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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

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

For quarterly period ended: June 30, 2013

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

For the transition period from to
Commission File Number: 1-4221

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its arart

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

incorporation or organizatiot

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

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

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

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastfgs. Yedx] NoO

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥alb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8 232.405 of tthapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such filegsBfl NoO

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @aocelerated filer, or a small reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “small reportingompany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fileX] Accelerated filed

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

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Bxgje Act). Ye§l No

CLASS OUTSTANDING AT July 31, 2013
Common Stock, $0.10 par val 106,488,53:
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PART I. FINANCIAL INFORMATION
HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED BALANCE SHEETS
(Unaudited)
(in thousands, except share and per share amounts)

ITEM 1. FINANCIAL STATEMENTS

ASSETS
Current assett
Cash and cash equivalel

Accounts receivable, less reserve of $4,697 at 30n2013 and $942 at September 30, 2

Inventories

Deferred income taxe

Prepaid expenses and otl

Current assets of discontinued operati
Total current asse

Investments
Property, plant and equipment, |
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY

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

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

Shareholder equity:

Common stock, $.10 par value, 160,000,000 shartt®razed, 108,476,709 shares and 107,598
shares issued as of June 30, 2013 and Septemk&d 130, respectively and 106,455,102 and
105,697,693 shares outstanding as of June 30, & $September 30, 2012, respecti\

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

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

Total liabilities and sharehold¢ equity

The accompanying notes are an integral part okteegements.

June 30, September 30
2013 2012
480,48( $ 96,09¢
622,40: 620,48¢
86,58¢ 78,77
18,28: 17,55¢
68,27 74,69:
4,46( 7,61¢
1,280,49! 895,22¢
287,63¢ 451,14
4,613,30: 4,351,57.
16,18¢ 23,14:
6,197,61 $ 5,721,08!
134,15: $ 159,42(
254,73 176,61!
40,00( 40,00(
3,96¢ 5,12¢
432,85:¢ 381,16«
195,00( 195,00(
1,193,63. 1,209,041
80,60¢ 98,39:
491 2,49(
1,469,73. 1,504,92.
10,84¢ 10,76(
273,28’ 236,24(
3,996,53! 3,505,29!
105,45 166,80°
(91,099 (84,104
4,295,02. 3,834,99i
6,197,61. $ 5,721,08!
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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,
2013 2012 2013 2012
Operating revenue
Drilling — U.S. Land $ 695,81t $ 706,78t $ 2,077,551 $ 1,983,36'
Drilling — Offshore 53,85¢ 41,617 167,18: 135,83I
Drilling — International Lanc 86,97¢ 67,48: 268,33° 192,30!
Other 3,54¢ 3,90( 10,00: 10,85
840,19° 819,78! 2,523,07 2,322,35!
Operating costs and othe
Operating costs, excluding depreciat 450,99( 463,93! 1,379,59i 1,303,17!
Depreciatior 117,79 95,18: 336,82: 272,40«
General and administratiy 31,09( 25,57¢ 96,34 79,54«
Research and developme 4,37: 4,29¢ 11,42 11,37¢
Income from asset sal (4,006) (1,862) (14,53 (14,369
600,23’ 587,13( 1,809,65: 1,652,13
Operating income from continuing operatic 239,96( 232,65! 713,42 670,21
Other income (expense
Interest and dividend incon 341 32¢ 1,08z 1,021
Interest expens (2,097 (2,41 (4,585 (7,299
Gain from sale of investment securit 153,36¢ — 162,12: —
Other (1,214 30¢ (3,195 28¢
150,40! (1,777 155,42: (5,989
Income from continuing operations before income 390,36! 230,88: 868,85( 664,23!
Income tax provisiol 139,38 80,93¢ 307,19 240,23.
Income from continuing operatiol 250,97¢ 149,94: 561,65t 424,00:
Income (loss) from discontinued operations befoo®ime
taxes 15,18: (18) 14,701 (159
Income tax provisiol — — (485) (81
Income (loss) from discontinued operatic 15,18 (18) 15,18¢ (73)
NET INCOME $ 266,15¢ $ 149,92! $ 576,84. $ 423,93l
Basic earnings per common shg
Income from continuing operatiol $ 23t % 14C $ 5.2¢ $ 3.9¢
Income from discontinued operatia $ 014 $ — 3 014 $ —
Net income $ 24¢  $ 14C $ 54C $ 3.94
Diluted earnings per common shg
Income from continuing operatiol $ 23z % 13t $ 5.1¢ $ 3.8¢
Income from discontinued operatia $ 014 $ — 8 0.14 $ —
Net income $ 24€ $ 1.3¢ $ 53 $ 3.8¢
Weighted average shares outstand
Basic 106,43( 107,01¢ 106,20t 107,191
Diluted 107,82¢ 108,42! 107,71 108,79t
Dividends declared per common sh $ 0.5C $ 0.07 $ 0.8C $ 0.21

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

(in thousands, except per share data)

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
Net income $ 266,15¢ $ 149,92 $ 576,84: $ 423,93

Other comprehensive income (loss), net of incorrest:

Unrealized appreciation (depreciation) on secug;itiet of

income taxes of ($1.2) million and $23.0 millionJane

30, 2013 and ($23.2) million and $12.1 million at

June 30, 201 (7,495 (38,072 29,88 20,74¢
Reclassification of realized gains in net incone, af

income taxes of ($60.8) million for the three amaen

months ended June 30, 2C (92,547 — (92,549 —
Minimum pension liability adjustments, net of incertaxes

of $0.3 million and $0.8 million at June 30, 201Rla

$0.3 million and $1.0 million at June 30, 2C 441 55€ 1,30¢ 1,63t
Other comprehensive income (lo (99,599 (37,516 (61,350) 22,38(
Comprehensive incorr $ 166,56: $ 112,40¢ $ 515,49. $ 446,31(

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

Nine Months Ended

June 30,
2013 2012
OPERATING ACTIVITIES:
Net income $ 576,84: $ 423,93(
Adjustment for (income) loss from discontinued @tiens (15,186) 73
Income from continuing operatiol 561,65t 424,00:
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciatior 336,82: 272,40:
Provision for bad det 3,781 2
Stocl-based compensatic 17,47 13,30(
Other 1,15¢ 134
Gain on sale of investment securit (162,12) —
Income from asset sal (14,539 (14,365
Deferred income tax expen 15,82: 144,72¢
Change in assets and liabiliti¢
Accounts receivabl (5,697 (143,809
Inventories (20,009 (16,017
Prepaid expenses and ot 15,56¢ (41,287
Accounts payabl (62,830) (13,899
Accrued liabilities 83,29( (7,769
Deferred income taxe (1,297 (32€)
Other noncurrent liabilitie (17,619 (4,055
Net cash provided by operating activities from amnhg operation: 761,45 613,05;
Net cash provided by (used in) operating activities discontinued operatiol 18€ (73)
Net cash provided by operating activit 761,64: 612,97¢
INVESTING ACTIVITIES:
Capital expenditure (618,55() (774,24)
Proceeds from sale of investment secur 232,22: —
Proceeds from asset sa 21,72¢ 31,83¢
Net cash used in investing activities from contiguoperation: (364,600 (742,409
Net cash provided by investing activities from distinued operation 15,00( —
Net cash used in investing activiti (349,600 (742,405
FINANCING ACTIVITIES:
Repurchase of common sta — (71,409
Increase in bank overdr: — 3,95¢
Dividends paic (39,519 (22,620)
Exercise of stock optior 6,11¢ 2,37¢
Tax withholdings related to net share settlemehtesiricted stocl (1,677 (1,519
Excess tax benefit from stc-based compensatic 7,42( 3,25¢
Net cash used in financing activiti (27,659 (85,957
Net increase (decrease) in cash and cash equis 384,38! (215,38()
Cash and cash equivalents, beginning of pe 96,09¢ 364,24t
Cash and cash equivalents, end of pe $ 480,48( $ 148,86¢

The accompanying notes are an integral part okteegements.
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HELMERICH & PAYNE, INC. AND SUBSIDIARIES
CONSOLIDATED CONDENSED STATEMENT OF SHAREHOLDERSQ@UITY
NINE MONTHS ENDED JUNE 30, 2013
(Unaudited)
(in thousands, except per share amounts)

Accumulated

Additional Other Total
Common Stock Paid-In Retained Comprehensive Treasury Stock Shareholder¢
Shares Amount Capital Earnings Income Shares Amount Equity
Balance, September 30, 2C 107,59¢ $ 10,76( $ 236,24( $ 3,505,29! $ 166,80° 1,901 $ (84,109 $ 3,834,99i

Comprehensive Incom:
Net income 576,84. 576,84:
Other comprehensive incon
Change in value on availa-for-
sale securities, net of income
taxes (62,65¢) (62,65¢)
Amortization of net periodi
benefit costs-net of actuarial

gain, net of income tax¢ 1,30¢ 1,30¢
Total comprehensive incon 515,49:
Cash dividends ($0.80 per sha (85,607 (85,607)
Exercise of stock optior 79E 80 14,57: 162 (8,53%) 6,11¢

Tax benefit of stoc-based award:

including excess tax benefits of $11.0

million 8,22¢ 8,22¢
Stock issued for vested restricted stc

net of shares withheld for employee

taxes 83 8 (3,22¢) (42) 1,541 (1,677)
Stocl-based compensatic 17,47 17,47
Balance, June 30, 20: 108,47 $ 10,84t $ 273,28 $ 3,996,531 $ 105,45’ 2,02: $ (91,099 $ 4,295,02.

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 2012 Annual Report on Form 10-K and otherent filings with the
Commission. In the opinion of management, all sitliients, consisting of those of a normal recumiagire, 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 2012 Annual RepartFmrm 10-K, our contract drilling revenues are poised 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 fixednis, 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

On June 30, 2010, the Official Gazette of Venezpelaished the Decree of Venezuelan President Hilgorez, which authorized the
“forceful acquisition” of 11 rigs owned by our Veneelan subsidiary. The Decree also authorizedemmure of “all the personal and real
property and other improvemenissed by our Venezuelan subsidiary in its drillipgations. The seizing of our assets became e
June 30, 2010 and met the criteria establishetefargnition as discontinued operations under adtmystandards for presentation of
financial statements. Therefore, operations froen\tenezuelan subsidiary, an operating segmentqugy within the International Lal
segment, have been classified as discontinued tigresan our Consolidated Condensed Financial Staigs.

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

Earnings per Share

Accounting Standards Codification (“ASC”) 2@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 securitezdculating 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 thigrd@nes earnings per share for each class of canstock and participating security
according to dividends declared (or accumulated)garticipation 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 asig and diluted earnings per share:

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
(in thousands, except per share amount:

Numerator:
Income from continuing operatiol $ 250,97¢ $ 149,94: $ 561,65¢ $ 424,00:
Income (loss) from discontinued operations 15,18’ (18) 15,18¢ (73)
Net income 266,15¢ 149,92! 576,84. 423,93
Adjustment for basic earnings per shs
Earnings allocated to unvested shareholders (1,447 (60€) (2,972 (1,617
Numerator for basic earnings per shi
From continuing operatior 249,53 149,33 558,68 422,39:
From discontinued operations 15,18’ (18) 15,18¢ (73)
264,71t 149,31¢ 573,87( 422,31
Adjustment for diluted earnings per she
Effect of reallocating undistributed earnings ofested
shareholder 15 7 35 22
Numerator for diluted earnings per she
From continuing operatior 249,55: 149,34« 558,71¢ 422,41
From discontinued operations 15,18’ (18) 15,18¢ (73)
$ 264,73, $ 149,32t $ 573,90 $ 422,341
Denominator
Denominator for basic earnings per share — weighted
average share 106,43( 107,01¢ 106,20t¢ 107,19¢
Effect of dilutive shares from stock options anstrieted
stock 1,39¢ 1,40¢ 1,511 1,60z
Denominator for diluted earnings per share — adplist
weighte-average share 107,82t 108,42! 107,71 108,79!
Basic earnings per common she
Income from continuing operatiol $ 23 % 14C $ 5.2¢ $ 3.9¢
Income from discontinued operations 0.14 — 0.14 —
Net income $ 24¢ $ 1.4C $ 54C $ 3.94
Diluted earnings per common shg
Income from continuing operatiol $ 23z % 13 $ 5.1¢ $ 3.8¢
Income from discontinued operations 0.14 — 0.14 —
Net income $ 24€ $ 1.3 $ 53 $ 3.8¢

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

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
(in thousands, except per share amount:

Shares excluded from calculation of diluted earsipgr shar. 75C 75E 801 44¢
Weightec-average price per she $ 57.2¢ $ 54.8¢ $ 57.2: $ 59.6¢
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4.

Financial Instruments and Fair Value Measianmet

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

Gross Gross Estimated
Unrealized Unrealized Fair
Cost Gains Losses Value

(in thousands)

Equity securities June 30, 20 $ 68,43: $ 209,090 $ — $ 277,53:
Equity securities September 30, 2( $ 129,18: $ 304,39t $ — 8 433,57¢

On an ongoing basis, we evaluate the marketablgyespcurities to determine if a decline in failu@below cost is other-than-
temporary. If a decline in fair value below castletermined to be other-thtamporary, 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 ofissaer and (iv) our intent and ability to hold gezurity for a period of time sufficient to
allow for any anticipated recovery in fair valuénéelcost of securities used in determining realg&ids and losses is based on the ave
cost basis of the security sold.

During the third quarter ended June 30, 2013, ve sfwares in an available-for-sale security readjza gain of $153.4 million that is
included in gain from sale of investment securitiethe Consolidated Condensed Statements of Incdwed income includes after-tax
gains from the sale of available-for-sale secigitis follows:

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
(in thousands, except per share amount:
After-tax gain $ 92,44¢ $ — $ 92,44¢ $ —
Earnings per diluted sha $ 0.8¢ $ — $ 0.8¢ $ —

During the first quarter ended December 31, 20¥2suld our shares in three limited partnershipswiese primarily invested in
international equities, realizing a gain of $8.8lion that is included in gain from sale of invesmt securities in the Consolidated
Condensed Statements of Income.

Assets held in the Non-qualified Supplemental SgsiRlan are carried at fair market value whichleéot&10.1 million at June 30, 2013
and $8.2 million at September 30, 2012.

The majority of cash equivalents are investedxaltée and non-taxable money-market mutual funds. Grying amount of cash and
cash equivalents approximates fair value due tshioet maturity of those investments.

Fair value is defined as the exchange price thatidvioe received to sell an asset or paid to trarsfiability (an exit price) in the
principal or most advantageous market for the amskdbility in an orderly transaction between ketrparticipants at the measurement
date. We use the fair value hierarchy establish&d®C 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 quotedegriacluded in Level 1, such as quoted pricesifoila assets or liabilities
in active markets; quoted prices for similar asaets liabilities in markets that are not activeptirer inputs that are observable
or can be corroborated by observable market data.

 Level 3— Unobservable inputs that are supportelitttsy 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 sim@lehnniques that use significant
unobservable inputs.

10
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At June 30, 2013, our financial instruments utiligi_evel 1 inputs include cash equivalents, egsstyurities with active markets and
money market funds we have elected to classifestsicted assets that are included in other cuassdts and other assets. Also inclt
is cash denominated in a foreign currency that axelelected to classify as restricted, which ituited in current assets of discontinued
operations and limited to remaining liabilitiesdi$continued operations. For these items, quateckiot market prices are readily
available.
At June 30, 2013, financial instruments utiliziegel 2 inputs include a bank certificate of depogituded in other current assets.
Currently, we do not have any financial instrumaritkzing Level 3 inputs.

The following table summarizes our assets measatréadr value on a recurring basis presented inGansolidated Condensed Balance
Sheet as of June 30, 2013:

Quoted Prices

Total in Active Significant
Measure Markets for Other Significant
at Identical Observable Unobservable
Fair Assets Inputs Inputs
Value (Level 1) (Level 2) (Level 3)

(in thousands )

Assets:
Cash and cash equivalel $ 480,48( $ 480,48( $ — 3 —
Equity securities 277,53: 277,53: — —
Other current asse 24,41« 24,16¢ 25(C —
Other assets 2,00( 2,00( — —
Total assets measured at fair value $ 784,42' $ 784,17" $ 25C % —

The following information presents the supplemefdalvalue information about fixed-rate debt andB80, 2013 and September 30,
2012:

June 30, September 30
2013 2012
(in thousands)

Carrying value of fixe-rate deb $ 235.C $ 235.(
Fair value of fixe-rate deb $ 2432 $ 252.7

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

5. Cash Dividends

The $0.15 cash dividend declared March 6, 2013,pais May 31, 2013. On June 5, 2013, a cash didad $0.50 per share was
declared for shareholders of record on August 0%32payable August 30, 2013. The dividend payshiecluded in accounts payable
the Consolidated Condensed Balance Sheet.

6. 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 graoti-qualified stock options, restricted stock aweaadd stock appreciation rights to
selected employees and to non-employee Direci®estricted stock may be granted for no consideratitber than prior and future
services. The purchase price per share for stptiirss may not be less than market price of thesdpishg stock on the date of grant.
Stock options expire 10 years after the grant dateere were 364,624 non-qualified stock optiors 27,100 shares of restricted stock
awards granted in the nine months ended June 33, 2Bwards outstanding in the 2005 Long-Term ItigenPlan (the “2005 Plan’gnd
one prior equity plan remain subject to the termd @onditions of those plans.

11
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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 Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
(in thousands)

Compensation expen

Stock options $ 2,67: % 2,312 $ 8,80 $ 7,34¢
Restricted stock 3,07: 2,22¢ 8,667 5,95¢
$ 574 $ 454; $ 17,47 $ 13,30(

STOCK OPTIONS

The following summarizes the weighted-average aptioms utilized in determining the fair value oftimms granted during the nine
months ended June 30, 2013 and 2012:

2013 2012
Risk-free interest rat 0.7% 1.C%
Expected stock volatilit 53.81% 53.2%
Dividend yield 1.1% 0.4%
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.

Dividend Yield. The expected dividend yield is based on our ctévidend 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 baséiistorical experience with grants and exercises

A summary of stock option activity under the Planthe three and nine months ended June 30, 2¢dr@sented in the following tables:

Three Months Ended June 30, 201

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

Options (in thousands) Price (in years) (in millions)
Outstanding at April 1, 201 4,30¢ $ 33.61
Grantec — —
Exercisec (50 23.8¢
Forfeited/Expired (3) 51.4¢
Outstanding at June 30, 2013 4,25: $ 33.7¢ 5C $ 122.2
Vested and expected to vest at June 30, 2013 4236 $ 33.6¢ 5C $ 121.¢
Exercisable at June 30, 2013 3,32t § 28.4( 41 $ 113.2
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Nine Months Ended

June 30, 201:
Weighted-
Average
Shares Exercise
Options (in thousands) Price
Outstanding at October 1, 20 4,69C $ 29.5¢
Grantec 36¢ 54.1¢
Exercisec (795) 18.4:
Forfeited/Expirec (7 52.3:
Outstanding at June 30, 20 4,25: $ 33.72

The weighted-average fair value of options graimetie first quarter of fiscal 2013 was $23.80. dyfions were granted in the second
and third quarters of fiscal 2013.

The total intrinsic value of options exercised dgrthe three and nine months ended June 30, 204 32v@ million and $29.6 million,
respectively.

As of June 30, 2013 the unrecognized compensatistirelated to stock options was $12.0 million vahi expected to be recognized
over a weighted-average period of 2.6 years.

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 ofAkine 30, 2013, there was $20.7 million of toralecognized compensation cost relé

to unvested restricted stock awards which is exgokttt be recognized over a weighted-average pefiBd years.

A summary of the status of our restricted stockraw&as of June 30, 2013 and changes in restritteld sutstanding during the nine
months then ended is presented below:

Nine Months Ended

June 30, 201:
Weightec-
Average
Shares Grant-Date
Restricted Stock Awards (in thousands) Fair Value
Unvested at October 1, 20 43C $ 52.52
Grantec 307 54.1¢
Vested (1) (155) 44.6:
Forfeited (4) 54.8i
Unvested at June 30, 20 57¢ % 55.17

(1) The number of restricted stock awards vested imdwhares that we withheld on behalf of our em@sye satisfy the statutory tax
withholding requirements.
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7.

Debt

At June 30, 2013 and September 30, 2012, we haltbeiing unsecured long-term debt outstanding:

June 30, September 30
2013 2012
(in thousands)

Unsecured intermediate debt issued August 15, 2

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

Due July 21, 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(

$ 235,000 $ 235,00(

Less lon+term debt due within one ye 40,00( 40,00(

Long-term debi $ 195,000 $ 195,00(

The intermediate unsecured debt outstanding at30n2013 matures August 15, 2014 and carriestaneist rate of 6.56 percent, which
is paid semi-annually. The terms require that veentain a ratio of debt to total capitalizationleds than 55 percent. The debt is held by
various entities.

We have $160 million in senior unsecured fixed-radtes outstanding at June 30, 2013 that matuneaoperiod from July 2013 to
July 2016. Interest on the notes is paid sanmually based on an annual rate of 6.10 pero®mhual principal repayments of $40 milli
are due July 2013 through July 2016. Subsequehirie 30, 2013, we paid the $40 million due July2BlL3. We have complied with
our financial covenants which require us to mamtafunded leverage ratio of less than 55 peraethiaa interest coverage ratio (as
defined) of not less than 2.50 to 1.00.

We have a $300 million unsecured revolving crealiflity that will mature May 25, 2017. We anticipahat the majority of any
borrowings under the facility will accrue interesta spread over the London Interbank Offered RABOR). We will also pay a
commitment fee based on the unused balance oatil@y. Borrowing spreads as well as commitmesf are determined according 1
scale based on a ratio of our total debt to taipitalization. The LIBOR spread ranges from 1.fp8Ecent to 1.75 percent per annum and
commitment fees range from .15 percent to .35 pénoer annum. Based on our debt to total capéatim on June 30, 2013, the LIBOR
spread and commitment fees would be 1.125 perecehtld percent, respectively. Financial covenamtie facility require us to
maintain a funded leverage ratio (as defined) €6 than 50 percent and an interest coverage etiddfined) of not less than 3.00 to
1.00. The credit facility contains additional te;naonditions, restrictions, and covenants thabeleve are usual and customary in
unsecured debt arrangements for companies of sigila and credit quality. As of June 30, 2018y¢hwere no borrowings, but there
were three letters of credit outstanding in the ama@f $30.7 million. Two of the outstanding legt®f credit replaced two collateral
trusts that were terminated during the first quasfdiscal 2013. Upon termination, an amount liata$26.1 million was returned to us.
At June 30, 2013, we had $269.3 million availabl®drrow under our $300 million unsecured creditlity.

At June 30, 2013, we had two letters of credit aunding, totaling $12 million that were issued tipgort international operations. These
letters of credit were issued separately from B@0$million credit facility so they do not redudestavailable borrowing capacity
discussed in the previous paragraph.

Income Taxes

Our effective tax rate for the first nine monthdistal 2013 and 2012 was 35.4 percent and 36.&pérrespectively. Our effective tax
rate for the three months ended June 30, 2013 @h2l ®as 35.7 percent and 35.1 percent, respectifective tax rates differ from tt
U.S. federal statutory rate of 35.0 percent pritpatie to state and foreign income taxes and are&se in Internal Revenue Code
Section 199 deduction for domestic production atis.

For the next 12 months, we cannot predict withaiety whether we will achieve ultimate resolutidraay uncertain tax positions
associated with our U.S. and international openatibat could result in increases or decreasesrafimrecognized tax benefits.
However, we believe it is reasonably possible thatreserve for uncertain tax positions may in@dnsapproximately $7.0 million to
$10.6 million during the next 12 months due tormberinational matter.
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9.

10.

Commitments and Contingencies

In conjunction with our current drilling rig conatition program, purchase commitments for equipnparts and supplies of
approximately $120.5 million are outstanding atel36, 2013.

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

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

During the ordinary course of our business, comtitoies arise resulting from an existing conditi&tyation or set of circumstances
involving an uncertainty as to the realization gfassible gain contingency. We account for gaimtiogencies in accordance with the
provisions of ASC 450Contingencies, and, therefore, we do not record gain contingenor recognize income until realized. As
discussed in Note 2, Discontinued Operations, ptg@nd equipment of our Venezuelan subsidiary sesed by the Venezuelan
government on June 30, 2010. Our wholly-owned igidrtes, Helmerich & Payne International Drilli@@p. and Helmerich & Payne de
Venezuela, C.A., filed a lawsuit in the United $&aDistrict 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 Venezueldlindribusiness in violation of international lawdafor breach of contract.

While there exists the possibility of realizingexzovery, we are currently unable to determineithang or amounts we may receive, if
any, or the likelihood of recovery. No gain cogemcies are recognized in our Consolidated FinaSts#ements.

In the third quarter of fiscal 2013, we settledaabitration dispute with a third party not affikat with the Venezuelan government,
Petroleo or PDVSA related to the seizure of oupprty in Venezuela. Proceeds of $15.0 million weeeived and recorded in
discontinued operations.

Segment Information

We operate principally in the contract drilling iredry. Our contract drilling business includes fibieowing reportable operating
segments: U.S. Land, Offshore and InternationablLafhe contract drilling operations consist maiofycontracting Company-owned
drilling equipment primarily to large oil and gaspéoration companies. To provide information abiig different types of business
activities in which we operate, we have includefstdre and International Land, along with our W.&nd reportable operating segment,
as separate reportable operating segments. Adadlilyp each reportable operating segment is aegiimbusiness unit which is managed
separately. Our primary international areas ofaifi@n include Colombia, Ecuador, Argentina, Tumi®ahrain, U.A.E. and other South
American countries. Other includes additional mepertable operating segments. Revenues includ@dher consist primarily of rental
income. Consolidated revenues and expenses rdfleetimination of all material intercompany traasons.

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

» revenues from external and internal customers
e direct operating costs

e depreciation and

« allocated general and administrative costs

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

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

Segment operating income is a non-GAAP financiahsnee of our performance, as it excludes certaieigt and administrative
expenses, corporate depreciation, income from aa$et and other corporate income and expensecovsider segment operating
income to be an important supplemental measur@efabing performance by presenting trends in otg basinesses. We use this
measure to facilitate period-to-period comparisargperating performance of our reportable segmientse aggregate by eliminating
items that affect comparability between periodse bélieve that segment operating income is usefivestors because it provides a
means to evaluate the operating performance afeéhgments on an ongoing basis using criteria
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that are used by our internal decision makers. itharghlly, it highlights operating trends and a@salytical comparisons. However,
segment operating income has limitations and shooide used as an alternative to operating incomhaess, a performance measure
determined in accordance with GAAP, as it exclumi$ain costs that may affect our operating peréoroe in future periods.

Summarized financial information of our reportabégments for the nine months ended June 30, 2@ 2@? is shown in the followir

tables:
Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201:
Contract Drilling:
U.S. Land $ 2,07755 $ = 2,07755 $ 696,77
Offshore 167,18: — 167,18: 42,77¢
International Lanc 268,33 — 268,33 30,73¢
2,513,07! — 2,513,07! 770,29(
Other 10,00: 64: 10,64¢ (6,63¢)
2,523,07: 64: 2,523,72 763,65:
Eliminations — (643) (643 —
Total $ 2,523,07 $ — 2,523,07 $ 763,65:
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 — (62€) (62€) —
Total $ 2,322,35" $ — 2,322,35" $ 707,54¢

Summarized financial information of our reportabégiments for the three months ended June 30, 2@13C.2 is shown in the

following tables:

Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201:
Contract Drilling:
U.S. Land $ 695,81t $ — 695,81t $ 236,38t
Offshore 53,85¢ — 53,85¢ 14,12:
International Lanc 86,97¢ — 86,97¢ 8,45¢
836,65: — 836,65: 258,96¢
Other 3,54¢ 214 3,75¢ (2,462
840,19 214 840,41 256,50«
Eliminations — (219 (214) —
Total $ 840,19 $ — 840,19 $ 256,50«
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Segment
External Inter - Total Operating
(in thousands) Sales Segment Sales Income (Loss)
June 30, 201:
Contract Drilling:
U.S. Land $ 706,78t $ — % 706,78t $ 235,68
Offshore 41,61° — 41,61° 7,72
International Lanc 67,48 — 67,48 6,27¢
815,88! — 815,88! 249,67¢
Other 3,90( 20¢ 4,10¢ (2,167)
819,78! 20¢ 819,99: 247,518
Eliminations — (209) (209) —
Total $ 819,78 $ — $ 819,78 $ 247 51t

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

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
(in thousands) (in thousands)
Segment operating incon $ 256,50: $ 247,51¢ $ 763,65: $ 707,54¢
Income from asset sal 4,00¢ 1,86: 14,53¢ 14,36"
Corporate general and administrative costs and
corporate depreciatic (20,55() (16,725 (64,767) (51,695
Operating incom: 239,96( 232,65! 713,42° 670,21¢
Other income (expense
Interest and dividend incon 341 32¢ 1,08: 1,021
Interest expens (2,097 (2,41 (4,58%) (7,299
Gain on sale of investment securit 153,36 — 162,12: —
Other (1,214 30¢ (3,195 28¢
Total other income (expens 150,40! (1,777 155,42: (5,98¢)
Income from continuing operations before
income taxe: $ 390,36! $ 230,88: $ 868,85( $ 664,23!
The following table presents total assets by rejbetsegment.
June 30, September 30
2013 2012
(in thousands)
Total asset
U.S. Land $ 4,705,25 $ 4,422,29
Offshore 155,19 160,13!
International Lanc 458,70:. 467,53t
Other 32,04 33,53¢
5,351,201 5,083,50'
Investments and corporate operati 841,95. 629,95
Total assets from continued operati 6,193,15 5,713,46!
Discontinued operatior 4,46( 7,61¢

$ 6,197,61 $ 5,721,08!
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11.

12.

13.

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

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
(in thousands) (in thousands)
Operating revenue
United State: $ 750,64: $ 751,38 $ 2,249,76. $ 2,113,417
Colombia 22,85¢ 19,04¢ 74,33( 58,37:
Ecuadot 15,99:¢ 15,17¢ 48,23¢ 41,75:
Argentina 18,94: 13,84 50,11 37,95
Other foreigr 31,76 20,32¢ 100,63 70,79¢
Total $ 840,19° $ 819,78! $ 2,523,070 $ 2,322,35!

Pensions and Other Post-retirement Benefits
The following provides information at June 30, 2@®l 2012 related to the Company-sponsored dondesiited benefit pension plan.

Components of Net Periodic Benefit Cost

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
(in thousands) (in thousands)
Interest cos $ 1,10t $ 1,100 $ 3,31t % 3,30¢
Expected return on plan ass (1,49¢) (1,299 (4,489 (3,87¢)
Recognized net actuarial Ic 68E 863 2,05¢ 2,58
Net pension expens $ 294 $ 67 $ 88z $ 2,01¢

Employer Contributions

We paid $2.1 million to the Pension Plan duringriree months ended June 30, 2013. We do not expectke additional contributions
during fiscal 2013.

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 operagqutoperty and drilling rights, taxation policiésteign exchange restrictions, currency
rate fluctuations and general hazards associatédfereign sovereignty over certain areas in whiplkrations 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 piufita of our operations or on our ability to camtie operations in certain areas.

Recently Issued Accounting Standards

On October 1, 2012, we adopted Accounting Standdpdiate (“ASU”) No. 2011-04rair Value Measurement (Topic 820): Amendments
to Achieve Common Fair Value Measurement and Disclosure Requirementsin U.S. GAAP and IFRSs.  ASU No. 2011-04 is intended to
create consistency between U.S. GAAP and Intemmaltiinancial Reporting Standards (“IFR®1) the definition of fair value and on 1
guidance on how to measure fair value and on whdistclose about fair value measurements. Thetahopf these provisions had no
material impact on the Consolidated Financial Statets.

On October 1, 2012, we adopted ASU No. 2011anprehensive Income (Topic 220): Presentation of Comprehensive Income. ASU
No. 2011-05 was issued to increase the prominehother comprehensive income (“OCI”) in financitdtements. Our presentation of
OCl is shown in a separate statement and was dplisospectively. The adoption had no impactrenamount of OCI reported in the
Consolidated Financial Statements.

In February 2013, the Financial Accounting Standd@dard (“FASB”) issued ASU 2013-@ther Comprehensive Income. This ASU
amends ASC 22@omprehensive Income, and supersedes and replaces ASU 201Rr8%ntation of Comprehensive Income and ASU
2011-12Comprehensive Income, to require reclassification adjustments from ott@mprehensive income to be presented eitherin th
financial statements or in the notes to the finansiatements. The standard does not change trentvequirements for reporting net
income or other comprehensive income in finandetkesnents. However, the guidance does requir@ty & provide enhanced
disclosures to present separately by componerassifications out of accumulated other comprehensi;tome. The amendments in 1
ASU are effective prospectively for reporting pelsdeginning after December 15, 2012. We do nia\meadoption of this guidance
will have a material impact on our Consolidateddricial Statements.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
June 30, 2013

RISK FACTORS AND FORWARD -LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the Consolidated Condensed Financial &tatés and related notes included
elsewhere herein and the Consolidated Financié@tnts and notes thereto included in our 2012 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, early ternamadf drilling contracts, forfeiture of early temation payments under fixed term contracts
due to sustained unacceptable performance, unsiotesllection of receivables, inability to proeukey rig components, failure to timely
deliver rigs within applicable grace periods, dptifan to or cessation of the business of our lich&eurce vendors or fabricators, currency
exchange losses, expropriation of assets, losebfcantrol, pollution of offshore waters, passafiéaws or regulations limiting hydraulic
fracturing, a sluggish global economy, changesimegal economic and political conditions, adversativer conditions including hurricanes,
rapid or unexpected changes in technologies anertaie business conditions that affect our busemsaccordingly, past results and trends
should not be used by investors to anticipate éutasults or trends. Our risk factors are mory fidscribed in our 2012 Annual Report on
Form 10-K and elsewhere in this Form 10-Q.

With the exception of historical information, thatters discussed in ManagemsriDiscussion & Analysis of Financial Condition aRdsults
of Operations include forward-looking statemeriibese forward-looking statements are based onwsagsumptions. We caution that,
while we believe such assumptions to be reasorsaizlanake them in good faith, assumptions aboutdiguents and conditions almost
always vary from actual results. The differencesveen assumed facts and actual results can beimhaw®e are including this cautionary
statement to take advantage of the “safe harbawigions of the Private Securities Litigation RefofAct of 1995 for any forward-looking
statements made by us or persons acting on outfbéfee factors identified in this cautionary gatent are important factors (but not
necessarily all important factors) that could caarsteial results to differ materially from those megsed in any forward-looking statement
made by us or persons acting on our behalf. Exagpéquired by law, we undertake no duty to updatevise our forward-looking
statements based on changes of internal estimatesp@ctations or otherwise.

RESULTS OF OPERATIONS

Three Months Ended June 30, 2013 vs. Three MontlE&nded June 30, 2012

We reported income from continuing operations &2 million ($2.32 per diluted share) from opergtievenues of $840.2 million for the
third quarter ended June 30, 2013, compared withme from continuing operations of $149.9 milli&1 (38 per diluted share) from
operating revenues of $819.8 million for the thgedarter of fiscal year 2012. In the third quadgfiscal year 2013, we had income from
discontinued operations of $15.2 million ($0.14 gituted share). Including discontinued operatjoms recorded net income of $266.2
million ($2.46 per diluted share) for the third gies ended June 30, 2013, compared to net incors&48.9 million ($1.38 per diluted share)
for the third quarter ended June 30, 2012. Inchwora continuing operations for the third quarteffie€al 2013 includes approximately $92.4
million ($0.86 per diluted share) of after-tax gafrom the sale of investment securities and apprately $2.6 million ($0.02 per diluted
share) of after-tax gains from the sale of asset®me from continuing operations for the third garof fiscal 2012 includes approximately
$1.2 million ($0.01 per diluted share) of after-tgains from the sale of assets.

On June 30, 2010, the Official Gazette of Venezpelaished the Decree of Venezuelan President Hifgorez, which authorized the
“forceful acquisition” of eleven rigs owned by odenezuelan subsidiary. The Decree also authottzedeizure of “all the personal and real
property and other improvements” used by our Veakrusubsidiary in its drilling operations. Thézs® of our assets became effective
June 30, 2010 and met the criteria establishetefargnition as discontinued operations under adtmystandards for presentation of
financial statements. Therefore, operations froen\tenezuelan subsidiary, an operating segmentqudy within the International Land
segment, have been classified as discontinued tigresan our Consolidated Condensed Financial 8taigs.

Our wholly-owned subsidiaries, Helmerich & Payntetnational Drilling Co. and Helmerich & Payne denézuela, C.A., filed a lawsuit in
the United States District Court for the Distri¢t@olumbia on September 23, 2011 against the Ba@imaRepublic of Venezuela, Petroleo
PDVSA. Our subsidiaries seek damages for the gaddrtheir Venezuelan drilling business in violatiof international law and for breach of
contract.

In the third quarter of fiscal 2013, we settledaabitration dispute with a third party not affikat with the Venezuelan government, Petrole
PDVSA related to the seizure of our property in ¥arela. Proceeds of $15.0 million were receivetiranorded in discontinued operations.
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Current assets of discontinued operations conkigtstricted cash to meet remaining in-country entrobligations. Current and noncurrent
liabilities of discontinued operations consist aimitipal and income taxes payable and social ofitiga due within the country of Venezue

The following tables summarize operations by reglulet operating segment for the three months engleel 30, 2013 and 2012. Operating
statistics in the tables exclude the effects délaffe platform and international management cotgtrand do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationdriternational operations also exclude
gains and losses from translation of foreign curyemansactions. Segment operating income is detin detail in Note 10 to the
Consolidated Condensed Financial Statements.

Three Months Ended June 30
2013 2012
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue: $ 695,81¢ $ 706,78t
Direct operating expens 348,85!( 382,41¢
General and administrative expel 9,28¢ 7,22
Depreciatior 101,29 81,45’
Segment operating incon $ 236,38¢ $ 235,68¢
Revenue day 22,51( 21,977
Average rig revenue per d $ 28,16( $ 28,09¢
Average rig expense per d $ 12,74¢ $ 13,337
Average rig margin per de $ 15,41¢ $ 14,75¢
Rig utilization 83% 8%

U.S. Land segment operating income was $236.4anifior the third quarter of fiscal 2013 compare®285.7 million in the same period of
fiscal 2012. Revenues were $695.8 million and $0dillion in the third quarter of fiscal 2013 aR@12, respectively. Included in U.S. land
revenues for the three months ended June 30, 2@L3GE.2 are reimbursements for “out-of-pocket” exges of $61.9 million and $89.3
million, respectively.

Average rig margin increased in the comparabletgtaprimarily due to a reduction in direct opergtexpenses. Rig utilization in the U.S.
Land segment decreased to 83 percent for the giadter of fiscal 2013 compared to 89 percentherthird quarter of fiscal 2012. U.S. land
rig revenue days for the third quarter of fiscal2@vere 22,510 compared with 21,977 for the samiegef fiscal 2012, with an average of
247.4 and 241.5 rigs working during the third gemdf fiscal 2013 and 2012, respectively. Althougifization decreased, revenue days
increased due to the addition of new FlexRigs addele segment since June 30, 2012.

At June 30, 2013, 246 out of 300 existing rigsha U.S. Land segment were generating revenuehe46 rigs generating revenue, 157
were under fixed term contracts and 89 were workinfpe spot market. At July 26, 2013, the numdfexisting rigs working under fixed
term contracts in the segment was 156 and the nuaibigs working in the spot market was 87. OneJ80, 2013, two idle conventional r
were removed from service.

20




Table of Contents

Three Months Ended June 30
2013 2012
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue! $ 53,85¢ $ 41,61"
Direct operating expens 33,96! 28,97:
General and administrative expel 2,21¢ 1,72t
Depreciatior 3,562 3,20(
Segment operating incon $ 14,12 $ 7,72C
Revenue day 72¢ 60¢€
Average rig revenue per d $ 61,38( $ 49,53¢
Average rig expense per d $ 36,27: $ 32,63¢
Average rig margin per de $ 25,10¢ $ 16,90:
Rig utilization 89% 74%

Offshore revenues include reimbursements for “dtfiexrket” expenses of $4.0 million and $3.6 millif@m the three months ended June 30,
2013 and 2012, respectively.

Segment operating income increased in the thirdtguaf fiscal 2013 compared to the third quartiefiscal 2012 primarily due to increased
rig utilization and a higher average rig margin gay.

At June 30, 2013, eight of our nine platform rigsrevactive compared to seven of nine at June 3(.20
Three Months Ended June 30

2013 2012
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue! $ 86,97¢ $ 67,48:
Direct operating expens 68,31( 52,49¢
General and administrative expel 97€ 93¢
Depreciatior 9,234 7,77¢
Segment operating income (lo: $ 8,45¢ $ 6,27¢
Revenue day 2,132 1,852
Average rig revenue per di $ 3595 $ 33,36:
Average rig expense per d $ 27,36¢ $ 25,65¢
Average rig margin per de $ 8,591 $ 7,70¢
Rig utilization 80% 7%

International Land segment operating income forttiirel quarter of fiscal 2013 was $8.5 million coangd to $6.3 million in the same period
of fiscal 2012. Included in International land eeues for the three months ended June 30, 2013C&lare reimbursements for “out-of-
pocket” expenses of $10.3 million and $5.7 millieespectively.

The average revenue per day for the three monthedelune 30, 2013 compared to the three monthsi€luhe 30, 2012 increased $2,593
primarily due to higher dayrates for rigs addeths segment since the third quarter of fiscal 28dBpared to dayrates on existing rigs
working at June 30, 2012. During the current qeradn average of 23.2 rigs worked compared tovarage of 20.1 rigs in the third quarter
of fiscal 2012.

RESEARCH AND DEVELOPMENT

For the three months ended June 30, 2013 and 2@&lcurred $4.4 million and $4.3 million, respeety, of research and development
expenses related to ongoing development of a retagrable system.
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OTHER

General and administrative expenses increasedltd $3illion in the third quarter of fiscal 2013 mo$25.6 million in the third quarter of
fiscal 2012. The increase is primarily due to @ases in salaries, bonuses and stock-based cortiperadang with growth in the number of
employees in the comparative periods.

Income from the sale of investment securities wigs3% million in the third quarter of fiscal 2013iwh was attributable to the sale of
available-for-sale securities.

Income tax expense increased to $139.4 millioménthird quarter of fiscal 2013 from $80.9 millionthe third quarter of fiscal 2012,
primarily due to an increase in operating incoriibe effective tax rate from continuing operatiomsréased to 35.7 percent from 35.1 per
for the two comparable quarters.

Interest expense was $2.1 million and $2.4 millmthe third quarter of fiscal 2013 and 2012, resipely. Capitalized interest, all attributa
to our rig construction, was $2.0 million and $&#lion for the comparable quarters. The decreaseterest expense is primarily attribute
to a reduction in our debt during fiscal 2012.

Nine Months Ended June 30, 2013 vs. Nine Months Bad June 30, 2012

We reported income from continuing operations @13 million ($5.19 per diluted share) from opergtrevenues of $2.5 billion for the ni
months ended June 30, 2013, compared with incoome éontinuing operations of $424.0 million ($3.88 pgiluted share) from operating
revenues of $2.3 billion for the first nine montidiscal year 2012. For the first nine monthdistal 2013, we had net income from
discontinued operations of $15.2 million ($0.14 giuted share). For the first nine months ofdisgear 2012, we had a net loss from
discontinued operations of $0.1 million with noezff on a per diluted share basis. Including disooad operations, we recorded net income
of $576.8 million ($5.33 per diluted share) for thiee months ended June 30, 2013, compared too@iie of $423.9 million ($3.88 per
diluted share) for the nine months ended June B1R.2 Income from continuing operations for thetfitine months of fiscal 2013 includes
approximately $97.9 million ($0.91 per diluted shanf after-tax gains from the sale of investmesities and approximately $9.4 million
($0.08 per diluted share) of after-tax gains frowa $ale of assets. Income from continuing operationthe first nine months of fiscal 2012
includes approximately $9.2 million ($0.08 per tgld share) of after-tax gains from the sale oftasse

On June 30, 2010, the Official Gazette of Venezpelalished the Decree of Venezuelan President Hilgvez, 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 Veekrusubsidiary in its drilling operations. Thés®y of our assets became effective
June 30, 2010 and met the criteria establishetefmrgnition as discontinued operations under adtmgstandards for presentation of
financial statements. Therefore, operations froen\tenezuelan subsidiary, an operating segmentqusy within the International Land
segment, have been classified as discontinued tigmesan our Consolidated Condensed Financial Statds.

Our wholly-owned subsidiaries, Helmerich & Paynteinational Drilling Co. and Helmerich & Payne derézuela, 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, Petroleo
PDVSA. Our subsidiaries seek damages for the gaddrtheir Venezuelan drilling business in violatiof international law and for breach of
contract.

In the third quarter of fiscal 2013 we settled dniteation dispute with a third party not affiliatevith the Venezuelan government, Petroleo or
PDVSA related to the seizure of our property in ®amela. Proceeds of $15.0 million were receivetiranorded in discontinued operations.

Current assets of discontinued operations consigtstricted cash to meet remaining in-country entobligations. Current and noncurrent
liabilities of discontinued operations consist aimicipal and income taxes payable and social ofaitiga due within the country of Venezut

The following tables summarize operations by regdule operating segment for the nine months endeel 30, 2013 and 2012. Operating
statistics in the tables exclude the effects détodfe platform and international management cotstrand do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationsrfternational operations also exclude
gains and losses from translation of foreign cuoyemansactions. Segment operating income is destin detail in Note 10 to the
Consolidated Condensed Financial Statements.
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Nine Months Ended June 30
2013 2012
(in thousands, except days and per day amount

U.S. LAND OPERATIONS

Revenue! $ 2,077,551 $ 1,983,36!
Direct operating expens 1,064,08: 1,057,62;
General and administrative expel 27,66 22,72(
Depreciatior 289,03: 232,67¢
Segment operating incon $ 696,77: $ 670,34¢
Revenue day 66,10( 64,38¢
Average rig revenue per d $ 28,15: $ 27,531
Average rig expense per d $ 12,82. $ 13,16(
Average rig margin per de $ 15,33 $ 14,37
Rig utilization 82% 90%

U.S. Land segment operating income increased t6.864illion for the first nine months of fiscal 2Dtompared to $670.3 million in the
same period of fiscal 2012. Revenues were $2libnd $2.0 billion for the first nine monthsfafcal 2013 and 2012, respectively.
Included in U.S. land revenues for the nine mosetided June 30, 2013 and 2012 are reimbursemerimufeof-pocket” expenses of $216.7
million and $210.3 million, respectively.

Segment operating income and average rig margimeased in the comparable quarters as average éaynateased and average rig expense
decreased. U.S. land rig utilization decrease®Ptpercent for the first nine months of fiscal 2@b8npared to 90 percent for the first nine
months of fiscal 2012. U.S. land rig revenue dayshe first nine months of fiscal 2013 were 6&@mpared with 64,389 for the same
period of fiscal 2012, with an average of 242.1 a88.0 rigs working during the first nine monthdistal 2013 and 2012, respectively.
Although utilization decreased, revenue days irsgdalue to the addition of new FlexRigs addedesst#gment since June 30, 2012. On
June 30, 2013, two idle conventional rigs were regddrom service.

At June 30, 2013, 246 out of 300 existing rigsha U.S. Land segment were generating revenuehe46 rigs generating revenue, 157
were under fixed term contracts and 89 were workinfpe spot market. At July 26, 2013, the numidfexisting rigs working under fixed
term contracts in the segment was 156 and the nuaibigs working inthe spot market was 87. On June 30, 2013, tveoddhventional rig
were removed from service.

Nine Months Ended June 30
2013 2012
(in thousands, except days and per day amount

OFFSHORE OPERATIONS

Revenue! $ 167,18: $ 135,83(
Direct operating expens 107,27: 90,64¢
General and administrative expel 6,60¢ 5,412
Depreciatior 10,52: 10,03(
Segment operating incon $ 42,77¢ $ 29,74
Revenue day 2,18¢ 1,93(
Average rig revenue per d. $ 61,28¢ $ 51,01
Average rig expense per d $ 36,04: $ 31,02(
Average rig margin per de $ 25,24¢ $ 19,99:
Rig utilization 8%% 7%

Offshore revenues include reimbursements for “dtfiarket” expenses of $16.4 million and $13.6 million for thee months ended June !
2013 and 2012, respectively.

Segment operating income increased in the firg mionths of fiscal 2013 compared to the same perfifidcal 2012 primarily due to
increased rig utilization and a higher averagemaygin per day.

At June 30, 2013, eight of our nine platform rigarevactive compared to seven of nine at June 3.20
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Nine Months Ended June 30
2013 2012
(in thousands, except days and per day amount

INTERNATIONAL LAND OPERATIONS

Revenue! $ 268,33 $ 192,30!
Direct operating expens 208,64 154,29¢
General and administrative expel 2,92t 2,512
Depreciatior 26,03¢ 22,25\
Segment operating income (lo: $ 30,73¢ % 13,24(
Revenue day 6,39: 5,34z
Average rig revenue per d $ 37,29: $ 31,97«
Average rig expense per d $ 27,99, % 24,77¢
Average rig margin per de $ 9,30: $ 7,19¢
Rig utilization 81% 7%

International Land segment operating income forfitisé nine months of fiscal 2013 was $30.7 millicompared to operating income of $13.2
million in the same period of fiscal 2012. Incldde International land revenues for the nine msmhded June 30, 2013 and 2012 are
reimbursements for “out-of-pocket” expenses of 830illion and $21.5 million, respectively. Also inded in International land revenues for
the nine months ended June 30, 2013 is approxim@teB million related to early termination fees.

The average revenue per day for the nine monthsdedwhe 30, 2013 compared to the nine months ehded30, 2012 increased $5,320 of
which $829 is attributable to the early terminatietated revenue. The remaining increase is piiyndue to higher dayrates for rigs addec
the segment since the third quarter of fiscal 2€drdpared to dayrates on existing rigs working aeJ80, 2012. During the first nine months
of fiscal 2013, an average of 23.4 rigs worked carag to an average of 19.5 rigs in the first nirmths of fiscal 2012.

RESEARCH AND DEVELOPMENT

For the nine months ended June 30, 2013 and 2 ourred $11.4 million of research and developmeepenses related to ongoing
development of a rotary steerable system.

OTHER

General and administrative expenses increaseda® $8illion in the first nine months of fiscal 20t®m $79.5 million in the first nine
months of fiscal 2012. The increase is primarilg do increases in salaries, bonuses and stocktbasgpensation along with growth in the
number of employees in the comparative periods.

Income from the sale of investment securities wigg2$L million in the first nine months of fiscal 28 The income from the sale of
investment securities is the result of a realizai gf $153.3 million from the sale of available-&ale securities and a realized gain of $8.8
million from the sale of our share in three limifgartnerships that were primarily invested in in&¢ional equities.

Income tax expense increased to $307.2 millioménfirst nine months of fiscal 2013 from $240.2limil in the first nine months of fiscal
2012, primarily due to an increase in operatingime. The effective tax rate from continuing opera decreased to 35.4 percent from 36.2
percent for the two comparable periods primarilg thuan increase in Internal Revenue Code Secfiérd@duction for domestic production
activities.

Interest expense was $4.6 million and $7.3 milliothe first nine months of fiscal 2013 and 20E&pectively. Capitalized interest, all
attributable to our rig construction, was $6.9 ioilland $9.6 million for the comparable quartefhe decrease in interest expense is prir
attributable to a reduction in our debt during dils2012.
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LIQUIDITY AND CAPITAL RESOURCES
Liquidity

Cash and cash equivalents increased to $480.®madli June 30, 2013 from $96.1 million at Septen3¥er2012. The following table
provides a summary of cash flows:

Nine Months Ended
June 30,
2013 2012
(in thousands)

Net cash provided (used) k

Operating activitie! $ 761,64 $ 612,97¢
Investing activities (349,600 (742,405
Financing activitie: (27,65¢) (85,957
Increase (decrease) in cash and cash equiv $ 384,38 $ (215,380

Operating activities

Cash flows from operating activities were approxeha$761.6 million for the nine months ended J88e2013 compared to approximately
$613.0 million for the same period ended June BQ22 The increase in cash provided from operaiuiyities is primarily due to an incree
in net income along with an increase in accrueullitaes.

Investing activities

Capital expenditures during the nine months endeé 30, 2013 were $618.6 compared to $774.2 dtiimgine months ended June 30,
2012. During the first nine months of fiscal 200& sold our shares in three limited partnershimsshares of stock in available-for-sale
securities resulting in proceeds of $232.2 million.

Financing activities

During the nine months ended June 30, 2012, wehpsed treasury shares for $71.4 million. No pweltd treasury shares were made
during the nine months ended June 30, 2013.

Other Liquidity

Funds generated by operating activities, availabh and cash equivalents, and our existing diaiity represent our significant sources of
liquidity. Given current market conditions and geal expectations, we believe these sources aflityuwill be sufficient to sustain
operations and finance estimated capital experadiftincluding rig construction, for fiscal 2013héFe can be no assurance that we will
continue to generate cash flows at current leveibtain additional financing. Our indebtednegalesl $235.0 million at June 30, 2013. For
additional information regarding debt agreemergferrto Note 7 of the Consolidated Condensed FiaaStatements.

Backlog

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

June 30, 2013 and September 30, 2012 was $3.drbdhd $3.6 billion, respectively. Approximately.8 percent of the June 30, 2013
backlog is not reasonably expected to be fillefiscal 2013. Term contracts customarily providet&rmination 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 destruof 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 belpaius. In addition, a portion of the
backlog represents term contracts for new rigswhibe 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 righponent deliveries may occur. Accordingly, theuabmount of revenue earned may vary
from the backlog reported. See the risk factodeunfiltem 1A. Risk Factors” of our Annual ReportBarm 10-K, filed with the Securities
and Exchange Commission on November 21, 2012, dagpfixed term contract risk, operational risks;luding weather, and vendors that
are limited in number and thinly capitalized.
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The following table sets forth the total backlogreportable segment as of June 30, 2013 and Septe88b2012, and the percentage of the
June 30, 2013 backlog not reasonably expected fitldzbin fiscal 2013:

Three Months Ended

June 30, September 30 Percentage Not Reasonabl
Reportable Segmen 2013 2012 Expected to be Filled in Fiscal 201
(in billions)
U.S. Land $ 2t % 3.C 85.5%
Offshore 0.2 0.1 89.5%
International Lanc 0.4 0.t 86.5%
$ 3.1 $ 3.€

Capital Resources

During the nine months ended June 30, 2013, we [Eeth20 FlexRigs that are under fixed term congra®©ne additional new FlexRig is
under a fixed term contract but has not yet beenpbeted. In addition, we have an agreement talluitew 3,000 horsepower AC drive
which is scheduled to begin operations in an irgomal location in the spring of 2014. Like thasempleted in prior fiscal periods, each of
these new rigs is committed to work for an exploratind production company under a fixed term @wttperforming drilling services on a
daywork contract basis.

Our capital spending estimate for fiscal 2013 i8Ghillion. However, the actual spending level mayy depending primarily on actual
maintenance capital requirements and on the timiqmyocurement related to our ongoing newbuild iéfo Capital expenditures were $618.6
million and $774.2 million for the first nine momtiof fiscal 2013 and 2012, respectively.

There were no other significant changes in ountaia position since September 30, 2012.

MATERIAL COMMITMENTS

Material commitments as reported in our 2012 AnfRegbort on Form 10-K has not changed significaatlyune 30, 2013.
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 2012 Annual Report on Form 10fikere have been no material
changes in these critical accounting policies.

RECENTLY ISSUED ACCOUNTING STANDARDS

On October 1, 2012, we adopted ASU No. 2011Fadk; Value Measurement (Topic 820): Amendments to Achieve Common Fair Value
Measurement and Disclosure Requirementsin U.S GAAP and IFRSs.  ASU No. 2011-04 is intended to create consistdratween U.S.
GAAP and IFRS on the definition of fair value andthe guidance on how to measure fair value anglaat to disclose about fair value
measurements. The adoption of these provisionsbadaterial impact on the Consolidated Financiate®nents.

On October 1, 2012, we adopted ASU No. 2011anprehensive Income (Topic 220): Presentation of Comprehensive Income. ASU
No. 201:-05 was issued to increase the prominence of O@hémcial statements. Our presentation of OGhiswn in a separate statement
and was applied retrospectively. The adoptionfmimpact on the amount of OCI reported in the @bdated Financial Statements.

In February 2013, the Financial Accounting Standddard (“FASB”) issued ASU 2013-@ther Comprehensive Income. This ASU
amends ASC 22@omprehensive Income, and supersedes and replaces ASU 201Rr8%ntation of Comprehensive Income and ASU 2011-
12 Comprehensive Income, to require reclassification adjustments from ott@mprehensive income to be presented eithemiffinlancial
statements or in the notes to the financial stat¢sneThe standard would not change the curreniirements for reporting net income or of
comprehensive income in financial statements. Hewehe guidance would require an entity to prevathhanced disclosures to present
separately by component reclassifications out ofiawlated other comprehensive income. The amendnrethis ASU are effective
prospectively for reporting periods beginning afbecember 15, 2012. We do not believe adoptiahisfguidance will have a material
impact on our Consolidated Financial Statements.
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PART I. FINANCIAL INFORMATION
June 30, 2013

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

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

e ‘“ltem 7A. Quantitative and Qualitative Disclosur&sout Market Risk” in our 2012 Annual Report on Fot0-K filed with the
Securities and Exchange Commission on Novembe2@112;

« Note 7 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 12 to the Consolidated Condensed Financia®ents contained in Item 1 of Part | hereof withard to foreign currency
exchange rate risk is incorporated herein by refae

ITEM 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repamtevaluation was performed with the participatibour management, including the Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the design and operation oflmalosure controls and procedures.
Based on that evaluation, our management, inclutie@Chief Executive Officer and Chief Financiafi€dr, concluded that our disclosure
controls and procedures were effective as of JOn@@L3, at ensuring that information requiredeaisclosed by us in the reports we file or
submit under the Securities Exchange Act of 193édsrded, processed, summarized and reportedwiithitime periods specified in the
SEC's rules and forms. There have been no changes internal controls over financial reportifigat 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. Attorney. In May 2010, one of our employees reported cepassible choke manifold testing irregularities
at one offshore platform rig. Operations were gotdynsuspended on that rig after receiving the @ygé’s report. The Minerals
Management Service (now known as the Bureau oftypafed Environmental Enforcement) was promptly fiedi 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 commenagrdnternal investigation of the employee’s altegss. Our internal investigation found
that Mr. Donald Hudson, our offshore platform rigmager, and certain other employees on the rigdad follow our policies and
procedures, which resulted in termination of atista employees in June 2010. There were no spitlscharges to the environment.

The U.S. Attorney for the Eastern District of Ldaisa commenced a grand jury investigation, whiatnigoing. We received, and have
complied with, a subpoena for documents and haw#raged to cooperate with this government invesitga Certain of our current and
former employees have been interviewed by the gowent or have testified before the grand jurylate April 2011, the Company was
advised that it is a subject of this investigatidrne U.S. Attorneys Office has informed us that it is continuingiitgestigation with the inter

to seek a criminal disposition. Although we prdbebelieve that this matter will not have a matkedverse effect on the Company, we can
provide no assurances as to the timing or evepuutabme of this investigation. Remedies in thea#tens could include, among other things,
fines and compliance conditions.

Mr. Donald Hudson pleaded guilty in August of 2@@®ne felony charge of making false statementsfederal investigator concerning his
participation in the testing irregularities thatre/eeported in May 2010. He was sentenced to ®essy probation and 120 hours community
service. We do not believe that the U.S. AttoreeéYffice is considering the initiation of crimiradoceedings against any of our other
employees in connection with this investigation.

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

In the third quarter of fiscal 2013, we settledaabitration dispute with a third party not affikat with the Venezuelan government, Petrole
PDVSA related to the seizure of our property in ¥arela. Proceeds of $15.0 million were receivetiranorded in discontinued operations.
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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 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. 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 continuesmations in certain areas.

Because of the impact of local laws, our futurerapiens in certain areas may be conducted throungties in which local citizens own
interests and through entities (including joint egas) in which we hold only a minority interestpursuant to arrangements under which we
conduct operations under contract to local entitM#ile we believe that neither operating throggbh entities nor pursuant to such
arrangements would have a material adverse effeotio operations or revenues, there can be noas=ithat we will in all cases be able to
structure or restructure our operations to confartocal law (or the administration thereof) omtsracceptable 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, 2013, approximately 11 percentio¢ansolidated operating revenues were generabed thie international contract drilling
business. During the nine months ended June 3@, 2pproximately 64 percent of the internation@drating revenues were from operations
in South America.

Reference is made to the risk factors pertaininfpgoCompany’s securities portfolio in Item 1A @&trP1 of the Company’s Form 10-K for the
year ended September 30, 2012. In order to updese risk factors for developments that have @edwduring the first nine months of fisc
2013, the risk factors are hereby amended and eg@dst reference to, and incorporation herein ofeNbto the Consolidated Condensed
Financial Statements contained in Item 1 of Pagreof.

Except as discussed above, there have been naahabemges to the risk factors disclosed in Itekof Part 1 in our Form 10-K for the year
ended September 30, 2012.
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ITEM 6. EXHIBITS
The following documents are included as exhibitthts Form 10-Q. Those exhibits below incorpordigdeference herein are indicated as

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

Exhibit

Number Description

10.1 Sixth Amendment to Office Lease between ASP, Ind.ldelmerich & Payne, Inc. dated April 24, 201X @rporated herein
by reference to Exhibit 10.1 of the Comp’s Form K filed with the SEC on April 26, 2013, SEC File Ni01-04221).

10.2 Stock Purchase Agreement, dated as of May 23, 2818nd between Helmerich & Payne Internationallidg Co. and

Atwood Oceanics, Inc. (incorporated herein by reriee to Exhibit 10.1 of the Company’s Form 8-Kdileith the SEC on
May 28, 2013, SEC File No. 0-04221).

10.3 Lock-Up-Agreement, dated as of May 23, 2013, by laettveen Helmerich & Payne International Drilling.@nd Goldman,
Sachs & Co. (incorporated herein by reference tailix10.2 of the Company’s Form 8-K filed with t8&C on May 28,
2013, SEC File No. 0(-04221).

10.4 First Amendment to Stock Purchase Agreement dated dune 13, 2013, by and between Helmerich & Pagternational
Drilling Co. and Atwood Oceanics, Inc. (incorpoiteerein by reference to Exhibit 10.1 of the Conmypmfrorm 8-K filed
with the SEC on June 13, 2013, SEC File N0.-04221).

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

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

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

101 Financial statements from the quarterly report om#10-Q of Helmerich & Payne, Inc. for the quagaded June 30, 2013,

filed on August 2, 2013, formatted in Extensive iBess Reporting Language (XBRL): (i) the Consokda€ondensed
Statements of Income, (ii) the Consolidated Condéialance Sheets, (iii) the Consolidated CondeBsatgments of
StockholdersEquity, (iv) the Consolidated Condensed Statemeih@ash Flows and (v) the Notes to Consolidateddéarel
Financial 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 2, 2013 By: /S/HANS C. HELMERICH

Hans C. Helmerich, Chief Executive Offic

Date: August 2, 2013 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 Sixth Amendment to Office Lease between ASP, Ind.ldelmerich & Payne, Inc. dated April 24, 201X @rporated herein
by reference to Exhibit 10.1 of the Comp’s Form K filed with the SEC on April 26, 2013, SEC File Ni01-04221).

10.2 Stock Purchase Agreement, dated as of May 23, 2818nd between Helmerich & Payne Internationallidg Co. and

Atwood Oceanics, Inc. (incorporated herein by reriee to Exhibit 10.1 of the Company’s Form 8-Kdileith the SEC on
May 28, 2013, SEC File No. 0-04221).

10.3 Lock-Up-Agreement, dated as of May 23, 2013, by laettveen Helmerich & Payne International Drilling.@nd Goldman,
Sachs & Co. (incorporated herein by reference tailix10.2 of the Company’s Form 8-K filed with t8&C on May 28,
2013, SEC File No. 0(-04221).

10.4 First Amendment to Stock Purchase Agreement dated dune 13, 2013, by and between Helmerich & Pagternational
Drilling Co. and Atwood Oceanics, Inc. (incorpoiteerein by reference to Exhibit 10.1 of the Conmypmfrorm 8-K filed
with the SEC on June 13, 2013, SEC File N0.-04221).

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

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

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

101 Financial statements from the quarterly report om#10-Q of Helmerich & Payne, Inc. for the quagaded June 30, 2013,

filed on August 2, 2013, formatted in Extensive iBess Reporting Language (XBRL): (i) the Consokda€ondensed
Statements of Income, (ii) the Consolidated Condéialance Sheets, (iii) the Consolidated CondeBsatgments of
StockholdersEquity, (iv) the Consolidated Condensed Statemeih@ash Flows and (v) the Notes to Consolidateddéarel
Financial Statement
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EXHIBIT 31.1
CERTIFICATION
I, Hans Helmerich, certify that:
1. | have reviewed this report on Form 10-Q of Helrtle®& Payne, Inc.;

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

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

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

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

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

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

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

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

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

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the

registrant’s internal control over financial repogt

Date: August 2, 2013 /SI HANS C. HELMERICH
Hans C. Helmerich, Chief Executive Offic




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

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

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

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

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

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

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

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

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

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

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

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

Date: August 2, 2013 /S JUAN PABLO TARDIO
Juan Pablo Tardio, Chief Financial Offic




EXHIBIT 32

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

In connection with the Quarterly Report of Helmbr& Payne, Inc. (the “Company”) on Form 10-Q foe theriod ended
June 30, 2013, as filed with the Securities anchBrge Commission on the date hereof (the “Repdtiihs C. Helmerich, as Chief Execut
Officer of the Company, and Juan Pablo Tardio, lsiefGinancial Officer of the Company, each herebstifies, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9€6&dBarbanes-Oxley Act of 2002, to the best okh@wledge, that:

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

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

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

August 2, 201 August 2, 201




