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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reportedc&nber 8, 2005

HELMERICH & PAYNE, INC.

(Exact Name of Registrant as Specified in its Glrart

Del awar e 1-4221 73-0679879
(State or Other Jurisdiction (Commission File (I RS Enpl oyer
of | ncorporation) Nunber) Identification No.)

1437 South Boulder Avenue, Suite 1400
Tulsa, Oklahoma 74119
(Address of principal executive offices)

(918) 742-5531
(Registrant's telephone number, including area)ode

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[ ] Written communications pursuant to Rule 425 emithe Securities Act

(17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act

(17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.4(8p-



[tem 1.01. Entry into a Material Definitive Agreement.

(a) The Board of Directors of Helmerich & Paynes.Ithe "Company") has approved the extension®fdbmpany's rights plan. The
Company has entered into an Amendment No. 1, deted December 8, 2005 ("Amendment No. 1"), toRights Agreement, dated as of
January 8, 1996 (the "Rights Agreement”), betwbernGompany and UMB Bank, N.A. (as successor righent to Liberty Bank and Trust
Company of Oklahoma City, N.A.). Capitalized terased but not defined herein shall have the meardagsbed thereto in the Rights
Agreement.

Amendment No. 1 amends the Rights Agreement tongrother things: (i) extend the Final Expirationt®af the Rights to January 31,
2016; (ii) increase the exercise price of the Right$250 per Right, subject to adjustment; (liprien to 40 days from 120 days the period
after a firm commitment underwriting during whialck person will not be deemed the "Beneficial OWwioéthe Company's securities for
purposes of the Rights Agreement; (iv) clarify thatistribution of Rights would not occur if a temaffer or exchange offer were terminated
prior to the tenth Business Day after the commemedraf such offer; and (v) clarify the amendmehtt the Company may make to the
Rights Agreement on or after a Distribution Date.

Item 3.03. Material Modification to Rights of Security Holders.
The information required by this item is includedtem 1.01 and incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits.
Exhi bit No. Descri ption
*4 Amendnment No. 1 to the Rights Agreenent, dated as of Decenber

8, 2005, between the Conpany and UMB Bank, N.A. (as successor
rights agent to Liberty Bank and Trust Conpany of Okl ahoma
City, NA), as R ghts Agent.

* Filed herewith.



SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: December 12, 2005 HELMERIC H & PAYNE, INC.
By: /s/ Steven R. Mackey
Name: S teven R. Mackey
Title: Vice President, Secretary

and General Counsel



EXHIBIT INDEX

Exhi bit No. Description
*4 Anendnment No. 1 to the Rights Agreenent, dated as of
Decenber 8, 2005, between the Conpany and UMB Bank, N. A

(as successor rights agent to Liberty Bank and Trust
Conmpany of Cklahoma City, N A ), as Rights Agent.

* Filed herewith.



EXHIBIT 4

HELMERICH & PAYNE, INC.

AMENDMENT NO.1TO RIGHTSAGREEMENT

This AMENDMENT NO.1, dated as of December 8, 200fs("Amendment"), to the Rights Agreement, datedf@lanuary 8, 1996 (the
"Rights Agreement"), is entered into between Helale& Payne, Inc., a Delaware corporation (the "@amy"), and UMB Bank, N.A. (as
successor rights agent to Liberty Bank and Trushany of Oklahoma City, N.A.) (the "Rights AgentQapitalized terms used but not
defined herein shall have the meanings ascribeétihé the Rights Agreement.

WHEREAS, the Company and the Rights Agent enteredthe Rights Agreement specifying the terms efRights;

WHEREAS, the Company and the Rights Agent desiaend the Rights Agreement in accordance withi@e2¥ of the Rights
Agreement;

WHEREAS, the Board of Directors of the Company &athorized and adopted this Amendment at a meefidgectors duly called and
held,;

NOW, THEREFORE, in consideration of the premises mutual agreements set forth in the Rights Agregraed this Amendment, tt
parties hereby agree as follows:

Section 1. Amendment of "Certain Definitions" Senti
Section 1(c)(iii) of the Rights Agreement is heralgended and restated in its entirety to read ks

“(iii) which are beneficially owned, directly ordirectly, by any other Person (or any AffiliateAssociate thereof) with which such Person
(or any of such Person's Affiliates or Associates) any agreement, arrangement or understandiregi{@rihor not in writing), for the purpose
of acquiring, holding, voting (except pursuant te@aocable proxy as described in the proviso tgatdgraph (ii) of this paragraph (c)) or
disposing of any voting securities of the Compampyided, however, that nothing in this paragraptshall cause a person engaged in
business as an underwriter of securities to b&Bkaeficial Owner" of, or to "beneficially own," grsecurities acquired through such person's
participation in good faith in a firm commitmentderwriting until the expiration of forty (40) dagfter the date of such acquisition."

Section 2. Amendment of "Issuance of Rights Cedtis" Section. Section 3(a) of the Rights Agredriseinereby amended and restated in its
entirety to read as follows:

"(a) Until the earlier of (i) the close of businessthe tenth Business Day after the Stock AcqaisiDate (or, if the tenth Business Day after
the Stock Acquisition Date occurs before the Redaite, the close of business on the Record Datdi) the close of



business on the tenth Business Day (or such lateras the Board shall determine) after the datieathender or exchange offer by any Pe
(other than the Company, any Subsidiary of the Gomgpany employee benefit plan of the Company @ngf Subsidiary of the Company, or
any Person or entity organized, appointed or estad by the Company for or pursuant to the terfiag such plan) is first published or s
or given within the meaning of Rule 14d-2(a) of theneral Rules and Regulations under the ExchawrgafAipon consummation thereof,
such Person would be the Beneficial Owner of 15%nore of the shares of Common Stock then outstgn(die earlier of

(i) and (ii) being herein referred to as the "Diwition Date"), (x) the Rights will be evidencedlfgect to the provisions of paragraph

(b) of this Section 3) by the certificates for ttemmon Stock registered in the names of the holafeitee Common Stock (which certificates
for Common Stock shall be deemed also to be amatds for Rights) and not by separate certificated,(y) the Rights will be transferable
only in connection with the transfer of the undiemyshares of Common Stock (including a transfehéoCompany); provided, however, that
if a tender or exchange offer is terminated priothte occurrence of a Distribution Date, then nstiilbution Date shall occur as a result of
such tender or exchange offer. As soon as pradticdter the Distribution Date, the Rights Agentiwénd by first-class, insured, postage
prepaid mail, to each record holder of the CommimelSas of the close of business on the Distribubate, at the address of such holder
shown on the records of the Company, one or mghe dertificates, in substantially the form of BsihiB hereto (the "Rights Certificates"),
evidencing one Right for each share of Common Ssodkeld, subject to adjustment as provided heheithe event that an adjustment in the
number of Rights per share of Common Stock has besfe pursuant to Section 11(p) hereof, at the ¢ihaistribution of the Right
Certificates, the Company shall make the necessayappropriate rounding adjustments (in accorduauiite

Section 14(a) hereof) so that Rights Certificagg@senting only whole numbers of Rights are disteéd and cash is paid in lieu of any
fractional Rights. As of and after the DistributiDate, the Rights will be evidenced solely by sRights Certificates."

Section 3. Amendment of "Exercise of Rights; Puseh@rice; Expiration Date of Rights" Section.

Section 7(a) of the Rights Agreement is hereby atedrand restated in its entirety to read as follows

"(a) Subject to Section 7(e) hereof, the registér@der of any Rights Certificate may exerciseRights evidenced thereby (except as
otherwise provided herein including, without lintitan, the restrictions on exercisability set foiritSection 9(c), Section 11(a)(iii) and Sect
23(a) hereof) in whole or in part at any time aftex Distribution Date upon surrender of the Rigbestificate, with the form of election to
purchase and the certificate on the reverse sitedf duly executed, to the Rights Agent at thagipial office or offices of the Rights Agent
designated for such purpose, together with paymfthte aggregate Purchase Price with respect ttothenumber of one orérousandth of
share (or other securities, cash or other assetheacase may be) as to which such surrenderddsRige then exercisable, at or prior to the
earliest of

(i) the close of business on January 31, 2016uci fater date as



may be established by the Board of Directors gndhe expiration of the Rights (such date, asayine extended by the Board of Directors
prior to the expiration of the Rights, the "Finaddiration Date"),

(i) the time at which the Rights are redeemedrasiged in Section 23 hereof or (iii) the time atish such Rights are exchanged pursuant to
Section 24 hereof (the earliest of (i), (ii) anid feing herein referred to as the "Expiration ©&at'

Section 7(b) of the Rights Agreement is hereby atadrand restated in its entirety to read as follows

"(b) The Purchase Price for each one one-thousaridtishare of Preferred Stock pursuant to theceseeof a Right shall be $250, and shall
be subject to adjustment from time to time as glediin Sections 11 and 13(a) hereof and shall palppa in accordance with paragraph (c)
below."

Section 4. Amendment of "Notices" Section. The addmf the Rights Agent set forth in Section 2éhefRights Agreement is hereby
amended and restated in its entirety to read &sfsl

"UMB Bank, N.A.

2401 Grand Blvd.
Kansas City, MO 64108

Attention: Corporate Trust Department”

Section 5. Amendment of "Supplements and Amendm&gstion. Section 27 of the Rights Agreement izbg amended and restated in its
entirety to read as follows:

"Section 27. Supplements and Amendments. Pridrddistribution Date, the Company and the Rightsghall, if the Company so dire:
supplement or amend any provision of this Agreemétiitout the approval of any holders of certifiGatepresenting shares of Common
Stock. From and after the Distribution Date, therpany and the Rights Agent shall, if the Companglisects, supplement or amend this
Agreement without the approval of any holders aftigs Certificates in order (i) to cure any ambigufti) to correct or supplement any
provision contained herein which may be defectivenoonsistent with any other provisions hereiii) {0 shorten or lengthen any time period
hereunder (including the redemption period priotht® Rights becoming non-redeemable) or (iv) taglesor supplement the provisions
hereunder in any manner which the Company may desrassary or desirable and which shall not adwesadtdct the interests of the holders
of Rights Certificates (other than an Acquiringd®er or an Affiliate or Associate of an Acquiringr&en); provided, from and after the
Distribution Date, this Agreement may not be suppated or amended to lengthen, pursuant to cléijsef this sentence, (A) a time period
relating to when the Rights may be redeemed at smnghas the Rights are not then redeemable, oaii)other time period unless such
lengthening is for the purpose of protecting, emiramor clarifying the rights of, and/or the bengto, the holders of Rights (other than an
Acquiring Person or an Affiliate or Associate of Aoquiring Person). Upon the delivery of a certifie from an appropriate officer of the
Company which states that the proposed supplemmemhendment is in compliance with the

3



terms of this Section 27, the Rights Agent shadloete such supplement or amendment. Prior to thgiRition Date, the interests of the
holders of Rights shall be deemed coincident withihterests of the holders of Common Stock."

Section 6. Agreement as Amended. The term "Agreéhasrused in the Rights Agreement shall be deemeefer to the Agreement as
amended hereby. The effects of the amendmentsinedtherein shall be as if the Rights Agreementseeamended and restated as of the
initial date of the Rights Agreement (January 8@&)9 This Amendment shall be effective as of thie deereof and, except as set forth herein,
the Rights Agreement shall remain in full force &fiéct and be otherwise unaffected hereby.

Section 7. Counterparts. This Amendment may bewtgddn any number of counterparts and each of saahterparts shall for all purposes
be deemed to be an original, and all such countsrphall together constitute but one and the sasteument.

Section 8. Governing Law. This Amendment shall eerded to be a contract made under the laws oftttie & Delaware and for all
purposes shall be governed by and construed inr@aeoe with the laws of such State applicable tdrects to be made and to be performed
entirely within such State.

Section 9. Severability. If any term or provisidittis Amendment is held by a court of competensiliction or other authority to be invalid,

void or unenforceable, the remainder of the ternts@ovisions of this Amendment, and of the Righgseement, shall remain in full force
and effect and shall in no way be affected, imghoeinvalidated.

[remainder of page intentionally left blank]



IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed as of the dayyaar first above written.

Attest: HELM ERICH & PAYNE, INC.

By: /s/ Judy E. Kidd By: /sl Steven R. Mackey
Name: Judy E. Kidd Name . Steven R. Mackey
Title: Ass't Corporate Secretary Titl e: Vice President, Secretary

and General Counsel

Attest: UMB BANK, N.A., as Rights Agent

By: /s/ Lara L. Stevens By: /sl K. Scott Matthews
Name: Lara L. Stevens Name: K. Scott Matthews
Title: Ass't Secretary Title: Vice President



