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Administration of our executive compensation progra

Our executive compensation program is administbyeour
compensation committee. Additional details aboat tommittee
are located in the corporate governance provisibiisis proxy
statement, under “Compensation Committee,” on jgage

The committee meets each year in December to regpprove
and recommend (where appropriate or required)adtard the
compensation for our named executive officers. ddramittee’s
chairman meets with management before the Deceméeting
and reviews the recommendations to be presentbdtatneeting.
The committee’s salary and bonus determinationse @pproved
by the board, are generally implemented as of Jgris of the
following year. Equity awards are effective ashaf tlate of the
committee’s decision to award them.

By holding its meeting in December the committer ke into
account the full annual performance of the companyh
financially and operationally. If, during the yeaimcumstances
warrant that the committee make adjustments for@siously-
approved compensation decisions, the committeeewdluate
those needs at one or more meetings scheduledythwatithe
year. An example of a situation when the commitbéght make
an adjustment to salary before the December meetindd be in
the event of a pre-December promotion or matemizieiase in
responsibility, or perhaps in the event of a sedesenturn in the
oil and natural gas industry. The decision to make salary
adjustments would be made on an ad hoc basis,rgndrall
elements of compensation could be adjusted baséutkarctual
circumstances involved.

In making its determinations, the committee considlee financial
and operational results of the company for the ygemerally
taking into account:

« the growth of its oil and natural gas resen
« its oil and natural gas production volum
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* netincome, cash flow, and asset base gra

* long-term debt levels

« results of acquisitions made during the y:

 the attainment of any designated business objex
« conditions within our industry; ar

* the relationship of our compensation program teéhoeing
offered by other companie

The committee’s review of these results is a rgotve review,
and there are no pre-established performance saogefoals.

Individual performances are also taken into accoamtre the
individual’'s responsibilities, experience, potehéiad length of
service. The process by which individual perforneisctaken into
account is a very informal one, not subject toecjt policy, and
this applies to all our named executive officerthaiit regard to
their position. Individual contributions are notedhe context of
reviewing the overall operational and financialules of the
company. For our chief executive officer, thoseuttssare the
committee’s primary measure of performance; abewther
named executive officers, the chief executive effie
recommendations to the committee (as described orater
“Role of chief executive officer,” page 20), withtine context of
the overall operating and financial results, ageghimary basis on
which the committee addresses their individualgrenfince. The
committee’s evaluation has always been subjeciitiere are no
specific written criteria or formulas under whiah executive
officer’s annual compensation is determined oruated. The
factors considered in compensation decisions areveighted, but
are viewed collectively, and, with few exceptiotigre are no
material differences in how we approach these aetgswvith
respect to individual named executive officers. 8ese there is no
written policy or compensation formula, there haeen no
formulaic decisions on how to allocate the varityyses of
compensation or forms of
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awards, how to specifically tie company or individlachievement
to the awards, whether prior compensation shoulcbibsidered in
making compensation decisions or whether or hoindorporate
other such criteria-based measures into the comatienssetting
process.

Role of compensation consultant and chief executffieer

Role of compensation consultaln both 2006 and 2007, the
committee used the services of Longnecker & Assesja
Houston, Texas-based independent outside compensati
consultant. The committee’s charter grants it thh@arity to retain
consultants to assist it. Longnecker had no petationship with
the company, its executive officers, or the comp&on
committee, and it has never advised managemeheafdmpany.
Longnecker received no compensation from the compémer
than its fee for consulting with the committee ar@utive
compensation matters. Longnecker assisted the cibeenin:

 obtaining better information regarding the compsgitess of
our named executive office compensation

« providing recommendations on how the committee iigh
further align the named executive officecempensation wit
the lon¢-term and sho-term performance of the compat

 designing and implementing future awards under the
compan’s new incentive plan; ar

« if needed, determining the financial impact on¢bepany o
the various forms of awards that might be made utide
plan.

Each year, Longnecker performed a study of ouroseni
management executive compensation structure couwhpaude
group of peer companies in the oil and gas exptmrand drilling
industry. The Longnecker data provided a backgrdanthe
committee to use in benchmarking, or comparing,psagrams
with other independent exploration and productiompanies as
well as certain drilling contractors.

Role of chief executive officeAt the annual
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December committee meeting, committee memberswethie
information and recommendations made by our chietetive
officer regarding the other named executive offcé&dditionally,
our chief executive officer meets with the comnatéend discusses
his recommendations. The recommendation of the elxiecutive
officer generally consists of his recommended ckanig any, to
the recommendations made by the committee’s conagiens
consultant. The chief executive officer does nokena
recommendation regarding his compensation. Theutixes
subject to the chief executive officer's recommeiwaes are not
present at the time of these deliberations. Foligwthe chief
executive officer’s review and departure from theeting, the
committee members then discuss the recommendatmrisy the
financial and operational results of the compamytie year and
also discuss their opinions regarding the compansédr the
chief executive officer. The compensation commitias the
authority to accept, reject or adjust the recomraéinds made to it
by the chief executive officer. The committee tisets the
compensation for the executive officers (which maynay not
involve the grant of an equity award). The comnaitie
determinations are then submitted to the full badrds meeting
held immediately following the committee’s Decembeeting.
The full board then ratifies (and approves, if iegg) the
committee’s determination regarding the compensdtothe
named executive officers.

Salaries for the named executive officers was detexd by the
compensation committee at its December, 2006 ngeetrile
annual incentives and long term incentive award20®7 were
made in December, 2007. Accordingly, informatiolevant to
both those decisions is separately provided below.

Establishment of salaries for 2007

In 2006, Longnecker performed a study of our exeeut
compensation structure compared to 14 companitéeioil and
gas exploration and drilling industry. The Longnexcata
provided a background for the committee to usesimchmarking,
or comparing, our programs with
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other independent exploration and production corigsazs well as
certain drilling contractors. The 14 companies gwted as our
peer group in the study are:

Cabot QOil & Gas Corporation (COG)
Cimarex Energy Co. (XEC)
Denbury Resources Inc. (DNR)
Forest Oil Corporation (FST)

Grey Wolf, Inc. (GW)

Helmerich & Payne, Inc. (HP)
Newfield Exploration Co. (NFX)
Parker Drilling Company (PKD)
Patterson-UTI Energy, Inc (PTEN)
Pioneer Drilling Company (PDC)
Pogo Producing Company (PPP)
St. Mary Land & Exploration Co. (SM)
Stone Energy Corporation (SGY)
W&T Offshore, Inc. (WTI).

Longnecker selected these companies for compabiscause they
were publicly traded companies similar to us inuistdy, projected
revenues, assets, and market capitalization.

Additionally, information from the following publiged salary
surveys was incorporated into Longnecker’s study:

 Effective Compensation Incorporated, Oil and GafE&
Compensation Surve

« Economic Research Institute, ERI Executive Comptaosa
Assessor 200¢

* Mercer Human Resources Consulting, 2006 Mercer
Benchmark Database Executi

* Watson Wyatt, 2006 Top Management Compensation —
Industry Report

« Mercer Human Resources Consulting, 2006 Energy
Compensation Survey; al

« WordatWork, 2006/2007 Total Salary Increase Budget
Survey.

Studies like Longnecker’s only include informatiom individuals
for whom compensation information is publicly dzetd. As a
result, these studies typically include only thefmost highly-
compensated individuals at each company. Genethity,
information correlates to our following employees:

Larry D. Pinkston — President and Chief Executifo®r, Unit
Corporation;
Mark E. Schell — Senior Vice President, GeneralrGeland
Secretary, Unit Corporation;
David T. Merrill — Chief Financial Officer and Trearer, Unit
Corporation;
John Cromling — Executive Vice President, Unit g
Company; and
Bradford J. Guidry — Senior Vice President, UnitrBleum
Company.
We refer to these persons in this proxy statemethe“named
executive officers.”
Results of Longnecker 2006 StuLongnecker’s study revealed

that our named executive officers’ salary, as cargbéo the peer
group’s 50"and 75"percentiles, were below market.

The tables below show certain results of theirgtddhe first table shows the salary of our nameetcative officers for 2006 (as used in the
study) while the second table shows the ratio efrtamed executive officers’ salary within the'shd 75" percentiles of the market as

reflected in the study.

Table No. 1
Name Salary ($)
Larry D. Pinkstor 450,00C
Mark E. Schel 220,00C
David T. Merrill 200,00C
John Cromling 210,00C
Bradford J. Guidn 200,00C
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Table No. 2
Range of individuals’
Elements of current compensation within the
compensatiol As a ratio to Marke Market
50t 75t 50 75t
percentil percentil percentil percentile
Base Salar .83 .70 72- .97 .62-.88

In addition, the study provided the following infieation regarding the comparison of our named exkexofficers’ salary as a percentage of
total compensation.

Table No. 3

50 th 75 th
Compan Percentil Percentil
Base Salar 54% 28% 21%

The following table presents a summary of the camspa of the individual named executive officer&asy, as compared to that of the's50
percentile contained in the study:

Table No. 4
Salary($)
50 th

Name Current percentile

Larry D. Pinkstor 450,00 532,052

Mark E. Schel 220,00 302,627

David T. Merrill 200,00 279,023

John Cromling 210,00 228,484

Bradford J. Guidn 200,00 206,803
In view of the Longnecker data and individual andoorate » the company had increased production for the ffiirge
performance, the committee determined that foctrapany to be months of 2006 by 35% on a y-ovel-year basis
competitive and to better align the named execudffieers’ salary . . : .
with the company’s performance, it needed to inseezur « the success ratio for wells drilled by its explaatsegment
executives’ salary to at least the®gercentile range, with the 75 was 89% as of December 8, 20
*"percentile range as a long-term goal. « the company had developed through its own explmmati
At its December 12, 2006 meeting the committe@ddition to drilling 80 Bcfe and acquired another 41 Bcfe dfemid gas
the results of the Longnecker study, reviewed tiragany’s reserves as of December 8, 20
performance over the course of 2006, taking tHevehg into « as of December 8, 2006 oil and gas reserves hathdrg
account: 252% of production, exceeding the company’s goal of

« earnings for each of the first three quarters wgrever the growing reserves by at least 150% of product

same periods in 200 « the company'’s stock price was $51.83 per share on
« the company had acquired additional significant peswen December 6, 2006, compared to $57.34 per share on
oil and gas reserve January 3, 200¢
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« the rig fleet increased from 112 rigs to 117 rigsing the
period from January 1, 2006 to December 8, 2006

« the company’s mid-stream segment had closed arisitop
of a natural gas processing plant, gathering systgm15
miles of pipeline, three field compressors and plant
compressors, and had increased gas gathering acelsging
operations from 199,363 MMBtu per day in Decemt@d3
to 294,962 MMBtu per day in November 201

As a result of its review, the committee approvealfollowing
salaries for our named executive officers for 2007:

For our chief executive officer and president, ltbagnecker
study showed that the S(percentile pay rate was $532,052
for base salary. The committee elected to raiseRifikston’s
salary from $450,000 to $500,000. Similarly, for.Nchell,
the committee determined that $302,627 would bé&€He
percentile pay rate, but that raising his salaoynfi$220,000
to $275,000 was a reasonable increase. For siregaons,
Mr. Merrill received a raise from $200,000 to $Z5I)
($279,023 was the B0percentile), Mr. Cromling received a
raise from $210,000 to $220,000 ($228,484 was €He 5
percentile), and Mr. Guidry received a raise from

$200,000 to $210,000 ($206,803 was thé'barcentile).
2007 annual cash bonuses and long term compensation

For 2007, the peer group contained in Longneclstidy
contained the same companies used in 2006, witexbeption of
Whiting Petroleum. Whiting Petroleum was substitiufier Pogo
Producing Company which was acquired by anothempemm.

Additionally, information from the following publied surveys
was incorporated into Longnecker’s 2007 study:

« Economic Research Institute, ERI Executive Compterrsa
Assessor 2007

« Mercer Human Resources Consulting, 2007 Mercer
Benchmark Database Executi

* Watson Wyatt, 2007 Top Management Compensation —
Industry Report

* Mercer Human Resources Consulting, 2007 Energy
Compensation Survey; al

« WorldatWork, 2007/2008 Total Salary Increase Budget
Survey.

Results of Longnecker study for 20Longnecker’s study
indicated that our named executive officers’ anmaah bonuses
and long-term compensation, individually and asaupg, as
compared to the peer group’s 8@nd 75" percentiles, were below
market. The tables below show certain results eif titudy.

Table No. 1 shows the compensation of our namedutixe officers for 2007, except the cash bonusciviig for 2006, (as used in the study)
while Table No. 2 shows the ratio of the named e#ee officers’ compensation (by component) witttie 50" and 75" percentiles of the

market as reflected in the study.

Table No. 1
Name Salary($ Cash Targeted LTI Value
Bonus($ $)*
Larry D. Pinkstor 500,000 500,01& 1,492,34(C
Mark E. Schel 275,000 210,00C 410,352
David T. Merrill 250,000 190,00C 373,168
John Cromling 220,000 160,00C 273,568
Bradford J. Guidn 210,000 150,00C 261,118

* Based on the number of restricted stock shamseid, a price per share of $44.01, assuming a h6édse in the total value, a five year hold disted

at 3.5%.
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Table No. 2
Range of individuals’
Elements of current compensation within the
compensatiol As a ratio to Marke Market
50 75t 50t 75t
percentil percentil percentil percentile
Base Salar .86 77 .79-.90 .69- .97
Salary and annual incenti' .89 71 .84-.97 .65- .96
Long term incentive .75 .52 .59-.87 40- .62
Total compensatio .82 .59 .72- .87 .52-.78

In addition, the study provided the following infieation regarding the mix of our compensation awspg to the 50 and 75" percentile of

the market.
Table No. 3
50 th 75 th
Compan Percentil Percentile
Base Salar 27% 25% 20%
Annual Incentive 22% 19% 20%
Long term incentive 51% 56% 60%

The following table presents a summary of the caimspa of the individual named executive officersmpensation, by component, as
compared to that of the 3(ercentile contained in the study:

Table No. 4
Long term Total direct
Salary($) Annual incentive($ incentive($) compensation($
50 th 50 th 50 th 50 th
Name Current Percentile Current Percentile Current Percentile Current Percentile
Larry D. Pinkstor 500,000 572,207 500,015 572,207 1,492,34C 1,716,62 2,492,35 2,861,034
Mark E. Schel 275,000 330,302 210,000 247,726 410,352 660,60 895,35 1,238,631
David T. Merrill 250,000 314,740 190,000 188,844 373,16 629,48 813,16 1,133,06%
John Cromling 220,000 245,374 160,000 147,224 273,56 368,06 653,56 760,658
Bradford J. Guidn 210,000 232,404 150,000 139,442 261,11 348,60 621,11 720,452

Recommendations of compensation consulThe Longnecker
report recommended that the company continue éngthen its
long-term incentives awards, and suggested that%05mix of
restricted stock and stock appreciation rights de&e used to
achieve that goal. Longnecker also noted that kengyincentive
awards provided by the market are significantlyhieigthan in
previous years, largely because of a trend inrtbastry for
companies to grant one-time employee retentiomitoe awards
in an effort to combat a difficult energy labor tketr, in addition to
strong industry performance in the industry, aleriy an
industry-wide preference for placing increasing bagis on long-
term compensation. As a

result of that finding, Longnecker recommended thatcompany
also issue one-time retention awards for the naemedutive
officers.

Recommendations of chief executive offiAs set forth in “Role
of chief executive officer,” at page 20, our chegkcutive officer
makes recommendations to the committee as to t@easation
packages for the named executive officers other tiaself. At
the December 2007 committee meeting, Mr. Pinkstesgnted a
schedule of recommended compensation that diffieosd that
recommended by Longnecker. The primary basis for

Mr. Pinkston’s recommendation was his view thatuhderlying
data used by Longnecker did not adequately mateh th
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comparable responsibilities of certain of our nareeecutive
officers. For example, Mr. Guidry, the company’sifitr-highest
ranking executive and the head of the company’foeation and
operation segment, could not accurately be comparéuk fourth-
highest ranked person at a company that operatgsasman oil
and gas exploration company. In other words, Mnk§tion
believed that the Longnecker results did not ftdlge

into account the multi-segmented operation of tthagany as
compared to single segment peer companies.

Consequently, our chief executive officer recomneehthat the
salaries for 2008 and annual bonus awards for #8l0the other
named executive officers, as compared to the 50htarket set
forth in the Longnecker study, be as follows:

Salary for 200¢ Annual Bonus for 200
Chief Executive Chief Executive
50% of Officer 50% of Officer
Market] Recommendatian Market] Recommendation
Name %) $ $ $
Mark E. Schel 330,301 300,00 247,72¢ 220,000
David T. Merrill 314,74 290,00 188,844 200,000
John Cromlinc 245,374 290,00 139,441 220,000
Bradford J. Guidn 233,404 290,00 147,224 160,000

Mr. Pinkston’s recommendations were based on thergé
constraints of the total amount of the compensataommended
by Longnecker, but reflected a reallocation of #@hpensation.
In the aggregate, Mr. Pinkston’s recommendatiohgémerally
within the 50" and 75" percentiles of the Longnecker peer group,
though within the group certain individuals werewa and below
those percentiles. Mr. Pinkston recommended thaQuidry and
Mr. Cromling receive a more significant proportiofithe total
aggregate recommended increase than that propgsed b
Longnecker, based on his belief that their speciimpensation
recommendations were still below market when coexbéon data
of persons whose responsibilities actually refl@dtat of

Mr. Guidry and Cromling. The recommendation prodidelevel
of internal consistency in the relative salarieshef named
executive officers, with Mr. Schell at a salary$300,000 and
each of the other named executive officers atagaif $290,000.

2007 Compensation Decisioris.2006 the committee had
established a goal of increasing our executivesipmnsation to at
least the 5@'percentile range of the peer mix, with the'75
percentile range as a long-term goal, and to atahift in the
configuration of the compensation mix to placerarsjer
emphasis on annual and
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long term incentives as opposed to base salarycdmenittee also
determined that the company should, as to the naxecutive
officers, follow the current practices in the inttyof paying cash
bonuses in a single payment. These were still tladsgpf the
committee in making its 2007 compensation decisidhe
committee reviewed the Longnecker recommendatiodstze
chief executive officer’s report, as well as reviegvthe
company’s performance over the course of 2007ntpltie
following into account:

 land drilling segment
» added three new drilling rigs to fleet during 20

» closed the acquisition on nine drilling rigs fronpravate
drilling company;

* maintained an 80% utilization rate in a difficularketing
environment while maintaining above average margin
rates;

 rig margins in the third quarter were the secorst bethe
U.S. land based rig industry; a

« obtained contracts to build two additional rigs dor
customer in Wyoming, for delivery in May 20(
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» exploration and production segme

« achieved 24 consecutive year of replacing in excess of
150% of annual production with new reserves;

As a result of its review, the committee approvealfollowing
compensation for our named executive officers:

+ Base Salaries for 2008 For our chief executive officer and

 anticipate that it would finish the year with apgroately
514 BCFE of oil and gas reserves, an 8% increase ov
2006;

* increased its annual production by approximatelyt8%
54.7 BCFE;

« drilled approximately 254 wells, up 4% over 20

« achieved an industry competitive finding cost of
approximately $3.24 per MCFI

< as over 1,000 prospects in its inventory of prosptche
drilled over the next several years; ¢

« achieved cash flow growth through October 2007%fat
compared to same period in 20
mid-stream segmen

» achieved segment cash flow growth of 18% through
October 2007, as compared to same period in Z

 increased volumes of natural gas processed through
October 2007 by 99% as compared to 2(

* obtained contracts and completed construction of ges
gathering system in Northeast Oklahoma;

 increased total natural gas processing capaci @00
mmbtl's per day

corporate

« established more efficient systems to manage hgdgin
activities; online system set up to monitor remgichange
in commodity pricing and established department to
monitor and make recommendations for possible !
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president, the Longnecker study showed that the 50
percentile pay rate was $572,207 for base saldry. T
committee elected to raise Mr. Pinkston’s salaoyrfr
$500,000 to $600,000. As to the other named exeeuti
officers, the committee followed the recommendatioh
Mr. Pinkston: Mr. Schell was raised to $300,000vfro
$275,000, Mr. Merrill received a raise from $25@Q0
$290,000, Mr. Cromling received a raise from $200,
$290,000, and Mr. Guidry received a raise from $200 to
$290,000.

Cash Bonuses for 200. The committees cash bonus awar
were based generally on the Longnecker guidelises a
modified by the chief executive officartecommendations 1
the other four named executive officers. Awardseneot
based on or granted under a plan, and are as fl

* Mr. Pinkston: $600,00(

« Mr. Schell: $220,00C

e Mr. Merrill: $200,000;

e Mr. Cromling: $160,000; an
e Mr. Guidry: $220,000

Long-term Incentive Compensation. The committee
decided to follow the Longnecker recommendatiom$ding-
term incentive compensation, granting a one-tinbentén
award like that granted to many of the companyis-no
executive employees earlier in 2007, as well astgrg an
award that was an approximately 50/50 combinatiostack
appreciation rights (“SARs") and restricted stookaeds. It is
the committee’s belief that this increased emphaisiawards
that are
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sensitive to corporate performance further aligpesinterests
of our executives with the interest of our stockieos.

Restricted stock component of the combination -SARs
long-term incentive award’he committee determined that
the appropriate per share value was $59.68. Thieva
represented a ten percent value increase for aesyin the
then approximate $44.01 per share value of the eoyip
common stock. Vesting of the restricted stock awasd
staggered over a four-year period, with the fiesting date
being January 1, 2008, subject to the employeeirgnga
with the company. The committee views this staggjere
vesting schedule as an additional incentive focetiee
retention. Using the $59.68 per share value, thencittee
approved the following award

» Mr. Pinkston: 12,481 shares of restricted stochku@e at
$744,866)

* Mr. Schell: 4,576 shares of restricted stock (valae
$273,096)

« Mr. Merrill: 4,160 shares of restricted stock (veduat
$248,269)

e Mr. Cromling: 2,746 shares of restricted stock (eal at
$163,881); an

e Mr. Guidry: 2,621 shares of restricted stock (vdlae
$156,421)

The restricted stock awards were evidenced bytdaates
stock award agreement entered into between eatile of
named executive officers and the company. In tlemeesf a
change in control of the company, any unvestedeshar
immediately vest in the recipient.

SARs component of the combination stock-SARs é&ng-t
incentive awardThe committee valued each of the S£
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at $15.67 (or $59.68 per share less the $44.0%hzee value
discussed above), and awarded the SARs as fol

* Mr. Pinkston: 47,529 SARs (valued at $744,7°

* Mr. Schell: 17,427 SARs (valued at $273,0¢

* Mr. Merrill: 15,843 SARs (valued at $248,25

¢ Mr. Cromling: 10,456 SARs (valued at $163,845);
* Mr. Guidry: 9,981 SARs (valued at $156,4C

Each SAR award was evidenced by a stock settled &#drd
agreement entered into between each of the nanesdittxe
officers and the company. Those agreements, irtiaddo
other provision contained in the plan, provide thag-third of
the SARs vest on Januarytf each of the years 2009
through 2011, subject in each case to the empl®raaining
in the employment of the company. In the event cfiange in
control, any unvested shares automatically vesite¢o
recipient.

One-time retention award of restricted stotke Longnecke
study revealed that long-term incentive award$ieihdustry
had increased markedly over the last year, larget/to an
increase in one-time awards being offered by energy
companies to combat the difficult labor markettia sector,
as well as strong industry performance and an thagsaire tc
place more weight on long-term compensation. Inusigf
2007, the company had granted one-time retentiardsito
certain of its non-executive employees, and Lonkgaec
recommended that similar otieae retention stock awards 1
the company’s named executive officers be made. The
committee approved the following one-time retentovards
of restricted stock which were grani
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subject to a vesting date of August 23, 2010, #mesdate
used in the nc-executive awards mentioned abo

* Mr. Pinkston: 18,267 shares (valued at $809,4
* Mr. Schell: 10,047 shares (valued at $445,1

* Mr. Merrill: 9,134 shares (valued at $404,7z

e Mr. Guidry: 8,038 shares (valued at $356,164);
e Mr. Cromling: 7,672 shares (valued at $339,9

Again, the committee believes those awards aretdied
corporate performance and align the interests of ou
executives with the interest of our stockholders.

Future goals:

The committee is working towards implementing a pensation
program for our named executive officers whichasdd on the
use of pre-established specific objective perforredmased
measurements. However, there is no assurancehthabmmittee
will in fact implement such a program, or, if itek when it will
go into effect.

Executive stock ownership policy:

Although we encourage our named executive offiteimvn stock
or other equity interests in the company, we doreqtire them to
own stock or other equity interests in the compd@nying the
course of their employment, all named executivieef§ have
received compensation in the form of stock or otugrity
interests. We have a policy of prohibiting our axee officers
(and directors) from engaging in short-term or sjetove
transactions in our securities, including hedgictyviies.

No backdating or spring loadin

We do not backdate options, grant options retrealstior reprice
existing options. In addition, we do not coordingtants of
options so that they are made before announcenfient o
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favorable information, or after announcement ofawofable
information. Option awards are granted at fair reérkalue on the
date the option is approved. The company’s gemeeatice is to
grant options only on an annual grant basis, atthdbere are
occasions when grants have been made on other datdsas in
connection with a newly-hired employee.

Director Compensation:

In setting non-employee director compensationctirapensation
committee recommends the form and amount of congtiemsto
the board of directors and the board of directoakes the final
determination. In considering and recommending the
compensation of non-employee directors, the congiems
committee considers such factors as it deems apatep
including historical compensation information, lewé
compensation necessary to attract and retain ngegee
directors meeting our desired qualifications andkeiadata. To
date, the compensation committee has not usedsaltant to aid
it in its determination of these fees.

Accounting and tax considerations:

Before 2006, the primary form of equity compengativat we
awarded consisted of stock options. We selectadohm of
award because of the favorable accounting and-¢axnent and
the expectation of employees in our industry. Hosvelaeginning
in 2006, the accounting treatment of stock opticmenged as a
result of Statement of Financial Accounting Staddado. 123(R),
making the accounting treatment of stock optioss Htractive.
As a result, we determined that it would be betiarse stock
appreciation rights, restricted stock or a mixhe two.

Section 162(m):

The committee considers the potential effects atiSe 162(m) of
the Internal Revenue Code on the compensationtpaidr named
executive officers. Section 162(m) disallows adaxuction for
any publicly held corporation for individual comzation
exceeding $1.0 million in any taxable year for agrexecutive
officers, unless the compensation is performanseda
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The committee has examined our current executivgpemsation
program and understands that most of the compensadiid to
our named executive officers may not be deductibiger
Section 162(m). However, the committee does noebelthat the
loss of any deductions will be likely to have a er&l negative
financial impact on the company. The estimatedmptct on the
company for 2007 was approximately $53,000. Therniitae
also believes that it is important to retain thexifbility to motivate
performance through awards or programs that doneet all of
the requirements of Section 162(m). The committélecantinue
to monitor the issue of

Summary compensation table

deductibility, and make adjustments to our exeeutiompensation
programs as it feels appropriate and warranted.

Nonqualified deferred compensatic

On October 22, 2004, the American Jobs CreationroA2004 was
signed into law changing the tax rules applicabladnqualified
deferred compensation arrangements. A more detdi¢edission
of our nonqualified deferred compensation programrovided on
page 36 under the heading “Non-qualified defer@umensation.”
Employment Agreements:

We currently do not have any employment agreemeitlisour
named executive officers.

The following table sets forth information regamglithe compensation paid, distributed, or earnefbbgur named executive officers for 20

and 2006.
SUMMARY COMPENSATION TABLE FOR 2007 AND 2006
Name and Principal Yea Salary Bonus| Stock Option Non- Change in All Other Total
Position ) 1) ) 1) Awards Awards Equity Pension Compensatig %)
? Incentive Value and
3) (4 Plan Nongqualified (6)
@) @) Compensatig Deferred ®)
Compensatiq
(%)
Earnings
$)®
@ (b) (©) (d) (e) (® @ (h) 0] [0)

Larry D. Pinkston, 2007 500,00 600,00 386,3447) 462,32(12 E - 24,01 1,972,679
President and CEO 200  450,00{  500,01f  191,35(;| 11153412 ; - 19414 1,272,327
Mark E. Schell, 2007 275,00 220,00 130,53¢s) 158,69.13 E - 24,074 808,306
Sr. V.P., 200¢ 220,00 210,00 79,47: 80,17¢ E - 22,474 612,124
Secretary and s

General Counsel

David T. Merrill, 2007 250,00 200,00 118,90¢9) 131,38{16 E - 28,95 729,241
CFO and Treasurer 2004  200,00{ 190,00 72.879) 50,46¢14 . - 28,164 541,505
John Cromling, 2007 220,00 160,00 88,60%(10 128,20'a5 E - 27,14 623,955
Executive V.P. - 200¢ 210,00 160,00 66,33: 94,56¢ E - 22,311 553,209
Drilling (10 s

Bradford J. Guidry, 2007 210,00 220,00 84,86((11 125,06416 E - 22,621 662,554
Sr. V.P. 200¢€ 200,00 150,00 62,89¢ 94,36¢ E - 22,164 529,424
Exploration (1 (16
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Notes to table

) Compensation deferred at the election of arcetiee is included in the year earned. During 2@0®l 2007, the following named executives defewwad discretionary basis,
the following amounts of salary or bonus into teenpan’s compensation deferral plan

Amounts Deferred

Name Salary($) Bonus($)
2006
Larry D. Pinkstor 36,000 80,000
Mark E. Schel 21,593 12,740
David T. Merrill 7,666 7,333
John Cromling 6,866 13,133
Bradford J. Guidry 4,333 15,666
2007
Larry D. Pinkstor 60,000 50,500
Mark E. Schel 24,010 20,590
David T. Merrill 51,200 15,500
John Cromling - 20,500
Bradford J. Guidry - 20,500

) The amounts in column (d) reflect the bonuswamearned in the year without regard to the yeptii®se amounts were actually paid, and do notidelamounts earned in
prior years but paid in the stated ye.

3) The amounts included in the “Stock Awardslumn are the amounts of compensation cost rezedrby the company in the stated years relatedgticted stock awarded
that and prior years, as described in FAS 123(Rj,dpes not include any impact of estimated farfei. For a discussion of the valuation assumptigsed in calculating
these values for year 2006, see Note 1 to our Zxf¥&olidated Financial Statements included in ounwal report on Form 10-K for the year ended Decen8i, 2006, and
for a discussion of the valuation assumptions usexhlculating these values for year 2007, see 8l@tand 11 to our 2007 Consolidated Financial Staets included in ot
annual report on Form 1-K for the year ended December 31, 2007. The amshown does not represent amounts paid to the naxeclitive officers

(4) The amounts included in the “Option Awards”wain are the amounts of compensation cost recogiizdéide company in the stated fiscal years relapestock option grants
and SAR awards, as described in FAS 123(R), bt dokinclude any impact of estimated forfeitufes. a discussion of the valuation assumptions usezlculating these
values, see Note 1 to our Consolidated FinanciatéBtents included in our annual reports on FormKLfdr the years ended December 31, 2006, and ftiseussion of the
valuation assumptions used in calculating theseesfor year 2007, see Notes 2 and 11 to our 2@f&@idated Financial Statements included in ounwal report on Forn
10-K for the year ended December 31, 2007. The atshown does not represent amounts paid to theedarecutive officers. The amount shown does potsent
amounts paid to the named executive offic

(5) W do not provide for preferential or abc-market earnings on deferred compensat

(6) The table below shows the components of this col

401 Personal Car Club Total “All
(k) Match Membership Other
Allowance Compensation’

for stated ($) %)

Plan year
2006
Larry D. Pinkstor 15,444 3,250 720 19,414
Mark E. Schel 15,444 6,250 781 22,475
David T. Merrill 15,444 6,000 6,721 28,165
John Cromling 15,444 1,049** 5,819 22,312
Bradford J. Guidry 15,444 6,000 720 22,164
2007
Larry D. Pinkstor 15,795 7,500 716 24,011
Mark E. Schel 15,795 7,500 781 24,076
David T. Merrill 15,795 6,000 7,163 28,958
John Cromling 15,795 5,228** 6,120 27,143
Bradford J. Guidry 15,795 6,000 830 22,625

* The compar’s matching contribution is made in shares of thepanys common stocl
**  This amount represents the imputed income attriidetéeo Mr. Cromlin(¢'s use of a company vehic

@) Of the $191,359 of compensation cost recogrtigettie company in 2006, (i) $75,003 is attribuéatdl restricted stock granted before 2006, and§(1i)6,356 is attributable to
restricted stock granted in 2006. Of the $386,3f2ampensation cost recognized by the company0i@,2Q) $238,255 is attributable to restricted stagranted before 2007,
and (ii) $148,087 is attributable to restricted skogranted in 2007
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®)

)

(10)

(11)

(12

(13

14

(15)

(16)

Of the $79,473 of compensation cost recogrigetthe company in 2006, (i) $47,485 is attributaioleestricted stock granted before 2006, and%8)L,988 is attributable to
restricted stock granted in 2006. Of the $130,5B868ampensation cost recognized by the company0@,2Q) $74,449 is attributable to restricted staptanted before 2007,
and (i) $56,090 is attributable to restricted skogranted in 2007

Of the $72,872 of compensation cost recogriBetihe company in 2006, (i) $43,783 is attributaioleestricted stock granted before 2006, and¥#p,089 is attributable to
restricted stock granted in 2006. Of the $118,9D&amnpensation cost recognized by the company0@,2Q) $67,910 is attributable to restricted staptanted before 2007,
and (i) $50,991 is attributable to restricted skogranted in 2007

Of the $66,333 of compensation cost recogrizettie company in 2006, (i) $45,008 is attribuéatd restricted stock granted before 2006, and$#},325 is attributable to
restricted stock granted in 2006. Of the $88,606afipensation cost recognized by the company i, 40054,067 is attributable to restricted stagtanted before 2007,
and (i) $34,538 is attributable to restricted skogranted in 2007

Of the $62,894 of compensation cost recogrigettie company in 2006, (i) $42,501 is attribuéatd restricted stock granted before 2006, and$@,393 is attributable to
restricted stock granted in 2006. Of the $84,860aryhipensation cost recognized by the company i, 40051,509 is attributable to restricted stagtanted before 2007,
and (i) $33,351 is attributable to restricted skogranted in 2007

Of the $111,539 of compensation cost recogrigethe company in 20086, (i) $23,716 is attribleao stock appreciation rights granted in 2006d4fi) $87,823 to stock
options granted before 2006. Of the $462,326 ofpmreation cost recognized by the company in 200$388,495 is attributable to stock appreciatiaghts granted before
2007, (i) $21,077 is attributable to stock appwan rights granted in 2007, and (iii) $52,754aittributable to stock options granted before 2C

Of the $80,176 of compensation cost recognizethidygompany in 2006, (i) $6,522 is attributable timck appreciation rights granted in 2006, and $i)3,654 to stock optiol
granted before 2006. Of the $158,691 of compensatist recognized by the company in 2007, (i) $806js attributable to stock appreciation rightsagted before 200"
(i) $7,726 is attributable to stock appreciatioigits granted in 2007, and (i) $44,148 is attrthble to stock options granted before 20

Of the $50,468 of compensation cost recognizetidgompany in 2006, (i) $5,929 is attributable timck appreciation rights granted in 2006, and $44,539 to stock optiol
granted before 2006. Of the $131,382 of compensatist recognized by the company in 2007, (i) ¥87i8 attributable to stock appreciation rights gtad before 2007
(i) $7,026 is attributable to stock appreciatioigits granted in 2007, and (i) $27,049 is attrthble to stock options granted before 20

Of the $94,564 of compensation cost recognizethidygompany in 2006, (i) $4,348 is attributable timck appreciation rights granted in 2006, and $#0,216 to stock optiol
granted before 2006. Of the $128,207 of compensatist recognized by the company in 2007, (i) &®ij8 attributable to stock appreciation rights gtad before 2007
(i) $4,637 is attributable to stock appreciatioights granted in 2007, and (i) $52,602 is attrthble to stock options granted before 20

Of the $94,366 of compensation cost recognizetidgompany in 2006, (i) $4,150 is attributable timck appreciation rights granted in 2006, and $90,216 to stock optiol
granted before 2006. Of the $125,069 of compensatist recognized by the company in 2007, (i) $6Bj attributable to stock appreciation rights gtad before 2007
(i) $4,426 is attributable to stock appreciatioigits granted in 2007, and (i) $52,602 is attrthble to stock options granted before 20
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Grant of plan-based awards
The following table sets forth the plan-based granade to the named executive officers during 2007:

GRANTS OF PLAN-BASED AWARDS FOR 2007

Name Grant Estimated Possible Payouts| Estimated Future Payouts All Other All Other Exercise d Grant Date
Date Under Non-Equity Incentive Under Equity Incentive Plan Stock Option Fair Value

Plan Awards Awards Awards: Awards: Base Pric of Stock and

Threshold  Targe Maxi-(  Threshr  Targe Maxi- Number o Number o of Opt(ljon )
©®) ) mum N Awards Option
Shares of Securities ($/sh) Awards
mum old # (# shared -
Stock or Underlying $)
$) # shares Units
shares #) Options
#)
(@) Ok ©) (@) ©) 0 @ (h) (i) Q) @ 0

Larry D. Pinkston 12/19/0 - - - - - - 18,2674 809,411
12/19/0 - - E - E - 12,485 553,033

12/19/0 - - E - E - 47,5246 44.31 1,076,214

Mark E. Schell 12/19/0 E E g E L E 10,04°4 445,183
12/19/0 - - E - E - 4,57¢5 202,763

12/19/0 E E g E L E 17,42 44.31 394,605

David T. Merrill 12/19/0 - - E - E - 9,1344 404,728
12/19/0 - - E - E - 4,16((5 184,330

12/19/0 - - E - E - 15,84%s 44.31 358,738

John Cromling 12/19/0 - - - - - - 7,674 339,946
12/19/0 E E g E L E 2,746 121,675

12/19/0 - - E - E - 10,456 44.31 236,759

Bradford J. Guidry 12/19/0 - - - - - - 8,034 356,164
12/19/0 - - E - E - 2,625 116,137

12/19/0 - - E - E - 9,986 44.31 226,003

Notes to table
1) All awards made under the comp/’s stock and incentive compensation p
2) Represents the closing stock price of our commumrksin the NYSE on the grant d¢

?3) Represents the grant date fair value of SARs astlliceed stock. The fair value is calculated basadhe grant date fair value of the award as detesd under FAS 123(F
for financial reporting purposes but does not irdduany impact of estimated forfeitures and doegemiesent amounts paid to the named executiveeodffor the year. For
discussion of the valuation assumptions used ioutaling these values, see Note 2 and 11 to ou¥ ZDéhsolidated Financial Statements included in aomual report on
Form 1(-K for the year ended December 31, 2C

4) Represents restricted stock shares that vest 100%ugust 23, 201(
(5) Represents restricted stock shares that vest ingonual installments of 25% during January of eachhe years 2008 through 201
(6) Represents shares of stock appreciation rightskssettled) that vest in o-third annual increments during January of eachhaf years 2009 through 201

Based on the salary, cash bonus, and fair valtigeodquity Accounting Standards No. 123 (revised 2004) SharseB
awards (including the one-time restricted stockmgbn award) Payments (FAS 123(R)) value rather than the fanketavalue,
granted to our named executive officers in 200largand bonus these percentages may not be able to be derived the# amounts
accounted for approximately 34% of their total cemgation, reflected in the above tables.

while equity compensation accounted for 66%. InG2@Bose The compensation committee’s salary determination2007
percentages were approximately 82% salary and bamaid8% were based primarily on our chief executive officer

equity compensation. Because the value of certaards included recommendations and the Longnecker report. The dtieemmade
in some of the above tables is based on the FiabActounting certain adjustments to the Longnecker recommenusatased on
Standards Board Statement of Financial the concerns expressed to it by our chief executffieer.
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There were no performance targets and there waseighting of
factors considered by the committee, rather alrévéewed
information was considered as a totality.

The restricted stock awards authorized by the cdtaenivith
regard to 2007 compensation reflect amounts grantBecember
2007, and do not include amounts granted in peary. See
footnote 4 to the “Outstanding Equity Awards at ef@007”
table for more information on these restricted Istawards from
earlier years. There are no performance-based ttomslthat
affect the vesting schedule, except that the enggogmains in
the employ of the company. In the event of a changentrol of
the company, any unvested shares immediately nébkei
recipient. The recipient of each award of restdatock has all of
the rights of a holder of shares of our commonistowluding the
right to vote those shares and to receive any diavgthends that
might be

33

issued with regard to our common stock. The comgteTs
committee, however, may determine that any casidelinds shall
be automatically reinvested in additional shareikvkhall
become shares of restricted stock and shall bestutnj the same
restrictions and other terms of the award. To da&ehave not
issued any dividends with respect to its commonoksto

Amounts realizable from prior compensation did aiféct the
awards set forth above. There was no repricinghmagbwith
respect to any outstanding equity-based award tisropNo
targets factored into the compensation determinatieflected
above. Allocation among the elements of compensatias
determined in the compensation committee’s disanetiased on
its general experience, prior practices and thécacand
recommendations from its compensation consultant.
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Outstanding equity awards at end of 2007
The following table shows outstanding equity awaatt®ecember 31, 2007 for each of the named execafficers:

O A\\ID, Q AWARDS A D O 00
Option Awards Stock Awards
Name Number Number of Equity Option Option Number o Market Equity Equity
of Securities Incentive Exercist Expiratiorn] Value of Incentive Incentive
Securities Underlying Plan Shares or Shares or Plan Plan Awards:
Underlying Unexercised Awards: Price Date Units of Units of Awards:
Unexercise Options Number of %) Stock Tha Stock Tha Number of Market or
Unexercisabl Securities Unearned Payout Value
Options Underlying Have Not Have Not Shares, Unit
Exercisable #) Unexercise Vested Vested of Unearned
#) #) ($) or Other Shares, Units
Unearned Rights That
Options Have Not or Other
#) Vested Rights That
#) Have Not
Vested
(%)
@) 0 ® © (@) ©) 0 @® (h) 0) 0)
Larry D. Pinkstor 12,00( 3.7t 12/22/0 38,34, 1,761,37:
7,50(C 16.687! 12/19/1
7,50(C 19.0¢ 12/17/1
8,00( 2,00(¢ 22.9¢ 12/17/1
6,00( 4,00( 37.8¢ 12/14/14
23,71€® 51.7¢ 12/12/1
47,528 44.31 12/1911
Mark E. Schel 12,00( 3.7t 12/22/0 17,02( 775,56t
7,50(C 16.687! 12/19/1
7,50(C 19.0¢ 12/17/1
6,00( 1,50(C 22.9¢ 12/17/1
5,10(¢ 3,40( 37.8¢ 12/14/14
6,52:2) 51.7¢ 12/12/1
17,428 44.31 12/1911
David T. Merrill 4,00( 1,00(¢ 21.5C 8/25/11 15,48( 705,47!
2,40( 60C 22.9¢ 12/17/1
3,00( 2,00( 37.8¢ 12/14/14
5,92¢? 51.7¢ 12/1211
15,843 44.31 12/19/1
John Cromling 1,00(¢ 19.0¢ 12/17/1 12,16¢ 555,56.
70C 70C 22.9¢ 12/17/1
2,10¢ 1,40C 37.8¢ 12/14/14
3,00( 4,50( 37.6¢ 5/25/14
4,344 51.7¢ 12121
10,45¢ 44.31 12/1911
Bradford J. Guidn 5,00( 16.687! 12/19/1 12,32« 561,66(
2,80( 70C 19.0¢ 12/17/1
2,10¢ 1,40(C 22.9¢ 12/17/1
3,00( 4,50( 37.8¢ 12/14/14
4,15(@ 37.6¢ 5/25/1
9,081® 51.7¢ 12/1211
44.31 12/19/1

Notes to table

1) Each option grant has a t-year term and vests in 20% annual increments béginon the first anniversary of the grant date. Exee prices are determined using the clos
market price of our common stock on the date oy

) These shares of stock appreciation rights (stottkes® vest in on-third increments on January 1st of each of the g&808 through 201(
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3) These shares of stock appreciation rights (stottkes® vest in or-third increments in January of each of the year8®2through 2011

(4) Further information regarding these restricted st®hares is as follow:

Grant Vesting
Award Total shares date schedule (#
Name date subject to awar FMV $ 1/1/07 1/1/08
Larry Pinkston 12/13/05 1,715 99,985 858 857
Mark Schell 12/13/05 1,086 63,314 543 543
David Merrill 12/13/05 1,001 58,359 501 500
John Cromling 12/13/05 1,029 59,991 515 514
Brad Guidry 12/13/05 972 56,668 486 486
Grant :
Award Total shares Date Vesting schedule (

Name date subject to awar FMV $ 1/1/07 1/1/08 1/1/09 1/1/10

Larry Pinkston 12/12/0§ 8,990 465,322 (2,248) 2,247 2,248 2,247

Mark Schell 12/12/0§ 2,472 127,951 (618) 618 618 618

David Merrill 12/12/0§ 2,248 116,357 (562) 562 562 562

John Cromling 12/12/0§ 1,648 85,300 (412) 412 412 412

Brad Guidry 12/12/0§ 1,573 81,418 (394) 393 393 393
Shares subject to award a Grant date

Award
Name date vesting August 23, 2010 ( FMV $
Larry Pinkston 12/19/07 18,267 809,411
Mark Schell 12/19/07 10,047 445,183
David Merrill 12/19/07 9,134 404,728
John Cromling 12/19/07 7,672 339,946
Brad Guidry 12/19/07 8,038 356,164
Shares
subject Grant Vesting schedule (i
Award to date

Name date award FMV $ 1/1/08 1/5/09 1/4/10 1/3/11
Larry Pinkston 12/19/07 12,481 553,033 3,121 3,120 3,120 3,120
Mark Schell 12/19/07 4,576 202,763 1,144 1,144 1,144 1,144
David Merrill 12/19/07 4,160 184,33(¢ 1,040 1,040 1,040 1,040
John Cromling 12/19/07 2,746 121,675 687 687 686 686
Brad Guidry 12/19/07 2,621 116,137 656 655 655 655
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Option exercises and stock vested

The table below shows information regarding optiand stock awards exercised and vested, respactieethe named executive officers in

2007.

OPTION EXERCISES AND STOCK VESTED FOR 2007

Option Awards Stock Awards

Name Number o Value Realize Number o Value
Shares Realized
Acquired on Exercise Shares on Vesting

on Exercis (%) Acquired
on Vestin %)
#)
#)

(@) (b) ® (d) ()@
Larry D. Pinkstor - - 3,10¢ 150,486
Mark E. Schel - - 1,161 56,250
David T. Merrill - - 1,06: 51,502
John Cromling 2,40( 101,684 927 44,913
Bradford J. Guidn 1,00( 44,96 88C 42,636

Notes to table

1) Value realized equals fair market value of the ktor date of exercise, less the exercise pricegithe number of shares acquir
2) Value realized equals fair market value of the ktoc date of vesting times the number of sharesisexy

Non-qualified deferred compensation

We permit the named executive officers and cex#ier

employees to elect to receive a portion of thempensation on a
deferred basis under our salary deferral plan (eecured, non-
qualified, deferred compensation plan). We do movigle any
matching contributions to this plan. Certain mateterms of that

plan are discussed below.

Under the plan, each participant may elect to defeto 100% of

his base salary and cash bonuses he may earn.

A participant’s deferrals under the plan (includesynings) are
credited with investment gains and losses untibimeunts are

paid out. Account balances are invested in phameesstments
selected by the executive from an array of investroptions that

mirror the funds in our 401(k) plan (less the compa common

stock fund), subject to restrictions establishedHgyplan

administrator. Participants can change their imaest selections

at the time and in the manner specified by the piministrator
prospectively by contacting the plan’s trusteen $ame manner

that applies to participants in our 401(k) plan.
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The following table presents the investment gailoss (expressed as a percentage of rate of rdauranch of the investment options under
the plan for 2007.

FUND PERCENTAGE RETURN

LargeCap Value Sel Fur - 4.05%
Neuberger Berman Partners Tr Ft 9.84%
LargeCap S&P 500 Index Sel Fu 5.01%
American Funds Growth Fund of America R3 Fi 10.59%
LargeCap Growth Sel Fur 22.63%
MidCap Value | Se 2.08%
MidCap S&P 400 Index Sel Fur 7.51%
MidCap Growth | Sel Fun 10.59%
SmallCap Value Sel Fur -7.75%
Neuberger Berman Genesis Tr Ft 21.8%
Fidelity Advisor Small Cap T Fun 12.65%
Dodge & Cox International Stock Ful 11.71%
Principal Investors LifeTime Strategic Income Seh# 1.44%
Principal Investors LifeTime 2010 Sel Fu 3.32%
Principal Investors LifeTime 2020 Sel Fu 4.88%
Principal Investors LifeTime 2030 Sel Fu 5.88%
Principal Investors LifeTime 2040 Sel Fu 6.60%
Principal Investors LifeTime 2050 Sel Fu 6.67%
PIMCO Total Return Admin Fun 8.81%
Dreyfus Bond Market Index Inv. Fur 6.68%
S&P 600 index SEI Fun -0.70%
A participant’s plan balance becomes payable 38 étaliowing years, the participant may elect that all remaiggagments to hi
the participant’s termination of employment. At herticipant’s or her beneficiary be made in a lump sum on thiigipant’s
election, the plan balance may be paid as a lump suin death. Despite the foregoing, a participant magtetereceive a
monthly or annual installments over a period ofar@er than five lump sum distribution from the plan in the eventeftain severe
years. If a participant does not timely designapayament methoc financial hardships. The amount of any hardshigribistion may
then payment will be made in a lump sum. If a pgtint elects not exceed the amount necessary to satisfy theshiard

payment over a period of
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The following table shows the named executive efit contributions, earnings and account balantesii non-qualified plan, as of
December 31, 2007.

NON-QUALIFIED DEFERRED COMPENSATION FOR 2007

Name Executive Registrant Aggregate Aggregate Aggregate
Contributions i Contributions i Earnings in La Withdrawals
Balance
Last FY Last FY FY Distributiong at Last
®) 3) ® FYE
®) ®)
(@) (b)® @@ (d) (e) H®
Larry D. Pinkstor 89,000 - 152,56 - 1,233,443
Mark E. Schel 28,963 - 56,804 - 339,036
David T. Merrill 51,200 - 1,439 - -
John Cromling - - - - -
Bradford J. Guidn - - - - -

Notes to table

) The “Executive Contributions” column above (@win (b)) shows amounts that were also reportedsagaty” or “bonus” in the 2007 Summary Compensatibable on page
29. Those amounts, as well as amounts in the “AgggeeBalancecolumn (column (f)) that represent salary or bothest were reported in the Summary Compensationek
for proxy materials in prior years, are quantifieélow. The table below also quantifies the annaté of return earned by the named executive offidering 2007

Amount included il

Non-
qualified Deferred
Compensation

Table
Amount included in bot previously
Non-qualified Deferred Reported in
Compensation Table ar Prior year’s
Summary
2007 Summary Compensation Annual Rate of Retu
Compensation Table Tables
$) 6) for 2007
Larry D. Pinkstor 89,000 501,831* 14.54%
Mark E. Schel 28,963 122,915¢* 20.78%
David T. Merrill 49,067 - 6.14%

John Cromling - - -
Bradford J. Guidry - - -
* reflects amounts for years 1997 through 2006. Sigeaformation as to each year before 1997 is meadily available.
) We do not make contributions to its -qualified deferral plan
3) The aggregate balances represent amounts thatahreed executive officers earned but elected to defes earnings or losse

POTENTIAL PAYMENTS ON TERMINATION OR CHANGE-IN-CONT ROL

The discussion below provides a summary of theouarplans and Separation Benefit Plan of Unit Corporation andtiEigating
contracts (payable or that may be payable) undé&hnach of the Subsidiaries. This plan is generally applicablaltef our full-
named executive officers would be entitled to derta time salaried employees and to the salaried emptogéour
compensation in the event of termination of thataexive’'s subsidiaries, who have been with their employeatdeast one
employment. The actual amounts to be paid out cinle year. Subject to the terms of the plan, any el@gérhployee whos
determined at the time of the executive’'s sepandtiom service, employment is terminated is entitled to receivepasation benefit
and may well be different than the figures settfdrelow. in an amount calculated by dividing the eligibleptoyee’s
Separation benefit plan average annual base salary in effect immediatety&éhe

employee’s separation by 52 to determine a weeiharation

On December 20, 1996, effective as of January 97,18ur board benefit amount. The number of

adopted the
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weekly separation benefit payments then payabéeteligible
employee is calculated based on the employee’s ydaervice in
accordance with a schedule set forth in the plampleyees who
voluntarily leave their employment are not entittedeceive a
separation benefit unless they have completechat R0 years of
service. Any eligible employee who has completeg@4rs of
service or more is vested in his or her separdtenefit, subject to
fulfilling the other requirements of the plan. Segin benefit
payments are limited to a

This table identifies the amounts that would be ueach of our named executive officers assuntiagthese amounts were determined as of

December 31, 2007.

ESTIMATED BENEFIT AMOUNTS AS OF DECEMBER 31, 2007

maximum of 104 weekly payments. The plan also plewithat,
unless otherwise provided by our board before arige-in-
control” of the company, as defined in the plahglgible
employees shall be vested in their separation beawebf the date
of the “change-in-control” based on their yearsafvice. As a
condition to receiving the separation benefits, lyges must sign
a separation agreement waiving any claims the graplmay have
against the company or its subsidiaries.

Name Amount Due Under Plan($)*
Larry D. Pinkstor 1,000,00C

Mark E. Schel 423,077

David T. Merrill 76,923

John Cromling 169,231

Bradford J. Guidn 306,923

*  Assumes for purposes of this disclosure only th@imount shown has either vested under the tefrithe @lan or that a chanrin-control of the company (as defined in

the plan) has occurre(
Senior management separation benefit pla

On October 28, 1997, our board adopted the SeparBenefit
Plan for Senior Management. This plan is similateirms to the
benefits and requirements described above for ¢ipar@tion
Benefit Plan, with the exception that the compdnsatommittee
determines who will participate in this plan. Irdé@n, the
committee is given the authority to increase (up tnaximum of
104) the number of weekly separation benefit payman
participant would otherwise be entitled to recaineler the plan if
the participant is involuntarily terminated.

Effective with their retirement from the compangrtain former
executives received payments under this plan. Tdoeinpensation
was paid out over a period not exceeding 26 mo@hsently
there are no participants in this plan, and no gaysare being
made under the plan.

Special separation benefit plan

This plan is identical to the Separation BeneférPlith the
exception that a participant will
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vest in his or her earned benefit on the earlieteparticipant
reaching the age of 65 or serving 20 years witiThsre are
currently 31 employees patrticipating in this plslione of the
named executive officers are participants in thas pParticipation
in this plan is in lieu of participation in any thfe other separation
benefit plans discussed above.

Change-in-control arrangements

Unit Corporation Amended and Restated Stock OfRian. As
provided for in option agreements entered into utioe terms of
the Unit Corporation Amended and Restated Stocko@lan, all
stock options vest immediately in the event of laaltge-in-
control” of the company. A “change-in-control” iseimed to have
occurred at the time any person or group, other tha company
or an “Exempt Person,” is or becomes the benefmialer,
directly or indirectly, of our securities represagt50% or more of
the combined voting power of our then outstandeusities. An
Exempt Person is generally defined to be any pef@oastate or
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trust of such person) who, on the date of the plamed securities
representing more than 20% of the combined votmger of our
then outstanding securities, and any spouse, parésgue of such
person.

Unit Corporation Stock and Incentive CompensatitanPThe
restricted shares of stock and the SARs awardgegtam
December 2006 and December 2007 under the UnitoCatipn
Stock and Incentive Plan vest immediately in thenewf a
“change-of-control” of the company. Under that plarichange-
in-control” is generally defined as:

(1) Any individual, entity or group acquiring beneficia
ownership of 15% of more of either the outstandihgres
of the company’s common stock or the combined gptin
power of the outstanding voting securities of thenpany
entitled to vote generally for the election of dias;

(2) Individuals who constitute the board on the daézebf
ceasing to constitute a majority of the board (jtes that
an individual whose election or nomination as actir is
approved by a vote of at least a majority of thectbrs as
of the date thereof will be deemed a member of the
incumbent board]

(3) Approval by our stockholders of a reorganizatioerger or
consolidation or sale or other disposition of all o
substantially all of the assets of the companyer t
acquisition of assets of another entity, unlese¥ahg the
business combination

« all or substantially all of the beneficial owneffgtoe
company’s then outstanding common stock prior éo th
business combination own more than 70% of the
outstanding common stock of the company resultiom
the business combinatic

* No person, entity or group owns 25% or more of the
outstanding voting securities of the company réasmilt
from the business combination; &

- at least a majority of the board of the companultewy
from the business combination were members of the
compan’s board prior to the business combinatior

(4) Approval by our stockholders of a complete liquidator
dissolution of the compan

Key Employee ContractWe have entered into key employee
change-in-control contracts with Messrs. Pinksgchell, Merrill
and Belitz. Mr. Belitz is our Controller. These t@tts have an
initial three-year term that is automatically exted for one year
on each anniversary, unless a notice not to extegen by us. If
a change-in-control of the company (as definedweliccurs
during the term of the contract, then the contbectomes
operative for a fixed three-year period. The catt@enerally
provide that the executive’s terms and conditiohsnoployment
(including position, work location, compensatiorddenefits) will
not be adversely changed during the three-yeaogafier a
change-in-control. If the executive’s employmenteisninated by
the company (other than for cause, death or disgbihhe
executive terminates for good reason during theetlyear period,
or the executive terminates employment for anyaeakiring the
30-day period following the first anniversary oétbhange-in-
control, and on certain terminations before a clkangcontrol or
in connection with or in anticipation of a changeebntrol, the
executive is generally entitled to receive from ¢tbenpany in a
lump sum the following payment and benefits:

e earned but unpaid compensati

e up to 2.9 times the executive’s base salary plasiain
bonus (based on historic annual bonus);

« the company matching contributions that would haeen
made had the executive continued to participa
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the company’s 401(k) plan for up to an additiohagé
years.

In addition, the contract provides for a continoatof various
medical, dental, disability and life insurance gléor a period of
up to three years, outplacement services and tragat of all

legal fees and expenses incurred by the executieaforcing any
right or benefit provided by the contract. The caot provides that
the executive is entitled to receive a paymenthimmount
sufficient to make the executive whole for any sgdiax on excess
parachute payments imposed under Section 499%dhtarnal
Revenue Code.

As a condition to receipt of these severance benéfie executive
must remain in the employ of the company and resderices
commensurate with his position. The executive ralssi agree to
retain in confidence any and all confidential imf@tion known to
him concerning the company and its business sodsrthe
information is not otherwise publicly disclosed. éfsthe date of
this proxy statement, no amounts have been paidrthdse
contracts.

For purposes of these contracts, a change-in-dastgenerally
defined as:

(1) Any individual, entity or group acquiring benefitia
ownership of 15% or more of either the outstandingres
of the company’s common stock or the combined gptin
power of the outstanding voting securities of thempany
entitled to vote generally for the election of di@s;

(2) Individuals who constitute the board on the daézebf
cease to constitu

a majority of the board, provided that an individwhose
election or nomination as a director is approveé bypte of
at least a majority of the directors as of the dageeof will
be deemed a member of the incumbent bc

(3) Approval by our stockholders of a reorganizatioerger or
consolidation or sale or other disposition of all o
substantially all of the assets of the companyer t
acquisition of assets of another entity, unlese¥ahg the
business combinatiol

« all or substantially all of the beneficial ownerfsoor
outstanding common stock before the business
combination own more than 60% of the outstanding
common stock of the corporation resulting from the
business combinatio

* No person, entity or group owns 15% or more of the
outstanding voting securities of the corporaticsuttng
from the business combination; al

« at least a majority of the board of the companyltewy
from the business combination were members of the
compan’s board prior to the business combinatior

(4) Approval by our stockholders of a complete liquidator
dissolution of the compan
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Payments on termination or chang-in-control table

The following table sets forth quantitative infortioa with respect
to potential payments to be made to each of theedaaxecutive
officers or their beneficiaries on termination rious
circumstances, assuming termination on Decembe2@®17. The
potential payments are based on the various plamstaned by us
as well as the negotiated contractual terms ohteegreements

see the discussion of each plan and agreement Upaiential
Payments on Termination or Change-in-Control”. Ehaisclosed
amounts are estimates only and do not necessafigct the actual
amounts that would be paid to the executive, whiohld only be
known at the time that they become eligible formant under the
plan or agreement were to occur.

The amounts presented in the below table are iitiaddo each of

we have made with some of the named executiveenf§icFor a
more detailed description of each of these plansagmeements,

the named executive officer’s deferred compensataiad in the
Non-Qualified Deferred Compensation for 2007 tablepage 38.

TYPE OF TRIGGERING EVENT

Named Executive Death or Voluntary Change in Terminatior Termination Terminatior Termination
Officer Disability Terminatior Control by Company by Executive
without by Compan without Caus by Compan without Good
or Terminatior
Retirement for Cause unrelated to or by Reason after
Change in Executive Change in
Control for Good Control
Reason afte
Change in
Control
Larry D. Pinkstor
Key Employee Contract Paymen
Salary under contract formuf® - - - - - $ 1,450,001 -
Bonus under contract formuf® - - - - - $ 1,740,00 -
Previously-earned but unpaid bonus
amounts - - - - - $ 650,00( -
Tax Gross-uéz) - - - - - $ 1,679,22! -
36 months 401(k) company mat - - - - - $ 47,38t -
Health Insurancé®) - - - - - $ 34,88¢ -
Disability Insurancé®) - - - - - $ 2,70C -
Outplacement Service - - - - - $ 30,00(¢ -
Stock Awards® $1,773,54! - $ 1,773,54! - - $ 1,773,54 $ 1,773,54¢
Option and SARs Awards) $ 172,48 - $ 172,48 - - $ 172,48 $ 172,485
Separation Benefit Plan Payment $1,000,001 $ 1,000,001 - - $ 1,000,001 $ 1,000,001 $ 1,000,00C
$2,946,03- $ 1,000,001 $ 1,946,03. $ - $ 1,000,00! $ 8,580,23: $ 2,946,034
Mark E. Schel
Key Employee Contract Paymen
Salary under contract formuf® - - - - - $ 797,50( -
Bonus under contract formuf® - - - - - $ 638,00( -
Previously-earned but unpaid bonus
amounts - - - - - $ 251,66° -
Tax Gross-ug?) - - - - - $  700,23¢ -
36 months 401(k) company mat - - - - - $ 47,38t -
Health Insurancé) - - - - - $ 34,88 -
Disability Insurancé®) - - - - - $ 1,98( -
Outplacement Service - - - - - $ 30,00(¢ -
Stock Awards®) $ 787,17 - $ 787,17¢ - - $ 787,17 $ 787,175
Option and SARs Awards) $ 97,38t - $ 97,38 - - $ 97,38 $ 97,385
Separation Benefit Plan Payment $ 423,07; $ 423,07 - - $ 423,07 $ 423,07 $ 423,077
$1,307,63 $ 423,07 $ 884,56( $ - $ 423,07 $ 3,809,29: $ 1,307,637
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TYPE OF TRIGGERING EVENT

Named Executive Death or Voluntary Change in Terminatior Termination Terminatior Termination
Officer Disability Terminatior Control by Company by Executive
without by Compan without Caus by Compan without Good
or Terminatior
Retirement for Cause unrelated to or by Reason after
Change in Executive Change in
Control for Good Control
Reason afte
Change in
Control
David T. Merrill
Key Employee Contract Paymen
Salary under contract formulg
@) - - - - - $ 725,000 -
Bonus under contract formulg
@) - - - - - $  580,00( -
Previously-earned but unpaid
bonus amount - - - - - $ 229,16 -
Tax Gross-up?) - - - - - $ 639,71 -
36 months 401(k) company
match - - - - - $ 47,38t -
Health Insurancé® - - - - - $ 21,88¢ -
Disability Insurancé® - - - - - $ 1,80( -
Outplacement Service - - - - - $ 30,00( -
Stock Awards®) $715,95( - $ 71595 - - $ 715,95 $ 715950
Option and SARs Award®) $ 86,30 - $ 86,30 - - $ 86,30 $ 86,305
Separation Benefit Plan Payment $ 76,92% $ 76,920 $ - - $ 76,92: $ 76,92: $ 76,923
$879,17¢ $ 76,92 $ 802,25! $ - $ 76,92: $ 3,154,13! $ 879,178
John Cromling
Stock Award<?) $562,77( - $ 562,77( - - $ 562,77 $ 562,77C
Option and SARs Awards) $ 86,90 - $ 86,90 - - $ 86,90 $ 86,903
Separation
Benefit Plan Paymet $169,23: $ 169,23: - - $ 169,23: $ 169,23 $ 169,231
$818,90- $ 169,23: $ 649,67 $ - $ 169,23: $ 818,90 $ 818,904
Bradford J. Guidry
Stock Awards®) $569,98! - $ 569,98 - - $  569,98! $ 560,985
Option and SARs Awards) $ 85,98( - 85,98( - - $ 85,98 $ 85980
Separation Benefit Plan Payment $306,92: $ 306,92 - - $ 306,92. $ 306,92 $ 306,923
$962,88t¢ $ 306,92. $ 655,96! $ - $ 306,92: $ 962,88¢ $ 962,888

Notes to Table

) It is assumed for purposes of these calculations dh year-to-date accrued salary, bonus and vacation paguisent as of December 31, 2007. This amount iethas the
2007 salary and declared (earned) bonus for 200id, @epresents the product of 2.9 and the sun

(i) the executive offic’s annual base salary, as defined, ¢
(ii) the highest annual bonus (as determined unteragreement

) The estimated tax gross up is based on the &a%6e tax, grossed up for taxes, on the amouse\adrance and other benefits above each individwalerage five-year W-2
earnings times 2.¢

3) The amount for health and disability coverageswetermined by assuming that the rate of coseases for such coverage equals the discount napéicable to reduce the
amount to present value as of December 31, 2

4) The value of restricted stock assumes a fair marékte for our common stock of $46.25, the clogirige of our common stock on the NYSE on Decenthe2(®7.

(5) The value of stock options and SARs assunasradrket value for our common stock of $46.28,¢losing price of our common stock on the NYSBegember 31, 2007.
Value is calculated on the basis of the differebemveen $46.25 and the exercise price multipliethbynumber of shares of common stock underlyieggtions and SAR
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Retirement or consulting agreement:

In connection with the retirement of Mr. King Kinoér from his
position as our chief executive officer, we enteired a
Separation Agreement with Mr. Kirchner on May 1@02. Under
this agreement, Mr. Kirchner is entitled to receiviotal of $2.4
million. For the first two years under the agreem#fr. Kirchner
received, as part of the total due him, paymentieuthe terms of
the company’s Separation Benefit Plan for Seniondgement or
a total of $560,000. Then, commencing in July 2(081
continuing through June 2009), Mr. Kirchner is ey the
$1,840,000 balance at the rate of $300,000 perpegdrin
monthly installments of $25,000. As of DecemberZ&1Q7,

Mr. Kirchner had received payments totaling $1,800,

RELATED PERSON TRANSACTIONS

We have also entered into an agreement with Mm Mikkel, our
former chief executive officer, providing for hira serve as a
consultant to the company when he retired on Alprid005. Under
this agreement, for the term of the agreement wisi¢br a one
year term extendable for successive one year pehgpanutua
agreement, Mr. Nikkel receives, on an annual b&3i8,000 per
year. We currently extended the agreement untillAp2008. In
addition, we provide him with office space and sémrial services
for the time he serves as a consultant. At its aalyr2005
meeting, the compensation committee elected tonkwa

Mr. Nikkel for his 21 years of service to the compdy awarding
him with a cash bonus of $750,000 payable in 24thipn
installments commencing on the 20th month followlirg)
retirement.

Our related person transaction policy

Our board has adopted a policy and procedureséoraview,
approval or ratification of related person traniars (as defined
below) which is set forth in our Policy and Procestuwith
Respect to Related Person Transactions (the “Phlicy

For purposes of the Policy, a “related person tetien” is a
transaction, arrangement or relationship (or amgsef similar
transactions, arrangements or relationships) irclwttie company
(including any of its subsidiaries) was, is or vbi#l a participant
and in which any Related Person (as defined betiad) has or
will have a direct or indirect material interesther than

(1) transactions in which the amount involved doesexceed
$100,000, (2) transactions available to employes=mlly, or

(3) transactions involving compensation approvedhay
company’s compensation committee.

For purposes of the Policy, a “related person” rsgaj any
person who is, or at any time since the beginnirth®company’s
last fiscal year was, a director or executive eifiof the
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company or a nominee to become a director of thepemy,

(2) any person who is known to be the beneficiahemof more
than 5% of our voting securities, (3) any immediataily
member of any of the above persons, which meansliid;
stepchild, parent, stepparent, spouse, siblinghereh-law,
father-in-law, son-in-law, daughter-in-law, brothietlaw, or
sister-in-law of the director, executive officegminee or more
than 5% beneficial owner, and any person (other theenant or
employee) sharing the household of such direct@c@tive
officer, nominee or more than 5% beneficial owrerd (4) any
firm, corporation or other entity in which any bitforegoing
persons is employed or is a general partner ocipahor in a
similar position or in which such person has a 5%reater
ownership or economic interest.

Our audit committee is responsible for reviewing approving
(or prohibiting) any transaction that is determitgdour general
counsel to constitute a related person transactioa.audit
committee will consider all of the relevant factglaircumstances
available to it, including (if applicable) but not
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limited to (1) the benefits to the company, (2) il@act on a
director’s independence in the event the relatesgoeis a
director, an immediate family member of a direcioan entity in
which a director is a partner, stockholder or exgewfficer,

(3) the availability of other sources for compaeaptoducts or
services, (4) the terms of the transaction, andh@}erms
available to unrelated third parties or to emplaygenerally. No
member of the audit committee will participate iyaeview,
consideration or approval of any related persomstation with
respect to which such member or any of his or imenédiate
family members is the related person. The auditradtae will
approve only those related person transactionsatieain, or are
not inconsistent with, the best interests of thegany and its
stockholders, as the audit committee determingead faith.

Certain transactions between the company and its fifers,
directors, nominees for directors and their associas

Since 1984, one of our subsidiaries, or its presleme has formed
employee-limited partnerships for investment by employees
and directors. The limited partnerships participaith Unit
Petroleum Company, a subsidiary of ours, in itd@gion and
production operations.

Investment in these programs is offered, wherenaltbunder
applicable law, to all of our full time salaried ployees who
satisfy certain financial and other qualificati@guirements.

Over the years, certain of our named executiveef§ and
directors have invested in these employee programs.

The following table shows their investments in 2007 and 2008 employee programs.

Officer/Director 2007 2008
Employee Employee
Program Program
$) $)
John G. Nikke 250,00 250,000
King P. Kirchnet 100,00 100,000
Don Cook 2,00( 2,000
J. Michael Adcocl 71,00( 86,000
Larry D. Pinkstor 20,00 20,000
John H. Williamg 25,00 25,000
Gary R. Christophe 100,00 100,000
Bradford J. Guidn 5,00( -

REPORT OF THE AUDIT COMMITTEE

The SEC rules require that we include in our pretgtement a
report from the audit committee of the board. Tdiefving report
concerns the committee’s activities regarding oiggnisof our
financial reporting and auditing proces

The audit committee assists the board in fulfillitegresponsibility
for oversight of the quality and integrity of ouwrcaunting,
auditing and financial reporting practices. Durthg year 2007,
the committee met four times. The committee cleesr,
representative of the
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committee, discussed the interim financial inforimraicontained
in each quarterly earnings announcement and For@ With our
chief financial officer and independent registepedlic
accounting firm before public release.

The board and the audit committee believe thaatht
committee’s current member composition satisfiesrthe of the
NYSE that governs audit committee composition,udeig the
requirement that audit committee members all bdependent
directors” as that term is defined by applicableS¥yrule.
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Our management has the primary responsibilityHerfinancial
statements and the reporting process includingyhtems of
internal controls. In fulfilling its oversight regpsibilities, the
committee reviewed the audited financial statementsir annual
report on Form 10-K for 2007 with our managemeanluding a
discussion of the quality, not just the acceptghibf the
accounting principles, the reasonableness of sogmif judgments,
and the clarity of disclosures in the financiatetaents.

The committee reviewed with our independent reggst@ublic
accounting firm, who is responsible for expressingpinion on
the conformity of those audited financial statersemith generally
accepted accounting principles, its judgments dlseauality, not
just the acceptability, of the comp#'s accounting principles and
such other matters as are required to be discugisiethe
committee under generally-accepted auditing statsjamcluding
Statement on Auditing Standards No. 61. The coremitias
discussed with the independent registered pubowatting firm
the auditors’ independence from management, inctuthie
implications of the SEC regulations regarding thevjsions of
non-audit services by the independent registerétiqgaccounting
firm and determined that the provisions of the aonlit services
were not inconsistent with the independent regestgublic
accounting firm’s status as an independent regidtpublic

PRINCIPAL ACCOUNTANT FEES AND SERVICES

accounting firm. In addition, the committee recelivke written
disclosures and letter from the independent regidtpublic
accounting firm required by the Independence StatsdBoard,
Standard No. 1.

The committee also reviewed the report of managérrtained
in our annual report on Form 10-K for the year 2€@&d with the
SEC, as well as PricewaterhouseCoopers LLP’s Report
Independent Registered Public Accounting Firm (ided in our
annual report on Form 10-K). This report relatedg@udit of

(i) the consolidated financial statements andl(ig effectiveness
of internal control over financial reporting.

Based on review and discussions with managementhand
independent registered public accounting firm,abemittee
recommended to the board that the company’s aufiitedcial
statements be included in its annual report on Fi®#K for the
year ended December 31, 2007, for filing with tieCS

Each member of the committee is financially literat
knowledgeable and qualified to review financiatetaents. The
board has determined that Don Cook qualifies dwadit
committee financial expert” under the rules of 8teC.

Members of the Audit Committe

Don Cook — Chairman
William B. Morgan
Gary R. Christopher

At one of its meetings to be held before May 2068,audit
committee intends to appoint PricewaterhouseCodgdpsas the
company’s
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independent registered public accounting firm Far fiscal year
ending December 31, 2008.
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Fees incurred for PricewaterhouseCoopers LLP

The following table shows the fees for professianalit services provided by PricewaterhouseCodpepsfor the integrated audit of the
company’s annual financial statements for the yeaded December 31, 2006 and 2007, and fees Hiltesther services during those years.

2006 2007
($) ($)
Audit Fees? 541,00 575,000
Audit-Related Fee® 88,50( 93,400
Tax Fees? 9,05( 8,300
All Other Fees - -
Total 638,55 676,700

Notes to table

(€Y

Audit fees represent fees for professional seryicesided in connection with the integrated audibar financial statements and review of our queytéinancial statement

and audit services provided in connection withigseiance consents and assistance with review afrdents filed with the SE!

@

employee benefit plan and oil and gas partnerst

©)

Policy on audit committee preapproval of audit and
permissible non-audit services of independent audit

Consistent with SEC policies regarding auditor petedence, the
audit committee has responsibility for appointisgtting
compensation and overseeing the work of the inddgr@n
registered public accounting firm. In recognitidrttos
responsibility, the audit committee has establish@dlicy to pre-
approve all audit and permissible non-audit ses/m®vided by
the independent registered public accounting firm.

Before incurring the following, management will saiba list of
services and related fees expected to be renderatydhat year
within each of the following four categories of\dees to the audit
committee for approval:

1. Auditservices include audit work performed on the finahc
statements, internal control over financial repaytias well as
work that generally only the independent registgreblic
accounting firm can reasonably be expected to gegvi
including comfort letters, statutory audits, anslagissions
surrounding the proper application of financial@auating
and/or reporting standarc
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Audit-related fees consisted primarily of services pded in connection with financing activities, conatibns related to accounting and reporting stanttaand audits of an

For fiscal 2006 and 2007, respectively, tax fegsgypally included tax compliance fees of $6,550 8,300, and tax advice fees of $2,500 anc

2. Audit-Relatedservices are for assurance and related services
that are traditionally performed by the independengtstered
public accounting firm, including due diligenceatd to
mergers and acquisitions, employee benefit plaitguachd
special procedures required to meet certain regylat
requirements

3. Taxservices include all services, except those sesvice
specifically related to the audit of the finan@thtements
performed by the independent registered public @atiog
firm’s tax personnel, including tax analysis; asgswith
coordination of execution of tax related activifipgmarily in
the area of corporate development; supporting dtherelated
regulatory requirements; and tax compliance andrtay.

4. Other Feesre those associated with services not capturtte
other categories. The company generally doesnttasigsuch
services from the independent registered publioaiing firm.

The audit committee pre-approves the independgtezed
public accounting firm’s services within each catgg The fees
are budgeted and the audit committee requires the
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independent registered public accounting firm amthagement to
report actual fees versus the budget periodichhigughout the
year. During the year, circumstances may arise \itteay
become necessary to engage the independent regdigtigilic
accounting firm for additional services not contéaigd in the
original pre-approval categories. In those instantee audit
committee requires specific pre-approval

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI

before engaging the independent registered pubtiounting firm.

The audit committee may (and has at various timeké past)
delegate pre-approval authority to one or morésofriembers. The
member to whom such authority is delegated musirtefor
informational purposes only, any pre-approval densto the
audit committee at its next scheduled meeting.

CIPATION

During 2007, the following directors (none of wheras or had
been an officer or employee of the company or dniso
subsidiaries) served on the compensation commilteédichael
Adcock, William B. Morgan, John H. Williams and DQook.
There are no committee interlocks with other congsawithin the
meaning of the SEC'’s rules during 2007.

ITEMS TO BE VOTED ON

As more fully discussed in “RELATED PERSON
TRANSACTIONS — Certain transactions between the pamy
and its officers, directors, nominees for dire@od their
associates,” certain directors and officers haemftime to time
invested in limited partnerships that are formed administered
by one of the company’s subsidiaries.

ITEM 1: Election of directors

Item 1 is the election of three directors to thardo Our Amended
and Restated Certificate of Incorporation provittes the number
of directors on our board may not be less tharethog more than
ten. Our board currently is composed of nine mesbad is
divided into three classes with each director sey¥or a three-
year term. At each annual meeting, the term ofaags expires
The term of service for those directors servin@lass Il expires
at this meeting.

We know of no reason why any nominee may be untatderve as
a director. If any nominee is unable to serve, ymoxy may vote
for another nominee proposed by the board, or tlaedomay
reduce the number of directors to be elected.
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If any director resigns, dies or is otherwise urablserve out his
or her term, or the board increases the numbeirectdrs, the
board may fill the vacancy or elect the new directo

Our nominating and governance committee has recordett and
the board has approved, the nominees listed bel@tand for
election. Each nominee has previously been eldntexuir
stockholders. Information concerning each nomimekeach
continuing director is provided below.

THE BOARD UNANIMOUSLY RECOMMENDS THAT

YOU VOTE IN FAVOR OF ELECTING THE THREE
NOMINEES.
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Terms
expiring
at 2008
annual
meeting
(Class 1)

King P.
Kirchner
Age 80
Director
since 1963

Don Cook
Age 83
Director since
1963

NOMINEES FOR DIRECTOR

Mr. Kirchner, a co-founder of the company, has beelirector since 1963. He served as Unit's
President until November, 1983, as its Chief ExgeuDfficer until June 30, 2001, and served gs
the Chairman of the Board until July 31, 2003. Kirchner is a Registered Professional Enginger
within the State of Oklahoma, having received degiie@ Mechanical Engineering from Oklahoma
State University and in Petroleum Engineering, witimors, from the University of Oklahoma.
Following graduation, he was employed by Lufkin M&atturing as a development engineer fo
hydraulic pumping units. Prior to co-founding Uriig served in the U.S. Army during the Korean
War and after that as vi-president of engineering and operations for Woal®d Company

Mr. Cook has served as a director since the conmpamgeption. He was a partner in the firm of
Finley & Cook, Shawnee, Oklahoma, from 1950 uri8Z, when he retired. Mr. Cook has been
designated by the compé's board of directors as the audit comm’s financial expert

J. Michael
Adcock
Age 59
Director
since 1997

Counsel for Ameribank Corporatio
CONTINUING DIRECTORS

Mr. Adcock was elected a director in December, 138¥is an attorney and is currently a Co-
trustee of the Don Bodard Trust, which is a privaisiness trust that deals in real estate, oil an
natural gas properties and other equity investmeéteds Chairman of the Board of Arvest Bank,
Shawnee, and a director of Community Health Pastriac. and Midwest Consolidated Plastics
LLC. Between 1997 and September, 1998 he was ther@an of the Board of Ameribank and
President and Chief Executive Officer of Americaatidnal Bank and Trust Company of
Shawnee, Oklahoma, and Chairman of AmeriTrust Qatjm, Tulsa, Oklahoma. Prior to
holding these positions, he was engaged in thaferipractice of law and served as General

o

Terms John G. Mr. Nikkel joined the company as its President,efi@perating Officer and a director in 1983. iHe
expiring Nikkel was elected its Chief Executive Officer in Julyp2(and Chairman of the Board in August, 200B.
2009 Age 73 Mr. Nikkel retired as an employee and as the Chiefcutive Officer of the company on April 1,
annual Director 2005. He currently holds the position of Chairméthe Board. From 1976 until January, 1982
meeting since 1983 when he co-founded Nike Exploration Company, Mikkél was an officer and director of Cotton
(Class 1) Petroleum Corporation, serving as the Presidefottfon from 1979 until his departure. Before
joining Cotton, Mr. Nikkel was employed by AmocooBuction Company for 18 years, |i
serving as Division Geologist for Amoco’s DenvewrBion. Mr. Nikkel presently serves as
President and a director of Nike Exploration Comypanfamily owned oil and gas investment
company. Mr. Nikkel received a Bachelor of Sciedegree in Geology and Mathematics from
Texas Christian Universit
Robert J. Mr. Robert J. Sullivan Jr. is a Principal with $udin and Company LLC, a family-owned
Sullivan Jr. independent oil and gas exploration and produa@mnpany founded in 1958. He is also the
Age 62 Founder (1989) and served as Chairman and Chiafuixe Officer of Lumen Energy
Director Corporation prior to its sale in 2004. Mr. Sullivaras appointed to Oklahoma Governor Frank
since 2005 Keating’s Cabinet as Secretary of Energy in Ma&ff)2. He received a BBA from the University

of Notre Dame, and a MBA from the University of Migan. Mr. Sullivan is a Board Member of
the Oklahoma Independent Petroleum Associationalikha Energy Resources Board, St. Joh
Medical Center, St. Joseph Residence, Universityaife Dame Alumni Association, and forme
Board Member of Catholic Charities and Gateswaynéation. He also is Trustee for the Monte
Cassino Endowment Trust, a Member of the Universitijotre Dame, Graduate School Advisary
Council and Past Chairman of the following Schoo&aRls: Cascia Hall Preparatory School;
Monte Cassino School and School of St. M

= 35
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Terms
expiring
at 2010
annual
meeting
(Class II)

Gary R.
Christopher
Age 58
Director

since 2005

William B.

Morgan
Age 63
Director
since 1988

Mr. Gary R. Christopher is engaged in personalstments and consulting. Between August,
1999 and January, 2004, he served as Preside@raafiExecutive Officer of PetroCorp

Incorporated (a public oil and gas exploration camyp, and from March 1996 to August 1999 he

served as the Acquisition Coordinator of Kaiserrigis Oil Company. His other past profession
experience includes serving as Vice President ofufsitions for Indian Wells Oil Company,
Senior Vice President and Manager of the EnergyirenDivision of First National Bank of
Tulsa and from 1991 to 1996 Senior Vice PresidadtManager of Energy Lending for Bank of
Oklahoma. Previous to that, Mr. Christopher worf@dAmerada Hess Corporation as a
Reservoir Engineer and for Texaco, Inc. as a Ptimtu&ngineer. Mr. Christopher is a member
the Society of Petroleum Engineers, Society ofddeim Evaluation Engineers, and the
Oklahoma Independent Petroleum Association. Mristdpher received a B.S. degree in
Petroleum Engineering from the University of Misdait Rolla. Mr. Christopher is a past
Director of the Petroleum Club of Tulsa, Middle Bait Company, Three Tech Energy,
PetroCorp Incorporated and a present Director®Shmmit Bank of Oklahom

CONTINUING DIRECTORS

Mr. Morgan was elected a director of the companydB8. Mr. Morgan retired in June 2007 fro
his position as Executive Vice President and Gér@wansel of St. John Health System, Inc.,
Tulsa, Oklahoma, and President of its principaldoofit subsidiary Utica Services, Inc., which
positions he had held since 1995. Prior to joiridgJohn, he was Partner in the law firm of
Doerner, Saunders, Daniel & Anderson, Tulsa, Oltadocand served as Adjunct Professor of
Law at the University of Tulsa College of Law, whére taught Securities Regulation. During
1968 and 1969, he served as a United States Artiige®in Vietnam and was awarded several
medals including the Bronze Star. Mr. Morgan hasiaaergraduate degree from Muhlenberg

College, Allentown, Pennsylvania and a Juris Dofrimm the University of Tulsa College of Law.

Mr. Morgan is a member of numerous professionalBadassociations and various federal Bai
including the United States Supreme Court. He le@m llisted in Who’s Who in American Law,
Who's Who in American Education and The Best LawyierAmerica. Mr. Morgan is a Fellow o
the American College of Healthcare Executiy

Al

)

f

John H.
Williams
Age 89
Director
since 1988

Mr. Williams was elected a director of the compamjpecember, 1988. Mr. Williams is engage
in personal investments and has been for morefibayears. He was Chairman of the Board a
Chief Executive Officer of The Williams Companidsg. before retiring in 1978 and continues 1
serve as an honorary director. Mr. Williams is @eclior of Apco Argentina, Inc. and also an

honorary director of Willbros Group, Inc. He forreserved as a director of Petrolera Entre
Lomas S.A. In addition, Mr. Williams is a membertbé Tulsa Performing Arts Center Tru

hd

o

Larry D.
Pinkston
Age 53
Director
since 2004

Mr. Pinkston joined the company in December, 1384 had served as Corporate Budget Dired
and Assistant Controller before being appointedtt@ier in February, 1985. In December, 198
he was elected Treasurer and was elected to tlitiopasf Vice President and Chief Financial

tor
6,

Officer in May, 1989. In August, 2003, he was eadeicto the position of President. He was elecled

a director by the board in January, 2004. In Falyri2004, in addition to his position as
President, he was elected to the office of Chieér@png Officer. Effective April 1, 2005, Mr.
Pinkston was elected to the additional positio@bi#ef Executive Officer. He holds a Bachelor ¢

=

Science Degree in Accounting from East Central Ersity of Oklahoma
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The following table identifies our executive offisevho are not directors as well as certain exeeuwfficers of our subsidiaries.

Name and Age as of the

2008 Annual Meeting

Position, Principal Occupation, Business Experiencand
Directorshi

Mark E. Schell - Senior Vice President, General Counsel
Age 51 and Secretar
David T. Merrill -
Age 47 Chief Financial Officer and Treasul
John Cromling - Executive Vice President of
Age 60 Unit Drilling Company
Bradford J. Guidry - Senior Vice President of
Age 52 Unit Petroleum Compar
Robert H. Parks Jr. - Manager of
Age 53 Superior Pipeline Company, L.L.!
Richard E. Heck - Vice President, Safety, Health
Age 47 and Environmen

ITEM 2: Ratification of appointment of independent reqgistered public accounting firm

Our audit committee expects to appoint PricewaigsbGoopers
LLP as our independent registered public accourftingfor our
2008 fiscal year at a meeting to be before May8200e are
asking you to ratify and approve that action. Aresgntative of
PricewaterhouseCoopers LLP, will attend the anmesting, will
have the opportunity to make a statement if héherdesires to do
so and will be available to answer appropriate tjoes.

Although the law does not require this ratificatitime audit
committee believes that you should be given theodppity to
express your views on this matter. However, eveouf

OTHER MATTERS

ratify the selection, the audit committee may stfipoint a new
independent registered public accounting firm gttame if it
believes that such change would be in the beseistef the
company and its stockholders. Failure to ratifg telection is not
binding on the audit committee. However, if ourcktwolders do
not ratify this selection, the audit committee wiltonsider the
appointment.

THE BOARD UNANIMOUSLY RECOMMENDS THAT
YOU VOTE “FOR” APPROVAL, WHICH VOTE WILL
ACT TO RATIFY THE SELECTION OF
PRICEWATERHOUSECOOPERS LLP.

Section 16(a) beneficial ownership reporting compdince

Section 16(a) of the Securities Exchange Act 04133 amended,
requires our directors and officers and persons evino more than
10% of a registered class of our equity securttiefde initial
reports of ownership and reports of changes in csitie with the
SEC. These persons are required by SEC regulatifunrish us
with copies of all Section 16(a) forms they file.

51

Based solely on a review of the copies of the foiumsished to us,
we believe that during 2007 all Section 16(a) §jliequirements
applicable to our reporting persons were compliét,wvith the
exception that Mr. Guidry filed one late reporteorm 4, which
covered one transaction; and Mr. Belitz filed caie Ireport on
Form 4, which covered one transaction.
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Matters which may come before the meetin

The board does not intend to bring any other nmtiefore the
meeting, nor do we know of any matters that otlees@ns intend
to bring before the meeting. However, should othatters not
mentioned in this proxy statement properly comefteethe
meeting, the persons named in the accompanyingy mand will
vote on them in accordance with their best judgment

2009 stockholder proposals or nominations

Stockholder proposals.or a stockholder proposal to be considered
for inclusion in our proxy statement for next ysaahnual
meeting, the written proposal must be receivedunycorporate
secretary at our principal executive offices neddhan
November 13, 2008. If the date of next y's annual meeting is
moved more than 30 days before or after the ansavgrdate of
this year’s annual meeting, the deadline for indlni®f proposals
in the company’s proxy statement is instead a regtse time
before the company begins to print and mail itxprmaterials.
These proposals also will need to comply with SEquiations
under Rule 14a-8 regarding the inclusion of stotdidioproposals
in company-sponsored proxy materials. Proposalsldhme
addressed to:

Corporate Secretary

Unit Corporation

7130 South Lewis, Suite 1000
Tulsa, Oklahoma 74136

Fax: (918) 493-7711

For a stockholder proposal that is not intendeloetincluded in
the company’s proxy statement under Rule 14a-8stihekholder
must deliver a proxy statement and form of proxhatders of a
sufficient number of shares of our common stocigprove that
proposal, provide the information required by owlalvs and give
timely notice to our corporate secretary in accnogawith the
bylaws, which, in general, require that the nobieegreceived by
our corporate secretary:

* Not earlier than the close of business on Janug2p@9;
and

 Not later than the close of business on Februa®p@9.

52

If the date of the stockholder meeting is movedertban 30 days
before or 70 days after the anniversary date obouual meeting
for the prior year, then notice of a stockholdevgmsal that is not
intended to be included in our proxy statement uiRide 14a-8
must be received no earlier than the close of lessii20 days
before the meeting and no later than the closeisifless on the
later of the following two dates:

* 90 days before the meeting; €
« 10 days after public announcement of the meetit.

Nomination of director candidateYou may propose director
candidates for consideration by the board’s nonrigaand
governance committee. Any recommendation shoulddecthe
nominee’s name and qualifications for board mentbprand
should be directed to our corporate secretaryeahtiuress of our
principal executive offices set forth above. Iniéidd, our bylaws
permit a stockholder to nominate directors for #becat an annual
stockholder meeting. To nominate a director, akdtolter must
deliver a proxy statement and form of proxy to leotdof a
sufficient number of our shares of common stockléxt the
nominee and provide the information required by lmdaws,
including a statement by the stockholder identidyi) the name
and address of the stockholder, as they appedreocoimpany’s
books, and of the beneficial owner, if any, on whbehalf the
nomination or proposal is made, (ii) the class amehber of shares
of our common stock which are owned beneficiallg ahrecord
by the stockholder (and such beneficial owneri), &ii
representation that the stockholder is a holdeeodfrd of shares
of our common stock entitled to vote at the meeéing intends to
appear in person or by proxy at the meeting to gseghe
nomination, and (iv) a representation whether thekdholder or
the beneficial owner, if any, intends or is paraafroup which
intends (A) to deliver a proxy statement and/onf@ proxy to
holders of at least the percentage of our comnmeksequired to
elect the nominee and/or (B) otherwise to soliides from
stockholders in support of the nomination. In additthe
stockholder must give timely notice
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to our corporate secretary in accordance with glaviss, which, in
general, require that the notice be received bytinporate
secretary within the time period described abowvdeun
“Stockholder Proposals.”

Communicating with us

From time to time, we receive calls from stockhosdasking how
they can communicate with us. The following comneatibn
options are available.

 If you would like to receive information about tbempany:

Our home page on the Internet, located at
http://www.unitcorp.com gives you access to certain
information regarding the company. This site cargaiur
press releases, financial information and stockegj@as
well as our SEC filings. An online version of tipioxy
statement is also located on the site.

« If you would like to contact us, please call owdstor
Relation Department at (918) 493-7700, or send your
correspondence to the following addre

Unit Corporation

Investor Relations

7130 South Lewis, Suite 1000
Tulsa, Oklahoma 74136

53

AVAILABILITY OF OUR FORM 10 -K, ANNUAL REPORT
AND PROXY STATEMENT

Copies of our Form 10-k for the fiscal year ended
December 31, 2007, as filed with the SEC, may betaimed
without charge by writing to: Mark E. Schell, Secrdary, Unit
Corporation, 7130 S. Lewis, Suite 1000, Tulsa, Oktema
74136. You also may view a copy of the Form 10-k
electronically by accessing our website at www.urdbrp.com/
corpgov.html .

IMPORTANT NOTICE REGARDING THE AVAILABILITY
OF PROXY MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON MAY 7, 2008

Additionally, in accordance with new rules issued ¥ the SEC,
you may access our 2007 annual report and this prgx
statement and our form of proxy for our May 7, 2008annual
meeting of stockholders at our website at
www.unitcorp.com/corpgov.html, which does not have
“cookies” that identify visitors to the site.

Incorporated by reference

To the extent that this proxy statement is incoapent by reference
into any other filing by us under the Securities 6£1933, as
amended, or the Securities Exchange Act of 193d4pended, the
sections of this proxy statement entitled “Compé&nsa
Committee Report” and “Audit Committee Report” (@ extent
permitted by the rules of the SEC), will not be rmied
incorporated unless specifically provided otherwssuch filing.
Information contained on or connected to our wehisitnot
incorporated by reference into this proxy statenaemt should not
be considered part of this proxy statement or ahgrdiling that
we make with the SEC.
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Appendix “A”
Unit Corporation
Director Independence Standards

1. ABSENCE OF A MATERIAL RELATIONSHIP

An “ independent director is a director who the Board of
Directors has determined has no material relatipnsith the
Company, either directly, or as a partner, shadsgrobr executive
officer of an organization that has a relationshigh the
Company. A relationship isrhaterial” if, in the judgment of the
Board, the relationship would interfere with theegdior’s
independent judgment. For purposes of these stdsddue “
Company means Unit Corporation and its consolidated
subsidiaries, collectively.

a. Materiality Guidelines

The Board of Directors has established guidelineslétermining
when a relationship between a director (or an aegdion with
which a director is associated), and the Companydterial. In
determining whether a particular relationship wolédviewed as
interfering with a director’s independent judgmehe Board
considers among other things, the guidelines s#t feelow.

A director is not deemed to be independént

« the director, or the director’s “immediate familyember”!
received any payment from the Company in excess of
$100,000 during any twelveronth period within the last thr
years, other than compensation for board servidepansior
or other forms of deferred compensation for prenwvie with
the Company, except that compensation receivedhby a
immediate family member for service as an emplafabe
Company (other than as an executive officer) nexde
considered in determining independence;

« the director is an executive officer or employegownthis or
her immediate family member, is an executive offak a
company, or other for profit entity, to which ther@pany
made, or from which the Company received for priyper
services (other than those arising solely from stiweents in
the Company’s securities), payments in excesseofithater
of $1 million or 2% of such company’s consolidaggdss
revenues in any of the last three fiscal ye

« the director serves as an executive officer oftamyexempt
organization which received contributions from @@mpany
in any of the preceding three fiscal years in agregate
amount that exceeded the greater of $1 million%rat such
tax exempt organizati’s consolidated gross revenu

b. Relationships

The Board will consider each relationship not dinyn the
standpoint of the director, but also from the spaidt of persons
and organizations with which the director has atrehship.

Without limiting the types of relationships thaetBoard may
determine to not be material, the Board has detexchihat
relationships of the following types will not bersidered material
relationships that would impair a director’s indeg@ence:

< commercial relationships in which a director (anamber of
his or her immediate family

(a) is the holder together with any other directars
executive officers of less than a 10% equity irge

A-1

An immediate family member includes a person’s sgoparents, children, siblings, mothers and fatiretaw, sons and daughters-in-law, and brothecssisters-inaw, and anyon
(other than domestic employees) who shares sucopsrhome.
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in an entity which is a party to a transaction wita the greater of $1 million or 2% of such entity’s

Company; ol consolidated gross revenues in any of the lasetfiseal
(b)is a director, officer or employee of or the holtEgethe years and (i) where the director (or immediateifpr

with any other directors or executive officers déa member) is not directly involved in the entity’ssiness

percent or greater equity interest in an entitthwihich dealings with the Company;

the Company has ordinary course business dealings o « membership in, or association with, the same psidesl

with which the Company has a commercial banking, association, social, educational, fraternal ogielis

investment banking or insurance brokerage relalipns organization, club or institution, as an executificer or

in each case, (i) to which the Company has not pade other director of the Compan

from which the Company has not received for prgper Notwithstanding the above, any other type of refethip nor

services (other than those arising solely from stvents included in the categorical standards describeHisnsection

in the Compar's securities), payments in exces: would have to be evaluated independently by thed®o

Directors.

2. THREE-YEAR COOLING -OFF PERIOD

In addition to the guidelines set forth above: « No director will be independent if (i) he or sheam
« No director will be independent if he or she isreatly, or immediate family member is a current partner dfra that
was at any time within the last three years, anleyeg of the is the Companys internal or external auditor; (ii) the direc
Company is a current employee of such a firm; (iii) theeditor has an

immediate family member who is a current employkee o
such a firm; and who participates in the firm's iaud
assurance or tax compliance (but not tax plannpnagtice;
or (iv) the director or an immediate family membexs at
any time within the last three years but is no g partner
or employee of such a firm and personally workedhan
Compan’s audit within that time

* No director, and no immediate family member of r@ctior,
may currently be, or have been within the lastdéhrears,
employed as an executive officer of another compeimgre
any of the Company’s present executive officethatsame
time serves or served on that company’s compemsatio
committee,

* No director will be independent if he or she hag
immediate family member that is currently, or waarmy time
within the last three years, an executive offickthe
Company.

A-2
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3. ADDITIONAL REQUIREMENTS FOR AUDIT COMMITTEE MEMBERS

In addition to the guidelines set forth above,raeaor is not compensation is not contingent in any way on caih
considered independent for purposes of servingieudit service); ol

Committee, and may not serve on the Audit Commitfeae is an affiliated person of the Company or it sulzsids, as
director: determined in accordance with Securities and Exgéan

« receives directly or indirectly any consulting, &by, or
compensatory fee from the Company, other thanftaes
service as a director or fixed amounts of compémsaindel
a retirement plan (including deferred compensationprior

Commission (“SEC”) regulations. In this regard, Aud
Committee members are prohibited from owning or
controlling more than 10% of any class of the Conypa
voting securities or such lower amount as may bebéshec

service with the Company (provided that s by the SEC

4. ADDITIONAL REQUIREMENTS FOR COMPENSATION COMMITTEE MEMBERS

In addition to the guidelines set forth above,raedor is not
considered independent for purposes of servingen t
Compensation Committee, and may not serve on the
Compensation Committee, if the director:

 receives directly or indirectly any remuneratiorspscified
for purposes of Section 162(m) of the Internal RexeCode

» has ever been an officer of the Company

» has a direct or indirect material interest in aiays$action,
arrangement or relationship or any series of simila
transactions, arrangements or relationships redjtirde
disclosed under SEC Regulation S-K Item 404(a) and
involving, generally, amounts in excess of $120,(

5. COMPLIANCE WITH NYSE LISTING STANDARDS AND SECURITI ES AND EXCHANGE COMMISSION
REGULATIONS

These independence standards are intended to Ineeet t Securities and Exchange Commission and the Int&eeaénue
requirements of the NYSE listing standards and legiguns Service.
adopted by the

A-3
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ANNUAL MEETING OF STOCKHOLDERS OF

UNIT CORPORATION

May 7, 2008

Please date, sign and mail
your proxy card in the
envelope provided as soon
as possible.

i Pisase delach along perdomated liee and mall in the envelope p{mnm*

W c0330000000000000000 9 osovoa

THE EQARD OF MRECTORS RECOMMENDS A WOTE “FOR™ THE ELECTION OF DIRECTORS AND “FOR™ PROPOSAL 2.
PLEASE SIGN, DATE AND RETURM PROMPTLY IN THE ENCLOGED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE E

FOR ASLRTT ARETNM

1. Election of Dwactors: 2. To ratify the selection of PricewaterhouseCoopers LLP as the D |:| D
r— campany’s indepandant public accounting fem for the year 2004

I:‘ PO AL NOMIMEES. O King P Kirchner
2 Don Copk
AUTHORITE 2 J. Michael Adoock
O L NOMBMEES Impertant Notice Regarding the Avallability of Proey Malerials for the
Stockholder Meeting 1o be Held May 7, 2008, The annual repert and the proxy
D Fom AL mm statemant are available at hitp:iwww.unitcorp.comicorpraports. him|

HETRUCTION: o withingid sumonty 10 vola by any vidual rossnsp), man “FOR ALL EXCEPT™
ind 4 A T ek e 12 bR Tt iy wsh 16 miibhad s thiwn hare I

T chubnge tha ckdioas o0 yOur Reeount. pheads chack the Boo of nghl and
wcdhcile your i addrdas in e addinis siece above Plabse nole hal I:'
d":npnhmmgumumu{l]mhmmnl mary et B submitiod v

PRt

Mld‘ml i mwﬂ'm' D-IH'
Wb h—-T a8 e e ' Siren iy 66 P Picry Wit fuetrs ate Sebd sy, mac hokder et aagn. m-mmmv—muw [e—m— T
- o e e i a0 [ e by chuby saforioed oo, grving R Ve s such, H wigrer s 8 Dernenstan. pless sign i pirtreatig nama By avthortoed porson. -
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UNIT CORPORATION
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
UNIT CORPORATION

The undersigned hereby appoints Larry D. Pinkston and Mark E. Schell proxies for the undersigned,
each of them with full power of substitution, to vole all shares of the company which the undersigned
may be entitled to vote at the 2008 Annual Meeting of Stockholders, or at any adjournments of the
meeting, on the matters set out on this proxy card and on such other business as may properly
come before the meeting.

(Continued and to be signed on the reverse side.)

i} 4475 W
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ANMUAL MEETING OF STOCKHOLDERS OF

UNIT CORPORATION

May 7, 2008

PROXY VOTING INSTRUCTIONS

MAIL - Date, sign and mail your proxy card in the
envelope provided as sog:u as possible,

- Call toll-free 1-800-PROXIES
{1-B00-776-9437) in the United Stales or 1-718-

921-8500 from foreign countries and follow the COMPANY NUMBER
instructions. Hawve your proxy card available when

i
it -on. ACCOUNT NUMBER

INTERNET - Access “www.voteproxy.com” and
follow the on-screen instructions. Have your proxy
card available when you access the web page.

IN PERSON - You may vote your shares in person
by attending the Annual Meeting.

You may enter your voling instructions at 1-800-PROXIES in the Uniled States or 1-718-921-8500 from
fareign countries or www. voteproxy.com up uniil 11:59 PM Eastern Time the day before the cut-off or meeting
date.

'*‘ Pieasi dethch dlong perfarated e and mail in he ervilops provided [E you s nol voling via teléphans of the Ininel +

I <Z0330000000000000CGO0O 9 os0704

THE BOARD OF DIRECTORS RECOMMENDE A VOTE “FOR™ THE ELECTION OF DIRECTORS AND “FOR™ PROPOSAL 2.
PLEASE SIGH, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PFLEASE MARK YOUR WOTE IM BLUE OR BLACK INK AS SHOWN MERE m

PO ARG pEmTa
1. Etpction of Dimsctars: 2 To ratily the seiectien of PricawaternouseCoopers LLP as ihe D D D
—_— company's indepandan public accounting fiem far e year 2004,
lj FOR ALL MOBEMEEE 3 Hing P Kirchnor
2 Don Cook
WITHHOLD SLTHORITY 3 J. Michael Adcock
FOR ALL MOMSEEE Imporiant. Motice Regarding the Awallability of Proxy Materfals for the
Stackholder Meeting to be Hold May 7, 2006, The annusl report and the proxy
FOR KLL EXCEPT statement are available at hitp-iwaw, unitcorp. comicorpreports. himl
(et (P, G |
INSTRRIGTRCH To okt sushorty i wois for By inchacluad romenes(s], mant “FOR ALL EXCEPT"
e 1 i W b ol 0 el P you Wil k2 wihhokd, e aown P I8
T changs T pddmess on r BCOoUNT, P chock Ths Dox ml f @
n'q'in;sﬂl:':wr e n;lmna’::m PiTeae apaDR BbovE, Pidss m T |:]
charges 1o $ registered namels) on Thi scoounl many nof be submitted va
s mathod
SagnatiFe rl!ﬂ:.m! ll:\m Tupratiew of Shodafnicle |Dlatw |

Moby: Peaass wgn sascly 85 yur Tvs) OF Tl BROea o el Proep, Whees anares im bak] poikly, soch hondie sl sy, e sy an auee0s seraimsind iy ik of Quder . bl grae L Sile
- e T We AR B & DOrparaire. e o Ll Oorpeiatn furte Ly s aueeriied ofioer. A Ll Sie o naa® g a6 parwrabed plesis mgn @ faieerrig naree by sulhesined pern -





