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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

ASSETS
Current assett
Cash and cash equivalel

Accounts receivable, less reserve of $4,601 at Maic 2014 and $4,795 at September 30, :

Inventories

Deferred income taxe

Prepaid expenses and otl

Current assets of discontinued operati
Total current asse

Investments
Property, plant and equipment, |
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY

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

Noncurrent liabilities
Long-term debi
Deferred income taxe
Other
Noncurrent liabilities of discontinued operatic
Total noncurrent liabilitie:

Shareholder equity:

Common stock, $.10 par value, 160,000,000 sharts®razed, 110,323,930 shares and 108,738
shares issued as of March 31, 2014 and Septemb20388, respectively and 108,065,638 she
and 106,716,970 shares outstanding as of MarcR®BHY and September 30, 2013, respecti

Preferred stock, no par value, 1,000,000 sharémered, no shares issu

Additional paic-in capital
Retained earning
Accumulated other comprehensive inca
Treasury stock, at co
Total shareholde’ equity

Total liabilities and sharehold¢ equity

The accompanying notes are an integral part okteegements.

March 31,
2014

September 30
2013

$ 584,97¢ $ 447,86
624,10 621,42(
99,82¢ 88,86¢
13,99¢ 16,41+
59,09: 79,93¢
6,97¢ 3,70¢
1,388,98. 1,258,21
284,67 316,15

4,801,23 4,676,10:
13,39: 14,35¢

$ 648828 $  6,264,82
$ 135,300 $ 144,37¢
184,84° 189,68«
115,00 115,00
3,341 3,21(
438,48 452 27-
80,00( 80,00(
1,220,62: 1,222,98.
57,45¢ 65,35

3,63¢ 495
1,361,72 1,368,82
11,03 10,87+
359,99 288,75t
4,314,57. 4,102,66:
113,42! 132,53(
(110,95() (91,099
4,688,07. 4,443,72

$ 648828 $  6,264,82
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(Unaudited)
(in thousands, except per share data)

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

Operating costs and othe
Operating costs, excluding depreciat
Depreciatior
General and administratiy
Research and developme
Income from asset sal

Operating income from continuing operatic

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

Income from continuing operations before income
Income tax provisiol
Income from continuing operatiol

Income (loss) from discontinued operations befoo®ine taxe
Income tax provisiol

Income (loss) from discontinued operatic
NET INCOME

Basic earnings per common shg
Income from continuing operatiol
Income from discontinued operatic

Net income

Diluted earnings per common shg
Income from continuing operatiol
Income from discontinued operatic

Net income

Weighted average shares outstand
Basic
Diluted

Dividends declared per common sh

The accompanying notes are an integral part oeteegements.

Three Months Ended

Six Months Ended

March 31, March 31,
2014 2013 2014 2013

$ 741,79. % 685,71( $ 1,473,46! $ 1,381,741
63,27¢ 55,60¢ 122,33( 113,32:

85,53¢ 94,09: 180,87 181,35¢

2,83( 2,90z 5,91: 6,45¢

893,43( 838,30¢ 1,782,58: 1,682,88
480,16° 461,73 954,21! 928,60!
123,96 112,43¢ 244,20( 219,03:

34,43: 32,83¢ 66,67 65,25°

3,62¢ 3,69¢ 7,88z 7,04¢
(4,09¢) (5,319 (9,762) (10,53:)

638,08t 605,38 1,263,20! 1,209,41.
255,34 232,92( 519,37 473,46

49C 31t 945 741
(1,725 (1,186 (2,919 (2,499

21,35: — 21,35: 8,752
(32 10z (377) (1,987

20,08¢ (76€) 18,99¢ 5,01¢

275,42° 232,15 538,37: 478,48!
100,83t 81,08t 190,60: 167,80
174,58¢ 151,06° 347,77 310,67¢
2,78¢ (472) 2,78¢ (480)
2,80¢ (485) 2,80¢ (485)

(19 13 (19 5

$ 17457C % 151,08( $ 347,75 $ 310,68:
$ 161 $ 141 $ 322 $ 2.91
$ — $ — — —
$ 1.61 $ 141 $ 3.2z $ 2.91
$ 1.5¢ $ 1.3¢ $ 317 $ 2.81
$ — 3 — $ — $ —
$ 15¢ $ 1.3¢ $ 317 $ 2.87
107,69: 106,32¢ 107,41 106,09:
109,08: 107,78t 108,94! 107,64(

$ 0.62t $ 0.1t $ 1.2t 3 0.3C




Table of Contents

HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVECOME

(Unaudited)

(in thousands, except per share data)

Three Months Ended

Six Months Ended

Net income $
Other comprehensive income (loss), net of incorrest:
Unrealized appreciation (depreciation) on secu;itieet of income
taxes of ($2.3) million and ($4.3) million at Margt, 2014 and
$21.9 million and $21.8 million at March 31, 20
Reclassification of realized gains in net incoret, af income taxes of
($8.5) million at March 31, 201
Minimum pension liability adjustments, net of incerraxes of $0.1
million and $0.2 million at March 31, 2014 and $t8lion and $0.!
million at March 31, 201.

Other comprehensive income (lo

Comprehensive incorr $

March 31, March 31,

2014 2013 2014 2013
174,57 $ 151,08( $ 347,75 $ 310,68:
(3,557) 37,51¢ (6,519 37,38
(12,889 — (12,889 —
14E 432 292 86%
(16,297 37,94¢ (19,109 38,24’
158,27¢ $ 189,02¢ $ 328,64 $ 348,93

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)

Six Months Ended

OPERATING ACTIVITIES:
Net income $
Adjustment for (income) loss from discontinued @tiens

Income from continuing operatiol
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciatior
Provision for bad det
Stocl-based compensatic
Other
Gain on sale of investment securit
Income from asset sal
Deferred income tax expen
Change in assets and liabiliti¢
Accounts receivabl
Inventories
Prepaid expenses and ot
Accounts payabl
Accrued liabilities
Deferred income taxe
Other noncurrent liabilitie

Net cash provided by operating activities from amnhg operation:
Net cash provided by (used in) operating activities discontinued operatiol

Net cash provided by operating activit

INVESTING ACTIVITIES:
Capital expenditure
Proceeds from sale of investment secur
Proceeds from asset sa

Net cash used in investing activiti

FINANCING ACTIVITIES:
Dividends paic
Exercise of stock optior
Tax withholdings related to net share settlemehtesiricted stocl
Excess tax benefit from stc-based compensatic

Net cash used in financing activiti

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

Cash and cash equivalents, end of pe $

March 31,
2014 2013

347,75 $ 310,68:
19 (5)
347,77 310,67¢
244,20( 219,03:
(194) 3,79:
12,80¢ 11,72¢
— 772
(21,357 (8,752
(9,767) (10,532
13,75 20,12,
(2,499 13,45¢
(10,969 (6,14
21,81¢ 31,04¢
(25,33)) (70,000
(19,01 (7,826
(1,109 (1,21))
(10,087 (11,85Y
540,03( 494,30t
(19 5
540,01: 494,31
(356,75Y) (438,47)
23,33¢ 18,10z
13,32 16,15
(320,09 (404,22()
(121,54Y (23,469
19,70: 4,90¢
(3,049 (1,677
22,08 7,04t
(82,806 (13,195
137,11 76,89¢
447 ,86¢ 96,09t
584,97¢ $ 172,99:

The accompanying notes are an integral part oktegements.
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Balance, September 30, 2C
Net income
Other comprehensive lo

Cash dividends ($1.25 per sha

Exercise of stock optior

HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERST®JITY

SIX MONTHS ENDED MARCH 31, 2014
(Unaudited)
(in thousands, except per share amounts)

Accumulated

Tax benefit of stoc-based awards, including exct

tax benefits of $22.1 millio

Stock issued for vested restricted stock, net afes

withheld for employee taxe

Stocl-based compensatic

Balance, March 31, 201

Additional Other Total
Common Stock Paid-In Retained Comprehensive Treasury Stock Shareholder¢
Shares Amount Capital Earnings Income Shares Amount Equity
108,73¢ $ 10,87: $ 288,75 $ 4,102,66. $ 132,53( 2,02: $ (91,099 $ 4,443,72
347,75: 347,75.
(19,109 (19,109
(135,84 (135,84
1,42¢ 142 36,36. 19¢ (16,809 19,70:
22,08: 22,08
157 16 (16) 38 (3,049 (3,049
12,80« 12,80«
110,32 $ 11,03: $ 359,99! $ 4,314,557 $ 113,42 2,25¢ $ (110,950 $ 4,688,07:

The accompanying notes are an integral part okteegements.
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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 thegrdgnes earnings per share for each class of canstazk and participating security
according to dividends declared (or accumulated)gatticipation rights in undistributed earnings.

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

Diluted earnings per share is computed using thghted-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 asiz and diluted earnings per share:

Three Months Ended Six Months Ended
March 31, March 31,
2014 2013 2014 2013
(in thousands, except per share amount:
Numerator:
Income from continuing operatiol $ 17458¢ $ 151,06 $ 347,77, $ 310,67¢
Income (loss) from discontinued operatic (19) 13 (19 5
Net income 174,57( 151,08( 347,75: 310,68:
Adjustment for basic earnings per shs
Earnings allocated to unvested sharehol (1,035 (820) (2,027%) (1,55%)
Numerator for basic earnings per sh:
From continuing operatior 173,55« 150,24 345,74 309,12¢
From discontinued operatio (19 13 (19 5
173,53! 150,26( 345,72! 309,13(
Adjustment for diluted earnings per she
Effect of reallocating undistributed earnings of
unvested shareholde 8 1C 17 19
Numerator for diluted earnings per she
From continuing operatior 173,56. 150,25 345,76 309,14«
From discontinued operatio (19 13 (19 5
$ 173,54 $ 150,27( $ 345,74 $ 309,14
Denominator
Denominator for basic earnings per share —
weightec-average share 107,69. 106,32t 107,41 106,09«
Effect of dilutive shares from stock options and
restricted stocl 1,38¢ 1,46( 1,52¢ 1,54¢
Denominator for diluted earnings per share —
adjusted weighte-average share 109,08 107,78t 108,94! 107,64(
Basic earnings per common she
Income from continuing operatiol $ 161 $ 141 $ 32z $ 2.91
Income from discontinued operatia = = = =
Net income $ 1.61 $ 1.41 $ 3.2 % 2.91
Diluted earnings per common shg
Income from continuing operatiol $ 1.5¢ $ 1.3¢ $ 317 $ 2.81
Income from discontinued operatic = = = =
Net income $ 1.5¢ $ 1.3¢ $ 317 $ 2.87

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 Six Months Ended
March 31, March 31,
2014 2013 2014 2013
(in thousands, except per share amount:

Shares excluded from calculation of diluted earsin
per share 21¢ 752 25€ 36&
Weightec-average price per she $ 79.67 $ 57.3C $ 79.67 $ 54.1¢
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4.

Financial Instruments and Fair Value Measurement

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 March 31, 20: $ 66,44¢ $ 205,06¢ $ — $ 271,51¢
Equity securities September 30, 2( $ 68,43: $ 237,21: $ — $ 305,64

On an ongoing basis we evaluate the marketableyesggurities to determine if a decline in fairn@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 months ended March 31, 2014, ntalke equity available-fosale securities with a fair value at the date & 88$23.3
million were sold. The gross realized gain on ssales of available-for-sale securities totaled.$2dillion. We had no sales of
marketable equity available-for-sale securitiesrduthe six months ended March 31, 2013. Durirggditt months ended March 31,
2013, we sold our shares in three limited partripssthat were primarily invested in internationgliggies realizing a gain of $8.8 million
which is included in gain from sale of investmeatwities in the Consolidated Condensed Statenoémtgome.

Assets held in the Non-qualified Supplemental SgwiRlan are carried at fair value based on levwepbdts described below. The fair
value totaled $13.2 million at March 31, 2014 ad6.% million 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 amskdbility in an orderly transaction between ketrparticipants at the measurement
date. We use the fair value hierarchy establishé5C 820-10 to measure fair value to prioritiae tnputs:

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

 Level 2 — Observable inputs, other than quotedegsriacluded in Level 1, such as quoted pricesifoilar 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 supportelittty 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 March 31, 2014, our financial instruments utilig Level 1 inputs include cash equivalents, egségurities with active markets,
restricted cash included in other current assedshiamey 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 tieahave elected to classify as restricted
to be used to settle the remaining liabilities istdntinued operations. For these items, quotegcumarket prices are readily available.
At March 31, 2014, financial instruments utilizireyel 2 inputs include a bank certificate of deposiluded in other current assets.

10
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Currently, we do not have any financial instrumaritkzing Level 3 inputs.

The following table summarizes our assets measatréadr value on a recurring basis presented inGansolidated Condensed Balance
Sheet as of March 31, 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 $ 584,97¢ $ 584,97¢ $ — $ —
Equity securitie: 271,51¢ 271,51¢ — —
Other current asse 31,17¢ 30,92¢ 25C —
Other asset 2,00( 2,00( — —
Total assets measured at fair ve $ 889,66¢ $ 889,41 $ 25C $ —

The following information presents the supplemefdaalvalue information about fixed-rate debt atrigta31, 2014 and September 30,
2013:

March 31, September 30
2014 2013
(in millions)
Carrying value of fixe-rate deb $ 195.C $ 195.(
Fair value of fixe-rate deb $ 203.¢ $ 205.¢

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

5. Accumulated Other Comprehensive Income

March 31, September 30
2014 2013
(in thousands)

Pre-tax amounts

Unrealized appreciation on securit $ 205,06¢ $ 237,21.
Unrecognized actuarial lo: (18,752) (19,21()
$ 186,31t $ 218,00

After-tax amounts
Unrealized appreciation on securit $ 124,76 $ 144,16:
Unrecognized actuarial lo: (11,339 (11,63))
$ 113,42 $ 132,53(

11
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The following is a summary of the changes in acdabed other comprehensive income (loss), net gfigxcomponent for the three and
six months ended March 31, 2014:

Three Months Ended March 31, 201+

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

Balances at January 1, 2C $ 141,200 $ (11,489 $ 129,71t
Other comprehensive loss before reclassificat (3,552 — (3,552
Amounts reclassified from accumulated other comgmsive income

(loss) (12,88¢) 14E (12,739
Net currer-period other comprehensive income (Ic (16,436 14% (16,297)
Balances at March 31, 20. $ 124,76:  $ (11,339 $ 113,42!
Six Months Ended March 31, 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 loss before reclassificat (6,519 — (6,517
Amounts reclassified from accumulated other comgmsive incom (12,889 292 (12,597)
Net currer-period other comprehensive incol (19,399 292 (19,105

Balances at March 31, 20. $ 124,76 $ (11,339 $ 113,42!

The following provides detail about accumulatedeottomprehensive income (loss) components whicle westassified to the
Condensed Consolidated Statement of Income dunmghtree and six months ended March 31, 2014:

Amount Reclassified from Accumulated
Other Comprehensive Income (Loss

Details About Accumulated Othel

Three Months Ended Six Months Ended Affected Line Item in the
Comprehensive Income March 31, March 31, Condensed Consolidated
(Loss) Components 2014 2013 2014 2013 Statement of Income
(in thousands) (in thousands)
Unrealized gains on availal-for- Gain on sale of investme
sale securitie $ (21,35) $ — 3 (21,35) $ —  securities
8,46¢ — 8,46¢ — Income tax provisiol
$ (12,889 $ — $ (12,889 $ — Net of tax
Defined Benefit Pension Iten
Amortization of net actuarial
loss $ 22¢ % 68t $ 45¢  $ 1,37C General and administratiy
(84) (25%) (16€) (505) Income tax provisiol
$ 145 $ 43z $ 292 % 865  Net of tax
Total reclassifications for the peri  $ (12,739 $ 43z 3% (12,59) $ 865

6. Cash Dividends
The $0.625 per share cash dividend declared Deae3n€13, was paid March 3, 2014. On March 542@1cash dividend of $0.625
per share was declared for shareholders of reaqoiay 15, 2014, payable June 2, 2014. The divigeyable is included in accounts
payable in the Consolidated Condensed Balance Sheet

12
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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 CommittéeedBoard to grant non-qualified stock optionstnieted stock awards and stock
appreciation rights to selected employees and teemyployee 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 dftergrant date. There were 261,438 non-qualdtedk options and 230,375 shares of
restricted stock awards granted in the six montited March 31, 2014. Awards outstanding in thes20éng-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 paymrrangements recognized in general and admnaitivg expense is as follows:

Three Months Ended Six Months Ended
March 31, March 31,
2014 2013 2014 2013
(in thousands) (in thousands)
Compensation expen
Stock options $ 1,98¢ $ 2,64¢ 3 564: $ 6,13:
Restricted stoc 3,80~ 3,04¢ 7,162 5,59/
$ 579 $ 5,69t $ 12,80 $ 11,72¢

STOCK OPTIONS

The following summarizes the weighted-average apsioms utilized in determining the fair value oftimms granted during the six
months ended March 31, 2014 and 2013:

2014 2013
Risk-free interest rat 1.€% 0.7%
Expected stock volatilit 52.€% 53.¢%
Dividend yield 3.1% 1.1%
Expected term (in year 5.k 5.k

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 obfteon.

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

Expected Term. The expected term of the options granted reptedka period of time that they are expected tolistanding. We
estimate the expected term of options granted basénistorical experience with grants and exercises
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A summary of stock option activity under the Planthe three and six months ended March 31, 20pdeisented in the following tables:

Three Months Ended March 31, 201«

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

Options (in thousands) Price (in years) (in millions)
Outstanding at January 1, 20 352 § 39.6¢
Grantec — —
Exercisec (707 27.71
Forfeited/Expirec (5) 79.6
Outstanding at March 31, 20. 2,81¢ $ 42.5¢ 5.6 $ 183.1
Vested and expected to vest at March 31, - 281( $ 42 .5¢ 5€ $ 182.7
Exercisable at March 31, 20 2,07C $ 35.41 4€ % 149.

Six Months Ended
March 31, 2014

Weighted-
Average
Shares Exercise
Options (in thousands) Price
Outstanding at October 1, 20 3991 % 34.17
Grantec 261 79.61
Exercisec (1,42%) 25.5]
Forfeited/Expirec (6) 75.1]
Outstanding at March 31, 20 2,81¢ 42.5¢

The weighted-average fair value of options graimetie first quarter of fiscal 2014 was $29.44. djxtions were granted in the second
quarter of fiscal 2014.

The total intrinsic value of options exercised dgrthe three and six months ended March 31, 205434@.4 million and $85.7 million,
respectively.

As of March 31, 2014 the unrecognized compensatish related to stock options was $11.4 millionakhs expected to be recognized
over a weighted-average period of 2.8 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. fevevalue of restricted stock awards under th&®Blan is determined based on the
closing price of our shares on the grant dateof&darch 31, 2014, there was $27.8 million of tatatecognized compensation cost
related to unvested restricted stock awards wisi@xpected to be recognized over a weighted-averaged of 2.8 years.
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A summary of the status of our restricted stockraw&as of March 31, 2014 and changes in restritisek outstanding during the six
months then ended is presented below:

Six Months Ended
March 31, 2014

Weightec-
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 (6) 70.3¢
Unvested at March 31, 20: 64 $ 64.0¢

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

8. Debt

At March 31, 2014 and September 30, 2013, we hadallowing unsecured long-term debt outstanding:

March 31, 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 atiMait¢ 2014 matures August 15, 2014 and carrieatareist rate of 6.56 percent,
which is paid semi-annually. The terms requird tha& maintain a ratio of debt to total capitalipatiof less than 55 percent. The debt is
held by various entities.

We have $120 million in senior unsecured fixed-raites outstanding at March 31, 2014 that matuee aperiod 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. We have ceahplith our financial covenants which require aisrtaintain a funded leverage re
of less than 55 percent and an interest coverdipe(ss 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 wékcrue interest at a spread over the
London Interbank Offered Rate (LIBOR). We will@alsay a commitment fee based on the unused baddrbe 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 M&th2014, the spread over LIBOR and commitment femdd be 1.125 percent and .15
percent, respectively. Financial covenants inféledity require us to maintain a funded leveraggor (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 araluwsud customary in unsecured debt arrangementofopanies of similar size and
credit quality. At March 31, 2014, we were in cdiapce with all debt covenants. As of March 31120there were no borrowings, but
there were three letters of credit outstandingneénamount of $30.7 million. At March 31, 2014, gl $269.3 million available to
borrow under our $300 million unsecured creditlfgci

15




Table of Contents

10.

11.

At March 31, 2014, we had three letters of credistanding, totaling $12 million that were issuedtipport international operations.
These letters of credit were issued separately fran$300 million credit facility so they do notltee the available borrowing capacity
discussed in the previous paragraph.

Income Taxes

Our effective tax rate for the first six monthsfistal 2014 and 2013 was 35.4 percent and 35.%epermespectively. Our effective tax
rate for the three months ended March 31, 20142848 was 36.6 percent and 34.9 percent, respectidfective tax rates differ from
the U.S. federal statutory rate of 35.0 percemharily due to state and foreign income taxes arddRk benefit from the Internal Rever
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 $8.0 million to
$10.7 million during the next 12 months due toin&tional matters. We provided for uncertain tagipons of $3.1 million related to
discontinued operations during the six months edarth 31, 2014.

Commitments and Contingencies

In conjunction with our current drilling rig conatition program, purchase commitments for equipnparts and supplies of
approximately $189.7 million are outstanding at 8te81, 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 ageeetwiemnify the sureties for any payments madéhbyntin respect of such bonds.

During the ordinary course of our business, comtitoies arise resulting from an existing conditi&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 Jurig020. 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 exisésgbssibility of realizing a recovery, we
are currently unable to determine the timing or ant® we may receive, if any, or the likelihood ef@very. 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 platiorigs in the Gulf of Mexico. In November 2013, p&d a $5.4 million monetary
penalty and made a $1.0 million organizational camity service payment which were included in acdrligbilities on the

September 30, 2013 Consolidated Balance Sheenampkrating costs, excluding depreciation in thet&aber 30, 2013 Consolidated
Statement of Income. We are also currently engagdiscussions with the Inspector General’s offi€¢he Department of Interior
regarding the same events that were the subjebeddOJ’s investigation. Although we presentlyidnat that the outcome of our
discussions will not have a material adverse effeche Company, we can provide no assurancesthe toming or eventual outcome of
these discussions.

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 gasptoration companies. To provide information abiig different types of business
activities in which we operate, we have includefsidre and International Land, along with our W.&nd
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reportable operating segment, as separate repoagkrating segments. Additionally, each repoetalplerating segment is a strategic
business unit that is managed separately. Ourapyiinternational areas of operation include Col@mnBcuador, Argentina, Tunisia,
Bahrain, U.A.E. and other South American countri@her includes additional non-reportable opegasieagments. Revenues included in
Other consist primarily of rental income. Consati&tl revenues and expenses reflect the eliminafialh material intercompany
transactions.

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

. revenues from external and internal customers
e direct operating costs

e 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 allocatedaségments based primarily on specific identificaaind, to the extent that such
identification is not practical, on other methodsietn 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 depreciatiamonie from asset sales and other corporate incothexpense. We consider segment
operating income to be an important supplementalsme of operating performance by presenting tréndar 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 betwgriods. We believe that segment operating incismseful to investors because it
provides a means to evaluate the operating perfwenaf 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 aféectoperating performance in future periods.

Summarized financial information of our reportabégiments for the six months ended March 31, 20d2at3 is shown in the
following tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
March 31, 2014
Contract Drilling:
U.S. Land $ 1,473,46! $ — % 1,473,46! $ 496,01
Offshore 122,33 — 122,33 37,84.
International Lant 180,87 — 180,87 23,91¢
1,776,66 — 1,776,66 557,77
Other 5,91 431 6,344 (5,249
1,782,58, 431 1,783,01. 552,52!
Eliminations — (437) (437) —
Total $ 1,782,58 $ — $ 1,782,58 $ 552,52!
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Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
March 31, 2013
Contract Drilling:
U.S. Land 1,381,74 — 1,381,74 460,38t
Offshore 113,32: — 113,32: 28,65¢
International Lanc 181,35¢ — 181,35¢ 22,28(
1,676,42. — 1,676,42. 511,32.
Other 6,45¢ 42¢ 6,88¢ (4,179
1,682,88. 42¢ 1,683,311 507,14¢
Eliminations — (429) (429) _
Total $ 1,682,88 $ — $ 1,682,88 $ 507,14

Summarized financial information of our reportabégiments for the three months ended March 31, @0d4£2013 is shown in the following
tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
March 31, 2014
Contract Drilling:
U.S. Land 741,79: — 741,79. $ 245,06:
Offshore 63,27¢ — 63,27¢ 19,34:
International Lanc 85,53 — 85,53 11,16¢
890,60( — 890,60( 275,57:
Other 2,83( 211 3,041 (2,242
893,43( 211 893,64 273,32¢
Eliminations — (217) (211) —
Total 893,43( — 893,43( 273,32¢
Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
March 31, 2013
Contract Drilling:
U.S. Land 685,71( — 685,71( 225,99¢
Offshore 55,60¢ — 55,60¢ 13,65(
International Lanc 94,09: — 94,09: 13,16¢
835,40 — 835,40 252,81
Other 2,907 214 3,11¢ (2,539)
838,30¢ 214 838,52: 250,27¢
Eliminations — (214 (214) —
Total 838,30¢ — 838,30¢ 250,27¢
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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 Six Months Ended
March 31, March 31,
2014 2013 2014 2013
(in thousands) (in thousands)
Segment operating incon $ 273,32¢ $ 250,27¢ $ 552,52! $ 507,14
Income from asset sal 4,09¢ 5,31 9,76: 10,53:
Corporate general and administrative costs and
corporate depreciatic (22,085 (22,677 (42,91/) (44,217)
Operating income 255,34. 232,92( 519,37. 473,46
Other income (expense
Interest and dividend incon 49C 31t 943 741
Interest expens (1,725 (1,186 (2,919 (2,499
Gain on sale of investment securit 21,35 — 21,35 8,752
Other (32 10z (377) (1,987)
Total other income (expense) 20,08¢ (76¢) 18,99¢ 5,01¢
Income from continuing operations before
income taxe: $ 275,42 $ 232,15: $ 538,37: $ 478,48!
The following table presents total assets by rejbetsegment.
March 31, September 30
2014 2013
(in thousands)
Total asset
U.S. Land $ 4,880,86! $ 4,743,64.
Offshore 132,50: 149,12¢
International Lanc 476,81. 486,91-
Other 35,62¢ 32,78¢
5,525,80! 5,412,47!
Investments and corporate operati 955,49: 848,64
Total assets from continued operatis 6,481,30: 6,261,12
Discontinued operatior 6,97¢ 3,70¢

$ 6,488,28. $ 6,264,82

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

Three Months Ended Six Months Ended
March 31, March 31,
2014 2013 2014 2013
(in thousands) (in thousands)
Operating revenue
United State: $ 800,77 $ 742,63" $ 1,589,46/ $ 1,499,12
Argentina 26,69 17,57: 53,05¢ 31,16¢
Colombia 21,06¢ 24,06¢ 47,79¢ 51,47«
Ecuador 16,82: 15,61: 34,62 32,24
Other foreigr 28,07« 38,42: 57,64¢ 68,87¢
Total $ 893,43( $ 838,30¢ $ 1,782,58. $ 1,682,88
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12. Pensions and Other Post-retirement Benefits
The following provides information at March 31, 20dnd 2013 related to the Compapensored domestic defined benefit pension |

Components of Net Periodic Benefit Cost

Three Months Ended Six Months Ended
March 31, March 31,
2014 2013 2014 2013
(in thousands) (in thousands)
Interest cos $ 1,201 $ 1,108 $ 2,40z $ 2,21(
Expected return on plan ass (1,669 (1,496 (3,329 (2,997)
Recognized net actuarial Ic 22€ 685 45¢ 1,37(C
Net pension expen: $ (239 $ 294 $ (46¢) $ 58¢

Employer Contributions

We contributed $2.5 million to the Pension Planmyithe six months ended March 31, 2014. We estimeaking additional
contributions up to $2.0 million for the remainaéifiscal 2014 to fund distributions.

13. 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, laawad other property, as well as
expropriation of a particular oil company operasqutoperty and drilling rights, taxation policiésreign exchange restrictions, currency
rate fluctuations and general hazards associatédf@reign sovereignty over certain areas in whipkrations 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.

14. 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
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
March 31, 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 March 31, 2014 vs. Three MonthEnded March 31, 2013

We reported net income of $174.6 million ($1.59 giéuted share) from operating revenues of $8931dam for the second quarter ended
March 31, 2014, compared with net income of $1%illion ($1.39 per diluted share) from operatingeeues of $838.3 million for the
second quarter of fiscal year 2013. Net incometfersecond quarter of fiscal 2014 includes appnaely $12.9 million ($0.12 per diluted
share) of after-tax gains from the sale of investinsecurities and approximately $2.7 million ($0g&2 diluted share) of after-tax gains from
the sale of assets. Net income for the secondequarfiscal 2013 includes approximately $3.4 roill ($0.03 per diluted share) of after-tax
gains from the sale of assets.

The following tables summarize operations by regdlg operating segment for the three months endadhivB1, 2014 and 2013. Operating
statistics in the tables exclude the effects délaffe platform and international management cotgtrand 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 cuoyemansactions. Segment operating income is destin detail in Note 11 to the
Consolidated Condensed Financial Statements.
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Three Months Ended March 31,
2014 2013
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue! $ 741,79, $ 685,71
Direct operating expens 378,34 354,17(
General and administrative expel 10,65¢ 9,057
Depreciatior 107,72t 96,48!
Segment operating incon $ 245,06: $ 225,99¢
Revenue day 24,30( 21,84"
Average rig revenue per d $ 28,037 $ 28,25!
Average rig expense per d $ 13,08( $ 13,08t
Average rig margin per de $ 14957 $ 15,17(
Rig utilization 8€% 82%

U.S. Land segment operating income increased t6.%4illion for the second quarter of fiscal 20btnpared to $226.0 million in the same
period of fiscal 2013. Revenues were $741.8 nmilkad $685.7 million in the second quarter of i@ 4 and 2013, respectively. Included
in U.S. land revenues for the three months endedtiMal, 2014 and 2013 are reimbursements for “tyipoket” expenses of $60.5 million
and $68.4 million, respectively. We had no ealyrtination fees during the three months ended Matct2014 compared to early
termination fees of $1.5 million for the three mumended March 31, 2013.

Segment operating income increased in the compacplarters primarily due to an increase in revetays. U.S. land rig utilization
increased to 86 percent for the second quartésadlf2014 compared to 82 percent for the secoadeuof fiscal 2013. U.S. land rig
revenue days for the second quarter of fiscal 204k 24,300 compared with 21,847 for the same gexidiscal 2013, with an average of
270.0 and 242.7 rigs working during the secondtguaf fiscal 2014 and 2013, respectively.

At March 31, 2014, 282 out of 322 existing rigghe U.S. Land segment were contracted. Of thecB8&acted rigs, 159 were under fixed
term contracts and 123 were working in the spotetarAt April 24, 2014, the number of existingsignder fixed term contracts in the
segment increased to 161 and the number of rigkimgpm the spot market increased to 126.

Subsequent to March 31, 2014, a FlexRig was tramesférom the U.S. Land segment to the Internatibaad segment. Also during the th
quarter of fiscal 2014, we will begin sequentialyploying an additional ten FlexRigs to the Intéioral Land segment from the U.S. Land
segment with the transfers continuing into fisdal 2.

Three Months Ended March 31,
2014 2013
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue: $ 63,27¢ $ 55,60¢
Direct operating expens 38,47¢ 36,10t
General and administrative expel 2,52¢ 2,15¢
Depreciatior 2,92¢ 3,69(
Segment operating incon $ 19,34 $ 13,65(
Revenue day 72C 72C
Average rig revenue per d. $ 64,24: $ 60,53¢
Average rig expense per d $ 36,577 $ 35,69¢
Average rig margin per de $ 27,66F $ 24,83t
Rig utilization 89% 8%

Offshore revenues include reimbursements for “dtfiarket” expenses of $4.9 million and $6.1 million for these months ended March !
2014 and 2013, respectively.

Segment operating income increased in the secoardenwof fiscal 2014 compared to the second quaftéscal 2013 primarily due to a
higher average rig margin per day.

At the end of both comparative periods, eight afmmine platform rigs were active with the nintheaéng a commitment to work in the third
quarter of fiscal 2014. The rig will be undergounggrades and is expected to commence operatiogsreéiscal 2015.
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Three Months Ended March 31,
2014 2013
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue! $ 85,53 $ 94,09
Direct operating expens 63,68¢ 71,69:
General and administrative expel 964 91(
Depreciatior 9,71 8,321
Segment operating incon $ 11,16¢ $ 13,16¢
Revenue day 2,03 2,02
Average rig revenue per d $ 37,09t $ 40,67"
Average rig expense per d $ 26,177 $ 29,62
Average rig margin per de $ 10,91¢ $ 11,05
Rig utilization 78% 78%

International Land segment operating income forséagond quarter of fiscal 2014 was $11.2 milliompared to $13.2 million in the same
period of fiscal 2013. Included in Internatiorahdl revenues for the three months ended March@@¥ @nd 2013 are reimbursements for
“out-of-pocket” expenses of $10.2 million and $1mBlion, respectively. Also included in Internaial land revenues for the three months
ended March 31, 2013 is approximately $5.3 millielated to early termination fees.

Excluding the $5.3 million early termination feegsnent operating income increased primarily duadrmeases in average rig margins.
During the current quarter, an average of 22.6wigeked compared to an average of 22.5 rigs irséoend quarter of fiscal 2013.

During the second quarter of fiscal 2014, we ewténto fiveyear term drilling contracts and as a result wélpby ten FlexRigs from the U.
Land segment to the International Land segmento dfathe ten rigs are expected to commence dritpgrations during the fourth quartei
fiscal 2014. The remaining eight rigs are expetbelse sequentially deployed, reaching full utiliaa by the end of the second quarter of
fiscal 2015. Also during the second quarter afdl2014, we completed a new 3,000 horsepower A@ dig which is scheduled to begin
operations in an international location in the fouquarter of fiscal 2014. Subsequent to March2B814, a FlexRig was transferred to the
International Land segment from the U.S. Land sedrard is expected to begin operations in an iat@nal location in the fourth quarter of
fiscal 2014.

RESEARCH AND DEVELOPMENT

For the three months ended March 31, 2014 and 204 & curred $3.6 million and $3.7 million, respeely, of research and development
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses were $34./bmith the second quarter of fiscal 2014 compaoe®32.8 million in the second quarter
fiscal 2013.

Income from the sale of investment securities wzs4million in the second quarter of fiscal 2014ieth was attributable to the sale of
available-for-sale securities.

Income tax expense increased to $100.8 millioménsecond quarter of fiscal 2014 from $81.1 milliothe second quarter of fiscal 2013,
primarily due to an increase in operating incoriibe effective tax rate from continuing operatiomsréased to 36.6 percent from 34.9 per
for the two comparable quarters. We expect thecéffe tax rate for fiscal 2014 to be approxima&#ypercent.

Interest expense was $1.7 million and $1.2 millimthe second quarter of fiscal 2014 and 2013,eetsely. Capitalized interest, all
attributable to our rig construction, was $1.9 ioilland $2.3 million for the comparable quarters.

Six Months Ended March 31 , 2014 vs. Six Months Erettl March 31 , 2013
We reported net income of $347.8 million ($3.17 ¢éuted share) from operating revenues of $1 Bobilfor the six months ended March .
2014, compared with net income of $310.7 millioB.68¥ per diluted share) from operating revenue&lof billion for the first six months of

fiscal year 2013. Net income for the first six rtf@of fiscal 2014 includes approximately $12.9ioil ($0.12
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per diluted share) of after-tax gains from the sdlmvestment securities and approximately $6.Hiani ($0.06 per diluted share) of after-tax
gains from the sale of assets. Net income fofiteesix months of fiscal 2013 includes approxigiat$5.5 million ($0.05 per diluted share)
of after-tax gains from the sale of investment séies and approximately $6.8 million ($0.06 pdutkd share) of aftetax gains from the se
of assets.

The following tables summarize operations by regdlg operating segment for the six months endediviat, 2014 and 2013. Operating
statistics in the tables exclude the effects délaffe platform and international management cotgtrand 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 cuoyemansactions. Segment operating income is destin detail in Note 11 to the
Consolidated Condensed Financial Statements.

Six Months Ended March 31,
2014 2013
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue: $ 1,473,46! $ 1,381,741
Direct operating expens 745,53: 715,23t
General and administrative expel 20,61 18,37¢
Depreciatior 211,30} 187,73t
Segment operating incon $ 496,01: $ 460,38t
Revenue day 47,76¢ 43,59(
Average rig revenue per di $ 28,24¢ $ 28,14¢
Average rig expense per d $ 13,00¢ $ 12,86(
Average rig margin per de $ 15,24( $ 15,28¢
Rig utilization 85% 82%

U.S. Land segment operating income increased t6.844illion for the first six months of fiscal 20témpared to $460.4 million in the same
period of fiscal 2013. Revenues were $1.5 bilbowl $1.4 billion for the first six months of fis@014 and 2013, respectively. Included in
U.S. land revenues for the six months ended Matgt2@14 and 2013 are reimbursements for “out-okpticexpenses of $124.2 million and
$154.8 million, respectively. Also included in exwe for the six months ended March 31, 2014 ad@ 2@e early termination fees of $9.9
million and $2.3 million, respectively.

Segment operating income increased in the compacplarters primarily due to an increase in revetays. U.S. land rig utilization
increased to 85 percent for the first six monthiswfal 2014 compared to 82 percent for the fibsthsonths of fiscal 2013. U.S. land rig
revenue days for the first six months of fiscal 20dere 47,764 compared with 43,590 for the samegef fiscal 2013, with an average of
262.4 and 239.5 rigs working during the first signths of fiscal 2014 and 2013, respectively.

At March 31, 2014, 282 out of 322 existing rigghe U.S. Land segment were contracted. Of thecB8&acted rigs, 159 were under fixed
term contracts and 123 were working in the spotketarAt April 24, 2014, the number of existinggignder fixed term contracts in the
segment increased to 161 and the number of rigkimgin the spot market increased to 126.

Six Months Ended March 31,
2014 2013
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue! $ 122,33 $ 113,32:
Direct operating expens 73,35¢ 73,31
General and administrative expel 4,85¢ 4,39¢
Depreciatior 6,27¢ 6,96(
Segment operating incon $ 37,84. % 28,65¢
Revenue day 1,45¢ 1,45¢€
Average rig revenue per d. $ 63,26 $ 61,24!
Average rig expense per d $ 35,707 $ 35,92¢
Average rig margin per de $ 27,55¢ $ 25,31t
Rig utilization 89% 8%

Offshore revenues include reimbursements for “dtfiarket” expenses of $7.7 million and $12.4 millifor the six months ended March 31,
2014 and 2013, respectively.
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Segment operating income increased in the firstreirths of fiscal 2014 compared to the same paididcal 2013 primarily due to a higher
average rig margin per day.

At the end of both comparative periods, eight afmine platform rigs were active with the nintheaéng a commitment to work in the third
quarter of fiscal 2014. The rig will be undergounggrades and is expected to commence operatiogsreéiscal 2015.

Six Months Ended March 31,
2014 2013
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue! $ 180,87: $ 181,35¢
Direct operating expens 135,61¢ 140,33:
General and administrative expel 1,96¢ 1,94¢
Depreciatior 19,37 16,79¢
Segment operating incon $ 23,91¢ $ 22,28(
Revenue day 4,18¢ 4,26(
Average rig revenue per di $ 37,78¢ $ 37,96+
Average rig expense per d $ 27,16 $ 28,30«
Average rig margin per de $ 10,62 $ 9,66(
Rig utilization 80% 81%

International Land segment operating income foffitisé six months of fiscal 2014 was $23.9 millicompared to $22.3 million in the same
period of fiscal 2013. Included in Internatiorahdl revenues for the six months ended March 314 28l 2013 are reimbursements for “out-
of-pocket” expenses of $22.6 million and $19.6 imil] respectively. Also included in Internatiotehd revenues for the six months ended
March 31, 2013 is approximately $5.3 million rethte early termination fees.

Excluding the $5.3 million early termination feegsnent operating income increased primarily duadrmeases in average rig margins.
During the first six months of fiscal 2014, an age of 23.1 rigs worked compared to an averag&.&frgs in the first six months of fiscal
2013.

RESEARCH AND DEVELOPMENT

For the six months ended March 31, 2014 and 20&3neurred $7.9 million and $7.0 million, respeetiy of research and development
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses increasedad $illion in the first six months of fiscal 20f#bm $65.3 million in the first six months
of fiscal 2013.

Income from the sale of investment securities ws 4 million in the first six months of fiscal 20Which was attributable to the sale of
available-for-sale securities. Income from the sdlinvestment securities was $8.8 million in fingt six months of fiscal 2013 which was
attributable to the sale of our share in threetbihpartnerships that were primarily invested tefinational equities.

Income tax expense increased to $190.6 millioménfirst six months of fiscal 2014 from $167.8 ioifl in the first six months of fiscal 2013,
primarily due to an increase in operating incoriibe effective tax rate from continuing operatiomsréased to 35.4 percent from 35.1 per
for the two comparable periods.

Interest expense was $2.9 million and $2.5 milliothe first six months of fiscal 2014 and 2013pectively. Capitalized interest, all
attributable to our rig construction, was $3.9 ioilland $4.9 million for the comparable periods.
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LIQUIDITY AND CAPITAL RESOURCES

Liquidity
Cash and cash equivalents increased to $585.@madli March 31, 2014 from $447.9 million at Septen®0, 2013. The following table
provides a summary of cash flows:

Six Months Ended
March 31,
2014 2013
(in thousands)

Net cash provided (used) k

Operating activitie! $ 540,01. $ 494,31
Investing activities (320,099 (404,22()
Financing activities (82,806 (13,19
Increase in cash and cash equivalents $ 137,11 $ 76,89¢

Operating activities

Cash flows from operating activities were approxeha$540.0 million for the six months ended Ma&® 2014 compared to approximately
$494.3 million for the same period ended MarchZ11,3. The increase in cash provided from operattiyyities is primarily due to an
increase in income from continuing operations plegreciation and a change in the timing of accopaysble for the comparative six
months.

Investing activities
Capital expenditures during the six months endecci&1, 2014 were $356.8 million compared to $438ilion during the six months
ended March 31, 2013.

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. ifidreases resulted in dividends paid of $1.125pare of common stock or $121.5 mill
during the six months ended March 31, 2014 comper&®.22 per share of common stock or $23.5 milpaid during the six months ended
March 31, 2013.

Other Liquidity

Funds generated by operating activities, availabth and cash equivalents, and our existing diadiity represent our significant sources of
liquidity. Given current market conditions and geal expectations, we believe these sources aflitguvill 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 currenelswr obtain additional financing. Our indebtesthtotaled $195.0 million at March 31,
2014, $115.0 million of which is due during fis€4l14. For additional information regarding debtesgnents, refer to Note 8 of 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
March 31, 2014 and September 30, 2013 was $4itrbadind $2.9 billion, respectively. The increaséacklog at March 31, 2014 from
September 30, 2013 is primarily due to the expeaednue from new multi-year contracts announcedesODctober 1, 2013. Approximately
78.9 percent of the March 31, 2014 backlog is easonably expected to be filled in fiscal 2014 nTepntracts 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 damagedg®mo early termination payment
would be paid to us. In addition, a portion of bazklog represents term contracts for new rigswhiabe 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 Annual Report on Form 10-K, as amended, fil@t the Securities and Exchange Commission, reggriked 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 March 31, 2014 and Sdyete®9, 2013, and the percentage of the
March 31, 2014 backlog not reasonably expectectfillbd in fiscal 2014:

Three Months Ended

March 31, September 30 Percentage Not Reasonabl
Reportable Segmen 2014 2013 Expected to be Filled in Fiscal 201
(in billions)
U.S. Land $ 28 $ 2.4 73.%
Offshore 0.1 0.1 76.5%
International Lanc 1.2 0.4 90.€%
$ 41 % 2.9

Capital Resources

Since September 30, 2013, we have announced thiadaveecured multi-year term contracts to build @perate 44 new FlexRigs with 12
customers in the U.S. We expect to complete thigseper month through the end of the fiscal ydauring the six months ended March 31,
2014, we placed into service 21 new FlexRigs. dditgon, we completed a new 3,000 horsepower A@edrig which is scheduled to begin
operations in an international location in thedhjuarter of fiscal 2014. Four additional new R&s under fixed term contract were placed
into service by April 24, 2014. Like those comphlbtand placed into service in prior fiscal periceish of the 44 new FlexRigs is committed
to work for an exploration and production companger a fixed term contract, performing drilling\sees on a daywork contract basis.

Our capital spending estimate for fiscal 2014 heenhincreased to $1.1 billion given the increasiemand for FlexRigs. However, the act
spending level may vary depending primarily on attnaintenance capital requirements and on thexgjrof procurement related to our
ongoing newbuild efforts. Capital expendituresev$856.8 million and $438.5 million for the firsk snonths 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 March 31, 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 judgmentsdaseribed in our 2013 Annual Report on Form 1@&¥&amended. There have been no
material changes in these critical accounting jmsdic

RECENTLY ISSUED ACCOUNTING STANDARDS

On October 1, 2013, we adopted ASU 2013@er Comprehensive Income. ASU No. 2013-02 amended ASC 2Zamprehensive
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 ecd disclosures to present separately by compoeelassifications out of accumulated
other comprehensive income. The adoption hadnpact on the amount of OCI reported in the Conatdid Financial Statements.
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PART I. FINANCIAL INFORMATION
March 31, 2014

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

For a description of our market risks, see

* Note 4 to the Consolidated Condensed Financiat®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 M&8dg2014 at ensuring that information requiredealisclosed by us in the reports we file
submit under the Securities Exchange Act of 193édsrded, processed, summarized and reportednwiithitime periods specified in the
SEC’s rules and forms. There have been no changes internal controls over financial reportirigat 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. Weeaalso currently engaged in discussions
with the Inspector General’s office of the Depantingf Interior regarding the same events that wleeesubject of the DOJ’s investigation.
Although we presently believe that the outcomewfdiscussions will not have a material adverseatfdn the Company, we can provide no
assurances as to the timing or eventual outcortieest discussions.

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, SPRVSA”) and PDVSA Petroleo, S.A. (“Petroleo”We are seeking damages for the
taking of our Venezuelan drilling business in viala of international law and for breach of contrac

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 progeand drilling rights, taxation policies, foreigrahange restrictions, currency rate
fluctuations and general hazards associated withdgo sovereignty over certain areas in which ojp@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 profitabdftpur operations or on our ability to continuesmations in certain areas.

Because of the impact of local laws, our futurerapiens in certain areas may be conducted throagties in which local citizens own
interests and through entities (including joint tegas) in which we hold only a minority interestparsuant to arrangements
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under which we conduct operations under contralttdal entities. While we believe that neither igtimg through such entities nor pursuant
to such arrangements would have a material adedfset on our operations or revenues, there camlessurance that we will in all cases be
able to structure or restructure our operatiorsotdform to local law (or the administration thefeofi terms acceptable to us.

Although we attempt to minimize the potential impatsuch risks by operating in more than one gaplgical area, during the six months
ended March 31, 2014, approximately 10 percentiotonsolidated operating revenues were generetedthe international contract drillil
business. During the six months ended March 314 28pproximately 75 percent of the internationzdrating revenues were from operati
in South America.

Other risk factors.

Reference is made to the risk factors pertaininfp¢oCompany’s securities portfolio and currentidiag of contract drilling revenue in Item
1A of Part 1 of the Company’s Form 10-K, as amenémdthe year ended September 30, 2013. In dalepdate these risk factors for
developments that have occurred during the fisstreinths of fiscal 2014, the risk factors are hgraimended and updated by reference to,
and incorporation herein of Note 4 to the ConstéidaCondensed Financial Statements containedrim1tef Part | hereof and Liquidity and
Capital Resources — Backlog contained in Item Rart | 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.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES\® USE OF PROCEEDS

The following table reflects the Company’s repusghaf Common Stock for the six months ended Maig2814:

(d) Maximum
(c) Total Number of Number That
Shares Purchased May Yet
(a) Total Number as Part of Publicly Be Purchased
of Shares (b) Average Price Announced Plans or Under Plans or
Period Purchased (1) Paid Per Share Programs Programs (2)
January > January 31, 201 — 3 — 4,000,00!
February 1 February 28, 201 — — 4,000,001
March 1- March 31, 201 52,057 97.1i 4,000,001
TOTAL 52,057 $ 97.13 — 4,000,001

(1) The total number of shares purchased includases acquired in connection with the exerciseaxfksoptions under the share withholding
provisions of our long-term incentive plans. Naus#s were purchased in the open market duringubser ended March 31, 2014. Subject
to market considerations, the Company may repuecblares in the open market. Repurchases, ifnaouid be funded with current cash ¢
cash equivalents.

(2) The Company’s Board of Directors previouslyhawized a stock repurchase program in fiscal 2008he repurchase of up to four

(4) million shares per calendar year. This repasehprogram was reannounced via Form 8-K on MagdB?. The repurchases may be
made using the Company’s cash and cash equivaentber available sources. The program has nvagign date but may be terminated at
any time at the Board of Directors’ discretion.
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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

10.1 Advisory Services Agreement dated March 5, 2014#eeh Helmerich & Payne, Inc. and Hans C. Helmefiimtorporated
herein by reference to Exhibit 10.1 of the Com['s Form K filed on March 7, 2014, SEC File No. (-04221).

10.2 Eighth Amendment to Office Lease dated March 2442®etween 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 omF10Q of Helmerich & Payne, Inc. for the quarter endiéstch 31, 2014

filed on May 2, 2014, formatted in Extensive Busia®eporting Language (XBRL): (i) the ConsolidaBshdensed
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: May 2, 2014 By: /S/JOHN W. LINDSAY

John W. Lindsay, Chief Executive Offic

Date: May 2, 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

10.1 Advisory Services Agreement dated March 5, 2014#eeh Helmerich & Payne, Inc. and Hans C. Helmefiimtorporated
herein by reference to Exhibit 10.1 of the Com['s Form K filed on March 7, 2014, SEC File No. (-04221).

10.2 Eighth Amendment to Office Lease dated March 2442®etween 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 omF10Q of Helmerich & Payne, Inc. for the quarter endiéstch 31, 2014

filed on May 2, 2014, formatted in Extensive Busia®eporting Language (XBRL): (i) the ConsolidaBshdensed
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

EIGHTH AMENDMENT TO OFFICE LEASE

This Eighth Amendment to Office Lease (thiEghth Amendmeri) is made and entered into by and betwa&®, 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 Tenantabes this Eighth Amendment, as set forth on theagure 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 Amendmentfice@ ease dated April 24, 2013, and Seventh Amegnt to Office Lease dated
September 16, 2013 (collectively, the “Lease”);quant to which Landlord leases to Tenant certaamjses totaling 179,447 rentable square
feet in the building commonly known as Boulder Tosvéhe_Building”) , located at 1437 South Boulder, Tulsa, OklahomEl34the
“Existing Premis€q ; and

WHEREAS, Landlord and Tenant desire to expand teenides, 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 havesée meaning as defined in the Lease, unlessnatieer
defined in this Eighth 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 et (2) additional suites consisting of (i) amiéidnal 2,990rentable square feet of
office/storage space (“Space 1”) and (ii) an addai_1,07Irentable square feet of office/storage space (“SR&x both of which being more
particularly identified on Exhibit “A” attached hegp (with Space 1 being labeled Suite 350 and Spéeng labeled Suite 320). Landlord
will deliver possession of Space 1 and Space 2$ns” condition upon execution of this Eighth Arderent; provided, however, in the event
delivery of possession is delayed and any suclydgleaused by Landlord or Landlord’s contracttiien Tenant shall be entitled to receive
from Landlord a rent credit equal to one (1) dajreé Annual Rent for every one (1) day of any sdelay. Tenant may, at its sole cost,
remodel any portion of Space 1 and Space 2 withlload's written approval which shall not be unreaesioly withheld, conditioned or
delayed. The term commencement date (“TCD”) arid darent commencement with respect to both Spaed Space 2 will be May 1,
2014. Unless sooner terminated as provided indase, and subject to the renewal options contahisdighth Amendment, the expiration
date for the lease of Space 1 only will be Apri] 3017. Unless sooner terminated as provideddrL#ase, and subject to the renewal opl
contained in the Lease, the expiration date fotehse of Space 2 will be January 31, 2025.




Annual Rental for Space 1 payable by Tenant urfdetease shall be as follows:

Square Footage Price/RSF Annual Rent Monthly Installment
2,990 $ 10.0C $ 29,900.00 $ 2,491.1°

Annual Rental for Space 2 payable by Tenant urfdetease shall be as follows:

Square Footage Price/RSF Annual Rent Monthly Installment
1,071 $ 5.7t % 6,158.2! $ 513.1¢

With such Space 1 and Space 2, the total rentgbigrs feet of the Leased Premises is 183r86thable square feet and the total rentable area
of the Building is 521,802entable square feet. In the event the partiesuggahe form of Fourth Amendment to Lease preVjoagreed to,

the parties agree to modify that form prior to exem thereof in order to accurately reflect (afyaring effect to this Eighth Amendment) the
total rentable square feet of the Leased Prentisted parking spaces, and Tenant's Share of Opey&kpenses.

3. Parking With respect to Space 1 and Space 2, the Lathdlmall provide Tenant on the TCD eleven (11) payldpaces,
including two (2) reserved covered spaces in ttazhed parking structure and nine (9) on a nonrvesiebasis on the existing surface lots. As
of the TCD, Tenant shall have a total of four habninety-three (493) parking spaces, which shwlbist of one hundred seventeen (117)
reserved covered spaces in the attached parkincfiste and three hundred seventy-six (376) on areserved basis on the existing surface
lots. These spaces are free of charge.

4. Tenafg Share and Operating Expense BaBenant’s Share attributable to Space 1 and Spaball be .78%. Tenant’s
Share attributable to the entire Leased Premisesthe addition on the TCD of Space 1 and Spasieall be 35.168%. The Operating
Expense Base for Space 1 and Space 2 shall meamtiient of Operating Expenses for the calendar 3@&8. From and after the TCD, the
5% cap on increases in Tenant’s Share attributatfipace 1 and Space 2 as to increases in OpeEatpanses, as set forth in Section 4.02
(g) of the H&P Lease, shall be applicable to Sgaead Space 2 and Tenant’'s Share shall be maééeirence to the base amount established
in 2013.

5. Renewal TermProvided Tenant is not then in default in anyt®fmaterial obligations under this Lease afterliapple
notice and curative periods have expired, Tenaait Bave two (2) separate one-year options to rethevterm of Space 1 (individually the
“Renewal Term” or collectively “Renewal Terms”).hd@ first such option shall be exercised by writtetice to Landlord given on or before
January 31, 2017, and the second option shall éecised by written notice on or before January2®1,8. The Renewal Terms shall be on
the same covenants, agreements, terms provisiahscemdlitions as are contained in this Eighth Ameadiinexcept that Annual Rental
applicable to Space 1 will be $12.00 per squareffmoeach Renewal Term.

6. Authority Each of Landlord and Tenant represents and wartarthe other that the execution, delivery andopmance
of this Eighth Amendment by such party is withie ttequisite power of such party, has been dulyaiztd and is not in contravention of the
terms of such party’s organizational or governmlesthd@uments.

7. Binding EffectEach of Landlord and Tenant further representisvearrants to the other that this Eighth Amendment,
when duly executed and delivered, will constitutegal, valid, and binding obligation of Tenantnidéord and all owners of the Building,
fully enforceable in accordance with its respectafns, except as may be limited by bankruptcy,atosium, arrangement,




receivership, insolvency, reorganization or simidavs affecting the rights of creditors generaltygldhe availability of specific performance
other equitable remedies.

8. Successors and Assignkhis Eighth Amendment will be binding on the s’ successors and assigns.

9. Brokers Tenant warrants that it has had no dealings anthbroker or agent other than Commercial Rehlty; d/b/a CE
Richard Ellis|Oklahoma (theBroker") in connection with the negotiation or executiorito$ Eighth Amendment. Landlord shall indemnify
and hold Tenant harmless from and against any erggnses 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 byrifémany broker or agent, other than Broker, witbpect to this Eighth Amendment or
the transactions evidenced hereby.

10. AmendmentsWith the exception of those terms and conditigpecifically modified and amended herein, the keswall
remain in full force and effect in accordance wvathits terms and conditions. In the event of aogftict between the terms and provisions of
this Eighth Amendment and the terms and provisadrtke Lease, the terms and provisions of this teigtmendment shall supersede and
control.

11. CounterpartsThis Eighth Amendment may be executed in anybemof counterparts, each of which shall be deeamed
original, and all of such counterparts shall canttione agreement. To facilitate execution of Bighth Amendment, the parties may execute
and exchange facsimile counterparts of the sigagiages and facsimile counterparts shall serveigisals.

12. Disclosure Members of the Boulder Towers Tenants in Comararlicensed real estate brokers in the State &hokna
and are affiliated with Commercial Realty, LLC @liZB 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 Eighth Amendment to be effective as of thg dnd 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 Executec  March 26, 201«

TENANT:

Helmerich & Payne, Inc.

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

Title:  Executive Vice Presidel
Date Executed: March 24, 20




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

2. Based on my knowledge, this report does not coraynuntrue 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 statementsoéimer financial information included in this repdairly present in al
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) andrke 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 procedures designe
under our supervision, to ensure that materiairmgdion 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 réjpgr, or caused such internal control over finahegorting to
be designed under our supervision, to provide restsle assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdegteounting
principles;

C) Evaluated the effectiveness of the registrant’sldfire controls and procedures and presentedsineport 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 tratcurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofammual 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 evaluatiortiernal 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: May 2, 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 Helrtle®& Payne, Inc.;

2. Based on my knowledge, this report does not coraynuntrue 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 statementsoéimer financial information included in this repdairly present in al
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) andrke responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 18a}Hnd 15d-15(e)) and internal control over firaheeporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures designe
under our supervision, to ensure that materiairmgdion 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 réjpgr, or caused such internal control over finahegorting to
be designed under our supervision, to provide restsle assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdegteounting
principles;

C) Evaluated the effectiveness of the registrant’sldfire controls and procedures and presentedsineport 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 tratcurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth fiscal quarter in the case ofammual 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 evaluatiortiernal 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 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: May 2, 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
March 31, 2014, as filed with the Securities andtiange Commission on the date hereof (the “RepadBn W. Lindsay, as Chief Execut
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€6&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

May 2, 2014 May 2, 2014




