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Washington, D.C. 20549
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EXCHANGE ACT OF 1934
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OR
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EXCHANGE ACT OF 1934
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Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastl@@s. Yedsx] NoO
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Act.
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PART I. FINANCIAL INFORMATION
HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS
(Unaudited)
(in thousands, except share and per share amounts)

ITEM 1. FINANCIAL STATEMENTS

ASSETS
Current assett
Cash and cash equivalel

Accounts receivable, less reserve of $4,592 at Maic 2015 and $4,597 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:

Long-term debt due within one year less unamortized idsbance cos

Accounts payabl

Accrued liabilities

Current liabilities of discontinued operatic
Total current liabilities

Noncurrent liabilities
Long-term debt less unamortized discount and debt issuamst:
Deferred income taxe
Other
Noncurrent liabilities of discontinued operatic
Total noncurrent liabilitie:

Shareholder equity:

Common stock, $.10 par value, 160,000,000 sharts®r@zed, 110,846,112 shares and 110,508
shares issued as of March 31, 2015 and Septemb20B80, respectively and 107,654,499 she
and 108,232,284 shares outstanding as of MarcR®H and September 30, 2014, 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.

September 30
March 31, 2014
2015 (as adjusted)

$ 719,12° $ 360,90¢

623,70t 705,21«
124,26¢ 106,24:
14,64¢ 16,51¢
79,13 80,91
7,48¢ 7,20¢
1,568,36! 1,277,00:
164,64¢ 236,64
5,572,811 5,188,54
38,31¢ 18,80¢

$ 7,344,151 $ 6,720,99i

$ 39,207 $ 39,63
172,37: 182,03
176,25¢ 282,27

3,30¢ 3,217
391,14 507,16
532,90 39,50:

1,320,36: 1,215,25!
93,18( 64,11(
4,17 3,98¢
1,950,62' 1,322,86
11,08¢ 11,05:
402,44 383,97:
4,729,39 4,525,79
40,07: 83,12¢
(180,617 (112,96¢)
5,002,37! 4,890,97

$ 7,344,151 $  6,720,99
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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,
2015 2014 2015 2014

718,46. $ 741,79 $ 1,608,511 $ 1,473,46
62,62¢ 63,27¢ 132,09¢ 122,33l
98,22 85,53¢ 191,10° 180,87
3,741 2,83( 7,921 5,91:
883,05: 893,43( 1,939,63 1,782,58;
469,32¢ 480,16° 1,023,57: 954,21!
149,70¢ 123,96 287,32: 244,201
34,90: 34,43: 67,80¢ 66,67
4,857 3,62¢ 9,01¢ 7,88:
(2,915 (4,09¢) (7,070 (9,765)
655,88( 638,08t 1,380,64 1,263,20
227,17. 255,34 558,99: 519,37.
2,54¢ 49C 2,83¢ 942
(2,479 (1,725 (3,032 (2,919
— 21,35: — 21,35:
55 (32 36¢ (377)
132 20,08¢ 171 18,99¢
227,30" 275,42° 559,16: 538,37.
77,76¢ 100,83t 206,56 190,60:
149,53t 174,58¢ 352,59: 347,77
(76) 2,78¢ (91) 2,78¢
(77) 2,80¢ (77) 2,80t
1 (19 (14) (19)
149,537 $ 174,57( 352,57¢ $ 347,75
1.3¢ $ 1.61 328 $ 3.22
1.3¢ $ 1.61 3.2E 3.22
137 $ 1.5¢ 3.2 $ 3.17
1.37 $ 1.5¢ 3.2 $ 3.17
107,64¢ 107,69: 107,81 107,41
108,37( 109,08: 108,62( 108,94!
0.687t $ 0.625( 1.375( $ 1.250(
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVECOME

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

Three Months Ended

Six Months Ended

March 31, March 31,
2015 2014 2015 2014
Net income $ 149,537 $ 174,57( $ 352,57¢ $ 347,75:
Other comprehensive income (loss), net of incorrest:
Unrealized depreciation on securities, net of inedaxes c
($0.8) million and ($27.4) million at March 31, Zband
($2.3) million and ($4.3) million at March 31, 20 (1,209 (3,552 (43,44) (6,519
Reclassification of realized gains in net incomet, af
income taxes of ($8.5) million at March 31, 2( — (12,889 — (12,889
Minimum pension liability adjustments, net of incertaxes
of $0.1 million and $0.2 million at March 31, 204aAd
$0.1 million and $0.2 million at March 31, 20 197 14E 393 292
Other comprehensive lo (1,00€6) (16,297) (43,059 (19,109
Comprehensive incorr $ 148,53. $ 158,27¢ $ 309,52! $ 328,64

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

March 31,
2015 2014
OPERATING ACTIVITIES:
Net income $ 352,57¢ $ 347,75.
Adjustment for loss from discontinued operatir 14 19
Income from continuing operatiol 352,59: 347,77
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciatior 287,32. 244,20(
Amortization of debt discount and debt issuancés 187 18¢€
Provision for bad det — (199
Stoclk-based compensatic 13,07¢ 12,80«
Other 32 —
Gain on sale of investment securit — (21,357
Income from asset sal (7,070 (9,762)
Deferred income tax expen 134,18! 13,75
Change in assets and liabilitie
Accounts receivabl 81,50¢ (2,499
Inventories (18,029 (10,967
Prepaid expenses and otl (27,726 21,62¢
Accounts payabl 1,12C (25,33))
Accrued liabilities (45,405 (19,017
Deferred income taxe (30 (1,109
Other noncurrent liabilitie 30,83: (10,087
Net cash provided by operating activities from @munihg operation: 812,59¢ 540,03(
Net cash used in operating activities from discorgd operation (14) (19)
Net cash provided by operating activit 812,58 540,01:
INVESTING ACTIVITIES:
Capital expenditure (763,365 (356,75
Proceeds from sale of investment secur — 23,33¢
Proceeds from asset sa 15,21« 13,32:
Net cash used in investing activiti (748,15) (320,09
FINANCING ACTIVITIES:
Dividends paic (149,34) (121,545
Repurchase of common sta (59,659 —
Proceeds from senior notes, net of discount antigetance cos 492,79 —
Proceeds on sh«-term debr 1,00z —
Payments on she«term debi (2,009 —
Net increase in bank overdr: 12,56( —
Exercise of stock options, net of tax withhold (2,079 19,70:
Tax withholdings related to net share settlemehtesiricted stocl (4,249 (3,049
Excess tax benefit from stc-based compensatic 2,761 22,08:
Net cash provided by (used in) financing activi 293,78! (82,80¢6)
Net increase in cash and cash equival 358,21¢ 137,11:
Cash and cash equivalents, beginning of pe 360,90¢ 447 ,86¢
Cash and cash equivalents, end of pe $ 719,120 $ 584,97¢

The accompanying notes are an integral part okteegements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERST®JITY
SIX MONTHS ENDED MARCH 31, 2015

(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 110,50¢ $ 11,05 $ 38397. $ 452579 $ 83,12¢ 2,27¢ $ (112,969 $  4,890,97
Net income 352,57¢ 352,57¢
Other comprehensive lo (43,059 (43,05¢)
Dividends declared ($1.375 per she (148,98 (148,98¢)
Exercise of stock options, net of tax withhold 12¢ 13 2,651 47 (3,742 (2,07¢)
Tax benefit of stoc-based award 2,761 2,761

Stock issued for vested restricted stock, net afes

withheld for employee taxe 214 21 (21) 59 (4,24%) (4,24%)
Repurchase of common sto 81C (59,659 (59,65¢)
Stocl-based compensatic 13,07¢ 13,07¢
Balance, March 31, 201 11084t $ 11088 $ 40244; $ 472939 $ 40,07 319: $ (18061) $ 5,002,37

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 theretor 2014 Annual Report on Form 10-K and otherent filings with the
Commission. In the opinion of management all adjiesnts, consisting of those of a normal recurriature, 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.

In April 2015, the Financial Accounting Standardsal (“FASB”) issued Accounting Standards Upda#eSt”) No. 2015-03 “Interest
— Imputation of Interest (Subtopic 835-30): Sinyplifj the Presentation of Debt Issuance C8stASU No. 2015-03 amends the FASB
Accounting Standards Codification (“ASC”) to recuithat debt issuance cost be presented in thedeatdneet as a direct deduction from
the carrying amount of the related liability. Prio the amendment, debt issuance costs were egpiorthe balance sheet as an asset.
The amended guidance is effective for financiaiesteents issued for fiscal years beginning afterdbdwer 15, 2015, however, we have
elected to early adopt effective January 1, 2013 election requires retrospective application mpiesents a change in accounting
principle. The ASU provides that debt issuancesast similar to debt discounts and in effect redhe proceeds of borrowing, thereby
increasing the effective interest rate. As a tesiuthe adoption, the September 30, 2014 Congelii@ondensed Balance Sheet is
restated as follows:

Effect of
Previously Accounting
Reported Principle Adoption Adjusted

(in thousands)

Consolidated Condensed Balance Sl

Prepaid expenses and otl $ 8127 $ (365) $ 80,91:
Total current asse 1,277,36! (365) 1,277,00.
Other asset 19,301 (49¢) 18,80¢
Total asset 6,721,86. (86%) 6,720,99!
Long-term debt due within one year less unamortdiedount and

debt issuance cos 40,00( (365) 39,63
Total current liabilities 507,52¢ (36%) 507,16:
Long-term debt less unamortized discount and debt issuamst: 40,00( (49¢) 39,50:
Total noncurrent liabilitie: 1,323,35 (49¢) 1,322,86!
Total liabilities and sharehold¢ equity 6,721,86. (8639 6,720,99!

Amortization of debt discount and debt issuancéscieas been reclassified in the accompanying Colsgetl Condensed Statements of
Cash Flow for the three months ended March 31, 20Ténform to current year presentation. The aizetion was previously included
as a change in assets.

As more fully described in our 2014 Annual RepartFmrm 10-K, our contract drilling revenues are poised of daywork drilling
contracts for which the related revenues and exgzeae recognized as services are performed. datracts that are terminated by
customers prior to the expirations of their fixedns, contractual provisions customarily requindyei@rmination amounts to be paid to
us. Revenues from early terminated contracts aegrézed when all contractual requirements have beet. During the three and six
months ended March 31, 2015, early terminationmaeevas approximately $71.7 million and $95.1 mwiillirespectively. We had no
early termination revenue for the three months dridarch 31, 2014 and had $9.9 million for the sixnths ended March 31, 2014.

8
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Depreciation in the Consolidated Condensed Statenodéincome includes abandonments of $10.2 miléind $12.2 million for the thre
and six months ended March 31, 2015 compared ®&illion and $3.7 million for the three and six ntbs ended March 31, 2014.
Effective March 31, 2015, we decommissioned albfidur SCR powered FlexRigs including 6 idle FlexRrigs and 11 idle FlexRig2
rigs.

2. Discontinued Operations

Current assets of discontinued operations conbigtstricted cash to meet remaining current obilget within the country of Venezuela.
Current and noncurrent liabilities consist of mipét and income taxes payable and social obligatéhre within the country of
Venezuela. Expenses incurred for in-country olbiige are reported as discontinued operations.

3. Earnings per Share

ASC 260,Earnings per Shargrequires companies to treat unvested share-lpesgdent awards that have non-forfeitable rights to
dividends or dividend equivalents as a separass adfsecurities in calculating earnings per shve. have granted and expect to
continue to grant to employees restricted stocktgrthat contain non-forfeitable rights to dividendsuch grants are considered
participating securities under ASC 260. As such are required to include these grants in the tatlon of our basic earnings per share
and calculate basic earnings per share using thelass method. The two-class method of computangiegs per share is an earnings
allocation formula that determines earnings peresfa each class of common stock and participaterity according to dividends
declared (or accumulated) and participation rigitsndistributed 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 thghted-average number of common and common equivaleares outstanding during
the periods utilizing the two-class method for ktoptions and nonvested restricted stock.

9
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The following table sets forth the computation asig and diluted earnings per share:

Three Months Ended Six Months Ended
March 31, March 31,
2015 2014 2015 2014
(in thousands, except per share amount:

Numerator:
Income from continuing operatiol $ 149,53t $ 17458¢ $ 352,59 $ 347,77
Loss from discontinued operatio 1 (19) (14) (19)
Net income 149,53 174,57( 352,57¢ 347,75:
Adjustment for basic earnings per shs
Earnings allocated to unvested sharehol (948 (1,035 (2,217) (2,027)
Numerator for basic earnings per sh:
From continuing operatior 148,58t 173,55« 350,38: 345,74
From discontinued operatio 1 (19) (14) (19)
148,58¢ 173,53! 350,36’ 345,72!
Adjustment for diluted earnings per she
Effect of reallocating undistributed earnings of
unvested shareholde 3 8 9 17
Numerator for diluted earnings per she
From continuing operatior 148,59: 173,56. 350,39( 345,76
From discontinued operatio 1 (19) (14) (19)
$ 148,59. $ 173,54 $ 350,37¢ $ 345,74
Denominator
Denominator for basic earnings per share —
weightec-average share 107,64t 107,69. 107,81. 107,41
Effect of dilutive shares from stock options and
restricted stocl 724 1,38¢ 80¢ 1,52¢
Denominator for diluted earnings per share —
adjusted weighte-average share 108,37( 109,08: 108,62( 108,94!
Basic earnings per common shg
Income from continuing operatiol $ 1.3¢ $ 161 $ 3.2 % 3.22
Income from discontinued operatia = = = =
Net income $ 138 $ 161 $ 3.2 § 3.2z
Diluted earnings per common shg
Income from continuing operatiol $ 137 $ 1.5¢ $ 3.2: % 3.17
Income from discontinued operatic — — — —
Net income $ 137 $ 1.5¢ $ 3.2 $ 3.17

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,
2015 2014 2015 2014
(in thousands, except per share amount:

Shares excluded from calculation of diluted earsipgr shar. 667 21t 667 25€
Weightec-average price per she $ 7288 $ 7967 $ 7288 % 79.61

10
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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: $ 64,46. $ 86,98t $ — $ 151,44t
Equity securities September 30, 2( $ 64,46. $ 157,83¢ $ — $ 222,30(

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

During the three 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, 2015.

The assets held in the Nguralified Supplemental Savings Plan are carriddiatalue which totaled $13.2 million at March 2015 ani
$14.3 million at September 30, 2014. The assets@mprised of mutual funds that are measured usmgl 1 inputs.

The majority of cash equivalents are invested ghlyi liquid money-market mutual funds invested tity 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 thatidvioe received to sell an asset or paid to trarsfiability (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 quotedegriacluded in Level 1, such as quoted pricesifoila assets or liabilities
in active markets; quoted prices for similar asaets liabilities in markets that are not activeptirer inputs that are observable
or can be corroborated by observable market data.

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

At March 31, 2015, our financial instruments utilig Level 1 inputs include cash equivalents, egségurities with active markets,
money market funds we have elected to classifestsicted assets that are included in other cuassdts and other assets. Also inclt
is cash denominated in a foreign currency that axelelected to classify as restricted to be usedttte the remaining liabilities of
discontinued operations. For these items, quatecst market prices are readily available.

At March 31, 2015, financial instruments utilizirgyel 2 inputs include a bank certificate of deposiluded in other current assets.

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

The following table summarizes our assets measatréadr value on a recurring basis presented inGansolidated Condensed Balance
Sheet as of March 31, 2015:

11
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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 $ 719,127 $ 719,127 $ — 3 —
Equity securities 151,44t 151,44t — —
Other current asse 36,34( 36,09( 25C —
Other asset 2,00( 2,00( — —
Total assets measured at fair ve $ 908,91! $ 908,66 $ 25C $ —

The following information presents the supplemefaalvalue information about long-term fixed-ratebt at March 31, 2015 and

September 30, 2014:

Carrying value of lon-term fixec-rate deb
Fair value of lon-term fixec-rate deb

March 31, September 30
2015 2014
(in millions)
$ 572.1 $ 79.C
$ 597.: $ 84.:

The fair value for the $80 million fixed-rate debéas estimated using discounted cash flows at raflecting current interest rates at
similar maturities plus a credit spread which wstingated using the outstanding market informatiomebt instruments with a similar
credit profile to us. The debt was valued usingeel 2 input.

The fair value for the $500 million fixed-rate dets based on broker quotes at March 31, 2015.ndtes are classified within Level 2

as they are not actively traded in markets.

5. Shareholders’ Equity

The Company has authorization from the Board oé&wrs for the repurchase of up to four millionrelsgper calendar year. The
repurchases may be made using our cash and caishleqts or other available sources. During tlxensonths ended March 31, 2015,
we purchased 810,097 common shares at an aggregatef $59.7 million, which are held as treasurgres. We had no purchases of

common shares in fiscal 2014.

Components of accumulated other comprehensive iadtoss) were as follows:

Pre-tax amounts
Unrealized appreciation on securit
Unrecognized actuarial lo:

After-tax amounts
Unrealized appreciation on securit
Unrecognized actuarial lo:

12

March 31, September 30
2015 2014
(in thousands)
$ 86,98t $ 157,83t
(22,78) (23,409
$ 64,19¢ $ 134,43:
$ 5397 $ 97,41¢
(13,899 (14,297
$ 40,07: $ 83,12¢
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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, 2015:

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 $ 55,17: $ (14,09¢ $ 41,07¢
Other comprehensive loss before reclassificat (1,209 — (1,209
Amounts reclassified from accumulated other comgmsive income

(loss) — 197 197
Net currer-period other comprehensive income (Ic (1,207%) 197 (1,006
Balances at March 31, 20. $ 53,97 $ (13,899 $ 40,07:
Six Months Ended March 31, 201!
Unrealized
Appreciation
(Depreciation) on Defined
Available-for-sale Benefit
Securities Pension Plan Total
(in thousands)

Balances at October 1, 20 $ 97,41¢ $ (14,299 $ 83,12¢
Other comprehensive loss before reclassificat (43,44°) — (43,44°)
Amounts reclassified from accumulated other comgmstve income

(loss) — 393 39:
Net currer-period other comprehensive income (Ic (43,44°) 393 (43,05¢)
Balances at March 31, 20. $ 53,97. $ (13,899 $ 40,07:

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, 2015:

Amount Reclassified from Accumulated
Other Comprehensive Income (Loss

Details About Accumulated Other Three Months Ended Six Months Ended Affected Line Item in the
Comprehensive Income March 31, March 31, Condensed Consolidate(
(Loss) Components 2015 2014 2015 2014 Statement of Income
(in thousands) (in thousands)
Unrealized gains on available-for-sal Gain on sale of
securities $ — 3 (21,359 $ — 3 (21,357 investment securitie
— 8,46¢ — 8,46¢ Income tax provisiol
$ — $ (12,889 $ — 3 (12,884 Net of tax
Defined Benefit Pension Items General and
Amortization of net actuarial los $ 30¢ $ 22¢ % 61 $ 45¢ administrative
(112) (84) (225) (16€) Income tax provisiol
$ 197 $ 145§ 39 $ 29z Net of tax
Total reclassifications for the period $ 197 $ (12,739 $ 39 $ (12,597

6. Cash Dividends
The $0.6875 per share cash dividend declared Deme2014, was paid March 2, 2015. On March 452@ cash dividend of $0.6875
per share was declared for shareholders of reaoiMay 15, 2015, payable June 1, 2015. The divigeble is included in accounts
payable in the Consolidated Condensed Balance Sheet
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7. 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 Human Resources CommittéeedBoard to grant non-qualified stock optionstnieted stock awards and stock
appreciation rights to selected employees and teemployee Directors. Restricted stock may betgdhfor no consideration other than
prior and future services. The purchase pricespare for stock options may not be less than maniket of the underlying stock on the
date of grant. Stock options expire 10 years dftergrant date. There were 419,585 non-qualdtedk options and 275,250 shares of
restricted stock awards granted in the six montited March 31, 2015. Awards outstanding in thes20éhg-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
March 31,

Six Months Ended
March 31,

2015 2014

2015 2014

(in thousands)

(in thousands)

Compensation expen

Stock options $ 1,90¢ $ 1,98¢ $ 497C $ 5,642
Restricted stoc 4,18¢ 3,80¢ 8,10¢ 7,162
$ 6,097 $ 579 % 13,07¢ % 12,80¢

STOCK OPTIONS

The following summarizes the weighted-average aptioms utilized in determining the fair value oftimms granted during the six
months ended March 31, 2015 and 2014:

2015 2014
Risk-free interest rat 1.7% 1.€%
Expected stock volatilit 36.% 52.€%
Dividend yield 3.€% 3.1%
Expected term (in year 5.k 5.k

Risk-Free Interest RateThe 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 obten.

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

Expected Term.The expected term of the options granted repteska period of time that they are expected todistanding. We
estimate the expected term of options granted basénistorical experience with grants and exercises
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A summary of stock option activity under all exigfilong-term incentive plans for the three andnsonths ended March 31, 2015 is
presented 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 2931 $ 47.9¢
Grantec — —
Exercisec (20 51.3¢
Forfeited/Expirec (2) 76.6¢
Outstanding at March 31, 2015 2,90¢ $ 47.91] 5€ $ 61.€
Vested and expected to vest at March 31, & 290: $ 47.8¢€ 5.6 $ 61.€
Exercisable at March 31, 20 2,147 % 41.2¢ 4€ 58.7

Six Months Ended
March 31, 2015

Weightec-
Average
Shares Exercise
Options (in thousands) Price
Outstanding at October 1, 20 2,62¢ $ 43.4¢
Grantec 42C 68.8:
Exercisec (129 21.5¢
Forfeited/Expirec (16) 68.5¢
Outstanding at March 31, 20 2,90¢ $ 47.9]

The weighted-average fair value of options graimetie first quarter of fiscal 2015 was $16.39. djtions were granted in the second
quarter of fiscal 2015.

The total intrinsic value of options exercised dgrthe three and six months ended March 31, 20E553@28 million and $7.2 million,
respectively.

As of March 31, 2015, the unrecognized compensaiish related to stock options was $9.2 millionaihis 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. &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 dateofAdarch 31, 2015, there was $29.9 million of tatatecognized compensation cost
related to unvested restricted stock awards wisi@xpected to be recognized over a weighted-averaged of 2.7 years.

15




Table of Contents

A summary of the status of our restricted stockraw&as of March 31, 2015 and changes in restritisek outstanding during the six
months then ended is presented below:

Six Months Ended
March 31, 2015

Weightec-
Average
Shares Grant-Date
Restricted Stock Awards (in thousands) Fair Value
Unvested at October 1, 20 634 $ 64.0:
Grantec 27¢ 68.8:<
Vested (1) (214 54.1¢
Forfeited (8) 66.5
Unvested at March 31, 20: 687 $ 66.9¢

(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, 2015 and September 30, 2014, we hadalfowing unsecured long-term debt outstanding:

Unamortized Discount and

Principal Debt Issuance Cost
March 31, September 30 March 31, September 30
2015 2014 2015 2014

(in thousands)

Unsecured senior notes issued July 21, 2

Due July 21, 201 $ 40,00( $ 40,00( $ 11z $ 141
Due July 21, 201 40,00( 40,00( 113 141
Unsecured revolving credit facility issued May 25,
2012 — — 471 581
Unsecured senior notes issued March 19, 2
Due March 19, 202 500,00( — 7,18¢ —
580,00( 80,00( 7,88t 86%
Less lon+term debt due within one ye (40,000 (40,000 (7939) (365)
Long-term debit $ 540,000 $ 40,00 $ 7,092 $ 49¢

We have $80 million senior unsecured fixed-ratesautstanding at March 31, 2015 that mature opeariad from July 2015 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 2015 and July 2016. We have compligdour financial covenants which require us tamtein a funded leverage ratio of
less than 55 percent and an interest coverage(estidefined) of not less than 2.50 to 1.00.

On March 19, 2015, we issued $500 million of 4.88cpnt 10-year unsecured senior notes. The ne¢eds, after discount and issuance
cost, of approximately $492.8 million will be usked general corporate purposes, including capitpbeditures associated with our rig
construction program. Interest is payable semiiatip on March 15 and September 15 each year, comimg on September 15, 2015.
The debt discount is being amortized to interepease using the effective interest method. Theidebance costs are amortized
straight-line over the stated life of the obligatievhich approximates the effective yield method.

We have a $300 million unsecured revolving creafility that will mature May 25, 2017. The crefiitility has $100 million available
use for letters of credit. The majority of borrogs under the facility would accrue interest gpreead over the London Interbank Offe
Rate (LIBOR). We also pay a commitment fee basethe unused balance of the facility. Borrowingesiols as well as commitment
fees are determined according to a scale basedatioaf our total debt to total capitalizatiomhe spread over LIBOR ranges from
1.125 percent to 1.75 percent per annum and conenitfees range from .15 percent to .35 percenapeum. Based on our debt to tc
capitalization on March 31, 2015, the spread o¥BQAR and commitment fees would be 1.125 percent Ahgercent, respectively.
Financial covenants in the facility require us taimtain a funded leverage
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ratio (as defined) of less than 50 percent andheamast coverage ratio (as defined) of not less $@0 to 1.00. The credit facility
contains additional terms, conditions, restricticarsd covenants that we believe are usual androasyoin unsecured debt arrangements
for companies of similar size and credit qualit March 31, 2015, we were in compliance with abticovenants. As of March 31,
2015, there were no borrowings, but there weresthetters of credit outstanding in the amount d&.84million. One of the three
outstanding letters of credit is a $21 million éetthat supports an overdraft facility with a bamlan international location. The short-
term borrowing is in local currency with an intdreste that adjusts monthly based on local maietss: Given local currency
considerations, the annual interest rates apprd@grercent. At March 31, 2015, we had $251.8 amlkvailable to borrow under our
$300 million unsecured credit facility.

At March 31, 2015, we had two letters of creditsbammding, totaling $12 million that were issuedtpport international operations.
These letters of credit were issued separately fran$300 million credit facility so they do notlitee the available borrowing capacity
discussed in the previous paragraph.

We have a $9.5 million unsecured line of creditwatbank in an international location that will on@ on June 12, 2015. A total of $7
million may be borrowed for working capital needsl&2.5 million is reserved for bank guarantietie Thterest rate for borrowings
would be at seven percent. At March 31, 2015 gthesre no borrowings or bank guarantees outstaratjamst the line.

Income Taxes

Our effective tax rate for the first six monthsfigtal 2015 and 2014 was 36.9 percent and 35.4pgrespectively. Our effective tax
rate for the three months ended March 31, 201528id was 34.2 percent and 36.6 percent, respectidfective tax rates differ from
the U.S. federal statutory rate of 35.0 percemharily due to state and foreign income taxes arddk benefit from the Internal Rever
Code Section 199 deduction for domestic produdidtivities. The effective tax rate for the six rttended March 31, 2015 was also
impacted by a December 2014 tax law change whishitesd in a reduction of the fiscal 2014 InternalBnue Code Section 199
deduction for domestic production activities.

For the next 12 months, we cannot predict withasety whether we will achieve ultimate resolutidraoy uncertain tax positions
associated with our U.S. and international openatibat could result in increases or decreasearafirecognized tax benefits.
However, we do not expect the increases or decsd¢adeve a material effect on results of operatmrfinancial position. We provided
for uncertain tax positions of $7.0 million, inclnd interest and penalties, during the six montidee March 31, 2015 related to the
previous disclosure of a possible increase indisenve for uncertain tax positions of approxima$syt million to $11.0 million due to
international tax matters.

Commitments and Contingencies

In conjunction with our current drilling rig conatition program, purchase commitments for equipnparts and supplies of
approximately $205.2 million are outstanding at &te81, 2015.

Other than the matters described below, the Comisaayarty to various pending legal actions agsimthe ordinary course of its
business. We maintain insurance against certagimésss risks subject to certain deductibles. Niribese legal actions are expected to
have a material adverse effect on our financiabltam, cash flows or results of operations.

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

During the ordinary course of our business, comtitoies arise resulting from an existing conditi&tyation or set of circumstances
involving an uncertainty as to the realization gfassible gain contingency. We account for gaintiogencies 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(f&Retroleo”). Our subsidiaries seek damages fertéking of their Venezuelan
drilling business in violation of international laamd for breach of contract. While there exisesgbssibility of realizing a recovery, we
are currently unable to determine the timing or ant® we may receive, if any, or the likelihood efovery. No gain contingencies are
recognized in our Consolidated Financial Statements
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On November 8, 2013, the United States DistrictrCfmr the Eastern District of Louisiana approved previously disclosed October .
2013 plea agreement between our wholly owned sigvgitHelmerich & Payne International Drilling Cand the United States
Department of Justice, United States Attorney’sdeffor the Eastern District of Louisiana (“DOJ"yhe court’s approval of the plea
agreement resolved the DOJ’s investigation inttag@ichoke manifold testing irregularities that meed in 2010 at one of Helmerich &
Payne International Drilling Co.’s offshore platforigs in the Gulf of Mexico. We have been engagediscussions with the Inspector
General’s office of the Department of Interior redjag the same events that were the subject dbDé&'s investigation. We can provide
no assurances as to the timing or eventual outadrtieese discussions and are unable to determénartiount of penalty, if any, that rr
be assessed. However, we presently believe thaiuttome of our discussions will not have a makadverse effect on the Company.

Segment Information

We operate principally in the contract drilling iredry. Our contract drilling business includes fibieowing reportable operating
segments: U.S. Land, Offshore and InternationablLafhe contract drilling operations consist maiofycontracting Company-owned
drilling equipment primarily to large oil and gagpéoration companies. To provide information abiig different types of business
activities in which we operate, we have includefstidre and International Land, along with our U.&nd reportable operating segment,
as separate reportable operating segments. Addlilyo each reportable operating segment is aegfi@business unit that is managed
separately. Our primary international areas ofaii@n include Colombia, Ecuador, Argentina, Tumi®ahrain, U.A.E. and other South
American and Middle Eastern countries. Other idekiadditional non-reportable operating segmeReszenues included in Other
consist primarily of rental income. Consolidategdanues and expenses reflect the elimination ohalerial intercompany transactions.

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

* revenues from external and internal customers
» direct operating costs

*  depreciation and

» allocated general and administrative costs

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

General and administrative costs are allocateddségments based primarily on specific identificaaind, to the extent that such
identification is not practical, on other 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 depreciati@mone 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 betwemriods. We believe that segment operating incismiseful to investors because it
provides a means to evaluate the operating perfazenaf the segments on an ongoing basis usingiartteat are used by our internal
decision makers. Additionally, it highlights optng trends and aids analytical comparisons. H@mesegment operating income has
limitations and should not be used as an alteredtivoperating income or loss, a performance meagetermined in accordance with
GAAP, as it excludes certain costs that may affectoperating performance in future periods.
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Summarized financial information of our reportabégiments for the six months ended March 31, 20d%26at4 is shown in the

following tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
March 31, 2015
Contract Drilling:
U.S. Land $ 1,608,511 $ — % 1,608,511 $ 542,98t
Offshore 132,09¢ — 132,09¢ 40,55
International Lanc 191,10° — 191,10° 18,54:
1,931,711 — 1,931,711 602,08:
Other 7,921 44; 8,36: (5,116
1,939,63 447 1,940,07 596,96
Eliminations — (442) (442) —
Total $ 1,939,63 $ — % 1,939,63 $ 596,96
Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
March 31, 2014
Contract Drilling:
U.S. Land $ 1,473,46! $ — 3 1,473,46! $ 496,01
Offshore 122,33( — 122,33( 37,84
International Lanc 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) (431) —
Total $ 1,782,58. $ — % 1,782,58. $ 552,52!

Summarized financial information of our reportabégments for the three months ended March 31, @8d2014 is shown in the

following tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
March 31, 2015
Contract Drilling:
U.S. Land $ 718,46. $ — 3 718,46. $ 224,86t
Offshore 62,62¢ — 62,62¢ 19,06¢
International Lanc 98,22 — 98,22 6,32¢
879,31 — 879,31 250,26
Other 3,741 22( 3,961 (3,21%)
883,05: 22C 883,27: 247,04¢
Eliminations — (220) (220) —
Total $ 883,05, $ — $ 883,05. $ 247,04t
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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 (2,244
893,43( 211 893,64: 273,32¢
Eliminations — (2117) (211) —
Total $ 893,43( $ — $ 893,43( $ 273,32

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,
2015 2014 2015 2014
(in thousands) (in thousands)
Segment operating incon $ 247,04t $ 273,32¢ $ 596,96 $ 552,52!
Income from asset sal 2,91t 4,09¢ 7,07(C 9,76:
Corporate general and administrative costs and
corporate depreciatic (22,789 (22,08%) (45,046 (42,91/)
Operating incom: 227,17. 255,34 558,99 519,37:
Other income (expense
Interest and dividend incon 2,54¢ 49C 2,83¢ 943
Interest expens (2,477 (1,729 (3,032 (2,919
Gain on sale of investment securit — 21,35 — 21,35
Other 55 (32 36¢ (377)
Total other income (expens 132 20,08¢ 171 18,99¢
Income from continuing operations before
income taxe: $ 227,30 $ 275,42 $ 559,16: $ 538,37
The following table presents total assets by rejbetsegment:
September 30
March 31, 2014
2015 (as adjusted)
(in thousands)
Total asset
U.S. Land $ 5,482,720 $ 5,259,94
Offshore 117,81: 137,10:
International Lanc 713,13t 589,96¢
Other 40,22¢ 40,08(
6,353,90. 6,027,09!
Investments and corporate operati 982,76!( 686,69¢
Total assets from continued operatit 7,336,66 6,713,79:
Discontinued operatior 7,48¢ 7,20¢

$ 7,344,151 $ 6,720,99
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The following table presents revenues from extecnatomers by country based on the location ofisemrovided:

Three Months Ended Six Months Ended
March 31, March 31,
2015 2014 2015 2014
(in thousands) (in thousands)
Operating revenue
United State: $ 778,63 $ 800,77 $ 1,734,910 $ 1,589,46
Argentina 39,48( 26,69t 64,56 53,05«
Colombia 22,90 21,06¢ 46,35¢ 47,79¢
Ecuadot 6,42( 16,82: 21,61« 34,62
Other foreigr 35,61. 28,07 72,18¢ 57,64t
Total $ 883,05, $ 893,43( $ 1,939,63 $ 1,782,58;

Pensions and Other Post-retirement Benefits

The following provides information at March 31, Z0dnd 2014 related to the Compaspensored domestic defined benefit pension

Components of Net Periodic Benefit Cost

Three Months Ended Six Months Ended
March 31, March 31,
2015 2014 2015 2014
(in thousands) (in thousands)
Interest cos $ 1,171 $ 1,201 $ 234: $ 2,40z
Expected return on plan ass (1,749 (1,669 (3,48¢) (3,329
Recognized net actuarial Ic 30¢ 22¢ 61€ 45¢
Net pension expen: $ (269) $ (239 ¢ (526) $ (46¢€)

Employer Contributions

We did not make any contributions to the Pensi@m Rluring the six months ended March 31, 2015.s&qeent to March 31, 2015, we
contributed $2.0 million to fund distributions. V@euld make contributions for the remainder ofdis2015 to fund distributions in lieu
liquidating assets.

Supplemental Cash Flow Information

Capital expenditures on the Consolidated CondeSsat@ments of Cash Flows do not include additiomskvhave been incurred but not
paid for as of the end of the period. The follogvtable reconciles total capital expenditures iredito total capital expenditures in the
Consolidated Condensed Statements of Cash Flows:

Six Months Ended
March 31,
2015 2014
(in thousands)

Capital expenditures incurrt $ 679,77. $ 372,89:
Additions incurred prior year but paid for in curtgeriod 123,54t 29,26«
Additions incurred but not paid for as of the eridhe perioc (39,959 (45,407
Capital expenditures per Consolidated CondensedrBemts of Cash Flow $ 763,36! $ 356,75

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 our customer’s property and drilirights, taxation policies, foreign exchangeriesbns, currency rate fluctuations and
general hazards associated with foreign sovereigwety certain areas in which operations are comdlicin January 2015, the
Venezuelan government announced plans for a nesigfocurrency exchange
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system. We are monitoring the status of this chang/enezuela exchange control policy. There can be no assartrat there will nc
be changes in local laws, regulations and admatise requirements or the interpretation thereoicivitould have a material adverse
effect on the profitability of our operations or our ability to continue operations in certain area

Recently Issued Accounting Standards

In May 2014, the FASB issued ASU No. 2014-B@yvenue from Contracts with Customenghich supersedes virtually all existing
revenue recognition guidance. The new standangnesjan entity to recognize revenue when it tnsgpromised goods or services to
customers in an amount that reflects the consider#te entity expects to receive in exchangetosé goods or services. This update
also requires additional disclosure about the eatmount, timing and uncertainty of revenue arsth dlows arising from customer
contracts, including significant judgments and ademin judgments and assets recognized from ausisred to obtain or fulfill a
contract. The provisions of ASU 2014-09 are effecfor interim and annual periods beginning alecember 15, 2016, and we have
the option of using either a full retrospectiveaanodified retrospective approach when adoptirgrikiv standard. We are currently
evaluating the alternative transition methods &edpotential effects of the adoption of this updateour financial statements.

Subsequent Events

Due to the continued downturn in the oil and galugtry from the decline in oil prices, our custoseave reduced their drilling activity.
As a result, we have received termination noticesifjis that were under contract at March 31, 20G8.en the current trend, we could
have less than 150 rigs contracted and generatiranue in the U.S. Land segment by June 30, 20d ®2arly termination revenue could
exceed $75 million during the third quarter of §62015.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
March 31, 2015

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 Financigé@tnts and notes thereto included in our 2014 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, the loss & @na number of our largest customers, early teatitn of drilling contracts and failure to
realize backlog drilling revenue, forfeiture of lgaermination payments under fixed term contrafte to sustained unacceptable
performance, unsuccessful collection of receivabiembility 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 2014 Annual Report on FortaKLand 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, 2015 vs. Three MonthEnded March 31, 2014

We reported net income of $149.5 million ($1.37 ¢éuted share) from operating revenues of $883ltlom for the second quarter ended
March 31, 2015, compared with net income from cantig operations of $174.6 million ($1.59 per ddldishare) from operating revenues of
$893.4 million for the second quarter of fiscaliy2@14. Net income for the second quarter of fig€d5 includes approximately $1.9 milli
($0.02 per diluted share) of after-tax gains frowa $ale of assets. Net income for the secondeyuafrfiscal 2014 includes approximately
$12.9 million ($0.12 per diluted share) of aftex-gmins from the sale of investment securities @pgroximately $2.7 million ($0.02 per
diluted share) of after-tax gains from the salassets.

The following tables summarize operations by regdg operating segment for the three months endadhivB1, 2015 and 2014. 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,
2015 2014
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue! $ 718,46. $ 741,79:
Direct operating expens 352,48¢ 378,34
General and administrative expel 12,60¢ 10,65¢
Depreciatior 128,50: 107,72t
Segment operating incon $ 224,86t $ 245,06
Revenue day 20,80z 24,30(
Average rig revenue per d $ 30,98¢ $ 28,031
Average rig expense per d $ 13,39 $ 13,08(
Average rig margin per de $ 17,59: $ 14,957
Rig utilization 68% 86%

U.S. Land segment operating income decreased t.$22illion for the second quarter of fiscal 20IBnpared to $245.1 million in the same
period of fiscal 2014. Revenues were $718.5 nmilkod $741.8 million in the second quarter of fi&# 5 and 2014, respectively. Included
in U.S. land revenues for the three months endedtiMal, 2015 and 2014 are reimbursements for “tyipoket” expenses of $73.9 million
and $60.5 million, respectively. Also includedr@venue for the three months ended March 31, 20#&rly termination revenue of $71.0
million. We had no early termination fees durihg same period of fiscal 2014.

Excluding early termination revenue of $3,413, agerrig revenue per day for the second quartascélf2015 compared to the second
quarter of fiscal 2014 decreased by $462 to $2,953fe decline in oil prices continues to have aatigg effect on customer spending. As a
result, some operators are not renewing contraaseoterminating their contracts early. Fixedvteontracts customarily provide for
termination at the election of the customer, withearly termination payment to be paid to us ibatract is terminated prior to the expiration
of the fixed term (except in limited circumstanéeduding sustained unacceptable performance hy us)

Depreciation increased $20.8 million in the secqudrter of fiscal 2015 compared to the second guaftfiscal 2014. Included in
depreciation are abandonments of $9.9 million a8 $illion, respectively, for the three months eddiarch 31, 2015 and 2014. Included
in abandonments for the three months ended MarcB®5 is the decommissioning of all 17 of our S&Rvered FlexRigs including 6 idle
FlexRig1 rigs and 11 idle FlexRig2 rigs. With ttentinued downturn in the oil and gas industry bgéeve when the demand for drilling ri
returns, our SCR powered FlexRigs will not meetrteds of our customers. Excluding abandonmenpsediation increased in the
comparative periods due to the increase in availagt as new FlexRigs were added to the segm&tlia and 2015.

U.S. land rig utilization decreased to 68 percentlie second quarter of 2015 compared to 86 pefoethe second quarter of fiscal 2014.
U.S. land rig revenue days for the second quaftBsaal 2015 were 20,802 compared with 24,300ther same period of fiscal 2014, with an
average of 231.1 and 270.0 rigs working duringsiaeond quarter of fiscal 2015 and 2014, respegtivle expect rig utilization to decrease
in the third quarter of fiscal 2015 as customerstionie to reduce their drilling activity and rigeeadled. Given the current trend, we could
have less than 150 rigs contracted and generairenue by June 30, 2015.

At March 31, 2015, 179 out of 332 existing rigghe U.S. Land segment were contracted. Of thecbn®acted rigs, 145 were under fixed
term contracts and 34 were working in the spot miarlds of April 23, 2015, 165 rigs remain conteattn the segment excluding rigs that are
in the process of stacking. Based on the eartyitextion notices received since March 31, 2019ydarmination revenue could exceed $75
million during the third fiscal quarter of 2015.
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Three Months Ended March 31,
2015 2014
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue! $ 62,62t $ 63,27¢
Direct operating expens 39,43 38,47¢
General and administrative expel 954 2,52¢
Depreciatior 3,17(¢ 2,92¢
Segment operating incon $ 19,06¢ $ 19,34
Revenue day 794 72C
Average rig revenue per d $ 49,78: % 64,24
Average rig expense per d $ 31,11 % 36,57"
Average rig margin per de $ 18,67 $ 27,66!
Rig utilization 98% 8%

Offshore revenues include reimbursements for “dtfiarket” expenses of $5.3 million and $4.9 million for these months ended March !
2015 and 2014, respectively.

Average revenue per day and average rig margidgedecreased in the first quarter of fiscal 20dmpgared to the first quarter of fiscal 2(
primarily due to a contractual decrease in the alayfor one rig.

At the end of March 31, 2015 and March 31, 201gheplatform rigs were active.

Three Months Ended March 31,
2015 2014
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue! $ 98,22: $ 85,53
Direct operating expens 77,45: 63,68¢
General and administrative expel 1,01¢ 964
Depreciatior 13,42: 9,71:
Segment operating incon $ 6,32¢ % 11,16¢
Revenue day 1,84z 2,032
Average rig revenue per di $ 47,060 % 37,09¢
Average rig expense per d $ 36,166 $ 26,17:
Average rig margin per de $ 10,897 $ 10,91¢
Rig utilization 52% 78%

International Land segment operating income forséagond quarter of fiscal 2015 was $6.3 million pared to $11.2 million in the same
period of fiscal 2014. Included in Internatiorahdl revenues for the three months ended March@B @nd 2014 are reimbursements for
“out-of-pocket” expenses of $11.5 million and $1MmRlion, respectively. Also included in revenu®@ the three months ended March 31,
2015 is early termination revenue of $0.7 million.

Rigs transferred into the segment in previous guathat have begun operations favorably impa&eenue and average rig revenue per day
during the second quarter of fiscal 2015. Avenagexpense per day increased due to those sasiadgrring startup costs and idle rigs
incurring fixed costs while stacked. During thereat quarter, an average of 20.5 rigs worked coethto an average of 22.6 rigs in the
second quarter of fiscal 2014. Four of the rigasferred into the segment during the first quartdiscal 2015 had not commenced
operations by the end of the second quarter clfd@15 which reduced the quarterly rig utilizatiohll four rigs are expected to begin work
by the end of the third fiscal quarter.

RESEARCH AND DEVELOPMENT

For the three months ended March 31, 2015 and 2044 curred $4.9 million and $3.6 million, respeely, of research and development
expenses related to ongoing development of a retagrable system.
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OTHER

General and administrative expenses were $34.®@milth the second quarter of fiscal 2015 compaoe$i3d.4 million in the second quarter
fiscal 2014.

Income tax expense decreased to $77.8 millionarsdtond quarter of fiscal 2015 from $100.8 instheond quarter of fiscal 2014 and the
effective tax rate decreased to 34.2 percent fréré fercent. We expect the effective tax ratdferremaining two quarters of fiscal 2015 to
be between 34 and 35 percent.

Six Months Ended March 31 , 2015 vs. Six Months Ermdl March 31 , 2014

We reported net income of $352.6 million ($3.23 géuted share) from operating revenues of $1 Kobilfor the six months ended March .
2015, compared with net income from continuing atiens of $347.8 million ($3.17 per diluted shdrejn operating revenues of $1.8 billi
for the first six months of fiscal year 2014. Nwtome for the first six months of fiscal 2015 mdés approximately $4.4 million ($0.04 per
diluted share) of aftetax gains from the sale of assets. Net incoméhifirst six months of fiscal 2014 includes appnoately $12.9 millior
($0.12 per diluted share) of after-tax gains frowa $ale of investment securities and approxim&@lg million ($0.06 per diluted share) of

after-tax gains from the sale of assets.

The following tables summarize operations by regiulg operating segment for the six months endeaiat, 2015 and 2014. Operating
statistics in the tables exclude the effects détodfe platform and international management cotstrand do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationdriternational operations also exclude
gains and losses from translation of foreign curyemansactions. Segment operating income is destiin detail in Note 11 to the
Consolidated Condensed Financial Statements.

Six Months Ended March 31,
2015 2014
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue! $ 1,608,511 % 1,473,46!
Direct operating expens 793,61! 745,53:
General and administrative expel 24,32( 20,61
Depreciatior 247,58 211,30!
Segment operating incon $ 542,98t $ 496,01«
Revenue day 48,157 47,76¢
Average rig revenue per d $ 30,11¢ % 28,24¢
Average rig expense per d $ 13,19¢ % 13,00¢
Average rig margin per de $ 16,92: $ 15,24(
Rig utilization 78% 85%

U.S. Land segment operating income increased t8.854illion for the first six months of fiscal 20E8mpared to $496.0 million in the same
period of fiscal 2014. Revenues were $1.6 bilkoa $1.5 billion for the first six months of fisc015 and 2014, respectively. Included in
U.S. land revenues for the six months ended Matgt2@15 and 2014 are reimbursements for “out-okpticexpenses of $158.1 million and
$124.2 million, respectively. Also included in emwe for the six months ended March 31, 2015 add 2@ early termination fees of $94.4
million and $9.9 million, respectively.

Excluding early termination revenue of $1,960, agerrig revenue per day for the first six monthfisafal 2015 compared to the same period
of fiscal 2014 decreased by $91 to $1,869. Thérdem oil prices continues to have a negative&fbn customer spending. As a result,
some operators are not renewing contracts or arértating their contracts early. Fixed-term coatsacustomarily provide for termination at
the election of the customer, with an early tertiarapayment to be paid to us if a contract is ieated prior to the expiration of the fixed
term (except in limited circumstances includingtaimed unacceptable performance by us).

Depreciation increased $36.3 million in the fiistmonths of fiscal 2015 compared to the firstsignths of fiscal 2014. Included in
depreciation are abandonments of $11.9 million&®a& million, respectively, for the six months eddéarch 31, 2015 and 2014. Include:
abandonments for the six months ended March 315 B0the decommissioning of all 17 of our SCR paderlexRigs including 6 idle
FlexRig1 rigs and 11 idle FlexRig2 rigs. With ttentinued downturn in the oil and gas industry bgéieve when the demand for drilling ri
returns, our SCR powered FlexRigs will not meetrteds of our customers. Excluding abandonmengsedition increased in the
comparative periods due to the increase in avalags as new FlexRigs were added to the segm&ttlia and 2015.
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U.S. land rig utilization decreased to 78 percenttlie first six months of fiscal 2015 compare@Fopercent for the first six months of fiscal
2014. U.S. land rig revenue days for the firstrabnths of fiscal 2015 were 48,157 compared witfT@Z for the same period of fiscal 2014,
with an average of 264.6 and 262.4 rigs workingrduthe first six months of fiscal 2015 and 20Jekspectively. We expect rig utilization to
decrease in the third quarter of fiscal 2015 asorners continue to reduce their drilling activitydarigs are idled. Given the current trend, we
could have less than 150 rigs contracted and geéngn@venue by June 30, 2015.

At March 31, 2015, 179 out of 332 existing rigghe U.S. Land segment were contracted. Of thecbn®acted rigs, 145 were under fixed
term contracts and 34 were working in the spot miarlds of April 23, 2015, 165 rigs remain contegtin the segment excluding rigs that are
in the process of stacking. Based on the eartyitextion notices received since March 31, 2013ydarmination revenue could exceed $75
million during the third fiscal quarter of 2015.

Six Months Ended March 31,
2015 2014
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue: $ 132,09¢ $ 122,33(
Direct operating expens 83,67 73,35¢
General and administrative expel 1,78( 4,85¢
Depreciatior 6,094 6,27¢
Segment operating incon $ 40,55 % 37,84
Revenue day 1,60: 1,45¢
Average rig revenue per di $ 52,58¢ % 63,26
Average rig expense per d $ 32,877 % 35,707
Average rig margin per de $ 19,71  $ 27,55¢
Rig utilization 98% 8%

Offshore revenues include reimbursements for “dypexket” expenses of $10.8 million and $7.7 millifor the first six months ended
March 31, 2015 and 2014, respectively.

Total revenue and segment operating income in dish@e segment increased in the first six monfiHtsoal 2015 compared to the same
period of fiscal 2014 primarily due to an increas¢éhe number of offshore management contractserdge revenue per day and average rig
margin per day decreased in the first six monthissoél 2015 compared to the same period of fi2€d4 primarily due to a contractual
decrease in a dayrate for one rig.

At the end of March 31, 2015 and March 31, 201ghteplatform rigs were active.

Six Months Ended March 31,
2015 2014
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue: $ 191,100 $ 180,87-
Direct operating expens 146,38 135,61¢
General and administrative expel 1,70¢ 1,96¢
Depreciatior 24,47( 19,37
Segment operating incon $ 18,54: % 23,91¢
Revenue day 3,92: 4,18¢
Average rig revenue per di $ 43,31C % 37,78«
Average rig expense per d $ 32,48. % 27,16
Average rig margin per de $ 10,82¢ $ 10,62:
Rig utilization 57% 80%

International Land segment operating income forfitisé six months of fiscal 2015 was $18.5 millicompared to $23.9 million in the same
period of fiscal 2014. Included in Internationahdl revenues for the six months ended March 315 2@dl 2014 are reimbursements for “out-
of-pocket” expenses of $21.2 million and $22.6 imil] respectively. Also included in revenue foe 8ix months ended March 31, 2015 is
early termination revenue of $0.7 million.
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Rigs transferred into the segment in previous guathat started work favorably impacted revenukrasenue per day. During the first six
months of fiscal 2015, an average of 21.7 rigs wdrkompared to an average of 23.1 rigs in thedixsinonths of fiscal 2014. During the
first six months of fiscal 2015, five FlexRigs wdransferred from the U.S. Land segment and ongertional rig was transferred to the U.S.
Land segment. Four of the rigs transferred inkostegment had not commenced operations by theféhd second quarter of fiscal 2015
which reduced the quarterly rig utilization. Adidr rigs are expected to begin work by the endhefthird fiscal quarter.

RESEARCH AND DEVELOPMENT

For the six months ended March 31, 2015 and 20&4neurred $9.0 million and $7.9 million, respeetiy of research and development
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses were $67.8&milh the first six months of fiscal 2015 compated$66.7 million in the first six months
of fiscal 2014.

Interest expense is expected to increase due isghance of $500 million unsecured senior notéddanch 2015. Total interest expense for
fiscal 2015 is expected to be approximately $13ionil

Income tax expense increased to $206.6 millioménfirst six months of fiscal 2015 from $190.6 fe first six months of fiscal 2014 and the
effective tax rate increased to 36.9 percent fr&m percent. Effective tax rates differ from the&SUfederal statutory rate of 35.0 percent
primarily due to state and foreign income taxesthiedax benefit from the Internal Revenue Coddi®&ed 99 deduction for domestic
production activities. The effective tax rate floe six months ended March 31, 2015 was also iregday a December 2014 tax law change
which resulted in a reduction of the fiscal 201#einal Revenue Code Section 199 deduction for doeng®duction activities.

LIQUIDITY AND CAPITAL RESOURCES
Liquidity

Cash and cash equivalents increased to $719.bmdl March 31, 2015 from $360.9 million at Septenft0, 2014. The following table
provides a summary of cash flows:

Six Months Ended
March 31,
2015 2014
(in thousands)

Net cash provided (used) k

Operating activitie! $ 812,58: $ 540,01:
Investing activities (748,15) (320,099
Financing activitie: 293,78! (82,80¢)
Increase (decrease) in cash and cash equivs $ 358,21t § il il

Operating activities

Cash flows from operating activities were approxieha$812.6 million for the six months ended Ma&t) 2015 compared to approximately
$540.0 million for the same period ended March2814. Multiple items contributed to the changeluding a decrease in income taxes
payable during the comparative six months primahby result of legislation passed in December 28&énding the 50 percent special
allowance for depreciation (“bonus depreciatior?) dqualified property placed in service during 2014

Investing activities

Capital expenditures during the six months endecci&1, 2015 were $763.4 million compared to $356ilon during the six months
ended March 31, 2014 due to the execution of amftitifixed-term contracts during calendar 2014tter operation of new FlexRigs.
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Financing activities

During the second quarter of fiscal 2015, we resgtiproceeds from senior notes net of discount abtlidsuance costs of $492.8 million.
Dividends paid during the first six months of fise@15 were $1.3750 per share or $149.3 million pared to $1.250 per share or $121.5
million paid during the first six months of fiscah14. Also during fiscal 2015, we purchased 81D &8nmon shares at an aggregate cost of
$59.7 million.

Other Liquidity

Our operating cash requirements, scheduled debynegnts, interest payments, any stock repurchaskssdimated capital expenditures,
including our rig construction program, for fis@4l15 are expected to be funded through currentaaditash provided from operating
activities. Given current market conditions, thea@ be no assurance that we will continue to gdéaeeash flows at current levels or obtain
additional financing. Our indebtedness totaled2$5illion at March 31, 2015, of which a $40.0lroit principal payment is due later in
fiscal 2015. For additional information regardishgpt agreements, refer to Note 8 of the Consolil@endensed Financial Statements.

Backlog

Our contract drilling backlog, being the expectetilife revenue from executed contracts with origieahs in excess of one year, as of
March 31, 2015 and September 30, 2014 was $3i6rbdind $5.0 billion, respectively. The decreasbacklog at March 31, 2015 from
September 30, 2014 is primarily due to the revararaed since September 30, 2014 and the expiratidnermination of long-term
contracts. Approximately 79.5 percent of the Ma3th2015 backlog is not reasonably expected ftillbd in fiscal 2015. Term contracts
customarily provide for termination at the electafrthe customer with an “early termination paynigatbe paid to us if a contract is
terminated prior to the expiration of the fixednter However, under certain limited circumstanceshsas destruction of a drilling rig,
bankruptcy, sustained unacceptable performances bgrudelivery of a rig beyond certain grace antifppidated damage periods, no early
termination payment would be paid to us. In additia portion of the backlog represents term cotgror new rigs that will be constructec
the future. We obtain certain key rig componendsifa single or limited number of vendors or fadtics. Certain of these vendors or
fabricators are thinly capitalized independent canigs located on the Texas Gulf Coast. Theretbseyptions in rig component deliveries
may occur resulting in construction delays and jpbgsermination of long-term contracts. Accordipghe actual amount of revenue earned
may vary from the backlog reported. See the @skdrs under “Item 1A. Risk Factors” of our 2014nyal Report on Form 10-K filed with
the Securities and Exchange Commission, regardked term contract risk, operational risks, inchgliveather, and vendors that are limited
in number and thinly capitalized.

The following table sets forth the total backlogreportable segment as of March 31, 2015 and Sdyete®9, 2014, and the percentage of the
March 31, 2015 backlog not reasonably expectectfillbd in fiscal 2015:

Three Months Ended

March 31, September 30 Percentage Not Reasonabl
Reportable Segmen 2015 2014 Expected to be Filled in Fiscal 201
(in billions)
U.S. Land $ 2¢ % 3.8 77.1%
Offshore 0.1 0.1 82.1%
International Lanc 0.9 1.1 84.¢%
$ 3¢ % 5.C

Capital Resources

Since September 30, 2014, we have announced thiadaveecured multi-year term contracts to build @perate six new FlexRigs with two
customers in the U.S. During the six months endadcM 31, 2015, we completed 24 new FlexRigs. Rdditional new FlexRigs under
fixed-term contract were completed by April 23, 8301 ike those completed and placed into servigarior fiscal periods, each of the new
FlexRigs is committed to work for an exploratiordgiroduction company under a fixed-term contraetfgrming drilling services on a
daywork contract basis.

Our capital spending estimate for fiscal 2015 igezted to total approximately $1.3 billion. Themntidy cadence of the new FlexRig
construction program is expected to decline froor to two rigs per month beginning in June 2015tigh the end of September 2015, and
then decline from two to one rig per month begign@ctober 2015 through March 2016. However, theaspending level may vary
depending primarily on actual maintenance cap#quirements and on the timing of procurement rdlggeur ongoing newbuild efforts. All
new FlexRigs scheduled for delivery during calerzizit5 and 2016 are supported with my#ar contracts. Capital expenditures were $i
million and $356.8 million for the first six montlod fiscal 2015 and 2014, respectively.

There were no other significant changes in ountaia position since September 30, 2014.
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MATERIAL COMMITMENTS

In March 2015, we issued $500 million unsecuredmearotes. The debt and estimated interest inesetiee material commitments reporte
our 2014 Annual Report on Form 10-K by approxima&132 million which has annual interest of appnoately $23.2 million through
March 2025.

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 2014 Annual Report on Form 10fikere have been no material
changes in these critical accounting policies.

RECENTLY ISSUED ACCOUNTING STANDARDS

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

In April 2015, the Financial Accounting Standardsal (“FASB”) issued Accounting Standards Upda#eSt”) No. 2015-03 “Interest —
Imputation of Interest (Subtopic &30): Simplifying the Presentation of Debt Issua@oests’. ASU No. 2015-03 amends the FASB
Accounting Standards Codification (“ASC”) to recuihat debt issuance cost be presented in thedsatdieet as a direct deduction from the
carrying amount of the related liability. Priorttte amendment, debt issuance costs were repartbd balance sheet as an asset. The
amended guidance is effective for financial stat@siessued for fiscal years beginning after Decambe 2015, however, we have elected to
early adopt effective January 1, 2015. The eleatimuires retrospective application and represeotsange in accounting principle. The
ASU provides that debt issuance costs are singldebt discounts and in effect reduce the procetbsrrowing, thereby increasing the
effective interest rate. As a result of the admptihe September 30, 2014 Consolidated Condensledi@ Sheet is restated as shown in |

1 to the Consolidated Condensed Financial Statement
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PART I. FINANCIAL INFORMATION
March 31, 2015

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 2014 Annual Report on Fot0-K filed with the
Securities and Exchange Commission on Novembe2@54;

« 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 14 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, inautta Chief Executive Officer and Chief Financidfi€er, concluded that our disclosure
controls and procedures were effective as of M&8dg2015 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. AttorneOn 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 Ce.bffshore platform rigs in the Gulf of Mexico. Wave been engaged in discussions witl
Inspector General’s office of the Department oétidr regarding the same events that were the sutjeghe DOJ’s investigation. We can
provide no assurances as to the timing or eveputabme of these discussions and are unable tondieethe amount of penalty, if any, that
may be assessed. However, we presently believéhthautcome of our discussions will not have aemal adverse effect on the Company.

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

ITEM 1A. RISK FACTORS

Our business depends on the level of activity in &hoil and natural gas industry, which is significatly impacted by the volatility of oil
and natural gas prices and other factors, includinghe recent decline in oil prices.

Our business depends on the conditions of thedaddffshore oil and natural gas industry. Demfandur services depends on oil
natural gas industry exploration and productioivagtand expenditure levels, which are directlfeated by trends in oil and natural gas
prices. Oil and natural gas prices, and marke¢ebgtions regarding potential changes to theseqriignificantly affect oil and natural gas
industry activity.

Oil prices declined significantly during the secdradf of 2014 and have continued to decline in 20tbresponse, many of our
customers have announced significant reductiotiseim 2015 capital spending budgets. At MarchZ81,5, 179 out of an available
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349 land rigs were working in the U.S. Land segméiiter giving effect to new FlexRigs placed irgervice and additional rig releases since
March 31, 2015, as of April 23, 2015, 165 rigs renactive in the U.S. Land segment excluding riggt &re in the process of stacking. We
expect additional U.S. land rigs to become idle sppat market pricing softness to continue durirggtttird quarter of fiscal 2015. Given
current oil pricing and existing market trends, tluenber of our contracted rigs in the U.S. may dvelow 150 during the third quarter of
fiscal 2015. In addition, low oil prices are expegtto negatively impact drilling rigs in internaial locations and could affect offshore
operations. In the event oil prices remain de@$sr a sustained period, or decline further, ves @xperience further, significant decline
both drilling activity and spot dayrate pricing whicould have a material adverse effect on oumiassi financial condition and results of
operations.

Oil and natural gas prices are impacted by manpfadeyond our control, including:

. the demand for oil and natural gas;

. the cost of exploring for, developing, producingl atelivering oil and natural gas;

. the worldwide economy;

. expectations about future oil and natural gas price

. domestic and international tax policies;

. political and military conflicts in oil producingegions or other geographical areas or acts ofrteman the U.S. or
elsewhere;

. technological advances;

. the development and exploitation of alternativdsue

. local and international political, economic and tirea conditions;

. the ability of The Organization of Petroleum ExjragtCountries (“OPEC”) to set and maintain prodoictievels and
pricing;

. the level of production by OPEC and non-OPEC coesitiand

. the environmental and other laws and governmeatallations regarding exploration and developmeiwiilcind natural

gas reserves.

The level of land and offshore exploration, devaiept and production activity and the price forasit natural gas is volatile and is
likely to continue to be volatile in the future.igher oil and natural gas prices do not necesstaltslate into increased activity because
demand for our services is typically driven by oustomer’s expectations of future commodity pricel®wever, a sustained decline in
worldwide demand for oil and natural gas or prokxhépw oil or natural gas prices would likely rednlreduced exploration and developn
of land and offshore areas and a decline in theadenfor our services, which could have a matedaksse effect on our business, financial
condition and results of operations.

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 our customer’s property and drilirights, taxation policies, foreign exchangeriesbns, currency rate fluctuations and
general hazards associated with foreign sovereigwety certain areas in which operations are comdlicin January 2015, the Venezuelan
government announced plans for a new foreign cayrerchange system. We are monitoring the stdttiisochange in Venezuela’'s
exchange control policy. There can be no assurdnatehere will not be changes in local laws, fations and administrative requirements
the interpretation thereof which could have a makadverse effect on the profitability of our oggons or on our ability to continue
operations 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 noas=ithat 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 gajplgical area, during the six months
ended March 31, 2015, approximately 11 percenuofonsolidated operating revenues were generatatifiternational locations in our
contract drilling business. During the six monginsled March 31, 2015, approximately 69 percenpefating revenues from international
locations were from operations in South America.
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Other risk factors.

Reference is made to the risk factors pertaininfp¢goCompany’s securities portfolio and currentidiag of contract drilling revenue in Item
1A of Part 1 of the Company’s Form 10-K for the yeaded September 30, 2014. In order to updatethisk factors for developments that
have occurred during the first six months of fis2@l5, the risk factors are hereby amended andtegdey reference to, and incorporation
herein of Note 4 to the Consolidated CondensednginhStatements contained in ltem 1 of Part | beamd Liquidity and Capital Resources
— Backlog contained in Item 2 of Part | hereof.

Except as discussed above, there have been naahabemnges to the risk factors disclosed in Itekoi Part 1 in our Form 10-K for the year
ended September 30, 2014.

33




Table of Contents
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 aftegxhibit, such exhibit is filed or furnished
herewith.

Exhibit

Number Description

10.1 Purchase Agreement, dated March 12, 2015, amongétlieh & Payne International Drilling Co., Helméri&
Payne, Inc., Goldman, Sachs & Co. and Wells Faspufsties, LLC (incorporated herein by referenc&xdibit 10.1 of th
Compan’s Form K filed on March 13, 2015, SEC File No. (-04221).

10.2 Base Indenture, dated March9, 2015, by and between Helmerich & Payne Inténat Drilling Co., Helmerich &
Payne, Inc. and Wells Fargo Bank, National Assamiafincorporated herein by reference to Exhiblt df the Company’s
Form &K filed on March 19, 2015, SEC File No. (-04221).

10.3 First Supplemental Indenture, dated Mard®, 2015, by and between Helmerich & Payne Int&nat Drilling Co.,
Helmerich & Payne, Inc. and Wells Fargo Bank, NaioAssociation (incorporated herein by referemcExhibit 4.2 of the
Compan’s Form K filed on March 19, 2015, SEC File No. (-04221).

10.4 Form of Note (included in Exhibit 10.3 abov

10.5 Registration Rights Agreement, dated March 19, 26¥%%and between Helmerich & Payne Internationdllibg Co.,
Helmerich & Payne, Inc., Goldman, Sachs & Co. arall¥VFargo Securities, LLC (incorporated hereirrddfgrence to
Exhibit 4.4 of the Compar's Form K filed on March 19, 2015, SEC File No. (-04221).

10.6 Advisory Services Agreement effective March 4, 28&8veen Helmerich & Payne, Inc. and Steven R. Myac

10.7 Helmerich & Payne, Inc. Annual Bonus Plan for exa@uofficers.

31.1 Certification of Chief Executive Officer, as AdodtBursuant 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 Sarb-Oxley Act of 2002

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

2015, filed on May 1, 2015, formatted in ExtendBigsiness Reporting Language (XBRL): (i) the Cordatted Condensed
Statements of Income, (ii) the Consolidated Conedér&tatements of Comprehensive Income, (iii) thestbdated
Condensed Balance Sheets, (iv) the Consolidatede€lsed Statements of Stockholders’ Equity, (v)@besolidated
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 1, 2015 By: /S/ JOHN W. LINDSAY

John W. Lindsay, Chief Executive Offic

Date: May 1, 2015 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 Purchase Agreement, dated March 12, 2015, amongeétlieh & Payne International Drilling Co., Helméri& Payne, Inc.,
Goldman, Sachs & Co. and Wells Fargo Securitie€; (ihcorporated herein by reference to Exhibit 1df.the Company’s
Form &K filed on March 13, 2015, SEC File No. (-04221).

10.2 Base Indenture, dated March9, 2015, by and between Helmerich & Payne Inté@nat Drilling Co., Helmerich & Payne, In
and Wells Fargo Bank, National Association (incogded herein by reference to Exhibit 4.1 of the @any’s Form 8-K filed
on March 19, 2015, SEC File No. (-04221).

10.3 First Supplemental Indenture, dated Mard®, 2015, by and between Helmerich & Payne Int&nat Drilling Co.,
Helmerich & Payne, Inc. and Wells Fargo Bank, NagiocAssociation (incorporated herein by referemmcExhibit 4.2 of the
Compan’s Form K filed on March 19, 2015, SEC File No. (-04221).

10.4 Form of Note (included in Exhibit 10.3 abov

10.5 Registration Rights Agreement, dated March 19, 206%%nd between Helmerich & Payne Internationallibg Co.,
Helmerich & Payne, Inc., Goldman, Sachs & Co. arall$\Fargo Securities, LLC (incorporated hereirrdfgrence to
Exhibit 4.4 of the Compar's Form &K filed on March 19, 2015, SEC File No. (-04221).

10.6 Advisory Services Agreement effective March 4, 20&5veen Helmerich & Payne, Inc. and Steven R. ¢

10.7 Helmerich & Payne, Inc. Annual Bonus Plan for exa@uofficers.

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 Chigfhancial Officer Pursuant to 18 U.S.C. Section@, 3% Adopted Pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

101 Financial statements from the quarterly report omt10-Q of Helmerich & Payne, Inc. for the quagaded March 31, 2015,

filed on May 1, 2015, formatted in Extensive Busia®eporting Language (XBRL): (i) the ConsolidaBmhdensed Statemel
of Income, (ii) the Consolidated Condensed StatésnehComprehensive Income, (iii) the Consolidgiethdensed Balance
Sheets, (iv) the Consolidated Condensed Staternéfti®ckholders’ Equity, (v) the Consolidated Comskd Statements of
Cash Flows and (vi) the Notes to Consolidated Coselé Financial Statemen
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Exhibit 10.6

ADVISORY SERVICES AGREEMENT

THIS ADVISORY SERVICES AGREEMENT (the “Agreementi¥ made and entered into as of thé"19 day ofuzehy
2015, but effective the® day of March, 2015 (tE#fective Date”), by and between HELMERICH & PAYNENC. (the “Company”) and
Steven R. Mackey (“Mackey”).

WITNESSETH:
WHEREAS, Mackey possesses expertise and expeneititeegard to the Company’s businesses;

WHEREAS, Mackey has agreed to provide certain adyiservices to the Company and to receive paythenefor
pursuant to this Agreement.

NOW, THEREFORE, in consideration of the mutual ewv@s herein, the parties agree as follows:

1. Term. The term of this Agreement shall be March 4,2@i February 28, 2016 (the “Term”) unless termadagarlier as
provided herein.

2. Services During the Term of this Agreement, Mackey sipatlvide advice and counsel on those matters idedtify the
Company’s Chairman of the Board of Directors.slanticipated that Mr. Mackey shall provide advdcereal estate and general corporate
matters. It is estimated that Mackey will provagroximately 35 hours of services to the Compamynponth. Mackey shall not be
prevented from engaging in other consulting prgj@ctendeavors which are not in direct conflichwitie business of the Company or its
subsidiaries or his duties under this Agreement.

3. Eee.

(8 In consideration for the performance of the sewvidescribed in Section 2 hereof, during the Term¢che¢y shall be
paid a monthly fee of $20,833.33.

(b) Expenses Mackey shall be entitled to receive reimbursenfi@nall reasonable business and travel expemsesried
for the benefit of the Company (including firstedaravel for international air flights), all underd in accordance with the policies, practices
and procedures of the Company as approved angbiated by the Chairman of the Board of Directors.

4, Independent ContractorMackey is retained by the Company as an indegr@nebntractor and not as an “agent” or
“employee” of the Company. During the Term of tAgreement, Mackey shall hold himself out as arepehdent contractor and not as an
“agent” or “employee” of the Company. Accordingliie Company will not provide nor will it be respzilnie to pay for, wages or benefits to
Mackey pursuant to this Agreement. Further, Macitesll be responsible for withholding of applicafdderal and state income tax and such
other insurance and payroll deductions as requiyeldw. Mackey is responsible, where necessargetare at his sole




cost, worker’s compensation insurance, disabilégpdfits or any other insurance as may be requiyddv.

5. Indemnity. The Company shall defend, indemnify and holdrtiess Mackey against and in respect of any antbaflage:
claims, losses, expenses, costs, obligations ahilifies (including reasonable attorney’s feegjdent to any suit, action, investigation, claim
or proceeding which Mackey may incur or may suffeia direct result of providing services pursuarthis Agreement; provided, thifie
foregoing indemnification shall not include or apfd any loss or liability arising out of any actamission of Mackey which resulted from
his fraud, gross negligence or willful misconducbeeach or default under this Agreement.

6. Compliance with Applicable Laws During the Term of this Agreement, Mackey wilnaply with all applicable laws,
rules and regulations with regard to his perforneamicservices hereunder.

7. Termination.
(a) Expiration. This Agreement shall terminate, without furthetion of the parties hereto, upon the expiratibine

Term as provided in Section 1.

(b) Early Termination Either party can terminate this Agreement attamg for any reason upon 60 days prior
written notice to the other party.

(c) Death or Disability. This Agreement will immediately terminate upbe teath or disability of Mackey.

8. Obligations of Company Upon Terminatiorif this Agreement is terminated as provided éct®n 7 above, then this
Agreement shall terminate without further obligatio Mackey, other than those obligations accrueshoned by Mackey as of the date of
termination. In the event of termination, Mackégakreturn all property of Company within thirt8Q@) days of termination.

9. Confidentiality. All information received by Mackey regarding tBempany including its business, operations, trade
secrets or assets shall be confidential and shabe disclosed to any third party except as sjpediiy required for Mackey to perform his
services under this Agreement.

10. Successors and Binding Effect

(a) Assignment This Agreement shall not be assignable by ejlaety without prior written consent of the other
party.

(b) Binding Effect. This Agreement shall inure to the benefit of &eddinding upon the parties hereto and their
respective personal or legal representatives, ¢ésessladministrators and successors.




11. Miscellaneous

€)) Construction This Agreement shall be interpreted, construatienforced in accordance with the laws of thee
of Oklahoma.

(b) Headings The captions of this Agreement are not parhefgrovisions hereof and shall have no force afetef

(c) Amendment This Agreement may not be amended or modifiexkpiby a written agreement executed by the

parties hereto or their respective successorgrassr the legal representatives as the case may be

(d) Notices. All notices and other communications hereundiatl de in writing and shall be given by hand detiv
to the other party or by registered or certifiedlmraturn receipt requested, postage prepaid.icstand communications shall be effective
when actually received by the addressee unlessvatteespecifically provided in this Agreement.

(e) Severability. The invalidity or unenforceability of any proids of this Agreement shall not affect the validity
enforceability of any other provisions of this Agmeent.

) No Waiver. The failure of either party to insist upon gtgompliance with any provision hereof shall not be
deemed to be a waiver of such provision or anyrgthavision hereof.

(9) Entire Agreement This Agreement contains the entire understandfrtge Company and Mackey with respect to
the subject matter hereof.

IN WITNESS WHEREOF, the parties hereto have exettlis Agreement on the date and year first abavien.

HELMERICH & PAYNE, INC.

By /s/ JOHN W. LINDSAY
JOHN W. LINDSAY
CHIEF EXECUTIVE OFFICEF

/sl STEVEN R. MACKEY
STEVEN R. MACKEY




Exhibit 10.7

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

e John Lindsay

. Juan Pablo Tardio
. John Bell

. Gordon Helm

. Cara Hair

Bonus Award Opportunity

Participants are assigned target bonus awardsssque@s percentages of base salary. These boatgsaave earned when performance
objectives are achieved. The award percentagessdmlows:

Threshold Target Reach
John Lindsay 40% 10C% 13(%
Juan Pablo Tardi 25% 75% 100%
John Bell 20% 60% 10(%
Gordon Helrr 20% 60% 10(%
Cara Hair 20% 60% 10(%

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 threstailget and reach objectives based upon this appioweget. The target objectives are set
according to the approved operating budget, witesthold and reach objectives adjusted 30% belowd@ftabove the target objectives.
After the end of the fiscal year, actual financ&gdults are then compared to the predeterminedtdlgs for each of the financial measures to
determine the amount of any bonus. In the evemihfinancial results fall between the threshaid garget or the target and reach objecti
then the bonus shall be proportionately increaseal r@sult of the threshold or target objectiveadexceeded.




Strategic Performance Objectives

The bonus, if any, derived from the Company’s fitiahperformance may then be increased or decrdasadmaximum of 100% as
determined by the Committee (“adjustment factoE)ghty percent of this adjustment factor is baggdn the Committee’s subjective
evaluation of the Company’s total shareholder retetative to an industry peer group. The rema@r#i% of this adjustment factor is based
upon the Committee’s subjective evaluation of tlienBanys goals of continued industry leading safety penfomce and attaining higher tf
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 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 1, 2015 /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 1, 2015 /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, 2015, 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 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.

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

May 1, 201F May 1, 201F




