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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

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

DATE OF EARLIEST EVENT REPORTED: March 1, 2006

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its chaer)
State of Incorporation: Delaware
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Internal Revenue Service — Employer IdentificationNo. 73-0679879
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Check the appropriate box below if the Form 8-laflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unterSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rdetld under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 — Entry into a Material Definitive Agreement.

At the annual meeting of stockholders of Helole& Payne, Inc. (the “Company”) held on March?006, the Company’s stockholders,
upon recommendation of the Company’s Board of Dinec approved the adoption of the Helmerich & Raync. 2005 LongFerm Incentive
Plan (the “Plan”). A brief summary of the Plannsluded as part of Proposal 2 in the Company’sdafé proxy statement filed with the
Securities and Exchange Commission on January®%. X he summary of the Plan contained in the petatement is qualified by and
subject to the full text of the Plan, which is €ilas Appendix A to the proxy statement and incafem herein by reference.

Item 5.03 — Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year.

During the second quarter of fiscal 2006, as pf a review of the Company’s corporate goveceastructure and policies, the Company’s
By-laws were reviewed. Effective March 1, 2006aatordance with the Company’s Restated Certifiohtacorporation, the Board of
Directors of the Company amended the Company’saBys! In general, the revisions reflect the deletiboutdated provisions and the
addition or clarification of provisions intendedtenefit the Company. A copy of the Amended andded By-laws is attached as
Exhibit 3.1 to this Report on Form 8-K. The followi general description of the principal provisiaawpted or changes made is qualified by
and subject to the full text of the Amended andt&esd By-laws. The Company’s By-laws were amendetrastated so as to, generally:

. Provide flexibility for the place of stockholder etangs, including via remote communicatic
. Provide flexibility for the setting of the annuaksgting date

. Change the threshold for approval of businessstbckholder meeting (other than the electionioéd®ors) to a “majority of shares
present in person or represented by p” from a“plurality of votes ca”;

. Add a full description of proxy authority and procees, including a provision for electronic transsion;
. Increase the advance notice deadlines to noth@ss30 or more than 120 da

. Provide that the size of the Board shall rangenfthree to 15 directors, with the exact numbdretdixed from time to time by the
Board;

. Specify that the age limit (age 72) regarding diveship may be waived by a t-thirds Board vote

. Provide that the presence of a majority of thaanembers shall constitute a quorum at both Boeetings and Board committee
meetings

As a result of the amendment to the Company’s Bys]aertain By-law provisions referenced in the @amy’s 2006 definitive proxy
statement regarding advance notice of stockholdgygsals are no longer accurate. Stockholders mgstoi submit a proposal to be included
in the Company’s proxy materials for the 2007 ahmueeting of stockholders are encouraged to reacddvance notice provisions contained
in the Amended and Restated By-laws.
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Item 8.01 — Other Events.

On March 2, 2006, the Company issued a pedsase announcing that the Company’s Board of Riretas approved a two-for-one
stock split on the Company’s common stock, sulifestockholder approval of an amendment to the Gom’s Restated Certificate of
Incorporation to increase the authorized sharealagithe Company by the creation of additionahoaon shares. A copy of the press release
is attached as Exhibit 99.1 to this Report on F8tka

Item 9.01 — Financial Statements and Exhibits
(d) Exhibits.

Exhibit Numbe Description

3.1 Amended and Restated -laws of Helmerich & Payne, In
10.1 Helmerich & Payne, Inc. 2005 Long-Term IncentivarP(filed as Appendix A to the Company’s FY2005iniéf/e proxy
statement, SEC File No. 0-04221, and incorporated herein by referen
99.1 Helmerich & Payne, Inc. press release dated May@0Q@s.
SIGNATURES

Pursuant to the requirements of the Secuilitiehange Act of 1934, the Registrant has duly@i#bd the undersigned to sign this report
on its behalf.

HELMERICH & PAYNE, INC.
(Registrant

/sl Steven R. Mack
Steven R. Macke
Vice Presiden

DATE: March 2, 200¢

EXHIBIT INDEX
Exhibit Number Description
3.1 Amended and Restated -laws of Helmerich & Payne, In
10.1 Helmerich & Payne, Inc. 2005 Long-Term IncentivarP(filed as Appendix A to the Company’s FY2005iniéf/e proxy

statement, SEC File No. 0-04221, and incorporated herein by referen

99.1 Helmerich & Payne, Inc. press release dated May@0Q@s.
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Exhibit 3.1

AMENDED AND RESTATED BY-LAWS
OF
HELMERICH & PAYNE, INC.

As amended March 1, 2006
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BY-LAWS
OF
HELMERICH & PAYNE, INC.
(hereinafter called the “Corporation”)

ARTICLE |
OFFICES

Section 1. Registered Offic&he registered office of the Corporation shalirbthe City of Wilmington, County of New Castletag of
Delaware, and the name of the registered ageritishdlhe Corporation Trust Company.

Section 2. Other OfficesThe Corporation may also have offices at Tulddafloma, and at such other places as the Boardreftors
may from time to time determine or the businesthefCorporation may require.

ARTICLE Il
STOCKHOLDERS MEETINGS

Section 1. Place of MeetingMeetings of the stockholders for the electioibakctors or for any other purpose shall be helsuat time
and place, either within or without the State ofddre, as shall be designated from time to timéhbyBoard of Directors. Notwithstanding
the above, the Board of Directors may, in its slideretion, determine that a meeting of the stotdérs shall not be held at any place, but
may instead be held solely by means of remote camgation in the manner authorized by Delaware law.
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Section 2. Annual MeetingShe annual meeting of stockholders for the ebectif Directors and any other business that mapeotp be
brought before the meeting shall be held on suth aad time as shall be designated from time te timthe Board of Directors.

Section 3. Special Meetingd/nless otherwise required by law or by the cedte of incorporation of the Corporation, as aneshdnd
restated from time to time (the “Certificate of émporation”),special meetings of the stockholders, for any psepmr purposes, may be cal
by the President and shall be called by the PresmeSecretary at the request in writing of a migjef the Board of Directors. Such request
shall state the purpose or purposes of the propogeding. At a special meeting of stockholdersy aoich business shall be conducted as
shall be specified in the notice of the meetingaioy supplement thereto).

Section 4. NoticeWhenever stockholders are required or permittetdke action at a meeting, a written notice ofrtreting shall be
given, which shall state the place, if any, daté laour of the meeting, the means of remote comnatioits, if any, by which stockholders ¢
proxy holders may be deemed to be present in pensdivote at such meeting and, in the case of @adpeeeting, the purpose or purposes
for which the meeting is called. Unless otherwisguired by law, written notice of any meeting slalgiven not less than ten (10) nor more
than sixty (60) days before the date of the medtingach stockholder entitled to notice of anddtevat such meeting.

Section 5. AdjournmentsAny meeting of the stockholders may be adjourfinech time to time to reconvene at the same or sother
place, and notice need not be given of any suduadgd meeting if the time and place, if any, tbéend the means of remote
communications, if any, by which stockholders amukpholders may be deemed to be present
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in person and vote at such adjourned meeting arewnted at the meeting at which the adjournmetatkisn. At such adjourned meeting at
which a quorum shall be present, or representgdbasiness may be transacted which might have trapsacted at the meeting as originally
notified. If the adjournment is for more than thi(80) days, or if after the adjournment a new rdatate is fixed for the adjourned meeting,
notice of the adjourned meeting in accordance thi#ghrequirements of Section 4 hereof shall be giwezach stockholder of record entitled to
notice of and to vote at the meeting.

Section 6. QuorumExcept as otherwise provided by law, the Cestficof Incorporation or these By-laws, the holddra majority of the
Corporation’s capital stock issued and outstandingl, entitled to vote thereat, present in perspméans of remote communications, if any,
or represented by proxy, shall constitute a quoatiadl meetings of the stockholders for the tratisa®f business. A quorum, once
established, shall not be broken by the withdravf@&nough votes to leave less than a quorum. ifigver, such quorum shall not be present
or represented at any meeting of the stockholdeesstockholders entitled to vote thereat, presepérson, by means of remote
communications, if any, or by proxy, shall have poto adjourn the meeting from time to time, in thanner provided in Section 5 hereof,
until a quorum shall be present or represented.

Section 7. Voting Unless provided by law, the Certificate of Inamnqtion or these By-Laws, the authorization of angion or the
transaction of any business at any meeting oftihekbolders at which a quorum is present (othem tha election of Directors which shall be
decided by a plurality of the votes of the shames@nt in person or represented by proxy) shalldeéded by the affirmative vote of the
majority of shares present in person or represdnggatoxy and entitled to vote thereat. Unless wtige provided in the Certificate of
Incorporation,




and subject to Section 10 of this Article I, eathckholder represented at a meeting of the stddkhoshall be entitled to one (1) vote for
each share of capital stock having voting poweremtdled to vote thereat. Such votes may be cagéison or by proxy as provided in
Section 8 of this Article Il. The Board of Direcspiin its discretion, or the officer of the Corpiiwa presiding at a meeting of the stockhold
in such officer’s discretion, may require that anyes cast at such meeting shall be cast by wiittdiot.

Section 8. ProxiesAt any meeting of the stockholders, each stodkdroéntitled to vote may authorize another perggrecsons to act for
such stockholder as proxy, but no such proxy skeitoted upon after three years from its date,ssndeich proxy provides for a longer per
Without limiting the manner in which a stockholaeay authorize another person or persons to astudt stockholder as proxy, the
following shall constitute a valid means by whicktackholder may grant such authority:

(i) A stockholder may execute a writing authimg another person or persons to act for suotkbtader as proxy. Execution may be
accomplished by the stockholder or such stockhddmathorized officer, director, employee or agégriag such writing or causing su
person’s signature to be affixed to such writingalny reasonable means, including, but not limitedby facsimile signature.

(i) A stockholder may authorize another perso persons to act for such stockholder as prgxméans of electronic transmission to
the person who will be the holder of the proxymatproxy solicitation firm, proxy support servieganization or like agent duly
authorized by the person who will be the holdethef proxy to receive such electronic transmisgiwayided that any such means of
electronic transmission must either set forth osblemitted with information from which it can betelenined
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that the electronic transmission was authorizethbystockholder. If it is determined that such etetc transmissions are valid, the
inspectors or, if there are no inspectors, suchrgiersons making that determination shall speb#information on which they relied.

Any copy, facsimile telecommunication or otherable reproduction of the writing or transmissiothawizing another person or persons to
act as proxy for a stockholder may be substitutagsed in lieu of the original writing or transni@s for any and all purposes for which the

original writing or transmission could be used;\pded, however, that such copy, facsimile telecommunication treoteproduction shall be
a complete reproduction of the entire original imgtor transmission.

Section 9. List of Stockholders Entitled tot¥0A complete list of stockholders entitled to vatea meeting of stockholders, arranged in
alphabetical order, showing the address of andtineber of shares registered in the name of eacktsitder, shall be prepared by the
Secretary and shall be open to examination of sogkkolder for any purpose germane to the meeting period of at least ten (10) days
prior to the meeting (i) on a reasonably accessldetronic network, provided that the informatiequired to gain access to such list is
provided with the notice of the meeting, or (ii)ihg ordinary business hours, at the principal @latbusiness of the Corporation. In the
event that the Corporation determines to makeish@vailable on an electronic network, the Corfioramay take reasonable steps to ensure
that such information is available only to stocktesk of the Corporation. If the meeting is to bkl fa¢ a place, then the list shall be produced
and kept at the time and place of meeting duriegathole time of the meeting and may be inspecteayystockholder who is present. If the
meeting is to be held solely by means of remotersanication, then the list shall be open to the aration
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of any stockholder during the whole time of the tm@gon a reasonably accessible electronic netwan#l,the information required to access
such list shall be provided with the notice of theeting.

Section 10. Determination of Record Date

(a) In order that the Corporation may detegnrilme stockholders entitled to notice of or to \aitany meeting of the stockholders or any
adjournment thereof, the Board of Directors mayafibecord date, which record date shall not pretieeldate upon which the resolution
fixing the record date is adopted by the Board iwé&ors, and which record date shall not be mioaa sixty (60) nor less than ten (10) days
before the date of such meeting. If no record datizked by the Board of Directors, the record datedetermining stockholders entitled to
notice of or to vote at a meeting of the stockhrddihall be at the close of business on the datypregeding the day on which naotice is giv
or, if notice is waived, at the close of businesgte day next preceding the day on which the mgési held. A determination of stockholders
of record entitled to notice of or to vote at a tirepof the stockholders shall apply to any adjouent of the meeting; providedhowever,
that the Board of Directors may fix a new recortedar the adjourned meeting.

(b) In order that the Corporation may detemrtime stockholders entitled to express consertrjgocate action in writing without a
meeting, the Board of Directors shall fix a recoréiccordance with the procedures of this Sectiifb)l Any stockholder seeking to have the
stockholders authorize or take corporate actiowhtten consent without a meeting shall, by writtetice to the Secretary, request the Board
of Directors to fix a record date. Within ten (@ys after receiving such a notice, the Board oé®ors shall fix as a record date for such
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proposed action by written consent such date aBtlaed shall consider appropriate in the circunstan

Section 11. Nature of Business at MeetingStotkholders

(a) No business may be transacted at a sttadshmeeting, other than business that is eithexpgcified in the notice of meeting (or any
supplement thereto) given by or at the directiothefBoard of Directors (or any duly authorized caittee thereof), (ii) otherwise properly
brought before the stockholder meeting by or adihection of the Board of Directors (or any dulytlzorized committee thereof), or
(iii) otherwise properly brought before the meetimgany stockholder of the Corporation (A) who istackholder of record on the date of the
giving of the notice provided for in this Sectioh 4nd on the record date for the determinationiaxfikdolders entitled to notice of and to vote
at such annual meeting and (B) who complies withrtbtice procedures set forth in this Section tk @hairman of the meeting may, in his
sole discretion, refuse to acknowledge a nominatioother proposal presented by any person that doecomply with procedures of this
Section 11.

(b) Without limiting any other notice requirents imposed by law, the Certificate of Incorpanatdr these By-laws, any nomination for
election to the Board of Directors or other proposde presented by any stockholder at a stoclkdnattbeting will be properly presented o
if written notice of such stockholder’s intent t@ake such nomination or proposal has been delivarehiled to and received by the
Secretary (i) in the case of an annual meetinglesstthan ninety (90) days nor more than one hatchtiventy (120) days prior to the
anniversary date of the immediately preceding anmegting of stockholders; providethowever, that in the event that the annual meeting is
called for a date that is not within thirty (30)ydebefore or after




such anniversary date, notice by the stockholderder to be timely must be so received not ldtantthe close of business on the tenth (:
day following the day on which such notice of tleedof the annual meeting was mailed or such pualididosure of the date of the annual
meeting was made, whichever first occurs; andr(ithe case of a special meeting of stockholddisafor the purpose of electing Directors,
not later than the close of business on the telfithf day following the day on which notice of thete of the special meeting was mailed or
public disclosure of the date of the special meetias made, whichever first occurs.

(c) Such natice by the stockholder to the Goapon shall set forth in reasonable detail infation concerning the nominee (in the case of
a nomination for election to the Board of Direcjarsthe substance of the proposal (in the casapfbther stockholder proposal), and shall
include, without limiting the foregoing: (i) the m& and address of the stockholder who intendsesenit the nomination or other proposal
and of the person or persons, if any, to be norathdii) a representation that the stockholdertislaer of record of stock of the Corporation
entitled to vote at such meeting and intends teapm person or by proxy at the meeting to predenhomination or other proposal speci
in the notice; (iii) the class or series and nunmdfeshares of capital stock of the Corporation \utace owned beneficially or of record by si
stockholder; (iv) a description of all arrangemantsinderstandings between the stockholder andtigy person or persons (naming such
person or persons) pursuant to which the nominatiasther proposal is to be made by the stockhpl@&isuch other information regarding
each proposal and each nominee as would have bgeined to be included in a proxy statement filacspant to the proxy rules of the
Securities and Exchange Commission had the noromati other proposal been made by the Board ofcRirs; and (vi) the consent of each
nominee, if any, to serve as a Director of the Gmapion if elected.




Section 12. Conduct of Meetingghe chairman of the meeting shall have absolutieosity over matters of procedure and there dimlhc
appeal from the ruling of the chairman. If disordkould arise which prevents continuation of titgtiemate business of the meeting, the
chairman may quit the chair and announce the adijpent of the meeting; and upon his or her doingrsomeeting is immediately adjourn
The chairman may ask or require that anyone noha fide stockholder or proxy leave the meetinge#olution or motion shall be
considered for vote only if all requirements unidev, the Certificate of Incorporation, these By-lsaar otherwise for consideration of such a
resolution or motion have been duly satisfied asrd@ned by the chairman in his or her absoluterdifon, from which there shall be no
appeal.

Section 13. Consent of Stockholders in Lieiekting. Whenever the vote of stockholders at a meetiagethf is required or permitted to
be taken in connection with any corporate actiba,rheeting and vote of stockholders may be disgewgé to the extent permitted by law
all the stockholders who would have been entittedate upon the action if such meeting were heddl gfonsent in writing to such corporate
action being taken and such written consents dreeted to the Corporation by delivery to its regigd office in the State of Delaware, its
principal place of business, or an officer or ageghthe Corporation having custody of the book imah proceedings of meetings of
stockholders are recorded. Delivery made to thep@uation’s registered office shall be by hand ocbytified or registered mail, return
receipt requested. A minute of any such corporetieraconsented to in writing by all the stockhaklshall be inserted in the records of the
Corporation as of the date such action was takee.nlinute shall state that such action was takdéirurof an annual or a special meeting or
other action required to be taken by the stockhs|dend the written consent of all the stockholdéal either appear at the foot of such
minute or be filed with the records of the




Corporation with such minute. Any stockholder sagkio have the stockholders authorize or take catpaction by written consent without
a meeting shall request a record date in accordaitheSection 10(b) hereof.

ARTICLE Il
DIRECTORS

Section 1. Number and Election of Directof$ie number of Directors which shall constitute émtire Board of Directors shall consist of
not less than three nor more than 15 Directorsedaet number of which shall from time to time bedl by a majority of the entire Board of
Directors. If the number of Directors is increasasl provided above or otherwise pursuant to lagh sncrease shall be deemed to create
vacancies to be filled as provided in Section @le&rease in the number of Directors shall not effeeterm of office of any Director then in
office. Directors shall be elected by a pluralifytite votes cast at an annual meeting of stockielded each Director so elected shall hold
office until the next election of the class for waiisuch Director has been chosen and until sudrcirs successor has been duly elected anc
qualified, or until such Director’s earlier deatbsignation or removal.

Section 2. QualificationNo person shall be eligible to be nominated ta drector who will have attained the age of 7argeon or
before the annual meeting of stockholders at whiglr she is to be elected nor shall any Directogllgible to be appointed by the Board of
Directors to fill a vacancy if he or she has orlhave attained the age of 72 years at the timegppbintment. No Officer of the Corporation,
other than a person who is or has been Chairm#red8oard or President, shall become nor may remamember of the Board of Directors
after ceasing to be an officer. Directors needbeostockholders. The Board of Directors may bysaligion passed by a twbirds vote of th
entire Board of Directors, excluding from such agtthe Director that is the subject of the voteiveghe qualifications
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set forth in this Section 2 with respect to andior if the Board of Directors determines thathsaction is in the best interests of the
Corporation.

Section 3. Classes of DirectorBhe Board of Directors shall be divided into thidasses. Each class shall consist, as nearlysashte, of
one-third the total number of Directors constitgtthe entire Board of Directors. Except as othezwpiovided for filling vacancies, the
Directors of the Corporation shall be elected tasslat the annual meeting of stockholders to denethree-year term and until their
successors are duly elected and qualified. Vacameiany class that occur prior to the expiratibthe then current term of such class if filled
by the Board of Directors shall be filled for tr@wainder of the full term of such class. If the me@mof Directors is changed, any increase or
decrease of Directors shall be apportioned amoagldsses so as to maintain the number of Direaiagach class as nearly equal as pos:
and any additional Director appointed to fill a &acy resulting from an increase in such classamfthe removal from office, death,
disability, resignation or disqualification of arB¢tor or other cause shall hold office for a téhat shall coincide with the remaining term of
that class,
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but in no case will a decrease in the number of@ars have the effect of removing or shortenirgténm of any incumbent Director.

Section 4. MeetingsThe Board of Directors may hold meetings and kbeefbooks of the Corporation outside of Delawarguah places
as the Board of Directors may from time to timeedetine. Regular meetings of the Board may be hé&liowt notice at such time and place
as shall from time to time be determined by therBo8pecial meetings of the Board may be callethbyChairman of the Board, the
President or the Secretary on no less than twenty{P4) hours notice to each Director, either peadly, by mail (regular or express),
facsimile transmission, e-mail or other means e€#bnic transmission or by any combination ther8pkcial meetings shall be called by the
President or Secretary in like manner and on liice on the written request of a majority of th@alBd of Directors. Notice of the calling of
any special meeting may be disseminated in any eraset forth above by the person calling the mgadirby the Secretary or any Assistant
Secretary provided such notice indicates the perdtnhas duly called the special meeting. Noticelstate the time and place of the special
meeting to be so held. Except as otherwise spatifiprovided in these By-laws, no notice of thgeals or purposes of any special meeting
of the Board of Directors need be given and, uni#issrwise indicated in the notice thereof, any alhtbusiness may be transacted at any
such special meeting.

Section 5. QuorumExcept as otherwise provided by law, the Ce#tficof Incorporation, or by these By-laws, at aflatings of the Board
of Directors, a majority of the entire Board of &itors shall constitute a quorum for the transaaticbusiness, and the act of a majority o
Directors present at any meeting at which theeedsorum shall be the act of the Board of DirectBrsept as otherwise provided by the
charter of any committee of the

12




Board of Directors, a majority of the members @& dtommittee shall constitute a quorum for the @atisn of committee business.

Section 6. Vacanciedf the office of any Director becomes vacant bggon of death, resignation, retirement, disgealifon, removal
from office, an increase in the number of Directar®therwise, a majority of the remaining Direstahough less than a quorum, shall cht
a successor, who shall hold office for the unexptegm in respect to which such vacancy occurretuamil his or her successor shall have
been elected and qualified..

Section 7. Duties and PowerBhe property and business of the Corporation Slgainanaged by its Board of Directors which magreise
all such powers of the Corporation and do all dagul acts and things as are not by statute ahbyCertificate of Incorporation or by these
By-laws directed or required to be exercised oredoythe stockholders.

Section 8. Committees’he Board of Directors may, by resolution or tegons passed by a majority of the whole Boardijgieate one or
more committees, each committee to consist of twmare of the Directors of the Corporation, whitththe extent provided in such
resolution or resolutions, shall have and may égerthe powers of the Board of Directors in the aggment of the business and affairs of
Corporation, and may have power to authorize théafehe Corporation to be affixed to all papefsah may require it. Such committee or
committees shall have such name or names as magtéenined from time to time by resolution adogigdhe Board of Directors. The
committees shall keep regular minutes of their pedéings and report to the Board when required.

Section 9. Compensatioirectors, as such, may be paid a fixed sum apeéreses of attendance, if any,
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for attendance at each regular or special meefitigedBoard and at each committee meeting, a statiedy for service as a Director or a
combination thereof. Director compensation may &id jn cash or securities. No such payment shatidmstrued to preclude any Director
from serving the Corporation in any other capaaitg receiving compensation therefor.

ARTICLE IV
OFFICERS

Section 1. GeneralThe officers of the Corporation shall be chosgithe Board of Directors, who at any time, may ee€hairman of th
Board, a Chief Executive Officer, a Chief Operatidfficer, a President, one or more Vice-PresidemSecretary, and a Treasurer. The Board
of Directors may also designate any one or more¥Aesidents, as Executive Vice-Presidents, S&fioe-Presidents, Financial Vice-
President or otherwise and may elect or appoirtt sdditional officers, including Assistant Secretarand Assistant Treasurers, and ager
the Board of Directors may deem advisable. Any dwmore offices may be held by the same persorepbtbe offices of Chairman of the
Board and Secretary and the offices of PresideshtSatretary. None of the officers of the Corporatexcept the Chairman of the Board,
need be a member of the Board of Directors.

Section 2. ElectionThe Board of Directors, at the meeting held befsich annual meeting of stockholders, or as seapraseniently
possible, shall elect the officers of the Corpamativho shall hold their offices for such terms ahdll exercise such powers and perform such
duties as shall be determined from time to timéh@yBoard of Directors. The officers of the Corgimma shall hold office until their
successors are elected and qualified. Any offitssted or appointed by the Board of Directors maydmoved at any time by the affirmative
vote of a majority of the whole Board of Directors.
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Section 3. Vacanciedf the office of any officer becomes vacant fayaeason, the vacancy shall be filled by the Badrirectors.

Section 4. SalariesThe salaries of all officers of the Corporatitvals be fixed by the Board of Directors or a contegtthereof.

Section 5. Chairman of the Boardnless otherwise stated in these By-laws, thar@lza of the Board shall preside at all meetingthef
stockholders and the Board of Directors. Exceptrehley law, the signature of the President is megljithe Chairman shall possess the same
power as the President to sign all certificatesfremts, and other instruments of the Corporatibiclwmay be authorized by the Board of
Directors. He or she shall have such other powadsgparform such other duties as the Board of Dimsatnay from time to time prescribe.

Section 6. Chief Executive OfficeThe Chief Executive Officer shall have generaivecmanagement of the business of the Corporation,
and in the absence of or upon the invitation ofGhairman of the Board, shall preside at all mggstiof the stockholders and, provided he or
she is also a Director, the Board of Directors; sinall see that all orders and resolutions of tbar8 of Directors are carried into effect. He
she shall have such other powers and perform sihen duties as the Board of Directors may from timé&me prescribe.

Section 7. Chief Operating Officeln the event that the Board of Directors shallehahosen a Chief Executive Officer, they may clkams
Chief Operating Officer. The Chief Operating Offiahall have general supervision over the ordinketgils relating to the Corporation’s
business; he or she shall always proceed, howpuesyant to the instructions of the Chief Execu@féicer. It shall be the duty of the Chief
Operating Officer to report to the Chief Execut®#icer daily the exact nature, extent, terms amalditions of all business,
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contracts and commitments; to render promptly statements and reports touching upon the busirfébs €orporation in his charge as n
be called for from time to time by the Chief ExaeatOfficer or by the Board of Directors; and tafoem such other duties as the Board of
Directors may from time to time prescribe.

Section 8. PresidenThe President, in the absence or upon the imwitaif the Chairman of the Board and the Chief Exiee Officer,
shall preside at all meetings of the stockholdeds arovided he or she is also a Director, the Ba@dDirectors. The President shall have,
subject to the authority of the Chairman of the iBaand/or the Chief Executive Officer, general sufson of the affairs of the Corporation,
shall sign or countersign all certificates, contsaor other instruments of the Corporation asa@gbd by the Board of Directors or as
required by law, shall make reports to the BoarBioéctors and stockholders, and shall performamy all other duties that are incident to
the office of the President or as the Board of &oes may from time to time prescribe.

Section 9. VicdPresidents The Vice-Presidents, in the order designatedbyBoard of Directors, shall, in the absence aaldigy of the
President, or at his request, perform the dutigsexercise the powers of the President and shdbnpe such other duties as the Board of
Directors may from time to time prescribe.

Section 10. Secretary and TreasufBne Secretary and the Treasurer shall performsetidaties that are incident to their offices, othes
Board of Directors may from time to time prescribeare assigned to them by the Certificate of i{pomation or these By-laws.

Section 11. Assistant Secretaries and AsgiStaasurers The Assistant Secretaries, in the order of themiority, shall, in the absence of
the Secretary perform the duties and exercise
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the powers of the Secretary, and shall performadhgr duties as may be assigned by the Board etirs, Chairman of the Board, Chief
Executive Officer, President, or the Secretary. Absistant Treasurers, in the order of their sétyioshall, in the absence of the Treasurer
perform the duties and exercise the powers of teadurer, and shall perform any other duties asbaagssigned by the Board of Directors,
Chairman of the Board, Chief Executive Officer, $tdent, or the Treasurer.

Section 12. Other Officer®Other officers appointed by the Board of Direstshall exercise any powers and perform any dasasay be
delegated to them by the resolutions appointingitta by subsequent resolutions adopted by thedBofbDirectors from time to time. The
Board of Directors may delegate to any other offafethe Corporation the power to choose such atffesers and to prescribe their
respective duties and powers.

Section 13. Absence or Disabilitin case of the absence or disability of any effiof the Corporation and of any person authoripestt
in his or her place during such period of absemadisability, the Board of Directors may from tirteetime delegate the powers and duties of
that officer to any other officer, or any Director,any other person whom it may select.

Section 14. Voting CorporatitnSecurities Unless otherwise ordered by the Board of Diregttite Chairman of the Board, the Chief
Executive Officer, or the President, in that orderin the event of their inability to act, the ¥i®resident designated by the Board of
Directors to act in the absence of the Chairmah®Board, the Chief Executive Officer or the Riest, shall have full power and authority
on behalf of the Corporation to attend and to adtta vote, in person or by proxy, at any meetioigsecurity holders of corporations in wh
the Corporation may hold securities, and at sucétimgs shall possess and may exercise any and all
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rights and powers incident to the ownership of sseturities, and which as the owner thereof thep@ation might have possessed and
exercised, if present or represented by proxy.Bterd of Directors by resolution from time to timay confer like powers upon any other
person or persons.

ARTICLE V
STOCK

Section 1. Certificates of Stock; Signaturesery holder of stock in the Corporation shalldngitled to have a certificate signed by, or in
the name of the Corporation (i) by the ChairmaWice Chairman of the Board of Directors, or thedfient or a Vice President and (ii) by
the Treasurer or an Assistant Treasurer, or thee8ey or an Assistant Secretary of the Corporatentifying the number of shares ownec
such stockholder in the Corporation. Any or altied signatures on a certificate may be a facsimile.

Section 2. Lost, Stolen or Destroyed Certiisa The Board of Directors may direct a new certifécar certificates to be issued in place of
any certificate or certificates theretofore issbgdhe Corporation alleged to have been lost, stotedestroyed, upon the making of an
affidavit of that fact by the person claiming thertficate of stock to be lost, stolen or destraydthen authorizing such issue of a new
certificate or certificates, the Board of Directarnay, in its discretion and as a condition precetiethe issuance thereof, require the owner of
such lost, stolen or destroyed certificate or fiedies, or his legal representative, to advettigesame in such manner as it shall require a
give the Corporation a bond in such sum as it mactlas indemnity against any claim that may beeregainst the Corporation with respect
to the certificate alleged to have been lost, stoledestroyed. The Board of Directors need nospetifically upon the replacement of each
lost or destroyed certificate, but may delegatéo
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officers of the Corporation the power to authorimeyriting, without further authority of the Boaad Directors, the transfer agent of the
Corporation to issue a new certificate or certtiésaof stock in replacement of certificates alletgetiave been lost, stolen, or destroyed;
provided, however, that no replacement certificates shall be issudess there shall first have been furnished taCibgoration or its transf
agent satisfactory proof of such loss, theft, atdestion, and adequate protection to the Corpamadind its transfer agent under an approg.
bond of indemnity under which they shall be nam&dlzligee, and which bond shall be in an amountfamd satisfactory to the officer of t
Corporation issuing the written authorization.

Section 3. Stock Transfertlpon surrender to the Corporation or the tranafgmt of the Corporation of a certificate for sisaduly
endorsed or accompanied by proper evidence of ssiore assignment or authority to transfer, itldhalthe duty of the Corporation to isst
new certificate to the person entitled theretocehithe old certificate and record the transactipon its books.

Section 4. DividendsSubject to the provisions of the Certificate médrporation, if any, and Delaware law, dividengsmthe capital
stock of the Corporation may be declared by ther@oéDirectors at any regular or special meetihthe Board (or any action by written
consent in lieu thereof in accordance with Delawavd. Dividends may be paid in cash, in propeotyin shares of the capital stock. Before
payment of any dividend there may be set asidefany funds of the Corporation available for desidls such sum or sums as the Directors
from time to time, in their absolute discretionipthproper as a reserve fund to meet contingenoref®r equalizing dividends, or for repairi
or maintaining any property of the Corporationfarsuch other purpose as the Board of Directoadl ghink conducive to the
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interest of the Corporation, and the Board of Oimexmay abolish any such reserve in the mannehioh it was created.

Section 5. Dividend Record Datk order that the Corporation may determine tbeldolders entitled to receive payment of anyabwid
or other distribution or allotment of any rightstbe stockholders entitled to exercise any rightespect of any change, conversion or
exchange of stock, or for the purpose of any dteful action, the Board of Directors may fix a oed date, which record date shall not
precede the date upon which the resolution fiximgrecord date is adopted, and which record daié s not more than sixty (60) days prior
to such action. If no record date is fixed, theordadate for determining stockholders for any spgtpose shall be at the close of business on
the day on which the Board of Directors adoptsrésslution relating thereto.

Section 6. Record Owner$he corporation shall be entitled to treat thielboof record of any share or shares of stockasbolder in fact
thereof and, accordingly, shall not be bound t@geize any equitable or other claim to or interestiuch share on the part of any other
person, whether or not it shall have express aeratbtice thereof, except as otherwise providethbylaws of Delaware.

ARTICLE VI
MISCELLANEOUS PROVISIONS

Section 1. Corporate Sedlhe corporate seal shall have inscribed thereemame of the Corporation, the year of its orgation and the
words “Corporate Seal, Delaware”. Said seal maydasl by causing it or a facsimile thereof to berasped or affixed or reproduced or
otherwise.

20




Section 2. Checks, Drafts, Notesll checks or demands for money and notes ofxbiporation shall be signed and/or countersigned by
such officer or officers or such other person aspas as the Board of Directors may from timeneetdesignate.

Section 3. Fiscal YeaiThe fiscal year of the Corporation shall begia finst day of October in each year.

Section 4. Notice and Waiver of Notice

(a) Whenever notice is required by these Bysléo be given to any Director or stockholderhials not be construed to mean personal
notice, and any notice so required shall be deeméd sufficient if given in writing by any of tHellowing means: (i) given by depositing in
the mail with postage thereon prepaid, addresseddb Director or stockholder at such person’s esklas it appears on the records of the
Corporation, and such notice shall be deemed te haen given on the day of such mailing; (ii) gibgrfacsimile telecommunication, when
directed to a number at which the recipient hasented to receive notice; (iii) given by electromiail, when directed to an electronic mail
address at which the recipient has consented &wve=ootice; or (iv) given by a posting on an alecic network, together with separate no
to the stockholder of such specific posting, anthauwotice shall be deemed to have been given upolater of (A) such posting and (B) the
giving of such separate notice. Without limiting tmanner by which notice may be given effectivelgtockholders, any notice to
stockholders given by the Corporation shall bectiffe if given by a single written notice to stookthers who share an address if consented tc
by the stockholders at that address to whom sutibenis given. Notice to Directors may be givensoerally.
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(b) Any notice required to be given under ¢hBg-laws may be waived in writing, signed by tleegon entitled to said notice, or a waiver
by electronic transmission by the person entittedaid notice, whether before or after the timéestéherein. Consent in writing to any action
by all of the stockholders pursuant to ArticleSkction 13 shall be deemed a waiver by such stéd&hof all notice in respect to such action.

ARTICLE VII
AMENDMENTS

Section 1. Amendments of Byaws. These By-laws may be altered, amended or repédlatiany regular meeting of the stockholders or
at any special meeting of the stockholders at whigorum is present or represented, provided aofithe proposed alteration, amendment
or repeal is contained in the notice of such speceeting, by the affirmative vote of a majoritytbe stock entitled to vote at such meeting
and present or represented thereat, or (ii) bytfienative vote of a majority of the Board of Daters at any regular meeting of the Board or
at any special meeting of the Board if notice & pnoposed alteration, amendment or repeal is t@utan the notice of such special meeting.
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Exhibit 99.1

March 1, 200¢

H&P PLANS TWO-FOR-ONE STOCK SPLIT

Helmerich & Payne, Inc. announced today ttsaBobard of Directors has approved a two-doe stock split on its common stock, subjer
stockholder approval of an amendment to the ComipdRgstated Certificate of Incorporation to inceetse number of authorized common
shares of the Company. A special meeting of the izoy's stockholders is expected to be held dutiegsecond calendar quarter of 2006.
The Company currently has approximately 52 milktvares of common stock outstanding.

Company President and C.E.O., Hans Helmenohneented, “Our Board’s decision to approve a stk is a reflection of our
confidence in future performance of the Company.b&leeve that this action will allow H&P stock t@tle in a range that will be more
attractive to investors and will provide added ity to our stock.”

Helmerich & Payne, Inc. is a contract drilling caany that owns 92 U.S. land rigs, 11 U.S. platfoigs tocated in the Gulf of Mexico, a
27 international rigs, for a total of 130 rigs. lumted in the total fleet of 130 rigs are 52 H&P-idesd and operated FlexRids.

Statements in this release that are “forwanking statements” within the meaning of the SamgiAct of 1933 and the Securities
Exchange Act of 1934 are based on current expentatind assumptions that are subject to risks acertainties. For information regarding
risks and uncertainties associated with the Compdnysiness, please refer to “Risk Factors” andrilgement’s Discussion & Analysis of
Results of Operations and Financial Condition” isexst of the Company’s SEC filings, including but fimited to, its annual report on Form
10-K and quarterly reports on Form 10-Q. As a tesiuthese factors, Helmerich & Payne, Inc.’s actaaults may differ materially from
those indicated or implied by such forward-looksigtements.

*FlexRig ®is a registered trademark of Helmerich & Payne, Inc
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