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Washington, D.C. 20549
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EXCHANGE ACT OF 1934
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OR
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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

December 31 September 30

2014 2014

ASSETS
Current asset:
Cash and cash equivale $ 251,63t $ 360,90¢
Accounts receivable, less reserve of $4,597 at ibee 31, 2014 and September 30, 2 734,32¢ 705,21
Inventories 110,77: 106,24:
Deferred income taxe 15,73¢ 16,51¢
Prepaid expenses and otl 90,11¢ 81,27,
Current assets of discontinued operati 7,39 7,20¢
Total current asse 1,209,99. 1,277,36!
Investments 165,58: 236,64
Property, plant and equipment, | 5,400,011 5,188,54
Other asset 25,93( 19,307

154

Total asset

6,801,511 $ 6,721,86.

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

168,34t $ 182,03:

Total current liabilities

Noncurrent liabilities
Long-term debi
Deferred income taxe
Other
Noncurrent liabilities of discontinued operatic

Total noncurrent liabilitie:

Shareholder equity:

Common stock, $.10 par value, 160,000,000 shatb®azed, 110,826,947 shares and 110,508,605
shares issued as of December 31, 2014 and Sept82014, respectively and 107,635,334
shares and 108,232,284 shares outstanding as efribec 31, 2014 and September 30, 2014,
respectively

Preferred stock, no par value, 1,000,000 shard®emed, no shares issu

Additional paic-in capital

Retained earning

Accumulated other comprehensive inca

Treasury stock, at co

Total shareholde’ equity

234,93 282,27
1,002 —
40,00( 40,00(
3,17¢ 3,217
447 45 507,52
40,00( 40,00(
1,317,26. 1,215,25!
71,35¢ 64,11
4,221 3,98¢
1,432,84. 1,323,35
11,08: 11,05:
395,32 383,97.
4,654,34: 4,525,79
41,07 83,12¢
(180,61) (112,96
4,921,22. 4,890,97

Total liabilities and sharehold¢ equity $

6,801,51' $ 6,721,86.

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

(in thousands, except per share data)

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

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

Operating income from continuing operatic

Other income (expense
Interest and dividend incon
Interest expens
Other

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

Loss from discontinued operations before incomeg
Income tax provisiol

Loss from discontinued operatio
NET INCOME

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

Net income

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

Net income

Weighted average shares outstand
Basic
Diluted

Dividends declared per common sh

(Unaudited)

The accompanying notes are an integral part oeteegements.

Three Months Ended
December 31

2014 2013
890,04 $ 731,67
69,47: 59,05¢
92,88t 95,34
4,18 3,08:
1,056,58! 889,15.
554,24 474,04
137,61 120,23
32,907 32,24:
4,15¢ 4,257
(4,155 (5,662)
724,761 625,12
331,81¢ 264,03
28E 452
(561) (1,194
314 (34E)
38 (1,086)
331,85 262,94
128,80( 89,76:
203,05 173,18:
(15) —
(195 —
203,04: $ 173,18:
1.87 $ 1.61
187 $ 1.61
1.85 $ 1.5¢
185 3 1.5¢
107,97: 107,14¢
108,84: 108,57
0.687¢ $ 0.625(
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVECOME
(Unaudited)

(in thousands, except per share data)

Three Months Ended
December 31

2014 2013
Net income $ 203,04: $ 173,18:
Other comprehensive income (loss), net of incorrest:
Unrealized depreciation on securities, net of inedaxes of $26.6 million at December 31, 201¢
and $1.9 million at December 31, 2C (42,249 (2,96))
Minimum pension liability adjustments, net of incerraxes of ($0.1) million at December 31, 2014
and December 31, 20: 19€ 147
Other comprehensive lo (42,04 (2,819

Comprehensive incon $ 160,99: $ 170,36¢

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

Three Months Ended
December 31

2014 2013
OPERATING ACTIVITIES:
Net income $ 203,04. $ 173,18:
Adjustment for loss from discontinued operatir 15 —
Income from continuing operatiol 203,05’ 173,18:
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior 137,611 120,23
Stoclk-based compensatic 6,98 7,01(
Income from asset sal (4,155 (5,669
Deferred income tax expen 129,54¢ 1,94:
Change in assets and liabilitie
Accounts receivabl (29,11Y (8,820
Inventories (4,532 (8,469
Prepaid expenses and otl (15,469 20,00:
Accounts payabl (4,379 (25,70)
Accrued liabilities (39,357 38,70¢
Deferred income taxe (229) (1,319
Other noncurrent liabilitie 9,72 (6,257)
Net cash provided by operating activities from amnhg operation: 389,70° 304,85¢
Net cash used in operating activities from discurgd operation (15) —
Net cash provided by operating activit 389,69: 304,85¢
INVESTING ACTIVITIES:
Capital expenditure (369,029 (140,64
Proceeds from asset sa 7,12¢ 7,91%
Net cash used in investing activiti (361,909 (132,73()
FINANCING ACTIVITIES:
Dividends paic (74,827 (53,860)
Repurchase of common sta (59,659 —
Proceeds on sheterm debr 1,002 —
Exercise of stock options, net of tax withhold (2,062 8,201
Tax withholdings related to net share settlemehtesiricted stocl (4,249 (3,049
Excess tax benefit from stc-based compensatic 2,72% 10,12¢
Net cash used in financing activiti (137,067 (38,587)
Net increase (decrease) in cash and cash equis (109,27 133,54¢
Cash and cash equivalents, beginning of pe 360,90¢ 447 ,86¢
Cash and cash equivalents, end of pe $ 251,63t $ 581,41«

The accompanying notes are an integral part okteegements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERSQ@UITY
THREE MONTHS ENDED DECEMBER 31, 2014
(Unaudited)
(in thousands, except per share amounts)

Accumulated

Additional Other Total
Common Stock Paid-In Retained Comprehensive Treasury Stock Shareholder¢

Shares Amount Capital Earnings Income Shares Amount Equity
Balance, September 30, 2C 110,50¢ $ 11,05 $ 38397. $ 452579 $ 83,12¢ 2,27¢ $ (112,969 $  4,890,97
Net income 203,04. 203,04:
Other comprehensive lo (42,049 (42,04%)
Dividends declared ($0.6875 per she (74,49( (74,49()
Exercise of stock options, net of tax withhold 104 11 1,66¢ 47 (3,742 (2,062)
Tax benefit of stoc-based award 2,72 2,72

Stock issued for vested restricted stock, net afes

withheld for employee taxe 214 21 (21) 59 (4,24%) (4,24%)
Repurchase of common sto 81C (59,659 (59,65¢)
Stocl-based compensatic 6,98 6,987
Balance, December 31, 20 11082 $ 1108 $ 395320 $ 465434 $ 41,07¢ 319: $ (180,61) $  4,92122

The accompanying notes are an integral part okteegements.
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1.

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

Basis of Presentation

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

The accompanying unaudited Consolidated Condeniseah¢tal Statements have been prepared in accadaitic accounting principles
generally accepted in the United States (“GAAP)l applicable rules and regulations of the Secusrdied Exchange Commission (the
“Commission”) pertaining to interim financial infoation. Accordingly, these interim financial stagnts do not include all information
or footnote disclosures required by GAAP for conmlénancial statements and, therefore, shouldehd in conjunction with the
Consolidated Financial Statements and notes theretor 2014 Annual Report on Form 10-K and otherent filings with the
Commission. In the opinion of management all adjiesnts, consisting of those of a normal recurriature, necessary to present fairly
the results of the periods presented have beemdeadl The results of operations for the interimqus presented may not necessarily be
indicative of the results to be expected for tHeyfear.

As more fully described in our 2014 Annual RepartFmrm 10-K our contract drilling revenues are casgdl of daywork drilling
contracts for which the related revenues and exgseare recognized as services are performed. drtracts that are terminated by
customers prior to the expirations of their fixedns, contractual provisions customarily requindyei@rmination amounts to be paid to
us. Revenues from early terminated contracts axagrézed when all contractual requirements have best.

Discontinued Operations

Current assets of discontinued operations conbkigtstricted cash to meet remaining current obilgest 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.

Earnings per Share

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

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

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

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

Three Months Ended
December 31
2014 2013
(in thousands, except per share amount:

Numerator:
Income from continuing operatiol $ 203,05 $ 173,18:
Loss from discontinued operatio (15) —
Net income 203,04. 173,18.
Adjustment for basic earnings per shs
Earnings allocated to unvested sharehol (1,255 (992)
Numerator for basic earnings per sh:
From continuing operatior 201,80: 172,19(
From discontinued operatio (15) —
201,78 172,19(
Adjustment for diluted earnings per she
Effect of reallocating undistributed earnings ofested shareholde 6 7
Numerator for diluted earnings per she
From continuing operatior 201,80t 172,19
From discontinued operatio (15) —
$ 201,79: % 172,19
Denominator
Denominator for basic earnings per st— weightec-average share 107,97: 107,14¢
Effect of dilutive shares from stock options anstrieted stocl 87C 1,42¢
Denominator for diluted earnings per share — adjlisteighted-average shares 108,84: 108,57
Basic earnings per common shg
Income from continuing operatiol $ 187 $ 1.61
Income from discontinued operatic — —
Net income $ 187 $ 1.61
Diluted earnings per common shg
Income from continuing operatiol $ 18t % 1.5¢
Income from discontinued operatic — —
Net income $ 18t $ 1.5¢

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
December 31
2014 2013
(in thousands, except per share amount:

Shares excluded from calculation of diluted earsipgr shar. 66¢ 261
Weightec-average price per she $ 7281 $ 79.61
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4. Financial Instruments and Fair Value Measurement
The estimated fair value of our available-for-ssgeurities, reflected on our Consolidated CondeBsdance Sheets as Investments, is

based on market quotes. The following is a summaayailable-for-sale securities, which excludsseds held in a Non-qualified
Supplemental Savings Plan:

Gross Gross Estimated
Unrealized Unrealized Fair
Cost Gains Losses Value

(in thousands)

Equity securities December 31, 2C $ 64,46. $ 88,947 $ — $ 153,40¢
Equity securities September 30, 2( $ 64,46. $ 157,83t $ — $ 222,30(

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

The assets held in the Nopralified Supplemental Savings Plan are carriddiatalue which totaled $12.2 million at DecemBar, 2014
and $14.3 million at September 30, 2014. The assetcomprised of mutual funds that are measisied level 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 carryingant of cash and cash equivalents approximatesdhie due to the short maturity
of those investments.

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

 Level 1 —Quoted prices (unadjusted) in active markets feniital assets or liabilities that the reportingjitgrcan 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 magleliscounted cash flow methodologies and simélehnniques that use significant
unobservable inputs.

At December 31, 2014, our financial instrument§aiig Level 1 inputs include cash equivalents,iggsecurities with active markets,
restricted cash included in other current assedsiamey market funds we have elected to classifestsicted assets that are included in
other current assets and other assets. Also iedlisdcash denominated in a foreign currency tieahave elected to classify as restricted
to be used to settle the remaining liabilities istdntinued operations. For these items, quotegcumarket prices are readily available.
At December 31, 2014, financial instruments utilgzlevel 2 inputs include a bank certificate of asipincluded in other current assets.
Currently, we do not have any financial instrumaritkzing Level 3 inputs.

10
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The following table summarizes our assets measatréadr value on a recurring basis presented inGansolidated Condensed Balance
Sheet as of December 31, 2014:

Quoted Prices

Total in Active Significant
Measure Markets for Other Significant
at Identical Observable Unobservable
Fair Assets Inputs Inputs
Value (Level 1) (Level 2) (Level 3)
(in thousands)
Assets:
Cash and cash equivalel $ 251,63¢ $ 251,63t $ — 8 —
Equity securitie: 153,40¢ 153,40¢ — —
Other current asse 36,38¢ 36,13¢ 25C —
Other asset 2,00( 2,00( — —
Total assets measured at fair ve $ 44343: $ 44318: $ 25C $ —

The following information presents the supplemefaalvalue information about long-term fixed-ratebt at December 31, 2014 and
September 30, 2014:

December 31 September 30
2014 2014
(in millions)
Carrying value of lon-term fixec-rate deb $ 80.C $ 80.C
Fair value of lon-term fixec-rate deb $ 82t $ 84.c

The fair value for fixed-rate debt was estimateidgisliscounted cash flows at rates reflecting aurigterest rates at similar maturities
plus a credit spread which was estimated usingttstanding market information on debt instrumeyith a similar credit profile to us.
The debt was valued using a Level 2 input.

5. Shareholders’ Equity

The Company has authorization from the Board oé&wrs for the repurchase of up to four millionrelsgper calendar year. The
repurchases may be made using our cash and cashleqts or other available sources. During thedhmonths ended December 31,
2014, we purchased 810,097 common shares at aegaggrcost of $59.7 million, which are held assveg shares. We had no
purchases of common shares in fiscal 2014.

Components of accumulated other comprehensive iadtoss) were as follows:

December 31 September 30
2014 2014
(in thousands)

Pre-tax amounts

Unrealized appreciation on securit $ 88,947 $ 157,83t
Unrecognized actuarial lo: (23,096 (23,40Y
$ 65,85, $ 134,43

After-tax amounts
Unrealized appreciation on securit $ 55,17: $ 97,41¢
Unrecognized actuarial lo: (14,096 (14,297)
$ 41,07¢  $ 83,12¢

11
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The following is a summary of the changes in acdated other comprehensive income (loss), net gfligscomponent for the three
months ended December 31, 2014:

Three Months Ended December 31, 201

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

Balances at September 30, 2( $ 97,41¢ $ (14,299 $ 83,12¢
Other comprehensive loss before reclassificat (42,249 — (42,244
Amounts reclassified from accumulated other comgmnsive

income (loss 19¢€ 19¢
Net currer-period other comprehensive income (Ic (42,244 19¢ (42,04%)
Balances at December 31, 2( $ 55,17¢ $ (14,099 $ 41,07¢

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

Amount Reclassified from
Accumulated Other Comprehensive

Details About Accumulated Other Income (Loss) Affected Line Item in the
Comprehensive Income Three Months Ended Condensed Consolidater
(Loss) Components December 31, 201. Statement of Income

(in thousands)

Defined Benefit Pension Iten

Amortization of net actuarial los $ 30¢€ General and administrati
(113 Income tax provisiol
Total reclassifications for the period $ 19€ Net of tax

6. Cash Dividends

The $0.6875 per share cash dividend declared Septe®3n 2014, was paid December 1, 2014. On Decei2914, a cash dividend of
$0.6875 per share was declared for shareholdeecofd on February 13, 2015, payable March 2, 20k6.dividend payable is included
in accounts payable in the Consolidated Condensd¢ahBe Sheet.

7. Stock-Based Compensation

On March 2, 2011, the 2010 Long-Term Incentive Rtha “2010 Plan”) was approved by our stockholddrse 2010 Plan, among other
things, authorizes the Human Resources Committ#feedBoard to grant non-qualified stock optionstnieted stock awards and stock
appreciation rights to selected employees and neemoployee Directors. Restricted stock may betgdafor no consideration other than
prior and future services. The purchase pricespare for stock options may not be less than manked of the underlying stock on the
date of grant. Stock options expire 10 years dfftergrant date. There were 419,585 non-qualgtedk options and 275,250 shares of
restricted stock awards granted in the three masited December 31, 2014. Awards outstandinge2@®5 Long-Term Incentive Plan
(the “2005 Plan”) and one prior equity plan remsubject to the terms and conditions of those plans.

12
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A summary of compensation cost for stock-based paymrrangements recognized in general and admnaitivg expense is as follows:

Three Months Ended
December 31
2014 2013
(in thousands)

Compensation expen

Stock options $ 3,06: $ 3,65
Restricted stoc 3,92( 3,351
$ 6,98: $ 7,01(

STOCK OPTIONS

The following summarizes the weighted-average apsioms utilized in determining the fair value oftimgms granted during the three
months ended December 31, 2014 and 2013:

2014 2013
Risk-free interest rat 1.72% 1.58%
Expected stock volatilit 36.92% 52.55%
Dividend yield 3.92% 3.1%
Expected term (in year 5.5 5.5

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

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

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

Expected Term. The expected term of the options granted repteska period of time that they are expected todistanding. We
estimate the expected term of options granted basénistorical experience with grants and exercises

A summary of stock option activity under all exigfilong-term incentive plans for the three montigeel December 31, 2014 is
presented in the following tables:

Three Months Ended December 31, 201

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

Options (in thousands) Price (in years) (in millions)
Outstanding at October 1, 20 2,62¢ $ 43.4¢
Grantec 42C 68.8¢
Exercisec (109 16.0¢
Forfeited/Expirec (14) 67.1(
Outstanding at December 31, 2( 2,931 $ 47.9¢ 5£ § 60.7
Vested and expected to vest at December 31, 2,92¢  $ 47.91 5 $ 60.7
Exercisable at December 31, 2( 2,16¢ $ 41.3¢ 4€ 57.¢

The weighted-average fair value of options grametie first quarter of fiscal 2014 was $16.39.
The total intrinsic value of options exercised dgrthe three months ended December 31, 2014 was@hion.

13




Table of Contents

As of December 31, 2014, the unrecognized compemsabst related to stock options was $11.1 millidrich is expected to be
recognized over a weighted-average period of 3absye

RESTRICTED STOCK

Restricted stock awards consist of our common samekare time-vested over three to six years. &fegnize compensation expense on
a straight-line basis over the vesting period. fEievalue of restricted stock awards under th&®Blan is determined based on the
closing price of our shares on the grant date ofA3ecember 31, 2014, there was $34.2 million tdltanrecognized compensation cost
related to unvested restricted stock awards whi@xpected to be recognized over a weighted-averaged of 2.9 years.

A summary of the status of our restricted stockra&as of December 31, 2014 and changes in restritbck outstanding during the
three months then ended is presented below:

Three Months Ended
December 31, 201

Weightec-
Average
Shares Grant-Date
Restricted Stock Awards (in thousands) Fair Value
Unvested at October 1, 20 634 $ 64.0:¢
Grantec 27¢ 68.8:
Vested (1 (219 54.1¢
Forfeited (6) 65.9¢
Unvested at December 31, 2C 68¢ 9 66.9:

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

8. Debt

At December 31, 2014 and September 30, 2014, weheafbllowing unsecured long-term debt outstanding

December 31 September 30
2014 2014
(in thousands)

Unsecured senior notes issued July 21, 2

Due July 21, 2015, 6.10' $ 40,00 $ 40,00(
Due July 21, 2016, 6.10' 40,00( 40,00(

$ 80,00 $ 80,00(

Less lon+term debt due within one ye 40,00( 40,00(
Long-term debt $ 40,000 $ 40,00(

We have $80 million senior unsecured fixed-ratesautstanding at December 31, 2014 that matunesoperiod from July 2015 to July
2016. Interest on the notes is paid semi-annibed on an annual rate of 6.10 percent. Annuradipal repayments of $40 million are
due July 2015 and July 2016. We have complied withfinancial covenants which require us to mamé&afunded leverage ratio of less
than 55 percent and an interest coverage ratiddfised) of not less than 2.50 to 1.00.

We have a $300 million unsecured revolving creafility that will mature May 25, 2017. The crefiitility has $100 million available
use for letters of credit. The majority of borrogs under the facility would accrue interest gpreead over the London Interbank Offe
Rate (LIBOR). We also pay a commitment fee basethe unused balance of the facility. Borrowingesyls 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 conenttfees range from .15 percent to .35 percenapeum. Based on our debt to tc
capitalization on December 31, 2014, the spread IoNBOR and commitment fees would be 1.125 peresat .15 percent, respectively.
Financial covenants in the facility require us taimtain a funded leverage ratio (as defined) of than 50 percent and an interest
coverage ratio (as defined) of not less than 30NA0. The credit facility contains additionaints, conditions, restrictions, and
covenants that we believe are usual and customargsecured debt arrangements for companies dgsisize and credit quality. At
December 31, 2014, we were in compliance with elita@ovenants. As of December 31, 2014, there n@t®rrowings, but there were
three letters of credit outstanding in
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10.

the amount of $42.2 million. At December 31, 204:é,had $257.8 million available to borrow under $800 million unsecured credit
facility.

At December 31, 2014, we had two letters of credistanding, totaling $12 million that were isst@dupport international operations.
These letters of credit were issued separately fren$300 million credit facility so they do notree the available borrowing capacity
discussed in the previous paragraph.

During the first quarter of fiscal 2015, we borra\&l.0 million with an interest rate of seven patagainst a short-term $9.5 million
line of credit in an international location. The.® million and interest were paid in full subseju® the end of the quarter.

Income Taxes

Our effective tax rate for the three months endeddinber 31, 2014 and 2013 was 38.8 percent ang8dcént, respectively. Effective
tax rates differ from the U.S. federal statutorteraf 35.0 percent primarily due to state and fgméhcome taxes and the tax benefit from
the Internal Revenue Code Section 199 deductioddorestic production activities. The effective tate for the three months ended
December 31, 2014 was also impacted by a Decen@der t2x law change which resulted in a reductiotheffiscal 2014 Internal
Revenue Code Section 199 deduction for domestidymtion activities.

For the next 12 months, we cannot predict withasety whether we will achieve ultimate resolutidraoy uncertain tax positions
associated with our U.S. and international openatibat could result in increases or decreasearafirecognized tax benefits.
However, we believe it is reasonably possible thatreserve for uncertain tax positions may in@dnsapproximately $8.4 million to
$11.0 million during the next 12 months due toreiinational matter.

Commitments and Contingencies

In conjunction with our current drilling rig conatition program, purchase commitments for equipnparts and supplies of
approximately $327.2 million are outstanding at @aber 31, 2014.

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

We are contingently liable to sureties in respédtomds issued by the sureties in connection wéttiain commitments entered into by us
in the normal course of business. We have ageeeaiemnify the sureties for any payments madehbyntin 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 gaimtiogencies in accordance with the
provisions of ASC 450Contingencies, and, therefore, we do not record gain contingenor recognize income until realized. The
property and equipment of our Venezuelan subsidiary seized by the Venezuelan government on Jur2020. Our wholly-owned
subsidiaries, Helmerich & Payne International gl Co. and Helmerich & Payne de Venezuela, 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 DistrictrCimr 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’sdeffor the Eastern District of Louisiana (“DOJ"yhe court’s approval of the plea
agreement resolved the DOJ’s investigation inttag@ichoke manifold testing irregularities that meed in 2010 at one of Helmerich &
Payne International Drilling Co.’s offshore platfiorigs in the Gulf of Mexico. We have been engaigediscussions with the Inspector
General’s office of the Department of Interior retjag the same events that were the subject dDté's investigation. We can provide
no assurances as to the timing or eventual outadrtieese discussions and are unable to determénartiount of penalty, if any, that rr
be assessed. However, we presently believe thaiuttome of our discussions will not have a makadverse effect on the Company.
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11. Segment Information

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

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

* revenues from external and internal customers
»  direct operating costs

*  depreciation and

» allocated general and administrative costs

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

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

Segment operating income for all segments is a@AAP financial measure of our performance, as dudes certain general and
administrative expenses, corporate depreciati@mone from asset sales and other corporate incothexpense. We consider segment
operating income to be an important supplementalsme of operating performance by presenting trendsr core businesses. We use
this measure to facilitate period-to-period comgams in operating performance of our reportablensegs in the aggregate by
eliminating items that affect comparability betwemriods. We believe that segment operating incismiseful to investors because it
provides a means to evaluate the operating perfazenaf the segments on an ongoing basis usingiartteat are used by our internal
decision makers. Additionally, it highlights optng trends and aids analytical comparisons. H@mesegment operating income has
limitations and should not be used as an alteredtivoperating income or loss, a performance meagetermined in accordance with
GAAP, as it excludes certain costs that may affectoperating performance in future periods.
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Summarized financial information of our reportabégiments for the three months ended December 34,8t 2013 is shown in the

following tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
December 31, 201.
Contract Drilling:
U.S. Land $ 890,04 $ — $ 890,04 $ 318,12:
Offshore 69,47: — 69,47: 21,48«
International Lant 92,88¢ — 92,88 12,21«
1,052,40! — 1,052,40! 351,82(
Other 4,18( 222 4,40z (1,899
1,056,58! 222 1,056,800 349,92:
Eliminations — (222) (222) —
Total $ 1,056,58" $ — $ 1,056,58! $ 349,92:
Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
December 31, 201
Contract Drilling:
U.S. Land $ 731,67: $ — $ 731,67 $ 250,95:
Offshore 59,05¢ — 59,05¢ 18,49¢
International Lant 95,34 — 95,34 12,75:
886,06¢ — 886,06¢ 282,20:
Other 3,08: 22C 3,30¢ (3,005
889,15 22C 889,37 279,19t
Eliminations — (220) (220) —
Total $ 889,15. $ — $ 889,15. $ 279,19¢

The following table reconciles segment operatirgpime per the table above to income from continoipgrations before income taxes

reported on the Consolidated Condensed Statemghtsame.

Segment operating incon
Income from asset sal

Corporate general and administrative costs andocatp depreciatio

Operating incom

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

Income from continuing operations before incomes
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Three Months Ended
December 31

2014 2013

(in thousands)
$ 349,92 $ 279,19¢
4,15¢ 5,664
(22,25 (20,829
331,81 264,03:
28t 45¢
(561) (1,194
314 (345)
38 (1,086)
$ 331,85 $ 262,94!
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The following table presents total assets by rejbetsegment.

December 31 September 30
2014 2014
(in thousands)

Total asset

U.S. Land $ 5451,40. $ 5,260,81
Offshore 138,53¢ 137,10:
International Lanc 650,87. 589,96!
Other 40,61: 40,08(
6,281,42i 6,027,95'

Investments and corporate operati 512,69t 686,691
Total assets from continued operatis 6,794,12; 6,714,65!
Discontinued operatior 7,397 7,20¢

$ 6,801,51 $ 6,721,86.

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

Three Months Ended
December 31
2014 2013
(in thousands)

Operating revenue

United State: $ 956,28. $ 788,69:
Colombia 23,45 26,73(
Argentina 25,08: 26,35¢
Ecuador 15,19 17,80(
Other foreigr 36,57¢ 29,57.

Total $ 1,056,58! $ 889,15!

12. Pensions and Other Post-retirement Benefits

The following provides information at December 3Q14 and 2013 related to the Company-sponsored stantkefined benefit pension
plan.

Components of Net Periodic Benefit Cost

Three Months Ended
December 31
2014 2013
(in thousands)

Interest cos $ 1,171 $ 1,201
Expected return on plan ass (1,749 (1,664
Recognized net actuarial Ic 30¢ 22¢
Net pension benef $ (2659 $ (239

Employer Contributions

We did not make any contributions to the Pensi@m®@uring the three months ended December 31, 20tcould make contributions
during fiscal 2015 to fund distributions in lieul@fuidating assets.

13. Supplemental Cash Flow Information
Capital expenditures on the Consolidated CondeS8satgments of Cash Flows do not include additiohiskvhave been incurred but not
paid for as of the end of the period. The follogvtable reconciles total capital expenditures irmtito total capital expenditures in the
Consolidated Condensed Statements of Cash Flows:
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14.

15.

16.

Three Months Ended
December 31
2014 2013
(in thousands)

Capital expenditures incurrt $ 352,05! $ 140,15:
Additions incurred prior year but paid for in curtgeriod 123,54t 29,26«
Additions incurred but not paid for as of the efidhe perioc (106,579 (28,779
Capital expenditures per Consolidated CondensedrBéats of Cash Flow $ 369,02¢ $ 140,64

International Risk Factors

International operations are subject to certaiitipal, economic and other uncertainties not entexad in U.S. operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of drilling rigs, equipment, laawad other property, as well as
expropriation of a particular oil company’s progeand drilling rights, taxation policies, foreigrahange restrictions, currency rate
fluctuations and general hazards associated withigo sovereignty over certain areas in which oj@ma are conducted. In January
2015, the Venezuelan government announced plaresriew foreign currency exchange system. We arétonong the status of this
change in Venezuela’'s exchange control policy. &lwan be no assurance that there will not be clsandecal laws, regulations and
administrative requirements or the interpretatloegréof which could have a material adverse effadhe profitability of our operations
on our ability to continue operations in certaiaas.

Recently Issued Accounting Standards

In May 2014, the Financial Accounting Standardsrddqa~ASB”) issued ASU No. 2014-0®Revenue from Contracts with Customers,
which supersedes virtually all existing revenueggition guidance. The new standard requires &ityea recognize revenue when it
transfers promised goods or services to customeas amount that reflects the consideration thityegxpects to receive in exchange for
those goods or services. This update also reqadeéiional disclosure about the nature, amouming and uncertainty of revenue and
cash flows arising from customer contracts, inatgdsignificant judgments and changes in judgmemtiseessets recognized from costs
incurred to obtain or fulfill a contract. The pisions of ASU 2014-09 are effective for interim athual periods beginning after
December 15, 2016, and we have the option of wsthgr a full retrospective or a modified retrogpecapproach when adopting this
new standard. We are currently evaluating theradtéve transition methods and the potential e§ettthe adoption of this update on our
financial statements.

Subsequent Events

Due to the decline in oil prices, our customersradeicing their drilling activity. As a result, the U.S. Land segment we have received
termination notices for rigs that were under loag¥t contracts at December 31, 2014. Given theentitrend, we could have less than
200 rigs active in the U.S. Land segment by Marth2®15 and early termination revenue could ex&&&dmillion during the second
quarter of fiscal 2015. We expect to have appraxaty $8 million of early termination revenue inrdanternational Land segment as one
early termination has been received. We are asmb ongoing discussions with a customer regarthiegpossibility of an additional rig
contract being terminated early.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
December 31, 2014

RISK FACTORS AND FORWARD -LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the Consolidated Condensed Financial &tatés and related notes included
elsewhere herein and the Consolidated 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 December 31 , 2014 vs. Three Mitlts Ended December 31 , 2013

We reported net income of $203.0 million ($1.85 giuted share) from operating revenues of $1 .lobiffor the first quarter ended
December 31, 2014, compared with net income froniicoing operations of $173.2 million ($1.59 pelutkd share) from operating reveni
of $889.2 million for the first quarter of fiscagégr 2014. Net income for the first quarter ofdis2015 includes approximately $2.5 million
($0.02 per diluted share) of after-tax gains frowe $ale of assets. Net income for the first quaftéscal 2014 includes approximately $3.7
million ($0.03 per diluted share) of after-tax gafrom the sale of assets.

The following tables summarize operations by regiulg operating segment for the three months enéegmber 31, 2014 and 2013.
Operating statistics in the tables exclude thecesfef offshore platform and international manageteentracts, and do not include
reimbursements of “out-of-pocket” expenses in resegmexpense and margin per day calculations. &ecaculations for international
operations also exclude gains and losses fromlatéms of foreign currency transactions. Segme@rating income is described in detail in
Note 11 to the Consolidated Condensed Financid®nts
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Three Months Ended December 31
2014 2013
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue: $ 890,04 % 731,67-
Direct operating expens 441,12¢ 367,18t
General and administrative expel 11,71¢ 9,951
Depreciatior 119,08« 103,57!
Segment operating incon $ 318,12. % 250,95;
Revenue day 27,35t 23,46«
Average rig revenue per d $ 29,457 $ 28,46¢
Average rig expense per d $ 13,04¢ $ 12,93¢
Average rig margin per de $ 16,41 $ 15,53«
Rig utilization 89% 84%

U.S. Land segment operating income increased t8.%3tillion for the first quarter of fiscal 2015mpared to $251.0 million in the same
period of fiscal 2014. Revenues were $890.0 nmilkod $731.7 million in the first quarter of fis@dl15 and 2014, respectively. Included in
U.S. land revenues for the three months ended Dieee®1, 2014 and 2013 are reimbursements for “6pboket” expenses of $84.3 million
and $63.7 million, respectively. Also includedr@venue for the three months ended December 34, &0d 2013 are early termination fees
of $23.4 million and $9.9 million, respectively.

The average revenue per day for the first quaftéseal 2015 compared to the first quarter of &is2014 increased $989 of which $432 is
attributable to early termination fees. The deximoil prices is having an effect on customemsiiey. As a result, some operators are not
renewing contracts or are terminating their conteacly. Fixed-term contracts customarily providetermination at the election of the
customer, with an early termination payment to &igl po us if a contract is terminated prior to éxgiration of the fixed term (except in
limited circumstances including sustained unacddetperformance by us).

U.S. land rig utilization increased to 89 percamtthe first quarter of 2015 compared to 84 peréanthe first quarter of fiscal 2014. U.S.
land rig revenue days for the first quarter ofdis2015 were 27,355 compared with 23,464 for tmeesperiod of fiscal 2014, with an average
of 297.3 and 255.0 rigs working during the firsagper of fiscal 2015 and 2014, respectively. Wpeek rig utilization to decrease in the
second quarter of fiscal 2015 as customers contmueduce their drilling activity and rigs areddl Given the current trend, we could have
less than 200 rigs active by March 31, 2015.

During the first quarter of fiscal 2015, five FleigR were transferred to the International Land ssgmand one conventional rig was
transferred to the U.S. Land segment from the hatigonal Land segment. At December 31, 2014, 2840337 existing rigs in the U.S.
Land segment were contracted. Of the 294 contla@ys, 177 were under fixed term contracts andwéie working in the spot market. As
of February 5, 2015, 235 rigs remain active indagment excluding rigs that are in the processaoksg. Based on the early termination
notices received since December 31, 2014, eariyitetion revenue could exceed $60 million during $kecond fiscal quarter of 2015.

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

OFFSHORE OPERATIONS

Revenue! $ 69,47: $ 59,05«
Direct operating expens 44,23¢ 34,87¢
General and administrative expel 82¢ 2,33(
Depreciatior 2,924 3,35(
Segment operating incon $ 21,48 $ 18,49¢
Revenue day 80¢ 73€
Average rig revenue per d. $ 55,34. $ 62,30¢
Average rig expense per d $ 34,60¢ $ 34,85
Average rig margin per de $ 20,73: % 27,44¢
Rig utilization 98% 8%

Offshore revenues include reimbursements for “dtfiarket” expenses of $5.5 million and $2.8 million for these months ended Decem
31, 2014 and 2013, respectively.
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Total revenue and segment operating income in ¢ish@re segment increased in the first quarterseiaf 2015 compared to the first quarter
of fiscal 2014 primarily due to our offshore managat contracts. Average revenue per day and aeeigqgnargin per day decreased in the
first quarter of fiscal 2015 compared to the faatarter of fiscal 2014 primarily due to a contrattdecrease in a dayrate for one rig.

At the end of December 31, 2014, nine platform vigse active compared to eight active platform dgsng the first quarter of fiscal 2014.

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

INTERNATIONAL LAND OPERATIONS

Revenue! $ 92,88 % 95,34:
Direct operating expens 68,937 71,93(
General and administrative expel 687 1,00¢
Depreciatior 11,04 9,66(
Segment operating incon $ 12,21 $ 12,75:
Revenue day 2,08( 2,15¢
Average rig revenue per d $ 39,987 $ 38,43:
Average rig expense per d $ 29,21 $ 28,09:
Average rig margin per de $ 10,77C $ 10,34
Rig utilization 63% 82%

International Land segment operating income forfitisé quarter of fiscal 2015 was $12.2 million cpaned to $12.8 million in the same
period of fiscal 2014. Included in Internatiorahdl revenues for the three months ended Decemb@034 and 2013 are reimbursements for
“out-of-pocket” expenses of $9.7 million and $1&n8lion, respectively.

During the current quarter, an average of 22.9wigeked compared to an average of 23.7 rigs irfiteequarter of fiscal 2014. During the
first quarter of fiscal 2015, five FlexRigs werarisferred from the U.S. Land segment and one ctiovahrig was transferred to the U.S.
Land segment. The five rigs transferred into #ngnsent had not commenced operations by the etk afutarter which reduced the quarterly
rig utilization. They are all expected to beginriwby the end of the fourth fiscal quarter.

We have received early termination notification datig and expect approximately $8 million in eadymination revenue during the second
quarter of fiscal 2015. We are also having ongdlisgussions with a customer regarding the podyiloif an additional rig contract being
terminated early.

RESEARCH AND DEVELOPMENT

For the three months ended December 31, 2014 at®®] 2@ incurred $4.2 million and $4.3 million, resgively, of research and developrr
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses were $32.@milh the first quarter of fiscal 2015 compared82.2 million in the first quarter of fisc
2014.

Income tax expense increased to $128.8 millioménfirst quarter of fiscal 2015 from $89.8 in thwstfquarter of fiscal 2014 and the effective
tax rate increased to 38.8 percent from 34.1 pércEne higher effective tax rate was the resuthefimpact from tax law changes that
occurred during the first quarter of fiscal 2015ehhresulted in a reduction of the fiscal 2014 int¢ Revenue Code Section 199 deduction
for domestic production activities. We expect éfiective tax rate for the remaining three quartdrscal 2015 to be between 35 and 36
percent.
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LIQUIDITY AND CAPITAL RESOURCES
Liquidity

Cash and cash equivalents decreased to $251.6mmalliDecember 31, 2014 from $360.9 million at Seliter 30, 2014. The following table
provides a summary of cash flows:

Three Months Ended
December 31
2014 2013
(in thousands)

Net cash provided (used) k

Operating activitie! $ 389,69: $ 304,85¢
Investing activities (361,90:) (132,730()
Financing activitie: (137,06 (38,587)
Increase (decrease) in cash and cash equiv: $ (109,279 $ 133,54¢

Operating activities

Cash flows from operating activities were approxieha$389.7 million for the three months ended Deber 31, 2014 compared to
approximately $304.9 million for the same periodeth December 31, 2013. Multiple items contributethe change, including a decrease in
income taxes payable during the comparative threetins primarily the result of legislation passedecember 2014 extending the 50
percent special allowance for depreciation (“bodejgreciation”) for qualified property placed indee during 2014.

Investing activities

Capital expenditures during the three months emzember 31, 2014 were $369.0 million comparedl#D$ million during the three
months ended December 31, 2013 due to the exeauitmeditional fixed-term contracts during calen@@f 4 for the operation of new
FlexRigs.

Financing activities

Dividends paid during the first quarter of fisc8l1% were $0.6875 per share or $74.8 million conthb&eb0.50 per share or $53.9 million
paid during the first quarter of fiscal 2014. Alboring the first quarter of fiscal 2015, we purebe 810,097 common shares at an aggregate
cost of $59.7 million.

Other Liquidity

Our operating cash requirements, scheduled dedynegnts, any stock repurchases and estimated loagianditures, including our rig
construction program, for fiscal 2015 are expetteie funded through current cash, cash to be geovirom operating activities and,
possibly, from additional borrowings and sales\@ilable-for-sale securities. Given current madaiditions, there can be no assurance that
we will continue to generate cash flows at curfengls or obtain additional financing. Our indebtess totaled $81.0 million at

December 31, 2014, of which $1.0 million was paidsequent to the end of the first quarter of fi&Hl5 and $40.0 million is due later in
fiscal 2015. For additional information regardishgpt agreements, refer to Note 8 of the Consolil@endensed Financial Statements.

Backlog

Our contract drilling backlog, being the expectetilife revenue from executed contracts with origieahs in excess of one year, as of
December 31, 2014 and September 30, 2014 was b6 bnd $5.0 billion, respectively. The decreas backlog at December 31, 2014
from September 30, 2014 is primarily due to theereie earned since September 30, 2014. Approxiynabe? percent of the December 31,
2014 backlog is not reasonably expected to balfilifiscal 2015. Term contracts customarily pr@vidr termination at the election of the
customer with an “early termination payment” todaed to us if a contract is terminated prior to ¢éxiration of the fixed term. However,
under certain limited circumstances, such as detstruof a drilling rig, bankruptcy, sustained uoeptable performance by us, or delivery of
a rig beyond certain grace and/or liquidated danpegi®ds, no early termination payment would bel paius. In addition, a portion of the
backlog represents term contracts for new rigswhlabe constructed in the future. We obtain aertkey rig components from a single or
limited number of vendors or fabricators. Certdith@se vendors or fabricators are thinly capitaimdependent companies located on the
Texas Gulf Coast. Therefore, disruptions in rigyponent deliveries may occur. Accordingly, theuatemount of revenue earned may vary
from the backlog reported. See the risk factodeunritem 1A. Risk Factors” of our 2014 Annual Repan Form 10-K filed with the
Securities and Exchange Commission, regarding figad contract risk, operational risks, includingather, 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 December 31, 2014 ang@bpr 30, 2014, and the percentage of
the December 31, 2014 backlog not reasonably eegeaatbe filled in fiscal 2015:

Three Months Ended

December 31 September 30 Percentage Not Reasonabl
Reportable Segmen 2014 2014 Expected to be Filled in Fiscal 201
(in billions)
U.S. Land $ 34 % 3.8 66.5%
Offshore 0.2 0.1 76.0%
International Lanc 1.C 1.1 81.5%
$ 4€ $ 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 three months emsxmber 31, 2014, we placed into service 12 rlewRigs. Three additional new
FlexRigs under fixed-term contract were placed s#ovice by January 29, 2015. Like those complatetplaced into service in prior fiscal
periods, each of the new FlexRigs is committed dokvior an exploration and production company uraléred-term contract, performing
drilling services on a daywork contract basis.

Our capital spending estimate for fiscal 2015 & rxpected to total approximately $1.3 billion. eTimonthly cadence of the new FlexRig
construction program is expected to decline froor to two rigs per month beginning in June 2015tigh the end of the calendar year.
However, the actual spending level may vary depengdrimarily on actual maintenance capital requeata and on the timing of
procurement related to our ongoing newbuild effoAdl new FlexRigs scheduled for delivery durirgendar 2015 are supported with multi-
year contracts. Capital expenditures were $36%ldmand $140.6 million for the first three mostbf fiscal 2015 and 2014, respective

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

MATERIAL COMMITMENTS

Material commitments as reported in our 2014 AnrRegbort on Form 10-K have not changed significaatlipecember 31, 2014.
CRITICAL ACCOUNTING POLICIES

Our accounting policies that are critical or thestionportant to understand our financial conditm results of operations and that require
management to make the most difficult judgmentsdaseribed in our 2014 Annual Report on Form 10fikere have been no material
changes in these critical accounting policies.

RECENTLY ISSUED ACCOUNTING STANDARDS

In May 2014, the FASB issued ASU No. 2014-B8yenue from Contracts with Customers, which 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 theyeafpects to receive in exchange for those goodemices. This update also requires
additional disclosure about the nature, amouningnand uncertainty of revenue and cash flowsmgifiom customer contracts, including
significant judgments and changes in judgmentsamsets recognized from costs incurred to obtafnolfilt a contract. The provisions of
ASU 2014-09 are effective for interim and annuaiqus beginning after December 15, 2016, and we ltla@ option of using either a full
retrospective or a modified retrospective approabbin adopting this new standard. We are currewhjuating the alternative transition
methods and the potential effects of the adoptfahis update on our financial statements.
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PART I. FINANCIAL INFORMATION
December 31, 2014

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET R ISK
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; and

«  Note 14 to the Consolidated Condensed Financia®ents contained in Item 1 of Part | hereof withard to foreign currency
exchange rate risk is incorporated herein by refae

ITEM 4. CONTROLS AND PROCED URES

As of the end of the period covered by this repamtevaluation was performed with the participatibour management, including the Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the design and operation oflmalosure controls and procedures.
Based on that evaluation, our management, inclutie@Chief Executive Officer and Chief Financiafi€dr, concluded that our disclosure
controls and procedures were effective as of DeeeBb, 2014 at ensuring that information requietd disclosed by us in the reports we
file or submit under the Securities Exchange Act®34 is recorded, processed, summarized and egpwaithin the time periods specified in
the SEC’s rules and forms. There have been nogasain our internal controls over financial repugtithat occurred during the most recent
fiscal quarter that have materially affected, @ @rasonably likely to materially affect, our imar controls over financial reporting.

PART Il. OTHER INFORM ATION
ITEM 1. LEGAL PROCEEDI NGS

Investigation by the U.S. Attorney. On November 8, 2013, the United States DistrictrCfmr the Eastern District of Louisiana approved t
previously disclosed October 30, 2013 plea agreéimsmwveen our wholly owned subsidiary, HelmericlP&yne International Drilling Co.,
and the United States Department of Justice, UrStates Attorney’s Office for the Eastern Dista€tlouisiana (“DOJ”). The court’s
approval of the plea agreement resolved the D@¥&stigation into certain choke manifold testimggularities that occurred in 2010 at one
of Helmerich & Payne International Drilling Ce.bffshore platform rigs in the Gulf of Mexico. Wave been engaged in discussions witl
Inspector General’s office of the Department oétidr regarding the same events that were the sutjeghe DOJ’s investigation. We can
provide no assurances as to the timing or eveputabme of these discussions and are unable tondieethe amount of penalty, if any, that
may be assessed. However, we presently believéhthautcome of our discussions will not have aemal adverse effect on the Company.

Venezuela Expropriation. Our wholly-owned subsidiaries, Helmerich & Payngeinational Drilling Co. and Helmerich & Payne de
Venezuela, C.A. filed a lawsuit in the United Ssaliastrict Court for the District of Columbia on@ember 23, 2011 against the Bolivarian
Republic of Venezuela, Petroleos de Venezuela, 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 FACT ORS

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

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

Oil prices declined significantly during the secdradf of 2014 and have continued to decline in 20tbresponse, many of our
customers have announced significant reductiotiseim 2015 capital spending budgets. At DecemitiefB814, 294 out of an
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available 337 land rigs were working in the U.Sndl@egment. After giving effect to new FlexRigagad into service and additional rig
releases since December 31, 2014, as of Febru@BA5, 235 rigs remain active in the U.S. Land sagrexcluding rigs that are in the
process of stacking. We expect additional U.<d lags to become idle and spot market pricing ssfnto continue during the second quarter
of fiscal 2015. Given current oil pricing and diig market trends, the number of our active rigthie U.S. may drop below 200 during the
second quarter of fiscal 2015. In addition, lowpices are expected to negatively impact drilliigs in international locations and could
affect offshore operations. In the event oil psicemain depressed for a sustained period, omdettlither, we may experience further,
significant declines in both drilling activity amsgot dayrate pricing which could have a materigkaske effect on our business, financial
condition and results of operations.

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

. the demand for oil and natural gas;

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

. the worldwide economy;

. expectations about future oil and natural gas price

. domestic and international tax policies;

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

. technological advances;

. the development and exploitation of alternativdsue

. local and international political, economic and tirea conditions;

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

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

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

gas reserves.

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

International uncertainties and local laws could adersely affect our business.

International operations are subject to certaiitipal, economic and other uncertainties not entexad in U.S. operations, including
increased risks of terrorism, kidnapping of empksjeexpropriation of drilling rigs, equipment, laawad other property, as well as
expropriation of a particular oil company’s progeand drilling rights, taxation policies, foreigrahange restrictions, currency rate
fluctuations and general hazards associated withgo sovereignty over certain areas in which ojj@ma are conducted. In January 2015,
the Venezuelan government announced plans for dor@ign currency exchange system. We are mongdfie status of this change in
Venezuela's exchange control policy. There candagssurance that there will not be changes in lag&, regulations and administrative
requirements or the interpretation thereof whichlddave a material adverse effect on the profitgtof our operations or on our ability to
continue operations in certain areas.

Because of the impact of local laws, our futurerapiens in certain areas may be conducted throagties in which local citizens own
interests and through entities (including joint egas) in which we hold only a minority interestpursuant to arrangements under which we
conduct operations under contract to local entitM#hile we believe that neither operating throgghbh entities nor pursuant to such
arrangements would have a material adverse effeotiooperations or revenues, there can be noas=eithat we will in all cases be able to
structure or restructure our operations to conftorocal law (or the administration thereof) omteracceptable to us.

Although we attempt to minimize the potential impatsuch risks by operating in more than one gaplgical area, during the three months
ended December 31, 2014, approximately 9 percemtiofonsolidated operating revenues were genefiatedthe international contract
drilling business. During the three months endeddinber 31, 2014, approximately 69 percent ofritenational operating revenues were
from operations in South America.
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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 updatethisk factors for developments that
have occurred during the first three months ofefi015, the risk factors are hereby amended addtag by reference to, and incorporation
herein of Note 4 to the Consolidated CondensednginhStatements contained in ltem 1 of Part | beamd Liquidity and Capital Resources
— Backlog contained in Item 2 of Part | hereof.

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

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES\W® USE OF PRO CEEDS

The following table reflects the Company’s repusshaf Common Stock for the three months ended DeeeB1, 2014:

(d) Maximum

(c) Total Number of Number That
Shares Purchased May Yet
(a) Total Number as Part of Publicly Be Purchased
of Shares (b) Average Price Announced Plans or Under Plans or
Period Purchased (1) Paid Per Share Programs Programs (2)
October 1- October 31, 201 — 3 = — 4,000,001
November - November 30, 201 656,18t 75.81 610,09° 3,389,90:
December — December 31, 201 259,10t 69.07 200,00( 3,189,90:
TOTAL 915,29: $ 73.9( 810,09° 3,189,90:

(1) The total number of shares purchased condigts shares acquired in connection with the eserof stock options and for the
payment of taxes associated with the vesting afeshef restricted stock under the share withholgirayisions of our long-term

incentive plans, and (b) 810,097 shares purchastttiopen market during the quarter ended DeceB81het014 at an average price per
share of $73.64.

(2) The Company’s Board of Directors previouslyreuized a stock repurchase program in fiscal 2@0@he repurchase in the open
market of up to four (4) million shares per calenglsar. This repurchase program was reannouneelorim 8K on May 18, 2012. Th
repurchases may be made using the Company’s cdstaah equivalents or other available sources. pfbgram has no expiration date
but may be terminated at any time at the BoardicfdDors' discretion.
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ITEM 6. EXHIBITS
The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as

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

Exhibit

Number Description

10.1 Fourth Amendment to Contract dated January 11, 20dt8veen Helmerich & Payne International Drilli@g. and Southeast
Texas Industries, Ini

10.2 Fourth Amendment to Contract dated January 11, 20di8veen Helmerich & Payne International Drilli@g. and Southeast
Texas Industrial Services, Ir

10.3 Fifth Amendment to Contract dated November 21, 20&#ween Helmerich & Payne International Drilli@g. and Southeast
Texas Industries, Ini

10.4 Fifth Amendment to Contract dated November 21, 20&8wveen Helmerich & Payne International Drilli@g. and Southeast
Texas Industrial Services, Ir

10.5 Tenth Amendment to Office Lease dated NovembeRQ64, between ASP, Inc. and Helmerich & Payne,

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

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

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

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

2014, filed on February 6, 2015, formatted in Extea Business Reporting Language (XBRL): (i) then€didated Condensed
Statements of Income, (ii) the Consolidated Condeér&tatements of Comprehensive Income, (iii) thesBbdated Condensed
Balance Sheets, (iv) the Consolidated Condensadr¢ats of Stockholders’ Equity, (v) the Consokda€Condensed
Statements of Cash Flows and (vi) the Notes to Qateted Condensed Financial Stateme
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SIGNATU RES

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

HELMERICH & PAYNE, INC.
(Registrant’

Date: February 6, 2015 By: /S/JOHN W. LINDSAY

John W. Lindsay, Chief Executive Offic

Date: February 6, 2015 By: /S/ JUAN PABLO TARDIO

Juan Pablo Tardio, Chief Financial Offic
(Principal Financial Officer
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EXHIBIT INDEX

The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as
such by the information supplied in the parentladtibereafter. If no parenthetical appears afteexhibit, such exhibit is filed or furnished

herewith.

Exhibit

Number Description

10.1 Fourth Amendment to Contract dated January 11, 20dt8veen Helmerich & Payne International Drilli@g. and Southeast
Texas Industries, Ini

10.2 Fourth Amendment to Contract dated January 11, 20di8veen Helmerich & Payne International Drilli@g. and Southeast
Texas Industrial Services, Ir

10.3 Fifth Amendment to Contract dated November 21, 20&#wveen Helmerich & Payne International Drilli@g. and Southeast
Texas Industries, Ini

10.4 Fifth Amendment to Contract dated November 21, 20&f8wveen Helmerich & Payne International Drilli@g. and Southeast
Texas Industrial Services, Ir

10.5 Tenth Amendment to Office Lease dated NovembeRQ64, between ASP, Inc. and Helmerich & Payne,

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

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

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

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

2014, filed on February 6, 2015, formatted in Extea Business Reporting Language (XBRL): (i) then€idated Condensed
Statements of Income, (ii) the Consolidated Condeér&tatements of Comprehensive Income, (iii) thesBbdated Condensed
Balance Sheets, (iv) the Consolidated Condensadrs¢ats of Stockholders’ Equity, (v) the Consokda€ondensed Statements
of Cash Flows and (vi) the Notes to Consolidateddemsed Financial Statemer
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Exhibit 10.1

FOURTH AMENDMENT TO CONTRACT

THIS FOURTH AMENDMENT TO CONTRACT is made and emtdrinto this 11" day of January, 2013, by and betwe
Helmerich & Payne International Drilling Co., herafter referred to as “H&P”, and Southeast Texasi$tries, Inc., hereinafter referred to as
“Fabricator” or “STI".

WITNESSETH:

WHEREAS, H&P and STI entered into a Fabrication {taxt dated the $  day of December, 2006, foagerervices defined
therein as the “Work” (the “Contract”);

WHEREAS, H&P and STl amended the Contract on Au§ug008;
WHEREAS, H&P and STI further amended the Contrackarch 26, 2010;
WHEREAS, H&P and STI further amended the ContracAagust 4, 2011,

WHEREAS, the parties hereto are mutually desirddarther amending the terms of the above-referdr@entract as hereafter set
forth; and

WHEREAS, the Contract has continued in full foroel @ffect to the present time.

NOW, THEREFORE, in consideration of the rights ahtigations passing between the parties, the anteeto do amend said
Contract, as follows, to-wit:

1. Section 1 of Annex 1 is hereby deleted and replagddthe following:
“1. Quantity — STI will perform the Work for a total 86 rigs with the number and type of rigs as foBow

a. Flex3: 10rigs (R604, R605, R606, R607, R608, R609, RBB11, R612, R613)
b. Flex4S:0rigs
c. Flex4S+:0rigs
d. Flex4C:3rigs (R361, R362, R363)
e. Flex4M: 0 rigs
f.  Flex5: 6 rigs (R514, R515, R516, R517, R518, R520)

g. The remaining 17 rigs will be a combination of tragious types listed above as determined by H&P.”




Except as amended hereby, all other terms and ttmmsliof the Contract shall remain in full forcedagffect.

IN WITNESS WHEREOF , H&P and STI have executed this Fourth Amendme@@dntract as of the day and year first written
above.

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

By: /sl Steven R. Macke

Steven R. Macke
Executive Vice Presidel

SOUTHEAST TEXAS INDUSTRIES, INC

By: /sl Marcus Sammor

Name: Marcus Sammon

Title:  Presiden




Exhibit 10.2

FOURTH AMENDMENT TO CONTRACT

THIS FOURTH AMENDMENT TO CONTRACT is made and emtdrinto this 11" day of January, 2013, by and betwe
Helmerich & Payne International Drilling Co., herafter referred to as “H&P”, and Southeast Texasi$trial Services, Inc., hereinafter

referred to as “STIS".
WITNESSETH:

WHEREAS, H&P and STIS entered into a Contract détedl8" day of July, 2007, for certain servicefingel therein as the
“Work” (the “Contract”);

WHEREAS, H&P and STIS amended the Contract on Augu2008;
WHEREAS, H&P and STIS further amended the Conwackarch 26, 2010;
WHEREAS, H&P and STIS further amended the ConwacAugust 4, 2011;

WHEREAS, the parties hereto are mutually desirddarther amending the terms of the above-referdr@entract as hereafter set
forth; and

WHEREAS, the Contract has continued in full foroel @ffect to the present time.

NOW, THEREFORE, in consideration of the rights ahtigations passing between the parties, the anteeto do amend said
Contract, as follows, to-wit:

1. Beginning in line 11 of Annex 1, Sections (a) thgbyf) immediately following “(the “Work”)” are hetby deleted and
replaced with the following:

Quantity — STIS will perform the Work for a total 86 rigs with the number and type of rigs as fato

“a. Flex3: 10 rigs (R604, R605, R606, R607, R608, R609, RRB11, R612, R613)
b. Flex4S:0 rigs

C. Flex4S+:0 rigs

d. Flex4C: 3 rigs (R361, R362, R363)

e. Flex 4M: O rigs

f. Flex5: 6 rigs (R514, R515, R516, R517, R518, R520)

g. The remaining 17 rigs will be a combination of tfagious types listed above as determined by H&P.”




Except as amended hereby, all other terms and ttmmsliof the Contract shall remain in full forcedagffect.

IN WITNESS WHEREOF , H&P and STIS have executed this Fourth Amendrte@iontract as of the day and year first written
above.

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
By: /sl Steven R. Macke

Steven R. Macke
Executive Vice Presidel

SOUTHEAST TEXAS INDUSTRIAL SERVICES, INC

By: /sl Marcus Sammor
Name: Marcus Sammon
Title:  Presiden




Exhibit 10.3

FIFTH AMENDMENT TO CONTRACT

THIS FIFTH AMENDMENT TO CONTRACT is made and entdriato this 215t day of November, 2014, by and betwe
Helmerich & Payne International Drilling Co., herafter referred to as “H&P”, and Southeast Texasi$tries, Inc., hereinafter referred to as
“Fabricator” or “STI".

WITNESSETH:

WHEREAS, H&P and STI entered into a Fabrication {taxt dated the $  day of December, 2006, foagerervices defined
therein as the “Work” (the “Contract”);

WHEREAS, H&P and STl amended the Contract on Augug008;
WHEREAS, H&P and STI further amended the ContracMarch 26, 2010;
WHEREAS, H&P and STI further amended the ContracAagust 4, 2011,
WHEREAS, H&P and STI further amended the Contracianuary 11, 2013;

WHEREAS, the parties hereto are mutually desirddarther amending the terms of the above-referdr@entract as hereafter set
forth; and

WHEREAS, the Contract has continued in full foroel @ffect to the present time.

NOW, THEREFORE, in consideration of the rights aidigations passing between the parties, the anéeeto do amend said
Contract, as follows, to-wit:

1. Section 1 of Annex 1 is hereby deleted and replagddthe following:
“1. Quantity — STI will perform the Work for a total 62 rigs with the number and type of rigs as fodow

a. Flex3: 21rigs (R640, R641, R642, R643, R644, R645, RB487, R648, R649, R650, R651, R652, R653,
R654, R655, R656, R657, R658, R659, R660)

b. Flex4S:0rigs
c. Flex4S+:0 rigs
d. Flex4C:O0rigs

e. Flex4M: 0rigs




f.  Flex5: 21 rigs (R536, R537, R538, R539, R540, R541, RB&23, R544, R545, R546, R547, R548, R549,
R550, R551, R552, R553, R554, R555, R556)

g. The remaining 10 rigs will be a combination of tragious types listed above as determined by H&P.”
Except as amended hereby, all other terms and ttmmsliof the Contract shall remain in full forcedagffect.

IN WITNESS WHEREOF , H&P and STI have executed this Fifth Amendmer@amtract as of the day and year first written
above.

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
By: /sl Steven R. Macke

Steven R. Macke
Executive Vice Presidel

SOUTHEAST TEXAS INDUSTRIES, INC

By: /s/ Marcus Sammor
Name: Marcus Sammon
Title:  Presiden




Exhibit 10.4

FIFTH AMENDMENT TO CONTRACT

THIS FIFTH AMENDMENT TO CONTRACT is made and entdriato this 215t day of November, 2014, by and betwe
Helmerich & Payne International Drilling Co., herafter referred to as “H&P”, and Southeast Texasi$trial Services, Inc., hereinafter
referred to as “STIS".

WITNESSETH:

WHEREAS, H&P and STIS entered into a Contract détedl8" day of July, 2007, for certain servicefingel therein as the
“Work” (the “Contract”);

WHEREAS, H&P and STIS amended the Contract on Augu2008;
WHEREAS, H&P and STIS further amended the Contvaduarch 26, 2010;
WHEREAS, H&P and STIS further amended the ContacAugust 4, 2011;
WHEREAS, H&P and STIS further amended the Contvacianuary 11, 2013;

WHEREAS, the parties hereto are mutually desirddarther amending the terms of the above-referdr@entract as hereafter set
forth; and

WHEREAS, the Contract has continued in full foroel @ffect to the present time.

NOW, THEREFORE, in consideration of the rights aihdigations passing between the parties, the anéeeto do amend said
Contract, as follows, to-wit:

1. Beginning in line 11 of Annex 1, Sections (a) thgbyf) immediately following “(the “Work”)” are heby deleted and
replaced with the following:

Quantity — STIS will perform the Work for a total 52 rigs with the number and type of rigs as fato

“a. Flex3: 21 rigs (R640, R641, R642, R643, R644, R645, RB437, R648, R649, R650, R651, R652, R653, R
R655, R656, R657, R658, R659, R660)

b. Flex4S:0 rigs

C. Flex4S+:0 rigs

d. Flex4C: 0 rigs

e. Flex 4M: O rigs




f. Flex5: 21 rigs (R536, R537, R538, R539, R540, R541, RB&23, R544, R545, R546, R547, R548, R549, R550,
R551, R552, R553, R554, R555, R556)

g. The remaining 10 rigs will be a combination of tlegious types listed above as determined by H&P.”
Except as amended hereby, all other terms and ttmmsliof the Contract shall remain in full forcedagffect.

IN WITNESS WHEREOF , H&P and STIS have executed this Fifth Amendmer@antract as of the day and year first written
above.

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
By: /sl Steven R. Macke

Steven R. Macke
Executive Vice Presidel

SOUTHEAST TEXAS INDUSTRIAL SERVICES, INC

By: /s/ Ronald Yawr
Name: Ronald Yawr
Title:  Presiden




Exhibit 10.5

TENTH AMENDMENT TO OFFICE LEASE

This Tenth Amendment to Office Lease (thiehth Amendmeri) is made and entered into by and betwa8&#®, Inc., the
managing partner of Boulder Tower Tenants in Common“Landlord’), andHELMERICH & PAYNE, INC., a Delaware corporation
(the_Tenant), effective on and as of the date on which Tenantabes this Tenth Amendment, as set forth on theasige 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 Office Lease dated Decer®)ye#011, Third Amendment to
Office Lease (with form of Fourth Amendment to ©filLease attached thereto as Exhibit “B”) datedeeper 5, 2012, Fifth Amendment to
Office Lease dated December 26, 2012, Sixth AmemtinoeOffice Lease dated April 24, 2013, Seventhefidment to Office Lease dated
September 16, 2013, Eighth Amendment to Office eeled March 24, 2014, and Ninth Amendment toc®ffiease dated June 16, 2014
(collectively, the “Lease”); pursuant to which Lamdl leases to Tenant certain premises totaling®®entable square feet in the building
commonly known as Boulder Towers (tHuilding”) , located at 1437 South Boulder, Tulsa, Oklahome 84the Existing Premisé ; anc

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 havestime meaning as defined in the Lease, unlessisiger
defined in this Tenth Amendment.

2. Expansion Space; Term; Rentandlord and Tenant hereby confirm, stipulateé agree that the Existing Premises shall be
expanded as of the term commencement date to menddditional 1,589entable square feet of Storage Space (the “#ubhdit Storage
Space”) as described in red outline on Exhibit ‘@tached hereto (and labeled Suites 7 and 8). bashdlill deliver possession of the
Additional Storage Space in “as isdndition upon execution of this Tenth Amendmenbyviled, however, in the event delivery of possm
is delayed and any such delay is caused by Landlokéindlord’s contractors, then Tenant shall biitled to receive from Landlord a rent
credit equal to one (1) day of free Annual Rentdeery one (1) day of any such delay. The term cemuement date (“TCD”) and date of
rent commencement with respect to the Additionat&fe Space will be on the day of delivery of pssim (prorated for any partial month).
Unless sooner terminated as provided in the Leasksubject to the renewal option contained inTieisth Amendment, the expiration date
for the lease of the




Additional Storage Space will be November 30, 208mual Rental for the Additional Storage Spaceatés by Tenant under the Lease s
be as follows:

Square Footage Price/RSF Annual Rent Monthly Installment
1,58¢ $ 57t $ 9,136.0( $ 761.4(

With such Additional Storage Space, the total feletaquare feet of the Leased Premises is 20%¢r@able square feet and the total
rentable area of the Building is 521,8@»table square feet. In the event the partiesuggehe form of Fourth Amendment to Lease
previously agreed to, the parties agree to modtidy form prior to execution thereof in order towately reflect (after giving effect to this
Tenth Amendment) the total rentable square feti®teased Premises, total parking spaces, anchTgeishare of Operating Expenses.

3. Tenants Share and Operating Expense Babenant’s Share attributable to the Additionalr&ge Space shall be 0.30%.
Tenant's Share attributable to the entire Leasedthi¥es after the addition on the TCD of the AdditiloStorage Space, and square footage
adjustment of Section 9, shall be 39.30%. The &tpey Expense Base for the Additional Storage Spha# mean the amount of Operating
Expenses for the calendar year 2015. From andta#erCD, the 5% cap on increases in Tersa8tiare attributable to the Additional Stor
Space as to increases in Operating Expenses, fistbdh Section 4.02(g) of the H&P Lease, shallapplicable to the Additional Storage
Space and Tenant’'s Share shall be made in refeterthe base amount established in 2015.

4, Renewal Term Provided Tenant is not then in default in anyt®fmaterial obligations under this Lease afteliapble
notice and curative periods have expired, Tenaailt bhve one (1)




option to renew the term of the Additional Stor&pmce (the “Renewal Term”). The option shall bereised by written notice to Landlord
given on or before August 31, 2017. Unless soagreninated as provided in the Lease, the expiratae for the Renewal Term of the
Additional Storage Space will be January 31, 202 Renewal Term shall be on the same covenanegmagnts, terms, provisions and
conditions as are contained in this Tenth Amendment




5. Authority . Each of Landlord and Tenant represents and wartarthe other that the execution, delivery andigpsance o
this Tenth Amendment by such party is within thguisite power of such party, has been duly autlkedremd is not in contravention of the
terms of such party’s organizational or governmlethd@uments.

6. Binding Effect. Each of Landlord and Tenant further represendsvearrants to the other that this Tenth Amendmehgn
duly executed and delivered, will constitute a legalid, and binding obligation of Tenant, Landland all owners of the Building, fully
enforceable in accordance with its respective teaxsept as may be limited by bankruptcy, moratariarrangement, receivership,
insolvency, reorganization or similar laws affegtthe rights of creditors generally and the avdlitglof specific performance or other
equitable remedies.

7. Successors and Assigndhis Tenth Amendment will be binding on the tsuccessors and assigns.

8. Brokers. Tenant warrants that it has had no dealings anthbroker or agent other than Commercial RealtZ; d/b/a CB
Richard Ellis|Oklahoma (theBroker’ ) in connection with the negotiation or executidrhis Tenth Amendment. Landlord shall indemnify
and hold Tenant harmless from and against any erggnses or liability for commissions or other pemsation or charges of Broker. Ter
agrees to indemnify Landlord and hold Landlord Has® from and against any and all costs, expendeghdity for commissions or other
compensations or charges claimed to be owed byritémany broker or agent, other than Broker, wétspect to this Tenth Amendment or
the transactions evidenced hereby.

9. Amendments With the exception of those terms and conditigmecifically modified and amended herein, the bestsall
remain in full force and effect in accordance vathits terms and conditions. In the event of aogftict between the terms and provisions of




this Tenth Amendment and the terms and provisiditiseoLease, the terms and provisions of this Témttendment shall supersede and
control.

10. Counterparts This Tenth Amendment may be executed in any murabcounterparts, each of which shall be deemed a
original, and all of such counterparts shall cdnttione agreement. To facilitate execution of Teath Amendment, the parties may execute
and exchange facsimile counterparts of the sigagiages and facsimile counterparts shall serveigisals.

11. Disclosure. Members of the Boulder Towers Tenants in Comaranicensed real estate brokers in the State &okna
and are affiliated with Commercial Realty, LLC @liZB Richard Ellis|Oklahoma; they are also partireBoulder Towers Tenants in
Common, the Landlord.

[Signatures on following page.]

IN WITNESS WHEREOF, the parties hereto have exettliss Tenth Amendment to be effective as of theatad year as set forth
above.




LANDLORD:
By: ASP, Inc.

Managing Partner of Boulder Towers Tenants in Com

By: /s/William H. Mizener

Name: William H. Mizener
Title:  Presiden
Date Executed: 12/8/14

TENANT:

Helmerich & Payne, Inc.

By: /s/Steven R. Macke

Name: Steven R. Macke
Title:  Executive Vice Presidel
Date Executed: November 26, 201




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: February 6, 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: February 6, 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
December 31, 2014, as filed with the SecuritiesBxcthange Commission on the date hereof (the “R8pdohn W. Lindsay, as Chief
Executive Officer of the Company, and Juan Pablalidaas Chief Financial Officer of the Companycleaereby certifies, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Segfi6rof the Sarbanes-Oxley Act of 2002, to the békis knowledge, that:

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

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

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

February 6, 201 February 6, 201




