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Act.
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PART I. FINANCIAL INFORMATION
HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS

(Unaudited)
(in thousands, except share and per share amounts)

ITEM 1. FINANCIAL STATEMENTS

ASSETS
Current asset:
Cash and cash equivalel

Accounts receivable, less reserve of $747 at JOn2@L2 and $776 at September 30, 2

Inventories

Deferred income taxe

Prepaid expenses and ot

Current assets of discontinued operati
Total current asse

Investment
Property, plant and equipment, |
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS '’ EQUITY

Current liabilities:
Accounts payabl
Accrued liabilities
Long-term debt due within one ye
Current liabilities of discontinued operatic
Total current liabilities

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

Shareholder equity:

Common stock, $.10 par value, 160,000,000 shateerazed, 107,587,139 shares and 107,243
shares issued as of June 30, 2012 and Septemk&0 130, respectively and 105,685,943 and
107,086,324 shares outstanding as of June 30, & September 30, 2011, respecti\

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

Additional paic-in capital
Retained earning
Accumulated other comprehensive incc
Treasury stock, at co
Total shareholde’ equity

Total liabilities and sharehold¢ equity

The accompanying notes are an integral part oktetements.

June 30, September 30
2012 2011
148,86t $ 364,24¢
604,34 460,54(
70,41¢ 54,40
20,68¢ 19,85¢
90,68: 49,73¢
7,57¢ 7,52¢€
942,57 956,31:
382,52° 347,92:
4,170,30: 3,677,07!
22,89¢ 22,58¢
5518,30. $ 5,003,89.
88,85F $ 103,85:
204,57¢ 192,89¢
115,00( 115,00(
5,15¢ 4,97¢
413,58¢ 416,72¢
235,00( 235,00(
1,133,301 975,28(
99,39« 104,28
2,422 2,55(
1,470,12. 1,317,11!
10,75¢ 10,72«
231,04 210,90¢
3,355,60: 2,954,211
121,28t 98,90¢
(84,109 (4,709
3,634,59 3,270,04
5518,30. $ 5,003,89:
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES

CONSOLIDATED CONDENSED STATEMENTS OF INCOME

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

Three Months Ended

Nine Months Ended

June 30, June 30,
2012 2011 2012 2011
Operating revenue:
Drilling — U.S. Land $ 706,78t $ 539,37. $ 1,983,36! $ 1,511,64
Drilling — Offshore 41,617 54,56¢ 135,83 150,02:
Drilling — International Lanc 67,48: 46,05 192,30! 169,68
Other 3,90( 4,10: 10,85! 11,78
819,78! 644,09! 2,322,35! 1,843,14.
Operating costs and othe
Operating costs, excluding depreciat 463,93! 365,58t 1,303,17! 1,035,67.
Depreciatior 95,18: 79,10¢ 272,40 228,45(
General and administrati\ 25,57¢ 24,07 79,544 68,36¢
Research and developm 4,29¢ 4,39¢ 11,37¢ 11,50¢
Income from asset sal (1,862) (3,48¢) (14,369 (10,267)
587,13( 469,67 1,652,13 1,333,73
Operating income from continuiroperations 232,65! 174,41¢ 670,21¢ 509,40¢
Other income (expense
Interest and dividend incon 32¢ 903 1,021 1,57:
Interest expens (2,417 (3,22)) (7,299 (13,189
Gain on sale of investment securit — 913 — 91z
Other 30¢ (190) 28¢ 20¢
(1,779 (1,595 (5,989 (10,49)
Income from continuing operations before incomes 230,88: 172,82 664,23! 498,91¢
Income tax provisiol 80,93¢ 62,99t 240,23. 185,76
Income from continuing operatiol 149,94: 109,82¢ 424,00: 313,15:
Loss from discontinued operations before incomes (18) 2 (159 (393
Income tax provisiol — — (81) (5)
Loss from discontinued operatio (18) (2) (73) (38¢)
NET INCOME $ 149,92! $ 109,82t $ 423,93( $ 312,76t
Basic earnings per common she
Income from continuing operatiol $ 14C $ 1.0z $ 394 $ 2.9¢
Loss from discontinued operatio $ — $ — $ — $ —
Net income $ 1.4C $ 1.0z $ 394 $ 2.92
Diluted earnings per common shs
Income from continuing operatiol $ 13 $ 101 $ 3.8¢ $ 2.8i
Loss from discontinued operatio $ — 3 — 3 — $ —
Net income $ 136 $ 101 $ 3.86 3 2.81
Weighted average shares outstand
Basic 107,01¢ 106,96: 107,19¢ 106,50:
Diluted 108,42! 108,78: 108,79¢ 108,55(
Dividends declared per common sh $ 0.07 $ 0.07 $ 021 $ 0.1¢

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

Nine Months Ended

June 30,
2012 2011
OPERATING ACTIVITIES:
Net income $ 423,930 $ 312,76t
Adjustment for loss from discontinued operatir 73 38¢
Income from continuing operatiol 424,00: 313,15
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior 272,40: 228,45(
Provision for bad det 2 3
Stocl-based compensatic 13,30¢( 9,11«
Other 134 3
Gain on sale of investment securit — (913
Income from asset sal (14,365 (10,267)
Deferred income tax expen 144,72¢ 155,63(
Change in assets and liabilit-
Accounts receivabl (143,809 13,44:
Inventories (16,017 (6,209
Prepaid expenses and otl (41,287 (7,040
Accounts payabl (13,899 (24,379
Accrued liabilities (7,769 15,241
Deferred income taxe (32€) 20¢
Other noncurrent liabilitie (4,055 377
Net cash provided by operating activities from awnng operation: 613,05: 696,83:
Net cash used in operating activities from discorgd operation (73) (38¢)
Net cash provided by operating activit 612,97¢ 696,44:
INVESTING ACTIVITIES:
Capital expenditure (774,24) (493,776
Proceeds from sale of investment secur — 3,932
Proceeds from asset sa 31,83¢ 21,73¢
Acquisition of TerraVici Drilling Solution: — (4,000
Net cash used in investing activiti (742,409 (472,100
FINANCING ACTIVITIES:
Proceeds from line of crec — 10,00(
Payments on line of crec — (20,000
Repurchase of common sta (71,409 —
Increase in bank overdre 3,95¢ 4,84
Dividends paic (22,620) (29,227
Exercise of stock optior 2,37¢ 13,73¢
Tax withholdings related to net share settlemehtssiricted stocl (1,519 —
Excess tax benefit from stc-based compensatic 3,25¢€ 11,35:
Net cash used in financing activiti (85,959) 70€
Net increase (decrease) in cash and cash equis (215,38() 225,04!
Cash and cash equivalents, beginning of pe 364,24t 63,02(
Cash and cash equivalents, end of pe $ 148,86t $ 288,06:

The accompanying notes are an integral part oktetements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERSQUITY
NINE MONTHS ENDED JUNE 30, 2012
(Unaudited)
(in thousands, except per share amounts)

Accumulated

Additional Other Total
Common Stock Paid-In Retained Comprehensive Treasury Stock Shareholder¢
Shares Amount Capital Earnings Income Shares Amount Equity
Balance, September 30, 2C 107,24 $ 10,72¢ $ 210,90¢ $ 2,954,211  $ 98,90¢ 157 $ (4709 $ 3,270,04
Comprehensive Incom
Net income 423,93( 423,93(
Other comprehensive inconr
Change in value on
available-for-sale
securities 20,74t 20,74t
Amortization of net
periodic benefit costs-
net of actuarial gai 1,63¢ 1,63¢
Total comprehensive incon 446,31(
Cash dividends ($0.21 per sha (22,537 (22,537
Exercise of stock optior 303 31 5,10C 47 (2,757 2,37¢
Tax benefit of stock-based
awards, including excess
tax benefits of $3,52 4,22( 4,22(
Stock issued for vested restrict
stock, net of shares withheld
for employee taxe 41 4 (2,48%) (52) 967 (1,519
Repurchase of common sto 1,74¢ (77,610 (77,610
Stoclk-based compensatic 13,30( 13,30(
Balance, June 30, 20 107,58 $ 10,75¢ $ 231,04 $ 3,355,60: $ 121,28¢ 1,901 $ (84,109 $ 3,634,591

The accompanying notes are an integral part oktetements.
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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 usbeofdrms “the Company”, “we”, “us” and “our” in tbe Notes to Consolidated
Condensed Financial Statements refers to Helmé&riEhayne, Inc. and its consolidated subsidiaries.

The accompanying unaudited Consolidated Condenseti¢tal Statements have been prepared in accagdaitic accounting principles
generally accepted in the United States (“GAAP’}l applicable rules and regulations of the Securadied Exchange Commission (the
“Commission”) pertaining to interim financial inforation. Accordingly, these interim financial stagnts do not include all information
or footnote disclosures required by GAAP for conml@nancial statements and, therefore, shouldehd in conjunction with the
Consolidated Financial Statements and notes theretor 2011 Annual Report on Form 10-K and otharent filings with the
Commission. In the opinion of management, all siiljients, consisting of those of a normal recumiatyire, necessary to present fairly
the results of the periods presented have beemdedl 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 2011 Annual RepartFmrm 10-K, our contract drilling revenues are poised of daywork drilling
contracts for which the related revenues and exggeae recognized as services are performed. datracts that are terminated by
customers prior to the expirations of their fixedts, contractual provisions customarily requindyetermination amounts to be paid to
us. Revenues from early terminated contracts agrézed when all contractual requirements have best.

Discontinued Operations

On June 30, 2010, the Official Gazette of Venezpelalished the Decree of Venezuelan President Hilgavez, which authorized the
“forceful acquisition” of eleven rigs owned by odenezuelan subsidiary. The Decree also authotteedeizure of “all the personal and
real property and other improvements” used by cemézuelan subsidiary in its drilling operationseBeizing of our assets became
effective June 30, 2010 and met the criteria eistaédl for recognition as discontinued operatiordenmccounting standards for
presentation of financial statements. Therefoperations from the Venezuelan subsidiary, an opgraegment within the International
Land segment, have been classified as discontioperhtions in our Consolidated Condensed Fina&t&kements.

Summarized operating results from discontinued atpes are as follows:

Three Months Ended Nine Months Ended
June 30, June 30,
2012 2011 2012 2011
(in thousands) (in thousands)
Revenue $ — $ — $ — 3 —
Loss before income tax (18) 2 (1549 (399
Income tax provisiol — — (81) (5)
Loss from discontinued operatio $ (18) $ @ $ (73) $ (38¢)
Significant categories of assets and liabilitiesifrdiscontinued operations are as follows:
June 30, September 30,
2012 2011
(in thousands)
Other current asse $ 757¢ $ 7,52¢
Total asset $ 757t $ 7,52¢
Current liabilities $ 5156 $ 4,97¢
Noncurrent liabilities 2,422 2,55(
Total liabilities $ 757¢ $ 7,52¢

Other current assets consist of restricted castetet remaining in-country current obligations. Hilities consist of municipal and
income taxes payable and social obligations dukinvthe country of Venezuela.

7
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3. Earnings per Share

Accounting Standards Codification (“ASC”) 2@8Barnings per Sharerequires companies to treat unvested share-lp@sadent awards
that have non-forfeitable rights to dividend oridend equivalents as a separate class of securitezgculating earnings per share. We
have granted and expect to continue to grant céstiistock grants to employees that contain ndieifable rights to dividends. Such
grants are considered participating securities UAGE 260. As such, we are required to includesehgrants in the calculation of our
basic earnings per share and calculate basic garpir share using the two-class method. The tagsschethod of computing earnings
per share is an earnings allocation formula thedrd@nes earnings per share for each class of canstock and participating security
according to dividends declared (or accumulated)marticipation rights in undistributed earnings.

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

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

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

Three Months Ended Nine Months Ended
June 30, June 30,
2012 2011 2012 2011
Numerator:
Income from continuing operatiol $ 149,94. $ 109,82¢ $ 424,00: $ 313,15
Loss from discontinued operatio (18) (2 (73) (38€)
Net income 149,92! 109,82t 423,93( 312,76¢
Adjustment for basic earnings per she
Earnings allocated to unvested sharehol (60€) (332) (1,612) (9317)
Numerator for basic earnings per shi
From continuing operatior 149,33 109,49¢ 422,39: 312,22:
From discontinued operatio (18) (2) (73) (38¢)
149,31¢ 109,49: 422,31 311,83!
Adjustment for diluted earnings per she
Effect of reallocating undistributed earnings of
unvested shareholde 7 5 22 17
Numerator for diluted earnings per she
From continuing operatior 149,34 109,50: 422,41 312,24(
From discontinued operatio (18) (2) (73) (38€)
$ 149,32t $ 109,49¢ $ 422,340 $ 311,85:
Denominator
Denominator for basic earnings per share -
weightec-average share 107,01¢ 106,96. 107,19¢ 106,50:
Effect of dilutive shares from stock options and
restricted stocl 1,40¢ 1,82 1,602 2,04¢

Denominator for diluted earnings per share -
adjusted weighte-average share 108,42t 108,78 108,79t 108,55(

Basic earnings per common she

Income from continuing operatiol $ 1.4C $ 1.0z $ 394 % 2.9¢

Loss from discontinued operatio — — — —

Net income $ 1.4C $ 1.0z $ 394 % 2.9¢
Diluted earnings per common sha

Income from continuing operatiol $ 1.3¢ $ 1.01 $ 3.8t $ 2.81

Loss from discontinued operatio — — — —

Net income $ 1.3¢ $ 1.01 $ 3.8t $ 2.87

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

Three Months Ended Nine Months Ended
June 30, June 30,
2012 2011 2012 2011
Shares excluded from calculation of diluted earsin
per share 75E — 44¢€ 323
Weighte(-average price per she $ 54.8¢ $ — $ 59.6¢ $ 47.9¢

4. Inventories
Inventories consist primarily of replacement partsl supplies held for use in our drilling operasion

9
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5.

Financial Instruments and Fair Value Measurement

The estimated fair value of our available-for-ssdeurities, reflected on our Consolidated CondeBsdance Sheets as Investments, is
based on market quotes. The following is a summ&ayailable-for-sale securities, which excludegeistments in limited partnerships
carried at cost and assets held in a Non-qualBiggplemental Savings Plan:

Gross Gross Estimated
Unrealized Unrealized Fair
Cost Gains Losses Value

(in thousands)

Equity securities June 30, 20 $ 129,18: $ 236,33° $ — 3 365,52(
Equity securities September 30, 2( $ 129,18: $ 203,48t $ — 8 332,66

On an on-going basis, we evaluate the marketahiityespcurities to determine if any decline in feédue below original cost is other-
than-temporary. If a decline in fair value is detmed to be other-than-temporary, an impairmeargé is recorded and a new cost basis
established. We review several factors to detegmihether a loss is other-than-temporary. Thederfainclude, but are not limited to,

(i) the length of time a security is in an unreadizoss position, (ii) the extent to which fairwalis less than cost, (iii) the financial
condition and near term prospects of the issuer(i@pdur intent and ability to hold the securityr fa period of time sufficient to allow fi
any anticipated recovery in fair value. The cossedurities used in determining realized gainslasses is based on the average cost
basis of the security sold. We had no sales okatable equity available-fagale securities during the first nine months afdl2012 an
2011.

Investments in limited partnerships carried at egste approximately $9.4 million at June 30, 2068 8eptember 30, 2011. The
estimated fair value of the limited partnerships\®46.9 million and $15.8 million at June 30, 2@h2l September 30, 2011,
respectively. During the third quarter ended J8®e2011, we sold our investment in a limited parship realizing a gain of $0.9 millic
that is included in gain on sale of investment siéies in the Consolidated Condensed Statementscoime.

Assets held in the Non-qualified Supplemental Sgwiglan are carried at fair market value whichléok&7.7 million at June 30, 2012
and $5.9 million at September 30, 2011.

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

ASC 820 defines fair value as “the price that wduddreceived to sell an asset or paid to transfiabdity in an orderly transaction
between market participants at the measurement déte use the fair value hierarchy establisheA8C 82010 to measure fair value
prioritize the inputs:

» Level 1 — Observable inputs that reflect quotedgsiin active markets for identical assets or lités in active markets.

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

 Level 3— Valuations based on inputs that are uadable and not corroborated by market data.
At June 30, 2012, our financial instruments utilizi_evel 1 inputs include cash equivalents, egsstyurities with active markets and
money market funds we have elected to classifessicted assets that are included in other cuassdts and other assets. Also inclt
is cash denominated in a foreign currency we héaetad to classify as restricted that is includedurrent assets of discontinued
operations and limited to remaining liabilitiesdi$continued operations. For these items, quatectist market prices are readily
available.
At June 30, 2012, financial instruments utiliziegel 2 inputs include a bank certificate of depwgituded in other current assets.

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

10
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The following table summarizes our assets measatréair value on a recurring basis presented inGansolidated Condensed Balance
Sheet as of June 30, 2012:

Quoted Prices
Total in Active Significant

Measure Markets for Other Significant
at Identical Observable Unobservable
Fair Assets Inputs Inputs
Value (Level 1) (Level 2) (Level 3)
(in thousands)
Assets:
Cash and cash equivale $ 148,86t $ 148,86t $ — 3 —
Equity securitie: 365,52( 365,52( — —
Other current asse 48,90¢ 48,65¢ 25C —
Other asset 2,00( 2,00( — —
Total assets measured at fair ve $ 565,29' $ 565,04' $ 25C $ —

The following information presents the supplemefaalvalue information about fixed-rate debt abdu80, 2012 and September 30,
2011

June 30, September 30,
2012 2011
(in thousands)
Carrying value of fixe-rate deb $ 350.C $ 350.(
Fair value of fixerrate deb $ 365.¢ $ 376.¢

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

11
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6. Comprehensive Income

Comprehensive income, net of related income tasess follows (in thousands):

Three Months Ended Nine Months Ended
June 30, June 30,
2012 2011 2012 2011
Net income $ 149,92 $ 109,82( $ 42393( $ 312,76t
Other comprehensive incorr

Unrealized appreciation (depreciation) on secu (61,257 (25,037 32,85! 133,42
Income taxe: 23,18¢ 9,38¢ (12,10¢) (50,039)
(38,072 (15,64%) 20,74¢ 83,39:
Minimum pension liability adjustmen 862 751 2,58¢ 2,251
Income taxe: (30€) (282) (953) (845)
55€ 46¢ 1,63t 1,40¢
Total comprehensive incon $ 112,40¢ $ 9464 $ 446,31( $ 397,56:

The components of accumulated other comprehensogarie, net of related income taxes, are as foll@wshousands):

June 30, September 30
2012 2011
Unrealized appreciation on securit $ 146,87. $ 126,12t
Unrecognized actuarial loss and prior service (25,589 (27,219
Accumulated other comprehensive incc $ 121,28t $ 98,90¢

7. Cash Dividends

The $0.07 cash dividend declared March 7, 2012,paas June 1, 2012. On June 6, 2012, a cash di¢ide$0.07 per share was
declared for shareholders of record on August 0%22payable August 31, 2012. The dividend payehiecluded in accounts payable
the Consolidated Condensed Balance Sheet.

8. Stock-Based Compensation

On March 2, 2011, the 2010 Long-Term Incentive Rtha “2010 Plan”) was approved by our stockholddrse 2010 Plan, among other
things, authorizes the Board of Directors to graosriqualified stock options, restricted stock awandd stock appreciation rights to
selected employees and to non-employee DireciRestricted stock may be granted for no consideratiber than prior and future
services. The purchase price per share for stpti&res may not be less than market price of theetlyishg stock on the date of grant.
Stock options expire ten years after the grant.da@teere were 455,900 nonqualified stock optiorts 243,600 shares of restricted stock
awards granted in the nine months ended June 3@, 20/e have the right to satisfy option exercfses treasury shares and from
authorized but unissued shares.

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

thousands):
Three Months Ended Nine Months Ended
June 30, June 30,
2012 2011 2012 2011
Compensation expen
Stock options $ 2312 % 1,69¢ $ 7,348 $ 5,50¢
Restricted stoc 2,22¢ 1,27¢ 5,95¢F 3,60¢
$ 454; % 297C $ 13,30 $ 9,11«

12
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STOCK OPTIONS

The following summarizes the weighted-average apsioms utilized in determining the fair value oftimms granted during the nine
months ended June 30, 2012 and 2011:

2012 2011
Risk-free interest rat 1.C% 1.€%
Expected stock volatilit 53.2% 51.%
Dividend yield 0.4% 0.5%
Expected term (in year 5.5 5.k

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

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

Dividend Yield. The expected dividend yield is based on our cumlévidend yield.

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

A summary of stock option activity under the Planthe three and nine months ended June 30, 2qdr2s$ented in the following table:

Three Months Ended June 30, 2012

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

Options (in thousands) Price (in years) (in millions)
Outstanding at April 1, 201 4,73¢ $ 29.5¢
Granted 3 47.2¢
Exercisec (22 21.2¢
Forfeited/Expirec (19 49.3(
Outstanding at June 30, 20 4,701 $ 29.5¢ 51 § 74.1
Vested and expected to vest at June 30, ; 4661 $ 29.5¢ 51 § 73.€
Exercisable at June 30, 20 3581 $ 24.61 41 % 68.2

Nine Months Ended
June 30, 2012

Weighted-
Average
Shares Exercise
Options (in thousands) Price
Outstanding at October 1, 20 458¢ $ 25.8¢
Granted 45€ 59.6¢
Exercisec (309 16.9¢
Forfeited/Expirec (42) 42.0<
Outstanding at June 30, 20 4,701 % 29.5¢

The weighted-average fair value of options graimetie first quarter of fiscal 2012 was $27.75.eWeighted-average fair value of
options granted in the third quarter of fiscal 20d&s $20.69. No options were granted in the seqoiadter of fiscal 2012.
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The total intrinsic value of options exercised dgrthe three and nine months ended June 30, 204 3@v& million and $11.8 million,
respectively.

As of June 30, 2012, the unrecognized compensatistirelated to stock options was $14.6 millionahhis expected to be recognized
over a weighted-average period of 2.8 years.

RESTRICTED STOCK

Restricted stock awards consist of our common shockare time vested over three to six years. &egnize compensation expense on
a straight-line basis over the vesting period. fEevalue of restricted stock awards under th&é®Blan is determined based on the
closing price of our shares on the grant date ofAkine 30, 2012, there was $15.6 million of taralecognized compensation cost relé
to unvested restricted stock awards which is exqoettt be recognized over a weighted-average pefi@d years.

A summary of the status of our restricted stockrawas of June 30, 2012 and changes in restritteld sutstanding during the nine
months then ended is presented below:

Nine Months Ended

June 30, 2017
Weighted-
Average
Shares Grant-Date
Restricted Stock Awards (in thousands) Fair Value
Unvested at October 1, 20 32: % 42.3¢
Granted 244 59.7¢
Vested (1) (119 40.21
Forfeited (18) 49.47
Unvested at June 30, 20 43C $ 52.5¢

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

9. Debt

At June 30, 2012 and September 30, 2011, we hafltbesing unsecured long-term debt outstandingtifiousands):

June 30, September 30
2012 2011
Unsecured intermediate debt issued August 15, 2
Series C, due August 15, 2012, 6.4 $ 75,000 $ 75,00(
Series D, due August 15, 2014, 6.5 75,00( 75,00(
Unsecured senior notes issued July 21, 2
Due July 21, 2012, 6.10! 40,00( 40,00(
Due July 21, 2013, 6.10! 40,00( 40,00(
Due July 21, 2014, 6.10! 40,00( 40,00(
Due July 21, 2015, 6.10' 40,00( 40,00(
Due July 21, 2016, 6.10! 40,00( 40,00(
$ 350,00( $ 350,00(
Less loni-term debt due within one ye 115,00( 115,00(
Long-term deb $ 235,000 $ 235,00(

The intermediate unsecured debt outstanding at3on2012 matures over a period from August 2012ugust 2014 and carries a
weighted-average interest rate of 6.53 percent;lwisi paid semi-annually. The terms require thatwaintain a minimum ratio of debt
to total capitalization of less than 55 percenie Tebt is held by various entities, including $8iom held by a company affiliated with
one of our Board members.

We have $200 million senior unsecured fixed-rateesthat mature over a period from July 2012 tg 2006. Interest on the notes is
paid semi-annually based on an annual rate of get€ent. We will make five equal annual principgdayments of $40 million, the first
of which was made July 20, 2012. We have compliihl our financial covenants which require us tamtein a funded leverage ratio of
less than 55 percent and an interest coverage(eatidefined) of not less than 2.50 to 1.00.
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10.

11.

During the second quarter of fiscal 2012, five dtay letters of credit totaling $3.0 million wersued by a bank on behalf of the
Company to support customs and transportation gtiasathat were required to move a rig betweenittgrnational locations. At

June 30, 2012, two of these stand-by letters dicrstaling $0.6 million remained outstandingurihg the third quarter of fiscal 2012, a
bank issued a $0.2 million letter of credit on Hebfthe Company to guarantee payment of certapeases incurred by an international
transportation vendor. The $0.2 million was alatstanding at June 30, 2012.

On May 25, 2012, we entered into an agreementavittulti-bank syndicate for a $300 million unsecured reva\iredit facility that wil
mature May 2017. We anticipate that the majorftaroy borrowings under the facility will accrueanést at a spread over the London
Interbank Offered Rate (LIBOR). We will also pag@nmitment fee based on the unused balance da¢flgy. Borrowing spreads as
well as commitment fees are determined accordirgggeale based on a ratio of our total debt td tefaitalization. The LIBOR spread
ranges from 1.125 percent to 1.75 percent per arandhcommitment fees range from .15 percent tgpe3bent per annum. Based on
debt to total capitalization on June 30, 2012 1UHBOR spread and commitment fees would be 1.126querand .15 percent,
respectively. Financial covenants in the facitiéguire us to maintain a funded leverage ratialéimed) of less than 50 percent and an
interest coverage ratio (as defined) of not leas th00 to 1.00. The credit facility contains diddial terms, conditions, restrictions, and
covenants that we believe are usual and customargsecured debt arrangements for companies dbsisize and credit quality. As of
June 30, 2012, there were no borrowings or letitcsedit outstanding.

Our $400 million senior unsecured credit facilitatored in December 2011 and was allowed to exgingring the first fiscal quarter of
2012, we funded two collateral trusts totaling $2@illion and terminated two letters of credit. €Ttwo collateral trusts are classified as
restricted cash and are included in prepaid expandether in the Consolidated Condensed Balaneet3i June 30, 2012.

Income Taxes

Our effective tax rate for the first nine monthdistal 2012 and 2011 was 36.2 percent and 37 @&pérrespectively. Our effective tax
rate for the three months ended June 30, 2012 @ht ®as 35.1 percent and 36.5 percent, respectividlg effective rate differs from t
U.S. federal statutory rate of 35.0 percent prilpatie to state and foreign taxes.

For the next 12 months, we cannot predict withatety whether we will achieve ultimate resolutidraoy uncertain tax position
associated with our international operations tleala result in increases or decreases of our ugrézed tax benefits. However, we
believe it is reasonably possible that the restovancertain tax positions may increase by appnakely $7.0 million to $9.0 million
during the next 12 months due to an internatiorestten.

Commitments and Contingencies

In conjunction with our current drilling rig conatition program, purchase commitments for equipnpanrts and supplies of
approximately $271.3 million are outstanding atel@6, 2012.

Various legal actions, the majority of which arisghe ordinary course of business, are pending. nvdintain insurance against certain
business risks subject to certain deductibles. eNairihese 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 respédiamds issued by the sureties in connection wéttiain commitments entered into by us
in the normal course of business. We have ageeewiemnify the sureties for any payments madehbyntin respect of such bonds.

During the ordinary course of our business, comtitgges arise resulting from an existing condit&ityation, or set of circumstances
involving an uncertainty as to the realization gfassible gain contingency. We account for gaintiogencies in accordance with the
provisions of ASC 450Contingencies and, therefore, we do not record gain contingenand recognize income until realized. As
discussed in Note 2, Discontinued Operations, ptg@ad equipment of our Venezuelan subsidiary sesed by the Venezuelan
government on June 30, 2010. Our wholly-owned igidrges, Helmerich & Payne International Drilli@p. and Helmerich & Payne de
Venezuela, C.A., filed a lawsuit in the United $taDistrict Court for the District of Columbia oe@ember 23, 2011 against the
Bolivarian Republic of Venezuela, Petroleos de \zeieda, S.A. (“Petroleo”) and PDVSA Petroleo, S./#RIVSA”). Our subsidiaries
seek damages for the taking of their Venezueldhindribusiness in violation of international lawdafor breach of contract. Additional
we are participating in an arbitration againstiedtparty not affiliated with the Venezuelan govwaent, Petroleo or PDVSA in an atten
to collect an aggregate $50 million relating to sleezure of our property in Venezuela. While thexists the possibility of realizing a
recovery, we are currently unable to determinditheng or amounts we may receive, if any, or thkelihood of recovery. No gain
contingencies are recognized in our Consolidatedrtial Statements.
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12.

Subsequent to June 30, 2012, we signed an agre¢oneettle an arbitration dispute with an additichad party not affiliated with the
Venezuelan government, Petroleo or PDVSA relatdti@cseizure of our property in Venezuela. Prosed@7.5 million were received
subsequent to June 30, 2012 and will be recordeéisasntinued operations in the Consolidated Statgrof Income in the fourth quarter
of fiscal 2012.

Segment Information

We operate principally in the contract drilling iredry. Our contract drilling business includes fibliowing reportable operating
segments: U.S. Land, Offshore, and InternationaldaThe contract drilling operations consist maiofl contracting Company-owned
drilling equipment primarily to large oil and gagpéoration companies. Our primary internationaaa of operation include Colombia,
Ecuador, Argentina, Tunisia, Bahrain and other Béuherican countries. The International Land operest have similar services, have
similar types of customers, operate in a consistertner and have similar economic and regulatoayatteristics. Therefore, we have
aggregated our international operations into alsirgportable segment. Each reportable segmenstimtegic business unit which is
managed separately. Other includes non-reportgddeating segments. Revenues included in Otheiistqmémarily of rental income.
Consolidated revenues and expenses reflect th@alion of all material intercompany transactions.

We evaluate segment performance based on incotoesfrom operations (segment operating incomejrbeahcome 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.

Certain general and administrative costs are akoctp the segments based primarily on specifiotifieation and, to the extent that such
identification is not practical, on other methodsieh we believe to be a reasonable reflection efutilization of services provided.

Segment operating income is a non-GAAP financigsoee of our performance, as it excludes generhbdministrative expenses,
corporate depreciation, income from asset saleotrat corporate income and expense. We conséggnent operating income to be an
important supplemental measure of operating perdioca by presenting trends in our core businessésuse this measure to facilitate
period-to-period comparisons in operating perforogaof our reportable segments in the aggregatditynating items that affect
comparability between periods. We believe thatssg operating income is useful to investors bez#ysrovides a means to evaluate
the operating performance of the segments on agingdpasis using criteria that are used by ourriatedecision makers. Additionally,

it highlights operating trends and aids analyt@mahparisons. However, segment operating incoméirhéations and should not be used
as an alternative to operating income or lossrfpaance measure determined in accordance with BA it excludes certain costs
that may affect our operating performance in fuppggods.
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Summarized financial information of our reportabégments for the nine months ended June 30, 2682Gi1, is shown in the

following tables:

Segment
External Inter- Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201z
Contract Drilling:
U.S. Land $ 1,983,36! $ — % 1,983,36! $ 670,34¢
Offshore 135,83( — 135,83( 29,74
International Lanc 192,30! — 192,30! 13,24(
2,311,50 — 2,311,50 713,33:
Other 10,85 62¢ 11,48( (5,782)
2,322,35! 62¢ 2,322,98 707,54¢
Eliminations — (629) (629) —
Total $ 2,322,35" $ — $ 2,322,35" $ 707,54¢
Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 2011
Contract Drilling:
U.S. Land $ 1,511,64 $ — % 1,511,64 $ 499,48:
Offshore 150,02: — 150,02: 33,42(
International Lanc 169,68 — 169,68 16,18¢
1,831,36! — 1,831,36! 549,08t
Other 11,78 627 12,41( (5,044)
1,843,14. 627 1,843,771 544,04
Eliminations — (627) (627) —
Total $ 1,843,14 $ — 3 1,843,14 $ 544,04

Summarized financial information of our reportabdégments for the three months ended June 30, 2882011, is shown in the

following tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 2012
Contract Drilling:
U.S. Land $ 706,78t $ — $ 706,78t $ 235,68«
Offshore 41,61° — 41,61% 7,72C
International Lanc 67,48: — 67,48 6,27¢
815,88! — 815,88! 249,67¢
Other 3,90( 20¢ 4,10¢ (2,16))
819,78! 20¢ 819,99 247,51¢
Eliminations — (209) (209) —
Total $ 819,78' $ — 3 819,78' $ 247 51¢
Segment
External Inter- Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 2011
Contract Drilling:
U.S. Land $ 539,37 $ — % 539,37 $ 176,83:
Offshore 54,56¢ — 54,56¢ 12,94«
International Lant 46,05! — 46,05 (624)
639,99. — 639,99. 189,15
Other 4,10: 20¢ 4,311 (2,07¢)
644,09! 20¢ 644,30: 187,07-
Eliminations — (20€) (20€) —
Total $ 644,09! $ — $ 644,09! $ 187,07-
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The following table reconciles segment operatir@pme per the table above to income from continojgrations before income taxes
reported on the Consolidated Condensed StatemEhtsame.

Three Months Ended Nine Months Ended
June 30, June 30,
2012 2011 2012 2011
(in thousands) (in thousands)
Segment operating incon $ 24751¢ $ 187,07: $ 707,54¢ $ 544,04
Income from asset sal 1,86z 3,48¢ 14,36¢ 10,26:
Corporate general and administrative costs and
corporate depreciatic (16,725 (16,149 (51,699 (44,89
Operating incom: 232,65! 174,41t 670,21¢ 509,40¢
Other income (expense
Interest and dividend incon 32¢ 90:s 1,021 1,57
Interest expens (2,417 (3,22)) (7,299 (13,189
Gain on sale of investment securit — 913 — 91z
Other 30¢ (190) 28¢ 20¢
Total other income (expens (1,779) (1,599 (5,989 (10,49))
Income from continuing operations before
income taxe: $ 230,88: $ 172,820 $ 664,23! $ 498,91
The following table presents total assets by rejimetsegment.
June 30, September 30
2012 2011
(in thousands)
Total asset
U.S. Land $ 4,288,72. $ 3,719,38
Offshore 145,92: 151,65¢
International Lanc 421,33: 333,14
Other 34,34: 35,07¢
4,890,31 4,239,26.
Investments and corporate operati 620,40¢ 757,10:
Total assets from continued operatit 5,510,72: 4,996,36.
Discontinued operatior 7,57¢ 7,52¢

$ 5,518,30. $ 5,003,89.

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

Three Months Ended Nine Months Ended
June 30, June 30,
2012 2011 2012 2011
(in thousands) (in thousands)
Operating revenue
United State! $ 751,38 $ 587,300 $ 2,113,47" $ 1,641,92!
Colombia 19,04¢ 16,79 58,37: 55,37z
Ecuadol 15,17¢ 9,10¢ 41,75: 29,22
Argentina 13,84¢ 9,121 37,95: 34,01¢
Other foreigr 20,32¢ 21,76¢ 70,79¢ 82,60!
Total $ 819,78' $ 644,09' $ 2,322,35 $ 1,843,14.
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13.

14.

15.

Pensions and Other Post-retirement Benefits
The following provides information at June 30, 2@t®I 2011 related to the Company-sponsored dondesiined benefit pension plan.

Components of Net Periodic Benefit Cost

Three Months Ended Nine Months Ended
June 30, June 30,
2012 2011 2012 2011
(in thousands) (in thousands)
Interest cos $ 1,10 $ 1,11¢ $ 3,30¢ $ 3,34¢
Expected return on plan ass (1,299 (1,185 (3,87¢) (3,55
Recognized net actuarial la 863 751 2,58 2,251
Net pension expen: $ 675 % 68z $ 2,01t $ 2,04

Employer Contributions

We contributed $8.2 million to the Pension Planiyithe nine months ended June 30, 2012. Thigibotibn meets our minimum
contribution required by law. We do not expecttake additional contributions during the fourth iqerof fiscal 2012.

Risk Factors

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

Recently Issued Accounting Standards

On October 1, 2011, we adopted the provisions a@ofioting Standards Update (“ASU”) No. 2010-B&jr Value Measurements and
Disclosures (Topic 820) — Improving Disclosures@teair Value Measurementequiring a reconciliation of purchases, salesidase
and settlements of financial instruments valuedhait.evel 3 method, which is used to price the dstrtb value instruments. The
adoption had no impact on the Consolidated FinhSt&ements.

On May 12, 2011, the Financial Accounting Stand&dard (“FASB”) issued ASU No. 2011-0Bair Value Measurement (Topic 820):
Amendments to Achieve Common Fair Value MeasureanenDisclosure Requirements in U.S. GAAP and IFR&SU No. 2011-04 is
intended to create consistency between U.S. GAAR@ternational Financial Reporting Standards ("8%Ron the definition of fair
value and on the guidance on how to measure faievand on what to disclose about fair value measents. ASU No. 2011-04 will be
effective for financial statements issued for flqmeriods beginning after December 15, 2011, withyeadoption prohibited for public
entities. We do not expect the adoption of theseigions to have a material impact on the Constdid Financial Statements.

On June 16, 2011, the FASB issued ASU No. 201108 prehensive Income (Topic 220): Presentationarh@rehensive Income.
ASU No. 2011-05 was issued to increase the pronsmeiother comprehensive income (“*OCI”) in finaalgtatements. The guidance
provides two options for presenting OCI. An OGitetment can be included with the net income statemich together will make a
statement of total comprehensive income. Altemedfi an OCI statement can be separate from anpetrie statement but the two
statements will have to appear consecutively withfimancial report. ASU No. 2011-05 will be ajggliretrospectively and is effective
for fiscal years beginning after December 15, 2@ith early adoption permitted. We are currentlplerating the method of presentation
and the timing of adoption but the adoption wileano impact on the Consolidated Financial Statésnen
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16. Stock Repurchases
The Company has authorization from the Board oé&rs for the repurchase of up to four millionrelsgper calendar year. The
repurchases may be made using our cash and caishleqts or other available sources. During theemmonths ended June 30, 2012
purchased 1,747,819 treasury shares at an aggEastef $77.6 million of which $6.2 million did heettle until after June 30, 2012.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
June 30, 2012

RISK FACTORS AND FORWARD -LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the Consolidated Condensed Financial Statés and related notes included
elsewhere herein and the Consolidated Financié®ents and notes thereto included in our 2011 AhReport on Form 10-K. Our future
operating results may be affected by various tremifactors which are beyond our control. Theski@e, among other factors, fluctuations
in natural gas and crude oil prices, early terniamadf drilling contracts, forfeiture of early temation payments under fixed term contracts
due to sustained unacceptable performance, unsiatesllection of receivables, inability to proeukey rig components, failure to timely
deliver rigs within applicable grace periods, digion to or cessation of the business of our lichgeurce vendors or fabricators, currency
exchange losses, expropriation of assets, a slugébal economy, changes in general economic afitical conditions, adverse weather
conditions including hurricanes, rapid or unexpéatkanges in technologies and uncertain businastitmns that affect our businesses.
Accordingly, past results and trends should natded by investors to anticipate future resultsemds. Our risk factors are more fully
described in our 2011 Annual Report on Form 10-H elsewhere in this Form 10-Q.

With the exception of historical information, thetters discussed in ManagemsriDiscussion & Analysis of Financial Condition aResults
of Operations include forward-looking statementhese forward-looking statements are based onusaesumptions. We caution that,
while we believe such assumptions to be reasoraitlanake them in good faith, assumptions aboutdiguents and conditions almost
always vary from actual results. The differencesMeen assumed facts and actual results can beighai&e are including this cautionary
statement to take advantage of the “safe harbawigions of the Private Securities Litigation RefoAct of 1995 for any forward-looking
statements made by us or persons acting on outfbéliree factors identified in this cautionary statent are important factors (but not
necessarily all important factors) that could caasteial results to differ materially from those megsed in any forward-looking statement
made by us or persons acting on our behalf. Exaepéquired by law, we undertake no duty to updatevise our forward-looking
statements based on changes of internal estimatespectations or otherwise.

RESULTS OF OPERATIONS

Three Months Ended June 30 , 2012 vs. Three Monti&nded June 30, 2011

We reported income from continuing operations agidmcome of $149.9 million ($1.38 per diluted #)drom operating revenues of $819.8
million for the third quarter ended June 30, 20dd@npared with income from continuing operations aetdincome of $109.8 million ($1.01
per diluted share) from operating revenues of $b4dllion for the third quarter of fiscal year 201Income from continuing operations for
the third quarter of fiscal 2012 includes approxieha$1.2 million ($0.01 per diluted share) of aftax gains from the sale of assets. Income
from continuing operations for the third quarteffis€al 2011 includes approximately $2.2 millio® (@2 per diluted share) of after-tax gains
from the sale of assets.

On June 30, 2010, the Official Gazette of Venezpelalished the Decree of Venezuelan President Hilgivez, which authorized the
“forceful acquisition” of eleven rigs owned by odenezuelan subsidiary. The Decree also authotteedeizure of “all the personal and real
property and other improvements” used by our Veakrusubsidiary in its drilling operations. Thezésj of our assets became effective
June 30, 2010 and met the criteria establishetefmrgnition as discontinued operations under adooystandards for presentation of
financial statements. Therefore, operations froen\tenezuelan subsidiary, an operating segmeninaitle International Land segment, have
been classified as discontinued operations in auns@lidated Condensed Financial Statements.

Our wholly-owned subsidiaries, Helmerich & Payngetnational Drilling Co. and Helmerich & Payne derzuela, C.A., filed a lawsuit in
the United States District Court for the Distri€t@olumbia on September 23, 2011 against the BaéimaRepublic of Venezuela, Petroleos
Venezuela, S.A. and PDVSA Petroleo, S.A. Our siiages seek damages for the taking of their Veekzudrilling business in violation of
international law and for breach of contract. Auldlially, we are participating in an arbitratioraagst a third party not affiliated with the
Venezuelan government, Petroleo or PDVSA in amgitdo collect an aggregate $50 million relatinghte seizure of our property in
Venezuela. While there exists the possibilityasHlizing a recovery, we are currently unable tedeine the timing or amounts we may
receive, if any, or the likelihood of recovery. HNain contingencies are recognized in our Cons@ai&inancial Statements.
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Subsequent to June 30, 2012, we signed an agre¢onezttle an arbitration dispute with an additichad party not affiliated with the
Venezuelan government, Petroleo or PDVSA relatdtig@cseizure of our property in Venezuela. Prosed@7.5 million were received
subsequent to June 30, 2012 and will be recordeéisasntinued operations in the Consolidated Statdrof Income in the fourth quarter of
fiscal 2012.

Summarized operating results from discontinued atpes are as follows:

Three Months Ended

June 30,
2012 2011
(in thousands)
Revenue $ — 3 —
Loss before income tax (18) (2
Income tax benef — =
Loss from discontinued operatio $ (18 $ &)
Significant categories of assets and liabilitiesrfrdiscontinued operations are as follows:
June 30, September 30
2012 2011

(in thousands)

Other current asse $ 757¢ $ 7,52¢
Total asset $ 757¢ % 7,52¢
Total current liabilities $ 5,15¢ $ 4,97¢
Total noncurrent liabilitie: 2,42: 2,55(
Total liabilities $ 757¢ % 7,52¢

Other current assets consist of restricted casfetet remaining in-country current obligations. Hiliéies consist of municipal and income
taxes payable and social obligations due withinctiwntry of Venezuela.

The following tables summarize operations by reglulg operating segment for the three months engeel 30, 2012 and 2011. Operating
statistics in the tables exclude the effects ddtoffe platform and international management corgtrand do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationdritegrnational operations also exclude
gains and losses from translation of foreign cwyemansactions. Segment operating income is desttiin detail in Note 12 to the
Consolidated Condensed Financial Statements.

Three Months Ended June 30
2012 2011
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue: $ 706,78t $ 539,37.
Direct operating expens: 382,41¢ 289,31:
General and administrative expel 7,221 6,33(
Depreciatior 81,45] 66,89¢
Segment operating incon $ 235,68: $ 176,83.
Revenue day 21,977 18,91
Average rig revenue per d $ 28,09¢ $ 25,97(
Average rig expense per d $ 13,337 $ 12,74¢
Average rig margin per de $ 14,75¢  $ 13,22:
Rig utilization 89% 87%

U.S. Land segment operating income increased t6.$28illion for the third quarter of fiscal 2012rpared to $176.8 million in the same
period of fiscal 2011. Revenues were $706.8 mmilhod $539.4 million in the third quarter of fis@8l12 and 2011, respectively. Included in
U.S. land revenues for the three months ended3n2012 and 2011 are reimbursements for “out-akpti expenses of $89.3 million and
$48.2 million, respectively.
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Segment operating income and average rig margmneased in the comparable quarters as rig utilinagitd average dayrates increased. U.S.
land rig utilization increased to 89 percent fag third quarter of fiscal 2012 compared to 87 petréer the third quarter of fiscal 2011. U.S.
land rig revenue days for the third quarter ofdis2012 were 21,977 compared with 18,912 for tmeesperiod of fiscal 2011, with an aver:

of 241.5 and 207.8 rigs working during the thircgadgar of fiscal 2012 and 2011, respectively. Ideld in rig revenue and margin per day
during the third quarter of fiscal 2012 is approately $140 per day of early termination fees.

At June 30, 2012, we had 245 out of 275 existigg m the U.S. Land segment that were generativeniee. A new FlexRig under contract
was completed and ready for delivery at June 30220f the 245 rigs generating revenue, 163 wedeufixed term contracts and 82 were
working in the spot market. At July 27, 2012, thentoer of existing rigs under fixed term contract$he segment decreased to 157 and the
number of rigs working in the spot market increatseg4.

Three Months Ended June 30
2012 2011
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue: $ 41617 $ 54,56¢
Direct operating expens: 28,97 36,66+
General and administrative expel 1,72¢ 1,53
Depreciatior 3,20( 3,42¢
Segment operating incon $ 7,72 $ 12,94«
Revenue day 60¢€ 63€
Average rig revenue per d. $ 49,53¢ $ 54,417
Average rig expense per d $ 32,63t $ 28,597
Average rig margin per de $ 16,90: $ 25,82(
Rig utilization 74% 78%

Offshore revenues include reimbursements for “dygeaxket” expenses of $3.6 million and $12.8 millir the three months ended June 30,
2012 and 2011, respectively.

Segment operating income and average rig margidgedecreased in the third quarter of fiscal 2€d?pared to the third quarter of fiscal
2011 partly because the rig previously working fmitlad returned to the U.S. during the second tguaf fiscal 2012 and was idle during
third quarter of fiscal 2012. Additionally, a sacorig was on standby during the third quarter@f2compared to working all of the third
quarter of fiscal 2011.

At June 30, 2012, seven of our nine platform rigsenactive. One idle rig is expected to commemagations in the fourth quarter of fiscal
2012. The rig that returned from Trinidad is cathgidle.

Three Months Ended June 30
2012 2011
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue: $ 67,48. $ 46,05
Direct operating expens: 52,49¢ 39,13:
General and administrative expel 93¢ 82t
Depreciatior 7,77: 6,71¢
Segment operating income (lo: $ 6,27t $ (624)
Revenue day 1,852 1,43
Average rig revenue per d. $ 33,36: $ 29,20:
Average rig expense per d $ 25,65¢ $ 23,84¢
Average rig margin per de $ 7,70¢  $ 5,35¢
Rig utilization 7% 65%

International Land segment operating income forthlirel quarter of fiscal 2012 was approximately3@illion compared to an operating loss
of $0.6 million in the same period of fiscal 201hcluded in International land revenues for theé¢hmonths ended June 30, 2012 and 2011
are reimbursements for “out-of-pocket” expense$57 million and $4.1 million, respectively.
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Revenues in the third quarter of fiscal 2012 inseebby $21.4 million compared to the third quasfdiiscal 2011 with utilization increasing
to 77 percent from 65 percent. During the curcprérter, an average of 20.1 rigs worked compareah taverage of 15.6 rigs in the third
quarter of fiscal 2011.

Segment operating income and average rig margidaemcreased in the third quarter of fiscal 26@éhpared to the third quarter of fiscal
2011 primarily due to an increase in utilizatiordrigher dayrates.

RESEARCH AND DEVELOPMENT

For the three months ended June 30, 2012 and @@lihcurred $4.3 million and $4.4 million, respeety, of research and development
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses increasedd® $2illion in the third quarter of fiscal 2012 mo$24.1 million in the third quarter of
fiscal 2011. The increase is primarily due tormréase in stock-based compensation of approxiyndieé million due to a higher fair value
for options granted in fiscal 2012 compared tofthievalue of options granted in fiscal 2011.

Income from asset sales was $1.9 million in thedthuarter of fiscal 2012, compared to $3.5 milliotthe same period of fiscal 2011. The
decrease of $1.6 million is primarily due to a retibn in the sale of drill pipe that is used in treinary course of business.

Income tax expense increased to $80.9 million éntkiird quarter of fiscal 2012 from $63.0 milliamthe third quarter of fiscal 2011,
primarily due to an increase in operating incoriibe effective tax rate from continuing operatioesr@ased to 35.1 percent from 36.5
percent for the two comparable quarters primarilg tb an increased level of operations in statés aviower income tax rate.

Interest expense was $2.4 million and $3.2 milliothe third quarter of fiscal 2012 and 2011, resipely. Capitalized interest, all attributa
to our rig construction, was $3.2 million and $&hflion for the comparable quarters.

Nine Months Ended June 30, 2012 vs. Nine Months Had June 30, 2011

We reported income from continuing operations 2458 million ($3.88 per diluted share) from opargtrevenues of $2.3 billion for the ni
months ended June 30, 2012, compared with incoome éontinuing operations of $313.2 million ($2.8# piluted share) from operating
revenues of $1.8 billion for the first nine montifdiscal year 2011. For the first nine monthdistal 2012 and 2011, we had a net loss from
discontinued operations of $0.1 million and $0.4lian, respectively, with no effect on a per dildtehare basis. Including discontinued
operations, we recorded net income of $423.9 mil(i88.88 per diluted share) for the nine monthsdntline 30, 2012, compared to net
income of $312.8 million ($2.87 per diluted sh&m@)the nine months ended June 30, 2011. Incoore fontinuing operations for the first
nine months of fiscal 2012 includes approximatélydmillion ($0.08 per diluted share) of aftex gains from the sale of assets. Income 1
continuing operations for the first nine monthdis€al 2011 includes approximately $6.4 million (38 per diluted share) of after-tax gains
from the sale of assets and $0.6 million ($0.01ddeted share) of after-tax gains from the salewwéstment securities.

Summarized operating results from discontinued atpes are as follows:

Nine Months Ended

June 30,
2012 2011
(in thousands)
Revenue $ — 3 —
Loss before income taxi (154) (399
Income tax benef 81 5
Loss from discontinued operatio $ (73 $ (386)

The following tables summarize operations by regdugt operating segment for the nine months endee 30, 2012 and 2011. Operating
statistics in the tables exclude the effects ddtoffe platform and international management corstraad do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationsrfternational operations also exclude
gains and losses from translation of foreign cwyemansactions. Segment operating income is destin detail in Note 12 to the
Consolidated Condensed Financial Statements.
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Nine Months Ended June 30
2012 2011
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue: $ 1,983,36' $ 1,511,64
Direct operating expens: 1,057,62. 802,38
General and administrative expel 22,72( 18,57:
Depreciatior 232,671 191,21:
Segment operating incon $ 670,34¢ $ 499,48
Revenue day 64,38¢ 53,95¢
Average rig revenue per d $ 27537 $ 25,53¢
Average rig expense per d $ 13,16( $ 12,39:
Average rig margin per de $ 14377 $ 13,14t
Rig utilization 9% 85%

U.S. Land segment operating income increased t0.867illion for the first nine months of fiscal 2Dtompared to $499.5 million in the
same period of fiscal 2011. Revenues were $2lidomind $1.5 billion for the first nine monthsfafcal 2012 and 2011, respectively.
Included in U.S. land revenues for the nine moetided June 30, 2012 and 2011 are reimbursemerisufeof-pocket” expenses of $210.3
million and $133.8 million, respectively.

Average rig margin per day during the comparabl@ogs increased as rig utilization and average atagrimproved. U.S. land rig utilization
increased to 90 percent for the first nine monthssoal 2012 compared to 85 percent for the fiisie months of fiscal 2011. U.S. land rig
revenue days for the first nine months of fiscal2@ere 64,389 compared with 53,958 for the samieghef fiscal 2011, with an average of
235.0 and 197.6 rigs working during the first nmenths of fiscal 2012 and 2011, respectively.

During the nine months ended June 30, 2012, tlleeconventional rigs were sold and three FlexRigee transferred from the U.S. Land
segment to the International Land segment.

At June 30, 2012, we had 245 out of 275 existigg m the U.S. Land segment that were generativentee. A new FlexRig under contract
was completed and ready for delivery at June 3022@f the 245 rigs generating revenue, 163 wadeufixed term contracts and 82 were
working in the spot market. At July 27, 2012, thanber of existing rigs under fixed term contrantthe segment decreased to 157 and the
number of rigs working in the spot market increatse84.

Nine Months Ended June 30
2012 2011
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue: $ 135,83( $ 150,02:
Direct operating expens: 90,64¢ 101,52
General and administrative expel 5,412 4,49t
Depreciatior 10,03( 10,58(
Segment operating incon $ 29,74. $ 33,42(
Revenue day 1,93( 1,84:
Average rig revenue per d $ 51,01! $ 50,88¢
Average rig expense per d $ 31,02( $ 28,23«
Average rig margin per de $ 19,99! $ 22,65¢
Rig utilization 7% 75%

Offshore revenues include reimbursements for “difiacket” expenses of $13.6 million and $28.2 million for thee months ended June !
2012 and 2011, respectively.

The decrease in segment operating income and avéagamargin per day is primarily due to a rig lgeon standby for five months of fiscal
2012 compared to working all of fiscal 2011.
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At June 30, 2012, seven of our nine platform rigsenactive.

Nine Months Ended June 30,
2012 2011
(in thousands, except days and per day amounts)

INTERNATIONAL LAND OPERATIONS

Revenue! $ 192,30! $ 169,68¢
Direct operating expens: 154,29t 130,45¢
General and administrative expel 2,51z 2,63:
Depreciatior 22,25, 20,41
Segment operating incon $ 13,24( $ 16,18¢
Revenue day 5,34z 4,781
Average rig revenue per d. $ 3197 $ 32,18¢
Average rig expense per d $ 24,778 $ 23,79:
Average rig margin per de $ 7,19¢ $ 8,391
Rig utilization 7% 69%

International Land segment operating income foffitis¢ nine months of fiscal 2012 was $13.2 milli@ompared to operating income of
$16.2 million in the same period of fiscal 201hcluded in International land revenues for the mmaths ended June 30, 2012 and 2011 are
reimbursements for “out-of-pocket” expenses of $2tillion and $15.8 million, respectively.

Revenues in the first nine months of fiscal 2012éased by $22.6 million compared to the same gerfidiscal 2011, with utilization
increasing to 77 percent from 69 percent. Durlrgfirst nine months of fiscal 2012, an averag&®5b rigs worked compared to an average
of 17.5 rigs in the first nine months of fiscal 201

Segment operating income and average rig margidgedecreased in the first nine months of fis€dl2compared to the first nine months
of fiscal 2011 primarily due to early terminaticgvenue earned in the first nine months of fiscdl12@nd higher operating expenses in the
first nine months of fiscal 2012.

During the first nine months of fiscal 2012, thidexRigs were transferred to the International Laeadment from the U.S. Land segment.
Two of the rigs commenced operations in the secpradter of fiscal 2012 and the third FlexRig is esjed to commence operations during
the fourth quarter of fiscal 2012. Additionallyd new FlexRigs are expected to begin operatiotisdrinternational Land segment during
the fourth quarter of fiscal 2012.

RESEARCH AND DEVELOPMENT

For the nine months ended June 30, 2012 and 2. inaurred $11.4 million and $11.5 million, respeslly, of research and development
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses increasedd® $illion in the first nine months of fiscal 20®m $68.4 million in the first nine
months of fiscal 2011. The increase is primarilg do increases in salaries, bonuses and stockloasgpensation of approximately $8.0
million associated with growth in the number of doyees and increases in wages in the comparatiiedse The remaining increase is
primarily due to higher professional services atitepcorporate overhead associated with suppoctinginued growth of our drilling
business.

Income from asset sales was $14.4 million in thet fiine months of fiscal 2012, compared to $101Bam in the same period of fiscal 2011.
The increase of $4.1 million in fiscal 2012 is da¢he sale of three idle U.S. land conventiorgsd and the sale of drill pipe used in the
ordinary course of business.

Income tax expense increased to $240.2 millioménfirst nine months of fiscal 2012 from $185.8limil in the first nine months of fiscal
2011, primarily due to an increase in operatingime. The effective tax rate from continuing operet decreased to 36.2 percent from 37.2
percent for the two comparable periods.
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Interest expense was $7.3 million and $13.2 miliiothe first nine months of fiscal 2012 and 20Ekpectively. Capitalized interest, all
attributable to our rig construction, was $9.6 ioilland $5.8 million for the comparable periodstefest expense before capitalized interest
decreased $2.0 million during the first nine morahiscal 2012 compared to the first nine monthfsral 2011 primarily due to $1.7 millic
accrued for settlement of a lawsuit in fiscal 2011.

LIQUIDITY AND CAPITAL RESOURCES

Liquidity

Cash and cash equivalents decreased to $148.9malliJune 30, 2012 from $364.2 million at SeptaBe 2011. The following table
provides a summary of cash flows for the nine-mgmtiod ended June 30, (in thousands):

Net cash provided (used) by:

2012 2011
Operating activitie: $ 612,97¢ $ 696,44
Investing activities (742,405 (472,109
Financing activitie: (85,959 70€
Increase (decrease) in cash and cash equiv: $ (215,380 $ 225,04

Operating activities

Cash flows from operating activities were approxeha$613.0 million for the nine months ended J88e2012 compared to approximately
$696.4 million for the same period ended June 8Q12 The decrease in cash provided from operatitigities is primarily due to an
increase in accounts receivable and prepaid expamgkother, partially offset by increases in nebime and depreciation. Depreciation
increased to $272.4 million for the nine monthseshdune 30, 2012 compared to $228.4 million dutfiegnine months ended June 30, 2011,
primarily as a result of new rigs being placed isg¢ovice during fiscal 2011 and 2012. For the miwaths ended June 30, 2012, accounts
receivable increased due to the additional rigeeiwvice. During the nine months ended June 3(@®,20& funded two collateral trusts totaling
$26.1 million in connection with our primary cagyahsurance program. The two collateral trustsiacluded in prepaid expense and other
in the Consolidated Condensed Statements of CastsFl

Investing activities

The increase in net cash used in investing adwitias primarily attributable to a $280.5 milliocriease in capital expenditures during the
nine months ended June 30, 2012. The growth itataxpenditures was a result of the increasefiling of new FlexRigs.

Financing activities

During the nine months ended June 30, 2012, 1,79#/@asury shares were purchased at an aggregsitef&$77.6 million of which $6.2
million did not settle until after June 30, 201Ruring the nine months ended June 30, 2011, wecestaur outstanding debt by $10.0 mill
compared with no change in debt during the ninethmanded June 30, 2012.

Other Liquidity

Funds generated by operating activities, availabth and cash equivalents, and our new credittfa@present our significant sources of
liquidity. Given current market conditions and geal expectations, we believe these sources aflityuwill be sufficient to sustain
operations and finance estimated capital experadifuncluding rig construction, for fiscal 2012 urihg the third quarter of fiscal 2012, we
entered into an agreement with a multi-bank syrditar a $300 million unsecured revolving crediifidy. There can be no assurance that
we will continue to generate cash flows at curfteméls or obtain additional financing. Our indabtess totaled $350 million at June 30,
2012. Subsequent to June 30, 2012, we made a $4@ndiebt payment. For additional information aeding debt agreements, refer to Note
9 of the Consolidated Condensed Financial Statesnent

Backlog

Our contract drilling backlog, being the expectetiife revenue from executed contracts with origieahs in excess of one year, as of
June 30, 2012 and September 30, 2011 was $4.drbitid $3.8 billion, respectively. The increasbarklog at June 30, 2012 from
September 30, 2011 is primarily due to the expeednue from 29 multi-year contracts announcethduhe first nine months of fiscal
2012. Approximately 89.4 percent of the June 80, 2backlog is not reasonably expected to be filiefiscal 2012. Term contracts
customarily provide for termination at the electafrthe customer with an “early termination paynieatbe paid to us if a contract is
terminated prior to the expiration of the fixednter However, under certain limited circumstanceshsas destruction of a drilling rig,
bankruptcy, sustained unacceptable performances bgrudelivery of a rig beyond certain grace antifpnidated damage periods, no early
termination payment would be paid to us. In additia portion of the backlog represents term cotdrir new rigs that will be constructec
the future. We obtain certain key rig componerdsifa single or limited number of vendors or fabiics. Certain of these vendors or
fabricators are thinly capitalized independent canigs located on the Texas Gulf
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Coast. Therefore, disruptions in rig componeniveeles may occur. Accordingly, the actual amanfitevenue earned may vary from the
backlog reported. See the risk factors under “ll&mRisk Factors” of our Annual Report on FormHKQfiled with the Securities and
Exchange Commission on November 23, 2011, regafiiag term contract risk, operational risks, irdihg weather, and vendors that are
limited in number and thinly capitalized.

The following table sets forth the total backlogreportable segment as of June 30, 2012 and Seet€30b2011, and the percentage of the
June 30, 2012 backlog not reasonably expected fitldzbin fiscal 2012:

Three Months Ended

June 30, September 30 Percentage Not Reasonabl
Reportable Segmen 2012 2011 Expected to be Filled in Fiscal 201.
(in billions)
U.S. Land $ 3E $ & 89.1%
Offshore 0.1 0.1 83.2%
International Lanc 0.5 0.4 92.1%
$ 41 $ 3.8

Capital Resources

During the first nine months of fiscal 2012, we annced agreements to build and operate 29 new KJexiRder multi-year contracts.

During the nine months ended June 30, 2012, we lEeth36 FlexRigs that are under fixed term constaén additional four FlexRigs
under fixed term contracts were completed by theearJuly 2012. At a current cadence of four né@xRigs per month, we currently expect
to deliver a total of 48 new FlexRigs during fis@all2. Like those completed in prior fiscal perioglsch of these new FlexRigs is committed
to work for an exploration and production companger a fixed term contract, performing drillingwees on a daywork contract basis.

Our capital spending estimate for fiscal 2012 isl $iillion but the actual spending level may vaepending primarily on the timing of
procurement related to our ongoing constructionesf FlexRigs. Capital expenditures were $774.%aniland $493.8 million for the first
nine months of fiscal 2012 and 2011, respectiv€gpital expenditures increased from 2011 primatilg to the additional new rigs
completed during the comparable nine month pergodied June 30.

There were no other significant changes in ounfiia position since September 30, 2011.
MATERIAL COMMITMENTS

In December 2011, we extended our current leaseffice space near downtown Tulsa, Oklahoma foadditional five years and added
approximately 31,000 square feet. The extensidgneapansion increases the material commitmentstegphan our 2011 Annual Report on
Form 10-K by approximately $15.0 million.

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 2011 Annual Report on Form 10fikere have been no material
changes in these critical accounting policies.

RECENTLY ISSUED ACCOUNTING STANDARDS

On October 1, 2011, we adopted the provisions di Al®. 2010-06Fair Value Measurements and Disclosures (Topic 820mproving
Disclosures about Fair Value Measuremerequiring a reconciliation of purchases, salesiasse, and settlements of financial instruments
valued with a Level 3 method, which is used to@tloe hardest to value instruments. The adop@ahrio impact on the Consolidated
Financial Statements.

On May 12, 2011, the FASB issued ASU No. 2011F#r Value Measurement (Topic 820): Amendmentsctieéve Common Fair Value
Measurement and Disclosure Requirements in U.S.Rc# IFRSs ASU No. 2011-04 is intended to create consistdrstyween U.S.
GAAP and IFRS on the definition of fair value andthe guidance on how to measure fair value anglat to disclose about fair value
measurements. ASU No. 2011-04 will be effectivefiftancial statements issued for fiscal periodgitneing after December 15, 2011, with
early adoption prohibited for public entities. 4@ not expect the adoption of these provisionsateera material impact on the Consolidated
Financial Statements.
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On June 16, 2011, the FASB issued ASU No. 2011c05yprehensive Income (Topic 220): Presentationarh@rehensive IncomeASU

No. 201:-05 was issued to increase the prominence of O@hamcial statements. The guidance provides twi@map for presenting OCI. A
OCI statement can be included with the net incomateent, which together will make a statemenbtaltcomprehensive income.
Alternatively, an OCI statement can be separata fimet income statement but the two statementhaik to appear consecutively within a
financial report. ASU No. 2011-05 will be appliegtrospectively and is effective for fiscal peridibyinning after December 15, 2011 with
early adoption permitted. We are currently evahgathe method of presentation and the timing afpdidon but the adoption will have no
impact on the Consolidated Financial Statements.

29




Table of Contents

PART I. FINANCIAL INFORMATION
June 30, 2012

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK
For a description of our market risks, see

* Note 5 to the Consolidated Condensed Financiat®iants contained in Item 1 of Part | hereof withare to equity price risk is
incorporated herein by reference;

e ‘“Item 7A. Quantitative and Qualitative Disclosur&sout Market Risk” in our 2011 Annual Report on Fot0-K filed with the
Securities and Exchange Commission on Novembe2@3l1;

* Note 9 to the Consolidated Condensed FinanciaéBnts contained in Item 1 of Part | hereof witharel to interest rate risk is
incorporated herein by reference; and

* Note 14 to the Consolidated Condensed Financig¢®tnts contained in Iltem 1 of Part | hereof wibard to foreign currency
exchange rate risk is incorporated herein by refeze

ITEM 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repmtevaluation was performed with the participatbour management, including the Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the design and operation ofl@malosure controls and procedures.
Based on that evaluation, our management, incluiie@hief Executive Officer and Chief FinanciafiGdér, concluded that our disclosure
controls and procedures were effective as of JOn@@&L2, at ensuring that information requiredeaisclosed by us in the reports we file or
submit under the Securities Exchange Act of 1934dsrded, processed, summarized and reportedwmithitime periods specified in the
SEC's rules and forms. There have been no changms internal controls over financial reportifgat occurred during the most recent fiscal
quarter that have materially affected, or are reably likely to materially affect, our internal dools over financial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Pending Investigation by the U.S. Attorndn May 2010, one of our employees reported cepassible choke manifold testing irregularities
at one offshore platform rig. Operations were gotysuspended on that rig after receiving the eygé’s report. The Minerals
Management Service (now known as the Bureau oftysafel Environmental Enforcement) was promptly fiexdi of the employee’s report
and it conducted an initial investigation of thiatter. Upon conclusion of the initial investigatjave were permitted to resume normal
operations on the rig. Also, we promptly commenaerdnternal investigation of the employee’s altegss. Our internal investigation found
that certain employees on the rig failed to followr policies and procedures, which resulted in ieation of those employees. There wert
spills or discharges to the environment.

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

Mr. Donald Hudson, former offshore platform rig rager, pleaded guilty to one felony charge of makaige statements to a federal
investigator concerning his participation in thstiteg irregularities that were reported in May 20Bentencing is currently scheduled for
August 8, 2012. Mr. Hudson’s employment was teatad by the Company in June 2010. We continueoperate with this government
investigation. Although we presently believe ttag matter will not have a material adverse eftacthe Company, we can provide no
assurances as to the timing or eventual outcorttaoinvestigation.
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ITEM 1A. RISK FACTORS
International uncertainties and local laws could adersely affect our business.

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

Because of the impact of local laws, our futurerapiens in certain areas may be conducted throngties in which local citizens own
interests and through entities (including joint wgas) 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 throsgbh entities nor pursuant to such
arrangements would have a material adverse effeotiooperations or revenues, there can be noasstithat we will in all cases be able to
structure or restructure our operations to conftorocal law (or the administration thereof) omteracceptable to us.

Although we attempt to minimize the potential impatsuch risks by operating in more than one gapigical area, during the nine months
ended June 30, 2012, approximately eight perceotio€onsolidated operating revenues were genefiatedthe international contract
drilling business. During the nine months endeteJs80, 2012, approximately 72 percent of the irsttonal operating revenues were from
operations in South America.

Reference is made to the risk factors pertaininfp¢oCompany’s securities portfolio in Item 1A @rP1 of the Company’s Form 10-K for the
year ended September 30, 2011. In order to ugkese risk factors for developments that have @eduturing the first nine months of fisc
2012, the risk factors are hereby amended and epdst reference to, and incorporation herein oeNoto the Consolidated Condensed
Financial Statements contained in Item 1 of Phgrkeof.

Except as discussed above, there have been naahablemges to the risk factors disclosed in Itekof Part 1 in our Form 10-K for the year
ended September 30, 2011.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES\® USE OF PROCEEDS

The following table reflects the Company’s repusthaf Common Stock for the three months ended 30n2012:

(d) Maximum

(c) Total Number of Number (or
Shares (or Units) Approximate
Purchased as Part Dollar Value)
(a) Total Number of (b) Average Price of Publicly That May Yet Be
Shares (or Units) Paid Per Share (or Announced Plans or Purchased Under
Period Purchased Units) Programs Plans or Programs
April 1 — April 30, 2012 — 8 — — —
May 1— May 31, 2012 453,20 45.537! — 3,546,79(1)
June 1— June 30, 201 1,294,61! 44.006¢ — 2,252,18(1)
TOTAL 1,747,81 $ 44.403! — 2,252,18(1)

(1) The Company’s Board of Directors previouslyhauized a stock repurchase program in fiscal 200éhe repurchase of up to four

(4) million shares per calendar year. This repasehprogram was reannounced via Form 8-K on Magd®,. The repurchases may be
made using the Company’s cash and cash equivaleotber available sources. The program has nwatiqn date but may be terminated at
any time at the Board of Directors’ discretion.| gthares reported in the above table were purchasthé open market. No other purchases
were made in the quarter ended June 30, 2012.

Subject to market considerations, the Company rapyrchase additional shares in the open markegbuReases, if any, would be funded
with current cash and cash equivalents.
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ITEM 6. EXHIBITS
The following documents are included as exhibitthte Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as

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

Exhibit

Number Description

10.1 Credit Agreement dated May 25, 2012, among Helrheki®ayne International Drilling Co., Helmerich &jhe, Inc. and Wells
Fargo Bank, National Association (incorporated &fgrence to Exhibit 10.1 of the Company’s Form 8kd May 31, 2012,
SEC File No. 00-04221).

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

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

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

101 Financial statements from the quarterly report om+10Q of Helmerich & Payne, Inc. for the quarter endade 30, 2012, file

on August 3, 2012, formatted in Extensive BusiriRsporting Language (XBRL): (i) the Consolidated @ensed Statements of
Income, (ii) the Consolidated Condensed BalancetShéii) the Consolidated Condensed StatemenBafkholders’ Equity,
(iv) the Consolidated Condensed Statements of Eksis and (v) the Notes to Consolidated Condengeah€ial Statement
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SIGNATURES

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

HELMERICH & PAYNE, INC.
(Registrant

Date: August 3, 2012 By: /S/HANS C. HELMERICH

Hans C. Helmerich, Preside

Date: August 3, 2012 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 exhibitthte Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as

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

Exhibit

Number Description

10.1 Credit Agreement dated May 25, 2012, among Helrheki®ayne International Drilling Co., Helmerich &jhe, Inc. and Wells
Fargo Bank, National Association (incorporated &fgrence to Exhibit 10.1 of the Company’s Form 8kd May 31, 2012,
SEC File No. 00-04221).
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(iv) the Consolidated Condensed Statements of Eksis and (v) the Notes to Consolidated Condengeah€ial Statement
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EXHIBIT 31.1
CERTIFICATION
I, Hans Helmerich, certify that:
1. I have reviewed this report on Form 10-Q of Helrde®&. Payne, Inc.;

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

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this rej

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

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigne
under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report
is being prepared;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to
be designed under our supervision, to provide regde assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdesateounting
principles;

C) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimegport our
conclusions about the effectiveness of the discisantrols 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 (thigsteant’s fourth fiscal quarter in the case ofaamual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal catover financial
reporting; and

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimernal control over
financial reporting, to the registrant’s auditorslahe 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 contra¢iofinancial
reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and
report financial information; and

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

Date: August 3, 2012 /S HANS C. HELMERICH
Hans C. Helmerich, Chief Executive Offic




EXHIBIT 31.2
CERTIFICATION
I, Juan Pablo Tardio, certify that:
1. | have reviewed this report on Form 10-Q of Helme®&. Payne, Inc.;

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omgitéde 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 statementsodimer financial information included in this repdairly present in a
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this rej

4, The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13ayHnd 15d-15(e)) and internal control over finaheporting (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 ttesigne
under our supervision, to ensure that materialrinégion relating to the registrant, including itnsolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period ihieh this report
is being prepared;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to
be designed under our supervision, to provide regde assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdesateounting
principles;

C) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimegport our
conclusions about the effectiveness of the discisantrols 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 (thigsteant’s fourth fiscal quarter in the case ofaamual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal catover financial

reporting; and

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimernal control over
financial reporting, to the registrant’s auditorslahe 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 contradrofinancial
reporting which are reasonably likely to adversdfgct the registrant’s ability to record, processnmarize and report
financial information; and

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

Date: August 3, 2012 /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 Helmér& Payne, Inc. (the “Company”) on Form 10-Q foe theriod ended June 30,
2012, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), Hansi€merich, as Chief Executive Officer
of the Company, and Juan Pablo Tardio, as Chiefrfeiial Officer of the Company, each hereby cedjffursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarlarkes Act of 2002, to the best of his knowledgatth

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

(2 The information contained in the Refairly presents, in all material respects, timafcial condition and result of
operations of the Company.

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

August 3, 201: August 3, 201:




