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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For quarterly period ended: December 31, 2013

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number: 1-4221

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its arart

Delaware 73-067987¢
(State or other jurisdiction « (I.R.S. Employer I.D. Numbel
incorporation or organizatiot

1437 South Boulder Avenue, Tulsa, Oklahoma, 74119
(Address of principal executive office)(Zip Code)

(918) 742-5531
(Registrant’s telephone number, including area fode

N/A
(Former name, former address and former fiscal,year
if changed since last report)

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti or 15(d) of the Securities Excha
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

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥&b site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8 232.405 of tthapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such filegsBl No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a small reporting

company. See the definitions of “large acceleréited” “accelerated filer” and “small reportingompany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fileX] Accelerated fileld

Nonr-accelerated file[d Smaller reporting comparl
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantsell company (as defined in Rule 12b-2 of the Exge Act). Yedd No

CLASS OUTSTANDING AT January 31, 2014
Common Stock, $0.10 par val 107,534,73¢
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PART I. FINANCIAL INFORMATION
HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS
(Unaudited)
(in thousands, except share and per share amounts)

ITEM 1. FINANCIAL STATEMENTS

ASSETS
Current asset:
Cash and cash equivalel
Accounts receivable, less reserve of $4,795 at Bbee 31, 2013 and September 30, 2
Inventories
Deferred income taxe
Prepaid expenses and otl
Current assets of discontinued operati
Total current asse

Investments
Property, plant and equipment, |
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Accounts payabl
Accrued liabilities
Long-term debt due within one ye
Current liabilities of discontinued operatic
Total current liabilities

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

Shareholder equity:

Common stock, $.10 par value, 160,000,000 sharts®razed, 109,622,908 shares and 108,738
shares issued as of December 31, 2013 and Sept8MmkiZd13, respectively and 107,445,835
106,716,970 shares outstanding as of Decembel03B, &1d September 30, 2013, respecti

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

Additional paic-in capital

Retained earning

Accumulated other comprehensive inca

Treasury stock, at co
Total shareholde’ equity

Total liabilities and sharehold¢ equity

The accompanying notes are an integral part oktegements.

December 31 September 30

2013 2013

$ 581,41: $ 447 ,86¢

630,24( 621,42(

97,33t 88,86¢

17,32 16,41«

61,22: 79,93¢

3,75¢€ 3,70¢

1,391,29 1,258,21.

312,45! 316,15¢

4,693,77! 4,676,10.

13,07: 14,35¢

$ 6,410,58 $ 6,264,82

$ 130,49( $ 144,37¢

229,99¢ 189,68

115,00( 115,00(

3,24¢ 3,21(

478,73 452,27

80,00( 80,00(

1,222,65. 1,222,98.

60,07¢ 65,35!

507 49t

1,363,23! 1,368,82

10,96: 10,87¢

322,88 288,75¢

4,208,07: 4,102,66.

129,71¢ 132,53(

(103,029 (91,099

4,568,61. 4,443,72

$ 6,410,58 $ 6,264,82
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF INCOME

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

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

Operating income from 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

Loss from discontinued operations before incomes
Income tax provisiol

Loss from discontinued operatio
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.

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

Three Months Ended
December 31

2013 2012
$ 731,67 $ 696,03(
59,05¢ 57,71¢
95,34: 87,26"
3,08¢ 3,551
889,15: 844,57.
474,04 466,87:
120,23 106,59¢
32,24: 32,42:
4,257 3,35¢
(5,669 (5,219
625,12: 604,02
264,03: 240,54°
457 42€
(1,199 (1,309
— 8,75:
(345) (2,089
(1,086 5,78¢
262,94! 246,33
89,76! 86,72.
173,18: 159,61:
— 8
— )]
$ 173,18 $ 159,60:
$ 1.61 $ 1.5C
$ — 3 —
$ 1.61 $ 1.5(
$ 1.5¢ $ 1.4¢
$ — $ —
$ 1.5¢ $ 1.4¢
107,14¢ 105,86°
108,57 107,41:
$ 0.625 $ 0.15(
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVECOME
(Unaudited)

(in thousands, except per share data)

Three Months Ended
December 31

2013 2012
Net income $ 173,18: $ 159,60:
Other comprehensive income (loss), net of incorrest:
Unrealized depreciation on securities, net of inedaxes of $1.9 million at December 31, 2013
$0.1 million at December 31, 20: (2,967 (134
Minimum pension liability adjustments, net of incertraxes of $0.1 million at December 31, 2013
and $0.2 million at December 31, 2C 147 43¢
Other comprehensive income (lo (2,819 29¢

Comprehensive incon $ 170,36¢ $ 159,90:

The accompanying notes are an integral part okteegements.




Table of Contents

HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(Unaudited)
(in thousands)

Three Months Ended

December 31

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

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

Net cash provided by operating activities from amnhg operation:
Net cash used in operating activities from discorgd operation

Net cash provided by operating activit

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

Net cash used in investing activiti

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

Net cash used in financing activiti

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

Cash and cash equivalents, end of pe $

2013 2012
173,18 $ 159,60:
— 8
173,18: 159,61:
120,23 106,59¢
— 2
7,01¢ 6,02¢
— 1
— (8,757)
(5,669 (5,219
1,94: 11,63¢
(8,820 40,31+
(8,469 (1,979
20,008 29,45¢
(25,707 (54,316
38,70¢ 64,25
(1,317 (654)
(6,257 (5,059
304,85¢ 341,93(
— )
304,85¢ 341,92:
(140,642 (219,44.)
— 18,10:
7,91¢ 7,414
(132,73 (193,929
(53,86() (7,432
8,201 475
(3,049 (1,677
10,12¢ 5,697
(38,587 (2,949
133,54t 145,05:
447 86! 96,09*
581,41 $ 241,14t

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

CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERST®JITY

THREE MONTHS ENDED DECEMBER 31, 2013
(Unaudited)
(in thousands, except per share amounts)

Accumulated

Additional Other Total
Common Stock Paid-In Retained Comprehensive Treasury Stock Shareholder¢
Shares Amount Capital Earnings Income Shares Amount Equity
Balance, September 30, 2C 108,73¢ $ 10,87« $ 288,75¢ $ 4,102,66. $ 132,53( 2,022 $ (91,099 $ 4,443,72
Net income 173,18: 173,18:
Other comprehensive lo (2,819 (2,819
Cash dividends ($0.625 per she (67,777) (67,77
Exercise of stock optior 721 72 17,01 117 (8,887) 8,201
Tax benefit of stock-based awards,
including excess tax benefits of $10.1
million 10,12¢ 10,12¢
Stock issued for vested restricted stc
net of shares withheld for employee
taxes 157 16 (16) 38 (3,049 (3,049
Stocl-based compensatic 7,01( 7,01(
Balance, December 31, 20 109,62 $ 10,96: $ 322,88¢ $ 4,208,07. $ 129,71t 2,177 $(103,02) $ 4,568,61.

The accompanying notes are an integral part okteegements.
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1.

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

Basis of Presentation

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

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

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

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

Discontinued Operations

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

Earnings per Share

Accounting Standards Codification (“ASC”) 2@8Barnings per Share, requires companies to treat unvested share-lpgsadent awards
that have non-forfeitable rights to dividend oridend equivalents as a separate class of securnt@sdculating earnings per share. We
have granted and expect to continue to grant tdareps restricted stock grants that contain nofefiable rights to dividends. Such
grants are considered participating securities UAGE 260. As such, we are required to includeehgrants in the calculation of our
basic earnings per share and calculate basic garpar share using the two-class method. The tagsschethod of computing earnings
per share is an earnings allocation formula thegrdgnes earnings per share for each class of canstazk and participating security
according to dividends declared (or accumulated)gatticipation rights in undistributed earnings.

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

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

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

Three Months Ended
December 31
2013 2012
(in thousands, except per share amount:

Numerator:
Income from continuing operatiol $ 173,18: $ 159,61:
Loss from discontinued operatio — (8)
Net income 173,18. 159,60:
Adjustment for basic earnings per shs
Earnings allocated to unvested sharehol (992) (730
Numerator for basic earnings per sh:
From continuing operatior 172,19( 158,88:
From discontinued operatio — (8)
172,19( 158,87:
Adjustment for diluted earnings per she
Effect of reallocating undistributed earnings ofested shareholde 7 9
Numerator for diluted earnings per she
From continuing operatior 172,19° 158,89(
From discontinued operatio — (8)
$ 172,19 8 158,88:.
Denominator
Denominator for basic earnings per st— weightec-average share 107,14¢ 105,86
Effect of dilutive shares from stock options anstrieted stocl 1,42¢ 1,54t
Denominator for diluted earnings per share — adjlisteighted-average shares 108,57 107,41.
Basic earnings per common shg
Income from continuing operatiol $ 161 $ 1.5C
Income from discontinued operatic — —
Net income $ 161 $ 1.5C
Diluted earnings per common shg
Income from continuing operatiol $ 15¢ $ 1.4¢
Income from discontinued operatic — —
Net income $ 15¢ $ 1.4¢

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

Three Months Ended
December 31

2013 2012
(in thousands, except per share amount:

Shares excluded from calculation of diluted earsipgr shar. 261 80¢€
Weightec-average price per she $ 79.61 $ 57.2¢
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4.

Financial Instruments and Fair Value Measurement

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

Gross Gross Estimated
Unrealized Unrealized Fair
Cost Gains Losses Value

(in thousands)

Equity securities December 31, 2C $ 68,43: $ 232,30¢ $ — $ 300,74:
Equity securities September 30, 2( $ 68,43: $ 237,21 $ — $ 305,64¢

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

During the three months ended December 31, 2013adao sales of investment securities. Durinditeequarter ended December 31,
2012, we sold our shares in three limited partripssthat were primarily invested in internationgligies realizing a gain of $8.8 million
which is included in gain from sale of investmeatities in the Consolidated Condensed Statenoémteome.

Assets held in the Non-qualified Supplemental SgwiRlan are carried at fair value based on levwepbdts described below. The fair
value totaled $11.7 million at December 31, 2018 $h0.5 million at September 30, 2013.

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 December 31, 2013, our financial instrumentsairig Level 1 inputs include cash equivalents,iggsecurities with active markets
and money market funds we have elected to claasifestricted assets that are included in otheeguassets and other assets. Also
included is cash denominated in a foreign currdhaywe have elected to classify as restrictecetaded to settle the remaining liabilit
of discontinued operations. For these items, gloterent market prices are readily available.

At December 31, 2013, financial instruments utilizlevel 2 inputs include a bank certificate of asipincluded in other current assets.

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

10
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The following table summarizes our assets measatréadr value on a recurring basis presented inGansolidated Condensed Balance
Sheet as of December 31, 2013:

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 $ 581,41: $ 581,41: $ — $ —
Equity securitie: 300,74 300,74 — —
Other current asse 25,64¢ 25,39¢ 25C —
Other asset 2,00( 2,00( — —
Total assets measured at fair ve $ 909,80: $ 909,55: $ 25C $ —

The following information presents the supplemefaalvalue information about fixedate debt at December 31, 2013 and Septemb:
2013:

December 31 September 30
2013 2013
(in millions)
Carrying value of fixe-rate deb $ 195.C $ 195.C
Fair value of fixe-rate deb $ 200.1 $ 205.4

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

5.  Accumulated Other Comprehensive Income

The following is a summary of the changes in acdated other comprehensive income (loss), net oftigpcomponent for the three
months ended December 31, 2013:

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

Beginning balanc $ 144,16. $ (11,63) $ 132,53(
Other comprehensive income before reclassificat (2,96)) — (2,96))
Amounts reclassified from accumulated othercomprsive income — 147 147
Net currer-period other comprehensive incol (2,967 147 (2,814

Ending balanci $ 141,20 $ (11,484 $ 129,71¢

The amount reclassified from accumulated other aetmgnsive income is attributable to the amortiratibnet actuarial loss included in
the computation of net periodic benefit cost asashim Note 12.

6. Cash Dividends
The $0.50 per share cash dividend declared SeptefnB613, was paid December 2, 2013. On DeceB\li013, a cash dividend of
$0.625 per share was declared for shareholdeecofd on February 14, 2014, payable March 3, 20ké.dividend payable is included
in accounts payable in the Consolidated Condensd¢ahBe Sheet.

11
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7.

Stock-Based Compensation

On March 2, 2011, the 2010 Long-Term Incentive Rtaa “2010 Plan”) was approved by our stockholddrse 2010 Plan, among other
things, authorizes the Board of Directors to graoti-qualified stock options, restricted stock aweaadd stock appreciation rights to
selected employees and to non-employee DirecRestricted stock may be granted for no consideraitber than prior and future
services. The purchase price per share for stptiares may not be less than market price of theetlyishg stock on the date of grant.
Stock options expire 10 years after the grant d@teere were 261,438 non-qualified stock optiorgs 280,375 shares of restricted stock
awards granted in the three months ended Decemb@033. Awards outstanding in the 2005 Long-Taroentive Plan (the “2005
Plan™) and one prior equity plan remain subjedhsterms 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
December 31
2013 2012
(in thousands)

Compensation expen

Stock options $ 3,65: $ 3,48
Restricted stoc 3,357 2,54k
$ 7,01C $ 6,02¢

STOCK OPTIONS

The following summarizes the weighted-average apsioms utilized in determining the fair value oftimgms granted during the three
months ended December 31, 2013 and 2012:

2013 2012
Risk-free interest rat 1.58% 0.7%
Expected stock volatilit 52.55% 53.81%
Dividend yield 3.14% 1.1%
Expected term (in year 5.k 5.k

Risk-Free Interest Rate. The risk-free interest rate is based on U.S. dugasecurities for the expected term of the option

Expected Volatility Rate. Expected volatility is based on the daily closprige of our stock based upon historical expegener a
period which approximates the expected term obfteon.

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

12
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A summary of stock option activity under the Planthe three months ended December 31, 2013 isqex$in the following tables:

Three Months Ended December 31, 201

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

Options (in thousands) Price (in years) (in millions)
Outstanding at October 1, 20 3,991 $ 34.12
Grantec 261 79.67
Exercisec (727) 23.5(
Forfeited/Expirec (1) 55.0%
Outstanding at December 31, 2( 3,52¢ % 39.6¢ 54 % 156.t
Vested and expected to vest at December 31, 3,50t $ 39.52 54 % 156.-
Exercisable at December 31, 2( 2,771 $ 33.4¢ 4t % 140.

The weighted-average fair value of options grametie first quarter of fiscal 2014 was $29.44.
The total intrinsic value of options exercised dgrthe three months ended December 31, 2013 wa$é $8ion.

As of December 31, 2013 the unrecognized compeamsatist related to stock options was $13.2 millidrich is expected to be
recognized over a weighted-average period of 3absye

RESTRICTED STOCK

Restricted stock awards consist of our common samekare time-vested over three to six years. &fegnize compensation expense on
a straight-line basis over the vesting period. fEievalue of restricted stock awards under th&®Blan is determined based on the
closing price of our shares on the grant date ofA3ecember 31, 2013, there was $31.6 million tdltanrecognized compensation cost
related to unvested restricted stock awards wiiaxpected to be recognized over a weighted-averaged of 2.9 years.

A summary of the status of our restricted stockraw&as of December 31, 2013 and changes in restritbck outstanding during the
three months then ended is presented below:

Three Months Ended
December 31, 201

Weightec-
Average
Shares Grant-Date
Restricted Stock Awards (in thousands) Fair Value
Unvested at October 1, 20 57¢ $ 55.17
Grantec 23C 79.6%
Vested (1 (257 54.0¢
Forfeited (2) 54.5]
Unvested at December 31, 2C 647 $ 64.1¢

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

13
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8. Debt

At December 31, 2013 and September 30, 2013, weheafbllowing unsecured long-term debt outstanding

December 31 September 30
2013 2013
(in thousands)

Unsecured intermediate debt issued August 15, 2

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

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

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

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

$ 195,000 $ 195,00(

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

Long-term debi $ 80,00C $ 80,00(

The intermediate unsecured debt outstanding atrbleee31, 2013 matures August 15, 2014 and camiéstarest rate of 6.56 percent,
which is paid semi-annually. The terms requird e maintain a ratio of debt to total capitalipatiof less than 55 percent. The debt is
held by various entities.

We have $120 million in senior unsecured fixed-raites outstanding at December 31, 2013 that matigea period from July 2014 to
July 2016. Interest on the notes is paid sammually based on an annual rate of 6.10 percemhual principal repayments of $40 milli
are due July 2014 through July 2016. We have cieaplith our financial covenants which require asrtaintain a funded leverage re
of less than 55 percent and an interest coverdige(es defined) of not less than 2.50 to 1.00.

We have a $300 million unsecured revolving crealiility that will mature May 25, 2017. The crefiitility has $100 million available
use for letters of credit. We anticipate thatriegority of any borrowings under the facility wétcrue interest at a spread over the
London Interbank Offered Rate (LIBOR). We will@alsay a commitment fee based on the unused batdrbe facility. Borrowing
spreads as well as commitment fees are determutemiding to a scale based on a ratio of our tatht tb total capitalization. The spr¢
over LIBOR ranges from 1.125 percent to 1.75 pdrpenannum and commitment fees range from .15péto .35 percent per annum.
Based on our debt to total capitalization on Decan®i, 2013, the spread over LIBOR and commitmees fvould be 1.125 percent
and .15 percent, respectively. Financial coveniantise facility require us to maintain a fundeddeage ratio (as defined) of less than 50
percent and an interest coverage ratio (as defimieadt less than 3.00 to 1.00. The credit facitibntains additional terms, conditions,
restrictions, and covenants that we believe araluwsud customary in unsecured debt arrangement®fopanies of similar size and
credit quality. At December 31, 2013, we wereomgpliance with all debt covenants. As of Decen81er2013, there were no
borrowings, but there were three letters of credistanding in the amount of $30.7 million. At Betber 31, 2013, we had $269.3
million available to borrow under our $300 milliamsecured credit facility.

At December 31, 2013, we had two letters of credistanding, totaling $12 million that were isst@dupport 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.

9. Income Taxes

Our effective tax rate for the three months endeddinber 31, 2013 and 2012 was 34.1 percent ang8Ec2nt, respectively. Effective
tax rates differ from the U.S. federal statutorteraf 35.0 percent primarily due to state and fgméhcome taxes and an increase in
Internal Revenue Code Section 199 deduction foredtim production activities in the three monthsezhBecember 31, 2013 compared
to the three months ended December 31, 2012.

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 decreasesrafimrecognized tax benefits.
However, we believe it is reasonably possible thatreserve for uncertain tax positions may in@dnsapproximately $11.2 million to
$14.2 million during the next 12 months due toin&tional matters.
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10.

11.

Commitments and Contingencies

In conjunction with our current drilling rig conatition program, purchase commitments for equipnmarts and supplies of
approximately $221.7 million are outstanding at &aber 31, 2013.

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

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

During the ordinary course of our business, comtiraies arise resulting from an existing condit&tyation or set of circumstances
involving an uncertainty as to the realization gfassible gain contingency. We account for gaimtiogencies in accordance with the
provisions of ASC 450Contingencies, and, therefore, we do not record gain contingenor recognize income until realized. The
property and equipment of our Venezuelan subsidiary seized by the Venezuelan government on Jur2020. Our wholly-owned
subsidiaries, Helmerich & Payne International gl Co. and Helmerich & Payne de Venezuela, Cikedgfa lawsuit in the United
States District Court for the District of Columhia September 23, 2011 against the Bolivarian RépobVenezuela, Petroleos de
Venezuela, S.A. (“PDVSA”) and PDVSA Petroleo, S(fRetroleo”). Our subsidiaries seek damages fertéking of their Venezuelan
drilling business in violation of international laamd for breach of contract. While there existspgbssibility of realizing a recovery, we
are currently unable to determine the timing or ant® we may receive, if any, or the likelihood ef@very. No gain contingencies are
recognized in our Consolidated Financial Statements

On November 8, 2013, the United States DistrictrCfmr the Eastern District of Louisiana approved previously disclosed October .
2013 plea agreement between our wholly owned sigvgjtHelmerich & Payne International Drilling Cand the United States
Department of Justice, United States Attorney’sdeffor the Eastern District of Louisiana (“DOJ"yhe court’s approval of the plea
agreement resolved the DOJ’s investigation inttag@ichoke manifold testing irregularities that meed in 2010 at one of Helmerich &
Payne International Drilling Co.’s offshore platforigs in the Gulf of Mexico. In November 2013, p&id a $5.4 million monetary
penalty and made a $1.0 million organizational camity service payment which were included in acdrligbilities on the

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

Segment Information

We operate principally in the contract drilling irdry. 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 W.&nd reportable operating segment,
as separate reportable operating segments. Addlilyp each reportable operating segment is aegfimbusiness unit that is managed
separately. Our primary international areas ofafi@n include Colombia, Ecuador, Argentina, Tumi®ahrain, U.A.E. and other South
American countries. Other includes additional mepertable operating segments. Revenues includ@dher consist primarily of rental
income. Consolidated revenues and expenses rdfleetimination of all material intercompany traasons.

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

. revenues from external and internal customers
» direct operating costs

e depreciation and

« allocated general and administrative costs

but excludes corporate costs for other depreciatimome from asset sales and other corporate ia@d expense.
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General and administrative costs are allocateddségments based primarily on specific identificaaind, to the extent that such
identification is not practical, on other methodsieth we believe to be a reasonable reflection efutilization of services provided.

Segment operating income for all segments is a@AAP financial measure of our performance, as dudes certain general and
administrative expenses, corporate depreciati@mone from asset sales and other corporate incothexpense. We consider segment
operating income to be an important supplementalsme of operating performance by presenting trendsr core businesses. We use
this measure to facilitate period-to-period comgams in operating performance of our reportablensegs in the aggregate by
eliminating items that affect comparability betwgriods. We believe that segment operating incismseful 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 opténg trends and aids analytical comparisons. H@mesegment operating income has
limitations and should not be used as an alteradtivoperating income or loss, a performance meadetermined in accordance with
GAAP, as it excludes certain costs that may aféectoperating performance in future periods.

Summarized financial information of our reportabégments for the three months ended December 33,8 2012 is shown in the
following tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
December 31, 201
Contract Drilling:
U.S. Land 731,67- — 731,67- 250,95:
Offshore 59,05« — 59,05 18,49¢
International Lanc 95,34: — 95,34 12,75:
886,06 — 886,06 282,20:
Other 3,08: 22( 3,30: (3,00%)
889,15: 22C 889,37. 279,19¢
Eliminations — (220) (220 —
Total 889,15: — 889,15:; 279,19¢
Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
December 31, 2012
Contract Drilling:
U.S. Land 696,03( — 696,03( 234,38t
Offshore 57,71¢ — 57,71¢ 15,00¢
International Lanc 87,265 — 87,26 9,111
841,01! — 841,01! 258,50!
Other 3,551 21F 3,77z (1,63%)
844,57, 21F 844,78 256,87(
Eliminations — (215) (215) —
Total 844,57. — 844,57. 256,87(
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The following table reconciles segment operatirgpme per the table above to income from continoigrations before income taxes
reported on the Consolidated Condensed StatemEhtsame.

Three Months Ended
December 31

2013 2012
(in thousands)

Segment operating incon $ 279,19t $ 256,87(
Income from asset sal 5,66¢ 5,21¢
Corporate general and administrative costs andocatp depreciatio (20,829 (21,547)
Operating incom: 264,03: 240,54
Other income (expense
Interest and dividend incon 453 42¢
Interest expens (1,199 (1,309
Gain on sale of investment securit — 8,75z
Other (345) (2,084
Total other income (expens (1,086) 5,78¢
Income from continuing operations before incomes: $ 262,94 $ 246,33

The following table presents total assets by rejbetsegment.

December 31 September 30
2013 2013
(in thousands)
Total asset
U.S. Land $ 4,800,52: $ 4,743,64.
Offshore 135,15: 149,12¢
International Lanc 466,69 486,91
Other 32,72: 32,78¢
5,435,08! 5,412,47!
Investments and corporate operati 971,74¢ 848,64
Total assets from continued operatis 6,406,83. 6,261,12
Discontinued operatior 3,75¢€ 3,70¢

$ 6,410,58 $ 6,264,82

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

Three Months Ended
December 31
2013 2012
(in thousands)

Operating revenue

United State: $ 788,69. $ 756,48!
Colombia 26,73( 27,40¢
Argentina 26,35¢ 13,59¢
Ecuadot 17,80( 16,63(
Other foreigr 29,57: 30,45¢

Total $ 889,15 $ 844,57.
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12. Pensions and Other Post-retirement Benefits

The following provides information at December 3Q13 and 2012 related to the Company-sponsored stantkefined benefit pension
plan.

Components of Net Periodic Benefit Cost

Three Months Ended
December 31
2013 2012
(in thousands)

Interest cos $ 1,201 $ 1,10¢
Expected return on plan ass (1,669 (1,496
Recognized net actuarial lc 22¢ 68E
Net pension expen: $ (239 $ 294

Employer Contributions

We did not make any contributions to the Pensi@m®@uring the three months ended December 31, 28UBsequent to December 31,
2013 we contributed $0.5 million to fund distritarts. We estimate contributing at least $0.1 mmlfior the remainder of fiscal 2014 to
meet the minimum contribution required by law ardext additional contributions to be made to furgdributions.

13. International Risk Factors

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

14. Recently Issued Accounting Standards

On October 1, 2013, we adopted Accounting Standapitate (“ASU”) 2013-020ther Comprehensive Income. ASU No. 2013-02
amended ASC 22@omprehensive Income, and superseded and replaced ASU 201 PfEsentation of Comprehensive Income, and
ASU 2011-12Comprehensive Income. The standard did not change the current requiresrfenteporting net income or other
comprehensive income in financial statements. Hewehe guidance does require an entity to proeitteanced disclosures to present
separately by component reclassifications out ofiawlated other comprehensive income. The adopidal no impact on the amoun
OCl reported in the Consolidated Financial Statemen
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
December 31, 2013

RISK FACTORS AND FORWARD -LOOKING STATEMENTS

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

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

RESULTS OF OPERATIONS

Three Months Ended December 31 , 2013 vs. Three Mitts Ended December 31 , 2012

We reported net income of $173.2 million ($1.59 géuted share) from operating revenues of $884IRom for the first quarter ended
December 31, 2013, compared with net income of l&8llion ($1.48 per diluted share) from operatiegenues of $844.6 million for the
first quarter of fiscal year 2013. Net income tloe first quarter of fiscal 2014 includes approxieiya$3.7 million ($0.03 per diluted share) of
after-tax gains from the sale of assets. Net incfuméhe first quarter of fiscal 2013 includes appmately $5.5 million ($0.05 per diluted
share) of after-tax gains from the sale of investinsecurities and approximately $3.4 million ($0g&3 diluted share) of after-tax gains from
the sale of assets.

The following tables summarize operations by regiulg operating segment for the three months enéegmber 31, 2013 and 2012.
Operating statistics in the tables exclude thecesfef offshore platform and international manageteentracts, and do not include
reimbursements of “out-of-pocket” expenses in resemexpense and margin per day calculations. &ecaculations for international
operations also exclude gains and losses fromlatams of foreign currency transactions. Segmedrating income is described in detail in
Note 11 to the Consolidated Condensed Financid®nts
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Three Months Ended December 31
2013 2012
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue! $ 731,67 $ 696,03
Direct operating expens 367,18t 361,06¢
General and administrative expel 9,95 9,321
Depreciatior 103,57¢ 91,25:
Segment operating incon $ 250,95. $ 234,38t
Revenue day 23,46¢ 21,74
Average rig revenue per d $ 28,46¢ $ 28,04(
Average rig expense per d $ 12,93 $ 12,63¢
Average rig margin per de $ 15,53 $ 15,40¢
Rig utilization 84% 82%

U.S. Land segment operating income increased td.®28illion for the first quarter of fiscal 2014ropared to $234.4 million in the same
period of fiscal 2013. Revenues were $731.7 nilkad $696.0 million in the first quarter of fis@14 and 2013, respectively. Included in
U.S. land revenues for the three months ended Dieee®1, 2013 and 2012 are reimbursements for “6pboket” expenses of $63.7 million
and $86.4 million, respectively. Also includedr@venue for the three months ended December 3B, &0d 2012 are early termination fees
of $9.9 million and $0.8 million, respectively.

Segment operating income increased in the compacplarters primarily due to an increase in revetays. U.S. land rig utilization
increased to 84 percent for the first quarter sfdl 2014 compared to 82 percent for the firstiguaf fiscal 2013. U.S. land rig revenue d
for the first quarter of fiscal 2014 were 23,464nared with 21,743 for the same period of fiscdl2@vith an average of 255.0 and 236.3
rigs working during the first quarter of fiscal 2Dand 2013, respectively.

At December 31, 2013, 264 out of 309 existing nigthe U.S. Land segment were contracted. Of tHec@tracted rigs, 160 were under
fixed term contracts and 104 were working in thetsparket. At January 30, 2014, the number of egstigs under fixed term contracts in
the segment decreased to 155 and the number ofoidsng in the spot market increased to 114.

Three Months Ended December 31
2013 2012
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue! $ 59,05« $ 57,71¢
Direct operating expens 34,87¢ 37,20:
General and administrative expel 2,33( 2,23t
Depreciatior 3,35( 3,27(
Segment operating incon $ 18,49¢ $ 15,00¢
Revenue day 73€ 73€
Average rig revenue per di $ 62,30t $ 61,93¢
Average rig expense per d $ 34,857 % 36,15«
Average rig margin per de $ 27,44¢ $ 25,78:
Rig utilization 8%% 83%

Offshore revenues include reimbursements for “dipexket” expenses of $2.8 million and $6.3 millimn the three months ended
December 31, 2013 and 2012, respectively.

Segment operating income increased in the firsttquaf fiscal 2014 compared to the first quartefigcal 2013 primarily due to a higher
average rig margin per day.

At the end of both comparative periods, eight afmine platform rigs were active.
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Three Months Ended December 31
2013 2012
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue! $ 95,34. $ 87,26
Direct operating expens 71,93( 68,63¢
General and administrative expel 1,00(¢ 1,03¢
Depreciatior 9,66( 8,47¢
Segment operating income (lo: $ 12,75, $ 9,111
Revenue day 2,15¢ 2,231
Average rig revenue per d $ 38,43: $ 35,51
Average rig expense per d $ 28,09. $ 27,11
Average rig margin per de $ 10,34: $ 8,40(
Rig utilization 82% 85%

International Land segment operating income foffittsé quarter of fiscal 2014 was $12.8 million goaned to $9.1 million in the same period
of fiscal 2013. Included in International land eeues for the three months ended December 31,&81 2012 are reimbursements for “out-
of-pocket” expenses of $12.5 million and $7.8 noilli respectively.

The average revenue per day for the three monthedeDecember 31, 2013 compared to the three mentted December 31, 2012 incree
$2,922 primarily due to increases in average dagraburing the current quarter, an average of @§sfiworked compared to an average of
24.6 rigs in the first quarter of fiscal 2013.

RESEARCH AND DEVELOPMENT

For the three months ended December 31, 2013 &t 2@ incurred $4.3 million and $3.4 million, restively, of research and developn
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses were $32.®mith the first quarter of fiscal 2014 compared82.4 million in the first quarter of fisc
2013.

Income from the sale of investment securities wa8 #illion in the first quarter of fiscal 2013 vehi was attributable to the sale of our share
in three limited partnerships that were primarmiyested in international equities.

Income tax expense increased to $89.8 million énfitst quarter of fiscal 2014 from $86.7 milliamthe first quarter of fiscal 2013, primarily
due to an increase in operating income. The @ffetax rate from continuing operations decrease@t1 percent from 35.2 percent for the
two comparable quarters.

Interest expense was $1.2 million and $1.3 milliothe first quarter of fiscal 2014 and 2013, respely. Capitalized interest, all attributable
to our rig construction, was $2.1 million and $tillion for the comparable gquarters.

LIQUIDITY AND CAPITAL RESOURCES
Liquidity

Cash and cash equivalents increased to $581.4madli December 31, 2013 from $447.9 million at 8eyliter 30, 2013. The following table
provides a summary of cash flows:
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Three Months Ended
December 31
2013 2012
(in thousands)

Net cash provided (used) k

Operating activitie! $ 304,85¢ $ 341,92.
Investing activities (132,73() (193,929
Financing activitie: (38,587) (2,949
Increase in cash and cash equival $ 133,54t $ 145,05!

Operating activities

Cash flows from operating activities were approxieha$304.9 million for the three months ended Deber 31, 2013 compared to
approximately $341.9 million for the same periodeth December 31, 2012. The decrease in cash pobfiidm operating activities is
primarily due to an increase of $8.8 million in agots receivable during the three months endedileee31, 2013 compared to a decrease
of $40.3 million in accounts receivable during theee months ended December 31, 2012.

Investing activities

Capital expenditures during the three months ezember 31, 2013 were $140.6 million compare®t®$ million during the three
months ended December 31, 2012.

Financing activities

In June 2013, we announced a dividend increase.&D%er share of common stock. The increasetesbinl dividends paid of $53.9 million
during the quarter ended December 31, 2013 compar®d.07 per share of common stock or $7.4 milpard during the quarter ended
December 31, 2012. On December 3, 2013, we anedundividend increase to $0.625 per share of camstaxrk which will increase
dividends paid in the quarter ending March 31, 2014

Other Liquidity

Funds generated by operating activities, availabh and cash equivalents, and our existing diaiity represent our significant sources of
liquidity. Given current market conditions and geal expectations, we believe these sources aflitgyuwill be sufficient to sustain
operations and finance estimated capital experadifutividends and debt obligations during fiscdl20There can be no assurance that we
will continue to generate cash flows at currentlswor obtain additional financing. Our indebtesttotaled $195.0 million at December 31,
2013, $115.0 million of which is due during fis@&l14. For additional information regarding debtesgnents, refer to Note 8 of the
Consolidated Condensed Financial Statements.

Backlog

Our contract drilling backlog, being the expectetilife revenue from executed contracts with origieahs in excess of one year, as of
December 31, 2013 and September 30, 2013 was B8 hnd $2.9 billion, respectively. The increads backlog at December 31, 2013
from September 30, 2013 is primarily due to theeetpd revenue from new multi-year contracts annedisince October 1, 2013.
Approximately 62.3 percent of the December 31, 20d&klog is not reasonably expected to be fillefisical 2014. 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 antifpuidated damage periods, no early
termination payment would be paid to us. In additia portion of the backlog represents term cotgrir 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. Accordingly, the actual amount of raxeearned may vary from the backlog reported. tiBeeisk factors under “Item 1A. Risk
Factors” of our Annual Report on Form 10-K, as adesh filed with the Securities and Exchange Comimissegarding fixed term contract
risk, operational risks, including weather, anddens that are limited in number and thinly capzadi.

The following table sets forth the total backlogreportable segment as of December 31, 2013 anei8bpr 30, 2013, and the percentage of
the December 31, 2013 backlog not reasonably eggéectbe filled in fiscal 2014:
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Three Months Ended

December 31 September 30 Percentage Not Reasonabl
Reportable Segmen 2013 2013 Expected to be Filled in Fiscal 201
(in billions)
U.S. Land $ 28 $ 24 62.5%
Offshore 0.1 0.1 64.4%
International Lanc 0.4 0.4 59.4%
$ 33 $ 2.9

Capital Resources

Since September 30, 2013, we have announced thiadeveecured multi-year term contracts to build gmerate 35 new FlexRigs with nine
customers in the U.S. We expect our new FlexRitstaction cadence to continue at a rate of appratély two per month through the end
of the second fiscal quarter and to increase tocpately three per month beginning in April thgbuthe end of the fiscal year. During the
three months ended December 31, 2013, we compeidplaced into service seven new FlexRigs. Silitiathal new FlexRigs under fixed
term contract were completed by the end of Jan2@iy. In addition, we have an agreement to buiiéwa 3,000 horsepower AC drive rig
which is scheduled to begin operations in an irgomal location in the spring of 2014. Like thasempleted in prior fiscal periods, each of
the 35 new FlexRigs is committed to work for anlergtion and production company under a fixed teantract, performing drilling servict
on a daywork contract basis.

Our capital spending estimate for fiscal 2014 heenhincreased to $950 million given the increasieigand for FlexRigs. However, the
actual spending level may vary depending primaniyactual maintenance capital requirements antd®ftirhing of procurement related to
our ongoing newbuild efforts. Capital expenditunese $140.6 million and $219.4 million for thesfithree months of fiscal 2014 and 2013,
respectively.

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

MATERIAL COMMITMENTS

Material commitments as reported in our 2013 AntriRegbort on Form 18, as amended, has not changed significantly aebéer 31, 201:
CRITICAL ACCOUNTING POLICIES

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

RECENTLY ISSUED ACCOUNTING STANDARDS

On October 1, 2013, we adopted ASU 2013@er Comprehensive Income. ASU No. 2013-02 amended ASC 2Zamprehensive
Income, and superseded and replaced ASU 201 PEsentation of Comprehensive Income, and ASU 2011-12Comprehensive Income. The
standard did not change the current requirementefmrting net income or other comprehensive ireamfinancial statements. However,
the guidance does require an entity to provide ecd disclosures to present separately by compoeelassifications out of accumulated
other comprehensive income. The adoption hadnpact on the amount of OCI reported in the Conatdid Financial Statements.
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PART I. FINANCIAL INFORMATION
December 31, 2013

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

For a description of our market risks, see

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

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

*  Note 8 to the Consolidated Condensed Financia¢®iants contained in Item 1 of Part | hereof withare to interest rate risk is
incorporated herein by reference; and

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

ITEM 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repamtevaluation was performed with the participatibour management, including the Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the design and operation oflmalosure controls and procedures.
Based on that evaluation, our management, inclutie@Chief Executive Officer and Chief Financiafi€dr, concluded that our disclosure
controls and procedures were effective as of DeeeBb, 2013 at ensuring that information requietd disclosed by us in the reports we
file or submit under the Securities Exchange Act®34 is recorded, processed, summarized and egpwaithin the time periods specified in
the SEC’s rules and forms. There have been nogasain our internal controls over financial repugtithat occurred during the most recent
fiscal quarter that have materially affected, @ @asonably likely to materially affect, our imar controls over financial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Investigation by the U.S. Attorney. On November 8, 2013, the United States DistrictrCfmr the Eastern District of Louisiana approved t
previously disclosed October 30, 2013 plea agreéimemwveen our wholly owned subsidiary, HelmericlP&yne International Drilling Co.,
and the United States Department of Justice, UrStates Attorney’s Office for the Eastern Dista€tlouisiana (“DOJ”). The court’s
approval of the plea agreement resolved the D@¥&stigation into certain choke manifold testimggularities that occurred in 2010 at one
of Helmerich & Payne International Drilling Co. #fghore platform rigs in the Gulf of Mexico. Weeaalso currently engaged in discussions
with the Inspector General's office of the Depantingf Interior regarding the same events that vileeesubject of the DOJ’s investigation.
Although we presently believe that the outcomewfdiscussions will not have a material adverseatfdn the Company, we can provide no
assurances as to the timing or eventual outcortieest discussions.

Venezuela Expropriation. Our wholly-owned subsidiaries, Helmerich & Payntetnational Drilling Co. and Helmerich & Payne de
Venezuela, C.A. filed a lawsuit in the United Sgaliastrict Court for the District of Columbia on@ember 23, 2011 against the Bolivarian
Republic of Venezuela, Petroleos de Venezuela, SPRVSA”) and PDVSA Petroleo, S.A. (“Petroleo”We are seeking damages for the
taking of our Venezuelan drilling business in viala of international law and for breach of contrac

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

International operations are subject to certaiitipal, economic and other uncertainties not entexad in U.S. operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of drilling rigs, equipment, laawad other property, as well as
expropriation of a particular oil company’s progeand drilling rights, taxation policies, foreigrahange restrictions, currency rate
fluctuations and general hazards associated withgo sovereignty over certain areas in which ojp@ma are conducted. There can be no
assurance that there will not be changes in lawes$ | regulations and administrative requirementi®interpretation thereof which could
have a material adverse effect on the profitabdftpur operations or on our ability to continuesmaions in certain areas.

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

Although we attempt to minimize the potential impatsuch risks by operating in more than one gaplgical area, during the three months
ended December 31, 2013, approximately 11 perdemiraconsolidated operating revenues were gergfeden the international contract
drilling business. During the three months endedddnber 31, 2013, approximately 74 percent ofritenational operating revenues were
from operations in South America.

Other risk factors.

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

Except as discussed above, there have been naahal&nges to the risk factors disclosed in Itekoi Part 1 in our Form 10-K, as
amended, for the year ended September 30, 2013.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES\W USE OF PROCEEDS

The following table reflects the Company’s repussthaf Common Stock for the three months ended DieeeBil, 2013:

(a) Total Number

(c) Total Number of
Shares Purchased
as Part of Publicly

(d) Maximum
Number That
May Yet
Be Purchased

of Shares (b) Average Price Announced Plans or Under Plans or
Period Purchased (1) Paid Per Share Programs Programs (2)
October 1— October 31, 201 40,20¢ $ 74.2] — 4,000,001
November 1— November 30, 201 — — — 4,000,00!
December — December 31, 201 37,864 80.5¢ — 4,000,001
TOTAL 78,07C $ 77.2¢ — 4,000,00t

(1) The total number of shares purchased includases acquired in connection with the exercisdarfksoptions and for the payment of ta
associated with the vesting of shares of restristedk under the share withholding provisions aflong-term incentive plans. No shares
were purchased in the open market during the quantied December 31, 2013. Subject to market derations, the Company may

repurchase shares in the open market. Repurchibaeg, would be funded with current cash and caghivalents.

(2) The Company’s Board of Directors previouslyteuized a stock repurchase program in fiscal 2008He repurchase of up to four
(4) million shares per calendar year. This repasehprogram was reannounced via Form 8-K on MagdB?. The repurchases may be
made using the Company’s cash and cash equivaleotker available sources. The program has nwatign date but may be terminated at

any time at the Board of Directors’ discretion.
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ITEM 6. EXHIBITS
The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as

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

Exhibit

Number Description

10.1 Form of Restricted Stock Award Agreement for thénitrich & Payne, Inc. 2010 Long-Term Incentive Pégplicable to
certain executives

10.2 Form of Restricted Stock Award Agreement for thénierich & Payne, Inc. 2010 Long-Term Incentive Pégaplicable to
participants other than certain executi

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

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

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

99 Plea Agreement dated October 30, 2013 between Hielm& Payne International Drilling Co. and the téd States

Department of Justice, United States Attorse®ffice for the Eastern District of Louisiana @nporated herein by reference
Exhibit 99.1 of the Compar's Form &K filed on November 8, 2013, SEC File No. -04221).

101 Financial statements from the quarterly report omt10-Q of Helmerich & Payne, Inc. for the quagaded December 31,
2013, filed on February 7, 2014, formatted in Estea Business Reporting Language (XBRL): (i) then&aidated
Condensed Statements of Income, (ii) the Cons@ii@ondensed Statements of Comprehensive Incoihé€i
Consolidated Condensed Balance Sheets, (iv) thedlidated Condensed Statements of StockholderstE qu) the
Consolidated Condensed Statements of Cash Flowg/gritle Notes to Consolidated Condensed Finargfiaiements
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SIGNATURES

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

HELMERICH & PAYNE, INC.
(Registrant’

Date: February 7, 2014 By: /S/HANS C. HELMERICH

Hans C. Helmerich, Chief Executive Offic

Date: February 7, 2014 By: /S/ JUAN PABLO TARDIO

Juan Pablo Tardio, Chief Financial Offic
(Principal Financial Officer

28




Table of Contents
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 Form of Restricted Stock Award Agreement for thénirich & Payne, Inc. 2010 Long-Term Incentive Pégplicable to
certain executives

10.2 Form of Restricted Stock Award Agreement for thénierich & Payne, Inc. 2010 Long-Term Incentive Pégaplicable to
participants other than certain executi

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

99 Plea Agreement dated October 30, 2013 between Hielm& Payne International Drilling Co. and the ttéd States

Department of Justice, United States Attorney’sdeffor the Eastern District of Louisiana (incorgtad herein by
reference to Exhibit 99.1 of the Comp’s Form K filed on November 8, 2013, SEC File No. -04221).

101 Financial statements from the quarterly report om10Q of Helmerich & Payne, Inc. for the quarter en@extember 3:
2013, filed on February 7, 2014, formatted in Estea Business Reporting Language (XBRL): (i) then§aidated
Condensed Statements of Income, (ii) the Cons@ii@ondensed Statements of Comprehensive Incoihé&€i
Consolidated Condensed Balance Sheets, (iv) thedlidated Condensed Statements of StockholderstE qu) the
Consolidated Condensed Statements of Cash Flowg/grile Notes to Consolidated Condensed Finargtiaiements
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Participant
Name:

Shares Subject to
Restricted Stock Award:
Expiration Date:

HELMERICH & PAYNE, INC.

2010 LONG-TERM INCENTIVE PLAN

RESTRICTED STOCK AWARD AGREEMENT

Date of Grant:

Vesting Schedul

Award Vestec

Vesting Date:

EXHIBIT 10.1

Percent of
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RESTRICTED STOCK AWARD AGREEMENT
UNDER THE HELMERICH & PAYNE, INC.
2010 LONG-TERM INCENTIVE PLAN

THIS RESTRICTED STOCK AWARD AGREEMENT (the “Awardgkeement”), is made as of the grant date set fortthe cover
page of this Award Agreement (the “Cover Page”Jualsa, Oklahoma by and between the participant deonehe Cover Page (the
“Participant”) and Helmerich & Payne, Inc. (the ‘t@pany”).

WITNESSETH:

WHEREAS, the Participant is an employee of the Camypa Subsidiary of the Company, or an AffiliaEttity, and it is important
to the Company that the Participant be encourageenbain in the employ of the Company, a Subsididithe Company, or an Affiliated
Entity; and

WHEREAS, in recognition of such facts, the Compdagires to provide to the Participant an opporyuioitreceive shares of the
Common Stock of the Company, as hereinafter praigarsuant to the “Helmerich & Payne, Inc. 201@¢d erm Incentive Plan” (the
“Plan”), a copy of which has been provided to tlagtieipant; and

WHEREAS, any capitalized terms used but not defime@in have the same meanings given them in the Pl

NOW, THEREFORE, in consideration of the mutual ewws hereinafter set forth and for good and vaduednsideration, the
Participant and the Company hereby agree as follows

Section 1. Grant of Restricted Stock Award . The Company hereby grants to the Participarmveard (the “Restricted Stock
Award”) of ( )ates of its Common Stock, par value $.10 (the “8joset forth on the Cover Page, under and sulbgect
the terms and conditions of this Award Agreemert e Plan which is incorporated herein by refeeegnod made a part hereof for all
purposes.

Section 2. Sock Held by Company . The Restricted Stock Award shall be evidencedavibook entry registration or the
issuance of a stock certificate or certificatesl@®rmined by the Company. As a condition precetbetine book entry registration or the
issuing of a certificate representing these shafrfse Award, the Participant must deliver to then@pany a duly executed irrevocable stock
power (in blank) covering such shares represengatdcertificate in the form of Exhibit A attachlkdreto. All shares of the Award held by
the Company pursuant to this Award Agreement staaiktitute issued and outstanding shares of Con8taek of the Company for all
corporate purposes, and the Participant shall béeehto vote such shares and shall receive ah ahvidends thereon provided that the right
to vote or receive such dividends shall terminaté vespect to shares which have been forfeitgqpt@sded under this Award Agreement.
While such shares are held by the Company andsurth shares have vested on the applicable datergebn the Cover Page (the “Vesting
Date”), the Participant for whose benefit such share held shall not have the right to encumbett@rwise change, sell, assign, transfer,
pledge or otherwise dispose of such unvested sbéres




Stock or any interest therein, and such unvestateshof Stock shall not be subject to attachmeangrother legal or equitable process
brought by or on behalf of any creditor of suchtiegrant; and any such attempt to attach or recshares in violation of this Award
Agreement shall be null and void. If such shaledlvest on the applicable Vesting Date in accocgawith this Award Agreement, the
Company shall deliver the shares via book entristeggion or in the form of a certificate represegtsuch vested shares.

Section 3. Timing of Restricted Sock Award . The Participant shall be eligible to receive Atveard pursuant to the vesting
schedule set forth on the Cover Page (the “VeSictgedule”), subject to the applicable provisionthefPlan and this Award Agreement
having been satisfied. Upon satisfaction of theting conditions, the Participant may receive oafter the applicable vesting date specified
on the Cover Page (the “Vesting Date”), the nundieshares of Stock determined by multiplying thgragate number of shares of Stock
subject to the Award set forth on the Cover Pagthbydesignated percentage set forth on the Caage.P

Section 4. Term of Restricted Sock Award . Subject to earlier termination as herein prodidbe Restricted Stock Award
shall expire at the close of business on the etipiralate set forth on the Cover Page and may exadrne vested after such expiration date.
Unless vesting is accelerated or extended pursadhe terms of Section 7, unvested shares of Stobject to the Award shall be forfeited
upon Participant’s termination of employment.

Section 5. Nontransferability of Restricted Stock Award . Except as otherwise herein provided, the Restti€tock Award
shall not be transferable by the Participant otlerwhan by will or the laws of descent and disttidn. More particularly (but without
limiting the generality of the foregoing), unvestthres of Stock held by the Company may not bgreess, transferred (except as provided
above), pledged or hypothecated in any way, slalba assignable by operation of law and shalbectubject to execution, attachment, or
similar process. Any attempted assignment, tranpfedge, hypothecation or other disposition ef Restricted Stock Award contrary to the
provisions hereof shall be null and void and witheffiect. All shares of Stock which are distritdite the Participant as provided under this
Award Agreement may not be subsequently transfesxedpt as provided herein.

Section 6. Employment . Nothing in the Plan or in this Award Agreemelnals confer upon the Participant any right to
continue in the employ of the Company, its parergry Subsidiary or an Affiliated Entity or interéein any way with the right of the
Company, its parent or any Subsidiary or an AfflcaEntity to terminate the Participant’s employirerany time.

Section 7. Vesting of Restricted Stock Awards . In the event of the Participant’s death afterdiate Participant becomes
Retirement Eligible, any and all unvested shareSto€k under this Award Agreement shall becomeraatizally fully vested. In the event
the Participant voluntarily terminates employmentssminates employment due to Disability followitige date he becomes Retirement
Eligible, subject to the provisions of Sectioni® Participant shall be eligible to continue totwesaccordance with the Vesting Schedule
provided that (i) the Participant is continuoustypoyed as a full-time employee through the one-p@aiversary of the Date of Grant,

(ii) the Participant complies with the requiremesgs$ forth in Section 8 below at all times durihg temainder of the Vesting Schedule and
(iii) the




Participant executes and delivers to the Compatgngpliance certificate in the form attached heestdxhibit B indicating the Participant’s
full compliance with Section 8 on or before Novembef each year during the remainder of the VgsBohedule. For purposes of this
Award Agreement, “Retirement Eligible” shall medue tdate the Participant both (i) attains age 55(&nklas 15 or more continuous years of
service as a full-time employee of the Companyylasiliary or an Affiliated Entity. The Committan,its sole discretion, may elect to
accelerate the vesting for all or any part of thares subject to the Restricted Stock Award forcWhihe applicable Vesting Date(s) has not
yet occurred on the date of the Particif's termination of employment if such terminatiorcars by reason of death, termination of
employment due to a Disability, or Retirement.

Section 8. Non-Disclosure and Confidential Information .

€) Confidential Information . For purposes of this Award Agreement, “confid@rihformation” includes, without
limitation, information with respect to the Comp&gr its subsidiaries’ finances, oil and gas drglprocesses, costs and pricing, customer
contracts, contracts and requirements, vendormpl®r contracts, contracts for other informatioampensation structures, recruitment and
training policies, operation support and backulifaes, service and product formulas, conceptsadanowhow improvements and strateg
computer programs and listings (whether in souoctke@nd/or object code format), software designmeathodology, research and
development or investigations, marketing stratedéesas and plans for ongoing or future business®s,business or other developments,
and innovative service or product ideas, inventipgential acquisitions or divestitures, businasd litigation strategies and future business
and litigation plans and any other information atemial that is of special or unique value to tleerpany or its subsidiaries maintained as
confidential and not disclosed to the general puihether through an annual report and/or filingth the Securities and Exchange
Commission or otherwise).

(b) Non-Disclosure. Participant agrees that due to Participaktiowledge of the confidential information, Papamn!
would inevitably use and/or disclose that inforroatiin breach of Participant’s confidentiality amoh-disclosure obligations under this
Award Agreement, if Participant worked in certaapacities or engaged in certain activities for @gukof time following the termination of
Participant’s employment relationship with the C@myp or a subsidiary, specifically in the positiohigh involved either (i) responsibility
and decision-making authority or input at the eteeuevel regarding any subject, (ii) responstiibbr decision-making authority or input at
any management level in the participant’s individaraa of assignment with the Company or a sulsidia(iii) responsibility or decision-
making authority or input that allows for the useonfidential information for the benefit of angnson (including Participant) or entity in t
oil and gas drilling or other business that deve|quovides or markets any products or servicdsatteaotherwise competitive with or similar
to the products or services of the Company ombsiliaries (the “Restricted Occupations”). Therefin the event the Participant is eligible
for continued vesting pursuant to Section 7, exeéttt the prior written consent of an authorizeticafr of the Company, during the period of
continued vesting following Participant’s employrmeiith the Company or its subsidiaries, Participagtees not to be employed by, consult
for or otherwise act on behalf of any person oitg(fitvithout regard to geographic location) in asgpacity in which the Participant would be
involved directly or indirectly in a Restricted Quation. In the event the Committee
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determines in its sole judgment that the Partidipas engaged in activities in contravention of Béction 8, Participant’s eligibility for
continued vesting under Section 7 shall cease apdiavested shares of Stock shall be forfeitedtidiaant acknowledges this commitment
is intended to protect the confidential informatamd is not intended to be applied or interpreted aovenant against competition.

Section 9. Suspension or Termination of Awards. Notwithstanding anything in the Plan or this Ad/&greement to the
contrary, if at any time (including after noticeefercise has been delivered) the Committee rehiobalieves that the Participant has
committed an act of misconduct as described inghiagraph, the Committee may suspend the Panitspaght to exercise or receive any
Award pending a determination of whether an achisiconduct has been committed. If the Committéerdenes the Participant has
committed an illegal act, fraud, embezzlement dibdeate disregard of Company rules or policiesl(iding any violation of the Participant’s
non-disclosure, non-compete or similar agreeméat) nay reasonably be expected to result in I@swagde or injury to the Company, the
Committee may (a) cancel any outstanding Awardtgato the Participant, in whole or in part, whetbenot vested or deferred and/or (b) if
such conduct or activity occurs during a Compasgdi year in which there was also an exerciseamipeof an Award, require the Particip
to repay to the Company any gain realized or vedgeived upon the exercise or receipt of such Awaith such gain or value received
valued as of the date of exercise or receipt). cElfation and repayment obligations will be effeetas of the date specified by the
Committee. Any repayment obligation may be sa&tin stock or cash or a combination thereof (bageoh the Fair Market Value of
Common Stock on the day of payment), and the Cotaenihay provide for an offset to any future payraented by the Company or any
affiliate to the Participant if necessary to sagtisfe repayment obligation. The determination rdigg cancellation of an Award or a
repayment obligation shall be within the sole dition of the Committee and shall be binding upaRlrticipant and the Company.

Section 10. Change of Control . Any and all shares under this Restricted Stoslardl shall become automatically fully vested
upon the occurrence of a Change of Control Evetit sich acceleration to occur without the requineneé any further act by either the
Company or the Participant.

Section 11. Securities Law Restrictions. The Restricted Stock Award shall be vested a@ndkSssued only upon compliance
with the Securities Act of 1933, as amended (thet*YAand any other applicable securities law, @rspiant to an exemption therefrom. If
deemed necessary by the Company to comply withther any applicable laws or regulations relatinghe sale of securities, the
Participant, at the time of exercise and as a ¢mmdimposed by the Company, shall represent, waaad agree that the shares of Stock
subject to the Restricted Stock Award are beingimed for investment and not with any present ititento resell the same and without a
view to distribution, and the Participant shallpnghe request of the Company, execute and detiviltre Company an agreement to such
effect. The Participant acknowledges that anykstectificate representing Stock acquired undehsiicumstances will be issued with a
restricted securities legend.

Section 12. Withholding of Taxes. The Company may make such provision as it maydappropriate for the withholding of
any applicable federal, state, or local taxesithat




determines it may be obligated to withhold or pagannection with the Restricted Stock Award. Ategant must pay the amount of taxes
the Company is required to remit on the Particijsam¢half with respect to the Restricted Stock Adv@) in cash or by check, (ii) by the
Participant surrendering, or the Company retaifiiam the shares of Stock to be issued to the Raatit, that number of shares of Stock
having a Fair Market Value on the applicable datgial to the amount of such required withholding(jiig by a combination of the foregoin

Section 13. Legends. The shares of Stock which are the subject oAtlvard shall be subject to the following legend:

“THE SHARES OF STOCK EVIDENCED BY THIS CERTIFICATERE SUBJECT TO AND ARE TRANSFERABLE
ONLY IN ACCORDANCE WITH THAT CERTAIN RESTRICTED STOK AWARD AGREEMENT FOR
HELMERICH & PAYNE, INC. 2010 LONG-TERM INCENTIVE PERN DATED THE 7% DAY OF DECEMBER, 2010.
ANY ATTEMPTED TRANSFER OF THE SHARES OF STOCK EVIDEED BY THIS CERTIFICATE IN VIOLATION
OF SUCH AGREEMENT SHALL BE NULL AND VOID AND WITHOU EFFECT. A COPY OF THE AGREEMENT
MAY BE OBTAINED FROM THE SECRETARY OF HELMERICH & RYNE, INC.”

Section 14. Notices. All notices or other communications relatinghe Plan and this Award Agreement as it relatdheo
Participant shall be in writing and shall be delae personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as maintained by the Company or such atlizess as the Participant may advise the Companyiting.

Section 15. Conflicts. In the event of any conflicts between this Agneat and the Plan, the latter shall control. mekent
any provision hereof conflicts with applicable laat provision shall be severed, and the remaipmogisions shall remain enforceable.

Section 16. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a part
of or considered in the calculation of any othemddfé provided by the Company, a Subsidiary or &filiAted Entity to the Participant.

Section 17. Participant and Award Subject to Plan . As specific consideration to the Company forAeard, the Participant
agrees to be bound by the terms of the Plan asdAtiieement.

* * * *




IN WITNESS WHEREOF, the parties have executedRastricted Stock Award Agreement as of the dayyad first above
written.

HELMERICH & PAYNE, INC., a Delaware corporatic

By:

“COMPANY”

“PARTICIPANT"




EXHIBIT A

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED , , an individual, hieyerrevocably assigns and conveys to
( ) shares of the CannnCapital Stock of Helmerich & Payne, Inc., a Dedee corporatlon
$.10 par value.

DATED:




EXHIBIT B
Compliance Certificate
| hereby certify that | am in full compliance withe covenants contained in that certain Award Agieg (the

“Agreement”) dated as of ,20  between Helmerich & Payne, Inc. andame have been in full compliance with such
covenants at all times during the twelve-monthgaeimmediately preceding November 1 of the yeaigiheded below.

Dated:
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Name:
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HELMERICH & PAYNE, INC.
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RESTRICTED STOCK AWARD AGREEMENT
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Restricted Stock Award Agreement
Under the Helmerich & Payne, Inc.
2010 Long-Term Incentive Plan

THIS RESTRICTED STOCK AWARD AGREEMENT (the “Awardgkeement”), is made as of the grant date set fortthe cover
page of this Award Agreement (the “Cover Page”Jalsa, Oklahoma by and between the participant deonehe Cover Page (the
“Participant”) and Helmerich & Payne, Inc. (the ‘t@pany”).

WITNESSETH:

WHEREAS, the Participant is an employee of the Camypa Subsidiary of the Company, or an Affiliaittity, and it is important
to the Company that the Participant be encourageenbain in the employ of the Company, a Subsididithe Company, or an Affiliated
Entity; and

WHEREAS, in recognition of such facts, the Compdagires to provide to the Participant an opporyuioitreceive shares of the
Common Stock of the Company, as hereinafter praligarsuant to the “Helmerich & Payne, Inc. 201@¢0 erm Incentive Plan” (the
“Plan”), a copy of which has been provided to tlagtieipant; and

WHEREAS, any capitalized terms used but not defime@in have the same meanings given them in the Pl

NOW, THEREFORE, in consideration of the mutual ews hereinafter set forth and for good and vaduednsideration, the
Participant and the Company hereby agree as follows

Section 1. Grant of Restricted Stock Award . The Company hereby grants to the Participarveard (the “Restricted Stock
Award”) of ( )ates of its Common Stock, par value $.10 (the “8joset forth on the Cover Page, under and sulbgect
the terms and conditions of this Award Agreemert e Plan which is incorporated herein by refeeegnod made a part hereof for all
purposes.

Section 2. Sock Held by Company . The Restricted Stock Award shall be evidencedavibook entry registration or the
issuance of a stock certificate or certificatesle®rmined by the Company. As a condition precetbetine book entry registration or the
issuing of a certificate representing these shafrfse Award, the Participant must deliver to then@pany a duly executed irrevocable stock
power (in blank) covering such shares represengatdcertificate in the form of Exhibit A attachlkdreto. All shares of the Award held by
the Company pursuant to this Award Agreement staaiktitute issued and outstanding shares of Con8taek of the Company for all
corporate purposes, and the Participant shall bdeehto vote such shares and shall receive ah ahvidends thereon provided that the right
to vote or receive such dividends shall terminaté vespect to shares which have been forfeitgpr@sded under this Award Agreement.
While such shares are held by the Company andsurth shares have vested on the applicable datergebn the Cover Page (the “Vesting
Date”), the Participant for whose benefit such share held shall not have the right to encumbett@rwise change, sell, assign, transfer,
pledge or otherwise dispose of such unvested sbéres




Stock or any interest therein, and such unvestateshof Stock shall not be subject to attachmeangrother legal or equitable process
brought by or on behalf of any creditor of suchtiegrant; and any such attempt to attach or recshares in violation of this Award
Agreement shall be null and void. If such shaledlvest on the applicable Vesting Date in accocgawith this Award Agreement, the
Company shall deliver the shares via book entristeggion or in the form of a certificate represegtsuch vested shares.

Section 3. Timing of Restricted Sock Award . The Participant shall be eligible to receive Atveard pursuant to the vesting
schedule set forth on the Cover Page (the “VeSittgedule”), subject to the applicable provisionthefPlan and this Award Agreement
having been satisfied. Upon satisfaction of theting conditions, the Participant may receive oafter the applicable vesting date specified
on the Cover Page (the “Vesting Date”), the nundieshares of Stock determined by multiplying thgragate number of shares of Stock
subject to the Award set forth on the Cover Pagthbydesignated percentage set forth on the Caage.P

Section 4. Term of Restricted Sock Award . Subject to earlier termination as herein prodidbe Restricted Stock Award
shall expire at the close of business on the etipiralate set forth on the Cover Page and may exdrne vested after such expiration date.
Unless vesting is accelerated or extended pursadhe terms of Section 7, unvested shares of Stobject to the Award shall be forfeited
upon Participant’s termination of employment.

Section 5. Nontransferability of Restricted Stock Award . Except as otherwise herein provided, the Restti€tock Award
shall not be transferable by the Participant otlerwhan by will or the laws of descent and disttidn. More particularly (but without
limiting the generality of the foregoing), unvestthres of Stock held by the Company may not bgreess, transferred (except as provided
above), pledged or hypothecated in any way, slalba assignable by operation of law and shalbectubject to execution, attachment, or
similar process. Any attempted assignment, tranpfedge, hypothecation or other disposition ef Restricted Stock Award contrary to the
provisions hereof shall be null and void and witheffiect. All shares of Stock which are distritdite the Participant as provided under this
Award Agreement may not be subsequently transfesxedpt as provided herein.

Section 6. Employment . Nothing in the Plan or in this Award Agreemelnals confer upon the Participant any right to
continue in the employ of the Company, its parergry Subsidiary or an Affiliated Entity or interéein any way with the right of the
Company, its parent or any Subsidiary or an AfflcaEntity to terminate the Participant’s employirerany time.

Section 7. Vesting of Restricted Stock Awards . In the event of the Participant’s death afterdiate Participant becomes
Retirement Eligible, any and all unvested shareSto€k under this Award Agreement shall becomeraatizally fully vested. In the event
the Participant voluntarily terminates employmentssminates employment due to Disability followitige date he becomes Retirement
Eligible, subject to the provisions of Sectioni® Participant shall be eligible to continue totwesaccordance with the Vesting Schedule
provided that (i) the Participant is continuoustygpgoyed as a full-time employee through the one-geaiversary of the Date of Grant,

(ii) the Participant complies with the requiremesgs$ forth in Section 8 below at all times durihg temainder of the Vesting Schedule and
(iii) the




Participant executes and delivers to the Compatgngpliance certificate in the form attached heestdxhibit B indicating the Participant’s
full compliance with Section 8 on or before Novembef each year during the remainder of the VgsBohedule. For purposes of this
Award Agreement, “Retirement Eligible” shall medue tdate the Participant both (i) attains age 55(&nklas 15 or more continuous years of
service as a full-time employee of the Companyylasiliary or an Affiliated Entity. The Committan,its sole discretion, may elect to
accelerate the vesting for all or any part of thares subject to the Restricted Stock Award forcWhihe applicable Vesting Date(s) has not
yet occurred on the date of the Particif's termination of employment if such terminatiorcars by reason of death, termination of
employment due to a Disability, or Retirement.

Section 8. Nonsolicitation . In the event the Participant is eligible for tinned vesting pursuant to Section 7, such continue
vesting shall be subject to and contingent upotiddaant’s agreement not to solicit the Compangustomers or employees under the terr
this Section 8. During the period of continuedtiveg Participant shall not solicit the establisliedtomers of the Company wherever located
(or if this geographic area shall be unenforce@lléaw, then in such geographic area as shall bmerable) for the sale of any product or
service competitive with any product or serviceecgtl for sale by the Company at the time of thmiteation of Participant’s employment.

For purposes of this Award Agreement, “solicit” Bimaean to contact an established customer dirgathether by announcement, e-mail,
note, letter or other direct mail, telephone gadirsonal visit, business meeting, or any other atetivhich contact either is designed to or has
the effect of inducing, promoting or advancing alpbited sale by Participant or on Participant’sdléto that customer. An “established
customer” means any entity that Participant knomshould know who is purchasing or has a writtenrowritten agreement to purchase one
or more products and/or services from the Compatlyeatime of termination of Participant’s employmer any entity with whom the
Company had, at the time of the termination of iBigdnt’s employment, exchanged confidential informatioanticipation of negotiating fc
the sale of products and/or services in the foaddeduture. “Offered for sale” includes produsésiices which Participant knows or should
know have been ordered or have otherwise been e pg the Company for imminent offering. Furthdurring the continued vesting peri
Participant shall not, directly or indirectly, sotifor employment or employ any of the Companyisrent or former employees on behalf of
any other employer. In the event the Committeerdgnes in its sole judgment that Participant fdigited customers or employees of the
Company in contravention of this Section 8, anyasted shares of Stock shall be forfeited.

Section 9. Suspension or Termination of Awards. Notwithstanding anything in the Plan or this Ad/&greement to the
contrary, if at any time (including after noticee{ercise has been delivered) the Committee rebbohalieves that the Participant has
committed an act of misconduct as described ingharagraph, the Committee may suspend the Partitspaght to exercise or receive any
Award pending a determination of whether an achisiconduct has been committed. If the Committeéerdenes the Participant has
committed an illegal act, fraud, embezzlement dibdeate disregard of Company rules or policiesl(iding any violation of the Participant’s
non-disclosure, non-compete or similar agreeméat) ay reasonably be expected to result in I@asade or injury to the Company, the
Committee may (a) cancel any outstanding Awardtgaito the Participant, in whole or in part, whetbenot vested or deferred and/or (b) if
such conduct or activity occurs during a Compasgdi year in




which there was also an exercise or receipt of warél, require the Participant to repay to the Campny gain realized or value received
upon the exercise or receipt of such Award (witbhsgain or value received valued as of the daexefcise or receipt). Cancellation and
repayment obligations will be effective as of tledspecified by the Committee. Any repaymentgattion may be satisfied in stock or cash
or a combination thereof (based upon the Fair Maviedue of Common Stock on the day of payment), tiedCommittee may provide for an
offset to any future payments owed by the Compargng affiliate to the Participant if necessang#isfy the repayment obligation. The
determination regarding cancellation of an Awaré eepayment obligation shall be within the sokedition of the Committee and shall be
binding upon the Participant and the Company.

Section 10. Change of Control . Any and all shares under this Restricted Stoalarl shall become automatically fully vested
upon the occurrence of a Change of Control Evetit sich acceleration to occur without the requineneé any further act by either the
Company or the Participant.

Section 11. Securities Law Restrictions. The Restricted Stock Award shall be vested andk3ssued only upon compliance
with the Securities Act of 1933, as amended (thet*YAand any other applicable securities law, @rspiant to an exemption therefrom. If
deemed necessary by the Company to comply witlhther any applicable laws or regulations relatioghe sale of securities, the
Participant, at the time of exercise and as a ¢mmdimposed by the Company, shall represent, wwaaad agree that the shares of Stock
subject to the Restricted Stock Award are beingimed for investment and not with any present ititento resell the same and without a
view to distribution, and the Participant shallpnghe request of the Company, execute and detivilre Company an agreement to such
effect. The Participant acknowledges that anykstactificate representing Stock acquired undehsuicumstances will be issued with a
restricted securities legend.

Section 12. Withholding of Taxes. The Company may make such provision as it maydappropriate for the withholding of
any applicable federal, state, or local taxesithdgtermines it may be obligated to withhold oy raconnection with the Restricted Stock
Award. A Participant must pay the amount of tatkesCompany is required to remit on the Particijsam¢half with respect to the Restricted
Stock Award (i) in cash or by check, (ii) by therfRapant surrendering, or the Company retainirapfrthe shares of Stock to be issued to the
Participant, that number of shares of Stock hasifigir Market Value on the applicable date equ#thécamount of such required
withholding, or (iii) by a combination of the foreg.

Section 13. Legends. The shares of Stock which are the subject ofthard shall be subject to the following legend:
“THE SHARES OF STOCK EVIDENCED BY THIS CERTIFICATERE SUBJECT TO AND ARE TRANSFERABLE
ONLY IN ACCORDANCE WITH THAT CERTAIN RESTRICTED STOK AWARD AGREEMENT FOR
HELMERICH & PAYNE, INC. 2010 LONG-TERM INCENTIVE PAN DATED THE 7t DAY OF DECEMBER, 2010.
ANY ATTEMPTED TRANSFER OF THE SHARES OF STOCK EVIDEED BY THIS CERTIFICATE IN

4




VIOLATION OF SUCH AGREEMENT SHALL BE NULL AND VOIDAND WITHOUT EFFECT. A COPY OF THE
AGREEMENT MAY BE OBTAINED FROM THE SECRETARY OF HEMERICH & PAYNE, INC.”

Section 14. Notices. All notices or other communications relatinghe Plan and this Award Agreement as it relatdhéeo
Participant shall be in writing and shall be delad personally or mailed (U.S. Mail) by the Compamyhe Participant at the then current
address as maintained by the Company or such atlizess as the Participant may advise the Companyiting.

Section 15. Conflicts. In the event of any conflicts between this Agneat and the Plan, the latter shall control. ekent
any provision hereof conflicts with applicable laWat provision shall be severed, and the remaipmogisions shall remain enforceable.

Section 16. No Part of Other Plans. The benefits provided under this Agreement erRlan shall not be deemed to be a part
of or considered in the calculation of any othemddé provided by the Company, a Subsidiary or &filiAted Entity to the Participant.

Section 17. Participant and Award Subject to Plan . As specific consideration to the Company forAeard, the Participant
agrees to be bound by the terms of the Plan asdAtiieement.

IN WITNESS WHEREOF, the parties have executedRastricted Stock Award Agreement as of the dayyad first above
written.

HELMERICH & PAYNE, INC., a Delaware corporatic

By:

“COMPANY”

“PARTICIPANT"




EXHIBIT A

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED , , an individual, hieyerrevocably assigns and conveys to
( ) shares of the CannnCapital Stock of Helmerich & Payne, Inc., a Dedee corporatlon
$.10 par value.

DATED:




EXHIBIT B
Compliance Certificate
| hereby certify that | am in full compliance withe covenants contained in that certain Award Agieg (the

“Agreement”) dated as of ,20  between Helmerich & Payne, Inc. andame have been in full compliance with such
covenants at all times during the twelve-monthgaeimmediately preceding November 1 of the yeaigiheded below.

Dated:




EXHIBIT 31.1
CERTIFICATION
I, Hans Helmerich, certify that:
1. | have reviewed this report on FA®Q of Helmerich & Payne, Inc.;

2. Based on my knowledge this repodsdnot contain any untrue statement of a mat@galbor omit to state 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 finansiatements, and other financial information ineldiéh this report, fairly present in
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this re|

4. The registrant’s other certifyindioér(s) and | are responsible for establishing araintaining disclosure 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 certifyindioér(s) and | have disclosed, based on our mastteevaluation of internal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons performing the
equivalent functions):

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

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

Date: February 7, 2014 /SI HANS C. HELMERICH
Hans C. Helmerich, Chief Executive Offic




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

2. Based on my knowledge this repodsdnot contain any untrue statement of a mat@galbor omit to state 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 finansiatements, and other financial information ineldiéh this report, fairly present in
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this re|

4. The registrant’s other certifyindioér(s) and | are responsible for establishing araintaining disclosure controls and
procedures (as defined in Exchange Act Rules 18a}Hnd 15d-15(e)) and internal control over firiaheeporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) Designed such disclosure controls and proceduregused such disclosure controls and 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 certifyindioér(s) and | have disclosed, based on our mastteevaluation of internal control over
financial reporting, to the registrant’s auditorglahe audit committee of the registrant’s boardicéctors (or persons performing the
equivalent functions):

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

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

Date: February 7, 2014 /S/ JUAN PABLO TARDIO
Juan Pablo Tardio, Chief Financial Offic




EXHIBIT 32

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

In connection with the Quarterly Report of Helmbr& Payne, Inc. (the “Company”) on Form 10-Q foe theriod ended
December 31, 2013, as filed with the SecuritiesBxechange Commission on the date hereof (the “R@pétans C. Helmerich, as Chief
Executive Officer of the Company, and Juan Pablaibaas Chief Financial Officer of the Companycleaereby certifies, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Segfi6rof the Sarbanes-Oxley Act of 2002, to the békis knowledge, that:

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

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

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

February 7, 201 February 7, 201




