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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  
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instruction A.2. below):  

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  

� Pre-commencement communications pursuant to Rule 13e-4(c) 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 Helmerich & Payne, Inc. (the “Company”) held on March 1, 2006, the Company’s stockholders, 
upon recommendation of the Company’s Board of Directors, approved the adoption of the Helmerich & Payne, Inc. 2005 Long-Term Incentive 
Plan (the “Plan”). A brief summary of the Plan is included as part of Proposal 2 in the Company’s definitive proxy statement filed with the 
Securities and Exchange Commission on January 26, 2006. The summary of the Plan contained in the proxy statement is qualified by and 
subject to the full text of the Plan, which is filed as Appendix A to the proxy statement and incorporated herein by reference.  

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

     During the second quarter of fiscal 2006, as part of a review of the Company’s corporate governance structure and policies, the Company’s 
By-laws were reviewed. Effective March 1, 2006, in accordance with the Company’s Restated Certificate of Incorporation, the Board of 
Directors of the Company amended the Company’s By-laws. In general, the revisions reflect the deletion of outdated provisions and the 
addition or clarification of provisions intended to benefit the Company. A copy of the Amended and Restated By-laws is attached as 
Exhibit 3.1 to this Report on Form 8-K. The following general description of the principal provisions adopted or changes made is qualified by 
and subject to the full text of the Amended and Restated By-laws. The Company’s By-laws were amended and restated so as to, generally:  

As a result of the amendment to the Company’s By-laws, certain By-law provisions referenced in the Company’s 2006 definitive proxy 
statement regarding advance notice of stockholder proposals are no longer accurate. Stockholders wishing to submit a proposal to be included 
in the Company’s proxy materials for the 2007 annual meeting of stockholders are encouraged to read the advance notice provisions contained 
in the Amended and Restated By-laws.  
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  •   Provide flexibility for the place of stockholder meetings, including via remote communication; 
  

  •   Provide flexibility for the setting of the annual meeting date; 
  

  •   Change the threshold for approval of business at a stockholder meeting (other than the election of Directors) to a “majority of shares 
present in person or represented by proxy”  from a “plurality of votes cast” ; 

  

  •   Add a full description of proxy authority and procedures, including a provision for electronic transmission; 
  

  •   Increase the advance notice deadlines to not less than 90 or more than 120 days; 
  

  •   Provide that the size of the Board shall range from three to 15 directors, with the exact number to be fixed from time to time by the 
Board; 

  

  •   Specify that the age limit (age 72) regarding directorship may be waived by a two-thirds Board vote; 
  

  •   Provide that the presence of a majority of the Board members shall constitute a quorum at both Board meetings and Board committee 
meetings. 
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Item 8.01 — Other Events.  

     On March 2, 2006, the Company issued a press release announcing that the Company’s Board of Directors has approved a two-for-one 
stock split on the Company’s common stock, subject to stockholder approval of an amendment to the Company’s Restated Certificate of 
Incorporation to increase the authorized share capital of the Company by the creation of additional common shares. A copy of the press release 
is attached as Exhibit 99.1 to this Report on Form 8-K.  

Item 9.01 — Financial Statements and Exhibits  

(d)      Exhibits.  

SIGNATURES  

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

EXHIBIT INDEX  
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Exhibit Number       Description 

  
3.1       Amended and Restated By-laws of Helmerich & Payne, Inc. 
          
10.1 

      
Helmerich & Payne, Inc. 2005 Long-Term Incentive Plan (filed as Appendix A to the Company’s FY2005 definitive proxy 
statement, SEC File No. 001-04221, and incorporated herein by reference). 

           
99.1       Helmerich & Payne, Inc. press release dated March 2, 2006. 

          
   

  
HELMERICH & PAYNE, INC.  
(Registrant)   

  

           
     /s/ Steven R. Mackey     
     Steven R. Mackey     
     Vice President     
           
     DATE: March 2, 2006     
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Helmerich & Payne, Inc. 2005 Long-Term Incentive Plan (filed as Appendix A to the Company’s FY2005 definitive proxy 
statement, SEC File No. 001-04221, and incorporated herein by reference). 

       
99.1    Helmerich & Payne, Inc. press release dated March 2, 2006. 
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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 I  

OFFICES  

     Section 1. Registered Office . The registered office of the Corporation shall be in the City of Wilmington, County of New Castle, State of 
Delaware, and the name of the registered agent shall be The Corporation Trust Company.  

     Section 2. Other Offices . The Corporation may also have offices at Tulsa, Oklahoma, and at such other places as the Board of Directors 
may from time to time determine or the business of the Corporation may require.  

ARTICLE II  

STOCKHOLDERS’  MEETINGS  

     Section 1. Place of Meetings . Meetings of the stockholders for the election of Directors or for any other purpose shall be held at such time 
and place, either within or without the State of Delaware, as shall be designated from time to time by the Board of Directors. Notwithstanding 
the above, the Board of Directors may, in its sole discretion, determine that a meeting of the stockholders shall not be held at any place, but 
may instead be held solely by means of remote communication in the manner authorized by Delaware law.  
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     Section 2. Annual Meetings . The annual meeting of stockholders for the election of Directors and any other business that may properly be 
brought before the meeting shall be held on such date and time as shall be designated from time to time by the Board of Directors.  

     Section 3. Special Meetings . Unless otherwise required by law or by the certificate of incorporation of the Corporation, as amended and 
restated from time to time (the “Certificate of Incorporation”), special meetings of the stockholders, for any purpose or purposes, may be called 
by the President and shall be called by the President or Secretary at the request in writing of a majority of the Board of Directors. Such request 
shall state the purpose or purposes of the proposed meeting. At a special meeting of stockholders, only such business shall be conducted as 
shall be specified in the notice of the meeting (or any supplement thereto).  

     Section 4. Notice . Whenever stockholders are required or permitted to take action at a meeting, a written notice of the meeting shall be 
given, which shall state the place, if any, date and hour of the meeting, the means of remote communications, if any, by which stockholders and 
proxy holders may be deemed to be present in person and vote at such meeting and, in the case of a special meeting, the purpose or purposes 
for which the meeting is called. Unless otherwise required by law, written notice of any meeting shall be given not less than ten (10) nor more 
than sixty (60) days before the date of the meeting to each stockholder entitled to notice of and to vote at such meeting.  

     Section 5. Adjournments . Any meeting of the stockholders may be adjourned from time to time to reconvene at the same or some other 
place, and notice need not be given of any such adjourned meeting if the time and place, if any, thereof and the means of remote 
communications, if any, by which stockholders and proxyholders may be deemed to be present  
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in person and vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At such adjourned meeting at 
which a quorum shall be present, or represented, any business may be transacted which might have been transacted at the meeting as originally 
notified. If the adjournment is for more than thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting, 
notice of the adjourned meeting in accordance with the requirements of Section 4 hereof shall be given to each stockholder of record entitled to 
notice of and to vote at the meeting.  

     Section 6. Quorum . Except as otherwise provided by law, the Certificate of Incorporation or these By-laws, the holders of a majority of the 
Corporation’s capital stock issued and outstanding, and entitled to vote thereat, present in person, by means of remote communications, if any, 
or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business. A quorum, once 
established, shall not be broken by the withdrawal of enough votes to leave less than a quorum. If, however, such quorum shall not be present 
or represented at any meeting of the stockholders, the stockholders entitled to vote thereat, present in person, by means of remote 
communications, if any, or by proxy, shall have power to adjourn the meeting from time to time, in the manner provided in Section 5 hereof, 
until a quorum shall be present or represented.  

     Section 7. Voting . Unless provided by law, the Certificate of Incorporation or these By-Laws, the authorization of any action or the 
transaction of any business at any meeting of the stockholders at which a quorum is present (other than the election of Directors which shall be 
decided by a plurality of the votes of the shares present in person or represented by proxy) shall be decided by the affirmative vote of the 
majority of shares present in person or represented by proxy and entitled to vote thereat. Unless otherwise provided in the Certificate of 
Incorporation,  
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and subject to Section 10 of this Article II, each stockholder represented at a meeting of the stockholders shall be entitled to one (1) vote for 
each share of capital stock having voting power and entitled to vote thereat. Such votes may be cast in person or by proxy as provided in 
Section 8 of this Article II. The Board of Directors, in its discretion, or the officer of the Corporation presiding at a meeting of the stockholders, 
in such officer’s discretion, may require that any votes cast at such meeting shall be cast by written ballot.  

     Section 8. Proxies . At any meeting of the stockholders, each stockholder entitled to vote may authorize another person or persons to act for 
such stockholder as proxy, but no such proxy shall be voted upon after three years from its date, unless such proxy provides for a longer period. 
Without limiting the manner in which a stockholder may authorize another person or persons to act for such stockholder as proxy, the 
following shall constitute a valid means by which a stockholder may grant such authority:  

     (i) A stockholder may execute a writing authorizing another person or persons to act for such stockholder as proxy. Execution may be 
accomplished by the stockholder or such stockholder’s authorized officer, director, employee or agent signing such writing or causing such 
person’s signature to be affixed to such writing by any reasonable means, including, but not limited to, by facsimile signature.  

     (ii) A stockholder may authorize another person or persons to act for such stockholder as proxy by means of electronic transmission to 
the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service organization or like agent duly 
authorized by the person who will be the holder of the proxy to receive such electronic transmission, provided that any such means of 
electronic transmission must either set forth or be submitted with information from which it can be determined  
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that the electronic transmission was authorized by the stockholder. If it is determined that such electronic transmissions are valid, the 
inspectors or, if there are no inspectors, such other persons making that determination shall specify the information on which they relied.  

Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission authorizing another person or persons to 
act as proxy for a stockholder may be substituted or used in lieu of the original writing or transmission for any and all purposes for which the 
original writing or transmission could be used; provided , however , that such copy, facsimile telecommunication or other reproduction shall be 
a complete reproduction of the entire original writing or transmission.  

     Section 9. List of Stockholders Entitled to Vote . A complete list of stockholders entitled to vote at a meeting of stockholders, arranged in 
alphabetical order, showing the address of and the number of shares registered in the name of each stockholder, shall be prepared by the 
Secretary and shall be open to examination of any stockholder for any purpose germane to the meeting for a period of at least ten (10) days 
prior to the meeting (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is 
provided with the notice of the meeting, or (ii) during ordinary business hours, at the principal place of business of the Corporation. In the 
event that the Corporation determines to make the list available on an electronic network, the Corporation may take reasonable steps to ensure 
that such information is available only to stockholders of the Corporation. If the meeting is to be held at a place, then the list shall be produced 
and kept at the time and place of meeting during the whole time of the meeting and may be inspected by any stockholder who is present. If the 
meeting is to be held solely by means of remote communication, then the list shall be open to the examination  
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of any stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access 
such list shall be provided with the notice of the meeting.  

     Section 10. Determination of Record Date .  

     (a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of the stockholders or any 
adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution 
fixing the record date is adopted by the Board of Directors, and which record date shall not be more than sixty (60) nor less than ten (10) days 
before the date of such meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to 
notice of or to vote at a meeting of the stockholders shall be at the close of business on the day next preceding the day on which notice is given, 
or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders 
of record entitled to notice of or to vote at a meeting of the stockholders shall apply to any adjournment of the meeting; provided , however , 
that the Board of Directors may fix a new record date for the adjourned meeting.  

     (b) In order that the Corporation may determine the stockholders entitled to express consent to corporate action in writing without a 
meeting, the Board of Directors shall fix a record in accordance with the procedures of this Section 10(b). Any stockholder seeking to have the 
stockholders authorize or take corporate action by written consent without a meeting shall, by written notice to the Secretary, request the Board 
of Directors to fix a record date. Within ten (10) days after receiving such a notice, the Board of Directors shall fix as a record date for such  
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proposed action by written consent such date as the Board shall consider appropriate in the circumstances.  

     Section 11. Nature of Business at Meetings of Stockholders .  

     (a) No business may be transacted at a stockholder meeting, other than business that is either (i) specified in the notice of meeting (or any 
supplement thereto) given by or at the direction of the Board of Directors (or any duly authorized committee thereof), (ii) otherwise properly 
brought before the stockholder meeting by or at the direction of the Board of Directors (or any duly authorized committee thereof), or 
(iii) otherwise properly brought before the meeting by any stockholder of the Corporation (A) who is a stockholder of record on the date of the 
giving of the notice provided for in this Section 11 and on the record date for the determination of stockholders entitled to notice of and to vote 
at such annual meeting and (B) who complies with the notice procedures set forth in this Section 11. The chairman of the meeting may, in his 
sole discretion, refuse to acknowledge a nomination or other proposal presented by any person that does not comply with procedures of this 
Section 11.  

     (b) Without limiting any other notice requirements imposed by law, the Certificate of Incorporation or these By-laws, any nomination for 
election to the Board of Directors or other proposal to be presented by any stockholder at a stockholder meeting will be properly presented only 
if written notice of such stockholder’s intent to make such nomination or proposal has been delivered or mailed to and received by the 
Secretary (i) in the case of an annual meeting, not less than ninety (90) days nor more than one hundred twenty (120) days prior to the 
anniversary date of the immediately preceding annual meeting of stockholders; provided , however , that in the event that the annual meeting is 
called for a date that is not within thirty (30) days before or after  
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such anniversary date, notice by the stockholder in order to be timely must be so received not later than the close of business on the tenth (10th) 
day following the day on which such notice of the date of the annual meeting was mailed or such public disclosure of the date of the annual 
meeting was made, whichever first occurs; and (ii) in the case of a special meeting of stockholders called for the purpose of electing Directors, 
not later than the close of business on the tenth (10th) day following the day on which notice of the date of the special meeting was mailed or 
public disclosure of the date of the special meeting was made, whichever first occurs.  

     (c) Such notice by the stockholder to the Corporation shall set forth in reasonable detail information concerning the nominee (in the case of 
a nomination for election to the Board of Directors) or the substance of the proposal (in the case of any other stockholder proposal), and shall 
include, without limiting the foregoing: (i) the name and address of the stockholder who intends to present the nomination or other proposal 
and of the person or persons, if any, to be nominated; (ii) a representation that the stockholder is a holder of record of stock of the Corporation 
entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to present the nomination or other proposal specified 
in the notice; (iii) the class or series and number of shares of capital stock of the Corporation which are owned beneficially or of record by such 
stockholder; (iv) a description of all arrangements or understandings between the stockholder and any other person or persons (naming such 
person or persons) pursuant to which the nomination or other proposal is to be made by the stockholder; (v) such other information regarding 
each proposal and each nominee as would have been required to be included in a proxy statement filed pursuant to the proxy rules of the 
Securities and Exchange Commission had the nomination or other proposal been made by the Board of Directors; and (vi) the consent of each 
nominee, if any, to serve as a Director of the Corporation if elected.  
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     Section 12. Conduct of Meetings . The chairman of the meeting shall have absolute authority over matters of procedure and there shall be no 
appeal from the ruling of the chairman. If disorder should arise which prevents continuation of the legitimate business of the meeting, the 
chairman may quit the chair and announce the adjournment of the meeting; and upon his or her doing so, the meeting is immediately adjourned. 
The chairman may ask or require that anyone not a bona fide stockholder or proxy leave the meeting. A resolution or motion shall be 
considered for vote only if all requirements under law, the Certificate of Incorporation, these By-Laws or otherwise for consideration of such a 
resolution or motion have been duly satisfied as determined by the chairman in his or her absolute discretion, from which there shall be no 
appeal.  

     Section 13. Consent of Stockholders in Lieu of Meeting . Whenever the vote of stockholders at a meeting thereof is required or permitted to 
be taken in connection with any corporate action, the meeting and vote of stockholders may be dispensed with to the extent permitted by law, if 
all the stockholders who would have been entitled to vote upon the action if such meeting were held shall consent in writing to such corporate 
action being taken and such written consents are delivered to the Corporation by delivery to its registered office in the State of Delaware, its 
principal place of business, or an officer or agent of the Corporation having custody of the book in which proceedings of meetings of 
stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return 
receipt requested. A minute of any such corporate action consented to in writing by all the stockholders shall be inserted in the records of the 
Corporation as of the date such action was taken. The minute shall state that such action was taken in lieu of an annual or a special meeting or 
other action required to be taken by the stockholders, and the written consent of all the stockholders shall either appear at the foot of such 
minute or be filed with the records of the  
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Corporation with such minute. Any stockholder seeking to have the stockholders authorize or take corporate action by written consent without 
a meeting shall request a record date in accordance with Section 10(b) hereof.  

ARTICLE III  

DIRECTORS  

     Section 1. Number and Election of Directors . The number of Directors which shall constitute the entire Board of Directors shall consist of 
not less than three nor more than 15 Directors, the exact number of which shall from time to time be fixed by a majority of the entire Board of 
Directors. If the number of Directors is increased, as provided above or otherwise pursuant to law, such increase shall be deemed to create 
vacancies to be filled as provided in Section 6. A decrease in the number of Directors shall not effect the term of office of any Director then in 
office. Directors shall be elected by a plurality of the votes cast at an annual meeting of stockholders and each Director so elected shall hold 
office until the next election of the class for which such Director has been chosen and until such Director’s successor has been duly elected and 
qualified, or until such Director’s earlier death, resignation or removal.  

     Section 2. Qualification . No person shall be eligible to be nominated to be a Director who will have attained the age of 72 years on or 
before the annual meeting of stockholders at which he or she is to be elected nor shall any Director be eligible to be appointed by the Board of 
Directors to fill a vacancy if he or she has or shall have attained the age of 72 years at the time of appointment. No Officer of the Corporation, 
other than a person who is or has been Chairman of the Board or President, shall become nor may remain a member of the Board of Directors 
after ceasing to be an officer. Directors need not be stockholders. The Board of Directors may by a resolution passed by a two-thirds vote of the 
entire Board of Directors, excluding from such voting the Director that is the subject of the vote, waive the qualifications  
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set forth in this Section 2 with respect to any director if the Board of Directors determines that such action is in the best interests of the 
Corporation.  

     Section 3. Classes of Directors . The Board of Directors shall be divided into three classes. Each class shall consist, as nearly as possible, of 
one-third the total number of Directors constituting the entire Board of Directors. Except as otherwise provided for filling vacancies, the 
Directors of the Corporation shall be elected by class at the annual meeting of stockholders to serve for a three-year term and until their 
successors are duly elected and qualified. Vacancies in any class that occur prior to the expiration of the then current term of such class if filled 
by the Board of Directors shall be filled for the remainder of the full term of such class. If the number of Directors is changed, any increase or 
decrease of Directors shall be apportioned among the classes so as to maintain the number of Directors in each class as nearly equal as possible, 
and any additional Director appointed to fill a vacancy resulting from an increase in such class or from the removal from office, death, 
disability, resignation or disqualification of a Director or other cause shall hold office for a term that shall coincide with the remaining term of 
that class,  

11  



   

but in no case will a decrease in the number of Directors have the effect of removing or shortening the term of any incumbent Director.  

     Section 4. Meetings . The Board of Directors may hold meetings and keep the books of the Corporation outside of Delaware at such places 
as the Board of Directors may from time to time determine. Regular meetings of the Board may be held without notice at such time and place 
as shall from time to time be determined by the Board. Special meetings of the Board may be called by the Chairman of the Board, the 
President or the Secretary on no less than twenty-four (24) hours notice to each Director, either personally, by mail (regular or express), 
facsimile transmission, e-mail or other means of electronic transmission or by any combination thereof. Special meetings shall be called by the 
President or Secretary in like manner and on like notice on the written request of a majority of the Board of Directors. Notice of the calling of 
any special meeting may be disseminated in any manner set forth above by the person calling the meeting or by the Secretary or any Assistant 
Secretary provided such notice indicates the person who has duly called the special meeting. Notice shall state the time and place of the special 
meeting to be so held. Except as otherwise specifically provided in these By-laws, no notice of the objects or purposes of any special meeting 
of the Board of Directors need be given and, unless otherwise indicated in the notice thereof, any and all business may be transacted at any 
such special meeting.  

     Section 5. Quorum . Except as otherwise provided by law, the Certificate of Incorporation, or by these By-laws, at all meetings of the Board 
of Directors, a majority of the entire Board of Directors shall constitute a quorum for the transaction of business, and the act of a majority of the 
Directors present at any meeting at which there is a quorum shall be the act of the Board of Directors. Except as otherwise provided by the 
charter of any committee of the  
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Board of Directors, a majority of the members of the committee shall constitute a quorum for the transaction of committee business.  

     Section 6. Vacancies . If the office of any Director becomes vacant by reason of death, resignation, retirement, disqualification, removal 
from office, an increase in the number of Directors or otherwise, a majority of the remaining Directors, though less than a quorum, shall choose 
a successor, who shall hold office for the unexpired term in respect to which such vacancy occurred and until his or her successor shall have 
been elected and qualified..  

     Section 7. Duties and Powers . The property and business of the Corporation shall be managed by its Board of Directors which may exercise 
all such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these 
By-laws directed or required to be exercised or done by the stockholders.  

     Section 8. Committees . The Board of Directors may, by resolution or resolutions passed by a majority of the whole Board, designate one or 
more committees, each committee to consist of two or more of the Directors of the Corporation, which, to the extent provided in such 
resolution or resolutions, shall have and may exercise the powers of the Board of Directors in the management of the business and affairs of the 
Corporation, and may have power to authorize the seal of the Corporation to be affixed to all papers which may require it. Such committee or 
committees shall have such name or names as may be determined from time to time by resolution adopted by the Board of Directors. The 
committees shall keep regular minutes of their proceedings and report to the Board when required.  

     Section 9. Compensation . Directors, as such, may be paid a fixed sum and expenses of attendance, if any,  
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for attendance at each regular or special meeting of the Board and at each committee meeting, a stated salary for service as a Director or a 
combination thereof. Director compensation may be paid in cash or securities. No such payment shall be construed to preclude any Director 
from serving the Corporation in any other capacity and receiving compensation therefor.  

ARTICLE IV  

OFFICERS  

     Section 1. General . The officers of the Corporation shall be chosen by the Board of Directors, who at any time, may elect a Chairman of the 
Board, a Chief Executive Officer, a Chief Operating Officer, a President, one or more Vice-Presidents, a Secretary, and a Treasurer. The Board 
of Directors may also designate any one or more Vice-Presidents, as Executive Vice-Presidents, Senior Vice-Presidents, Financial Vice-
President or otherwise and may elect or appoint such additional officers, including Assistant Secretaries and Assistant Treasurers, and agents as 
the Board of Directors may deem advisable. Any two or more offices may be held by the same person, except the offices of Chairman of the 
Board and Secretary and the offices of President and Secretary. None of the officers of the Corporation, except the Chairman of the Board, 
need be a member of the Board of Directors.  

     Section 2. Election . The Board of Directors, at the meeting held before each annual meeting of stockholders, or as soon as conveniently 
possible, shall elect the officers of the Corporation who shall hold their offices for such terms and shall exercise such powers and perform such 
duties as shall be determined from time to time by the Board of Directors. The officers of the Corporation shall hold office until their 
successors are elected and qualified. Any officer elected or appointed by the Board of Directors may be removed at any time by the affirmative 
vote of a majority of the whole Board of Directors.  
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     Section 3. Vacancies . If the office of any officer becomes vacant for any reason, the vacancy shall be filled by the Board of Directors.  

     Section 4. Salaries . The salaries of all officers of the Corporation shall be fixed by the Board of Directors or a committee thereof.  

     Section 5. Chairman of the Board . Unless otherwise stated in these By-laws, the Chairman of the Board shall preside at all meetings of the 
stockholders and the Board of Directors. Except where, by law, the signature of the President is required, the Chairman shall possess the same 
power as the President to sign all certificates, contracts, and other instruments of the Corporation which may be authorized by the Board of 
Directors. He or she shall have such other powers and perform such other duties as the Board of Directors may from time to time prescribe.  

     Section 6. Chief Executive Officer . The Chief Executive Officer shall have general active management of the business of the Corporation, 
and in the absence of or upon the invitation of the Chairman of the Board, shall preside at all meetings of the stockholders and, provided he or 
she is also a Director, the Board of Directors; and shall see that all orders and resolutions of the Board of Directors are carried into effect. He or 
she shall have such other powers and perform such other duties as the Board of Directors may from time to time prescribe.  

     Section 7. Chief Operating Officer . In the event that the Board of Directors shall have chosen a Chief Executive Officer, they may choose a 
Chief Operating Officer. The Chief Operating Officer shall have general supervision over the ordinary details relating to the Corporation’s 
business; he or she shall always proceed, however, pursuant to the instructions of the Chief Executive Officer. It shall be the duty of the Chief 
Operating Officer to report to the Chief Executive Officer daily the exact nature, extent, terms and conditions of all business,  
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contracts and commitments; to render promptly such statements and reports touching upon the business of the Corporation in his charge as may 
be called for from time to time by the Chief Executive Officer or by the Board of Directors; and to perform such other duties as the Board of 
Directors may from time to time prescribe.  

     Section 8. President . The President, in the absence or upon the invitation of the Chairman of the Board and the Chief Executive Officer, 
shall preside at all meetings of the stockholders and, provided he or she is also a Director, the Board of Directors. The President shall have, 
subject to the authority of the Chairman of the Board and/or the Chief Executive Officer, general supervision of the affairs of the Corporation, 
shall sign or countersign all certificates, contracts, or other instruments of the Corporation as authorized by the Board of Directors or as 
required by law, shall make reports to the Board of Directors and stockholders, and shall perform any and all other duties that are incident to 
the office of the President or as the Board of Directors may from time to time prescribe.  

     Section 9. Vice-Presidents . The Vice-Presidents, in the order designated by the Board of Directors, shall, in the absence or disability of the 
President, or at his request, perform the duties and exercise the powers of the President and shall perform such other duties as the Board of 
Directors may from time to time prescribe.  

     Section 10. Secretary and Treasurer . The Secretary and the Treasurer shall perform those duties that are incident to their offices, or as the 
Board of Directors may from time to time prescribe, or are assigned to them by the Certificate of Incorporation or these By-laws.  

     Section 11. Assistant Secretaries and Assistant Treasurers . The Assistant Secretaries, in the order of their seniority, shall, in the absence of 
the Secretary perform the duties and exercise  

16  



   

the powers of the Secretary, and shall perform any other duties as may be assigned by the Board of Directors, Chairman of the Board, Chief 
Executive Officer, President, or the Secretary. The Assistant Treasurers, in the order of their seniority, shall, in the absence of the Treasurer 
perform the duties and exercise the powers of the Treasurer, and shall perform any other duties as may be assigned by the Board of Directors, 
Chairman of the Board, Chief Executive Officer, President, or the Treasurer.  

     Section 12. Other Officers . Other officers appointed by the Board of Directors shall exercise any powers and perform any duties as may be 
delegated to them by the resolutions appointing them, or by subsequent resolutions adopted by the Board of Directors from time to time. The 
Board of Directors may delegate to any other officer of the Corporation the power to choose such other officers and to prescribe their 
respective duties and powers.  

     Section 13. Absence or Disability . In case of the absence or disability of any officer of the Corporation and of any person authorized to act 
in his or her place during such period of absence or disability, the Board of Directors may from time to time delegate the powers and duties of 
that officer to any other officer, or any Director, or any other person whom it may select.  

     Section 14. Voting Corporation’s Securities . Unless otherwise ordered by the Board of Directors, the Chairman of the Board, the Chief 
Executive Officer, or the President, in that order, or in the event of their inability to act, the Vice-President designated by the Board of 
Directors to act in the absence of the Chairman of the Board, the Chief Executive Officer or the President, shall have full power and authority 
on behalf of the Corporation to attend and to act and to vote, in person or by proxy, at any meetings of security holders of corporations in which 
the Corporation may hold securities, and at such meetings shall possess and may exercise any and all  
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rights and powers incident to the ownership of such securities, and which as the owner thereof the Corporation might have possessed and 
exercised, if present or represented by proxy. The Board of Directors by resolution from time to time may confer like powers upon any other 
person or persons.  

ARTICLE V  

STOCK  

     Section 1. Certificates of Stock; Signatures . Every holder of stock in the Corporation shall be entitled to have a certificate signed by, or in 
the name of the Corporation (i) by the Chairman or Vice Chairman of the Board of Directors, or the President or a Vice President and (ii) by 
the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation, certifying the number of shares owned by 
such stockholder in the Corporation. Any or all of the signatures on a certificate may be a facsimile.  

     Section 2. Lost, Stolen or Destroyed Certificates . The Board of Directors may direct a new certificate or certificates to be issued in place of 
any certificate or certificates theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an 
affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new 
certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of 
such lost, stolen or destroyed certificate or certificates, or his legal representative, to advertise the same in such manner as it shall require and/or 
give the Corporation a bond in such sum as it may direct as indemnity against any claim that may be made against the Corporation with respect 
to the certificate alleged to have been lost, stolen or destroyed. The Board of Directors need not act specifically upon the replacement of each 
lost or destroyed certificate, but may delegate to the  
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officers of the Corporation the power to authorize, in writing, without further authority of the Board of Directors, the transfer agent of the 
Corporation to issue a new certificate or certificates of stock in replacement of certificates alleged to have been lost, stolen, or destroyed; 
provided , however , that no replacement certificates shall be issued unless there shall first have been furnished to the Corporation or its transfer 
agent satisfactory proof of such loss, theft, or destruction, and adequate protection to the Corporation and its transfer agent under an appropriate 
bond of indemnity under which they shall be named as obligee, and which bond shall be in an amount and form satisfactory to the officer of the 
Corporation issuing the written authorization.  

     Section 3. Stock Transfers . Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly 
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the Corporation to issue a 
new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books.  

     Section 4. Dividends . Subject to the provisions of the Certificate of Incorporation, if any, and Delaware law, dividends upon the capital 
stock of the Corporation may be declared by the Board of Directors at any regular or special meeting of the Board (or any action by written 
consent in lieu thereof in accordance with Delaware law). Dividends may be paid in cash, in property, or in shares of the capital stock. Before 
payment of any dividend there may be set aside out of any funds of the Corporation available for dividends such sum or sums as the Directors 
from time to time, in their absolute discretion, think proper as a reserve fund to meet contingencies, or for equalizing dividends, or for repairing 
or maintaining any property of the Corporation, or for such other purpose as the Board of Directors shall think conducive to the  
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interest of the Corporation, and the Board of Directors may abolish any such reserve in the manner in which it was created.  

     Section 5. Dividend Record Date . In order that the Corporation may determine the stockholders entitled to receive payment of any dividend 
or other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or 
exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not 
precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more than sixty (60) days prior 
to such action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at the close of business on 
the day on which the Board of Directors adopts the resolution relating thereto.  

     Section 6. Record Owners . The corporation shall be entitled to treat the holder of record of any share or shares of stock as the holder in fact 
thereof and, accordingly, shall not be bound to recognize any equitable or other claim to or interest in such share on the part of any other 
person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.  

ARTICLE VI  

MISCELLANEOUS PROVISIONS  

     Section 1. Corporate Seal . The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the 
words “Corporate Seal, Delaware”. Said seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or 
otherwise.  
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     Section 2. Checks, Drafts, Notes . All checks or demands for money and notes of the Corporation shall be signed and/or countersigned by 
such officer or officers or such other person or persons as the Board of Directors may from time to time designate.  

     Section 3. Fiscal Year . The fiscal year of the Corporation shall begin the first day of October in each year.  

     Section 4. Notice and Waiver of Notice .  

     (a) Whenever notice is required by these By-laws to be given to any Director or stockholder, it shall not be construed to mean personal 
notice, and any notice so required shall be deemed to be sufficient if given in writing by any of the following means: (i) given by depositing in 
the mail with postage thereon prepaid, addressed to such Director or stockholder at such person’s address as it appears on the records of the 
Corporation, and such notice shall be deemed to have been given on the day of such mailing; (ii) given by facsimile telecommunication, when 
directed to a number at which the recipient has consented to receive notice; (iii) given by electronic mail, when directed to an electronic mail 
address at which the recipient has consented to receive notice; or (iv) given by a posting on an electronic network, together with separate notice 
to the stockholder of such specific posting, and such notice shall be deemed to have been given upon the later of (A) such posting and (B) the 
giving of such separate notice. Without limiting the manner by which notice may be given effectively to stockholders, any notice to 
stockholders given by the Corporation shall be effective if given by a single written notice to stockholders who share an address if consented to 
by the stockholders at that address to whom such notice is given. Notice to Directors may be given personally.  
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     (b) Any notice required to be given under these By-laws may be waived in writing, signed by the person entitled to said notice, or a waiver 
by electronic transmission by the person entitled to said notice, whether before or after the time stated therein. Consent in writing to any action 
by all of the stockholders pursuant to Article II, Section 13 shall be deemed a waiver by such stockholder of all notice in respect to such action.  

ARTICLE VII  

AMENDMENTS  

     Section 1. Amendments of By-Laws . These By-laws may be altered, amended or repealed (i) at any regular meeting of the stockholders or 
at any special meeting of the stockholders at which a quorum is present or represented, provided notice of the proposed alteration, amendment 
or repeal is contained in the notice of such special meeting, by the affirmative vote of a majority of the stock entitled to vote at such meeting 
and present or represented thereat, or (ii) by the affirmative vote of a majority of the Board of Directors at any regular meeting of the Board or 
at any special meeting of the Board if notice of the proposed alteration, amendment or repeal is contained in the notice of such special meeting.  
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Exhibit 99.1 

March 1, 2006 

H&P PLANS TWO-FOR-ONE STOCK SPLIT  

     Helmerich & Payne, Inc. announced today that its Board of Directors has approved a two-for-one stock split on its common stock, subject to 
stockholder approval of an amendment to the Company’s Restated Certificate of Incorporation to increase the number of authorized common 
shares of the Company. A special meeting of the Company’s stockholders is expected to be held during the second calendar quarter of 2006. 
The Company currently has approximately 52 million shares of common stock outstanding.  

     Company President and C.E.O., Hans Helmerich commented, “Our Board’s decision to approve a stock split is a reflection of our 
confidence in future performance of the Company. We believe that this action will allow H&P stock to trade in a range that will be more 
attractive to investors and will provide added liquidity to our stock.”  

     Helmerich & Payne, Inc. is a contract drilling company that owns 92 U.S. land rigs, 11 U.S. platform rigs located in the Gulf of Mexico, and 
27 international rigs, for a total of 130 rigs. Included in the total fleet of 130 rigs are 52 H&P-designed and operated FlexRigs. ®  

     Statements in this release that are “forward-looking statements” within the meaning of the Securities Act of 1933 and the Securities 
Exchange Act of 1934 are based on current expectations and assumptions that are subject to risks and uncertainties. For information regarding 
risks and uncertainties associated with the Company’s business, please refer to “Risk Factors” and “Management’s Discussion & Analysis of 
Results of Operations and Financial Condition” sections of the Company’s SEC filings, including but not limited to, its annual report on Form 
10-K and quarterly reports on Form 10-Q. As a result of these factors, Helmerich & Payne, Inc.’s actual results may differ materially from 
those indicated or implied by such forward-looking statements.  

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