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NOTICE OF THE ANNUAL MEETING OF OUR STOCKHOLDERS

AND
PROXY STATEMENT
Meeting Date Wednesday, May 6, 20(
Meeting Time 11:00 a.m., Central Tim
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Bank of Oklahoma Towe
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Unit Corporation

Dear Stockholder:

On behalf of the board of directors and managenitestmy pleasure to invite you to our Annual Magtof Stockholders to be he
on Wednesday, May 6, 2009 at 11:00 a.m., CentrakTiThis year's meeting will be held in the TulszoR on the ninth floor of the Bank of
Oklahoma Tower, One Williams Center, Tulsa, Oklahom

By attending the meeting you will have an opportiute hear a report on our operations and to meetivectors and officers. The
will also be time for questions.

Information about the meeting, including the vasionatters on which you will act, may be found ie #ttached Notice of Annual
Meeting of Stockholders and proxy statement.

We hope that you will be able to attend the Anriiakting. However, whether or not you plan to attdreimeeting in person, it is
important that your shares be represented. Plezsiseyour shares using one of the methods avaitableu.

If you have any further questions concerning theuahmeeting or any of the proposals, please cootadnvestor relations
department at (918) 493-7700. For questions regarglur stock ownership, you may contact our tranagent, American Stock Transfer &
Trust Company at:

Toll Free Number: (800) 710-0929
Foreign Stockholders: (718) 921-8283
Web Site Address: www.amstock.com

AST Customer Service Representatives are alsoadaito help you through AST's “Live Help” Interrsdrvice weekdays from
9:00 a.m. - 5:00 p.m., Eastern Time.

I look forward to your participation and thank yfmun your continued support.
Dated this 16'day of March, 2009.

Sincerely,

John G. Nikkel
Chairman of the Board

7130 S. Lewis, Suite 1000, Tulsa, OK 74136 PO Box 702500, Tulsa, OK 74170
Phone: (918) 493-7700 ** Fax: (918) 493-7711
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UNIT CORPORATION

7130 South Lewis, Suite 1000
Tulsa, Oklahoma 74136

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Time and Date
Place
Items of Business

Record Date
Voting Options

Date of this Notice

11:00 a.m., Central Time, on Wednesday, May 6, :
Tulsa Room on the ninth floor of the Bank of OklateoTower, One Williams Center, Tulsa, Oklahc

. elect John G. Nikkel, Gary R. Christoplaerd Robert J. Sullivan Jr., the three directorsathin the
proxy, for a thre-year term expiring in 201(Item No. 1 on the proxy card);

. ratify the selection of PricewaterhouseGarsfl.LP, Tulsa, Oklahoma, as our independent mgidtpublic
accounting firm for our fiscal year 20(ltem No. 2 on the proxy card); and

e transact any other business that properly comaesédéfie meeting or any adjournment(s) of the mge
March 9, 200¢

Most stockholders have four options for submittingir vote:

. via the Internet at http://www.voteproxynco

. by phone (please see your proxy card fstrictions),

. by mail, using the paper proxy card, and

* in person at the meetin

March 16, 200¢

By Order of the Board of Directors,

Mark E. Schell
Senior Vice President,
Secretary and General Counsel

YOUR VOTE IS IMPORTANT
Whether or not you plan to attend the meeting, we nge you to vote.
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PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
MAY 6, 2009

This proxy statement and the accompanying proxg aee being mailed to our stockholders in conneatiih the solicitation of proxies by
the board of directors for the 2009 Annual Meetifi@tockholders. Mailing of this proxy statementlwommence on or about March 16,
20009.
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QUESTIONS AND ANSWERS

Q: Why am | receiving these materials

A:The board of directors of Unit Corporation, a Dedagv
corporation, is providing these proxy materialyoo in
connection with our annual meeting of stockholdetsich will
take place on May 6, 2009. As a stockholder, yeumrited to
attend the annual meeting and are entitled to eqdested to
vote on the items of business described in thigypstatement

Q: Who can vote*,

A:You can vote if you were a stockholder at the clofseusiness
on the record date, March 9, 2009. On that dagzettvere
47,537,666 shares outstanding and entitled to atolee annual
meeting.

Q: What information is contained in this proxy statemg

A:The information included in this proxy statemenéates to the
proposals to be voted on at the annual meetingydtieg
process, the compensation of our directors andioegkecutive
officers and certain other required informati

Q: Who does the phras*named executive office” refer to in
this proxy statement?

A: For purposes of this proxy statement, our namedugixe
officers are

« Larry D. Pinkston our Chief Executive Officer anck&ident;

» Mark E. Schell our Senior Vice President, Gene@liel
and Secretary

» David T. Merrill our Chief Financial Officer and &asurer

» John Cromling the Executive Vice President of Wrilling
Company; ant

» Bradford J. Guidry the Executive Vice Presidentait
Petroleum Compan

Q: Can | access the proxy material on the Interne

A: The proxy material is located on our web site
www.unitcorp.con.

Q: How may | obtain the compar's 1(-K?

A: A copy of our 2008 Form 10-K can be obtained atinarge
from:

Unit Corporation

Attn: Investor Relations

7130 South Lewis, Suite 1000
Tulsa, Oklahoma 74136

(918) 493-7700
http://www.unitcorp.com

We will also furnish any exhibit to the 2008 For@+K if
specifically requested.

Q: Who can attend the meeting
A: All stockholders can atten

Q: What am | voting on%
A:You are voting on

» The election of three nominees as directors fonsethat
expire in 2012. The board’s nominees are John &ke\i
Gary R. Christopher, and Robert J. Sullivar

» The ratification of PricewaterhouseCoopers LLP @&s o
independent registered public accounting firm 02

Q: What are the voting requirements to elect the dias and to
approve the other proposal discussed in this preigtement’

A: Discretionan
Vote voting
Proposa requiremer allowed
Election of
Directors plurality yes

Ratification of
Independent
Accountants

majority yes
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Q: How do | cast my vote

A:If you hold your shares as a stockholder of recgod, can vote
in person at the annual meeting or you can votaay,
telephone or the Internet. If you are a street-nstoekholder,
you will receive instructions from your bank, broke other
nominee describing how to vote your sha

The enclosed proxy card contains instructions fail noting or
for voting by way of telephone or the Internet. Hrexies
identified on the proxy card will vote the sharésvbich you
are the stockholder of record in accordance witlryo
instructions. If you submit a proxy card withouvigg specific
voting instructions, the proxies will vote thosexsds as
recommended by the board.

Q: How does the board recommend | vote on the props
A:The board recommends you vi“for” each of the proposal
Q: Can | revoke my proxy?

A:Yes. You can revoke your proxy k

e Submitting a new proxy

» Giving written notice before the meeting to ourpmmate
secretary stating that you are revoking your prax

» Attending the meeting and voting your shares irspe!
Q: Who will count the vote?

A: American Stock Transfer & Trust Company, our transfgent,
will count the vote. A representative of Americaindk
Transfer & Trust Company will also act as the irdgpeof
election.

Q: Whatis a“quorum”?

A: A quorum is the number of shares that must be pteséold
the annual meeting. The quorum requirement foatirual
meeting is a majority of the outstanding sharesfake record
date, present in person or represented by proxypufsubmit a
valid proxy or attend the annual meeting, y

shares will be counted to determine whether theeeequorum

Abstentions and broker non-votes count toward treram.
“Broker non-votes” occur when nominees (such akéamd
brokers) that hold shares on behalf of beneficiai@rs do not
receive voting instructions from the beneficial @by 15
days before the meeting and do not have discretoraing
authority to vote those shares.

Q: What is the difference between holding shares ¢

stockholder of record and as a beneficial owne

A: Most of our stockholders hold their shares throaditoker or

other nominee rather than directly in their own pams
summarized below, there are some distinctions lEtvebares
held of record and those owned beneficie

Stockholder of Recordf. your shares are registered directly in
your name with the transfer agent, you are consitjexith
respect to those shares, #teckholder of recordand these
proxy materials are being sent directly to you thes
stockholder of recorgdyou have the right to grant your voting
proxy directly to the company or to vote in perstithe
meeting. We have enclosed or sent a proxy cargdorno use.

Beneficial Ownerlf your shares are held in a brokerage account
or by another nominee, you are considerectheeficial owner

of shares heléh street name and these proxy materials are
being forwarded to you together with a voting instion card.

As the beneficial owner, you have the right to clingour

broker, trustee or nominee how to vote and areialsted to

attend the annual meeting.

Since a beneficial owner is not teckholder of recordyou
may not vote these shares in person at the meaatiegs you
obtain a “legal proxy” from the broker, trusteenmminee that
holds your shares, giving you the right to voteghares at the
meeting. Your broker, trustee or nominee



Table of Contents

has enclosed or provided voting instructions far ymuse in

directing the broker, trustee or nominee how t@waiur shares.

Q: Will broker non-votes or abstentions affect the voting resu

A:In tabulating the voting result for any particutaoposal, share
that constitute broker non-votes are not considergidled to
vote on that proposal. Thus, broker non-votes natl affect the
outcome of any matter being voted on at the megtisguming
that a quorum is obtaine

Q: What shares are included on my proxy car

A:Your proxy card represents all shares registergatio account
in the same social security number and addresseMenvthe
proxy card does not include shares held for pasitis in the
Unit Corporation Employee Thrift Plan. Instead, 400
participants will receive from the plan trusteeamspe voting
instruction cards covering these shares. If voitisgyuctions ar
not received from participants in that plan, thenpirustee will
vote the share:

Q: What does it mean if | get more than one proxy cai

A:Your shares are probably registered in more thanaceount.
You should vote each proxy card you receive. Weerage
you to consolidate all your accounts by registethrgm in the
same name, social security number and add

Q: How many votes can | cas!

A:On each matter, including each director positian gre
entitled to one vote per sha

Q: What happens if additional matters are presentedts
annual meeting?

A: Other than the two items of business describeldignpgroxy
statement, we are not aware of any other busiodss acted o
at the annual meeting. If you grant a proxy, thespes named
as proxyholders

Larry D. Pinkston and Mark E. Schell, will have tfiscretion
to vote your shares on any additional matters pigpeesentel
for a vote at the meeting. If, for any unforesesason, any of
our nominees are not available as a candidaterectdr, the
persons named as proxy holders will vote your prfoxythat
candidate or candidates as may be nominated byotwel on
the recommendation of the nominating and governance
committee.

Q: What is the deadline to propose actions for consat®n at
next year’s annual meeting of stockholders or tommate
individuals to serve as directors?

A: Stockholder Proposals:or a stockholder proposal to be
considered for inclusion in our proxy statementrfext year’'s
annual meeting, the written proposal must be receby our
corporate secretary at our principal executivecefino later
than November 16, 2009. If the date of next yeanisual
meeting is moved more than 30 days before or Hfter
anniversary date of this year's annual meetingdtedline for
inclusion of proposals in our proxy statement &téad a
reasonable time before the company begins to anidtmail its
proxy materials. Proposals also will need to convpth SEC
regulations under Rule 14a-8 regarding the inclusio
stockholder proposals in company-sponsored proxXgiads.
Proposals should be addressec

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
our proxy statement under Rule 14a-8, the stocldrattlst
deliver a proxy statement and form of proxy to leotdof a
sufficient number of shares of our common stociiprove
that proposal, provide the information requiredoby bylaws
and give timely notice to our corporate
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secretary in accordance with our bylaws, whiclgeneral,
require that the notice be received by the corpsatretary:

* Not earlier than the close of business on Janua?9 80;
and

* Not later than the close of business on Februap50.

If the date of the stockholder meeting is movedarthan 30
days before or 70 days after the anniversary obouual
meeting for the previous year, then notice of aldtolder
proposal that is not intended to be included inchvapany’s
proxy statement under Rule 14a-8 must be receiveshnlier
than the close of business 120 days before theimgegtd no
later than the close of business on the laterefdalowing two
dates:

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

Nomination of director candidate¥ou may propose director
candidates for consideration by the board’s nonrigaand
governance committee. Any recommendations shouldde
the nominee’s name and qualifications for board imenship
and should be directed to our corporate secretaheaaddress
of our principal executive offices set forth abolkreaddition,
our bylaws permit a stockholder to nominate direxfor
election at an annual stockholder meeting. To natgia
director, a stockholder must deliver a proxy stamenand form
of proxy to holders of a sufficient number of stsaoé our
common stock to elect the nominee and providerfarnation
required by our bylaws, including a statement ley th
stockholder identifying (i) the name and addresthef
stockholder, as they appear on the company’s ba@wkspf the
beneficial owner, if any, on behalf of who the noation or
proposal is made, (ii) the class and number ofeshaf our
capital stock which are owned beneficially andesfard by the
stockholder (and such beneficial owner, if

any), (iii) whether and the extent to which any diaed or other
transaction or series of transactions has beemeghiteto by or
on behalf of, or any other agreement, arrangentent o
understanding (including any short positions or bagrowing
or lending of shares of stock) has been made,ftaeter intent
of which is to mitigate loss or manage risk of @c&tprice
change for or to increase the voting power of stobkholder
or beneficial owner with respect to any sharesadlsof the
corporation, (iv) a representation that the stoddkdois a holder
of record of our stock entitled to vote at the nrepand intends
to appear in person or by proxy at the meetingopgse the
nomination, and (v) a representation whether toekstolder or
the beneficial owner, if any, intends or is paraagroup which
intends (A) to deliver a proxy statement and/onfaf proxy to
holders of at least the percentage of our outstancipital
stock required to elect the nominee and/or (B) mtise to
solicit proxies from stockholders in support of timmination.
In addition, the stockholder must give timely netto our
corporate secretary in accordance with our bylavhéch, in
general, require that the notice be received bytiporate
secretary within the January 6, 2010 through Fefrba2010
time period described above.

Copy of Bylaw Provision¥.ou may contact our corporate
secretary at our principal executive offices faopy of the
relevant bylaw provisions regarding the requireradat
making stockholder proposals and nominating directo
candidates. Our bylaws are also available on olsite at
http://www.unitcorp.com

Q: How is this proxy solicitation being conducter
A:We have not hired a proxy solicitor to assist ia dlistribution

of proxy materials. We will reimburse brokerage $emiand
other custodians, nominees and fiduciaries for tlegisonable
out-of-pocket expenses for forwarding proxy andc#akion
materials
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to stockholders. Some of our employees may alsoitsol
proxies. Our employees may solicit proxies in perdxy
telephone and by mail. None of our employees wikive
special compensation for these services, whiclethgloyees
will perform as part of their regular dutie

Q: How can | obtain the compar’s corporate governanc
information?

A :Our Internet website is located_at www.unitcorp.coYiou may
also enter www.unitcorp.com/corpgov.htfoi a direct link to
the following information

e Our bylaws;
* Audit Committee Chartel

« Compensation Committee Chart

* Nominating and Governance Committee Cha
« Corporate Governance Guidelin

» Code of Business Conduct and Eth

» Accounting and Auditing Complaint Procedur

» Policy and Procedures with respect to Related Berso
Transactions; an
« Director Independenc

Our corporate governance webpage also has a lineporting
on any accounting, internal controls, or auditinatters that
pertain to us.

CORPORATE GOVERNANCE AND BOARD MATTERS

General governance information

We are committed to having sound corporate goveman
principles. Our Corporate Governance Guidelines@ode of
Business Conduct and Ethics are available on obsiteat
http://www.unitcorp.com/corpgov.htnaind copies of these
documents may also be obtained from our corpostetary.
These provisions apply to our employees, includingprincipal
executive officer, principal financial officer apdincipal
accounting officer. We will post any amendmentsvaivers to our
Code of Business Conduct and Ethics (to the expplicable to
our chief executive officer, principal financiaffioer or principal
accounting officer) on our website.

Each year, our directors and executive officersoatigated to
complete a director and officer questionnaire whigduires
disclosure of any transactions with us in whichdfrector or
executive officer, or any member of his or her indmage family,
have a direct or indirect material interest. Ouethxecutive
officer and general counsel are charged with résglany conflict
of interests not otherwise resolved under one obtler policies.

Director independence criteria

The board has defined an independent directordagetor who
the board has determined has

no material relationship with the company, eithieectly, or as a
partner, shareholder, or executive officer of agaaization that
has a relationship with the company. A relationshifmaterial”

if, in the judgment of the board, the relationsiipuld interfere
with the director’s independent judgment. Basedhenmateriality
guidelines adopted by the board, a director isdeeimed to be
independent if:

« the director, or the director’s “immediate familyember”
received any payment from the company in excess of
$100,000 during any twelveonth period within the last thr
years, other than compensation for board servidepansior
or other forms of deferred compensation for prenvie with
the company, except that compensation receivedby a
immediate family member for service as an emplayabe
company (other than as an executive officer) nexdea
considered in determining independer

« the director is an executive officer or employegonthis or
her immediate family member, is an executive offiak a
company, or other for profit entity, to which thenepany
made, or from whicl
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the company received for property or services (otinen
those arising solely from investments in the conyfman
securities), payments in excess of the greatefl shiflion or
2% of such company’s consolidated gross revenuasyirof
the last three fiscal yeal

assurance or tax compliance (but not tax planninagtice; o
(iv) the director or an immediate family member wasny
time within the last three years but is no longeagtner or
employee of such a firm and personally worked @n th
compan’s audit within that time

« the director serves as an executive officer oftamyexempt
organization which received contributions from toenpany
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

Any person who, or whose immediate family membet{(a¥
within the prior three years had any of the follog/relationships
with the company does not qualify as an independieattor.

Additional requirements for audit committee memkin addition
to the guidelines set forth above, a director isaomsidered
independent for purposes of serving on the auditroiitee, and
may not serve on the audit committee, if the doect

* receives directly or indirectly any consulting, ey, or
compensatory fee from the company, other thanftees
service as a director or fixed amounts of compénmsainder
a retirement plan (including deferred compensationprior

« Former employees. No director will be independeheior service with the company (provided that such corspton is
she is currently, or was at any time within the thsee years, not contingent in any way on continued service;
an employee of the compar « is an affiliated person of the company or its sdiasies, as

« Interlocking directorships. No director, and no iediate determined in accordance with SEC regulationshig t -
family member of a director, may currently be, avé been regard, au_d|t committee members are prohibited fmwn!ng
within the last three years, employed as an exeeufificer o or controlling more than 10% of any class of thenpany's
another company where any of our present execaffiers voting securities or such lower amount as may bebéshed
at the same time serves or served on that company’s by the SEC
compensation committe Additional requirements for compensation committegnbersin

« Former executive officers of company. No directdlt be addition to the guidelines set forth above, a dets not

independent if he or she has any immediate faméyniver considered_independ_ent for purposes of servindgnen t _
that is currently, or was at any time within thstléree year: compensation committee, and may not serve on tmpensation

an executive officer of the compar committee, if the director:

« Former auditor. No director will be independen()he or  receives directly or indirectly any remuneratiorspscified
she or an immediate family member is a currentgarnof a for purposes of Section 162(m) of the Internal RexeCode
firm that is the company’s internal or external it (i) the » has ever been an officer of the company
director is a current employee of such a firm) (hie director + has a direct or indirect material interest in aray$action,
has an immediate family member who is a currentieyee arrangement or relationship or any series of simila
of such a firm; and who participates in the f's audit, transactions, arrangements or relationships redjtir&e

disclosec



Table of Contents

under SEC Regulation S-K Item 404(a) and involving,
generally, amounts in excess of $120,(

Director independence determinations

The board has determined that William B. Morgamnibl.
Williams, J. Michael Adcock, Gary R. Christopheghert J.
Sullivan Jr. and Steven B. Hildebrand have no nelter
relationship with the company (either directly sraapartner,
stockholder or officer of an organization that haglationship
with the company) and is independent within the mregaof our
director independence standards, which satisfTNMSE director
independence standards, as currently in effect. Cark, who
served as a director until his death in 2008, veassiclered to be
independent. The board has also determined thhtafahe
members of its standing committees has no matelaionship
with the company (either directly or as a partsesckholder or
officer of an organization that has a relationshith the company)
and is “independent” within the meaning of our dice
independence standards.

Board structure and committees

As of the date of this proxy statement, our boas hine directors
and the following three standing committees:

e audit;

« compensation; an
* nominating and governanc

Our board is divided into three classes with edakscconsisting
of three directors. Directors serve for a threer yean.

Each of the board’s three standing committees ¢gerander the
committee’s adopted written charter. The chartexaah
committee is available at our website at
http://www.unitcorp.com/corpgov.htmlin addition, copies of

these charters may also be obtained from our catpaecretary.

During 2008, the board and its committees heldal tf 18
meetings. Our board met seven times, all requinheduled
meetings. There were 11 committee meetings he2d@8. All
directors attended 100% of the board meetings thighexception
that one director missed one of the meetings. Eanimittee
member attended 100% of his respective committestinggs,
except one audit committee member who missed ormdimge
thereby attending 83% of that committee’s meetifdisdirectors
are encouraged to attend our annual meeting ofkistdaers. All
directors attended our last annual meeting of $tolders. In
addition to its meetings, the board and its varicu®mittees act,
from time to time, by unanimous consent.

The following table identifies the membership ofleaf the three standing committees and the numibmeetings each committee held
during 2008. A summary of each committee’s respulitses follows the table.

DIRECTOR COMMITTEE MEMBERSHIP
Audit Compensatior Nominating
and

Governance

William B. Morgan X X X'

John H. Williams X X

J. Michael Adcock X X" X
Gary R. Christophe X

Robert J. Sullivan J X
Steven B. Hildebrand ** X"

Number of meetings in 20( 6 4 1

* Designates the chairman of the commit

**  Mr. Hildebrand was elected to our board of ditecs and audit committee on October 21, 2008. Obr&ary 17, 2009, he was elected chairman of thdataud

committee
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Audit Committee
The responsibilities of our audit committee include

Selects our independent registered public accogfitim;
Approves all audit engagement fees and te

Pre-approves all audit and non-audit services teebdered
by our independent registered public accounting;f

Reviews our annual and quarterly financial states)

Consults with our personnel and the independerstergd
public accounting firm to determine the adequacgiof
internal accounting control

Oversees our relationship with our independentsteggd
public accounting firm

Oversees our internal audit functio

Reviews with our independent registered public antiag
firm and our internal audit department and managgr

- the adequacy and effectiveness of our systerimgerhal
controls over financial reporting and any significa
changes in those contro

- our accounting practices, and disclosure contants
procedures; an

- current accounting trends and developme

and takes any action with respect to these mdtiatst
deems appropriate;

Recommends to our board whether the financial rstaies
should be included in our annual report on Fori-K; and

Reviews our earnings press releases, as well gsotiies
with respect to earnings press releases and fialanci
information.

The committee has the authority to form and dekegathority to
one or more of its members.

The audit committee has the authority to obtairi@dsand
assistance from, and receive appropriate fundim the
company for, outside legal, accounting or othelisa¢ as the
committee deems necessary to carry out its duties.

In addition, the audit committee has establishedgaures for the
receipt, retention and treatment (on a confidemtaslis) of
complaints received by the company, the board @atidit
committee, regarding accounting, internal accogntiontrols or
auditing matters, and the confidential, anonymaumsrsssions by
employees of concerns regarding questionable atioguor
auditing matters. These procedures are describtgtiAccounting
and Auditing Complaint Procedures posted on oursiteb

The report of the audit committee is included ogepd3.
Compensation Committee

Our compensation committee has overall responisitidr
approving and evaluating director and executiveceff
compensation plans, policies and programs. In gagrgut these
responsibilities the committee:

< Annually reviews and approves any corporate gaads a
objectives relevant to our chief executive offiser’
compensation, and makes recommendations to the bsao
our chief executive offic’' s compensatior

* Recommends to our board the compensation of oer oth
executive officers and certain key employe

« Annually reviews the compensation available toahief
executive officer and other executive officers/uling the
annual base salary level, annual incentive oppdytlgvel,
long-term incentive opportunity level, employment
agreements (if any), severance arrangements, change
control agreements and any special or supplembatafits
or plans;

« Annually approves and evaluates director and affice
compensation plan
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policies and programs, and discharges its dutidsuany of
those plans

« Recommends director compensati

« Reviews and approves the “compensation discussidn a
analysi” for inclusion in our proxy statement; a

« Has the authority to retain compensation considtantther
advisors to assist the committee in its evaluatibdirector,
chief executive officer, or executive officer compation.

The committee has the authority to form and dekegathority to
subcommittees and to delegate authority to oneaverof its
members. For additional information on the operstiof the
committee, including the role of our executive ofis in
determining executive and director compensatioa, se
“Compensation discussion and analysis — Administnatf our
executive compensation program,” page 20.

The report of the compensation committee is inaluatepage 16.
Nominating and Governance Commit
The responsibilities of this committee include:

» Advises the board as a whole on corporate govemanc
matters;

« Advises the board on the size and composition @bibard
« Recommends a slate of nominees for election thdlaed;

« Identifies individuals qualified to become boardmixers,
consistent with criteria approved by the bo:

« Identifies best practices and recommends corporate
governance principles, including giving proper atiien and
making effective responses to stockholder concexgarding
corporate governanc

* Recommends membership to each board committee
» Defines specific criteria for director independer

Consideration of nominees for director

Stockholder nomineeghe policy of the nominating and
governance committee is to consider properly sukuhit
stockholder nominations for candidates for membprsh the
board as described below under “Identifying andwating
nominees for directors.” In evaluating nominaticth& committee
seeks to achieve a balance of knowledge, experamteliversity
on the board. Any stockholder nominations propdeed
consideration by the committee should include th@inee’s
name and qualifications for board membership awodishbe
addressed to:

Corporate Secretary

Unit Corporation

7130 South Lewis, Suite 1000
Tulsa, Oklahoma 74136

In addition, our bylaws permit stockholders to npate directors
for consideration at an annual stockholders meekog a
description of the process for nominating direcinraccordance
with our bylaws, see “Questions and Answers — Vithtie
deadline to propose actions for consideration &t year’s annual
meeting of stockholders or to nominate individualserve as
directors?” on page 3.

Director qualifications Our Corporate Governance Guidelines
contain board membership criteria that apply to imatmg and
governance committee-recommended nominees foriaqmosn
the board. Under these criteria, members of thedoslzould meet
the board’s qualifications as independent (as epple) and
should have sufficient time to carry out their datand to provide
insight and practical wisdom based on experienbeirfservice on
other boards of public companies should be limited number
that permits them, given their individual circumstas, to perform
responsibly all director duties. Each director nmegtresent the
interests of the company and its stockholders.

Identifying and evaluating nominees for directThe nominating
and governance committee uses a variety of mettoods
identifying and evaluating nominees for directanelcommittee
assesses the appropriate size of
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the board, and whether any vacancies on the boarexpected
due to retirement or otherwise. In the event tlaaawncies are
anticipated or otherwise arise, the committee amrsivarious
potential candidates for director. Candidates nmyeto the
attention of the committee through current boardniners,
professional search firms, stockholders or othesqres. These
candidates are evaluated at regular or specialimgsedf the
committee and may be considered at any point duhegear. As
described above, the committee considers propebyagted
stockholder nominations for candidates for the 8oBollowing
verification of the stockholder status of persoreppsing
candidates, recommendations are considered bytheitee. If
any materials are provided by a stockholder in ection with the
nomination of a director candidate, those materedsforwarded
to the nominating and governance committee. Thengitiee may
also review materials provided by a professionataefirm or
other party in connection with a nominee who isprajposed by a
stockholder.

Executive sessions

Executive sessions of non-management directorsedde
periodically during the year. The sessions areduled and
presided over by Mr. J. Michael Adcock who was &ddy the
board to chair each executive session. Meetingalaceheld from
time to time with the board chairman and our ckiegcutive
officer for a general discussion of relevant sutsiedny non-
management director can request that an execlgssan be
scheduled. Executive sessions of the independesttdis only are
held at least once a year.

Any interested party may communicate directly with presiding
director by writing to the following:

Mr. J. Michael Adcock

c/o Corporate Secretary

Unit Corporation

7130 South Lewis, Suite 1000
Tulsa, Oklahoma 74136

10

Communications with the board

Individuals may communicate with the board by subting an e-
mail to the board in care of the company’s corposscretary at
mark.schell@unitcorp.comr sending a letter to: Board of
Directors, c/o Corporate Secretary, Unit Corporatitl30 S.
Lewis, Suite 1000, Tulsa, Oklahoma 74136.

The chair of the nominating and governance commiltis been
designated as the person to receive communicatdioasted to
non-management directors. Our stockholders magugithe
chairman of this or any other board committee dh&outside
directors as a group c/o Mark E. Schell, Senioe\Reesident and
General Counsel, Unit Corporation, 7130 South Le®igte 1000,
Tulsa, Oklahoma 74136.

Stockholder communications are distributed to thard, or to the
appropriate individual director or directors, degieiy on the facts
and circumstances of the communication. Howeveheatequest
of the board, certain items that are not relatetthéaduty and
responsibilities of the board are excluded, suchdagrtisements,
junk mail, mass mailings, spam and survt

Board and committee evaluations

Each year the board evaluates its performance féattieeness.
Each director completes a board evaluation forsotizit
feedback on specific aspects of the board’s relgamzation and
meetings. The collective ratings and comments angpded by or
for the chairman of the nominating and governarwemnittee and
presented by him to the full board. Additionallpach of the three
standing board committees conducts an annual galfration of
its performance through a committee evaluation form
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DIRECTORS’ COMPENSATION AND BENEFITS

Cash compensation

Only non-employee directors receive compensatiosdoving as a director. The various componenti®tash compensation paid to our
non-employee directors during 2008 are as follows:

Annual retainer (payable quarter $60,00C
Annual retainer for each committee a board meméefes on (payable quarter! $3,500
Each board meeting attend $1,500
Each committee meeting attenc $1,500
Additional compensation for service as chairmathefaudit committe $7,500
Additional compensation for service as chairmanefach of the compensation committee

nominating and governance commit $3,500
Reimbursement for expenses incurred attending ktddkr, board and committee meeti Yes
Range of total cash compensation (excluding expeigdursement and

retirement/consulting fees) earned by directorsttie year 2008 $15,614- 100,12¢

Stock options

Under a plan approved by our stockholders, eackhemaployee of common stock that have been held by the dirdotoat least

director automatically receives an option to pusehd,500 shares one year. No stock option may be exercised duheditst six

of our common stock on the first business day foihy each months of its term except in the case of deathhBgtion has a

annual meeting of our stockholders. The option @serprice is ten-year term. In 2008, stock options were grafited total of

the fair market value of our common stock on tretedPayment 28,000 shares at $73.26 per share. As of March®,2147,000

of the exercise price may be made in cash or iresha shares were subject to outstanding options helibioyemployee
directors.

11
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The following table shows the outstanding optioakllby our current non-employee directors as ofdd&, 2009:

Date of Shares Subjec
Director Option to Option(#) Exercise Price($)
J. Michael Adcocl 5/5/05 3,500 39.50
5/4/06 3,500 62.40
5/3/07 3,500 57.63
5/8/08 3,500 73.26
John H. Williams 5/3/01 3,500 17.54
5/2/02 3,500 20.10
5/8/03 3,500 20.46
5/6/04 3,500 28.23
5/5/05 3,500 39.50
5/4/06 3,500 62.40
5/3/07 3,500 57.63
5/8/08 3,500 73.26
William B. Morgan 5/3/01 3,500 17.54
5/2/02 3,500 20.10
5/8/03 3,500 20.46
5/6/04 3,500 28.23
5/5/05 3,500 39.50
5/4/06 3,500 62.40
5/3/07 3,500 57.63
5/8/08 3,500 73.26
King P. Kirchnet 5/4/06 3,500 62.40
5/3/07 3,500 57.63
5/8/08 3,500 73.26
John G. Nikke 5/5/05 3,500 39.50
5/4/06 3,500 62.40
5/3/07 3,500 57.63
5/8/08 3,500 73.26
Gary R. Christophe 5/4/06 3,500 62.40
5/3/07 3,500 57.63
5/8/08 3,500 73.26
Robert J. Sullivan J 5/4/06 3,500 62.40
5/3/07 3,500 57.63
5/8/08 3,500 73.26

A former director, Mr. Don Cook, passed away du20§8. At the time of his death, Mr. Cook held op# covering 31,500 shares which are
also outstanding under the plan.

12
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Director compensation table
The following table shows the total compensatiareieed by each of our non-employee directors ir8200

DIRECTOR COMPENSATION FOR 2008

Name Fees Earng Stock Option Non-Equity Change in All Other Total
Award{ Award Incentive Pla Pension Compensatid %)
or Value and
Paid in ($) ($) Compensatio Nongqualified ($)
Cash Deferred
$) $ Compensatig
Earnings
(%)
_ @) L1 © @@ (e) ® @ (h)
J. Michael Adcock 90.875 n/a 85,680 nla n/a 5180 177,073
John H. Williams 85,000 n/a 85,680 n/a n/a - 170,680
Don Cook® 69,375 n/a 85,680 nla nla - 155,055
William B. Morgan 100,125 n/a 85,680 n/a nla 4,1601 189,965
King P. Kirchner 70,500 n/a 85,680 n/a n/a 300,000 456,180
John G. Nikkel 70,500 n/a 85,680 nia n/a 343,750 499,93C
Gary R. Christophe 84,875 n/a 85,680 n/a n/a - 170,555
Robert J. Sullivan J 77,875 n/a 85,680 n/a n/a - 163,555
Steven B. Hildebrantf) 15,614 n/a - n/a n/a - 15,614

Notes to table
1) Represents cash compensation for board and conenmiteeting attendance, retainers and service asranuttee chairmar

) The amounts included in the “Option Awards”wain are the amounts of compensation costs recatjbizéhe company in fiscal 2008 related to thelstmmtions granted on
May 8, 2008 as described in FAS 123(R), but doésctude any impact of estimated forfeitures. Nahie is calculated using the closing price of oammon stock on the
date of grant. For a discussion of the valuatioswaaptions used in calculating these values, sees\Nband 11 to our 2008 Consolidated Financial Stents included in our
annual report on Form 10-K for the year ended Delgen81, 2008. The directors, including our forméedtor, Mr. Cook, have the following aggregate rnenof stock
options outstanding at the end of 201

Name Number

of Options
J. Michael Adcoc} 14,000
John H. Williams 28,000
Don Cook 31,500
William B. Morgan 30,500
King P. Kirchner 10,500
John G. Nikke 14,000
Gary R. Christophe 10,500
Robert J. Sullivan J 10,500
Steven B. Hildebran 0

3) Represents reimbursement for expen
4) Mr. Cook passed away on October 18, 2(

(5) Represents amounts paid under our plans or retirgroeconsulting agreements as more fully discuss®ter,“Potential Payments on Termination or Change-in-@oh—
Retirement or consulting agreem¢”

(6) Mr. Hildebrand was elected to our board on OctoBér 2008,

13
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OWNERSHIP OF OUR COMMON STOCK BY BENEFICIAL OWNERS AND MANAGEMENT

The following table shows the number of sharesusfammmon stock beneficially owned as of March@2by each director, each named
executive officer and by all directors and exeautifficers as a group. Except as otherwise notedghares are directly owned.

STOCK OWNED BY OUR DIRECTORS AND EXECUTIVE OFFICERS AS OF MARCH 9, 2009

Shares of
Shares ol Stock
Options Restricted Appreciation
Common Exercisable
Name of Beneficial Owner* Stock (M@ within 60 dayg Stock ® Rights ¥

King P. Kirchnet 148,82 10,50( - -
William B. Morgan 7,50( 28,00( - -
John G. Nikke 132,98 14,00( - -
John H. Williams 1,00( 28,00( - -
J. Michael Adcocl 17,891 14,00( - -
Larry D. Pinkstor 83,941 33,00( 26,754 31,654
Mark E. Schel 63,464 29,30( 12,951 10,157
David T. Merrill 18,551 12,00( 11,77¢ 9,234
Gary R. Christophe 6,00( 10,50( - -
Robert J. Sullivan J 0 10,50( - -
Steven B. Hildebran 200 0 - -
John Cromling 22,001 8,00( 9,456 6,385
Bradford J. Guidn 13,794 15,80( 9,74] 6,094
All directors and executive officers
as a group: 516,161 213,60 70,68( 63,524

* Each named director and officer individually owasg than one percent of our outstanding sharesmfon stock and collectively
directors and officers own 1.09%. For purposesaitglating this percentage ownership, the total bemof shares outstanding
includes the shares previously issued and outstanplius the number of shares that any named owarethre right to acquire within
60 days

Notes to table
(1) Includes the following shares of common stock hatter our 401(k) thrift plan as of March 9, 2009r.Ninkston, 5,795 share

Mr. Schell, 33,861 shares; Mr. Merrill, 2,621 shaydr. Cromling, 1,406 shares; Mr. Guidry, 960 sharand directors an
officers as a group, 44,643 shar

(2) Of the shares listed as being beneficially adyribe following individuals disclaim any benefldiaterest in shares held by spouses,
trusts or for the benefit of family members: Mrcadk, 17,891 shares; Mr. Nikkel, 35,000 shares; kindHildebrand 200 share:

(3) These shares of restricted stock over whiclettezutive officer has voting power but not investnpower were awarded as
follows:

(a) On December 12, 2006, the following restiicstock awards were granted. The total amourti@givards and the vesting
schedule is shown below. The unvested part of #neaeds is subject to the recipirs then continued employment by the comp

Vesting schedule (4

Name Total shares

subject to awar 1/1/07, 1/1/08 1/1/09 1/1/10
Larry Pinkston 8,990 2,248 2,247 2,248 2,247
Mark Schell 2,472 618 618 618 618
David Merrill 2,248 562 562 562 562
Brad Guidry 1,573 394 393 393 393
John Cromling 1,648 412 412 412 412

14
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(b) On December 19, 2007, the following longrteetention restricted stock awards were grantdee otal amount of the awards
is shown below. All of these shares vest on AlRjs2010 subject to the recipifs continued employment by the compi

Name Shares subject to awa
Larry Pinkston 18,267
Mark Schell 10,047
David Merrill 9,134
Brad Guidry 8,038
John Cromling 7,672

(c) On December 19, 2007, the following reséicstock awards were granted. The total amourtiefivards and the vesting
schedule is shown below. The unvested part of #neaeds is subject to the recipi’s continued employment by the compi

Vesting schedule (4

Name Shares

subject to awar 1/1/08 1/5/09 1/4/10 1/3/11
Larry Pinkston 12,481 3,121 3,120 3,120 3,120
Mark Schell 4,576 1,144 1,144 1,144 1,144
David Merrill 4,160 1,040 1,040 1,040 1,040
Brad Guidry 2,621 656 655 655 655
John Cromlinc 2,746 687 687 686 686

(4) The stock appreciation rights (all settled in sfpalere awarded as follow:

Vesting schedule (4
Name Award date Total SAR 1/1/08 1/1/09 1/1/10
Larry Pinkston 12/12/06 23,716 7,906 7,905 7,905
Mark Schell 12/12/046 6,522 2,174 2,174 2,174
David Merrill 12/12/0§ 5,929 1,977 1,976 1,976
Brad Guidry 12/12/06 4,150 1,384 1,383 1,383
John Cromlinc 12/12/06 4,348 1,450 1,449 1,449

Vesting schedule (i
Name Award date Total SAR 1/5/09 1/4/10 1/3/11
Larry Pinkston 12/19/07 47,529 15,843 15,843 15,843
Mark Schell 12/19/07 17,427 5,809 5,809 5,809
David Merrill 12/19/07 15,843 5,281 5,281 5,281
Brad Guidry 12/19/07 9,981 3,327 3,327 3,327
John Cromlinc 12/19/07 10,456 3,486 3,485 3,485
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The following table sets forth information conceithe beneficial ownership of our common stoclstmgkholders who own at least five
percent of our common stock.

STOCKHOLDERS WHO OWN AT LEAST 5% OF OUR COMMON STOC K

Percent
of

Amount and Nature of Class
Name and Address Beneficial Ownership® @
Royce & Associates, LLC
1414 Avenue of the Americas 7,088,829 14.91

New York, New York 1001!
George Kaiser Family Foundation
124 East Fourth Street, Suite 100 6,689,023 14.07
Tulsa, Oklahoma 741C
Barclays Global Investors, N.A.
(and other reporting persons)

45 Fremont Street 2,417,360 5.08
San Francisco, California 941

Note to table

(1) Beneficial ownership is based on the Schedule II3I3G/A (or, in the case of the George Kaiser Faribundation, the mo:
recent Form 4) most recently filed by the stockéolat other information provided to us. Benefiaanership may under certain
circumstances include both voting power and inveatrpower. Information is provided for reportingrpases only and should not
be construed as an admission of actual beneficiadership.

(2) Based on the issued and outstanding shares as afivia 2009

EXECUTIVE COMPENSATION

Compensation committee report case of salaries) until the following year. Longriéncentive
awards (generally in the form of equity awards)effective the

The compensation committee of the board has revieme
date they are approved.

discussed with our management the following compigms

discussion and analysis. Based on that review @udission, the To assist in reviewing our compensation discusaiuhanalysis,
compensation committee recommended to the boardhtha we have broken our discussion into the followingtieas, each of
compensation discussion and analysis be includédsrproxy which may have its own subsections:

statement and incorporated into our annual repofam 10-K «  Our general compensation objecti

for fiscal year 2008 by reference to this proxyestzent.
Members of the Compensation Commit

J. Michael Adcock - Chairman
William B. Morgan

e Elements of our compensation progr
e Administration of our executive compensation prog
* Role of compensation consultants and C

John H. Williams +  Salaries for 200:

Compensation discussion and analysis e 2008 compensation decisions pertaining to annuali®o
S . - . awards and incentive awards for 2008 and salawies f

Historically the compensation decisions that partaiour

; , . 2009
executive officers are made at the end of each yéwr result is ) ) )
that any annual bonus awards and adjustmentsddesahre +  Executive stock ownership poli
determined at the end of the year but are not (aithe case of *  No backdating, springloading or repricing of opsi
cash bonuses) or effective (in the «  Director compensatio

16
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« Accounting and tax consideratio
» Section 162(m
* Nonqualified deferred compensati
* No employment agreemer
Our general compensation objectives

The primary goals of our compensation program, ath
executives and non-executives, is to attract, ratgiweward and
retain competent employees. We try to apply ouggam in a way
that joins our employees’ interests with that of business and
financial objectives as well as the interests afsiackholders. To
accomplish this we:

 offer a competitive compensation mix consisting of
reasonable salaries, short-term and long-term @aghrequity
incentives, as well as additional benefits sucheaguisites
and general health and retirement bene

« reward performance that achieves our business tblgs@and
enhances the performance of our common stock

 link executive compensation incentives to stockardd
interests by offering equity incentives primariglated to
appreciation in the value of our stor

17

Elements of our compensation progra

Our executives’ compensation consists of baseysalanual cash
bonus, equity awards, health, disability and lifeurance,
indemnification protection, retirement and separatienefits, and
certain perquisites. We use each of these elerbectause we
believe they provide the compensation mix requicedttract and
retain talented executives, reward them for qugl@yformance,
and motivate them to focus on both the short-temthlang-term
performance of the company. Specifically, we baiam adequate
base salary is required to attract and retain fipdlexecutives
based on competitive salaries. When authorizedjarsalary
increases and cash bonuses provide executivepuii¢mtial
earnings that can be based on annual financiabpeachting
results and reward them for short-term successpstyFawards
are used to motivate our executives to achieve loot-term and
short-term results and aid long-term retentionwfexecutives.
Compensating our executives for positive compamfop@ance in
both the short term and the long term serves oal gfoaligning
our executives’ compensation with the interestsusf
stockholders. Indemnification protections, retiretnand
separation benefits and general perquisites arenomty included
in executive compensation packages offered by omnpetitors,
and we believe that providing them helps achieve ou
compensation goals.
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The following chart provides further details abwiiat we pay (or offer) our executives and why wesdp

Form of compensation or
benefit

Description

Purpose and what it reward:

Interaction with other
elements of compensation or
benefits

form of cash based
compensation and rewards
short-term corporate and
individual performance.

Base Salary Regular cash income, paid semi Provides adequate and Serves as a short-term
monthly. predictable regular feature to balance long-term
compensation and rewards incentives; is a fundamental
core competence and component of our overall
experience competitive pay mix
Cash Bonus Discretionary cash awards. Provides annual incentive i Serves as a short-term

incentive to balance long-
term incentives; rewards
short-term performance,
aligning executives’
interests with those of the
stockholders in the short
term.

Performance based cash award
that may be made under the Uni{
Corporation Annual Performance
Bonus Plan.

Provides an annual incentiv|
to award participants based

the attainment of previously|
designated performance
measures.

T

Serves as a short-term
incentive to balance long-
term incentives; rewards
short-term performance,
aligning executives’
interests with those of the
stockholders in the short
term.

Long-term Incentives

Before 2005 we used stock optigns

as our long-term equity incentive
Starting in 2005, we awarded
shares of restricted stock and in
2006 and 2007 we awarded a
combination of shares of restrict
stock and stock appreciation rig
Pay-out is generally staggered o
a vesting perioc

er

Provides long-term incentiv
to contribute to company
performance and rewards
positive corporate
performance as well as
employee’s continuity of
service with company.

This balances the short-term
features of our mix and
motivates our executives to
enhance corporate
performance, further
aligning the executives’
interest with stockholder
interests by creating value.

Indemnification

We indemnify our officers and
directors to the fullest extent
permitted by law. This is require
by our charter, bylaws, and we
have agreements with certain of
those individuals, contractually
binding us to provide this
indemnification for them.

We include this as a
compensation element
because

itis commonly provided by
peer organizations and it is
value to our executives. We
believe that it allows our
executives to be free from
undue concern about perso
liability in connection with
their service to us and it
rewards willingness to servd
in

positions that carry exposur|
to liability and significant
responsibility.

™

al

T

We feel this is a significant
component of a competitive
executive compensation
package.

Medical, Dental, Life and Disabilit

Employee benefits, available to
most fulltime company employe
through our benefit plans. The
value of these is not included in
Summary Compensation Table,
since they are available on a
company-wide basis.

We include this as a

compensation element as it}

commonly provided by mosi
of our competitors and it
encourages health of our
employees, and adds to
employee productivity and
loyalty.

We feel this is a significant
component of a competitive
executive compensation
package.

Other Paid Time-off Benefits

We provide vacation and other p
holidays to most of our full time
employees, including the named
executive officers.

This rewards continuity of
service, and is a standard
benefit comparable to the
vacation benefits provided 4

—

similar-sized competitors

We feel this is a minimal
requirement and works
together with other elements
to create a competitive
compensation packag
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Form of compensation or

benefit Description

Unit Corporation Employees’ Thrift
Plan [(401(k) plan)]

Tax-qualified retirement savings plgn
under which participating employe
can contribute up to 99% of their p|
tax compensation, a portion of whi
the company can match. Our matcj
for 2008 was 117% of the first 6%
the participant’s salary deferral
contribution paid in stock.

S 500

Purpose and what it reward:

We provide this plan (and o
match to the participants) a
an element of compensatio
as

we believe it is a standard
benefit, and is a component

our program that contribute
to our competitiveness. Thig
benefits continuity of servict

Interaction with other
elements of compensation or
benefits

We feel this element works

in combination with our
other executive pay
components to create a
competitive overall
executive compensation
package.

Unit Corporation Salary Deferral Plah
[Non-qualified plan]

Our non-qualified plan allows
designated participants to defer
recognition of salary and cash bonjs
for tax purposes until actual
distribution at termination, death, o
under defined hardship. We do not
make a matching contribution to thjs
plan.

We provide this element of

compensation as we believg it

is a standard benefit at
executive levels, and is a
component of our program
that contributes to our
competitiveness. This bene

continuity of service

We feel this element works
in combination with our
other executive pay
components to create a
competitive overall
executive compensation
package.

Separation Benefits We provide potential payments to
most of our salaried full time
employees on involuntary
termination, change-in-control, or ¢dn
retirement after 20 years of service
with the company.

This benefit is generally offered onja
company-wide basis to most all of
our salaried full time employees. F
specifics, see the narrative discusgon
at “Potential Payments On
Termination or Change-in-Control,
page 35

=

We pay this element of

compensation as we believg it

is a standard benefit at
executive levels, is a
component of our program
that contributes to our
competitiveness, and helps
retain our employees. This
benefit rewards length and
continuity of service.

We feel this element works
in combination with our
other executive pay
components to create a
competitive overall
executive compensation
package.

Perquisites We provide a car allowance to our
named executive officers as well a|

paying for certain club membershigs.

We believe that compensati

for certain perquisites adds
the general attractiveness ahd
competitiveness of our
compensation mix, and helg
us to attract and retain the
guality executives we valu

]

[

Again, we feel that this
element works in
combination with our other
executive pay components
to create a competitive
executive compensation
program.

October 2008 adoption of Unit Corporation Annuakf®emance

Bonus PlanOur compensation committee has worked to develop a

performance based plan that the committee couldaukek
participants’ annual cash bonus awards with therattent of
predetermined performance goals. The committeiliyit
undertook this effort starting in late 2006. Sitlcat time the
committee members along with management have eealaa
number of issues associated with identifying penfamce
measures that would take into account the diffexeit the
company’s business segments as well as variousstaliand
implementation issues. As part of that effort tbenmittee initially
used the assistance of Longnecker and Associatts in
undertaking and then more recently Mercer and Aasesin
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2008. Throughout the summer of 2008, Mercer workih the
committee to develop the plan, helping to narrogftitus and
goals of the plan. Mercer recommended that an dmmcentive
bonus plan balance the company’s need to maxirhize t
motivational aspects of a bonus award while alsmeraging and
rewarding maximized corporate performance. Meraggssted
that any plan drafted include performance metridsoth the
corporate and business unit level, and that it aleav for a
measure of discretion by the committee.

On October 21, 2008, the compensation committeetsand
company’s board of directors approved and adopteziaannual
bonus plan, the Unit Corporation Annual PerformaBoaus Plan
(the “performance bonus plan”). The plan is to be
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administered by the compensation committee.

Under the terms of the plan, employees are seldxgtede
committee for each “performance period,” definedhasperiod
beginning January tand ending December 3®ach year. Before
the performance period commences (or as soon fterea
practicable), the committee is to determine th@armate and
individual performance goals for the period, andésignate the
total bonus pool for that period. For a given perfance period,
“performance objectives” are to be identified. Gurgde
performance objectives are defined as one or nioaadial or
operating performance objectives of the companyaaraperating
units, and may be expressed in a number of termkiding:

* Net earnings or net income (before or after tax
« Earnings per shar

* Net operating profit

» Operating earnings

» Operating earnings per sha

* Return measures (including, but not limited toureton
assets, capital, equity or sale

» Cash flow (including but not limited to operatingst flow,
free cash flow or cash flow return on capit

< Earnings before or after taxes, interest, deprieciand/or
amortization and including/excluding capital gaamsl losses

« Gross or operating margir
e Share price

« Margins;

« Operating efficiency

» Customer satisfactiol

« Employee satisfactior

< Working capital targets

* Revenue growtt

» Growth or assets; ar

« Safety goals

The above terms, or company and operating segniggttives,
may be expressed in
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combination, and they may be absolute or relativéesignated
measures, and may be expressed in terms of a psigmnewithin a
specified range. Performance objectives for indigid
performance will be performance ratings, as deteegohby the
committee in its annual performance review prodesthe
applicable performance period.

Any awards under the performance bonus plan wipdgable in
cash and only to employees employed with the compathe
time for payout for a given performance period ggslspecified
exceptions exist. The committee may, at the tinjeatives for a
performance period are determined or at any timgduhe
period before the final determination of awardskenadjustments
to the manner in which performance will be measagainst the
performance objectives, or it may adjust the pentorce
objectives to reflect the impact of specified cogtie transactions,
special charges, accounting or tax law changesther
extraordinary or non-recurrent events. The boarg madify,
amend or terminate the plan at any time, subjeahtoother
agreements with employees, except that the plamotdore
modified during the calendar year in which a chaingeontrol of
the company occurs (See details of the changentfalo
provisions of this plan under “Potential PaymentsTermination
or Change-in-Control” section, at page 35.)

As of year end 2008, the committee had not issngchwards
under this plan.

Administration of our executive compensation progne

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 presented at
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that meeting. The committee’s salary and bonusraétations,
once approved by the board, are generally impleeteas of
January 1st of the following year. Equity awards effective as of
the date of the committee’s decision to award them.

By holding its meeting in December the committee ke into
account the full annual performance of the companyh
financially and operationally. If, during the yeaimcumstances
warrant that the committee makes adjustments frésgiously-
approved compensation decisions, the committeeswdluate
those needs at one or more meetings scheduledgthwatthe
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 matemizigiase in
responsibility, or perhaps in the event of a sedesgnturn in the
oil and natural gas industry. The decision to make salary
adjustments would be made on an ad hoc basis,rgnarall
elements of compensation could be adjusted basétkaactual
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

* netincome, cash flow, and asset base gro

* 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

In addition, the committee will also take into asobany
significant changes in or to the

21

industry in which we operate and/or general ecoraranditions.

Other than its view of future industry and econonuaditions, the
committee’s review of these items is a retrospecatéview, and to
date it has not used pre-established performamgetsaor goals.

Individual performances are also taken into accoamtre the
individual’'s responsibilities, experience, potehéiad length of
service. Currently, the process by which individpiformance is
taken into account is a very informal one, not sabjo a specific
policy, and applies to all our named executiveceffs without
regard to their position. Individual contributioage noted in the
context of reviewing the overall operational anthficial results of
the company. For our chief executive officer, thoesults are 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 22), withtine context of
the overall operating and financial results, ageghimary basis on
which the committee addresses their individualgrenfince. To
date, the committee’s evaluation has always bebjestive and
the committee has not used any specific writtetega or
formulas under which an executive officer's anm@hpensation
is determined or calculated. The factors considered
compensation decisions are not weighted, but awed
collectively, and, with few exceptions, there acemmaterial
differences in how we approach these decisions megpect to
individual named executive officers. At this poimttime, there
have been no formulaic decisions on how to allotiaevarious
types of compensation or forms of awards, how ax#jgally tie
company or individual achievement to the awardstivar prior
compensation should be considered in making conapiens
decisions or whether or how to incorporate othehsriteria-
based measures into the compensation-setting groces

As more fully discussed above under “Elements of ou
compensation program — October 2008 adoption of Uni
Corporation Annual
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Performance Bonus Plan” on page 17 the committe@tapted a
performance bonus plan which the committee coutdimishe
future to adopt specific performance measures terohine the
annual cash bonus awards to our executive officers.

Role of compensation consultants and CE

Role of compensation consultarin 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@rity to retain
consultants to assist it. Longnecker had no petationship with
the company, its executive officers, or the comp&as
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 compegitess of
our named executive office compensation

« providing recommendations on how the committee iigh
further align the named executive officecempensation wit
the long-term and short-term performance of theamy;
and

* its evaluation of a performance based plan forinssmnual
bonus awards

Longnecker performed a study of our senior managéme
executive compensation structure compared to gogrbpeer
companies in the oil and gas exploration and dglindustry. The
Longnecker data provided a background for the cdtemto use
in benchmarking, or comparing, our programs witineot
independent exploration and production companiegedisas
certain drilling contractors.

The committee chose not to extend the engagemémrafnecker
for 2008. This was due to the committee’s beliat ihshould find
a consultant more familiar with the nature of tbenpany’s
differing business segments and therefore a bittteith the
committee and the company, and was not due to gauific
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disagreement over the direction of the recommedetpensation
program or the quality of Longnecker’s servicesribgithe first
quarter of 2008, the committee interviewed sewveiféérent
compensation consultants and, in March 2008, thentittee hired
Mercer Human Resources Consulting, LLC (“MerceMgrcer
was engaged primarily to assist the committee éndiévelopment
of a performance-based plan focusing on the arbarals
incentive component of the compensation packagth®onamed
executive officers. A more thorough discussion afrbér's
engagement is discussed above at “Elements ofammpensation
program — October 2008 adoption of Unit Corporatamual
Performance Bonus Plan” on page 19. In the areamfpensation,
Mercer had no prior relationship with the compats/executive
officers, or the compensation committee, and itieaser advised
management of the company. For its services todhamittee,
Mercer received no compensation other than it$dieeonsulting
with the committee on executive compensation mstter

Role of chief executive officéAt the annual December committee
meeting, committee members review the informatioth a
recommendations submitted to them before the nwétirour
chief executive officer regarding the compensatibour other
named executive officers. Additionally, our chigkeutive officer
meets with the committee and discusses his recomatiens. The
chief executive officer does not make a recommeodaegarding
his compensation. The executives subject to thef exiecutive
officer’s recommendations are not present at the tf these
deliberations. Following the chief executive offisereview and
departure from the meeting, the committee memlhens discuss
the recommendations, review the financial and dpmral results
of the company for the year and also discuss tigirions
regarding the compensation for the chief execuiffieer. The
compensation committee has the authority to accejett or
adjust the recommendations made to it by the ehietutive
officer. The committee then makes its
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determinations regarding the compensation for eewtive
officers (which may or may not involve the grantaof equity
award). The committee’s determinations are themnstidd to the
full board at its meeting held immediately followithe
committee’s December meeting. The full board tregifies (and
approves, if required) the committee’s determimatiegarding the
compensation for the named executive officers.

Salaries for 200¢

Salaries for the named executive officers for figemr 2008 were
determined by the compensation committee at iteBer 2007
meeting. In addition, at that meeting the committlse awarded
an annual cash bonus for 2007 and long-term inoetivards to
our named executive officers.

Salaries for 2008 were determined by referenceta provided
by Longnecker in its December 2007 report, alonip wiput from
our chief executive officer. In the Longnecker repmformation
was presented about the compensation arrangenoem@sdcutives
at 14 companies in the oil and gas explorationdtilling

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. The 14 comparthat served
as our peer group in the study are:

Cabot Qil & 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)

St. Mary Land & Exploration Co. (SM)
Stone Energy Corporation (SGY)
Whiting Petroleum Corporation (WLL)
W&T Offshore, Inc. (WTI).

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

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

. Economic Research Institute, ERI Executive
Compensation Assessor 20!

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 stuResults of the Longnecker’s study
regarding our named executive officers’ 2007 safaiindividually
and as a group, as compared to the peer groug'sab@ 75"
percentiles, is set forth in the table below.

Table No. 1 shows the salary compensation of onresbexecutive officers for 2007 (as used in thdygtwhile Table No. 2 shows the ratio
of our named executive officers’ salaries withie 80" and 75" percentiles of the market as reflected in the study

Table No. 1
Name Salary($)
Larry D. Pinkstor 500,00C
Mark E. Schel 275,00C
David T. Merrill 250,00C
John Cromling 220,00C
Bradford J. Guidr 210,00C
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Table No. 2
Range of individuals’
compensation within the
As a ratio to Marke Market
50t 75t 50t 75t
percentil percentil percentil percentile
Salary .86 77 .79-.90 .69-.97

In addition, the study provided the following infieation regarding the percentage of our named execotficers compensation consisting of

salary as opposed to the B58nd 75" percentile of the market.
Table No. 3

Compan

50t Percentil: 75t Percentil:

2007 Salan 27%

25% 20%

The following table presents a summary of the caispa of the individual named executive officer@0Z salaries as compared to that of the

50t percentile contained in the study:

Table No. 4
Salary($)
50 th
Name Current Percentile
Larry D. Pinkstor 500,00 572,207
Mark E. Schel 275,00 330,302
David T. Merrill 250,00 314,740
John Cromlinc 220,00 245,374
Bradford J. Guidn 210,00 232,404

Recommendations of compensation consulThe Longnecker
report recommended that the committee increaseahed
executive officer’s salaries to a level consistgith at least that
for the 50" Percentile contained in its report.

Recommendations of chief executive offiAs set forth in “Role
of chief executive officer,” at page 22, our chegkcutive officer
makes recommendations to the committee as to tim@&asation
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

match the comparable responsibilities of certainwofnamed
executive officers. For example, Mr. Guidry, thengany’s
fourth-highest ranking executive and the head efdbmpany’s
exploration and operation segment, could not atelyrae
compared to the fourth-highest ranked person atrgpany that
operates only as an oil and gas exploration comgargther
words, Mr. Pinkston believed that the Longnecksults did not
fully take into account the multi-segmented operatf the
company as compared to single segment peer congpanie

Consequently, our chief executive officer recomnezhthat the
salaries awards for the other named executivearffijas
compared to the 50% of market set forth in the loauder study,
be as follows:

Salary for 200¢
Chief Executive

50% of Officer

Market] Recommendation
Name (% ($)
Mark E. Schel 330,30 300,000
David T. Merrill 314,74 290,000
John Cromling 245,37+ 290,000
Bradford J. Guidn 233,404 290,000
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Mr. Pinkston’s recommendations were based on thengé
constraints of the total amount of the compensatoommended
by Longnecker but reflected a reallocation of t@mhpensation. In
the aggregate, Mr. Pinkston’s recommendationgtatlerally
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 proportiohthe total
aggregate recommended increase than that propgsed b
Longnecker, based on his belief that their specilimpensation
recommendations were still below market when coexgbéw 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$800,000 and
each of the other named executive officers atagalf $290,000.
The committee adopted Mr. Pinkston’s recommendatgarding
the salaries for our other named executive offié@r2008.

Mr. Adcock recommended to the committee that MnkBion’s
salary for 2008 be set at $600,000. This was iwéen the 50'
percentile ($572,207) and Ppercentile ($666,734) figures cited
in Longnecker’s report. The committee agreed ami@aged

Mr. Pinkston’s salary increase to $600,000 for 2008a result,
]Ehﬁ salaries for our named executive officers fd@were set as
ollows:

Salary
Mr. Pinkston $600,00C
Mr. Schell $300,00C
Mr. Merrill $290,00C
Mr. Cromling $290,00C
Mr. Guidry $290,00C

2008 compensation decisions pertaining to annuahbe awards
and incentive awards for 2008 and salaries for 2009

In the wake of the dramatic downturn in both théamal and
global economies and the drop in oil and naturalgyé&ces during
the fourth quarter of 2008, the company’s senionaggment
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recommended, and the compensation committee artzbtre of
directors concurred in their respective meetingdéaember,
2008, that the named executive officers, like t#ileo company
employees, would be subject to a freeze on sadach that 2009
salaries would not change from those paid in 28@8ordingly,
the salaries of the named executive officers f@28are as
follows: Mr. Pinkston — $600,000; Mr. Schell — $3000;

Mr. Merrill — $290,000; Mr. Cromling — $290,000; &Mr. Guidry
—$290,000. In addition, it was determined that nousl bonuses
or long term incentive awards would be authorized.

The decisions to take no action with regard tocibrapensation of
the named executive officers was based solelyrasut of the
significant economic conditions and was not tieth®company’s
overall 2008 performance which the committee netaed in many
respects very good.

Company-wide revenues for 2008 reached an all-tenerd and,
excluding the ceiling test write down required do€ommodity
price decreases industry-wide, the company wowke laghieved
record net income and earnings per share. Durifg,2be
company’s drilling segment added three new 1,500ibgel-
electric drilling rigs to its fleet. It averaged3.Q drilling rigs
working, an increase of 4% from the 99.4 rigs wogkduring
2007. Drilling rig utilization for 2008 was 79% c@ared to 80%
at year-end 2007. The company'’s exploration andymtion
segment had a record total proved reserves of B684f natural
gas as of year-end 2008, reflecting an 11% increase2007
reserves, even including the negative price renisio
approximately 23 Bcfe taken due to significantlywéy commaodity
prices at the end of 2008 compared to 2007. F@5ts
consecutive year, the company exceeded its anoahbd
replacing at least 150% of the year’s productiothwiew reserves.
The 2008 production replacement was 186%, or 2288ueing
the impact of the negative price revision. The camps mid-
stream segment completed the installation of oheralegas
processing plant and added two new gathering sstieming
2008. Additionally, the
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mid-stream segment increased processing volum&sWyand
liquid sold volumes by 51%, respectively, over 20B@thering
volumes were down 10% in 2008 compared to 2007¢petating
profits increased 66%, to $31.3 million compare@@07. The
company added an additional 94 miles of pipelin20@8,
increasing by 14% the total miles of its pipelimel @onnecting an
additional 99 wells to its gathering systems.

Executive stock ownership polic

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 executivieefs 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 sitettve
transactions in our securities, including hedgiotyviies.

No backdating, springloading or repricing of optiar

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 announcemémarable
information, or after announcement of unfavorahferimation.
Option and stock awards are granted at fair masidete on the
date the award is approved. The company’s geneaatipe is to
grant awards only on an annual grant basis, althtlugre are
occasions when grants have been made on other datdsas in
connection with a newly-hired employee.

Director compensatiot

In setting non-employee director compensationctitapensation
committee recommends the form and amount of congtiemsto
the Board of Directors and the Board of Directoekes the final
determination. In considering and recommending the
compensation of non-employee directors, the congiams
committee considers such factors as it deems apatep
including historical compensation information, lewé
compensation necessary to
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attract and retain non-employee directors meetinglesired
qualifications and market data. To date, the corsgton
committee has not used a consultant to aid isidétermination of
these fees.

Accounting and tax consideration

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 Staddaio. 123(R),
making the accounting treatment of stock optioss Etractive.
As a result, since 2006 we have used stock appi@tidghts,
restricted stock or a mix of the 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 comsation
exceeding $1.0 million in any taxable year for agrexecutive
officers, unless the compensation is performanseda

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 2008 was approximately $401,135. Theriitee
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 deductibility, and makeustiinents to our
executive compensation programs as it feels apjatepand
warranted.

Nonqualified deferred compensatic

On October 22, 2004, the American Jobs CreationoA2004 was
signed into law
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changing the tax rules applicable to nonqualifietedred No employment agreemen
nonqualified deferred compensation program is ledion page named executive officers.

33 under the heading “Non-qualified deferred conspdéion.”

Summary compensation table

The following table sets forth information regamglithe compensation paid, distributed, or earnefbbgur named executive officers for fis
years 2006 through 200

SUMMARY COMPENSATION TABLE

Name and Principal Yea Salary Bonus| Stock Option Non- Change in All Other Total
Position ) 1) ®) 1) Awards Awards Equity Pension Compensatid $)
? Incentive Value and
3) (4) Plan Nonqualified (6)
®) ®) Compensatig Deferred ®)
Compensatig
%)
Earnings
($) (5)
__(@ () © (d) (e) ® (@ (W] (0] @

'g,?gnge'n?g}fjtggo 2004 600,00 q 653917 859,062 . . 24,41 2,137,397

2001 500,00 600,00 386,347 462,32(12 : : 24,01 1,972,679

2004 450,00 500,01 191,35(" 111,53¢%2 : : 19,414 1,272,323
grar\'j E' Schel, 2004 300,00 qd  286,50® 309,86{13 . . 24,454 920,83¢
Secretary and 2001 275,00 220,00 130,53(g) 158,69'13 . . 24,07 808,306
General Counsel ®) a3

2004 220,00 210,00 79,47 80,17¢ i i 22,47° 612,124
David T. Merrill, £9) (14
CRO and Treasurer 2004 290,00 d 26057 275,62( : : 29,40 855,594

2007 250,00 200,00 118,009 131,384 : : 28,95 729,241

2004 200,00 190,00 72,8749 50,4664 : : 28,16 541,505
JE?(';rc‘lﬁir\f’em\yng’_ 200 290,00 d 2000319 2042715 - - 25,82 721,030
Drilling 2001 220,00 160,00 88,60:10 128,20%% . . 27,14 623,955

2006 210,00 160,00 66,3310 94,5641° : : 22,314 553,208
g:fi?,f_%rfj J. Guidry, 2004 290,00 d 203,801  196,41(10 . . 23,04 713,262
Exploration 2001 210,00 220,00 g4,86(1* 125,066 : : 22,628 662,554

2004 200,00 150,00 62,8941 94,3661 : : 22,16 529,424

Notes to table

1) Compensation deferred at the election of arcetiee is included in the year earned. During 20P807, and 2008, the following named executivesrdsd, on a discretionary
basis, the following amounts of salary or bonus itfite compar’s compensation deferral plar

Amounts Deferre

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
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Amounts Deferre

Name Salary($) Bonus($)
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
2008
Larry D. Pinkstor 96,000 20,000
Mark E. Schel 18,000 13,200
David T. Merrill 52,220 -
John Cromling - -
Bradford J. Guidry 17,400 -

3) 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.

4) The amounts included in the “Stock Awardslumn are the amounts of compensation cost rezedrby the company in the stated years relateddwicted 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 assumptigsedd in calculating
these values for year 2006, see Note 1 to our Zxf¥6olidated Financial Statements included in ool 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 10-K for the year ended Delsen81, 2007, and for a discussion of the valuaissumptions used in calculating these valuesdar 2008, see Notes
2 and 11 to our 2008 Consolidated Financial Statetséncluded in our annual report on Form 10-K fbe year ended December 31, 2008. The amount sto@sinot
represent amounts paid to the named executiveedfi

(5) The amounts included in the “Option Awards” woin are the amounts of compensation cost recogiigdide company in the stated fiscal years relébestock option grants
and SAR awards in that and prior years, as describegFAS 123(R), but does not include any impaetstimated forfeitures. For a discussion of theuaéibn assumptions
used in calculating these values, see Note 1 tadCmunsolidated Financial Statements included in aoumual reports on Form 18-for the years ended December 31, 2006,
for a discussion of the valuation assumptions usexhlculating these values for year 2007, see 8l@tand 11 to our 2007 Consolidated Financial Steets included in ot
annual report on Form 10-K for the year ended Delsen81, 2007, and for a discussion of the valuaissumptions used in calculating these valuesdar 2008, see Notes
2 and 11 to our 2008 Consolidated Financial Statetséncluded in our annual report on Form 10-K fbe year ended December 31, 2008. The amount stio@sinot
represent amounts paid to the named executiveedsfi

(6) We do not provide for preferential or ab-market earnings on deferred compensat
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@)

9)

(10)

(1)

(12)

(13)

14

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
2008
Larry D. Pinkstor 16,146 7,500 767 24,413
Mark E. Schel 16,146 7,500 808 24,454
David T. Merrill 16,146 6,000 7,256 29,402
John Cromling 16,146 3,556** 6,120 25,822
Bradford J. Guidry 16,146 6,000 900 23,046

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

Of the $191,359 of compensation cost recogrigeitie company in 2006, (i) $75,003 is attribuéatd restricted stock granted before 2006, and¥li16,356 is attributable to
restricted stock granted in 2006. Of the $386,3f2ampensation cost recognized by the company0@,2Q) $238,255 is attributable to restricted stagranted before 2007,
and (i) $148,087 is attributable to restricted skagranted in 2007. All of the $653,916 of compé&nsacost recognized by the company in 2008 istaitable to restricted
stock granted before 200

Of the $79,473 of compensation cost recogriBetihe company in 2006, (i) $47,485 is attributaioleestricted stock granted before 2006, and¥8},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 (ii) $56,090 is attributable to restricted skagranted in 2007. All of the $286,507 of compensatost recognized by the company in 2008 istatteble to restricted
stock granted before 200

Of the $72,872 of compensation cost recogrigettie company in 2006, (i) $43,783 is attribuéatd restricted stock granted before 2006, and$@,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. All of the $260,572 of compeipsatost recognized by the company in 2008 ishaiteible to restricted
stock granted before 200

Of the $66,333 of compensation cost recognizettie 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. All of the $200,933 of compeipsatost recognized by the company in 2008 ishaiteible to restricted
stock granted before 200

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 $84,860afipensation cost recognized by the company i, 40051,509 is attributable to restricted stagtanted before 2007,
and (i) $33,351 is attributable to restricted skagranted in 2007. All of the $203,800 of compensatost recognized by the company in 2008 istatteble to restricted
stock granted before 200

Of the $111,539 of compensation cost recogrtizethe company in 2006, (i) $23,716 is attribleab stock appreciation rights granted in 2006d4i) $87,823 to stock
options granted before 2006. Of the $462,326 ofpration cost recognized by the company in 200%388,495 is attributable to stock appreciatiaghts granted before
2007, (ii) $21,077 is attributable to stock appeen rights granted in 2007, and (iii) $52,754aidributable to stock options granted before 2007the $859,064 of
compensation cost recognized by the company in,Z008832,231 is attributable to stock appreciatioghts granted before 2008, and (ii) $26,833 tisibutable to stock
options granted before 200

Of the $80,176 of compensation cost recognizetidgodmpany in 2006, (i) $6,522 is attributable timck appreciation rights granted in 2006, and $#3,654 to stock optiol
granted before 2006. Of the $158,691 of compensatist recognized by the company in 2007, (i) $8D056js attributable to stock appreciation rightsagted before 200"
(i) $7,726 is attributable to stock appreciati
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rights granted in 2007, and (iii) $44,148 is attuifable to stock options granted before 2007. Of#B@9,869 of compensation cost recognized by thweaay in 2008,
(i) $287,586 is attributable to stock appreciatigghts granted before 2008, and (i) $22,283 isiatitable to stock options granted before 20

(15) Of the $50,468 of compensation cost recognizetidgompany in 2006, (i) $5,929 is attributable timck appreciation rights granted in 2006, and $#84,539 to stock optiol
granted before 2006. Of the $131,382 of compensatist recognized by the company in 2007, (i) $¥97i8 attributable to stock appreciation rights gtad before 2007
(i) $7,026 is attributable to stock appreciatioights granted in 2007, and (i) $27,049 is attrthble to stock options granted before 2007. Off#@5,620 of compensation
cost recognized by the company in 2008, (i) $2&2Li§@ttributable to stock appreciation rights gtad before 2008, and (ii) $14,018 is attributatdestock options granted
before 2008
(16) Of the $94,564 of compensation cost recognizetidgodmpany in 2006, (i) $4,348 is attributable timck appreciation rights granted in 2006, and $90,216 to stock optiol
granted before 2006. Of the $128,207 of compensatist recognized by the company in 2007, (i) &®j8 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 2007. Offh@4,275 of compensation
cost recognized by the company in 2008, (i) $175iS&ttributable to stock appreciation rights gtad before 2008, and (ii) $28,292 is attributatdestock options granted
before 2008
(17) Of the $94,366 of compensation cost recognizetidgodmpany 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 2007. Of#h86,416 of compensation
cost recognized by the company in 2008, (i) $16Bidattributable to stock appreciation rights gtad before 2008, and (ii) $28,292 is attributatdestock options granted
before 2008
Grant of plan-based awards 2004) Share-Based Payments (FAS 123(R)) valuerrtibga the
No plar-based grants were made to the named executiveefi fair market value, these percentages may not feetalile derived
during 2008. using the amounts reflected in the above tables.
Since no annual cash bonus for 2008 or long-teneritive The compensation committee’s salary determination2008
awards were granted in 2008 to our named execaffieers, were based primarily on our chief executive offiser
salary accounted for 100% of their total compenosatin 2006, recommendations and the Longnecker report. The dtieemade
82% of our named executive officers compensatiorsisted of certain adjustments to the Longnecker recommenuabased on
percentages were approximately 34% and 66%, resphct were no performance targets and there was no virggot factors
Because the value of certain awards included iresofthe above considered by the committee, rather all the reveeiméormation
tables is based on the Financial Accounting StatedBoard was considered as a totality.

Statement of Financial Accounting Standards No. (i@&sed
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Outstanding equity awards at end of 2008
The following table shows outstanding equity awaatt®ecember 31, 2008 for each of the named execafficers:

OUTSTANDING EQUITY AWARDS AT END OF 2008

Option Awards Stock Awards
Name Number Number of Equity Option Option Number o Market Equity Equity
of Securities Incentive Exercist Expiratio 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 ® ©) () ©) (@) ©® n® 0) i)
Larry D. Pinkstor 7,50( 16.687! 12/19/1 32,12: 858,30(
7,50(C 19.0¢ 12/17/11
10,00( 22.9¢ 12/17/1
8,00( 2,00(¢ 37.8¢ 12/14/14
7,90¢% 15,814 51.7¢  12/12/1
47,52(% 4431 12/19/1]
Mark E. Schel 7,50(C 16.687! 12/19/1 14,71¢ 393,18!¢
7,50(C 19.0¢ 12/17/11
7,50(C 22.9¢ 12/17/1
6,80(C 1,70C 37.8¢ 12/14/14
2,174 43489 51.7¢  12/12/1
17,42 44.31  12/19/1]
David T. Merrill 5,00( 21.5C 8/25/11 13,37¢ 357,46(
3,00( 22.9¢ 12/17/1
4,00( 1,00(¢ 37.8¢ 12/14/14
1,077 3,05:4 51.7¢  12/12/1
15,840 4431 12/1911]
John Cromling 70C 22.9¢ 12/17/1 10,55¢ 282,03(
2,80(C 70C 37.8¢ 12/14/14
4,50 3,00( 37.6¢ 5/25/14
1,45( 2,89¢¥ 5176 12/12/14
10,455 44.31  12/19/1]
Bradford J. Guidn 5,00( 19.0¢ 12/17/11 10,78¢ 288,28:
3,50C 22.9¢ 12/17/1
2,80(C 70C 37.8¢ 12/14/14
4,50 3,00( 37.6¢ 5/25/14
1,384 2,76€9 51.7¢  12/12/1
9,081® 4431 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. Exge prices are determined using the clos
market price of our common stock on the date ofg
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(©)
4)
®)

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

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 12/12/04 8,990 465,322 (2,248)|  (2,247) 2,248 2,247

Mark Schell 12/12/04 2,472 127,951 (618) (618) 618 618

David Merrill 12/12/04 2,248 116,357 (562) (562) 562 562

John Cromling 12/12/04 1,648} 85,300 (412) (412) 412 412

Brad Guidry 12/12/04 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] 2,746 121,679 (687) 687 686 686
Brad Guidry 12/19/07] 2,621 116,137 (656) 655 655 655

Market value is determined based on a market vafueir common stock of $26.72 the closing priceusfcommon stock on the NYSE on December 31,
These shares of stock appreciation rights (stottkes® vest in or-third increments on January 1st of each of the y&4£08 through 201(
These shares of stock appreciation rights (stottkes® vest in or-third increments in January of each of the year82through 2011
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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
2008.

OPTION EXERCISES AND STOCK VESTED FOR 2008

Option Awards Stock Awards
Name Number of Value Realize Number o Value Realized
Shares
Acquired on Exercise Shares on Vesting
on Exercis $) Acquired %)
on Vestin
#)
#)
@) (b) () ® (d) (€)@
Larry D. Pinkstor 12,00( 897,84 5,36¢ 248,270
Mark E. Schel 12,00( 897,84 1,762 81,493
David T. Merrill - - 1,60z 74,093
John Cromling 1,70( 94,944 1,09¢ 50,829
Bradford J. Guidn - - 1,04¢ 48,516

Notes to table
1) Value realized equals fair market value of the stoe 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 A participant’s deferrals under the plan (includesynings) are
We permit the named executive officers and cex#ier credited with investment gains and losses untibimeunts are
employees to elect to receive a portion of theinpensation on a paid out. Account balances are invested in phamegstments
deferred basis under our salary deferral plan (eecured, non- selected by the executive from an array of investroptions that
qualified, deferred compensation plan). We do movide any mirror the funds in our 401(k) plan (less the comps.common
matching contributions to this plan. Certain matetérms of that stock fund), subject to restrictions establishedhgyplan
plan are discussed below. administrator. Participants can change their inaest 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.

Under the plan, each participant may elect to defeto 100% of
his base salary and cash bonuses he may earn.
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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 2008.

FUND PERCENTAGE RETURN

Eaton Vance Lar¢-Cap Value A Funi -34.47%
Neuberger Berman Partners Tr Ft -52.06%
LargeCap S&P 500 Index R5 Fu -37.31%
American Funds Growth Fund of America R3 Fi -39.24%
LargeCap Growth R5 Fur -42.96%
MidCap Value | R5 Fun -35.92%
MidCap S&P 400 Index R5 Fur -36.56%
Janus Advisor Mid Cap Growth S Fu -41.03%
SmallCap Value R5 Fur -27.99%
Neuberger Berman Genesis Tr Ft -32.85%
SmallCap S&P 600 Index R5 Fu -31.29%
Fidelity Advisor Small Cap T Fun -26.94%
Dodge & Cox International Stock Ful -46.69%
Principal LifeTime Strategic Income R5 Fu -22.53%
Principal LifeTime 2010 R5 Fun -30.42%
Principal LifeTime 2020 R5 Fun -33.90%
Principal Investors LifeTime 2030 R5 Fu -36.49%
Principal Investors LifeTime 2040 R5 Fu -38.26%
Principal Investors LifeTime 2050 R5 Fu -39.24%
PIMCO Total Return Admin Fun 4.56%
Dreyfus Bond Market Index Inv. Fur 5.58%
A participant’s plan balance becomes payable 38 étaliowing may elect that all remaining payments to his orbeeficiary be
the participant’s termination of employment. At herticipant’s made in a lump sum on the participant’s death. Desipe
election, the plan balance may be paid as a lump suin foregoing, a participant may elect to receive agisum
monthly or annual installments over a period ofar@er than five distribution from the plan in the event of certagvere financial
years. If a participant does not timely designapayament methoc hardships. The amount of any hardship distributi@y not
then payment will be made in a lump sum. If a pgtint elects exceed the amount necessary to satisfy the hardship

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

December 31, 2008.

NON-QUALIFIED DEFERRED COMPENSATION FOR 2008

Name Executive Registrant Aggregate Aggregate Aggregate
Contributions i Contributions i Loss of Earning Withdrawals
Balance
Last FY Last FY in Last Distributiong at Last
%) (%) FY FYE
®) ®) ®)
(@) (b)® @@ (d) (e) H®
Larry D. Pinkstor 116,00C - (454,089) - 889,858
Mark E. Schel 31,200 - (146,76)) - 222,662
David T. Merrill 52,200 - (34,379 - 66,117
John Cromling - - - - -
Bradford J. Guidn 17,400 - (2,742) - 13,208

Notes to table

@

The “Executive Contributions” column above (@win (b)) shows amounts that were also reportedsasaty” or “bonus” in the 2008 Summary Compensatibable on

page 27. Those amounts, as well as amounts i“Aggregate Balance” column (column (f)) that repees salary or bonus that were reported in the Sumr@@mpensation
Tables for proxy materials in prior years, are qtified below. The table below also quantifies tmawaal rate of return earned by the named executffieers during 2008

Amount included in bot
Non-qualified Deferred

Compensation Table ar
2008 Summary
Compensation Table

($)

Larry D. Pinkstor 116,000
Mark E. Schel 31,200
David T. Merrill 52,200
John Cromling -

Bradford J. Guidry 17,400

Amount included in
Nor-qualified Deferrec
Compensation Table
previously Reported il
Prior year's Summary
Compensation Table

$)

Annual Rate of Retu
for 2008

590,831* - 35.04%
151,878* -40.82%
49,067 -45.67%
- - 36.15%

* reflects amounts for years 1997 through 2007. Sigeaformation as to each year before 1997 is meaidily available.

@
®)

We do not make contributions to our -qualified deferral plan

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
contracts (payable or that may be payable) undé&hnach of the
named executive officers would be entitled to éerta
compensation in the event of termination of thataexive's
employment. The actual amounts to be paid out cinle
determined at the time of the executive’s sepandtiom service,
and may well be different than the figures settfdrelow.

Separation benefit plan

On December 20, 1996, effective as of January 97,18ur board
adopted the Separation Benefit Plan of Unit Corponaand
Participating Subsidiaries. This plan is generafiplicable to
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all of our full-time salaried employees and to sadaried
employees of our subsidiaries, who have been Wwighr Employer
for at least one year. Subject to the terms opthn, any eligible
employee whose employment is terminated is enttba@ceive a
separation benefit in an amount calculated by digdhe eligible
employee’s average annual base salary in effeceuhately
before the employee’s separation by 52 to determiweekly
separation benefit amount. The number of weeklpson
benefit payments then payable to an eligible emg®ayg
calculated based on the employee’s years of seitvigecordance
with a schedule set forth in
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the plan. Employees who voluntarily leave their Bayment are
not entitled to receive a separation benefit urtleeg have
completed at least 20 years of service. Any elegéhployee who
has completed 20 years of service or more is vestbis or her
separation benefit, subject to fulfilling the otmequirements of
the plan. Separation benefit payments are limibeal tnaximum of
104 weekly payments. The plan also provides thdéss
otherwise provided by our

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

December 31, 2008.

ESTIMATED BENEFIT AMOUNTS AS OF DECEMBER 31, 2008

board before a “change-in-control” of the compaag/defined in
the plan, all eligible employees shall be vesteth@ir separation
benefit as of the date of the “change-in-contr@séd on their
years of service. As a condition to receiving tbpagatior
benefits, employees must sign a separation agrdemaiving any
claims the employee may have against the compaityg or
subsidiaries.

Name Amount Due Under Plan($)*
Larry D. Pinkstor 1,200,00C
Mark E. Schel 484,615
David T. Merrill 111,538
John Cromling 245,385
Bradford J. Guidn 446,154

*  Assumes for purposes of this disclosure only tiaimount 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 similateims to the
benefits and requirements described above for épar@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 compangytain former
executives received payments under this plan. Tdoenpensation
was paid out over a period not exceeding 26 mo@hsently
there are no participants in this plan, and no gaymare being
made under the plan.

Special separation benefit plan

This plan is identical to the Separation BeneféarPlith the
exception that a participant will vest in his or learned benefit on
the earliest of the participant reaching the agésobr serving 20
years with us. There are currently 35 employ

participating in this plan. None of the named exeeuofficers are
participants in this plan. Participation in thisuplis in lieu of
participation in any of the other separation bdrgfins 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 laaftge-in-
control” of the company. A “change-in-control” is@med 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
trust of such person) who, on the date of the plamed securities
representing more than 20% of the combined votmggr of our
then outstanding securities, and any spouse, parésgue of such
person.
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Unit Corporation Stock and Incentive CompensatitanPThe
restricted shares of stock and the SARs awardgegtam
December 2006 and December 2007 under the UnitoCZatipn
Stock and Incentive Plan vest immediately in thengwf 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% or more of either the outstandingres
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 da&zebf
ceasing to constitute a majority of the board (juted 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¥adhg the
business combination

« all or substantially all of the beneficial owneffgtoe
company’s then outstanding common stock prior ¢o 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 ré&smilt
from the business combination; &
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« 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

Unit Corporation Annual Performance Bonus Plamder this
plan, a change in control occurs when a naturabguorate person
acquires 15% or more of either (i) the then outditagn shares of
common stock of the company, or (ii) the combineting power
of the then outstanding voting securities of thmpany. The
following circumstances are not considered a chamgentrol for
purposes of this plan:

* any acquisition directly from the compat
¢ any acquisition by the compar

* any acquisition by any employee benefit plan cates
trust sponsored/maintained by the company or alatdf
of the company, c

« any acquisition related to a statutory reorganirgti
merger, share exchange or sale of all or subsligraihof
the compan’s assets whel

« all of the beneficial owners of the company’s stpcit
prior to and just after the transaction continuewm
more than 60% of the stock and voting power in
substantially the same proportion to their pregeaion
interests, an

* no person beneficially owns 15% or more of thelstoc
result or voting power of the combined organization
except to the extent they did so before the traimgc
and

« at least a majority of the board of the new entigre
members of the board of the previous en
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Participants in the performance bonus plan atithe of a change
in control will receive a minimum award that is tipeatest of:

« the amount of the performance bonus award recdiyeatie
participant for the performance period ending beftbe
calendar year of the change of control

< the amount that would be payable to the participastiming
the company achieved the target level of the pevéorce
objectives for the performance period;

» the award amount that would be payable to the gipatnt
based on the company’s actual performance andwarhient
of applicable performance objectives for the penfance
period through the date of the change in con

If, between the date of payment of an award urfteeperformance
bonus plan and the date of a change in contrangployee is
terminated without cause by the employer or by geadon at the
employee’s election, the participant is entitleddoeive their
scheduled performance bonus award, except thatkf employee
is also a party to a Key Employee Change in Comiwatract, then
that employee’s award will be the greater or th@amh they
would receive under the terms of the performanceibglan or
the amount they would receive under the changemticl
contract. “Cause” is defined as willful and congdfailure to
perform substantially the employee’s duties (exéeptliness )
after written demand for performance identifyinguna of
defective performance or willfully engaging in dl& or gross
misconduct that materially and demonstrably injuhescompany.

Key Employee ContractWe have entered into key employee
change-in-control contracts with Messrs. Pinksgxhell, and
Merrill. These contracts have an initial three-yeam that is
automatically extended for one year on each ansargr unless a
notice not to extend is given by us. If a changedntrol of the
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company (as defined below) occurs during the tefrthecontract,
then the contract becomes operative for a fixegettyear period.
The contracts generally provide that the executive'ms and
conditions of employment (including position, wddcation,
compensation and benefits) will not be adversenged during
the three-year period after a change-in-contrahdfexecutive’s
employment is terminated by the company (other thagause,
death or disability), the executive terminatesgood reason
during the three-year period, or the executive ieates
employment for any reason during the 30-day peiatidwing the
first anniversary of the change-in-control, andcertain
terminations before a change-in-control or in catioa with or in
anticipation of a change-in-control, the executs/generally
entitled to receive from the company in a lump shenfollowing
payment and benefits:

« earned but unpaid compensati

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

« the company matching contributions that would haeen
made had the executive continued to participatben
compan’s 401(k) plan for up to an additional three ye

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

legal fees and expenses incurred by the executieaforcing any
right or benefit provided by the contract. The caaot provides that
the executive is entitled to receive a paymennimmount
sufficient to make the executive whole for any sgdiax on excess
parachute payments imposed under Section 499%®dhthrnal
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 so long
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as the information is not otherwise publicly dis&d. As of the
date of this proxy statement, no amounts have paghunder
these 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 da&zebf
cease to constitute a majority of the board, predithat an
individual whose election or nomination as a dioeds$
approved by a vote of at least a majority of threatdrs as
of the date thereof will be deemed a member of the
incumbent boarc

(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 combinatiol
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* no person, entity or group owns 15% or more of the
outstanding voting securities of the corporaticsuténg
from the business combination; al

 at least a majority of the board of the companyltes
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

Payments on termination or change-in-control table

The following table sets forth quantitative infortioa with respect
to potential payments to be made to each of theedawecutive
officers or their beneficiaries on termination erous
circumstances, assuming termination on Decembe2@®18. The
potential payments are based on the various plamnstaned by us
as well as the negotiated contractual terms ohteegreements
we have made with some of the named executiveenficFor a
more detailed description of each of these plansagmeements,
see the discussion of each plan and agreement tPatential
Payments on Termination or Change-in-Control”. Ehaisclosed
amounts are estimates only and do not necesseafigct the actual
amounts that would be paid to the executive, wihiolld only be
known at the time that they become eligible formant under the
plan or agreement.
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The amounts presented in the below table are iiaddo each of the named executive officer’s defd compensation noted in the Non-
qualified deferred compensation for 2008 table agep35.

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® - - - - - $ 1,740,001 -
Bonus under contract formuf® - - - - - $ 1,740,00( -
Previously-earned but unpaid bonus
amounts - - - - - $ 650,00( -
Tax Gross-uéz) - - - - - $ 1,384,29 R
36 months 401(k) company mat - - - - - $ 48,43¢ -
Health Insurancé®) - - - - - $ 34,88¢ -
Disability Insurancé®) - - - - - $ 1,29¢ -
Outplacement Service - - - - - $ 30,00(¢ -
Stock Awards® $ 858,20 - $ 858,29 - - $ 85820 $  858,29¢
Option and SARs Awards) - - - - - - -
Separation Benefit Plan Payment $1,200,001 $ 1,200,001 - - $ 1,200,001 $ 1,200,001 $ 1,200,00C
$2,058,29! $ 1,200,001 $ 858,29¢ $ - $ 1,200,001 $ 7,687,211 $ 2,058,29¢
Mark E. Schel
Key Employee Contract Paymen
Salary under contract formuf® - - - - - $ 870,00( -
Bonus under contract formuf® - - - - - $ 638,00( -
Previously-earned but unpaid bonus
amounts - - - - - $ 251,66° -
Tax Gross-uéz) - - - - - - -
36 months 401(k) company mat - - - - - $ 48,43¢ -
Health Insuranc&®) - - - - - $ 34,88 -
Disability Insurancé®) - - - - - $ 1,297 -
Outplacement Service - - - - - $ 30,00(¢ -
Stock Awards®) $ 393,18t - $ 393,18t - - $ 393,18t $ 393,186
Option and SARs Awards) - - - - R R R
Separation Benefit Plan Payment $ 484,61! $ 484,61 - - $ 484,61! $ 484,61! $ 484,615
$ 877,80: $ 484,61! $ 393,18¢ $ - $ 484,61! $ 2,752,08: $ 877,801

40



Table of Contents

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 formuf® - - - - - $ 841,00( R
Bonus under contract formuf® - - - - - $ 580,00( R
Previously-earned but unpaid bonus
amounts - - - - - $ 229,167 -
Tax Gross-uéz) - - - - - $ 608,38 -
36 months 401(k) company mat - - - - - $ 48,43t -
Health Insurancé®) - - - - - $ 21,88¢ -
Disability Insurancé®) - - - - - $ 1,257 -
Outplacement Service - - - - - $ 30,00( -
Stock Awards*) $357,46: - $ 35746 - - $ 357460 $ 357,461
Option and SARs Awards) - - - - - - R
Separation Benefit Plan Payment $111,53¢ $ 111,53t $ - - $ 111,53 $ 111,53¢ $ 111,538
$468,99¢ $  111,53¢ $ 357,46 $ - $ 111,53¢ $ 2,829,13 $ 468,999
John Cromling
Stock Awards®) $282,03: - $ 28203 - - $ 28203 $ 282,031
Option and SARs Awards) - - - - - - -
Separation
Benefit Plan Paymet $245,38! $ 245,38! - - $ 245,38! $ 245,38! $ 245,385
$527,41¢ $ 245,38! $ 282,03: $ - $ 245,38! $ 527,41 $ 527,416
Bradford J. Guidry
Stock Awards® $288,28! - $ 288,28 - - $ 288,28 $ 288,283
Option and SARs Awards) - - - - - - -
Separation Benefit Plan Payment $446,15: $ 446,15: - - $ 446,15: $ 446,15 $ 446,154
$734,43: $ 446,15 $ 288,28( $ - $ 446,15« $ 734,43 $ 734,437

Notes to Table:

1) It is assumed for purposes of these calculations dH year-to-date accrued salary, bonus and vacation paguisent as of December 31, 2008. This amount iethas the
2008 salary and declared (earned) bonus for 2008, @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 2.9. For Mr. Schell, payment dueenmthang-in-control provisions did not exceed his base amaumg 2.9

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

4) The value of restricted stock assumes a fair marétete for our common stock of $26.72, the clogirige of our common stock on the NYSE on Decenthe2(8.

(5) The value of stock options and SARs assunasadrket value for our common stock of $26.72,alosing price of our common stock on the NYSBeoember 31, 2008.
Value is calculated on the basis of the differebesveen $26.72 and the exercise price multipliethbynumber of shares of common stock underlyiegftions 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&108,

Mr. Kirchner had received payments totaling $1,600,

We have also entered into an agreement with Mm Mikkel, our
former chief executive

RELATED PERSON TRANSACTIONS

officer, providing for him to serve as a consultamthe company
when he retired on April 1, 2005. Under this agreeinfor the
term of the agreement which is for a one year textandable for
successive one year periods by mutual agreementyikel
receives, on an annual basis, $70,000 per yeahate extended
the agreement until April 1, 2009. In addition, previde him
with office space and secretarial services fortiine he serves as
a consultant. At its February 2005 meeting, the meamsation
committee elected to reward Mr. Nikkel for his 2ays of service
to the company by awarding him with a cash bonu&760,000
payable in 24 monthly installments commencing @an2fth
month following his retirement. Mr. Nikkel receivéd43,750
under the terms of his agreements with the companiyng 2008,
and he deferred wages of $134,817.

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) irchvttie 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 doeesexceed
$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, siblingherdh-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 transactioba.audit
committee will consider all of the relevant factglaircumstances
available to it, including (if applicable) but nanited to (1) the
benefits to the company, (2) the impact on a direst
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independence in the event the related personiigetar, an
immediate family member of a director or an enitityvhich a
director is a partner, stockholder or executivéceff, (3) the
availability of other sources for comparable praduar services,
(4) the terms of the transaction, and (5) the teawmaslable to
unrelated third parties or to employees generBltymember of
the audit committee will participate in any reviesensideration or
approval of any related person transaction witpeesto which
such member or any of his or her immediate famignrers is the
related person. The audit committee will approviy ¢timose
related person transactions that are in, or aréngohsistent with,
the best interests of the company and its stoclens)as the audit
committee determines in good 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 2088 and 2009 employee programs.

Officer/Director 2008 Employe 2009 Employee
Program($) Program($)

John G. Nikke 250,00 0
King P. Kirchnet 100,00 100,000
Don Cook 2,00( -
J. Michael Adcocl 86,00( 100,000
Larry D. Pinkstor 20,00 4,000
John H. Williamg 25,00 0
Gary R. Christophe 100,00 40,000

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 2008,
the committee met six times. The committee chair, a
representative of the committee, discussed theimt@gnancial
information contained in each quarterly earningsoamcement
and Form 10-Q with our chief financial officer aindlependent
registered public accounting firm before publicesde.
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The board and the audit committee believe thattht
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¥Eyrule.

Our management has the primary responsibilityHerfinancial
statements and the reporting process includingyhgems of
internal controls. In fulfilling its oversight respsibilities, the
committee reviewed the audited financial statementar annual
report on Form 10-K for 2008 with our managemeantuding a
discussion of the quality, not just the accepthibf the
accounting principles, the reasonableness of
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significant judgments, and the clarity of disclasiin the financial
statements.

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 pubowtting firm
the auditors’ independence from management, inctuthie
implications of the SEC regulations regarding thevjsions of
non-audit services by the independent registerétigaccounting
firm and determined that the provisions of the a0t services
were not inconsistent with the independent reggst@ublic
accounting firm’s status as an independent regidtpublic
accounting firm. In addition, the committee recelivke written
disclosures and letter from the independent regidtpublic
accounting firm required by PCAOB Rule 3526.

The committee also reviewed the report of managéoentained
in our annual report on

PRINCIPAL ACCOUNTANT FEES AND SERVICES

Form 10-K for the year 2008 filed with the SECwadl as
PricewaterhouseCoopers LLP’s Report of IndepenRexistered
Public Accounting Firm (included in our annual reqpan Form
10-K). This report related to its audit of (i) tbensolidated
financial statements and (ii) the effectivenesmtdrnal control
over financial reporting.

Based on review and discussions with managementhand
independent registered public accounting firm,acbemittee
recommended to the board that the company’s aufiitedcial
statements be included in its annual report on Fi®AK for the
year ended December 31, 2008, for filing with tieCS

Each member of the committee is financially literat
knowledgeable and qualified to review financiatetaents. The
board has determined that Steven B. HildebrandGarg R.
Christopher qualify as “audit committee financigperts” under
the rules of the SEC.

Members of the Audit Committe
Steven B. Hildebrand - Chairman
William B. Morgan

Gary R. Christopher
J. Michael Adcock

At one of its meetings to be held before May 2066,audit
committee intends to appoint PricewaterhouseCodgdpsas the
company’s

independent registered public accounting firm Far fiscal year
ending December 31, 2009.
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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, 2007 and 2008, and fees Hiltesther services during those years.

2007 2008
($) ($)
Audit Fees? 575,00 600,000
Audit-Related Fee® 93,40( 97,600
Tax Fees? 8,30( 10,200
All Other Fees . -
Total 676,70 707,800

Notes to table

1) 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 of consents and assistance with reviele@iments filed with the SE

) Audit-related fees consisted primarily of services pded in connection with financing activities, conatibns related to accounting and reporting stanttaand audits of an
employee benefit plan and oil and gas partnerst

3) For fiscal 2007 and 2008, respectively, tax feesgipally included tax compliance fees of $8,30@ 810,200, and tax advice fees of $0 for both i

Policy on audit committee preapproval of audit and surrounding the proper application of financial@aating
permissible non-audit services of independent audit and/or reporting standarc
Consistent with SEC policies regarding auditor pefedence, the 2. Audit-Related services are for assurance aradetiservices
audit committee has responsibility for appointisgtting that are traditionally performed by the independeqgtsterec
compensation and overseeing the work of the inddgren public accounting firm, including due diligenceatgld to
registered public accounting firm. In recognitidrtius mergers and acquisitions, employee benefit plaitguahd
responsibility, the audit committee has establish@dlicy to pre- special procedures required to meet certain regylat
approve all audit and permissible non-audit ses/m®vided by requirements
the independent registered public accounting firm. 3. Tax services include all services, except thseseices
Before incurring the following, management will soiba list of specifically related to the audit of the finangttements
services and related fees expected to be rendereydhat year performed by the independent registered public atiting
within each of the following four categories of\dees to the audit firm’s tax personnel, including tax analysis; asg with
committee for approval: coordination of execution of tax related activitipemarily
1. Audit services include audit work performed ba financial in the area of corporate development; supportihgrotax
statements, internal control over financial repaytias well related regulatory requirements; and tax complizamze
as work that generally only the independent regist@ublic reporting.
accounting firm can reasonably be expected to gegvi 4. Other Fees are those associated with servidesaptured in
including comfort letters, statutory audits, ansladission: the other categories. The company generally doesgitest

such services from the independent registered publi
accounting firm
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The audit committee pre-approves the independgdtezed
public accounting firm’s services within each catgg The fees
are budgeted and the audit committee requiresttependent
registered public accounting firm and managemengport actual
fees versus the budget periodically throughout#ea. During the
year, circumstances may arise when it may becoroessary tc
engage the independent registered public accoufitmgor
additional services not contemplated in the origina

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI

pre-approval categories. In those instances, tb# eommittee
requires specific pre-approval before engagingrtdependent
registered public accounting firm.

The audit committee may (and has at various timeké past)
delegate pre-approval authority to one or morésofmembers. 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 2008, the following directors (none of whewas or had
been an officer or employee of the company or dntso
subsidiaries) served on the compensation commilteédichael
Adcock, William B. Morgan, John H. Williams and DQook.
Mr. Cook served on that committee up to the timbisfdeath in
October of 2008. There are no committee interlagitls other
companies within the meaning of the SEC’s rulesndu2008.

ITEMS TO BE VOTED ON

As more fully discussed in “RELATED PERSON
TRANSACTIONS — Certain transactions between the pamy
and its officers, directors, nominees for directams their
associates,” certain directors and officers havamftime 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 tharethe more than
ten. Our board currently is composed of nine membad is
divided into three classes with each director segy¥or a three-
year term. At each annual meeting, the term ofaags expires
The term of service for those named directors agrin Class |
expire 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 eldntaxuir
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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NOMINEES FOR DIRECTOR

Terms
expiring
2009
annual
meeting
(Class 1)

John G.
Nikkel
Age 74
Director
since 1983

Robert J.
Sullivan Jr.
Age 63
Director
since 2005

Mr. Nikkel joined the company as its President,efi@perating Officer and a director in 1983. iHe

was elected its Chief Executive Officer in Julyp2(and Chairman of the Board in August, 200
Mr. Nikkel retired as an employee and as the Chiefcutive Officer of the company on April 1,
2005. He currently holds the position of Chairméthe Board. From 1976 until January, 1982
when he co-founded Nike Exploration Company, Mikkél was an officer and director of Cotto
Petroleum Corporation, serving as the Preside@ottfon 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 DenveriBion. 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

Mr. Robert J. Sullivan Jr. is a Principal with $udin and Company LLC, a family-owned
independent oil and gas exploration and produa@npany founded in 1958. He is also the
Founder (1989) and served as Chairman and Chiefufive Officer of Lumen Energy
Corporation prior to its sale in 2004. Mr. Sullivaras appointed to Oklahoma Governor Frank

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

w

=)

the Oklahoma Independent Petroleum Associationldbin Medical Center, St. Joseph Resider|ce,

and former Board Member of University of Notre Da&lamni Association, Catholic Charities
and Gatesway Foundation. He also is Trustee folMiiete Cassino Endowment Trust, a Memb
of the University of Notre Dame Irish Studies Aduig Council and Past Chairman of the
following School Boards: Cascia Hall Preparatorh@&i; Monte Cassino School and School of
St. Mary.

Gary R.
Christopher
Age 59
Director
since 2005

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 camy), 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 ofdbeim 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®&hmmit Bank of Oklahom

Al
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CONTINUING DIRECTORS

Terms William B. Mr. Morgan was elected a director of the companydB8. Mr. Morgan retired in June 2007 fro
expiring Morgan his position as Executive Vice President and Gér@wansel of St. John Health System, Inc.,
at 2010 Age 64 Tulsa, Oklahoma, and President of its principaldoofit subsidiary Utica Services, Inc., which
annual Director positions he had held since 1995. Prior to joirihgJohn, he was Partner in the law firm of
meeting since 1988 Doerner, Saunders, Daniel & Anderson, Tulsa, Oliadocand served as Adjunct Professor of
(Class II) Law at the University of Tulsa College of Law, whdre 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 Baijs
including the United States Supreme Court. He le@m llisted inWVho's Who in American Law,
Who's Who in American EducatiamdThe Best Lawyers in Americdr. Morgan is a Fellow of
the American College of Healthcare Executiy
John H. Mr. Williams was elected a director of the compamjpecember, 1988. Mr. Williams is engageg
Williams in personal investments and has been for morefibayears. He was Chairman of the Board and
Age 90 Chief Executive Officer of The Williams Companiésg. before retiring in 1978 and continues {o
Director serve as an honorary director. Mr. Williams is @eclior of Apco Argentina, Inc. and also an
since 1988 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 Trust. M.
Williams was a 1977 inductee into the Oklahoma ldFame, and a 2006 inductee into the
University of Tulsa, Collins College of BusinesslliHd Fame.
Larry D. Mr. Pinkston joined the company in December, 1984 had served as Corporate Budget Diredtor
Pinkston and Assistant Controller before being appointedttader in February, 1985. In December, 198p,
Age 54 he was elected Treasurer and was elected to tlitiopasf Vice President and Chief Financial
Director Officer in May, 1989. In August, 2003, he was eadeicto the position of President. He was elecled
since 2004 a director by the board in January, 2004. In Falyrui2004, 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 ¢f
Science Degree in Accounting from East Central Ersity of Oklahoma
Terms King P. Mr. Kirchner, a co-founder of the company, has beelirector since 1963. He served as Unit's
expiring Kirchner President until November, 1983, as its Chief ExgeuDfficer until June 30, 2001, and served as
at 2011 Age 81 the Chairman of the Board until July 31, 2003. Kirchner is a Registered Professional Enginger
annual Director within the State of Oklahoma, having received degiie Mechanical Engineering from Oklahoma
meeting since 1963 State University and in Petroleum Engineering, vaitimors, from the University of Oklahoma.
(Class 111) Following graduation, he was employed by Lufkin M&acturing as a development engineer fof
hydraulic pumping units. Prior to co-founding Urig served in the U.S. Army during the Korean
War and after that as vice-president of engineeasimdjoperations for Woolaroc Oil Company.
Mr. Kirchner is a 2006 inductee into both the Oklata Hall of Fame and the University of Tulsg,
Collins College of Business Hall of Fan
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J. Michael Mr. Adcock was elected a director in December, 198 is an attorney and is currently a Co-
Adcock trustee of the Don Bodard Trust, which is a priaisiness trust that deals in real estate, oil an
Age 60 natural gas properties and other equity investmétass Chairman of the Board of Arvest Bank
Director Shawnee, and a director of Community Health Pastriac. and Midwest Consolidated Plastics
since 1997 LLC. Between 1997 and September, 1998 he was th&m@an of the Board of Ameribank and
President and Chief Executive Officer of AmericaatiNnal Bank and Trust Company of
Shawnee, Oklahoma, and Chairman of AmeriTrust Gatmn, Tulsa, Oklahoma. Prior to
holding these positions, he was engaged in thaferipractice of law and served as General
Counsel for Ameribank Corporatio
Steven B. Mr. Hildebrand was elected as a director in Oct@#¥8. Mr. Hildebrand retired in March 2008
Hildebrand from a twenty-one year tenure at Dollar Thrifty Antotive Group (NYSE: DTG), a car rental
Age 53 company, and its subsidiaries. Mr. Hildebrand vesGhief Financial Officer during his last ten
Director years with Dollar Thrifty Automotive Group and bedahat served as Executive Vice Presic
since 2008 and Chief Financial Officer of Thrifty Rent-A-Cay&em, Inc., a subsidiary of Dollar Thrifty.
Before joining Dollar Thrifty, Mr. Hildebrand sergién several positions for Franklin Supply
Company from 1980 to 1987 including Controller afide President of Finance. From 1976 to
1980, Mr. Hildebrand was with the public accountiingn Coopers & Lybrand, most recently as
Audit Supervisor. Mr. Hildebrand has been desighéitethe board of directors as an audit
committee financial exper

The following table identifies our executive offisevho are not directors as well as certain exeeuwfficers of our subsidiaries.

Name and Age as o

2009 Annual Meeti

Mark E. Schell -

f the
ng

Position, Principal Occupation, Business Experiencand
Directorshi
Senior Vice President, General Counsel

Age 52 and Secretar
David T. Merrill -
Age 48 Chief Financial Officer and Treasul

Age 61

John Cromling -

Executive Vice President of
Unit Drilling Company

Bradford J. Guidry -

Executive Vice President of

Age 53 Unit Petroleum Compar
Robert H. Parks Jr. - Manager of
Age 54 Superior Pipeline Company, L.L.!
Richard E. Heck - Vice President, Safety, Health
Age 48 and Environmen

ITEM 2: Ratification of appointment of i

ndependent registered public accounting firm

Our audit committee expects to appoint PricewaigsbGoopers

LLP as our independent registered pub

2009 fiscal year at a meeting to be held before,2899. We 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 heherdesires 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

express your views on this matter. However, evewoif ratify the

selection,

the audit committee may still appoint a new indejsen registered
public accounting firm at any time if it believésat such change
would be in the best interest of the company amdtiickholders.
Failure to ratify this selection is not binding thre audit
committee. However, if our stockholders do notfyathis
selection, the audit committee will reconsider dippointment.

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

lic accouritingfor our

given theodppity to
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OTHER MATTERS

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 regulatifunmish us
with copies of all Section 16(a) forms they file.

Based solely on a review of the copies of the foiumsished to us,
we believe that during 2008 all Section 16(a) §jliequirements
applicable to our reporting persons were compliét,wvith the
exception that Messrs. Pinkston and Parks eaahdite late Form
4 reporting one transaction and a Form 5 repouimg other late
Form 4 transaction, Messrs. Schell and Merrill efled one late
Form 4 reporting one transaction, and Messrs. ngnand Hayes
each filed a Form 5 reflecting one late Form 4geamion.

Matters which may come before the meeting

The board does not intend to bring any other nestiefore 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 accompanyingymand will
vote on them in accordance with their best judgment

2010 stockholder proposals or nominations

Stockholder proposals:or a stockholder proposal to be considered
for inclusion in our proxy statement for next ysaghnual

meeting, the written proposal must be receivedurycorporate
secretary at our principal executive offices neddhan

November 16, 2009. If the date of next y's annual meeting is
moved more than 30 days before or after the ansawgrdate of

this year's annual meeting, the deadline for inolu®f proposals

in the company’s proxy statement is instead a restsle time

before the company begins to print and mail itxpnmaterials.
These proposals also will need to
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comply with SEC regulations under Rule 14a-8 reigaythe
inclusion of stockholder proposals in company-spoed proxy
materials. Proposals should be 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 stocaprove 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 nobiegreceived by
our corporate secretary:

* Not earlier than the close of business on Janug
2010; anc

* Not later than the close of business on Februa
2010.

If the date of the stockholder meeting is movedertbhan 30 days
before or 70 days after the anniversary date ohonual 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:

e 90 days before the meeting; €
e 10 days after public announcement of the meeting.

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 secretaryeastiuress of our
principal executive offices set forth above. Iniéidd, our bylaws
permit a stockholder to nominate directors
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for election at an annual stockholder meeting. dimimate a
director, a stockholder must deliver a proxy stastand form of
proxy to holders of a sufficient number of our stgaof common
stock to elect the nominee and provide the infoimnatequired by
our bylaws, including a statement by the stockhoidentifying

(i) the name and address of the stockholder, gsahpear on the
company’s books, and of the beneficial owner, if,am whose
behalf the nomination or proposal is made, (i) ¢fess and
number of shares of our common stock which are dwne
beneficially and of record by the stockholder (andh beneficial
owner), (iii) a representation that the stockholdea holder of
record of shares of our common stock entitled te &b the
meeting and intends to appear in person or by pabxlge meeting
to propose the nomination, and (iv) a representatibether the
stockholder or the beneficial owner, if any, intemd is part of a
group which intends (A) to deliver a proxy statetremd/or form a
proxy to holders of at least the percentage ofcomnmon stock
required to elect the nominee and/or (B) othenigssolicit
proxies from stockholders in support of the nomoratin
addition, the stockholder must give timely notioeur corporate
secretary in accordance with our bylaws, whiclgeneral, require
that the notice be received by the corporate sagretithin the
time period described above under “Stockholder &safs.”

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@s
well as our SEC filings. An online version of tipioxy
statement is also located on the site.
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« If you would like to contact us, please call owedstor
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

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

Copies of our Form 10-K for the fiscal year ended
December 31, 2008, 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.unitcorp.com/corpgov.html.

IMPORTANT NOTICE REGARDING THE AVAILABILITY
OF PROXY MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON MAY 6, 2009

Additionally, in accordance with new rules issued ¥ the SEC,
you may access our 2008 annual report and this prgx
statement and our form of proxy for our May 6, 2009%nnual
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 statenagmt should not
be considered part of this proxy statement or ahgrdiling that
we make with the SEC.
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UNIT CORPORATION

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
UNIT CORPORATION

As an alternative to completing this form, you mayenter your vote instruction by telephone at -80C-PROXIES, or via the
Internet at WWW.VOTEPROXY.COM and follow the simple instructions. Use the Company Number and Account dimber
shown on your proxy card.

The undersigned hereby appoints Larry D. Pinkstwh ldark E. Schell proxies for the undersigned, eaicthem with full power ¢
substitution, to vote all shares of the companycihihe undersigned may be entitled to vote at tB@92Annual Meeting ¢
Stockholders, or at any adjournments of the megtinghe matters set out on this proxy card anduath other business as may prog.
come before the meetin

(Continued and to be signed on the reverse side

| 14475 A



Table of Contents

ANNUAL MEETING OF STOCKHOLDERS OF
UNIT CORPORATION
May 6, 2009

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL
The Notice of Meeting, proxy statement and proxylca
are available atttp://www.unitcorp.com/corpreports.html

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

i Please detach along perforated line and mail iretivelope providec i

m  2033000000000000000C 05060¢

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS AND “FOR” PROPOSAL 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

FOR AGAINST ABSTAIN

1. Election of Directors: 2. To ratify the selection of PricewaterhouseGaos{.LP as th D D D
companys independent public accounting firm for the )
2009.
NOMINEES:
[0 FOR ALL NOMINEES O John G. Nikkel

O Robert J. Sullivan Jr.
O Gary R. Christopher
WITHHOLD AUTHORITY
FOR ALL NOMINEES

FOR ALL EXCEPT
(See instructions below)

INSTRUCTIONS: To withhold authority to vote for any individuabminee(s),
mark“FOR ALL EXCEPT” and fill in the circle next to each

nominee you wish to withhold, as shown her®.

To change the address on your account, please thedbox at right and indice
your new address in the address space above. Piedsethat changes to © []
registered name(s) on the account may not be stéduhita this methoc

Signature of Stockhold¢ | Date: | | Signature of Stockholde] | Date: |
Note: Please sign exactly as your name or names appe#tiiroxy. When shares are held jointly, eactdéoimust sign. When signing
u executor, administrator, attorney, trustee or giaardplease give full title as such. If the sigmea corporation, please sign full corpo u

name by duly authorized officer, giving full titeess such. If signer is a partnership, please sigraitmership name by authorized per
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ANNUAL MEETING OF STOCKHOLDERS OF
UNIT CORPORATION
May 6, 2009

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com” and follow the onscreen instructions. Have your proxy ¢
available when you access the web page, and useatm@any Number and Account Number shown on yooixy
card.

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437) in the United States 16718-921-850Grom COMPANY NUMBER
foreign countries from any toudbne telephone and follow the instructions. Havaryaroxy card available wh
you call and use the Company Number and Accountidé&rrshown on your proxy car

ACCOUNT NUMBER
Vote online/phone until 11:59 PM EST the day befiiemeeting.

MAIL - Sign, date and mail your proxy card in the enpelprovided as soon as possible.

IN PERSON - You may vote your shares in person by attendingAtireual Meeting

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL
The Notice of Meeting, proxy statement and proxylca
are available atttp://www.unitcorp.com/corpreports.html

i Please detach along perforated line and mahiérenvelope provided IF you are not voting vieghone or the Internet. i

¢ 20330000000000000000 050609

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS AND “FOR” PROPOSAL 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [

FOR AGAINST ABSTAIN
1.  Election of Directors: 2. To ratify the selection of D D D
PricewaterhouseCoopers LLP as the
companys independent public accounting fi
for the year 200¢
NOMINEES:
D FOR ALL NOMINEES O John G. Nikkel
O Robert J. Sullivan Jr.
O Gary R. Christopher
D WITHHOLD AUTHORITY
FOR ALL NOMINEES
[] FORALL EXCEPT
(See instructions below)
INSTRUCTIONS : To withhold authority to vote for any individuabminee(s), markFOR ALL
EXCEPT" and fill in the circle next to each nominee youlwis withhold, as
shown here: ®
To change the address on your account, please dheckox at right and indicate your n D
address in the address space above. Please notehtrages to the registered name(s) or
account may not be submitted via this mett
Signature of Stockholder | | Date: | | signature of Stockholdd | Date: | |

Note: Please sign exactly as your name or names appehisofroxy. When shares are held jointly, eacliéomust sign. When signing as executor, adminstrattorney
trustee or guardian, please give full title as sutlthe signer is a corporation, please sign fwlfporate name by duly authorized officer, giving fitle as such.
[ signer is a partnership, please sign in partnensaipe by authorized person. [





