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1437 South Boulder Avenue
Tulsa, Oklahoma 74119

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting of Stockholders of Helmerich & Payne, Inc. (the "Company"), will be held at Boulder Towers,
Granite Room, First Floor, 1437 South Boulder Avenue, Tulsa, Oklahoma, at 12:00 noon, Tulsa time, on Wednesday, March 3, 2010, for the
following purposes:

To elect three Directors comprising the class of Directors of the Company known as the "First Class" for a three-year term
expiring in 2013.

To ratify the appointment of Ernst & Young LLP as our independent auditors for fiscal 2010.

To consider and transact any other business which properly may come before the meeting or any adjournment thereof.

In accordance with the By-laws, the close of business on January 11, 2010, has been fixed as the record date for the determination of the
stockholders entitled to notice of, and to vote at, said meeting. The stock transfer books will not close.

The Company's Proxy Statement is submitted herewith and is first being sent or given to the stockholders on or about January 26, 2010. The
Annual Report for the year ended September 30, 2009, accompanies 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 INTERNET 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 THE 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 DIRECTORS

STEVEN R. MACKEY
Secretary

Tulsa, Oklahoma
January 26, 2010
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1437 South Boulder Avenue
Tulsa, Oklahoma 74119

PROXY STATEMENT

General Information

The enclosed proxy is being solicited by and on behalf of the Board of Directors of Helmerich & Payne, Inc., and will be voted at the
Annual Meeting of Stockholders on March 3, 2010. This statement and the accompanying proxy, together with the Annual Report for the year
ended September 30, 2009, are first being sent or given to stockholders on or about January 26, 2010.

"o "non

Throughout this Proxy Statement, Helmerich & Payne, Inc. is referred to as the "Company," "we," "our" or "us."

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

The cost of this solicitation will be paid by us. In addition to solicitation by mail, arrangements may be made with brokerage houses and
other custodians, nominees, and fiduciaries to send proxies and proxy material to their principals. Our officers and employees may also solicit
proxies by telephone, fax, or in person. We do not intend to cause a solicitation to be made by specially engaged employees or other paid
solicitors.

At the close of business on January 11, 2010, there were 105,993,974 issued and outstanding shares of our common stock, the holders of
which are entitled to one vote per share on all matters. We have no other class of securities entitled to vote at the meeting. Only stockholders of
record at the close of business on January 11, 2010, will be entitled to vote at the Annual Meeting.

Security Ownership of Certain Beneficial Owners

The following table sets forth the name and address of each of our stockholders who, to our knowledge, beneficially owns more than 5% of
our common stock, the number of shares beneficially owned by each, and the percentage of outstanding stock so owned, as of January 11, 2010.

Amount and

Nature of
Name and Address of Beneficial Percent of
Title of Class Beneficial Owner Ownership (1) Class
Common Stock State Farm Mutual 8,257,200(2) 7.79%

Automobile Insurance Company
One State Farm Plaza
Bloomington, Illinois 61710

ey
Unless otherwise indicated, all shares are owned directly by the named entity, with such entity possessing sole voting and dispositive
power with respect to such shares.

@3]
This information is based upon State Farm Mutual Automobile Insurance Company's Schedule 13G Amendment dated February 3,
2009.
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Security Ownership of Management

The following table sets forth the total number of shares of common stock beneficially owned by each of the present Directors and
nominees, our Chief Executive Officer ("CEQO") and all other executive officers named in the Summary Compensation Table, and all Directors
and executive officers as a group, and the percent of the outstanding common stock so owned by each as of January 11, 2010.

Amount and

Nature of
Beneficial Percent of
Directors and Named Executive Officers Title of Class Ownership (1) Class (2)
W. H. Helmerich, III Common Stock 2,336,165 (3) 2.20%
Hans Helmerich Common Stock 1,981,591 (4) 1.85%
John W. Lindsay Common Stock 295,270 (5)
Douglas E. Fears Common Stock 239,660 (6)
M. Alan Orr Common Stock 213,218 (7)
Steven R. Mackey Common Stock 158,270 (8)
Hon. Francis Rooney Common Stock 88,153 (9)
John D. Zeglis Common Stock 46,671(10)
William L. Armstrong Common Stock 42,671(11)
Edward B. Rust, Jr. Common Stock 39,471(12)
Paula Marshall Common Stock 25,713(13)
Randy A. Foutch Common Stock 12,355(14)
All Directors and Executive Officers as a Group Common Stock 5,523,879(15) 5.10%

M
Unless otherwise indicated, all shares are owned directly by the named person, and he or she has sole voting and investment power
with respect to such shares. Shares owned include restricted shares over which the named person has voting but not investment power.
Stock options held by the named person include options exercisable within 60 days of January 11, 2010.

@3
Percentage calculation not included if beneficial ownership is less than one percent of class.

3)
Includes 140,000 shares owned by The Helmerich Foundation, an Oklahoma charitable trust, for which Mr. Helmerich is Trustee, and
40,000 shares owned by Ivy League, Inc., of which Mr. Helmerich is President and Director. Mr. Helmerich possesses sole voting and
investment power over all indirectly owned shares.

“
Includes options to purchase 1,278,040 shares; 23,334 restricted shares; 21,574 shares fully vested under our 401(k) Plan; 37,795
shares owned by Mr. Helmerich's wife and 41,485 shares held by Mr. Helmerich's children, with respect to which he has disclaimed all
beneficial ownership; 29,600 shares held by Mr. Helmerich as Trustee for various trusts for members of his immediate family, as to
which he has sole voting and investment power; 4,000 shares held by Mr. Helmerich as a Co-trustee for a family trust for which he
shares voting and investment power; and 35,000 shares held by The Helmerich Trust, an Oklahoma charitable trust, for which
Mr. Helmerich is a Co-trustee, and for which he shares voting and investment power.

&)
Includes options to purchase 221,000 shares; 45,000 restricted shares; and 9,270 shares fully vested under our 401(k) Plan.

(6)
Includes options to purchase 182,500 shares; 3,334 restricted shares; 456 shares fully vested under our 401(k) Plan; and 1,600 shares
owned by a charitable foundation, for which Mr. Fears is Co-trustee, and for which he shares voting and investment power.

@)

Includes options to purchase 161,750 shares; 25,000 restricted shares; and 16,468 shares fully vested under our 401(k) Plan.
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®)
Includes options to purchase 117,000 shares; 18,334 restricted shares; and 3,603 shares fully vested under our 401(k) Plan.
©))
Includes options to purchase 22,153 shares and 66,000 shares held by entities controlled by Mr. Rooney
(10)
Includes options to purchase 32,671 shares.
an
Includes options to purchase 32,671 shares.
12)
Includes options to purchase 32,671 shares.
13)
Includes options to purchase 25,313 shares.
(14)
Includes options to purchase 12,355 shares.
15)

Includes options to purchase 2,150,795 shares; 115,002 restricted shares; and 51,371 shares fully vested under our 401(k) Plan.

PROPOSAL 1 ELECTION OF DIRECTORS

Our Board of Directors ("Board") is divided into three classes  First Class, Second Class, and Third Class whose terms expire in different
years. The terms of the Directors of the First Class expire this year, and their successors are to be elected at this Annual Meeting. The terms of
the Directors of the Second Class and the Third Class do not expire until 2011 and 2012, respectively, and consequently their successors are not
to be elected at this Annual Meeting. Upon the conclusion of this Annual Meeting, the First and Third Classes of Directors will be comprised of
three Directors each, and the Second Class of Directors will be comprised of two Directors.
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The Directors belonging to the Second Class and the Third Class, which are not coming up for election at this meeting, and Nominees for
Directors of the First Class, are as follows:

Directors of the Second Class

Year
Expiration of Principal Occupation and First Became

Name Age Present Term Current Directorships Director
John D. Zeglis 62 2011 Retired Chief Executive Officer and Chairman, AT&T Wireless 1989

Services, Inc. (wireless phone services company). Director of

AMX Corporation; State Farm Mutual Automobile Insurance

Company; and Telstra Corporation Limited.
William L. Armstrong 72 2011 President, Colorado Christian University. Chairman of Cherry 1992

Creek Mortgage Company (mortgage banking). Chairman of
Denver-based Oppenheimer Funds.
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Directors of the Third Class

Year
Expiration of Principal Occupation and First Became

Name Age Present Term Current Directorships Director
W. H. Helmerich, III 87 2012 Chairman of the Board of the Company. 1949
Hon. Francis Rooney 56 2012  Chief Executive Officer of Rooney Holdings, Inc. (holding 2008

company with interests in construction, construction

management, and electronics). Director of Vetra Energy Group

LLC. Trustee, The Center for the Presidency and the National

Mall Trust. Member, the Advisory Board of the Panama Canal

Authority. Former U.S. Ambassador to the Holy See,

2005-2008; former Director of the Company from 1996 to

2005.
Edward B. Rust, Jr. 59 2012 Chairman of the Board, President and Chief Executive Officer 1997

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.
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Nominees for Directors of the First Class

Year
Expiration of Principal Occupation and First Became
Name Age Present Term Current Directorships Director
Hans Helmerich 51 2010 President and Chief Executive Officer of the Company; holds 1987
positions as Chairman, President and Chief Executive Officer of
subsidiary companies. Director of Atwood Oceanics, Inc. and
Cimarex Energy Co. Trustee of The Northwestern Mutual Life
Insurance Company.
Paula Marshall 56 2010 Chief Executive Officer of The Bama Companies, Inc. 2002
(manufacturer and marketer of food products).
Randy A. Foutch 58 2010 Chairman of the Board and Chief Executive Officer of Laredo 2007

Petroleum, Inc. (oil and gas exploration and production).
Director of Bill Barrett Corporation.

Mr. Hans Helmerich is a Director of Atwood Oceanics, Inc. ("Atwood"), and the Company, through its wholly-owned subsidiary, owns
common stock of Atwood. As a result, Atwood may be deemed to be an affiliate of the Company.

The principal occupation of each of the Directors and the Nominees for Directors of the First Class is as set forth in the tables above and
has been the same occupation for the past five years except as noted above and as follows: (i) Mr. William L. Armstrong became the President
of Colorado Christian University in 2006; (ii) Mr. Edward B. Rust, Jr. became President of State Farm Mutual Automobile Insurance Company
on January 1, 2007; (iii) Mr. Randy A. Foutch founded Laredo Petroleum, Inc. in 2007 where he serves as Chairman and Chief Executive
Officer, became a director of Bill Barrett Corporation in 2006,
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and founded Latigo Petroleum, Inc. in 2002 and served as its President and Chief Executive Officer until May of 2006; (iv) Hon. Francis Rooney
became a director of Vetra Energy Group LLC in 2009 and was a director of Bank of Florida Corporation from 2008 to 2009; (v) Ms. Paula
Marshall was a director of BOK Financial Corp. from 2003 to 2009; and (vi) Mr. Zeglis was a director of Georgia-Pacific Corporation from
2001 to 2005. Mr. Hans Helmerich is a son of Mr. W. H. Helmerich, III.

Mr. Glenn A. Cox retired as a Director of the Third Class effective March 4, 2009, which was the expiration of his then current term. The
Board seat vacated by Mr. Cox was filled by Hon. Francis Rooney who, subsequent to his appointment by the Board of Directors as a Director
of the Second Class on June 4, 2008, was elected by the stockholders as a Director of the Third Class at the Company's 2009 Annual Meeting.

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

There were four regularly scheduled meetings of the Board held during fiscal 2009. We require each Director to make a diligent effort to
attend all Board and Committee meetings as well as the Annual Meeting of the Stockholders. All of our Directors attended the 2009 Annual
Meeting of the Stockholders. During fiscal 2009, no incumbent Director attended fewer than 75% of the aggregate of the total number of
meetings of the Board and its committees of which he or she is a member.

Committees

Messrs. Rust (Chairman), Foutch and Rooney are members of the Audit Committee. The Board has adopted a written charter for the Audit
Committee. The primary functions of the Audit Committee are to assist the Board in fulfilling its independent and objective oversight
responsibilities of financial reporting and internal financial and accounting controls of the Company and to monitor the qualifications,
independence, and performance of our independent registered public accounting firm. The Board has determined that Mr. Edward B. Rust, Jr. is
an "audit committee financial expert" as defined by Item 407 of Regulation S-K of the Securities and Exchange Commission ("SEC"). During
the fiscal year ended September 30, 2009, the Audit Committee held twelve meetings.

Ms. Marshall and Messrs. Armstrong and Zeglis (Chairman) are members of the Human Resources Committee (which functions as our
compensation committee). The Board has adopted a written charter for the Human Resources Committee. The primary functions of the Human
Resources Committee are to evaluate the performance of our executive officers, to review and make decisions regarding compensation of our
executive officers and make recommendations regarding compensation of non-employee members of our Board, and to review and make
recommendations or decisions regarding incentive compensation and equity-based compensation plans. The Human Resources Committee may
not delegate any of its authority to other persons or committees. During the fiscal year ended September 30, 2009, the Human Resources
Committee held three meetings.

Ms. Marshall and Messrs. Armstrong (Chairman), Foutch, Rooney, Rust, and Zeglis are members of the Nominating and Corporate
Governance Committee. The Board has adopted a written charter for the Nominating and Corporate Governance Committee. The primary
functions of the Committee are to identify and to recommend to the Board the selection of Director nominees for each annual meeting of
stockholders or for any vacancies on the Board, to make recommendations to the Board regarding the adoption or amendment of corporate
governance principles applicable to us, and to assist the Board in developing and evaluating potential candidates for executive positions and
generally oversee management succession planning. During the fiscal year ended September 30, 2009, the Nominating and Corporate
Governance Committee held four meetings.

The non-management Directors, in fiscal 2009, met in executive session without management, prior to each regularly scheduled Board
meeting. Mr. Armstrong was presiding Director for all executive sessions.

11
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Corporate Governance

The Board has adopted Corporate Governance Guidelines to address significant corporate governance issues. The guidelines, as well as all
Board committee charters, our Code of Business Conduct and Ethics, applicable to all our Directors, officers, and employees, the Code of Ethics
for Principal Executive Officer and Senior Financial Officers, the Related Person Transaction Policies and Procedures, the Foreign Corrupt
Practices Act Compliance Policy, and certain Audit Committee Practices are available on our website, www.hpinc.com, under the "Governance"
section. The information on our website is not incorporated by reference in this Proxy Statement. A printed copy of the above mentioned
documents will be provided without charge upon written request to our Corporate Secretary.

The Corporate Governance Guidelines provide a framework for our corporate governance initiatives and cover topics such as director
independence and selection and nomination of director candidates, communication with the Board (all of which are addressed below), Board
committee matters, and other areas of import.

Director Independence

Our Corporate Governance Guidelines provide that a majority of the Board must meet the requirements for being an independent director
under the listing standards of the New York Stock Exchange ("NYSE") and applicable law, including the requirement that the Board
affirmatively determine that the Director has no material relationship with us. To guide its determination of whether a Director is independent,
the Board has adopted the following categorical standards:

A Director will not be independent if: (i) the Director is, or has been, within the last three years, our employee, or an immediate family
member is, or has been within the last three years, our executive officer; (ii) the Director has received, or an immediate family member has
received, during any twelve-month period within the last three years, more than $120,000 in direct compensation from us, other than Director
and committee fees and pension and other forms of deferred compensation for prior service (provided such compensation is not contingent in
any way on continued service); (iii) the Director is a current partner or employee of a firm that is our internal or external auditor; (iv) the
Director has an immediate family member who is a current partner of a firm that is our internal or external auditor; (v) the Director has an
immediate family member who is a current employee of a firm that is our internal or external auditor and who personally works on the
Company's audit; (vi) the Director or an immediate family member was within the last three years a partner or employee of a firm that is our
internal or external auditor and personally worked on our audit within that time; (vii) the Director or an immediate family member is, or has
been within the last three years, employed as an executive officer of another company where any of our present executive officers at the same
time serves or served on that company's compensation committee; or (viii) the Director is a current employee, or an immediate family member is
a current executive officer, of a company that has made payments to, or received payments from, us for property or services in an amount which,
in any of the last three fiscal years, exceeds the greater of $1,000,000 or two percent (2%) of such other company's consolidated gross revenues.

In addition, the following commercial and charitable relationships will not be considered material relationships that would impair a
director's independence: (i) the Director (or an immediate family member of the Director) is, or during the last fiscal year has been, an affiliate or
executive officer of another company (including banks or financial institutions) to which we were indebted, or to which such other company was
indebted to us, during the last or current fiscal year and the total amount of indebtedness did not exceed two percent (2%) of the total
consolidated assets of the indebted entity at the end of such fiscal year; (ii) the Director (or an immediate family member of the Director) is, or
during the last fiscal year has been, an executive officer, director or trustee of a charitable organization where our annual discretionary charitable
contributions to the charitable organization, in the last or current fiscal year did not exceed the greater of $1,000,000 or two percent (2%) of that
organization's consolidated gross

12
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revenues; (iii) the Director (or an immediate family member of a Director) is a member of, employed by, or of counsel to a law firm or
investment banking firm that performs services for us, provided the payments made by us to the firm during a fiscal year do not exceed two
percent (2%) of the firm's gross revenues for the fiscal year, and the Director's relationship with the firm is such that his or her compensation is
not linked directly or indirectly to the amount of payments the firm receives from us; or (iv) a relationship arising solely from a Director's
position as a director of another company that engages in a transaction with us shall not be deemed a material relationship or transaction that
would cause a Director to not be independent.

Finally, a Director who is a member of our Audit Committee will not be independent if such Director: (i) other than in his or her capacity as
a member of the Audit Committee, the Board or any other Board committee, accepts directly or indirectly any consulting, advisory or other
compensatory fee from us or any subsidiary (except for retirement benefits to the extent permitted by applicable SEC rules); or (ii) is an
affiliated person (as defined by the SEC) of us or any subsidiary.

Generally, relationships not addressed by the NYSE rules or otherwise described above will not cause an otherwise independent Director to
be considered not independent. For relationships that do not fall within the categories delineated above, the Directors who are otherwise
independent under the guidelines will determine whether a relationship is material and, therefore, whether the Director would be independent.

In determining the independence of Ms. Marshall and Messrs. Armstrong, Cox, Foutch, Rooney, Rust, and Zeglis, the Board of Directors
considered (i) State Farm Mutual Automobile Insurance Company's ownership of our common stock and that it held approximately $3 million of
our long-term unsecured debt, and (ii) Mr. Rust's position as Chairman, President and Chief Executive Officer of State Farm Mutual Automobile
Insurance Company.

After applying the standards set forth above in our Corporate Governance Guidelines, the Board determined that Ms. Marshall and
Messrs. Armstrong, Cox, Foutch, Rooney, Rust and Zeglis had no material relationship with the Company and that each is independent under
the categorical standards and the applicable requirements of the NYSE and applicable law.

Director Identification, Evaluation, and Nomination

General Principles and Procedures. We are of the view that the continuing service of qualified incumbents promotes stability and
continuity in the boardroom, contributing to the Board's ability to work as a collective body, while giving us the benefit of familiarity and insight
into our affairs that our Directors have accumulated during their tenure. Accordingly, the process for identifying nominees shall reflect our
practice of re-nominating incumbent Directors who continue to satisfy the Nominating and Corporate Governance Committee's ("Committee")
criteria for membership on the Board, whom the Committee believes continue to make important contributions to the Board, and who consent to
continue their service on the Board.

In general, and as more fully outlined in the Corporate Governance Guidelines, in considering candidates for election at annual meetings of
stockholders, the Committee will (i) consider if the Director continues to satisfy the minimum qualifications for director candidates as set forth
in the Corporate Governance Guidelines, (ii) assess the performance of the Director during the preceding term, and (iii) determine whether there
exist any special, countervailing considerations against re-nomination of the Director.

If the Committee determines that (i) an incumbent Director consenting to re-nomination continues to be qualified and has satisfactorily
performed his or her duties as Director during the preceding term, and (ii) there exist no reasons, including considerations relating to the
composition and functional needs of the

13
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Board as a whole, why in the Committee's view the incumbent should not be re-nominated, then the Committee will, absent special
circumstances, propose the incumbent Director for re-election.

The Committee will identify and evaluate new candidates for election to the Board where there is no qualified and available incumbent,
including for the purpose of filling vacancies or a decision of the Directors to expand the size of the Board. The Committee will solicit
recommendations for nominees from persons that the Committee believes are likely to be familiar with qualified candidates. The Committee
may also determine to engage a professional search firm to assist in identifying qualified candidates.

As to each recommended candidate that the Committee believes merits consideration, the Committee will (i) cause to be assembled
information concerning the background and qualifications of the candidate, (ii) determine if the candidate satisfies the minimum qualifications
required by our Corporate Governance Guidelines, (iii) determine if the candidate possesses any of the specific qualities or skills that the
Committee believes must be possessed by one or more members of the Board, (iv) consider the contribution that the candidate can be expected
to make to the overall functioning of the Board, and (v) consider the extent to which the membership of the candidate on the Board will promote
diversity among the Directors.

Based on all available information and relevant considerations, the Committee will select and recommend to the Board a candidate who, in
the view of the Committee, is most suited for membership on the Board.

Stockholder Recommendations. 'The Committee shall consider recommendations for the nomination of qualified Directors submitted by
holders of our shares entitled to vote generally in the election of Directors. The Committee will give consideration to these recommendations for
positions on the Board where the Committee has determined not to re-nominate a qualified incumbent Director.

For each annual meeting of stockholders, the Committee will accept for consideration only one recommendation from any stockholder or
affiliated group of stockholders. The Committee will only consider recommendations of nominees for Director who satisfy the minimum
qualifications prescribed by our Corporate Governance Guidelines.

Only those recommendations whose submission complies with the following procedural requirements will be considered by the Committee:
(1) Stockholder Nominations to the Committee. The Committee will consider qualified nominees recommended by stockholders who may submit
recommendations to our Secretary at our headquarters address. To be considered by the Committee, stockholder nominations must be submitted
before our fiscal year-end and must include the information listed in paragraph 2(i) and (ii)(a), (c) and (d) below, together with a statement of the
number of shares of our stock beneficially owned by the stockholder making the nomination and by any other supporting stockholders.
(2) Stockholder Nominations at the Annual Meeting. Our By-laws provide that any stockholder who is entitled to vote for the election of
Directors at a meeting called for such purpose may nominate persons for election to the Board. A stockholder desiring to nominate a person or
persons for election to the Board must send a timely (see Stockholder Proposals on page 40) written notice to the Corporate Secretary setting
forth in reasonable detail the following: (i) as to each person whom the stockholder proposes to nominate for election all information relating to
such person that is required to be included in a proxy statement filed pursuant to the proxy rules of the SEC (including such person's written
consent to being named in the proxy statement as a nominee and to serving as a Director if elected); and (ii) as to the stockholder giving notice
(a) the name and address of the stockholder making the nomination, (b) a representation that the stockholder is a holder of record of our stock
entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to present the nomination, (c) the class or series and
number of shares of our capital stock which are owned beneficially or of record by the stockholder, and (d) a description of all arrangements or
understandings between the stockholder and any other person or persons (naming such person or persons) pursuant to which the nomination is to
be made by the stockholder.
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Candidates for Director who are properly recommended by our stockholders will be evaluated in the same manner as any other candidate
for Director. The Committee may require the candidate to furnish other information as the Committee may reasonably request to assist the
Committee in determining the eligibility of the candidate to serve as a Director. The Committee (or the presiding officer at any meeting of the
stockholders) may disregard the purported nomination of any person not made in compliance with these procedures.

Director Qualification Standards

All persons nominated to serve as one of our Directors should possess the following minimum qualifications more fully discussed in our
Corporate Governance Guidelines: all candidates (i) must be individuals of personal integrity and ethical character; (ii) should be free of
conflicts of interest that would materially impair his or her judgment; (iii) must be able to represent fairly and equally all of our stockholders;
(iv) must have demonstrated achievement in business, professionally, or the like; (v) must have sound judgment; (vi) must have a general
appreciation regarding major issues facing public companies of a size and operational scope similar to ours; (vii) must have, and be prepared to
devote, adequate time to the Board and its committees; and (viii) must not conflict with any of our term or age limits for Directors. Also, as part
of the nomination process, the Committee will consider diversity in professional background, experience, expertise, perspective, age, gender,
and ethnicity with respect to Board composition as a whole, and the Committee will also ensure that: (i) at least a majority of the Directors
serving at any time on the Board are independent, as defined under the rules of the NYSE and applicable law; (ii) at least three of the Directors
satisfy the financial literacy requirements required for service on the Audit Committee under the rules of the NYSE; and (iii) at least some of the
independent Directors have experience as senior executives of a public or substantial private company.

These are only threshold criteria, however, and the Committee will also consider the contributions that a candidate can be expected to make
to the collective functioning of the Board based upon the totality of the candidate's credentials, experience, and expertise, the composition of the
Board at the time, and other relevant circumstances.

Communication with the Board

The Board has established several means for employees, stockholders, and other interested persons to communicate their concerns to the
Board. If the concern relates to our financial statements, accounting practices or internal controls, the concern may be submitted in writing to the
Chairperson of the Audit Committee in care of our Secretary at our headquarters address. If the concern relates to our governance practices,
business ethics, or corporate conduct, the concern may be submitted in writing to the Chairperson of the Nominating and Corporate Governance
Committee in care of our Secretary at our headquarters address. If the concern is intended for the presiding Director or the non-management or
independent Directors as a group, the concern may be submitted in writing to such presiding Director or groups in care of our Secretary at our
headquarters address. If the employee, stockholder, or other interested person is unsure as to which category his or her concern relates, he or she
may submit it in writing to the Board or any one of the Directors in care of our Secretary at our headquarters address. Our headquarters address
is 1437 South Boulder Avenue, Tulsa, OK 74119.

Each communication intended for any management or non-management or independent Director(s) or for the entire Board and received by
the Secretary which is related to our operations will be promptly forwarded to the specified party(ies).
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EXECUTIVE COMPENSATION DISCUSSION & ANALYSIS
Overview

The Human Resources Committee ("Committee") has the responsibility for establishing, implementing and monitoring our executive
compensation program. All compensation decisions relating to our executive officers are made by the Committee after soliciting input from all
independent Directors. For purposes of deciding upon executives' compensation, the Committee generally meets in late November and early
December following the end of each fiscal year to consider salary adjustments and equity-based compensation awards for the next calendar year
and bonus compensation for the completed fiscal year. Prior to making final compensation decisions, the Committee reviews proposed executive
compensation with the independent Directors as a group. Generally, the types of compensation and benefits paid to our executive officers are the
same as those provided to other key employees. There are no material individual differences in compensation policies and decisions for our
executive officers.

Our Chief Executive Officer ("CEQ"), Chief Financial Officer, and the other three executive officers identified in the Summary
Compensation Table for fiscal 2009 are referred to in this proxy statement as "named executive officers."

Compensation Philosophy and Objectives

The objectives of our executive compensation program are to compensate executives in a manner that advances the interests of the
stockholders while ensuring that we are able to attract and retain qualified executives. To that end, we have designed our executive
compensation program to reward the achievement of short- and long-term corporate goals that enhance stockholder value. The Committee
monitors both performance and compensation to ensure that we maintain our ability to attract and retain qualified executives and that
compensation paid to our executives remains competitive relative to compensation paid to executives of competitor companies. Our
compensation elements consist of:

Base salary

Bonus

Long-term equity incentive compensation

Retirement benefits

Other benefits

We believe the Company should have the ability to recover compensation paid to executive officers and key employees under certain
circumstances. As a result, we have approved two policies addressing recoupment of bonus and equity compensation from executive officers and
certain other key employees. The following is a summary of those policies:

In the event the Board determines that any fraud or intentional misconduct caused or was a substantial contributing factor to
a restatement of our financials, the Board may require reimbursement of any bonus compensation paid to an executive
officer or certain other key employees to the extent the bonus paid exceeded what would have been paid had the financial
results been properly reported. This policy applies to all bonuses paid after September 30, 2008, which coincide with the

fiscal years that are subject to the restatement.

If the Committee reasonably believes that a participant under our 2005 Long-Term Incentive Plan ("2005 Plan") has
committed certain acts of misconduct, including fraud, embezzlement, or deliberate disregard of our rules or policies, that
may reasonably be expected to result in damage to us, the Committee may cancel all or part of any outstanding award under
the 2005 Plan whether or not vested or deferred. Additionally, if the misconduct occurs during a fiscal year in which there
was
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also an exercise or receipt of an award under the 2005 Plan, the Committee may recoup any value received from such award.
Role of Executive Officers in Compensation Decisions

The Committee annually evaluates the performance of the CEO and determines the CEO's compensation in light of the objectives of our
compensation program. The CEO provides an annual assessment of his performance and the performance of the other named executive officers,
together with his recommendations as to their compensation. The Committee considers the CEO's recommendations and, in its discretion, may
modify his recommendations. The other named executive officers do not play a role in their own compensation decisions, other than discussing
individual performance objectives with the CEO. The Executive Vice President and General Counsel and the Director of Human Resources
review the compensation consultant's annual draft of its compensation analysis and provide comments for the consultant's consideration. They
also attend Committee meetings and provide requested information to the Committee.

Role of Compensation Consultant

The Committee has engaged Deloitte Consulting LLP ("Deloitte") as its independent compensation consultant to provide research, market
data, and survey information regarding executive and director compensation. At the Committee's request, Deloitte advises the Committee on all
principal aspects of executive and director compensation including the competitiveness of program design and award values. It provides the
Committee with an annual written executive compensation analysis with respect to the named executive officers. The written analysis for fiscal
2009 addressed, among other things:

Comparison of named executive officers' compensation values to peer group proxy and survey data

Pay for performance analysis

Recent trends in executive compensation

The Committee generally reviews the compensation of the named executive officers in late November and early December following the
end of a particular fiscal year. Deloitte attends at least one meeting and presents its written compensation analysis covering the named executive
officers.

Deloitte periodically provides the Committee with a written director compensation analysis. The Committee reviews the analysis and
determines whether to recommend to our Board a compensation increase for non-employee directors. The executive officers do not play a role in
determining or recommending the amount or form of director compensation.

Deloitte was first retained by the Committee in December of 2003. Deloitte reports directly to the Committee although they may meet with
management from time to time to gather information or to obtain management's perspective on executive compensation matters. The Committee
has the sole authority under its Charter to retain or terminate the compensation consultant at any time. In addition, the Committee may conduct
or authorize investigations of matters within its scope of responsibilities and may retain, at our expense, independent counsel or other advisors as
it deems necessary.

Determining Executive Compensation

In making compensation decisions, the Committee compares each element of compensation against a peer group of publicly-traded contract
drilling and oilfield service companies (collectively "Compensation Peer Group") and against published survey data. The Compensation Peer
Group consists of companies
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that are representative of the types of companies that we compete against for talent. The companies in the Compensation Peer Group are as
follows:

Diamond Offshore Drilling, Inc. Pioneer Drilling Company

Smith International, Inc. Noble Corporation

Cameron International Corporation Nabors Industries Ltd.

Pride International, Inc. ENSCO International Incorporated
Rowan Companies, Inc. Patterson-UTI Energy, Inc.

Unit Corporation Atwood Oceanics, Inc.

Key Energy Services, Inc. Hercules Offshore, Inc.

Petroleum Development Corporation Parker Drilling Company

The Committee also uses survey data to assist in compensation decisions, including those instances in which a named executive officer's
position or duties do not match the position or duties of Compensation Peer Group executives. The data from these surveys is statistically
regressed according to our revenue. This survey data includes oilfield services, energy, and general industry data. The surveys referenced in
Deloitte's 2009 compensation report were:

Economic Research Institute 2009 Executive Compensation Assessor

Pearl Meyer & Partners 2009 Drilling Management Survey

Stone Partners 2009 Oilfield Manufacturing and Services Industry Executive Compensation Survey

Towers Perrin 2009 Oilfield Services Compensation Survey

Watson Wyatt 2009/2010 Survey Report on Top Management Compensation

William Mercer 2009 Executive and Energy Compensation Surveys

The Committee generally sets target total direct compensation for named executive officers within a range of approximately the 50th to
60th percentile of compensation paid to similarly situated executives of the companies comprising the Compensation Peer Group. Variations to
this objective may occur as dictated by corporate performance, experience level, internal equity, nature of duties, market factors, and retention
issues. At the time the Committee makes compensation decisions, it uses prior fiscal year peer data and available survey data. This data provides
peer compensation comparisons on a historical basis. However, the Committee is unable to determine how current pay of the named executive
officers compares to current pay of peer executives.

A significant portion of total compensation is variable based on corporate performance and relative stockholder return. The Committee
considers individual performance during its annual review of base salary and equity awards. However, no specific individual performance
criteria or guidelines are used by the Committee as a controlling factor in the Committee's ultimate judgment and final decision. In deciding on
the type and amount of executive compensation, the Committee focuses on both current pay and the opportunity for future compensation. The
Committee does not have a specific formula for allocating each element of pay, but instead bases the allocation on peer and survey data and the
Committee's judgment.

When considering long-term equity incentive compensation, the Committee primarily awards stock options to the named executive officers.
Prior to fiscal 2005, the Committee generally awarded the same number of stock options on an annual basis to each named executive officer.
The Committee, during fiscal 2005, revised its award methodology so that future stock option awards would be based on an executive's base pay
and the current Black-Scholes value of our common stock. Under the revised methodology, the Committee has generally limited the value of
annual stock option awards to a range of 250% to 300% of the CEO's base salary and 150% to 250% of the base salary of the other named
executive officers. To determine the actual number of shares awarded to a named executive officer, the dollar value of the award
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is divided by the applicable Black-Scholes value. In determining the Black-Scholes value for stock option awards, the Committee uses an
average price for our common stock over a 10-day trading period ending on the Friday before the week that stock option awards are considered
by the Committee. Exceptions to this policy have occurred and may occur in the future as dictated by retention considerations and market
factors. For example, the Committee has occasionally awarded grants of time-vested restricted stock to the named executive officers.

The Committee generally limits annual merit salary adjustments to the same percentage that is applicable to all office-based employees.
2009 Executive Compensation Components

The principal components of compensation for named executive officers for the fiscal year ended September 30, 2009, are described below.

Base Salary

We provide named executive officers and other employees with a base salary to compensate them for services rendered during the fiscal
year. Base salaries of named executive officers are set to generally approximate the median level of base salaries of similarly situated executives
of companies included in the Compensation Peer Group. If base salaries of our named executive officers consistently fall below such median
level, then the Committee will consider market adjustments to base salaries. Salary levels are typically considered annually as part of our review
process as well as upon a promotion. Although named executive officers generally receive the same percentage salary increase applicable to
office-based employees, the named executive officers may receive greater increases as a result of market adjustments.

Due to the uncertainty regarding the effect of the global economic recession on our business, the Committee approved the CEO's
recommendation to freeze the named executive officers' base salaries during 2009.

Bonus

The Annual Bonus Plan for Executive Officers ("Bonus Plan") is a cash incentive plan for calculation of annual non-equity incentive-based
compensation. These cash incentive awards are designed to reward short-term performance and achievement of strategic goals. Combined
salaries and target bonus levels are intended to generally fall within a range of approximately the 50th to 60th percentile of the Compensation
Peer Group's combined salary and annual bonus levels.

Pursuant to the terms of the Bonus Plan, each executive officer is assigned a threshold, target and reach bonus award opportunity expressed
as a percentage of base salary. These bonus award opportunities range from 40% to 130% for the CEO and 25% to 100% for the other named
executive officers and do not include the up to 50% bonus adjustment described on page 16. An executive officer's bonus opportunity is based
upon three weighted corporate performance criteria. These performance criteria and their weighting are: earnings per share (35%); return on
invested capital (35%); and operating earnings before interest, taxes, depreciation, and amortization (30%). At the beginning of each fiscal year,
the Committee approves the assignment of a threshold, target, and reach objective for each performance criterion based upon the operating and
capital budget approved by the Board. The target objective is established with an approximate 60 to 70 percent probability of achievement with
threshold objective adjusted 20% below and the reach objective adjusted 30% above the target objective. Actual fiscal year financial results are
compared to plan objectives in order to determine the amount of any executive officer bonus. If actual financial results fall between the threshold
and target or the target and reach objectives, then bonuses are proportionately increased as a result of the threshold or target objective being
exceeded. Notwithstanding the other provisions of the Bonus Plan, the Committee has the right to reduce or eliminate any bonus due an
executive officer based upon the Committee's determination of individual performance, and the
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Committee has the discretion to adjust performance criteria during a fiscal year if, for example, the initially-established performance criteria are
rendered unrealistic in light of circumstances beyond the control of the Company and its management. In light of the precipitous global
economic downturn, the Committee revised, in December of 2008, the corporate performance criteria for fiscal 2009.

The approved and revised corporate performance criteria for fiscal 2009 were:

Threshold Target Reach
Earnings Per Share $ 3.26 $ 4.08 $ 5.30
Return on Invested Capital 12.6% 15.7% 20.3%
Operating EBITDA $ 835,150,000 $ 973,082,000 $ 1,179,981,000

The bonus, if any, is then subject to being increased or decreased by up to 50% based on the Committee's overall assessment of our
dayrates and utilization (10% weighting) and our stockholder returns relative to the stockholder returns of our competitors (40% weighting), as
well as on the satisfaction of an approved safety goal ("strategic objectives"). If the approved safety goal is not met, then the bonus will not be
subject to increase but may be decreased. The approved safety goal for fiscal 2009 was that our Occupational Safety and Health Administration
rates be at least 25% below industry averages. In determining operational success, the Committee compared our dayrates and utilization to that
of our competitors. The competitor group against which we compare our operational success and shareholder returns are composed of land
drillers, all of which are included in the Compensation Peer Group.

With the exception of the safety goal, no specific criteria or objectives are used by the Committee when assessing our dayrates or utilization
or relative stockholder returns. Whether the bonus of a named executive officer is increased or decreased by up to 50% is primarily dependent
upon the Committee's judgment as to the named executive officer's success in positively affecting the corporate performance factors referred to
above.

Within this framework, the Committee determined that only the threshold objective for the return on invested capital had been exceeded
and that the bonuses for all named executive officers were eligible to be increased by up to 50% due to the satisfaction of all the strategic
objectives. However, due to the global economic recession, and based on the recommendation of the CEO, the Committee did not award
bonuses to the named executive officers for fiscal 2009.

Long-Term Equity Incentive Compensation

The 2005 Long-Term Incentive Plan ("2005 Plan") was approved by our stockholders at the 2006 Annual Meeting of Stockholders. The
2005 Plan governs all stock-based awards granted after March 1, 2006, and the 1996 Stock Incentive Plan and the 2000 Stock Incentive Plan
govern stock-based awards granted under such plans prior to March 1, 2006. The 2005 Plan allows the Committee to design stock-based
compensation programs to encourage growth of stockholder value and allow key employees and non-employee Directors to participate in the
long-term growth and profitability of the Company. Approximately 100 employees (including the named executive officers) and non-employee
Directors receive stock-based awards on an annual basis. Stock option award levels are determined based on market data, and vary among
participants based on their positions.

Under the 2005 Plan, the Committee may grant nonqualified stock options, restricted stock awards, stock appreciation rights, and
performance units to selected employees and non-employee Directors. Also, the Committee may grant incentive stock options to selected
employees under such Plan. To date, the Committee has only awarded non-qualified stock options and time-based restricted stock to
participants. A total of 4,000,000 shares of common stock have been authorized for award under the 2005 Plan. With the exception of new
employees or non-employee Directors, the Committee only approves annual stock-based awards at its meeting in late November or early
December after the end of the fiscal year. The Committee
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selected this time period for review of executive compensation since it coincides with executive performance reviews and allows the Committee
to receive and consider final fiscal year financial information. Newly hired employees or appointed Directors are considered for stock-based
awards at the time they join the Company. Exceptions to this policy may occur as dictated by retention considerations or market factors.

Stock Options

Historically, stock-based awards have primarily been made in the form of stock options. The Committee believes that stock options align
the interests of executives with stockholders in that stock options only have value to the extent the price of our stock on the date of exercise
exceeds the exercise price on the grant date.

The grant date for all stock options is the date the Committee approves the grant. The Committee does not make equity grants in
anticipation of the release of material non-public information and does not time the release of such information based on equity award grant
dates. The Committee has never approved a backdated stock option grant.

The grant price for all option grants, as provided by the 2005 Plan, is the average of the high and low stock price on the date of grant. Such
Plan also prohibits repricing of stock option awards.

The majority of options granted by the Committee vest at a rate of 25% per year over the first four years of the ten-year option term. Prior
to the exercise of an option, the holder has no rights as a stockholder with respect to the shares subject to the option.

The number and grant date fair value of non-qualified stock options awarded to the named executive officers in fiscal 2009 are shown in the
Grants of Plan-Based Awards in Fiscal 2009 table on page 24. In making these awards, the Committee applied the methodology discussed above
and considered individual and corporate performance and the value of equity awards made by competitors.

Restricted Stock

We believe that periodic awards of restricted stock assists in retention of executives and other key employees. The Committee has
occasionally awarded time-vested restricted stock to the named executive officers and other key employees. Generally, all restricted stock
awards vest equally after the expiration of the third, fourth, and fifth years from the original date of grant. During the restriction period, the
participant receives quarterly payments from us equal to quarterly dividends and has the right to vote restricted shares. Unvested restricted stock
is forfeited if the executive or other key employee leaves the Company.

No restricted stock awards were made to the named executive officers in fiscal 2009.

Total Direct Compensation for 2009

With the exception of Mr. Orr, the following reflects the percentile ranking of how fiscal 2009 total direct compensation (i.e., base salary,
bonus and equity awards) for the named executive officers compares to the total direct compensation of executives of the Compensation Peer
Group (using a three-year average equity award value) with such percentiles being significantly below the median of our peers:

Hans Helmerich 12th percentile
John W. Lindsay 18th percentile
Douglas E. Fears 12th percentile
Steven R. Mackey 28th percentile
17
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Due to the nature of Mr. Orr's duties, there was insufficient peer group data to provide a meaningful percentile ranking.
Retirement
Pension Plans

Prior to October 1, 2003, most full-time employees, including the named executive officers, participated in our qualified Employees
Retirement Plan ("Pension Plan"). The named executive officers also participated in our non-qualified Supplemental Pension Plan. Effective
October 1, 2003, we revised both the Pension Plan and the Supplemental Pension Plan to close the plans to new participants and reduced benefit
accruals for current participants through September 30, 2006, at which time benefit accruals were discontinued and the plans frozen.

The fiscal 2009 year-end present value of accumulated benefits for each of the named executive officers is shown in the Pension Benefits
for Fiscal 2009 table on page 29.

Savings Plans

Savings plans are designed to help employees, especially long-service employees, save and prepare for retirement.

ualified Plan

Our 401(k)/Thrift Plan ("Savings Plan") is a tax-qualified savings plan pursuant to which most employees paid in U.S. dollars,
including the named executive officers, are able to contribute to the Savings Plan on a before tax basis the lesser of up to 100% of their
annual compensation or the dollar limit prescribed annually by the Internal Revenue Service ("IRS"). We match 100% of the first 5%
of compensation that is contributed to the Savings Plan subject to IRS annual compensation limits ($245,000 for 2009). All employee
contributions are immediately vested and matching contributions are subject to a six-year graded vesting schedule.

Supplemental Savings Plan

In addition to the Savings Plan, the named executive officers and certain other eligible employees can participate in the
Supplemental Savings Plan, which is a non-qualified savings plan. Pursuant to the Supplemental Savings Plan, a participant can
contribute between 1% and 40% of the participant's compensation to the Supplemental Savings Plan on a before tax basis. If the
participant has not received the full Company match of the first 5% of pay in the Savings Plan, then the balance of the match would be
contributed to the Supplemental Savings Plan. The Nonqualified Deferred Compensation for Fiscal 2009 table on page 30 contains
additional Supplemental Savings Plan information for the named executive officers.

Other Benefits

The named executive officers are provided with other benefits, including perquisites, that the Company and the Committee believe are
reasonable. The Committee annually reviews the levels of these benefits provided to the named executive officers. The compensation associated
with these benefits is included in the "All Other Compensation" column of the Summary Compensation Table on page 22 and a brief explanation
of these benefits is shown in footnote 7 to such table. The following is a more detailed description of certain of these benefits.
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Survivor Income Plan

If a named executive officer dies prior to age 65 while employed by us or after having retired under our Pension Plan, then pursuant to an
agreement with each named executive officer, the surviving spouse of such deceased executive will be paid $2,250 per month for 120
consecutive months, commencing upon the date of death. Alternatively, if the named executive officer remains in our employment until age 65
or has retired under the provisions of our Pension Plan, then commencing on his 65th birthday, such executive officer shall be paid $225 per
month for 120 consecutive months.

Executive Medical Plan

All employees, including the named executive officers, are eligible for medical coverage under our standard medical plan. The standard
medical plan requires a coverage deductible, monthly medical plan premium, and 20% co-payment for medical expenses up to $1,500 annually.
Imputed income is assessed to the participant for the monthly premium with taxes thereon reimbursed by us. Also, the named executive officers
are covered by an Executive Medical Plan that provides for the payment of the applicable deductible and monthly premium and co-payment on
behalf of the participant. Annual maximum coverage under the Executive Medical Plan is $100,000 per family. The Executive Medical Plan's
coverage guidelines are similar to those contained in the standard medical plan.

Company Aircraft

With the approval of the CEO, our aircraft may be used by the named executive officers and other employees for business purposes. This
provides a more efficient use of their time due to more direct flights and improved flight times than are available commercially. It also provides
a more secure traveling environment where sensitive business issues may be discussed.

Historically, the Chairman of the Board and the CEO were permitted reasonable personal use of our aircraft without reimbursement to us
for such use. Effective January 1, 2008, this policy was revised to require reimbursement to us for the incremental cost of their use which is
calculated based on variable operating costs of aircraft per nautical mile of operation. Such operating costs are described in footnote 7 of the
Summary Compensation Table on page 22. With the approval of the CEO, the other named executive officers are permitted reasonable personal
use of our aircraft subject to the same reimbursement obligation. Guests are permitted on these flights subject to space availability. However, we
are reimbursed by the appropriate executives for any direct costs attributable to guests. For tax purposes, imputed income is assessed to each
named executive officer for his or his guest's personal travel for the excess, if any, of the Standard Industrial Fare Level (SIFL) of all such flights
during a calendar year over the aggregate reimbursement made by the executive officer during that calendar year.

Deductibility of Executive Compensation

The Committee reviews and considers the deductibility of executive compensation under Section 162(m) of the Internal Revenue Code,
which provides that we may not deduct certain compensation of more than $1,000,000 that is paid to certain individuals. This limitation does not
apply to compensation that meets the requirements under Section 162(m) for qualifying performance-based compensation. The Committee
generally prefers to optimize the deductibility of compensation paid to our executive officers. However, if future compliance with
Section 162(m) is inconsistent with our compensation policy or what is believed to be in the best interests of our stockholders, then future
compensation arrangements may not be fully deductible under Section 162(m).
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Potential Payments Upon Change in Control or Termination

Change of Control Agreements

We have entered into Change of Control agreements with the named executive officers and certain other key employees. These agreements
are entered into in recognition of the importance to us and our stockholders of avoiding the distraction and loss of key management personnel
that may occur in connection with rumored or actual change in control of the Company. These agreements contain a "double" trigger provision
whereby no benefits will be paid to an executive unless both a change of control has occurred and the executive's employment is terminated after
a change of control. We believe this arrangement appropriately balances our interests and the interests of executives since we make no payments
unless a termination of employment occurs.

More specifically, if we actually or constructively terminate a named executive officer's employment within 24 months after a change of
control other than for cause, disability, death, or the occurrence of a substantial downturn, or if any of the named executive officers terminates
his employment for good reason within 24 months after a change of control (as such terms are defined in the Change of Control Agreement), any
unvested benefits under our Supplemental Savings Plan and Supplemental Pension Plan and any options or restricted stock granted to any of the
named executive officers will vest in full and we will be required to pay or provide:

A lump sum payment equal to two and one-half (2!/2) times the base salary and annual bonus of the CEO and two (2) times
the base salary and annual bonus of the other named executive officers

24 months of benefit continuation

A prorated annual bonus payable in one lump sum

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

A lump sum payment of any accrued vacation pay, any previously deferred compensation, and base salary through the
termination date

provided that the payments and benefits shall be provided only if a named executive officer executes and does not revoke a release of claims in
the form attached to the Change of Control Agreement. No tax gross-ups are provided on payments made under these agreements. These
agreements are automatically renewed for successive two-year periods unless terminated by us.

For more information regarding post-termination payments that we may be required to make to named executive officers in the event of a
change of control, see the Potential Payments Upon Change-in-Control table on page 31.

Our long-term equity compensation plans contain a provision whereby all stock options and restricted stock will automatically become fully
vested and immediately exercisable in the event of a "change of control", as defined in such plans. This provision was included in all equity
plans in order to be consistent with market practice at the time the plans were approved by stockholders. The potential value of the acceleration
of vesting of stock options and restricted stock upon a "change of control" is reflected in columns 6 and 7 of the Potential Payments Upon
Change-in-Control table on page 31.

Other Termination Payments
The following plans provide for potential payments to named executive officers upon termination of employment for other than change of
control:
Supplemental Pension Plan and Supplemental Savings Plan described on page 18 and quantified in the Pension Benefits For

Fiscal 2009 and Nonqualified Deferred Compensation for Fiscal 2009 tables on pages 29 and 30.
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Survivor Income Plan described on page 19 and quantified in the Potential Payments Upon Termination table on page 32.
Compensation Committee Report

The Human Resources Committee of the Company has reviewed and discussed the Compensation Discussion and Analysis required by
Item 402(b) of Regulation S-K with management and, based on such review and discussions, the Human Resources Committee recommended to
the Board that the Compensation Discussion and Analysis be included in this Proxy Statement. This report is provided by the following
Directors, who comprise the Human Resources Committee:

John D. Zeglis, Chairman William L. Armstrong Paula Marshall
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Summary Compensation Table

The following table includes information concerning compensation paid to or earned by our named executive officers listed in the table for

the fiscal years ended September 30, 2009, 2008 and 2007.

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive  Deferred

Stock Option Plan Compensation All Other
Salary Bonus Awards Awards Compensation Earnings Compensation Total
Name and Principal Position Year D H2) O $) @) $) 5) $) (6) $) ) (C)]
Hans Helmerich, 2009 606,442 60,475 1,118,322 93,533 1,878,772
President and Chief 2008 601,425 370,600 60,475 1,183,559 741,400 66,935 120,707 3,145,101
Executive Officer 2007 580,793 169,058 60,475 1,061,927 563,525 117,065 2,552,843
John W. Lindsay, 2009 385,000 248,650 505,611 38,450 1,177,711
Executive Vice President, 2008 370,453 182,271 248,663 458,490 364,229 12,825 51,399 1,688,330
U.S. and International 2007 323,860 60,062 236,504 338,824 200,206 43,632 1,203,088
Operations of Drilling
Subsidiary
M. Alan Orr, 2009 366,923 181,425 497,146 196,824 25,645 1,267,963
Executive Vice President, 2008 358,626 169,922 181,425 463,418 340,578 37,079 22,204 1,573,252
Engineering and Development 2007 330,144 60,062 181,425 372,557 200,206 27,948 1,172,342
of Drilling Subsidiary
Douglas E. Fears, 2009 320,000 60,475 382,789 215,458 30,038 1,008,760
Executive Vice President 2008 314,507 151,264 60,475 404,534 302,736 38,487 40,835 1,312,838
and Chief Financial Officer 2007 295,333 50,301 60,475 368,494 167,669 31,309 973,581
Steven R. Mackey, 2009 305,000 60,475 365,728 188,843 41,854 961,900
Executive Vice President, 2008 296,750 144,205 60,475 372,563 288,545 35,078 56,426 1,254,042
General Counsel and Secretary 2007 263,939 45,908 60,475 323,643 153,027 40,526 887,518

6]

(@)

3

“

The amounts shown in this column are salaries earned during fiscal 2009, 2008 and 2007. Annual salary adjustments become effective at the beginning
of each calendar year. Thus, the salaries reported in the above table for fiscal 2009 are the sum of the named executive officers' salaries for the last
three months of calendar 2008 and the new salaries for the first nine months of calendar 2009. For calendar 2009, none of the five named executive
officers received a market salary adjustment.

The amounts shown in this column reflect the amounts paid pursuant to our Annual Bonus Plan for Executive Officers based on the Human Resources
Committee's assessment of our safety and operational success and relative total stockholder return. The amounts were earned in connection with our
performance for each reported fiscal year, but were paid during the first quarter of the succeeding fiscal year. Also, the amounts are over and above the
amounts earned by meeting the performance objectives under the bonus plan.

The amounts included in this column represent the dollar amounts recognized for financial reporting purposes in accordance with Statement of
Financial Accounting Standards No. 123R ("SFAS 123R") during fiscal 2009, 2008 and 2007 related to restricted stock awards, and disregarding any
estimated forfeitures related to service-based vesting conditions. Amounts relating to portions of awards made in several years, including fiscal 2009,
are included. During fiscal 2009, no forfeitures of restricted stock awards occurred. Because the amounts reflect our accounting expense, the amounts
do not correspond to the actual value that will be recognized by the named executive officers. For additional information, including valuation
assumptions with respect to the grants, refer to note 5, "Stock-Based Compensation,” to our audited financial statements for the fiscal year ended
September 30, 2009, included in the 2009 Annual Report on Form 10-K filed with the SEC on November 25, 2009.

The amounts included in this column represent the dollar amounts recognized for financial reporting purposes in accordance with SFAS 123R during
fiscal 2009, 2008 and 2007 related to option awards granted to the named executive officers during fiscal 2009, 2008 and 2007 as well as prior years.
The amounts shown disregard any estimated forfeitures related to service-based vesting conditions. During fiscal 2009, no forfeitures of option awards
occurred. Because the amounts reflect our accounting expense, the amounts do not correspond to the actual value that will be recognized by the named
executive officers. For additional information, including valuation assumptions with respect to the grants, refer to note 5, "Stock-Based Compensation,"
to our audited financial statements for the fiscal year ended September 30, 2009, included in the 2009 Annual Report on

27



Edgar Filing: HELMERICH & PAYNE INC - Form DEF 14A

22

28



Edgar Filing: HELMERICH & PAYNE INC - Form DEF 14A

Form 10-K filed with the SEC on November 25, 2009. See the Grants of Plan-Based Awards in Fiscal 2009 table on page 24 for information on option
awards made in fiscal 2009.

&)
The amounts included in this column are payments under our Annual Bonus Plan for Executive Officers based on annual performance measured
against pre-established objectives whose outcome is uncertain at the time the awards are communicated to the named executive officers. The bonus
award opportunities and financial measures and financial measure weightings for determining bonus amounts for fiscal 2009 are described in the
CD&A on page 16.

©
The amounts in this column reflect the aggregate change in the actuarial present value of the accumulated benefit of each named executive officer
under our Pension Plan and our Supplemental Pension Plan. The actuarial present value calculation for fiscal 2009 for Messrs. Orr, Fears and Mackey,
who are retirement eligible, is based on an immediate annuity (with an assumed retirement date of September 30, 2009), whereas the present value
calculation for Messrs. Helmerich and Lindsay, who are not retirement eligible, is based on a deferred annuity (with an assumed retirement age of 61).
For fiscal 2007 and 2008, a deferred annuity (with an assumed retirement of age 65) was used for all participants. The change in fiscal 2009 was made
so the calculations would be more consistent with those reflected in our financial statements. The aggregate change in the actuarial present value of the
accumulated benefit of Hans Helmerich and John W. Lindsay decreased in fiscal 2009 in the amounts of $23,083 and $3,553, respectively. The
aggregate change in the actuarial present value of the accumulated benefit of each named executive officer under our Pension Plan decreased during
fiscal 2007 as follows: Hans Helmerich ~ $41,021; John W. Lindsay ~ $9,654; M. Alan Orr  $10,479; Douglas E. Fears ~ $8,192; and Steven R. Mackey
$9,557.

O]

"All other compensation" for fiscal 2009 includes the following:

Our matching contribution to our 401(k)/Thrift Plan on behalf of each named executive officer as follows: Hans Helmerich ~ $12,250; John
W. Lindsay $12,250; M. Alan Orr  $12,250; Douglas E. Fears  $12,167; and Steven R. Mackey = $12,135.

Our matching contribution to the nonqualified Supplemental Savings Plan for Employees of Helmerich & Payne, Inc. on behalf of each
named executive officer as follows: Hans Helmerich ~ $32,160; John W. Lindsay $14,019; M. Alan Orr  $0; Douglas E. Fears  $9,613; and
Steven R. Mackey  $8,597.

For Hans Helmerich, the amount reported includes $35,201 for personal use of our aircraft. The value shown for personal use of our aircraft
is the incremental cost to us of such use, which is calculated based on the variable operating costs to us per nautical mile of operation, which
include fuel costs, repairs, meals, professional services, travel expenses and licenses and fees. Fixed costs that do not change based on
usage, such as the cost of aircraft, pilot salaries, insurance, rent, and other costs, were not included. The amount reported includes deadhead
flights and is reduced by any reimbursements to us. The amount reported is attributable primarily to flights by Mr. Helmerich in connection
with attending board meetings of publicly held companies.

Our contributions toward business travel premiums, medical premiums, executive medical expenses, tax gross-up payments with respect to
medical plan premiums, survivor life insurance premiums, club memberships, and event tickets. The values of these personal benefits are
based on the incremental aggregate cost to us and are not individually quantified because none of them individually exceeded the greater of
$25,000 or 10% of the total amount of perquisites and personal benefits for each named executive officer.
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Grants of Plan-Based Awards in Fiscal 2009

As described on pages 16 and 17 of the CD&A, we provide incentive award opportunities to executives, designed to reward both short-term

and long-term business performance, and create a close alignment between incentive compensation and stockholders' interests. The following
table provides information on non-equity incentive plan awards and restricted stock and stock options granted in fiscal 2009 to each of our
named executive officers. Although the grant date fair value is shown in the table for these stock and option awards, there can be no assurance
that these values will actually be realized during the terms of these grants.

All
Estimated Future Other
Payouts Under tock
Estimated Possible Equity Awards:All O.ther Grant
Payouts Under Non-Equity Incentive Plan Number Option Da‘te
Incentive Plan Awards (1) Awards of Awards: A Fair
Shares Number Exercise Value of
of of or Base Stock

Stock Securities Price of  and
or Underlying Option Option
Grant Threshold Target MaximuilihreshokhrgMaximu/nits Options Awards Awards

Name Date 6] $) $) ®» & & BH HO GsShHE) GH@
Hans Helmerich 238,000 476,000 773,500

12/2/2008 120,000  21.065 979,200
John W.
Lindsay 96,250 192,500 385,000

12/2/2008 65,000 21.065 530,400
M. Alan Orr

90,000 180,000 360,000

12/2/2008 60,000 21.065 489,600
Douglas E.
Fears 80,000 160,000 320,000

12/2/2008 40,000 21.065 326,400
Steven R.
Mackey 76,250 152,500 305,000

12/2/2008 40,000 21.065 326,400

€]

@

3

“

These columns show the threshold, target, and maximum potential value of the payout for each named executive officer under our Annual Bonus Plan
for Executive Officers if certain of our financial performance objectives are achieved for the October 1, 2008, to September 30, 2009, performance
period. The amounts are based on salaries in effect as of January 1, 2009, for each named executive officer which is the basis for determining the actual
payments to be made subsequent to year-end. The potential payouts are performance-driven and, therefore, are at risk. The possible payouts reflected in
the table may be increased or decreased by an adjustment factor of up to 50% based on the Human Resources Committee's assessment of corporate
performance. The financial measures, bonus opportunities, and adjustment factors for determining payout are described in the CD&A on pages 15 and
16.

This column shows the number of stock options granted in fiscal 2009 to the named executive officers. These options vest and become exercisable
ratably in four equal annual installments, beginning on December 2, 2009, one year after the grant date.

This column shows the exercise price for the stock options granted, which was the average of the high and low prices of our stock on December 2,
2008. The closing price of our stock on December 2, 2008, was $20.70.

The fair value shown for stock awards and option awards are accounted for in accordance with SFAS 123R. This column shows the full grant date fair
value of the restricted stock and stock options under SFAS 123R granted to the named executive officers in fiscal 2009. The full grant date fair value is
the amount that we would expense in our financial statements over the award's vesting schedule. For stock options, fair value was calculated using the
Black-Scholes value on the grant date of $8.16. In applying the Black-Scholes model, we have made certain valuation assumptions. For additional
information on the valuation assumptions, refer to note 5, "Stock-Based Compensation," to our audited financial statements for the fiscal year ended
September 30, 2009, included in the 2009 Annual Report on Form 10-K filed with the SEC on November 25, 2009. The actual value, if any, the named
executive officer will realize will depend on the excess of the market value of the common stock over the exercise price on the date the option is
exercised. The values reflect the accounting expense and may not reflect the actual value realized by the named executive officer.
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Outstanding Equity Awards at Fiscal 2009 Year-End

The following table provides information on the current holdings of stock option awards and stock awards by the named executive officers
at September 30, 2009. This table includes exercisable and unexercisable option awards and unvested restricted stock awards, and such awards

are reflected in each row below on an award-by-award basis. The vesting schedule for each grant that has not fully vested is shown following
this table. For additional information about the option awards and stock awards, see the description of such awards in the CD&A on pages 16

and 17.

Name
Hans Helmerich

John W. Lindsay

M. Alan Orr

Douglas E. Fears

Steven R. Mackey

Grant
Date

12/1/1999
12/6/2000
12/5/2001
12/4/2002
12/3/2003
12/1/2004
12/5/2005
12/5/2006
12/4/2007
12/2/2008

12/4/2002
12/3/2003
12/1/2004
12/5/2005
12/5/2006
12/4/2007
12/2/2008

12/1/2004
12/5/2005
12/5/2006
12/4/2007
12/2/2008

12/5/2001
12/4/2002
12/1/2004
12/5/2005
12/5/2006
12/4/2007
12/2/2008

12/1/2004
12/5/2005
12/5/2006
12/4/2007
12/2/2008

€]

Option Awards
Equity
Incentive
Plan Number
Number Awards: of
of Number of Number of Shares or
Securities Securities Securities Units of
Underlying Underlying  Underlying Stock
Unexercised Unexercised Unexercised Option That
Options Options Unearned  Exercise Option  Have Not
# # Options Price  Expiration Vested
Exercisable Unexercisable # $) Date #
118,260 94178  12/1/2009
236,520 12.2955  12/6/2010
236,520 11.3318  12/5/2011
180,000 13.87  12/4/2012
180,000 12.08  12/3/2013
180,000 16.01  12/1/2014
67,500 22,500 (1) 30.2375  12/5/2015 6,667 (5)
60,000 60,000 (2) 26.895  12/5/2016
27,500 82,500 (3) 35.105  12/4/2017
120,000 (4) 21.065  12/2/2018
36,000 13.87  12/4/2012
32,000 12.08  12/3/2013
44,000 16.01  12/1/2014
26,250 8,750 (1) 30.2375  12/5/2015 20,000 (5)
28,500 28,500 (2) 26.895  12/5/2016 15,000 (6)
12,500 37,500 (3) 35.105  12/4/2017
65,000 (4) 21.065  12/2/2018
44,000 16.01  12/1/2014
26,250 8,750 (1) 30.2375  12/5/2015 20,000 (5)
28,500 28,500 (2) 26.895  12/5/2016
12,500 37,500 (3) 35.105  12/4/2017
60,000 (4) 21.065  12/2/2018
15,000 11.3318  12/5/2011
15,000 13.87  12/4/2012
60,000 16.01  12/1/2014
26,250 8,750 (1) 30.2375  12/5/2015 6,667 (5)
20,000 20,000 (2) 26.895  12/5/2016
8,750 26,250 (3) 35.105  12/4/2017
40,000 (4) 21.065  12/2/2018
29,500 16.01  12/1/2014
22,500 7,500 (1) 30.2375  12/5/2015 6,667 (5)
20,000 20,000 (2) 26.895  12/5/2016
8,750 26,250 (3) 35.105  12/4/2017
40,000 (4) 21.065  12/2/2018

Stock Awards

Equity
Incentive
Plan
Awards:
Number
of
Market  Unearned
Value of Shares,
Shares or  Units or
Units of Other
Stock Rights
That That
Have Not Have Not
Vested Vested
$) #

263,547 (7)

790,600 (7)
592,950 (7)

790,600 (7)

263,547 (7)

263,547 (7)

Equity
Incentive
Plan
Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights
That
Have Not
Vested
%)
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The options were granted on 12/5/2005, and vest ratably over a four year period commencing on the anniversary of the date of grant.
The options were granted on 12/5/2006, and vest ratably over a four year period commencing on the anniversary of the date of grant.

The options were granted on 12/4/2007, and vest ratably over a four year period commencing on the anniversary of the date of grant.
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The options were granted on 12/2/2008, and vest ratably over a four year period commencing on the anniversary of the date of grant.

The unvested shares of restricted stock were awarded on 12/5/2005. One-third of the shares vested on 12/5/2008. One-half of the remaining unvested
shares reported in the table will vest on 12/5/2009 and the remainder will vest on 12/5/2010.

The unvested shares of restricted stock were awarded on 12/5/2006, and vest in one-half increments on 12/5/2011 and 12/5/2012.

The aggregate market value is based on the closing market price of the Company's stock of $39.53 at September 30, 2009.
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Option Exercises and Stock Vested in Fiscal 2009

The following table provides additional information about stock option exercises and shares acquired upon the vesting of stock awards,
including the value realized, during the fiscal year ended September 30, 2009, by the named executive officers.

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired on Realized on
Exercise Exercise Vesting Vesting

Name #) $ #) ® @
Hans Helmerich 118,260 2,293,322 3,333 62,827
John W. Lindsay 10,000 188,500
M. Alan Orr 10,000 188,500
Douglas E. Fears 3,333 62,827
Steven R. Mackey 8,000 53,320 3,333 62,827

©)

The value realized on vesting is based on the closing market price of the Company's stock of $18.85 at December 5, 2008.
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PENSION BENEFITS FOR FISCAL 2009

The Pension Benefits table below sets forth the fiscal 2009 year-end present value of accumulated benefits payable to each of our named
executive officers under our Pension Plan and the Supplemental Pension Plan. Effective October 1, 2003, we revised both the Pension Plan and
the Supplemental Pension Plan to close the plans to new participants and reduced benefit accruals for current participants through September 30,
2006, at which time benefit accruals were discontinued and the plans frozen.

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

The pension benefit for the period commencing October 1, 2003, through September 30, 2006, is calculated as follows:
Compensation x 0.75% = Annual Pension Benefit.

Pension benefits are determined based on compensation received throughout a participant's career. "Compensation" includes salary, bonus,
vacation pay, sick pay, Section 401(k) elective deferrals, and Section 125 "cafeteria plan" deferrals. The Pension Plan benefit formulas are the
same for all employees. Therefore, retirement benefits for executives are calculated in the same manner as for other employees.

A normal retirement benefit is available under our Pension Plan if the employee retires at age 65 with at least 5 years of credited service or
is otherwise fully vested. The "normal retirement date" is the first day of the month coincident with or next following the later of (i) normal
retirement age (age 65) and (ii) the fifth anniversary of the employee's participation in the Plan.

An employee can take early retirement once he has reached age 55 and has completed at least 10 years of credited service. The amount of
the early retirement benefit payment is reduced if the employee retires prior to age 62 and immediately begins receiving payments. The
reduction in the annual benefit amount is 6% for each year (!/2 of 1% for each month) the employee's early retirement benefit payments start
prior to age 62. The Pension Plan provides unreduced benefits for early retirement after the employee reachs age 62 and has at least 10 years of
credited service. The benefit after age 62 is calculated the same as a benefit at age 65.

A vested benefit is available if the employee terminates employment before early or normal retirement and has 5 or more years of credited
service. However, the employee may elect to start receiving a benefit as early as age 55 if he had 10 years of credited service. In this situation,
the monthly amount will be less than what the employee would receive had he waited until age 65 since the benefit will be actuarially reduced to
cover a longer period of time for payment. The actuarial reduction of the early deferred vested pension is greater than the reduction for early
retirement immediately following termination of employment. However, if the employee qualified for the more favorable reduction factors at the
time he leaves the Company, the benefit is based on those factors.

The employee may choose among alternative forms of retirement income payment after he becomes eligible to retire on his normal
retirement date or early retirement date, as the case may be. Optional forms of payment include a single life annuity (which is an unreduced
monthly pension for the rest of the employee's life), a Joint & Survivor Annuity (which is a reduced monthly pension during the employee's
lifetime with payments, depending on the employee's election, of 50%, 75%, or 100% of the monthly pension continuing to the employee's
spouse for the rest of the spouse's life), a guaranteed certain benefit option (which is a reduced monthly pension with payments guaranteed for
10 years and if the employee dies before the end of this period, his beneficiary will receive the payments through the end of this period) or a
lump-sum (a one-time only lump sum payment, based on the present value of the monthly benefits that would have been expected to be paid for
the retiree's lifetime - no survivor benefits are payable under this option).
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The Supplemental Pension Plan benefit payable to the employee is the difference between the monthly amount of our Pension Plan benefit

to which the employee would have been entitled if such benefit were computed without giving effect to the limitations on benefits imposed by
application of Sections 415 and 401(a)(17) of the Internal Revenue Code, and the monthly amount actually payable to the employee under our
Pension Plan at the applicable point in time. The benefit amount is computed as of the employee's date of termination with the Company in the
form of a straight life annuity payable over the employee's lifetime (calculated in the same manner as the Pension Plan) assuming payment was
to commence at the employee's normal retirement date. The employee will be paid in the form of a lump sum payment or an annual installment
payable over a period of two to 10 years as designated by the employee. The employee's form of payment election under the Pension Plan will
not affect the payment form under the Supplemental Pension Plan. Payment under the Supplemental Pension Plan will commence within 30 days
of the later of the first business day of the seventh month following the employee's separation from service or the age (between age 55 and 65)
specified on the employee's election form. However, in the event of death, payment will be paid within 30 days of the date of death.

Number of Present Payments
Years Value of During
Credited Accumulated Last
Service Benefit Fiscal Year
Name Plan Name #) (C)Xe)) %)
Hans Helmerich Pension Plan 29 291,662
Supplemental Pension Plan 29 374,001
John W. Lindsay Pension Plan
23 114,719
Supplemental Pension Plan 23 18,554
M. Alan Orr Pension Plan
34 539,718
Supplemental Pension Plan 34 98,964
Douglas E. Fears Pension Plan
24 474,582
Supplemental Pension Plan 24 243,031
Steven R. Mackey Pension Plan
24 455,601
Supplemental Pension Plan 24 158,231

6]

The actuarial present value calculation for fiscal 2009 for Messrs. Orr, Fears and Mackey, who are retirement eligible, is based on an immediate

annuity (with an assumed retirement date of September 30, 2009), whereas the present value calculation for Messrs. Helmerich and Lindsay, who are
not retirement eligible, is based on a deferred annuity (with an assumed retirement age of 61). Effective beginning in 2008, the lump sum basis changed
under the Pension Protection Act of 2006 ("PPA"). The lump sum factor is based on the PPA 2008 Applicable Mortality Table and the following tier
rates: Segment 1 5%; Segment 2 5.5%; and Segment 3  6%. The lump-sum assumptions are consistent with those used at September 30, 2009. The
Company's pension and the assumptions are more fully described in the Company's 2009 Annual Report on Form 10-K filed with the Securities and

Exchange Commission on November 25, 2009.

Messrs. Fears, Mackey and Orr are currently eligible to receive a reduced early retirement benefit upon termination of employment. They would have
the option of deferring their benefit to a later date in order to reduce the early retirement reduction or to receive an unreduced benefit at age 62.

Messrs. Helmerich and Lindsay would be eligible to receive a benefit anytime after attaining age 55 upon their termination of employment. Depending
on their age at termination, they would be eligible to receive either a reduced early retirement benefit or an actuarially reduced early deferred vested
benefit on or after age 55.
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL 2009

Pursuant to our Supplemental Savings Plan, a participant can contribute between 1% and 40% of a participant's combined base salary and
bonus to the Plan on a before-tax basis. If the participant has not received the full Company match of the first 5% of pay in the Savings Plan,
then the balance of the match will be contributed to the Supplemental Savings Plan. With the exception of one stable value fund, the investment
fund selections are identical in both the qualified Savings Plan and the Supplemental Savings Plan. Unless previously distributed according to
the terms of a scheduled in-service withdrawal, a participant's account will become payable at the time and in the form selected by the
participant upon the earlier to occur of a participant's separation from service, a participant's disability, a change of control or the participant's
death. A participant may select payment in the form of a single lump sum payment or annual installment payments payable over a period of two
to 10 years.

The following Nonqualified Deferred Compensation table summarizes the named executive officers' compensation for fiscal 2009 under

our Supplemental Savings Plan.

Executive Registrant
Contributions  Contributions Aggregate Aggregate Aggregate
in in Earningsin  Withdrawals/ Balance at
Last FY Last FY Last FY Distributions  Last FYE
Name ®» @ ® @ (C)X0))] (C)] ()]
Hans Helmerich 338,072 32,160 (684,198) 2,286,730 1,036
John W. Lindsay 15,400 14,019 (162) 365,256
M. Alan Orr
Douglas E. Fears 27,000 9,613 381 712,641
Steven R. Mackey 129,250 8,597 (57,774) 753,325 24,721

6]

@

The amounts reflected as Registrant Contributions above are included in the Summary Compensation Table under "All Other Compensation."
Executive Contributions reflected above are made monthly during the fiscal year and are based on the employee's elected deferral percentage rate.
These contributions are based on salary and bonus. Executive Contributions are reported as salary and bonus in the Summary Compensation Table.

The amounts in brackets in this column consist of investment losses for fiscal 2009. These amounts do not include any above-market earnings.
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POTENTIAL PAYMENTS UPON CHANGE-IN-CONTROL

The following table shows potential pre-tax payments to our named executive officers under existing agreements in the event of a

change-in-control, assuming a September 30, 2009 termination date and using the closing price ($39.53) of our common stock as of such date.
Any payments due under the agreements are to be paid in a lump sum within 30 days after an executive's employment termination date.

Salar
andy Vacation Continuedutplacement Stock Restricted Non-qualified

Bonus Bonus Pay Benefits  Services Options Stock Plans Total
Name ® @ ® @ ® 3 ® @ (OIS $ ©) (YY) ®® $)
Hans
Helmerich 3,821,785 922,292 26,602 259,517 5,000 3,548,044 263,547 401,865 9,248,652
John W.
Lindsay 1,576,767 403,384 14,067 138,769 5,000 1,807,570 1,383,550 374,810 5,703,917
M. Alan Orr 1,504,613 385,384 20,768 100,537 5,000 1,715,245 790,600 98,964 4,621,111
Douglas E.
Fears 1,311,970 335,985 7,384 139,058 5,000 1,188,765 263,547 964,862 4,216,571
Steven R.
Mackey 1,241,685 315,843 11,730 125,484 5,000 1,177,150 263,547 188,901 3,329,340

€]

@
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For Mr. Helmerich, this amount represents a lump sum payment equal to two and one-half (21/2) times the sum of (a) base salary in effect at the time of
termination and (b) an annual bonus, derived by taking the average of the annual bonus paid during the preceding two years. The computation for the
other named executive officers is the same except that the multiplier in the preceding formula is two (2) times.

This amount represents an annual bonus for the fiscal year-end which coincides with the termination date of September 30, 2009. This annual bonus
amount is calculated in the manner contemplated in footnote above.

This column reflects accrued vacation pay not yet paid by us as of September 30, 2009.

This amount represents the value of 24 months of benefit continuation following the termination of employment. Benefits included are: 18 months of
Company and executive medical COBRA, and private medical, dental and vision insurance for 6 months following COBRA; basic and supplemental
life insurance; long-term disability insurance; Savings Plan match; and Supplemental Savings Plan match by us.

This amount represents payment for outplacement counseling services if utilized by the named executive officer.

This column represents the potential value of unvested stock options that would vest. The value in the column is derived by multiplying the number of
shares underlying the options that vested by the difference between $39.53, the market price of our common stock at September 30, 2009, and the
exercise price of each option that vested.

This column represents the value of unvested restricted stock awards that would vest. The value on September 30, 2009, is shown at $39.53 per share,
the closing price of our common stock on that date.

This column reflects the value of, and payout under, the Supplemental Savings Plan and Supplemental Pension Plan.
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POTENTIAL PAYMENTS UPON TERMINATION

The following table shows potential pre-tax payments to our named executive officers under the Survivor Income Plan, discussed in the
CD&A on page 19, in the event of termination of employment at an assumed termination date of September 30, 2009.

Benefit A Benefit B

Name (1) ® @ OIE)
Hans Helmerich
a. Termination by Reason of Death 270,000

b.  Termination by Other Events

John W. Lindsay
a. Termination by Reason of Death 270,000
b.  Termination by Other Events

M. Alan Orr
a. Termination by Reason of Death 270,000
b.  Termination by Other Events 27,000

Douglas E. Fears
a. Termination by Reason of Death 270,000
b.  Termination by Other Events 27,000

Steven R. Mackey
a. Termination by Reason of Death 270,000
b.  Termination by Other Events 27,000

(6]
In addition to the amounts reflected in this table, the named executive officers would receive applicable benefits from the Supplemental Pension Plan
and the Supplemental Savings Plan as described on page 18.

@
If a named executive officer remains in our employment until age 65 or has retired under the provisions of our Pension Plan (a named executive officer
may receive early retirement benefits at age 55), then commencing on his 65th birthday, such executive officer shall be paid $225 per month for 120
consecutive months. At September 30, 2009, only Messrs. Orr, Fears and Mackey were age 55 or older.

3

If a named executive officer dies prior to age 65 while employed by us or after having retired under our Pension Plan (a named executive officer may
receive early retirement benefits at age 55), then the surviving spouse of such deceased executive will be paid $2,250 per month for 120 consecutive
months, commencing upon the date of death.
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DIRECTOR COMPENSATION IN FISCAL 2009

Each non-employee Director receives a quarterly retainer of $12,500. The Audit Committee chair receives a quarterly retainer of $3,750
and the Human Resources Committee and Nominating and Corporate Governance Committee chairs each receive a quarterly retainer of $1,250.
In addition, each member of the Audit Committee receives a quarterly retainer of $1,250. These retainer amounts became effective January 1,
2007. In addition to quarterly retainers, each non-employee Director receives an annual option to purchase shares of our common stock pursuant
to the Helmerich & Payne, Inc. 2005 Long-Term Incentive Plan which has a value of $50,000 on the date of grant. All non-employee Directors
are reimbursed for expenses incurred in connection with the attending of Board or Committee meetings. Mr. W. H. Helmerich, III receives no
compensation from us for serving as our Chairman of the Board. Similarly, employee Directors do not receive compensation for serving on the
Board.

The Directors may participate in our Director Deferred Compensation Plan ("Plan"). Each Director participating in the Plan may defer into
a separate account maintained by us, all or a portion of such Director's cash compensation paid by us for services as a Director. A Director may
select between two deemed investment alternatives, being an interest investment alternative and a stock unit investment alternative. The interest
investment alternative provides for the payment of interest on deferred amounts in the Director's account at a rate equal to prime plus one
percent. Under the stock unit investment alternative, we credit the Director's account with a number of stock units determined by dividing the
Director's deferred compensation amount by the fair market value of a share of our common stock on the compensation deferral date. The
Director's account is also credited with any dividends that would have been paid by us had the Director held actual shares of our common stock.
The account balance attributable to the stock unit investment alternative may increase or decrease depending upon fluctuations in the value of
our common stock and the distribution of dividends. The stock units credited to a Director's account are used solely as a device for the
determination of the amount of cash payment to be distributed to the Director under the Plan. No Director is entitled to a distribution of actual
shares of our common stock or to any other stockholder rights with respect to the stock units credited under the Plan. Except for emergency
withdrawals and a change of control event (as defined in the Plan), the deferred cash amounts in a Director's account are not paid until he or she
ceases to be a Director. The Plan does not create a trust and the participating Directors would be general unsecured creditors of the Company.
Since employee Directors do not receive compensation for serving on the Board, only non-employee Directors are able to participate in the Plan.
The Plan is interpreted and administered by the Human Resources Committee of the Board.
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Director Compensation Table

Change in
Pension
Fees Non-Equity Value and
Earned or Incentive Nongqualified
Paid in Stock Option Plan Deferred All Other

Cash Awards Awards Compensation  Compensation = Compensation Total
Name ® @ (6] ® 2 (6] Earnings %3 (6]
William L. Armstrong 55,000 33,624 88,624
Glenn A. Cox 35,000 33,624 68,624
Randy A. Foutch 55,000 33,624 88,624
W. H. Helmerich, 11T 254,364 254,364
Paula Marshall 50,000 33,624 83,624
Hon. Francis Rooney 53,750 33,624 87,374
Edward B. Rust, Jr. 66,250 33,624 99,874
John D. Zeglis 57,500 33,624 91,124

€]

@

Cash retainers and committee chair fees are paid quarterly in March, June, September, and December.

This column shows both (a) the full grant date fair value of the stock options under SFAS 123R granted to the Directors in fiscal 2009
and (b) the dollar amounts recognized for financial reporting purposes in accordance with SFAS 123R during fiscal 2009 related to all
Director option awards expensed in fiscal 2009, regardless of year of grant. Because option grants to Directors in fiscal 2009 and prior
years vested on the date of grant, the fiscal 2009 stock option grant is the only grant utilized in each computation and, therefore, the
grant date fair value of the fiscal 2009 stock option grant and the dollar amount expensed in fiscal 2009 for all Director stock options
are the same. During fiscal 2009, no forfeitures of option awards occurred. Because these amounts reflect our accounting expense, the
amounts do not correspond to the actual value that will be recognized by the Directors. For additional information, including valuation
assumptions with respect to the fiscal 2009 grants, refer to note 5, "Stock-Based Compensation,” to our audited financial statements
for the fiscal year ended September 30, 2009, included in the 2009 Annual Report on Form 10-K filed with the SEC on November 25,

20009.

The following table provides information on the outstanding equity awards at fiscal year-end for non-employee Directors. This table
includes unexercised option awards reflected in each row below on an award-by-award basis. All options vested on the date of grant
and expire ten years following the grant date.
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For additional information about the option awards, see the description of such awards in the CD&A on page 17.

Outstanding Equity Awards at Fiscal 2009 Year-End

Option Awards
Number of
Securities Number of
Underlying Securities
Unexercised Underlying Option
Options Unexercised Exercise Option
Grant #) Options Price Expiration
Name Date Exercisable Unexercisable $) Date
William L. Armstrong 6/5/2002 7,358 13.3752 6/5/2012
12/3/2003 2,800 12.08 12/3/2013
9/1/2004 1,316 13.055 9/1/2014
12/1/2004 4,208 16.01 12/1/2014
12/5/2005 2,290 30.2375 12/5/2015
12/5/2006 4,405 26.895 12/5/2016
12/4/2007 3,823 35.105 12/4/2017
12/2/2008 4,122 21.065 12/2/2018
Glenn A. Cox 6/5/2002 7,358 13.3752 6/5/2012
12/3/2003 2,800 12.08 12/3/2013
9/1/2004 1,316 13.055 9/1/2014
12/1/2004 4,208 16.01 12/1/2014
12/5/2005 2,290 30.2375 12/5/2015
12/5/2006 4,405 26.895 12/5/2016
12/4/2007 3,823 35.105 12/4/2017
12/2/2008 4,122 21.065 12/2/2018
Randy A. Foutch 3/7/2007 2,061 27.445 3/7/2017
12/4/2007 3,823 35.105 12/4/2017
12/2/2008 4,122 21.065 12/2/2018
W. H. Helmerich, I1I(a)
Paula Marshall 12/3/2003 2,800 12.08 12/3/2013
9/1/2004 1,316 13.055 9/1/2014
12/1/2004 4,208 16.01 12/1/2014
12/5/2005 2,290 30.2375 12/5/2015
12/5/2006 4,405 26.895 12/5/2016
12/4/2007 3,823 35.105 12/4/2017
12/2/2008 4,122 21.065 12/2/2018
Hon. Francis Rooney 6/5/2002 7,358 13.3752 6/5/2012
12/3/2003 2,800 12.08 12/3/2013
9/1/2004 1,316 13.055 9/1/2014
12/1/2004 4,208 16.01 12/1/2014
12/2/2008 4,122 21.065 12/2/2018
Edward B. Rust, Jr. 6/5/2002 7,358 13.3752 6/5/2012
12/3/2003 2,800 12.08 12/3/2013
9/1/2004 1,316 13.055 9/1/2014
12/1/2004 4,208 16.01 12/1/2014
12/5/2005 2,290 30.2375 12/5/2015
12/5/2006 4,405 26.895 12/5/2016
12/4/2007 3,823 35.105 12/4/2017
12/2/2008 4,122 21.065 12/2/2018

35




3

Edgar Filing: HELMERICH & PAYNE INC - Form DEF 14A

Grant
Name Date

John D. Zeglis 6/5/2002
12/3/2003

9/1/2004

12/1/2004

12/5/2005

12/5/2006

12/412007

12/2/2008

(@)

Mr. W. H. Helmerich, III receives no equity compensation from us for serving as our Chairman of the Board.

Number of
Securities
Underlying
Unexercised
Options
#

Exercisable

7,358
2,800
1,316
4,208
2,290
4,405
3,823
4,122

Option Awards

Number of
Securities
Underlying
Unexercised
Options
Unexercisable

Option
Exercise
Price

(C)]

13.3752
12.08
13.055
16.01
30.2375
26.895
35.105
21.065

"All Other Compensation" for fiscal 2009 includes the following amounts:

Mr. W. H. Helmerich, III, Chairman of the Board, receives $170,300 per calendar year, plus reimbursement of reasonable
business, travel, and other expenses in consideration of his agreement to provide advisory and consulting services to the
Company (exclusive of services rendered by Mr. Helmerich as Chairman of the Board). The consulting agreement is

Option
Expiration
Date

6/5/2012
12/3/2013

9/1/2014
12/1/2014
12/5/2015
12/5/2016
12/4/2017
12/2/2018

automatically renewed for successive one-year terms unless terminated by the Company or Mr. Helmerich. In addition, the

amount reported includes $81,932 for personal use of our aircraft. The value shown for personal use of our aircraft is the
incremental cost to us of such use, which is calculated based on the variable operating costs to us per nautical mile of

operation, which include fuel costs, repairs, meals, professional services, travel expenses, and licenses and fees. Fixed costs

that do not change based on usage, such as the cost of aircraft, pilot salaries, insurance, rent, and other costs, were not

included. The amount reported includes deadhead flights. "All Other Compensation" also includes our contributions toward

certain event tickets.
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Summary of All Existing Equity Compensation Plans
The following chart sets forth information concerning our equity compensation plans as of September 30, 2009.

Equity Compensation Plan Information

Number of securities

remaining
Weighted-average available for future

Number of securities to  exercise price of issuance

be outstanding under equity
issued upon exercise of options, compensation

outstanding options, warrants and plans (excluding securities
Plan Category warrants and rights rights reflected in column (a))
(@ (b) (©

Equity compensation plans approved by security

holders (1) 5,400,560 $ 20.5519 1,655,797(3)
Equity compensation plans not approved by

security holders (2)

Total 5,400,560 $ 20.5519 1,655,797

@
Includes the 1996 Stock Incentive Plan, the 2000 Stock Incentive Plan, and the 2005 Long-Term Incentive Plan of the Company.

@

We do not maintain any equity compensation plans that have not been approved by the stockholders.

(3)
Of the 1,655,797 shares available for issuance under our 2005 Long-Term Incentive Plan, 919,887 shares may be awarded as restricted stock, stock
appreciation rights or as performance units as contemplated under the plan.

Compensation Committee Interlocks and Insider Participation

During fiscal 2009, the members of our Human Resources Committee were Ms. Marshall and Messrs. Armstrong and Zeglis. No executive
officer or Director of the Company has any relationship covered by the Compensation Committee Interlock and Insider Participation regulations.

Audit Committee Report

In conjunction with its activities during the fiscal year ended September 30, 2009, the Audit Committee has reviewed and discussed our
audited financial statements with our management. The members of the Audit Committee have also discussed with our independent registered
public accounting firm the matters required to be discussed by Statement on Auditing Standards No. 61, as modified or supplemented. The Audit
Committee has received from our independent registered public accounting firm the written disclosures and the letter required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent accountant's communications with the audit
committee concerning independence, and has discussed with the independent registered public accounting firm its independence. Based on the
foregoing review and discussions, the Audit Committee recommended to our Board that the audited financial statements be included in our
Annual Report on Form 10-K for our fiscal year ended September 30, 2009.

Submitted By The Audit Committee

Randy A. Foutch Hon. Francis Rooney Edward B. Rust, Jr.
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Transactions with Related Persons, Promoters and Certain Control Persons

The Company has adopted written Related Person Transaction Policies and Procedures. The Audit Committee is responsible for applying
such policies and procedures. The Audit Committee reviews all transactions, arrangements, or relationships in which the aggregate amount
involved will or may be expected to exceed $120,000 in any fiscal year, the Company is a participant, and any related person has or will have a
material direct or indirect interest. In general, a related person is any Company executive officer, Director, or nominee for election as a Director,
any greater than 5 percent beneficial owner of our common stock, and immediate family members of any of the foregoing.

The Audit Committee applies the applicable policies and procedure by reviewing the material facts of all interested transactions that require
the Audit Committee's approval and either approves or disapproves of the entry into the interested transaction, subject to the exceptions
described below. Any member of the Audit Committee who is a related person with respect to a transaction under review may not participate in
the deliberations or vote respecting approval or ratification of the transaction. In determining whether to approve an interested transaction, the
Audit Committee takes into account, among other factors it deems appropriate, the nature of the related person's interest in the interested
transaction, the material terms of the interested transaction including whether the interested transaction is on terms no less favorable than terms
generally available to an unaffiliated third party under the same or similar circumstances, the materiality of the related person's direct or indirect
interest in the interested transaction, the materiality of the interested transaction to us, the impact of the interested transaction on the related
person's independence (as defined in our Corporate Governance Guidelines and the New York Stock Exchange Listing Standards), and the
actual or apparent conflict of interest of the related person participating in the transaction (as contemplated under our Code of Business Conduct
and Ethics). The following transactions are deemed to be pre-approved under the applicable policies and procedures: (i) Director and executive
officer compensation otherwise required to be disclosed in our proxy statement, (ii) transactions where all of our stockholders receive
proportional benefits, (iii) certain banking related services, and (iv) transactions available to our employees generally.

Except for consulting arrangements pertaining to Mr. W. H. Helmerich, III discussed above under the Director Compensation Table, there
are no related person transactions required to be reported in this proxy statement.

Section 16(a) Beneficial Ownership Reporting Compliance

For the fiscal year ended September 30, 2009, all reports required by Section 16(a) of the Securities Exchange Act of 1934, as amended,
were filed on a timely basis with the SEC, except as follows: Hans Helmerich, President of the Company, filed two late reports involving three
transactions, and Gordon Helm, Vice President and Controller, filed one late report involving one transaction. Subsequent to fiscal year ended
September 30, 2009, Hans Helmerich filed one late report involving two transactions pertaining to fiscal 2010. In making this disclosure, we
have relied solely upon the written representations of our Directors and executive officers, and copies of the reports they have filed with the
SEC.
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PROPOSAL 2 RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Audit Committee has appointed the firm of Ernst & Young LLP as the independent registered public accounting firm ("independent
auditors") to audit our financial statements for fiscal year 2010. A proposal will be presented at the Annual Meeting asking the stockholders to
ratify this appointment. The firm of Ernst & Young LLP has served us in this capacity for many years. Representatives of Ernst & Young LLP
will be present at the annual meeting and will have the opportunity to make a statement if they so desire and to respond to appropriate questions.
In the event the stockholders do not ratify the appointment of Ernst & Young LLP as the independent auditors to audit our financial statements
for fiscal year 2010, the Audit Committee will consider the voting results and evaluate whether to select a different independent auditor.

Although ratification is not required by Delaware law, our articles or our by-laws, we are submitting the selection of Ernst & Young LLP to
our stockholders for ratification as a matter of good corporate governance. Even if the selection of Ernst & Young LLP is ratified, the Audit
Committee may select different independent auditors at any time during the year if it determines that such a change would be in the best interests
of the Company and our stockholders.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE RATIFICATION OF ERNST & YOUNG LLP AS OUR
INDEPENDENT AUDITORS FOR FISCAL 2010.

Audit Fees

The following table sets forth the aggregate fees and costs paid to Ernst & Young LLP during the last two fiscal years for professional
services rendered to us:

Years Ended September 30

2009 2008
Audit Fees (1) $ 1,292,533 $§ 1,283,387
Audit-Related Fees (2) 124,445 185,248
Tax Fees (3) 237,864 309,136
All Other Fees
Total $ 1,654,842 $ 1,777,771

M
Includes fees for services related to the annual audit of the consolidated financial statements for the years ended September 30, 2009 and 2008 and the
reviews of the financial statements included in our Form 10-Q reports, required domestic and international statutory audits and attestation reports, and
the auditor's report for internal control over financial reporting under Section 404 of the Sarbanes-Oxley Act of 2002.

@3
Includes fees for the audits of our Employee Retirement Plan, 401(k)/Thrift Plan, Employee Benefit Program, and Maintenance Costs of Common Area
Facilities for a wholly-owned subsidiary. Also included in 2009 are fees associated with consideration of International Financial Reporting Standards
(IFRS).

3

Includes fees for services rendered for tax compliance, tax advice, and tax planning, including expatriate tax services and transfer pricing studies.

The Audit Committee reviews and pre-approves audit and non-audit services performed by our independent registered public accounting
firm as well as the fee charged for such services. Pre-approval is generally provided for up to one year, is detailed as to the particular service or
category of service, and is subject to a specific budget. The Audit Committee may also pre-approve particular services on a case-by-case basis.
The Audit Committee may delegate pre-approval authority for such services to one or more of its members, whose decisions are then presented
to the full Audit Committee at its next scheduled meeting. For fiscal 2008 and 2009, all of the audit and non-audit services provided by our
independent registered public accounting firm were pre-approved by the Audit Committee in accordance with the Audit Committee Charter. In
its review of all non-audit service fees, the Audit Committee considers among other things, the possible effect of such services on the auditor's
independence.
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Tabulation of Votes

With regard to Proposal 1, election of Directors, stockholders may vote in favor of all nominees, withhold their votes as to all nominees, or
withhold their votes as to specific nominees. With regard to Proposal 2, ratification of independent auditors, a stockholder may vote FOR or
AGAINST the matter or abstain from voting on the matter. If a stockholder does not specify on the enclosed and returned proxy card (or when
giving the stockholder's proxy by telephone or over the Internet) how to vote the stockholder's shares, such shares will be voted FOR the
nominees listed above as "Nominees for Directors of the First Class" and FOR the ratification of Ernst & Young as our independent auditors for
the fiscal year ending September 30, 2010. The proxies executed and returned on the enclosed form (or delivered via telephone or over the
Internet) can be voted only for the named nominees. If any one of the nominees is not a candidate at the Annual Meeting, an event which
management does not anticipate, the proxies (whether given on the enclosed form, by telephone, or over the Internet) will be voted for a
substitute nominee. The election of Directors will require the affirmative vote of a plurality of the shares of common stock voting in person or by
proxy at the Annual Meeting. In all matters other than election of Directors, the affirmative vote of a majority of shares of common stock voting
in person or by proxy at the Annual Meeting is required for approval. Abstentions and broker non-votes will be counted for purposes of
determining the presence of a quorum at the meeting. Abstentions on Proposal 2, ratification of independent auditors, will have the effect of a
negative vote. Votes withheld and broker non-votes will not affect the outcome of Proposal 1, election of Directors. Each outstanding share of
our common stock will be entitled to one vote on each matter considered at the meeting.

Broadridge Financial Solutions, Inc. will tabulate all votes which are received prior to the date of the Annual Meeting. We have appointed
two employee inspectors to receive Broadridge's tabulation, to tabulate all other votes, and to certify the voting results.

Stockholder Proposals

Our annual meeting for 2011 will be held Wednesday, March 2, 2011. Any stockholder wishing to submit a proposal to the vote of the
stockholders at such 2011 annual meeting must submit such proposal or proposals in writing to us at our headquarters in Tulsa, Oklahoma,
Attention: Corporate Secretary, on or before September 28, 2010, in order for such proposal or proposals to be considered for inclusion in our
proxy statement and accompanying proxy. For any other proposal that a stockholder wishes to have considered at our 2011 annual meeting, the
Corporate Secretary must receive written notice of such proposal during the period beginning November 3, 2010, and ending December 3, 2010.
Proposals which are not received in such time period will be considered untimely and the persons serving as proxies will have discretion on
whether to vote on such matters at the meeting. In addition, proposals must also comply with our By-laws and the rules and regulations of the
SEC.

Executive Officers

The names, ages, and other information for our executive officers is incorporated by reference to Item 4 of Part I of our Annual Report on
Form 10-K for fiscal 2009 filed with the SEC on November 25, 2009.

Important Notice Regarding the Availability of Proxy Materials For the Stockholder Meeting to be Held on March 3, 2010

Stockholders may view this proxy statement, our form of proxy, and our 2009 Annual Report to Stockholders over the Internet by
accessing our website at http://www.hpinc.com and clicking on "SEC Filings'' under the "Investors'' tab. Information on our website
does not constitute a part of this proxy statement.
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Other Matters

As of this date, management knows of no business which will come before the meeting other than that set forth in the notice of said
meeting. If any other matter properly comes before the meeting, the persons named as proxies will vote on it in accordance with their best
judgment.

By Order of the Board of Directors

STEVEN R. MACKEY
Secretary

Dated: January 26, 2010
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