, 2006, ratlaerttie due date of December 8, 2005, with
respect to the acquisition of 71.5 (phantom) shafélse Company’s common stock under the Helmegidbayne, Inc. Director Deferred
Compensation Plan (the “Plan”), and one late Foion $eptember 5, 2006, rather than the due dakenaf 9, 2006, with respect to the
acquisition of 71.4 (phantom) shares of the Comfgacymmon stock under the Plan; and (ii) Georgp@son inadvertently filed one late
report on Form 4 on May 16, 2006, rather than thedhte of May 15, 2006, with respect to the exserof stock options for an aggregate of
50,000 shares of the Company’s common stock. Inmgakis disclosure, the Company has relied salplyn the written representations of
its Directors and executive officers, and copiethefreports they have filed with the SEC.

I ndependent Registered Public Accounting Firm

The independent registered public accounting fistected by the Company for the current year whigfitad the accounts of the
Company for the fiscal year most recently compléseiirnst & Young LLP. Representatives of Ernst &uYig LLP are expected to be pres
at the stockholders’ meeting with the opportunityrtake a statement if they so desire and to resfmoappropriate questions.

Audit Fees

The following table sets forth the aggregate fees@osts paid to Ernst & Young LLP during the ka#b fiscal years for professional
services rendered to the Company:

Years Ended September 3|

2006 2005
Audit Fees (1) $ 1,134,554 $ 1,028,40!
Audit-Related Fees (¢ 63,60C 49,25C
Tax Fees (3 111,967 125,562
All Other Fees — —
Total $ 1,310,100 $ 1,203,21°

(1) Includes fees for services related to the annudit afithe consolidated financial statements fa ylears ended September 30, 2006 and
2005 and the reviews of the financial statemertkided in the Company’s Form 10-Q reports, requitechestic and international
statutory audits and attestation reports, and dli&ar’s report for internal control over financiaporting under Section 404 of the

Sarbanes-Oxley Act of 2002.

(2) Includes fees for the audits of the Company’s EwygdoRetirement Plan, 401(k)/Thrift Plan, Employes&fit Program and
Maintenance Costs of Common Area Facilities formmNy-owned subsidiary.

(3) Includes fees for services rendered for tax compBatax advice and tax planning, including exp#griax services and transfer pricing
studies.
The Audit Committee reviews and pre-approves aattit non-audit services performed by the Compamgspendent registered public
accounting firm as well as the fee charged for s@fices. Pre-approval is generally provided fotaione year, is detailed as to the

particular service or category of service and lgestt to a specific budget. The Audit Committee rabsp pre-approve particular services on a
case-by-case basis. The Audit Committee may dedggatapproval authority for such services to one
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or more of its members, whose decisions are thesepted to the full Audit Committee at its nextestled meeting. For fiscal 2006, all of
the audit and non-audit services provided by the@any’s independent registered public accounting fuere pre-approved by the Audit
Committee in accordance with the Audit Committea@r. In its review of all non-audit service fett® Audit Committee considers among
other things, the possible effect of such servarethe auditor’s independence.

Tabulation of Votes

With regard to Proposal 1, election of Directotsckholders may vote in favor of all nominees, Wikl their votes as to all nominees,
or withhold their votes as to specific nominees #tockholder does not specify on the enclosedemdned proxy card (or when giving the
stockholder’s proxy by telephone or over the Iné¢yow to vote the stockholder’s shares, sucheshaill be voted FOR the nominees listed
above as “Nominees for Directors of the First Claghe proxies executed and returned on the endlémen (or delivered via telephone or
over the Internet) can be voted only for the nam@uinees. If any one of the nominees is not a chateliat the Annual Meeting, an event
which management does not anticipate, the prowibsther given on the enclosed form, by telephoneyer the Internet) will be voted for a
substitute nominee. The election of Directors vatjuire the affirmative vote of a plurality of tekares of common stock voting in person or
by proxy at the Annual Meeting. In all matters ottiean election of Directors, a majority of shabésommon stock voting in person or by
proxy is required for approval. Abstentions andkeranon-votes shall not be counted except for peep@f determining the presence of a
guorum at the meeting. Each outstanding shareeo€timpany’s common stock will be entitled to ontgevan each matter considered at the
meeting.

ADP will tabulate all votes which are received ptio the date of the Annual Meeting. The Comparg dygpointed two employee
inspectors to receive ADP’s tabulation, to tabuldtether votes, and to certify the voting results

Stockholder Proposals

The Company’s annual meeting for 2008 will be Halddnesday, March 5, 2008. Any stockholder wishingutbmit a proposal to the
vote of the stockholders at such 2008 annual mgetinst submit such proposal or proposals in writththe Company at its headquarters in
Tulsa, Oklahoma, Attention: Corporate Secretarypobefore September 28, 2007, in order for sucpgsal or proposals to be considered
for inclusion in the Company’s proxy statement andompanying proxy. For any other proposal thabektolder wishes to have considered
at the Company’s 2008 annual meeting, the Corp@ateetary must receive written notice of such psapduring the period beginning
November 8, 2007, and ending December 8, 2007 .dBedp which are not received in such time peridtihei considered untimely and t
persons serving as proxies will have discretionvbether to vote on such matters at the meetingddition, proposals must also comply with
the Company'’s By-laws and the rules and regulatadribe SEC.

Executive Officers

The names, ages and other information for the Cogipaxecutive officers is incorporated by refereta Item 4 of Part | of the
Company’s Annual Report on Form 10-K for fiscal 8d0ed with the SEC on December 13, 2006.
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Other Matters

As of this date, management knows of no businesshwhill come before the meeting other than thafeeh in the notice of said
meeting. If any other matter properly comes betbheemeeting, the persons named as proxies will @t in accordance with their best
judgment.

By Order of the Board of Directo

R Ay

STEVEN R. MACKEY
Secretan
Dated: January 26, 20!
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Notice of Annual Meeting
of Stockholders
to be held
March 7, 2007
and

Proxy Statement

TASA DA =

HELMERICH € PRYNE, INC.

1437 SOUTH BOULDER AVENUE
TULSA, OKLAHOMA 74119




Proxy for Annual Meeting

HELMERICH & PAYNE, INC.

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

The undersigned hereby appoints as his/her proxiéis powers of substitution and revocation, W Hélmerich, 1ll, Hans
Helmerich, and Steven R. Mackey, and each of ththen“Proxies”), to vote all shares of Helmerich &yRe, Inc., which the undersigneg
would be entitled to vote at the Annual Meetingstédckholders of Helmerich & Payne, Inc., to be traloulder Towers, Granite Roomj1
st Floor, 1437 South Boulder Avenue, Tulsa, Oklahoom\Wednesday, March 7, 2007, at 12:00 noon, Tiutsa, and all adjournments
thereof.

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

Address Changes/Comments:




(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse side.)
PLEASE COMPLETE, SIGN, DATE, AND RETURN PROMPTLY INHE ENCLOSED ENVELOPE.

(Continued on Next Page)




HELMERICH & PAYNE, INC.
1437 SOUTH BOULDER AVENUE
TULSA, OK 74119

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructi@nd for electronic delivery
of information up until 11:59 P.M. Eastern Time tfey before the cutiff date
or meeting date. Have your proxy card in hand wfmnaccess the web site
and follow the instructions to obtain your recoadsl to create an electronic
voting instruction form

VOTE BY PHONE - 1-80(-69(-6903

Use any touch-tone telephone to transmit your gatistructions up until
11:59 P.M. Eastern Time the day before the cutiafé or meeting date. Have
your proxy card in hand when you call and therofelthe instructions

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope
we have provided or return it to Helmerich & Payime,, c/o ADP, 51
Mercedes Way, Edgewood, NY 117:

Your Internet or telephone vote authorizes the mhprexies to vote the
undersigned’s shares in the same manner as iindhersigned marked, signed
and returned the undersigr's proxy card

HMAPI1 KEEP THIS PORTION FOR YOUR RECORL

DETACH AND RETURN THIS PORTION ONL®

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

HELMERICH & PAYNE, INC.
Vote On Directors

DIRECTORS RECOMMEND A VOTE FOR ITEM 1.

1. Nominees for Directors of the “First Classt &
three-year term are

(01) Hans Helmerich
(02) Randy A. Foutch
(03) Paula Marsha

For address changes and/or comments, please dhigdiok
and write them on the back where indice

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

For Withhold For All
All All Except

To withhold authority to vote for any individual
nominee(s), mark “For All Except” and write the
number(s) of the nominee(s) on the line below.

authorized person

Signature [PLEASE SIGN WITHIN BOX Date

Signature (Joint Owner.: Date




