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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 asset:
Cash and cash equivalel
Accounts receivable, less reserve of $944 at Deeeib, 2012 and $942 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 shartberazed, 108,262,523 shares and 107,598
shares issued as of December 31, 2012 and Sept8MmkiZd12, respectively and 106,240,916
105,697,693 shares outstanding as of Decembel032, &1d September 30, 2012, 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.

December 31
2012

September 30
2012

$ 241,14¢ $ 96,00t
580,17 620,48
78,55( 78,77
23,21¢ 17,55¢
48,55 74,69:

7,78¢ 7,61¢
979,43 895,22
441,79 451,14
4,491,05, 4,351,57.
22,01 23,14;

$ 5093428 $ 5721,08
$ 107,55. $ 159,42(
274,47 176,61!
40,00( 40,00(

5,20¢ 5,12¢

427 23 381,16
195,00( 195,00(
1,226,210 1,209,041
92,86 98,39:

2,58: 2,49(
1,516,66 1,504,92.
10,82¢ 10,76(
254,68 236,24(
3,648,87; 3,505,29!
167,10¢ 166,80
(91,099 (84,109
3,990,309 3,834,990

$ 5093428 $ 5721,08
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF INCOME

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 continuiroperations

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

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

Loss from discontinued operations before incomes
Income tax provisiol

Loss from discontinued operatio
NET INCOME

Basic earnings per common shg
Income from continuing operatiol
Loss from discontinued operatio

Net income

Diluted earnings per common shg
Income from continuing operatiol
Loss from discontinued operatio

Net income

Weighted average shares outstand
Basic
Diluted

Dividends declared per common sh

The accompanying notes are an integral part oeteegements.

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

Three Months Ended
December 31

2012 2011
$ 696,03( $ 617,77
57,71¢ 50,79:
87,26 60,73
3,557 3,28:
844,57, 732,58t
466,87 391,03
106,59¢ 86,28¢
32,42: 26,16:
3,35: 3,24¢
(5,219 (4,687
604,02 502,04
240,54° 230,53
42¢ 33¢
(1,306 (2,461)
8,75: —
(2,084) 21
5,78¢ (2,104
246,33 228,43
86,72 84,13¢
159,61 144,29°
8 (13)
) (11
$ 159,60 $ 144,28
$ 150 $ 1.34
$ — $ —
$ 15 $ 1.34
$ 1.4 $ 1.32
$ — 9 —
$ 148 $ 1.32
105,86 107,18¢
107,41: 108,78¢
$ 0.1F $ 0.07
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVECOME
(Unaudited)

(in thousands, except per share data)

Three Months Ended
December 31

2012 2011
Net income $ 159,60: $ 144,28t
Other comprehensive income, net of income ta
Unrealized appreciation on securities, net of inedaxes of $0.1 million at December 31, 2012
$19.4 million at December 31, 20 (134 32,33¢
Minimum pension liability adjustments, net of incertraxes of $0.2 million at December 31, 2012
and $0.3 million at December 31, 2C 43: 53¢
Other comprehensive incor 29¢ 32,87:
Comprehensive incorr $ 159,90 $ 177,161

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

Three Months Ended

December 31

OPERATING ACTIVITIES:
Net income $
Adjustment for loss from discontinued operatir

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 used in operating activities from discorgd operation

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 (decrease) in cash and cash equis
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe $

2012 2011
159,60 $ 144,28
8 11
159,61 144,29
106,59¢ 86,28¢
2 2
6,02¢ 3,92:
1 -
(8,752 —
(5,219 (4,687
11,63¢ 57,58t
40,31 (34,857)
(1,979 (4,500)
29,45¢ (24,44()
(54,316 18,38:
64,25 791
(654) 112
(5,059) (6,25¢)
341,93 236,64
) (11
341,92. 236,63
(219,44, (256,94))
18,10: —
7,41 10,15¢
(193,92 (246,78%)
(7,437 (7,522)
47z 37z
(1,677) (1,514)
5,69: 2,42€
(2,94%) (6,237)
145,05 (16,387
96,00t 364,24¢
241,14 $ 347,85

The accompanying notes are an integral part okteegements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERSQ@@UITY
THREE MONTHS ENDED DECEMBER 31, 2012
(Unaudited)
(in thousands, except per share amounts)

Accumulated

Additional Other Total
Common Stock Paid-In Retained Comprehensive Treasury Stock Shareholder¢
Shares Amount Capital Earnings Income Shares Amount Equity
Balance, September 30, 2C 107,59¢ $ 10,76( $ 236,24( $ 3,505,29' $ 166,80° 1,901 $ (84,109 $ 3,834,99!

Comprehensive Incom
Net income 159,60: 159,60:
Other comprehensive incorr
Change in value on availa-for-
sale securities, net of income
taxes (139 (139
Amortization of net periodic
benefit costs-net of actuarial

gain, net of income taxe 43z 43:
Total comprehensive incon 159,90:
Cash dividends ($0.15 per sha (16,026 (16,02¢)
Exercise of stock optior 581 58 8,95( 162 (8,53%) 473

Tax benefit of stoc-based award:

including excess tax benefits of $6.3

million 6,697 6,697
Stock issued for vested restricted stc

net of shares withheld for employet

taxes 83 8 (3,22¢) (41) 1,541 (1,677)
Stocl-based compensatic 6,02¢ 6,02¢
Balance, December 31, 20 108,26: $ 10,82t $ 254,68¢ $ 3,64887. $ 167,10t 2,022 $ (91,099 $ 3,990,39!

The accompanying notes are an integral part oktegements.
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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 theretor 2012 Annual Report on Form 10-K and otherent filings with the
Commission. In the opinion of management, all sitliients, consisting of those of a normal recumiagire, necessary to present fairly
the results of the periods presented have beemdeadl The results of operations for the interimqus presented may not necessarily be
indicative of the results to be expected for tHeyfear.

As more fully described in our 2012 Annual RepartFmrm 10-K, our contract drilling revenues are poised of daywork drilling
contracts for which the related revenues and exgseare recognized as services are performed. drtracts that are terminated by
customers prior to the expirations of their fixednis, contractual provisions customarily requindyei@rmination amounts to be paid to
us. Revenues from early terminated contracts axagrézed when all contractual requirements have best.

Discontinued Operations

On June 30, 2010, the Official Gazette of Venezpelaished the Decree of Venezuelan President Hilgorez, which authorized the
“forceful acquisition” of eleven rigs owned by odenezuelan subsidiary. The Decree also authottzedeizure of “all the personal and
real property and other improvements” used by cemézuelan subsidiary in its drilling operationseBeizing of our assets became
effective June 30, 2010 and met the criteria eistaddl for recognition as discontinued operatiordenmccounting standards for
presentation of financial statements. Therefoperations from the Venezuelan subsidiary, an opgraegment previously within the
International Land segment, have been classifiedisz®ntinued operations in our Consolidated Cosedérrinancial Statements.

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 securitezdculating 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 thigrd@nes earnings per share for each class of canstock 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 thghtesl-average number of common
shares outstanding during the periods presented.

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

8
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The following table sets forth the computation asiz and diluted earnings per share (in thousandgpt per share amounts):

Three Months Ended
December 31

2012 2011
Numerator:
Income from continuing operatiol $ 159,61, $ 144,29
Loss from discontinued operatio (8) (11)
Net income 159,60: 144,28t
Adjustment for basic earnings per shs
Earnings allocated to unvested sharehol (730 (474
Numerator for basic earnings per sh:
From continuing operatior 158,88: 143,82:
From discontinued operatio (8) (11)
158,87. 143,81:
Adjustment for diluted earnings per she
Effect of reallocating undistributed earnings of/ested shareholde 9 7
Numerator for diluted earnings per she
From continuing operatior 158,89( 143,83(
From discontinued operatio (8) (11)
$ 158,88. $ 143,81¢
Denominator
Denominator for basic earnings per st— weighte-average share 105,86 107,18t
Effect of dilutive shares from stock options anstrieted stocl 1,54¢ 1,60
Denominator for diluted earnings per sh— adjusted weighte-average share 107,41. 108,78t
Basic earnings per common shg
Income from continuing operatiol $ 15 $ 1.3¢
Loss from discontinued operatio — —
Net income $ 15 $ 1.3¢
Diluted earnings per common shg
Income from continuing operatiol $ 14t % 1.3
Loss from discontinued operatio — —
Net income $ 148 $ 1.32

The following shares attributable to outstandingiggawards were excluded from the calculationibftdd earnings per share because
their inclusion would have been anti-dilutive (motisands, except per share amounts):

Three Months Ended
December 31
2012 2011

Shares excluded from calculation of diluted earsipgr shar 80¢ 761
Weighte(-average price per she $ 57.2¢ $ 55.0¢
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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 December 31, 2C $ 129,180 $  304,18! $ —
Equity securities September 30, 2( $ 129,18 $ 304,39t $ —

$ 433,36!

$ 433,57!

On an ongoing basis, we evaluate the marketablgyespcurities to determine if a decline in failu@below cost is other-than-
temporary. If a decline in fair value below castletermined to be other-thtamporary, 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 ofissaer and (iv) our intent and ability to hold gezurity 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. We had no sdlesaoketable equity available-for-sale securitiasny the first quarter of fiscal 2013 and
2012.

During the first quarter ended December 31, 20k2suld our shares in three limited partnershipswlesie primarily invested in
international equities, realizing a gain of $8.8lion that is included in gain on sale of investmsecurities in the Consolidated
Condensed Statements of Income.

Assets held in the Non-qualified Supplemental SgiRlan are carried at fair market value whichl¢ot&8.4 million at December 31,
2012 and $8.2 million at September 30, 2012.

The majority of cash equivalents are invested xaliée and non-taxable money-market mutual funds. derrying amount of cash and
cash equivalents approximates fair value due tshiogt maturity of those investments.

The carrying value of other assets, accrued ligdsliand other liabilities approximated fair vahteDecember 31, 2012 and Septembe
2012.

ASC 820 defines fair value as the price that wdnddeceived to sell an asset or paid to transfiebdity in an orderly transaction
between market participants at the measurement dfdésuse the fair value hierarchy established®C/A820-10 to measure fair value to
prioritize the inputs:

« Level 1 — Observable inputs that reflect quotedgmiin active markets for identical assets or litéds in active markets.

» Level 2 — Inputs other than Level 1 that are obable, either directly or indirectly, such as quagpeides for similar assets or
liabilities; quoted prices in markets that are active; or other inputs that are observable ortmanorroborated by observable
market data for substantially the full term of #esets or liabilities.

* Level 3 — Valuations based on inputs that are ueniadle and not corroborated by market data.
At December 31, 2012, our financial instrument8airig Level 1 inputs include cash equivalents,iggsecurities with active markets
and money market funds we have elected to claasifestricted assets that are included in otheeguassets and other assets. Also
included is cash denominated in a foreign curremeyhave elected to classify as restricted thatakided in current assets of
discontinued operations and limited to remainiadilities of discontinued operations. For thesens, quoted current market prices are
readily available.
At December 31, 2012, financial instruments utilizlevel 2 inputs include a bank certificate of asipincluded in other current assets.

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

10
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The following table summarizes our assets measatréadr value on a recurring basis presented inGansolidated Condensed Balance
Sheet as of December 31, 2012:

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 $ 241,14¢ $ 241,14t $ — 8 —
Equity securitie: 433,36¢ 433,36¢ — —
Other current asse 11,25( 11,00( 25C —
Other asset 2,00( 2,00( — —
Total assets measured at fair ve $ 687,76 $ 687,51: $ 25C $ —

The following information presents the supplemefaalvalue information about fixedate debt at December 31, 2012 and Septemb:
2012:

December 31 September 30
2012 2012
(in thousands)

Carrying value of fixe-rate deb $ 235.C $ 235.(
Fair value of fixe-rate deb $ 247 $ 252.7

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

5. Cash Dividends

The $0.07 cash dividend declared September 5, 2042 paid November 30, 2012. On December 4, 29tash dividend of $0.15 per
share was declared for shareholders of record brubgy 15, 2013, payable March 1, 2013. The dividgayable is included in accounts
payable in the Consolidated Condensed Balance Sheet

6. Stock-Based Compensation

On March 2, 2011, the 2010 Long-Term Incentive Rtha “2010 Plan”) was approved by our stockholddrse 2010 Plan, among other
things, authorizes the Board of Directors to graoriqualified stock options, restricted stock awandd stock appreciation rights to
selected employees and to non-employee DirecRestricted stock may be granted for no consideraitber than prior and future
services. The purchase price per share for stptiirss may not be less than market price of thestyishg stock on the date of grant.
Stock options expire ten years after the grant.dateere were 364,624 nonqualified stock optiores 30i7,100 shares of restricted stock
awards granted in the three months ended Decemb@032. Awards outstanding in the 2005 Long-Téaroentive Plan (the “2005
Plan™) and one prior equity plan remain subjedhsterms and conditions of those plans.

A summary of compensation cost for stdzksed payment arrangements recognized in genetadministrative expense is as follows
thousands):

Three Months Ended
December 31

2012 2011

Compensation expen
Stock options $ 3,48: $ 2,48¢
Restricted stoc 2,54t 1,43¢
$ 6,02¢ $ 3,927

11
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STOCK OPTIONS

The following summarizes the weighted-average apsioms utilized in determining the fair value oftimms granted during the three
months ended December 31, 2012 and 2011:

2012 2011
Risk-free interest rat 0.7% 1.C%
Expected stock volatilit 53.81% 53.2%
Dividend yield 1.1% 0.4%
Expected term (in year 5.5 5.5

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 closprigze of our stock based upon historical expergener a
period which approximates the expected term obfteon.

Dividend Yield. The expected dividend yield is based on our cudéevidend 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 baséiistorical experience with grants and exercises

A summary of stock option activity under the Planthe three months ended December 31, 2012 ismiexsin the following table:

Three Months Ended December 31, 201

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

Options (in thousands) Price (in years) (in millions)
Outstanding at October 1, 20 4,69C $ 29.5¢
Grantec 36E 54.1¢
Exercisec (581) 15.5]
Forfeited/Expirec (2) 53.8¢
Outstanding at December 31, 2( 447: $ 33.3¢ 5. $ 102.¢
Vested and expected to vest at December 31, 4450 $ 32.9¢ 5 $ 102.¢
Exercisable at December 31, 2( 354C $ 28.2i 4€ $ 98.¢

The weighted-average fair value of options grammetie first quarter of fiscal 2013 was $23.80.
The total intrinsic value of options exercised dgrthe three months ended December 31, 2012 was$ion.

As of December 31, 2012, the unrecognized compiemnsebst related to stock options was $17.4 milldrich is expected to be
recognized over a weighted-average period of 3atsye

RESTRICTED STOCK

Restricted stock awards consist of our common saockare time vested over three to six years. &degnize compensation expense on
a straight-line basis over the vesting period. fEievalue of restricted stock awards under th&®Blan is determined based on the
closing price of our shares on the grant date ofA3ecember 31, 2012, there was $26.9 million tdltanrecognized compensation cost
related to unvested restricted stock awards wisi@xpected to be recognized over a weighted-averaged of 3.4 years.

12
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A summary of the status of our restricted stockrawas of December 31, 2012 and changes in restritbck outstanding during the
three months then ended is presented below:

Three Months Ended
December 31, 201

Weightec-
Average
Shares Grant-Date
Restricted Stock Awards (in thousands) Fair Value
Unvested at October 1, 20 43C $ 52.5Z
Grantec 307 54.1¢
Vested (1) (155) 45 8¢
Forfeited (1) 54.6¢
Unvested at December 31, 2C 581 §$ 55.11

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

7. Debt

At December 31, 2012 and September 30, 2012, weheafbllowing unsecured long-term debt outstandinghousands):

December 31 September 30
2012 2012
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, 2013, 6.10' 40,00( 40,00(
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(
$ 235,000 $ 235,001
Less lon+term debt due within one ye 40,00( 40,00(
Long-term debi $ 195,000 $ 195,00(

The intermediate unsecured debt outstanding atrbleee31, 2012 matures August 15, 2014 and camiéstarest rate of 6.56 percent,
which is paid semi-annually. The terms requird e maintain a ratio of debt to total capitalipatiof less than 55 percent. The debt is
held by various entities.

We have $160 million in senior unsecured fixed-rattes outstanding at December 31, 2012 that matieea period from July 2013 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 2013 through July 2016. We have cieaplith our financial covenants which require asrtaintain a funded leverage re
of less than 55 percent and an interest coverdige(es defined) of not less than 2.50 to 1.00.

We have a $300 million unsecured revolving creafiility that will mature May 25, 2017. We anticipahat the majority of any
borrowings under the facility will accrue inter@sta spread over the London Interbank Offered RABOR). We will also pay a
commitment fee based on the unused balance oatilé@y. Borrowing spreads as well as commitmesf are determined according 1
scale based on a ratio of our total debt to tadpltalization. The LIBOR spread ranges from 1.fp8Ecent to 1.75 percent per annum and
commitment fees range from .15 percent to .35 penoer annum. Based on our debt to total capétitin on December 31, 2012, the
LIBOR spread and commitment fees would be 1.126qrerand .15 percent, respectively. Financial namés in the facility require us
maintain a funded leverage ratio (as defined) €6 than 50 percent and an interest coverage etiddfined) of not less than 3.00 to
1.00. The credit facility contains additional tesnaonditions, restrictions, and covenants thabel@ve are usual and customary in
unsecured debt arrangements for companies of sigida and credit quality. As of December 31, 2ah2re were no borrowings, but
there were three letters of credit outstandingnenamount of $30.7 million. Two of the outstandieters of credit replaced two
collateral trusts that were terminated during ih&t fluarter of fiscal 2012. Upon termination,aanount totaling $26.1 million was
returned to us. At December 31, 2012, we had $68lion available to borrow under our $300 mifliansecured credit facility.
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10.

At December 31, 2012, we had three letters of tmdstanding that were issued separately fron$8@® million unsecured credit
facility. One letter of credit for $0.2 million wassued by a bank on our behalf to guarantee patyofieertain expenses incurred by an
international transportation vendor. Additionaliyo letters of credit, totaling $12 million, weiksued to a bank to support the issuance
of two performance guaranties required under amattional drilling contract. Because these Isttdrcredit were issued separately fi
the $300 million credit facility, they do not reduthe available borrowing capacity discussed irptiezious paragraph.

Income Taxes

Our effective tax rate for the three months endeddmnber 31, 2012 and 2011 was 35.2 percent angp86:8nt, respectively. Effective
tax rates differ from the U.S. federal statutorieraf 35.0 percent primarily due to state and fprdaxes.

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 $7.0 million to
$10.0 million during the next 12 months due toreiinational matter.

Commitments and Contingencies

In conjunction with our current drilling rig conatition program, purchase commitments for equipnparts and supplies of
approximately $91.0 million are outstanding at Deber 31, 2012.

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

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

During the ordinary course of our business, comtitaies arise resulting from an existing condit&ityation, 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 contingenand recognize income until realized. As
discussed in Note 2, Discontinued Operations, ptg@and equipment of our Venezuelan subsidiary sesed by the Venezuelan
government on June 30, 2010. Our wholly-owned igidrtes, Helmerich & Payne International Drilli@@p. and Helmerich & Payne de
Venezuela, C.A., filed a lawsuit in the United $&aDistrict Court for the District of Columbia oe@ember 23, 2011 against the
Bolivarian Republic of Venezuela, Petroleos de \zeieda, S.A. (“Petroleo”) and PDVSA Petroleo, S:/#RIVSA”). Our subsidiaries
seek damages for the taking of their Venezueldlindribusiness in violation of international lawdchfor breach of contract. Additional
we are participating in arbitration against a thiedty not affiliated with the Venezuelan governmé&etroleo or PDVSA in an attempt to
collect an aggregate $50 million relating to thewse of our property in Venezuela. The arbitratieearing is presently scheduled for
May 2013.

While there exists the possibility of realizingegovery, we are currently unable to determineithany or amounts we may receive, if
any, or the likelihood of recovery. No gain cogémcies are recognized in our Consolidated FinaStidements.

Segment Information

We operate principally in the contract drilling irdry. Our contract drilling business includes fibieowing reportable operating
segments: U.S. Land, Offshore, and InternationadlLalhe contract drilling operations consist maioil contracting Company-owned
drilling equipment primarily to large oil and gagpéoration companies. To provide information abiig different types of business
activities in which we operate, we have includefstdre and International Land, along with our W.&nd reportable operating segment,
as separate reportable operating segments. Adadlilyp each reportable operating segment is aegfiimbusiness unit which is managed
separately. Our primary international areas ofafi@n include Colombia, Ecuador, Argentina, Tumi®ahrain, U.A.E. and other South
American countries. Other includes additional mepertable operating segments. Revenues includ€dher consist primarily of rental
income. Consolidated revenues and expenses rdfleetimination of all material intercompany traasons.

We evaluate segment performance based on incotossfrom operations (segment operating incomejrbahcome taxes which
includes:

. revenues from external and internal customers
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» direct operating costs
*  depreciation and
» allocated general and administrative costs
but excludes corporate costs for other depreciatimome from asset sales and other corporate ia@d expense.

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

Segment operating income is a non-GAAP financishsnee of our performance, as it excludes certaieige and administrative
expenses, corporate depreciation, income from aaged and other corporate income and expensecowsder segment operating
income to be an important supplemental measur@efabing performance by presenting trends in otg basinesses. We use this
measure to facilitate period-to-period comparisarngperating performance of our reportable segmientse aggregate by eliminating
items that affect comparability between periodse Mélieve that segment operating income is usefuivtestors because it provides a
means to evaluate the operating performance afégments on an ongoing basis using criteria tieatised by our internal decision
makers. Additionally, it highlights operating tomnand aids analytical comparisons. However, sagoperating income has limitations
and should not be used as an alternative to opgriitome or loss, a performance measure deternmireectordance with GAAP, as it
excludes certain costs that may affect our opayaigrformance in future periods.

Summarized financial information of our reportabégiments for the three months ended December 32, a8d 2011, is shown in the
following tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
December 31, 201
Contract Drilling:
U.S. Land 696,03( — 696,03( $ 234,38t
Offshore 57,71¢ — 57,71¢ 15,00¢
International Lanc 87,265 — 87,26 9,111
841,01! — 841,01! 258,50¢
Other 3,551 21F 3,77: (1,635
844,57, 21F 844,78 256,87(
Eliminations — (215) (215) —
Total 844,57. — 844,57. $ 256,87(
Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
December 31, 201.
Contract Drilling:
U.S. Land 617,77 — 617,77¢ $ 224,70t
Offshore 50,79: — 50,79: 12,20
International Lanc 60,73t — 60,73¢ 7,93¢
729,30¢ — 729,30¢ 244 ,84¢
Other 3,282 21C 3,492 (1,78¢)
732,58t 21C 732,79 243,06
Eliminations — (210 (210) —
Total 732,58t — 732,58t 243,086:
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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
December 31

2012 2011
(in thousands)

Segment operating incon $ 256,87( $ 243,06:
Income from asset sal 5,21¢ 4,68:
Corporate general and administrative costs andocatp depreciatio (21,547 (17,20
Operating incom: 240,54 230,53
Other income (expense
Interest and dividend incon 42¢ 33¢€
Interest expens (1,309) (2,467
Gain on sale of investment securit 8,752 —
Other (2,084) 21
Total other income (expens 5,78¢ (2,109
Income from continuing operations before incomes $ 246,330 $ 228,43

The following table presents total assets by rejbetsegment.

December 31 September 30
2012 2012
(in thousands)
Total asset
U.S. Land $ 4,529,16: $ 4,422,29
Offshore 161,08¢ 160,13!
International Lanc 461,01( 467,53t
Other 33,15! 33,53¢
5,184,41. 5,083,50!
Investments and corporate operati 742,08¢ 629,95’
Total assets from continued operatis 5,926,501 5,713,461
Discontinued operatior 7,78t 7,61¢

$ 5,934,28! $ 5,721,08!

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

Three Months Ended
December 31
2012 2011
(in thousands)

Operating revenue

United State: $ 756,48: $ 662,35
Colombia 27,40¢ 19,66¢
Ecuadot 16,63( 12,63¢
Argentina 13,59¢ 12,401
Other foreigr 30,45¢ 25,52¢

Total $ 844,57. $ 732,58t
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11.

12.

13.

Pensions and Other Post-retirement Benefits

The following provides information at December 3Q12 and 2011 related to the Company-sponsored stantkefined benefit pension
plan.

Components of Net Periodic Benefit Cost

Three Months Ended
December 31
2012 2011
(in thousands)

Interest cos $ 1,10t $ 1,10:
Expected return on plan ass (1,496 (1,299
Recognized net actuarial Ic 68% 862
Net pension expen $ 294§ 67z

Employer Contributions

We made no contributions to the Pension Plan duhiaghree months ended December 31, 2012. Wertmm@nimum contribution
required by law in fiscal 2013 but could make cimitions if needed to fund unexpected distributions

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, laswad 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 associatédfereign 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 ptuafita of our operations or on our ability to comtie operations in certain areas.

Recently Issued Accounting Standards

On October 1, 2012, we adopted Accounting Standapitate (“ASU”) No. 2011-04air Value Measurement (Topic 820): Amendments
to Achieve Common Fair Value Measurement and Disclosure Requirementsin U.S. GAAP and IFRSs.  ASU No. 2011-04 is intended to
create consistency between U.S. GAAP and Intemmaltiinancial Reporting Standards (“IFR®1) the definition of fair value and on 1
guidance on how to measure fair value and on whdisclose about fair value measurements. Thetaxhopf these provisions had no
material impact on the Consolidated Financial Staiets.

On October 1, 2012, we adopted ASU No. 201 1e%nprehensive |ncome (Topic 220): Presentation of Comprehensive Income.  ASU
No. 2011-05 was issued to increase the prominehother comprehensive income (“OCI”) in financigdtements. Our presentation of
OCl is shown in a separate statement and was dpgtisospectively. The adoption had no impactrenamount of OCI reported in the
Consolidated Financial Statements.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
December 31, 2012

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 2012 AhReport on Form 10-K. Our future
operating results may be affected by various tremiifactors which are beyond our control. Theski@e, among other factors, fluctuations
in natural gas and crude oil prices, early ternamadf drilling contracts, forfeiture of early temation payments under fixed term contracts
due to sustained unacceptable performance, unsiotesllection of receivables, inability to proeukey rig components, failure to timely
deliver rigs within applicable grace periods, dptifan to or cessation of the business of our lich&eurce vendors or fabricators, currency
exchange losses, expropriation of assets, a shugibal economy, changes in general economic atitical conditions, adverse weather
conditions including hurricanes, rapid or unexpdatkanges in technologies and uncertain businegtitamns that affect our businesses.
Accordingly, past results and trends should natdes by investors to anticipate future resultsemds. Our risk factors are more fully
described in our 2012 Annual Report on Form 10-H elsewhere in this Form 10-Q.

With the exception of historical information, thatters discussed in ManagemesriDiscussion & Analysis of Financial Condition aRdsults
of Operations include forward-looking statemerifbese forward-looking statements are based onwsagsumptions. We caution that,
while we believe such assumptions to be reasormaitlanake them in good faith, assumptions aboutdiguents and conditions almost
always vary from actual results. The differencesveen assumed facts and actual results can beimhaw®e are including this cautionary
statement to take advantage of the “safe harbawigions of the Private Securities Litigation Refofct of 1995 for any forward-looking
statements made by us or persons acting on outfbéfee factors identified in this cautionary gatent are important factors (but not
necessarily all important factors) that could caarsteial results to differ materially from those eegsed in any forward-looking statement
made by us or persons acting on our behalf. Exagpequired by law, we undertake no duty to updatevise our forward-looking
statements based on changes of internal estimatesp@ctations or otherwise.

RESULTS OF OPERATIONS

Three Months Ended December 31 , 2012 vs. Three Mitts Ended December 31 , 2011

We reported income from continuing operations agidmcome of $159.6 million ($1.48 per diluted sH)drom operating revenues of $844.6
million for the first quarter ended December 31120compared with income from continuing operatiand net income of $144.3 million
($1.32 per diluted share) from operating revende&y82.6 million for the first quarter of fiscal g£2012. Income from continuing operati
for the first quarter of fiscal 2013 includes appnoately $3.4 million ($0.03 per diluted share)adfer-tax gains from the sale of assets.
Income from continuing operations for the first gaaof fiscal 2012 includes approximately $3.0lioil ($0.03 per diluted share) of after-tax
gains from the sale of assets. Income from coirthaperations for the first quarter of fiscal 20@8ludes approximately $5.5 million ($0.05
per diluted share) of after-tax gains from the sdlmvestment securities.

On June 30, 2010, the Official Gazette of Venezpelalished the Decree of Venezuelan President Hilgavez, which authorized the
“forceful acquisition” of eleven rigs owned by odenezuelan subsidiary. The Decree also authotteedeizure of “all the personal and real
property and other improvements” used by our Veekrusubsidiary in its drilling operations. Thés®y of our assets became effective
June 30, 2010 and met the criteria establishetefmrgnition as discontinued operations under adtogstandards for presentation of
financial statements. Therefore, operations froen\tenezuelan subsidiary, an operating segmentqusy within the International Land
segment, have been classified as discontinued tigresan our Consolidated Condensed Financial Staigs.

Our wholly-owned subsidiaries, Helmerich & Paynteinational Drilling Co. and Helmerich & Payne derézuela, C.A., filed a lawsuit in
the United States District Court for the Distri€t@olumbia on September 23, 2011 against the BaéimaRepublic of Venezuela, Petroleo |
PDVSA. Our subsidiaries seek damages for the gaddrtheir Venezuelan drilling business in violatiof international law and for breach of
contract. Additionally, we are participating irbération against a third party not affiliated withe Venezuelan government, Petroleo or
PDVSA in an attempt to collect an aggregate $50anirelating to the seizure of our property in \éeoela. The arbitration hearing is
presently scheduled for late May 2013.
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Current assets of discontinued operations conkigtstricted cash to meet remaining in-country entrobligations. Current and noncurrent
liabilities of discontinued operations consist aimitipal and income taxes payable and social ofitiga due within the country of Venezue

The following tables summarize operations by regiulg operating segment for the three months endegémber 31, 2012 and 2011.
Operating statistics in the tables exclude theotéf of offshore platform and international manageincontracts, and do not include
reimbursements of “out-of-pocket” expenses in resemexpense and margin per day calculations. &ecaculations for international
operations also exclude gains and losses fromlatéms of foreign currency transactions. Segme@rating income is described in detail in
Note 10 to the Consolidated Condensed Financigé¢®tnts

Three Months Ended December 31
2012 2011
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue: $ 696,03( $ 617,77¢
Direct operating expens 361,06¢ 312,30¢
General and administrative expel 9,321 7,29¢
Depreciatior 91,25:¢ 73,46¢
Segment operating incon $ 234,38t $ 224,70¢
Revenue day 21,74 20,96¢
Average rig revenue per d $ 28,04C $ 26,86:
Average rig expense per d $ 12,63: $ 12,29:
Average rig margin per de $ 15,40¢ $ 14,56¢
Rig utilization 82% 91%

U.S. Land segment operating income increased td.828illion for the first quarter of fiscal 2013ropared to $224.7 million in the same
period of fiscal 2012. Revenues were $696.0 nmilkod $617.8 million in the first quarter of fis@dl13 and 2012, respectively. Included in
U.S. land revenues for the three months ended Dieee®1, 2012 and 2011 are reimbursements for “6pboket” expenses of $86.4 million
and $54.6 million, respectively.

Segment operating income and average rig margieased in the comparable quarters as average dsynateased. U.S. land rig utilization
decreased to 82 percent for the first quartersafali 2013 compared to 91 percent for the firstiguaf fiscal 2012. U.S. land rig revenue ¢
for the first quarter of fiscal 2013 were 21,743mared with 20,968 for the same period of fiscdl2@vith an average of 236.3 and 227.9
rigs working during the first quarter of fiscal 20and 2012, respectively.

At December 31, 2012, 239 out of 293 existing nigthe U.S. Land segment were generating reve@fdahe 239 rigs generating revenue,
161 were under fixed term contracts and 78 wereiwgrin the spot market. At January 31, 2013,rthmber of existing rigs under fixed
term contracts in the segment increased to 16Grendumber of rigs working in the spot market dasea to 77.

Three Months Ended December 31
2012 2011
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue! $ 57,71¢ $ 50,79:
Direct operating expens 37,20" 33,20:
General and administrative expel 2,23t 1,732
Depreciatior 3,27( 3,65¢
Segment operating incon $ 15,00¢ $ 12,20
Revenue day 73€ 697
Average rig revenue per di $ 61,93t $ 53,64«
Average rig expense per d $ 36,15¢ $ 31,47
Average rig margin per de $ 25,78: $ 22,17:
Rig utilization 8% 84%

Offshore revenues include reimbursements for “drpeaxket” expenses of $6.3 million and $5.8 millim the three months ended
December 31, 2012 and 2011, respectively.
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Segment operating income increased in the firsttquaf fiscal 2013 compared to the first quartefiscal 2012 primarily due to increased
utilization and a higher average rig margin per.day

At December 31, 2012, eight of our nine platforgsnivere active compared to seven of nine at Dece@ihe2011.

Three Months Ended December 31
2012 2011
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue! $ 87,267 $ 60,73:
Direct operating expens 68,63¢ 45,16¢
General and administrative expel 1,03¢ 77¢
Depreciatior 8,47¢ 6,854
Segment operating income (lo: $ 9,111 $ 7,93¢
Revenue day 2,231 1,72¢
Average rig revenue per di $ 35,51 $ 31,07:
Average rig expense per d $ 27,11 $ 22,05
Average rig margin per de $ 8,40 $ 9,01t
Rig utilization 85% 78%

International Land segment operating income forfitisé quarter of fiscal 2013 was approximatelyIsgillion compared to operating income
of $7.9 million in the same period of fiscal 201&cluded in International land revenues for the¢hmonths ended December 31, 2012 and
2011 are reimbursements for “out-of-pocket” expernse$7.8 million and $7.0 million, respectively.

Segment operating income increased primarily dumntmcrease in average rig revenue per day aatrestenue days in the first quarter of
fiscal 2013 compared to the same period of fisédl2 During the current quarter, an average d #i¢gs worked compared to an average of
19.0 rigs in the first quarter of fiscal 2012. Howxer, the average rig margin per day in the fitgtrtgr of fiscal 2013 was negatively impacted
primarily due to a rig temporarily not receivingyasayrate revenue while undergoing unexpected repai

RESEARCH AND DEVELOPMENT

For the three months ended December 31, 2012 ahj 8@ incurred $3.4 million and $3.2 million, restively, of research and developrr
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses increased2d $3illion in the first quarter of fiscal 2013 fr$26.2 million in the first quarter of fiscal
2012. The increase is primarily due to increanesalaries, bonuses and stock-based compensatiog with growth in the number of
employees in the comparative periods.

In the first quarter of fiscal 2013, we sold ouashin three limited partnerships that were pritganvested in international equities, realizing
a gain of $8.8 million that is included in gain sale of investment securities.

Income tax expense increased to $86.7 million énfitst quarter of fiscal 2013 from $84.1 milliamthe first quarter of fiscal 2012, primarily
due to an increase in operating income. The éffetax rate from continuing operations decrease®bt2 percent from 36.8 percent for the
two comparable quarters primarily due to an inaéadnternal Revenue Code 199 deduction for doimesbduction activities.

Interest expense was $1.3 million and $2.5 milliothe first quarter of fiscal 2013 and 2012, respely. Capitalized interest, all attributable
to our rig construction, was $2.7 million and $&Blion for the comparable quarters. The decreaseterest expense is primarily attribute
to a reduction in our debt during fiscal 2012.

LIQUIDITY AND CAPITAL RESOURCES
Liquidity

Cash and cash equivalents increased to $241.bmil December 31, 2012 from $96.1 million at Seybier 30, 2012. The following table
provides a summary of cash flows:
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Three Months Ended
December 31
2012 2011
(in thousands)

Net cash provided (used) k

Operating activitie! $ 341,92; $ 236,63t
Investing activities (193,929 (246,789
Financing activities (2,949 (6,237)
Increase (decrease) in cash and cash equivalents $ 145,05. $ (16,387

Operating activities

Cash flows from operating activities were approxieha$341.9 million for the three months ended Deber 31, 2012 compared to
approximately $236.6 million for the same periodeth December 31, 2011. The increase in cash md¥idm operating activities is
primarily due to an increase in net income, aloiitl) Wecreases in accounts receivable and prepgiehses and other. For the three months
ended December 31, 2012, accounts receivable ded-@aimarily due to timing of collections. Durittge three months ended December 31,
2012, we terminated two collateral trusts and aesmonding total amount of $26.1 million was reago us.

Investing activities

Capital expenditures during the three months elmmember 31, 2012 were $219.4 compared to $256i8gdihe three months ended
December 31, 2011. During the first quarter afdi2013, we sold our shares in three limited gasinips resulting in proceeds of $18.1
million.

Other Liquidity

Funds generated by operating activities, availabtdh and cash equivalents, and our new credittfa@present our significant sources of
liquidity. Given current market conditions and geal expectations, we believe these sources aflityuwill be sufficient to sustain
operations and finance estimated capital experadiftincluding rig construction, for fiscal 2013héFe can be no assurance that we will
continue to generate cash flows at current levetsbtain additional financing. Our indebtednegaledl $235 million at December 31, 2012.
For additional information regarding debt agreersergfer to Note 7 of the Consolidated Condensadrfeial Statements.

Backlog

Our contract drilling backlog, being the expectetiife revenue from executed contracts with origieahs in excess of one year, as of
December 31, 2012 and September 30, 2012 was #85 bhnd $3.6 billion, respectively. Approximétes4.4 percent of the December 31,
2012 backlog is not reasonably expected to belfilifiscal 2013. Term contracts customarily pr@vidr termination at the election of the
customer with an “early termination payment” todaed to us if a contract is terminated prior to éxiration of the fixed term. However,
under certain limited circumstances, such as destruof a drilling rig, bankruptcy, sustained uoeptable performance by us, or delivery of
a rig beyond certain grace and/or liquidated danpegi®ds, no early termination payment would bel paius. In addition, a portion of the
backlog represents term contracts for new rigswhiibe constructed in the future. We obtain aertkey rig components from a single or
limited number of vendors or fabricators. Certdith@se vendors or fabricators are thinly capitaimdependent companies located on the
Texas Gulf Coast. Therefore, disruptions in rigyponent deliveries may occur. Accordingly, theuatemount of revenue earned may vary
from the backlog reported. See the risk factodeunfitem 1A. Risk Factors” of our Annual ReportBorm 10-K, filed with the Securities
and Exchange Commission on November 21, 2012, dagpfixed term contract risk, operational risks;luding weather, and vendors that
are limited in number and thinly capitalized.

The following table sets forth the total backlogreportable segment as of December 31, 2012 anei8bpr 30, 2012, and the percentage of
the December 31, 2012 backlog not reasonably eegeaatbe filled in fiscal 2013:

Three Months Ended

December 31 September 30 Percentage Not Reasonabl
Reportable Segmen 2012 2012 Expected to be Filled in Fiscal 201
(in billions)
U.S. Land $ 2¢ ¢ 3.C 65.2%
Offshore 0.1 0.1 44.&%
International Lanc 0.5 0.5 63.2%
$ 3E $ 3.€
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Capital Resources

Subsequent to the first quarter of fiscal 2013 aweounced agreements to build and operate thred-leaRigs under multi-year contracts.
During the three months ended December 31, 2012ielweered 11 FlexRigs that are under fixed termtiaxcts. An additional three FlexR
under fixed term contracts were completed and dedid to customers by the end of January 2013.teh ¢ 19 new FlexRigs that are under
fixed term contracts are scheduled to be delivdigthg fiscal 2013. Like those completed in prigicél periods, each of these new FlexRigs
is committed to work for an exploration and prodcticompany under a fixed term contract, performdniling services on a daywork
contract basis.

As we continue to adjust for our new build programm; capital spending estimate for fiscal 2013a& expected to be approximately $800
million, an increase from $740 million previouskyreounced. However, the actual spending level naay gepending primarily on the timing
of procurement related to our ongoing constructibnew FlexRigs. Capital expenditures were $218illon and $256.9 million for the first
three months of fiscal 2013 and 2012, respectively.

There were no other significant changes in oumfioia position since September 30, 2012.

MATERIAL COMMITMENTS

Material commitments as reported in our 2012 AnfRegbort on Form 10-K has not changed significaatlipecember 31, 2012.
CRITICAL ACCOUNTING POLICIES

Our accounting policies that are critical or thestrinportant to understand our financial conditm results of operations and that require
management to make the most difficult judgmentgdaseribed in our 2012 Annual Report on Form 107ikere have been no material
changes in these critical accounting policies.

RECENTLY ISSUED ACCOUNTING STANDARDS

On October 1, 2012, we adopted ASU No. 2011Fadk; Value Measurement (Topic 820): Amendments to Achieve Common Fair Value
Measurement and Disclosure Requirementsin U.S GAAP and IFRSs.  ASU No. 2011-04 is intended to create consistdratween U.S.
GAAP and IFRS on the definition of fair value andthe guidance on how to measure fair value anglat to disclose about fair value
measurements. The adoption of these provisionsibadaterial impact on the Consolidated Financiate®nents.

On October 1, 2012, we adopted ASU No. 2011anprehensive Income (Topic 220): Presentation of Comprehensive Income. ASU
No. 201:-05 was issued to increase the prominence of O@hamcial statements. Our presentation of OGhiswn in a separate statement
and was applied retrospectively. The adoptiondmanpact on the amount of OCI reported in the @bdated Financial Statements.
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PART I. FINANCIAL INFORMATION
December 31, 2012

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;

e ‘“ltem 7A. Quantitative and Qualitative Disclosur&sout Market Risk” in our 2012 Annual Report on Fot0-K filed with the
Securities and Exchange Commission on Novembe2@112;

« Note 7 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 12 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 Deeei®b, 2012, at ensuring that information requitete disclosed by us in the reports we
file or submit under the Securities Exchange Act®34 is recorded, processed, summarized and egpwaithin the time periods specified in
the SEC’s rules and forms. There have been nogasain our internal controls over financial repugtithat occurred during the most recent
fiscal quarter that have materially affected, @ @rasonably likely to materially affect, our imar controls over financial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Pending Investigation by the U.S. Attorney. In May 2010, one of our employees reported cepassible choke manifold testing irregularities
at one offshore platform rig. Operations were gotdynsuspended on that rig after receiving the @ygé’s report. The Minerals
Management Service (now known as the Bureau oftypafed Environmental Enforcement) was promptly fiedi of the employee’s report
and it conducted an initial investigation of thiatter. Upon conclusion of the initial investigatjave were permitted to resume normal
operations on the rig. Also, we promptly commenagrdnternal investigation of the employee’s altegss. Our internal investigation found
that certain employees on the rig failed to follour policies and procedures, which resulted in beation of those employees. There wer:
spills or discharges to the environment.

The U.S. Attorney for the Eastern District of Ldaisa has commenced a grand jury investigation, visiongoing. We received, and have
complied with, a subpoena for documents in conoaatiith that investigation. Certain of our currand former employees have been
interviewed by the government or have testifiecbbethe grand jury. In late April 2011, the Compavras advised that it is a subject of this
investigation.

Mr. Donald Hudson, former offshore platform rig rager, pleaded guilty to one felony charge of makalge statements to a federal
investigator concerning his participation in thstitgg irregularities that were reported in May 20He has been sentenced to two years
probation and 120 hours community service. Mr. $turds employment was terminated by the Companuime 2010. We continue to
cooperate with this government investigation.

We expect to meet with the government in the netarré to discuss the status of the investigatiahpossible resolution of this matter.
Although we presently believe that this matter wdk have a material adverse effect on the Compaeysan provide no assurances as to the
timing or eventual outcome of this investigatiortlmese discussions.

Venezuela Expropriation. Our wholly-owned subsidiaries, Helmerich & Payntetnational Drilling Co. and Helmerich & Payne de
Venezuela, C.A. filed a lawsuit in the United SsalBastrict Court for the District of Columbia on@ember 23, 2011 against Bolivarian
Republic of Venezuela, Petroleos de Venezuela, GR&troleo”) and PDVSA Petroleo, S.A. (“PDVSA”"We are seeking damages for the
taking of our Venezuelan drilling business in viaa of international law and for breach of contraddditionally, we are participating in ol
arbitration against a third party not affiliatedthvihe Venezuelan government, Petroleo or PDVSa@nimttempt to collect an aggregate $50
million relating to the seizure of our property\ienezuela. The arbitration hearing
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is presently scheduled for late May 2013. Whikeréhexists the possibility of realizing a recoverg, are currently unable to determine the
timing or amounts we may receive, if any, or ttkelihood of recovery.

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

International operations are subject to certaiitipal, economic and other uncertainties not entexad in U.S. operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of drilling rigs, equipment, laswad other property, as well as
expropriation of a particular oil company’s progeaind drilling rights, taxation policies, foreigrahange restrictions, currency rate
fluctuations and general hazards associated withgo sovereignty over certain areas in which oj@na are conducted. There can be no
assurance that there will not be changes in lawes$ | regulations and administrative requirementi®interpretation thereof which could
have a material adverse effect on the profitabdftpur operations or on our ability to continueemgions 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 egas) in which we hold only a minority interestpursuant to arrangements under which we
conduct operations under contract to local entitM#ile we believe that neither operating throggbh entities nor pursuant to such
arrangements would have a material adverse effeotio operations or revenues, there can be noasstithat we will in all cases be able to
structure or restructure our operations to conftorocal law (or the administration thereof) omteracceptable to us.

Although we attempt to minimize the potential impatsuch risks by operating in more than one gaplgical area, during the three months
ended December 31, 2012, approximately 10 perdemiraconsolidated operating revenues were gergfeden the international contract
drilling business. During the three months endedddnber 31, 2012, approximately 66 percent ofritenational operating revenues were
from operations in South America.

Reference is made to the risk factors pertaininfp¢goCompany’s securities portfolio in Item 1A @&rP1 of the Company’s Form 10-K for the
year ended September 30, 2012. In order to upkese risk factors for developments that have @eduturing the first three months of fis
2013, the risk factors are hereby amended and eg@dst reference to, and incorporation herein ofeNbto the Consolidated Condensed
Financial Statements contained in Item 1 of Phgrkof.

Except as discussed above, there have been naahatemges to the risk factors disclosed in Itekoi Part 1 in our Form 10-K for the year
ended September 30, 2012.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES\® USE OF PROCEEDS

The following table reflects the Company’s repussthaf Common Stock for the three months ended DieeeBi, 2012:

(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)
October 1- October 31, 201 — 3 — — 2,252,18
November - November 30, 201 101,69( 50.9( — 2,252,18
December = December 31, 201 54,16¢ 56.4¢ — 2,252,18
TOTAL 155,85¢ $ 52.8: — 2,252,18

(1) The total number of shares purchased includases purchased in connection with the exercistook options. No shares were
purchased in the open market during the quarteecbicember 31, 2012. Subject to market considestthe Company may repurchase
shares in the open market. Repurchases, if anyldvwe funded with current cash and cash equivalent

(2) The Company’s Board of Directors previouslyreuized 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 noagign 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 Helmerich & Payne, Inc. Annual Bonus Plan for ExaaiOfficers.

10.2 Fifth Amendment to Office Lease dated DecemberR12, between ASP, Inc. and Helmerich & Payne,

31.1 Certification of Chief Executive Officer, as AdogdtPursuant 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 Chiefnancial Officer Pursuant to 18 U.S.C. Section@, 2% Adopted Pursuant to
Section906 of the Sarban-Oxley Act of 2002

101 Financial statements from the quarterly report om+10-Q of Helmerich & Payne, Inc. for the quagaded December 31,

2012, filed on February 7, 2013, formatted in Extea Business Reporting Language (XBRL): (i) then€idated Condensed
Statements of Income, (ii) the Consolidated Conedéigalance Sheets, (iii) the Consolidated CondeSsat@ments of
Stockholders’ Equity, (iv) the Consolidated Cond&hStatements of Cash Flows and (v) the Notes ts@liglated Condensed
Financial Statement
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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: February 7, 2013 By: /S/HANS C. HELMERICH

Hans C. Helmerich, Chief Executive Offic

Date: February 7, 2013 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 Helmerich & Payne, Inc. Annual Bonus Plan for ExaaiOfficers.

10.2 Fifth Amendment to Office Lease dated DecemberR12, between 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 Chiefnancial Officer Pursuant to 18 U.S.C. Section@, 2% Adopted Pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

101 Financial statements from the quarterly report om+10-Q of Helmerich & Payne, Inc. for the quagaded December 31,

2012, filed on February 7, 2013, formatted in Extea Business Reporting Language (XBRL): (i) then€idated Condensed
Statements of Income, (ii) the Consolidated Conedéialance Sheets, (iii) the Consolidated CondeSsat@ments of
Stockholders’ Equity, (iv) the Consolidated Cond&hStatements of Cash Flows and (v) the Notes ts@linlated Condensed
Financial Statement
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Exhibit 10.1

Helmerich & Payne, Inc.
Annual Bonus Plan for Executive Officers

Overview

Annual bonus awards are available to certain exexofficers to recognize and reward desired pernforce. Each year the Human ResoL
Committee (the “Committee”) reviews and makes agsired changes to the participants, the performaresures, and the specific financial
and strategic objectives. An executive officersbs award opportunity is determined primarily bg individual's position and level of
responsibility.

Participation

The participants in the Plan are H&P’s executivenaggement team, which includes

. Hans Helmerich

* John Lindsay

»  Steve Mackey

. Juan Pablo Tardio

Bonus Award Opportunity

Participants are assigned target bonus awardsssques percentages of base salary. These boatgsaave earned when performance
objectives are achieved. The award percentagessdidlows:

Threshold Target Reach
Hans Helmerict 40% 10(% 13(%
John Lindsay 25% 75% 10(%
Steve Macke 25% 6C% 10C%
Juan Pablo Tardi 25% 6C% 100%

Financial Performance Objectives

The financial performance objectives selected aligmagement with shareholders. When these objsctire met, shareholders will realize
greater value in their Company ownership. A paréint’s bonus award will be based upon three digptionately weighted financial
measures being:

Financial Measure Weighting

Earnings Per Shal 35%
Return on Invested Capit 35%
Operating EBITDA 3%

The Board of Directors, at its September quarterdeting, annually approves an operating and cdpitddet for the following fiscal year.
Each financial measure is then assigned threstalget and reach objectives based upon this apgioweget. The target objective is set
according to the approved operating budget, witastiold and reach objectives adjusted 30% belowbatwieen 30% and 50% above the
target objective. After the end of the fiscal yemntual financial results are then compared tptiedetermined objectives for each of the
financial measures to determine the amount of amub. In the event actual financial results falieen the threshold and target or the t:
and reach objectives, then the bonus shall be piopately increased as a result of the thresholdget objective being exceeded.
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Strategic Performance Objectives

The bonus, if any, derived from the Company’s ficiahperformance may then be adjusted by a maximub®0% as determined by the
Committee (“adjustment factor”). Eighty percentlos adjustment factor is based upon the Comn'étebjective evaluation of the
Company’s total shareholder return relative toratustry peer group. The remaining 20% of this stipent factor is based upon the
Committee’s subjective evaluation of the Compamyals of continued industry leading safety perfaroeand attaining higher than industry
average utilization and premium day rates.

Negative Discretion

Notwithstanding the provisions of this Annual BoriRlan for Executive Officers, the Committee shalWé the right to reduce or eliminate .
bonus otherwise due under this Plan based upsnlifgective determination of individual performance.
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Exhibit 10.2

FIFTH AMENDMENT TO OFFICE LEASE

This Fifth Amendment to Office Lease (thisifth Amendmerit) is made and entered into by and betwA8&#®, Inc., the managing
partner of Boulder Tower Tenants in Common(“Landlord’), andHELMERICH & PAYNE, INC., a Delaware Corporation (the
“Tenant), effective on and as of the date on which Tenant@bes this Fifth Amendment, as set forth on theaigre page (theEffective

Date') .
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 28828econd Amendment to Lease dated December 13, aAd Third Amendment to
Office Lease (with form of Fourth Amendment to ©&iLease attached thereto as Exhibit “B”) datede3aper 5, 2012 (“Lease”); pursuant
to which Landlord leases to Tenant certain premisiding 173,577 rentable square feet in the ngidommonly known as Boulder Towers
(the_‘Building”) , located at 1437 South Boulder, Tulsa, Oklahome 94the Existing Premis€s ; and

WHEREAS, Landlord and Tenant desire to expand teenBBes, and amend certain other terms of the | .a#ises more particularly
provided hereinbelow;

NOW, THEREFORE, pursuant to the foregoing, andoinsideration 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 havestime meaning as defined in the Lease, unlessisiger
defined in this Fifth Amendment.

2. Expansion Space Landlord and Tenant hereby confirm, stipulatd agree that the Existing Premises shall be exphasle
of the term commencement date to include an additid,090rentable square feet of office space (the “FifthofIExpansion Space”) as
described in red outline on Exhibit “A” attached¢t®. The term commencement date (“TCD”) and datent commencement with respect
to the Fifth Floor Expansion Space shall be théesdrof (i) the date of Substantial Completiorttoé Tenant Improvements, (ii) the date of
Substantial Completion of the Tenant Improvementsdr Tenant Delays, (iii) the date that Tenamtaoy person occupying any of the
Premises with Tenant’s permission, commences bssiogerations from the Premises, or (iv) Febru&n2013. Landlord shall diligently
pursue completion of construction of the Tenantrimepments and use its commercially reasonabletsffordeliver possession of the
Premises to Tenant with the Tenant Improvementstanbally Completed on or before the date thabity (60) days following the date Fir
Plans are set for the Tenant Improvements (“Eséth@ommencement Date”). For purposes of this Rifttrendment, the term “Tenant
Delay” as used in Exhibit “B” of the Lease is reggd with the following: “The term “Tenant Delayial include, without limitation, any
delay in the completion of construction of Tenanpfovements resulting from (i) any delay caused &yant'’s failure to comply with the
provisions of the Work Letter, (ii) delay in wodaused by submission by Tenant of any Tenant Ch@nders, which in the aggregate result
in the delay in the construction of the Tenant loyements




for more than thirty (30) days, (iii) any delay sad by commencement of business operations inghedd Premises before the TCD, or

(iv) any delay by Tenant in timely submitting conmteor approvals to the Temporary Plans or Finah®br any delay caused by Tenant in
the initial delivery of the Temporary Plans to Léord within fourteen (14) calendar days of the asamn of the Fifth Amendment.” Unless
sooner terminated as provided herein or in the &g term for the Fifth Floor Expansion Spacé evid on the day immediately preceding
the eighty-sixth (88" ) month anniversary of the TCAnnual Rental for the Fifth Floor Expansion Sppayable by Tenant under the Lease
shall be as follows:

Months 1 to 2, inclusiv:
Monthly Installment $0.00 ($ 0.00 /square foot of rentableenum’

Months 3 to 62, inclusiv:
Monthly Installment $2,525.42 ($ 14.50 /square foot of rentable arewmiar)

Months 63 to 86, inclusiv:
Monthly Installment $2,612.50 ($ 15.00 /square foot of rentable arewsfer)

With such Fifth Floor Expansion Space, the totatable square feet of the Leased Premises is 17¥e®6able square feet and the
total rentable area of the Building_is 521,868table square feet. In the event the partiesuggdhe form of Fourth Amendment to Lease
previously agreed to, the parties agree to modtidy form prior to execution thereof in order towately reflect (after giving effect to this
Fifth Amendment) the total rentable square fedhefLeased Premises, total parking spaces, anchferghare of Operating Expenses.
Notwithstanding anything to the contrary, the fixgb monthly installments of Annual Rental (the pent of which would otherwis
commence on the TCD) is waived. Notwithstandingtlimg to the contrary, in the event the TCD is glethor otherwise does not occur by
the Estimated Commencement Date, and to the estiehtdelay was caused by other than a Tenant Dkay,Tenant shall be entitled to
receive from Landlord a rent credit equal to oneddy of free Annual Rent for every one (1) dayt tha Tenant Improvements are not
Substantially Completed following the Estimated @oemcement Date.

3. Tenants Share and Operating Expense BaBenant's Share attributable to the Fifth Floop&xsion Space shall be .40%.
Tenant’s Share attributable to the entire Leasedthi®es after the addition on the TCD of the FifioF Expansion Space shall be 33.67%.
The Operating Expense Base for the Fifth Floor Bsjm Space shall mean the amount of Operatingrisqssfor the calendar year 2012.
From and after the TCD, the 5% cap on increas@givants Share attributable to the Fifth Floor Expansipac® as to increases in Opera
Expenses, as set forth in Section 4.02(g) of thé’H&ase, shall be applicable to the Fifth Floordhgion Space and Tenant's Share shall be
made in reference to the base amount establish2@ilip.

4, Tenant Improvement AllowanceThe Landlord shall provide Tenant a $14.00 paetable square foot Tenant Improven
Allowance totaling $29,260.00 to reduce the cost@fiant Improvements to be constructed in the FHltlor Expansion Space (in the same
manner as set forth in Exhibit B of the Lease)lusiwe of demolition, above ceiling modificatiormgfiminary space planning and construc
documents and construction. Landlord shall timpaly the cost of Tenant Improvements up to the amofuthe Tenant Improvement
Allowance. In the event that the total cost of denimprovements is less than the Tenant Improvéeikowance, then the balance shall be
used by Tenant to improve any area of the LeasexhiBes as long as the improvements are completathwivo (2) years from the TCD. In
the event that the total cost of Tenant Improveseninore than the Tenant Improvement Allowancen fhienant shall pay such excess costs
when such amounts become due and owing to theamots.




5. Parking. With respect to the Fifth Floor Expansion Spale,Landlord shall provide Tenant six (6) parképgces,
including one (1) reserved covered spaces in thetetd parking structure and five (5) on a nonskeskbasis on the existing surface lots. As
of the TCD, Tenant shall have a total of four h@tbseventy-three (473) parking spaces, which sbakist of one hundred thirteen (113)
reserved covered spaces in the attached parkingfste and three hundred sixty (360) on a non-veskbasis on the existing surface lots.
These spaces are free of charge.

6. Termination. In the event that certain Office Lease betweandlord and The Helmerich Foundation of even datewith
(the “Foundation Lease”) is terminated for any cgas enant’s lease of the Fifth Floor Expansioncgpaill also terminate on the same date.
Landlord will immediately notify Tenant of any teimation of the Foundation Lease. Further, in thené Hans Helmerich ceases to be a
member of the Board of Directors of Helmerich & Raylnc., Landlord agrees that Tenant may termitretdease of the Fifth Floor
Expansion Space upon written notice to Landlord.

7. Authority . Each of Landlord and Tenant represents and wartarthe other that the execution, delivery andigpmance o
this Fifth Amendment by such party is within thguesite power of such party, has been duly autledriand is not in contravention the terms
of such party’s organizational or governmental doeunts.

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

9. Successors and Assignsrhis Fifth Amendment will be binding on the pest successors and assigns.

10. Brokers. Tenant warrants that it has had no dealings anthbroker or agent other than CB Richard Ellisébkma (the
“Broker’) in connection with the negotiation or executiontto$ Fifth Amendment. Landlord shall indemnify dmald Tenant harmless from
and against any cost, expenses or liability for missions or other compensation or charges of Brokenant agrees to indemnify Landlord
and hold Landlord harmless from and against anyadintbsts, expenses or liability for commissiongther compensations or charges
claimed to be owed by Tenant to any broker or ggeher than Broker, with respect to this Fifth Amdenent or the transactions evidenced
hereby.

11. Amendments With the exception of those terms and conditigmecifically modified and amended herein, the keessall
remain in full force and effect in accordance wvathits terms and conditions. In the event of aogftict between the terms and provisions of
this Fifth Amendment and the terms and provisidithe Lease, the terms and provisions of this Fithendment shall supersede and cor

12. Counterparts This Fifth Amendment may be executed in any neinaf counterparts, each of which shall be deemed a
original, and all of such counterparts shall canttione agreement. To facilitate execution of Hifth Amendment, the parties may execute
and exchange facsimile counterparts of the sigagiages and facsimile counterparts shall serveigisals.




13. Disclosure. Members of the Boulder Towers Tenants in Comaranicensed real estate brokers in the State &Okna
and are affiliated with Commercial Realty, LLC dBB Richard Ellis|Oklahoma; they are also partneadulder Towers Tenants in
Common, the Landlord.

[SIGNATURE PAGE TO FOLLOW]




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

LANDLORD:
By: ASP, Inc.
Managing Partner ¢

Boulder Towers Tenants in Comm

By:

Name: William H. Mizener
Title: Presiden
Date Executec

TENANT:

Helmerich & Payne, Inc.

By:

Name: Steven R. Macke
Title:  Executive Vice Presidel
Date Executec




EXHIBIT 31.1
CERTIFICATION
I, Hans Helmerich, 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: February 7, 2013 /S/ HANS C. HELMERICH
Hans C. Helmerich, 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: February 7, 2013 /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
December 31, 2012, as filed with the SecuritiesBExchange Commission on the date hereof (the “R@pétans C. Helmerich, as Chief
Executive Officer of the Company, and Juan Pablaibaas Chief Financial Officer of the Companycleaereby certifies, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Segfi6rof the Sarbanes-Oxley Act of 2002, to the békis knowledge, that:

(1) The Report fully complies with the requirementsSefkction 13(a) of the Securities Exchange Act of412®d

(2) The information contained in the Report fairly gets, in all material respects, the financial cdadiand result of
operations of the Company.

/SI HANS C. HELMERICH /S JUAN PABLO TARDIO
Hans C. Helmericl Juan Pablo Tardi
Chief Executive Office Chief Financial Office

February 7, 201 February 7, 201




