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PROSPECTUS

Helmerich & Payne International Drilling Co.

OFFER TO ISSUE
$500,000,000 aggr egate principal amount of 4.65% Senior Notes due 2025
WHICH HAVE BEEN REGISTERED UNDER THE SECURITIESACT OF 1933,
ASAMENDED,
IN EXCHANGE FOR
ALL OUTSTANDING AND UNREGISTERED
$500,000,000 aggr egate principal amount of 4.65% Senior Notes due 2025

Guaranteed by Helmerich & Payne, Inc.

The exchange offer will expireat 5:00 p.m., New York City time, on August 13, 2015, unless we extend or earlier terminate the exchange offer.

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 $500,000,000 aateeprincipal
amount 4.65% Senior Notes due 2025 (the "Old Natds$ie term "Notes" refers to both the Old Noted te New Notes.

. The terms of the New Notes offered in the exchaffgg are substantially identical to the termsh# Old Notes, except that the New Notes will bésteged under the
Securities Act and certain transfer restrictioegjstration rights and additional interest provisioelating to the Old Notes do not apply to thevNNotes.

. The New Notes will be guaranteed on an unsecursdhgardinated 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 Ydti tihne, on August 13, 2015, unless extended.

. Upon expiration of the exchange offer, all Old Notkat are validly tendered and not withdrawn tdlexchanged for an equal principal amount of tee Niotes.
. 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 Secwgifiet in connection
with the resale of the New Notes. We have agreatfth a period of 180 days after the effectiveedaftthe 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 iDistion."

. 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 Notesinvolvesrisks. See" Risk Factors' beginning on page 11.



Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or the
accuracy of this prospectus. Any representation to the contrary isa criminal offense.

Prospectus dated July 16, 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 ensuretimely delivery, you must request the information no later than August 6, 2015, which isfive 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.

DOCUMENTSINCORPORATED 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 August 13, 2015, unless we extend or
earlier terminate the exchange offer. By tendeyiogr
Old Notes, you represent to us tt

« 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

Conditionsto 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 August 13, 2015, unless we extend or
earlier terminate the exchange offer. If we deéate

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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Proceduresfor 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 Proceduresfor 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

| ssuer 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 M ar ket

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
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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;
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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 Notes, regardless opmspects or performanc
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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

24




Table of Contents

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 30,

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 EARNINGSTO 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 30,
March 31,
2015 2014 2013 2012 2011 2010
Ratio of Earningsto Fixed Charges 86.0x 816x 70.2x 40.7x 26.9x  18.5x

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 Old 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, August 13, 2015. We may, however, extéreperiod of time that the exchange offer is opeearlier terminate the exchange offer.
If we extend the exchange offer, the term expiratiate means the latest time and date to whiclxbleange offer is extended. In any event,
the exchange offer will be held open for at ledsb@siness 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.

Proceduresfor 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 Notesfor Exchange; Delivery of New 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

Guar anteed 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

Conditionsto 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

32




Table of Contents

DELIVERY OF THE LETTER OF TRANSMITTAL TO AN ADDRESSOTHER THAN ASSET FORTH ABOVE OR
TRANSMISSION OF SUCH LETTER OF TRANSMITTAL VIA FACSIMILE OTHER THAN ASSET FORTH ABOVE DOESNOT
CONSTITUTE A VALID DELIVERY OF THE LETTER OF TRANSMITTAL.

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 Exchange Old Notes

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
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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
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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 bpajinotes, 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

38




Table of Contents

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.

Dischar ge, L egal 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
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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 | ssues

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 October 14, 2015, aklges effecting transactions in the New Notes mayeguired 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 degito be an "underwriter”" within the
meaning of the Securities Act and any profit of angh 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 "ervdriter”" 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 interpretatiorntef staff of the SEC contained in the Exxon Céji¢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 accound 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 information incor porated by reference in this prospectus asif that information wereincluded in
this prospectus.
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$500,000,000

Helmerich & Payne International Drilling Co.

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

$500,000,000 aggr egate principal amount of 4.65% Senior Notes due 2025

Guaranteed by Helmerich & Payne, Inc.

PROSPECTUS
July 16, 2015







