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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

DATE OF REPORT (DATE OF EARLIEST EVENT REPORTEDMarch 13, 2015 (March 12, 2015)

HELMERICH & PAYNE, INC.
(Exact name of registrant as specified in its arart
State of IncorporationDelaware
COMMISSION FILE NUMBER1-4221
Internal Revenue Service — Employer Identificatim 73-0679879

1437 South Boulder Avenue, Suite 1400, Tulsa, Oklama 74119
(Address of Principal Executive Offices)

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

N/A
(Former Name or Former Address, if Changed sinct Raport)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule?{l®) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEME NT

On March 12, 2015, Helmerich & Payne, Inc. (the “Companyiyidts wholly owned subsidiary Helmerich & Payn&hnational
Drilling Co. (“Helmerich & Payne International Diiiig”) entered into a purchase agreement (the ‘Pase Agreement”), with several initial
purchasers therein, relating to the sale by Helrhesi Payne International Drilling of $500 milliorggregate principal amount of
Helmerich & Payne International Drilling’s 4.65%@r unsecured notes (the “Notes”) due 2025.

The Notes will be issued in a private offering tisagéxempt from the registration requirements ef $recurities Act of 1933 (the
“Securities Act”) to qualified institutional buyens accordance with Rule 144A and to persons oetsfdhe United States pursuant to
Regulation S under the Securities Act. The Notdkbgiguaranteed on a senior unsecured basis b@dhgany. Subject to customary clos
conditions, the sale of the Notes is expecteddsecbn or about March 19, 2015.

The Purchase Agreement contains customary repedgnTd, warranties and agreements by Helmerich ya@#nternational Drilling
and the Company. In addition, Helmerich & Paynernational Drilling and the Company have agreeiddemnify the initial purchasers
against certain liabilities, including liabilitiesider the Securities Act, or to contribute to pagtaehe initial purchasers may be required to
make in respect of those liabilities. Furthermadhe, Company and the guarantors have agreed witinitre# purchasers not to offer or sell ¢
similar debt securities for a period of 60 daygfatfhe closing date without the prior written camtsef the representatives of the initial
purchasers.

Helmerich & Payne International Drilling intendsuse the net proceeds from the offering for gernerglorate purposes, including
capital expenditures associated with its rig cartsion program.

Item 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits.

Exhibit No. Description

10.1 Purchase Agreement, dated March 12, 2015, amorgeétieh & Payne International Drilling Co., Helméri& Payne, Inc.,

Goldman, Sachs & Co. and WeFargo Securities, LL(
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly authdrthe undersigned to sign this
report on its behalf.

HELMERICH & PAYNE, INC.
(Registrant’

/s/ Jonathan M. Cinocc
Jonathan M. Cinocc
Corporate Secretal

DATE: March 13, 201!




EXHIBIT INDEX

Exhibit No. Description

10.1 Purchase Agreement, dated March 12, 2015, amongétieh & Payne International Drilling Co., Helmdri& Payne, Inc.,
Goldman, Sachs & Co. and Wells Fargo Securitie€;
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Exhibit 10.1
Execution Version
Helmerich & Payne International Drilling Co.
$500,000,000 4.65% Senior Notes due 2025

Purchase Agreement

March 12, 201

Goldman, Sachs & Co.,
200 West Street,
New York, New York 1028-2198

Wells Fargo Securities, LLC
550 South Tryon Street
Charlotte, North Carolina 28202

As representatives of the several Purchasers
named in Schedule | hereto,

Ladies and Gentlemen:

Helmerich & Payne International Drilling Co., a Belare corporation (the “Companyfroposes, subject to the terms and conditionsostit
in this agreement (this “Agreement”), to issue aallito the Purchasers named in Schedule | hettetd'lPurchasers”) for whom Goldman,
Sachs & Co. and Wells Fargo Securities, LLC arigds representatives (the “Representatives”ggnegate of $500,000,000 principal
amount of its 4.65% Senior Notes due 2025 (the ti8ees”). The Company’s obligations under the Bées will be fully and
unconditionally guaranteed (the “Guarantee”) athtopayment of principal, premium, if any, and iast, on a senior basis, jointly and
severally, by Helmerich & Payne, Inc., a Delawasgporation (the “Parent”).

1. The Company and the Parent represent and warraamdoagree with, each of the Purchasers that:

(@ A preliminary offering circular, dated March 12,1220(the “Preliminary Offering Circular”), has beprepared in connection with
the offering of the Securities. The Preliminary é@ififig Circular, as amended and supplemented imitedgiarior to the Applicabl
Time (as defined in Section 1(b)), is hereinafeferred to as the “Pricing Circular”. Promptly aftee Applicable Time and in any
event no later than the second business day failpthie Applicable Time, the Company and the Paséhprepare and deliver to
each Purchaser an offering circular dated the ldateof (the “Offering Circular”), which will congisf the Preliminary Offering
Circular with such changes therein as are requoedflect the information contained in the Prici@gcular. Any reference to the
Preliminary Offering Circular, the Pricing Circular the Offering Circular shall be deemed to rééeand include all documents
filed with the United States Securities and Exclia@gmmission (the “Commission”) pursuant to Secti8(a), 13(c) or 15(d) of
the United States Securities Exchange Act of 1884mended (the “Exchange Act”), on or prior todhte of such




circular and incorporated by reference thereinamgdreference to the Preliminary Offering Circudathe Offering Circular, as tt
case may be, as amended or supplemented, as spaaijied date, shall be deemed to include (i)doguments filed by the Par
with the Commission pursuant to Section 13(a), 18(d.5(d) of the Exchange Act after the date effneliminary Offering
Circular or the Offering Circular, as the case rhayand prior to such specified date and (ii) adgifional Issuer Information (as
defined in Section 5(f)) furnished by the Companyhe Parent prior to the completion of the disttibn of the Securities and all
documents filed under the Exchange Act and so déémbe included in the Preliminary Offering Ciraylthe Pricing Circular or
the Offering Circular, as the case may be, or angralment or supplement thereto are hereinaftezctétle “Exchange Act
Reports” (provided that where only sections of sdebuments are specifically incorporated by refeeeionly such sections shall
be considered to be part of the “Exchange Act RispJor The Exchange Act Reports, when they werarerfiled with the
Commission, conformed or will conform in all matdniespects to the applicable requirements of tteh&nge Act and the
applicable rules and regulations of the Commisti@neunder; and no such documents were filed Wwightommission since the
Commission’s close of business on the businessndiagdiately prior to the date of this Agreement andr to the execution of
this Agreement, except as set forth on Schedudg hi¢reof. The Preliminary Offering Circular or f@éfering Circular and any
amendments or supplements thereto and the Exchfarideeports did not and will not, as of their resjpee dates, contain an
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make #tersients therein, in the light of
the circumstances under which they were made, isdeading;provided, however, that this representation and warranty shall not
apply to any statements or omissions made in regiaipon and in conformity with information furnishie writing to the
Company by or on behalf of a Purchaser throughRibygresentatives expressly for use therein.

(b) For the purposes of this Agreement, the “Applicakitae” is 3:30 p.m. (Eastern time) on the datehig Agreement; the
Preliminary Offering Circular as supplemented by Bricing Circular and the information set forttSchedule Il hereto (the
“Pricing Disclosure Packagegs of the Applicable Time, did not include any uetstatement of a material fact or omit to staie
material fact necessary in order to make the setésrtherein, in the light of the circumstancesauwhich they were made, not
misleading; and each Company Supplemental DisadoBocument (as defined in Section 6(a)(i)) listadszhedule lI(b) hereto
and each Permitted General Solicitation Materigld@fined in Section 6(a)(i)) listed on Schedufd)lhereto) does not conflict
with the information contained in the Pricing Cilauor the Offering Circular and each such Comp8npgplemental Disclosure
Document and Permitted General Solicitation Mateais supplemented by and taken together with thoing Disclosure Package
as of the Applicable Time, did not include any uetstatement of a material fact or omit to stateraaterial fact necessary in
order to make the statements therein, in the bflthe circumstances under which they were mademigleading; provided,
however, that this representation and warrantyl sishlapply to statements or omissions made inmgamy Supplemental
Disclosure Document or Permitted General Soli@tatlaterial in reliance upon and in conformity witfiormation furnished in
writing to the Company by a Purchaser through Regrtives expressly for use therein.

(c) Neither of the Parent nor any of its subsidiarias $ustained since the date of the latest auditaddial statements included in-
Pricing Circular any material loss or interference




(d)

(€)

(f)

with its business from fire, explosion, flood ohet calamity, whether or not covered by insurancé;om any labor dispute or
court or governmental action, order or decree,rotlse than as set forth or contemplated in theifgi€ircular; and, since the
respective dates as of which information is giwethie Pricing Circular, there has not been any gbam the capital stock or long-
term debt of the Parent or any of its subsidiasieasny material adverse change, or any developmeolving a prospective
material adverse change, in or affecting the gémdiairs, management, financial position, stocklest’ equity or results of
operations of the Parent and its subsidiaries ntalsea whole (a “Material Adverse Effect”), othesaithan as set forth or
contemplated in the Pricing Circular.

The Company, the Parent and the Subsidiaries (agedéelow) have good and marketable title indimeple to all real property
and good and marketable title to all personal pitypmwvned by them, in each case free and cleall béas, encumbrances and
defects except such as are described in the Pi@ireglar or such as do not materially affect tlhadue of such property and do not
materially interfere with the use made and propdedik made of such property by the Parent arslitisidiaries, taken as a wh
and any real property and buildings held underddgsthe Parent and its subsidiaries are held émy thnder valid, subsisting and
enforceable leases with such exceptions as anmatatrial and do not materially interfere with treeunade and proposed to be
made of such property and buildings by the Panedtits subsidiaries, taken as a whole. “Subsidsaséall mean Helmerich &
Payne (Africa) Drilling Co., Helmerich & Payne (©@ahbia) Drilling Co., Helmerich & Payne (Gabon) Oiriy Co., Helmerich &
Payne (Argentina) Drilling Co., Helmerich & Payrigo(lder) Drilling Co., Helmerich and Payne Mexicallihg, S. De R.L. de
C.V., Helmerich & Payne del Ecuador, Inc., Helmlee Payne Rasco, Inc., H&P Finco, H&P Invest LierraVici Drilling
Solutions, Inc., The Space Center, Inc., Helmegidhayne Properties, Inc., Utica Resources Co.,dJliquare Shopping

Center, Inc., Fishercorp, Inc. and White Eagle Assce Company.

Each of the Company, the Parent and the Subsigiage been duly incorporated or formed, as theroagebe, and is validly
existing as a corporation, limited partnershipimited liability company, as the case may be, indystanding under the laws of its
respective jurisdiction of incorporation or fornmatj with power and authority (corporate, limitedtparship, limited liability
company and other) to own its properties and conitdibusiness as described in the Pricing Disckoflackage and the Offering
Circular, and has been duly qualified as a foreigmporation, limited partnership or limited lialficompany, as the case may be,
for the transaction of business and is in goodditenunder the laws of each other jurisdiction imat it owns or leases properties
or conducts any business so as to require suckfigatbn, except where the failure to be so quedifwould not, individually or in
the aggregate, have a Material Adverse Effect.

The Parent has an authorized capitalization af®gétin the Pricing Disclosure Package and theef@ify Circular, and all of the
issued shares of capital stock of the Parent haga Huly and validly authorized and issued andudiepaid and non-assessable;
and all of the issued shares of capital stock neaship interests or membership interests, asagipé, of the Company and each
Subsidiary have been duly and validly authorizedi iasued, are fully paid and non-assessable anovared directly or indirectly
by the Parent, free and clear of all liens, encambes, equities or claims.
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(9)

(h)

()

@)

The financial statements (including the relateceadhereto) of the Parent and its consolidatedidiabies included or
incorporated by reference in each of the Pricingc®@isure Package and the Offering Circular complgil material respects with
the applicable requirements of the Securities Adt9383, as amended (the “Act”) and the Exchange &stapplicable, and present
fairly in all material respects the financial pasit of the Company and its consolidated subsidiaaof the dates indicated and
results of their operations and the changes im tasih flows for the periods specified; such finahstatements have been prep:
in conformity with the generally accepted accougfiminciples in the United States applied on a ist@st basis throughout the
periods covered thereby, and any supporting sckeduntluded or incorporated by reference in eadh@®®ricing Disclosure
Package and the Offering Circular present fairlglirmaterial respects the information requiretbécstated therein; and the other
financial information included or incorporated I®farence in each of the Pricing Disclosure Packagkthe Offering Circular has
been derived from the accounting records of the @ and its consolidated subsidiaries and presaintygin all material
respects the information shown thereby. The ictera data in eXtensible Business Reporting Languagluded or incorporated
by reference in the Offering Circular and the PrgcDisclosure Package fairly presents the inforomatialled for in all material
respects and is prepared in all material respeasdordance with the Commission’s rules and gindslapplicable thereto.

The Securities and the Guarantee have been duiprzed by the Company and the Parent, as appéicabt, when issued and
delivered pursuant to this Agreement, will haverbeely executed, authenticated, issued and detivane will constitute valid ar
legally binding obligations of the Company and Berent, as applicable, entitled to the benefitsides by the indenture to be
dated as of March 19, 2015, as supplemented bijrhsupplemental indenture to be dated as of Ma&, 2015 (the “Indenturg”
among the Companythe Parent and Wells Fargo Bank, National Assamiaths Trustee (the “Trustee”), under which theytar
be issued, which will be substantially in the fqoneviously delivered to you; the Indenture has kehdlg authorized by the
Company and the Parent and, when executed andeoidiby the Companythe Parent and the Trustee, the Indenture will
constitute a valid and legally binding instrumeartforceable against the Company and the Paregtordance with its terms,
subject, as to enforcement, to bankruptcy, insaygereorganization and other laws of general appiiity relating to or affecting
creditors’ rights and to general equity principdesl entitled to the benefits provided by the Indezitand the Securities and the
Indenture will conform in all material respectgte descriptions thereof in the Pricing Disclodeaekage and the Offering
Circular and will be in substantially the form piaysly delivered to you.

The Company and the Parent have all requisite catp@ower to execute, deliver and perform theligations under this
Agreement. This Agreement has been duly and vatidthhorized, executed and delivered by the Companythe Parent.

The Exchange and Registration Rights Agreemenétddbed as of the Time of Delivery (the “RegistmatRights Agreement”),
which will be substantially in the form previousiglivered to you, has been duly authorized, araf #% Time of Delivery (as
defined herein), will have been duly executed aglivdred by the Company and the Parent, and wilktitute a valid and legally
binding instrument, enforceable against the Compantythe Parent in accordance with its terms, stibgs to enforcement, to
bankruptcy, insolvency, reorganization and othesslaf general applicability relating to or affegioreditors’ rights
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(k)

()

(m)

(n)

and to general equity principles; and the RegistnaRights Agreement will conform in all materialspects to the descriptions
thereof in the Pricing Disclosure Package and tfieri@g Circular.

The 4.65% Senior Notes due 2025 (the “Exchangeriesl) to be offered in exchange for the Secastpursuant to the
Registration Rights Agreement have been duly aitediby the Company and if and when issued anckatittated in accordance
with the terms of the Indenture and delivered icoadance with the exchange offer provided for i Registration Rights
Agreement (the “Exchange Offer”), will be validigsued and delivered and will constitute valid aimdling obligations of the
Company entitled to the benefits of the Indentardorceable against the Company in accordancethatn terms, subject, as to
enforcement, to bankruptcy, insolvency, reorgaioraand other laws of general applicability relgtio or affecting creditors’
rights and to general equity principles, and wdldmtitled to the benefits provided by the Indemtur

None of the transactions contemplated by this Agezd (including, without limitation, the use of theoceeds from the sale of
the Securities) will violate or result in a violati of Section 7 of the Exchange Act, or any regoapromulgated thereunder,
including, without limitation, Regulations T, U, @iX of the Board of Governors of the Federal Res&ystem;

Prior to the date hereof, none of the CompanyPtrent or any of their respective affiliates h&gmeany action which is design
to or which has constituted or which might reastynabve been expected to cause or result in stakiin or manipulation of the
price of any security of the Company or the Paireigbnnection with the offering of the Securities.

The issue and sale of the Securities and the Giggramd the compliance by the Company and the Rareapplicable, with all «
the provisions of the Securities, the Indenture,Rlegistration Rights Agreement, the Exchange &&=uand this Agreement and
the consummation of the transactions herein an@itneontemplated and the application of the prdséeom the sale of the
Securities as described under “Use of ProceedsiePricing Disclosure Package and the Offering@ar will not conflict with

or result in a breach or violation of any of thens or provisions of, or constitute a default upd@rany indenture, mortgage, deed
of trust, loan agreement or other agreement orunsgnt to which the Company, the Parent or anh@f3ubsidiaries is a party or
by which the Company, the Parent or any of the @iidrtes is bound or to which any of the propemtyassets of the Company, the
Parent or any of the Subsidiaries is subject, exicethe case of this clause (i) for any such bineagviolations or defaults as wo
not, individually or in the aggregate, result iMaterial Adverse Effect, (ii) the provisions of tbertificate of incorporation or
bylaws of the Company or the Parent or (iii) aratige or any order, rule or regulation of any caurgovernmental agency or
body having jurisdiction over the Company, the Raoe any of their respective subsidiaries or ahtheir properties, except in t
case of this clause (iii) for any such breachedations or defaults as would not, individuallyieithe aggregate, result in a
Material Adverse Effect; and no consent, approaathorization, order, registration or qualificatioior with any such court or
governmental agency or body is required for thedsand sale of the Securities or the Guaranteegeordnsummation by the
Company and the Parent of the transactions consatpby this Agreement, the Indenture or the Remdieh Rights Agreement,
except such consents, approvals, authorizatiogstrations or qualifications as may be requiredarrstate securities or
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(0)

(p)

(a)

(r)

(s)
(t)

(u)

v)

Blue Sky laws in connection with the purchase aisttidution of the Securities by the Purchasers.

None of the Company, the Parent, or any of the ifligv&s is (i) in violation of its certificate aficorporation or bylaws or
equivalent organizational document, (ii) in defanlthe performance or observance of any obligatiorenant or condition
contained in any indenture, mortgage, deed of ttoah agreement, lease or other agreement oumestrt to which it is a party or
by which it or any of its properties may be boumndiit) except as disclosed in the Exchange Act&&g in violation of any law,
statute, rule or regulation or any judgment, otedecree of any domestic or foreign court or otf@rernmental or regulatory
authority, agency or other body with such jurisdictover any of them or any of their assets or prtigs, except in the case of
clause (ii) or (iii) for such defaults or violatismvhich would not reasonably be expected to résatMaterial Adverse Effect.

The statements set forth in the Pricing Circulat tire Offering Circular under the caption “Desdoptof Notes”, insofar as they
purport to constitute a summary of the terms ofSbeurities, are accurate, complete and fair imallerial respects.

Other than as set forth in the Pricing Disclosuaiekdge and the Offering Circular, there are nolleggovernmental proceedings
pending to which the Company, the Parent or arth@Subsidiaries is a party or of which any propeftthe Company, the Pare
or any of the Subsidiaries is the subject whiclleifermined adversely to the Company, the Pareampof the Subsidiaries, wot
individually or in the aggregate have a MateriavAse Effect; and, to the Company'’s or the Pardmitavledge, no such
proceedings are threatened or contemplated by goartal authorities or threatened by others.

When the Securities are issued and delivered potsodhis Agreement, the Securities will not baha same class (within the
meaning of Rule 144A under the Act) as securitibictvare listed on a national securities excharegestered under Section 6 of
the Exchange Act or quoted in a U.S. automated-oigaler quotation system.

The Parent is subject to Section 13 or 15(d) ofgkehange Act.

The Company, the Parent and their respective sialnigisl are not, and after giving effect to the nffg and sale of the Securities
and the application of the proceeds thereof, vatllme, an “investment company”, as such term iséddfin the United States
Investment Company Act of 1940, as amended (theedtment Company Act”).

None of the Company, the Parent or any persongaotirits or their behalf (other than the Purchasesto which no
representation is made) has offered or sold ther8ies by means of any general solicitation oregahadvertising within the
meaning of Rule 502(c) under the Act (other thami@ans of a Permitted General Solicitation, asneéefbelow) or, with respect
to Securities sold outside the United States telddh persons (as defined in Rule 902 under thg Agtmeans of any directed
selling efforts within the meaning of Rule 902 untle Act and the Company, any affiliate of the @amy and any person acting
on its or their behalf has complied with and witidlement the “offering restriction” within the meag of such Rule 902.

Within the preceding six months, neither the Conypaar any other person acting on behalf of the Camyrhas offered or sold
any person any Securities, or any securities os#ime or a similar class as the Securities, otfzar $ecurities offered or sold to
the Purchasers hereunder. The Company will teksoreable precautions designed to insure
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(w)

)

v)

(@)

(aa)

that any offer or sale, direct or indirect, in theited States or to any U.S. person (as defind®lile 902 under the Act) of any
Securities or any substantially similar securisusd by the Company, within six months subsequetftet date on which the
distribution of the Securities has been completednptified to the Company by the Representativeshade under restrictions ¢
other circumstances reasonably designed not totdffe status of the offer and sale of the Seesriti the United States and to
U.S. persons contemplated by this Agreement asacdions exempt from the registration provisionthefAct.

The Parent maintains a system of internal contrel éinancial reporting (as such term is definedirle 13a-15(f) of the
Exchange Act) that complies with the requiremefithe Exchange Act and has been designed by ttenBaprincipal executive
officer and principal financial officer, or undéreir supervision, to provide reasonable assuraegarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordanttegenerally accepted
accounting principles. Based on the evaluationsoifiternal controls and procedures conducted imection with the preparation
and filing of the Parent’s Annual Report on FormKL€or the period ended September 30, 2014, nettreeParent nor the
Company is aware of (i) any significant deficiersctr material weaknesses in the design or operafida internal controls over
financial reporting (as defined in Rule 13a-15¢pa 5d-15(f) under the Exchange Act) that are yikeladversely affect the
Parent’s ability to record, process, summarizerapadrt financial data; or (ii) any fraud, whethemot material, that involves
management or other employees who have a roleeiRanent’s internal controls over financial repugti

Since the date of the latest audited financiakstants of the Parent included or incorporated freace in the Pricing Circular,
there has been no change in the Parent’s inteoméilad over financial reporting that has materiaffected, or is reasonably likely
to materially affect, the Parent’s internal contekr financial reporting.

The Parent maintains disclosure controls and proesdas such term is defined in Rule 13a-15(&)e@Exchange Act) that
comply with the requirements of the Exchange Agthsdisclosure controls and procedures have besgrasl to ensure that
material information relating to the Parent andsitbsidiaries is made known to the Parent’s pradagecutive officer and
principal financial officer by others within thosatities; and such disclosure controls and proesiare effective.

Ernst & Young LLP, which has audited certain finahstatements of the Parent and its subsidiasies independent registered
public accounting firm as required by the Act ane tules and regulations of the Commission thereund

Except as described in the Pricing Disclosure Rgekaone of the Company, the Parent, any of itsididsies nor, to the
knowledge of the Company or the Parent, any direofficer, agent, employee, affiliate or other ey associated with or acting
on behalf of the Company, the Parent or any dfutssidiaries has (i) used any corporate fundsrfgrumlawful contribution, gift,
entertainment or other unlawful expense relatingdiitical activity; (ii) made any direct or indiceunlawful payment to any
foreign or domestic government or regulatory offi@r employee from corporate funds; (iii) violatedis in violation of any
provision of the Foreign Corrupt Practices Act 87T, as amended, or any applicable law or reguiatiplementing the OECD
Convention on Combating Bribery of Foreign Publifiéals in International Business Transactions) {iiolated or is in violation
of any provision of the Bribery Act 2010 of the ttbd Kingdom, or any other applicable anti-bribery
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(bb)

(cc)

(dd)

or anti-corruption laws; or (v) made, offered, agterequested or taken an act in furtherance otiatgwful bribe, rebate, payoff,
influence payment, kickback or other unlawful paytn&he Company, the Parent and its subsidiaries hestituted, reasonably
maintain and enforce, and will continue to reastnataintain and enforce, policies and proceduresgied to promote and ens
compliance with all applicable anti-bribery andiarruption laws.

The operations of the Company, the Parent and shésidiaries are and have been conducted atredbtin compliance with
applicable financial recordkeeping and reportirguieements of the Currency and Foreign Transactreporting Act of 1970, as
amended, and with the money laundering statuted pirisdictions in which the rules and regulasahereunder and any relate:
similar rules, regulations or guidelines, issuetinmistered or enforced by any governmental agéaeyng jurisdiction over the
Company, the Parent or any of their subsidiariegctively, the “Money Laundering Laws”) and ndiaq, suit or proceeding by
or before any court or governmental agency, authoribody or any arbitrator involving the Compattye Parent or any of their
subsidiaries with respect to the Money Launderiag/& is pending or, to the knowledge of the Compartye Parent, threatened.

None of the Company, the Parent, any of its suases or, to the knowledge of the Company or thefaany director, officer,
agent, employee or affiliate of the Company, theeRiaor any of its subsidiaries is currently thbjeat or the target of any
sanctions administered or enforced by the U.S. @wmwent, including, without limitation, the Officé Boreign Assets Control of
the U.S. Department of the Treasury (“OFAC"), th&lUDepartment of State, the United Nations Sec@duncil (“‘UNSC"), the
European Union, Her Majesty’s Treasury (“HMT") dher relevant sanctions authority (collectivelyaf@tions”), nor is the
Company, the Parent or any of its subsidiariestémt;aorganized or resident in a country or teryitivat is the subject or the target
of Sanctions, including, without limitation, Cubean, North Korea, Sudan and Syria (each, a “Saneti Country”) and the
Company will not directly or indirectly use the peeds of the offering of the Securities hereunaielend, contribute or otherwise
make available such proceeds to any subsidianyt y&inture partner or other person or entity (ifjuied or facilitate any activities
of or business with any person, that, at the tifrguoh funding or facilitation, is the subject @rtions, (ii) to fund or facilitate
any activities of or business in any Sanctionedr@yuwor (iii) in any other manner that will residta violation by any person
(including any person participating in the trangactwhether as Purchaser, advisor, investor cgratise) of Sanctions. For the
past 5 years, the Company, the Parent and itsdsabies have not engaged in and are not now engaget/ dealings or
transactions with any person that at the time efdbaling or transaction is or was the subjechertarget of Sanctions or with any
Sanctioned Country.

The Parent and each Subsidiary carry insurance ifilearers whom the Parent and the Subsidiaries\eehre of recognized
financial responsibility or maintain appropriatekrimanagement programs in such amounts, coverifgraks and liabilities and
with such deductibles or self-insurance retent@sare reasonable given the nature of their busitiesir ability to self-insure, the
circumstances and geographic area in which sudhédmses are being conducted and the availabililgsafrance coverage at
commercially reasonable rates. Neither the Parenany of the Subsidiaries has received notice faominsurer or agent of such
insurer that material capital improvements or olygrenditures are required
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(ee)

(ff)

(99)

or necessary to be made in order to continue swgtlrance; and neither the Parent nor any such @abshas any reason to
believe that it will not be able to renew its ekigtinsurance coverage as and when such coverggegxr to obtain similar
coverage from similar insurers as may be necessagntinue its business at a cost that would easonably be expected to have
a Material Adverse Effect.

The statistical and marketlated data included or incorporated by referéndke Pricing Disclosure Package and the constelo
financial statements of the Parent and its sulréédiancluded or incorporated by reference in theify Disclosure Package are
based on or derived from sources that the Compadyhe Parent believe to be reliable and accunaddl material respects; or are
made on the basis of assumptions the Company arn@atent believe to be reasonable.

Except as described in the Pricing Disclosure Pgeleand except such matters as would not, singly thre aggregate, result in a
Material Adverse Effect: (i) neither the Parent aay of its subsidiaries is in violation of any éedl, state, local or foreign statute,
law, rule, regulation, ordinance, code, policy wlerof common law or any judicial or administratiméerpretation thereof,
including any judicial or administrative order, cemt, decree or judgment, relating to pollutiopmatection of the environment
(including, without limitation, ambient air, suriaevater, groundwater, land surface or subsurfaagegtor wildlife, including,
without limitation, laws and regulations relatirggthe release or threatened release of chemiaalatgnts, contaminants, wastes,
toxic substances, hazardous substances, petrolepetroleum products or asbestos containing madeigallectively, “Hazardous
Materials”) or to the manufacture, processing,rifistion, use, treatment, storage, disposal, trarigg handling of Hazardous
Materials (collectively, “Environmental Laws”); ithe Parent and its subsidiaries have all perrait8jorizations and approvals
required under applicable Environmental Laws f&irtloperations as presently conducted and areipagdmpliance with their
requirements; (iii) there are no pending or thneateadministrative, regulatory or judicial actiossits, written demands, claims,
liens, notices of noncompliance or violation, inNggtion or proceedings arising pursuant to anyimmental Law asserted
against the Parent or any of its subsidiaries andd the knowledge of the Company or the Parire are no events or
circumstances that would reasonably be expectéatiothe basis of an order for clean-up or reméatiator an action, suit or
proceeding by any private party or governmentalybmdagency, against or affecting the Company gradrits subsidiaries
relating to Hazardous Materials or Environmentaikar the violation of any Environmental Laws.

(i) Each employee benefit plan, within the mearof&ection 3(3) of the Employee Retirement Incoraeusity Act of 1974, as
amended (“ERISA”), for which the Company, the Pamrany member of its “Controlled Group” (definasl any organization
which is a member of a controlled group of corpiorat within the meaning of Section 414 of the In##Revenue Code of 1986,
as amended (the “Code”)) would have any liabiléggh, a “Plan”) has been maintained in complianitie g terms and the
requirements of any applicable statutes, ordetss mnd regulations, including but not limited teIEA and the Code; (ii) no
prohibited transaction, within the meaning of Sec##06 of ERISA or Section 4975 of the Code, hasimed with respect to any
Plan excluding transactions effected pursuantd@attory or administrative exemption; (iii) forabaPlan that is subject to the
funding rules of Section 412 of the Code or Sec808 of ERISA, no Plan has failed (whether or natwed), or is reasonably
expected to fail, to satisfy the minimum funding




2.

standards (within the meaning of Section 302 of &Ror Section 412 of the Code) applicable to suen;Kiv) no Plan is, or is
reasonably expected to be, in “at risk status”Himithe meaning of Section 303(i) of ERISA) or “eandered status” or “critical
status” (within the meaning of Section 305 of ER)S@) no “reportable event” (within the meaning®éction 4043(c) of ERISA)
has occurred or is reasonably expected to occijire@eh Plan that is intended to be qualified urigetion 401(a) of the Code is
qualified and nothing has occurred, whether byoactir by failure to act, which would cause the lossuch qualification and

(vii) neither the Company nor any member of the t@aled Group has incurred, nor reasonably expicitscur, any liability unde
Title IV of ERISA (other than contributions to tléan or premiums to the PBGC, in the ordinary cewansd without default) in
respect of a Plan (including a “multiemployer plawithin the meaning of Section 4001(a)(3) of ER)Séxcept in each case with
respect to the events or conditions set forth)ithfiough (vii) hereof, as would not, individually in the aggregate, have a Mate
Adverse Effect.

Subject to the terms and conditions herein seh folne Company agrees to issue and sell to eatttedfurchasers, and each of the
Purchasers agrees, severally and not jointly, tolase from the Company, at a purchase price @788% of the principal amount
thereof, plus accrued interest, if any, from Maté) 2015 to the Time of Delivery hereunder, thagpal amount of Securities set forth
opposite the name of such Purchaser in Scheddeetd

Upon the authorization by you of the release of3keurities, the several Purchasers propose totb#eSecurities for sale upon the
terms and conditions set forth in this Agreemernt e Offering Circular and each Purchaser, ad@grally and not jointly, hereby
represents and warrants to, and agrees with thep@wyrand the Parent that:

(@)

(b)
(©)

@)

(b)

It will sell the Securities only to: (i) persons it reasonably believes are “qualified instituabbuyers” (“QIBs”) within the
meaning of Rule 144A under the Act in transactiorgting the requirements of Rule 144A or (ii) uplo& terms and conditions
set forth in Annex | to this Agreement;

It is an Institutional Accredited Investor (withiine meaning of Rule 501 under the Act); and

Other than with the prior consent of the Company thie Representatives, it will not offer or sek tBecurities by any form of
general solicitation or general advertising, inahgdbut not limited to the methods described inedRa02(c) under the Act.

The Securities to be purchased by each Purchasamurider will be represented by one or more defimiglobal Securities in
book-entry form which will be deposited by or orhb# of the Company with The Depository Trust Compé'DTC") or its
designated custodian. The Company will deliverSkeurities to Goldman, Sachs & Co., for the actofirach Purchaser, agai
payment by or on behalf of such Purchaser of thehase price therefor by wire transfer in Fedesah{e day) funds, by causing
DTC to credit the Securities to the account of @wd, Sachs & Co. at DTC. The time and date of sietikery and payment shall
be 9:30 a.m., New York City time, on March 19, 2@tSuch other time and date as the Representathcethe Company may
agree upon in writing. Such time and date areihealled the “Time of Delivery”.

The documents to be delivered at the Time of Defilry or on behalf of the parties hereto pursuar8éction 8 hereof, including
the cross-receipt for the Securities and any aatuifidocuments requested by the Purchasers puitsugattion 8(k) hereof, will
be delivered at such time and date at the officéin$on & Elkins LLP, 1001 Fannin Street, Houstogxas
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77002, (the “Closing Location”), and the Securitigh be delivered at the office of DTC (or its digisated custodian), all at the
Time of Delivery.

5. The Company and the Parent each agree with eatle &furchasers:

(@)

(b)

()

(d)

(e)

(f)

To prepare the Offering Circular in a form approbwgdyou; prior to the date on which all of the Sgtoes shall have been sold by
you, to make no amendment or any supplement t@ffexing Circular which shall be disapproved by ymomptly after
reasonable notice thereof; and to furnish you withies thereof.

Promptly from time to time to take such action as ynay reasonably request to qualify the Securiitiesffering and sale under
the securities laws of such jurisdictions as yoy meguest and to comply with such laws so as tmjtehe continuance of sales
and dealings therein in such jurisdictions forasylas may be necessary to complete the distribofithe Securities, provided tl
in connection therewith the Company shall not lmpiired to qualify as a foreign corporation or e f« general consent to service
of process in any jurisdiction or subject itselta@ation in any jurisdiction where it is not them subject.

To furnish the Purchasers with written and eledtra@opies of the Offering Circular and any amendhwgrsupplement thereto in
such quantities as you may from time to time reabbnrequest, and if, at any time prior to the ctatipn of the sale of the
Securities by the Purchasers, or any event shadl baecurred as a result of which the Offering Qeicas then amended or
supplemented would include an untrue statementnodi@rial fact or omit to state any material fagtessary in order to make the
statements therein, in the light of the circumstasnender which they were made when such OfferinguGir is delivered, not
misleading, or, if for any other reason it shallfeeessary or advisable during such same periathémd or supplement the
Offering Circular, to notify you and upon your regtito prepare and furnish without charge to eachHaser and to any dealer in
securities as many written and electronic copiggasmay from time to time reasonably request odisrended Offering Circular
or a supplement to the Offering Circular which witirrect such statement or omission or effect swchpliance.

During the period beginning from the date hereaf eontinuing until the date that is 60 days afier Time of Delivery, not to
offer, issue, sell, contract to sell, pledge, gamyt option to purchase, make any short sale @raike transfer or dispose of,
directly or indirectly, or file with the Commissianregistration statement under the Act relatingrtp securities of the Company
that are substantially similar to the Securitigh¢o than the issuance of Exchange Securities patga, or the filing of a
registration statement pursuant to, the Registid®ights Agreement), or publicly disclose the iti@mto make any offer, sale,
pledge, disposition or filing without your prior itten consent.

Not to be or become, at any time prior to the extjoin of two years after the Time of Delivery, gren-end investment company,
unit investment trust, closed-end investment commarface-amount certificate company that is aeipuired to be registered
under Section 8 of the Investment Company Act.

At any time, for so long as any of the Securite®ain outstanding and are “restricted securitiaffiimthe meaning of Rule 144,
when neither the Company nor the Parent is subjeBection 13 or 15(d) of the Exchange Act, fa bienefit of holders from tin
to time of Securities, to furnish at its expenggmmrequest, to holders of Securities and prosgegtirchasers of Securities
information (the “Additional Issuer Information”pgsfying the requirements of subsection (d)(4){iRule 144A under the Act.
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(9)

(h)

(@)

For so long as any Securities remain outstandinfyrhish to the holders of the Securities suclorep within such time periods,
as are required to be furnished pursuant to ther@wvt described in the Offering Circular undertibading “Description of the
Notes-Commission Reports; Financial Information”.

During the period of one year after the Time ofilaty, the Company will not, and will not permityaaf its “affiliates” (as
defined in Rule 144 under the Act) to, resell ahthe Securities which constitute “restricted sé@&@@s” under Rule 144 that have
been reacquired by any of them (other than purdmaategistration statement that has been decédfedtive under the Act).

To use the net proceeds received by the Companythie sale of the Securities pursuant to this Ageg in the manner
specified in the Pricing Circular under the captitise of Proceeds”.

0] The Company and the Parent represent and agreevittadut the prior consent of the Representatittesy and their
affiliates and any other person acting on theirdtfglother than the Purchasers, as to which nestant is given) (x) have not
made and will not make any offer relating to theB#ies that, if the offering of the Securitiestemplated by this Agreement
were conducted as a public offering pursuant tegistration statement filed under the Act with @@mmission, would constitute
an “issuer free writing prospectus,” as defineRine 433 under the Act (any such offer is heregrattferred to as a “Company
Supplemental Disclosure Document”) and (y) havesatitited and will not solicit offers for, and hawnot offered or sold and will
not offer or sell, the Securities by means of amynf of general solicitation or general advertisivithin the meaning of Rule 502
(c) of Regulation D other than any such solicitatisted on Schedule 11(d) (each such solicitatetiPermitted General
Solicitation”; each written general solicitationadmnent listed on Schedule 1i(d), a “Permitted Geh&plicitation Material”).

(ii) Each Purchaser, severally and not jointly, reprssand agrees that, without the prior consent@Qbmpany and the
Representatives, other than one or more term shedatgg to the Securities containing customafgrimation and conveyed to
purchasers of securities or any Permitted Genalaitation Material, it has not made and will motike any offer relating to the
Securities that, if the offering of the Securittesmtemplated by this Agreement were conductedpgbbc offering pursuant to a
registration statement filed under the Act with @@mmission, would constitute a “free writing presfus,”as defined in Rule 4C
under the Act (any such offer (other than any decm sheets and any Permitted General Solicitifiaterial), is hereinafter
referred to as a “Purchaser Supplemental DiscldSomiment”).

(iii) Any Company Supplemental Disclosure Document, FagehSupplemental Disclosure Document or Permitted
General Solicitation Material, the use of which baen consented to by the Company and the Repatisest is listed as
applicable on Schedule li(b), Schedule ll(c) or&tirle 11(d) hereto, respectively.

The Company and the Parent covenant and agreghegitbeveral Purchasers that the Company and tleatRaitl pay or cause to
be paid the following: (i) the fees, disbursemetd expenses of the Company’s and the Parent’sseband accountants in
connection with the issue of the Securities andthiér expenses in connection with the preparagignting, reproduction and
filing of the Preliminary Offering Circular and the
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8.

Offering Circular and any amendments and supplesitéereto and the mailing and delivering of copleseof to the Purchasers
and dealers; (i) the cost of printing or producary Agreement among Purchasers, this Agreemeantnttenture, the Registration
Rights Agreement, the Securities, the Blue Sky Memadum, closing documents (including any compitatithereof), Permitted
General Solicitation Materials and any other docutmén connection with the offering, purchase, sald delivery of the
Securities; (iii) all expenses in connection witle fualification of the Securities for offering asale under state securities laws as
provided in Section 5(b) hereof, including the mreble fees and disbursements of counsel for thehBsers in connection with
such qualification and in connection with the Bley and legal investment surveys; (iv) any fees@i by securities rating
services for rating the Securities; (v) the cogprefparing the Securities; (vi) the fees and exgew$ the Trustee and any agent of
the Trustee and the fees and disbursements of ebiamghe Trustee in connection with the Indentamel the Securities; (vii) all
costs and expenses incurred in connection with'ierad show” presentation to potential purchaserthefSecurities; and (viii) all
other costs and expenses incident to the perforenahtheir obligations hereunder which are not ntlee specifically provided

for in this Section. It is understood, howeveattlexcept as provided in this Section, and Sest@and 12 hereof, the Purchasers
will pay all of their own costs and expenses, idalg the fees and disbursements of their counseister taxes on resale of any of
the Securities by them, and any advertising exmeogenected with any offers they may make.

The obligations of the Purchasers hereunder skalbject, in their discretion, to the conditioatthll representations and warranties
other statements of the Company and the Pareninrees at and as of the Time of Delivery, true aodect, the condition that the
Company and the Parent shall have performed dtiedf obligations hereunder theretofore to be peréal, and the following additional
conditions:

(@)

(b)

(©)

(d)

(e)

Vinson & Elkins L.L.P., counsel for the Purchasetsll have furnished to you such opinion or opisiadated the Time of
Delivery, in form and substance satisfactory to,yeith respect to such matters as you may reaspmafiest, and such counsel
shall have received such papers and informatidhegsmay reasonably request to enable them toypass such matters.

Skadden, Arps, Slate, Meagher & Flom LLP, counsettie Company and the Parent, shall have furnishgdu in writing an
opinion and a negative assurance letter, each tlaetime of Delivery, in form and substance satigfry to you, substantially to
the effect set forth on Annex II-A hereto.

Cara M. Hair, Vice President of the Company ande\Reesident and General Counsel of the Parent,hshad furnished to you
her written opinion, dated the Time of Delivery form and substance satisfactory to you, substant@athe effect set forth on
Annex II-B hereto.

On the date of the Offering Circular concurrentigfmthe execution of this Agreement and also afftinee of Delivery, Ernst &
Young LLP shall have furnished to you a lettereitdrs, dated the respective dates of deliveretifem form and substance
satisfactory to you.

® Neither the Parent nor any of its subsidiaries|dteale sustained since the date of the latestedifihancial
statements included in the Pricing Circular ang los
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(f)

(9)

(h)

()
@)
(k)

(@)

interference with its business from fire, explosifiaod or other calamity, whether or not covergdrisurance, or from any labor
dispute or court or governmental action, orderamrde, otherwise than as set forth or contemplatéte Pricing Circular, and
(ii) since the respective dates as of which infdfamais given in the Pricing Circular there shaidtihnave been any change in the
capital stock or long-term debt of the Parent or @fits subsidiaries or any change, or any devalaqt involving a prospective
change, in or affecting the general affairs, mansag#, financial position, stockholders’ equity esults of operations of the
Company and its subsidiaries, taken as a wholeratke than as set forth or contemplated in theiigyiCircular, the effect of
which, in any such case described in clause ({li)iis in your judgment so material and adverséamake it impracticable or
inadvisable to proceed with the offering or thawaly of the Securities on the terms and in the mearcontemplated in this
Agreement and in each of the Pricing DisclosurekRge and the Offering Circular.

On or after the Applicable Time (i) no downgradsttall have occurred in the rating accorded the Gyl or Parent’s debt
securities by any “nationally recognized statidtieéing organization”, as that term is definedtbg Commission for purposes of
Section 3(a)(62) under the Exchange Act, and @ikuch organization shall have publicly announbed it has under surveillance
or review, with possible negative implications,rising of any of the Company’s or Parent’s delsusigies;

On or after the Applicable Time there shall notéaecurred any of the following: (i) a suspensiomaterial limitation in tradin
in securities generally on the New York Stock Exues (ii) a suspension or material limitation iading in the Parent’s securities
on New York Stock Exchange; (iii) a general moratior on commercial banking activities declared ke Federal or New York
State authorities or a material disruption in conuia banking or securities settlement or clearag@wices in the United States;
(iv) the outbreak or escalation of hostilities ifwing the United States or the declaration by thnitédl States of a national
emergency or war or (v) the occurrence of any otaéamity or crisis or any change in financial,ificdl or economic conditions
in the United States or elsewhere, if the effedmf such event specified in clause (iv) or (Wamr judgment makes it
impracticable or inadvisable to proceed with thierafig or the delivery of the Securities on therterand in the manner
contemplated in the Pricing Disclosure Packagethaffering Circular.

The Purchasers shall have received a counterptired®egistration Rights Agreement that shall Hasen executed and delivered
by a duly authorized officer of the Company.

The Purchasers shall have received an executedalr@gppy of the Indenture.

The Securities shall be eligible for clearance settlement through the facilities of DTC.

The Company and the Parent shall have furnishedwused to be furnished to you at the Time of Dejiwertificates of officers
the Company and the Parent reasonably satisfaiigrgu as to the accuracy of the representatiodsaanranties of the Company
herein at and as of such Time of Delivery, as éoglrformance by the Company and the Parent of &l obligations hereunder
to be performed at or prior to such Time of Deljyeas to the matters set forth in subsection (¢hisfSection and as to such other
matters as you may reasonably request.

The Company and the Parent, jointly and severallyl indemnify and hold harmless each Purchaseirsgany losses, claims,
damages or liabilities, joint or several, to whatich
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(b)

()

Purchaser may become subject, under the Act orwite, insofar as such losses, claims, damageshilities (or actions in
respect thereof) arise out of or are based upamtmne statement or alleged untrue statement cdtannl fact contained in any
Preliminary Offering Circular, the Pricing Circuldhe Pricing Disclosure Package, the Offering @arc, or any amendment or
supplement thereto, any Company Supplemental RisodoDocument, any Permitted General Solicitatiaidvlal or arise out of
or are based upon the omission or alleged omidsistate therein a material fact necessary to rttakstatements therein, in light
of the circumstances under which they were mademisieading, and will reimburse each Purchaseafgrlegal or other
expenses reasonably incurred by such Purchasenirection with investigating or defending any saction or claim as such
expenses are incurregkovided, however, that the Company and the Parent shall not béeliabany such case to the extent that
any such loss, claim, damage or liability arisesadwr is based upon an untrue statement or allegérue statement or omission
or alleged omission made in any Preliminary Offgr@ircular, the Pricing Circular, the Pricing Disslre Package, the Offering
Circular or any such amendment or supplement, anygany Supplemental Disclosure Document or any PtedrGeneral
Solicitation Material, in reliance upon and in comhity with written information furnished to the @gany by any Purchaser
through the Representatives expressly for useithere

Each Purchaser, severally and not jointly, willanthify and hold harmless the Company and the Pagaihst any losses, clair
damages or liabilities to which the Company andRhsent may become subject, under the Act or oileninsofar as such losses,
claims, damages or liabilities (or actions in resglkereof) arise out of or are based upon an argtatement or alleged untrue
statement of a material fact contained in any Priekry Offering Circular, the Pricing Circular, tReicing Disclosure Package,
Offering Circular, or any amendment or supplembatdto, or any Company Supplemental Disclosure Bectt, any Permitted
General Solicitation Material or arise out of oe #ased upon the omission or alleged omissiorate terein a material fact or
necessary to make the statements therein, indigtte circumstances under which they were mademmeading, in each case to
the extent, but only to the extent, that such unstatement or alleged untrue statement or omissiaileged omission was made
in any Preliminary Offering Circular, the Pricingr€lar, the Pricing Disclosure Package, the OffgiCircular or any such
amendment or supplement, any Company SupplemeigeloBure Document or any Permitted General Saticih Material, in
reliance upon and in conformity with written infoation furnished to the Company by such Purchaseuth the Representatives
expressly for use therein; and each Purchasereiiliburse the Company and the Parent for any tmgather expenses reasonably
incurred by the Company and the Parent in conneetith investigating or defending any such actiorlaim as such expenses
are incurred.

Promptly after receipt by an indemnified party unsigbsection (a) or (b) above of notice of the ceamoement of any action,
such indemnified party shall, if a claim in resptereof is to be made against the indemnifyindgypander such subsection, notify
the indemnifying party in writing of the commencarhéhereof; but the omission so to notify the inadéfying party shall not
relieve it from any liability which it may have smy indemnified party otherwise than under suclssotion. In case any such
action shall be brought against any indemnifiedypand it shall notify the indemnifying party ofdgftommencement thereof, the
indemnifying party shall be entitled to particip#tterein and, to the extent that it shall wishpflyi with any other indemnifying
party similarly notified, to assume the defensed¢bg
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(d)

with counsel reasonably satisfactory to such ind&ethparty (who shall not, except with the consehthe indemnified party, be
counsel to the indemnifying party), and, after c®firom the indemnifying party to such indemnifigatty of its election so to
assume the defense thereof, the indemnifying syl not be liable to such indemnified party unsigch subsection for any legal
expenses of other counsel or any other expenseagcimcase subsequently incurred by such inderdpfiety, in connection with
the defense thereof other than reasonable costseastigation. No indemnifying party shall, withdhe written consent of the
indemnified party, effect the settlement or compissTf, or consent to the entry of any judgmenhwéspect to, any pending or
threatened action or claim in respect of which md#ication or contribution may be sought hereun@edrether or not the
indemnified party is an actual or potential padystich action or claim) unless such settlementpromise or judgment

(i) includes an unconditional release of the indiimah party from all liability arising out of sucéiction or claim and (ii) does not
include a statement as to, or an admission oft,faulpability or a failure to act, by or on behaffany indemnified party.

If the indemnification provided for in this Secti®ns unavailable to or insufficient to hold harsdean indemnified party under
subsection (a) or (b) above in respect of any lsdaims, damages or liabilities (or actions ispect thereof) referred to therein,
then each indemnifying party shall contribute te #imount paid or payable by such indemnified pastg result of such losses,
claims, damages or liabilities (or actions in resglereof) in such proportion as is appropriateeftect the relative benefits
received by the Company and the Parent on the amé &nd the Purchasers on the other from the offerf the Securities. If,
however, the allocation provided by the immediafeiyceding sentence is not permitted by applickaeor if the indemnified
party failed to give the notice required under sakisn (c) above, then each indemnifying party Ist@itribute to such amount
paid or payable by such indemnified party in sudpprtion as is appropriate to reflect not onlylsuelative benefits but also the
relative fault of the Company and the Parent orotieehand and the Purchasers on the other in coom&dth the statements or
omissions which resulted in such losses, claimsadges or liabilities (or actions in respect thexead well as any other relevant
equitable considerations. The relative benefiteireed by the Company and the Parent on the ore wachthe Purchasers on the
other shall be deemed to be in the same propaadhe total net proceeds from the offering (befta@ucting expenses) received
by the Company bear to the total underwriting diste and commissions received by the Purchaseescin case as set forth in
the Offering Circular. The relative fault shall hetermined by reference to, among other thinggtiér the untrue or alleged
untrue statement of a material fact or the omissioalleged omission to state a material fact eslad information supplied by the
Company and the Parent on the one hand or the &echon the other and the parties’ relative interdwledge, access to
information and opportunity to correct or prevemtts statement or omission. The Compathe Parent and the Purchasers agree
that it would not be just and equitable if conttibn pursuant to this subsection (d) were deterchimepro rata allocation (even if
the Purchasers were treated as one entity foruigiose) or by any other method of allocation whilolks not take account of the
equitable considerations referred to above inghissection (d). The amount paid or payable byrdarmnified party as a result of
the losses, claims, damages or liabilities (oroastin respect thereof) referred to above in thisssction (d) shall be deemed to
include any legal or other expenses reasonablyriedly such indemnified party in connection witkeastigating or defending a
such action or
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(e)

10. (a)

(b)

claim. Notwithstanding the provisions of this se@$on (d), no Purchaser shall be required to dmut any amount in excess of
the amount by which the total price at which theusities underwritten by it and distributed to istars were offered to investors
exceeds the amount of any damages which such Ratchas otherwise been required to pay by reassnobf untrue or alleged
untrue statement or omission or alleged omissitie. Furchasers’ obligations in this subsectionddontribute are several in
proportion to their respective purchase obligatiang not joint.

The obligations of the Company and the Parent utiidgiSection 9 shall be in addition to any liailivhich the Company and tl
Parent may otherwise have and shall extend, uppeaime terms and conditions, to any affiliate eheRurchaser and each per:
if any, who controls any Purchaser within the megraf the Act; and the obligations of the Purchaserder this Section 9 shall
in addition to any liability which the respectivaréhasers may otherwise have and shall extend, tin@gosame terms and
conditions, to each officer and director of the @amy and the Parent and to each person, if any,cahtrols the Company within
the meaning of the Act.

If any Purchaser shall default in its obligatiorptarchase the Securities which it has agreed tchaise hereunder, you may in
your discretion arrange for you or another partpther parties, which party or parties is or areeatable to the Company and the
Parent in their reasonable discretion, to purclsasé Securities on the terms contained hereiwithin thirty-six hours after such
default by any Purchaser you do not arrange fopthiehase of such Securities, then the Company ishantitled to a further
period of thirty-six hours within which to procua@other party or other parties reasonably satisfato you to purchase such
Securities on such terms. In the event that, withé respective prescribed periods, you notifyGbenpany that you have so
arranged for the purchase of such Securities,@Cttmpany notifies you that it has so arrangedhfepurchase of such Securities,
you or the Company shall have the right to postpgbeelime of Delivery for a period of not more thaaven days, in order to
effect whatever changes may, in order to refleetgrticipation of the new purchasers, be madessacg in the Offering Circula
or in any other documents or arrangements, in dadegflect the participation of the new purchasarsl the Company agrees to
prepare promptly any amendments or supplementget®ffering Circular which in your reasonable opimimay thereby be made
necessary. The term “Purchasas’used in this Agreement shall include any pessiastituted under this Section with like effec
if such person had originally been a party to &gseement with respect to such Securities.

If, after giving effect to any arrangements for thechase of the Securities of a defaulting PuehasPurchasers by you and the
Company as provided in subsection (a) above, theeggte principal amount of such Securities whahains unpurchased does
not exceed one-tenth of the aggregate principauataf all the Securities, then the Company shalieithe right to require each
non-defaulting Purchaser to purchase the prineéipaunt of Securities which such Purchaser agrepdrithase hereunder and, in
addition, to require each non-defaulting Purché&s@urchase its pro rata share (based on the pahamount of Securities which
such Purchaser agreed to purchase hereunder) S&theities of such defaulting Purchaser or Puersa®r which such
arrangements have not been made; but nothing helalhrelieve a defaulting Purchaser from liapifior its default.

If, after giving effect to any arrangements for thechase of the Securities of a defaulting PuhasPurchasers by you and the
Company as provided in subsection (a) above, the
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11.

12.

13.

14,

15.

16.

aggregate principal amount of Securities which iemanpurchased exceeds one-tenth of the aggrpgatépal amount of all the
Securities, or if the Company shall not exercigertght described in subsection (b) above to reguan-defaulting Purchasers to
purchase Securities of a defaulting Purchaser artasers, then this Agreement shall thereupon textiej without liability on the

part of any non-defaulting Purchaser or the Compexrgept for the expenses to be borne by the Coynguaah the Purchasers as

provided in Section 7 hereof and the indemnity ematribution agreements in Section 9 hereof; btiting herein shall relieve a

defaulting Purchaser from liability for its default

The respective indemnities, agreements, repregamgatvarranties and other statements of the Coynptire Parent and the several
Purchasers, as set forth in this Agreement or rbgid® on behalf of them, respectively, pursuarthte Agreement, shall remain in full
force and effect, regardless of any investigatmmafiy statement as to the results thereof) maade by behalf of any Purchaser or any
controlling person of any Purchaser, or the Comptre/Parentor any officer or director or controlling persontbé Company or the
Parent, and shall survive delivery of and paymenttie Securities.

If this Agreement shall be terminated pursuantdoti®n 10 hereof, the Company and the Parent sbathen be under any liability to
any Purchaser except as provided in Sections Bdmadeof; but, if for any other reason, the Semgiare not delivered by or on behalf of
the Company as provided herein, the Company anBdhent will reimburse the Purchasers through poall expenses approved in
writing by you, including reasonable fees and disbments of counsel, reasonably incurred by thehasers in making preparations for
the purchase, sale and delivery of the Securttigsthe Company and the Parent shall then be urairther liability to any Purchaser
except as provided in Sections 7 and 9 hereof.

In all dealings hereunder, you shall act on bebfadfach of the Purchasers, and the parties henatbte entitled to act and rely upon any
statement, request, notice or agreement on behaifyoPurchaser made or given by you.

All statements, requests, notices and agreemergsiinger shall be in writing, and if to the Purcliashall be delivered or sent by mail
or facsimile transmission to the Representativeslimvs: Goldman, Sachs & Co., 200 West StreetwN®rk, New York 10282-2198,
Attention: Registration Department and Wells Faggeurities, LLC, 550 South Tryon Street? 5  Fl@inarlotte, North Carolina 28202,
Attention:; Transaction Management, Facsimile: 708-8326; and if to the Company shall be delivenedemt by mail or facsimile
transmission to the address of the Company sét fioithe Offering Circular, Attention: General Caet provided, however, that any
notice to a Purchaser pursuant to Section 9 hetef be delivered or sent by mail or facsimilengmission to such Purchaser at its
address set forth in its Purchasers’ Questionnainég;h address will be supplied to the Company &y ypon request. Any such
statements, requests, notices or agreements akaléffect upon receipt thereof.

In accordance with the requirements of the USAi®&a#ct (Title Il of Pub. L. 107-56 (signed intalv October 26, 2001)), the
Purchasers are required to obtain, verify and teadormation that identifies their respective oli including the Company and the
Parent , which information may include the name atidress of their respective clients, as well heranformation that will allow the
Purchasers to properly identify their respectivents.

This Agreement shall be binding upon, and inurelgdb the benefit of, the Purchasers, the ComptreyParent and, to the extent
provided in Sections 9 and 11 hereof, the offieard directors of the Company, the Parent and eaigtop who controls the Company or
any
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17.

18.

19.

20.

21.

22.

23.

Purchaser, and their respective heirs, executdrsirastrators, successors and assigns, and no p&ngon shall acquire or have any right
under or by virtue of this Agreement. No purchasfeany of the Securities from any Purchaser shalidemed a successor or assign by
reason merely of such purchase.

Time shall be of the essence of this Agreement.

The Company and the Parent acknowledge and agaeé)tthe purchase and sale of the Securitiesuaumtsto this Agreement is an
arm’s-length commercial transaction between the @om and the Parent, on the one hand, and theas&uachasers, on the other,

(ii) in connection therewith and with the procesading to such transaction each Purchaser is aslety as a principal and not the agent
or fiduciary of the Company or the Parent, (iii) Borchaser has assumed an advisory or fiduciappnssbility in favor of the Company

or the Parent with respect to the offering contextgal hereby or the process leading thereto (irntisigeof whether such Purchaser has
advised or is currently advising the Company orRheent on other matters) or any other obligatiothé Company or the Parent except
the obligations expressly set forth in this Agreatrand (iv) the Company and the Parent have catthieir own legal and financial
advisors to the extent they deemed appropriate Cidmpany and the Parent agree that they will raotrcthat the Purchaser, or any of
them, has rendered advisory services of any naturespect, or owes a fiduciary or similar dutyite Company or the Parent, in
connection with such transaction or the proceddinggthereto.

This Agreement supersedes all prior agreementsiaderstandings (whether written or oral) betweeamong the Company, the Parent
and the Purchasers, or any of them, with respetieteubject matter hereof.

THIS AGREEMENT AND ANY MATTERS RELATED TO THIS TRAN SACTION SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO
PRINCIPLES OF CONFLICT OF LAWS THAT WOULD RESULT IN THE APPLICATION OF ANY LAW OTHER THAN

THE LAWS OF THE STATE OF NEW YORK. The Company and the Parent agree that any suit or proceeding arisg in respect
of this agreement or our engagement will be tried>elusively in the U.S. District Court for the Southern District of New York or, if
that court does not have subject matter jurisdictim, in any state court located in The City and Count of New York and the
Company agrees to submit to the jurisdiction of, ad to venue in, such courts.

The Company, the Parent and each of the Purchiasegby irrevocably waives, to the fullest extenthptted by applicable law, any and
all right to trial by jury in any legal proceedimgising out of or relating to this Agreement or trensactions contemplated hereby.

This Agreement may be executed by any one or niditee@arties hereto in any number of counterpagdsh of which shall be deemed
to be an original, but all such respective courggrpshall together constitute one and the santesmsnt.

Notwithstanding anything herein to the contrarg @ompany and the Parent (and the Company’s andatent 's employees,
representatives, and other agents) are authorzeid¢lose to any and all persons, the tax treatingh tax structure of the potential
transaction and all materials of any kind (inclydtax opinions and other tax analyses) providagtiécgCompany or the Parent relating to
that treatment and structure, without the Purclsagmposing any limitation of any kind. However yainformation relating to the tax
treatment and tax structure shall remain confi@éiigind the foregoing sentence shall not applyfi¢cextent necessary to enable any
person to comply with securities laws. For thisguse, “tax treatment” means US federal and
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state income tax treatment, and “tax structurditnfed to any facts that may be relevant to th@atment.

If the foregoing is in accordance with your undansting, please sign and return to us counterpareoly and upon the acceptance hereof by
you, on behalf of each of the Purchasers, thisfdattd such acceptance hereof shall constitutedinty agreement among each of
Purchasersthe Company and the Parent. It is understoodytiat acceptance of this letter on behalf of eactihefPurchasers is pursuant to
the authority set forth in a form of Agreement agéturchasers, the form of which shall be submittettie Company or Parent for
examination upon request, but without warranty ouarypart as to the authority of the signers thereof
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Very truly yours,

Helmerich & Payne International Drilling Co.

By: /s/ Juan Pablo Tard

Name: Juan Pablo Tard
Title: Vice President and Treasul

Guarantor

Helmerich & Payne, Inc.

By: /s/ Juan Pablo Tard

Name: Juan Pablo Tard
Title: Vice President and Chief Financial Offic

[Signature Page — Purchase Agreement]




Accepted as of the date here

Goldman, Sachs & Co

By: /s/ Ryan Gilliam
(Goldman, Sachs & Co

Name: Ryan Gillian
Title: Vice Presiden

Wells Fargo Securities, LLC

By: /sl Carolyn Hurley
(Wells Fargo Securities, LLC

Name: Carolyn Hurle
Title: Director

[Signature Page — Purchase Agreement]




(1)

(@)

(3)

ANNEX |

The Securities have not been and will not be registed under the Act and may not be offered or sold ithin the United States or
to, or for the account or benefit of, U.S. personexcept in accordance with Regulation S under the Aor pursuant to an
exemption from the registration requirements of theAct. Each Purchaser represents that it has offetkand sold the Securities,
and will offer and sell the Securities (i) as parof their distribution at any time and (ii) otherwise until 40 days after the later of
the commencement of the offering and the Time of Digery, only in accordance with Rule 903 of Regulabn S or Rule 144A
under the Act. Accordingly, each Purchaser agreda$at neither it, its affiliates nor any persons adng on its or their behalf has
engaged or will engage in any directed selling effis with respect to the Securities, and it and theynave complied and will
comply with the offering restrictions requirement d Regulation S. Each Purchaser agrees that, at qrior to confirmation of
sale of Securities (other than a sale pursuant tolke 144A), it will have sent to each distributor, éaler or person receiving a
selling concession, fee or other remuneration thagurchases Securities from it during the restrictedperiod a confirmation or
notice to substantially the following effect:

“The Securities covered hereby have not been regésed under the U.S. Securities Act of 1933 (the “8arities Act”) and may
not be offered and sold within the United States oo, or for the account or benefit of, U.S. person§) as part of their
distribution at any time or (ii) otherwise until 40 days after the later of the commencement of the fgfring and the closing date,
except in either case in accordance with Regulatiof (or Rule 144A if available) under the Securitieéct. Terms used above
have the meaning given to them by Regulation S.”

Terms used in this paragraph have the meanings gineio them by Regulation S.

Each Purchaser further agrees that it has not entexd and will not enter into any contractual arrangenent with respect to the
distribution or delivery of the Securities, exceptwith its affiliates or with the prior written consent of the Company.

Notwithstanding the foregoing, Securities in registred form may be offered, sold and delivered by thBurchasers in the United
States and to U.S. persons pursuant to Section 3tbfs Agreement without delivery of the written staement required by
paragraph (1) above.

Each Purchaser agrees that it will not offer, selbr deliver any of the Securities in any jurisdiction outside the United States
except under circumstances that will result in comfiance with the applicable laws thereof, and thattiwill take at its own
expense whatever action is required to permit itsyrchase and resale of the Securities in such jurisctions. Each Purchaser
understands that no action has been taken to permd public offering in any jurisdiction outside theUnited States where action
would be required for such purpose. Each Purchaseagrees not to cause any advertisement of the Setti@s to be published in
any newspaper or periodical or posted in any publiplace and not to issue any circular relating to te Securities, except in any
such case with the Representatives’ express writtaonsent and then only at its own risk and expense.
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(i)

(ii)

(i)

(iv)

(v)

(Vi)

(vii)

(viii)

ANNEX II- A
Form of Opinion and 10b-5 Letter of Skadden, ARlate, Meagher & Flom LLP

Based solely on our review of the Delaware Cedgtfs, each of the Company and the Parent is datyporated and is validly
existing and is in good standing under the Ger@oaporation Law of the State of Delaware (the “DGJCL

Each of the Company and the Parent has the cogppoater and authority to execute and deliver edtheoPurchase Agreement,
the global certificates evidencing the Securittbe (Security Certificates”), the Indenture, thegBantee and the Registration Rights
Agreement (collectively, the “Transaction Agreens&nto which it is a party and to consummate tlaasactions contemplated
thereby under the DGCL.

Each of the Transaction Agreements has been dtityarzed, executed and delivered by all requisitgporate action on the part of
the Company and the Parent, as applicable und@®&eL, and duly executed and delivered by eaclh®iQompany and the Parent,
as applicable, under the laws of the State of Nenk Yo the extent that such execution and delivegoverned by the laws of the
State of New York.

When duly authenticated by the Trustee and issnddlalivered by the Company against payment themefaccordance with the
terms of the Purchase Agreement and the InderthaeSecurity Certificates will constitute valid apiciding obligations of the
Company, entitled to the benefits of the Indenaurd enforceable against the Company in accordaitbeheir terms under the laws
of the State of New York.

When the Security Certificates are duly authengiddty the Trustee and issued and delivered by timep@ny against payment
therefor in accordance with the terms of the Puiseh®greement and the Indenture, the Guaranteeovilititute the valid and
binding obligation of the Parent, enforceable agfaiine Parent in accordance with its terms undefaivs of the State of New York.

Each of the Indenture and the Registration RiglgseeAment constitutes the valid and binding oblayatiof the Company and the
Parent, as applicable, enforceable against the @oynand the Parent, respectively, in accordandeitgiterms under the laws of t
State of New York.

Neither the execution and delivery by the Companthe Parent of the Transaction Agreements to wiiisha party nor the
consummation by the Company or the Parent of theaisce and sale of the Securities and the Guarent@emplated thereby:

(i) conflicts with the certificate of incorporatiar by-laws of the Company or the Parent, respeltj\(ii) constitutes a violation of,
or a default under, any agreement or instrumertdigé in such opinion to which the Company or Barent is a party,
(iii) contravenes any order or decree specifiesich opinion to which the Company or the Parespeetively, is subject, or
(iv) violates any law, rule or regulation of theatét of New York, the DGCL or the United States ofiéica.

Neither the execution and delivery by each of tbenGany and the Parent of the Transaction Agreententhich it is a party nor
the consummation by each of the Company and the
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(ix)

)

(xi)

Parent of the issuance and sale of the Securitié$hee Guarantee contemplated thereby, requiresotigent, approval, licensing or
authorization of, or any filing, recording or refgéion with, any governmental authority under #y, rule or regulation of the Ste
of New York, the DGCL or the United States of Ancarexcept for those consents, approvals, licensgsathorizations already
obtained and those filings, recordings and redisina already made.

The statements in the Pricing Disclosure PackaddtanOffering Circular under the caption “Desddptof Notes,” other than
“Book-Entry; Delivery and Form,” and “Book-Entry Stem,” insofar as such statements purport to summaertain provisions of
the Securities, fairly summarize such provisionalimaterial respects.

Assuming (i) the accuracy of the representatiombvearranties of the Company and the Parent sdt fiorSection 1(u) and (v) of tl
Purchase Agreement and of you in Section 3 of threfase Agreement, (ii) the due performance byCiimpany and the Parent of
the covenants and agreements set forth in Sectidriie Purchase Agreement, (iii) your complianéthe offering and transfer
procedures and restrictions described in the RyiDisclosure Package and the Offering Circula), tfie accuracy of the
representations and warranties made in accordaiticehe Purchase Agreement and the Offering Cirdoyapurchasers to whom
you initially resell the Securities and the Guaeanand (v) that purchasers to whom you initialsetethe Securities and the
Guarantee receive a copy of the Pricing Disclofaekage and the Offering Circular prior to confitiora of such sale, the offer, si
and delivery of the Securities and the Guarantg®toin the manner contemplated by the Purchaseekgent, the Pricing
Disclosure Package and the Offering Circular ardrtitial resale of the Securities by you in thenmer contemplated in the Pricing
Disclosure Package, the Offering Circular and thecPase Agreement, do not require registration utideAct or qualification of
the Indenture under the Trust Indenture Act of 1938eing understood that we do not express amyiapwith respect to any
subsequent reoffer or resale of any Security oxharantee.

The Company is not and, solely after giving eftecthe offering and sale of the Securities andajhy@ication of the proceeds ther
as described in the Offering Circular, will notd “investment company” as such term is definetthéninvestment Company Act of
1940, as amended.

Tax Opinion

Under current United States federal income tax Hthough the discussion set forth in the Prelimir@affering Circular and
the Offering Circular under the caption “CertairBUFederal Income Tax Consequences to Non-U.S arsjldoes not purport to
summarize all possible United States federal inctameonsiderations of the ownership and dispasitibthe Securities, such
discussion constitutes, in all material respectajreand accurate summary of the United Statesrfddncome tax considerations of
the ownership and disposition of the Securitie$ &he anticipated to be material to initial holdefshe Securities who are Non-U.S.
Holders (as defined in the Preliminary Offeringddiar and the Offering Circular), subject to thalifications set forth therein.

10b5 Letter

On the basis of the foregoing, no facts have camait attention that have caused us to believettieaDffering Circular, as of its date
and as of the date hereof, contained or containmine statement of a material fact or omittedraits to state a material fact
necessary in
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order to make the statements therein, in the bfltthe circumstances under which they were mademigleading (except that in each
case we do not express any view as to the finastaéments, schedules and other financial infaomatcluded or incorporated by
reference therein or excluded therefrom, the repiomanagement’s assessment of the effectivenaaseshal controls over financial
reporting or the auditors’ report on the effectiges of the Parent’s internal controls over findngporting). In addition, on the basis
of the foregoing, no facts have come to our attentihat have caused us to believe that the Pridisaglosure Package, as of the
Applicable Time, contained an untrue statementmbéerial fact or omitted to state a material famtessary in order to make the
statements therein, in the light of the circumstsnender which they were made, not misleading (exbat we do not express any
view as to the financial statements, scheduleso#imet financial information included or incorporatey reference therein or excluded
therefrom, the report of management’s assessmeheddffectiveness of internal controls over finaheporting or the auditorseport
on the effectiveness of the Parent’s internal adstover financial reporting).
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(i)

ANNEX II- B
Form of General Counsel Opinion

After due inquiry, to such counsglknowledge, there are no legal or governmentalgadings pending, other than as set forth it
Offering Circular, to which the Company, the Pam@nény of its subsidiaries is a party or of whisty property of the Company, the
Parent or any of its subsidiaries is the subjedtilif determined adversely to the Parent or anyscsubsidiaries, would
individually or in the aggregate have a materialeade effect on the current or future consolidditeghcial position, stockholders’
equity or results of operations of the Parent &mdubsidiaries; and, to such counsel’'s knowledgesuch proceedings are threatened
or contemplated by governmental authorities oratmeed by others.
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