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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-A

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) OR 12(g) OF THE
SECURITIESEXCHANGE ACT OF 1934

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its @rart

Delaware 73-0679879
(State of incorporation (I.R.S. employer
or organization) identification no.)
Utica at Twenty-first Street, Tulsa, Oklahoma 74114
(Address of principal executive offices) (zip code)
If this Form relates to the If t his Form relates to the
registration of a class of debt regi stration of a class of debt
securities and is effective upon secu rities and is to become
filing pursuant to General effe ctive simultaneously with
Instruction A(c)(1) please check the effectiveness of a concur-
the following box. [] rent registration statement
unde r the Securities Act of 1933
purs uant to General Instruction
A(c) (2) please check the follow-
ing box. []

Securities to be registered pursuant to Sectioh)1#(the Act:

Name of each exchange
Title of each class onw hich each class is
to be registered to be registered
Preferred Stock Purchase Rights New Y ork Stock Exchange

Securities to be registered pursuant to Sectiog)i#(the Act:
None

Exhibit Index is on Page 7.
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ITEM
1. DESCRIPTION OF REGISTRANT'S SECURITIES TO BE REGERED.

On January 8, 1996, the Board of Directors of Helohe& Payne, Inc. (the "Company") approved thesaston of the benefits afforded by
Company's existing rights plan by adopting a nesldtolder rights plan and declared a dividend ithistion of one Right for each
outstanding share of Common Stock of the Comparsyackholders of record at the close of busines¥amary 8, 1996 (the expiration date
of the Rights Agreement dated as of January 216 888 as amended on December 5, 1990, betweerothpaDy and the Rights Agent
named therein) (the "Record Date"). Each Rightlestthe registered holder to purchase from the [@my a unit (a "Unit") consisting of one
onethousandth of a share of Series A Junior Particiga®referred Stock, without par value (the "PnefdrStock”), at a purchase price of ¢
per Unit (the "Purchase Price"), subject to adjestinThe description and terms of the Rights aréosth in a Rights Agreement (the "Rights
Agreement"), dated as of January 8, 1996, betweeCompany and Liberty Bank and Trust Company daikma City, N.A., as Rights
Agent (the "Rights Agent").

Initially, the Rights will be attached to all Comm&tock certificates representing shares thenandstg, and no separate Rights Certificates
will be distributed. The Rights will separate frehe Common Stock upon the earlier of (i) 10 bussrdesys following a public announcement
that a person or group of affiliated or associgtedons (an "Acquiring Person") has acquired, tainbd the right to acquire, beneficial
ownership of 15% or more of the outstanding shafédommon Stock (the "Stock Acquisition Date") iy {0 business days (or such later
date as the Board shall determine) following thee®ncement of a tender offer or exchange offerwlwatid result in a person or group
beneficially owning 15% or more of such outstandshgres of Common Stock (the earlier of (i) and ffiie "Distribution Date"). Until the
Distribution Date, (i) the Rights will be evidencled the Common Stock certificates and will be tfared with and only with such Common
Stock certificates, (i) new Common Stock certifesissued after the Record Date will contain atir incorporating the Rights Agreement
by reference and (iii) the surrender for transfegiroy certificates for Common Stock outstanding @l$o constitute the transfer of the Rights
associated with the Common Stock represented by sertificate. Pursuant to the Rights Agreemeng,Gompany reserves the right to
require prior to the occurrence of a Triggering Ev@s defined below) that, upon any exercise ghii, a number of Rights be exercised so
that only whole shares of Preferred Stock will §mied.

The Rights are not exercisable until the DistributDate and will expire at the close of businesdamuary 31, 2006 unless earlier redeemed
or exchanged by the Company as described belowo Aime will the Rights have any voting power.
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As soon as practicable after the Distribution DRights Certificates will be mailed to holders etord of the Common Stock as of the close
of business on the Distribution Date and, thereafite separate Rights Certificates alone will espnt the Rights. Except as otherwise
determined by the Board of Directors, only shafeS@mmon Stock issued prior to the Distribution ®uaiill be issued with Rights.

In the event that a Person becomes the benefisiadioof 15% or more of the then outstanding shaf&ommon Stock (unless such
acquisition is made pursuant to a tender or exchaffgr for all outstanding shares of Common Stetlg price determined by a majority of
the independent directors of the Company who ateamresentatives, nominees, Affiliates or Ass@daif an Acquiring Person to be fair and
otherwise in the best interest of the Company @nstockholders after receiving advice from onenore investment banking firms (a
"Qualifying Offer")), each holder of a Right wilhéreafter have the right to receive, upon exer€sgmmon Stock (or, in certain
circumstances, cash, property or other securifitseoCompany) having a value equal to two timesekercise price of the Right.
Notwithstanding any of the foregoing, following tbecurrence of any of the events set forth in plaisagraph (the "Fl-in Events"), all Right
that are, or (under certain circumstances spedifiehe Rights Agreement) were, beneficially owtydany Acquiring Person will be null and
void. However, Rights are not exercisable followihg occurrence of any of the Flip-in Events seihfabove until such time as the Rights
are no longer redeemable by the Company as satlietow.

For example, at an exercise price of $90 per Rignth Right not owned by an Acquiring Person (ocdryain related parties) following a
Flip-in Event would entitle its holder to purcha&&E0 worth of Common Stock (or other consideratamnoted above) for $90. Assuming
that the Common Stock had a per share value o&$80ch time, the holder of each valid Right wduddentitled to purchase 6 shares of
Common Stock for $90.

In the event that at any time following the Stoakgdisition Date, (i) the Company engages in a mrasgether business combination
transaction in which the Company is not the sungviorporation (other than a merger consummatesuput to a Qualifying Offer); (ii) the
Company engages in a merger or business combirtagiosaction in which the Company is the surviwogporation and the Common Stock
of the Company is changed or exchanged; or (iiijgriban 50% of the Company's assets, earning pomeash flow is sold or transferred,
each holder of a Right (except Rights which hawijously been voided as set forth above) shalkthiger have the right to receive, upon
exercise of the Right, Common Stock of the acqgidgampany having a value equal to two times thease price of the Right.
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At any time after the acquisition by a person augr of affiliated or associated persons of benafimivnership of 15% or more of the
outstanding shares of Common Stock and prior t@tuglisition by such person or group of 50% or nudrhe outstanding shares of
Common Stock, the Board may exchange the Righte ahan Rights owned by such person or group wiéske become void), in whole or
in part, at an exchange ratio of one share of Com8tock, or one one-thousandth of a share of ResfeStock (or of a share of a class or
series of the Company's preferred stock havingvadgit rights, preferences and privileges), pehR{gubject to adjustment).

The Purchase Price payable, and the number of BihiRseferred Stock or other securities or propasgyable upon exercise of the Rights are
subject to adjustment from time to time to prewdihttion (i) in the event of a stock dividend om,aosubdivision, combination or
reclassification of, the Preferred Stock, (ii) dltlers of the Preferred Stock are granted certgiris or warrants to subscribe for Preferred
Stock or convertible securities at less than threectt market price of the Preferred Stock, or (ifpon the distribution to holders of the
Preferred Stock of evidences of indebtedness etagsxcluding regular quarterly cash dividends)faubscription rights or warrants (other
than those referred to above).

With certain exceptions, no adjustments in the Rase Price will be required until cumulative adjushts amount to at least 1% of the
Purchase Price. No fractional Units will be issaed, in lieu thereof, an adjustment in cash wilhiede based on the market price of the
Preferred Stock on the last trading date priohtodate of exercise.

At any time until 10 business days following theck Acquisition Date, the Company may redeem tlghRiin whole, but not in part, at a
price of $0.01 per Right (payable in cash, CommimtiSor other consideration deemed appropriatdbyBoard). Immediately upon the
action of the Board of Directors ordering redemptid the Rights, the Rights will terminate and timdy right of the holders of Rights will be
to receive the $0.01 redemption price.

Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of tlenBany, including, without limitation, the
right to vote or to receive dividends. While thetdbution of the Rights will not be taxable todtbolders or to the Company, stockholders
may, depending upon the circumstances, recognabl@income in the event that the Rights beconeeaisable for Common Stock (or otl
consideration) of the Company or for common stdcthe acquiring company as set forth above.

Any of the provisions of the Rights Agreement mayalmended by the Board of Directors of the Comgminy to the Distribution Date. Aft
the Distribution Date, the



provisions of the Rights Agreement may be amengeitid Board in order to cure any ambiguity, to mekanges which do not adversely

affect the interests of holders of Rights (excladihe interest of any Acquiring Person), or to shroior lengthen any time period under the
Rights Agreement; provided, however, that no amemdrto adjust the time period governing redempsioall be made at such time as the
Rights are not redeemable.

The Rights have certain anti-takeover effects. Rights will cause substantial dilution to a persomgroup that attempts to acquire the
Company in certain circumstances. Accordingly,dRistence of the Rights may deter certain acquirora making takeover proposals or
tender offers. However, the Rights are not intertdgarevent a takeover, but rather are designes@nce the ability of the Board of
Directors to negotiate with a potential acquirorb@malf of all of the stockholders. The Rights ddawot interfere with any merger or other
business combination approved by the Board of Boremf the Company since the Board of Directory,mahits option, at any time prior to
the close of business on the earlier of (i) thehtdnusiness day following the Stock Acquisition ®at January 31, 2006, redeem all but not
less than all the outstanding Rights at $.01 pghRi

The Rights Agreement between the Company and bjilgahk and Trust Company of Oklahoma City, N.A.Raghts Agent, specifying the
terms of the Rights, including as Exhibits A anthBreto the form of Certificate of Designation, ferences and Rights of the Series A Junior
Participating Preferred Stock and the form of Rigbertificate, respectively, is attached heretBxsbit 1 and is incorporated herein by
reference. The foregoing description of the Rigldss not purport to be complete and is qualifiedsientirety by reference to such Exhibit.

ITEM 2. EXHIBITS.

1. Rights Agreement, dated as of January 8, 199t&den Helmerich & Payne, Inc. and Liberty Bank @&nast Company of Oklahoma City,
N.A., as Rights Agent, which includes as Exhibitard B thereto the form of Certificate of DesigoatiPreferences and Rights of the Se
A Junior Participating Preferred Stock and the fafiRights Certificate.
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SIGNATURES

Pursuant to the requirements of Section 12 of #mufities Exchange Act of 1934, the registrantchdyg caused this registration statement to
be signed on its behalf by the undersigned, thatelp authorized.

Date: January 17, 1996 HELMERI CH & PAYNE, | NC.

By: /s/ Steven R Mackey
Name: Steven R Mackey
Title: Vice President, Secretary
and General Counsel
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