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Parker Drilling Arctic Operating, LLC Delaware 26-2376834
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Parker Drilling Company of Niger Oklahoma 73-1394204

Parker Drilling Company of Oklahoma, Incorporated Oklahoma 73-0798949

Parker Drilling Company of South America, Inc. Oklahoma 73-0760657

Parker Drilling Management Services, Ltd. Nevada 73-1567200

Parker Drilling Offshore Company, LLC Nevada 76-0409092

Parker Drilling Offshore USA, L.L.C. Oklahoma 72-1361469

Parker North America Operations, LLC Nevada 73-1571180

Parker Technology, Inc. Oklahoma 75-1246599
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standard industrial classification code number of each of the additional Registrants is 1381. The name, address, including zip code,
and telephone number, including area code, of the agent for service for each of the additional Registrants is Jon-Al Duplantier, Senior
Vice President, Chief Administrative Officer and General Counsel, Parker Drilling Company, 5 Greenway Plaza, Suite 100, Houston,
Texas 77046, (281) 406-2000.
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Common Stock
Preferred Stock
Debt Securities

Warrants

 

We may issue and sell from time to time securities described in this prospectus. This prospectus contains summaries of the general
terms of the securities. At the time of each offering, we will provide the specific terms of the offering and the securities in supplements to
this prospectus. You should read this prospectus and any prospectus supplement carefully before you invest. Our common stock is listed on
the New York Stock Exchange under the symbol “PKD.”

 

Investing in our securities involves risks. You should consider carefully the risk factors referenced on page 6
of this prospectus and in the applicable prospectus supplement or any of the documents we incorporate by
reference before making an investment in the offered securities.

 

Neither the United States Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

 

The date of this prospectus is February 25, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is part of a “shelf registration statement” that we have filed with the Securities and Exchange Commission (“SEC”).
By using a shelf registration statement, we may sell from time to time in one or more offerings any combination of the securities described
in this prospectus. For further information about the securities and us, you should refer to our registration statement and its exhibits. The
registration statement can be obtained from the SEC as described below under the heading “Where You Can Find More Information.”
Unless we state otherwise or the context clearly indicates otherwise, references in this prospectus to “Parker Drilling,” “we,” “us” and
“our” refer to Parker Drilling Company and its subsidiaries and consolidated joint ventures.

This prospectus provides you with a general description of the securities we may offer. Each time we use this prospectus to offer
securities, we will provide a prospectus supplement that contains more specific information about the terms of that offering and the
securities being offered. The prospectus supplement may also add to, update or change information contained in this prospectus. You
should read both this prospectus and any prospectus supplement together with the additional information included in our reports, proxy
statements and other information filed with the SEC. If there is any inconsistency between the information in this prospectus and any
prospectus supplement, you should rely on the information in the prospectus supplement.

You should rely only on information contained or incorporated by reference in this prospectus and any applicable prospectus
supplement, any written communications from us or any “free writing prospectus” we may authorize to be delivered to you. We
have not authorized anyone to provide different information. If anyone provides you with different or inconsistent information,
you should not rely on it. You should not assume that the information contained in or incorporated by reference into this
prospectus, any prospectus supplement or any free writing prospectus we may authorize to be delivered to you is accurate as of any
date other than their respective dates. Our business, financial condition, results of operations and prospects may have changed
since that date. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available
over the Internet at the SEC’s website at www.sec.gov and at our website at www.parkerdrilling.com. Information on our website or any
other website is not incorporated by reference in this prospectus and does not constitute part of this prospectus. You may also read and copy
any document that we file at the SEC’s public reference room at 100 F. Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-
800-SEC-0330 for more information on the public reference room and its copy charges.

We incorporate by reference information into this prospectus, which means that we disclose important information to you by
referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus. Any statement in this prospectus or incorporated by reference into this prospectus shall be automatically modified or superseded
for purposes of this prospectus to the extent that a statement contained herein or in a subsequently filed document that is incorporated by
reference in this prospectus modifies or supersedes such prior statement. Any statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this prospectus. You should not assume that the information in this prospectus is
current as of any date other than the date on the front page of this prospectus.

We incorporate by reference the documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”) (excluding any information furnished under Items 2.02 or 7.01 in any
Current Report on Form 8-K) on or after the date of this prospectus and until the termination of this offering.

• Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, as filed with the SEC on February 25, 2015;
and

• the description of our common stock contained in our Registration Statement on Form 8-A, as filed with the SEC on June 16,
1969, as that description may be updated from time to time.
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You may also obtain a copy of any document incorporated by reference in this prospectus and any exhibit specifically incorporated by
reference in those documents by writing or telephoning us at the following address and telephone number:

Parker Drilling Company
5 Greenway Plaza, Suite 100

Houston, Texas 77046
Attention: Investor Relations
Telephone: (281) 406-2000

You will not be charged for any of these documents that you request.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain statements that are “forward-looking statements” within
the meaning of Section 27A of the Securities Act of 1933 (“Securities Act”) and Section 21E of the Exchange Act. All statements
contained in this prospectus, other than statements of historical facts, included or incorporated by reference herein are “forward-looking
statements” for purposes of these provisions, including any statements regarding:

• stability or volatility of prices and demand for oil and natural
gas;

• levels of oil and natural gas exploration and production
activities;

• demand for contract drilling and drilling-related services and demand for rental tools and related
services;

• our future operating results and
profitability;

• our future rig utilization, dayrates and rental tools
activity;

• entering into new, or extending existing, drilling or rental contracts and our expectations concerning when operations will
commence under such contracts;

• entry into new markets or potential exit from existing
markets;

• growth through acquisitions of companies or
assets;

• organic growth of our
operations;

• construction or upgrades of rigs and expectations regarding when these rigs will commence
operations;

• capital expenditures for acquisition of rental tools, rigs, construction of new rigs or major upgrades to existing
rigs;

• entering into joint venture
agreements;

• our future
liquidity;

• the sale or potential sale of assets or references to assets held for
sale;

• availability and sources of funds to refinance our debt and expectations of when debt will be
reduced;

• the outcome of pending or future legal proceedings, investigations, tax assessments and other
claims;

• the availability of insurance coverage for pending or future
claims;

• the enforceability of contractual indemnification in relation to pending or future claims;
and

• compliance with covenants under our debt
agreements.

In some cases, you can identify these statements by forward-looking words such as “anticipate,” “believe,” “could,” “estimate,”
“expect,” “intend,” “outlook,” “may,” “should,” “will” and “would” or similar words. Forward-looking statements are based on certain
assumptions and analyses we make in light of our experience and perception of historical trends, current conditions, expected future



developments and other factors we believe are relevant. Although we believe that our assumptions are reasonable based on information
currently available, those assumptions are subject to significant risks and uncertainties, many of which are outside of our control. The
following factors, as well as any other cautionary language included in this prospectus, provide examples of risks, uncertainties and events
that may cause our actual results to differ materially from the expectations we describe in our forward-looking statements:

• fluctuations in the market prices of oil and natural gas, including the inability or unwillingness of our customers to fund drilling
programs in low price cycles;
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• worldwide economic and business conditions that adversely affect market conditions and/or the cost of doing business, including
potential currency devaluations or collapses;

•    our inability to access the credit markets;

•    U.S. credit market volatility resulting from the U.S. national debt and potential further downgrades of the U.S. credit rating;

•    the U.S. economy and the demand for oil and natural gas;

•    low U.S. natural gas prices that could adversely affect our U.S. drilling, barge rig and U.S. rental tools businesses;

•    worldwide demand for oil;

• imposition of trade restrictions, including additional economic sanctions and export/re export controls affecting our business
operations in Russia;

•    unanticipated operating hazards and uninsured risks;

•    political instability, terrorism or war;

• governmental regulations, including changes in accounting rules or tax laws, that adversely affect the cost of doing business or our
ability to remit funds to the U.S.;

•    changes in the tax laws that would allow double taxation on foreign sourced income;

•    the outcome of investigations into possible violations of laws;

•    adverse environmental events;

•    adverse weather conditions;

•    global health concerns;

•    changes in the concentration of customer and supplier relationships;

•    ability of our customers and suppliers to obtain financing for their operations;

•    ability of our customers to fund drilling plans;

•    unexpected cost increases for new construction and upgrade and refurbishment projects;

•    delays in obtaining components for capital projects and in ongoing operational maintenance and equipment certifications;

•    shortages of skilled labor;

•    unanticipated cancellation of contracts by customers or operators;

•    breakdown of equipment;

•    other operational problems including delays in start-up or commissioning of rigs;

•    changes in competition;

•    any failure to realize expected benefits from acquisitions;

•    the effect of litigation and contingencies; and

• other similar factors, some of which are discussed in documents referred to or incorporated by reference into this prospectus and
our other reports and filings with the SEC.

Each forward-looking statement speaks only as of the date of this prospectus, and, except as required by law, we undertake no
obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
Before you decide to invest in the securities, you should be aware that the occurrence of the events described in these risk factors and
elsewhere in this prospectus could have a material adverse effect on our business, results of operations, financial condition and cash flows.
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PARKER DRILLING COMPANY

We are an international provider of contract drilling and drilling-related services and rental tools. We have operated in over 50
countries since beginning operations in 1934, making us among the most geographically experienced drilling contractors and rental tools
providers in the world. We currently have operations in 23 countries. We own and operate drilling rigs and drilling-related equipment and
also perform drilling-related services, referred to as operations & maintenance (“O&M”) services, for customer-owned drilling rigs on a
contracted basis. We have extensive experience and expertise in drilling geologically difficult wells and in managing the logistical and
technological challenges of operating in remote, harsh and ecologically sensitive areas. Our rental tools business supplies premium
equipment to exploration and production (“E&P”) companies, drilling contractors and service companies on land and offshore in the U.S.
and select international markets. We believe we are an industry leader in quality, health, safety and environmental practices.

Our business is currently comprised of five reportable segments: Rental Tools, U.S. Barge Drilling, U.S. Drilling, International
Drilling and Technical Services.

Our principal executive offices are located at 5 Greenway Plaza, Suite 100, Houston, Texas 77046 and our telephone number at that
location is (281) 406-2000.
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should consider carefully the risks and uncertainties contained in
this prospectus, the applicable prospectus supplement and the documents incorporated by reference in this prospectus or any prospectus
supplement and referred to under the heading “Where You Can Find More Information,” including under “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our most recent Annual Report on Form 10-
K and Quarterly Reports on Form 10-Q. This prospectus and the documents incorporated by reference also contain forward-looking
statements that involve risks and uncertainties. Please read “Special Note Regarding Forward-Looking Statements.” While these are the
risks and uncertainties we believe are most important for you to consider, you should know that they are not the only risks or uncertainties
facing us or which may adversely affect our business.

If any of these risks or uncertainties actually occurs, our business, financial condition, results of operations or cash flows could be
adversely affected. When we offer and sell and securities pursuant to a prospectus supplement, we may include additional risk factors
relevant to that offering in the prospectus supplement.
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RATIOS OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges for each period indicated is set forth in the following table:
 

      
 Year Ended December 31,
 2014 2013 2012 2011 2010
Ratio of earnings to fixed charges 2.1x 2.1x 2.4x (1) 1.0x

 

(1) For the year ended December 31, 2011, earnings were deficient to cover fixed charges by $41.3 million, which was primarily due to
a pre-tax, non-cash charge to earnings of $170.0 million related to the impairment of our two Alaska rigs.

For purposes of this table, (i) “earnings” consist of our consolidated income from continuing operations before income taxes and
fixed charges and (ii) “fixed charges” consist of interest expense, amortization of deferred financing costs and the portion of rental expense
representing interest.

We had no preferred stock outstanding for any period presented, and accordingly our ratio of earnings to fixed charges and preferred
stock dividends is the same as our ratio of earnings to fixed charges.
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USE OF PROCEEDS

Unless we have indicated otherwise in an applicable prospectus supplement, we expect to use the net proceeds we receive from any
offering of securities under this prospectus for our general corporate purposes, including, but not limited to, working capital, repayment or
reduction of debt, capital expenditures, financing of acquisitions and repurchases and redemptions of securities. Pending any specific
application, we may initially invest funds in short-term marketable securities or apply them to the reduction of other short-term
indebtedness.
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DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 280,000,000 shares of common stock, par value $0.16 2⁄3 per share, and 1,942,000 shares of
preferred stock, par value $1.00 per share. Holders of capital stock have no preemptive rights to acquire any shares of our capital stock or
any securities convertible into or exchangeable for any such shares.

The description of our capital stock contained herein is a summary and is not intended to be complete. For a complete description of
our capital stock, please read our restated certificate of incorporation and our by-laws, which have been filed with the SEC.

Common Stock

Holders of common stock are entitled to one vote for each share held. Holders of common stock may not cumulate their votes in
elections of directors.

Subject to the rights of any then-outstanding shares of preferred stock, the holders of common stock may receive such dividends as
our board of directors may declare in its discretion out of legally available funds.

Holders of common stock will share equally in our assets upon liquidation after payment or provision for all liabilities and any
preferential liquidation rights of any preferred stock then outstanding.

Shares of common stock are not subject to any redemption provisions and are not convertible into any of our other securities.

Preferred Stock

We may issue preferred stock from time to time in one or more series. Subject to the provisions of our restated certificate of
incorporation and limitations prescribed by law, our board of directors may adopt resolutions to issue the shares of preferred stock
constituting any series, to fix the number of shares of the series and to establish the designations, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restrictions thereof, including dividend rights (including whether dividends
are cumulative), dividend rates, terms of redemption (including sinking fund provisions), redemption prices, conversion or exchange rights
and liquidation preferences of the shares of the series, in each case without any further action or vote by our stockholders.

Unless otherwise provided in resolutions establishing the terms of such series, holders of preferred stock are entitled to one vote for
each share held, and holders of all series of preferred stock will vote together with holders of common stock as one class. In addition, if
dividends on preferred stock are in arrears for six quarters or a sinking fund obligation with respect to the preferred stock has been in
default for one year, then, at any ensuing annual meeting of our stockholders, holders of preferred stock, voting separately as a class
without regard to series, may elect two directors. This special voting right will continue until all dividend arrearages and sinking fund
defaults have been cured, and while this special voting right persists, holders of preferred stock will be entitled to participate with holders
of common stock in the election of any other directors. Holders of preferred stock may not cumulate their votes in elections of directors

A vote of the holders of at least two-thirds of the preferred stock then-outstanding, acting as a class without regard to series, is
required to approve any amendment to our restated certificate of incorporation that materially alters any existing provision of the preferred
stock.

The issuance of shares of preferred stock could adversely affect the voting power of holders of our common stock, discourage an
unsolicited acquisition proposal or make it more difficult for a third party to gain control of the Company. For instance, the issuance of a
series of preferred stock might impede a business combination by including class voting rights that would enable the holder to block such a
transaction or facilitate a business combination by including voting rights that would provide a required percentage vote of the
stockholders. Additionally, the issuance of any new series of preferred stock issued will rank prior to our common stock as to dividend
rights, liquidation preference or both and may be convertible into shares of common stock. As a result, the issuance of shares of a new
series of preferred stock may discourage bids for our common stock or may otherwise adversely affect the market price of our common
stock.
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Anti-takeover Provisions
Some provisions of Delaware law, our restated certificate of incorporation and by-laws summarized below could make certain change

of control transactions more difficult, including acquisitions of us by means of a tender offer, proxy contest or otherwise, as well as
removal of our incumbent directors. These provisions may have the effect of preventing changes in our management. It is possible that
these provisions would make it more difficult to accomplish or deter transactions that a stockholder might consider in his or her best
interest, including those attempts that might result in a premium over the market price for the common stock.

Business Combinations under Delaware Law
We are a Delaware corporation and are subject to Section 203 of the Delaware General Corporation Law. Generally, Section 203

prevents (i) a person who owns 15% or more of our outstanding voting stock (an “interested stockholder”), (ii) an affiliate or associate of
the Company who was also an interested stockholder at any time within three years immediately prior to the date of determination and
(iii) the affiliates and associates of any such persons from engaging in any business combination with us, including mergers or
consolidations or acquisitions of additional shares, for three years following the date that the person became an interested stockholder.
These restrictions do not apply if:

• before the person became an interested stockholder, our board of directors approved either the business combination or the
transaction in which the interested stockholder became an interested stockholder;

• upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of our voting stock that was outstanding at the time the transaction commenced, other than
statutorily excluded shares; or

• on or subsequent to the time the stockholder became an interested stockholder, the business combination is approved by both
our board of directors and the holders of at least two-thirds of our outstanding voting stock that is not owned by the interested
stockholder.

Number and Election of Directors
Our restated certificate of incorporation provides that the number of directors shall not be less than three nor more than 15, with the

number of directors to be fixed from time to time by or in the manner provided in the by-laws. Our by-laws provide that the number of
directors shall be fixed by resolution of the board of directors, and that in the event of a vacancy or newly created directorship, the
remaining directors have the sole power to fill any such vacancies.

Classified Board of Directors
Our board of directors is divided into three classes. The directors of each class are elected for three-year terms, and the terms of the

three classes are staggered so that directors from a single class are elected at each annual meeting of stockholders. In addition, directors
may not be removed without cause. This system of electing and removing directors may tend to discourage a third party from making a
tender offer or otherwise attempting to obtain control of us, because it generally makes it more difficult for stockholders to replace a
majority of the directors.

Limitation of Stockholder Actions
Any stockholder wishing to submit a nomination to the board of directors must follow certain procedures outlined in our by-laws. In

addition, our by-laws require written application by the holders of 75% of our outstanding voting stock to call a special stockholders’
meeting. Generally, a notice of a stockholder proposal or nomination of a director candidate is timely if it is received no less than 90 days
and no more than 120 days in advance of the next year’s annual meeting. Our by-laws specify the requirements as to form and content of
all stockholders’ notices. These requirements may preclude stockholders from bringing matters before the stockholders at an annual or
special meeting to the extent they do not comply with the requirements in these advance notice procedures.

Authorized but Unissued Shares
Our restated certificate of incorporation provides that our authorized but unissued shares of preferred stock are available for future

issuance without stockholder approval and does not preclude the future issuance without stockholder approval of the authorized but
unissued shares of our common stock. These additional shares may be utilized for a variety of corporate purposes, including future public
offerings to raise additional capital, corporate acquisitions and employee benefit plans. The existence of authorized but unissued shares of
common stock and preferred stock could make it more difficult or discourage an attempt to obtain control of us by means of a proxy
contest, tender offer, merger or otherwise.
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Amendments to our By-Laws

Our by-laws may be amended or repealed or new by-laws may be adopted (i) by action of our board of directors or (ii) at any annual
or special meeting of the stockholders by the affirmative vote of 80% of our outstanding voting stock entitled to vote on such action.

Limitation of Director Liability and Indemnification Arrangements

Our by-laws contain provisions that provide for indemnification of officers and directors to the fullest extent permitted by, and in the
manner permissible under, Delaware General Corporation Law, which empowers a Delaware corporation to indemnify any person who was
or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that such person is or was a
director, officer, employee or agent of such corporation or is or was serving at the request of such corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise. The indemnity may include expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection
with such action, suit or proceeding, provided that such person acted in good faith and in a manner such person reasonably believed to be in
or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe such person’s conduct was unlawful.

As permitted by Delaware General Corporation Law, our certificate of incorporation contains a provision eliminating the personal
liability of our directors to us or our stockholders for monetary damages for breach of fiduciary duty as a director, subject to certain
exceptions. Our limitation of liability and indemnification provisions may discourage stockholders from bringing a lawsuit against directors
or officers for breach of their fiduciary duty. These provisions may also have the effect of reducing the likelihood of derivative litigation
against directors or officers, even though such an action, if successful, might otherwise benefit us and our stockholders.

Listing of Common Stock

Our common stock is listed on the New York Stock Exchange under the symbol “PKD.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Wells Fargo Bank, N.A.

10



DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

The debt securities covered by this prospectus will be our general unsecured obligations. We will issue senior debt securities under an
indenture to be entered into between us and a trustee we will name in the prospectus supplement relating to senior debt securities. We refer
to this indenture as the senior indenture. We will issue subordinated debt securities under an indenture to be entered into between us and a
trustee we will name in the prospectus supplement relating to subordinated debt securities. We refer to this indenture as the subordinated
indenture. We refer to the senior indenture and the subordinated indenture collectively as the indentures. The indentures will be
substantially identical, except for provisions relating to subordination.

We have summarized material provisions of the indentures and the debt securities below. This summary is not complete. We have
filed the forms of indentures with the SEC as exhibits to the registration statement, and you should read the indentures for provisions that
may be important to you. Please read “Where You Can Find More Information.”

In this summary description of the debt securities, unless we state otherwise or the context clearly indicates otherwise, all references
to “we,” “us” or “our” refer to Parker Drilling Company only and not to any of its subsidiaries.

General

Neither indenture limits the amount of debt securities that may be issued under that indenture, and neither limits the amount of other
unsecured debt or securities that we may issue. We may issue debt securities under the indentures from time to time in one or more series,
each in an amount authorized prior to issuance.

The senior debt securities will constitute our senior unsecured indebtedness and will rank equally in right of payment with all of our
other unsecured and unsubordinated debt and senior in right of payment to all of our subordinated indebtedness. The senior debt securities
will be effectively subordinated to, and thus have a junior position to, our secured indebtedness with respect to the assets securing that
indebtedness. The subordinated debt securities will rank junior to all of our senior indebtedness and may rank equally with or senior to
other subordinated indebtedness we may issue from time to time.

We currently conduct our operations through both U.S. and foreign subsidiaries, and our operating income and cash flow are
generated by our subsidiaries. As a result, cash we obtain from our subsidiaries is the principal source of funds necessary to meet our debt
service obligations. Contractual provisions or laws, as well as our subsidiaries’ financial condition and operating requirements, may limit
our ability to obtain cash from our subsidiaries that we require to pay our debt service obligations, including payments on the debt
securities. In addition, unless the subsidiaries provide a subsidiary guarantee, holders of the debt securities will have a junior position to the
claims of creditors, including trade creditors and tort claimants, of our subsidiaries on their assets and earnings.

If specified in the prospectus supplement, the debt securities will be general obligations of our subsidiaries that execute subsidiary
guarantees. Unless otherwise specified in the prospectus supplement, such subsidiary guarantees will be unsecured obligations.

Neither indenture contains any covenants or other provisions designed to protect holders of the debt securities in the event we
participate in a highly leveraged transaction or upon a change of control. The indentures also do not contain provisions that give holders of
the debt securities the right to require us to repurchase their securities in the event of a decline in our credit rating for any reason, including
as a result of a takeover, recapitalization or similar restructuring or otherwise.

Terms

The prospectus supplement relating to any series of debt securities being offered will include specific terms relating to the offering.
These terms will include some or all of the following:

• whether the debt securities will be senior or subordinated debt
securities;

• the price at which we will issue the debt
securities;

• the title of the debt
securities;

• the total principal amount of the debt
securities;

• whether we will issue the debt securities in individual certificates to each holder or in the form of temporary or permanent
global securities held by a depositary on behalf of holders;

• the date or dates on which the principal of and any premium on the debt securities will be
payable;

• any interest rate, the date from which interest will accrue, interest payment dates and record dates for interest
payments;
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• whether and under what circumstances we will pay any additional amounts with respect to the debt
securities;

• whether our subsidiaries will provide guarantees of the debt securities, and the terms of any subordination of such
guarantee;

• the place or places where payments on the debt securities will be
payable;

• any provisions for optional redemption or early
repayment;

• any sinking fund or other provisions that would obligate us to redeem, purchase or repay the debt
securities;

• the denominations in which we will issue the debt securities if other than $1,000 and integral multiples of
$1,000;

• whether payments on the debt securities will be payable in foreign currency or currency unit or another form and whether
payments will be payable by reference to any index or formula;

• the portion of the principal amount of debt securities that will be payable if the maturity is accelerated, if other than the entire
principal amount;

• any additional means of defeasance of the debt securities, any additional conditions or limitations to defeasance of the debt
securities or any changes to those conditions or limitations;

• any changes or additions to the events of default or covenants described in this
prospectus;

• any restrictions or other provisions relating to the transfer or exchange of debt
securities;

• any terms for the conversion or exchange of the debt securities for other
securities;

• with respect to the subordinated indenture, any changes to the subordination provisions for the subordinated debt securities;
and

• any other terms of the debt securities not inconsistent with the applicable
indenture.

We may sell the debt securities at a discount, which may be substantial, below their stated principal amount. These debt securities
may bear no interest or interest at a rate that at the time of issuance is below market rates. If we sell these debt securities, we will describe
in the prospectus supplement any material United States federal income tax consequences and other special considerations.

If we sell any of the debt securities for any foreign currency or currency unit or if payments on the debt securities are payable in any
foreign currency or currency unit, we will describe in the prospectus supplement the restrictions, elections, tax consequences, specific
terms and other information relating to those debt securities and the foreign currency or currency unit.

Subordination

Under the subordinated indenture, payment of the principal of and any premium and interest on the subordinated debt securities will
generally be subordinated and junior in right of payment to the prior payment in full of all Senior Debt (as defined below). Unless we
inform you otherwise in the prospectus supplement, we may not make any payment of principal of or any premium or interest on the
subordinated debt securities if we fail to pay the principal, interest, premium or any other amounts on any Senior Debt when due.

The subordination does not affect our obligation, which is absolute and unconditional, to pay, when due, the principal of and any
premium and interest on the subordinated debt securities. In addition, the subordination does not prevent the occurrence of any default
under the subordinated indenture.

The subordinated indenture does not limit the amount of Senior Debt that we may incur. As a result of the subordination of the
subordinated debt securities, if we become insolvent, holders of subordinated debt securities may receive less on a proportionate basis than
other creditors.

Unless we inform you otherwise in the prospectus supplement, “Senior Debt” will mean all of our indebtedness, including
guarantees, unless the indebtedness states that it is not senior to the subordinated debt securities or our other junior debt. Senior Debt with
respect to a series of subordinated debt securities could include other series of debt securities issued under the subordinated indenture.
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Subsidiary Guarantees

If specified in the prospectus supplement, our payment obligations under any series of the debt securities may be jointly and severally
guaranteed by one or more of our subsidiaries. Such guarantees will be full and unconditional. If a series of debt securities is so guaranteed
by any of our subsidiaries, the applicable subsidiaries will execute a supplemental indenture or notation of guarantee as further evidence of
their guarantee. The applicable prospectus supplement will describe the terms of any guarantee by our subsidiaries.

The obligations of each subsidiary under its subsidiary guarantee may be limited to the maximum amount that will not result in such
guarantee obligations constituting a fraudulent conveyance or fraudulent transfer under federal or state law, after giving effect to all other
contingent and fixed liabilities of that subsidiary and any collections from or payments made by or on behalf of any other subsidiary
guarantor in respect of its obligations under its subsidiary guarantee.

Each indenture may restrict consolidations or mergers with or into a subsidiary guarantor or provide for the release of a subsidiary
from a subsidiary guarantee, as set forth in a related prospectus supplement, the applicable indenture and any applicable related
supplemental indenture.

If a series of debt securities is guaranteed by any of our future subsidiaries and is designated as subordinate to our senior debt, then
the guarantee by those subsidiaries will be subordinated to such subsidiary’s senior debt and will be subordinated to any guarantees by
those subsidiaries of our senior debt. See “—Subordination.”

Consolidation, Merger and Sales of Assets

The indentures generally permit a consolidation or merger involving us. They also permit us to sell, lease, convey, assign, transfer or
otherwise dispose of all or substantially all of our assets. We have agreed, however, that we will not consolidate with or merge into any
entity or sell, lease, convey, assign, transfer or dispose of all or substantially all of our assets to any entity unless:

• if we are not the continuing entity, the resulting entity is organized under the laws of any United States jurisdiction and assumes
by a supplemental indenture the due and punctual payments on the debt securities and the performance of our covenants and
obligations under the indentures, and

• immediately after giving effect to the transaction, no default or event of default under the indentures has occurred and is
continuing or would result from the transaction.

This covenant will not apply to any merger of another entity into us. Upon any transaction of the type described in and effected in
accordance with this section, the resulting entity will succeed to and be substituted for us and may exercise all of our rights and powers
under the applicable indenture and the debt securities with the same effect as if the resulting entity had been named as us in the indenture.
In the case of any asset transfer or disposition other than a lease, when the resulting entity assumes all of our obligations and covenants
under the applicable indenture and the debt securities, we will be relieved of all such obligations.

Events of Default

Unless we inform you otherwise in the applicable prospectus supplement, the following are events of default with respect to a series
of debt securities:

• our failure to pay interest on any debt security of that series for 30 days when
due;

• our failure to pay principal of or any premium on any debt security of that series when
due;

• our failure to deposit any sinking fund payment for 30 days when
due;

• our failure to comply with any covenant or agreement in that series of debt securities or the applicable indenture (other than an
agreement or covenant that has been included in the indenture solely for the benefit of other series of debt securities) for 90
days after written notice by the trustee or by the holders of at least 25% in principal amount of the outstanding debt securities
issued under that indenture that are affected by that failure;

• specified events involving bankruptcy, insolvency or reorganization of us;
and

• any other event of default provided for that series of debt
securities.

A default under one series of debt securities will not necessarily be a default under any other series. If a default or event of default for
any series of debt securities occurs, is continuing and is known to the trustee, the trustee will notify the holders of applicable debt securities
within 90 days after it occurs. The trustee may withhold notice to the holders of the debt securities of any default or event of default, except
in any payment on the debt securities, if the trustee in good faith determines that withholding notice is in the interests of the holders of those
debt securities.
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If an event of default for any series of debt securities occurs and is continuing, the trustee or the holders of at least 25% in principal
amount of the outstanding debt securities of the series affected by the default (or, in some cases, 25% in principal amount of all debt
securities issued under the applicable indenture that are affected, voting as one class) may declare the principal of and all accrued and
unpaid interest on those debt securities to be due and payable immediately. If an event of default relating to certain events of bankruptcy,
insolvency or reorganization of our company occurs, the principal of and accrued and unpaid interest on all the debt securities issued under
the applicable indenture will become immediately due and payable without any action on the part of the trustee or any holder. At any time
after a declaration of acceleration has been made, the holders of a majority in principal amount of the outstanding debt securities of the
series affected by the default (or, in some cases, of all debt securities issued under the applicable indenture that are affected, voting as one
class) may in some cases rescind this accelerated payment requirement and its consequences.

A holder of a debt security of any series issued under an indenture may pursue any remedy under that indenture only if:
• the holder gives the trustee written notice of a continuing event of default with respect to that

series;
• the holders of at least 25% in principal amount of the outstanding debt securities of that series make a written request to the

trustee to pursue the remedy;
• the holders offer to the trustee indemnity satisfactory to the trustee against any loss, liability or

expense;
• the trustee does not comply with the request within 60 days after receipt of the request and offer of indemnity;

and
• during that 60-day period, the holders of a majority in principal amount of the debt securities of that series do not give the

trustee a direction inconsistent with the request.

This provision does not, however, affect the right of a holder of a debt security to sue for enforcement of any overdue payment.

In most cases, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request or
direction of any of the holders unless those holders have offered to the trustee indemnity satisfactory to it. Subject to this provision for
indemnification, the holders of a majority in principal amount of the outstanding debt securities of a series (or of all debt securities issued
under the applicable indenture that are affected, voting as one class) generally may direct the time, method and place of:

• conducting any proceeding for any remedy available to the trustee;
or

• exercising any trust or power conferred on the trustee relating to or arising as a result of an event of
default.

If an event of default occurs and is continuing, the trustee will be required to use the degree of care and skill of a prudent person in
the conduct of his own affairs.

The indentures require us to furnish to the trustee annually a statement as to our performance of certain of our obligations under the
indentures and as to any default in performance.

Modification and Waiver

We and the trustee may supplement or amend each indenture with the consent of the holders of at least a majority in principal amount
of the outstanding debt securities of all series issued under that indenture that are affected by the amendment or supplement (voting as one
class). Without the consent of the holder of each debt security affected, however, no modification may:

• reduce the amount of debt securities whose holders must consent to an amendment, supplement or
waiver;

• reduce the rate of or change the time for payment of interest on the debt
security;

• reduce the principal of the debt security or change its stated
maturity;

• reduce any premium payable on the redemption of the debt security or change the time at which the debt security may or must
be redeemed;

• change any obligation to pay additional amounts on the debt
security;

• make payments on the debt security payable in currency other than as originally stated in the debt
security;

• impair the holder’s right to institute suit for the enforcement of any payment on or with respect to the debt
security;

• make any change in the percentage of principal amount of debt securities necessary to waive compliance with certain
provisions of the indenture or to make any change in the provision related to modification;

• with respect to the subordinated indenture, modify the provisions relating to the subordination of any subordinated debt
security in a manner adverse to the holder of that security;

• waive a continuing default or event of default regarding any payment on the debt securities;
or

• if applicable, make any change that materially and adversely affects the right to convert any debt



security.
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We and the trustee may supplement or amend each indenture or waive any provision of that indenture without the consent of any
holders of debt securities issued under that indenture in certain circumstances, including:

• to cure any ambiguity, omission, defect or
inconsistency;

• to provide for the assumption of our obligations under the indenture by a successor upon any merger, consolidation or asset
transfer permitted under the indenture;

• to provide for uncertificated debt securities in addition to or in place of certificated debt securities or to provide for bearer debt
securities;

• to provide any security for, or to add any guarantees of or obligors on, any series of debt
securities;

• to comply with any requirement to effect or maintain the qualification of that indenture under the Trust Indenture Act of
1939;

• to add covenants that would benefit the holders of any debt securities or to surrender any rights we have under the
indenture;

• to add events of default with respect to any series of debt
securities;

• to make any change that does not adversely affect any outstanding debt securities of any series issued under that indenture in
any material respect; and

• to establish the form or terms of any debt securities and to accept the appointment of a successor trustee, each as permitted
under the indenture.

The holders of a majority in principal amount of the outstanding debt securities of any series (or, in some cases, of all debt securities
issued under the applicable indenture that are affected, voting as one class) may waive any existing or past default or event of default with
respect to those debt securities. Those holders may not, however, waive any default or event of default in any payment on any debt security
or compliance with a provision that cannot be amended or supplemented without the consent of each holder affected.

Defeasance and Discharge

Defeasance. When we use the term defeasance, we mean discharge from some or all of our obligations under an indenture. If we
deposit with the trustee under an indenture any combination of money or government securities sufficient to make payments on the debt
securities of a series issued under that indenture on the dates those payments are due, then, at our option, either of the following will occur:

• we will be discharged from our obligations with respect to the debt securities of that series (“legal defeasance”);
or

• we will no longer have any obligation to comply with specified restrictive covenants with respect to the debt securities of that
series, the covenant described under “—Consolidation, Merger and Sales of Assets” and other specified covenants under the
applicable indenture, and the related events of default will no longer apply (“covenant defeasance”).

If a series of debt securities is defeased, the holders of the debt securities of that series will not be entitled to the benefits of the
applicable indenture, except for obligations to register the transfer or exchange of debt securities, replace stolen, lost or mutilated debt
securities or maintain paying agencies and hold money for payment in trust. In the case of covenant defeasance, our obligation to pay
principal, premium and interest on the debt securities will also survive.

Unless we inform you otherwise in the prospectus supplement, we will be required to deliver to the trustee an opinion of counsel that
the deposit and related defeasance would not cause the holders of the debt securities to recognize income, gain or loss for U.S. federal
income tax purposes and that the holders would be subject to U.S. federal income tax on the same amounts, in the same manner and at the
same times as would have been the case if the deposit and related defeasance had not occurred. If we elect legal defeasance, that opinion of
counsel must be based upon a ruling from the United States Internal Revenue Service or a change in law to that effect.
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Satisfaction and Discharge. In addition, an indenture will cease to be of further effect with respect to the debt securities of a series
issued under that indenture, subject to exceptions relating to compensation and indemnity of the trustee under that indenture and repayment
to us of excess money or government securities, when either:

• all outstanding debt securities of that series have been delivered to the trustee for cancellation;
or

• all outstanding debt securities of that series not delivered to the trustee for cancellation
either:

• have become due and
payable,

• will become due and payable at their stated maturity within one year,
or

• are to be called for redemption within one year;
and

• we have deposited with the trustee any combination of money or government securities in trust sufficient to pay the
entire indebtedness on the debt securities of that series when due; and we have paid all other sums payable by us with
respect to the debt securities of that series.

Governing Law
New York law will govern the indentures and the debt securities.

The Trustees
We will name the trustee under the applicable indenture in the prospectus supplement. Each indenture contains limitations on the

right of the trustee, if it or any of its affiliates is then our creditor, to obtain payment of claims or to realize on certain property received for
any such claim, as security or otherwise. The trustee and its affiliates are permitted to engage in other transactions with us. If, however, the
trustee acquires any conflicting interest, it must eliminate that conflict or resign within 90 days after ascertaining that it has a conflicting
interest and after the occurrence of a default under the applicable indenture, unless the default has been cured, waived or otherwise
eliminated within the 90-day period.

Payment and Paying Agents
Unless we inform you otherwise in a prospectus supplement, we will make payments on the debt securities in U.S. dollars at the

office of the trustee and any paying agent. At our option, however, payments may be made by wire transfer for global debt securities or by
check mailed to the address of the person entitled to the payment as it appears in the security register. Unless we inform you otherwise in a
prospectus supplement, we will make interest payments to the person in whose name the debt security is registered at the close of business
on the record date for the interest payment.

Unless we inform you otherwise in a prospectus supplement, the trustee under the applicable indenture will be designated as the
paying agent for payments on debt securities issued under that indenture. We may at any time designate additional paying agents or rescind
the designation of any paying agent or approve a change in the office through which any paying agent acts.

If the principal of or any premium or interest on debt securities of a series is payable on a day that is not a business day, the payment
will be made on the following business day. For these purposes, unless we inform you otherwise in a prospectus supplement, a “business
day” is any day that is not a Saturday, a Sunday or a day on which banking institutions in either of New York, New York or a place of
payment on the debt securities of that series is authorized or obligated by law, regulation or executive order to remain closed.

Subject to the requirements of any applicable abandoned property laws, the trustee and paying agent will pay to us upon written
request any money held by them for payments on the debt securities that remains unclaimed for two years after the date upon which that
payment has become due. After payment to us, holders entitled to the money must look to us for payment. In that case, all liability of the
trustee or paying agent with respect to that money will cease.

Form, Exchange, Registration and Transfer
We will issue the debt securities in registered form, without interest coupons. Debt securities of any series will be exchangeable for

other debt securities of the same series, the same total principal amount and the same terms but in different authorized denominations in
accordance with the applicable indenture. Holders may present debt securities for registration of transfer at the office of the security
registrar or any transfer agent designated by us. The security registrar or transfer agent will effect the transfer or exchange if its
requirements and the requirements of the applicable indenture are met. We will not charge a service charge for any registration of transfer
or exchange of the debt securities. We may, however, require payment of any transfer tax or similar governmental charge payable for that
registration.
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We will appoint the trustee as security registrar for the debt securities. If a prospectus supplement refers to any transfer agents we
initially designate, we may at any time rescind that designation or approve a change in the location through which any transfer agent acts.
We are required to maintain an office or agency for transfers and exchanges in each place of payment. We may at any time designate
additional transfer agents for any series of debt securities.

In the case of any redemption of debt securities of a series or any repurchase of debt securities of a series required under the terms of
the series, we will not be required to register the transfer or exchange of:

• any debt security of that series during a period beginning 15 business days prior to the mailing of the relevant notice of
redemption or repurchase and ending on the close of business on the day of mailing of such notice; or

• any debt security of that series that has been called for redemption in whole or in part, except the unredeemed portion of any
debt security being redeemed in part.

Book-Entry Debt Securities

We may issue the debt securities of a series in the form of one or more global debt securities that would be deposited with a
depositary or its nominee identified in the prospectus supplement. We may issue global debt securities in either temporary or permanent
form. We will describe in the prospectus supplement the terms of any depositary arrangement and the rights and limitations of owners of
beneficial interests in any global debt security.
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase common stock, preferred stock, debt securities, or other securities or any combination of the
foregoing. Warrants may be issued independently or together with any common stock, preferred stock, debt securities or other securities
and may be attached to or separate from the common stock, preferred stock, debt securities or other securities. Each series of warrants will
be issued under a separate warrant agreement to be entered into between us and a warrant agent we will name in a prospectus supplement.
The warrant agent will act solely as our agent in connection with the warrants and will not assume any obligation or relationship of agency
or trust for or with any holders or beneficial owners of warrants.

The prospectus supplement relating to any warrants that we may offer will include specific terms relating to the offering. We will file
the form of any warrant agreement with the SEC, and you should read the warrant agreement for provisions that may be important to you.
The applicable prospectus supplement will include some or all of the following terms:

• the title of the
warrants;

• the aggregate number of the warrants
offered;

• the designation, number and terms of the common stock, preferred stock, debt securities or other securities purchasable upon
exercise of the warrants, and procedures by which the number of securities purchasable may be adjusted;

• the exercise price of the
warrants;

• the dates or periods during which the warrants are
exercisable;

• the designation and terms of any securities with which the warrants are
issued;

• if the warrants are issued as a unit with another security, the date, if any, on and after which the warrants and the other security
will be separately transferable;

• if the exercise price is not payable in U.S. dollars, the foreign currency, currency unit or composite currency in which the
exercise price is denominated;

• any minimum or maximum amount of warrants that may be exercised at any one time;
and

• any terms, procedures and limitations relating to the transferability, exchange or exercise of the
warrants.
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PLAN OF DISTRIBUTION
We may sell the securities described in this prospectus and any accompanying prospectus supplement directly to purchasers, through

agents, through underwriters or underwriting syndicates led by one or more managing underwriters, to or through broker-dealers or through
a combination of any of these methods.

We will prepare a prospectus supplement for each offering that will set forth the terms of the offering and the method of distribution
and will include the following information:

• the name or names of any underwriters or
agents;

• the purchase price of the securities from
us;

• the net proceeds to us from the sale of the
securities;

• any over-allotment options under which underwriters may purchase additional securities from
us;

• any underwriting discounts, commissions and other items constituting compensation to underwriters, dealers or
agents;

• any public offering
price;

• any discounts or concessions allowed or reallowed or paid to dealers;
and;

• any securities exchange or market on which the securities offered in the prospectus supplement may be
listed.

Sales Through Agents

We may sell the securities through agents we designate from time to time. Any such agent may be deemed to be an underwriter as that
term is defined in the Securities Act. In the prospectus supplement, we will name any agent involved in the offer or sale of the offered
securities, and we will describe any commissions payable by us to the agent. Unless otherwise indicated in the prospectus supplement,
these agents will be acting on a best efforts basis for the period of their appointment.

Sales Through Underwriters or Dealers

If we utilize any underwriters in the sale of securities in respect of which this prospectus is delivered, we will enter into an
underwriting agreement with those underwriters at the time of sale to them. We will set forth the names of those underwriters and the terms
of the transaction in the prospectus supplement, which will be used by the underwriters to make resales of securities in respect of which this
prospectus is delivered to the public. The underwriters will acquire the securities for their own account, and they may resell these securities
from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices
determined at the time of sale. Underwriters may offer securities to the public either through underwriting syndicates represented by one or
more managing underwriters or directly by one or more firms acting as underwriters. Unless otherwise disclosed in the prospectus
supplement, the obligations of the underwriters to purchase securities will be subject to certain conditions precedent, and any underwritten
offering may be on a best efforts or a firm commitment basis. The underwriters may change from time to time any initial public offering
price and any discounts or concessions allowed or reallowed or paid to dealers.

If we utilize a dealer in the sale of the securities in respect of which this prospectus is delivered, we will sell those securities to the
dealer, as principal. The dealer may then resell those securities to the public at varying prices determined by the dealer at the time of resale.
The dealers participating in any sale of the securities may be deemed to be underwriters within the meaning of the Securities Act, with
respect to any sale of those securities. We will include in the prospectus supplement the names of the dealers and the terms of the
transaction.

Direct Sales

Securities may also be sold directly by us. In this case, no underwriters or agents would be involved. We may use electronic
media, including the internet, to sell offered securities directly.

General Information

In connection with the sale of the securities, underwriters, dealers or agents may be deemed to have received compensation from us in
the form of underwriting discounts or commissions and may also receive commissions from securities purchasers for whom they may act as
agent. Underwriters may sell the securities to or through dealers, and the dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters or commissions from the purchasers for whom they may act as agent. We will provide
in the applicable prospectus supplement information regarding any underwriting discounts or other compensation that we pay to
underwriters or agents in connection with the securities offering, and any discounts, concessions or commissions which underwriters allow
to dealers.

We may agree to indemnify underwriters, dealers and agents who participate in the distribution of securities against certain liabilities
to which they may become subject in connection with the sale of the securities, including liabilities arising under the Securities Act of
1933, or to contribute with respect to payments that the agents, dealers or underwriters may be required to make because of those liabilities.
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Agents, dealers and underwriters, or their affiliates or associates, may be customers of, engage in transactions with or perform services for
us in the ordinary course of their businesses.

Other than the common stock, which is listed on the New York Stock Exchange, each series of offered securities will have no
established trading market. We may elect to list any series of offered securities on an exchange, but we are not obligated to do so. It is
possible that one or more underwriters may make a market in a series of offered securities. However, they will not be obligated to do so and
may discontinue market making at any time without notice. We cannot assure you as to the liquidity of, or the trading market for, any of
our offered securities.

In connection with offerings of securities under the registration statement of which this prospectus forms a part and in compliance with
applicable law, certain persons participating in the offering make a market in the securities or engage in transactions that stabilize, maintain
or otherwise affect the market price of the offered securities. This may include, among other transactions, over-allotments or short sales of
the securities, which involves the sale by persons participating in the offering of more securities than we sold to them. In these
circumstances, these persons would cover such over-allotments or short positions by making purchases in the open market or by exercising
their over-allotment option. For the purpose of covering a syndicate short position or stabilizing the price of the securities, the underwriters,
brokers or dealers may place bids for the securities or effect purchases of the securities in the open market. Finally, the underwriters may
impose a penalty whereby selling concessions allowed to syndicate members or other brokers or dealers for distribution of the securities in
offerings may be reclaimed by the syndicate if the syndicate repurchases previously distributed securities in transactions to cover short
positions, in stabilization transactions or otherwise. These activities may stabilize, maintain or otherwise affect the market price of the
securities, which may be higher than the price that might otherwise prevail in the open market, and, if commenced, may be discontinued at
any time.

To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution.
The place and time of delivery for the securities in respect of which this prospectus is delivered are set forth in the accompanying
prospectus supplement.
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LEGAL MATTERS

The validity of the offered securities and other matters in connection with any offering of the securities will be passed upon for us by
Baker Botts L.L.P., Houston, Texas, and for the underwriters or agents, if any, by a firm named in the prospectus supplement relating to the
particular security.

EXPERTS

The consolidated financial statements and schedules of the Company as of December 31, 2014 and 2013 and for each of the years in
the three-year period ended December 31, 2014, and management’s assessment of the effectiveness of internal controls over financial
reporting as of December 31, 2014, have been incorporated by reference herein in reliance upon the reports of KPMG LLP, independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and
auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and
Distribution.

Set forth below is an estimate of the approximate amount of the fees and expenses expected to be incurred by Parker Drilling
Company in connection with offerings described in this registration statement.
 

  
 Amount to be Paid
SEC Registration Fee

$116,200
Trustee Fees and Expenses

   *
Printing Expenses

   *
Accounting Fees and Expenses

   *
Rating Agency Fees and Expenses

   *
Legal Fees and Expenses

   *
Miscellaneous

   *
Total

$*
 

* Estimated expenses are not presently known. The foregoing sets forth the general categories of expenses (other than underwriting
discounts and commissions) that we anticipate we will incur in connection with the offering of securities under this registration
statement. An estimate of the aggregate expenses in connection with the issuance and distribution of the securities being offered will
be included in the applicable prospectus supplement.

Item  15. Indemnification of Directors and
Officers

Section 145 of the General Corporation Law of the State of Delaware empowers a Delaware corporation to indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that such person is
or was a director, officer, employee or agent of such corporation or is or was serving at the request of such corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise. The indemnity may include expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection
with such action, suit or proceeding, provided that such person acted in good faith and in a manner such person reasonably believed to be in
or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe such person’s conduct was unlawful. A Delaware corporation may indemnify directors, officers, employees and other agents of
such corporation in an action by or in the right of the corporation under the same conditions, except that no indemnification is permitted
without judicial approval if the person to be indemnified has been adjudged to be liable to the corporation. Where a director, officer,
employee or agent of the corporation is successful on the merits or otherwise in the defense of any action, suit or proceeding referred to
above or in defense of any claim, issue or matter therein, the corporation must indemnify such person against the expenses (including
attorneys’ fees) which he or she actually and reasonably incurred in connection therewith.

The By-laws of Parker Drilling Company contain provisions that provide for indemnification of officers and directors to the fullest
extent permitted by, and in the manner permissible under, the General Corporation Law of the State of Delaware.

As permitted by Section 102(b)(7) of the General Corporation Law of the State of Delaware, Parker Drilling Company’s Certificate
of Incorporation contains a provision eliminating the personal liability of a director to Parker Drilling Company or its stockholders for
monetary damages for breach of fiduciary duty as a director, subject to certain exceptions.

Parker Drilling Company has entered into indemnification agreements with certain of its officers and directors that provide for
indemnification of such officers and directors to the fullest extent permitted by, and in the manner permissible under, the General



Corporation Law of the State of Delaware.
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Parker Drilling Company maintains policies insuring its officers and directors against certain civil liabilities, including liabilities
under the Securities Act.

Item  16. Exhibits

(a) Exhibits
 

  
Exhibit 
Number

 
Description

 
  

  1.1* Underwriting Agreement.
  

  3.1 Restated Certificate of Incorporation of Parker Drilling Company, as amended on May 16, 2007 (incorporated by
reference to Exhibit 3.1 to Parker Drilling Company’s Quarterly Report on Form 10-Q filed on November 9, 2007).

  
  3.2 Parker Drilling Company By-Laws, as amended and restated as of July 31, 2014 (incorporated by reference to Exhibit 3.1

to the Company’s Current Report on Form 8-K filed on August 1, 2014).
  

  4.1 Indenture, dated July 30, 2013, among Parker Drilling Company, the guarantors named therein and The Bank of New
York Mellon Trust Company, N.A., as trustee (incorporated by reference to Exhibit 4.1 to the Company’s Current Report
on Form 8-K filed on July 31, 2013).

  
  4.2 Form of 7.50% Senior Note due 2020 (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form

8-K filed on July 31, 2013).
  

  4.3 Indenture, dated January 22, 2014, among Parker Drilling Company, the Guarantors and The Bank of New York Mellon
Trust Company, N.A., as trustee (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K
filed on January 28, 2014).

  
  4.4 Form of 6.75% Senior Note due 2018 (incorporated by reference to Exhibit 4.3 to the Company’s Current Report on Form

8-K filed on January 28, 2014).
  

  4.5** Form of Senior Indenture

  
  4.6** Form of Subordinated Indenture

  
  5.1** Opinion of Baker Botts L.L.P.

  
12.1 Computation of Ratio of Earnings to Fixed Charges (incorporated by reference to Exhibit 12.1 to the Company’s Annual

Report on Form 10-K filed on February 25, 2015).
  

23.1 Consent of KPMG LLP.
  

23.2** Consent of Baker Botts L.L.P. (included in their opinion filed as Exhibit 5.1).
  

24.1** Powers of attorney.
  

25.1** Form T-1 Statement of Eligibility Under the Trust Indenture Act of 1939 of The Bank of New York Mellon Trust
Company, N.A., as trustee under the Senior Indenture

  
25.2** Form T-1 Statement of Eligibility Under the Trust Indenture Act of 1939 of The Bank of New York Mellon Trust

Company, N.A., as trustee under the Subordinated Indenture
* The Company will file as an exhibit to a Current Report on Form 8-K (i) any underwriting, remarketing or agency agreement relating

to securities offered hereby, (ii) instruments setting forth the terms of any debt securities, preferred stock or warrants and (iii) any
additional opinions of counsel with respect to legality of the securities offered hereby.

** Previously
filed.
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Item  17. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (“Securities Act”);

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation
from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Securities and Exchange Commission (“SEC”) pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required
to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration
statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(A) Each prospectus filed by a registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement
as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of
sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and
any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time
of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial
distribution of the securities, each undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if
the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will
be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

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

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;
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(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) Each undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each
filing of the registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934)
that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7) Each undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period,
to set forth the results of the subscription offer, the transactions by the underwriters during the subscription period, the amount of
unsubscribed securities to be purchased by the underwriters, and the terms of any subsequent reoffering thereof. If any public offering
by the underwriters is to be made on terms differing from those set forth on the cover page of the prospectus, a post-effective
amendment will be filed to set forth the terms of such offering.

(8) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of
the Trust Indenture Act in accordance with the rules and regulations prescribed by the SEC under Section 305(b)(2) of the Trust
Indenture Act.

(9) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions or otherwise, each registrant has been advised that in the
opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid
by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by
such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion
of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.

II-4



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on February 25, 2015.
 

   
PARKER
DRILLING
COMPANY
  

By:   /s/ Christopher T.
Weber

 Name:
Christopher
T. Weber

 
Title:

Senior Vice
President
and

  

Chief
Financial
Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the
following persons in the capacities indicated on February 25, 2015.
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Signature Title

/s/ Gary G. Rich Chairman, President and Chief Executive Officer
(Principal Executive Officer)Gary G. Rich

  
/s/ Christopher T. Weber Senior Vice President and Chief Financial Officer

(Principal Financial Officer)Christopher T. Weber
  
/s/ Leslie K. Nagy Principal Accounting Officer and Corporate Controller

(Principal Accounting Officer)Leslie K. Nagy
  
* Director
Jonathan M. Clarkson
  
* Director
George J. Donnelly
  
* Director
Robert W. Goldman
  
* Director
Gary R. King
  
* Director
Robert L. Parker Jr.
  
* Director
Richard D. Paterson
  
* Director
Roger B. Plank
  
* Director
R. Rudolph Reinfrank
  

 

   

*By:
 /s/ Christopher T. Weber

 
Name:

Christopher T. Weber

 
Title:

Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on February 25, 2015.
 

   
ANACHORETA,
INC.

ITS RENTAL AND
SALES, INC.

PARDRIL, INC.

PARKER
AVIATION, INC.

PARKER DRILLING
COMPANY NORTH
AMERICA, INC.

PARKER DRILLING
COMPANY OF
NIGER

PARKER DRILLING
COMPANY OF
OKLAHOMA,
INCORPORATED

PARKER DRILLING
COMPANY OF
SOUTH AMERICA,
INC.

PARKER
TECHNOLOGY,
INC.
  
By: /s/ David W.

Tucker

 Name:
David W.
Tucker

 

Title:
Vice
President
and
Treasurer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the
following persons in the capacities indicated on February 25, 2015.
 

  

Signature
Title

 
/s/ Gary G. Rich President and Director

(Principal Executive Officer)Gary G. Rich
  

/s/ David W. Tucker Vice President and Treasurer
(Principal Financial and Accounting Officer)David W. Tucker

  

/s/ Christopher T. Weber



Christopher T. Weber Vice President and Director
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on February 25, 2015.
 

   
PARKER DRILLING
ARCTIC
OPERATING, LLC
PARKER DRILLING
MANAGEMENT
SERVICES, LTD.
PARKER DRILLING
OFFSHORE
COMPANY, LLC

PARKER NORTH
AMERICA
OPERATIONS, LLC
PARKER

TECHNOLOGY,
L.L.C.

PARKER TOOLS,
LLC

QUAIL USA, LLC

  
By: /s/ David W.

Tucker

 Name:
David W.
Tucker

 

Title:
Vice
President
and
Treasurer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the
following persons in the capacities indicated on February 25, 2015.
 

  
Signature Title

/s/ Gary G. Rich President and Manager
(Principal Executive Officer)Gary G. Rich

  

/s/ David W. Tucker Vice President and Treasurer
(Principal Financial and Accounting Officer)David W. Tucker

  

/s/ Christopher T. Weber
Vice President and Manager

Christopher T. Weber
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on February 25, 2015.
 

 

   
PARKER DRILLING
OFFSHORE USA,
L.L.C.
  

By:   /s/ David W.
Tucker

 Name:
David W.
Tucker

 
Title:

Vice
President
and
Treasurer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the
following persons in the capacities indicated on February 25, 2015.
 

  
Signature Title

/s/ Gary G. Rich President and Director of Parker Drilling Offshore Company,
LLC, its sole member

(Principal Executive Officer)
Gary G. Rich

  

/s/ David W. Tucker Vice President and Director of Parker Drilling Offshore
Company, LLC, its sole member

(Principal Financial and Accounting Officer)
David W. Tucker

  

/s/ Christopher T. Weber Vice President and Director of Parker Drilling Offshore
Company, LLC, its sole memberChristopher T. Weber
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on February 25, 2015.
 

   
QUAIL TOOLS, L.P.
  

By:   Quail USA, LLC,
its general partner

  

By:   /s/ David W.
Tucker

 Name:
David W.
Tucker

 
Title:

Vice
President
and
Treasurer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the
following persons in the capacities indicated on February 25, 2015.
 

  
Signature Title

/s/ Gary G. Rich President and Director of Parker Drilling Offshore
Company, LLC, the sole member of Quail USA, LLC, its

general partner
(Principal Executive Officer)

Gary G. Rich

  

/s/ David W. Tucker Vice President and Treasurer of Parker Drilling Offshore
Company, LLC, the sole member of Quail USA, LLC, its

general partner
(Principal Financial and Accounting Officer)

David W. Tucker

  

/s/ Christopher T. Weber Vice President and Director of Parker Drilling Offshore
Company, LLC, the sole member of Quail USA, LLC, its

general partner
Christopher T. Weber
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EXHIBIT INDEX
 

  
Exhibit 
Number

 
Description

 
  

  1.1* Underwriting Agreement.
  

  3.1 Restated Certificate of Incorporation of Parker Drilling Company, as amended on May 16, 2007 (incorporated by
reference to Exhibit 3.1 to Parker Drilling Company’s Quarterly Report on Form 10-Q filed on November 9, 2007).

  
  3.2 Parker Drilling Company By-Laws, as amended and restated as of July 31, 2014 (incorporated by reference to Exhibit 3.1

to the Company’s Current Report on Form 8-K filed on August 1, 2014).
  

  4.1 Indenture, dated July 30, 2013, among Parker Drilling Company, the guarantors named therein and The Bank of New
York Mellon Trust Company, N.A., as trustee (incorporated by reference to Exhibit 4.1 to the Company’s Current Report
on Form 8-K filed on July 31, 2013).

  
  4.2 Form of 7.50% Senior Note due 2020 (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form

8-K filed on July 31, 2013).
  

  4.3 Indenture, dated January 22, 2014, among Parker Drilling Company, the Guarantors and The Bank of New York Mellon
Trust Company, N.A., as trustee (incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K
filed on January 28, 2014).

  
  4.4 Form of 6.75% Senior Note due 2018 (incorporated by reference to Exhibit 4.3 to the Company’s Current Report on Form

8-K filed on January 28, 2014).
  

  4.5 Registration Rights Agreement, dated January 22, 2014, by and among Parker Drilling Company, the guarantors named
therein, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Wells Fargo Securities, LLC, Barclays Capital Inc.,
Deutsche Bank Securities Inc. and Goldman, Sachs & Co. (incorporated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed on January 28, 2014).

  
  4.6** Form of Senior Indenture

  
  4.7** Form of Subordinated Indenture

  
  5.1** Opinion of Baker Botts L.L.P.

  
12.1 Computation of Ratio of Earnings to Fixed Charges (incorporated by reference to Exhibit 12.1 to the Company’s Annual

Report on Form 10-K filed on February 25, 2015).
  

23.1 Consent of KPMG LLP.
  

23.2** Consent of Baker Botts L.L.P. (included in their opinion filed as Exhibit 5.1).
  

24.1** Powers of attorney.
  

25.1** Form T-1 Statement of Eligibility Under the Trust Indenture Act of 1939 of The Bank of New York Mellon Trust
Company, N.A., as trustee under the Senior Indenture

  
25.2** Form T-1 Statement of Eligibility Under the Trust Indenture Act of 1939 of The Bank of New York Mellon Trust

Company, N.A., as trustee under the Subordinated Indenture
* The Company will file as an exhibit to a Current Report on Form 8-K (i) any underwriting, remarketing or agency agreement relating

to securities offered hereby, (ii) instruments setting forth the terms of any debt securities, preferred stock or warrants and (iii) any
additional opinions of counsel with respect to legality of the securities offered hereby.

** Previously
filed.
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EXHIBIT 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Parker Drilling Company:

We consent to the use of our reports dated February 25, 2015, with respect to the consolidated balance sheets of Parker Drilling Company
and subsidiaries as of December 31, 2014 and 2013, and the related consolidated statements of operations, comprehensive income,
stockholders’ equity, and cash flows for each of the years in the three-year period ended December 31, 2014, and the effectiveness of
internal control over financial reporting as of December 31, 2014, incorporated herein by reference and to the reference to our firm under
the heading “Experts” in the prospectus.

/s/ KPMG LLP
Houston, Texas
February 25, 2015


