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Washington, D.C. 20549
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EXCHANGE ACT OF 1934
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OR
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EXCHANGE ACT OF 1934
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subject to such filing requirements for the pastl@@s. Yedsx] NoO

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥&b site, if any, every Interactive
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months (or for such shorter period that the regigtwas required to submit and post such filegsBl No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a small reporting
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Act.
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PART I. FINANCIAL INFORMATION
HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS
(Unaudited)
(in thousands, except share and per share amounts)

ITEM 1. FINANCIAL STATEMENTS

June 30, September 30
2014 2013
ASSETS
Current asset:
Cash and cash equivalel $ 549,92¢ $ 447,86¢
Accounts receivable, less reserve of $4,601 at 30n2014 and $4,795 at September 30, : 705,78 621,42(
Inventories 106,25( 88,86¢
Deferred income taxe 12,17( 16,41
Prepaid expenses and otl 69,32« 79,93¢
Current assets of discontinued operati 6,96z 3,70¢
Total current asse 1,450,42. 1,258,21.
Investments 279,42¢ 316,15
Property, plant and equipment, | 4,943,66! 4,676,10:
Other asset 19,57: 14,35¢
Total asset $ 6,693,08 $ 6,264,82
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 139,3%¢ $ 144,37¢
Accrued liabilities 244 53¢ 189,68:
Long-term debt due within one ye 115,00( 115,00(
Current liabilities of discontinued operatic 3,17¢ 3,21(
Total current liabilities 502,11: 452,27.
Noncurrent liabilities
Long-term debi 80,00( 80,00(
Deferred income taxe 1,230,63: 1,222,98
Other 57,46" 65,35
Noncurrent liabilities of discontinued operatic 3,78¢ 49t
Total noncurrent liabilitie: 1,371,88. 1,368,82
Shareholder equity:
Common stock, $.10 par value, 160,000,000 sharts®r@zed, 110,475,089 shares and 108,738
shares issued as of June 30, 2014 and Septemk&d13),respectively and 108,199,941 share
and 106,716,970 shares outstanding as of Junéd2a,&hd September 30, 2013, respecti 11,04¢ 10,87
Preferred stock, no par value, 1,000,000 sharémered, no shares issu — —
Additional paic-in capital 376,46! 288,75¢
Retained earning 4,431,97. 4,102,66.
Accumulated other comprehensive inca 112,44! 132,53(
Treasury stock, at co (112,844 (91,099
Total shareholde’ equity 4,819,08 4,443,72
Total liabilities and sharehold¢ equity $ 669308 $ 626482

The accompanying notes are an integral part oktegements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF INCOME

(Unaudited)
(in thousands, except per share data)

Three Months Ended

Nine Months Ended

June 30, June 30,
2014 2013 2014 2013
Operating revenue
Drilling — U.S. Land $ 802,27¢ $ 695,81t 2,275,74. % 2,077,55
Drilling — Offshore 64,554 53,85¢ 186,88: 167,18.
Drilling — International Lanc 81,26 86,97¢ 262,14: 268,33
Other 3,987 3,544 9,90( 10,00:
952,08 840,19° 2,734,66! 2,523,07:
Operating costs and othe
Operating costs, excluding depreciat 515,23¢ 450,99( 1,469,45 1,379,59i
Depreciatior 128,97¢ 117,79 373,17¢ 336,82:
General and administratiy 34,22 31,09( 100,89¢ 96,34’
Research and developme 3,86¢ 4,37: 11,74¢ 11,42:
Income from asset sal (2,12¢) (4,006) (11,890 (14,53%)
680,17! 600,23’ 1,943,38 1,809,65
Operating income from continuing operatic 271,91 239,96( 791,28! 713,42
Other income (expense
Interest and dividend incon 373 341 1,31¢ 1,08
Interest expens (1,439 (2,097 (4,359 (4,585
Gain from sale of investment securit 23,88 153,36¢ 45,23¢ 162,12:
Other 34¢€ (1,219 (31) (3,19%)
23,16¢ 150,40! 42,16¢ 155,42,
Income from continuing operations before income 295,07¢ 390,36! 833,45( 868,85
Income tax provisiol 102,78t 139,38 293,38¢ 307,19:
Income from continuing operatiol 192,29( 250,97¢ 540,06 561,65¢
Income (loss) from discontinued operations befoo®ime
taxes (12) 15,18: 2,77 14,70:
Income tax provisiol — — 2,80¢ (48E)
Income (loss) from discontinued operatic (11) 15,18 (30 15,18t¢
NET INCOME $ 192,27¢ $ 266,15¢ 540,03: $ 576,84:
Basic earnings per common shg
Income from continuing operatiol $ 177 $ 2.3t 49¢ $ 5.2¢
Income from discontinued operatic — 0.14 — 0.1¢
Net income $ 177 $ 2.4¢ 49¢ $ 5.4C
Diluted earnings per common shg
Income from continuing operatiol $ 178 $ 2.3z 49z $ 5.1¢
Income from discontinued operatic — 0.14 — 0.1
Net income $ 178 $ 2.4¢€ 49z $ 5.3¢
Weighted average shares outstand
Basic 108,13’ 106,43( 107,65’ 106,20t
Diluted 109,28t 107,82¢ 109,08t 107,71
Dividends declared per common sh $ 0.6 $ 0.5C 194 $ 0.8(

The accompanying notes are an integral part oeteegements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVECOME
(Unaudited)

(in thousands, except per share data)

Three Months Ended Nine Months Ended
June 30, June 30,
2014 2013 2014 2013
Net income $ 192,27¢ $ 266,15¢ $ 540,03: $ 576,84

Other comprehensive income (loss), net of incorrest:

Unrealized appreciation (depreciation) on secug;itiet of

income taxes of $5.3 million and $1.0 million ahéw0,

2014 and $1.2 million and $23.0 million at June 3013 13,72¢ (7,495 7,21F 29,88:
Reclassification of realized gains in net incomet, af

income taxes of ($9.0) million and ($17.5) milliah

June 30, 2014 and ($60.8) million at June 30, - (14,859 (92,549 (27,73)) (92,549
Minimum pension liability adjustments, net of incertaxes

of $0.1 million and $0.3 million at June 30, 20xtla

$0.3 million and $0.8 million at June 30, 2C 14% 441 437 1,30¢
Other comprehensive lo (980) (99,597 (20,085 (61,35()
Comprehensive incon $ 191,29¢ $ 166,56: $ 519,94¢ $ 515,49:

The accompanying notes are an integral part okteegements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(Unaudited)
(in thousands)

Nine Months Ended

June 30,
2014 2013
OPERATING ACTIVITIES:
Net income $ 540,03. $ 576,84.
Adjustment for (income) loss from discontinued @tiens 30 (15,18¢)
Income from continuing operatiol 540,06 561,65t
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciatior 373,17¢ 336,82:
Provision for (recovery of) bad de (199 3,781
Stocl-based compensatic 21,08¢ 17,47
Other 1 1,15¢
Gain on sale of investment securit (45,239 (162,12)
Income from asset sal (12,890 (14,539
Deferred income tax expen 28,66¢ 15,82:
Change in assets and liabiliti¢
Accounts receivabl (84,177 (5,697
Inventories (17,389 (20,009
Prepaid expenses and ot 5,40( 15,56¢
Accounts payabl (31,240 (62,830)
Accrued liabilities 31,63: 83,29(
Deferred income taxe (927) (1,297
Other noncurrent liabilitie (11,060 (17,619
Net cash provided by operating activities from amnhg operation: 797,92! 761,45
Net cash provided by (used in) operating activities discontinued operatiol (30 18€
Net cash provided by operating activit 797,89! 761,64:
INVESTING ACTIVITIES:
Capital expenditure (622,029 (618,55()
Proceeds from sale of investment secur 49,20t 232,22:
Proceeds from asset sa 21,48¢ 21,72¢
Net cash used in investing activities from contiguoperation: (551,339 (364,600
Net cash provided by investing activities from distinued operation — 15,00(
Net cash used in investing activiti (551,339 (349,600
FINANCING ACTIVITIES:
Dividends paic (189,54 (39,519
Exercise of stock optior 22,37( 6,11¢
Tax withholdings related to net share settlemehtesiricted stocl (3,049 (1,677
Excess tax benefit from stc-based compensatic 25,72¢ 7,42(
Net cash used in financing activiti (144,49) (27,65¢)
Net increase in cash and cash equival 102,06( 384,38
Cash and cash equivalents, beginning of pe 447 ,86¢ 96,09¢
Cash and cash equivalents, end of pe $ 549,92t $ 480,48

The accompanying notes are an integral part okteegements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERSQ@@UITY
NINE MONTHS ENDED JUNE 30, 2014

(Unaudited)

(in thousands, except per share amounts)

Accumulated

Additional Other Total
Common Stock Paid-In Retained Comprehensive Treasury Stock Shareholder¢
Shares Amount Capital Earnings Income Shares Amount Equity
Balance, September 30, 2C 108,73¢ $ 10,87: $ 288,75¢ $ 4,102,660 $ 132,53( 2,022 $ (91,099 $ 4,443,72
Net income 540,03: 540,03:
Other comprehensive lo (20,08%) (20,08¢)
Cash dividends ($1.94 per
share) (210,72 (210,72
Exercise of stock optior 1,57¢ 15¢ 40,91( 21t (18,69¢) 22,37(
Tax benefit of stoc-basec
awards, including excess
tax benefits of $25.7
million 25,72« 25,72«
Stock issued for veste
restricted stock, net of
shares withheld for
employee taxe 157 16 (16) 38 (3,049) (3,049)
Stocl-based compensatic 21,08¢ 21,08¢
Balance, June 30, 20 11047! $ 11,046 $ 376,46' $ 443197 $ 112,44! 2278 $ (11284) $ 4,819,08

The accompanying notes are an integral part oeteegements.
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1.

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

Basis of Presentation
Unless the context otherwise requires, the usheofdrms “the Company”, “we”, “us” and “our” in tbe Notes to Consolidated
Condensed Financial Statements refers to Helmériehyne, Inc. and its consolidated subsidiaries.

The accompanying unaudited Consolidated Condeniseah¢tal Statements have been prepared in accadaitic accounting principles
generally accepted in the United States (“GAAP)l applicable rules and regulations of the Secusrdied Exchange Commission (the
“Commission”) pertaining to interim financial infoation. Accordingly, these interim financial stagnts do not include all information
or footnote disclosures required by GAAP for conmlénancial statements and, therefore, shouldehd in conjunction with the
Consolidated Financial Statements and notes tharetor 2013 Annual Report on Form 10-K, as amendad other current filings with
the Commission. In the opinion of managementdjlistments, consisting of those of a normal rengrriature, necessary to present
fairly the results of the periods presented hawnbecluded. The results of operations for therint periods presented may not
necessarily be indicative of the results to be etqukfor the full year.

As more fully described in our 2013 Annual Repartrrm 10-K, as amended, our contract drilling neses are comprised of daywork

drilling contracts for which the related revenuad axpenses are recognized as services are pedorfue contracts that are terminated
by customers prior to the expirations of their éxerms, contractual provisions customarily reqe&dy termination amounts to be paid
to us. Revenues from early terminated contractsesn@gnized when all contractual requirements leeen met.

Discontinued Operations

Current assets of discontinued operations conkigtstricted cash to meet remaining in-country entrobligations. Current and
noncurrent liabilities of discontinued operatiomssist of municipal and income taxes payable awthkobligations due within the
country of Venezuela.

Earnings per Share

Accounting Standards Codification (“ASC”) 2@Barnings per Share, requires companies to treat unvested share-lpgsadent awards
that have non-forfeitable rights to dividend oridend equivalents as a separate class of securnt@sdculating earnings per share. We
have granted and expect to continue to grant tdareps restricted stock grants that contain nofefiable rights to dividends. Such
grants are considered participating securities UAGE 260. As such, we are required to includeehgrants in the calculation of our
basic earnings per share and calculate basic garpar share using the two-class method. The tagsschethod of computing earnings
per share is an earnings allocation formula thtgrdgnes earnings per share for each class of canstazk and participating security
according to dividends declared (or accumulated)garticipation rights in undistributed earnings.

Basic earnings per share is computed utilizingweeclass method and is calculated based on thghtesl-average number of common
shares outstanding during the periods presented.

Diluted earnings per share is computed using thighted-average number of common and common equivaleares outstanding during
the periods utilizing the two-class method for ktoptions and nonvested restricted stock.

8
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The following table sets forth the computation asig and diluted earnings per share:

Three Months Ended Nine Months Ended
June 30, June 30,
2014 2013 2014 2013
(in thousands, except per share amount:

Numerator:
Income from continuing operatiol $ 192,29( $ 250,97¢ $ 540,06. $ 561,65t
Income (loss) from discontinued operatic (12) 15,18: (30 15,18t¢
Net income 192,27¢ 266,15¢ 540,03: 576,84
Adjustment for basic earnings per shs
Earnings allocated to unvested sharehol (1,139 (1,447 (3,160 (2,972
Numerator for basic earnings per sh:
From continuing operatior 191,15¢ 249,53 536,90: 558,68:
From discontinued operatio (12) 15,18 (30) 15,18¢
191,14! 264,71t 536,87 573,87(
Adjustment for diluted earnings per she
Effect of reallocating undistributed earnings of
unvested shareholde 7 15 25 35
Numerator for diluted earnings per she
From continuing operatior 191,16: 249,55; 536,92¢ 558,71¢
From discontinued operatio (12) 15,18 (30) 15,18¢
$ 191,15; $ 264,730 $ 536,89t $ 573,90!
Denominator
Denominator for basic earnings per share —
weighte-average share 108,13 106,43( 107,65 106,20t
Effect of dilutive shares from stock options and
restricted stocl 1,14¢ 1,39¢ 1,42¢ 1,511
Denominator for diluted earnings per share —
adjusted weighte-average share 109,28t 107,82t 109,08t 107,71
Basic earnings per common she
Income from continuing operatiol $ 177 $ 23 % 49¢ $ 5.2¢
Income from discontinued operatic — 0.14 — 0.14
Net income $ 1.77 $ 24¢ % 4.9¢ $ 5.4(C
Diluted earnings per common shg
Income from continuing operatiol $ 1.7 & 23z $ 49z $ 5.1¢
Income from discontinued operatia — 0.14 — 0.14
Net income $ 178 $ 2.4€ $ 49z $ 5.3¢

The following shares attributable to outstandingiggawards were excluded from the calculationiaftdd earnings per share because
their inclusion would have been anti-dilutive:

Three Months Ended Nine Months Ended
June 30, June 30,
2014 2013 2014 2013
(in thousands, except per share amount:

Shares excluded from calculation of diluted earsin
per share — 75C 25€ 801
Weightec-average price per she $ — 3 57.2¢ $ 79.67 $ 57.2¢
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4.

Financial Instruments and Fair Value Measiamgt

The estimated fair value of our available-for-sadeurities, reflected on our Consolidated CondeBsdance Sheets as Investments, is
based on market quotes. The following is a summaayailable-for-sale securities, which excludsseds held in a Non-qualified
Supplemental Savings Plan:

Gross Gross Estimated
Unrealized Unrealized Fair
Cost Gains Losses Value

(in thousands)

Equity securities June 30, 20 $ 64,46 $ 200,60 $ —
Equity securities September 30, 2( $ 68,43: $ 237,21: $ —

$ 265,06:

$ 305,64t

On an ongoing basis we evaluate the marketableyesggurities to determine if any decline in faitue below cost is other-than-
temporary. If a decline in fair value below castletermined to be other-tht&amporary, an impairment charge is recorded arghaaos
basis established. We review several factors teroéne whether a loss is other-than-temporaryes€tfactors include, but are not
limited to, (i) the length of time a security isan unrealized loss position, (ii) the extent tackiHair value is less than cost, (iii) the
financial condition and near-term prospects ofitlseer and (iv) our intent and ability to hold #exurity for a period of time sufficient to
allow for any anticipated recovery in fair valuénéelcost of securities used in determining realg&ids and losses is based on the ave
cost basis of the security sold.

During the three and nine months ended June 3@L,2@4 sold shares in an available-ale security realizing gains of $23.9 million :
$45.2 million, respectively. During the third gtearended June 30, 2013, we sold shares in arableifor-sale security realizing a gain
of $153.4 million. All of the gains from availabler-sale securities are included in gain from sHlawvestment securities in the
Consolidated Condensed Statements of Income. ndetrie includes after-tax gains from the sale oflabie-for-sale securities as
follows:

Three Months Ended Nine Months Ended
June 30, June 30,
2014 2013 2014 2013
(in thousands, except per share amount:

After-tax gain from the sale of available-for-sale

securities $ 14,88: $ 92,44¢ $ 27,76. $ 92,44¢
Earnings per diluted share from the sale of avkitab
for-sale securitie $ 0.1t $ 08¢ $ 02t % 0.8¢

During the nine months ended June 30, 2013, weaoldhares in three limited partnerships that werarily invested in international
equities realizing a gain of $8.8 million thatmeluded in gain from sale of investment securitiethe Consolidated Condensed
Statements of Income.

Assets held in the Non-qualified Supplemental SgwiRlan are carried at fair value based on levwepbdts described below. The fair
value totaled $14.4 million at June 30, 2014 an@ $illion at September 30, 2013.

The majority of cash equivalents are invested ghlyi liquid money-market mutual funds invested iity in direct or indirect
obligations of the U.S. Government. The carryingpant of cash and cash equivalents approximatesdhie due to the short maturity
of those investments.

Fair value is defined as the exchange price thaldvoe received to sell an asset or paid to traresfiability (an exit price) in the

principal or most advantageous market for the amskability in an orderly transaction between ketrparticipants at the measurement
date. We use the fair value hierarchy establish&dC 820-10 to measure fair value to prioritiae tnputs:

 Level 1 —Quoted prices (unadjusted) in active markets feniital assets or liabilities that the reportingjitgrcan access at tt
measurement date.

10
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* Level 2— Observable inputs, other than quotedegriacluded in Level 1, such as quoted pricesifoila assets or liabilities
in active markets; quoted prices for similar asaets liabilities in markets that are not activeptirer inputs that are observable
or can be corroborated by observable market data.

 Level 3— Unobservable inputs that are supportelitttyy or no market activity and that are signéfit to the fair value of the
assets or liabilities. This includes pricing madeliscounted cash flow methodologies and siméehniques that use significant
unobservable inputs.

At June 30, 2014, our financial instruments utilizi_evel 1 inputs include cash equivalents, egsgtyurities with active markets,
restricted cash included in other current assedsniamey market funds we have elected to classifestsicted assets that are included in
other current assets and other assets. Also iedlisdcash denominated in a foreign currency tiahave elected to classify as restricted
to be used to settle the remaining liabilities istdntinued operations. For these items, quotegotimarket prices are readily available.
At June 30, 2014, financial instruments utiliziegel 2 inputs include a bank certificate of depwgituded in other current assets.

Currently, we do not have any financial instrumaritézing Level 3 inputs.

The following table summarizes our assets measatréadr value on a recurring basis presented inGansolidated Condensed Balance
Sheet as of June 30, 2014:

Quoted Prices

Total in Active Significant
Measure Markets for Other Significant
at Identical Observable Unobservable
Fair Assets Inputs Inputs
Value (Level 1) (Level 2) (Level 3)
(in thousands)
Assets:
Cash and cash equivalel $ 549,92¢ $ 549,92¢ $ — % —
Equity securitie: 265,06: 265,06: — —
Other current asse 31,06( 30,81( 25C —
Other asset 2,00( 2,00( — —
Total assets measured at fair ve $ 848,05( § 847,80 § 25C $ —

The following information presents the supplemefaalvalue information about fixed-rate debt abdu80, 2014 and September 30,
2013:

June 30, September 30
2014 2013
(in millions)
Carrying value of fixe-rate deb $ 195.C $ 195.(
Fair value of fixe-rate deb $ 201.¢ $ 205.¢

The fair value for fixed-rate debt was estimateidgisash flows discounted at rates reflecting atrigterest rates at similar maturities
plus a credit spread which was estimated using edamkormation on debt instruments with a similegdit profile to us. The debt was
valued using a Level 2 input.

11
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5. Accumulated Other Comprehensive Income

June 30, September 30
2014 2013
(in thousands)

Pre-tax amounts

Unrealized appreciation on securit $ 200,59¢ $ 237,21
Unrecognized actuarial lo: (18,529) (19,210
$ 182,07t $ 218,00

After-tax amounts
Unrealized appreciation on securit $ 123,63¢ $ 144,16:
Unrecognized actuarial lo: (11,199 (11,63))
$ 112,441 $ 132,53(

The following is a summary of the changes in acdated other comprehensive income (loss), net oftigpcomponent for the three and
nine months ended June 30, 2014:

Three Months Ended June 30, 201

Unrealized
Appreciation
(Depreciation) on Defined
Available-for-sale Benefit
Securities Pension Plan Total
(in thousands)

Balances at April 1, 201 $ 124,76: $ (11,339 $ 113,42!
Other comprehensive income before reclassificat 13,72¢ — 13,72¢
Amounts reclassified from accumulated other comgmstve

income (loss (14,859 14E (14,709
Net currer-period other comprehensive income (Ic (1,125 14E (980
Balances at June 30, 20 $ 123,63¢ $ (11,199 $ 112,44
Nine Months Ended June 30, 201
Unrealized
Appreciation
(Depreciation) on Defined
Available-for-sale Benefit
Securities Pension Plan Total
(in thousands)

Balance at October 1, 20. $ 144,16. $ (11,63) $ 132,53(
Other comprehensive income before reclassificat 7,21F — 7,21t
Amounts reclassified from accumulated other comgmsive

income (loss (27,737 437 (27,300
Net currer-period other comprehensive income (Ic (20,52 437 (20,08f)
Balances at June 30, 20 $ 123,63¢ $ (11,199 § 112,44

12
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The following provides detail about accumulatedeottomprehensive income (loss) components whicle wemiassified to the
Condensed Consolidated Statement of Income dunmg¢hiree and nine months ended June 30, 2014

Amount Reclassified from Accumulatec
Other Comprehensive Income (Loss)

Details About Accumulated Other Three Months Ended Nine Months Ended Affected Line Item in the
Comprehensive Income June 30, June 30, Condensed Consolidater
(Loss) Components 2014 2013 2014 2013 Statement of Income
(in thousands) (in thousands)
Unrealized gains on available-fc Gain on sale of investment
sale securitie $ (23,887 $ (153,369 $ (45,23 $ (153,369 securities
9,02¢ 60,82¢ 17,49° 60,82¢ Income tax provisiol
$ (14,859 $ (92,54) $ (27,737 $ (92,547 Net of tax
Defined Benefit Pension Iten
Amortization of net actuarial
loss $ 228 $ 685 3 68 $ 2,05t General and administratiy
(83) (244) (249) (749) Income tax provisiol
$ 148 $ 441  $ 437 $ 1,30€ Net of tax
Total reclassifications for the
period $ (14,709 $ (92,109 $ (27,300 $ 91,237

6. Cash Dividends

The $0.625 per share cash dividend declared Mar2@ B4, was paid June 2, 2014. On June 4, 20d4skadividend of $0.6875 per
share was declared for shareholders of record @u#tul5, 2014, payable September 2, 2014. Theatidighayable is included in
accounts payable in the Consolidated Condensedh8alaheet.

7. Stock-Based Compensation

On March 2, 2011, the 2010 Long-Term Incentive Rtaa “2010 Plan”) was approved by our stockholddrse 2010 Plan, among other
things, authorizes the Human Resources Committ#feedBoard to grant non-qualified stock optionstnieted stock awards and stock
appreciation rights to selected employees and teemployee Directors. Restricted stock may betgdhfor no consideration other than
prior and future services. The purchase pricespare for stock options may not be less than mankes of the underlying stock on the
date of grant. Stock options expire 10 years dfftergrant date. There were 261,438 non-qualgtedk options and 230,375 shares of
restricted stock awards granted in the nine moatited June 30, 2014. Awards outstanding in thé 20@g-Term Incentive Plan (the
“2005 Plan™) and one prior equity plan remain sabje the terms and conditions of those plans.

A summary of compensation cost for stock-based paym@rrangements recognized in general and adnaitivg expense is as follows:

Three Months Ended Nine Months Ended
June 30, June 30,
2014 2013 2014 2013
(in thousands) (in thousands)
Compensation expen
Stock options $ 3,75¢ $ 2,67: $ 9,40C $ 8,80¢
Restricted stoc 4527 3,07< 11,68¢ 8,667
$ 8,28t $ 5,74 $ 21,08¢ $ 17,47

STOCK OPTIONS

The following summarizes the weighted-average apsioms utilized in determining the fair value oftimms granted during the nine
months ended June 30, 2014 and 2013:

2014 2013
Risk-free interest rat 1.€6% 0.7%
Expected stock volatilit 52.€% 53.81%
Dividend yield 3.1% 1.1%
Expected term (in year 5.5 5.5
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Risk-Free Interest Rate. The risk-free interest rate is based on U.S. Sugasecurities for the expected term of the option

Expected Volatility Rate. Expected volatility is based on the daily closprigge of our stock based upon historical expergener a
period which approximates the expected term obften.

Expected Dividend Yield. The expected dividend yield is based on our ctirdesidend yield.

Expected Term. The expected term of the options granted repteska period of time that they are expected todistanding. We
estimate the expected term of options granted basénistorical experience with grants and exercises

A summary of stock option activity under the Planthe three and nine months ended June 30, 2(drésented in the following tables:

Three Months Ended June 30, 201

Weighted-
Weighted- Average Aggregate
Average Remaining Intrinsic
Shares Exercise Contractual Term Value

Options (in thousands) Price (in years) (in millions)
Outstanding at April 1, 201 2,81t $ 42.5¢
Grantec — —
Exercisec (157 30.0¢
Forfeited/Expirec (3) 55.0%
Outstanding at June 30, 20 2,66¢ $ 43.2¢ 58 § 194.(
Vested and expected to vest at June 30, 2651 $ 43.2¢ 5 $ 193.€
Exercisable at June 30, 20 191 $ 35.8: 44 153.¢

Nine Months Ended
June 30, 2014

Weightec-
Average
Shares Exercise
Options (in thousands) Price
Outstanding at October 1, 20 3991 $ 34.17
Grantec 261 79.61%
Exercisec (1,579 26.0(
Forfeited/Expirec (9) 70.7¢
Outstanding at June 30, 20 2,66/ § 43.2¢

The weighted-average fair value of options grammetie first quarter of fiscal 2014 was $29.44. dfdions were granted in the second
and third quarters of fiscal 2014.

The total intrinsic value of options exercised dgrthe three and nine months ended June 30, 2044124 million and $99.0 million,
respectively.

As of June 30, 2014 the unrecognized compensatistrelated to stock options was $9.5 million whiklkxpected to be recognized o
a weighted-average period of 2.5 years.

RESTRICTED STOCK

Restricted stock awards consist of our common samckare time-vested over three to six years. &egnize compensation expense on
a straight-line basis over the vesting period. fEievalue of restricted stock awards under th&®Blan is determined based on the
closing price of our shares on the grant date ofAkine 30, 2014, there was $23.9 million of toralecognized compensation cost rele

to unvested restricted stock awards which is exgokttt be recognized over a weighted-average pefi@d years.
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A summary of the status of our restricted stockraw&as of June 30, 2014 and changes in restritteld sutstanding during the nine
months then ended is presented below:

Nine Months Ended
June 30, 201«

Weighted-
Average
Shares Grant-Date
Restricted Stock Awards (in thousands) Fair Value
Unvested at October 1, 20 57¢ $ 55.1
Grantec 23C 79.67
Vested (1) (157) 54.0¢
Forfeited (8) 65.72
Unvested at June 30, 20 641 $ 64.1(

(1) The number of restricted stock awards vested irdghares that we withheld on behalf of our emm@sye satisfy the statutory
tax withholding requirements.

8. Debt

At June 30, 2014 and September 30, 2013, we hawltbeiing unsecured long-term debt outstanding:

June 30, September 30
2014 2013
(in thousands)

Unsecured intermediate debt issued August 15, 2

Series D, due August 15, 2014, 6.5 $ 75,000 $ 75,00(
Unsecured senior notes issued July 21, 2

Due July 21, 2014, 6.10' 40,00( 40,00(

Due July 21, 2015, 6.10' 40,00( 40,00(

Due July 21, 2016, 6.10' 40,00( 40,00(

$ 195,000 $ 195,00(

Less lon+term debt due within one ye 115,00( 115,00(

Long-term debt $ 80,00 $ 80,00(

The intermediate unsecured debt outstanding at30n2014 matures August 15, 2014 and carriestaneist rate of 6.56 percent, which
is paid semi-annually. The terms require that veéntain a ratio of debt to total capitalizationleds than 55 percent. The debt is held by
various entities. We intend to make the schedpéaanent due August 15, 2014.

We have $120 million in senior unsecured fixed-radtes outstanding at June 30, 2014 that matuneaoperiod from July 2014 to
July 2016. Interest on the notes is paid sammually based on an annual rate of 6.10 percemhual principal repayments of $40 milli
are due July 2014 through July 2016. Subsequehirie 30, 2014, we paid the $40 million due July22ll4. We have complied with
our financial covenants which require us to mamtafunded leverage ratio of less than 55 perasthaa interest coverage ratio (as
defined) of not less than 2.50 to 1.00.

We have a $300 million unsecured revolving crealiility that will mature May 25, 2017. The crefiitility has $100 million available
use for letters of credit. We anticipate thatriegority of any borrowings under the facility wétcrue interest at a spread over the
London Interbank Offered Rate (LIBOR). We will@alsay a commitment fee based on the unused batdrbe facility. Borrowing
spreads as well as commitment fees are determutemiding to a scale based on a ratio of our tatht tb total capitalization. The spr¢
over LIBOR ranges from 1.125 percent to 1.75 pdrpenannum and commitment fees range from .15péto .35 percent per annum.
Based on our debt to total capitalization on June2814, the spread over LIBOR and commitment femsd be 1.125 percent and .15
percent, respectively. Financial covenants inféledity require us to maintain a funded leveraggo (as defined) of less than 50 percent
and an interest coverage ratio (as defined) ofesstthan 3.00 to 1.00. The credit facility comsaadditional terms, conditions,
restrictions, and covenants that we believe aralusud customary in unsecured debt arrangementofopanies of similar size and
credit quality. At June 30, 2014, we were in caanpde with all debt covenants. As of June 30, 28Hdre were no borrowings, but th
were three letters of credit outstanding in the am@f $34.2 million. At June 30, 2014, we had $3million available to borrow under
our $300 million unsecured credit facility.
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10.

At June 30, 2014, we had two letters of credit aunding, totaling $12 million that were issued tpgort international operations. These
letters of credit were issued separately from B@0#million credit facility so they do not redudestavailable borrowing capacity
discussed in the previous paragraph.

Income Taxes

Our effective tax rate for the first nine monthdietal 2014 and 2013 was 35.2 percent and 35¢epgrrespectively. Our effective tax
rate for the three months ended June 30, 2014 @18 ®as 34.8 percent and 35.7 percent, respectiifective tax rates differ from t
U.S. federal statutory rate of 35.0 percent pritpatie to state and foreign income taxes and thééaefit from the Internal Revenue
Code Section 199 deduction for domestic produddiciivities.

For the next 12 months, we cannot predict withasety whether we will achieve ultimate resolutidreoy uncertain tax positions
associated with our U.S. and international openatibat could result in increases or decreasesrafimrecognized tax benefits.
However, we believe it is reasonably possible thatreserve for uncertain tax positions may in@dnsapproximately $8.5 million to
$11.2 million during the next 12 months due toin&tional matters. We provided for uncertain tagipons of $3.3 million related to
discontinued operations during the nine months éddee 30, 2014.

Commitments and Contingencies

In conjunction with our current drilling rig conatition program, purchase commitments for equipnparts and supplies of
approximately $246.0 million are outstanding ateJ@, 2014.

Various legal actions, the majority of which arisghe ordinary course of business, are pending. nWdintain insurance against certain
business risks subject to certain deductibles. eNufrihese legal actions are expected to have erialeddverse effect on our financial
condition, cash flows or results of operations.

We are contingently liable to sureties in respédtamds issued by the sureties in connection wéttiain commitments entered into by us
in the normal course of business. We have ageeewiemnify the sureties for any payments madéhbyntin respect of such bonds.

During the ordinary course of our business, comtitoies arise resulting from an existing condit&tyation or set of circumstances
involving an uncertainty as to the realization gfassible gain contingency. We account for gaimtiogencies in accordance with the
provisions of ASC 450Contingencies, and, therefore, we do not record gain contingenor recognize income until realized. The
property and equipment of our Venezuelan subsidiary seized by the Venezuelan government on Jurizg020. Our wholly-owned
subsidiaries, Helmerich & Payne International gl Co. and Helmerich & Payne de Venezuela, Cikedgfa lawsuit in the United
States District Court for the District of Columhia September 23, 2011 against the Bolivarian RépobVenezuela, Petroleos de
Venezuela, S.A. (“PDVSA”) and PDVSA Petroleo, S(fRetroleo”). Our subsidiaries seek damages fertéking of their Venezuelan
drilling business in violation of international laamd for breach of contract. While there exisesgbssibility of realizing a recovery, we
are currently unable to determine the timing or ant® we may receive, if any, or the likelihood efovery. No gain contingencies are
recognized in our Consolidated Financial Statements

On November 8, 2013, the United States DistrictrCfmr the Eastern District of Louisiana approved previously disclosed October :
2013 plea agreement between our wholly owned sigvgjtHelmerich & Payne International Drilling Cand the United States
Department of Justice, United States Attorney’sdeffor the Eastern District of Louisiana (“DOJ"yhe court’s approval of the plea
agreement resolved the DOJ’s investigation inttag@ichoke manifold testing irregularities that meed in 2010 at one of Helmerich &
Payne International Drilling Co.’s offshore platforigs in the Gulf of Mexico. We are engaged iscdissions with the Inspector
General’s office of the Department of Interior redjag the same events that were the subject dbDé&'s investigation. Although we
presently believe that the outcome of our discussieill not have a material adverse effect on tben@any, we can provide no
assurances as to the timing or eventual outcortigest discussions.
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11. Segment Information

We operate principally in the contract drilling iredry. Our contract drilling business includes fibieowing reportable operating
segments: U.S. Land, Offshore and InternationablLafhe contract drilling operations consist maiofycontracting Company-owned
drilling equipment primarily to large oil and gagpéoration companies. To provide information abiig different types of business
activities in which we operate, we have includefstidre and International Land, along with our U.&nd reportable operating segment,
as separate reportable operating segments. Addlilyo each reportable operating segment is aegfi@business unit that is managed
separately. Our primary international areas ofaji@n include Colombia, Ecuador, Argentina, Tumigahrain, U.A.E. and other South
American countries. Other includes additional mepertable operating segments. Revenues includ€dher consist primarily of rental
income. Consolidated revenues and expenses réfkeelimination of all material intercompany traasons.

We evaluate segment performance based on incoinesfrom continuing operations (segment operatingme) before income taxes
which includes:

* revenues from external and internal customers
»  direct operating costs

*  depreciation and

» allocated general and administrative costs

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

General and administrative costs are allocateddségments based primarily on specific identificaaind, to the extent that such
identification is not practical, on other methodsieth we believe to be a reasonable reflection efutilization of services provided.

Segment operating income for all segments is a@AAP financial measure of our performance, as dudes certain general and
administrative expenses, corporate depreciati@mone from asset sales and other corporate incothexpense. We consider segment
operating income to be an important supplementalsme of operating performance by presenting trendsr core businesses. We use
this measure to facilitate period-to-period comgams in operating performance of our reportablensegs in the aggregate by
eliminating items that affect comparability betwemriods. We believe that segment operating incismiseful to investors because it
provides a means to evaluate the operating perfazenaf the segments on an ongoing basis usingiartteat are used by our internal
decision makers. Additionally, it highlights optng trends and aids analytical comparisons. H@mesegment operating income has
limitations and should not be used as an alteredtivoperating income or loss, a performance meagetermined in accordance with
GAAP, as it excludes certain costs that may affectoperating performance in future periods.

Summarized financial information of our reportabégments for the nine months ended June 30, 2@ 2@8B is shown in the followir

tables:
Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201«
Contract Drilling:
U.S. Land $ 2,275,74. $ — $ 2,275,74. $ 767,11¢
Offshore 186,88:- — 186,88:- 54,83]
International Lant 262,14. — 262,14. 30,48¢
2,724,76! — 2,724,76! 852,44.
Other 9,90( 64€ 10,54¢ (6,739
2,734,66! 64¢€ 2,735,31! 845,70
Eliminations — (64€) (64€) —
Total $ 2,734,66' $ — 8 2,734,66' $ 845,70:
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Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201:
Contract Drilling:
U.S. Land 2,077,551 $ — $ 2,077,551 $ 696,77
Offshore 167,18. — 167,18. 42,77¢
International Lanc 268,33 — 268,33 30,73¢
2,513,07 — 2,513,07! 770,291
Other 10,00: 645 10,64¢ (6,63¢)
2,523,07! 643 2,523,72. 763,65:
Eliminations — (645%) (643) —
Total 2,523,070 $ — $ 2,523,070 $ 763,65.

Summarized financial information of our reportabégiments for the three months ended June 30, 2@12(4.3 is shown in the

following tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201+
Contract Drilling:
U.S. Land 802,27¢ $ — % 802,27¢ $ 271,10:
Offshore 64,55« — 64,554 16,99¢
International Lanc 81,26 — 81,26 6,57(
948,10( — 948,10( 294,66!
Other 3,981 21F 4,20z (1,490)
952,08 21t 952,30: 293,17t
Eliminations — (21%) (215) —
Total 952,08 $ — 3 952,08 $ 293,17t
Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201:
Contract Drilling:
U.S. Land 695,81t $ — % 695,81t $ 236,38t
Offshore 53,85¢ — 53,85¢ 14,12:
International Lanc 86,97¢ — 86,97¢ 8,45¢
836,65: — 836,65: 258,96¢
Other 3,54« 214 3,75¢ (2,469
840,19 214 840,41 256,50«
Eliminations — (219 (214) —
Total 840,19 $ — 8 840,19 $ 256,50«
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The following table reconciles segment operatirgpme per the table above to income from continoigrations before income taxes

reported on the Consolidated Condensed StatemEhtsame.

Three Months Ended

Nine Months Ended

June 30, June 30,
2014 2013 2014 2013
(in thousands) (in thousands)
Segment operating incon $ 293,17¢ $ 256,50: $ 845,70 $ 763,65:
Income from asset sal 2,12¢ 4,00¢ 11,89( 14,53¢
Corporate general and administrative costs and
corporate depreciatic (23,399 (20,550 (66,309 (64,767)
Operating incom: 271,91 239,96( 791,28! 713,42°
Other income (expense
Interest and dividend incon 373 341 1,31¢ 1,08:
Interest expens (1,439 (2,097 (4,359 (4,58%)
Gain on sale of investment securit 23,88: 153,36 45,23« 162,12:
Other 34¢€ (1,219 (32) (3,195
Total other income (expens 23,16¢ 150,40! 42,16¢ 155,42:
Income from continuing operations before
income taxe: $ 295,07¢ $ 390,36! $ 833,45( $ 868,85(
The following table presents total assets by rejbetsegment.
June 30, September 30
2014 2013
(in thousands)
Total asset
U.S. Land $ 5,059,90! $ 4,743,64.
Offshore 142,90( 149,12¢
International Lanc 532,48l 486,91-
Other 36,99: 32,78¢
5,772,27 5,412,47!
Investments and corporate operati 913,84. 848,64
Total assets from continued operatit 6,686,12 6,261,12
Discontinued operatior 6,962 3,70¢

$

6,693,08. $ 6,264,82

The following table presents revenues from extecnatomers by country based on the location ofisemrovided.

Three Months Ended
June 30,

Nine Months Ended
June 30,

2014 2013

2014 2013

(in thousands)

Operating revenue

(in thousands)

United State: $ 864,83. $ 750,64« $ 2,454,29' $ 2,249,76.
Argentina 26,46¢ 18,94: 79,52: 50,11:
Colombia 16,95: 22,85¢ 64,74’ 74,33(
Ecuadol 17,29: 15,99: 51,91t 48,23¢
Other foreigr 26,54( 31,76: 84,18t 100,63

Total $ 952,08 $ 840,19 $ 2,734,66! $ 2,523,07
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12.

13.

14,

Pensions and Other Post-retirement Benefits
The following provides information at June 30, 2@ 2013 related to the Company-sponsored dondesiited benefit pension plan.

Components of Net Periodic Benefit Cost

Three Months Ended Nine Months Ended
June 30, June 30,
2014 2013 2014 2013
(in thousands) (in thousands)
Interest cos $ 1,201 $ 1,108 $ 3,60 $ 3,31t
Expected return on plan ass (1,664 (1,496 (4,999 (4,489
Recognized net actuarial Ic 22¢ 685 68€ 2,05k
Net pension expense (bene $ (239) $ 294§ (703 $ 882

Employer Contributions

We contributed $4.5 million to the Pension Planmyithe nine months ended June 30, 2014. If nacgss fund distributions, we may
make additional contributions during the remainafefiscal 2014.

International Risk Factors

International operations are subject to certaiitipal, economic and other uncertainties not entexad in U.S. operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of drilling rigs, equipment, laauad other property, as well as
expropriation of a particular oil company operasqtoperty and drilling rights, taxation policiésreign exchange restrictions, currency
rate fluctuations and general hazards associatédf@reign sovereignty over certain areas in whipbkrations are conducted. There can
be no assurance that there will not be changescal laws, regulations and administrative requinetser the interpretation thereof wh
could have a material adverse effect on the piufita of our operations or on our ability to camtie operations in certain areas.

Recently Issued Accounting Standards

On October 1, 2013, we adopted Accounting Standdpdiate (“ASU”) 2013-020ther Comprehensive Income. ASU No. 2013-02
amended ASC 22@omprehensive Income, and superseded and replaced ASU 201 PfEsentation of Comprehensive Income, and
ASU 2011-12Comprehensive Income. The standard did not change the current requiresrfenteporting net income or other
comprehensive income in financial statements. Hewehe guidance does require an entity to proeitteanced disclosures to present
separately by component reclassifications out ofiamlated other comprehensive income. The adopi@a no impact on the amoun
OCl reported in the Consolidated Financial Stateémen

In May 2014, the Financial Accounting Standardsrddqa~ASB”) issued ASU No. 2014-0®Revenue from Contracts with Customers,
which supersedes virtually all existing revenueggition guidance. The new standard requires &ityea recognize revenue when it
transfers promised goods or services to customeas amount that reflects the consideration thityegxpects to receive in exchange for
those goods or services. This update also reqade@iional disclosure about the nature, amouming and uncertainty of revenue and
cash flows arising from customer contracts, ingtgdsignificant judgments and changes in judgmemtiseessets recognized from costs
incurred to obtain or fulfill a contract. The pisions of ASU 2014-09 are effective for interim athual periods beginning after
December 15, 2016, and we have the option of wsithgr a full retrospective or a modified retrogpecapproach when adopting this
new standard. We are currently evaluating theradtéve transition methods and the potential e§ettthe adoption of this update on our
financial statements.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
June 30, 2014

RISK FACTORS AND FORWARD -LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the Consolidated Condensed Financial &tatés and related notes included
elsewhere herein and the Consolidated Financié@tnts and notes thereto included in our 2013 AhReport on Form 16, as amendec
Our future operating results may be affected byowsrtrends and factors which are beyond our cbntl@ese include, among other factors,
fluctuations in natural gas and crude oil pricks, lbss of one or a number of our largest custonearsy termination of drilling contracts and
failure to realize backlog drilling revenue, fotfeie of early termination payments under fixed teantracts due to sustained unacceptable
performance, unsuccessful collection of receivabiesbility to procure key rig components, faildoetimely deliver rigs within applicable
grace periods, disruption to or cessation of trer®ss of our limited source vendors or fabricatousrency exchange losses, expropriatio
assets and other international uncertainties,dbsgell control, pollution of offshore waters areservoir damage, operational risks that ar
fully insured against or covered by adequate cotued indemnities, passage of laws or regulationkiding those limiting hydraulic
fracturing, litigation and governmental investigais, failure to comply with the terms of our plegeeement with the United States
Department of Justice, failure to comply with theitdd States Foreign Corrupt Practices Act, for@igt-bribery laws and other
governmental laws and regulations, a sluggish glebanomy, changes in general economic and pdlitimaditions, adverse weather
conditions including hurricanes, rapid or unexpdatkeanges in drilling or other technologies andeutaén business conditions that affect our
businesses. Accordingly, past results and trendslémot be used by investors to anticipate futaseilts or trends. Our risk factors are more
fully described in our 2013 Annual Report on FornKl, as amended, and elsewhere in this Form 10-Q.

With the exception of historical information, thetters discussed in ManagemsriDiscussion & Analysis of Financial Condition aRdsults
of Operations include forward-looking statemerfsrward-looking statements generally can be idiedtiby the use of forward-looking
terminology such as “may”, “will", “expect”, “intedi, “estimate”, “anticipate”, “believe”, or “contime” or the negative thereof or similar
terminology. These forward-looking statementskased on various assumptions. We caution thatew@ believe such assumptions to be
reasonable and make them in good faith, assumpdibogt future events and conditions almost alwayyg from actual results. The
differences between assumed facts and actual sesartbe material. We are including this cautipiséatement to take advantage of thafé
harbor” provisions of the Private Securities Litiga Reform Act of 1995 for any forward-looking &ments made by us or persons acting on
our behalf. The factors identified in this caution statement are important factors (but not nec#égsll important factors) that could cause
actual results to differ materially from those eegwed in any forwarlboking statement made by us or persons actinguiobehalf. Except ¢
required by law, we undertake no duty to updateswise our forward-looking statements based on gbsuwof internal estimates on
expectations or otherwise.

RESULTS OF OPERATIONS

Three Months Ended June 30, 2014 vs. Three MontlEnded June 30, 2013

We reported net income from continuing operation$1®2.3 million ($1.75 per diluted share) from ogténg revenues of $952.1 million for
the third quarter ended June 30, 2014, comparddneit income from continuing operations of $251ilion ($2.32 per diluted share) from
operating revenues of $840.2 million for the thgudarter of fiscal year 2013. In the third quadfiscal 2013, we had income from
discontinued operations of $15.2 million ($0.14 gituted share). Including discontinued operatjoms recorded net income of $192.3
million ($1.75 per diluted share) for the third giea ended June 30, 2014, compared to net incor82@8.2 million ($2.46 per diluted share)
for the third quarter ended June 30, 2013. Nairme for the third quarter of fiscal 2014 includegmximately $14.9 million ($0.13 per
diluted share) of after-tax gains from the salewéstment securities and approximately $1.4 mil($0.01 per diluted share) of after-tax
gains from the sale of assets. Net income fottiid quarter of fiscal 2013 includes approximat®92.4 million ($0.86 per diluted share) of
after-tax gains from the sale of investment seasriand approximately $2.6 million ($0.02 per ditlishare) of aftelax gains from the sale
assets.

The following tables summarize operations by regdulet operating segment for the three months engleel 30, 2014 and 2013. Operating
statistics in the tables exclude the effects détodfe platform and international management cotstrand do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationsrfternational operations also exclude
gains and losses from translation of foreign curyemansactions. Segment operating income is tetin detail in Note 11 to the
Consolidated Condensed Financial Statements.
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Three Months Ended June 30
2014 2013
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue! $ 802,27¢ $ 695,81t
Direct operating expens 408,99( 348,85(
General and administrative expel 9,54¢ 9,28¢
Depreciatior 112,63¢ 101,29«
Segment operating incon $ 271,10 $ 236,38t
Revenue day 26,06: 22,51(
Average rig revenue per d $ 28,12t $ 28,16(
Average rig expense per d $ 13,03t $ 12,74¢
Average rig margin per de $ 15,09. $ 15,41«
Rig utilization 88% 83%

U.S. Land segment operating income increased td.$27illion for the third quarter of fiscal 2014rapared to $236.4 million in the same
period of fiscal 2013. Revenues were $802.3 nmilkod $695.8 million in the third quarter of fis@8l14 and 2013, respectively. Included in
U.S. land revenues for the three months ended 3Qn2014 and 2013 are reimbursements for “out-akpti expenses of $69.3 million and
$61.9 million, respectively.

Segment operating income increased in the compacalarters due to an increase in revenue dayslpadffset by a decline in average
margin per day. U.S. land rig utilization increci$e 88 percent for the third quarter of fiscal 2&bmpared to 83 percent for the third quarter
of fiscal 2013. U.S. land rig revenue days fortthied quarter of fiscal 2014 were 26,062 compaméti 22,510 for the same period of fiscal
2013, with an average of 286.4 and 247.4 rigs vimgrkiuring the third quarter of fiscal 2014 and 20&3pectively.

At June 30, 2014, 289 out of 331 existing rigsha U.S. Land segment were contracted. Of the 888acted rigs, 170 were under fixed
term contracts and 119 were working in the spotketarAt July 31, 2014, the number of existing ngeler fixed term contracts in the
segment increased to 178 and the number of rigkimgpim the spot market decreased to 114.

During the third quarter of fiscal 2014, two FlegRiwere transferred from the U.S. Land segmerfiddriternational Land segment. One of
the rigs transferred was the first of ten FlexRigseduled to be transferred to the Internationatlsegment and the remaining nine transfers
will continue into fiscal 2015.

Three Months Ended June 30
2014 2013
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue! $ 64,55: $ 53,85¢
Direct operating expens: 42,44¢ 33,96
General and administrative expel 2,26¢ 2,21¢
Depreciatior 2,84¢ 3,56z
Segment operating incon $ 16,99¢ $ 14,12:
Revenue day 72€ 72¢
Average rig revenue per d. $ 64,01¢ $ 61,38(
Average rig expense per d $ 39,71¢ $ 36,27:
Average rig margin per de $ 24,30: % 25,10¢
Rig utilization 89% 8%

Offshore revenues include reimbursements for “dtfiaxrket” expenses of $5.4 million and $4.0 milli@m the three months ended June 30,
2014 and 2013, respectively.

Revenue and segment operating income increasée ithitd quarter of fiscal 2014 compared to thedtiquarter of fiscal 2013 primarily due
to our offshore management contracts.

At the end of both comparative periods, eight afmine platform rigs were active. The ninth rigcigrently under contract while undergoing
upgrades with operations expected to commenceebgnt of the first quarter of fiscal 2015.
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Three Months Ended June 30
2014 2013
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue! $ 81,267 $ 86,97¢
Direct operating expens 63,95( 68,31(
General and administrative expel 1,16¢ 97¢
Depreciatior 9,57¢ 9,234
Segment operating incon $ 6,57C $ 8,45¢
Revenue day 2,02¢ 2,132
Average rig revenue per d $ 35,45 § 35,95¢
Average rig expense per d $ 26,13( $ 27,364
Average rig margin per de $ 9,32¢ $ 8,591
Rig utilization 74% 8C%

International Land segment operating income forttiirel quarter of fiscal 2014 was $6.6 million coangd to $8.5 million in the same period
of fiscal 2013. Included in International land eeues for the three months ended June 30, 2012C&&lare reimbursements for “out-of-
pocket” expenses of $9.5 million and $10.3 millioespectively.

Revenue decreased primarily due to a decreasg utilization. During the current quarter, an age of 22.0 rigs worked compared to an

average of 23.2 rigs in the third quarter of fis2@a13. Segment operating income decreased printhré to an increase in foreign currency
exchange losses. Included in operating expenséahree months ended June 30, 2014 and 20kXkehange losses of $1.5 million and

$0.4 million, respectively.

During the third quarter of fiscal 2014, two FlegRiwere transferred to the International Land segrimem the U.S. Land segment. One of
the rigs transferred was the first of ten FlexR@mbe deployed to the International Land segmemhfthe U.S. Land segment. The ten
FlexRigs will work under five-year term drilling ntracts. Drilling operations are expected to besgiguentially during the first quarter of
fiscal 2015, with the ten rigs reaching full utdiion by the end of the second quarter of fiscd520The second FlexRig transferred is
expected to begin operations in the fourth quartéiscal 2014. A new 3,000 horsepower AC drivgid also scheduled to begin operatior
the fourth quarter of fiscal 2014.

RESEARCH AND DEVELOPMENT

For the three months ended June 30, 2014 and 2@l®curred $3.9 million and $4.4 million, respegety, of research and development
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses were $34.®mith the third quarter of fiscal 2014 compare®8&i.1 million in the third quarter of
fiscal 2013. The increase is primarily due to &ases in salaries, bonus and stock-based compmenabing with growth in the number of
employees in the comparative periods.

Income from the sale of investment securities vg& % million in the third quarter of fiscal 2014mapared to $153.4 million in the third
quarter of fiscal 2013. In both periods, the ineomwas attributable to the sale of available-foesacurities.

Income tax expense decreased to $102.8 millioherthird quarter of fiscal 2014 from $139.4 in thied quarter of fiscal 2013, primarily due
to the gain on sale of investment securities daingan the comparable periods. We expect thetfke tax rate for fiscal 2014 to be slightly
over 35 percent.

Nine Months Ended June 30, 2014 vs. Nine Months Bad June 30, 2013

We reported net income from continuing operatioh$540.1 million ($4.92 per diluted share) from ogéng revenues of $2.7 billion for the
nine months ended June 30, 2014, compared witinoetne from continuing operations of $561.7 milli@d.19 per diluted share) from
operating revenues of $2.5 billion for the firsh@imonths of fiscal year 2013. For the first mmenths of fiscal 2013, we had net income
from discontinued operations of $15.2 million ($0der diluted share). Including discontinued opers, we recorded net income of $540.0
million ($4.92 per diluted share) for the nine menended June 30, 2014, compared to net incom&7&.& million ($5.33 per diluted share)
for the nine months ended June 30, 2013. Net iecimmthe first nine months of fiscal 2014 includgproximately $27.8 million ($0.25 per
diluted share) of after-tax gains from the saléwéstment securities and
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approximately $7.7 million ($0.07 per diluted shaotafter-tax gains from the sale of assets. iNeame for the first nine months of fiscal
2013 includes approximately $97.9 million ($0.91 giuted share) of after-tax gains from the sdlemeestment securities and approximately
$9.4 million ($0.08 per diluted share) of after-tgains from the sale of assets.

The following tables summarize operations by regdugt operating segment for the nine months endee 30, 2014 and 2013. Operating
statistics in the tables exclude the effects déladfe platform and international management cotstrand do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationdriternational operations also exclude
gains and losses from translation of foreign curyemansactions. Segment operating income is detin detail in Note 11 to the
Consolidated Condensed Financial Statements.

Nine Months Ended June 30
2014 2013
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue: $ 2,275,74. % 2,077,55
Direct operating expens 1,154,52. 1,064,08:
General and administrative expel 30,16: 27,66:
Depreciatior 323,94« 289,03.
Segment operating incon $ 767,11t $ 696,77:
Revenue day 73,82¢ 66,10(
Average rig revenue per d $ 28,208 $ 28,15:
Average rig expense per d $ 13,01¢ $ 12,82:
Average rig margin per de $ 15,187 $ 15,33
Rig utilization 86% 82%

U.S. Land segment operating income increased t@.&8illion for the first nine months of fiscal 20tompared to $696.8 million in the
same period of fiscal 2013. Revenues were $2lidmihnd $2.1 billion for the first nine monthsfafcal 2014 and 2013, respectively.
Included in U.S. land revenues for the nine mosetided June 30, 2014 and 2013 are reimbursemerfmufsof-pocket” expenses of $193.5
million and $216.7 million, respectively. Also inded in revenue for the nine months ended Jun2@D} and 2013 are early termination
fees of $10.4 million and $2.4 million, respectixel).S. land rig revenue days for the first ninems of fiscal 2014 were 73,826 compared
with 66,100 for the same period of fiscal 2013 hwh average of 270.4 and 242.1 rigs working duttiregfirst nine months of fiscal 2014 and
2013, respectively.

Revenue and segment operating income increaséeé icomparable quarters primarily due to an increasevenue days. U.S. land rig
utilization increased to 86 percent for the firstenmonths of fiscal 2014 compared to 82 percenttfe first nine months of fiscal 2013.

At June 30, 2014, 289 out of 331 existing rigsha U.S. Land segment were contracted. Of the 888acted rigs, 170 were under fixed
term contracts and 119 were working in the spotketarAt July 31, 2014, the number of existing niggler fixed term contracts in the
segment increased to 178 and the number of rigkimgpin the spot market decreased to 114.

Nine Months Ended June 30
2014 2013
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue! $ 186,88: $ 167,18.
Direct operating expens 115,80: 107,27-
General and administrative expel 7,122 6,60¢
Depreciatior 9,124 10,52:
Segment operating incon $ 54,837 $ 42,77¢
Revenue day 2,18¢ 2,18¢
Average rig revenue per d $ 63,51¢ $ 61,28¢
Average rig expense per d $ 37,04 $ 36,04
Average rig margin per de $ 26,47. $ 25,24¢
Rig utilization 89% 8%

Offshore revenues include reimbursements for “dtfiarket” expenses of $13.1 million and $16.4 million for thee months ended June !
2014 and 2013, respectively.
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Revenue and segment operating income increasée iiir$t nine months of fiscal 2014 compared toshmme period of fiscal 2013 primarily
due to an increase from our offshore managemertais.

At the end of both comparative periods, eight afmine platform rigs were active. The ninth rigcigrently under contract while undergoing
upgrades with operations expected to commence isfilscal 2015.

Nine Months Ended June 30
2014 2013
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue! $ 262,14, $ 268,33
Direct operating expens 199,56¢ 208,64
General and administrative expel 3,13: 2,92t
Depreciatior 28,95 26,03:
Segment operating incon $ 30,48¢ $ 30,73¢
Revenue day 6,212 6,392
Average rig revenue per di $ 37,02¢ $ 37,29:
Average rig expense per d $ 26,82t $ 27,99:
Average rig margin per de $ 10,19¢ $ 9,30:
Rig utilization 78% 81%

International Land segment operating income forfitisé nine months of fiscal 2014 was $30.5 millicompared to $30.7 million in the same
period of fiscal 2013. Included in Internatiorahdl revenues for the nine months ended June 3@,&%1 2013 are reimbursements for “out-
of-pocket” expenses of $32.1 million and $30.0 imil] respectively. Also included in Internatioteahd revenues for the nine months ended
June 30, 2013 is approximately $5.3 million reldizearly termination fees.

Excluding the $5.3 million early termination feefiscal 2013, segment operating income increasidapily due to increases in average rig
margins in locations where rig activity remainelhtigely constant during the two comparative pesio®uring the first nine months of fiscal
2014, an average of 22.8 rigs worked compared &varage of 23.4 rigs in the first nine monthsisddl 2013.

RESEARCH AND DEVELOPMENT

For the nine months ended June 30, 2014 and 204 Byaurred $11.7 million and $11.4 million, respesly, of research and development
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses increased@.$illion in the first nine months of fiscal 20from $96.3 million in the first nine
months of fiscal 2013. The increase is primarilg do increases in salaries, bonus and stock-lwsagdensation along with growth in the
number of employees in the comparative periods.

Income from the sale of investment securities wes & million in the first nine months of fiscal 20Which was attributable to the sale of
available-for-sale securities. Income from the sdlinvestment securities was $162.1 million ie finst nine months of fiscal 2013 which
was attributable to the sale of available-for-saeurities and the sale of our share in threedinitartnerships that were primarily invested in
international equities.

Income tax expense decreased to $293.4 milliothfirst nine months of fiscal 2014 from $307.2he first nine months of fiscal 2013,
primarily due to the gain on sale of investmenusigies decreasing in the comparable periods.
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LIQUIDITY AND CAPITAL RESOURCES
Liquidity

Cash and cash equivalents increased to $549.@madli June 30, 2014 from $447.9 million at SeptemBe2013. The following table
provides a summary of cash flows:

Nine Months Ended
June 30,
2014 2013
(in thousands)

Net cash provided (used) k

Operating activitie! $ 797,89 $ 761,64:
Investing activities (551,33 (349,600
Financing activitie: (144,49 (27,659
Increase in cash and cash equival $ 102,060 $ 384,38t

Operating activities

Cash flows from operating activities were approxeha$797.9 million for the nine months ended J88e2014 compared to approximately
$761.6 million for the same period ended June 8@32 Multiple items contributed to the change|uding the effect of adjusting for non-
cash items, for the comparative nine months.

Investing activities

Capital expenditures during the nine months endeé 30, 2014 were $622.0 million compared to $648@lBon during the nine months
ended June 30, 2013. Proceeds from the sale estiment securities were $49.2 million and $232|#anifor the nine months ended
June 30, 2014 and 2013, respectively. The sateepds were from the sale of marketable equitylaaifor-sale securities in both years
and the sale of three limited partnerships in fi2€4.3.

Financing activities

On June 5, 2013, we announced a dividend increa$@.50 per share of common stock. On Decemb2013, we announced a dividend
increase to $0.625 per share of common stock. iridrieases resulted in dividends paid of $1.75 paresof common stock or $189.5 million
during the nine months ended June 30, 2014 compar®@ 37 per share of common stock or $39.5 milpaid during the nine months ended
June 30, 2013. Our dividend was increased agailune 4, 2014 to $0.6875 per share.

Other Liquidity

Funds generated by operating activities, availabh and cash equivalents, and our existing diaiity represent our significant sources of
liquidity. Given current market conditions and geal expectations, we believe these sources aflitguwill be sufficient to sustain
operations and finance estimated capital experadifutividends and debt obligations during fiscdl20There can be no assurance that we
will continue to generate cash flows at currentlswr obtain additional financing. Our indebtestotaled $195.0 million at June 30, 2014,
$115.0 million of which is due during the fourthagter of fiscal 2014. For additional informatioryaeding debt agreements, refer to Note
the Consolidated Condensed Financial Statements.

Backlog

Our contract drilling backlog, being the expectetiife revenue from executed contracts with origieahs in excess of one year, as of
June 30, 2014 and September 30, 2013 was $4.8rbdhd $2.9 billion, respectively. The increasbanklog at June 30, 2014 from
September 30, 2013 is primarily due to the expeaednue from new multi-year contracts announcedesDctober 1, 2013. Approximately
90.3 percent of the June 30, 2014 backlog is rastaeably expected to be filled in fiscal 2014. Teontracts customarily provide for
termination at the election of the customer witH'early termination payment” to be paid to us a@ntract is terminated prior to the
expiration of the fixed term. However, under cerfamited circumstances, such as destruction @rfiling rig, bankruptcy, sustained
unacceptable performance by us, or delivery ofj@eyond certain grace and/or liquidated damaged®mo early termination payment
would be paid to us. In addition, a portion of Haeklog represents term contracts for new rigswiiabe constructed in the future. We
obtain certain key rig components from a singléroited number of vendors or fabricators. Certdith@se vendors or fabricators are thinly
capitalized independent companies located on tkasT&ulf Coast. Therefore, disruptions in rig comgnt deliveries may occur.
Accordingly, the actual amount of revenue earney waaly from the backlog reported. See the riskdiecunder “ltem 1A. Risk Factors” of
our 2013 Annual Report on Form 10-K, as amendésl] fvith the Securities and Exchange Commissiaganding fixed term contract risk,
operational risks, including weather, and vendbas are limited in number and thinly capitalized.
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The following table sets forth the total backlogreportable segment as of June 30, 2014 and Septe88b2013, and the percentage of the
June 30, 2014 backlog not reasonably expected fitldzbin fiscal 2014:

Three Months Ended

June 30, September 30 Percentage Not Reasonabl
Reportable Segmen 2014 2013 Expected to be Filled in Fiscal 201
(in billions)
U.S. Land $ 3t $ 2.4 88.5%
Offshore 0.1 0.1 93.1%
International Lanc 1.2 0.4 95.2%
$ 4 $ 2.6

Capital Resources

Since September 30, 2013, we have announced thiadaveecured multi-year term contracts to build @perate 74 new FlexRigs with 17
customers in the U.S. We expect to increase owstoaetion cadence from three to four rigs per mdmghinning September 2014. During
nine months ended June 30, 2014, we placed inticee33 new FlexRigs. In addition, we completatkav 3,000 horsepower AC drive rig
which is scheduled to begin operations in an irgomal location in the fourth quarter of fiscall20 Four additional new FlexRigs under
fixed term contract were placed into service by Bil, 2014. Like those completed and placed iatwise in prior fiscal periods, each of the
74 new FlexRigs is committed to work for an exptmma and production company under a fixed term i@ott performing drilling services on
a daywork contract basis.

Our capital spending estimate for fiscal 2014 igezted to be slightly under our previous estimatglal billion. However, the actual
spending level may vary depending primarily on attnaintenance capital requirements and on theagiraf procurement related to our
ongoing newbuild efforts. Capital expendituresev®622.0 million and $618.6 million for the firsghe months of fiscal 2014 and 2013,
respectively.

There were no other significant changes in ountaia position since September 30, 2013.

MATERIAL COMMITMENTS

Material commitments as reported in our 2013 AnfRegbort on Form 10-K, as amended, has not changefficantly at June 30, 2014.
CRITICAL ACCOUNTING POLICIES

Our accounting policies that are critical or thestionportant to understand our financial conditm results of operations and that require
management to make the most difficult judgmentgdaseribed in our 2013 Annual Report on Form 1@&%amended. There have been no
material changes in these critical accounting jEsdic

RECENTLY ISSUED ACCOUNTING STANDARDS

On October 1, 2013, we adopted ASU 2013@Aer Comprehensive Income. ASU No. 2013-02 amended ASC 2Z8amprehensive
Income, and superseded and replaced ASU 201 PEsentation of Comprehensive Income, and ASU 2011-12Comprehensive Income. The
standard did not change the current requirementefmrting net income or other comprehensive ireamfinancial statements. However,
the guidance does require an entity to provide ecdd disclosures to present separately by compaeeelassifications out of accumulated
other comprehensive income. The adoption hadnpact on the amount of OCI reported in the Conatdid Financial Statements.

In May 2014, the FASB issued ASU No. 2014-B8yenue from Contracts with Customers, which supersedes virtually all existing revenue
recognition guidance. The new standard requiresndity to recognize revenue when it transfers psechgoods or services to customers in
an amount that reflects the consideration theyeafpects to receive in exchange for those goodemices. This update also requires
additional disclosure about the nature, amouningnand uncertainty of revenue and cash flowsmgifiom customer contracts, including
significant judgments and changes in judgmentsaamséts recognized from costs incurred to obtafolfiit a contract. The provisions of
ASU 2014-09 are effective for interim and annuaiqus beginning after December 15, 2016, and we ltla@ option of using either a full
retrospective or a modified retrospective approabbin adopting this new standard. We are currewhjuating the alternative transition
methods and the potential effects of the adoptfahis update on our financial statements.
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PART I. FINANCIAL INFORMATION
June 30, 2014

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK
For a description of our market risks, see

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

* ‘“ltem 7A. Quantitative and Qualitative Disclosur&isout Market Risk” in our 2013 Annual Report on Fot0-K, as amended,
filed with the Securities and Exchange CommissioiNovember 27, 2013;

« Note 8 to the Consolidated Condensed FinanciaéBt@nts contained in Item 1 of Part | hereof witharel to interest rate risk is
incorporated herein by reference; and

«  Note 13 to the Consolidated Condensed Financia®ents contained in Item 1 of Part | hereof withard to foreign currency
exchange rate risk is incorporated herein by refae

ITEM 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repamtevaluation was performed with the participatibour management, including the Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the design and operation oflmalosure controls and procedures.
Based on that evaluation, our management, inclutie@Chief Executive Officer and Chief Financiafi€dr, concluded that our disclosure
controls and procedures were effective as of JOn@@L4 at ensuring that information required talselosed by us in the reports we file or
submit under the Securities Exchange Act of 193édsrded, processed, summarized and reportedwiithitime periods specified in the
SEC's rules and forms. There have been no changes internal controls over financial reportifigat occurred during the most recent fiscal
quarter that have materially affected, or are reably likely to materially affect, our internal dools over financial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Investigation by the U.S. Attorney. On November 8, 2013, the United States DistrictrCfmr the Eastern District of Louisiana approved t
previously disclosed October 30, 2013 plea agreéimsmwveen our wholly owned subsidiary, HelmericlP&yne International Drilling Co.,
and the United States Department of Justice, UrStates Attorney’s Office for the Eastern Dista€tlouisiana (“DOJ”). The court’s
approval of the plea agreement resolved the D@¥&stigation into certain choke manifold testimggularities that occurred in 2010 at one
of Helmerich & Payne International Drilling Co.'§fghore platform rigs in the Gulf of Mexico. Weeaengaged in discussions with the
Inspector General’s office of the Department oétiar regarding the same events that were the subjeghe DOJ’s investigation. Although
we presently believe that the outcome of our disicns will not have a material adverse effect a@ompany, we can provide no assural
as to the timing or eventual outcome of these disions.

Venezuela Expropriation. Our wholly-owned subsidiaries, Helmerich & Payngeinational Drilling Co. and Helmerich & Payne de
Venezuela, C.A. filed a lawsuit in the United Ssaliastrict Court for the District of Columbia on@ember 23, 2011 against the Bolivarian
Republic of Venezuela, Petroleos de Venezuela, SBPRVSA”) and PDVSA Petroleo, S.A. (“Petroleo”We are seeking damages for the
taking of our Venezuelan drilling business in viaa of international law and for breach of contra@/hile there exists the possibility of
realizing a recovery, we are currently unable tiedeine the timing or amounts we may receive, ¥,an the likelihood of recovery.

ITEM 1A. RISK FACTORS
International uncertainties and local laws could adersely affect our business.

International operations are subject to certaiitipal, economic and other uncertainties not entexad in U.S. operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of drilling rigs, equipment, laawad other property, as well as
expropriation of a particular oil company’s progesind drilling rights, taxation policies, foreigrahange restrictions, currency rate
fluctuations and general hazards associated withigo sovereignty over certain areas in which oj@na are conducted. There can be no
assurance that there will not be changes in lawes$ | regulations and administrative requirementi®interpretation thereof which could
have a material adverse effect on the profitabditpur operations or on our ability to continuesmaions in certain areas.
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Because of the impact of local laws, our futurerapens in certain areas may be conducted throungties in which local citizens own
interests and through entities (including joint tegas) in which we hold only a minority interestpursuant to arrangements under which we
conduct operations under contract to local entitMile we believe that neither operating throggbh entities nor pursuant to such
arrangements would have a material adverse effeotio operations or revenues, there can be noasstithat we will in all cases be able to
structure or restructure our operations to confarocal law (or the administration thereof) omtsracceptable to us.

Although we attempt to minimize the potential impatsuch risks by operating in more than one gaplgical area, during the nine months
ended June 30, 2014, approximately 10 percentio¢ansolidated operating revenues were generabad thie international contract drilling
business. During the nine months ended June 3@, 2pproximately 75 percent of the internation@drating revenues were from operations
in South America.

Other risk factors.

Reference is made to the risk factors pertaininfpgoCompany’s securities portfolio and currentidiag of contract drilling revenue in Item
1A of Part 1 of the Company’s Form 10-K, as amenétmdthe year ended September 30, 2013. In dadepdate these risk factors for
developments that have occurred during the firse mnonths of fiscal 2014, the risk factors are by@mended and updated by reference to,
and incorporation herein of Note 4 to the ConsédidaCondensed Financial Statements containedrim1tef Part | hereof and Liquidity and
Capital Resources — Backlog contained in Item Pant | hereof.

Except as discussed above, there have been naahat&nges to the risk factors disclosed in Itekoi Part 1 in our Form 10-K, as
amended, for the year ended September 30, 2013.

ITEM 5. OTHER INFORMATION

On June 4, 2014, our Board of Directors approvedraandment to the Amended and Restated By-Law®bhétich &Payne, Inc. (the “By-
Laws”). The By-Laws as so amended became effedtine 4, 2014. Article 11, Section 11 of the Bywsaprovides, in part, the manner in
which a stockholder may bring a matter before aldtolder meeting. Article Il, Section 11 requigestockholder to submit a notice to the
Company containing certain information pertinenthte stockholder proposal or nomination of a doecfThe By-Laws have been amended
by adding clause (vii) to Article 1l, Section 11(cTlause (vii) provides that, as part of the stadéler's notice concerning the nomination of a
director, the director nominee must represent gmdea(on a form provided by the Company) that heher (i) is not and will not become a
party to any agreement, arrangement or understgrgid has given no commitment as to how, if electednh person will vote as a director
(except as disclosed to the Company) and has nevdlmibt have a voting commitment that might ifege with the director’s fiduciary
duties, (ii) is not and will not be a party to aagreement, arrangement or understanding to acoepgtensation (other than from the
Company) in connection with his or her service director (except as disclosed to the Company),(&@favill comply with all publicly
disclosed corporate governance, confidentiality ather policies of the Company if elected. Thesfming description of the amendment to
the By-Laws does not purport to be complete amphiadified in its entirety by reference to the Byws as amended, that are attached as
Exhibit 3.1 to the Company’s Form 8-K/A filed withe Securities and Exchange Commission on Jun@19.2
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ITEM 6. EXHIBITS
The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as

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

Exhibit

Number Description

3.1 Amended and Restated By-Laws of Helmerich & Payme, (incorporated herein by reference to Exhiblt 8 the Companyg
Form ¢-K/A filed on June 9, 2014, SEC File No. (-04221).

10.2 Ninth Amendment to Office Lease dated June 16, 2b&tveen ASP, Inc. and Helmerich & Payne,

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

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

32 Certification of Chief Executive Officer and Chieinancial Officer Pursuant to 18 U.S.C. Section(, 3% Adopted Pursuant
to Section 906 of the Sarba-Oxley Act of 2002

101 Financial statements from the quarterly report om#10-Q of Helmerich & Payne, Inc. for the quagaded June 30, 2014,

filed on August 8, 2014, formatted in Extensive iBess Reporting Language (XBRL): (i) the Consokda€ondensed
Statements of Income, (ii) the Consolidated Condér&atements of Comprehensive Income, (iii) thestbdated
Condensed Balance Sheets, (iv) the Consolidated€sed Statements of Stockholders’ Equity, (v)dbesolidated
Condensed Statements of Cash Flows and (vi) thesNotConsolidated Condensed Financial Staten
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned thereunto duly authorized

HELMERICH & PAYNE, INC.
(Registrant’

Date: August 8, 2014 By: /S/JOHN W. LINDSAY

John W. Lindsay, Chief Executive Offic

Date: August 8, 2014 By: /S/JUAN PABLO TARDIO

Juan Pablo Tardio, Chief Financial Offic
(Principal Financial Officer
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EXHIBIT INDEX
The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as

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

Exhibit

Number Description

3.1 Amended and Restated By-Laws of Helmerich & Payme, (incorporated herein by reference to Exhiblt 8 the Companyg
Form ¢-K/A filed on June 9, 2014, SEC File No. (-04221).

10.2 Ninth Amendment to Office Lease dated June 16, 2b&tveen ASP, Inc. and Helmerich & Payne,

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

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

32 Certification of Chief Executive Officer and Chieinancial Officer Pursuant to 18 U.S.C. Section(, 3% Adopted Pursuant
to Section 906 of the Sarba-Oxley Act of 2002

101 Financial statements from the quarterly report om#10-Q of Helmerich & Payne, Inc. for the quagaded June 30, 2014,

filed on August 8, 2014, formatted in Extensive iBess Reporting Language (XBRL): (i) the Consokda€ondensed
Statements of Income, (ii) the Consolidated Condér&atements of Comprehensive Income, (iii) thestbdated
Condensed Balance Sheets, (iv) the Consolidated€sed Statements of Stockholders’ Equity, (v)dbesolidated
Condensed Statements of Cash Flows and (vi) thesNotConsolidated Condensed Financial Staten
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Exhibit 10.2

NINTH AMENDMENT TO OFFICE LEASE

This Ninth Amendment to Office Lease (thiNihth Amendmerit) is made and entered into by and betwa8&®, Inc., the
managing partner of Boulder Tower Tenants in Common“Landlord’), andHELMERICH & PAYNE, INC., a Delaware corporation
(the_Tenant), effective on and as of the date on which Tenantebes this Ninth Amendment, as set forth on theatigre page (the
“Effective Daté) .

WITNESSETH

WHEREAS, Landlord and Tenant previously entered that certain Office Lease dated May 30, 200&msnded by that certain
First Amendment to the Lease dated as of May 288 28econd Amendment to Lease dated December 13, Z8ird Amendment to Office
Lease (with form of Fourth Amendment to Office Leastached thereto as Exhibit “B”) dated Septendh@012, Fifth Amendment to Office
Lease dated December 26, 2012, Sixth Amendmentfioe@ ease dated April 24, 2013, Seventh Amendne@ffice Lease dated
September 16, 2013, and Eighth Amendment to Leatseldarch 24, 2014 (collectively, the “Lease”)rquant to which Landlord leases to
Tenant certain premises totaling 183,508 rentaipleu® feet in the building commonly known as Boulewers (the Building”) , located at
1437 South Boulder, Tulsa, Oklahoma 74119 (#Beisting Premisé€9 ; and

WHEREAS, Landlord and Tenant desire to expand teenizes, and amend certain other terms of the |alises more particularly
provided below;

NOW, THEREFORE, pursuant to the foregoing, andonsideration of the mutual covenants and agreencentsined in the Lease
and herein, the Lease is hereby modified and anteaslset out below:

1. Definitions All capitalized terms used herein shall haveséme meaning as defined in the Lease, unlessnatieer
defined in this Ninth Amendment.

2. Expansion Space; Term; Rehtandlord and Tenant hereby confirm, stipulaté agree that the Existing Premises shall be
expanded as of the term commencement date to melnddditional 12,751 rentable square feet of®ffpace known as Suite 620, which
space is more particularly identified in red owdlion Exhibit “A” attached hereto (the “Expansiora&g’). Landlord will deliver possession
the Expansion Space immediately following executibthis Ninth Amendment for commencement of thastnuction of Tenant
Improvements. Landlord will diligently pursue coleon of construction of the Tenant Improvememitofving delivery of possession. The
term commencement date (“TCD”) and date of rentro@emcement with respect to the Expansion Spacéwieptember 1, 2014; provided,
however, in the event delivery of possession iayll or Substantial Completion of Tenant Improvetnenes not occur by September 1,
2014 and any such delay is caused by Landlord ndload’s contractors, then Tenant shall be entittececeive from Landlord a rent credit
equal to one (1) day of free Annual Rent for evamg (1) day of any such delay. Unless sooner teted as provided in the Lease, and
subject to the renewal options contained in theskethe expiration date for the lease of the ExparS8pace will be January 31, 2025.
Annual Rental for the Expansion Space payable maitunder the Lease shall be as follows:

Months 1 to 2, inclusive $0.00 ($ 0.00 /square foot of rentable area/annum)
Monthly Installment




Months 3 to 62, inclusive $15,407.46 ($ 14.50 /square foot of rentable anea/ia)
Monthly Installment

Months 63 to 125, inclusive $15,938.75 ($ 15.00 /square foot of rentable aneasian)
Monthly Installment

With the Expansion Space, and after giving effec¢he square footage adjustment in Section 9 batlwmwotal rentable square feet of the
Leased Premises is 196,369 rentable square feghandtal rentable area of the Building is 521,882able square feet. In the event the
parties execute the form of Fourth Amendment toskgareviously agreed to, the parties agree to maidift form prior to execution thereof
order to accurately reflect (after giving effecthiés Ninth Amendment) the total rentable squaet & the Leased Premises, total parking
spaces, and Tenant’'s Share of Operating Expenses.

3. Tenant Improvement Allowancé he Landlord shall provide Tenant a $20.00 petable square foot Tenant
Improvement Allowance totaling $255,020.00 to regltlee cost of Tenant Improvements to be construntdte Expansion Space (in the
same manner as set forth in Exhibit B of the Ledsejusive of demolition, above ceiling modificati, preliminary space planning and
construction documents and construction. Landéhall timely pay the cost of Tenant Improvementsaithe amount of the Tenant
Improvement Allowance. In the event that the totadt of Tenant Improvements is less than the Tidngprovement Allowance, then the
balance may, at Tenant’s election, be used by Tdnamprove any area of the Leased Premises gsderthe improvements are completed
within two (2) years from the TCD. In the evendtlhe total cost of Tenant Improvements is moam tthe Tenant Improvement Allowance,
then Tenant shall pay such excess costs when sughras become due and owing to the contractors.

4. Parking With respect to the Expansion Space, the Laddiball provide Tenant on the TCD thirty-eight (p&yking
spaces, including eight (8) reserved covered spadbe attached parking structure and thirty @8 non-reserved basis on the existing
surface lots. As of the TCD, Tenant shall havetal wf five hundred thirty-one (531) parking spgaghich shall consist of one hundred
twenty-five (125) reserved covered spaces in tteehéd parking structure and four hundred and4%6) on a non-reserved basis on the
existing surface lots. These spaces are free afeha

5. Tenaig Share and Operating Expense BaBenant’s Share attributable to the Expansion &ghall be 2.44%. Tenant's
Share attributable to the entire Leased PremidesthE addition on the TCD of the Expansion Spand,square footage adjustment of
Section 9, shall be 37.63%. The Operating Exp8&ase for the Expansion Space shall mean the anob@yperating Expenses for the
calendar year 2015. From and after the TCD, thec&pton increases in Tenant's Share attributaltleet@&xpansion Space as to increases in
Operating Expenses, as set forth in Section 4.0#(ti)e H&P Lease, shall be applicable to the EspanSpace and Tenant's Share shall be
made in reference to the base amount establish2@flib.

6. Right of First Offer.Tenant shall have a continuing right of firstesffo lease any office space on the sixth floor -esw
Tower (the “ROFO Space”), not subject to the Leasdjereby amended. Landlord shall give writteticadqthe “Landlord’s ROFO Notice”)
to Tenant no later than one hundred and twenty)(d2gs prior to the lease expiration date for amghsROFO Space. Upon receipt of such
notice, Tenant shall have ten (10) business dag#/&to Landlord written notice (the “Tenant’s RONotice”) that Tenant desires to lease
the ROFO Space. If Tenant so notifies Landlordntfienant and Landlord shall enter into good-faégotiations and shall attempt to agree
upon lease terms for such ROFO Space; providedehenythat rent for any ROFO Space will be setl&t @) per square foot (provided
Tenant’s acceptance to lease ROFO Space relatelsandlord ROFO Notice that was given




(or should have been given) within five (5) yeafrthe TCD under Section 2 above). If Tenant anddlerd fail to agree upon lease terms for
such ROFO Space within 7 business days after Lashdézeives the Tenant's ROFO Notice, LandlordIdimkntitled to lease the ROFO
Space to any other person or entity, on such tarmdsconditions as Landlord, in Landlord’s sole dision, shall determine. If Landlord has
not leased the space subject to Landlord’s ROFQcBletithin 180 days after the date of Landlord’'sFR®DNotice, then Landlord must
provide a new Landlord ROFO Notice to Tenant. Nttgstanding the foregoing in this Section 6, Lamdlmust during the entire term of the
Lease, as amended, provide a Landlord ROFO Natidehant each time ROFO Space becomes availaldade.

7. Contraction RightThe 6" Floor — East Tower is hereby added dsklof space subject to contraction under
Exhibit “B” — Eliminated Space Possibilities of tB&cond Amendment to Lease dated December 13, 2011.

8. Signage Subject to compliance with all applicable lawsl @ny approval required by the City of Tulsa, & &s
Addendum One of the Lease captioned “Sighage Righémdlord agrees that Tenant may install Termsijnage/logo on the west side of
cooling tower on top of the Building.

9. Suite 660 ExtensionThe term of the lease of the Sixth Floor Expan$pace (as defined in the Third Amendment to
Office Lease) is hereby extended through Januarg@3a5. Effective April 1, 2015, the parties agtieat for all purpose of the Lease the
square footage of the Sixth Floor Expansion Spsicestated and amended to be 4,819 sq. feet. tigéefpril 1, 2015, rent for the Sixth
Floor Expansion Space will be as follows:

Months 1 to 55, inclusive $5,822.96 ($14.50 /square foot of rentable areafa)n
Monthly Installment

Months 56 to 118 inclusive $6,023.75 ($15.00 /square foot of rentable areaann
Monthly Installment

The Landlord shall provide Tenant a $20.00 perateletsquare foot Tenant Improvement Allowance itoge$96,380.00 to reduce the cost of
Tenant Improvements to be constructed in the Stidbr Expansion Space (in the same manner asrietificExhibit B of the Lease),
inclusive of demolition, above ceiling modificatigoreliminary space planning and construction daautsand construction. Landlord shall
timely pay the cost of Tenant Improvements up &amount of the Tenant Improvement Allowance.hmévent that the total cost of Tenant
Improvements is less than the Tenant Improvemeowance, then the balance may, at Tenant’s eledtielused by Tenant to improve any
area of the Leased Premises as long as the impemterare completed within two (2) years from thédTCn the event that the total cost of
Tenant Improvements is more than the Tenant Impneve Allowance, then Tenant shall pay such excests avhen such amounts become
due and owing to the contractors. Notwithstandirgforegoing, Tenant may also elect to use ghlaot of the Tenant Improvement
Allowance under this Section 9 to improve the Exgdam Space under Section 2 above. Landlord wiiticoe to provide the same number
and type of parking spaces attributable to thehStkbor Expansion Space as set forth in the ThimkAdment to Office Lease.

10. Authority Each of Landlord and Tenant represents and wiartarthe other that the execution, delivery andgomance o
this Ninth Amendment by such party is within thguisite power of such party, has been duly autkedrand is not in contravention of the
terms of such party’s organizational or governmlesthd@uments.




11. Binding Effect Each of Landlord and Tenant further representisvearrants to the other that this Ninth Amendmeitten
duly executed and delivered, will constitute a legalid, and binding obligation of Tenant, Landland all owners of the Building, fully
enforceable in accordance with its respective teexsept as may be limited by bankruptcy, moratoriarrangement, receivership,
insolvency, reorganization or similar laws affegtthe rights of creditors generally and the avdlitgtof specific performance or other
equitable remedies.

12. Successors and Assigrishis Ninth Amendment will be binding on the past successors and assigns.

13. Brokers Tenant warrants that it has had no dealings anthbroker or agent other than Commercial Rehlty; d/b/a CB
Richard Ellis|Oklahoma (theBroker’) in connection with the negotiation or executiortto$ Ninth Amendment. Landlord shall indemnify
and hold Tenant harmless from and against any ergenses or liability for commissions or other pemsation or charges of Broker. Ter
agrees to indemnify Landlord and hold Landlord Has® from and against any and all costs, expendeghdity for commissions or other
compensations or charges claimed to be owed byrnfémany broker or agent, other than Broker, wétpect to this Ninth Amendment or
the transactions evidenced hereby.

14. AmendmentsWith the exception of those terms and conditigpecifically modified and amended herein, the eesdwall
remain in full force and effect in accordance wvathits terms and conditions. In the event of aogftict between the terms and provisions of
this Ninth Amendment and the terms and provisidritb® Lease, the terms and provisions of this NAtiendment shall supersede and
control.

15. CounterpartsThis Ninth Amendment may be executed in any nemal counterparts, each of which shall be deemed a
original, and all of such counterparts shall cdustione agreement. To facilitate execution of Miirsth Amendment, the parties may execute
and exchange facsimile counterparts of the sigagiages and facsimile counterparts shall serveigisals.

16. Disclosure Members of the Boulder Towers Tenants in Comararlicensed real estate brokers in the State &hokna
and are affiliated with Commercial Realty, LLC @B Richard Ellis|Oklahoma; they are also partireBoulder Towers Tenants in
Common, the Landlord.

[Signatures on following page.]




IN WITNESS WHEREOF, the parties hereto have exettlis Ninth Amendment to be effective as of thg dad year as set forth
above.

LANDLORD:
By: ASP, Inc.
Managing Partner ¢

Boulder Towers Tenants in Comm

By: /s/William H. Mizener
Name: William H. Mizener
Title:  Presiden

Date Executed:6/13/14

TENANT:

Helmerich & Payne, Inc.

By: /sl Steven R. Macke
Name: Steven R. Macke

Title:  Executive Vice Presidel
Date Executed: June 16, 20




EXHIBIT 31.1
CERTIFICATION
I, John W. Lindsay, certify that:
1. | have reviewed this report on Form 10-Q of Helre®&. Payne, Inc.;

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

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this re|

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

a) Designed such disclosure controls and proceduregused such disclosure controls and procedutes tesigned
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inigh this report
is being prepared,;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and
the preparation of financial statements for extiepnaposes in accordance with generally accepteduatting
principles;

C) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimehort our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

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

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

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

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

Date: August 8, 2014 /S/ JOHN W. LINDSAY
John W. Lindsay, Chief Executive Offic




EXHIBIT 31.2
CERTIFICATION
I, Juan Pablo Tardio, certify that:
1. | have reviewed this report on Form 10-Q of Helre®&. Payne, Inc.;

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

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this re|

4, The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 18a}Hnd 15d-15(e)) and internal control over firiaheeporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedutes tesigned
under our supervision, to ensure that materiairmédion relating to the registrant, including itmsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inigh this report
is being prepared,;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and
the preparation of financial statements for extiepnaposes in accordance with generally accepteduatting
principles;

C) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimehort our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

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

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

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

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

registrant’s internal control over financial repogt

Date: August 8, 2014 /S JUAN PABLO TARDIO
Juan Pablo Tardio, Chief Financial Offic




EXHIBIT 32

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

In connection with the Quarterly Report of Helmbr& Payne, Inc. (the “Company”) on Form 10-Q foe theriod ended
June 30, 2014, as filed with the Securities anchBrge Commission on the date hereof (the “Repaltihn W. Lindsay, as Chief Executive
Officer of the Company, and Juan Pablo Tardio, lsiefGinancial Officer of the Company, each herebstifies, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9€¢&dBarbanes-Oxley Act of 2002, to the best okh@wledge, that:

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

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

/S JOHN W. LINDSAY /S JUAN PABLO TARDIO
John W. Lindsa) Juan Pablo Tardi
Chief Executive Office Chief Financial Office

August 8, 201« August 8, 201«




