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Washington, D.C. 20549
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QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
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OR
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EXCHANGE ACT OF 1934
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Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥&b site, if any, every Interactive
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Act.
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PART I. FINANCIAL INFORMATION
HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS
(Unaudited)
(in thousands, except share and per share amounts)

ITEM 1. FINANCIAL STATEMENTS

September 30
June 30, 2014
2015 (as adjusted)
ASSETS
Current asset:
Cash and cash equivale $ 770,91¢ $ 360,90¢
Accounts receivable, less reserve of $4,592 at 30n2015 and $4,597 at September 30, : 490,22 705,21
Inventories 128,21° 106,24:
Deferred income taxe 9,18: 16,51¢
Prepaid expenses and otl 95,32% 80,91
Current assets of discontinued operations 7,822 7,20¢
Total current assets 1,501,69. 1,277,00:
Investments 159,97¢ 236,64
Property, plant and equipment, | 5,630,31: 5,188,54
Other assets 43,83¢ 18,80¢
Total assets $ 7,335,817 $ 6,720,99!
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:
Long-term debt due within one year less unamortized idsbance cos $ 39,157 $ 39,63¢
Accounts payabl 128,67( 182,03:
Accrued liabilities 175,28: 282,27¢
Current liabilities of discontinued operations 3,394 3,21
Total current liabilities 346,50: 507,16:
Noncurrent liabilities
Long-term debt less unamortized discount and debt issuamst: 532,38t 39,50:
Deferred income taxe 1,325,92 1,215,25!
Other 105,06¢ 64,11(
Noncurrent liabilities of discontinued operations 4,42¢ 3,98¢
Total noncurrent liabilities 1,967,80! 1,322,86!
Shareholder equity:
Common stock, $.10 par value, 160,000,000 sharts®r@zed, 110,858,097 shares and 110,508
shares issued as of June 30, 2015 and Septemk&d 130, respectively and 107,656,628 share
and 108,232,284 shares outstanding as of Juned36,&hd September 30, 2014, respecti 11,08¢ 11,05
Preferred stock, no par value, 1,000,000 sharémered, no shares issu — —
Additional paic-in capital 409,15¢ 383,97:
Retained earning 4,745,77. 4,525,79
Accumulated other comprehensive inca 36,96: 83,12¢
Treasury stock, at cost (181,469 (112,969
Total shareholders’ equity 5,021,50! 4,890,97
Total liabilities and shareholders’ equity $ 7,33581 $ 6,720,99!

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

CONSOLIDATED CONDENSED STATEMENTS OF INCOME

(Unaudited)

(in thousands, except per share data)

Three Months Ended

Nine Months Ended

June 30, June 30,
2015 2014 2015 2014
Operating revenue
Drilling — U.S. Land $ 494,61! 802,27¢ $ 2,103,12! 2,275,74.
Drilling — Offshore 55,67 64,554 187,77: 186,88
Drilling — International Lanc 106,19¢ 81,26 297,30! 262,14.
Other 3,20¢ 3,981 11,12¢ 9,90(
659,69: 952,08 2,599,33 2,734,66
Operating costs and othe
Operating costs, excluding depreciat 351,67( 515,23¢ 1,375,24: 1,469,45.
Depreciatior 144,29! 128,97¢ 431,61¢ 373,17!
General and administratiy 29,40: 34,22 97,213 100,89t
Research and developme 3,32¢ 3,86¢ 12,34« 11,74¢
Income from asset sales (1,789 (2,12¢) (8,854 (11,890
526,91« 680,17! 1,907,561 1,943,38.
Operating income from continuing operatic 132,78 271,91: 691,77: 791,28!
Other income (expense
Interest and dividend incon 1,60z 373 4,43¢ 1,31¢€
Interest expens (6,25¢) (1,439 (9,290 (4,359
Gain from sale of investment securit — 23,88 — 45,23«
Other (287) 34¢€ 88 (31)
(4,937) 23,16¢ (4,766€) 42,16¢
Income from continuing operations before income 127,84: 295,07¢ 687,00! 833,45(
Income tax provision 36,95¢ 102,78t 243,52! 293,38!
Income from continuing operations 90,88 192,29( 443,48( 540,06:
Income (loss) from discontinued operations befoo®ime
taxes (27) (12) (11€) 2,77"
Income tax provision — — (77) 2,80¢
Income (loss) from discontinued operations (27) (17) (47) (30)
NET INCOME $ 90,86( 192,27¢ $ 443,43 540,03:
Basic earnings per common shg
Income from continuing operatiol $ 0.84 171 $ 4.0¢ 4.9¢
Income from discontinued operations — — — —
Net income $ 0.84 177 $ 4.0¢ 4.9¢
Diluted earnings per common shg
Income from continuing operatiol $ 0.8: 178 $ 4.0€ 4.9z
Income from discontinued operations — — — —
Net income $ 0.8: 178 $ 4.0€ 4.92
Weighted average shares outstand
Basic 107,65: 108,13’ 107,75¢ 107,65
Diluted 108,46¢ 109,28t 108,57: 109,08t
Dividends declared per common sh $ 0.687¢ 0.687¢ $ 2.062¢ 1.937*

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

(Unaudited)

(in thousands, except per share data)

Three Months Ended
June 30,

Nine Months Ended
June 30,

2015

2014

2015

2014

Net income $ 90,86( $
Other comprehensive income (loss), net of incorrest:
Unrealized appreciation (depreciation) on secug;itiet of
income taxes of ($2.1) million and ($29.5) milliah
June 30, 2015 and $5.3 million and $1.0 million at
June 30, 201 (3,307)
Reclassification of realized gains in net incone, af
income taxes of ($9.0) million and ($17.5) milliah
June 30, 201 —
Minimum pension liability adjustments, net of incertaxes
of $0.1 million and $0.3 million at June 30, 201kla
$0.1 million and $0.3 million at June 30, 2C 197

192,27¢ $

13,72¢

(14,85%)

14t

443,43¢

(46,759

59C

$

540,08:

7,21%

(27,73)

437

Other comprehensive loss (3,110

(980)

(46,162

(20,08%)

Comprehensive income $ 87,75( $

191,29¢ $

397,27¢

$

519,94¢

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

(Unaudited)
(in thousands)

OPERATING ACTIVITIES:
Net income
Adjustment for loss from discontinued operations
Income from continuing operations
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior
Amortization of debt discount and debt issuances
Provision for (recovery of) bad de
Stoclk-based compensatic
Pension settlement char
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 liabilities
Net cash provided by operating activities from @mninhg operations
Net cash used in operating activities from discorgd operations
Net cash provided by operating activities

INVESTING ACTIVITIES:
Capital expenditure
Proceeds from sale of investment secur
Proceeds from asset sales
Net cash used in investing activities

FINANCING ACTIVITIES:
Dividends paic
Repurchase of common sta
Proceeds from senior notes, net of discount antiggtance cos
Proceeds on sh-term debt
Payments on shcterm debr
Net increase in bank overdri
Exercise of stock options, net of tax withhold
Tax withholdings related to net share settlemehtssiricted stocl
Excess tax benefit from stock-based compensation
Net cash provided by (used in) financing activities

Net increase in cash and cash equival
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

The accompanying notes are an integral part okteegements.

Nine Months Ended
June 30,

2015 2014

44343¢ $ 540,03:

41 30
443 48 540,06
431,61 373,17¢

48F 32¢

— (194)
19,12( 21,08¢
1,20( —

— 1

— (45,232
(8,852 (11,890
146,86« 28,66¢
215,02 (84,179
(21,976 (17,389
(39,44%) 5,08(
(31,46%) (31,240
(49,837) 31,63
287 (927)
41,07 (11,060)
1,147,581 797,92
(41) (30)
1,147 53 797,89
(971,85) (622,02
— 49,20
17,80¢ 21,48t
(954,05;) (551,33%)
(223,82) (189,54:)
(59,659 —
491,92 —
1,002 —
(1,002) —
10,82 —
(609) 22,37
(5,102) (3,049
2,96¢ 25,72+
216,52. (144,49)
410,00 102,06
360,90 447 86¢

770,91¢ $ 549,92¢
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERSQ®JITY

NINE MONTHS ENDED JUNE 30, 2015
(Unaudited)
(in thousands, except per share amounts)

Accumulated

Additional Other Total
Common Stock Paid-In Retained Comprehensive Treasury Stock Shareholder¢
Shares Amount Capital Earnings Income Shares Amount Equity
Balance, September 30, 2C 110,50¢ $ 11,05 $ 38397. $ 452579 $ 83,12¢ 227¢  $ (112,969 $ 4,890,97
Net income 443,43 443,43¢
Other comprehensive lo (46,169) (46,16¢)
Dividends declared ($2.0625 per
share) (223,46} (223,46}
Exercise of stock options, net
tax withholding 13€ 14 3,11¢ 46 (3,749 (609)
Tax benefit of stoc-based awarc 2,96¢ 2,96¢
Stock issued for vested restrictt
stock, net of shares withheld
for employee taxe 21¢ 21 (22) 69 (5,109 (5,109
Repurchase of common stc 81C (59,659 (59,659
Stocl-based compensatic 19,12( 19,12(
Balance, June 30, 20: 110,85¢ $ 11,08¢ $ 409,15¢ $ 474577 $ 36,96: 3,201 $ (181,469 $ 5,021,50!

The accompanying notes are an integral part oktegements.
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1.

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

Basis of Presentation

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

The accompanying unaudited Consolidated Condeniseai¢tal Statements have been prepared in accadaitic accounting principles
generally accepted in the United States (“GAAP’) 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 conmplénancial statements and, therefore, shouldehd in conjunction with the
Consolidated Financial Statements and notes theretor 2014 Annual Report on Form 10-K and otherent filings with the
Commission. In the opinion of management all adjiesnts, consisting of those of a normal recurriature, necessary to present fairly
the results of the periods presented have beemdeadl The results of operations for the interimqus presented may not necessarily be
indicative of the results to be expected for tHeyfear.

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

Effect of
Previously Accounting
Reported Principle Adoption Adjusted

(in thousands)

Consolidated Condensed Balance Sl

Prepaid expenses and otl $ 81,27 $ (365 $ 80,91:
Total current asse 1,277,36! (365) 1,277,00.
Other asset 19,307 (49¢) 18,80¢
Total asset 6,721,86. (863%) 6,720,99!
Long-term debt due within one year less unamortdiedount and

debt issuance cos 40,00( (365) 39,63
Total current liabilities 507,52¢ (365) 507,16:
Long-term debt less unamortized discount and debt issuamst: 40,00( (49¢) 39,50:
Total noncurrent liabilitie! 1,323,35! (49¢) 1,322,86!
Total liabilities and sharehold¢ equity 6,721,86: (863%) 6,720,99!

Amortization of debt discount and debt issuancéscieas been reclassified in the accompanying Colsgetl Condensed Statements of
Cash Flow for the nine months ended June 30, 20tdriform to current year presentation. The amatitin was previously included as
a change in assets.

As more fully described in our 2014 Annual RepartFmrm 10-K, our contract drilling revenues are poised of daywork drilling
contracts for which the related revenues and exgzeae recognized as services are performed. datracts that are terminated by
customers prior to the expirations of their fixednis, contractual provisions customarily requindyei@rmination amounts to be paid to
us. Revenues from early terminated contracts aagrézed when all contractual requirements have beet. During the three and nine
months ended June 30, 2015, early termination reveras approximately $84.5 million and $179.6 willirespectively. We had $0.5
million and $10.3 million, respectively, of earlgrimination revenue for the three and nine monthgéidune 30, 2014.

8
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Depreciation in the Consolidated Condensed Statenoéincome includes abandonments of $1.3 mildiad $13.5 million for the three
and nine months ended June 30, 2015 compared3a8llion and $5.2 million for the three and nin@mths ended June 30, 2014.
Effective March 31, 2015, we decommissioned albfidur SCR powered FlexRigs including 6 idle FlexRrigs and 11 idle FlexRig2
rigs.

2. Discontinued Operations

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

3. Earnings per Share

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

Basic earnings per share is computed utilizingweeclass method and is calculated based on 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.

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

Three Months Ended Nine Months Ended
June 30, June 30,
2015 2014 2015 2014
(in thousands, except per share amount:

Numerator:
Income from continuing operatiol $ 90,88° $ 192,29( $ 443,480 $ 540,06:
Loss from discontinued operations (27) (17) (42) (30)
Net income 90,86( 192,27¢ 443,43 540,03:
Adjustment for basic earnings per shs
Earnings allocated to unvested shareholders (558 (1,139 (2,779 (3,160
Numerator for basic earnings per sh:
From continuing operatior 90,32¢ 191,15¢ 440,70° 536,90:
From discontinued operations (27) (17) (42) (30)
90,30: 191,14! 440,66t 536,87:
Adjustment for diluted earnings per she
Effect of reallocating undistributed earnings ofested
shareholder 1 7 10 25
Numerator for diluted earnings per she
From continuing operatior 90,33( 191,16: 440,71 536,92¢
From discontinued operations (27) (17) (42) (30)

$ 90,30 $ 191,15 $ 440,67¢ $ 536,89¢

Denominator
Denominator for basic earnings per share — weighted

average share 107,65. 108,13 107,75¢ 107,65
Effect of dilutive shares from stock options anstrieted
stock 817 1,14¢ 81z 1,42¢
Denominator for diluted earnings per share — adplist
weightec-average share 108,46¢ 109,28! 108,57: 109,08t¢
Basic earnings per common she
Income from continuing operatiol $ 082 $ 177 $ 40¢ $ 4.9¢
Income from discontinued operations — — — —
Net income $ 08¢ $ 177 $ 4.0¢ $ 4.9¢
Diluted earnings per common shg
Income from continuing operatiol $ 0.8: $ 178 $ 40¢ $ 4.92
Income from discontinued operations — — — —
Net income $ 0.8: $ 1.7t $ 4.0¢€ $ 4.92

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

Three Months Ended Nine Months Ended
June 30, June 30,
2015 2014 2015 2014
(in thousands, except per share amount:

Shares excluded from calculation of diluted earsipgr shar 592 — 667 25€
Weightec-average price per she $ 73.3¢ $ — 8 7288 $ 79.6

10
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4.

Financial Instruments and Fair Value Measianmet

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

Gross Gross Estimated
Unrealized Unrealized Fair
Cost Gains Losses Value

(in thousands)

Equity securities June 30, 20 $ 64,46: $ 81,59. $ — 3 146,05:
Equity securities September 30, 2( $ 64,46: $ 157,83¢ $ — % 222,30(

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

During the three and nine months ended June 3@, 204arketable equity available-for-sale securitiéth a fair value at the date of sale
of $25.9 million and $49.2 million, respectivelyere sold. The gross realized gain on such salegaifable-for-sale securities totaled
$23.9 million and $45.2 million, respectively. Wad no sales of marketable equity available-foe-sekurities during the three and nine
months ended June 30, 2015.

The assets held in the Non-qualified Supplemeraairgs Plan are carried at fair value which tot&i&d.9 million at June 30, 2015 and
$14.3 million at September 30, 2014. The assets@mprised of mutual funds that are measured usmgl 1 inputs.

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

Fair value is defined as the exchange price thaldvoe received to sell an asset or paid to traresfiability (an exit price) in the
principal or most advantageous market for the amskability in an orderly transaction between ketrparticipants at the measurement
date. We use the fair value hierarchy establishé5C 820-10 to measure fair value to prioritiae tnputs:

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

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

» Level 3— Unobservable inputs that are supportelitthy 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 siméelhniques that use significant
unobservable inputs.

At June 30, 2015, our financial instruments utiligi_evel 1 inputs include cash equivalents, egsatyurities with active markets, money
market funds we have elected to classify as résttiassets that are included in other current @aset other assets. Also included is ¢
denominated in a foreign currency that we haveteteto classify as restricted to be used to s#tdgemaining liabilities of discontinued
operations. For these items, quoted current manets are readily available.

At June 30, 2015, financial instruments utiliziegel 2 inputs include a bank certificate of depwgituded in other current assets.

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

11
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The following table summarizes our assets measatréadr value on a recurring basis presented inGansolidated Condensed Balance
Sheet as of June 30, 2015:

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 equivale! $ 770,91¢ $ 770,91¢ $ — % —
Equity securitie: 146,05« 146,05« — —
Other current asse 36,44 36,19: 25C —
Other assets 2,00( 2,00( — —
Total assets measured at fair value $ 955,41! $ 955,16! $ 25C % —

The following information presents the supplemefaalvalue information about long-term fixed-ratebt at June 30, 2015 and
September 30, 2014:

September 30
June 30, 2014
2015 (as adjusted)
(in millions)
Carrying value of lon-term fixec-rate deb $ 571t $ 79.C
Fair value of lon-term fixec-rate deb $ 592t $ 84.:

The fair value at June 30, 2015 for the $80 milfimed-rate debt was estimated using discountel iaws at rates reflecting current
interest rates at similar maturities plus a crsgiead which was estimated using the outstandingenaformation on debt instruments
with a similar credit profile to us. The debt weadued using a Level 2 input.

The fair value for the $500 million fixed-rate dets based on broker quotes at June 30, 2015ndths are classified within Level 2 as
they are not actively traded in markets.

5. Shareholders’ Equity

The Company has authorization from the Board oé&wrs for the repurchase of up to four millionrelsgoer calendar year. The
repurchases may be made using our cash and cashleqts or other available sources. During thenmnonths ended June 30, 2015
purchased 810,097 common shares at an aggregatef §&9.7 million, which are held as treasury glsarWe had no purchases of
common shares in fiscal 2014.

Components of accumulated other comprehensive iadtoss) were as follows:

June 30, September 30
2015 2014
(in thousands)

Pre-tax amounts

Unrealized appreciation on securit $ 8159: $ 157,83t
Unrecognized actuarial loss (22,477 (23,40%)
$ 59,11t $ 134,43

After-tax amounts
Unrealized appreciation on securit $ 50,66« $ 97,41¢
Unrecognized actuarial loss (13,702 (14,297
$ 36,96: $ 83,12¢

12
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The following is a summary of the changes in acdabed other comprehensive income (loss), net gfigxcomponent for the three and
nine months ended June 30, 2015:

Three Months Ended June 30, 201

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

Balances at April 1, 201 $ 53,97 $ (13,899 $ 40,07:
Other comprehensive loss before reclassificat (3,307 — (3,30%)
Amounts reclassified from accumulated other comgmsive

income (loss — 197 197
Net current-period other comprehensive income Jloss (3,307%) 197 (3,110
Balances at June 30, 2015 $ 50,66 $ (13,709 $ 36,96:
Nine Months Ended June 30, 201
Unrealized
Appreciation
(Depreciation) on Defined
Available-for-sale Benefit
Securities Pension Plan Total
(in thousands)

Balances at October 1, 20 $ 97,41¢ $ (14,299 $ 83,12¢
Other comprehensive loss before reclassificat (46,759 — (46,759
Amounts reclassified from accumulated other comgmstve

income (loss — 59C 59C
Net current-period other comprehensive income Jloss (46,759 59C (46,169
Balances at June 30, 2015 $ 50,66¢ $ (13,709 $ 36,96

The following provides detail about accumulatedeottomprehensive income (loss) components whicle wesrassified to the
Condensed Consolidated Statement of Income dunmghree and nine months ended June 30, 2015:

Amount Reclassified from Accumulated
Other Comprehensive Income (Loss

Details About Accumulated Other Three Months Ended Nine Months Ended Affected Line Item in the
Comprehensive Income June 30, June 30, Condensed Consolidate(
(Loss) Components 2015 2014 2015 2014 Statement of Income
(in thousands) (in thousands)
Unrealized gains on available-for-sale Gain on sale of investment
securities $ — $(2388) $ — $ (45,239 securities
— 9,02¢ — 17,49 Income tax provisiol
$ — $(14,85) $ — $ (27,737 Net of tax
Defined Benefit Pension Iten
Amortization of net actuarial los $ 30¢ $ 228 $ 927 $ 68€ General and administrati
(112) (83) (337) (249) Income tax provisiol
$ 197 $ 145 $ 50C $ 437 Net of tax
Total reclassifications for the period $ 197 $(14709 $ 59C $ (27,300

6. Cash Dividends
The $0.6875 per share cash dividend declared Mgr2015, was paid June 1, 2015. On June 3, 20d&stadividend of $0.6875 per
share was declared for shareholders of record @u#tul 4, 2015, payable September 1, 2015. Theatidighayable is included in
accounts payable in the Consolidated Condensedh8al@heet.
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Stock-Based Compensation

On March 2, 2011, the 2010 Long-Term Incentive Rtaa “2010 Plan”) was approved by our stockholddrse 2010 Plan, among other
things, authorizes the Human Resources CommittéeedBoard to grant non-qualified stock optionstnieted stock awards and stock
appreciation rights to selected employees and teemyployee Directors. Restricted stock may betgdhfor no consideration other than
prior and future services. The purchase pricespare for stock options may not be less than mankes of the underlying stock on the
date of grant. Stock options expire 10 years dftergrant date. There were 419,585 non-qualdtedk options and 275,250 shares of
restricted stock awards granted in the nine moatised June 30, 2015. Awards outstanding in thé 20dg-Term Incentive Plan (the
“2005 Plan™) and one prior equity plan remain sabje the terms and conditions of those plans.

A summary of compensation cost for stock-based paymrrangements recognized in general and admnaitivg expense is as follows:

Three Months Ended Nine Months Ended
June 30, June 30,
2015 2014 2015 2014
(in thousands) (in thousands)
Compensation expen
Stock option:s $ 1,93C $ 3,75¢ 3% 6,90C $ 9,40(
Restricted stock 4,111 4,527 12,22( 11,68¢
$ 6,041 $ 8,28 $ 19,12( $ 21,08¢

STOCK OPTIONS

The following summarizes the weighted-average apsioms utilized in determining the fair value oftimms granted during the nine
months ended June 30, 2015 and 2014:

2015 2014
Risk-free interest rat 1.7% 1.€%
Expected stock volatilit 36.% 52.¢%
Dividend yield 3.€% 3.1%
Expected term (in year 5.5 5.5

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

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

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

Expected Term.The expected term of the options granted repteske period of time that they are expected todistanding. We
estimate the expected term of options granted basénistorical experience with grants and exercises
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A summary of stock option activity under all exigfilong-term incentive plans for the three and mroaths ended June 30, 2015 is

presented in the following tables:

Three Months Ended June 30, 201

Weighted-
Weighted- Average Aggregate
Average Remaining Intrinsic
Shares Exercise Contractual Term Value
Options (in thousands) Price (in years) (in millions)
Outstanding at April 1, 201 2,90¢ $ 47.91
Grantec — —
Exercisec (12 39.0¢
Forfeited/Expired — —
Outstanding at June 30, 2015 2891 $ 47.9¢ 54 $ 67.4
Vested and expected to vest at June 30, 2015 2,89C $ 47.9( 54 $ 67.4
Exercisable at June 30, 2015 2,13t $ 41.2¢ 4% 9 63.2
Nine Months Ended
June 30, 201t
Weightec-
Average
Shares Exercise
Options (in thousands) Price
Outstanding at October 1, 20 2,62¢ % 43.4¢
Grantec 42C 68.8:
Exercisec (13¢€) 23.11
Forfeited/Expired (16) 68.4¢
Outstanding at June 30, 2015 289 $ 47.9¢

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

and third quarters of fiscal 2015.

The total intrinsic value of options exercised dgrthe three and nine months ended June 30, 204%0va million and $7.6 million,

respectively.

As of June 30, 2015, the unrecognized compensatistirelated to stock options was $7.2 million vahig expected to be recognized

over a weighted-average period of 2.6 years.

RESTRICTED STOCK

Restricted stock awards consist of our common samckare time-vested over three to six years. &degnize compensation expense on
a straight-line basis over the vesting period. feievalue of restricted stock awards under th&®Blan is determined based on the
closing price of our shares on the grant date ofAkine 30, 2015, there was $25.5 million of toralecognized compensation cost relé
to unvested restricted stock awards which is exgokttt be recognized over a weighted-average pefi@dt years.
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A summary of the status of our restricted stockraw&as of June 30, 2015 and changes in restrittel sutstanding during the nine
months then ended is presented below:

Nine Months Ended

June 30, 201
Weightec-
Average
Shares Grant-Date
Restricted Stock Awards (in thousands) Fair Value
Unvested at October 1, 20 634 $ 64.0:
Grantec 27% 68.8:
Vested (1) (214 54.1¢
Forfeited (21) 62.7(
Unvested at June 30, 2015 674 $ 67.04

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

8. Debt

At June 30, 2015 and September 30, 2014, we hawltbeiing unsecured long-term debt outstanding:

Unamortized Discount and

Principal Debt Issuance Cost:
June 30, September 30 June 30, September 30
2015 2014 2015 2014

(in thousands)

Unsecured senior notes issued July 21, 2

Due July 21, 201 $ 40,00 $ 40,00C $ 77 $ 141
Due July 21, 201 40,00( 40,00( 78 141
Unsecured revolving credit facility issued May 25,
2012 — — 41€ 581
Unsecured senior notes issued March 19, 2
Due March 19, 202 500,00( — 7,88¢ —
580,00( 80,00( 8,45t 865
Less lon+term debt due within one ye 40,00( 40,00( 84z 36E
Long-term debit $ 540,000 $ 40,00 $ 7,612 $ 49¢

We have $80 million senior unsecured fixed-ratesautstanding at June 30, 2015 that mature operiad from July 2015 to

July 2016. Interest on the notes is paid sammually based on an annual rate of 6.10 percemhual principal repayments of $40 milli
are due July 2015 and July 2016. Subsequent ®30y2015, we paid the $40 million due July 21120We have complied with our
financial covenants which require us to maintafuraded leverage ratio of less than 55 percent aridtarest coverage ratio (as defined)
of not less than 2.50 to 1.00.

On March 19, 2015, we issued $500 million of 4.88cpnt 10-year unsecured senior notes. The ne¢eds, after discount and issuance
cost, will be used for general corporate purposesiding capital expenditures associated withragiconstruction program. Interest is
payable semi-annually on March 15 and Septembeath year, commencing on September 15, 2015. dtitediscount is being
amortized to interest expense using the effectiterést method. The debt issuance costs are aewbgtiraight-line over the stated life of
the obligation, which approximates the effectivelgimethod.

We have a $300 million unsecured revolving creafility that will mature May 25, 2017. The crefiitility has $100 million available
use for letters of credit. The majority of borroggs under the facility would accrue interest gp@ad over the London Interbank Offe
Rate (LIBOR). We also pay a commitment fee basethe unused balance of the facility. Borrowingesils as well as commitment
fees are determined according to a scale basedatiaf our total debt to total capitalizatiomhe spread over LIBOR ranges from
1.125 percent to 1.75 percent per annum and conenitfees range from .15 percent to .35 percenapeum. Based on our debt to tc
capitalization on June 30, 2015, the spread ovBOR and commitment fees would be 1.125 percent Bhgercent, respectively.
Financial covenants in the facility require us taimtain a funded leverage
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ratio (as defined) of less than 50 percent andheamast coverage ratio (as defined) of not less $@0 to 1.00. The credit facility
contains additional terms, conditions, restricticarsd covenants that we believe are usual androasyoin unsecured debt arrangements
for companies of similar size and credit qualift June 30, 2015, we were in compliance with abitdmvenants. As of June 30, 2015,
there were no specific borrowings against the lng,there were three letters of credit outstandirtfpe amount of $48.2 million. At
June 30, 2015, we had $251.8 million availabledodw under our $300 million unsecured credit fiacil One of the three outstanding
letters of credit is a $21 million letter that sopis an overdraft facility with a bank in an intational location. Any shoiterm borrowing
under this facility will be in the local currencyittv an interest rate that adjusts monthly basetboal market rates. Given local currency
considerations, the corresponding annual inteegssrapproach 30 percent.

At June 30, 2015, we had two letters of credit unding, totaling $12 million that were issued tpgort international operations. These
letters of credit were issued separately from B@0$million credit facility so they do not redudestavailable borrowing capacity
discussed in the previous paragraph.

Income Taxes

Our effective tax rate for the first nine monthdis€al 2015 and 2014 was 35.4 percent and 35&pgrrespectively. Our effective tax
rate for the three months ended June 30, 2015 @4l ®as 28.9 percent and 34.8 percent, respectifective tax rates differ from tt
U.S. federal statutory rate of 35.0 percent pritpatie to state and foreign income taxes and thééaefit from the Internal Revenue
Code Section 199 deduction for domestic produddictivities. The effective tax rate for the ninentits ended June 30, 2015 was also
impacted by a December 2014 tax law change whishited in a reduction of the fiscal 2014 InternaBnue Code Section 199
deduction for domestic production activities. tud#ion, the effective tax rate for the three maen¢éimded June 30, 2015 was impacted by
a reduction in the deferred state income tax rate.

For the next 12 months, we cannot predict withaiety whether we will achieve ultimate resolutidraay uncertain tax positions
associated with our U.S. and international openatibat could result in increases or decreasearafirrecognized tax benefits.
However, we do not expect the increases or degdadwmve a material effect on results of operatmmfinancial position. We provided
for uncertain tax positions of $7.2 million, inclad interest and penalties, during the nine moetided June 30, 2015 related to the
previous disclosure of a possible increase inglsenve for uncertain tax positions of approximagsyt million to $11.0 million due to
international tax matters.

Commitments and Contingencies

In conjunction with our current drilling rig conatition program, purchase commitments for equipnpanrts and supplies of
approximately $140.2 million are outstanding atel36, 2015.

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

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

During the ordinary course of our business, comtitojes arise resulting from an existing condit&ityation or set of circumstances
involving an uncertainty as to the realization gfassible gain contingency. We account for gaintiogencies in accordance with the
provisions of ASC 450Contingencies and, therefore, we do not record gain contingenor recognize income until realized. The
property and equipment of our Venezuelan subsidiary seized by the Venezuelan government on Jur2020. Our wholly-owned
subsidiaries, Helmerich & Payne International gl Co. and Helmerich & Payne de Venezuela, Cikedfa 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 existsgbssibility of realizing a recovery, we
are currently unable to determine the timing or ant® we may receive, if any, or the likelihood e€overy. 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 siglvgidHelmerich & Payne International Drilling Cand the United States
Department of Justice, United States Attorney’dd@ffor the Eastern District of Louisiana (“DOJ"yhe court’s approval of the plea
agreement resolved the DOJ’s investigation intta@ichoke manifold testing irregularities that meed in

17




Table of Contents

11.

2010 at one of Helmerich & Payne International lilvgl Co.’s offshore platform rigs in the Gulf of Mieo. We have been engaged in
discussions with the Inspector General’s officéhef Department of Interior regarding the same evtat were the subject of the DOJ’s
investigation. We can provide no assurances #wettiming or eventual outcome of these discussimisare unable to determine the
amount of penalty, if any, that may be assesseamlvader, we presently believe that the outcome ofdigcussions will not have a
material adverse effect on the Company.

Segment Information

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

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

» revenues from external and internal customers
e direct operating costs

e depreciation and

« allocated general and administrative costs

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

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

Segment operating income for all segments is a@AAP financial measure of our performance, as dudes certain general and
administrative expenses, corporate depreciati@one 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 optng trends and aids analytical comparisons. H@mesegment operating income has
limitations and should not be used as an alteradtivoperating income or loss, a performance meadtermined in accordance with
GAAP, as it excludes certain costs that may aféectoperating performance in future periods.
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Summarized financial information of our reportabégiments for the nine months ended June 30, 2@L3G#% is shown in the followir

tables:
Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201t
Contract Drilling:
U.S. Land $ 2,103,12! $ — % 2,103,12! $ 664,72:
Offshore 187,77: — 187,77 55,26¢
International Land 297,30! — 297,30! 35,21:
2,588,20: — 2,588,20: 755,20:
Other 11,12¢ 66( 11,78¢ (7,440
2,599,33: 66C 2,599,99. 747,762
Eliminations — (660) (660) —
Total $ 2,599,33. $ — 8 2,599,33 $ 747,76
Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201+
Contract Drilling:
U.S. Land $ 2,275,74. % — % 2,275,74. $ 767,11¢
Offshore 186,88 — 186,88 54,83
International Land 262,14 — 262,14. 30,48¢
2,724,76! — 2,724,76! 852,44
Other 9,90( 64€ 10,54¢ (6,739
2,734,66! 64¢€ 2,735,31! 845,70:
Eliminations — (64€) (64€) —
Total $ 2,734,66! $ — 8 2,734,66' $ 845,70:

Summarized financial information of our reportabégiments for the three months ended June 30, 2@18C4.4 is shown in the

following tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201t
Contract Drilling:
U.S. Land $ 494,61 $ — $ 494.61' $ 121,73
Offshore 55,67: — 55,67: 14,71¢
International Land 106,19¢ — 106,19¢ 16,67(
656,48t — 656,48t 153,12(
Other 3,20¢ 204 3,412 (2,324
659,69 204 659,89¢ 150,79¢
Eliminations — (204) (204) —
Total $ 659,69: $ — $ 659,69: $ 150,79¢
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Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201«
Contract Drilling:
U.S. Land $ 802,27¢ $ — $ 802,27¢ $ 271,10:
Offshore 64,55« — 64,55¢ 16,99¢
International Land 81,26’ — 81,267 6,57(
948,10( — 948,10( 294,66!
Other 3,98 21t 4,20z (1,490
952,08 21¢ 952,30: 293,17¢
Eliminations — (215) (21%) —
Total $ 952,08° $ — 3 952,08° $ 293,17¢

The following table reconciles segment operatirgpme per the table above to income from continoigrations before income taxes
reported on the Consolidated Condensed StatemEhtsame:

Three Months Ended Nine Months Ended
June 30, June 30,
2015 2014 2015 2014
(in thousands) (in thousands)
Segment operating incon $ 150,79¢ $ 293,17¢ $ 747,760 $ 845,701
Income from asset sal 1,78¢ 2,12¢ 8,854 11,89(
Corporate general and administrative costs and
corporate depreciatic (29,800 (23,399 (64,84¢) (66,309
Operating income 132,78 271,91 691,77: 791,28!
Other income (expense
Interest and dividend incon 1,60z 373 4,43¢ 1,31¢
Interest expens (6,25¢) (1,439 (9,290 (4,359
Gain on sale of investment securit — 23,88: — 45,23«
Other (287) 34€ 88 (32)
Total other income (expense) (4,937) 23,16¢ (4,76€) 42,16¢
Income from continuing operations before
income taxe: $ 127,84 $ 295,07¢ $ 687,00! $ 833,45(

The following table presents total assets by rejbetsegment:

September 30

June 30, 2014
2015 (as adjusted)
(in thousands)
Total asset

U.S. Land $ 5,398,40. $ 5,259,94
Offshore 127,25: 137,10:
International Lanc 716,54¢ 589,96¢
Other 39,11¢ 40,08(
6,281,32 6,027,091
Investments and corporate operations 1,046,67 686,69t
Total assets from continued operations 7,327,99 6,713,79:
Discontinued operations 7,82: 7,20¢

$ 7,33581 $ 6,720,99i
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The following table presents revenues from extecnatomers by country based on the location ofiesemrovided:

Three Months Ended Nine Months Ended
June 30, June 30,
2015 2014 2015 2014
(in thousands) (in thousands)
Operating revenue
United State: $ 547,04 $ 864,83 $ 2,281,96. $ 2,454,29!
Argentina 54,78 26,46¢ 119,34 79,52:
Colombia 18,10( 16,95 64,45« 64,74,
Ecuadot 7,24 17,29: 28,85¢ 51,91¢
Other foreigr 32,52¢ 26,54( 104,71. 84,18¢
Total $ 659,69 $ 952,08 $ 2,599,33 $ 2,734,66!

Pensions and Other Post-retirement Benefits
The following provides information at June 30, 2@l 2014 related to the Company-sponsored dondesiited benefit pension plan:

Components of Net Periodic Benefit Cost

Three Months Ended Nine Months Ended
June 30, June 30,
2015 2014 2015 2014
(in thousands) (in thousands)
Interest cos $ 1,171 $ 1,201 $ 3,61 % 3,60z
Expected return on plan ass (1,749 (1,669 (5,229 (4,999
Recognized net actuarial Ic 30¢ 22¢ 927 68€
Settlemen 1,20( — 1,20( —
Net pension expense (bene $ 937 $ (239 $ 411 (703)

Employer Contributions

We contributed $2.0 million to the Pension Planmyithe nine months ended June 30, 2015. We auakk contributions for the
remainder of fiscal 2015 to fund distributionsiieul of liquidating assets.

Supplemental Cash Flow Information

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

Nine Months Ended
June 30,
2015 2014
(in thousands)

Capital expenditures incurrt $ 882,33: $ 650,32¢
Additions incurred prior year but paid for in curtgeriod 123,54t 29,26«
Additions incurred but not paid for as of the efidhe period (34,029 (57,56%)
Capital expenditures per Consolidated CondensdadrS8émts of Cash Flows $ 97185 $ 622,02¢

International Risk Factors

International operations are subject to certaiitipal, economic and other uncertainties not entexad in U.S. operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of drilling rigs, equipment, laawad other property, as well as
expropriation of our customer’s property and drilirights, taxation policies, foreign exchangeriesbns, currency rate fluctuations and
general hazards associated with foreign sovereigwdy certain areas in which operations are
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conducted. In January 2015, the Venezuelan govemhannounced plans for a new foreign currency axgh system. We are
monitoring the status of this change in Venezuadashange control policy. There can be no assertrat there will not be changes in
local laws, regulations and administrative requieats or the interpretation thereof which could haveaterial adverse effect on the
profitability of our operations or on our ability tontinue operations in certain areas.

Recently Issued Accounting Standards

In May 2014, the FASB issued ASU No. 2014-B@yvenue from Contracts with Customenghich supersedes virtually all existing
revenue recognition guidance. The new standangnesjan entity to recognize revenue when it tnsspromised goods or services to
customers in an amount that reflects the consider#tte entity expects to receive in exchangetosé goods or services. This update
also requires additional disclosure about the eatmount, timing and uncertainty of revenue arsth dlows arising from customer
contracts, including significant judgments and ademin judgments and assets recognized from ausisred to obtain or fulfill a
contract. The provisions of ASU 2014-09 are effecfor interim and annual periods beginning alecember 15, 2017, and we have
the option of using either a full retrospectiveaanodified retrospective approach when adoptirgrikiv standard. We are currently
evaluating the alternative transition methods &medpotential effects of the adoption of this updateour financial statements.

Guarantor and Non-Guarantor Financial Inforomat

In March 2015, Helmerich & Payne International bm Co. (“the issuer”), a wholly-owned subsidiaf/Helmerich & Payne, Inc.
(“parent”, “the guarantor”), issued senior unsedumetes with an aggregate principal amount of $b@dillion. The notes are fully and
unconditionally guaranteed by the parent. No suas&bs of parent currently guarantee the notegestibo certain provisions that if any
subsidiary guarantees certain other debt of thesissr parent, then such subsidiary will providguarantee of the obligations under the

notes.

In connection with the notes, we are providingftiilowing condensed consolidating financial infoioa in accordance with the
Commission disclosure requirements. Each entithénconsolidating financial information follows teame accounting policies as
described in the consolidated financial stateme@@ndensed consolidating financial informationtfog issuer, Helmerich & Payne
International Drilling Co. and parent/guarantoriderich & Payne, Inc. is shown in the tables below.

CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(in thousands)

Three Months Ended June 30, 201

Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated

Operating revenu $ — $ 54383 % 115,87¢ $ (199 $ 659,69
Operating costs and other 3,072 423,40t 101,46( (1,02¢6) 526,91«
Operating income (loss) from continuing

operations (3,079 120,42¢ 14,41¢ 1,007 132,78(
Other income (expense), r (209 1,56¢ 86¢€ (1,007%) 1,321
Interest expens (40) (4,63 (1,580 — (6,25¢)
Equity in net income of subsidiaries 92,40: 12,96¢ — (105,36¢) —
Income from continuing operations before

income taxe: 89,18t 130,31¢ 13,70¢ (105,36¢) 127,84:
Income tax provision (1,679 38,87¢ (24¢) — 36,95¢
Income from continuing operations 90,86( 91,44( 13,95: (105,36¢) 90,88’
Loss from discontinued operations before

income taxe: — — (27 — (27)
Income tax provision — — — — —
Loss from discontinued operations — — (27) — (27
Net income $ 90,86( $ 91,44( $ 13,92¢ $ (105,360 $ 90,86(
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CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Three Months Ended June 30, 201

Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated

Net income $ 90,86( $ 91,44C $ 13,92¢ $ (105,366 $ 90,86(
Other comprehensive income (loss), net of income

taxes:

Unrealized depreciation on securities, — (3,309 — — (3,30%)

Minimum pension liability adjustments, net 82 11E — — 197

Other comprehensive income (loss) 82 (3,197) — — (3,110
Comprehensive income $ 90,94: $ 88,24¢ $ 13,92¢ $ (105,366 $ 87,75(

CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(in thousands)

Three Months Ended June 30, 201

Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated

Operating revenu $ — $ 860,86¢ $ 91,25¢ $ (41) $ 952,08
Operating costs and other 4,45 590,02: 86,78 (1,089 680,17!
Operating income (loss) from continuing operatic (4,457 270,84¢ 4,47¢ 1,04: 271,91
Other income, ne 25 24,64¢t 973 (1,049 24,60:
Interest expens 2 (1,089 (349 — (1,439
Equity in net income of subsidiaries 194,84¢ 2,71 — (197,566 —
Income from continuing operations before income

taxes 190,41! 297,12 5,102 (197,56¢) 295,07¢
Income tax provision (1,864 103,36 1,28¢ — 102,78t
Income from continuing operations 192,27¢ 193,76( 3,817 (197,56¢) 192,29(
Loss from discontinued operations before income

taxes — — (17) — (17)
Income tax provision — — — — —
Loss from discontinued operations — — (17 — (11)
Net income $ 192,27¢  $ 193,76( $ 3,806 $ (197,560 $ 192,27¢
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CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Three Months Ended June 30, 201

Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated
Net income $ 192,27¢ $ 193,76( $ 3,80¢ $ (197,56f) $ 192,27¢
Other comprehensive income (loss), net of income
taxes:
Unrealized appreciation on securities, — 13,72¢ — — 13,72¢
Reclassification of realized gains in net income,
net — (14,859 — — (14,859
Minimum pension liability adjustments, net 81 64 — — 14E
Other comprehensive income (loss) 81 (1,067 — — (980
Comprehensive income $ 192,36( $ 192,69¢ $ 3,806 $ (197,560 $ 191,29¢

CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(in thousands)

Nine Months Ended June 30, 201

Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated

Operating revenu $ — $ 2,270,83" $ 328,55. $ 59 $ 2,599,33
Operating costs and other 9,152 1,600,53 300,97( (3,097 1,907,56!
Operating income (loss) from continuing operatic (9,157 670,30¢ 27,58: 3,03¢ 691,77:
Other income (expense), r (200 6,224 1,43: (3,039 4,52¢
Interest expens (59 (4,747 (4,490 — (9,290
Equity in net income of subsidiaries 448,89 18,40¢ — (467,300 —
Income from continuing operations before income

taxes 439,58 690,19¢ 24,524 (467,300 687,00!
Income tax provision (3,85¢€) 243,84« 3,53 — 243,52!
Income from continuing operations 443,43¢ 446,35« 20,981 (467,300 443,48(
Loss from discontinued operations before income

taxes — — (11¢) — (11¢)
Income tax provision — — (77) — (77)
Loss from discontinued operations — — (41) — (41
Net income $ 443,43¢ $ 446,35 $ 20,94¢ $ (467,300 $ 443,43¢
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CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Nine Months Ended June 30, 201

Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated

Net income $ 443,43¢ $ 446,35 $ 20,94¢ $ (467,300 $ 443,43
Other comprehensive income (loss), net of income

taxes:

Unrealized depreciation on securities, — (46,759 — — (46,759

Minimum pension liability adjustments, net 24€ 344 — — 59C

Other comprehensive income (loss) 24€ (46,410 — — (46,164
Comprehensive income $ 44368 $ 399,94 $ 20,94¢ $ (467,300 $ 397,27

CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(in thousands)
Nine Months Ended June 30, 201
Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated

Operating revenu $ — $ 2444461 $ 290,32: $ (112) $ 2,734,66
Operating costs and other 12,65( 1,668,29: 265,76 (3,326 1,943,38.
Operating income (loss) from continuing operatic (12,650) 776,16: 24,55¢ 3,21¢ 791,28!
Other income, ne 42 47 ,56: 2,12¢ (3,219 46,51¢
Interest expens 13 (3,029 (1,349 — (4,359
Equity in net income of subsidiaries 547,68! 10,05¢ — (557,74) —
Income from continuing operations before income

taxes 535,09( 830,75 25,34« (557,74)) 833,45(
Income tax provision (4,947 285,41! 12,91¢ — 293,38
Income from continuing operations 540,03 545,34 12,42¢ (557,74) 540,06
Income from discontinued operations before income

taxes — — 2,77¢ — 2,77¢
Income tax provision — — 2,80¢ — 2,80¢
Loss from discontinued operations — — (30) — (30
Net income $ 540,03. $ 545,34. $ 12,39¢ $ (557,74) $ 540,03:
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CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Nine Months Ended June 30, 201

Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated
Net income $ 540,03. $ 545,34. $ 12,39¢ $ (557,74) $ 540,03:
Other comprehensive income (loss), net of income
taxes:
Unrealized appreciation on securities, — 7,21t — — 7,21F
Reclassification of realized gains in net income,
net — (27,737 — — (27,737
Minimum pension liability adjustments, net 244 19z — — 437
Other comprehensive income (loss) 244 (20,329 — — (20,08%)
Comprehensive income $ 540,27 $ 525,01: $ 12,39¢ $ (657,74) $ 519,94¢
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CONSOLIDATED CONDENSED BALANCE SHEETS
(in thousands)

ASSETS
Current asset:
Cash and cash equivalel
Accounts receivable, net of resel
Inventories
Deferred income taxe
Prepaid expenses and otl
Current assets of discontinued operations
Total current assets

Investments

Property, plant and equipment, |
Intercompany

Other asset

Investment in subsidiaries

Total assets

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

Noncurrent liabilities
Long-term debt
Deferred income taxe
Intercompany
Other

Noncurrent liabilities of discontinued operations

Total noncurrent liabilities

Shareholder equity:
Common stocl
Preferred stoc
Additional paic-in capital
Retained earning
Accumulated other comprehensive inca
Treasury stock, at cost
Total shareholders’ equity

Total liabilities and shareholders’ equity

June 30, 201¢

Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated
$ (877 $ 755,07 $ 17,18: $ (45€) $ 770,91
(15) 357,44 134,89: (2,09¢) 490,22
— 87,02: 40,552 643 128,21°
2,914 10,41¢ — (4,146 9,18¢
11,29 27,66¢ 54,64 1,72¢ 95,32]
— — 7,82z — 7,822
13,31 1,237,62 255,09: (4,339 1,501,69.
13,92: 146,05¢ — — 159,97¢
52,63¢ 5,064,36! 513,30: — 5,630,311
14,59¢ 1,419,55: 230,98 (1,665,13) —
6,77t 1,352 42,25 (6,547 43,83¢
5,681,75I 254,32: (5,936,079 —
$ 578299 $ 8,123,27 $ 1,041,633 $ (7,612,08) $ 7,335,81
— 39,157 — — 39,157
$ 79,820 $ 28,84¢ $ 20,008 $ (7) $ 128,67
10,66¢ 107,49° 64,03/ (6,919 175,28:
— — 3,394 — 3,394
90,49: 175,50¢ 87,43 (6,925 346,50:
— 532,38t — — 532,38t
— 1,282,17. 61,62¢ (17,880 1,325,92!
653,76( 446,95: 550,49: (1,651,20i) —
17,23i 22,19: 65,63¢ — 105,06
— 4,42¢ — 4,42¢
670,99° 2,283,70! 682,18! (1,669,08) 1,967,80!
11,08¢ 10C — (100) 11,08¢
409,15¢ 45,03 344 (45,377 409,15¢
4,745,77. 5,577,64. 271,67. (5,849,31) 4,745,77.
36,96: 41,28: — (41,287 36,96:
(181,469 — (181,469
5,021,50! 5,664,05! 272,01t (5,936,079 5,021,50!
$ 5,78299 $ 8,12327 $ 1,04163. $ (7,612,08) $ 7,335,81
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CONSOLIDATED CONDENSED BALANCE SHEETS
(in thousands)

ASSETS
Current asset:
Cash and cash equivalel
Accounts receivable, net of resel
Inventories
Deferred income taxe
Prepaid expenses and otl
Current assets of discontinued operations
Total current assets

Investments

Property, plant and equipment, |
Intercompany

Other asset

Investment in subsidiaries

Total assets

LIABILITIES AND SHAREHOLDERS
EQUITY

Current liabilities:
Long-term debt due within one ye
Accounts payabl
Accrued liabilities

Current liabilities of discontinued operations

Total current liabilities

Noncurrent liabilities
Long-term debt
Deferred income taxe
Intercompany
Other

Noncurrent liabilities of discontinued operations

Total noncurrent liabilities

Shareholder equity:
Common stocl
Additional paic-in capital
Retained earning
Accumulated other comprehensive inca
Treasury stock, at cost
Total shareholders’ equity

Total liabilities and shareholders’ equity

September 30, 2014, as adjuste

Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated
$ (2,050 $  329,65! 36,93 $ (3,62 $  360,90¢
(32) 623,27¢ 98,91! (16,947 705,21«
— 67,11 37,35¢ 1,77(C 106,24
5,372 19,49¢ — (8,357 16,51¢
8,86: 15,013 56,98: 54 80,91:
— 7,20¢ — 7,20€
12,15« 1,054,55. 237,39 (27,099 1,277,00:
14,34 222,30( — — 236,64
42,02 4,681,29: 465,22: — 5,188,54.
14,85¢ 782,62t 196,64: (994,12) —
8,11( 1,197 16,12: (6,627) 18,80¢
5,276,75I 235,35! (5,512,10) —
$ 5,368,24f $ 6,977,32 915,37¢ $ (6,539,94) $ 6,720,99
— 39,63¢ — — 39,63¢
$ 80,56: $ 80,48¢ 20,98¢ $ (7) $ 182,03
31,96( 212,89¢ 43,56( (6,139 282,27¢
— — 3,215 — 3,211
112,52: 333,01¢ 67,76¢ (6,145 507,16:
— 39,50: — — 39,50:
— 1,182,19. 47,64( (24,577 1,215,25!
346,54! 141,06¢ 519,51: (1,007,12) —
18,19¢ 19,94¢ 25,96¢ — 64,11(
— — 3,98¢ — 3,98¢
364,74 1,382,70: 597,10° (1,021,69) 1,322,86!
11,05 10C — (100) 11,05
383,97: 42,51¢ 31¢ (42,835 383,97:
4,525,79 5,131,28! 250,18 (5,381,47)) 4,525,79
83,12¢ 87,69: — (87,692 83,12¢
(112,96¢) — — — (112,96¢)
4,890,97 5,261,59! 250,50¢ (5,512,10) 4,890,97
$ 5,368,240 $ 6,977,32 915,37¢ $ (6,539,94) $ 6,720,99
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CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(in thousands)

Nine Months Ended June 30, 201

Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated
Net cash provided by operating activit $ 66,44¢ $ 1,068,21. $ 9,707 $ 3,17C $ 1,147,53
INVESTING ACTIVITIES:
Capital expenditure (18,709 (911,84 (41,305 — (971,85)
Intercompany transfel 18,70¢ (18,709 — —
Proceeds from asset sales 1 16,80« 1,00( — 17,80t
Net cash provided by (used in) investing
activities 1 (913,749 (40,30%) — (954,05))
FINANCING ACTIVITIES:
Dividends paic (223,82) — — — (223,82)
Intercompany transfel 223,82 (223,82) — — —
Repurchase of common stc (59,659 — — — (59,659
Proceeds from senior notes, net of discc — 491,92 — — 491,92
Proceeds on sh«term debt — — 1,002 — 1,00z
Payments on sh¢term deb: — — (1,009 — (2,009
Net increase in bank overdri — — 10,82 — 10,82
Exercise of stock options, net of tax withhold (609) — — — (609)
Tax withholdings related to net share settlements
of restricted stoc (5,109 — — — (5,109
Excess tax benefit from stoddased compensati 91 2,85: 25 — 2,96¢
Net cash provided by (used in) financing
activities (65,27¢) 270,94¢ 10,84¢ — 216,52:
Net increase (decrease) in cash and cash equis 1,17: 425,41! (19,749 3,17( 410,00¢
Cash and cash equivalents, beginning of period (2,050 329,65! 36,93: (3,62§) 360,90¢
Cash and cash equivalents, end of period $ 877 $ 755,07C $ 17,18: $ (458) $ 770,91t
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CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(in thousands)

Net cash provided by (used in) operating activi $

INVESTING ACTIVITIES:
Capital expenditure
Intercompany transfel
Proceeds from sale of investment secur
Proceeds from asset sales

Net cash provided by (used in) investing
activities

FINANCING ACTIVITIES:
Dividends paic
Intercompany transfel
Exercise of stock options, net of tax withhold
Tax withholdings related to net share settlements
of restricted stoc
Excess tax benefit from stoddased compensati

Net cash provided by (used in) financing
activities

Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period $

Nine Months Ended June 30, 201
Guarantor/ Issuer Non-Guarantor Total
Parent Subsidiary Subsidiaries Eliminations Consolidated
(18,919 $ 753,00¢ 59,66 $ 413¢ $ 797,89!
(13,28)) (539,439 (69,309) — (622,029
13,28: (13,28) — — —
— 49,20 — — 49,20
3 18,97¢ 2,50¢ — 21,48¢
3 (484,539 (66,807) — (551,33
(189,54:) — — — (189,54:)
189,54 (189,54 — — _
22,37( — — — 22,37(
(3,049 — — — (3,049
(1,205 26,71¢ 218 — 25,72¢
18,11¢ (162,82f) 21¢ — (144,49)
(793 105,64: (6,929 4,13¢ 102,06(
(202) 412 59 33,91¢ 1,55¢ 447 86!
(995) $ 518,23¢ $ 26,99 $ 569( $ 549,92¢
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
June 30, 2015

RISK FACTORS AND FORWARD -LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the Consolidated Condensed Financial &tatés and related notes included
elsewhere herein and the Consolidated Financigé@tnts and notes thereto included in our 2014 AhReport on Form 10-K. Our future
operating results may be affected by various tremiifactors which are beyond our control. Theski@e, among other factors, fluctuations
in natural gas and crude oil prices, the loss & @na number of our largest customers, early teatitn of drilling contracts and failure to
realize backlog drilling revenue, forfeiture of lgaermination payments under fixed term contrafte to sustained unacceptable
performance, unsuccessful collection of receivabiembility to procure key rig components, faildoetimely deliver rigs within applicable
grace periods, disruption to or cessation of trer®ss of our limited source vendors or fabricatousrency exchange losses, expropriatio
assets and other international uncertainties,dbsgell control, pollution of offshore waters areservoir damage, operational risks that ar
fully insured against or covered by adequate cotued indemnities, passage of laws or regulationkiding those limiting hydraulic
fracturing, litigation and governmental investigais, failure to comply with the terms of our plegeeement with the United States
Department of Justice, failure to comply with theitdd States Foreign Corrupt Practices Act, for@igt-bribery laws and other
governmental laws and regulations, a sluggish glebanomy, changes in general economic and pdlitimaditions, adverse weather
conditions including hurricanes, rapid or unexpdatkeanges in drilling or other technologies andeutaén business conditions that affect our
businesses. Accordingly, past results and trendslémot be used by investors to anticipate futaseilts or trends. Our risk factors are more
fully described in our 2014 Annual Report on FortaKLand elsewhere in this Form 10-Q.

With the exception of historical information, thetters discussed in ManagemsriDiscussion & Analysis of Financial Condition aRdsults

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

expectations or otherwise.

RESULTS OF OPERATIONS

Three Months Ended June 30, 2015 vs. Three MontlEnded June 30, 2014

We reported net income of $90.9 million ($0.83 giwited share) from operating revenues of $659anifor the third quarter ended
June 30, 2015, compared with net income from caitoperations of $192.3 million ($1.75 per ditlighare) from operating revenues of
$952.1 million for the third quarter of fiscal ye2014. Net income for the third quarter of fisall5 includes approximately $1.3 million
($0.01 per diluted share) of aftexx gains from the sale of assets. Net incoméhthird quarter of fiscal 2014 includes approxieha$14.¢
million ($0.13 per diluted share) of after-tax gafrom the sale of investment securities and apprately $1.4 million ($0.01 per diluted
share) of after-tax gains from the sale of assets.

The following tables summarize operations by regiulgt operating segment for the three months endeel 30, 2015 and 2014. Operating
statistics in the tables exclude the effects délaffe platform and international management cotstrand do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationdriternational operations also exclude
gains and losses from translation of foreign cuoyemansactions. Segment operating income is destin detail in Note 11 to the
Consolidated Condensed Financial Statements.
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Three Months Ended June 30
2015 2014
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue! $ 494,61 $ 802,27!
Direct operating expens 241,10¢ 408,99(
General and administrative expel 10,46¢ 9,54¢
Depreciation 121,30° 112,63!
Segment operating income $ 121,73 % 271,10:
Revenue day 14,21¢ 26,06
Average rig revenue per d $ 31,95¢ $ 28,12¢
Average rig expense per d $ 14,13 $ 13,03t
Average rig margin per de $ 17,82¢ $ 15,09:
Rig utilization 47% 88%

U.S. Land segment operating income decreased tb.$h2illion for the third quarter of fiscal 2015mpared to $271.1 million in the same
period of fiscal 2014. Revenues were $494.6 mmilkod $802.3 million in the third quarter of fis@8l15 and 2014, respectively. Included in
U.S. land revenues for the three months ended 3Qn2015 and 2014 are reimbursements for “out-akpti expenses of $40.2 million and
$69.3 million, respectively. Also included in rexe for the three months ended June 30, 2015listeamination revenue of $75.7 million
compared to $0.5 million during the same periofisafal 2014.

Excluding early termination per day revenue of 85,and $19 for the three months ended June 30, 2042014, respectively, average rig
revenue per day for the third quarter of fiscal28ampared to the third quarter of fiscal 2014 dased by $1,473 to $26,634. The decline in
oil prices continued to have a negative effect ast@mer spending. Some customers did not renewirxgontracts while others elected to
terminate fixed-term contracts early. As a resuét,experienced a decrease in revenue days of 1%/8d8 comparing the third quarter of
2015 to the same period in 2014. Fixed-term cotgraustomarily provide for termination at the étae of the customer, with an early
termination payment to be paid to us if a contiattrminated prior to the expiration of the fixedm (except in limited circumstances
including sustained unacceptable performance hy us)

The average rig expense per day increased $1,095efdhree months ended June 30, 2015 compaitke g&ame period ended June 30, 2
The increase is primarily the result of expensearired on idle rigs including property taxes anslirance as well as labor and other expense:
associated with stacking rigs.

Depreciation increased $8.7 million in the thirdager of fiscal 2015 compared to the third quaofefiscal 2014. Depreciation increased in
the comparative periods due to the increase iHablairigs as new FlexRigs were added to the segm&®14 and 2015.

U.S. land rig utilization decreased to 47 percentlie third quarter of 2015 compared to 88 pertanthe third quarter of fiscal 2014. U.S.
land rig revenue days for the third quarter ofdls2015 were 14,219 compared with 26,062 for tmeesperiod of fiscal 2014, with an aver:
of 156.3 and 286.4 rigs working during the thiraadar of fiscal 2015 and 2014, respectively. Wpeek rig utilization to decrease in the

fourth quarter of fiscal 2015 primarily due to rigdéed during the third quarter that are expectetetnain idle throughout the fourth quarter.

At June 30, 2015, 153 out of 341 existing rigsha U.S. Land segment were contracted. Of the dB8acted rigs, 123 were under fixed
term contracts and 30 were working in the spot @iarlds of July 30, 2015, 156 rigs remain contrdétethe segment excluding rigs that are
in the process of stacking. Based on receiveditation notices, early termination revenue is expet¢o be approximately $3.5 million
during the fourth fiscal quarter of 2015.
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Three Months Ended June 30
2015 2014
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue! $ 55,67 $ 64,55¢
Direct operating expens 37,58( 42,44¢
General and administrative expel 68¢ 2,26¢
Depreciation 2,68¢ 2,84¢
Segment operating income $ 14,71¢ $ 16,99¢
Revenue day 72¢ 72¢
Average rig revenue per d $ 38,33! % 64,01¢
Average rig expense per d $ 24,06¢ $ 39,71¢
Average rig margin per de $ 14,26 $ 24,30:
Rig utilization 8% 8%

Offshore revenues include reimbursements for “dtfiaxrket” expenses of $9.5 million and $5.4 milli@m the three months ended June 30,
2015 and 2014, respectively.

Average rig revenue per day and average rig magirday decreased in the third quarter of fiscabB2fbmpared to the third quarter of fiscal
2014 primarily due to several rigs moving to loyeicing while on standby or other special dayrates.

At the end of June 30, 2015 and June 30, 2014t plgtform rigs were active.

Three Months Ended June 30
2015 2014
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue! $ 106,19¢ $ 81,26
Direct operating expens 73,09¢ 63,95(
General and administrative expel 781 1,16¢
Depreciation 15,65 9,57¢
Segment operating income $ 16,67 $ 6,57(
Revenue day 1,88i 2,02¢
Average rig revenue per di $ 51,67! $ 35,454
Average rig expense per d $ 33,92¢ % 26,13(
Average rig margin per de $ 17,74 $ 9,32¢
Rig utilization 51% 74%

International Land segment operating income forthiirel quarter of fiscal 2015 was $16.7 million quemed to $6.6 million in the same per
of fiscal 2014. Included in International land eeues for the three months ended June 30, 2018Cdtare reimbursements for “out-of-
pocket” expenses of $8.7 million and $9.5 millioespectively. Also included in revenue for thesthmonths ended June 30, 2015 is early
termination revenue of $8.8 million.

Excluding early termination revenue of $4,658, agerrig revenue per day for the third quarter sfdl 2015 compared to the third quarter of
fiscal 2014 increased by $11,561 to $47,015. Rayssferred into the segment in previous quarteashiave begun operations favorably
impacted revenue and average rig revenue per daygdhe third quarter of fiscal 2015. Average eixpense per day increased due to those
same rigs incurring startup costs and idle rigsiining fixed costs while stacked. During the cuatrguarter, an average of 20.5 rigs worked
compared to an average of 22.0 rigs in the thiattgu of fiscal 2014. We expect rig utilizationdecrease in the fourth quarter of fiscal 2015
based on the number of rigs that have recentlyrbeddle. Based on received early termination estiearly termination revenue could
exceed $9.0 million during the fourth fiscal quaxi€2015.

RESEARCH AND DEVELOPMENT

For the three months ended June 30, 2015 and 2@licurred $3.3 million and $3.9 million, respegety, of research and development
expenses related to ongoing development of a retagrable system.
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OTHER

General and administrative expenses were $29.&bmilh the third quarter of fiscal 2015 compare&84.2 million in the third quarter of
fiscal 2014. The decrease is primarily attributabla decrease in current year employee compengatiated accruals.

Income tax expense decreased to $37.0 millionarthivd quarter of fiscal 2015 from $102.8 in thied quarter of fiscal 2014, and the
effective tax rate decreased to 28.9 percent frér@ Bercent. The effective tax rate for the threths ended June 30, 2015 was impactt
a reduction in the deferred state income tax rélfe. expect the effective tax rate for the remairgogrter of fiscal 2015 to be approximately
34 percent.

Nine Months Ended June 30, 2015 vs. Nine Months Bad June 30, 2014

We reported net income of $443.4 million ($4.06 giéuted share) from operating revenues of $2 obilfor the nine months ended June 30,
2015, compared with net income from continuing atiens of $540.1 million ($4.92 per diluted shdre)n operating revenues of $2.7 billi
for the first nine months of fiscal year 2014. Netome for the first nine months of fiscal 2016lirdes approximately $5.7 million ($0.05
diluted share) of after-tax gains from the salasfets. Net income for the first nine months sifdl 2014 includes approximately $27.8
million ($0.25 per diluted share) of after-tax gafrom the sale of investment securities and apprately $7.7 million ($0.07 per diluted
share) of after-tax gains from the sale of assets.

The following tables summarize operations by regdule operating segment for the nine months endeel 30, 2015 and 2014. Operating
statistics in the tables exclude the effects délaffe platform and international management corgtrand do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationsriternational operations also exclude
gains and losses from translation of foreign cuzyemansactions. Segment operating income is tetin detail in Note 11 to the
Consolidated Condensed Financial Statements.

Nine Months Ended June 30
2015 2014
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue: $ 2,103,120 $ 2,275,74
Direct operating expens: 1,034,72. 1,154,52.
General and administrative expel 34,78t 30,16:
Depreciation 368,89: 323,94«
Segment operating income $ 664,72: $ 767,11¢
Revenue day 62,37¢ 73,82¢
Average rig revenue per d. $ 30,53¢ $ 28,20¢
Average rig expense per d $ 13,41 $ 13,01¢
Average rig margin per de $ 17,12¢ $ 15,18
Rig utilization 68% 86%

U.S. Land segment operating income decreased . %@illion for the first nine months of fiscal 2Btompared to $767.1 million in the
same period of fiscal 2014. Revenues were $2libmihnd $2.3 billion for the first nine monthsfadcal 2015 and 2014, respectively.
Included in U.S. land revenues for the nine mosetided June 30, 2015 and 2014 are reimbursemerimufsof-pocket” expenses of $198.3
million and $193.5 million, respectively. Also inded in revenue for the nine months ended Jun2@Ih and 2014 are early termination
fees of $170.1 million and $10.4 million, respeetiv

Excluding early termination per day revenue of 8Z,and $141 for the first nine months of fiscal 2@hd 2014, respectively, average rig
revenue per day in the first nine months of fi@l5 compared to the first nine months of fiscalf2fecreased by $253 to $27,811. The
decline in oil prices continued to have a negagiffect on customer spending. Some customers dicenew expiring contracts while others
elected to terminate fixettrm contracts early. As a result, we experierecddcrease in revenue days of 11,450 when compiduenfiyst nine
months of fiscal 2015 to the same period in 20Fked-term contracts customarily provide for teratian at the election of the customer,
with an early termination payment to be paid tdf ascontract is terminated prior to the expiratmfrthe fixed term (except in limited
circumstances including sustained unacceptabl@peance by us).

The average rig expense per day increased $339Barine months ended June 30, 2015 compared &athe period ended June 30, 2014.
The increase is primarily the result of expensearired on idle rigs including property taxes anslirance as well as labor and other expense:
associated with stacking rigs.
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Depreciation increased $45.0 million in the firstenmonths of fiscal 2015 compared to the firsenimonths of fiscal 2014. Included in
depreciation are abandonments of $13.0 million®h8 million, respectively, for the nine months eddune 30, 2015 and 2014. Included in
abandonments for the nine months ended June 386,i2@e decommissioning of all 17 of our SCR p@ueFlexRigs including 6 idle
FlexRig1l rigs and 11 idle FlexRig2 rigs. With ttentinued downturn in the oil and gas industry hgéeve when the demand for drilling ri
returns, our SCR powered FlexRigs will not meetrteds of our customers. Excluding abandonmenpsedition increased in the
comparative periods due to the increase in availagt as new FlexRigs were added to the segm&tlia and 2015.

U.S. land rig utilization decreased to 68 percenttfe first nine months of fiscal 2015 compare8@qercent for the first nine months of
fiscal 2014. U.S. land rig revenue days for thst fnine months of fiscal 2015 were 62,376 compavrittl 73,826 for the same period of fiscal
2014, with an average of 228.5 and 270.4 rigs wagrkiuring the first nine months of fiscal 2015 @@d.4, respectively. We expect rig
utilization to decrease in the fourth quarter e€él 2015 primarily due to rigs idled during thedlquarter that are expected to remain idle
throughout the fourth quarter.

At June 30, 2015, 153 out of 341 existing rigshi@a U.S. Land segment were contracted. Of the dh8acted rigs, 123 were under fixed
term contracts and 30 were working in the spot miarlds of July 30, 2015, 156 rigs remain contrddtethe segment excluding rigs that are
in the process of stacking. Based on received éamnination notices, early termination revenuexpected to be approximately $3.5 million
during the fourth fiscal quarter of 2015.

Nine Months Ended June 30
2015 2014
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue: $ 187,77. $ 186,88«
Direct operating expens 121,25. 115,80:
General and administrative expel 2,46¢ 7,12z
Depreciation 8,78: 9,12
Segment operating income $ 55,26¢ $ 54,831
Revenue day 2,331 2,18¢
Average rig revenue per d. $ 48,13¢ $ 63,51¢
Average rig expense per d $ 30,12¢ % 37,04«
Average rig margin per de $ 18,01 $ 26,47:
Rig utilization 95% 8%

Offshore revenues include reimbursements for “dygeaxket” expenses of $20.2 million and $13.1 noillifor the first nine months ended
June 30, 2015 and 2014, respectively.

Total revenue and segment operating income in ¢ish@re segment increased in the first nine moofHscal 2015 compared to the same
period of fiscal 2014 primarily due to an increas¢éhe number of offshore management contractserdge rig revenue per day and average
rig margin per day decreased in the first nine msmwf fiscal 2015 compared to the same periodso&fi2014 primarily due to several rigs
moving to lower pricing while on standby or othpesial dayrates.

At the end of June 30, 2015 and June 30, 2014t plgtform rigs were active.
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Nine Months Ended June 30
2015 2014
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue! $ 297,30 $ 262,14:
Direct operating expens 219,48! 199,56¢
General and administrative expel 2,487 3,13:
Depreciation 40,12 28,95
Segment operating income $ 35,21: % 30,48¢
Revenue day 5,80¢ 6,212
Average rig revenue per d $ 46,027 $ 37,02t
Average rig expense per d $ 32,95. $ 26,82¢
Average rig margin per de $ 13,07 $ 10,19¢
Rig utilization 55% 78%

International Land segment operating income forfitisé nine months of fiscal 2015 was $35.2 millicompared to $30.5 million in the same
period of fiscal 2014. Included in Internationahdl revenues for the nine months ended June 36,&812014 are reimbursements for “out-
of-pocket” expenses of $29.9 million and $32.1 imil] respectively. Also included in revenue fog tline months ended June 30, 2015 is
early termination revenue of $9.5 million.

Excluding early termination revenue of $1,631, agerrig revenue per day for the first nine monthiisoal 2015 compared to the same time
for fiscal 2014 increased by $7,371 to $44,396gsRiansferred into the segment in previous quattet started work favorably impacted
revenue and revenue per day. During the first ninaths of fiscal 2015, an average of 21.3 rigskedrcompared to an average of 22.8 rigs
in the first nine months of fiscal 2014. During tfirst nine months of fiscal 2015, five FlexRigene transferred from the U.S. Land segment
and one conventional rig was transferred to the UaBid segment. The rigs transferred into the sggrrommenced operations at various
times during fiscal 2015 which reduced the rigizailion in this segment. We expect rig utilizattordecrease in the fourth quarter of fiscal
2015 based on the number of rigs that have recbettpme idle. Based on early termination notieesived, early termination revenue co
exceed $9.0 million during the fourth fiscal quaé&2015.

RESEARCH AND DEVELOPMENT

For the nine months ended June 30, 2015 and 2. thaurred $12.3 million and $11.7 million, respesly, of research and development
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses were $97.®milh the first nine months of fiscal 2015 comphte $100.9 million in the first nine
months of fiscal 2014.

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

Income tax expense decreased to $243.5 millioharfitst nine months of fiscal 2015 from $293.4he first nine months of fiscal 2014 and
the effective tax rate increased to 35.4 percamhf85.2 percent. Effective tax rates differ frdme tJ.S. federal statutory rate of 35.0 percent
primarily due to state and foreign income taxesthedax benefit from the Internal Revenue Codei&ed 99 deduction for domestic
production activities. The effective tax rate floe nine months ended June 30, 2015 was also ieghhgta December 2014 tax law change
which resulted in a reduction of the fiscal 201teinal Revenue Code Section 199 deduction for doeng®duction activities.
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LIQUIDITY AND CAPITAL RESOURCES
Liquidity

Cash and cash equivalents increased to $770.@madli June 30, 2015 from $360.9 million at Septembe2014. The following table
provides a summary of cash flows:

Nine Months Ended
June 30,
2015 2014
(in thousands)

Net cash provided (used) k

Operating activitie: $ 1,147,553 $ 797,89!
Investing activities (954,05 (551,339
Financing activities 216,52. (144,49
Increase (decrease) in cash and cash equivalents $ 410,00¢ $ 102,06(

Operating activities

Cash flows from operating activities were approxeha$1.1 billion for the nine months ended JuneZIl5 compared to approximately
$797.9 million for the same period ended June 8042 Multiple items contributed to the change|uding a decrease in accounts receivable
and income taxes payable during the comparative mionths primarily the result of legislation passeBecember 2014 extending the 50
percent special allowance for depreciation (“bodejgreciation”) for qualified property placed ind@ee during 2014.

Investing activities

Capital expenditures during the nine months endeé 30, 2015 were $971.9 million compared to $628Ion during the nine months
ended June 30, 2014 due to the execution of additfixed-term contracts during calendar 2014 far ¢onstruction and operation of new
FlexRigs.

Financing activities

During fiscal 2015, we received proceeds from semates net of discount and debt issuance cosid@i.9 million. Dividends paid during
the first nine months of fiscal 2015 were $2.06Bg¥eare or $223.8 million compared to $1.750 perslor $189.5 million paid during the
first nine months of fiscal 2014. Also during 82015, we purchased 810,097 common shares ajgaiagate cost of $59.7 million.

Other Liquidity

Our operating cash requirements, scheduled debymegnts, interest payments, any stock repurchasksstimated capital expenditures,
including our rig construction program, for the @nder of fiscal 2015 are expected to be fundeauthin cash and cash provided from
operating activities. Given current market comfig, there can be no assurance that we will comtiogenerate cash flows at current levels
or obtain additional financing. Our indebtednegaled $571.5 million at June 30, 2015, of whic$48.0 million scheduled principal
payment was paid in July, 2015. For additionabinfation regarding debt agreements, refer to NaitktBe Consolidated Condensed
Financial Statements.

Backlog

Our contract drilling backlog, being the expectetiife revenue from executed contracts with origieahs in excess of one year, as of

June 30, 2015 and September 30, 2014 was $3.6rbihd $5.0 billion, respectively. The decreadasicklog at June 30, 2015 from
September 30, 2014 is primarily due to the revararaed since September 30, 2014 and the expiratidnermination of long-term
contracts. Approximately 89.5 percent of the J8De2015 backlog is not reasonably expected tdlled fn fiscal 2015. Term contracts
customarily provide for termination at the electafrthe customer with an “early termination paynieatbe 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 componerdsifa single or limited number of vendors or faaics. Certain of these vendors or
fabricators are thinly capitalized independent canigs located on the Texas Gulf Coast. Theretbseyptions in rig component deliveries
may occur resulting in construction delays and jpbgsermination of long-term contracts. Accordipghe actual amount of revenue earned
may vary from the backlog reported. See the @skdrs under “ltem 1A. Risk Factors” of our 2014nial Report on Form 10-K filed with
the Securities and Exchange Commission, regardXed term contract risk, operational risks, inchgliweather, and vendors that are limited
in number and thinly capitalized.
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The following table sets forth the total backlogreportable segment as of June 30, 2015 and Septe88b2014, and the percentage of the
June 30, 2015 backlog not reasonably expected fitldzbin fiscal 2015:

Three Months Ended
June 30, September 30 Percentage Not Reasonabl

Reportable Segmen 2015 2014 Expected to be Filled in Fiscal 201
(in billions)
U.S. Land $ 2€ % 3.8 88.8%
Offshore 0.1 0.1 90.2%
International Land 0.8 1.1 91.7%
$ 3 % 5.C

Capital Resources

Since September 30, 2014, we have announced thiadaveecured multi-year term contracts to build @perate six new FlexRigs with two
customers in the U.S. During the nine months edde@ 30, 2015, we completed 33 new FlexRigs. @d#ianal new FlexRig under fixed-
term contract was completed by July 30, 2015. Ithiese completed and placed into service in piswaf periods, each of the new FlexRigs
is committed to work for an exploration and productcompany under a fixed-term contract, performdniging services on a daywork
contract basis.

Our capital spending estimate for fiscal 2015 igezted to total approximately $1.3 billion. Howguée actual spending level may vary
depending primarily on actual maintenance cap#quirements and on the timing of procurement rdlsdeour ongoing newbuild efforts. V
expect to complete 12 new FlexRigs between July2805 and the end of March 2016. All new FlexRiglseduled for delivery during
calendar 2015 and 2016 are supported with nyelir contracts. Capital expenditures were $97lll®bmand $622.0 million for the first nir
months of fiscal 2015 and 2014, respectively.

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

In March 2015, we issued $500 million unsecuredcsemotes. The debt and estimated interest inesetit'e material commitments reporte
our 2014 Annual Report on Form 10-K by approxima132 million which has annual interest of apprmoadely $23.2 million through
March 2025.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our accounting policies and estimates that arealior the most important to understand our finanoondition and results of operations and
that require management to make the most diffiadigments are described in our 2014 Annual RepoEarm 10-K. Other than our self-
insurance updated below, there have been no matheages in these critical accounting policies estimates. The updated self-insurance
accruals had no material impact to the consolidatedlensed financial statements.

38




Table of Contents
Self-Insurance Accruals

We self-insure a significant portion of expecteskles relating to worker’s compensation, generailiia and automobile liability. Generally,
deductibles range from $1 million to $3 million prErcurrence depending on the coverage and whettiaima occurs outside or inside of the
United States. Insurance is purchased over ddilestio reduce our exposure to catastrophic evdtgimates are recorded for incurred
outstanding liabilities for worker’'s compensatigeneral liability claims and claims that are inedrbut not reported. Estimates are based on
adjusters’ estimates, historic experience andssizdi methods that we believe are reliable. Nogless, insurance estimates include certain
assumptions and management judgments regardiritetiieency and severity of claims, claim developnaerd settlement practices.
Unanticipated changes in these factors may prochaterially different amounts of expense that wdaddreported under these programs.

With the exception of “named wind storm” risk iretBulf of Mexico, we insure rig and related equipingt values that approximate the
current replacement cost on the inception datbepblicy. We self-insure a $5 million per occuwe rig property deductible through a
wholly-owned captive insurance company. We haweihgurance policies covering five offshore platfatigs for “named wind storm” risk

in the Gulf of Mexico. The first policy covers forigs and has a $75 million aggregate insuramoé bver a $3 million deductible. The
second policy covers one offshore platform rig had a $30 million limit over a $3.5 million dedust&é. Two offshore platform rigs are
insured by customers and two are in yards onshuteee insured with a $5 million deductible. Weimtein certain other insurance coverage
with deductibles as high as $5 million. Excessifaace is purchased over these coverage amoulintsttour exposure to catastrophic
claims, but there can be no assurance that suarage will respond or be adequate in all circunts#an Retained losses are estimated and
accrued based upon our estimates of the aggreghii@y for claims incurred and, using adjusteg'stimates, our historical loss experience or
estimation methods that are believed to be reliablenetheless, insurance estimates include ceatsamptions and management judgments
regarding the frequency and severity of claimdntidevelopment and settlement practices. Unartieghchanges in these factors may
produce materially different amounts of expenserafated liabilities. We self-insure a number tfer risks including loss of earnings and
business interruption.

RECENTLY ISSUED ACCOUNTING STANDARDS

In May 2014, the FASB issued ASU No. 2014-Bgyvenue from Contracts with Customenghich supersedes virtually all existing revenue
recognition guidance. The new standard requiresndity to recognize revenue when it transfers psechgoods or services to customers in
an amount that reflects the consideration theyeatipects to receive in exchange for those goodemices. This update also requires
additional disclosure about the nature, amounintinrand uncertainty of revenue and cash flowsragifiom customer contracts, including
significant judgments and changes in judgmentsamsets recognized from costs incurred to obtafuolfilt a contract. The provisions of
ASU 2014-09 are effective for interim and annuaiqus beginning after December 15, 2017, and we ltla@ option of using either a full
retrospective or a modified retrospective approabibn adopting this new standard. We are currawijuating the alternative transition
methods and the potential effects of the adoptfdhis update on our financial statements.

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

1 to the Consolidated Condensed Financial Statesnent
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PART I. FINANCIAL INFORMATION
June 30, 2015

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT 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;

e ‘“ltem 7A. Quantitative and Qualitative Disclosur&sout Market Risk” in our 2014 Annual Report on Fot0-K filed with the
Securities and Exchange Commission on Novembe2@54;

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

* Note 14 to the Consolidated Condensed Financigé¢®ents contained in Item 1 of Part | hereof withard to foreign currency
exchange rate risk is incorporated herein by referpand

e Risk Factors in Item 1A of Part Il hereof with red@o commaodity price risk.

ITEM 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repamtevaluation was performed with the participatbour management, including the Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the design and operation oflmalosure controls and procedures.
Based on that evaluation, our management, inclutie@Chief Executive Officer and Chief Financiafi€dr, concluded that our disclosure
controls and procedures were effective as of JOn@@L5 at ensuring that information required talselosed by us in the reports we file or
submit under the Securities Exchange Act of 1934dsrded, processed, summarized and reportedwithitime periods specified in the
SEC's rules and forms. There have been no changes internal controls over financial reportirigat occurred during the most recent fiscal
quarter that have materially affected, or are reably likely to materially affect, our internal dools over financial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Investigation by the U.S. AttorneOn November 8, 2013, the United States DistrictrCfaur the Eastern District of Louisiana approvkd t
previously disclosed October 30, 2013 plea agreéimsmeen 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@¥astigation into certain choke manifold testimggularities that occurred in 2010 at one
of Helmerich & Payne International Drilling Ce.bffshore platform rigs in the Gulf of Mexico. Wave been engaged in discussions witl
Inspector General’s office of the Department oétidr regarding the same events that were the sutjeghe DOJ’s investigation. We can
provide no assurances as to the timing or eveputabme of these discussions and are unable tondiegethe amount of penalty, if any, that
may be assessed. However, we presently believéhthautcome of our discussions will not have aemal adverse effect on the Company.

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

ITEM 1A. RISK FACTORS

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

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

40




Table of Contents

Oil prices declined significantly during the secdralf of 2014 and have continued to decline in 20lktbresponse, many of our customers
have announced significant reductions in their 2€dpital spending budgets. At June 30, 2015, 16®ban available 341 land rigs were
working in the U.S. Land segment. After givingesffto new FlexRigs placed into service and aduioig releases since June 30, 2015, as
of July 30, 2015, 156 rigs remain contracted inwh®. Land segment. In the event oil prices rendajressed for a sustained period, or
decline further, our U.S. Land, International Lamdl Offshore segments may experience further,fgignt declines in both drilling activity
and spot dayrate pricing which could have a mdtadeaerse effect on our business, financial coadidnd results of operations.

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

. the demand for oil and natural gas;

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

. the worldwide economy;

. expectations about future oil and natural gas price

. domestic and international tax policies;

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

. technological advances;

. the development and exploitation of alternativdsue

. local and international political, economic and tirea conditions;

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

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

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

gas reserves.

The level of land and offshore exploration, devaiept and production activity and the price forast natural gas is volatile and is likely to
continue to be volatile in the future. Higher aild natural gas prices do not necessarily transitdencreased activity because demand for
our services is typically driven by our custonsegxpectations of future commaodity prices. Howgaesustained decline in worldwide dem
for oil and natural gas or prolonged low oil oruvat gas prices would likely result in reduced exation and development of land and
offshore areas and a decline in the demand fosewices, which could have a material adverse effeour business, financial condition and
results of operations.

International uncertainties and local laws could adersely affect our business.

International operations are subject to certaiitipal, economic and other uncertainties not entexad in U.S. operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of drilling rigs, equipment, laswad other property, as well as
expropriation of our customer’s property and diilirights, taxation policies, foreign exchangeriesons, currency rate fluctuations and
general hazards associated with foreign sovereigwety certain areas in which operations are comdlicin January 2015, the Venezuelan
government announced plans for a new foreign cayrerchange system. We are monitoring the stdttiisochange in Venezuela’'s
exchange control policy. There can be no assurématdhere will not be changes in local laws, fations and administrative requirements
the interpretation thereof which could have a nakedverse effect on the profitability of our oggons or on our ability to continue
operations in certain areas.

Because of the impact of local laws, our futurerapens in certain areas may be conducted throungties in which local citizens own
interests and through entities (including joint tegas) in which we hold only a minority interestpursuant to arrangements under which we
conduct operations under contract to local entitM#ile we believe that neither operating throggbh entities nor pursuant to such
arrangements would have a material adverse effeotio operations or revenues, there can be noas=ithat we will in all cases be able to
structure or restructure our operations to confartocal law (or the administration thereof) omtisracceptable to us.

Although we attempt to minimize the potential impatsuch risks by operating in more than one gapigical area, during the nine months
ended June 30, 2015, approximately 11.4 percemtiofonsolidated operating revenues were genefiatedinternational locations in our
contract drilling business. During the nine morghsled June 30, 2015, approximately 71.5 percemp@fating revenues from international
locations were from operations in South America.
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Our offshore and land operations are subject to aumber of operational risks, including environmentaland weather risks, which
could expose us to significant losses and damagaisis. We are not fully insured against all of theseisks and our contractual
indemnity provisions may not fully protect us.

Our drilling operations are subject to the manyandg inherent in the business, including inclenwezdther, blowouts, well fires, loss of well
control, pollution, and reservoir damage. Thesatdscould cause significant environmental dampgesonal injury and death, suspension
of drilling operations, serious damage or destanctf equipment and property and substantial dart@peoducing formations and
surrounding lands and waters.

Our Offshore drilling operations are also subjegbdtentially greater environmental liability, inding pollution of offshore waters and
related negative impact on wildlife and habitatyexde sea conditions and platform damage or deéstnudue to collision with aircraft or
marine vessels. Our Offshore operations may alstebatively affected by blowouts or uncontrollekbase of oil by third parties whose
offshore operations are unrelated to our operatidfesoperate several platform rigs in the Gulf aito. The Gulf of Mexico experiences
hurricanes and other extreme weather conditiors foequent basis, the frequency of which may irggegith any climate change. Damage
caused by high winds and turbulent seas could fiatigrcurtail operations on such platform rigs ggnificant periods of time until the
damage can be repaired. Moreover, even if ourglatfigs are not directly damaged by such stornesmay experience disruptions in
operations due to damage to customer platformstrat related facilities in the area.

We have a newuild rig assembly facility located near the Houstdexas ship channel, and our principal fabricatat other vendors are a
located in the gulf coast region. Due to their tawng these facilities are exposed to potentiatlyager hurricane damage.

We have indemnification agreements with many ofaustomers and we also maintain liability and ofbems of insurance. In general, our
drilling contracts contain provisions requiring @ustomers to indemnify us for, among other thipgdlution and reservoir damage.
However, our contractual rights to indemnificatimay be unenforceable or limited due to negligenwidiful acts by us, our subcontractors
and/or suppliers. Our customers may also disputee anable to meet, their contractual indemnifisabbligations to us. Accordingly, we
may be unable to transfer these risks to our dgléustomers by contract or indemnification agre@medncurring a liability for which we are
not fully indemnified or insured could have a mateadverse effect on our business, financial cooliand results of operations.

With the exception of “named wind storm” risk iretulf of Mexico, we insure rigs and related equéptrat values that approximate the
current replacement cost on the inception datb@®pblicies. However, we self-insure large dedilesilnnder these policies. We also carry
insurance with varying deductibles and coveragédimith respect to offshore platform rigs and “rexhwind storm” risk in the Gulf of
Mexico.

We have insurance coverage for comprehensive gdiadaitity, automobile liability, worker’'s compeasion and employer’s liability, and
certain other specific risks. Insurance is purctiaser deductibles to reduce our exposure to cafatst events. We retain a significant
portion of our expected losses under our workesimensation, general liability and automobile liédpprograms. The Company setfsures
a number of other risks including loss of earniagd business interruption. We are unable to olsiginificant amounts of insurance to cover
risks of underground reservoir damage.

If a significant accident or other event occurs &ndot fully covered by insurance or an enforceaflrecoverable indemnity from a
customer, it could have a material adverse effeadwr business, financial condition and resultepdrations. Our insurance will not in all
situations provide sufficient funds to protect tefi all liabilities that could result from our dilg operations. Our coverage includes
aggregate policy limits. As a result, we retaintis& for any loss in excess of these limits. Nsusance can be given that all or a portion of
our coverage will not be cancelled during fiscal20that insurance coverage will continue to bdlabke at rates considered reasonable or
that our coverage will respond to a specific I6agther, we may experience difficulties in collegtfrom our insurers or our insurers may
deny all or a portion of our claims for insuranceerage.

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 for the yeaded September 30, 2014. In order to updatethigk factors for developments that
have occurred during the first nine months of fiR€H 5, the risk factors are hereby amended andteddy reference to, and incorporation
herein of Note 4 to the Consolidated CondensednginhStatements contained in Iltem 1 of Part | beamd Liquidity and Capital Resources
— Backlog contained in Item 2 of Part | hereof.

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

42




Table of Contents
ITEM 6. EXHIBITS
The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as

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

Exhibit

Number Description

10.1 Eleventh Amendment to Office Lease dated Febru8r2@15, between ASP, Inc. and Helmerich & Payne,

10.2 Twelfth Amendment to Office Lease dated June 3Q520etween ASP, Inc. and Helmerich & Payne,

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

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

32 Certification of Chief Executive Officer and Chiefnancial Officer Pursuant to 18 U.S.C. Section(, 2% Adopted
Pursuant to Section 906 of the Sarbi-Oxley Act of 2002

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

2015, filed on August 7, 2015, formatted in Extgas€Business Reporting Language (XBRL): (i) the Gidsited
Condensed Statements of Income, (ii) the Cons@ii@ondensed Statements of Comprehensive Incoihé€i
Consolidated Condensed Balance Sheets, (iv) thedlidated Condensed Statements of Stockholderstygqu) the
Consolidated Condensed Statements of Cash Flowg/gritle Notes to Consolidated Condensed Finar@taiements
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SIGNATURES

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

HELMERICH & PAYNE, INC.
(Registrant’

Date: August 7, 2015 By: /S/JOHN W. LINDSAY

John W. Lindsay, Chief Executive Offic

Date: August 7, 2015 By: /S/JUAN PABLO TARDIO

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

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

Exhibit

Number Description

10.1 Eleventh Amendment to Office Lease dated Febru8r2@15, between ASP, Inc. and Helmerich & Payne,

10.2 Twelfth Amendment to Office Lease dated June 3Q520etween ASP, Inc. and Helmerich & Payne,

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

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

32 Certification of Chief Executive Officer and Chiefnancial Officer Pursuant to 18 U.S.C. Section(, 2% Adopted
Pursuant to Section 906 of the Sarbi-Oxley Act of 2002

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

2015, filed on August 7, 2015, formatted in Extgas€Business Reporting Language (XBRL): (i) the Gidsited
Condensed Statements of Income, (ii) the Cons@ii@ondensed Statements of Comprehensive Incoihé€i
Consolidated Condensed Balance Sheets, (iv) thedlidated Condensed Statements of Stockholderstygqu) the
Consolidated Condensed Statements of Cash Flowg/gritle Notes to Consolidated Condensed Finar@taiements
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EXHIBIT 10.1

Eleventh Amendment to Office Lease

This Eleventh Amendment to Office Lease (this “Eleth Amendment”) is made and entered into by amad®n ASP, Inc., the managing
partner of Boulder Tower Tenants in Common (“Landy and HELMERICH & PAYNE, INC., a Delaware con@tion (the “Tenant”),
effective on and as of the date on which Tenantebes this Eleventh Amendment, as set forth orsideature page (the “Effective Date”).

WITNESSETH

WHEREAS, Landlord and Tenant previously entered that certain Office Lease dated May 30, 200&msnded by that certain
First Amendment to the Lease dated as of May 28828econd Amendment to Lease dated December 13, Z8ird Amendment to Office
Lease (with form of Fourth Amendment to Office Leastached thereto as Exhibit “B”) dated Septendh@012, Fifth Amendment to Office
Lease dated December 26, 2012, Sixth AmendmentftceQ ease dated April 24, 2013, Seventh Amendnie@ffice Lease dated
September 16, 2013, Eighth Amendment to Lease déasedh 24, 2014, Ninth Amendment to Lease date@ X 2014, and Tenth
Amendment to Lease dated November 26, 2014 (cidgf the “Lease”); pursuant to which Landlorddea to Tenant certain premises
totaling 205,102 rentable square feet in the baugdiommonly known as Boulder Towers (the “Buildihdbcated at 1437 South Boulder,
Tulsa, Oklahoma 74119 (the “Existing Premises” an

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

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

1. Definitions. All capitalized terms used herein shall haveshime meaning as defined in the Lease, unless afeedefinec
in this Eleventh Amendment.

2. Expansion Space; Term Rertandlord and Tenant hereby confirm, stipulate agike that the Existing Premises shall be
expanded as of the term commencement date to menddditional 9,411 rentable square feet of @fjgace known as Suite 670, which
space is more particularly identified in red owdlion Exhibit “A” attached hereto (the “Expansiora&g’). Landlord will deliver possession of
the Expansion Space on July 1, 2015 for commenceafie¢he construction of Tenant Improvements. Landlwill diligently pursue
completion of construction of the Tenant Improvetsdollowing delivery of possession. The term comoement date (“TCD”) with respect
to the Expansion Space will be July 1, 2015; predichowever, in the event delivery of possessiateiayed or Substantial Completion of
Tenant Improvements does not occur by Septem®#915 and any such delay is caused by Landlord ndload’s contractors, then Tenant
shall be entitled to receive from Landlord a reneidit equal to one (1) day of free Annual Rentdeery one (1) day of any such delay. Unless
sooner terminated as provided in the Lease, aneédiuo the renewal options contained in the Letseexpiration date for the lease of the
Expansion Space will be January 31, 2025. Annuat&téor the Expansion Space payable by Tenantnuhée_ease shall be as follows:

Months 1 to 2 inclusive $0.00 (S 0.00 /square foot of rentable area/ann
Monthly Installment
Months 3 to 115 inclusive $11,763.7¢ ($15.00/square foot of rental area/anni

Monthly Installment




With the Expansion Space, the total rentable sqfiemteof the Leased Premises is 214.513 rentabiarsdeet and the total rentable area o
Building is 521, 802 rentable square feet. In thent the parties execute the form of Fourth Amentr®Lease previously agreed to, the
parties agree to modify that form prior to executibereof in order to accurately reflect (afteriggveffect to this Eleventh Amendment) the
total rentable square feet of the Leased Prentisies parking spaces, and Tenant’'s Share of Opey&kpenses.

3. Tenant Improvement AllowanceThe Landlord shall provide Tenant a $10.00 petatele square foot Tenant Improvement
Allowance totaling $94,110.00 to reduce the cosEefant Improvements to be constructed in the EsiparSpace (in the same manner as set
forth in Exhibit B of the Lease), inclusive of delition, above ceiling modification, preliminary sgaplanning and construction documents
and construction. Landlord shall timely pay thetadsTenant Improvements up to the amount of theafié Improvement Allowance. In the
event that the total cost of Tenant Improvemenksss than the Tenant Improvement Allowance, therbalance may, at Tenas€lection, b
used by Tenant to improve any area of the LeasexhiBes as long as the improvements are completaihwivo (2) years from the TCD. In
the event that the total cost of Tenant Improvemeniore than the Tenant Improvement Allowancen thenant shall pay such excess costs
when such amounts become due and owing to theamots.

4. Parking. With respect to the Expansion Space, the Landibedl provide Tenant on the TCD twenty-eight (@8)king
spaces, including five (5) reserved covered spixctse attached parking structure and twenty-tfip& on a non-reserved basis on the
existing surface lots. As of the TCD, Tenant shalle a total of five hundred seventy-eight (578kip@ spaces, which shall consist of one
hundred thirty-three (133) reserved covered spiact® attached parking structure and four hunéety-five (445) on a non-reserved basis
on the existing surface lots. These spaces arefrelearge.

5. Tenants Share and Operating Expense Babenant’s Share attributable to the Expansion &ghall be 1.8%. Tenant's
Share attributable to the entire Leased Premidesthe addition on the TCD of the Expansion Syshagl be 41.11%. The Operating Expe
Base for the Expansion Space shall mean the anod@yerating Expenses for the calendar year 20tBnkand after the TCD, the 5% cap
on increases in Tenant's Share attributable tdttpansion Space as to increases in Operating Egpgeas set forth in Section 4.02(g) of the
H&P Lease, shall be applicable to the Expansiorc&pad Tenant's Share shall be made in referenttetibase amount established in 2015.

7. Contraction Right The 6th Floor — West Tower is hereby added aseklof space subject to contraction under
Exhibit “B” — Eliminated Space Possibilities of tl@cond Amendment to Lease dated December 13, 2011.

8. Authority . Each of Landlord and Tenant represents and wiarta the other that the execution, delivery asdggmance
of this Eleventh Amendment by such party is witthia requisite power of such party, has been dullyaaized and is not in contravention of
the terms of such party’s organizational or govezntal documents.

11. Binding Effect. Each of Landlord and Tenant further represendsvearrants to the other that this Eleventh Amendmen
when duly executed and delivered, will constitutegal, valid, and binding obligation of Tenantnidéord and all owners of the Building,
fully enforceable in accordance with its




respective terms, except as may be limited by hartky, moratorium, arrangement, receivership, wvesaty, reorganization or similar laws
affecting the rights of creditors generally and aélvailability of specific performance or other dqbie remedies.

12. Successors and Assignshis Eleventh Amendment will be binding on thetigs’ successors and assigns.

13. Brokers. Tenant warrants that it has had no dealings anthbroker or agent other than CBRE, Inc. (theok®r”) in
connection with the negotiation or execution ofthleventh Amendment. Landlord shall indemnify aotd Tenant harmless from and
against any cost, expenses or liability for comioiss or other compensation or charges of Brokemameagrees to indemnify Landlord and
hold Landlord harmless from and against any andaats, expenses or liability for commissions dreottompensations or charges claimed to
be owed by Tenant to any broker or agent, other Braker, with respect to this Eleventh Amendmaerthe transactions evidenced hereby.

14, Amendments With the exception of those terms and conditigmecifically modified and amended herein, the Lesded|
remain in full force and effect in accordance vathits terms and conditions. In the event of aogftict between the terms and provisions of
this Eleventh Amendment and the terms and provssaitthe Lease, the terms and provisions of thes&ith Amendment shall supersede
control.

15. Counterparts This Eleventh Amendment may be executed in amybar of counterparts, each of which shall be deeam
original, and all of such counterparts shall canttione agreement. To facilitate execution of Eleventh Amendment, the parties may
execute and exchange facsimile counterparts digmature pages and facsimile counterparts shak ses originals.

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

[Signatures on following page.]




IN WITNESS WHEREOF, the parties hereto have exettlis Eleventh Amendment to be effective as ofdthg and year as set
forth above.

LANDLORD:
By: ASP, Inc.
Managing Partner ¢

Boulder Towers Tenants in Comm

By: /s/ William H. Mizenel

Name: William H. Mizene
Title: Presiden
Date Executed: 2/13/15

TENANT:

By: /s/ Steven R. Macke

Name: Steven R. Macke
Title: Executive Vice Presidel
Date Executed: 2/18/15




EXHIBIT 10.2

TWELFTH AMENDMENT TO OFFICE LEASE

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

WITNESSETH

WHEREAS, Landlord and Tenant previously entered that certain Office Lease dated May 30, 200&msnded by that certain
First Amendment to the Lease dated as of May 28828econd Amendment to Lease dated December 13, Z8ird Amendment to Office
Lease (with form of Fourth Amendment to Office Leastached thereto as Exhibit “B”) dated Septendh@012, Fifth Amendment to Office
Lease dated December 26, 2012, Sixth Amendmentfioe@ ease dated April 24, 2013, Seventh Amendnte@ffice Lease dated
September 16, 2013, Eighth Amendment to Lease dédsedh 24, 2014, Ninth Amendment to Office Leastedalune 16, 2014, Fourth
Amendment to Office Lease dated July 16, 2014; A &mhendment to Office Lease dated November 26, 20it¥Eleventh Amendment to
Office Lease dated February 18, 2015 (collectividlg,“Lease”); pursuant to which Landlord lease$e¢nant certain premises totaling
214,513 rentable square feet in the building conlgnbmown as Boulder Towers (th&tiilding”) , located at 1437 South Boulder, Tulsa,
Oklahoma 74119 (theExisting Premis€]q ; and

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

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

1. Definitions. All capitalized terms used herein shall havesime meaning as defined in the Lease, unlessiosiger
defined in this Twelfth Amendment.

2. Expansion Space; Term; Rentandlord and Tenant hereby confirm, stipulatd agree that the Existing Premises shall be
expanded as of the term commencement date to melocdditional 1,09fentable square feet of office space known as 3dife which
space is more particularly identified in red owdlion Exhibit “A” attached hereto (the “Expansiora&g’). Landlord will deliver possession
the Expansion Space immediately following executibthis Twelfth Amendment for commencement of ¢bastruction of Tenant
Improvements. Landlord will diligently pursue coleiion of construction of the Tenant Improvememitofving delivery of possession. The
term commencement date (“TCD”) and date of rentroemcement with respect to the Expansion Spacéwieptember 1, 2015; provided,
however, in the event delivery of possession iayl or Substantial Completion of Tenant Improvetnenes not occur by September 1,
2015 and any such delay is caused by Landlord ndload’s contractors, then Tenant shall be entittececeive from Landlord a rent credit
equal to one (1) day of free Annual Rent for evamg (1) day of any such delay. Unless sooner textadl as provided in the Lease, and
subject to the renewal options contained in theskethe expiration date for the lease of the ExiparSpace will be January 31, 2025.
Annual Rental for the Expansion Space payable maitunder the Lease shall be as follows:

Months 1 to 60, inclusive $1,272.83% 14.00/square foot of rentable area/annum)
Monthly Installment

Months 61 to 113, inclusive $1,318.29% 14.50/square foot of rentable area/annum)
Monthly Installment

With the Expansion Space, the total rentable sqfiemteof the Leased Premises is 215 ffitable square feet and the total rentable aréze
Building is 521,802entable square feet.




3. Tenant Improvement AllowanceThe Landlord shall provide Tenant a $15.00 peatable square foot Tenant Improven
Allowance totaling $16,365.00 to reduce the cosEe@rfiant Improvements to be constructed in the EsiparSpace (in the same manner as se
forth in Exhibit B of the Lease), inclusive of delition, above ceiling modification, preliminary sg@planning and construction documents
and construction. Landlord shall timely pay thetawf Tenant Improvements up to the amount of theaft Improvement Allowance. In the
event that the total cost of Tenant Improvemenksss than the Tenant Improvement Allowance, therblance may, at Tenas€lection, b
used by Tenant to improve any area of the LeasexhiBes as long as the improvements are completaithwivo (2) years from the TCD. In
the event that the total cost of Tenant Improvemeninore than the Tenant Improvement Allowancen fhienant shall pay such excess costs
when such amounts become due and owing to theamots.

4, Parking. With respect to the Expansion Space, the Laddball provide Tenant on the TCD three (3) parldpgces,
including one (1) reserved covered space in tleelad¢td parking structure and two (2) on a non-reskbasis on the existing surface lots. As
of the TCD, Tenant shall have a total of five hwettleighty-one (581) parking spaces, which shalssbof one hundred thirty-four (134)
reserved covered spaces in the attached parkingfste and four hundred forty-seven (447) on a reserved basis on the existing surface
lots. These spaces are free of charge.

5. Tenants Share and Operating Expense Babenant's Share attributable to the Expansion &ghell be .21%. Tenant’s
Share attributable to the entire Leased Premidesthe addition on the TCD of the Expansion Syshagl be 41.32%. The Operating
Expense Base for the Expansion Space shall meamtbant of Operating Expenses for the calendar3@86. From and after the TCD, the
5% cap on increases in Tenant's Share attributalilee Expansion Space as to increases in Opefatipgnses, as set forth in Section 4.02
(g) of the H&P Lease, shall be applicable to thedhsion Space and Tenant's Share shall be maééeirence to the base amount establishec
in 2015.

6. Authority . Each of Landlord and Tenant represents and wartarthe other that the execution, delivery andigpmance o
this Twelfth Amendment by such party is within tlegjuisite power of such party, has been duly aigedrand is not in contravention of the
terms of such party’s organizational or governmlesthd@uments.

7. Binding Effect. Each of Landlord and Tenant further represendsvearrants to the other that this Twelfth Amendment
when duly executed and delivered, will constitutegal, valid, and binding obligation of Tenantnidéord and all owners of the Building,
fully enforceable in accordance with its respectatmns, except as may be limited by bankruptcy,atosium, arrangement, receivership,
insolvency, reorganization or similar laws affegtthe rights of creditors generally and the avdlitglof specific performance or other
equitable remedies.




8. Successors and AssigndThis Twelfth Amendment will be binding on therfi@s’ successors and assigns.

9. Brokers. Tenant warrants that it has had no dealings anthbroker or agent other than CBRE, Inc. (tBeoker’ ) in
connection with the negotiation or execution o§thwelfth Amendment. Landlord shall indemnify amad Tenant harmless from and
against any cost, expenses or liability for comiiss or other compensation or charges of Brokemaht agrees to indemnify Landlord and
hold Landlord harmless from and against any andaats, expenses or liability for commissions dreottompensations or charges claimed to
be owed by Tenant to any broker or agent, other Braker, with respect to this Twelfth Amendmenttog transactions evidenced hereby.

10. Amendments With the exception of those terms and conditigmecifically modified and amended herein, the keessall
remain in full force and effect in accordance vathits terms and conditions. In the event of aogftict between the terms and provisions of
this Twelfth Amendment and the terms and provisioinihie Lease, the terms and provisions of thislftivdmendment shall supersede and
control.

11. Counterparts This Twelfth Amendment may be executed in anyber of counterparts, each of which shall be deeaned
original, and all of such counterparts shall cdostione agreement. To facilitate execution of Thilfth Amendment, the parties may
execute and exchange facsimile counterparts dfigrature pages and facsimile counterparts shak ses originals.

12. Disclosure. Members of the Boulder Towers Tenants in Comaranlicensed real estate brokers in the State &Hokna
and are affiliated with CBRE, Inc.; they are alsotpers in Boulder Towers Tenants in Common, thedlard.

[Signatures on following page.]




IN WITNESS WHEREOF, the parties hereto have exetthis Twelfth Amendment to be effective as of ttay and year as set fo
above.

LANDLORD:
By: ASP, Inc.

Managing Partner ¢
Boulder Towers Tenants in Comm

By: /s/William H. Mizener
Name: William H. Mizene

Title: Presiden

Date Executed: 7/8/15

TENANT:

Helmerich & Payne, Inc.

By: /s/John Bell

Name: John Be

Title: Vice President, Corporate Servic
Date Executed: June 30, 20




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

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

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

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

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

b) Designed such internal control over financial réjpgr, or caused such internal control over finahegorting to
be designed under our supervision, to provide restsle assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdegteounting
principles;

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

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

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

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

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

Date: August 7, 2015 /S/ JOHN W. LINDSAY
John W. Lindsay, Chief Executive Offic




EXHIBIT 31.2
CERTIFICATION
I, Juan Pablo Tardio, certify that:

1. | have reviewed this report on Form 10-Q of Helrtle®& Payne, Inc.;

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

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

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

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

b) Designed such internal control over financial réjpgr, or caused such internal control over finahegorting to
be designed under our supervision, to provide restsle assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdegteounting
principles;

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

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

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

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

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

Date: August 7, 2015 /S/ JUAN PABLO TARDIO
Juan Pablo Tardio, Chief Financial Offic




EXHIBIT 32

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

In connection with the Quarterly Report of Helmbr& Payne, Inc. (the “Company”) on Form 10-Q foe theriod ended
June 30, 2015, as filed with the Securities anchBrge Commission on the date hereof (the “Repaltihn W. Lindsay, as Chief Executive
Officer of the Company, and Juan Pablo Tardio, lsiefG=inancial Officer of the Company, each herebstifies, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9€6&dBarbanes-Oxley Act of 2002, to the best okh@wledge, that:

(1) The Report fully complies with the requirementsSefkction 13(a) of the Securities Exchange Act of412®d
(2) The information contained in the Report fairly gets, in all material respects, the financial cdadiand result of
operations of the Company.
/S/ JOHN W. LINDSAY /S/ JUAN PABLO TARDIO
John W. Lindsa) Juan Pablo Tardi
Chief Executive Office Chief Financial Office

August 7, 201t August 7, 201!




