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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-4

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

HELMERICH & PAYNE, INC. HELMERICH & PAYNE
(Exact name of registrant as specified in its @ra (Exact name of registrant as specified in its @ra
Delaware Delaware
(State or other jurisdiction of incorporation oganization, (State or other jurisdiction of incorporation oganization)
1381 1381
(Primary Standard Industrial Classification Codeniter) (Primary Standard Industrial Classification Coderither)
73-0679879 73-0765153
(I.R.S. Employer Identification Numbe (I.R.S. Employer Identification Numbe
1437 South Boulder Avenue 1437 South Boulder Avenue
Tulsa, Oklahoma 74119 Tulsa, Oklahoma 74119
(918) 745531 (918) 74:-5531
(Address, including zip code, and telephone nuniheluding area cod (Address, including zip code, and telephone nuniheluding area cod
of registrant's principal executive office of registrant's principal executive office

Cara M. Hair, Esq.
Vice President and General Counsel
Helmerich & Payne, Inc.
1437 South Boulder Avenue
Tulsa, Oklahoma 74119
(918) 742-5531
(Name, address, including zip code, and telephoneber, including area code, of agent for service)

Copies of all communications to:

Katherine D. Ashley, Esq.
Skadden, Arps, Slate, Meagher & Flom LLP
1440 New York Avenue, N.W.
Washington, D.C. 20005
(202) 371-7000

Approximate date of commencement of proposed sale the public: As soon as practicable after this ragtration statement becomes effective.

If the securities being registeredlts Form are being offered in connection with therfation of a holding company and there is compkanith General Instruction G, check the
following box. OO



If this Form is filed to register addital securities for an offering pursuant to Rus2¢) under the Securities Act, check the followliux and list the Securities Act registration
statement number of the earlier effective regitnastatement for the same offeringl

If this Form is a post-effective amerahifiled pursuant to Rule 462(d) under the Seiesri\ct, check the following box and list the Sétes Act registration statement number of
the earlier effective registration statement fa sme offeringd

Indicate by check mark whether thesgnt is a large accelerated filer, an accelerfdaga non-accelerated filer, or a smaller reéjpgy company. See the definitions of "larger
accelerated filer," "accelerated filer" and "smatkeporting company" in Rule 12b-2 of the ExchaAge

Helmerich & Payne, Inc.

Large accelerated filek Accelerated filerd Non-accelerated fileEd Smaller reporting companid
(Do not check if a
smaller reporting compan’

Helmerich & Payne International Drilling Co.

Large accelerated fileE&l Accelerated filerdd Non-accelerated fileil Smaller reporting companiad
(Do not check if a
smaller reporting compan’

If applicable, place an X in the boxd&signate the appropriate rule provision reliedruip conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross Boldsuer Tender Offerd

Exchange Act Rule 14d-1(d) (Cross Boittard-Party Tender Offer[d

CALCULATION OF REGISTRATION FEE

Proposed Proposed Amount of
. " Maximum Maximum Registration Fee
Title of Each Class of Securitie: Amount to be Offering Price per  Aggregate Offering
to be Registerec Registered Unit(1) Price(1)

Helmerich & Payne International

Drilling Co.

4.65% Senior Notes due 20 $500,000,00( 100% $500,000,00( $58,10C
Helmerich & Payne, Inc.

Guarantees of 4.65% Senior Notes due 2025

£ — — — —

1) Estimated solely for the purpose of calculatingrégistration fee in accordance with Rule 457 (§rpulgated under the Securities Act of 1933, as aedn
) Pursuant to Rule 457(n) under the Securities Adi98f3, as amended, no additional fee is beingipaigspect of the guarantees related to the Notes.

guarantees related to the notes are not tradedaselyafrom the note:

THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STAT EMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE
DATE UNTIL THE REGISTRANTS SHALL FILE A FURTHER AME NDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRA TION STATEMENT SHALL
THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECT ION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT
SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITI ES AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A), MAY
DETERMINE.
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The information in this prospectus is not completend may be changed. We may not sell these secur#tientil the registration statement
filed with the Securities and Exchange Commissiorsieffective. This prospectus is not an offer to $ehese securities and it is not
soliciting an offer to buy these securities in angtate where the offer or sale is not permitted.

PROSPECTUS

SUBJECT TO COMPLETION, DATED June 25, 2015

Helmerich & Payne International Drilling Co.

OFFER TO ISSUE
$500,000,000 aggregate principal amount of 4.65% ier Notes due 2025
WHICH HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED,
IN EXCHANGE FOR
ALL OUTSTANDING AND UNREGISTERED
$500,000,000 aggregate principal amount of 4.65% ier Notes due 2025

Guaranteed by Helmerich & Payne, Inc.

The exchange offer will expire at 5:00 p.m., New Y& City time, on , 2015, uess we extend or earlier terminate the exchange eff

The Exchange Notes:

. Helmerich & Payne International Drilling Co. (thisSuer") is offering to issue $500,000,000 aggregaincipal amount 4.65% Senior Notes due 2025"(tfeav Notes")
that have been registered under the Securitie®fAt®33, as amended (the "Securities Act") in erdesafor outstanding unregistered $500,000,000 aateeprincipal
amount 4.65% Senior Notes due 2025 (the "Old Natd@$ie term "Notes" refers to both the Old Noted e New Notes.

. The terms of the New Notes offered in the exchaffgr are substantially identical to the termshef Old Notes, except that the New Notes will besteged under the
Securities Act and certain transfer restrictioegjstration rights and additional interest provisioelating to the Old Notes do not apply to thevN\otes.

. The New Notes will be guaranteed on an unsecuredhardinated basis by Helmerich & Payne, Inc. @R#), the parent of the Issuer.

Material Terms of the Exchange Offer:

. The exchange offer expires at 5:00 p.m., New Yadty tine, on , 2015, unlesgended.

. Upon expiration of the exchange offer, all Old Noteat are validly tendered and not withdrawn tdlexchanged for an equal principal amount of tee Notes.
. You may withdraw tendered Old Notes at any timemto the expiration of the exchange offer.

. The exchange offer is not subject to any minimunaé condition, but is subject to customary condi

. If you fail to tender your Old Notes, you will cémtie to hold unregistered securities and it magiffeeult for you to transfer them.

. Each broker-dealer that receives New Notes fanits account in exchange for Old Notes, where sudhiNdtes were acquired by such broker-dealer asaltrof

marketmaking activities or other trading activities, masknowledge that it will comply with the registoat and prospectus delivery requirements of theutes Act in
connection with any offer, resale or other transfesuch New Notes, including information with respto any selling holder required by the Secigifiet in connection
with the resale of the New Notes. We have agreatftin a period of 180 days after the effectiveedsftthe registration statement of which this peasps forms a part (or
for such shorter period during which broker-deasesrequired by law to deliver such prospectus)will make this prospectus available to any brakealer for use in
connection with any such resale. See "Plan of Digtion."

. There is no existing public market for the Old Note the New Notes. We do not intend to list thevNNotes on any securities exchange or quotatiotesys

Investing in the New Notes involves risks. See "Rig~actors" beginning on page 11.




Neither the Securities and Exchange Commission nany state securities commission has approved or digproved of these securities or passed upon the agecy or the
accuracy of this prospectus. Any representation tthe contrary is a criminal offense.

Prospectus dated , 2015
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We have filed with the Securities and Exgf@Commission (the "SEC") a registration staternarfform S-4 with respect to the New
Notes. This prospectus, which forms part of thésteation statement, does not contain all the mition included in the registration statem
including its exhibits and schedules. For furtiifoimation about us and the Notes described inpitdspectus, you should refer to the
registration statement and its exhibits and sclesdi8tatements we make in this prospectus abdafrceontracts or other documents are not
necessarily complete. When we make such statemeatefer you to the copies of the contracts oudoents that are filed as exhibits to the
registration statement, because those statementgialified in all respects by reference to thodeglets. The registration statement, including
the exhibits and schedules, is available at the'S®€bsite at http://www.sec.gov. See "Documentsrporated by Reference."

You may also obtain this information withi@harge by writing us at the following addressedephoning us at the following telephone
number:

Investor Relations
Helmerich & Payne, Inc.
1437 South Boulder Avenue
Tulsa, Oklahoma 74119
(918) 588-5190

In order to ensure timely delivery, you must requesthe information no later than , 205, which is five business days
before the expiration of the exchange offer.

MARKET AND INDUSTRY DATA

This prospectus includes information wigspect to market share and industry conditionsghvlire based upon internal estimates and
various third-party sources. While management betighat such data is reliable, we have not indeégetty verified any of the data from third-
party sources nor have we ascertained the undgrageumptions relied upon therein. Similarly, oteinal research is based upon
management's understanding of industry conditiand,such information has not been verified by adgpendent sources. Accordingly, our
estimates involve risks and uncertainties and abgst to change based on various factors, inctuthinse discussed under the heading "Risk
Factors" in this prospectus.

DOCUMENTS INCORPORATED BY REFERENCE

We are "incorporating by reference” spedftlocuments that Parent files with the SEC, whielans that:

. incorporated documents are considered part optisispectus;
. we are disclosing important information to you kferring you to those documents; and
. information that Parent files with the SEC in tiéufe prior to the consummation of the exchangeroffith respect to all the

Notes to which this prospectus relates or the teation of the offering automatically will updatedasupersede earlier
information contained or incorporated by refereincthis prospectus.

We incorporate by reference into this peasps the documents listed below and any futuiregBl Parent makes with the SEC under
Section 13(a), 13(c), 14 or 15(d) of the Securifigshange Act of 1934, as amended (the "Exchand§,Awxior to the consummation of the
exchange offer with respect to all the Notes toaltthis prospectus relates or the termination efatfiering (other than current
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reports or the portions thereof furnished undeni®02 or Item 7.01 of Form 8-K, including the tethexhibits under Item 9.01):

. Annual Report of Parent on Form 10-K for the yeadtexl September 30, 2014, filed with the SEC on Niber 26, 2014;
. Proxy Statement of Parent for its 2015 Annual Meetf Stockholders, filed with the SEC on Janudy2015;

. Quarterly Reports of Parent on Form 10-Q for thartprly periods ended December 31, 2014 and Mat¢cR@L5, filed with the
SEC on February 6, 2015 and May 1, 2015, as amdndad amendment on Form 10-Q/A filed with the SECIune 17, 2015,
respectively; and

. Current Reports of Parent on Form 8-K, filedhittie SEC on December 2, 2014, March 4, 2015, May@015, March 12,
2015, March 13, 2015, March 19, 2015, June 3, 20itbJune 25, 2015.

You should rely only on the information taned or incorporated by reference in this prospmedVe have not authorized anyone to
provide you with any additional information. Anyagtment contained in this prospectus, or a documeatporated or deemed to be
incorporated by reference in this prospectus, béldeemed to be modified or superseded for purpigs prospectus to the extent that a
statement contained in this prospectus or any atiigsequently filed document that is deemed tmberporated by reference into this
prospectus modifies or supersedes the statementstatement so modified or superseded will notdeented, except as so modified or
superseded, to constitute a part of this prospectus

The documents incorporated by referenghignprospectus are available from us upon reqiéstwill provide a copy of any and all of 1
information that is incorporated by reference iis irospectus to any person, without charge, updttew or oral request. Exhibits to SEC
filings will not be sent, however, unless thoseibith have specifically been incorporated by refiesein this prospectus. Requests for such
copies should be directed to the following:

Investor Relations
Helmerich & Payne, Inc.
1437 South Boulder Avenue
Tulsa, Oklahoma 74119
(918) 588-5190

For the incorporated documents referreabitmve, no other information, including informatiom or that can be accessed through our
website, is incorporated by reference in this pectys.

The information relating to us containedtiis prospectus does not purport to be comprehermrsid should be read together with the
information contained in the documents incorporatedeemed to be incorporated by reference inpifispectus. You should not assume that
the information in this document, including anyarrhation incorporated by reference, is accuratef asy date other than the date indicated o
the front cover of this prospectus or as of theeetve dates of such document incorporated byarte.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documentsiiporated by reference herein, contains certaimga-looking statements. All statements
other than statements of historical facts incluitetthis prospectus, including, without limitatisstatements regarding our future financial
position, business strategy, budgets, projectets @sl plans and objectives of management fordutperations, are forward-looking
statements. In addition, forward-looking statemeetiserally can be identified by the use of forwhkoking terminology such as "may," "will,"

"expect,” "intend," "estimate," "anticipate,"
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"believe," or "continue" or the negative thereokonilar terminology. These forward-looking staterseare based on various assumptions.
Although we believe that the expectations refledteslich forward-looking statements are reasonai@e;an give no assurance that such
expectations will prove to be correct. We cautioatt while we make such assumptions in good faghumed facts almost always vary from
actual results. Such assumptions include, amorgrsitthose described under the section hereideshtiRisk Factors" and elsewhere in this
prospectus, as well as in reports and documenenPfilles with the SEC. You should carefully revidhve risk factors and cautionary statem
described herein and in the other documents Pélesifrom time to time with the SEC, specificalarent's Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q and Current RegmrtBorm 8-K.

Our future operating results may be affeédte various trends and factors which are beyoncontrol. These include, among other
factors, fluctuations in natural gas and crudepoies, the loss of one or a number of our largestomers, early termination of drilling
contracts and failure to realize backlog drillieyenue, forfeiture of early termination paymentderfixed term contracts due to sustained
unacceptable performance, unsuccessful collecfioaceivables, inability to procure key rig compots failure to timely deliver rigs within
applicable grace periods, disruption to or cesraiicthe business of our limited source vendor&bricators, currency exchange losses,
expropriation of assets and other internationakttanties, loss of well control, pollution of dffsre waters and reservoir damage, operationa
risks that are not fully insured against or covedrgddequate contractual indemnities, passagewsfda regulations including those limiting
hydraulic fracturing, litigation and governmentavéstigations, failure to comply with the termsoof plea agreement with the United States
Department of Justice, failure to comply with theitdd States Foreign Corrupt Practices Act, foreigti-bribery laws and other governmental
laws and regulations, a sluggish global economagks in general economic and political conditiamlsierse weather conditions including
hurricanes, rapid or unexpected changes in drilingther technologies and uncertain business tondithat affect our businesses.
Accordingly, past results and trends should natde by investors to anticipate future resultsends.

All forward-looking statements attributalideus or persons acting on our behalf are expregsallified in their entirety by such cautionary
statements. Except as required by law, we undertalduty to update or revise our forward-lookingtetents based on changes of internal
estimates or expectations or otherwise.
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SUMMARY

This summary highlights selected information frbis prospectus or incorporated by reference heegid is therefore qualified in
its entirety by the more detailed information apeg elsewhere, or incorporated by reference, iis firospectus. It may not contain all
the information that is important to you. We urgei yo read carefully this entire prospectus andabeer documents to which it refers to
understand fully the terms of the New Notes.

Parent conducts substantially all of its busindsstigh Helmerich & Payne International Drilling Cand its subsidiaries. In the
sections of this prospectus that describe the legsinf Parent and the Issuer, unless the contbgtwise indicates, references to "the
Company,” "us," "we," "our" and like terms referR@arent and its subsidiaries. In the sections &f iiospectus that describe the Notes
or the terms of the exchange offer, unless theesbtherwise indicates, references to the "IsSues," "we," "our" and like terms refer
to the Issuer and not to any of its subsidiariesthis prospectus, unless the context otherwisieaness, references to "Parent" refer to
Helmerich & Payne, Inc. and not to any of its sdizgies.

The Issuer is the borrower under an existing créatitlity and is the issuer of existing notes, bothvhich are guaranteed by
Parent. Except for unallocated corporate generad aaministrative expenses of Parent, the Issuig@€ial results do not differ
materially from those of Parent and the number daliiar amount of reconciling items between the és'suconsolidated financial
statements and those of Parent are insignificamlebs otherwise specified, all financial resultegented in this prospectus are those of
Parent.

Our Company

Operating principally in North and South @rta, we specialize in shallow to deep drillingpihand gas producing basins of the
United States and in drilling for oil and gas iteimational locations. In the United States, wevdoar customers primarily from the
major oil companies and the larger independertaitpanies. In South America, our current custormeiside major international and
national oil companies.

We are primarily engaged in contract drdliof oil and gas wells for others and this bussreecounts for almost all of our operating
revenues. During fiscal 2014, our U.S. land operstidrilled primarily in Texas, Oklahoma, CalifanWyoming, Colorado, Louisiana,
Mississippi, Pennsylvania, Ohio, Utah, New Mexibtmntana, North Dakota, West Virginia and Nevaddstdre operations were
conducted in the Gulf of Mexico and Equatorial Gazininternational operations were conducted inrséwernational locations during
fiscal 2014: Ecuador, Colombia, Argentina, Tuni§ahrain, United Arab Emirates and Mozambique. \"éeadso engaged in the
ownership, development and operation of commeregll estate and the research and developmentasf/ retieerable technology. Each o
the businesses operates independently of the dtiversgh wholly owned subsidiaries. This operatiegentralization is balanced by
centralized finance and legal organizations.
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The Issuer and Parent are Delaware coiipasatOur principal executive offices are located487 South Boulder Avenue, Tulsa,
Oklahoma, 74119. Our telephone number is (918)5%3%. The following diagram depicts our simplifiedjanizational structure.

Helmerich & Payne International Drifling

Co,
| Chisimwnre)
» lasuerof 4.05% Senior Motes due 2085
s Beorrower under $300 milion crecdit faciitd "
+ [zslier of private placemant nofes due 2015
and 2018 (S840 diflion sutstanding)i!

Various i e
Drilfing pany
Subsidiarles® ‘“;':‘:::}:'r;'}"‘“

(1) AtMarch 31, 2015, we had $251.8 million availatdéorrow under our $300 million unsecured credliifty. Because
$40 million of the $80 million senior unsecuredefikrate notes is due in July 2015, we include tiyremaining $40 million
outstanding in long-term debt.

2) Helmerich & Payne del Ecuador, Inc. and Helofe& Payne (Colombia) Drilling Co. are guarantofghe private placement
notes due 2015 and 2016. Helmerich & Payne deldtoyénc. and Helmerich & Payne (Colombia) Drilli@gp. had combined
assets representing less than 4% of the totalsasEParent, as of March 31, 2015, and net incapeesenting less than 2% of the
net income of Parent for the quarterly period endadch 31, 2014.

Risk Factors

Investing in the Notes involves substaniigks and uncertainties. See "Risk Factors" ahdrahformation included or incorporated
by reference in this prospectus for a discussidiactbrs you should carefully consider before diecjdo purchase any Notes.
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The Exchange Offer

A brief description of the material ternfelee exchange offer follows. We are offering taleange the New Notes for the Old

New Notes will be registered under the Securitieg And certain transfer restrictions, registratights and additional interest
provisions relating to the Old Notes do not applytte New Notes. For a more complete descriptiea,"Bescription of the New Notes
and "The Exchange Offer."

Old Notes 4.65% Senior Notes due 2025, which we issued on
March 19, 2015. $500,000,000 aggregate principal
amount of the Old Notes were issued under the
indenture, as defined below under "Descriptiorhef t
New Notes.'

New Notes 4.65% Senior Notes due 2025, the issuance of wide
been registered under the Securities Act. The famh
the terms of the New Notes are substantially idanhto
those of the Old Notes, except that the transfer
restrictions, registration rights and additionaénest
provisions relating to the Old Notes describechim t
registration rights agreement do not apply to tiegvN
Notes.

The Exchange Offer We are offering to issue up to $500,000,000 agdgeega
principal amount of New Notes in exchange for a lik
principal amount of Old Notes to satisfy our obtigas
under the registration rights agreement that weredt
into when the Old Notes were issued in a transactio
consummated in reliance upon exemptions from
registration provided by Rule 144A and Regulation S
under the Securities Act. Both the New Notes ard th
Old Notes are guaranteed by Par

Expiration Date; Tenders The exchange offer will expire at 5:00 p.m., Newfk o
City time, on , 2015, unless we extendarlier
terminate the exchange offer. By tendering your Old
Notes, you represent to us th

« you are neither our "affiliate," as defined in Rd{&h
under the Securities Act, nor a broker-dealer
tendering Notes acquired directly from us for your
own account

« any New Notes you receive in the exchange offer are
being acquired by you in the ordinary course ofryou
business

- at the time of the commencement of the exchange
offer, neither you nor, to your knowledge, anyone
receiving New Notes from you, has any arrangement
or understanding with any person to participatthen
distribution, as defined in the Securities Act}hoeé
New Notes in violation of the Securities A

Notes. The terms of the New Notes offered in theharge offer are substantially identical to theneof the Old Notes, except that the
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Withdrawal; Non-Acceptance

Conditions to the Exchange Offer

« if you are a brokedealer, you will receive the Ne
Notes for your own account in exchange for Old
Notes that were acquired by you as a result of your
marketmaking or other trading activities and that"
will deliver a prospectus meeting the requiremeifits
the Securities Act in connection with any resal¢he
New Notes you receive; for further information
regarding resales of the New Notes by participating
broker-dealers, see the discussion under the captio
"Plan of Distribution"; anc

« if you are not a brokedealer, you are not engaged
and do not intend to engage in, the distributien, a
defined in the Securities Act, of the New Not

You may withdraw any Old Notes tendered in the
exchange offer at any time prior to 5:00 p.m., Néwvk
City time, on , 2015, unless we extendarlier
terminate the exchange offer. If we decide for any
reason not to accept any Old Notes tendered for
exchange, the Old Notes will be returned to the
registered holder at our expense promptly after the
expiration or termination of the exchange offertHa
case of Old Notes tendered by book-entry transter i
the exchange agent's account at The Depositoryt Trus
Company ("DTC"), any withdrawn or unaccepted Old
Notes will be credited to the tendering holderscamnt

at DTC. For further information regarding the
withdrawal of tendered Old Notes, see "The Exchange
Offer—Terms of the Exchange Offer; Period for
Tendering Old Notes" and "The Exchange Offer—
Withdrawal Rights.'

We are not required to accept for exchange orsiaeis
New Notes in exchange for any Old Notes, and we
terminate or amend the exchange offer, if any ef th
following events occur prior to the expiration bét
exchange offer

« the exchange offer violates any applicable law or
applicable interpretation of the staff of the Sl

« an action or proceeding shall have been institated
threatened in any court or by any governmental
agency that might materially impair our ability to
proceed with the exchange offi

« we do not receive all the governmental approvads th
we deem necessary to consummate the exchange
offer; or

« there has been proposed, adopted or enacted any law
statute, rule or regulation that, in our reasonable
judgment, would materially impair our ability to
consummate the exchange ofi

We may waive any of the above conditions in our
reasonable discretion. See the discussion belowrund
the caption "The Exchange Offer—Conditions to the
Exchange Offer" for more information regarding the
conditions to the exchange offi
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Procedures for Tendering Old Notes

Guaranteed Delivery Procedures

Unless you comply with the procedures describedvi
under the caption "The Exchange Offer—Guaranteed
Delivery Procedures," you must do one of the foltayv
on or prior to the expiration of the exchange ofter
participate in the exchange offi

« tender your Old Notes by sending (i) the certifsat

for your Old Notes (in proper form for transfet)) &
properly completed and duly executed letter of
transmittal and (iii) all other documents requitsd
the letter of transmittal to Wells Fargo Bank, Hatl
Association, as exchange agent, at one of the
addresses listed below under the caption "The
Exchange Offe—Exchange Agent"; c

« tender your Old Notes by using the book-entry

transfer procedures described below and transmittin
a properly completed and duly executed letter of
transmittal, or an agent's message, as definedvbelo
under "The Exchange Offer—Procedures for
Tendering Old Notes," instead of the letter of
transmittal, to the exchange agent. For a bookyentr
transfer to constitute a valid tender of your Olotéé

in the exchange offer, Wells Fargo Bank, National
Association, as exchange agent, must receive a
confirmation of bookentry transfer of your Old Not
into the exchange agent's account at DTC pridnéo t
expiration or termination of the exchange offert Fo
more information regarding the use of book-entry
transfer procedures, including a description of the
required agent's message, see the discussion below
under the caption "The Exchange Offer—Book-Entry
Transfers." As used in this prospectus, the term
"agent's message" means a message, transmitted by
DTC to and received by the exchange agent and
forming a part of a book-entry confirmation, which
states that DTC has received an express
acknowledgment from the tendering participant
stating that such participant has received andesgx
be bound by the letter of transmittal and that veyy m
enforce such letter of transmittal against such
participant.

If you are a registered holder of Old Notes andhwis
tender your Old Notes in the exchange offer,

the Old Notes are not immediately available;

time will not permit your Old Notes or other recadr
documents to reach the exchange agent before the
expiration or termination of the exchange offer

the procedure for book-entry transfer cannot be
completed prior to the expiration or terminatiorttud
exchange offer

then you may tender Old Notes by following the
procedures described below under the caption "The
Exchange Offe—Guaranteed Delivery Procedure
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Special Procedures for Beneficial
Owners

U.S. Federal Income Tax
Considerations

Use of Proceeds

Exchange Agent

Resales

If you are a beneficial owner whose Old Notes are
registered in the name of a broker, dealer, comialerc
bank, trust company or other nominee and you wish t
tender your Old Notes in the exchange offer, yoaukdh
promptly contact the person in whose name the Old
Notes are registered and instruct that persomiget
them on your behalf. If you wish to tender such Old
Notes in the exchange offer on your own behalfyo
completing and executing the letter of transmétadi
delivering your Old Notes, you must either make
appropriate arrangements to register ownershipeof t
Old Notes in your name, or obtain a properly corgale
bond power from the person in whose name the Old
Notes are registere

The exchange of Old Notes for New Notes in the
exchange offer will not be a taxable transactianfd.
federal income tax purposes. See the discussiabel
under the caption "U.S. Federal Income Tax
Considerations” for more information regarding th&.
federal income tax consequences to you of the exge
offer.

We will not receive any cash proceeds from the
exchange offer

Wells Fargo Bank, National Association, is the
exchange agent for the exchange offer. You cantfiad
address and telephone number of the exchange agent
below under the caption, "The Exchange Offer—
Exchange Agent.

Based on interpretations by the staff of the SEGat
forth in no-action letters issued to third parties,
believe that the New Notes issued in the exchaffge o
may be offered for resale, resold or otherwise
transferred by you without compliance with the
registration and prospectus delivery requiremehtbe
Securities Act as long a

« you are acquiring the New Notes in the ordinary
course of your busines

« you are not participating, do not intend to papi@te
and have no arrangement or understanding with any
person to participate, in a distribution of the New
Notes; anc

« you are neither an affiliate of ours nor a brokealér
tendering Notes acquired directly from us for your
own account

If you are an affiliate of ours, are engaged imnéend tc
engage in or have any arrangement or understanding
with any person to participate in, the distributmfrNew
Notes:

« you cannot rely on the applicable interpretatiohs o
the staff of the SEC
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Broker-Dealers

« you will not be entitled to tender your Old Note:
the exchange offer; ar

« you must comply with the registration requirements
of the Securities Act in connection with any resale
transaction

Each broker-dealer that receives New Notes fanits
account in exchange for Old Notes that were acdLae
a result of market-making or other trading actesti
must acknowledge that it will comply with the
registration and prospectus delivery requiremehtbe
Securities Act in connection with any offer, resate
other transfer of the New Notes issued in the exgha
offer, including information with respect to anylisgy
holder required by the Securities Act in connectigtin
any resale of the New Note

Furthermore, any broker-dealer that acquired aritsof
Old Notes directly from us

« may not rely on the applicable interpretation @& th
staff of the SEC's position contained in Exxon @l
Holdings Corporation (pub. avail. May 13, 1988),
Morgan Stanley and Co., Inc. (pub. avail. June 5,
1991), as interpreted in the SEC's letter to
Shearman & Sterling dated July 2, 1993 and similar
no-action letters (collectively, the "Exxon Capital
Letters"); anc

« must also be named as a selling noteholder in
connection with the registration and prospectus
delivery requirements of the Securities Act relgtio
any resale transactio

Each broker-dealer that receives New Notes fanits
account in exchange for Old Notes, where such Old
Notes were acquired by such brc-dealer as a result of
marketmaking activities or other trading activities, n
acknowledge that it will comply with the registiai

and prospectus delivery requirements of the Seesirit
Act in connection with any offer, resale or othmnsfer
of such New Notes, including information with respe
to any selling holder required by the Securities iAc
connection with the resale of the New Notes. Weshav
agreed that for a period of 180 days after thectffe
date of the registration statement of which this
prospectus forms a part (or for such shorter period
during which broker-dealers are required by law to
deliver such prospectus), we will make this prospec
available to any brokedealer for use in connection w
any such resale. See "Plan of Distributic
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Registration Rights Agreement for ~ When we issued the Old Notes on March 19, 20¥5, w
the Old Notes entered into a registration rights agreement with
representatives of the initial purchasers of the: ibtes.
Under the terms of the registration rights agredmea
agreed to, among other thing

« use commercially reasonable efforts to cause the
exchange offer registration statement to be dettlare
effective no later than December 14, 2C

« use commercially reasonably efforts to complete the
exchange offer no later than January 13, 2

- file a shelf registration statement for the resdlthe
Old Notes if we cannot effect an exchange offehimi
the time periods listed above and in certain other
circumstances; ar

« if we fail to meet our registration obligations @ndhe
registration rights agreement, pay additional ideat
a rate of 0.25% per annum until all such defaudtach
been curec

Consequences of Not Exchanging Old Notes

If you do not exchange your Old Notes ia éixchange offer, you will continue to be subjedte restrictions on transfer described
in the legend on the certificate for your Old Not@sgeneral, you may offer or sell your Old Notedy:

. if they are registered under the Securitiesaut applicable state securities laws;

. if they are offered or sold under an exemptiamf registration under the Securities Act and ajablie state securities
laws; or

. if they are offered or sold in a transaction ndijeat to the Securities Act and applicable stateistes laws.

We do not intend to register the Old Natader the Securities Act, and holders of Old Nthe@s$ do not exchange Old Notes for
New Notes in the exchange offer will no longer heagistration rights with respect to the Old Natgsept in the limited circumstances
provided in the registration rights agreement. Ursidene circumstances, as described in the registraghts agreement, holders of the
Old Notes, including holders who are not permitteg@articipate in the exchange offer or who mayfreely sell New Notes received in
the exchange offer, may require us to file, andse commercially reasonable efforts to cause torheaffective, a shelf registration
statement covering resales of the Old Notes by botders. For more information regarding the conseges of not tendering your Old
Notes, see "The Exchange Offer—Consequences ofabgiig or Failing to Exchange Old Notes."

Summary Description of the New Notes

A brief description of the material ternfstoe New Notes follows. The terms of the New Naad those of the Old Notes are
substantially identical, except that the transésstrictions, registration rights and additionaknesst provisions relating to the Old Notes
described in the registration rights
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agreement do not apply to the New Notes. For a roomgplete description, see "Description of the Ndotes." In this section, "us,”
"we," "our" and like terms refer only to the Issuer

Issuer Helmerich & Payne International Drilling Co., a
Delaware corporatio

Guarantor The New Notes are guaranteed on an unsecured,
unsubordinated basis by our Parent. Our subsidiarie
will not initially guarantee the New Notes. If any
subsidiary of Parent, other than us, in the future
guarantees certain of our or Parent's debt, then th
subsidiary may be required to guarantee our olitigat
under the New Note:

New Notes Offered $500,000,000 of 4.65% Senior Notes due 2

Maturity Date The New Notes will mature on March 15, 20

Interest Rate The New Notes will bear interest at a rate of 4.5
annum.

Interest Payment Dates We will pay interest semi-annually in arrears ootea

March 15 and September 15, beginning on
September 15, 201

Ranking The New Notes and Parent's guarantee of the New
Notes, respectively, will be our and Parent's galr
unsecured obligations and will k

« pari passun right of payment with all of our and
Parent's existing and future unsecured senior
indebtednes:

« senior in right of payment to all of our and Paient
future subordinated indebtedness;

« effectively subordinated to all of our and Parent's
future secured indebtedness to the extent of theeva
of the assets securing such indebtedr

In addition, the New Notes will be structurally
subordinated to the liabilities (including tradeyphles)

of our subsidiaries, other than any subsidiary itnéte
future guarantees the Notes. See "Risk Factors—sRisk
Relating to the Notes—The Notes are effectively
subordinated to any existing and future indebteslioés
our subsidiaries. We may require cash from our
subsidiaries to make payments on the Not

Optional Redemption We may redeem the New Notes at our option, in whole
or in part, at any time or from time to time at a
redemption price equal to 100% of the principal anto
of the New Notes to be redeemed, plus accrued and
unpaid interest, if any, on those New Notes to the
redemption date, plus the mak#role amount, if any,
described under "Description of the New Notes—
Optional Redemption.
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Certain Covenants

Change of Control Offer

No Established Trading Market

Form and Denominations

Governing Law

Notwithstanding the immediately preceding paragy:
we may redeem the New Notes at our option, in whole
or in part, at any time or from time to time onadter
December 15, 2024, at a redemption price equal to
100% of the principal amount of the New Notes to be
redeemed, plus accrued and unpaid interest, if@amy,
those New Notes to the redemption d

The New Notes are subject to certain covenants that
among other things, limit the ability of Parent arsd
subsidiaries, including us, to incur certain liemisgage
in sale and lease-back transactions or to congelida
merge or transfer all or substantially all of tlssets of
Parent or the Issuer. See "Description of the New
Note—Covenants.'

If a change of control triggering event as desdibe
herein occurs, each holder of the Notes may reaqisire
to purchase all or a portion of such holder's Nates
price equal to 101% of their principal amount, plus
accrued and unpaid interest, if any, to, but exolgidthe
date of purchase. See "Description of the New Netes
Change of Control Offer" and "Risk Factors—Risks
Relating to the Notes—We may not have sufficient
funds to purchase the Notes upon a Change of Qontro
Triggering Event as required by the indenture gowey
the Notes. The Change of Control Offer covenant
provides limited protection.

The New Notes are a new issue of securities with no
established trading market. The New Notes will et
listed on any securities exchange or on any autainat
dealer quotation system. We cannot assure yowathat
active or liquid trading market for the New Notel w
develop. If an active or liquid trading market the
New Notes does not develop, the market price
liquidity of the New Notes may be adversely affelc

The New Notes will be issued in minimum
denominations of $2,000 and higher integral mwespl
of $1,000 in excess thereof. The New Notes will be
represented by one or more global notes regisiereat
name of a nominee of DTC. Beneficial interestdhim t
New Notes will be evidenced by, and transfers thie
will be effected only through, records maintaingd b
participants of DTC

The New Notes and Parent's guarantee of the Newet
will be governed by and construed in accordanch wit
the laws of the State of New Yol

10
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RISK FACTORS

An investment in the New Notes involves certaksrig consultation with your own financial anddgdvisors, you should carefully
consider the following discussion of risks befoeeiding whether an investment in the New Notesifalde for you. In addition, you should
carefully consider the other risks, uncertaintieslaassumptions that are set forth under the cagtiRiek Factors" in Parent's Annual Report
on Form 10-K for the fiscal year ended Septembe804 and Quarterly Reports on Form 10-Q for tharterly periods ended December 31,
2014 and March 31, 2015 before investing in the Ni®tes. You should also carefully consider thesreskd other information, documents or
reports included in or incorporated by referenctoithis prospectus. The risks described below coriporated by reference herein are not the
only risks facing us. Additional risks and uncentgs not currently known to us or that we currgmtéem to be immaterial may also materi
and adversely affect our business operations. Tiearoence of any one or more of the following caulaterially adversely affect our business,
financial condition or results of operations. Incucase, you may lose all or part of your origiimalestment

Risks Relating to Our Business

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

Our business depends on the conditionseofand and offshore oil and natural gas indufgmand for our services depends on oil and
natural gas industry exploration and productioivagtand expenditure levels, which are directlfeated by trends in oil and natural gas pri
Oil and natural gas prices, and market expectatiegarding potential changes to these prices, fiigntly affect oil and natural gas industry
activity.

Oil prices declined significantly duringeteecond half of 2014 and have continued to deali2®15. In response, many of our customers
have announced significant reductions in their 2€dpital spending budgets. At March 31, 2015, 196 an available 332 land rigs were
contracted in the U.S. land segment. After giviffga to new FlexRigs placed into service and adddl rig releases, as of June 19, 2015, 15
rigs remain contracted in the U.S. Land segmenudkug rigs that are in the process of stacking.&kjgect additional U.S. land rigs to becc
idle and spot market pricing softness to continuend) the third quarter of fiscal 2015. Given cuntreil pricing and existing market trends, the
number of our contracted rigs in the U.S. may dvelow 150 by the end of the third quarter of fis2@15. In addition, low oil prices are
expected to negatively impact drilling rigs in imational locations and could affect offshore ofierss. In the event oil prices remain depre
for a sustained period, or decline further, we magerience further, significant declines in bottiidg activity and spot dayrate pricing which
could have a material adverse effect on our busjriegmncial condition and results of operations.

Oil and natural gas prices are impactedhbyy factors beyond our control, including:

. the demand for oil and natural gas;

. the cost of exploring for, developing, producaryd delivering oil and natural gas;

. the worldwide economy;

. expectations about future oil and natural gésegr

. domestic and international tax policies;

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

11
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. the development and exploitation of alternativdsue
. local and international political, economic and tirea conditions;
. the ability of The Organization of Petroleum ExjpagtCountries ("OPEC") to set and maintain produttevels and pricing;

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

. the environmental and other laws and governmeatallations regarding exploration and developmemwilaind natural gas
reserves.

The level of land and offshore exploratidayelopment and production activity and the pficenil and natural gas is volatile and is likely
to continue to be volatile in the future. Highelramd natural gas prices do not necessarily trémsito increased activity because demand for
our services is typically driven by our customerpectations of future commodity prices. Howevesustained decline in worldwide demand
for oil and natural gas or prolonged low oil orural gas prices would likely result in reduced exation and development of land and offst
areas and a decline in the demand for our serwideish could have a material adverse effect onbmsiness, financial condition and results of
operations.

Our offshore and land operations are subject to a number of operational risks, including environmental and weather risks, which could
expose us to significant losses and damage claims. We are not fully insured against all of theserisksand our contractual indemnity
provisions may not fully protect us.

Our drilling operations are subject to thany hazards inherent in the business, includiogment weather, blowouts, well fires, loss of
well control, pollution and reservoir damage. Thieaeards could cause significant environmental dgaersonal injury and death,
suspension of drilling operations, serious damag#estruction of equipment and property and sulisfastamage to producing formations and
surrounding lands and waters.

Our offshore drilling operations are alsbject to potentially greater environmental lidigilincluding pollution of offshore waters and
related negative impact on wildlife and habitatyexde sea conditions and platform damage or deéstnudue to collision with aircraft or
marine vessels. Our offshore operations may alstefgatively affected by blowouts or uncontrollekase of oil by third parties whose
offshore operations are unrelated to our operatidfesoperate several platform rigs in the Gulf aflito. The Gulf of Mexico experiences
hurricanes and other extreme weather conditiores foaquent basis, the frequency of which may ireeesith any climate change. Damage
caused by high winds and turbulent seas could fiatlgrcurtail operations on such platform rigs ggnificant periods of time until the
damage can be repaired. Moreover, even if ourgilatfigs are not directly damaged by such stornesmay experience disruptions in
operations due to damage to customer platform®#ret related facilities in the area.

We have a new-build rig assembly facildgdted near the Houston, Texas ship channel, angrimeipal fabricator and other vendors are
also located in the gulf coast region. Due to thamation, these facilities are exposed to potéptgaeater hurricane damage.

We have indemnification agreements with ynainour customers and we also maintain liabilityg ather forms of insurance. In general,
our drilling contracts contain provisions requiriogr customers to indemnify us for, among othardhj pollution and reservoir damage.
However, our contractual rights to indemnificatioay be unenforceable or limited due to negligewitiful acts by us, our subcontractors
and/or suppliers. Our customers may also disputee anable to meet, their contractual indemnifisabbligations to us. Accordingly, we m
be unable to transfer these risks to our drillingtomers by contract or indemnification agreemeéntaurring a liability for which we are
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not fully indemnified or insured could have a mateadverse effect on our business, financial cooliand results of operations.

With the exception of "named wind stornskrin the Gulf of Mexico, we insure rigs and rethégjuipment at values that approximate the
current replacement cost on the inception dateepblicy. However, we self-insure a large dedletés well as a significant portion of the
estimated replacement cost of our offshore rigsamdand rigs and equipment. We also carry instgamith varying deductibles and coverage
limits with respect to offshore platform rigs amthined wind storm" risk in the Gulf of Mexico.

We have insurance coverage for compreherggweral liability, automobile liability, worke®mpensation and employer's liability, and
certain other specific risks. Insurance is purciasesr deductibles to reduce our exposure to cafalst events. We retain a significant port
of our expected losses under our worker's compiemsateneral liability and automobile liability pgeams. The Company setfsures a numb
of other risks including loss of earnings and besainterruption. We are unable to obtain signifiGanounts of insurance to cover risks of
underground reservoir damage.

If a significant accident or other eventcs and is not fully covered by insurance or aoreable or recoverable indemnity from a
customer, it could have a material adverse effaadwr business, financial condition and resultep#rations. Our insurance will not in alll
situations provide sufficient funds to protect i all liabilities that could result from our diilg operations. Our coverage includes aggre
policy limits. As a result, we retain the risk famy loss in excess of these limits. No assuranedeagiven that all or a portion of our coverage
will not be cancelled during the second half ofdis2015, that insurance coverage will continubd@vailable at rates considered reasonat
that our coverage will respond to a specific Ié6agther, we may experience difficulties in collegtifrom our insurers or our insurers may d
all or a portion of our claims for insurance cogga

A tepid or deteriorating global economy may affect our business.

As a result of volatility in oil and natligas prices and a tepid global economic envirorimea are unable to determine whether our
customers will maintain spending on exploration dadelopment drilling or whether customers and&rdors and suppliers will be able to
access financing necessary to sustain their culeealk of operations, fulfill their commitments dodfund future operations and obligations. In
the event the global economic environment remaipgltor deteriorates, industry fundamentals mairpacted and result in stagnant or
reduced demand for drilling rigs. Furthermore, ehisctors may result in certain of our customersegiencing an inability to pay vendors,
including us. The global economic environment ia plast has experienced significant deterioraticannielatively short period of time and there
can be no assurance that the global economic emagnt will not quickly deteriorate again due to @menore factors. These conditions could
have a material adverse effect on our businesadial condition and results of operations.

The contract drilling businessis highly competitive.

Competition in contract drilling involveach factors as price, rig availability and excegscapacity in the industry, efficiency, condition
and type of equipment, reputation, operating safatyironmental impact and customer relations. Gatitipn is primarily on a regional basis
and may vary significantly by region at any patécuime. Land drilling rigs can be readily movedrh one region to another in response to
changes in levels of activity, and an oversupplyigd in any region may result, leading to increlgece competition.

Although many contracts for drilling seretcare awarded based solely on price, we havesueeessful in establishing long-term
relationships with certain customers which havevedld us to
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secure drilling work even though we may not havenbthe lowest bidder for such work. We have comtihto attempt to differentiate our
services based upon our highly mobile/depth flexlahd drilling rigs (individually, the "FlexRig®'and our engineering design expertise,
operational efficiency, safety and environmentahemess. This strategy is less effective when lagerand for drilling services intensifies
price competition and makes it more difficult orpgassible to compete on any basis other than phise, future improvements in operational
efficiency and safety by our competitors could riegdy affect our ability to differentiate our séces.

Theloss of one or a number of our large customers could have a material adverse effect on our business, financial condition and results of
operations.

In fiscal 2014, we received approximated¥bof our consolidated operating revenues fromteadargest contract drilling customers and
approximately 26% of our consolidated operatingereies from our three largest customers (includieq affiliates). We believe that our
relationship with all of these customers is goaalyaver, the loss of one or more of our larger qusts could have a material adverse effec
our business, financial condition and results aragions.

New technologies may cause our drilling methods and equipment to become less competitive, higher levels of capital expenditureswill be
necessary to keep pace with the bifurcation of the drilling industry, and growth through the building of new drilling rigsis not assured.

The market for our services is characterizg continual technological developments that hagelted in, and will likely continue to res
in, substantial improvements in the functionalibggerformance of rigs and equipment. Our customersncreasingly demanding the servi
of newer, higher specification drilling rigs. Thissults in a bifurcation of the drilling fleet arsdevidenced by the higher specification drilling
rigs (e.g., AC rigs) generally operating at higheerall utilization levels and day rates than thedr specification drilling rigs (e.g., mechani
or SCR rigs). In addition, a significant numbetafer specification rigs are being stacked and¢anaved from service. As a result of this
bifurcation, a higher level of capital expenditurg$ be required to maintain and improve existiigs and equipment and purchase and
construct newer, higher specification drilling rigsmeet the increasingly sophisticated needs ptostomers.

Since the late 1990's we have increasedllling rig fleet through new construction. Althgh we take measures to ensure that we use
advanced oil and natural gas drilling technolodyarges in technology or improvements in competiesygipment could make our equipment
less competitive. There can be no assurance thatilve

. have sufficient capital resources to build neghnologically advanced drilling rigs;

. avoid cost overruns inherent in large constarcprojects resulting from numerous factors sucthastages of equipment,
materials and skilled labor, unscheduled delaydelivery of ordered equipment and materials, ucgdted increases in costs
equipment, materials and labor, design and engimgeroblems, and financial or other difficulties;

. successfully integrate additional drilling rigs;

. effectively manage the growth and increased sizmiofbrganization and drilling fleet;

. successfully deploy idle, stacked or additionalidg rigs;

. maintain crews necessary to operate additionitihg rigs; or

. successfully improve our financial conditionsuéts of operations, business or prospects asu#t téduilding new drilling rigs.
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If we are not successful in building negsrand equipment or upgrading our existing rigsemdpment in a timely and cost-effective
manner, we could lose market share. One or mohmtdagies that we may implement in the future maywork as we expect and we may be
adversely affected. Additionally, new technologissvices or standards could render some of ouicest, drilling rigs or equipment obsolete,
which could have a material adverse impact on agiress, financial condition and results of operati

New legislation and regulatory initiatives relating to hydraulic fracturing or other aspects of the oil and gas industry could negatively impact
the drilling programs of our customers and, consequently, delay, limit or reduce the drilling services we provide.

It is a common practice in our industry éor customers to recover natural gas and oil fsbale and other formations through the use of
horizontal drilling combined with hydraulic fractng. Hydraulic fracturing is the process of cregtar expanding cracks, or fractures, in
formations using water, sand and other additivesg®d under high pressure into the formation. Thirdnylic fracturing process is typically
regulated by state oil and natural gas commissi®eseral states have adopted or are consideringiagaegulations that could impose more
stringent permitting, public disclosure, waste digd and/or well construction requirements on hyliltdracturing operations or otherwise s
to ban fracturing activities altogether. In additio state laws, some local municipalities havepsetbor are considering adopting land use
restrictions, such as city ordinances, that matict®r prohibit the performance of well drilling general and/or hydraulic fracturing in
particular. Members of the U.S. Congress and a rumbfederal agencies are analyzing, or have beguested to review, a variety of
environmental issues associated with hydrauliddirieg and the possibility of more stringent regiala. For example, the U.S. Environmental
Protection Agency has undertaken a study of theniail environmental effects of hydraulic fractwyion drinking water and groundwater.
Depending on the outcome of these or other stuffidsral and state legislatures and agencies nekytedurther regulate, restrict or prohibit
hydraulic fracturing activities. Increased reguatand attention given to the hydraulic fractunimgcess could lead to greater opposition to oil
and gas production activities using hydraulic fugicty techniques, operational delays or increagetlaiing and compliance costs in the
production of oil and natural gas from shale plagsjed difficulty in performing hydraulic fractugnand potentially a decline in the
completion of new oil and gas wells.

We do not engage in any hydraulic fractyi@ativities. However, any new laws, regulationp@mitting requirements regarding hydra
fracturing could negatively impact the drilling grams of our customers and, consequently, delat, dir reduce the drilling services we
provide. Widespread regulation significantly regtrig or prohibiting hydraulic fracturing by ourstemers could have a material adverse
impact on our business, financial condition andiltsf operation.

Failure to comply with the terms of our plea agreement with the United States Department of Justice may adversely affect our business.

On November 8, 2013, the United Statesridts€ourt for the Eastern District of Louisianapapved the previously disclosed October 30,
2013 plea agreement between us and the UnitecsSafgartment of Justice, United States Attorneffie©for the Eastern District of
Louisiana ("DOJ"). The court's approval of the phgmeement resolved the DOJ's investigation inttaitechoke manifold testing irregularities
that occurred in 2010 at one of our offshore platfoigs in the Gulf of Mexico. As part of the plagreement, we agreed, during a three-year
probationary period, to not commit any further drial violations and to fulfill the terms of an emtimental compliance plan ("ECP") whose
purpose is to develop and implement additionahingi and safety programs. Our ability to complyhathie terms of the plea agreement is
dependent, in part, on our successful implemematidhe additional training and safety programdaeh in the ECP. While not anticipated, a
failure to comply with the terms of the plea agreetmincluding the ECP, could result in
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prosecution and other regulatory sanctions, antamtherwise adversely affect our business. We l@en engaged in discussions with the
Inspector General's office of the Department oflttierior regarding the same events that were ubgst of the DOJ's investigation. Although
we presently believe that the outcome of our disicuins will not have a material adverse effect gnaescan provide no assurances as to the
timing or eventual outcome of these discussionadiition, we could be exposed to civil litigatiarising from the events that were the subjec
of the DOJ's investigation. Any such litigation nragult in financial liability.

We are subject to the palitical, economic and social instability risks and local laws associated with doing businessin certain foreign
countries.

We currently have operations in South Aegerthe Middle East and Africa. In the future, waynfurther expand the geographic reach of
our operations. As a result, we are exposed taiogpplitical, economic and other uncertaintiesemtountered in U.S. operations, including
increased risks of social unrest, strikes, termoyiwar, kidnapping of employees, nationalizatiamcéd negotiation or modification of contra
difficulty resolving disputes and enforcing contrpoovisions, expropriation of equipment as weleapropriation of oil and gas exploration
and drilling rights, taxation policies, foreign dvenge restrictions and restrictions on repatriadibimcome and capital, currency rate
fluctuations, increased governmental ownershipragdlation of the economy and industry in the merke which we operate, economic and
financial instability of national oil companies,darestrictive governmental regulation, bureaucrdéiays and general hazards associated with
foreign sovereignty over certain areas in whichrapens are conducted. South American countriepaiticular, have historically experienced
uneven periods of economic growth, as well as séoasperiods of high inflation and general ecormarid political instability. From time to
time these risks have impacted our business. Faanpbe, on June 30, 2010, the Venezuelan governexgnbpriated 11 rigs and associated
and personal property owned by our Venezuelan dialvgi Prior thereto, we also experienced currad@yaluation losses in Venezuela and
difficulty repatriating U.S. dollars to the Unit&lates.

Additionally, there can be no assurancetiere will not be changes in local laws, regolasi and administrative requirements or the
interpretation thereof which could have a mateathlerse effect on the profitability of our operaar on our ability to continue operations in
certain areas. For example, in January 2015, tmeXx{(eslan government announced plans for a newgfoirrency exchange system. We are
monitoring the status of this change in Venezuelathange control policy. Because of the impadocdl laws, our future operations in certain
areas may be conducted through entities in whicélloitizens own interests and through entitiesl(iding joint ventures) in which we hold
only a minority interest or pursuant to arrangeraemtder which we conduct operations under contedlcical entities. While we believe that
neither operating through such entities nor purst@such arrangements would have a material ae\affsct on our operations or revenues,
there can be no assurance that we will in all chseable to structure or restructure our operatiort®nform to local law (or the administration
thereof) on terms we find acceptable.

Although we attempt to minimize the potahtmpact of such risks by operating in more thaa geographical area, approximately 109
our consolidated operating revenues during fisbak2and approximately 11% of our consolidated dpegaevenues during the six months
ended March 31, 2015 were generated from the iatemal contract drilling business. Approximate$f# of the international operating
revenues during fiscal 2014 and approximately 69%einternational operating revenues during tkeronths ended March 31, 2015 were
from operations in South America. All of the Soétimerican operating revenues were from Argentindp@bia and Ecuador. The future
occurrence of one or more international eventsrayisom the types of risks described above coaldeha material adverse impact on our
business, financial condition and results of openat
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We depend on a limited number of vendors, some of which are thinly capitalized and the loss of any of which could disrupt our operations.

Certain key rig components are either paseld from or fabricated by a single or limited nemf vendors, and we have no long-term
contracts with many of these vendors. Shortagell @mcur in these essential components due totarription of supply or increased
demands in the industry. If we are unable to preaertain of such rig components, we would be reguio reduce our rig construction or of
operations, which could have a material adversecetin our business, financial condition and resofitoperations.

If our principal fabricator, located on thexas gulf coast, was unable or unwilling to cond fabricating rig components, then we would
have to transfer this work to other acceptableiatbors. This transfer could result in significaelay in the completion of new FlexRigs. Any
significant interruption in the fabrication of rapmponents could have a material adverse impaotipbusiness, financial condition and res
of operations.

Certain key rig components are obtainethfiendors that are, in some cases, thinly capétd/imdependent companies that generate
significant portions of their business from usmnfi a small group of companies in the energy ingusthese vendors may be
disproportionately affected by any loss of busindssvnturn in the energy industry or reduction pavailability of credit. Therefore,
disruptions in rig component delivery may occur anch disruptions and terminations could have rahadverse effect on our business,
financial condition and results of operations.

Our securities portfolio may lose significant value due to a decline in equity prices and other market-related risks, thus impacting our debt
ratio and financial strength.

At September 30, 2014, we had a portfolisezurities with a total fair value of approximgt®222 million, consisting of Atwood
Oceanics, Inc. and Schlumberger, Ltd. These s@zsiate subject to a wide variety of market-relatskks that could substantially reduce or
increase the fair value of our holdings. The pdidf recorded at fair value on our balance shétit changes in unrealized after-tax value
reflected in the equity section of our balance sh&eMarch 31, 2015, the fair value of the poritiohad decreased to approximately
$151 million.

Failure to comply with the U.S. Foreign Corrupt Practices Act or foreign anti-bribery legislation, other governmental regulations and
environmental laws could adver sely affect our business.

The U.S. Foreign Corrupt Practices Act (FAC) and similar anti-bribery laws in other juristions, including the United Kingdom
Bribery Act 2010, generally prohibit companies a@nelir intermediaries from making improper paymeatforeign officials for the purpose of
obtaining or retaining business. We operate in ngarys of the world that have experienced governat@orruption to some degree and, in
certain circumstances, strict compliance with @nifdery laws may conflict with local customs andgtices and impact our business. Althougt
we have programs in place covering compliance waiitti-bribery legislation, any failure to comply tithe FCPA or other anti-bribery
legislation could subject us to civil and crimimpednalties or other sanctions, which could have tnah adverse impact on our business,
financial condition and results of operation. Weldaalso face fines, sanctions and other pendhigs authorities in the relevant foreign
jurisdictions, including prohibition of our partgating in or curtailment of business operationthimse jurisdictions and the seizure of drill
rigs or other assets.

Additionally, many aspects of our operasi@ane subject to government regulation, includimasé relating to drilling practices, pollution,
disposal of hazardous substances and oil fieldevdste United States and various other countriee bavironmental regulations which affect
drilling operations. The cost of compliance witleslk laws could be substantial. A failure to conwpith these laws and regulations could
expose us to substantial civil and criminal peraltin addition, environmental laws
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and regulations in the United States impose a tyaoierequirements on "responsible parties" relatethe prevention of oil spills and liability
for damages from such spills. As an owner and dpedd drilling rigs, we may be deemed to be a oegible party under these laws and
regulations.

We believe that we are in substantial caamgle with all legislation and regulations affegtimur operations in the drilling of oil and gas
wells and in controlling the discharge of wastes. date, compliance costs have not materially agfiéour capital expenditures, earnings or
competitive position, although compliance measurag add to the costs of drilling operations. Additl legislation or regulation may
reasonably be anticipated, and the effect themeafur operations cannot be predicted.

Regulation of greenhouse gases and climate change could have a negative impact on our business.

Scientific studies have suggested that €ois of certain gases, commonly referred to aselgnouse gases” ("GHGs") and including
carbon dioxide and methane, may be contributingaoming of the earth's atmosphere and other clowdtanges. In response to such studies,
the issue of climate change and the effect of GHiB&ons, in particular emissions from fossil fuédsattracting increasing attention
worldwide. We are aware of the increasing foculacél, state, national and international regulatoogies on GHG emissions and climate
change issues. The United States Congress maydeoisgislation to reduce GHG emissions. Although not possible at this time to predict
whether proposed legislation or regulations willdgpted, any such future laws and regulationsdoasult in increased compliance costs or
additional operating restrictions. Any additionabts or operating restrictions associated withslagjon or regulations regarding GHG
emissions could have a material adverse impactiobusiness, financial condition and results ofrapens.

Legal proceedings could have a negative impact on our business.

The nature of our business makes us subtei legal proceedings and governmental invasitigs from time to time. Lawsuits or clai
against us could have a material adverse effecuotusiness, financial condition and results afraions. Any litigation or claims, even if
fully indemnified or insured, could negatively affeur reputation among our customers and the pudid make it more difficult for us to
compete effectively or obtain adequate insurandberfuture.

Our business and results of operations may be adversely affected by foreign currency restrictions and devaluation.

Our contracts for work in foreign countrgenerally provide for payment in U.S. dollars. Hwer, in Argentina we are paid in Argentine
pesos. The Argentine branch of one of our secandstibsidiaries remits U.S. dollars to its U.Sepaby converting the Argentine pesos into
U.S. dollars through the Argentine Foreign Exchakigeket and repatriating the U.S. dollars. In thufe, other contracts or applicable law
may require payments to be made in foreign curesn&@ased upon current information, we believe dbhatexposure to potential losses from
currency restrictions and devaluation in foreignmoies is immaterial. However, there can be norm@sse that we will not experience in
Argentina or elsewhere a devaluation of foreigrreny, foreign exchange restrictions or other diffies repatriating U.S. dollars even if we
are able to negotiate contract provisions desigoeaxitigate such risks. In the event of future pawis in foreign currencies and an inability to
timely exchange foreign currencies for U.S. dollare may incur currency devaluation losses whialidcbave a material adverse impact on
our business, financial condition and results aragions.
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Our current backlog of contract drilling revenue may not be ultimately realized as fixed-term contracts may in certain instances be
terminated without an early termination payment.

Fixed-term drilling contracts customarilsopide for termination at the election of the cuséw, with an "early termination payment" to be
paid to us if a contract is terminated prior to éxiration of the fixed term. However, under cerfanited circumstances, such as destruction
of a drilling rig, our bankruptcy, sustained ungutedle performance by us or delivery of a rig beoartain grace and/or liquidated damage
periods, no early termination payment would be paids. Even if an early termination payment is dweus, a customer may be unable or
may refuse to pay the early termination payment.af§e may not be able to perform under these cecistdue to events beyond our control,
and our customers may seek to cancel or renegatisteontracts for various reasons, including thaesscribed above. As of September 30,
2014 and March 31, 2015, our contract drilling Hagkvas approximately $5.0 billion and $3.9 billimspectively for future revenues under
firm commitments, and is generally declining sitite gradual reduction in existing term contractezage over time is not currently being
offset by new term contracts as a result of detatilng market conditions and the significant 204pital spending budget reductions that man
of our customers have announced. Our inabilityherihability of our customers to perform under outheir contractual obligations may hay
material adverse impact on our business, finamoiatition and results of operations.

We may have additional tax liabilities.

We are subject to income taxes in the dn8&ates and numerous other jurisdictions. Sigaifigudgment is required in determining our
worldwide provision for income taxes. In the ordinaourse of our business, there are many tramsecéind calculations where the ultimate
determination is uncertain. We are regularly aublitg tax authorities. Although we believe our takmates are reasonable, the final
determination of tax audits and any related lifyatould be materially different than what is eeftied in income tax provisions and accruals.
An audit or litigation could materially affect ofinancial position, income tax provision, net ino@wwr cash flows in the period or periods
challenged. It is also possible that future charigeéax laws (including tax treaties) could impeat ability to realize the tax savings recorded
to date.

Shortages of drilling equipment and supplies could adversely affect our operations.

The contract drilling business is highlcligal. During periods of increased demand for caxcttdrilling services, delays in delivery and
shortages of drilling equipment and supplies caruncThese risks are intensified during periodsmiie industry experiences significant new
drilling rig construction or refurbishment. Any $udelays or shortages could have a material adeéfset on our business, financial condition
and results of operations.

Reliance on management and competition for experienced personnel may negatively impact our operations or financial results.

We greatly depend on the efforts of ourcexi@e officers and other key employees to manageperations. The loss of members of
management could have a material effect on ounkssi Similarly, we utilize highly skilled persohireoperating and supporting our
businesses. In times of high utilization, it candificult to retain, and in some cases find, qgii@di individuals. Although to date our operations
have not been materially affected by competitianpersonnel, an inability to obtain or find a sciffint number of qualified personnel could
have a material adverse effect on our businesadial condition and results of operations.
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Our business is subject to cybersecurity risks.

Threats to information technology systessoaiated with cybersecurity risks and cyber intig®r attacks continue to grow.
Cybersecurity attacks could include, but are rmoitéd to, malicious software, attempts to gain thaetized access to our data and the
unauthorized release, corruption or loss of oua,dass of our intellectual property, theft of ddexRig and other technology, loss or damag
our data delivery systems, other electronic secbriéaches that could lead to disruptions in oitical systems, and increased costs to preven
respond to or mitigate cybersecurity events. jitassible that our business, financial and othetesys could be compromised, which might not
be noticed for some period of time. Although wdizgivarious procedures and controls to mitigateesgposure to such risk, cybersecurity
attacks are evolving and unpredictable. The ocosg®f such an attack could lead to financial lsss®l have a material adverse effect on ou
business, financial condition and results of openst We are not aware that any material cyber#gdaneaches have occurred to date.

Unionization efforts and labor regulationsin certain countriesin which we operate could materially increase our costs or limit our
flexibility.

Efforts may be made from time to time taomize portions of our workforce. In addition, weynin the future be subject to strikes or w
stoppages and other labor disruptions. Additiomébnization efforts, new collective bargaining agreents or work stoppages could materially
increase our costs, reduce our revenues or liniflexibility.

Any future implementation of price controls on oil and natural gas would affect our operations.

The United States Congress may in the éuitmpose some form of price controls on eitherratural gas or both. Any future limits on the
price of oil or natural gas could negatively affdet demand for our services and, consequentlye hawaterial adverse effect on our business
financial condition and results of operations.

Covenantsin our debt agreementsrestrict our ability to engagein certain activities.

Our debt agreements pertaining to certaigdterm unsecured debt and our unsecured revotredjt facility contain various covenants
that may in certain instances restrict our abtlityamong other things, incur, assume or guaradd#ional indebtedness, incur liens, make
loans or certain types of investments, sell or mtfse dispose of assets, enter into new lines sin@ss, and merge or consolidate. In addition,
our debt agreements also require us to maintaiimmim current, funded leverage and interest coveraties. Such restrictions may limit our
ability to successfully execute our business plamgch may have adverse consequences on our apesati

Improvementsin or new discoveries of alternative energy technologies could have a material adverse effect on our financial condition and
results of operations.

Since our business depends on the levattdfity in the oil and natural gas industry, amprovement in or new discoveries of alternative
energy technologies that increase the use of aligmforms of energy and reduce the demand faaradl natural gas could have a material
adverse effect on our business, financial condiiod results of operations.

Risks Relating to the Notes
The Notes are equal in right of payment to a substantial portion of our other unsecured senior indebtedness.

Our payment obligations under the NotesRaknt's payment obligations under its guararfté@dNotes are unsecured and equal in |
of payment to a substantial portion of the cureerd
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future indebtedness of us and Parent, respectivalding indebtedness for borrowed money, inddféss evidenced by bonds, debentures,
notes or similar instruments, obligations arisiranf or with respect to guarantees and direct ceadistitutes, obligations associated with
hedges and derivative products, capitalized lebgations and other senior indebtedness. Suljeceitain restrictions on secured debt, the
indenture governing the Notes does not limit thiéitstof us and Parent to incur additional indebiteds and other obligations, including
indebtedness and other obligations that rank eéquajht of payment with the Notes.

The Notes are effectively subordinated to any existing and future indebtedness of our subsidiaries. We may require cash from our
subsidiaries to make payments on the Notes.

We conduct certain of our businesses thi@uipsidiaries, and we rely on dividends, distidng, proceeds from intercompany
transactions, interest payments and loans frormetbosities to meet a portion of our obligationsgayment of principal and interest on
outstanding debt obligations, including the Nofdsese subsidiaries are separate and distinct éegiiles and they will not initially guarantee
the Notes or otherwise have any obligation to payamounts due on the Notes or to provide us witid$ for our payment obligations on the
Notes or provide Parent with funds for its paymabitgation on its guarantee of the Notes. In additprovisions of applicable law, such
those limiting the legal sources of dividends, ddurhit our subsidiaries' ability to make paymeatsther distributions to us, and our
subsidiaries could agree to contractual restristiam their ability to make distributions. If we aneable to obtain cash from such entities to
required payments in respect of the Notes, we neayrtable to make payments of principal of or irgeom the Notes.

In addition, the rights that we and ourditers would have to participate in the assets @idlasidiary upon the subsidiary's liquidation or
recapitalization will be subject to the prior claimof the subsidiary's creditors. Accordingly, thetds will be structurally subordinated to all
existing and future liabilities of our subsidiariesher than any subsidiary that in the future gotees the Notes. Our subsidiaries have incurre
debt in the operation and expansion of their bissieg, and we anticipate that certain of our sudr$édi may incur additional debt in the future.

Changesin our credit rating may adversely affect your investment in the Notes.

The credit ratings assigned to the Not#eakthe rating agencies' assessments of outyatilimake payments on the Notes when due.
Actual or anticipated changes or downgrades incoedit ratings, including any announcement thatratings are under further review for a
downgrade, could increase our corporate borrowasscand affect the market value of your NotesoAdgir credit ratings may not reflect the
potential impact of risks related to structure, ke&ior other factors related to the value of theeNo

The Guarantees may be of limited value.

As Parent currently has limited assetsratien its ownership interest in us and White E&glsurance Company, Parent's guarantee «
Notes may be of limited valu

We may not have sufficient funds to purchase the Notes upon a Change of Control Triggering Event as required by the indenture governing
the Notes. The Change of Control Offer covenant provides limited protection.

Holders of the Notes may require us to pase their Notes upon a "Change of Control TriggeEvent" as defined under "Description of
the New Notes—Change of Control Offer.” A Chang€ohtrol (as defined in such section of this prospg) may also result in holders of
certain of our future indebtedness having the rightequire us to repay indebtedness issued unler agreements. We cannot assure you the
we would have sufficient financial resources, oulgdoe able
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to arrange financing, to pay the purchase prigh®Notes and repay indebtedness that may be &htgrthe holders thereof in such a
circumstance.

Furthermore, the terms of our then existirdgbtedness or other agreements may contain aatgrevents of default or other provisions
that could be violated if a Change of Control wereccur or if we were required to purchase theeN@ind other notes and repay indebtednes
containing a similar repurchase or repayment requint.

The Change of Control Offer covenant issuit of negotiations between us and the initimtpasers and is limited to the transactions
specified in "Description of the New Notes—Chanf§€ontrol Offer.” We have no current intention togage in a transaction involving a
Change of Control Triggering Event, although ip&ssible that we could decide to do so in the &utWe could, in the future, enter into certain
transactions, including acquisitions, dispositiae$inancings or other recapitalizations, that wionbt constitute a Change of Control
Triggering Event under the indenture, but that dantrease the amount of indebtedness outstantlisigch time or otherwise affect our capital
structure or credit ratings.

Risks Relating to the Exchange Offer

Holderswho fail to exchange their Old Notes will continue to be subject to restrictions on transfer and may have reduced liquidity after the
exchange offer.

If you do not exchange your Old Notes ia &xchange offer, you will continue to be subjedtie restrictions on transfer applicable to
your Old Notes. The restrictions on transfer ofiy@ld Notes arise because we issued the Old Naigsriexemptions from, or in transactic
not subject to, the registration requirements ef$ecurities Act and applicable state securities.lén general, you may only offer or sell the
Old Notes if they are registered under the Seesrifict and applicable state securities laws, ooHezed and sold under an exemption from
these requirements. We do not plan to registe©ldeNotes under the Securities Act.

Furthermore, we have not conditioned theharge offer on receipt of any minimum or maximuingpal amount of Old Notes. As Old
Notes are tendered and accepted in the exchange fé principal amount of remaining outstandind Rotes will decrease. This decre:i
could reduce the liquidity of any trading market flee Old Notes. We cannot assure you of the litpiidr even the continuation, of any trad
market for the outstanding Old Notes following theehange offer.

For further information regarding the casences of not tendering your Old Notes in the argle offer, see the discussions below unde
the captions "The Exchange Offer—Consequences dii&hging or Failing to Exchange Old Notes" and "W&deral Income Tax
Considerations."

You must comply with the exchange offer procedures to receive New Notes.

Delivery of New Notes in exchange for Oldtbk tendered and accepted for exchange pursutite éxchange offer will be made only
after timely receipt by the exchange agent of dileing:

. certificates for Old Notes or a book-entry comi@tion of a book-entry transfer of Old Notes itlie exchange agent's account at
DTC, New York, New York, as a depository, includiswg agent's message, as defined in this prospéciius,tendering holder
does not deliver a letter of transmittal;

. a complete and signed letter of transmittal, osifade copy, with any required signature guaranteesn the case of a book-
entry transfer, an agent's message in place détteg of transmittal; and

. any other documents required by the letterarigmittal.
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Therefore, holders of Old Notes who wolilké to tender Old Notes in exchange for New Notexud be sure to allow enough time for
the necessary documents to be timely receiveddgtbhange agent. We are not required to notifyofalefects or irregularities in tenders of
Old Notes for exchange. Old Notes that are notesztior that are tendered but that we do not adoepichange will, following
consummation of the exchange offer, continue teuidect to the existing transfer restrictions urttierSecurities Act and will no longer have
the registration and other rights under the regfistn rights agreement. See "The Exchange Offer-edehares for Tendering Old Notes" and
"The Exchange Offer—Consequences of Exchangin@iing to Exchange Old Notes."

Some holders who exchange their Old Notes may be deemed to be underwriters, and these holders will be required to comply with the
registration and prospectus delivery requirementsin connection with any resale transaction.

If you exchange your Old Notes in the exadeoffer for the purpose of participating in atrdsition of the New Notes, you may be
deemed to have received restricted securitieoufare deemed to have received restricted sea,jtal will be required to comply with the
registration and prospectus delivery requiremehte@Securities Act in connection with any redadmsaction.

In addition, a broker-dealer that purcha®éati Notes for its own account as part of markekimgor trading activities must deliver a
prospectus meeting the requirements of the Seesidtct when it sells New Notes it receives in tkehange offer. Our obligation to make this
prospectus available to broker-dealers is limit/@. cannot guarantee that a proper prospectus eviMailable to broker-dealers wishing to
resell their New Notes.

An active trading market for the New Notes may not develop.

The New Notes are a new issue of securitied there is no established trading market fefNbw Notes. We do not intend to apply to lis
the Notes for trading on any securities exchange arrange for quotation on any automated dealetagion system. As a result of this and the
other factors listed below, an active trading mafethe New Notes may not develop, in which cliemarket price and liquidity of the New
Notes may be adversely affected. In addition, yay mot be able to sell your New Notes at a padictiine or at a price favorable to y«

Future trading prices of the New Notes will dependmany factors, including prevailing interest sateur results of operations and financial
condition, political and economic developments,rttegket for similar securities and the other fagtbescribed in this section of the prospectu
under "Risk Factors." It is possible that any mafkethe New Notes will be subject to disruptioAsdisruption may have a negative effect on
you as a holder of the New Notregardless of our prospects or performance.

23




Table of Contents

SUMMARY FINANCIAL DATA OF HELMERICH & PAYNE, INC.

The summary historical consolidated finahdata of Parent set forth below are not necdgsadicative of our future results of operatis
or financial condition. The summary historical colidated statement of earnings and cash flow datéhe six months ended March 31, 2014
and 2015 and the summary historical consolidatéamhiba sheet data as of March 31, 2014 and 2015&ere derived from Parent's unaudited
consolidated financial statements prepared in aegme with U.S. Generally Accepted Accounting Rpiles ("U.S. GAAP") incorporated by
reference in this prospectus. The summary histocmasolidated statement of earnings and cash dlata for the fiscal years ended
September 30, 2012, 2013 and 2014 and the sumrnsdoyital consolidated balance sheet data as ae8dger 30, 2013 and 2014 have been
derived from Parent's audited consolidated findrat&tements prepared in accordance with U.S. Gik&Brporated by reference in this
prospectus. The summary historical consolidate@stant of earnings and cash flow data for the figears ended September 30, 2010 and
2011 and the summary historical consolidated balaheet data as of September, 2010, 2011 and &@&l&8erived from Parent's audited
consolidated financial statements prepared in aesare with U.S. GAAP that are not incorporateddfgnence in this prospectus. Total assets
and Long-term debt presented in the table belovaligreriods prior to March 31, 2015 have beenatest due to the adoption of Accounting
Standards Update ("ASU") No. 2015-Otterest—Imputation of Interest (Subtopic 835-Finplifying the Presentation of Debt Issuance
Costs" effective January 1, 2015. ASU No. 2015-03 reggiilebt issuance costs be presented in the balhaeetas a direct deduction from the
carrying amount of the related liability. Priorttee adoption of ASU No. 2015-03, debt issuancesoaste reported in the balance sheet as an
asset. The ASU requires retrospective application.

This information is only a summary and dbddae read in conjunction with our consolidatedfinial statements and notes referred to
above, "Selected Financial Data" and "Managem@&i¢sussion and Analysis of Financial Condition &webults of Operations” included in
Parent's Annual Report on Form 10-K for the yeateeinSeptember 30, 2014 incorporated by referendesmprospectus, "Management's
Discussion and Analysis of Financial Condition &ebults of Operations" included in our Quarterip®&es on Form 10-Q for the quarterly
periods ended December 31, 2014
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and March 31, 2015 incorporated by reference mphdospectus, and the other information containeat incorporated by reference in this
prospectus.

Six Months Ended
March 31, Years Ended September 3C

2015 2014 2014 2013 2012 2011 2010

Statement

of

Income

Data

Operating

revenues $1,939,63 $1,782,58: $3,719,70 $3,387,61. $ 3,151,80: $2,543,89. $1,875,16;
Income

from

continuing

operation 352,59: 347,77 708,76t 721,45: 573,60¢ 434,66¢ 286,08:
Income

(loss)

from

discontint

operation 14 (29 47 15,18¢ 7,43¢ (482) (129,769
Net Income 352,57¢ 347,75: 708,71¢ 736,63¢ 581,04! 434,18t 156,31:
Income

from

continuing

operation

per

diluted

common

share 3.2t 3.22 6.4¢ 6.65 5.27 3.9¢ 2.6€
Cash

dividends

declared

per

common

share 1.37¢ 1.25(C 2.62°¢ 1.30( 0.28( 0.26( 0.22(
Balance

Sheet

Data*

Total

assets** 7,344,151 6,487,20. 6,720,99 6,263,56. 5,719,41. 5,003,00 4,264,31.
Long-term

debt*** 532,90¢ 79,30 39,50: 79,137 193,73 234,27¢ 359,11(
Statement

of Cash

Flow

Data

Cash flows

provided

by

operating

activities 812,58« 540,01: 1,118,52 997,18 1,000,33: 977,55: 462,28t
Cash flows

used in

investing

activities (748,15) (320,09) (872,91) (533,819 (1,050,28) (667,53) (309,26()
Cash flows

provided

by (used

in)

financing

activities 293,78! (82,8060 (332,569 (111,59) (218,19) (8,78%) (186,15()

* Balance sheet data is as of the last day of thikcappe period.



*x Total assets for all periods include amounts rdlabediscontinued operations. As discussed in astrecent Annual

Report on Form 10-K, our Venezuelan subsidiary @lassified as discontinued operations on June G0 2after the
seizure of our drilling assets in that country bg Venezuelan government.

*kk

Long-term debt excludes any portion of total indebtedrtzge within one year of the end of the applicgleleod.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth historicatips of earnings to fixed charges of Parent ferghriods indicated. This information should be
read in conjunction with the consolidated finansi@tements and the accompanying notes incorpologteeference in this prospectus. See
"Where You Can Find Additional Information" and "@oments Incorporated by Reference."

Six Months
Ended Years Ended September 3C
March 31,
2015 2014 2013 2012 2011 2010
Ratio of Earnings to Fixed Charges 86.0x 81.6> 70.2x 40.7» 26.9» 185

USE OF PROCEEDS

We will not receive any cash proceeds ftheissuance of the New Notes. In consideratiornisiring the New Notes as contemplated by
this prospectus, we will receive in exchange Olddsan like principal amount. We will cancel allddNotes received in exchange for New
Notes in the exchange offe
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THE EXCHANGE OFFER
Terms of the Exchange Offer; Period for Tendering @d Notes

On the terms and subject to the conditemidorth in this prospectus, we will accept focteange Old Notes that are validly tendered prio
to the expiration date and not validly withdrawrpasmitted below. When we refer to the term expmratiate, we mean 5:00 p.m., New York
City time, , 2015. We may, however, ext¢he period of time that the exchange offer isropr earlier terminate the exchange offer. If
we extend the exchange offer, the term expiratie dheans the latest time and date to which thieaege offer is extended. In any event, the
exchange offer will be held open for at least 26ihess days.

As of the date of this prospectus, $500,000 aggregate principal amount of Old Notes atstanding, representing the aggregate
principal amount of Old Notes issued under the imdie, as defined below, dated as of March 19, 2@ are sending this prospectus,
together with the letter of transmittal, to all tieis of Old Notes known to us on the date of thispectus.

We expressly reserve the right to exteredpiériod of time that the exchange offer is oped, @nsequently delay acceptance for exch
of any Old Notes, by giving written notice of arntension to the holders of the Old Notes as desgfilmdow. During any extension, all Old
Notes previously tendered will remain subject t® ¢éixchange offer and may be accepted for exchangs.Any Old Notes not accepted
exchange for any reason will be returned withoytesse to the tendering holder promptly after th@rakion or termination of the exchange
offer.

Old Notes tendered in the exchange offestrha in denominations of principal amount of $8,@8d integral multiples of $1,000 in
excess of $2,000.

We expressly reserve the right to amen@mninate the exchange offer, and not to exchangedd Notes, upon the occurrence of any o
the events specified under 'Eenditions to the Exchange Offer." In the evena ofiaterial change in the exchange offer, includirgwaiver o
a material condition, we will extend the offer etif necessary so that at least five business gagain in the offer following notice of the
material change. We will give written notice of aaxtension, amendment, nonacceptance or terminafitire exchange offer to the holders of
the Old Notes as promptly as practicable. In ttee @ any extension, we will issue a notice by rse#ra press release or other public
announcement no later than 9:00 a.m., New York titg, on the next business day after the prewostheduled expiration date.

Procedures for Tendering Old Notes

Your tender to us of Old Notes as set fodtow and our acceptance of Old Notes will constifa binding agreement between us and yol
on the terms and subject to the conditions set forthis prospectus and in the accompanying leftéransmittal. Except as set forth below, to
tender Old Notes for exchange in the exchange,ofter must transmit a properly completed and dubceated letter of transmittal, including
all other documents required by the letter of tnaittsl or, in the case of a book-entry transferagant's message in place of the letter of
transmittal, to Wells Fargo Bank, National Assdoiat as exchange agent, at the address set fddiv eder "—Exchange Agent" prior to the
expiration date. In addition:

. certificates for Old Notes must be receivedhmy éxchange agent prior to the expiration dategalaith the letter of transmittal;
or
. a timely confirmation of a book-entry transfar'pook-entry confirmation") of Old Notes, if thisocedure is available, into the

exchange agent's account at DTC pursuant to tleeguoe for book-entry transfer described below utideBook-Entry
Transfers" must be received by the
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exchange agent prior to the expiration date, Withletter of transmittal or an agent's messagdéairepof the letter of transmittal;
or

. the holder must comply with the guaranteed deliy@ncedures described below.

The term "agent's message" means a messaganitted by DTC to and received by the exchaggnt and forming a part of a book-
entry confirmation, which states that DTC has reegian express acknowledgment from the tenderirticipant stating that such participant
has received and agrees to be bound by the ldéttearsmittal and that we may enforce such letfédramsmittal against such participant.

The method of delivery of Old Notes, ledtef transmittal and all other required documesntstiyour election and risk. If such delivery is
by mail, it is recommended that you use registenad, properly insured, with return receipt reqeestn all cases, you should allow sufficient
time to assure timely delivery. No letter of traitsah or Old Notes should be sent to us.

Signatures on a letter of transmittal aotice of withdrawal, as the case may be, mustuaeamnteed unless the Old Notes surrendered fc
exchange are tendered:

. by a holder of the Old Notes who has not congolehe box entitled "Special Issuance Instructiars'Special Delivery
Instructions" on the letter of transmittal; or

. for the account of an Eligible Institution (as defil below).

In the event that signatures on a lettarasfsmittal or a notice of withdrawal are requitede guaranteed, such guarantees must be by
firm which is a member of the Securities TransfgeAt Medallion Program, the Stock Exchanges Meatalirogram or the New York Stock
Exchange Medallion Program (we refer to each satityeas an "Eligible Institution” in this prospes). If Old Notes are registered in the ni
of a person other than the signer of the lettérasfsmittal, the Old Notes surrendered for exchangst be endorsed by, or be accompanied b
a written instrument or instruments of transfeerchange, in satisfactory form as we or the exchaugnt determine, duly executed by the
registered holders with the signature thereon gueeal by an Eligible Institution.

We will use our reasonable judgment to makieal and binding determination on all questiasgo the validity, form, eligibility,
including time of receipt, and acceptance of Olddsdendered for exchange. We reserve the absaltiteo reject any and all tenders of any
particular Old Note not properly tendered or to actept any particular Old Note which acceptanahtnin our or our counsel's reasonable
judgment, be unlawful. We also reserve the rightaive any defects or irregularities or conditiafishe exchange offer as to any partict
Old Note either at or before the expiration dateluding the right to waive the ineligibility of grinolder who seeks to tender Old Notes in the
exchange offer. Our interpretation of the terms eorditions of the exchange offer as to any paaic@ld Note either before or after the
expiration date, including the letter of transnligtad the instructions thereto, will be final aridding on all parties. Unless waived, any defect
or irregularities in connection with tenders of Mldtes for exchange must be cured within a readerpssiod of time, as we determine. We
not, nor is the exchange agent or any other petsaer any duty to notify you of any defect or guéarity with respect to your tender of Old
Notes for exchange, and no one will be liable &lirfg to provide such notificatiol

If the letter of transmittal is signed bpe@rson or persons other than the registered holdeolders of Old Notes, such Old Notes must be
endorsed or accompanied by powers of attorney digractly as the name(s) of the registered holgdrés appear on the Old Notes.

If the letter of transmittal or any Old Metor powers of attorney are signed by trustees;ugars, administrators, guardians, attorneys-in-
fact, officers of corporations or others actingifiduciary or representative capacity, such pessdould so indicate when signing. Unless
waived by us,
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proper evidence satisfactory to us of their autiidd so act must be submitted with the letterahsmittal.
By tendering Old Notes, you represent tthas, among other things:

. the holder is neither our "affiliate," as defin@ Rule 405 under the Securities Act, nor a bralealer tendering notes acquired
directly from us for its own account;

. any New Notes acquired pursuant to the exchange afé being obtained in the ordinary course oinmss of the person
receiving such New Notes, whether or not such peisthe holder; and

. at the time of commencement of the exchange ,affsdther the holder nor such other person hasaamngement or
understanding with any person to participate indis&ribution, as defined in the Securities Acttlud New Notes in violation of
the Securities Act.

In the case of a holder that is not a bralealer, that holder, by tendering, will also eg@nt to us that such holder is not engaged in anc
does not intend to engage in a distribution, amddfin the Securities Act, of the New Notes.

If you are our "affiliate," as defined umdule 405 under the Securities Act, and enga@e intend to engage in or have an arrangement
or understanding with any person to participata distribution of such New Notes to be acquiredspant to the exchange offer, you or any
such other person:

. cannot rely on the applicable interpretations efstaff of the SEC;
. will not be entitled to tender your Old Notes ir thxchange offer; and
. must comply with the registration requirementshaf Securities Act in connection with any resalaseation.

Each broker-dealer that receives New Nfaieis own account in exchange for Old Notes thiate acquired as a result of market-making
or other trading activities must acknowledge thatiil comply with the registration and prospecteivery requirements of the Securities Act
in connection with any offer, resale or other tfansf the New Notes issued in the exchange aiffiefuding information with respect to any
selling holder required by the Securities Act imection with any resale of the New Notes.

Furthermore, any broker-dealer that acguiney of its Old Notes directly from us:

. may not rely on the applicable interpretation & thaff of the SEC's position contained in the Ex&apital Letters; and

. must also be named as a selling noteholder in atiomewith the registration and prospectus deliveguirements of the
Securities Act relating to any resale transaction.

Each broker-dealer that receives New Nfitegs own account in exchange for Old Notes, veharch Old Notes were acquired by such
broker-dealer as a result of market-making acésitir other trading activities, must acknowledge thwill comply with the registration and
prospectus delivery requirements of the Securfligtsin connection with any offer, resale or othramnsfer of such New Notes, including
information with respect to any selling holder rizgd by the Securities Act in connection with tkesale of the New Notes. We have agreec
for a period of 180 days after the effective ddtthe registration statement of which this prospsdorms a part (or for such shorter period
during which broker-dealers are required by lawlebver such prospectus), we will make this prospeavailable to any broker-dealer for use
in connection with any such resale. See "Plan efribution."
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Acceptance of Old Notes for Exchange; Delivery of &v Notes

Upon satisfaction or waiver of all of thenditions to the exchange offer, we will accepomptly after the expiration date, all Old Notes
validly tendered and not validly withdrawn priorttee expiration date, unless we terminate the enxgdaffer. We will issue the New Notes
promptly after the expiration date. See "—Cond#i¢m the Exchange Offer." For purposes of the exgbaffer, we will be deemed to have
accepted validly tendered Old Notes for exchangadf when we give oral (confirmed in writing) oritten notice to the exchange agent.

The holder of each Old Note accepted fahaxge will receive a New Note in a principal antoegual to that of the surrendered Old
Notes. The New Notes will bear interest from thestmecent date to which interest has been paiti®@®td Notes. Accordingly, register
holders of New Notes on the relevant record datéhi® first interest payment date following the gdation of the exchange offer will receive
interest accruing from the most recent date to viviterest has been paid on the Old Notes or, iiterest has been so paid, from March 19,
2015. Old Notes accepted for exchange will ceasetoue interest from and after the date of conwlaif the exchange offer. Holders of Old
Notes whose Old Notes are accepted for exchandg@otiteceive any payment for accrued interesthenQld Notes otherwise payable on i
interest payment date, the record date for whiduigcon or after completion of the exchange offet will be deemed to have waived their
rights to receive the accrued interest on the Gitebl

In all cases, issuance of New Notes for IQdtkes that are accepted for exchange will onlynlagle after timely receipt by the exchange
agent of:

. certificates for such Old Notes or a timely bookrgrwonfirmation of such Old Notes into the exchamgent's account at DTC;
. a properly completed and duly executed letteraigmittal or an agent's message in lieu theredf; an
. all other required documents.

If any tendered Old Notes are not accefiiedny reason set forth in the terms and conditimithe exchange offer or if Old Notes are
submitted for a greater principal amount than thielér desires to exchange, the unaccepted or nbaeged Old Notes will be returned
without expense to the tendering holder or, indaige of Old Notes tendered by book-entry transterthe exchange agent's account at DTC
pursuant to the book-entry procedures describenlhyehe nonexchanged Old Notes will be creditedri@ccount maintained with DTC,
promptly after the expiration or termination of #echange offer.

Book-Entry Transfers

For purposes of the exchange offer, théamxge agent will request that an account be eskaaliwith respect to the Old Notes at DTC
within two business days after the date of thispeztus, unless the exchange agent already hatighstd an account with DTC suitable for
the exchange offer. Any financial institution tliga participant in DTC may make boektry delivery of Old Notes by causing DTC to trian
such Old Notes into the exchange agent's accoldi@tin accordance with DTC's procedures for transhlthough delivery of Old Notes
may be effected through book-entry transfer at DIRh€ letter of transmittal or facsimile thereofamr agent's message in lieu thereof, with any
required signature guarantees and any other refjdodeuments, must, in any case, be transmitteddaeceived by the exchange agent at the
address set forth under "—Exchange Agent" pridhéoexpiration date or the guaranteed delivery galaces described below must be
complied with.

The exchange agent and the book-entryfeafacility have confirmed that any financial iitstion that is a participant in the book-entry
transfer facility may utilize the book-entry traesf
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facility Automated Tender Offer Program ("ATOP"ppedures to tender Old Notes. Any participant smtibok-entry transfer facility may
make book-entry delivery of Old Notes by causing llook-entry transfer facility to transfer such Qldtes into the exchange agent's account
in accordance with the book-entry transfer facsityTOP procedures for transfer. However, the emgbhdor the Old Notes so tendered will
only be made after a book-entry confirmation of leek-entry transfer of Old Notes into the exchaagent's account, and timely receipt by
the exchange agent of an agent's message andharmdotuments required by the letter of transmittal

Guaranteed Delivery Procedures

If you desire to tender your Old Notes gndr Old Notes are not immediately available, orgiwill not permit your Old Notes or other
required documents to reach the exchange agentehidi® expiration date, a tender may be effected if

. prior to the expiration date, the exchange agergives from an Eligible Institution a notice of galateed delivery, substantially
in the form we provide, by telegram, telex, facéntiansmission, mail or hand delivery, settinglgrour name and address, the
amount of Old Notes tendered, stating that thegergdbeing made thereby and guaranteeing thatnntitinee New York Stock
Exchange ("NYSE") trading days after the date @cexion of the notice of guaranteed delivery, theificates for all physicall
tendered Old Notes, in proper form for transferadmook-entry confirmation, as the case may besttmg with a properly
completed and duly executed appropriate letterasfsmittal or facsimile thereof or agent's messadjeu thereof, with any
required signature guarantees and any other dodsmeguired by the letter of transmittal will bepdsited by such Eligible
Institution with the exchange agent; and

. the certificates for all physically tendered ®ldtes, in proper form for transfer, or a book-gmonfirmation, as the case may
be, together with a properly completed and dulycated appropriate letter of transmittal or facsentiiereof or agent's message
in lieu thereof, with any required signature guéeas and all other documents required by the leftemnsmittal, are received
by the exchange agent within three NYSE tradingsdster the date of execution of the notice of gnteed delivery.

Withdrawal Rights

You may withdraw your tender of Old Notésay time prior to the expiration date. To be effifge, a written notice of withdrawal must
received by the exchange agent at the addressrfeuhder "—Exchange Agent." This notice must fgec

. the name of the person having tendered the OldsNotbe withdrawn;
. the Old Notes to be withdrawn, including the prpadiamount of such Old Notes; and
. where certificates for Old Notes have been trartsdhithe name in which such Old Notes are regidtéiréifferent from that of

the withdrawing holder.

If certificates for Old Notes have beenideied or otherwise identified to the exchange agéen, prior to the release of the certificates,
the withdrawing holder must also submit the seriahbers of the particular certificates to be wittwdn and a signed notice of withdrawal with
signatures guaranteed by an Eligible Institutioriess such holder is an Eligible Institution. lidotes have been tendered pursuant to the
procedure for book-entry transfer described abaxg,notice of withdrawal must specify the name amchber of the account at DTC to be
credited with the withdrawn Old Notes and otherwdeenply with the procedures of DTC.

We will use our reasonable judgment to nmakieal and binding determination on all questiasgo the validity, form and eligibility,
including time of receipt, of such notices. Any Qldtes so
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withdrawn will be deemed not to have been validlydered for exchange for purposes of the exchaffige Any Old Notes tendered for
exchange but not exchanged for any reason wilehemed to the holder without cost to the holderjrothe case of Old Notes tendered by
book-entry transfer into the exchange agent's atcuDTC pursuant to the book-entry transfer pdoices described above, the Old Notes wil
be credited to an account maintained with DTC lier ®ld Notes promptly after withdrawal, rejectidrtender or termination of the exchange
offer. Properly withdrawn Old Notes may be re-taedeby following one of the procedures describedeuri—Procedures for Tendering Old
Notes" above at any time prior to the expiratiotec

Conditions to the Exchange Offer

Notwithstanding any other provision of #wehange offer, we are not required to acceptXohange, or to issue New Notes in exchange
for, any Old Notes and may terminate or amend tohange offer, if any of the following events ocpuior to the expiration of the exchange
offer:

. the exchange offer violates any applicable lavapplicable interpretation of the staff of the SEC

. an action or proceeding shall have been institatr threatened in any court or by any governmagncy that might materially
impair our ability to proceed with the exchangeegff

. we shall not have received all governmental appsatbeat we deem necessary to consummate the exeludieg; or

. there has been proposed, adopted, or enactedwangtédute, rule or regulation that, in our reasd@gudgment, would
materially impair our ability to consummate the lexiege offer.

The conditions stated above are for oug behefit and may be asserted by us regardlesg aircumstances giving rise to any condition
or may be waived by us in whole or in part at ametin our reasonable discretion. Our failure at time to exercise any of the foregoing
rights will not be deemed a waiver of any suchtrigiid each such right will be deemed an ongoirigt sidhich may be asserted at any time.

In addition, we will not accept for exchangny Old Notes tendered, and we will not issue Netes in exchange for any such Old Notes
if at such time any stop order by the SEC is tlenead or in effect with respect to the registrastatement of which this prospectus constitu
part, or the indenture is no longer qualified unither Trust Indenture Act of 1939, as amended (Tlast Indenture Act").

Exchange Agent

Wells Fargo Bank, National Association basn appointed as the exchange agent for the eyeludfer. All executed letters of transmi
should be directed to the exchange agent at thessldet forth below. Questions and requests fstasce, requests for additional copies of
this prospectus or of the letter of transmittal asglests for notices of guaranteed delivery shbaldirected to the exchange agent addresse
as follows:

Wells Fargo Bank, National Association, Exchangewtg

Registered & Certified Mail Regular Mail or Courier; In Person by Hand Only
Wells Fargo Bank, N.A Wells Fargo Bank, N.A Wells Fargo Bank, N.A
Corporate Trust Operatiol Corporate Trust Operatiol Corporate Trust Operatiol

Northstar East Building—
MAC N930z-121 MAC N930z-121 12th Floor
P.O. Box 151 6th St & Marquette Avenu 608 Second Avenue SoL
Minneapolis, MN 5548( Minneapolis, MN 5547 Minneapolis, MN 5540:

or by facsimile at (877) 407-4679
to confirm by telephone or for information at (8(2)4-5128
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DELIVERY OF THE LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR
TRANSMISSION OF SUCH LETTER OF TRANSMITTAL VIA FACS IMILE OTHER THAN AS SET FORTH ABOVE DOES NOT
CONSTITUTE A VALID DELIVERY OF THE LETTER OF TRANSM  ITTAL.

Fees and Expenses

The principal solicitation is being madedigctronic mail by Wells Fargo Bank, National Asstion, as exchange agent. We will pay the
exchange agent customary fees for its servicaaprgise the exchange agent for its reasonable gobaket expenses incurred in connection
with the provision of these services and pay otbgistration expenses, including fees and expeofstbe trustee under the indenture relatin
the notes, filing fees, blue sky fees and printing distribution expenses. We will not make anynpant to brokers, dealers or others soliciting
acceptances of the exchange offer.

Additional solicitation may be made by t#lene, facsimile or in person by our and our &ffds' officers and regular employees and by
persons so engaged by the exchange agent.

Accounting Treatment

We will record the New Notes at the sanmeyiiag value as the Old Notes, as reflected inamgounting records on the date of the
exchange. Accordingly, we will not recognize anyngar loss for accounting purposes. The expenséseoéxchange offer will be expensed as
incurred.

Transfer Taxes

You will not be obligated to pay any trasrsfaxes in connection with the tender of Old Natethe exchange offer unless you instruct us
to register New Notes in the name of, or request@d Notes not tendered or not accepted in ticbange offer be returned to, a person othe
than the registered tendering holder. In thoses;as®i will be responsible for the payment of anteptially applicable transfer tax.

Consequences of Exchanging or Failing to ExchangddNotes

The information below concerning specifiterpretations of and positions taken by the sththe SEC is not intended to constitute legal
advice, and holders should consult their own leglaisors with respect to those matters.

If you do not exchange your Old Notes f@wNNotes in the exchange offer, your Old Notes @oltinue to be subject to the provision:
the indenture relating to the notes regarding fearend exchange of the Old Notes and the resinston transfer of the Old Notes described it
the legend on your Old Notes. These transfer odigtnis are required because the Old Notes weredssader an exemption from, or in
transactions not subject to, the registration neguoénts of the Securities Act and applicable staterrities laws. In general, the Old Notes may
not be offered or sold unless registered undeB#wuirities Act, except under an exemption fromnar transaction not subject to, the Secul
Act and applicable state securities laws. We dapiaot to register the Old Notes under the Secarhiet. Holders of Old Notes that do not
exchange Old Notes for New Notes in the exchanfgr wfill no longer have any registration rights lwiespect to their Old Notes (except in
the case of the initial purchasers and particigabiroker-dealers as provided in the registratights agreement).

Under existing interpretations of the Sé@s Act by the SEC's staff contained in severahotion letters to third parties, and subject to
the immediately following sentence, we believe thatNew Notes would generally be freely transflrddy holders after the exchange offer
without further

33




Table of Contents

registration under the Securities Act, subjectadain representations required to be made by lealcker of New Notes, as set forth below.
However, any purchaser of New Notes who is oneuof'affiliates" as defined in Rule 405 under the®éies Act or who intends to
participate in the exchange offer for the purpdsaistributing the New Notes:

. will not be able to rely on the interpretatiditloe SEC's staff;

. will not be able to tender its Old Notes in theechange offer; and

. must comply with the registration and prospedtelévery requirements of the Securities Act inmection with any sale or
transfer of the New Notes unless such sale orfeaismade pursuant to an exemption from suchirements. See "Plan of
Distribution."

We do not intend to seek our own interpireteregarding the exchange offer, and there camob&ssurance that the SEC's staff would
make a similar determination with respect to thevNéotes as it has in other interpretations to offeaties, although we have no reason to
believe otherwise.

Each broker-dealer that receives New Nfate#s own account in exchange for Old Notes, wehtie Old Notes were acquired by it as a
result of market-making activities or other tradamgivities, must acknowledge that it will deliveeprospectus that meets the requirements of
the Securities Act in connection with any resal¢hefNew Notes. The letter of transmittal stated By so acknowledging and by delivering a
prospectus, a broketealer will not be deemed to admit that it is anderwriter”" within the meaning of the Securities Athis prospectus, as
may be amended or supplemented from time to tinag, Ine used by a broker-dealer in connection wishles of New Notes received in
exchange for Old Notes which were received by tio&dr-dealer as a result of market-making or ottating activities.
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DESCRIPTION OF THE NEW NOTES

The Issuer will issue $500,000,000 in aggte principal amount of New Notes under a baserinde, together with a supplement theretc
establishing the terms of the New Notes (togetter,'indenture”), each dated March 19, 2015, antbadssuer, Parent, and Wells Fargo
Bank, National Association, as trustee. This issme indenture under which the Old Notes weretslhe New Notes are substantially
identical to the Old Notes except that the transdstrictions, registration rights and additiomaérest provisions relating to the Old Notes
described in the registration rights agreementatapply to the New Notes. The New Notes issudatlismexchange offer and any Old Notes
that remain outstanding after this exchange offéiroanstitute a single series of debt securitiader the indenture.

The terms of the Notes include those exgtyeset forth in the indenture and those madegfatte indenture by reference to the Trust
Indenture Act. The Issuer may issue additional Bl¢tiee "additional notes™) from time to time withawtice or the consent of holders of the
Notes, provided that such additional notes areiblagvith the Notes offered hereby for U.S. fedénabme tax purposes so that si
additional notes shall comprise a single serieb thié Notes. The Notes and any additional notesespently issued under the indenture will
be treated as a single series of securities fgnaposes under the indenture, including, withouithtion, waivers, amendments and
redemptions. Except as otherwise specified headlineferences to the "Notes" include any additiordes. The Issuer may also issue other
series of debt securities from time to time untierliase indenture. References in this descriptidime "Issuer” refer only to Helmerich &
Payne International Drilling Co., and not to anyitefSubsidiaries, and references to "Parent" i@fé&r to Helmerich & Payne, Inc., and not to
any of its Subsidiaries.

This Description of the New Notes is inteddo be a useful overview of the material provisiof the Notes and the indenture. Since this
description is only a summary, you should refahtmindenture for a complete description of theiés's obligations, the obligations of Parent
and your rights.

The Notes will:
. mature on March 15, 2025;
. be unsecured;
. be effectively junior in right of payment to aof/the Issuer's future secured debt, to the exiktite value of the collateral
therefor;
. rank equally in right of payment with all of thesteer's existing and future unsecured unsubordirabt]
. be senior in right of payment to any of the Issufrture senior subordinated or subordinated detat;
. be effectively subordinated to all debt and otiilities of the Issuer's subsidiaries, exceptsiaosidiaries that in the future

become guarantors of the Notes as provided hereimvhiich guarantees are not subsequently released.

The Issuer's obligations under the Notdkhbeifully and unconditionally guaranteed by Pardine indenture will contain no restrictions
on the amount of additional indebtedness that ettielssuer or Parent or their Subsidiaries msyear guarantee in the future.

Interest

Interest on the Notes will accrue at the it 4.65% per annum beginning March 19, 201%r&tt on the Notes will be payable semi-
annually in arrears on March 15 and September Eacih

35




Table of Contents

year, beginning September 15, 2015, to the personbose names the Notes are registered at the ofdsusiness on the preceding Marc
and September 1, respectively. Interest on thedNwikkbe computed on the basis of a 360-day yearwised of twelve 30-day months.

If any scheduled payment date with respetite Notes is not a business day, then the tefsgment will be paid on the next succeeding
business day with the same force and effect asdfenon such scheduled payment date and no furitezest will accrue as a result of such
delay.

Payments on the Notes; Paying Agent and Registrar

The Issuer will pay principal of and intsren any Notes issued in certificated form atdfiiee or agency the Issuer designates in The
City of New York, except that the Issuer may pagiiast on any Notes in certificated form eithethatcorporate trust office of the trustee in
The City of New York or, at the Issuer's option,dheck mailed to holders of the Notes at theirsieged addresses as they appear in the
registrar's books. In addition, if a holder of ahgtes in certificated form has given wire transfestructions in accordance with the indenture,
the Issuer will make all payments on those Notewiog transfer.

The Issuer has initially designated thetea, at its corporate trust office in The CityNefw York, to act as its paying agent and registrar.
The Issuer may, however, change the paying ageaegistrar without prior notice to the holders lo¢ tNotes, and Parent or any of its
Subsidiaries may act as paying agent or registrar.

The Issuer will pay principal of and intstren any Note in global form registered in the sashor held by DTC or its nominee in
immediately available funds to DTC or its nominag the case may be, as the registered holder bfgdolbal note.

Transfer and Exchange

A holder of Notes may transfer or exchaNgées at the office of the registrar in accordanith the indenture. The registrar and the
trustee may require a holder, among other thirggljrnish appropriate endorsements and transfarrdents. No service charge will be
imposed by the Issuer, the trustee or the regifirany registration of transfer or exchange ofddpbut the Issuer may require a holder to pa
a sum sufficient to cover any tax or other govemtakcharge that may be imposed in connection #higreThe Issuer is not required to
transfer or exchange any Note selected for redempfilso, the Issuer is not required to transfeexahange any Note (1) for a period of
15 days before a mailing of notice of redemptiof2)rif the Issuer has called the Note for redeopin whole or in part, except the
unredeemed portion of any Note being redeemedrin pa

The registered holder of a Note will beatesl as the owner of it for all purposes.
Guarantees

Parent will fully and unconditionally guatae the due and punctual payment of the princifharemium, if any, and interest on the Note:
and any other obligations of the Issuer under tbeeslwhen and as they become due and payable, evtagtinaturity, upon redemption, by
acceleration or otherwise, if the Issuer is unablgatisfy these obligations. Parent's guaranteleeofssuer's obligations under the Notes will be
its unsecured and unsubordinated obligation anidhaile the same ranking with respect to Parerdshitedness as the Notes will have with
respect to the Issuer's indebtedness. The guaraiit@eovide that, in the event of a default inyp@ent by the Issuer on the Notes, the holders
of the Notes may institute legal proceedings diyeagainst Parent to enforce its guarantee witficgttproceeding against the Issuer.

The indenture will further provide thataifly Subsidiary of Parent, other than the Issuearantees Debt (as defined below) of the Issuer
or Parent under the Credit Agreement or any other
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credit facility in excess of $25 million, then tHadibsidiary will within 20 business days of suclaguntee enter into a supplemental indenture
under which it will provide a senior unsecured guaee of the Issuer's obligations under the indergnd the Notes. Any guarantee of a
Subsidiary entered into in accordance with thedoireg will be a joint and several obligation of tBebsidiary and the other guarantors and
be subject to limitations intended to prevent thkgations from being treated as a fraudulent cgamee. Any such subsidiary guarantee will
be released automatically and unconditionally)itt{e Subsidiary ceases to provide a guaranteesbf &f the Issuer or Parent under an
applicable credit facility provided no Event of @aft has occurred and is continuing; (ii) PareGgpital Stock in such Subsidiary is sold or
otherwise disposed (by merger or otherwise) toergon that is not Parent or a Subsidiary such #fi@r giving effect to any such sale or
disposition, such person is no longer a Subsidiaryiii) the Issuer exercises its legal defeasaqtén or the Issuer's obligations are
discharged as described under "—Discharge, Legfd3ance and Covenant Defeasance."”

Optional Redemption
Make-Whole Redemption

Prior to December 15, 2024, the Notes éllsubject to redemption by the Issuer, in whokngttime or in part from time to time, at a
redemption price equal to the greater of:

. 100% of the principal amount of the Notes tadgeemed; or

. the sum of the present values, as calculated binttependent Investment Banker, of the remainimgdaled payments of
principal and interest thereon (exclusive of thteriest accrued to the date of redemption) compayeatiscounting such
payments to the redemption date on a semi-annga,@ssuming a 360-day year consisting of tweB+l@y months, at a rate
equal to the sum of the Adjusted Treasury Ratatich Notes plus 40 basis points, plus accrued apdid interest, if any, to,
but excluding, the redemption date (subject toritiet of holders of record on the relevant recaatedo receive interest due on
the relevant interest payment date).

Par Redemption

On or after December 15, 2024, the Noteg nearedeemed in whole at any time or in part ftome to time, at the Issuer's option, at a
redemption price equal to 100% of the principal ammf the Notes to be redeemed, plus accrued apdid interest thereon to, but excluding,
the redemption date (subject to the right of haldgrrecord on the relevant record date to redeiezest due on the relevant interest payment
date).

General

The Issuer will deliver notice of redemptiat least 30 days but not more than 60 days b#ferapplicable redemption date to each holde
of the Notes to be redeemed, except that noticebreayiven more than 60 days before the applicazemption date in connection with a
redemption in connection with a defeasance orfaation and discharge as described under "—Dis&hdrggal Defeasance and Covenant
Defeasance." If the Issuer elects to redeem theNatpart, the trustee will select the Notes todaeemed in compliance with the requirem
of the principal securities exchange, if any, oriclththe Notes are listed, as certified to the wadiy the Issuer, or if the Notes are not so liste
or such exchange prescribes no method of selegiorrata (or, in the case of Notes evidenced bpajlnotes, in accordance with DTC's
applicable procedures).
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Upon the payment of the redemption priees @lccrued and unpaid interest, if any, to, bulugkieg, the date of redemption, interest will
cease to accrue on and after the applicable redemgbdte on the Notes or portions thereof calleddédemption.

Any redemption of Notes may, at the Issugiscretion, be subject to one or more conditfmesedent, including the consummation of a
financing transaction or equity issuance the prdse which are to be used to fund such redemption.

Change of Control Offer

Upon the occurrence of a Change of Cortrigijgering Event (as defined below), each holdeXofes will have the right to require the
Issuer to purchase all or any part (equal to $2@0th integral multiple of $1,000 in excess th&rebthe holder's Notes at a purchase price ir
cash equal to 101% of the principal amount thenglo§ accrued and unpaid interest, if any, to,exatuding, the date of purchase (subject to
the right of holders of record on the relevant rdatate to receive interest due on the relevaptést payment date), except to the extent that
the Issuer has exercised its right to redeem thes\as described under "—Optional Redemption” atlasrwise set forth in this section.

"Change of Control" means the occurrencangfone of the following:

(a) the sale, lease, transfer, conveyance or otheositspn (other than by way of merger, amalgamatiopnonsolidation), in one or
a series of related transactions, of all or sultistiiynall of the assets of Parent and the Subsilaaken as a whole to any
"person” (as that term is used in Section 13(d){3he Exchange Act) other than to Parent or ormaane of the Subsidiaries o
combination thereof or a person controlled by Papeione or more of the Subsidiaries or a combametirereof; or

(b) the consummation of any transaction (includiithout limitation, any merger, amalgamation onsolidation) the result of
which is that any "person” (as that term is use8éntion 13(d)(3) of the Exchange Act) (other thay Subsidiary) becomes the
"beneficial owner" (as defined in Rules 13d-3 ad-5 under the Exchange Act), directly or indirgctf more than 50% of the
outstanding Voting Stock of Parent, measured binggtower rather than number of shares (excludirgdamestication of
Parent).

Notwithstanding the foregoing, a transattiall not be deemed to involve a "Change of Coitumder clause (b) above if, as a result of
such transaction, (i) Parent becomes a directdirdat wholly owned Subsidiary of a holding compamg (ii) the direct or indirect holders of
the Voting Stock of such holding company immediafellowing such transaction are substantially $hene as the holders of the Voting Stock
of Parent immediately prior to such transaction.

"Change of Control Triggering Event" medmes ratings of the Notes are lowered by at leastdfithe three Rating Agencies and, as a
result, the Notes cease to be rated InvestmenteGmaat least two of the three Rating Agenciemiyn@se on any date during the period (the
"Trigger Period") commencing on the date of thstfpublic announcement by Parent of any Changeoafral (or pending Change of Control)
and ending 60 days following consummation of subar@e of Control (which 60-day period will be exted for so long as the rating of the
Notes is under publicly announced consideratiorafpossible downgrade as a result of the Chan@®ofrol by any of the Rating Agencie
Notwithstanding the foregoing, no Change of Conimiggering Event will be deemed to have occurreddnnection with any particul.
Change of Control unless and until such Changeooitt©! has actually been consummated.

Within 60 days following the date upon whitie Change of Control Triggering Event has o@ror at the Issuer's option, prior to any
Change of Control but after the public announcemétite transaction that constitutes or may camstithe Change of Control, except to the
extent that
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the Issuer has exercised its right to redeem thedN\as described under "—Optional Redemption" atlasrwise set forth in this section, the
Issuer will send a notice (a "Change of ControleDifto each holder of Notes with a copy to thestiee, which notice will govern the terms of
the Change of Control Offer, stating:

(1) that a Change of Control TriggeringeBt with respect to Notes has occurred and that bolder has the right to require the
Issuer to purchase such holder's Notes at a puegita® in cash equal to 101% of the principal anmidliereof, plus accrued and unp
interest, if any, to, but excluding, the date ofghase (subject to the right of holders of recardie relevant record date to receive
interest on the relevant interest payment date);

(2) the circumstances regarding such Gaari Control Triggering Event;

(3) the purchase date (which shall bedigarlier than 30 days nor later than 60 days fitee date such notice is sent, if sent afte
consummation of the Change of Control and (ii) len date of the Change of Control, if sent priocdasummation of the Change of
Control, in each case, other than as may be retjbirdaw) (such date, the "Change of Control Payriate™); and

(4) the instructions that a holder muadiofv in order to have its Notes purchased.

Holders of Notes electing to have Noteshased pursuant to a Change of Control Offer veilldquired to surrender their Notes, with the
form entitled "Option of Holder to Elect Purchasei'the reverse of the Note completed, to the paggent at the address specified in the
notice, or transfer their Notes to the paying adggnbook-entry transfer pursuant to the applicgbteedures of the paying agent and DTC,
prior to the close of business on the third busirdssy prior to the Change of Control Payment Date.

The Issuer may make a Change of ContraOiff advance of a Change of Control and the Chah@®ntrol Payment Date, and the
Issuer's Change of Control Offer may be conditiomgdn such Change of Control, if a definitive agneat is in place for the Change of
Control at the time of making the Change of ConDékr.

If holders of not less than 90% in aggregaincipal amount of the outstanding Notes validiyder and do not withdraw the Notes in a
Change of Control Offer and the Issuer, or anydtpiarty making a Change of Control Offer in lieutod Issuer, as described below, purchase
all of the Notes validly tendered and not withdrawynsuch holders, the Issuer will have the righhrunot less than 30 nor more than 60 days
prior notice, given not more than 30 days followswugh purchase pursuant to the Change of Contfet @¢scribed above, to redeem all Note:
that remain outstanding following such purchase rdemption price in cash equal to 101% of theggwal amount thereof, plus accrued and
unpaid interest, if any, to, but excluding, theedat redemption (subject to the right of holdersexford on the relevant record date to receive
interest on the relevant interest payment date).

The Issuer will not be required to makeha@ye of Control Offer if a third party makes sachoffer in the manner, at the times and
otherwise in compliance with the requirements fatsan offer made by the Issuer and such third/gantchases all Notes properly tendered
and not withdrawn under its offer.

The Issuer will comply, to the extent apable, with the requirements of Section 14(e) effixchange Act and any other securities laws
or regulations in connection with the repurchasBlaties pursuant to a Change of Control Offer. Todktent that the provisions of any
securities laws or regulations conflict with thenie described in the offering circular of Helmer&liPayne International Drilling Co., dated
March 12, 2015, with respect to the Old Notes (tB&ering Circular"), the Issuer shall comply withe applicable securities laws and
regulations and will not be deemed to have breadbkaibligations by virtue thereof.
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The definition of Change of Control inclsde phrase relating to the sale, lease, transfaveyance or other disposition of "all or
substantially all" of the assets of Parent and3thiesidiaries taken as a whole. Although theréliimiéed body of case law interpreting the
phrase "substantially all," there is no precisalaihed definition of the phrase under applicddle Accordingly, the ability of a holder of
Notes to require the Issuer to repurchase its Natesresult of a sale, lease, transfer, conveyamnother disposition of less than all of 1
assets of Parent and the Subsidiaries taken asla tehanother person may be uncertain.

The holders of a majority in principal amoof the outstanding Notes may, on behalf of thielérs of all Notes, waive the right of the
holders to require the Issuer to purchase all grpant of each holder's Notes as a consequenc€baage of Control Triggering Event.

Associated Definitions
"Fitch" means Fitch Inc., a subsidiary ohklac, S.A., and its successors.

"Investment Grade" means a rating of Baal3etter by Moody's (or its equivalent under angcgssor rating category of Moody's); a
rating of BBB— or better by S&P (or its equivalemider any successor rating category of S&P); agaif BBB— or better by Fitch (or its
equivalent under any successor rating categorytc ¥- and the equivalent investment grade ratmognfany replacement Rating Agency or
Agencies appointed by the Issuer or Parent.

"Moody's" means Moody's Investors Servine,, a subsidiary of Moody's Corporation, andsitscessors.

"Rating Agency" means each of Moody's, S8id Fitch; provided, that if any of Moody's, S&Ridfitch ceases to rate the Notes or fails
to make a rating of the Notes publicly availables tssuer or Parent will appoint a replacemensifmh Rating Agency that is a "nationally
recognized statistical rating organization" witktie meaning of Section 3(a)(62) of the Exchange Act

"S&P" means Standard & Poor's FinancialvBes LLC, a subsidiary of The McGraw-Hill Compasiiénc., and its successors.
"Subsidiaries" is defined below under "—@pants—Definitions."

"Voting Stock" of any specified person &gy date means the capital stock of such pefsairig at the time entitled to vote generally in
the election of the board of directors of such pers

Covenants
Various capitalized terms used within tl@i®venants" subsection are defined at the endigktibsection.
Limitationson Liens

So long as any Notes are outstanding, Pardmot, nor will it permit any Subsidiary tos$ue, assume or guarantee any debt for money
borrowed ("Debt") if such Debt is secured by a mage, pledge, security interest or lien (a "morgjay "mortgages") upon any properties of
Parent or any Subsidiary or upon any securitid3edit of any Subsidiary (whether such propertiesusges or Debt is now owned or hereafter
acquired) without in any such case effectively fdng that the Notes shall be secured equally atabty with (or prior to) such Debt, except
that the foregoing restrictions shall not apply to:

(@) mortgages on any property acquired, constructeceldped, operated, altered, repaired or improveBdrgnt or any Subsidiary
(or mortgages on the securities of a special perfgassidiary which holds no material assets oteam the property being
acquired, constructed,
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(b)

(c)
(d)

(e)

(f)

(9)

(h)

(i)

developed, operated, altered, repaired or improaftdj the date of the indenture which are creaitittiin 360 days after such
acquisition (or in the case of property constructixveloped, operated, altered, repaired or imgtoatter the completion and
commencement of commercial operation of such pitgpethichever is later), to secure or provide foe payment of the
purchase price or cost thereof (including to sedudlebtedness to finance all or any part of suaklmse price or cost); provid
that in the case of such construction, developnogpdration, alteration, repair or improvement, ii@tgages shall not apply to
any property owned by Parent or any Subsidiaryreedach construction, development, operation, atitaw, repair or
improvement other than (1) unimproved real propertyvhich the property so constructed, or the dgrekent, operation,
alteration, repair or improvement, is located Qrd@rsonal property which is so improved;

(1) mortgages existing on the date of issuarfi¢ke Notes, (2) existing mortgages on propectyured (including mortgages on
any property acquired from a person which is cadatdéd with or merged with or into Parent or a Sdibsy) or (3) mortgages
outstanding at the time any corporation, partnershiother entity becomes a Subsidiary or is codat#dd with or merged with
or into Parent or a Subsidiary; provided that im ¢tase of (3) such mortgages shall only apply epgnty owned by such
corporation, partnership or other entity at theetiinbecomes a Subsidiary or that is acquired #&ftemeother than from Parent or
another Subsidiary;

mortgages in favor of Parent or any Subsidiary;

mortgages in favor of domestic or foreign governtaebodies to secure advances or other paymensgsiguirto any contract or
statute or to secure indebtedness incurred toém#me purchase price or cost of constructing, logireg, operating, altering,
repairing or improving the property subject to saotrtgages, including mortgages to secure Delii@pbllution control or
industrial revenue bond type;

mortgages consisting of pledges or deposits byrPareany Subsidiary under worker's compensatias Jainemployment
insurance laws or similar legislation, or goodHaieposits in connection with bids, tenders, camsréother than for the payme
of Debt) or leases to which Parent or any Subsid&ga party, or deposits to secure public or stayuobligations or regulatory
obligations of Parent or any Subsidiary or depasitsash or United States government bonds to setuety or appeal bonds to
which it is a party, or deposits as security fontegted taxes or import or customs duties or fergdayment of rent, in each case
incurred in the ordinary course of business;

mortgages imposed by law, including materialmer@stiers’', warehousemen's, repairman's, buildeeskmen's, landlords' and
mechanics' liens, in each case for sums not ovdatueperiod of more than 30 days or being coetést good faith by
appropriate proceedings if a reserve or other gpjat@ provisions, if any, as shall be requiredybyerally accepted accounting
principles shall have been made in respect thereof;

mortgages for taxes, assessments or other govetahcbarges that are not yet delinquent or whiehbeing contested in good
faith by appropriate proceedings provided apprdpniaserves required pursuant to generally accegealnting principles ha
been made in respect thereof;

mortgages in favor of issuers of surety ofgrenance and return of money bonds or letters edlitior bankers' acceptances
issued pursuant to the request of and for the adafParent or any Subsidiary in the ordinary seusf its business;

mortgages consisting of encumbrances, easemergsawations of, or rights of others for, licensahts of way, sewers,
electric lines, telegraph and telephone lines, sppipe lines,
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water mains and other similar purposes, or mortgagasisting of zoning or other restrictions athtouse of real properties or
mortgages incidental to the conduct of the businéfarent or a Subsidiary or to the ownershigproperties which do not
materially adversely affect the value of said prtipe or materially impair their use in the opesatof the business of Parent ¢
Subsidiary;

)] mortgages arising by virtue of any statutorcommon law provisions relating to bankers' lienghts of set-off or similar rights
and remedies as to deposit accounts or other fmadtstained with a depository institution;

() any mortgage over goods (or any documents rel#ti@igeto) arising either in favor of a bank issuinfprm of documentary
credit in connection with the purchase of such gomdby way of retention of title by the suppliérsach goods where such
goods are supplied on credit, subject to such tieteof title, and in both cases where such goedsaaquired in the ordinary
course of business; or

() any extension, renewal, refinancing or repiaeat (or successive extensions, renewals, refingaar replacements), in whole
or in part, of any mortgage referred to in the ¢mieg clauses (a) through (i), inclusive; providedt such extension, renewal,
refinancing or replacement mortgage shall not ektezyond the property or assets that secured thigyage extended, renewed,
refinanced or replaced, plus improvements on suopgnty or assets and the Debt secured by suclyagmtis not greater in
principal amount than the Debt secured by the nagegextended, renewed, refinanced or replacedipuamount of fees and
expenses incurred in connection therewith.

In addition to the foregoing exceptionghe limitations set forth in the first paragraphtloié subsection "—Limitations on Liens," Parent
and any Subsidiary may, without securing the Nagssie, assume or guarantee Debt secured by aagertiyat, taken together with certain
Attributable Debt described in the following sertendoes not in the aggregate exceed 15.0% of Gdatml Net Tangible Assets at the time
of incurrence. The Attributable Debt to be aggreddbr purpose of this exception is all Attribuglilebt in respect of Sale and Lease-Back
Transactions of Parent and its Subsidiaries urideexception in clause (e)(2) below existing ahdiroe.

Limitations on Sale and Lease-Back Transactions

So long as any Notes are outstanding, Pardmot, nor will it permit any Subsidiary tonger into any Sale and Lease-Back Transactior
other than any Sale and Lease-Back Transaction:

€)) entered into within 360 days of the latert@f cquisition, construction, development, openatadteration, repair, improvement
or placing into service of the property subjectéte by Parent or the Subsidiary;

(b) involving a lease of less than five years;

(c) entered into in connection with an industrial raveiond or pollution control financing;

(d) between or among Parent and/or one or more Suhiskilia

(e) as to which Parent or such Subsidiary would beledtio incur Debt secured by a mortgage on thegunty to be leased in an
amount equal to the Attributable Debt with resgectuch Sale and Lease-Back Transaction withoudlggand ratably securing

the Notes (1) under clauses (a) through (l) in "mitations on Liens" above or (2) under the lasageaph of that covenant; or

® as to which Parent will apply an amount edoahe net proceeds from the sale of the properteased to (1) the retirement
(other than any mandatory retirement), within
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360 days of the effective date of any such SalelaadeBack Transaction, of Notes or of Funded Debt obERBor a Subsidiar
or (2) the acquisition, construction, developmepgration, alteration, repair or improvement ofeothroperty, provided that
such property is owned by Parent or a Subsidiay &nd clear of all mortgages.

SEC Reports; Financial Information

Parent and the Issuer covenant to file ithtrustee, within 15 days after Parent andskedr file the same with the SEC, copies of the
annual reports and of the information, documentkather reports that Parent and the Issuer magdpgred to file with the SEC pursuant to
Section 13 or Section 15(d) of the Exchange Agiwsuant to Section 314 of the Trust Indenture patyvided, however, that the Issuer and
Parent will be deemed to have furnished such reporthe trustee if they have filed such reporthwie SEC using the EDGAR filing system
and such reports are publicly available.

At any time when neither Parent nor thedsss subject to Section 13 or 15(d) of the Exgeaict and the Notes are not freely
transferrable under the Securities Act, upon tlqgiest of a holder of the Notes, Parent and thestssill promptly furnish or cause to be
furnished the information specified under Rule 1) of the Securities Act to such holder, oatprospective purchaser of a Note designe
by such holder, in order to permit compliance viRille 144A under the Securities Act.

Consolidation, Amalgamation, Merger, Conveyance of Assets

The indenture will provide that neither theuer nor Parent will consolidate or amalgamatk @r merge with or into any other entity or
sell, convey, transfer or lease the Issuer's cgrRarassets substantially as an entirety to arsopeunless:

. the entity formed by the consolidation or amalgaomabr into which the Issuer or Parent is mergeditier than the Issuer or
Parent, as the case may be, or the person whorasdbe assets, shall be organized under the lathe &nited States, any state
thereof, or the District of Columbia, and in eitltaise expressly assumes by supplemental indehiiieduer's or Parent's
obligations under the indenture, the Notes andgjttezantee; and

. immediately after giving effect to that transant no event of default, and no event that, aftgice or lapse of time or both,
would become an event of default, shall have haggpamd be continuing.

Event Risk

Except for the limitations described abawneer the subsections "—Limitations on Liens" arel.imitations on Sale and Lease-Back
Transactions," the indenture will not afford hoklef the Notes protection in the event of a highlyeraged transaction involving either the
Issuer or Parent and will not contain any restitdion the amount of additional indebtedness ilfatrethe Issuer or Parent or their
Subsidiaries may incur.

Definitions

"Adjusted Treasury Rate" means, with respeany redemption date, the rate per annum dquél) the yield, under the heading that
represents the average for the immediately pregesd@ek, appearing in the most recently publishatissical release designated "H.15(519)"
or any successor publication that is published Welek the Board of Governors of the Federal Res&ys&tem and which establishes yields on
actively traded U.S. Treasury securities, adjustezbnstant maturity under the caption "TreasurpsZant Maturities" for the maturity
corresponding to the Optional Redemption
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Comparable Treasury Issue; provided that, if noumitgtis within three months before or after thenegning term of the Notes to be redeemed,
yields for the two published maturities most clgsarresponding to the Optional Redemption Compgarakeasury Issue will be determin

and the Adjusted Treasury Rate will be interpolaiedxtrapolated from such yields on a straighe liasis, rounding to the nearest month; or
(2) if such release (or any successor releasejtipublished during the week preceding the calmnadate or does not contain such yields, the
rate per annum equal to the semiannual equivaleltt §o maturity of the Optional Redemption Comideal reasury Issue, calculated using a
price for the Optional Redemption Comparable Treatssue (expressed as a percentage of its prinmipaunt) equal to the Optional
Redemption Comparable Treasury Price for such rptlemdate. The Issuer (or its designee) will (@edmine the Adjusted Treasury Rate
with respect to any redemption on the third busrdzsy prior to the redemption date, and (b) pouch redemption date file with the trustee
an Officers' Certificate setting forth the Appli¢@@ reasury Rate and showing the calculation ohsnceasonable detail.

"Attributable Debt" means, with respectitty Sale and Lease-Back Transaction as of anycpkatitime, the present value discounted at
the rate of interest implicit in the terms of tikase of the obligations of the lessee under sade [®or net rental payments during the remainin
term of the lease.

"Capital Stock" means (i) in the case abgporation or a company, corporate stock or shdiigs the case of an association or business
entity, any and all shares, interests, participestjoights or other equivalents (however designaiédorporate stock; (iii) in the case of a
partnership or limited liability company, partnegsbr membership interests (whether general ortdid)i and (iv) any other interest or
participation that confers on a person the righeteive a share of the profits and losses ofjstriblutions of assets of, the issuing person.

"Consolidated Net Tangible Assets" mearsdal assets of Parent and the Subsidiaries th& ohost recent fiscal quarter end for whit
consolidated balance sheet of Parent and the Sateglis availableninusall current liabilities (excluding the current port of any longterm
debt) of Parent and the Subsidiaries reflecteduch balance sheet andnustotal goodwill and other intangible assets of Paegmd the
Subsidiaries reflected on such balance sheetalmililated on a consolidated basis in accordandeWwis. GAAP (which calculation shall give
pro forma effect to any acquisition by or dispasitof assets of Parent or any Subsidiaries invgltlie payment or receipt by Parent or any
Subsidiaries, as applicable, of consideration (twein the form of cash or non-cash consideratiomxcess of $25 million that has occurred
since the end of such fiscal quarter, as if sucjuisition or disposition had occurred on the last df such fiscal quarter).

"Credit Agreement" means that certain Gradreement, dated as of May 25, 2012, as amernmeand among the Issuer, Parent and
Wells Fargo Bank, National Association, as an isglénder and administrative agent, and certaemfinal institutions, as lenders, as amendec
restated, replaced or refinanced from time to twiggther with the same or different lenders.

"Funded Debt" means indebtedness for mbwesowed which by its terms matures at, or is editelie or renewable at the option of the
obligor to, a date more than 12 months after the dathe creation of such indebtedness.

"Independent Investment Banker" means Galunsachs & Co., or if such firm is unwilling orabie to serve as such, an independent
investment and banking institution of national siag appointed by the Issuer.

"Optional Redemption Comparable Treasusyd$ means the U.S. Treasury security selecteebintlependent Investment Banker as
having a maturity comparable to the remaining tefrine Notes to be redeemed that would be utiliaéthe time of selection and in
accordance with customary financial practice, inipg new issues of corporate debt securities affgarable maturity to the
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remaining term of the Notes or, if, in the reasdagidgment of the Independent Investment Bankexrgetis no such security, then the Optic
Redemption Comparable Treasury Issue will meatutlSe Treasury security or securities selected byinkdependent Investment Banker as
having an actual or interpolated maturity or maiesicomparable to the remaining term of the Notes.

"Optional Redemption Comparable TreasuigePmeans, as determined by the Independent imezgtBanker, (1) the average of four
Optional Redemption Reference Treasury Dealer Qioosafor the applicable redemption date, aftelwdiag the highest and lowest Optional
Redemption Reference Treasury Dealer Quotation®)adf the Independent Investment Banker obta@veel than four such Optional
Redemption Reference Treasury Dealer Quotatiopsatlrage of all such quotations.

"Optional Redemption Reference Treasuryl®&aneans each of (i) Goldman, Sachs & Co. (or @filiate thereof that is a primary U.S.
governmental securities dealer (a "Primary Treafegler")), (ii) a Primary Treasury Dealer seleddgdNells Fargo Securities, LLC, and
(iii) two other Primary Treasury Dealers selectgdte Issuer, and their respective successorsjgadvhat if any of the foregoing ceases tc
and has no affiliate that is, a Primary TreasurglBe the Issuer and Parent will substitute famnibther Primary Treasury Dealer.

"Optional Redemption Reference Treasuryl®e@uotations" means, with respect to each OpliBealemption Reference Treasury
Dealer and any redemption date, the average, aswieed by the Independent Investment Banker obitiend asked prices for the Optional
Redemption Comparable Treasury Issue (expresseakcimcase as a percentage of its principal amquotgd in writing to the Independent
Investment Banker and the trustee at 5:00 p.m., Xexk City time, on the third business day precgdinch redemption date.

"Sale and Lease-Back Transaction" meansaaygement with any person providing for theitgaby Parent or any Subsidiary of any
property from such person, whereby such properntiyldeen sold or transferred by Parent or any Sudoyidd such person.

"Subsidiary" means (1) any corporationpaiion or other business entity (other than angaship, joint venture or limited liability
company) of which more than 50% of the total votugver of shares of Capital Stock entitled (withmegard to the occurrence of any
contingency) to vote in the election of directargnagers or trustees thereof is at the time ofuhatation owned or controlled, directly or
indirectly, by Parent or one or more of the otheb$Sdiaries or a combination thereof and (2) amyneaiship, joint venture or limited liability
company of which (x) more than 50% of the capitalaunts, distribution rights, total equity and wgtinterests or general and limited
partnership interests, as applicable, are ownedwtrolled, directly or indirectly, by Parent oreoar more of the other Subsidiaries or a
combination thereof, whether in the form of memhgrsgeneral, special or limited partnership ins¢éseor otherwise, and (y) Parent or any of
the Subsidiaries is a controlling general partrestberwise controls such entity.

Mandatory Redemption; Sinking Fund
The Issuer is not required to make mangaedemption or sinking fund payments with respgied¢he Notes.
Book-Entry; Delivery and Form

The Notes will initially be issued onlytiegistered, book-entry form, in denominations of0$® and any integral multiples of $1,000. The
Issuer will issue one or more global notes in deinations that together equal the total principabant of the outstanding Notes.
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Modification and Supplemental Indentures

The Issuer, Parent and the trustee may dmesupplement the indenture as it relates tiNthtes with the consent of the holders of a
majority in principal amount of the outstanding Bi&itprovided, however, that no such amendmentpplemental indenture may, without the
consent of the holder of each Old Note affectedetin

. change the final maturity of the principal of sudbtes;

. reduce the principal amount of such Notes;

. reduce the rate or extend the time of paymeintefest on such Notes;

. reduce any amount payable on redemption of aoly Blotes or change the time at which the Notes Imneaygedeemed;

. change the currency in which the principal a&mium, if any, or interest on any such Notes igapée;

. impair the right to institute suit for the enfement of any payment on any such Notes when due;

. make any change in the percentage in principalat of the Notes the consent of the holders d€lwils required for any such

amendment; or

. release a guarantee of the Notes other than irr@gecoe with the terms of the indenture.

Without the consent of any holder of outdiag Notes, the Issuer, Parent and the trusteeamand or supplement the indenture and the
Notes to:

. cure any ambiguity, omission, defect or incotesisy;
. provide for the assumption by a successor tmbfigations of Parent or the Issuer under thenhae;
. provide for uncertificated Notes in addition toilmplace of certificated Notes (provided that timeertificated Notes are issued

in registered form for purposes of Section 163f{ffhe U.S. Internal Revenue Code of 1986, as anminde

. provide for the issuance of, and establish the $oamd terms and conditions of, other series ofrg@=iin accordance with the
terms of the indenture or to make any other changteis applicable only to securities issued uriderindenture other than the
Notes;

. provide for the issuance of exchange notes ditiadal notes in accordance with the indenture;

. effect or maintain, or otherwise comply with thguaements of the SEC in connection with, the dicaliion of the indenture

under the Trust Indenture Act;
. secure the Notes, to the extent otherwise perniityettie indenture;

. add to the covenants of Parent or the Issuer ortewd default for the benefit of the holders arsader any right or power
conferred upon the Issuer or Parent;

. conform the text of the indenture or the Notethe "Description of Notes" set forth in the Ofifey Circular; or

. make other provisions that do not adverselycaffiee rights of any holder of outstanding Notes.

The holders of a majority in principal amoof the outstanding Notes may, on behalf of tbielérs of all Notes, waive compliance with
any covenant or any past default under the indentith respect to the Notes, except a defaulténpiiyment of the principal of, premium, if
any, or interest
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on any Note or in respect of a provision which urtthe indenture cannot be amended without the cdrdehe holder of each Old Note
affected.

It is not necessary for the consent offtblelers under the indenture to approve the padidorm of any proposed amendment or waivi
is sufficient if such consent approves the substaricthe proposed amendment or waiver. A conseatycamendment or waiver under the
indenture by any holder of Notes given in connectigth a tender or purchase of such holder's Nwtksi0ot be rendered invalid by such
tender or purchase. After an amendment or waivdeuthe indenture requiring consent of the holtdexomes effective, the Issuer is required
to deliver to the holders and trustee a noticéflgriescribing such amendment or waiver. Howeueg,failure to mail such notice, or any de
in the notice, will not impair or affect the validiof the amendment or waiver.

Events of Default
The indenture will define an event of défawith respect to the Notes as being:

(1) adefaultin payment of any principébr premium, if any, on any Notes when due,egitht maturity, upon any redemption,
by declaration or otherwise;

(2) adefault for 30 days in paymentm§ anterest on any Notes;

(3) adefault for 60 days after writtestine from the trustee or holders of at least 26%rincipal amount of the outstanding
Notes in the observance or performance of any ategnant in the Notes or the indenture;

(4) certain events of the Issuer's oeRts or any subsidiary guarantor's bankruptcylency or reorganization;

(5) the failure to keep Parent's full amtonditional or any subsidiary guarantor's gueuif the Notes in full force and effect,
except as provided in the indenture; or

(6) any other default with respect to Nwtes provided in a supplemental indenture entertedas described above under "—
Modification and Supplemental Indentures."

If an event of default (other than one diggd in clause (4) above) occurs and is continugither the trustee or the holders of at least
in principal amount of the outstanding Notes magiale the principal amount of the Notes to be chatzayable immediately. If any event of
default described in clause (4) above occurs, timeipal amount of the Notes will be automaticallye and payable immediately. However,
any time after an acceleration with respect toNb&es has occurred, but before a judgment or ddsed on such acceleration has been
obtained, the holders of a majority in principalamt of outstanding Notes may, under some circumssts, rescind and annul such
acceleration. The majoritigelders, however, may not annul or waive a contigulefault in payment of principal of, premiumaify, or interes
on the Notes.

The trustee is entitled to receive indeinatfon satisfactory to it from the holders of thetes before the trustee exercises any of itsgight
or powers under the indenture. This indemnificat®subject to the trustee's duty to act with #mguired standard of care during a default.

The holders of a majority in principal amoof the outstanding Notes may direct the timethoe and place of:

. the conduct of any proceeding for any remedylabiz to the trustee with respect to the Notes; or

. the exercise of any trust or power conferred ortrilistee with respect to the Notes.

This right of the holders of the Notesheyever, subject to the provisions in the indenfarmriding for the indemnification of the trustee
and other specified limitations.
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In general, the holders of Notes may insditan action against the Issuer, Parent or arer otbligor under the Notes or the indenture only
if the following conditions are met:

. the holder previously has given to the trusteeteminotice of default and the default continues;

. the holders of at least 25% in principal amournthef Notes then outstanding have both requestetiutiee to institute such
action and offered the trustee indemnity satisfgcto it;

. the trustee has not instituted this action with® days of receipt of such request; and

. the trustee has not received a direction in@est with such written request by the holders ofagority in principal amount of
the Notes then outstanding.

Provided further, the holder may not préadhe rights of another holder or obtain a pegfiee or priority over another holder (it being
understood that the trustee does not have an affirenduty to ascertain whether or not any suchbysa holder prejudices the rights of any
other holders or obtains preference or priorityrastech other holders). The above conditions daappty to actions by holders of the Notes
against the Issuer, Parent or any other obligoeutite Notes for payment of principal of, premiuf@any, or interest on or after the due date.

The indenture will contain a covenant tihat Issuer, Parent and any other obligor undeNtites will file annually with the trustee a
certificate of no default or a certificate speaifyiany default that exists.

Discharge, Legal Defeasance and Covenant Defeasance
The Issuer may discharge or defease ifgatibns under the indenture with respect to théeblas set forth below.

Under terms specified in the indenture,lffseier may discharge certain obligations to hal@éthe Notes that have not already been
delivered to the trustee for cancellation, if thet®s:

. have become due and payable;
. will be due and payable by their terms within oealry or
. will be called for redemption in accordance witkithterms within one year.

The Issuer may discharge the Notes by, gnotimer things, irrevocably depositing an amountifeed to be sufficient, without
consideration of any reinvestment of interesthim dpinion of a nationally recognized firm of inéeplent public accountants (in the case of
U.S. Government Obligations, as defined in the mbale), to pay at maturity, or upon redemption,ghiacipal, premium, if any, and interest
on the Notes; provided that, with respect to amieneption pursuant to "—Optional Redemption" thaiees the payment of a premium basec
on the Adjusted Treasury Rate, the redemption mlaposited shall be sufficient for purposes of hisvision to the extent that the redemption
price so deposited with the trustee is calculagdgian amount equal to an estimate of such prernamputed using the Adjusted Treasury
Rate as of the third business day preceding treeafatuch deposit with the trustee and the Issgieres to provide funds sufficient to cover any
shortfall in amounts due upon such redemption.[$keer may make the deposit in cash or U.S. Govent@bligations. Upon a satisfaction
and discharge of the indenture, any guaranteeedfitites will terminate.

The Issuer may terminate all its obligasiaimder the Notes and the indenture at any tineepxXor certain obligations, including those
respecting the defeasance trust and obligatiorsgister the transfer or exchange of the Notemefitace mutilated, destroyed, lost or stolen
Notes and to maintain a registrar and paying aigergspect of the Notes. This is referred to agdlelefeasance." If t
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Issuer exercises its legal defeasance option, aasagtee of the Notes in effect at such time wilirtinate.

Under terms specified in the indenture,liseier and Parent may be released with respactytoutstanding Notes from the obligations
imposed by the sections of the indenture that donitee covenants described above limiting lienke aad lease-back transactions and
consolidations, mergers and conveyances of agsdtst case, the Issuer and Parent would no lopgeequired to comply with these sections
of the indenture. This is typically referred to"asvenant defeasance.” If the Issuer exercisemitenant defeasance option, any guarantees ¢
the Notes in effect at such time will terminateeTlhsuer may exercise its legal defeasance optitwithstanding the Issuer's prior exercise of
its covenant defeasance option.

Legal defeasance or covenant defeasancéeaffected by the Issuer only if, among othengdhi

. the Issuer irrevocably deposits with the trusteshear U.S. Government Obligations as trust fundmimmount certified by a
nationally recognized firm of certified public acocdants, appraiser or investment banking firm tauféicient, without
consideration of any reinvestment of interest,dg at maturity or upon redemption the principalprEmium, if any, and intere
on all outstanding Notes; provided that, with respge any redemption pursuant to "—Optional Redéomfjtthat requires the
payment of a premium based on the Adjusted TredRatg, the redemption price deposited shall becserfit for purposes of
this provision to the extent that the redemptiangso deposited with the trustee is calculatedguah amount equal to an
estimate of such premium computed using the AdjLSteasury Rate as of the third business day piegehke date of such
deposit with the trustee and the Issuer agreesotade funds sufficient to cover any shortfall imaunts due upon such
redemption; and

. the Issuer delivers to the trustee an opinion ohsel to the effect that the holders of the Not#lsnet recognize income, gain
loss for United States federal income tax purpases result of the Issuer's legal defeasance @nemx defeasance. This opin
must further state that these holders will be stthieUnited States federal income tax on the sameunts, in the same manner
and at the same times as would have been thefdhselssuer's legal defeasance or covenant defea¢wd not occurred. In the

case of a legal defeasance, this opinion must sedban a ruling of the Internal Revenue Servica dnange in United States
federal income tax law occurring after the datéhefindenture.

Concerning the Trustee
The trustee is one of a number of bankk which Parent and its subsidiaries maintain omgiti@nking relationships.
Governing Law
The indenture, the Notes and the guaramtédese governed by, and construed in accordanitie, whe laws of the State of New York.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

The exchange of an Old Note for a New Nutesuant to the exchange offer will not constitatisignificant modification" of the Old No
for U.S. federal income tax purposes, and, accghgdinhe New Note received will be treated as atiooation of the Old Note in the hands of
an exchanging holder. As a result, there will beJn®. federal income tax consequences to a holterexchanges an Old Note for a New M
pursuant to the exchange offer, and any such haeldlehave the same adjusted tax basis and holdergpd in the New Note as it had in the
Old Note immediately before the exchange. A holdieo does not exchange its Old Note for a New Natsymnt to the exchange offer will
not recognize any gain or loss for U.S. federabme tax purposes upon consummation of the exchaififgye

50




Table of Contents

CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain calesations associated with the acquisition and hgldif the New Notes (including the exchal
of Old Notes for New Notes) by employee benefinglthat are subject to Title | of the EmploymentifRenent Income Security Act of 1974,
as amended ("ERISA"), plans, accounts and othangements that are subject to Section 4975 of tlike ©r provisions of any federal, state,
local, non-U.S. or other laws, rules or regulatithet are similar to such provisions of ERISA alnel €ode (such laws, collectively, "Similar
Laws"), and entities whose underlying assets ansidered to include "plan assets" (as defined stiG@e 3(42) of ERISA or any applicable
Similar Laws ("Plan Assets")) of any such plan,@aot or arrangement (each, a "Plan").

General Fiduciary Matters

ERISA and the Code impose certain dutiepemons who are fiduciaries of a Plan subjecttie Tof ERISA or Section 4975 of the Co
(an "ERISA Plan") and prohibit certain transactiamsolving the assets of an ERISA Plan and itsdidties or other interested parties. Under
ERISA and the Code, any person who exercises aayalionary authority or control over the admiristn of such an ERISA Plan or the
management or disposition of the assets of sudRABA Plan, or who renders investment advice ffaeaor other compensation to such an
ERISA Plan, is generally considered to be a fidyctd the ERISA Plan.

In considering an investment in the Newdsadf a portion of the assets of any Plan, a fatycshould determine whether the investme
in accordance with the documents and instrumentsrging the Plan and the applicable provisionsRIFA, the Code or any Similar Laws
relating to a fiduciary's duties to the Plan indhgd without limitation, the prudence, diversifizat, delegation of control and prohibited
transaction provisions of ERISA, the Code and ahgioapplicable Similar Laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 ef@wde prohibit ERISA Plans from engaging in spedifransactions involving plan assets
with persons or entities who are "parties in irgetewithin the meaning of ERISA, or "disqualifipgrsons,” within the meaning of
Section 4975 of the Code, unless an exemptionddadble. A party in interest or disqualified perssho engaged in a nonexempt prohibited
transaction may be subject to excise taxes and p#ralties and liabilities under ERISA and the €dd addition, the fiduciary of the ERISA
Plan that engaged in such a nonexempt prohibitetséiction may be subject to penalties and liadslitinder ERISA and the Code. The
acquisition and/or holding of New Notes by an ERIBlan (including the exchange of Old Notes for Néetes) with respect to which we are
considered a party in interest or a disqualifiedspe may constitute or result in a direct or inclingrohibited transaction under Section 406 of
ERISA and/or Section 4975 of the Code, unlessrthiestment is acquired and is held in accordande avitapplicable statutory, class or
individual prohibited transaction exemption.

In this regard, the U.S. Department of Lrajpoe "DOL") has issued prohibited transactiorsslaxemptions ("PTCEs") that may apply to
the acquisition and holding of the New Notes byERISA Plan. The class exemptions which the DOLissised include, without limitation,
PTCE 84-14 respecting transactions determined dgpendent qualified professional asset managefSEPD4 respecting insurance compi
pooled separate accounts, PTCE 91-38 respectirdgdumdiective investment funds, PTCE 95-60 respecliie insurance company general
accounts and PTCE 96-23 respecting transactioesrdigted by in-house asset managers. In additicetjd®e408(b)(17) of ERISA and
Section 4975(d)(20) of the Code provide relief frira prohibited transaction provisions of ERISA &wettion 4975 of the Code for certain
transactions between an ERISA Plan and a persorisadnparty in interest or disqualified person oés a result of providing services to such
ERISA
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Plan (or as a result of being related to any pevdom provides services to such ERISA plan). Thief@pplies only if neither the party in
interest or disqualified person nor any of itslaftes (directly or indirectly) have or exerciseyatiscretionary authority or control or render any
investment advice with respect to the assets oERESA Plan involved in the transaction and the &R Plan receives no less, and pays no
more, than adequate consideration in connectidm tivét transaction. There can be no assuranceltiudtlae conditions of any such
exemptions will be satisfied with respect to thquasition and holding of the New Notes (includimg texchange of Old Notes for New Notes).

Because of the foregoing, the New Notes nwybe acquired or held (including by reason oéachange of Old Notes for New Notes) by
any person investing Plan Assets of any Plan, ardash acquisition and holding will not constitateresult in a nonexempt prohibited
transaction under ERISA and the Code or a simitaation of any applicable Similar Laws.

The foregoing discussion is general in reaand is not intended to be all inclusive. Dugh®complexity of these rules and the penalties
that may be imposed upon persons involved in nanpk@rohibited transactions, it is particularly iom@nt that fiduciaries, or other persons
considering acquiring the New Notes on behalf ofyibh the assets of, any Plan, consult with tieeinnsel regarding the potential applicability
of ERISA, Section 4975 of the Code and any Sintikawrs to such investment and whether an exemptiarduee applicable to the acquisition
and holding of the Notes.

Representation

By its acceptance of a Note or any intettestein, each acquirer and subsequent transfé@e®lew Note or any interest therein will be
deemed to have represented and warranted that g)the portion of the assets used by such acgoir¢ransferee to acquire or hold the New
Notes (including in connection with the exchang®td Notes for New Notes) constitutes Plan Asséeny Plan or (i) the acquisitiol
holding or disposition of the New Notes (includithg exchange of Old Notes for New Notes) by sucfuimer or transferee will not constitute
or result in a nonexempt prohibited transactionaurection 406 of ERISA or Section 4975 of the Coda similar violation under any
applicable Similar Laws.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives New Nfaieis own account pursuant to this exchange affast acknowledge that it will deliver a
prospectus in connection with any resale of sucly Netes. This prospectus, as it may be amendedppiemented from time to time, may be
used by a broker-dealer in connection with resalééew Notes received in exchange for Old Notesrertseich Old Notes were acquired as a
result of market-making activities or other tradamivities. We have agreed that, starting on ffecve date of the registration statement for
the exchange offer and ending on the close of kasii80 days after such date or such shorter pasiadll terminate when all New Notes h
by broker-dealers exchanging Old Notes they acddetheir own account as a result of market-mglkdntivities or other trading activities or
held by initial purchasers have been sold purshargto (or for such shorter period during whichkeredealers are required by law to deliver
such prospectus), we will make this prospectusnaasnded or supplemented, available to any brokaledéor use in connection with any such
resale. In addition, until , 2018 dealers effecting transactions in the New Naotegy be required to deliver a prospectus during the
time periods prescribed by applicable securitiasla

We will not receive any proceeds from aale ©f New Notes by broker-dealers. New Notes xvexkby broker-dealers for their own
account pursuant to the exchange offer may befemid time to time in one or more transactions i@ tiver-the-counter market, in negotiated
transactions, through the writing of options on lexv Notes or a combination of such methods ofleesd market prices prevailing at the time
of resale, at prices related to such prevailingketgprices or negotiated prices. Any such resalg lbeamade directly to purchasers or to or
through brokers or dealers who may receive compiensi the form of commissions or concessions fiaomy such broker-dealer and/or the
purchasers of any such New Notes. Any broker-deh#&resells New Notes that were received byrittfoown account pursuant to the
exchange offer and any broker-dealer that partiegan a distribution of such New Notes may be deito be an "underwriter”" within the
meaning of the Securities Act and any profit of aogh resale of New Notes and any commissionsmressions received by any such persor
may be deemed to be underwriting compensation uhdeBecurities Act. The letter of transmittal esathat by acknowledging that it will
deliver and by delivering a prospectus, a brokeretewill not be deemed to admit that it is an "erwdriter”" within the meaning of the
Securities Act.

Furthermore, any broker-dealer that acguingy of the Old Notes directly from us:

. may not rely on the applicable interpretationtef staff of the SEC contained in the Exxon Céjpi¢dters; and

. must also be named as a selling noteholdernnection with the registration and prospectus @ejivequirements of the
Securities Act relating to any resale transaction.

For a period of 180 days after the effextiate of the registration statement for the exgbaifer or such shorter period as will terminate
when all New Notes held by broker-dealers exchan@id Notes they acquired for their own accourd assult of market-making activities or
other trading activities or held by the initial phasers have been sold pursuant hereto (or forsharter period during which broker-dealers
are required by law to deliver such prospectus)willepromptly send additional copies of this presfus and any amendment or supplement t
this prospectus to any broker-dealer that requeests documents in the letter of transmittal. Weehagreed to pay all expenses incident to the
exchange offer (including the expenses of one aalifos the holder of the Old Notes) other than cdasions or concessions of any brokers or
dealers and will indemnify the holders of the Oldt&s (including any broker-dealers) against cetftabilities, including liabilities under the
Securities Act.
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LEGAL MATTERS

Skadden, Arps, Slate, Meagher & Flom LLH pass upon certain legal matters for us in cotioeavith the issuance of the New Notes.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The consolidated financial statements dfrtéeich & Payne, Inc. for the year ended Septe3Be014 appearing in Helmerich & Payne,
Inc.'s Current Report on Form 8-K dated June 2552ihd the effectiveness of Helmerich & Payne&rivetl control over financial reporting as
of September 30, 2014 have been audited by Eré&unhg LLP, independent registered public accountimg, as set forth in their reports
thereon included in Helmerich & Payne, Inc.'s Cnirfieeport on Form 8-K dated June 25, 2015 and AriRaport on Form 10-K, respectively.
Such consolidated financial statements are incatpdrherein by reference in reliance upon suchrtgpeen on the authority of such firm as
experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

Parent files annual, quarterly and currepbrts, proxy statements and other documentsth&ISEC. You may read and copy, at
prescribed rates, any documents Parent has filddtiaé SEC at its Public Reference Room locatddatF Street, N.E., Washington, D.C.
20549. You may obtain information on the operatibthe Public Reference Room by calling the SEC-800-SEC-0330. Parent also files
these documents with the SEC electronically. Yauaecess the electronic versions of these filingthe SEC's website found at
http://www.sec.gov. You may find additional infortitan about us on our website at http://www.hpinmcdhe information contained on, or
that can be accessed through, our website (otharttte specified SEC filings incorporated by refieein this prospectus) is not incorporated
by reference in this prospectus. You should nosiar such information contained on our websitthat can be accessed through our website
to be part of this prospectus. You may requestpy o our filings at no cost, by writing us at felowing address or telephoning us at the
following telephone number:

Investor Relations
Helmerich & Payne, Inc.
1437 South Boulder Avenue
Tulsa, Oklahoma 74119
(918) 588-5190

You will be deemed to have notice of all informatio incorporated by reference in this prospectus ag that information were included in
this prospectus.
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$500,000,000

Helmerich & Payne International Drilling Co.

OFFER TO ISSUE
$500,000,000 aggregate principal amount of 4.65% iSer Notes due 2025
WHICH HAVE BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933,
AS AMENDED,
IN EXCHANGE FOR
ALL OUTSTANDING AND UNREGISTERED
$500,000,000 aggregate principal amount of 4.65% i9er Notes due 2025

Guaranteed by Helmerich & Payne, Inc.

PROSPECTUS
, 2015




Table of Contents

PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Offices.

Helmerich & Payne, Inc. and Helmerich & Raynternational Drilling Co. are both Delawarepmmations. Section 145 of the Delaware
General Corporation Law ("DGCL") provides generdaligit a corporation may indemnify any person whes w#ais a party to or is threatened to
be made a party to any threatened, pending or @ietphction, suit or proceeding, whether civilignial, administrative, or investigative in
nature, by reason of the fact that he is or waiseztr, officer, employee or agent of the corpimrmtor is or was serving at the request of the
corporation as a director, officer, employee omagé another corporation, partnership, joint veaturust or other enterprise, against expense
(including attorneys' fees) and, in a proceedintghbyoor in the right of the corporation, judgmeriises and amounts paid in settlement, acti
and reasonably incurred by him in connection witbhssuit or proceeding, if he acted in good faitd an a manner he believed to be in or not
opposed to the best interests of the corporatidnaith respect to any criminal action or procegdimad no reasonable cause to believe his
conduct was unlawful. Delaware law further provitiest a corporation may not indemnify any persoairgg expenses incurred in connection
with an action by or in the right of the corporatib such person shall have been adjudged to béelia the performance of his duty to the
corporation unless and only to the extent thatthet in which such action or suit was brought stielermine that, despite the adjudication of
liability but in view of all the circumstances dfet case, such person is fairly and reasonablyieshtid indemnity for the expenses which such
court shall deem proper.

The Fourteenth Article of Helmerich & Payiec.'s Amended and Restated Certificate of Inoation ("Parent's Charter") provides for
the indemnification by Helmerich & Payne, Inc. ofyadirector, officer or employee of Helmerich & P&y Inc. or any of its subsidiaries in
connection with any claim, action, suit or procegdbrought or threatened by reason of such posititmHelmerich & Payne, Inc. or any of
subsidiaries. Parent's Charter also (i) limitsnocértain circumstances eliminates the personailitiaof a director to Helmerich & Payne, Inc.
or to its stockholders for monetary damages foadineof fiduciary duty as a director as authorized®bction 102(b) of the DGCL, (ii) permits
Helmerich & Payne, Inc.'s indemnification of itdioérs and directors as provided by Section 14hefDGCL; provided, however, that the
directors remain subject to personal liability fweaches of the duty of loyalty, acts committethad faith or intentional misconduct or a
knowing violation of law, the payment of an unlawdiividend or unlawful stock repurchases, or ampsaction from which the directors
received an improper personal benefit, and (iilhpes Helmerich & Payne, Inc. as provided in Sattld5 of the DGCL to maintain insurance
to protect itself and any director, officer, empdeyor agent of Helmerich & Payne, Inc. The Compamegently maintains in effect a liability
insurance policy covering officers and directors.

The Tenth Article of Helmerich & Payne Imtational Drilling Co.'s Certificate of Incorporati (the "Issuer's Charter") provides for the
indemnification by Helmerich & Payne Internatiomailling Co. of any director, officer, employee agent of Helmerich & Payne Internatio
Drilling Co. or any of its subsidiaries in connectiwith any action, suit or proceeding if such paracted in good faith and in a manner he
reasonably believed to be in or not opposed td#st interests of Helmerich & Payne Internationallibg Co., and, with respect to any
criminal action or proceeding, had no reasonablse#o believe such person's conduct was unlawfid. Tenth Article of the Issuer's Charter
also provides for the indemnification of any dicbfficer, employee or agent of Helmerich & Paymeernational Drilling Co. or any of its
subsidiaries in connection with any action, suipaiceeding brought by or in the right of Helmer&lPayne International Drilling Co. for
certain expenses if he acted in good faith andriraaner he reasonably believed to be in or not sgbto the best interests of Helmerich &
Payne International Drilling Co; provided, howewinat
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the Issuer's Charter, in the absence of certatumistances, eliminates indemnification where swhgn has been adjudged to be liable for
negligence or misconduct in the performance oflbity to Helmerich & Payne International Drilling Cbhe Issuer's Charter permits
Helmerich & Payne International Drilling Co. as piged in Section 145 of the DGCL to maintain inswr@to protect itself and any director,
officer, employee or agent of Helmerich & Paynesinttional Drilling Co.

Item 21. Exhibits and Financial Statement Schedes.
See the "Exhibit Index" following the signge pages hereto, which is incorporated by refazen
Item 22. Undertakings.
(@) Each of the undersigned registraatelly undertakes:

(1) Tofile, during any period in whicffers or sales are being made, a post-effectivendment to this registration
statement:

(i) Toinclude any prospectus requirgdSection 10(a)(3) of the Securities Act of 1938(tSecurities Act");

(i) To reflect in the prospectus anyt&or events arising after the effective date efrégistration statement (or
most recent post-effective amendment thereof) whiatividually or in the aggregate, represent athmental change in
the information set forth in the registration staémt. Notwithstanding the foregoing, any increasdezxrease in volume
of securities offered (if the total dollar valuessfcurities offered would not exceed that which veggstered) and any
deviation from the low or high end of the estimateaiximum offering range may be reflected in therfaf prospectus
filed with the Securities and Exchange Commisstba (SEC") pursuant to Rule 424(b) if, in the aggtte, the changes
in volume and price represent no more than 20 peateange in the maximum aggregate offering pratdaath in the
"Calculation of Registration Fee" table in the effee registration statement; and

(i) To include any material informatiavith respect to the plan of distribution not prewsty disclosed in the
registration statement or any material change ¢b snformation in the registration statement.

(2) That, for the purpose of determinamy liability under the Securities Act, each suoBtgeffective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offebhguch securities at that time
shall be deemed to be the initial bona fide offgtimereof.

(3) To remove from registration by meaha post-effective amendment any of the securit@ng registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determiniiadpility under the Securities Act to any purchassxrch prospectus filed pursuant
to Rule 424(b) as part of a registration statemelating to an offering, other than registratioateients relying on Rule 430B
other than prospectuses filed in reliance on R8¢ shall be deemed to be part of and includdtiérregistration statement as
of the date it is first used after effectivenegevitied, however, that no statement made in atragjisn statement or prospectus
that is part of the registration statement or miadedocument incorporated or deemed incorporayagference into the
registration statement or prospectus that is fdteoregistration statement will, as to a purchagéh a time of contract of sale
prior to such first use, supersede or modify aayeshent that was made in the registration stateorgmiospectus that was part
of the
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registration statement or made in any such docum@ngdiately prior to such date of first use.

(5) That, for the purpose of determiniiadpility of the registrant under the SecuritiestA@ any purchaser in the initial
distribution of the securities, the undersignedstegnt undertakes that in a primary offering afieéties of the undersigned
registrant pursuant to this registration statemegardless of the underwriting method used totkelkecurities to the purchas
if the securities are offered or sold to such paseh by means of any of the following communicatjahe undersigned
registrant will be a seller to the purchaser antibvei considered to offer or sell such securit@such purchaser:

(i) Any preliminary prospectus or prospes of the undersigned registrant relating todtfiering required to be
filed pursuant to Rule 424;

(i) Any free writing prospectus relatitgthe offering prepared by or on behalf of theensigned registrant or
used or referred to by the undersigned registrant;

(iii) The portion of any other free wrigrprospectus relating to the offering containingerial information about
the undersigned registrant or its securities predidy or on behalf of the undersigned registramd; a

(iv) Any other communication that is arfieofin the offering made by the undersigned regidtto the purchaser.

(b) Each of the undersigned registrapetely undertakes that, for purposes of determiamygliability under the Securities Act,
each filing of the registrant's annual report parguo section 13(a) or section 15(d) of the SéiesrExchange Act of 1934 (the
"Exchange Act") (and, where applicable, each filigan employee benefit plan's annual report punisieasection 15(d) of the
Exchange Act) that is incorporated by referenci@registration statement shall be deemed torimneregistration statement relating
to the securities offered therein, and the offebhguch securities at that time shall be deemédsttthe initial bona fide offering there

(c) Insofar as indemnification for ligh&s arising under the Securities Act may be p#adito directors, officers and controlling
persons of each of the registrants pursuant téotlegoing provisions, or otherwise, each undergigegistrant has been advised that in
the opinion of the SEC such indemnification is agapublic policy as expressed in the Securitiesafad is, therefore, unenforceable.
In the event that a claim for indemnification agisuch liabilities (other than the payment bygisteant of expenses incurred or paid
by a director, officer or controlling person of ttegjistrant in the successful defense of any acsioit or proceeding) is asserted by sucl
director, officer or controlling person in connectiwith the securities being registered, such teggis will, unless in the opinion of its
counsel the matter has been settled by contrgfiiegedent, submit to a court of appropriate jucigadin the question whether such
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such
issue.

(d) Each of the undersigned registraetely undertakes to respond to requests for infiloméhat is incorporated by reference
into the prospectus pursuant to Item 4, 10(b),0t 1,3 of this form, within one business day of iptef such request, and to send the
incorporated documents by first class mail or othgrally prompt means. This includes informationtamed in documents filed
subsequent to the effective date of the regismmattatement through the date of responding togbhaest.

(e) Each of the undersigned registraatelty undertakes to supply by means of a postiaféfeamendment all information
concerning a transaction, and the company beingiamtjinvolved therein, that was not the subjecird included in the registration
statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Seearfict, Helmerich & Payne, Inc. has duly causesl igistration statement to be signed on its
behalf by the undersigned, thereunto duly authdrirethe City of Tulsa, State of Oklahoma, on JRBg2015.

HELMERICH & PAYNE, INC.
(Registrant

By: /s/ John W. Lindsay

Name John W. Lindsa
Title: President and Chief Executive Offic

KNOW ALL MEN BY THESE PRESENTS, that eachlividual whose signature appears below constitaelsappoints John W.
Lindsay, Cara M. Hair and Jonathan M. Cinocca, @axcth of them, his or her true and lawful attornieyct and agents with full power of
substitution, for him or her and in his or her naplace and stead, in any and all capacitiesgio @ny and all amendments (including post-
effective amendments) to this Registration Statejraamd to file the same, with all exhibits theretogd all documents in connection therewith,
with the U.S. Securities and Exchange Commissicamtgig unto said attorneys-in-fact and agents$ piolver and authority to do and perform
each and every act and thing requisite and negessae done in and about the premises, as fulbfltmtents and purposes as he or she migh
or could do in person, hereby ratifying and confirgnall that said attorneys-in-fact and agentdyisy her or their substitutes, may lawfully do
or cause to be done by virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this Registration Statement hantsgned by the following persons in the
capacities and on the dates indicated.

Signature Title Date

/s/ John W. Lindsay President and Chief Executive Officer

(Principal Executive Officer) June 25, 2015

John W. Lindsa)

/s/ Juan Pablo Tardio

Juan Pablo Tardi

/s/ Gordon K. Helm

Gordon K. Helrr

/s/ Hans Helmerich

Hans Helmerict

/sl William L. Armstrong

William L. Armstrong

Vice President and
Chief Financial Officer
(Principal Financial Officer

Vice President and Controller

(Principal Accounting Officer)

Chairman

Director

June 25, 2015

June 25, 2015

June 25, 2015

June 25, 2015
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Signature

/sl Randy A. Foutch

Randy A. Foutct

/sl John W. Lindsay

John W. Lindsa

/s/ Paula Marshall

Paula Marshal

/sl Thomas A. Petrie

Thomas A. Petri

/s/ Donald F. Robillard, Jr.

Donald F. Robillard, Ji

/sl Francis Rooney

Hon. Francis Roone

/s/ Edward B. Rust, Jr.

Edward B. Rust, Ji

/s/ John D. Zeglis

John D. Zegli¢

Director

Director

Director

Director

Director

Director

Director

Director

Title

Date

June 25, 2015

June 25, 2015

June 25, 2015

June 25, 2015

June 25, 2015

June 25, 2015

June 25, 2015

June 25, 2015
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Pursuant to the requirements of the Seeariict, Helmerich & Payne International DrillingoChas duly caused this registration stater
to be signed on its behalf by the undersignedetimo duly authorized, in the City of Tulsa, Swft®©klahoma, on June 25, 2015.

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the

capacities and on the dates indicated.

Signature

/s/ John W. Lindsay

John W. Lindsa)

/s/ Juan Pablo Tardio

Juan Pablo Tardi

/s/ John W. Lindsay

John W. Lindsa)

/s/ Juan Pablo Tardio

Juan Pablo Tardi

/sl Cara M. Hair

Cara M. Hair

SIGNATURES

HELMERICH & PAYNE INTERNATIONAL

DRILLING CO.
(Registrant

By: /s/ John W. Lindsay

Name John W. Lindsa
Title: Presiden

Title

President (Principal Executive Officer)

Vice President and Treasurer
(Principal Financial Officer and
Principal Accounting Officer

Director

Director

Director

Date

June 2615

June 25, 2015

June 25, 2015

June 25, 2015

June 25, 2015
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EXHIBIT INDEX
Exhibit
Number Description
3.1 Amended and Restated Certificate of IncorporatioHemerich & Payne, Inc. (incorporat
herein by reference to Exhibit 3.1 of Helmerich &MRe, Inc.'s Form & filed on March 14
2012).
3.2 Amended and Restated By-Laws of Helmerich & Pajme (incorporated herein by
reference to Exhibit 3.1 of Helmerich & Payne, m&orm -K/A filed on June 9, 2014
3.2 Amended and Restated Certificate of Incorporatibhlelmerich & Payne International
Drilling Co.
3.4* Amended and Restated -Laws of Helmerich & Payne International Drilling C
4.1 Base Indenture, dated March 19, 2015, by anddmtvidelmerich & Payne International
Drilling Co., Helmerich & Payne, Inc. and Wells BarBank, National Association
(incorporated herein by reference to Exhibit 4. Hefmerich & Payne, Inc.'s Formk{iled
on March 19, 2015
4.2 First Supplemental Indenture, dated March 19526¢ and between Helmerich & Payne
International Drilling Co., Helmerich & Payne, Iremd Wells Fargo Bank, National
Association (incorporated herein by reference thikik4.2 of Helmerich & Payne, Inc.'s
Form &K filed on March 19, 2015
4.2 Form of Note for 4.65% Senior Notes due 2025 (idetliin Exhibit 4.2 above
4.4 Registration Rights Agreement, dated March 19520y and between Helmerich & Payne
International Drilling Co., Helmerich & Payne, InGoldman, Sachs & Co. and Wells Fa
Securities, LLC (incorporated herein by referemc&xhibit 4.4 of Helmerich &
Payne, Inc.'s Form-K filed on March 19, 2015
5.1* Opinion of Skadden, Arps, Slate, Meagher & Flom L
12.7* Helmerich & Payne, Inc.'s Statement Regarding @aration of Ratio of Earnings to Fixed
Charges
21.1* Subsidiaries of Helmerich & Payne, It
23.1* Consent of Ernst & Young LLF
23.2* Consent of Skadden, Arps, Slate, Meagher & FldrR las to legality (included in
Exhibit 5.1).
24.7* Power of Attorney (included as part of the signatpage to the registration stateme
25.1* Form T-1 of Eligibility under the Trust Indenture Act 0939 of the Trustee
99.7* Form of Letter of Transmitta
99.2* Form of Notice of Guaranteed Delive
99.%* Form of Letter to Clients
99.4¢ Form of Letter to Brokers, Dealers, CommerciahBs, Trust Companies and other

Nominees

*

Filed herewith







Exhibit 3.3

CERTIFICATE OF INCORPORATION

OF

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

The undersigned, a natural person, for the purpbseganizing a corporation for conducting the besis and promoting the
purposes hereinafter stated, under the provisindsabject to the requirements of the laws of ttaeSof Delaware (particularly Chapter 1,
Title 8 of the Delaware Code and the acts amengdtereof and supplemental thereto, and known tifiketh and referred to as the “General
Corporation Law of the State of Delaware”), herebytifies that:

FIRST: The name of the corporation (hereinafter calted“torporation”) is

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

SECOND: The address, including street, number, city, @nthty, of the registered office of the corporatiothe State of
Delaware is 229 South State Street, City of Do@ewnty of Kent; and the name of the registered tgktine corporation in the State of
Delaware at such address is The Prentice-Hall Gatjpm System, Inc.

THIRD : The nature of the business and of the purposks twnducted and promoted by the corporation, twsihall be in
addition to the authority of the corporation to donot any lawful business, to promote any lawfulgmse, and to engage in any lawful act or
activity for which corporations may be organizedlenthe General Corporation Law of the State obldere, is as follows:

To establish and maintain an oil well drilling buesgs, with authority to own and operate drillingsrimachinery, tools and
apparatus necessary in the boring, or otherwidengjrof wells in the production of oil, gas, or wator either, and the purchase and
sale of such goods, wares and merchandise ussddhrbusiness.

To purchase, receive, take by grant, gift, de\bsejuest or otherwise, lease, or otherwise acqoive, hold, improve,
employ, use and otherwise deal in and with re@lessonal property, or any interest therein, whareitaated, and to sell, convey,
lease, exchange, transfer or otherwise dispose ofiortgage or pledge, all or any of its properig assets, or any interest therein,
wherever situated.

To engage generally in the real estate businegsraspal, agent, broker, and in any lawful capgand generally to take,
lease, purchase, or otherwise acquire, and to ose),hold, sell, convey, exchange, lease, mortyeok,




clear, improve, develop, divide, and otherwise f@nmanage, operate, deal in and dispose of ré&atkeseal property, lands, multiple-
dwelling structures, houses, buildings and othetkeand any interest or right therein; to takeséegurchase or otherwise acquire,
and to own, use, hold, sell, convey, exchange, lgese, pledge, mortgage, and otherwise handiegaal in and dispose of, as
principal, agent, broker, and in any lawful capacdiuch personal property, chattels, chattels riggilts, easements, privileges, choses
in action, notes, bonds, mortgages, and secuatiesay lawfully be acquired, held, or disposedhaf] to acquire, purchase, sell,
assign, transfer, dispose of, and generally deahthwith, as principal, agent, broker, and in wful capacity, mortgages and other
interests in real, personal, and mixed propert@ésarry on a general construction, contractingdimg, and realty management
business as principal, agent, representative, &ctoir, subcontractor, and in any other lawful cétgac

To carry on a general mercantile, industrial, invegs and trading business in all its brancheslewise, invent, manufacture,
fabricate, assemble, install, service, maintaiterabuy, sell, import, export, license as licensolicensee, lease as lessor or lessee,
distribute, job, enter into, negotiate, executguae, and assign contracts in respect of, acqueamsive, grant, and assign licensing
arrangements, options, franchises, and other rightsspect of, and generally deal in and withylblesale and retail, as principal, i
as sales, business, special, or general agen¢seagative, broker, factor, merchant, distributsber, advisor, and in any other law
capacity, goods, wares, merchandise, commoditiespaimproved, improved, finished, processed, dhdraeal, personal, and mix
property of any and all kinds, together with thenponents, resultants, and by-products thereof.

To apply for, register, obtain, purchase, leades tmenses in respect of or otherwise acquire,taritbld, own, use, operate,
develop, enjoy, turn to account, grant licensesiammdunities in respect of, manufacture under anidtrmduce, sell, assign, mortgage,
pledge or otherwise dispose of, and, in any madeal with and contract with reference to:

(a) inventions, devices, formulae, processes and apyovements and modifications thereof;

(b) letters patent, patent rights, patented processegrights, designs, and similar rights, trade-raattade names,
trade symbols and other indications of origin amthership granted by or recognized under the lavtkefJnited States of
America, the District of Columbia, any state ordivision thereof, and any commonwealth, territgpgssession, dependen
colony, possession, agency or instrumentality efillhhited States of America and of any foreign coyrand all rights
connected therewith or appertaining thereunto;

(c) franchises, licenses, grants and concessions.
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To guarantee, purchase, take, receive, subscnibarfd otherwise acquire, own, hold, use, and atiseremploy, sell, lease,
exchange, transfer, and otherwise dispose of, mgeidend, pledge, and otherwise deal in and wéburities (which term, for the
purpose of this Article THIRD, includes, withoutitation of the generality thereof, any sharestofls, bonds, debentures, notes,
mortgages, other obligations, and any certificatsgipts or other instruments representing righteceive, purchase or subscribe for
the same, or representing any other rights orastertherein or in any property or assets) of arggns, domestic and foreign firms,
associations, and corporations, and by any govarhoreagency or instrumentality thereof; to makgrpant therefor in any lawful
manner; and, while owner of any such securitiegxercise any and all rights, powers and privildgegspect thereof, including the
right to vote.

To make, enter into, perform and carry out conractevery kind and description with any persormfiassociation,
corporation or government or agency or instrumémttiereof.

To acquire by purchase, exchange or otherwisegradiny part of, or any interest in, the propertessets, business and good
will of any one or more persons, firms, associaioncorporations heretofore or hereafter engagethy business for which a
corporation may now or hereafter be organized utidefaws of the State of Delaware; to pay forgame in cash, property or its own
or other securities; to hold, operate, reorgariigaidate, sell or in any manner dispose of the lus any part thereof; and in
connection therewith, to assume or guarantee pedioce of any liabilities, obligations or contrastsuch persons, firms, associati
or corporations, and to conduct the whole or any glaany business thus acquired.

To lend money in furtherance of its corporate psgmoand to invest and reinvest its funds from tntéme to such extent, to
such persons, firms, associations, corporationggmmnents or agencies or instrumentalities thewsod, on such terms and on such
security, if any, as the Board of Directors of tdoeporation may determine.

To make contracts of guaranty and suretyship déiafls and endorse or guarantee the payment afipah interest or
dividends upon, and to guarantee the performanseking fund or other obligations of, any secestiand to guarantee in any way
permitted by law the performance of any of the taxts or other undertakings in which the corporatimy otherwise be or become
interested, of any persons, firm, association, @@on, government or agency or instrumentaligréiof, or of any other combination,
organization or entity whatsoever.




To borrow money without limit as to amount andattsrates of interest as it may determine; fronettmtime to issue and
sell its own securities, including its shares otk{ notes, bonds, debentures, and other obligatinorsuch amounts, on such terms an
conditions, for such purposes and for such pricew, or hereafter permitted by the laws of the Stdt®elaware and by this certifice
of incorporation, as the Board of Directors of toeporation may determine; and to secure any aflitgations by mortgage, pledge
or other encumbrance of all or any of its propéefrgnchises and income.

To be a promoter or manager of other corporatidrag type or kind; and to participate with otharsany corporation,
partnership, limited partnership, joint ventureptirer association of any kind, or in any transactundertaking or arrangement which
the corporation would have power to conduct bylfitsehether or not such participation involves shgror delegation of control with
or to others.

To draw, make, accept, endorse, discount, exeantkissue promissory notes, drafts, bills of exgeamwarrants, bonds,
debentures, and other negotiable or transferabteuiments and evidences of indebtedness whethareseby mortgage or otherwise,
as well as to secure the same by mortgage or ofereo far as may be permitted by the laws ofStiage of Delaware.

To purchase, receive, take, reacquire or otherags@ire, own and hold, sell, lend, exchange, reissansfer or otherwise
dispose of, pledge, use, cancel, and otherwisei@ald with its own shares and its other secusritiem time to time to such an extent
and in such manner and upon such terms as the Bb&xidectors of the corporation shall determinegyided that the corporation
shall not use its funds or property for the purehafsits own shares of capital stock when its @djpstimpaired or when such use
would cause any impairment of its capital, exceghe extent permitted by law.

To organize, as an incorporator, or cause to banizgd under the laws of the State of Delawaref any other State of the
United States of America, or of the District of Guibia, or of any commonwealth, territory, depengerolony, possession, agency,
or instrumentality of the United States of Amerioapf any foreign country, a corporation or cogit@ns for the purpose of
conducting and promoting any business or purpasw/ifiich corporations may be organized, and to digsavind up, liquidate, merc
or consolidate any such corporation or corporatmm® cause the same to be dissolved, wound quadkted, merged or consolidated.

To conduct its business, promote its purposescany on its operations in any and all of its bfe@s&and maintain offices
both within and without the State of Delaware, iy and all States of the United States of Ameiiitéhe District of Columbia, and in
any or all commonwealths, territories, dependendel®nies, possessions, agencies, or instrumgesatif the United States of
America and of foreign governments.




To promote and exercise all or any part of thegoneg purposes and powers in any and all partsefvorld, and to conduct
its business in all or any of its branches as paicagent, broker, factor, contractor, and in ather lawful capacity, either alone or
through or in conjunction with any corporationss@sations, partnerships, firms, trustees, syndsandividuals, organizations, and
other entities in any part of the world, and, imdocting its business and promoting any of its paes, to maintain offices, branches
and agencies in any part of the world, to makeparébrm any contracts and to do any acts and themys to carry on any business,
and to exercise any powers and privileges suitaoleyenient, or proper for the conduct, promotamg attainment of any of the
business and purposes herein specified or whiahyatime may be incidental thereto or may appendcoive to or expedient for the
accomplishment of any of such business and purparssvhich might be engaged in or carried on bgrparation incorporated or
organized under the General Corporation Law ofState of Delaware, and to have and exercise #tleopowers conferred by the
laws of the State of Delaware upon corporationsrparated or organized under the General Corporatiov of the State of
Delaware.

The foregoing provisions of this Article THIRD shhé construed both as purposes and powers andasatindependent
purpose and power. The foregoing enumeration afip@urposes and powers shall not be held totlonrestrict in any manner the purposes
and powers of the corporation, and the purposepaners herein specified shall, except when otrexwrovided in this Article THIRD, be in
no wise limited or restricted by reference to,rdeience from, the terms of any provision of thigoy other Article of this certificate of
incorporation; provided, that the corporation shalf conduct any business, promote any purposexercise any power or privilege within or
without the State of Delaware which, under the léveseof, the corporation may not lawfully condympmote, or exercise.

FOURTH: The total number of shares of stock which thgooation shall have authority to issue is Two Mitli(2,000,000
The par value of each of such shares is Ten C#rit6)( All such shares are of one class and areslwt Common Stock.

FIFTH : The name and the mailing address of the incotppeae as follows:

NAME MAILING ADDRESS

R. G. Dickersor 229 South State Stre
Dover, Delawart¢

SIXTH : The corporation is to have perpetual existence.
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SEVENTH: Whenever a compromise or arrangement is proplstaeen this corporation and its creditors or elags of
them and/or between this corporation and its stolcldrs or any class of them, any court of equit@lofiediction within the State of Delaware
may, on the application in a summary way of thigpoeation or of any creditor or stockholder thereobn the application of any receiver or
receivers appointed for this corporation undemttwvisions of section 291 of Title 8 of the Delae&ode or on the application of trustees in
dissolution or of any receiver or receivers appairfor this corporation under the provisions oftieec279 of Title 8 of the Delaware Code
order a meeting dhe creditors or class of creditors, and/or ofdteekholders or class of stockholders of this coapion, as the case may be
be summoned in such manner as the said court gliléet majority in number representing three-fbarin value of the creditors or class of
creditors, and/or of the stockholders or clasgadldolders of this corporation, as the case maageee to any compromise or arrangement
and to any reorganization of this corporation asseguence of such compromise or arrangement, ithe@apromise or arrangement and the
said reorganization shall, if sanctioned by therctmuwhich the said application has been maddjifeing on all the creditors or class of
creditors, and/or on all the stockholders or cta#sstockholders, of this corporation, as the caag bre, and also on this corporation.

EIGHTH : For the management of the business and for théum of the affairs of the corporation, and irtfier definition,
limitation and regulation of the powers of the amation and of its directors and of its stockhodder any class thereof, as the case may be
further provided:

1. The management of the business and the conduct afffairs of the corporation, including the elentof the
Chairman of the Board of Directors, if any, thedtdent, the Treasurer, the Secretary, and othecipal officers of the corporation,
shall be vested in its Board of Directors. The namtf directors which shall constitute the wholeaBbof Directors shall be fixed by,
or in the manner provided in, the By-Laws. The ghravhole Board” and the phrase “total number ofctiors” shall be deemed to
have the same meaning, to wit, the total numbelirettors which the corporation would have if thesere no vacancies. No election
of directors need be by written ballot.

2. The original By-Laws of the corporation shall b@ptid by the incorporator unless the certificatsobrporation
shall name the initial Board of Directors theréihereafter, the power to make, alter, or repeaBywaws, and to adopt any new By-
Law, except a By-Law classifying directors for gien for staggered terms, shall be vested in ther@of Directors.

3. Whenever the corporation shall be authorized teeismly one class of stock, each outstanding stad entitle the
holder thereof to notice of, and the right to vateany meeting of stockholders. Whenever the catjpm shall be authorized to issue
more than one class of stock, no outstanding sbfaany class of stock which is denied voting poweder the provisions of the
certificate of incorporation shall entitle the hetdhereof to notice of, and the right to votearmy meeting of stockholders except as
provisions of paragraph






(d) (2) of section 242 of the General Corporati@wland of sections 251, 252, and 253 of the Ge@agloration Law shall
otherwise require; provided, that no share of amghslass which is otherwise denied voting powetlsimtitle the holder thereof to
vote upon the increase or decrease in the numlmrthérized shares of said class.

4, In lieu of taking any permissive or requisite aotlyy vote at a meeting of stockholders, any su¢h sad any such
meeting may be dispensed with if either all of skeckholders entitled to vote upon the action gtsuch meeting shall consent in
writing to any such corporate action being takeif [@ss than all of the stockholders entitled édevupon the action at any such
meeting shall consent in writing to any such coap@iaction being taken; provided, that any sucloat¢tken upon less than the
unanimous written consent of all stockholders katito vote upon any such action shall be by tH#ew consent of the stockholders
holding at least the minimum percentage of thesyatguired to be cast to authorize any such aciiger the provisions of the
General Corporation Law or under the provisionthefcertificate of incorporation or the By-Lawspsmitted by the provisions of
the General Corporation Law; and, provided, thampt notice be given to all stockholders entitieddte on any such action of the
taking of such action without a meeting and by tess unanimous written consent.

NINTH : No contract or transaction between the corponadiod one or more of its directors or officershbetween the
corporation and any other corporation, partnerssgpciation, or other organization in which onenore of its directors or officers are
directors or officers, or have a financial inteya$iall be void or voidable solely for this reasonsolely because the director or officer is
present at or participates in the meeting of tharBf Directors or a committee thereof which auttes the contract or transaction, or solely
because his or their votes are counted for sughoger, if:

(1) The material facts as to his interest and as t@dnéract or transaction are disclosed or are kniavthe Board of
Directors or the committee, and the Board or Cortemiin good faith authorizes the contract or tratisa by a vote sufficient for su
purpose without counting the vote of the intereslieelctor or directors; or

(2) The material facts as to his interest and as t@diéract or transaction are disclosed or are kntmvthe
stockholders entitled to vote thereon, and theraohbr transaction is specifically approved in déaith by vote of the stockholders;
or

) The contract or transaction is fair as to the cration as of the time it is authorized, approvedadified, by the

Board of Directors, a committee thereof, or thekhomlders.

(4) Common or interested directors may be counted t@rdening the presence of a quorum at a meetingeoBoard
of Directors or of a committee which authorizes ¢batract or transaction.
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TENTH : (a) The corporation shall have power to indemaify person who was or is a party or is threaténdeg made a
party to any threatened, pending or completed macsoit or proceeding, whether civil, criminal, adrstrative or investigative (other than an
action by or in the right of the corporation) byasen of the fact that he is or was a directorgeffiemployee or agent of the corporation, or
was serving at the request of the corporationdieeator, officer, employee or agent of anothempeoation, partnership, joint venture, trust or
other enterprise, against expenses (includingreta@ fees), judgments, fines and amounts paiétihesnent actually and reasonably incurred
by him in connection with such action, suit or greding if he acted in good faith and in a manneehsonably believed to be in or not
opposed to the best interests of the corporatioth, &ith respect to any criminal action or procegdhad no reasonable cause to believe his
conduct was unlawful. The termination of any actisuit or proceeding by judgment, order, settlememiviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itseléate a presumption that the person did nonagbod faith and in a manner which he
reasonably believed to be in or not opposed td#st interests of the corporation, and, with resgeany criminal action or proceeding, had
reasonable cause to believe that his conduct wasvtui.

(b) The corporation shall have power to indemnify aagspn who was or is a party or is threatened tmbee a party
to any threatened, pending or completed actiomivby or in the right of the corporation to proewr judgment in its favor by reason of the
that he is or was a director, officer, employeagent of the corporation, or is or was servindnatrequest of the corporation as a director,
officer, employee or agent of another corporatartnership, joint venture, trust or other entexprgainst expenses (including attorneys’ fee:
actually and reasonably incurred by him in conmectvith the defense or settlement of such actiosudrif he acted in good faith and in a
manner he reasonably believed to be in or not gaptsthe best interests of the corporation anégbdhat no indemnification shall be mad
respect of any claim, issue or matter as to whicth gerson shall have been adjudged to be liableeigligence or misconduct in the
performance of his duty to the corporation unlexs @nly to the extent that the Court of Chancerthercourt in which such action or suit was
brought shall determine upon application that, deshe adjudication of liability but in view oflgdhe circumstances of the case, such person
fairly and reasonably entitled to indemnity for Buexpenses which the Court of Chancery or suchr athat shall deem proper.

(c) To the extent that a director, officer, employe@agent of the corporation has been successfulemgrits or
otherwise in defense of any action, suit or progegdeferred to in paragraphs (a) and (b), or ifiexdse of any claim, issue or matter therein, he
shall be indemnified against expenses (includitgyatys’ fees) actually and reasonably incurredhiby in connection therewith.

(d) Any indemnification under paragraphs (a) and (lnjd€sis ordered by a court) shall be made by theocation only
as authorized in the specific case upon a detetiomthat indemnification of the director, officennmployee or agent is proper in the
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circumstances because he has met the applicahliasthof conduct set forth in paragraphs (a) ajdSbch determination shall be made (1
the Board of Directors by a majority vote of a qumarconsisting of directors who were not partiesuoh action, suit or proceeding, or (2) if
such a quorum is not obtainable, or, even if olatiali® a quorum of disinterested directors so dirdgtsndependent legal counsel in a written
opinion, or (3) by the stockholders.

(e) Expenses incurred in defending a civil or crimiaetion, suit or proceeding may be paid by the cardian in
advance of the final disposition of such actiornt suproceeding as authorized by the Board of @oes in the manner provided in paragraph
(d) upon receipt of an undertaking by or on bebéthe director, officer, employee or agent to gepach amount unless it shall ultimately be
determined that he is entitled to be indemnifiedh®/corporation as authorized in this Article.

) The indemnification provided by this Article shait be deemed exclusive of any other rights to vkhose
indemnified may be entitled under any by-law, agrest, vote of stockholders or disinterested dinesctw otherwise, both as to action in his
official capacity and as to action in another cépaghile holding such office, and shall continugeta a person who has ceased to be a directc
officer, employee or agent and shall inure to teediit of the heirs, executors and administratbisuoh a person.

(9) The corporation shall have power to purchase aridtaia insurance on behalf of any person who iwas a
director, officer, employee or agent of the corpiora or is or was serving at the request of thgparation as a director, officer, employee or
agent of another corporation, partnership, joimtuee, trust or other enterprise against any lighélsserted against him and incurred by him in
any such capacity, or arising out of his statusuah, whether or not the corporation would havepthwer to indemnify him against such
liability under the provisions of this Article.

ELEVENTH : From time to time any of the provisions of théstificate of incorporation may be amended, altererkpealec
and other provisions authorized by the laws ofStete of Delaware at the time in force may be adatédserted in the manner and at the time
prescribed by said laws, and all rights at any timeferred upon the stockholders of the corporatipthis certificate of incorporation are
granted subject to the provisions of this ArticleBYENTH.




Signed at Dover, Delaware, on August 29, 1967.

/s R. G. Dickersol
R. G. Dickersor
Incorporatot

STATE OF DELAWARE )
SS.:
COUNTY OF KENT )

BE IT REMEMBERED that personally appeared before the undersigned, a Notary Public duly authoritethke
acknowledgment of deeds by the laws of the placeravthe foregoing certificate of incorporation wgaged, R. G. Dickerson, the incorpore
who signed the foregoing certificate of incorpavatiknown to me personally to be such, and who @eledged the same to be his act and
deed, and that the facts therein stated are true.

GIVEN under my hand on August 29, 1967.
/s/ Nancy S. Trua

Nancy S. Trua:
Notary Public
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CERTIFICATE OF CHANGE OF REGISTERED AGENT
AND

REGISTERED OFFICE

* k k kK

HELMERICH & PAYNE INTERNATIONAL DRILLING CO., a coporation organized and existing under and by vidiie

General Corporation Law of the State of Delaware,
DOES HEREBY CERTIFY:

The present registered agent of the corporatidinésPrentice-Hall Corporation System, Inc. andptessent registered office of the

corporation is in the county of Kent.

The Board of Directors of HELMERICH & PAYNE INTERNAONAL DRILLING CO. adopted the following resolutioof the 29"

day of September 1986.

Resolved, that the registered office of HELMERICHPRYNE INTERNATIONAL DRILLING CO. in the state of Blaware
be and it hereby is changed to Corporation Trusit€e1209 Orange Street, in the City of Wilmingt@ounty of New Castle, and the
authorization of the present registered agentisfabrporation be and the same is hereby withdrawd, THE CORPORATION
TRUST COMPANY, shall be and is hereby constituted appointed the registered agent of this corpamadt the address of its
registered office.

IN WITNESS WHEREOF, HELMERICH & PAYNE INTERNATIONALDRILLING CO. has caused this statement to be sidne
W. R. Horkey, its Vice President and attested byrL€. Gavras, its Secretary this®®9 day of Sepeeni986.

By /s/ W. R. Horkey
W. R. Horkey, Vice Presidel

ATTEST

By /s/Leon C. Gavra
Leon C. Gavras, Secrete
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Exhibit 3.4
BY —LAWS
OF

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.
(A Delaware Corporation)

ARTICLE |

STOCKHOLDERS

1. CERTIFICATES REPRESENTING STOCKEvery holder of stock in the corporation shalldo¢itled to have a certificate
signed by, or in the name of, the corporation ley@mairman or Vice-Chairman of the Board of Direstdf any, or by the President or a Vice-
President and by the Treasurer or an Assistansitlirenor the Secretary or an Assistant Secretatiyeo€orporation certifying the number of
shares owned by him in the corporation. If suchiféeate is countersigned by a transfer agent othan the corporation or its employee or by ¢
registrar other than the corporation or its empdgyke signatures of the officers of the corporatitay be facsimiles. In case any officer who
has signed or whose facsimile signature has bemeglupon a certificate shall have ceased to Hedfticer before such certificate is issuec
may be issued by the corporation with the sameeéffe if he were such officer at the date of issue.

Whenever the corporation shall be authorized taeisaore than one class of stock or more than amessa& any class of stock, and
whenever the corporation shall issue any sharés sfock as partly paid stock, the certificatggesenting shares of any such class or series
of any such partly paid stock shall set forth tberéhe statements prescribed by the General Cdipordaaw. Any restrictions on the transfel
registration of transfer of any shares of stockmf class or series shall be noted conspicuoustii@nertificate representing such shares.

The corporation may issue a new certificate oflstoglace of any certificate theretofore issuedtpglleged to have been lost, stolen,
or destroyed, and the Board of Directors may reqthie owner of any lost, stolen, or destroyed foeate, or his legal representative, to give
corporation a bond sufficient to indemnify the amation against any claim that may be made agdinstaccount of the alleged loss, theft, or
destruction of any such certificate or the issuasfany such new certificate.

2. FRACTIONAL SHARE INTERESTS The corporation may, but shall not be requiredssue fractions of a share of stoc
it may pay in cash the fair value of fractions afhare of stock as of the time when those entitlgeceive such fractions are determined or it
may issue scrip or fractional warrants in regisiesebearer form over the manual or facsimile sigreaof an officer of the corporation or of its
agent, exchangeable as therein provided for falteshof stock, but such scrip or fractional wasaftall not entitle the holder to any rights of ¢
stockholder except as the Board of Directors giralide. Such scrip or fractional warrants maydseied subject to the condition that the sam
shall become void if not exchanged for




certificates representing full shares of stock befospecified date, or subject to the conditi@t the shares of stock for which such scrip or
fractional warrants are exchangeable may be sottidgorporation and the proceeds thereof distibt the holders of such scrip or fractic
warrants, or subject to any other conditions whighBoard of Directors may determine.

3. STOCK TRANSFERS Upon compliance with provisions restricting thensfer or registration of transfer of shares otlst
if any, transfers or registration of transfers lodues of stock of the corporation shall be madg onlthe stock ledger of the corporation by the
registered holder thereof, or by his attorney thete authorized by power of attorney duly executed filed with the Secretary of the
corporation or with a transfer agent or a regisifaany, and on surrender of the certificate atifieates for such shares of stock properly
endorsed and the payment of all taxes due thereon.

4, RECORD DATE FOR STOCKHOLDERSFor the purpose of determining the stockholdatiled to notice of or to vote at
any meeting of stockholders or any adjournmenteibieior to express consent to or dissent from amgarate action in writing without a
meeting, or for the purpose of determining stociibmd entitled to receive payment of any dividendtber distribution or the allotment of any
rights, or entitled to exercise any rights in retpgé any change, conversion, or exchange of stociqr the purpose of any other lawful action,
the directors may fix, in advance, a date as tbertedate for any such determination of stockhad8uch date shall not be more than sixty
days nor less than ten days before the date ofrseeting, nor more than sixty days prior to anyeotiction. If no record date is fixed, the
record date for the determination of stockholdeititled to notice of or to vote at a meeting ofckoolders shall be at the close of business on
the day next preceding the day on which noticevierg or, if notice is waived, at the close of mgsis on the day next preceding the day on
which the meeting is held; the record date for cheiteing stockholders for any other purpose shathbine close of business on the day on
which the Board of Directors adopts the resolutigating thereto. When a determination of stockbddf record entitled to notice of or to
vote at any meeting of stockholders has been mageoxided in this paragraph, such determinatiail sipply to any adjournment thereof;
provided, however, that the Board of Directors rfiaya new record date for the adjourned meeting.

5. MEANING OF CERTAIN TERMS. As used herein in respect of the right to notica afeeting of stockholders or a waiver
thereof or to participate or vote thereat or toseoni or dissent in writing in lieu of a meeting tlas case may be, the term “share” or “shacgs”
“share of stock” or “shares of stock” or “stockhettior “stockholders” refers to an outstanding shair shares of stock and to a holder or
holders of record of outstanding shares of stockmtihe corporation is authorized to issue onlyaass of shares of stock, and said reference
is also intended to include any outstanding shashares of stock and any holder or holders ofrieoboutstanding shares of stock of any
class upon which or upon whom the certificate obiporation confers such rights where there aredammore classes or series of shares of
stock or upon which or upon whom the General Cafian Law confers such rights notwithstanding thatcertificate of incorporation may
provide for more than one class or series of shafregck, one or more of which are limited or aéhsuch rights thereunder; provided,
however, that no such right shall vest in the exérmn increase or a decrease in the authorizedeauof shares of stock of any class or series
which is otherwise denied voting rights under thevisions of the certificate of incorporation.
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6. STOCKHOLDER MEETINGS

» TIME . The annual meeting shall be held on the dateaaifte time fixed, from time to time, by the diret, provided, that
the first annual meeting shall be held on a dathimthirteen months after the organization of ¢beporation, and each successive annual
meeting shall be held on a date within thirteen thefter the date of the preceding annual meefirgpecial meeting shall be held on the ¢
and at the time fixed by the directors.

* PLACE. The annual meeting of the stockholders of the@ation, commencing with the year 1968, shall &l lat Tulsa,
Oklahoma, on the first Tuesday in May. Wheneverdinectors shall fail to fix such place, the megtehall be held at the registered office of
the corporation in the State of Delaware.

» CALL . Annual meetings and special meetings may bed:bBlfehe directors or by any officer instructedtbg directors to
call the meeting.

* NOTICE OR WAIVER OF NOTICE Written notice of all meetings shall be givemtisty the place, date, and hour of the
meeting and stating the place within the city ¢reotmunicipality or community at which the liststbckholders of the corporation may be
examined. The notice of an annual meeting shak skeat the meeting is called for the electionioféators and for the transaction of other
business which may properly come before the megging shall, (if any other action which could bieeta at a special meeting is to be taken a
such annual meeting) state the purpose or purpdbesiotice of a special meeting shall in all ins&s state the purpose or purposes for whic
the meeting is called. If any action is proposelddaken which would, if taken, entitle stockheotd® receive payment for their shares of
stock, the notice shall include a statement of phapose and to that effect. Except as otherwiseiged by the General Corporation Law, a
copy of the notice of any meeting shall be givearspnally or by mail, not less than ten days norentiban fifty days before the date of the
meeting, unless the lapse of the prescribed pefididhe shall have been waived, and directed td etmckholder at his record address or at
such other address which he may have furnisheédpyesst in writing to the Secretary of the corporatiNotice by mail shall be deemed to be
given when deposited, with postage thereon prepaithe United States mail. If a meeting is adj@ato another time, not more than thirty
days hence, and/or to another place, and if aniaroament of the adjourned time and/ or place issnadhe meeting, it shall not be necessar
to give notice of the adjourned meeting unlesdihectors, after adjournment, fix a new record datehe adjourned meeting. Notice need not
be given to any stockholder who submits a writteiver of notice by him before or after the timeeththerein. Attendance of a person at a
meeting of stockholders shall constitute a waiveratice of such meeting, except when the stocldroddtends a meeting for the express
purpose of objecting, at the beginning of the nmggtio the transaction of any business becausmdeting is not lawfully called or convened.
Neither the business to be transacted at, noruhmope of, any regular or special meeting of tbeldtolders need be specified in any writ
waiver of notice.




» STOCKHOLDER LIST. The officer who has charge of the stock ledgahefcorporation shall prepare and make, at least
ten days before every meeting of stockholders napbete list of the stockholders, arranged in algtighl order, and showing the address of
each stockholder and the number of shares registertbe name of each stockholder. Such list df@thpen to the examination of any
stockholder, for any purpose germane to the megtdimgng ordinary business hours, for a periodtdéast ten days prior to the meeting, eithel
at a place within the city or other municipalitya@mmunity where the meeting is to be held, whilette shall be specified in the notice of the
meeting, or if not so specified, at the place whkeemeeting is to be held. The list shall alsptmluced and kept at the time and place where
the meeting is to be held. The list shall also tmelpced and kept at the time and place of the mgeliring the whole time thereof, and may
inspected by any stockholder who is present. Thekdedger shall be the only evidence as to whdleetockholders entitled to examine the
stock ledger, the list required by this sectiothar books of the corporation, or to vote at anytingeof stockholders.

» CONDUCT OF MEETING. Meetings of the stockholders shall be presidezt by one of the following officers in the ori
of seniority and if present and acting - the Chainnof the Board, if any, the Vice-Chairman of thmaBl, if any, the President, a Vice-
President, or, if none of the foregoing is in offiend present and acting, by a chairman to be nHmsthe stockholders. The Secretary of the
corporation, or in his absence, an Assistant Sagreshall act as secretary of every meeting, fimetither the Secretary nor an Assistant
Secretary is present the Chairman of the meetialy appoint a secretary of the meeting.

 PROXY REPRESENTATION Every stockholder may authorize another persqreosons to act for him by proxy in all
matters in which a stockholder is entitled to gaptite, whether by waiving notice of any meetinating or participating at a meeting, or
expressing consent or dissent without a meetingryeproxy must be signed by the stockholder oribyattorney-in-fact. No proxy shall be
voted or acted upon after three years from its datess such proxy provides for a longer periodluly executed proxy shall be irrevocable
states that it is irrevocable and, if, and onlyoag) as, it is coupled with an interest sufficientaw to support an irrevocable power. A proxy
may be made irrevocable regardless of whethemtieeeist with which it is coupled is an interestha stock itself or an interest in the
corporation generally.

* INSPECTORS AND JUDGES The directors, in advance of any meeting, may nieed not, appoint one or more
inspectors of election or judges of the vote, ascilise may be, to act at the meeting or any adjemhthereof. If an inspector or inspectors or
judge or judges are not appointed, the persondingsat the meeting may, but need not, appointamaore inspectors or judges. In case
person who may be appointed as an inspector oejtait to appear or act, the vacancy may be fitieédppointment made by the directors in
advance of the meeting or at the meeting by thegmepresiding thereat. Each inspector or judgenyf, before entering upon the discharge of
his duties, shall take and sign an oath faithftdlgxecute the duties of inspector or judge at snebting with strict impartiality and according
to the best of his ability. The inspectors or jusigéany, shall determine the number of sharestaxdfk outstanding and the voting power of
each, the shares of stock represented at the mettmexistence of a quorum, the validity andafté proxies, and shall receive votes, ballots
or




consents, hear and determine all challenges arstigoe arising in connection with the right to vateunt and tabulate all votes, ballots or
consents, determine the result, and do such aetiegwoper to conduct the election or vote witintss to all stockholders. On request of the
person presiding at the meeting, the inspectanspectors or judge or judges, if any, shall makepart in writing of any challenge, questior
matter determined by him or them and execute #icate of any fact found by him or them.

* QUORUM. The holders of a majority of the outstanding skasf stock shall constitute a quorum at a meeatfng
stockholders for the transaction of any businehs. Stockholders present may adjourn the meetingjtéethe absence of a quorum.

* VOTING . Each share of stock shall entitle the holderegbEto one vote. In the election of directors, arglity of the votes
cast shall elect. Any other action shall be autteatiby a majority of the votes cast except wheeg@hneral Corporation Law prescribes a
different percentage of votes and/or a differemreise of voting power. In the election of direstoroting need not be by ballot. Voting by
ballot shall not be required for any other corperttion except as otherwise provided by the Géfemgooration Law.

7. STOCKHOLDER ACTION WITHOUT MEETINGS Whenever the vote of stockholders at a meetiagethf is required or
permitted to be taken for or in connection with @oyporate action, the meeting and vote of stoadrsl may be dispensed with if all of the
stockholders who would have been entitled to vpienuhe action if such meeting were held shall eah# writing to such corporate action
being taken; or if less than all of said stockhodgdut not less than those having at least thénmim voting power required to take corporate
action under the provisions of the General Corpomataw, shall consent in writing to such corporat¢ion; provided that prompt notice be
given to all stockholders of the taking of such@ctwithout a meeting and by less than unanimoutemrconsent.

ARTICLE Il

DIRECTORS

1. FUNCTIONS AND DEFINITION. The business of the corporation shall be managdate Board of Directors of the
corporation. The use of the phrase “whole bo&etein refers to the total number of directors \utttee corporation would have if there wert
vacancies.

2. QUALIFICATIONS AND NUMBER . A director need not be a stockholder, a citizethe United States, or a resident of
State of Delaware. The initial Board of Directohsils consist of three persons. Thereafter the nurabdirectors constituting the whole board
shall be at least three, except that, where alsttages of stock of the corporation are owned licialy and of record by less than three
stockholders, the number of directors may be leas three but not less than the number of suckistdders. Subject to the foregoing
limitation and except for the first Board of Direcs, such number may be fixed from time to timeabgion of the stockholders or of the
directors, or, if the number is not fixed, the nienbhall be three. The number of directors maynbeeased or decreased by action of the
stockholders or of the directors.




3. ELECTION AND TERM. The first Board of Directors, unless the memlleeseof shall have been named in the certificate
of incorporation, shall be elected by the incorparar incorporators and shall hold office untigtfirst annual meeting of stockholders and 1
their successors have been elected and qualifiadtditheir earlier resignation or removal. Thdteg directors who are elected at an annual
meeting of stockholders, and directors who aretetein the interim to fill vacancies and newly aezhdirectorships, shall hold office until the
next annual meeting of stockholders and until teeacessors have been elected and qualified dithigiti earlier resignation or removal. In the
interim between annual meetings of stockholdeisf epecial meetings of stockholders called fordleetion of directors and/or for the rema
of one or more directors and for the filling of argcancy in that connection, newly created diresttims and any vacancies in the Board of
Directors, including vacancies resulting from teenoval of directors for cause or without cause, bafilled by the vote of a majority of the
remaining directors then in office, although lds@t a quorum, or by the sole remaining director.

4, MEETINGS.

» TIME . Meetings shall be held at such time as the Behadl fix, except that the first meeting of a newlgcted Board she
be held as soon after its election as the directag conveniently assemble.

* PLACE. Meetings shall be held at such place within ahait the State of Delaware as shall be fixed lyBbard.

* CALL . No call shall be required for regular meetingsvihich the time and place have been fixed. Specedtings may t
called by or at the direction of the Chairman & Board, if any, the Vic€&hairman of the Board, if any, of the Presidenifos majority of the
directors in office.

* NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER No notice shall be required for regular meetifogsvhich the
time and place have been fixed. Written, oral,ror ather mode of notice of the time and place gbalgjiven for special meetings in sufficient
time for the convenient assembly of the directbeseat. The notice of any meeting need not spéeifypurpose of the meeting. Any
requirement of furnishing a notice shall be waibgdany director who signs a written waiver of sachice before or after the time stated
therein.

* QUORUM AND ACTION. A majority of the whole Board shall constitutg@orum except when a vacancy or vacancies
prevents such majority, whereupon a majority ofdhectors in office shall constitute a quorum pdad, that such majority shall constitute at
least one-third of the whole Board. A majority bétdirectors present, whether or not a quorumesemt, may adjourn a meeting to another
time and place. Except as herein otherwise proyided except as otherwise provided by the GenerglaZation law, the act of the Board s
be the act by vote of a majority of the directarsgent at a meeting, a quorum being present. Thrigquand voting provisions herein stated
shall not be construed as conflicting with any fgmns of the General Corporation Law and thesd 8ws which govern a meeting of
directors held to fill vacancies and newly creadedctorships in the Board.
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* CHAIRMAN OF THE MEETING. The Chairman of the Board, if any and if preserd acting, shall preside at all
meetings. Otherwise, the Vice-Chairman of the Bpiimhy and if present and acting, or the Predidépresent and acting, or any other
director chosen by the Board, shall preside.

5. REMOVAL OF DIRECTORS Any or all of the directors may be removed fouga or without cause by the stockholders.
One or more of the directors may be removed fosedny the Board of Directors.

6. COMMITTEES. The Board of Directors may, by resolution padsgd majority of the whole Board, designate onenore
committees, each committee to consist of two orenudithe directors of the corporation. The Board m@signate one or more directors as
alternate members of any committee, who may re@ageabsent or disqualified member at any meetirigeocommittee. Any such
committee, to the extent provided in the resolutbthe Board, shall have and may exercise the poofethe Board of Directors in the
management of the business and affairs of the catipa, and may authorize the seal of the corpanaid be affixed to all papers which may
require it. In the absence or disqualification oy amember of any such committee or committeesptmber or members thereof present al
meeting and not disqualified from voting, whethenot he or they constitute a quorum, may unanityoaigpoint another member of the Bo
of Directors to act at the meeting in the placamyf such absent or disqualified member.

7. ACTION IN WRITING . Any action required or permitted to be takenrgt meeting of the Board of Directors or any
committee thereof may be taken without a meetirgdl ifnembers of the Board or committee, as the oagebe, consent thereto in writing, and
the writing or writings are filed with the minute§ proceedings of the Board or committee.

ARTICLE IlI
OFFICERS

The directors shall elect a President, an ExecMige-President, a Secretary, and a Treasurerpaydelect a Chairman of the Board
of Directors, a Vice-Chairman thereof, and one oreradditional Vice-Presidents, Assistant Secresadand Assistant Treasurers, and may
elect or appoint such other officers and agentzaslesired. The President may but need not beetali. Any number of offices may be held
by the same person.



Unless otherwise provided in the resolution of #tecor appointment, each officer shall hold offiotil the meeting of the Board of
Directors following the next annual meeting of &toalders and until his successor has been elecidd@alified.
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Officers shall have the powers and duties definethé resolutions appointing them; provided, that$ecretary shall record all
proceedings of the meetings or of the written atiof the stockholders and of the directors, arydcemmittee thereof, in a book to be kept for
that purpose.

The Board of Directors may remove any officer fause or without cause.

ARTICLE IV

CORPORATE SEAL

The corporate seal shall be in such form as thedBofDirectors shall prescribe.
ARTICLE V
FISCAL YEAR

The fiscal year of the corporation shall beginloa first day of October in each year and shall@mthe thirtieth day of
September next following, unless otherwise deteeahiby the Board of Directors.

ARTICLE VI

CONTROL OVER BY-LAWS

The power to amend, alter, and repeal these By-lamtiso adopt new By-Laws shall be vested in thar8aof Directors; provided,
that the Board of Directors may delegate such ppiwarhole or in part, to the stockholders; andvided, further, that any By-Law, other than
an initial ByLaw, which provides for the electiohdirectors by classes for staggered terms shaldopted by the stockholders.

| HEREBY CERTIFY that the foregoing is a full, tra@d correct copy of the By-Laws of HELMERICH & PN¥E
INTERNATIONAL DRILLING CO., a Delaware corporatiomas in effect on the date hereof.

WITNESS my hand and the seal of the corporation.

Dated:

August 31, 196 /sl W. R. Horkey
Secretary 0
HELMERICH & PAYNE INTERNATIONAL
DRILLING CO.

(SEAL)




AMENDMENT
TO
BY-LAWS
OF

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

Pursuant to the unanimous written consent of ther@of Directors and stockholders of Helmerich &malnternational Drilling Co.
effective as of June 29, 1987, Article IIl of thg-Baws of Helmerich & Payne International Drilling Geas deleted in its entirety and repla
with the following:

ARTICLE Il
OFFICERS

SECTION 1. Number. The officers of the Corporation shall be a Cimain of the Board, a Chief Executive Officer, a Rlest,
one or more Vice-Presidents, a Treasurer, and om®oee Assistant Treasurers, a Secretary, and omoe Assistant Secretaries. In addition,
there may be such subordinate officers as the BafaBdrectors may deem necessary. Any person no&y two, but no more than two, offices
except that no person shall hold the offices okidlent and Vice-President or Secretary simultarigous

SECTION 2. Term of Office. The principal officers shall be chosen annubjhthe Board of Directors at the first meeting o t
Board following the stockholders’ annual meetingas soon as is conveniently possible. Subordiofficers may be elected from time to
time. Each officer shall service until his or Beccessor shall have been chosen and qualifiethtibhis death, resignation, or removal.

SECTION 3. Removal. Any officer may be removed from office, withwithout cause, at any time by the affirmative vote
majority of the Board of Directors then in offic&uch removal shall not prejudice the contracttagif any, of the person so removed.

SECTION 4. Vacancies Any vacancy in an office from any cause mayilbedf for the unexpired portion of the term by the
Board of Directors.

SECTION 5. Duties. (a) The Chairman of the Board shall presidallaheetings of the stockholders and the Boardioédors.
Except where, by law, the signature of the Presigerequired, the Chairman shall possess the gmwer as the President to sign all
certificates, contracts, and other instrumentfhiefG@orporation which may be authorized by the Badrdirectors. He shall have such other
powers and perform such other duties as the Bddiirectors or its Executive Committee may from ¢ito time prescribe.




(b) The Chief Executive Officer shall have generahacthanagement of the business of the Corporatiwhjrathe absence of
the Chairman of the Board, shall preside at alltinge of the shareholders and the Board of Diregtand shall see that all orders and
resolutions of the Board of Directors are carrie ieffect. He shall have such other powers amfibpa such other duties as the Board of
Directors or its Executive Committee may from titogime prescribe.

(c) The President, in the absence of the ChairmaneoBtiard and the Chief Executive Officer, shall resit all meetings of
the stockholders and the Board of Directors. Hal$tave, subject to the authority of the Chairroéthe Board and/or the Chief Executive
Officer, general supervision of the affairs of therporation, shall sign or countersign all ceréfies, contracts, or other instruments of the
Corporation as authorized by the Board of Directoras required by law, shall make reports to tbarB of Directors and stockholders, and
shall perform any and all other duties as are #rido his office or are properly required of hignthe Board of Directors.

(d) The VicePresidents, in the order designated by the BoaRirettors, shall exercise the functions of thesktent during thi
absence or disability of the President. Each \Hoesident shall have any other duties as are siigaedtime to time by the Board of Directo

(e) The Secretary and the Treasurer shall perform ttoses as are incident of their offices, or arepgrly required of them by
the Board of Directors, or are assigned to therthbyCertificate of Incorporation or these By-Lawishe Assistant Secretaries, in the order of
their seniority, shall, in the absence of the Sacyeperform the duties and exercise the powetheBecretary and shall perform any other
duties as may be assigned by the Board of Direc@irairman of the Board, Chief Executive Offic&resident, or the Secretary. The Assis
Treasurers, in the order of their seniority, shalthe absence of the Treasurer perform the datidsexercise the powers of the Treasurer, an
shall perform any other duties as may be assiggaédéoBoard of Directors, Chairman of the Boardie€Executive Officer, President, or the
Treasurer.

) Other subordinate officers appointed by the Bodrdicectors shall exercise any powers and perfonym@uties as may be
delegated to them by the resolutions appointingither by subsequent resolutions adopted from tortarte.

(9) In case of the absence or disability of any offigkethe Corporation and of any person authorizeakctan his or her place
during such period of absence or disability, thamlaof Directors may from time to time delegate paers and duties of that officer to any
other officer, or any director, or any other pergdrom it may select.

SECTION 6. Salaries The salaries of all officers of the Corporat&irall be fixed by the Board of Directors. No officshall be
ineligible to receive such salary by reason offtlut that he is also a Director of the Corporaaow receiving compensation therefor.

SECTION 7. Voting Corporatiohs Securities Unless otherwise orders by the Board of Diregttive Chairman of the Board, the
Chief Executive Officer, or the President, in theder, or in the event of their inability to adtetVice-President designated by the Board of

Directors to act in the absence of the Chairmah®Board, the Chief Executive Officer, or the Rtest, shall have full power and authority
behalf of the Corporation to attend and to acttanebte at any meetings of security holders of ocapons in which the Corporation may hold
securities, and at such meetings shall possessianexercise any and all rights and powers incitettie ownership of such securities, and
which as the owner thereof the Corporation miglvehgossessed and exercised, if present. The Bb&rulectors by resolution from time to
time may confer like powers upon any other persgpeosons.
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[LETTERHEAD OF SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP]
June 25, 2015

Helmerich & Payne International Drilling Co.
Helmerich & Payne, Inc.

1437 South Boulder Ave.

Tulsa, Oklahoma 74119

Re: Helmerich & Payne International Drilling Co. and
Helmerich & Payne, Inc.
Registration Statement on Form S-4

Ladies and Gentlemen:

Exhibit 5.1

We have acted as special counsel to Hettm&iPayne International Drilling Co., a Delawam@moration (the ‘Company’), and
Helmerich & Payne, Inc., a Delaware corporatio”Rl&P "), in connection with the public offering of up $00,000,000 aggregate principal

amount of the Company's 4.65% Senior Notes due #B25'Exchange Notey. The Exchange Notes are to be offered in excé
Exchange Offe") for a like principal amount of the Company'siisd and outstanding 4.65% Senior Notes due 2025’ @miginal

dtie
Notes")

under the Indenture, dated as of March 19, 201" (Base Indenturé), by and among the Company, H&P and Wells FargokB National

Association, as trustee (th@tustee€"), as supplemented by the First Supplemental idendated as of March 19, 2015 (tHeirst

Supplemental Indentufeand, together with the Base Indenture, ttedenture"”), among the Company, H&P and the Trustee, ascapiated

by the Registration Rights Agreement, dated as arfckl 12, 2015 (the Registration Rights Agreeméeht by and among the Com

pany, H&P

and Goldman, Sachs & Co. and Wells Fargo SecurltieS as representatives of the Initial Purchagassdefined in the Registration Rights
Agreement). The obligations of the Company under&kchange Notes are to be guaranteed by H&P orstepecified in the Indenture (the "

Guaranteé').

This opinion is being furnished in accordamwith the requirements of Item 601(b)(5) of Ratjoh S-K under the Securities
as amended (theSecurities Act).

In rendering the opinions stated hereinhaee examined and relied upon the following:

Act of 1933,

0] the Registration Statement on Form S-4 refptinthe Exchange Notes to be filed by the Compamd/H&P with the U.S.
Securities and Exchange Commission (tl@ommissior) on the date hereof under the Securities Act (tRegistration

Statement);
(i) an executed copy of the Base Indenture;
(i)  an executed copy of the First Supplemental Indentur
(iv)  the global certificates evidencing the Original &ofthe 'Original Note Certificates);
(v) the form of global certificates to be used to enitiethe Exchange Notes (thEXchange Note Certificaték

(vi) an executed copy of a certificate for the Qamy (the "Company's Secretary Certificdteand an executed copy o

f a certificate

for H&P (" H&P's Secretary's Certificatd, each of Jonathan M. Cinocca, Secretary of tam@any and Corporate Secretary of

H&P (together, the Secretary's Certificatey;

(vii)  copies of the Company's Certificate of Incorpomatmd H&P's Amended and Restated Certificate afriparation, each
certified by the Secretary of State of the StatBefaware as of June 22, 2015, and certified putsioathe Secretary's

Certificates (together, theCertificates of Incorporatioti);

(viii) copies of each of the Company's and H&Py$alrs, as amended and in effect as of the datehezach certified pu
Secretary's Certificates (together, tHgylaws");

rsuant to the
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(ix)  acopy of certain resolutions of the BoardDifectors of the Company, adopted January 2, 20tbMarch 12, 2015, certified
pursuant to the Company's Secretary's Certificatd;

(x) a copy of certain resolutions of the Board of Dioes of H&P, adopted December 2, 2014, certifiecspant to H&P's
Secretary's Certificate.

We have also examined originals or copiesjfied or otherwise identified to our satisfactj of such records of the Company and H&P
and such agreements, certificates of public oficieertificates of officers or other representsiwf the Company, H&P and others, and such
other documents, as we have deemed necessaryropapte as a basis for the opinions stated herein.

In our examination, we have assumed theigeness of all signatures, including endorsemémeslegal capacity and competency of all
natural persons, the authenticity of all documentsmitted to us as originals, the conformity t@ral documents of all documents submitted
to us as facsimile, electronic, certified or phtdtis copies and the authenticity of the origir@flsuch copies. As to any facts relevant to the
opinions stated herein that we did not indepengiegtablish or verify, we have relied upon stateimend representations of officers and othe
representatives of the Company, H&P and othersofpdblic officials.

We do not express any opinion with respeeiny laws other than (i) the laws of the Statdledv York, (ii) the General Corporate Law of
the State of Delaware (theDGCL") and (iii) to the extent that judicial or reguday orders or decrees or consents, approvals,d&gn
authorizations, validations, filings, recordingsregistrations with governmental authorities atevant, those required under such laws (all of
the foregoing being referred to a®pined on Law/). We do not express any opinion as to the efiéeny non©pined on Law on the opiniol
stated herein.

As used herein,Transaction Agreementaneans the Indenture and the Exchange Note Qextfs.
Based upon the foregoing and subject tajttadifications and assumptions stated herein,n@@fthe opinion that:

1. Theissuance of the Exchange Not#fiCates has been duly authorized by all reqaisitrporate action on the part of the Company
under the DGCL and, when the Exchange Note Cat#khave been duly executed, authenticated, issukdelivered in exchange for the
Original Note Certificates in accordance with taaris of the Indenture and the Exchange Offer, tteh&nge Note Certificates will constitute
valid and binding obligations of the Company, eoéable against the Company in accordance with theirs under the laws of the State of
New York.

2. H&P's Guarantee has been duly aigbdiy all requisite corporate action on the pali&P under the DGCL and, when the
Exchange Note Certificates have been duly execatgtienticated, issued and delivered in exchangihéoOriginal Note Certificates in
accordance with the terms of the Indenture andEtehange Offer, the Guarantee will constitute thkdvand binding obligation of H&P,
enforceable against H&P in accordance with its seamder the laws of the State of New York.

The opinions stated herein are subjedtédallowing further qualifications:

() the opinions stated herein are lichlig applicable bankruptcy, insolvency, reorgam@gtmoratorium, fraudulent transfer, prefere
and other similar laws affecting creditors' riggenerally, and by general principles of equity érelless of whether enforcement is sought in
equity or at law);

(b) except to the extent expressly state¢tle opinions contained herein, we do not exgpeeg/ opinion with respect to the effect on the
opinions stated herein of (i) the compliance or-nompliance of any party to any of the Transacfgmeements with any laws, rules or
regulations applicable to such party or (ii) thgdlstatus or legal capacity of any party to anthef Transaction Agreements;
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(c) we do not express any opinion witkpect to any law, rule or regulation that is aggidie to any party to any of the Transaction
Agreements or the transactions contemplated theseleyy because such law, rule or regulation i$ pla regulatory regime applicable to any
such party or any of its affiliates as a resulthaf specific assets or business operations of gaitit or such affiliates;

(d) we do not express any opinion witbpect to any securities, antifraud, derivativesamnmaodities laws, rules or regulations or
Regulations T, U or X of the Board of Governordhef Federal Reserve System;

(e) exceptto the extent expressly statele opinions contained herein, the opiniontest&erein are limited to the agreements
specifically identified herein without regard toyaagreement or other document referenced in suceatent (including agreements or other
documents incorporated by reference or attachesexed thereto);

(f) except to the extent expressly statethe opinions contained herein with respe¢hteoCompany and H&P, we have assumed that
each of the Transaction Agreements constitutesdhe and binding obligation of each party to sdechnsaction Agreement, enforceable
against such party in accordance with its terms;

(g) we have assumed that the ExchangesNeill have been manually signed by one of thestEris authorized officers and that the
Exchange Note Certificates conform to the formébéincluded in the Indenture and examined by us;

(h) we do not express any opinion witkpet to the enforceability of Section 9.04 of Base Indenture to the extent that such section
provides that the obligations of H&P are full, irogable, unconditional and absolute irrespectivéhefvalidity, regularity or enforceability of
the obligations and liabilities of any other obligaith respect to the Indenture, the notes issugdyant to the Indenture or the Guarantee ¢
effect thereof on the opinions herein stated; and

(i) to the extent that any opinion rekato the enforceability of the choice of New Y&k and choice of New York forum provisions
contained in any Transaction Agreement, the opmgiated herein are subject to the qualificati@n sich enforceability may be subject to, in
each case, (i) the exceptions and limitations iwNerk General Obligations Law sections 5-1401 &A102 and (ii) principles of comity or
constitutionality.

In addition, in rendering the foregoingmpins we have assumed that, except to the extpnéssly stated in the opinions contained he
with respect to the Company and H&P:

(&) neither the execution and deliventhrsy Company and H&P of the Transaction Agreemtentghich it is a party nor the performance
by the Company and H&P of their respective obligagi under the Transaction Agreements to whichatparty: (i) constitutes or will
constitute a violation of, or a default under, é&Bse, indenture, instrument or other agreemenhtoh the Company or H&P or their
respective property is subject, (ii) contravenewitircontravene any order or decree of any govemtal authority to which the Company or
H&P or their respective property is subject, ai iiolates or will violate any law, rule or regtilen to which the Company or H&P or their
respective property is subject (except that weatamake the assumption set forth in this claugewith respect to the Opined on Law); and

(b) neither the execution and deliventhxy Company and H&P of the Transaction Agreeminighich it is party nor the performance
by the Company and H&P of the their respectivegailons under the Transaction Agreements requiresliorequire the consent, approval,
licensing or authorization of, or any filing, redarg or registration with, any governmental auttyounder any law, rule or regulation of any
jurisdiction.

We hereby consent to the filing of thisrapn with the Commission as an exhibit to the Reegion Statement. We also hereby consent t
the reference to our firm under the heading "Lédatters” in the prospectus forming part of the Rergtion Statement. In giving this consent,
we do not thereby admit that we are within the gaitg of persons whose consent is required undetidBet of the Securities Act or the rules
and regulations of the Commission promulgated thregter. This opinion is expressed as of the datedfiemless otherwise expressly stated,
and we disclaim any undertaking to advise you gfsubsequent changes in the facts stated or assueneith or of any subsequent changes in
applicable laws.

Very truly yours,

/sl Skadden, Arps, Slate, Meagher & Flom L
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Exhibit 12.1

HELMERICH & PAYNE, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

(% in thousands, except ratio)

Six Months

Ended Years Ended September 3C
March 31,
2015 2014 2013 2012 2011 2010
Fixed Charges
Interest Expens 3,03: 4,65¢ 6,12¢ 8,65° 17,35t 17,15¢
Interest Capitalized
During the Perioc 3,03( 7,671 8,78¢ 12,88: 8,201 6,43¢
Net Amortization of
Debt Discount and
Premium and Issuan
Expense 59 40C 40¢ 31t 16¢ 642
Interest Portion of Rent
Expense 44¢€ 82€ 692 65€ 56¢ 49¢
Total Fixed Charges
Denominatol 6,56¢ 13,557 16,01¢ 22,50¢ 26,30( 24,731
Earnings

Pretax Income from
Continuing Operatior 559,16: 1,096,31. 1,114,29 902,58( 687,060 438,23t
Fixed Charges

Calculated Abowvt 6,56¢ 13,55} 16,01¢ 22,50¢ 26,30( 24,731
Less Interest Capitalize
During the Perioc (3,030 (7,677 (8,78¢ (12,88) (8,207%) (6,439

Current Period
Amortization of
Interest Capitalized it
Prior Periods 2,115 3,96: 3,621 3,10¢ 2,29¢ 1,78
Earnings Numeratc 564,81¢ 1,106,15 1,125,14; 915,31: 707,45¢ 458,32.

Ratio of Earnings to
Fixed Charges 86.0x 81.6> 70.2> 40.7> 26.9» 18.5»
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SUBSIDIARIES OF THE REGISTRANT

Helmerich & Payne, Inc.

Subsidiaries of Helmerich & Payne, Irfc.

White Eagle Assurance Company (Incorporated in \éertn
Helmerich & Payne International Drilling Co. (Ingarated in Delaware)

Subsidiaries of Helmerich & Payne International Ing Co.

Helmerich & Payne (Africa) Drilling Co. (Incorpord in Cayman Islands, British West Indies)
Helmerich & Payne (Colombia) Drilling Co. (Incorded in Oklahoma)

Helmerich & Payne (Gabon) Drilling Co. (Incorpordie Cayman Islands, British West Indies)
Helmerich & Payne (Argentina) Drilling Co. (Inconaded in Oklahoma)

Helmerich & Payne (Boulder) Drilling Co. (Incorpted in Oklahoma)

Subsidiary of Helmerich & Payne (Boulder) Drillirgp.
Helmerich and Payne Mexico Drilling, S. De R.L.@4/. (Incorporated in Mexico)

Helmerich & Payne del Ecuador, Inc. (Incorporate@®klahoma)
Helmerich & Payne de Venezuela, C.A. (Incorporatedenezuela)
Helmerich & Payne Rasco, Inc. (Incorporated in G&laa)

Subsidiary of Helmerich & Payne Rasco, Inc.
Helmerich and Payne Equatorial Guinea, S.A.R.Lgédized in Equatorial Guinea)**

H&P Finco (Incorporated in Cayman Islands, Britislest Indies)
H&P Invest Ltd. (Incorporated in Cayman IslandsitiBin West Indies)
TerraVici Drilling Solutions, Inc. (Incorporated Delaware)

The Space Center, Inc. (Incorporated in Oklahoma)

Helmerich & Payne Properties, Inc. (Incorporate@kiahoma)

Utica Resources Co. (Incorporated in Oklahoma)

Utica Square Shopping Center, Inc. (Incorporate@kiahoma)

Subsidiaries of Utica Square Shopping Center, Inc.

Fishercorp, Inc. (Incorporated in Oklahoma)

*

K%k

Unless otherwise indicated, all subsidiaries a@4®wned.

Helmerich & Payne Rasco, Inc. holds 65% of theasltapital of Helmerich & Payne Equitorial Guined .R.L.

Exhibit 21.1
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Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the reference to our firmauritle caption "Experts” in the Registration Staenh{Form S-4) and related Prospectus of
Helmerich & Payne, Inc. and Helmerich & Payne In&tional Drilling Co. for the exchange offer peniag to $500,000,000 aggregate
principal amount of 4.65% Senior Notes due 2025tarttie incorporation by reference therein of apart dated November 26, 2014 (except
Note 1 as it relates to the adoption of Accountitgndards Update ("ASU") No. 2(-03, Imputation of Interest; Simplifying the Presentatio
of Debt Issuance Cosésmd Note 16, as to which the date is June 25, 20d8) respect to the consolidated financial staets of Helmerich &
Payne, Inc. included in its Current Report on F8it dated June 25, 2015, and our report dated Nbeei26, 2014, with respect to the
effectiveness of internal control over financighoeting of Helmerich & Payne, Inc. included in A&snual Report (Form 10-K) for the year
ended September 30, 2014, both filed with the Sesiand Exchange Commission.

/sl Ernst & Young LLF

Tulsa, Oklahoma
June 25, 2015
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Exhibit 25.1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

O CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

WELLS FARGO BANK, NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

A National Banking Association 94-1347393
(Jurisdiction of incorporation ¢ (I.LR.S. Employe
organization if not a U.S. nation Identification No.)
bank)
101 North Phillips Avenue
Sioux Falls, South Dakote 57104
(Address of principal executive office (Zip code)

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 1" Floor
Minneapolis, Minnesota 55479
(612) 667-4608
(Name, address and telephone number of agentrfdcee

Helmerich & Payne, Inc.

(Exact name of obligor as specified in its charter)

Delaware 73-067987¢
(State or other jurisdictio (I.LR.S. Employe
of incorporation; Identification Number

1437 South Boulder Avenue
Tulsa, Oklahoma 74119
(918) 742-5531
(Addresses, including zip code, and telephone nusnbecluding area code,
of registrants’ principal executive offices)

Helmerich & Payne International Drilling Co.

(Exact name of obligor as specified in its charter)

Delaware 73-0765153
(State or other jurisdictio (I.LR.S. Employe
of incorporation Identification Number



1437 South Boulder Avenue
Tulsa, Oklahoma 74119
(918) 742-5531
(Addresses, including zip code, and telephone nusnbecluding area code,
of registrants’ principal executive offices)

4.65% Senior Notes Due 2025
(Title of the indenture securities)




Iltem 1. General Information. Furnish the following information as to the tresst

(@)

(b)

Iltem 2. Affiliations

Name and address of each examining or supervisitiggty to which it is subject.
Comptroller of the Currency

Treasury Department

Washington, D.C.

Federal Deposit Insurance Corporation
Washington, D.C.

Federal Reserve Bank of San Francisco
San Francisco, California 94120

Whether it is authorized to exercise corporatet tposvers.
The trustee is authorized to exercise corporate powers.

with Obligor. If the obligor is an affiliate of the trustee sdebe each such affiliation.

None with respect to the trustee.

No responses are i

ncluded for Iten-14 of this Form T-1 because the obligor is nadéfiault as provided under Item 13.

Item 15. Foreign TrusteeNot applicable.

Item 16. _List of Exhibits. List below all exhibits filed as a part of this ttament of Eligibility.

Exhibit 1.

Exhibit 2.

Exhibit 3.

Exhibit 4.
Exhibit 5.
Exhibit 6.

Exhibit 7.

Exhibit 8.

Exhibit 9.

A copy of the Articles of Association of the trusteow in effect.

A copy of the Comptroller of the Currency Certifieaf Corporate Existence for Wells Fargo Bank,idietl Associatior
dated January 14, 2015.

A copy of the Comptroller of the Currency Certifice of Fiduciary Powers for Wells Fargo Bank, atl Association,
dated January 6, 2014.

Copy of By-laws of the trustee as now in effect
Not applicable
The consent of the trustee required by Sectiont2if(the Act.

A copy of the latest report of condition of thestiee published pursuant to law or the requiremaits supervising or
examining authority

Not applicable

Not applicable

*  Incorporated by reference to the exhibit of the samumber to the trustee’s Form T-1 filed as extibito the Form S-4 dated
December 30, 2005 of file number 333-130784.

** |ncorporated by reference to the exhibit of g@me number to the trustee’s Form T-1 filed ashéxto the Filing 305B2 dated
March 13, 2015 of file number 333-190926.




SIGNATURE

Pursuant to the requirements of the Trust Indenfteof 1939, as amended, the trustee, Wells FBagik, National Association, a national
banking association organized and existing undefatvs of the United States of America, has dulysed this statement of eligibility to be
signed on its behalf by the undersigned, theredatp authorized, all in the City of Dallas and staf Texas on the 27  of May, 2015.

WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ John C. Stohlmar
Name: John C. Stohlman
Title:  Vice Presiden




EXHIBIT 6
May 27, 2015

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:
In accordance with Section 321(b) of the Trust mdee Act of 1939, as amended, the undersignedh@ensents that reports of examination
of the undersigned made by Federal, State, Tagitar District authorities authorized to make Is@xamination may be furnished by such
authorities to the Securities and Exchange Comonisspon its request thereof.

Very truly yours,

WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ John C. Stohlmar

Name: John C. Stohiman
Title:  Vice Presiden




Exhibit 7
Consolidated Report of Condition of

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,

at the close of business March 31, 2015, filedcepedance with 12 U.S.C. §161 for National Banks.

ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and «
Interes-bearing balance
Securities
Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased unpleements to rese
Federal funds sold in domestic offic
Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and altm
Trading Asset:
Premises and fixed assets (including capitalizedds,
Other real estate ownt
Investments in unconsolidated subsidiaries andcéteal companie
Direct and indirect investments in real estate wed
Intangible asset
Goodwill
Other intangible asse
Other assets

Total assets

LIABILITIES
Deposits:
In domestic office:
Noninteres-bearing
Interes-bearing
In foreign offices, Edge and Agreement subsidiaiaesl IBF<
Noninteres-bearing
Interes-bearing

Federal funds purchased and securities sold umieements to repurchas

Federal funds purchased in domestic offi
Securities sold under agreements to repurc

822,14¢
10,79(

336, 75¢
757,20¢

912
149,94:

Dollar Amounts
In Millions

»

18,15¢
253,63t

67,13¢
227,08¢

628
22,37¢

19,54:

811,35¢
41,46¢
7,48(
2,215
86¢

1

21,627
17,25¢
60,55¢

$ 1,093,96

150,85}

1,004
15,90¢




Dollar Amounts

In Millions

Trading liabilities 24,06:
Other borrowed money (includes mortgage indebtexdard obligations under capitalized leas 87,90¢
Subordinated notes and debentt 16,89¢
Other liabilities 33,85:
Total liabilities $  1,424.45
EQUITY CAPITAL

Perpetual preferred stock and related sur 0]
Common stocl 51¢
Surplus (exclude all surplus related to prefertedld 106,69:
Retained earning 34,70:
Accumulated other comprehensive inca 4,58
Other equity capital components 0
Total bank equity capit: 146,501
Noncontrolling (minority) interests in consolidatedbsidiarie: 437
Total equity capital 146,93
Total liabilities, and equity capital $ 1,571,38

I, John R. Shrewsberry, Sr. EVP & CFO of the aboamed bank do hereby declare that this Report ofiffion has been prepared in
conformance with the instructions issued by the@ypate Federal regulatory authority and is tuéhie best of my knowledge and belief.

John R. Shrewsbel
Sr. EVP & CFC

We, the undersigned directors, attest to the cbress of this Report of Condition and declare ithaas been examined by us and to the best ¢
our knowledge and belief has been prepared in covdoce with the instructions issued by the appaterirederal regulatory authority and is
true and correct.

John Stump Directors
James Quigle
Enrique Hernandez, {
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Exhibit 99.1
LETTER OF TRANSMITTAL
Helmerich & Payne International Drilling Co.
Offer to Exchange
$500,000,000 aggregate principal amount of 4.65% &er Notes due 2025
(CUSIP 423457 AB6)
that have been registered under the Securities Adf 1933, as amended,
for
$500,000,000 aggregate principal amount of outstamd 4.65% Senior Notes due 2025
(CUSIPs 423457 AA8 and U42347 AA9)
THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2015, UNLESSNVE EXTEND

OR EARLIER TERMINATE THE EXCHANGE OFFER. IF WE EXTE ND THE EXCHANGE OFFER, THE TERM "EXPIRATION
DATE" MEANS THE LATEST TIME AND DATE TO WHICH THE E XCHANGE OFFER IS EXTENDED. TENDERS MAY BE
WITHDRAWN PRIOR TO THE EXPIRATION DATE.

Delivery To:  Wells Fargo Bank, National AssociationExchange Agent

Registered & Certified Mail: Regular Mail or Courier: In Person by Hand Only:
Wells Fargo Bank, N.A. Wells Fargo Bank, N.A. Wells Fargo Bank, N.A.
Corporate Trust Operations Corporate Trust Operations Corporate Trust Operations
MAC N9303-121 MAC N9303-121 Northstar East Building—1% Floor
- P.O0.Box 1517 6" St & Marquette Avenue 608 Second Avenue South
Minneapolis, MN 55480 Minneapolis, MN 5547 Minneapolis, MN 5540:

or by facsimile at (877) 407-4679
to confirm by telephone or for information at (8(B)4-5128

DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THA N AS SET FORTH ABOVE, OR TRANSMISSION OF
INSTRUCTIONS VIA FACSIMILE OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY.

The undersigned acknowledges that he ohakeeceived the Prospectus, dated , 2015 (the "Prospectus"), of Helmerich &
Payne International Drilling Co., a Delaware cogimm (the "Issuer"), and this Letter of Transniifthe "Letter"), which together constitute
the Issuer's offer (the "Exchange Offer") to exaean aggregate principal amount of up to $5000@@0of the Issuer's 4.65% Senior Notes
due 2025 (the "New Notes") that have been regidtengler the Securities Act of 1933, as amended'8keurities Act"), for a like principal
amount of the Issuer's issued and outstanding 4 $&8or Notes due 2025 (the "Old Notes") from #ngistered holders thereof (the
"Holders").




For each Old Note accepted for exchangeHiblder of such Old Note will receive a New No#vimg a principal amount equal to that of
the surrendered OIld Note. The New Notes will batarest from the most recent date to which intdrastbeen paid on the Old Notes, or, if nc
interest has been paid on the Old Notes, from Mag;l2015. Accordingly, registered Holders of Neatés on the relevant record date for the
first interest payment date following the consuniorabf the Exchange Offer will receive interestrabeg from the most recent date to which
interest has been paid, or, if no interest has paah from March 19, 2015. Old Notes acceptedcefahange will cease to accrue interest from
and after the date of consummation of the Exch@ffgr. Holders of Old Notes whose Old Notes arespted for exchange will not receive
any payment in respect of accrued interest on idiNotes otherwise payable on any interest paymets, the record date for which occurs
on or after consummation of the Exchange Offerwilidoe deemed to have waived their rights to reeghe accrued interest on such Old
Notes.

This Letter is to be completed by a holofe®ld Notes either if certificates for Old Notag 4o be forwarded herewith or if a tender of Olc
Notes is to be made by bc-entry transfer to the account maintained by thehaxge Agent at The Depository Trust Company (Buok-
Entry Transfer Facility") pursuant to the proceduset forth in "The Exchange Offer—Book-Entry Tri@ns" section of the Prospectus and an
Agent's Message (as defined below) is not delivefedders by book-entry transfer may also be madéelivering an Agent's Message in lieu
of this Letter. The term "Agent's Message" meangeasage, transmitted by the Book-Entry Transfeiliato, and received by, the Exchange
Agent and forming a part of a Book-Entry Confirnoati(as defined below), which states that the BontyETransfer Facility has received an
express acknowledgment from the tendering partitjpshich acknowledgment states that such partidipas received and agrees to be boun
by this Letter and that the Issuer may enforceltbiter against such participant. Holders of Oldddovhose certificates for Old Notes are not
immediately available, or who are unable to delibir certificates for Old Notes or confirmatiohtbe book-entry tender of their Old Notes
into the Exchange Agent's account at the Book-ERtansfer Facility (a "Book-Entry Confirmation") drll other documents required by this
Letter to the Exchange Agent prior to the Expinatidgate, must tender their Old Notes according ¢éogharanteed delivery procedures set fortt
in "The Exchange Offer—Guaranteed Delivery Procedtisection of the Prospectus. See Instruction 1.

DELIVERY OF DOCUMENTS TO THE BOOK-ENTRY TRANSFER FA CILITY DOES NOT CONSTITUTE DELIVERY TO
THE EXCHANGE AGENT.

The undersigned has completed the apptefdriaxes below and signed this Letter to indichéeaction the undersigned desires to take
with respect to the Exchange Offer.




List below the Old Notes to which this lesttelates. If the space provided below is inadefjube certificate numbers, if applicable, and
principal amount of Old Notes should be listed aeparate signed schedule affixed hereto.

DESCRIPTION OF OLD NOTES 1 2 3
Aggregate Principal
Name(s) and Address(es) of Registered Holder( Certificate Principal Amount Amount
(Please fill in, if blank) Number(s)* of Old Note(s) Tendered**

Total

*  Need not be completed if Old Notes are being teettiby boo-entry transfer
*x Unless otherwise indicated in this column, a boldill be deemed to have tendered ALL of the Otitdd represented by the Old
Notes indicated in column 2. See Instruction 2. Bides tendered hereby must be in denominatiopsiipal amount of $2,00
and integral multiples of $1,000 in excess of $2,08ee Instruction :

O CHECK HERE IF TENDERED OLD NOTES ARE BEING DELIVERE D BY BOOK-ENTRY TRANSFER MADE TO THE
ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITH THE B OOK-ENTRY TRANSFER FACILITY AND
COMPLETE THE FOLLOWING:

Name of Tendering Institutic

Account Number Transaction Code Number

By crediting the Old Notes to the ExchaAgent's account at the Book-Entry Transfer Facdijutomated Tender Offer Program
("ATOP") and by complying with applicable ATOP pemtures with respect to the Exchange Offer, inclydiansmitting to the Exchange
Agent a computer-generated Agent's Message in withizgholder of the Old Notes acknowledges and agebe bound by the terms of, and
makes the representations and warranties containéus Letter, the participant in the Bo&ktry Transfer Facility confirms on behalf of its
and the beneficial owners of such Old Notes all/jimions of this Letter (including all representasicand warranties) applicable to it and such
beneficial owner as fully as if it had completed thformation required herein and executed andstrétted this Letter to the Exchange Agent.

O CHECK HERE IF TENDERED OLD NOTES ARE BEING DELIVERE D PURSUANT TO A NOTICE OF GUARANTEED
DELIVERY PREVIOUSLY SENT TO THE EXCHANGE AGENT AND COMPLETE THE FOLLOWING:

Name(s) of Registered Holder

Window Ticket Number (if an)

Date of Execution of Notice of Guaranteesliery

Name of Institution Which Guaranteed Datw




If Delivered by Book-Entry Transfer, Complete the Following:

Account Number Transaction Code Number

Name

Address

O CHECK HERE IF TENDERED OLD NOTES AND YOU ARE A BROK ER-DEALER AND WISH TO RECEIVE 10
ADDITIONAL COPIES OF THE PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS
THERETO.

Name

Address

If the undersigned is a broker-dealer uhéersigned represents that it is not engagediahdaes not intend to engage in, a distribution o
New Notes. If the undersigned is a participatingkiai-dealer that will receive New Notes for its own @t in exchange for Old Notes that
were acquired as a result of market-making actisitir other trading activities, it acknowledged thaill deliver a prospectus meeting the
requirements of the Securities Act in connectiothwainy resales of such New Notes. However, by kn@eledging and by delivering a
prospectus, the undersigned will not be deemeditatahat it is an "underwriter" within the meaniafjthe Securities Act. Any holder who is
an "affiliate" of the Issuer or the guarantor wittihe meaning of the Securities Act or who hasreengement or understanding with respect to
the distribution of the New Notes to be acquiredspant to the Exchange Offer, or any broker-deatey purchased Old Notes from the Issuer
to resell pursuant to Rule 144A under the Secwsritiet or any other available exemption under theuBges Act, must comply with the
registration and prospectus delivery requirementieuthe Securities Act.
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PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY
Ladies and Gentlemen:

Upon the terms and subject to the conditiofithe Exchange Offer, the undersigned herelgetento the Issuer the aggregate principal
amount of Old Notes indicated above. Subject td,effective upon, the acceptance for exchangeeoOtd Notes tendered hereby, the
undersigned hereby sells, assigns and transfeos tgmon the order of, the Issuer all right, téled interest in and to such Old Notes as are |
tendered hereby.

The undersigned hereby irrevocably corstiiand appoints the Exchange Agent as the undersggtrue and lawful agent and attorney-
in-fact with respect to such tendered Old Notesh fuill power of substitution, among other thintgscause the Old Notes to be assigned,
transferred and exchanged. The undersigned heeplogsents and warrants that the undersigned Hasofuér and authority to tender, sell,
assign and transfer the Old Notes, and to acquere Notes issuable upon the exchange of such tesh@ceNotes, and that, when the same
are accepted for exchange, the Issuer will acqooel and unencumbered title thereto, free and ofealt liens, restrictions, charges and
encumbrances and not subject to any adverse claen the same are accepted by the Issuer. The igrisdtgepresents that: (i) it is neither
"affiliate," as defined in Rule 405 under the S&@s Act, of the Issuer or the guarantor, nor@kbr-dealer tendering Old Notes acquired
directly from the Issuer for its own account; i)y New Notes acquired pursuant to the Exchanger@fe being obtained in the ordinary
course of its business; (iii) at the time of thenoencement of the Exchange Offer, neither the wigi®ed nor, to the knowledge of the
undersigned, anyone receiving New Notes from thdersigned, has any arrangement or understanditiganit person to participate in the
distribution, as defined in the Securities Acttlté New Notes in violation of the Securities A¥) (f the undersigned is not a broker-dealer,
the undersigned represents that it is not engagadd does not intend to engage in a distributisrdefined in the Securities Act, of the New
Notes and it has no arrangements or understandiiiggny person to participate in a distributiortioé New Notes; and (v) if the undersigr
is a broker-dealer, it represents that it will ieeehe New Notes for its own account in excharagelie Old Notes that were acquired by it as
result of its market-making or other trading ad¢i@s and it will deliver a prospectus in connectiaith any resale of such New Notes; however
by so acknowledging and by delivering a prospec¢hesundersigned will not be deemed to admit thigtan "underwriter” within the meaning
of the Securities Act.

The undersigned acknowledges that this &xgh Offer is being made in reliance on interpratatby the staff of the Securities and
Exchange Commission (the "SEC"), as set forth action letters issued to third parties, that tleviNNotes issued pursuant to the Exchange
Offer in exchange for the Old Notes may be offddesale, resold and otherwise transferred bydetsl thereof (other than any such Holder
that is an "affiliate," as defined in Rule 405 bétSecurities Act, of the Issuer or the guaranteithout compliance with the registration and
prospectus delivery provisions of the Securities, Amovided that such New Notes are acquired irotidénary course of such Holders' busines:
and such Holders have no arrangement with any peesparticipate in the distribution of such Newtd& However, the SEC has not
considered the Exchange Offer in the context af-action letter and there can be no assurancéhdataff of the SEC would make a similar
determination with respect to the Exchange Offdnather circumstances. If any Holder is an &ff#éi of the Issuer or the guarantor and is
engaged in or intends to engage in or has anygeraent or understanding with respect to the digiob of the New Notes to be acquired
pursuant to the Exchange Offer, such Holder (incamely on the applicable interpretations of ttefsof the SEC, (ii) will not be entitled to
tender Old Notes pursuant to the Exchange Offat (& must comply with the registration and prespus delivery requirements of the
Securities Act in connection with any resale tratisa. Any broker-dealer that acquired any of itd Qotes directly from the Issuer may not
rely on the applicable interpretation of the stdfthe SEC and must also be
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named as a selling noteholder in connection wighrdgistration and prospectus delivery requiremehntise Securities Act relating to any res
transaction.

The undersigned will, upon request, exeanttdeliver any additional documents deemed byssheer to be necessary or desirable to
complete the sale, assignment and transfer of itié\Gtes tendered hereby. All authority conferreégreed to be conferred in this Letter and
every obligation of the undersigned hereunder $ialhinding upon the successors, assigns, he@gsugs, administrators, trustees in
bankruptcy and legal representatives of the ungleesi and shall not be affected by, and shall santhe death or incapacity of the
undersigned. This tender may be withdrawn onlycicoadance with the procedures set forth in "Theharge Offer—Withdrawal Rights"
section of the Prospectus.

Unless otherwise indicated herein in the twoboxes entitled "Special Issuance Instructidedbw, please deliver the New Notes (and, if
applicable, substitute certificates representind ldtes for any Old Notes not exchanged) in thesafithe undersigned or, in the case of a
book-entry delivery of Old Notes, please creditalceount indicated above maintained at the BookyEhiansfer Facility. Similarly, unless
otherwise indicated under the box or boxes entltijbcial Delivery Instructions” below, please sémelNew Notes (and, if applicable,
substitute certificates representing Old Notesafor Old Notes not exchanged) to the undersignéteatddress shown above in the box en
"Description of Old Notes."

THE UNDERSIGNED, BY COMPLETING THE BOX ENTITLED "DE SCRIPTION OF OLD NOTES" ABOVE AND SIGNING
THIS LETTER, WILL BE DEEMED TO HAVE TENDERED THE OL D NOTES AS SET FORTH IN SUCH BOX ABOVE.
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SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 3 and 4)

To be completed ONLY if certificates fold Notes not exchanged and/or New Notes aretisgued in the name of and sent to
someone other than the person or persons whos®sig(s) appear(s) on this Letter below, or if Qlutes delivered by book-entry

transfer which are not accepted for exchange abe teturned by credit to an account maintaingdeaBook-Entry Transfer Facility
other than the account indicated above.

Issue New Notes and/or Old Notes to:

Name(s)

(Please Type or Print)

(Please Type or Print)

(Address)

(Zip Code)

(Complete Form W-9)

O Credit unexchanged Old Notes delivered by bodkydransfer to the Book-Entry
Transfer Facility account set forth belc

(Book-Entry Transfer Facility
Account Number, if applicable)

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 3 and 4)

To be completed ONLY if certificates fold Notes not exchanged and/or New Notes are tgelnt to someone other than the

person or persons whose signature(s) appear(fliohdtter below or to such person or persons atdaginess other than shown in the
box entitled "Description of Old Notes" on this tatabove.

Mail New Notes and/or Old Notes to:

Name(s)

(Please Type or Print)

(Please Type or Print)

(Address)




(Zip Code)




IMPORTANT: THIS LETTER OR A FACSIMILE HEREOF OR AN  AGENT'S MESSAGE IN LIEU HEREOF (TOGETHER
WITH THE CERTIFICATES FOR OLD NOTES OR A BOOK-ENTRY CONFIRMATION AND ALL OTHER REQUIRED
DOCUMENTS OR THE NOTICE OF GUARANTEED DELIVERY) MUS T BE RECEIVED BY THE EXCHANGE AGENT PRIOR
TO THE EXPIRATION DATE.

PLEASE READ THIS ENTIRE LETTER OF TRANSMITTAL
CAREFULLY BEFORE COMPLETING ANY BOX ABOVE.

PLEASE SIGN HERE
(TO BE COMPLETED BY ALL TENDERING HOLDERS)
(Complete Accompanying Form W9)

X , 2015

X , 2015

(Signature(s) of Owner)
Area Code and Telephone Number:

If a holder is tendering any Old Notikss Letter must be signed by the registered h(dji@s the name(s) appear(s) on the
certificate(s) for the Old Notes or by any perspafgthorized to become registered holder(s) by exaoents and documents
transmitted herewith. If signature is by a truseecutor, administrator, guardian, officer or otperson acting in a fiduciary or
representative capacity, please set forth fuh tillee Instruction 3.

Name(s):

(Please Type or Print)

Capacity:

Address:

(Including Zip Code)

Tax Identification No.:

SIGNATURE GUARANTEE
(If required by Instruction 3)

Signature(s) Guaranteed by
an Eligible Institution

(Authorized Signature)

(Title)

(Name and Firm)

Dated: , 2015







INSTRUCTIONS
Forming Part of the Terms and Conditions of the Exbange Offer for

$500,000,000 aggregate principal amount of 4.65% i©er Notes due 2025
(CUSIP 423457 AB6)
that have been registered under the Securities Adf 1933, as amended
for
$500,000,000 aggregate principal amount of outstamdy 4.65% Senior Notes due 2025
(CUSIPs 423457 AA8 and U42347 AA9)

1. Delivery of this Letter and Old Notes; Guarateed Delivery Procedures.

This Letter is to be completed by holder©t Notes either if certificates for Old Notegdo be forwarded herewith or if tenders are 1
made pursuant to the procedures for delivery bykisotry transfer set forth in "The Exchange OffereeR-Entry Transfers" section of the
Prospectus and an Agent's Message is not delivéestlers by book-entry transfer may also be maddebyering an Agent's Message in lieu
of this Letter. Certificates for all physically @ered Old Notes, or Book-Entry Confirmation, ast¢hee may be, as well as a properly
completed and duly executed Letter (or manuallpeigfacsimile hereof or Agent's Message in lieugbf and any other documents required
by this Letter, must be received by the ExchangenmAgt the address set forth herein prior to thgifeion Date, or the tendering holder must
comply with the guaranteed delivery proceduresrreteto below and set forth in "The Exchange Off&uaranteed Delivery Procedures™
section of the Prospectus. Old Notes tendered fieneist be in denominations of principal amount 2080 and integral multiples of $1,00(
excess of $2,000.

Holders whose certificates for Old Notes aot immediately available or who cannot delivaitt certificates and all other required
documents to the Exchange Agent prior to the EipmaDate, or who cannot complete the procedurdémk-entry transfer on a timely basis,
may tender their Old Notes pursuant to the guaeahtielivery procedures set forth in "The Exchanffero-Guaranteed Delivery Procedures"
section of the Prospectus. Pursuant to such proesd{i) such tender must be made through an Higitstitution (as defined below), (ii) prior
to 5:00 p.m., New York City time, on the ExpiratiDate, the Exchange Agent must receive from suidild# Institution a properly completed
and duly executed Notice of Guaranteed Deliverpsgantially in the form provided by the Issuer {blegram, telex, facsimile transmission,
mail or hand delivery), setting forth the name address of the holder of Old Notes and the amou@ladNotes tendered, stating that the
tender is being made thereby and guaranteeingvttah three New York Stock Exchange ("NYSE") tnagidays after the date of execution of
the Notice of Guaranteed Delivery, the certificdtasall physically tendered Old Notes, in propemh for transfer, or a Book-Entry
Confirmation, as the case may be, together wittopgrly completed and duly executed Letter (orifaite hereof or Agent's Message in lieu
hereof) with any required signature guaranteesaaydther documents required by this Letter wildeposited by the Eligible Institution with
the Exchange Agent, and (iii) the certificatesdbiphysically tendered Old Notes, in proper fown transfer, or a Bookntry Confirmation, a
the case may be, together with a properly complatedduly executed Letter (or facsimile hereof geAt's Message in lieu hereof) with any
required signature guarantees and all other doctsmequired by this Letter, are received by thetaxge Agent within three NYSE trading
days after the date of execution of the Notice na@nteed Delivery.

The method of delivery of this Letter, tbll Notes and all other required documents is@ethction and risk of the tendering holders,
the delivery will be deemed made only when actuabeived or confirmed by the Exchange Agent. il @btes are sent by mail, it is
suggested that the mailing be registered mail, gnigpnsured, with return receipt requested, madécéently in advance of the Expiration D:
to permit delivery to the Exchange Agent priorlie Expiration Date.

See "The Exchange Offer" section of thespeatus.




2. Partial Tenders (not applicable to noteholds who tender by bool-entry transfer).

If less than all of the Old Notes evidenbgda submitted certificate are to be tenderedtehdering holder(s) should fill in the aggregate
principal amount of Old Notes to be tendered inktbr or boxes above entitled "Description of Oldé&&—Principal Amount Tendered." A
reissued certificate representing the balance nfamglered Old Notes will be sent to such tenddrimider, unless otherwise provided in the
appropriate box on this Letter, promptly after Ehgiration DateAll of the Old Notes delivered to the Exchange Agemwill be deemed to
have been tendered unless otherwise indicated.

3. Signatures on this Letter; Bond Powers andiigflorsements; Guarantee of Signatures.

If this Letter is signed by the registeledder of the Old Notes tendered hereby, the sigeanhust correspond exactly with the name as
written on the face of the certificates without atmange whatsoever.

If any tendered Old Notes are owned of rédxy two or more joint owners, all of such ownemgst sign this Letter.

If any tendered Old Notes are registerediffierent names on several certificates, it wélieecessary to complete, sign and submit as
separate copies of this Letter as there are diffegistrations of certificates.

When this Letter is signed by the registdrelder or holders of the Old Notes specified imeamd tendered hereby, no endorsements of
certificates or separate bond powers are requiifdabwever, the New Notes are to be issued, oruarigndered Old Notes are to be reissue
a person other than the registered holder, thearsathents of any certificates transmitted heretseparate bond powers are required.
Signatures on such certificate(s) must be guardrigean Eligible Institution.

If this Letter is signed by a person ottiemn the registered holder or holders of any deati€(s) specified herein, such certificate(s) must
be endorsed or accompanied by appropriate bondrgpimesither case signed exactly as the nameroesaf the registered holder or holders
appear(s) on the certificate(s) and signaturesioh sertificate(s) must be guaranteed by an Ekgibstitution.

If this Letter or any certificates or bopawers are signed by trustees, executors, adnatoss; guardians, attorneys-in-fact, officers of
corporations or others acting in a fiduciary orresentative capacity, such persons should so irdighen signing, and, unless waived by the
Issuer, proper evidence satisfactory to the Isstigs authority to so act must be submitted.

Endorsements on certificates for Old Natesignatures on bond powers required by this dictizn 3 must be guaranteed by a firm that i
a financial institution (including most banks, says and loan associations and brokerage houses3 #hparticipant in the Securities Transfer
Agents Medallion Program, the New York Stock ExafaiVedallion Signature Program or the Stock Exckaridedallion Program (each an
"Eligible Institution™).

Signatures on this Letter need not be queeal by an Eligible Institution, provided the ®ldtes are tendered: (i) by a registered hold
Old Notes (which term, for purposes of the Excha@ffer, includes any participant in the Book-Enimansfer Facility system whose name
appears on a security position listing as the hadlsuch Old Notes) who has not completed thedytitled "Special Issuance Instructions"” or
"Special Delivery Instructions” on this Letter @j for the account of an Eligible Institution.

4. Special Issuance and Delivery Instructions.

Tendering holders of Old Notes should iathdn the applicable box the name and addres$ichviNew Notes issued pursuant to the
Exchange Offer and/or substitute certificates evidley Old
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Notes not exchanged are to be issued or senfféfelnt from the name or address of the persorirgigthis Letter. In the case of issuance
different name, the employer identification or saiecurity number of the person named must alsndieated. Noteholders tendering Old
Notes by boo-entry transfer may request that Old Notes not arghd be credited to such account maintained &db&-Entry Transfer
Facility as such noteholder may designate herdam $such instructions are given, such Old Notasemohanged will be returned to the name
and address of the person signing this Letter.

5. Taxpayer Identification Number and Certification of Foreign Status.

Federal income tax law generally requiheg & tendering holder whose Old Notes are accdptexkchange must provide the Issuer (as
payor) with such holder's correct Taxpayer Idecdifion Number ("TIN") on the enclosed Form W-9, g¥hgenerally is such holder's social
security number or employee identification numloemtherwise establish an exemption. If the Isssi@ot provided with the current TIN or an
adequate basis for an exemption from backup withihg] such tendering holder may be subject to aggBtlty imposed by the Internal
Revenue Service (the "IRS") and backup withholdihthe then applicable rate on the amount of apgrtable payments made after the
exchange to such tendering holder of New Notesitlfholding results in an overpayment of taxesfamd may be obtained provided that the
required information is timely furnished to the IRS

Holders of Old Notes should review the Gahmstructions and the Specific Instructions eseld with the Form W-9 for additional
instructions on how to complete the Form W-9. # tendering holder of Old Notes is a nonresidartadr foreign entity not subject to backup
withholding, such holder must give the Exchangemgeproperly completed Form W-8BEN, W-BEN-E, W-8EC other applicable form W-
8. These forms may be obtained from the Exchangasig

The Issuer reserves the right in its saderdtion to take whatever steps are necessamymply with its obligations regarding backup
withholding.

6. Transfer Taxes.

The Issuer will pay or cause to be paidralisfer taxes, if any, applicable to the transfeDld Notes to it or its order pursuant to the
Exchange Offer. If, however, New Notes are to Heveeed to, or are to be registered or issued énrthme of, any person other than the
registered holder of the Old Notes tendered herebif tendered Old Notes are registered in theeafrany person other than the person
signing this Letter, or if a transfer tax is impdger any reason other than the transfer of OldeNab the Issuer or its order pursuant to the
Exchange Offer, the amount of any such transfexsgwhether imposed on the registered holder oo#mr persons) will be payable by the
tendering holder. If satisfactory evidence of pagtreff such taxes or exemption therefrom is not sttbchherewith, the amount of such
transfer taxes will be billed directly to such tenidg holder.

Except as provided in this Instructiont@yill not be necessary for transfer tax stamplse@ffixed to the Old Notes specified in this lette
7. Waiver of Conditions.

The Issuer reserves the absolute rightaiwevsatisfaction of any or all conditions enumedat the Prospectus.
8. No Conditional Tenders.

No alternative, conditional, irregular @ntingent tenders will be accepted. All tenderingdbrs of Old Notes, by execution of this Letter,
shall waive any right to receive notice of the @taace of their Old Notes for exchange.

11




None of the Issuer or any of its subsiésor stockholders, the Exchange Agent nor any giison is obligated to give notice of any
defect or irregularity with respect to any tende©dd Notes nor shall any of them incur any lidlilior failure to give any such notice.

9. Mutilated, Lost, Stolen or Destroyed Old Nats.

Any holder whose Old Notes have been ntefilalost, stolen or destroyed should contact ttehBnge Agent at the address indicated
above for further instructions.

10. Withdrawal Rights.
Tenders of Old Notes may be withdrawn gtt&me prior to the Expiration Date.

For a withdrawal of a tender of Old Notede effective, a written notice of withdrawal mbstreceived by the Exchange Agent at the
address set forth above prior to the ExpirationeDAny such notice of withdrawal must (i) specifig name of the person having tendered the
Old Notes to be withdrawn (the "Depositor"), (ilentify the Old Notes to be withdrawn (includingtdiecate number or numbers, if
certificated, and the name and number of the adaaiuthe Book-Entry Transfer Facility to be crediteith the withdrawn Old Notes, if
tendered pursuant to the procedure for book-erdnster, and the principal amount of such Old Npt@§ contain a statement that such
Holder is withdrawing its election to have such Gllates exchanged, (iv) be signed by the Holdehénsame manner as the original signature
on the Letter by which such Old Notes were tendéreduding any required signature guarantees)eaaidcompanied by documents of transfe
to have the Trustee with respect to the Old Nagsster the transfer of such Old Notes in the nafithe person withdrawing the tender, and
(v) specify the name in which such Old Notes aggstered, if different from that of the DeposittirOld Notes have been tendered pursuant te
the procedure for book-entry transfer set fortlilihe Exchange Offer—Book-Entry Transfers" sectiéthe Prospectus, any notice of
withdrawal must specify the name and number oftteunt at the Book-Entry Transfer Facility to bedited with the withdrawn Old Notes
and otherwise comply with the procedures of suchiifia All questions as to the validity, form ardigibility (including time of receipt) of suc
notices will be determined by the Issuer, whosermieihation shall be final and binding on all pastiény Old Notes so withdrawn will be
deemed not to have been validly tendered for exghdéor purposes of the Exchange Offer and no NetedNwill be issued with respect ther
unless the Old Notes so withdrawn are validly réézad prior to the Expiration Date. Any Old Nothatthave been tendered for exchange bu
which are not exchanged for any reason will bernetd to the Holder thereof without cost to suchddol(or, in the case of Old Notes tenderec
by book-entry transfer into the Exchange Agenttoaat at the Book-Entry Transfer Facility pursutmthe book-entry transfer procedures set
forth in "The Exchange Offer—Book-Entry Transfesgttion of the Prospectus, such Old Notes willfeglited to an account maintained with
the Book-Entry Transfer Facility for the Old Notgspmptly after withdrawal, rejection of tendertermination of the Exchange Offer.
Properly withdrawn Old Notes may be retendereddtipding the procedures described above at any giriee to the Expiration Date.

11. Requests for Assistance or Additional Copies.

Questions relating to the procedure fodé&img, as well as requests for additional copfah@® Prospectus and this Letter, and requests f
Notices of Guaranteed Delivery and other relatezhideents may be directed to the Exchange Agenteaaddress and telephone nurr
indicated above.
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[Rev. Decaminer 2014y

Department of the Trassury
Imtemal Fevenue Sendoe

Request for Taxpayer
Identification Number and Certification

Give Form to the
requester. Do not
sand to the IRS.

1 Mame (35 hown on your Income tax rebum). Name 18 required on this line; do not ieave this line blans.

2 Business nama/disraganded antfty name, il diterent from above

[ manaduarsole propretor or
singla-memibar LLC

tax classmcation of the slngle—rnernner WIS,
[ cther fsee nstuctions)

3 Check appropriate box Tor federsl tax classMCation; ceck only one of the Toilowing Seven boxes:
[ cooporation  [] S corporation [ Partmership

[ uimetea NabiTy company. Entar the e classiNCaNon (CeC COMOTEON, S5 COMOrabon, Feparnarsmip) &
Mote. For & singie-memier LLC that I disregardad, do nat check LLC; check fe appropriate bax In he Ine above for | EXEMPAHON fram FATCA raparting
the

4 Exemplions jcodes 1o
LR e R
InsFuCions on page 3

Exsmpt payas code (f any)

[ trustéestas

code (It any)

Ppplier iz socoeris manbened outide fu LG

6 Address (number, strest, and apl. or SUE no

Aequesters name and adoress [optendl)

€ Chy, state, and ZIP coda

Print or type
See Spacific Instructions on page 2.

7 L=t scoount number(s) hers (optional)

m Taxpayer ldentihcation Number [TIN)

Enter your TIM in the approprigte box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security numbser [S5M). However, for a
resident alien, sole propristor, or disregarded entity, see the Part | instructions on page 3. For other - -
entities, it is your employer identification number [EIN)L ¥ you do not have a number, see How foget a

TiN on page 3.

Mote. If the account is in more than one name, see the instructions for line 1 and the chart on page 4 for

guidelines on whoss number to enter.

Social security number

Empioyer identification number

=3l  Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my comect taxpayer identification number {or | am waiting for 2 number to be issued to me); and

2. 1 am not subject to backup withholding becauss: (g} | am exempt from backup withholding, or (b) | have not been notified by the Intemal Revenue
Sarvice (IRS) that | am subject to backup withholding &s a result of a failure to report all interest or dividends, or (g} the IRS has notified me that | am

o longer subject to backup withholding; and
3. lama LS. citizen or other LS. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is comect

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you ere curmently subject to backup withholding
because you have failed to report all interest and dividends on your tax retumn. For real estate trensactions, item 2 does not apply. For mortgage
interest paid, acquisition or sbandonment of secured property, cancellation of debt, contributions: to an individual retirement amangsment (IRAL and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your comect TIN. See the

instructions on page 3.

Sign Signature of
Here U.&. person &

Dt =

General Instructions

Section refiarencas &re to e intamal Aevenus Code uniess othansise noted.

Future developments. Information sbo deveiopmants afecting Form W-3 fsuch
85 |eglsiation enactad BMer we release ) 15 &t waw. s, goviiws.

Purpose of Form

AN Incividual of enfity [Foem W-9 requestan wha |s required to flie an informiation
ratum with the [R:S MUSE DDSEIN YOUF COMaCt tEaxpayer [demiNcation number (TIN)
WhIC May be your 50cial SECUNTY MUmbar [SSN), INdvidual tExpayer insntcation
nuImines (ITIN), Soopon Epayer InantNCation numbar (ATIN), oF Smpioyer
idenENcation nuMBer (EINY, o report on &N INicemation ratum the amount pald o
Wou, or oihear amioung TEPCHE.HE on &n Imfoemation retum. Brarrpie:a of Informigtion
ratums Inguds, but ars not imited to, the folowing:

» Form 1088-INT (interast eamed or pald)

+ Form 1088-00 [dividends, Inciuding those from stocks of mutusl funds)

» Form 1088-MISC jvarlous typas of INcome, prizes, SWands, or Qross procaeds)
&m 0898 (stock or muheal fund sales and cartein other transactions by

» FOMM 1096-8 {procesds from real estats ransactions)
» FOMM 1022-K (marchant card and third party network rEnsactons)

+ Fom 1096 (home morigage Interest), 1088-E (student loan Interest), 1084-T
{turtion)
» Form 1098-C ([canceied dent)
» Fom 108e-A (@cquisition or shandonment of securad property)

Uise Form W-2 only If you are 3 LS. person (including & residant allen), io
prowvide your comect TIM.

I your do mof retum Form W-3 o the reguaster with 2 TIN, yow migit be subyect
to backup withhoiding. See What [s backup Withioiding? on pags 2.

By slgning the filed-out form, you:

1. Certity that the TIN you are ghing Is comect (or you &re walting for a numibar
1o be tsswad),

2. Certity that you are not subject to backun witholding, or

3. Claim exemption from backup withhokding If you are a U.S. exempt payee. If
appiicaile, you are also certitying that as a LLS. person, your allocabie share of
any partnerzhip Income from & U.S. trade or business Is not subject 1o the
withinoiding £ax on foreign partners” share of efiectively connectad Incoms, and

4. Cartify that FATCA codafs) enterad on ks form {If any) Indlcating that you ars

exempt from the FATCA reporting, IS comect. Sae What Is FATCA maporing? on
page 2 for further Information.

Cat Mo, 10231X

rorm W-9 pev. 12-2014)
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Hote. If you am a ULS, paon and a regquaster givas you a form okhar than Farm
W-B b recguest your TIM, you must use the requaster’s form i I = substantially
sirnilar b this Form W-2,

Dafinition of a U5, person. For federal tak purposes, yol are considered a U8,
person i you are:
= An individual who &5 & LLS, citizen or ULS. rsidant alien:

= A partrvars bip, corporation, company, or association created or cogandzad in the
Unitad States or wndar the awe of the Unted Slalag;

+ An gstate {other than a foregn aatate), or
# A dormestic trust fas defined in Regulations saction 301.7701-T.

Special rules lor parinerships. Parnerships that conduct a rade or business in
the Linited States are geramaiy requirad 1o pay a withholding tax under section
1446 on any foreign partners’ share of affectively connected taxabla iIncome from
puch busmess. Further, in carlaln cases wisere a Form W-B has not been recalved,
the rules under section 1446 recuire a partrarship to presume that @ padner is a
foralgn person, and pay the secton 1446 withhobding tex. Theretone, if you are &
LS. peraon that is a pariner in & parinership oonducting & trade or business in the
United Statas, provide Form W-4 to the parnership to astablish yoer LS. sfatus
and avoid section 1448 withholding an your shars of parlnerstsp mcame.

in the casss below, the follcwing person must glve Form W-9 {o the partnarship
for purposes of astablishing s LS, status and avaiding withholding on its
afiocable share of et income from the partnarship conducting a trede or businass
in Ewa United States:

o In e cane of & disreganrded entity with a LLS, awnar, the LULE. awner ol the
disregarded entity and not the antity;

= In the case of a grantor tnust with a LS. gantor or other WS, ownern, generally,
thea LIS, grantos of other LS. ownar of the grantes trust and mol the rust; and

« Inthe case of a LS, trust (oiher than a gramtee tust], the LLS, tust [other than a
granbor trust] and not the bensficiaries of the trust.

Foreign person. If you are a forelgn pergon or the U5, branch of a Torsign bark
thatt has slecied to be treated as & LS. person, do not use Form W-B. Instead, usa
the Bpproprate Form W-8 or Form B233 (=ee Publication 515, Withholding of Tax
on Monresident Aliens and Foreign Entities).

Nonresident alien who becomes a resident afien. Generally, ondy a nonresidant
akan indhidhral may usa tha tarms of & tax treaty to reduce ar abminate U5, tax on
cartain types of income. Howsser, most tax eatiss sontain a provision keawn as
a “saving clause.” Excaptions specified in the saving clause may parmit an
exemption from tax to continue for certain types of incoma even after the payes
has otherwisa become a LS, resident alien for tax purposes.

I e are & LS, resident alien wha i refying on an exeepbion somained in the
saving clause of a tax treaty to claim an exemption fom LLE. tax on cerlain types
of income, you mest attach a statement o Foom W-3 that specifes the fallowing
e fams:

1. The freaty country, Genesrally, this must be the same teaty ender which you
claimad axemption from tax &s & nonmesident afen,

2. Tha treaty ariicie addressing the inzoma,

3. Tha artale number (o location) inthe tax trasty that contains the saving
chause and 8 exceptions.

4. The typa and armount of moome thal gualiies for the exernplian from tax.

5. Bufficier] faste i fustify the exsmplion from bax undsr the Temms of e teaty
articia,

Exampha, Ariche 20 of the LLS.-China income tax treaty allows an examplion
from tax for scholarship income receied by 8 Chinese student temporariy present
ifi the Linited States. Under LLS. law, thes shidant will bacors a résident aben for
tax purpases if his or har stay in tha Uinited Statas excaeds & calandar years,
Howayer, paragraph 2 of the first Protocol 1o the U.5.-China treaty (dated April 30,
1884) alkows the provisions of Article 20 o conlinue {o apply auen after the
Chireaa student becomas a resldent ben of the Linited Statea. A Chinase siudent
who qualilies far this axception (undsr paragraph 2 of the first proloes) and
refying an this exception to claim an exemption from fax on his or hor scholanship
or tallowship income would attach to Form W-B a atatesnert thal Includes the
informalion described above 1o support that exemplion.

I you are a nonresident aan or a foreign antity, give the requesbesr tha
appropriate completed Fonm W-8 or Form 8223,

Backup Withholding
‘What is boackup withholding? Pesons making certain payments o you must
urciar certain conditions withhold and pay fo the IRS 28% of such payments, This
Is caliad “backup withholdeg.” Payments that mey be subject to backup
wilhiholding Include mterast, lak-axampt intereal, dridends. braker and Sarter
enichanga transactions, rents, royaiies, nonempioyes pay. paymants madse in
pattiament of payment card and thind party network ransactions, and cerain
payments from fishing boat operators, Real estate transactions anre nod subject o
backup withholding.

o will not ba subject to backup withhodding on paymants you mosive if you
give the requester your cormact TEN, Frakes the proper certifications, and report 2
your taxable interast and dividends on your tax retum,

Paymaents you recaive will ba subjact to backup withholding if:
1. You do nat fumish your TIM to the requsstar,

2. You do nat certify your TIN whan requined {see the Par | ins§nscbons on page
3 for detads),

3, The IRE talls the requesier that you furnished an incarmeat TIN,

4, The IRS talls you that you are subject to backup withheldng bacause vou did
nat repoet all your Interest and dividends on your tax retum (for reporabba irnterast
and dividends only]. or

8, You do not cartify to the requesier that you ame not subjact ta backup
withholding under 4 abowe (for reporiable intarest and dividand accounts openad
aftar 1883 anby).

Cartain payess and paymants are exermgd Trom backup withholding. Ses Exempt
payes code on paga 3 and the saporate insiractions for the Requester of Fomm
Wi for mora information,

M50 see Specis nes for partnershios abova.

What is FATCA reporting?

The Foreign Adcount Tax Compliance Aot [FATCA) requires a parlicipating foreign
financial institution to meport all United States account holdars that are specified
Ulnetesd Staten persors. Gertain payess ane exempt from FATCA reporting. See
Expmpfion fram FATCA reporting code on page 3 and the instnuctions for the
Requester of Form W9 for mora information.

Updating Your Information

¥ou must provide updated information to any person to whom you claimed to ba
an axampt peyes If you are no longer an exempt payes and anbcipate recessing
reportable payments in the future from this garaon. For example, you may need o
provids updatad informaton if you ame a C corporation that alects to ba an 5
corparation, or if you ne longer are tax exempt. In addibon, vou must fumish & new
Forrm W-8 if the narme af TEN changes for the ascount; for examiple, if the grarber
of @ gramior trusd chas.

Penalties

Failure to furnish TIN. IT you fail 1o furmish your corest TIN b a reguestes, you ans
subject to a penalty of S50 for sach such fadure unless your failure is dus 1o
reasonable cause and nat to wiltful neglect.

Civil panalty for fales information with respect to withholding. If you make &
{alse staternent with no reasonahle bosis that resuits 0 no backup withholding,
you are subject to a $500 penalty,

Criminal panalty for falsifying information. Wity falsifyng cedifications or
affirmations may subjact you to criminal penaflies including fines and'or
imprisonment.

Misuse of TINs. i the requester discloses or uses TIMs in vicktion of fedaral faw,
the recuestar may be subpect 1 chvll and crminal penaities.

Specific Instructions

Line 1

Tou must arter o of the iolowing on this line; do not leave this line biank. The
nara shousd match the nams on your tax raturm,

W this Form W9 is for a joint accaund, list first, and then circle, the name of the
pepean ar anlity whoss number you entersd In Part | of Form W-2.

a. Individueal, Gererally, srbar tha names shown on your tax retur. f you have
changed your last name without informing the Socizl Sacurty Adminstration [SSA)
ol tha nama changa, enter your first name, the last name aa shown on your social
aecurily cand, and your new last name.

HNoaba. ITIN applicant: Exter your individusl nars as it was shbersd on your Farn
‘W7 apgiication, ling 1a, This shauld also ba tha same as the nama you entenad on
the Forn 10401 0404 1040E you filed with your application.

b Sale proprietor or single-menber LLC. Enver your individual rames as
shown on your 109 0400/ T040EZ an lire 1. You may enter your business, frade,
or “doing businass az" {DBA} name on lina 2,

o, Partnership, LLC that is not a single-membar LLC, & Comporation, or 8
Gurparﬂlm Enter the antity's narme as shown on the entity's tax retum on Hne
and any business, trade, or DBA nama on line 2,

d. Other entities. Enter your name as shawn on requined U5 fedemal tax
documents on ine 1. This name should mafch the name shown on the charter or
wiher legal document oreating the entity. You may enber ary business, rade, or
DBA name on boe 2,

e, Disragarded entity. For LLS, fedam tax purposas, an entity that is
disraganied as an entity separate from (68 cwner is treated a8 & “disregarded
entity,” See Regulations section 3017701 -2(d){2)jii}. Enter the oemer's nama on
#ne 1, The nama of tha antity antared on ne 1 showld naver be a disreganded
entity. The name on line 1 should be the nams shown on e income 18 returm on
which the income shosild be reporied, For axample, ifa forsign LLO that is traated
as @ disregardiad antity for LS, federal tax pumposas has a single cwner that is &
ULS. person, the ULS. owner's name is rguited to be provided oo Bne 1. 1 the
dimpct cwnar of the entity is also a disregarded antity, anter tha first cwner that s
et disregarded for ledersf tax purposes. Enter the disregarded entity's name on
ine 2, "Business rame'dsmgarded antity namee" If the owner of the disregonded
antity is a foraign parson, the swner must complate an appropriaie Fomm W8
mzlead of a Forr W-3. This is the case aven il 1he forsgn person has a ULS. TIM.
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Line 2

It you hawve a business name, trade narme, DEA name, or disregardesd entity narmes,
o may anter it on liee 2.

Line 3

Check tha approprieta bax in ne 3 for the LLS, fedsrsl tax clessificetion of the
person whose rame | emtersd on lne 1, Check only one box in line 3.

Lisnitad Liability Company [LLG]. If the name on ine 1 ia an LLC trealed a3 a
parinership for LS. federal tax purpases, check the “Limdled Liability Compary™
b and enter “P" in the spacs provided. if the LLC has filed Fosrm B832 or 2553 10
b taned as & corporation, check the “Lirried Liability Compary” box ard in the
space provided erfer *C7 for C compomation or "8 for B corporation. If it is a
single-rrember LLE that {g & désregarded entity, donot check, the “Limibed Lisbity
Coampany™ box; nstead check the first bos in line 3 “Individualfole proprister o
single-mamier LLC,"

Line 4, Exemptions
It you are axempt from backup withholding and/or FATCA, reporting, enter in the
appropriale space in line 4 any codels) that may apgly to you.

Exempt payes code,

= Caneraly, individuals {including sele proprietors) are not exempt from backup
withholding.

* Excepl as provided below, corporations are exempd from backup withholding
for cartain payments, nckiding interest and dividands,

= Corporations ara not exampt from backup withholding for paymants mada in
salilement of payment card or third party nelwork transactions,

* Corporations gha ol axampd from backup withholding with reepect to attormsys’
faes or gross procesds paid to attormays, and corporations that provide medical or
health cane sarvices are not axampl with respect to paymenta repontable on Form
1098-MHSC.

The following codes idenlify payees that aré exempt from backup wilhbodding.
Entar tha appropriate coda in the space n line 4.

1= An organization exempt from tax under secton 5090), any IRA, or a
custodiad account under section 403{b|(7) # the account satishas the requiremants
of section 012

2—The Unitad Slates or any of B agencies or inslrumenasilies

3—A stabe, tha Distnct of Colunbia, a U5, commanwealth or posssseian, or
any of their poftical subdivisions or instrmmentalitas

4~ foreign govemmant or any of its palitioal subdivisions, agencias, or
irmbrurmantalities

§A corporataan

G—A dlasdar in sacurites or commodities required to registar in the United
States. the District of Columbia, or 2 U5, commomiealth or possession

T—a futures commission merchant registaned wilth the Commoadity Fulures
Trading Commdssion
8- A real astate imvestment trust

$=An antity repstared at afl times during tha tax year undar the nvestmant
Gompany Act of 1540

10—A cornmon trest fund opersted by 8 bank under section 584(s)
11—A financial institution

12 —A meddieman Brown in e invesbment cofmmunity a8 8 ramines oF
custodian

13 == frust axempd from tax under seclion G684 or desaribed in secton 2947

The following chart shows types of payments that may be exampt from backup
withholding, The cher applies te the exempt payeas listed above, 1 through 13,

IF the payment is for . . . THEM the payment i exempt for . . .

Interest and devidend payments Al axempl payeas axoend
for ¥

Birolopr transactons Exempt payees 1 through £ and &
threnagh 17 aindt all G corporations, 5
carporaticns must not enber an exempt
payes code because thay are exampt
only for sales of noncoversd sacurition
anquired prior 1o 2012,

Barter exchange ranaactons and Exempt payeas 1 through 4

patronage dividesds

Payroants ower 8500 required to be Genarally, exempt payees

reparted and direct sales over $5,000° | 1 through 5

Payrmants mads in settlermant of
payment cand o third parly retwark
transactions

Exampt payess 1 through 4

'Sn Form 1090-MISC, Miscellanaous Income, and #s nstructions,

*However, the folowing paymants made ta a compenation and reportabla on Form
1088-MISC are not exsmgpt from ackup withholding: medical and health cara
payrmeanls, attormeys’ less, gross proceeds paid to an attorney reportable under
secton G045, and payrents for serdoes paid by & fedenal anecutive sgency.

Exemption from FATCA reporting code. The follvwing codes idendify payess

that ara sxempt from raperding undar FATCA, Thesa codes apply to parsons

submitting this form 1or accounts malntained outsicde of the Linited States by
cartain foreign financisl instifutions, Therefora, if you ap only submiting this form
far am account you hedd in the Linited Stabes, you may ksave this fiedd blank.

Comaul? with the person requesting this fomn I you are uncearain il the inancial

institition is subject io thess redquirements. A mouesier may indicale that a cods is

ot reguired by providing you with 8 Form W-2 with “Mot Applicabla® {or any
similar ndicalion) writlen or prmied on the liee for & FATCOA exernplion code.

A— s ergarization exempl from tax under saction 50118 or any individual
ratwamant pfan as defined in seoton TT01ENET)

B=The United States or any of ifs agencies or nstrumentalities

G —A state, the Distnct of Columbia, & U.S, commanwealth or possassion, or
any of their politicn subdivisions or instrumenteities

Db, corporation the stock of which is reguiarly traded an one or mone
astablizhad securitias markess, a5 described in Regulations section

R TR T

E—A corporation that k= a member of the same expandad atfiliated group a8 8
corperation deseoribed o Reguiations section 11472 1(giTHR

F—& daaber in secirilies, commaddies, of derivalive Fhancial mstruments
{including notienal principal contracts, futures, forwarcs, and options) that is
regisbered a5 such under the laws of the United Blates or any elals

G—A real estabe Fvesiment trusl

H—A reguiated investment company a3 delired in section 851 or an entity
ﬁal;mvd at all times durng the tax vear urdar the Investmant Company Act of
|—#A common trust fund as defined In section S84&)
J—A bank as defined in section 581
K=& brokar
L& trest axampt from tax under section G664 or dascribed in gection 484 7(a)(1)
A~ A tax exarmpt trust undar a section 403(b) plan or saction 457g) plan
Meole, You may wish to consult with the financisd institution requesting this foem to

deterning whether tha FATCA code and'or axemp! payee code shouwld ba
camplited.

Line 5

Enter your addrass {mambar, strast, and apartmant o suite rember]. This is wharm
the requestar of this Foerm W-B will mail your information returrs,

Line &
Entar yaur city. atate, and 21F coda.

Part |. Taxpayer ldentification Number [TIN)

Entar your TN in the appropriate box. If you are a resident aban and you do not
nave and are not eligible 1o get an S8, your TIN ks yeur IRS indesdual taxpayer
adentification number {ITINL. Enter /L in the sociel securfly murmibar bax, 1 you do not
hawe an [TIN, see How to ged 8 TV below,

I you ara a soda propristor and you hava an EIN, you may anter either your 55N
o EIM. However, the IRS prefers that you use your S5N.

If you are a single-member LLEG that is disregarded as an entity ssparate from 2a
owner (sea Limited Liabdity Company [LLEC) on this paga), enter the owner's 55N
iar EIM, if the owner has ona). Do not enter the disregarded entity's: EIM. IF tha LLG
s classilled as 8 corporation of partrership, enter e enlity’s EIN.

Mole, Ses the charl on page 4 Tor futher cladtication of nama and TIN
camiNnations.

How to gat a TIN. I you do nat have a TEN, apply for oha immediataly. To apply
for an 55N, get Form £5-8, Application for a Secial Sacurity Card, from youwr local
S50 office or get this form anlife of waw sk gov. You may slea get this fomn by
caliing 1-800-T72-1213. Use Form W-7, Application for RS Individal Taxpayer
Identificaticn Number, to apply for an [TIM, or Form 55-4, Application for Ermpéoyer
Identification Mumber, to apply for an EIN. You can apply for an EIN online by
acoassing the IRS website al www.is.gowbusinesses and clicking on Employer
identificaticn Nuwmber (EIN} under Starting a Business. You can get Forms W-T and
S5-4 frarn the IS by visiling IAS.gov or by calling 1-800-TAX-FORM
{E-B00-825-3676),

W yau are asked to complete Fom W-3 tut do not have a TN, apply for a TIN
and wiita “Applied For™ in the space hor the TIN, sgn and date the Torm, and give it
ter the requestar. For imterest and dividend payments, and certain payments made
with respect fo readily tredabla instouments., generally you will haswe B0 days to get
& TEM and gives it 1o the requester before you ars subject te baskup withhaldng on
paymants, The B0-day nda doas not apply fo other types of payments. You will be
subsact to backup withhoiding on & such paymants wtil you provide youwr TIN o
the requester.

Nole, Entarsg “Appdkad For® means that you have slready applied for a TIN or that
you intend to apply for one soon.

Caution: 4 disregarded ULS. entity that hes 2 foreign awner must use the
apprapwate Forrm W-B,
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Part Il. Certification

To establish to the withholding agent that you are a ULS. person, or resident alien,
sign Form W-9. ¥ou may ba requested to sign by the withholding agent even if
iterns 1, 4, or 5 below indcate athenyisea.

For a joinl ascaunt, only the parson whose TIN iz shown in Part | should sign
[whan required). In the case of a disregarded antity, the person identified on line 1
must gign. Exampt payeas, see Exsmgt payes cooke earkear,

Signature requirerents. Complete the certification as indicated in itams 1
through 5 bedow.

1. Interest, dividend, and barter ge acoounts of i before 1084
and broker accounts considerad active during 1963, You must giva your
cosrect TIM, but you do not have to eign the centification.

2. Interest, dividend, broker, and barter & accounts opened after
1883 and broker sccounts considered inactive during 1983, You must sign the
cartification or backup withhalding will apply. If you ane subject to backup
withihalding and you are marely providing your comrect TIN to the reguester, you
must cross aut item 2 in the cerification before signing the form.

3. Real estate transactions. You must sign the cerification, You may cross out
itarn 2 of the cartification,

4. Other payments. You must give your comect TIN, but you do not have to sign
the certilication wnless you have been notified that you have previously ghen an
incormact TIM, *Criher payments” include payments made in the course of the
recpuestar's trade or business for rents, royvalties, goods jothes than bils for
merchandiss), medical and health care services (including payments o
corparations], payments to a nonamployes for sarvicas, payments mada in
satilement of payment card and third party netwark transactions, payments 1o
certain fishing boat crew members and fishermen, and gross procesds paid to
attomays (including paymants to corporations),

5. Mortgage interest paid by you, acquisition or abandonment of securad
property, cancellation of debl, qualified tuition program payments (under
saction 529, IRA, Coverdall ESA, Archer M5SA or HSA contributions or
distributions, and distributions. You must gve your comact TIN, but you
da nat kave to gign the cenification.

What Name and Number To Give the Requester

For this type of account: Give name and 55N of:
1, Incliriciual Tha mndividual
2. Two or more individuals (joint The actual owner of the account or,
Roount) if combined funds, tha first
individual an the accound’
3. Custodian account of a minor Tha minor
(Unifarm Gift to Minors Act)
4, a. The ususl revocable savings The grantor-trustes’

trust (granior is also trustes)

b, So-called trust account that is
ned a legal or walld trust wndear
state law

The actusl cwner’

5. Sole propretorship or disregarded | The cwner’
entity owned by an individual
6, Grantor trust filing undar Opticnal Tha grantar®
Forrm 1098 Filing Method 1 (zaa
Ragulations secticn 1.671-2b)2)7
140
Faor this type of account: Give name and EIN of:
¥. Desragarded antity not owned by an | Tha ownar
inclivaciual
B. A valid trust, estate, or pension trust | Legal mli‘tf
9, Corparation or LLC slacting The corporation
carporate status on Form 8632 or
Forrn 2553
10. Asgaciation, chub, religious, The arganizatan
charfable, educabtional, ar ather tax-
axampt organization
11, Partnership or multl-member LLG The partnership
12. A broker or reglsterad nomines The brakar or nomines
13, Acoouni with the Depariment of The public entity
Agriculture in the name of a public
entily {such as a state or local
gavemment, school district, or
prizon) that receives agricullural
program paymants
14, Grantor trust fling undar tha Form Tha trust

1047 Filing Mathod or the Optional
Forrm 1098 Filing Method 2 (saa
Fés]gulatm section 1.671-2bI2IH
1Bl

" List first and circle the name of the person whose number you fumish. ¥ only one personona
Fant accoard has an S5N, kel parson’s mumbar must Be furrished,

: Circl The minars name and furnish e minor's S5N.
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,ernuat shworw yaur indivickesl name and you may akao enber your bussiness or DEA rame on
i *Businass namedisreganied erity” ram ling. You miy wm@e athar your S5 of EIN [ you
Fiarve one|, but the IRS enoourages. you 10 use your S58L

“ Lot first and sircie he rame of the irust, ssiabe, or persian inel Do nal umsh tbe TR of the
parsanal rapresantalive or rustes unlieas The egal antity kel & nod designabed inthe aecound
e | Also see Specil nifes for gannersiips on page 2.

*Nedn, Granier abie musl provide @ Farn 'W-0 o Tnabes of Trusd,

Mote. If o name is circled whan more than one name is listed, the number will be

considenad o ba that of the first name listad,

Secure Your Tax Records from Identity Theft

Identity theft cocurs when someone uses your personal information such as your
nama, S5M, or othar identifying infommation, without your pesmission, to commit
fraud o ather crimes, An identity thief may use your 55N 1o get a job or may fle a
l@ resturn using yaur 35N 1o receive a refund.

To reduce your risk:
* Prodmct your S5M,
» Ensure your employer is protecting your 55N, and
» Be careful when choosing a tax prepanar,

I your tax reconds are affectesd by identity thedt and you reosive & notice fram
thi IAS, respond night away to the name and phone number printed on the IAS
motics or letier.

I your tax reconds are not currendly aflected by idemity thafl bul you think you
are at risk dus to a lost or stolen purse or wallet, questionabla oredit card activity
or credit raport, contact the |RS Identity Theft Hotine at 1-800-808-4480 or submit
Form 14033,

For more information, s2e Fublication 4535, Idantity Thett Prevention and Victim
Assistanca,

Victims of identity theft who are expariencing aconomic ham or a system
problam, of are gasking halp In resclvng tax problemsa that have nof been maeolved
throwgh normal channets, rmay be aligible for Taxpayer Advocabe Serdce [TAS)
assistanca, You can reach TAS by calling the TAS toll-free casa intake line at
1-877-FI7-47 T8 or TTY/TDD 1-B00-328-4050.

Profect yoursell from suspicious emails or phishing schemes. Phishing is the
creation and use of email and websites designed to mimic legitimate business
amails and wabsites, The most commaon act is sending an amaid to a usar falsaly
claiming 1o ke an established begitimate enterprise in an attempt to scam the user
mio surrendering private information that will be used for identity thaft,

Tha IRS doas not inftiate contacts with taxpayers via amails. Also, the IRS doss
nat regquest parsonal detalled infomation through emal or ask taxpayers for tha
PIM rurnizers, passwords, or similar secrel apcess information lor their credil card,
bank, or other financial accounts.,

I you receive an unsolicited email claiming to be from the IRS, forsard this
message to phishing@irs.gov. You may alse report misusae of the IRS name, loga,
or other IRS property to the Treasury Inspecior General for Tax Administration
(TIGTA) at 1-B00-368-4484, You can forward suspicious emails to the Faderal
Trade Commissson at: spamBuce.gov or contact tham at waw.fic.govidthalt or
1-877-IDTHEFT {1-877-438-4338),

Wizit IRS.gov 1o learm more about identity theft and how 1o reduce yaur risk.

Privacy Act Notice

Section 6100 of the Internal Revenie Gode requires you to provics your comact
TIM to persons (including federal agencies) who are required o filke nformation
ratums with the IRS to report intenast, dvidands, or carfain other income paid to
you; morgage interest you paid; the acquisition or abandonment af secured
proparty; the cancellation of debt; or contricutions you made to an IRA, Archer
M5A, or H5A, The persen collacting this form uses tha information on tha form to
file information retums with the IRS, reporting the above nforrmation. Rowtine usss
of this information include giving it fo the Departmant of Justios for civil and
criminal Migation and 1o cities, states, the District of Columbia, and LS.
commanwaealths and possessions for use in administesing their laws. The
nipmmation also may be disclosad 1o othar countrias under a treaty, to federal and
state agencies to enforce civil and crirminal laws, or to Tederal law enforcement and
ntelligence agencies to combat terrorism. You must provide your TIM shether ar
nat you are required 1o fils a tex returm, Under section 3406, payers must genarally
withhold a percentage of taxable interest, dividend, and certain atber paymeants bo
a payes who does not give a TIN to the payer. Certain penalties may also apply for
providing falss or fraudulent information.

Delivery To: Wells Fargo Bank, National Associati@xchange Ager



PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

PLEASE READ THIS ENTIRE LETTER OF TRANSMITTAL CARBHA.LY BEFORE COMPLETING ANY BOX ABOVE.
INSTRUCTIONS Forming Part of the Terms and Condiiof the Exchange Offer for $500,000,000 aggregaiteipal amount of 4.65%
Senior Notes due 2025 (CUSIP 423457 ABG6) that tteen registered under the Securities Act of 1983 n@ended for $500,000,000
aggregate principal amount of outstanding 4.65%d@&otes due 2025 (CUSIPs 423457 AA8 and U4234BAA
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Exhibit 99.2

NOTICE OF GUARANTEED DELIVERY

Helmerich & Payne International Drilling Co.

Offer to Exchange
$500,000,000 aggregate principal amount of 4.65% @er Notes due 2025
(CUSIP 423457 AB6)
that have been registered under the Securities Adf 1933, as amended,
for
$500,000,000 aggregate principal amount of outstamd 4.65% Senior Notes due 2025
(CUSIPs 423457 AA8 and U42347 AA9)

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2015, UNLESSTHE ISSUER
EXTENDS OR EARLIER TERMINATES THE EXCHANGE OFFER. | F THE ISSUER EXTENDS THE EXCHANGE OFFER, THE
TERM "EXPIRATION DATE" MEANS THE LATEST TIME AND DA TE TO WHICH THE EXCHANGE OFFER IS EXTENDED.
TENDERS MAY BE WITHDRAWN PRIOR TO THE EXPIRATION DA TE.

This form or one substantially equivaleatdio must be used to accept an offer (the "Exah@fter") of Helmerich & Payne Internatiol
Drilling Co. (the "Issuer") to exchange an aggregaincipal amount of up to $500,000,000 of 4.6584i8r Notes due 2025 of the Issuer
issued on March 19, 2015 (the "Old Notes") for 4665enior Notes due 2025 of the Issuer that have teggstered under the Securities Act of
1933, as amended, upon the terms and subject totithtions set forth in the Prospectus, dated , 2015 (the "Prospectus”) and the
related Letter of Transmittal (the "Letter of Tramgal"), if certificates for the Old Notes are riotmediately available or if the procedure for
book-entry transfer cannot be completed on a tirhakis or time will not permit all required docurteto reach Wells Fargo Bank, National
Association, as exchange agent (the "Exchange Rg@mior to the Expiration Date. Such form maydmdivered or transmitted by facsimile
transmission, mail or hand delivery to the ExchaAgent as set forth below. In addition, in ordeutidize the guaranteed delivery procedur
tender Old Notes pursuant to the Exchange Offeonapleted, signed and dated Letter of Transmittafacsimile thereof or Agent's Message
in lieu thereof, must also be received by the ErgleaAgent prior to the Expiration Date. Capitalizedns not defined herein shall have the
respective meanings set forth in the Prospectus.

Delivery To: Wells Fargo Bank, National Association, Exchange Agent

Registered & Certified Mail: Regular Mail or Courier; In Person by Hand Only:
Wells Fargo Bank, N.A. Wells Fargo Bank, N.A. Wells Fargo Bank, N.A.
Corporate Trust Operations Corporate Trust Operations Corporate Trust Operations
MAC N9303-121 MAC N9303-121 Northstar East Building—1% Floor
P.O. Box 1517 6 St & Marquette Avenue 608 Second Avenue South
Minneapolis, MN 55480 Minneapolis, MN 5547 Minneapolis, MN 5540;

or by facsimile at (877) 407-4679
to confirm by telephone or for information at (8()4-5128

DELIVERY OF THISINSTRUMENT TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE, OR TRANSMISSION OF THIS
INSTRUMENT VIA FACSIMILE OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY.

This Notice is not to be used to guarastgratures. If a signature on a Letter of Transthist required to be guaranteed by a "Medallion
Signature Guarantor" under the instructions themioh signature guarantee must appear in thecapjpgi space provided in the signature box
on the Letter of Transmittal.




Ladies and Gentlemen:

Upon the terms and conditions set fortthanProspectus and the accompanying Letter of Tritas, receipt of which the undersigned
hereby acknowledges, the undersigned hereby tetmére Issuer the aggregate principal amount dfi@ites set forth below pursuant to the
guaranteed delivery procedures described in "Theh&xge Offer—Guaranteed Delivery Procedures" sectidhe Prospectus.

Aggregate Principal Amount of Old Notes Tenderedghbe in denominations of principal
amount of $2,000 and integral multiples of $1,00@xcess of $2,00(

Name(s) of Holder

Name of Eligible Guarantor Institutic
Guaranteeing Deliver

Provide the following information for Old Notes tiécates to be delivered to the Exchange
Agent:

Name of Tendering Institutic

DTC Account Numbe

ALL AUTHORITY HEREIN CONFERRED OR AGREED TO BE CONF ERRED
SHALL SURVIVE THE DEATH OR INCAPACITY OF THE UNDERS IGNED AND
EVERY OBLIGATION OF THE UNDERSIGNED HEREUNDER SHALL BE
BINDING UPON THE HEIRS, PERSONAL REPRESENTATIVES, SUCCESSORS
AND ASSIGNS OF THE UNDERSIGNED.

PLEASE SIGN HERE

X Date

X Date

Signature(s) of Owner(s)
or Authorized Signator

Area Code and Telephone Numl



The Notice of Guaranteed Delivery must be signethbyregistered holder(s) of the Old Notes
certificate(s), or if signed by a person other tHanregistered holder(s) of any certificate(s),
such certificate(s) must be endorsed or accompdyiegpropriate bond powers, in either
case, signed exactly as its (their) name(s) appean(certificate(s) or on a security position
listing, and such certificate(s) must be guarant®edn Eligible Institution. If signature is by a
trustee, executor, administrator, guardian, atpinegact, officer of a corporation or other
person acting in a fiduciary or representative céapasuch person must set forth his or her full
titte below and, unless waived by the Issuer, stilpnoiper evidence satisfactory to the Issuer
of such person's authority to so act. Please pénte(s) and address(e

Name(s)

Capacity

Address(es




GUARANTEE
(Not to be Used for Signature Guarantees)

The undersigned, a financial institutiamc{uding most banks, savings and loan associatind9rokerage houses) that is a participant in
the Securities Transfer Agents Medallion Progrdra,New York Stock Exchange Medallion Signature Paogor the Stock Exchange
Medallion Program, hereby guarantees that theficatiés representing the principal amount of Olddsdendered hereby in proper form for
transfer, or timely confirmation of the book-entrginsfer of such Old Notes into the Exchange Agattount at The Depository Trust
Company pursuant to the procedures set forth ie'Ekchange Offer—Guaranteed Delivery Proceduresicseof the Prospectus, together
with one or more properly and duly executed Lettér§ransmittal, or facsimile thereof or Agent's $dage in lieu thereof, and any required
signature guarantee and any other documents reloyréhe Letter of Transmittal, will be receivedttne Exchange Agent at the address set
forth above, no later than three New York Stockhiaxge trading days after the Expiration Date.

Name of Firm Authorized Signatur
Address Title
Name:
Zip Code (Please Type or Prin
Area Code and Tel. Dated:

No:

NOTE:DO NOT SEND THE PHYSICAL CERTIFICATES REPRESENTING OLD NOTES WITH THIS NOTICE. SUCH PHYSICAL
CERTIFICATES SHOULD BE SENT TO THE EXCHANGE AGENT, TOGETHER WITH A COPY OF YOUR
PREVIOUSLY EXECUTED LETTER OF TRANSMITTAL.
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NOTICE OF GUARANTEED DELIVERY
Delivery To: Wells Fargo Bank, National Associati@xchange Agent
GUARANTEE (Not to be Used for Signature Guarantees)
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Exhibit 99.3

Helmerich & Payne International Drilling Co.

Offer to Exchange
$500,000,000 aggregate principal amount of 4.65% i©er Notes due 2025
(CUSIP 423457 AB6)
that have been registered under the Securities Adf 1933, as amended,
for
$500,000,000 aggregate principal amount of outstamdy 4.65% Senior Notes due 2025
(CUSIPs 423457 AA8 and U42347 AA9)

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2015, UNIESS THE ISSUER
EXTENDS OR EARLIER TERMINATES THE EXCHANGE OFFER. | F THE ISSUER EXTENDS THE EXCHANGE OFFER, THE
TERM "EXPIRATION DATE" MEANS THE LATEST TIME AND DA TE TO WHICH THE EXCHANGE OFFER IS EXTENDED.
TENDERS MAY BE WITHDRAWN PRIOR TO THE EXPIRATION DA TE.

To Our Clients:

Enclosed for your consideration is a Protyse dated , 2015 (the $Pextus”), and the related Letter of Transmitta (t
"Letter of Transmittal"), relating to the offer @iExchange Offer") of Helmerich & Payne InternatibDrilling Co. (the "Issuer”) to exchange
an aggregate principal amount of up to $500,000¢0QBe Issuer's 4.65% Senior Notes due 2025 issnddarch 19, 2015 (the "Old Notes")
for the Issuer's 4.65% Senior Notes due 2025 that been registered under the Securities Act 08,183 amended (the "New Notes"), upon
the terms and subject to the conditions set fortihé Prospectus and the Letter of Transmittal. Bkehange Offer is being made to satisfy
certain obligations of the Issuer contained inRegistration Rights Agreement, dated as of Marg2035, by and among the Issuer,
Helmerich & Payne, Inc., and Goldman, Sachs & @d. Wells Fargo Securities, LLC, as representatdfdle initial purchasers referred to
therein.

This material is being forwarded to youtzes beneficial owner of the Old Notes held by usyfour account but not registered in your
name. A TENDER OF SUCH OLD NOTES MAY ONLY BE MADEYBUS AS THE HOLDER OF RECORD AND PURSUANT TO YOUR
INSTRUCTIONS.

Accordingly, we request instructions asvttether you wish us to tender on your behalf the Iddtes held by us for your account, purs
to the terms and conditions set forth in the eredd3rospectus and Letter of Transmittal.

Your instructions should be forwarded taaggpromptly as possible in order to permit ugtwer the Old Notes on your behalf in
accordance with the provisions of the ExchangerOffee Exchange Offer will expire at 5:00 p.m., N¥¢ark City time, on ,
2015, unless extended or earlier terminated bystger. If the Issuer extends the Exchange Offiertérm "Expiration Date" means the latest
time and date to which the Exchange Offer is extenédny Old Notes tendered pursuant to the Exch&ftgr may be withdrawn at any time
prior to the Expiration Date.

Your attention is directed to the following
1. The Exchange Offer is for any arldatstanding Old Notes.

2. The Exchange Offer is subject tdaaarconditions set forth in the Prospectus ingbetion captioned "The Exchange Offer—
Conditions to the Exchange Offer."

3. Any transfer taxes incident to trensfer of Old Notes from the holder to the Issuifirbe paid by the Issuer, except as
otherwise provided in the Instructions in the LetieTransmittal.

4. Each Exchange Offer expires at .00., New York City time, on , 2015, unless extended or earlier terminate:
by the Issuer.

If you wish to have us tender your Old Notglease so instruct us by completing, executintraturning to us the instruction form
included with this letter. THE LETTER OF TRANSMITTAIS FURNISHED TO YOU FOR INFORMATION ONLY AND MAYNOT BE
USED DIRECTLY BY YOU TO TENDER OLD NOTES.




INSTRUCTIONS WITH RESPECT TO
THE EXCHANGE OFFER

The undersigned acknowledge(s) receipbaf yetter and the enclosed material referred ¢odtim relating to the Exchange Offer made by
the Issuer with respect to the Old Notes.

This will instruct you to tender the Old fés held by you for the account of the undersignpdn the terms and subject to the conditions
set forth in the Prospectus and the related Left&ransmittal.

The undersigned hereby represents and miartiaat the undersigned has full power and aughtwitender, sell, assign and transfer all
right, title and interest in the Old Notes and ¢quire the New Notes, issuable upon the exchangadf Old Notes, and that, when such
validly tendered Old Notes are accepted by theelstr exchange, the Issuer will acquire good amehgumbered title thereto, free and cle:
all liens, restrictions, charges and encumbranodsat subject to any adverse claim.

By completing, executing and deliveringshénstructions, the undersigned hereby (i) makesitknowledgments, representations and
warranties referred to above, (ii) instructs yotetader the Old Notes held by you for the accofith® undersigned, upon the terms and su
to the conditions set forth in the Prospectus agitielr of Transmittal, and (iii) expressly agreebédbound by the Letter of Transmittal and tha
such Letter of Transmittal may be enforced agamstundersigned.

Please tender tk#d Notes held by you for my account as indicated below:

4.65% SENIOR NOTES DUE 202t

Old Notes are
to be Tendered
Certificate Numbers* Principal Amount** ("Yes" or "No")***

* Need not be completed if Old Notes are being teadlby boo-entry transfer
** Unless otherwise indicated in this column, a bollill be deemed to have tendered ALL of the Olités represented by the Old Notes
indicated in column 2. See Instruction 2 of thetéebf Transmittal. Old Notes tendered hereby rbesih denominations of principal
amount of $2,000 and integral multiples of $1,00@xcess of $2,000. See Instruction 1 of the Lettdransmittal
***  Unless otherwise indicated, "yes" will be assun




O Please do not tender any Old Notes held byfgomy account.

Signature(s):

Print Name(s) here:

Print Address(es):

Area Code and Telephone Number(s):

Tax ldentification or Social Security Number(s):

My Account Number With You:

Dated: , 2015

(Must be signed by the registered holder(s) of@leNotes, or if signed by a person other tharréyistered holder(s) of any certificate(s),
such certificate(s) must be endorsed or accompdyiegppropriate bond powers, in either case, sigxedtly as its (their) name(s) appear(s
certificate(s) or on a security position listingdasuch certificate(s) must be guaranteed by agiliidi Institution (as defined in the Letter of
Transmittal). If signature is by a trustee, exegudministrator, guardian, attorney-in-fact, offiof a corporation or other person acting in a
fiduciary or representative capacity, such persastraet forth his or her full title next to histwer name above and, unless waived by the Is
submit proper evidence satisfactory to the Issfisuch person's authority to so act. See Instrn@ito the Letter of Transmittal.)

None of the Old Notes held by us for yotraunt will be tendered unless we receive writtestructions from you to do so. Unless a
specific contrary instruction is given in the spacevided, your signature(s) hereon shall congtiaut instruction to us to tender all the Old
Notes held by us for your accou
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INSTRUCTIONS WITH RESPECT TO THE EXCHANGE OFFER
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Helmerich & Payne International Drilling Co.

Offer to Exchange
$500,000,000 aggregate principal amount of 4.65% i©er Notes due 2025
(CUSIP 423457 AB6)
that have been registered under the Securities Adf 1933, as amended,
for
$500,000,000 aggregate principal amount of outstamdy 4.65% Senior Notes due 2025
(CUSIPs 423457 AA8 and U42347 AA9)

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YO RK CITY TIME, ON , 2015, UNIESS THE ISSUER
EXTENDS OR EARLIER TERMINATES THE EXCHANGE OFFER. | F THE ISSUER EXTENDS THE EXCHANGE OFFER, THE
TERM "EXPIRATION DATE" MEANS THE LATEST TIME AND DA TE TO WHICH THE EXCHANGE OFFER IS EXTENDED.
TENDERS MAY BE WITHDRAWN PRIOR TO THE EXPIRATION DA TE.

To: Brokers, Dealers, Commercial Banks, Trust Compaies and Other Nominees:

Enclosed for your consideration is a Protyse dated , 2015 (the $Pextus”), and the related Letter of Transmitta (t
"Letter of Transmittal"), relating to the offer @iExchange Offer") of Helmerich & Payne InternatibDrilling Co. (the "Issuer”) to exchange
an aggregate principal amount of up to $500,000¢0QBe Issuer's 4.65% Senior Notes due 2025 issnddarch 19, 2015 (the "Old Notes")
for the Issuer's 4.65% Senior Notes due 2025 that been registered under the Securities Act 08,188 amended, upon the terms and subje
to the conditions set forth in the Prospectus &ed_etter of Transmittal. The Exchange Offer imgeinade to satisfy certain obligations of the
Issuer contained in the Registration Rights Agregndated as of March 19, 2015, by and among theets Helmerich & Payne, Inc., and
Goldman, Sachs & Co. and Wells Fargo Securitie€; lds representatives of the initial purchaseesired to therein.

We are requesting that you contact yownts for whom you hold Old Notes regarding the Exgje Offer. For your information and for
forwarding to your clients for whom you hold Old fde registered in your name or in the name of yauninee, or who hold Old Notes
registered in their own names, we are enclosinddi@ving documents:

1. Prospectus, dated , 2015;
2. The Letter of Transmittal for yowseuand for the information of your clients;

3. A Notice of Guaranteed Delivery ®used to accept the Exchange Offer if certifickte©ld Notes are not immediately
available or time will not permit all required denants to reach the Exchange Agent prior to theratipn Date or if the procedure for
book-entry transfer cannot be completed on a tirhasis;

4. A form of letter which may be semtybur clients for whose account you hold Old NatEgistered in your name or the name
of your nominee, with space provided for obtaingngh clients' instructions with regard to the ExadeOffer;

5. IRS Form W-9; and
6. Return envelopes addressed to Wellgo Bank, National Association, the Exchange Afaenthe Exchange Offer.

YOUR PROMPT ACTION IS REQUESTED. THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY
TIME, ON , 2015, UNLESS EXTRDED OR EARLIER TERMINATED BY THE ISSUER. IF THE IS SUER EXTENDS
THE EXCHANGE OFFER, THE TERM "EXPIRATION DATE" MEAN S THE LATEST TIME AND DATE TO WHICH THE




EXCHANGE OFFER IS EXTENDED. OLD NOTES TENDERED PURSUANT TO AN EXCHANGE OFFER MAY BE
WITHDRAWN AT ANY TIME PRIOR TO THE EXPIRATION DATE.

To participate in the Exchange Offer, ayce#ecuted and properly completed Letter of Trattainfor facsimile thereof or Agent's
Message (as defined in the Letter of Transmittal)@u thereof), with any required signature guégas and any other required documents,
should be sent to the Exchange Agent and cergficegpresenting the Old Notes should be deliverdiet Exchange Agent, all in accordance
with the instructions set forth in the Letter ofifismittal and the Prospectus.

If a registered holder of Old Notes destetender Old Notes, but such Old Notes are natédiately available, or time will not permit
such holder's Old Notes or other required documentsach the Exchange Agent before the Expirdiate, or the procedure for book-entry
transfer cannot be completed on a timely basisnddr may be effected by following the guaranteslivery procedures described in the
Prospectus under the caption "The Exchange Offerar&ueed Delivery Procedures.”

The Issuer will, upon request, reimbursakbrs, dealers, commercial banks and trust compdoigeasonable and necessary costs and
expenses incurred by them in forwarding the Prasigesind the related documents to the beneficiakosvaf Old Notes held by them as
nominee or in a fiduciary capacity. The Issuer wil or cause to be paid all transfer taxes apgbct the exchange of Old Notes pursuant to
the Exchange Offer, except as set forth in Insioadd of the Letter of Transmittal.

Any inquiries you may have with respecttte procedure for tendering Old Notes pursuartiécBxchange Offer, or requests for
additional copies of the enclosed materials, shbeldirected to Wells Fargo Bank, National Assaéamgtthe Exchange Agent for the Excha
Offer, at its address and telephone number sédt ortthe front of the Letter of Transmittal.

Very truly yours,

HELMERICH & PAYNE INTERNATIONAL DRILLING CO.

NOTHING HEREIN OR IN THE ENCLOSED DOCUMENTSHALL CONSTITUTE YOU OR ANY PERSON AS AN AGENT OF
THE ISSUER OR THE EXCHANGE AGENT, OR AUTHORIZE YOOR ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE
ANY STATEMENTS ON BEHALF OF ANY OF THEM WITH RESPECTO THE EXCHANGE OFFER, EXCEPT FOR STATEMENTS
EXPRESSLY MADE IN THE PROSPECTUS OR THE LETTER ORANSMITTAL.

Enclosures




QuickLinks

Exhibit 99.4



