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                       CALCULATION OF REGISTRATION FEE

Title of each                     Proposed     Proposed maximum
  class of                    maximum offering     aggregate
securities to   Amount to be      price per         offering        Amount of
be registered    registered       share (1)          price      registration fee
- -------------    ----------       ---------          -----      ----------------
Common Stock   195,000 shares      $12.625         $2,461,875        $649.94

Common Stock    15,000 shares      $12.1875        182,812.50          48.26
                                                                     -------
                                                                     $698.20
                                                                     =======
     (1) For purposes of determining the registration fee, the maximum per share
and aggregate offering prices have been determined, pursuant to Rule 457(h) of
the Securities Act of 1933, as follows: (i) in the case of shares of common
stock for which options have not been granted, on the basis of the average of
high and low prices of the common stock reported on the New York Stock Exchange
on May 24, 2000, and (ii) in the case of shares of common stock which may be
purchased upon exercise of outstanding options, on the basis of the exercise
price for such options.
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                                    PART I
              INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

     Information required by Part I of Form S-8 to be contained in the Section
10(a) Prospectus is omitted from this Registration Statement in accordance with
Rule 428 under the Securities Act of 1933, as amended (the "Securities Act"),
and the Note to Part I of Form S-8.

                                   PART II
               INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3.  INCORPORATION OF DOCUMENTS BY REFERENCE.

     The following documents previously filed by the Registrant with the
Commission pursuant to the Securities Exchange Act of 1934, as amended (the
"Exchange Act") are hereby incorporated by reference:

          (a)  The Registrant's Annual Report on Form 10-K for the year ended
               December 31, 1999;

          (b)  The Registrant's Quarterly Report on Form 10-Q for the quarter
               ended March 31, 2000; and

          (c)  Description of the Registrant's Common Stock contained in the
               Registrant's Registration Statement on Form S-3 (File No. 333-
               83551) and all amendments or reports filed for the purpose
               of updating such description.

     All other reports and other documents filed by the Registrant pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
Registration Statement and prior to the termination of this offering shall be
incorporated by reference into this Registration Statement and shall be deemed
to be a part of this Registration Statement from the date of filing of such
reports and documents. Any statement contained herein or in a document
incorporated by reference shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained
in this Registration Statement or in any other subsequently filed document which
also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement.

ITEM 4.  DESCRIPTION OF SECURITIES.

     Not applicable.

ITEM 5.  INTERESTS OF NAMED EXPERTS AND COUNSEL.

     The legality of the securities being registered
hereunder will be passed upon by Mark E. Schell, General Counsel and Secretary
of the Registrant. At May 25, 2000, Mr. Schell was the beneficial owner of
73,358 shares of the Registrant's common stock and is a participant in various
employee benefit plans offered to officers and employees of the Registrant.

ITEM 6.  INDEMNIFICATION OF DIRECTORS AND OFFICERS.

     Article 4 of the By-Laws of the Registrant provides for indemnification of
any person who is, or is threatened to be made, a witness in or a party to any
proceeding by reason of his position as a director, officer, or employee of the
Registrant, to the extent authorized by applicable law including, but not
limited to, the Delaware General Corporation Law.  Pursuant to Section 145 of
the Delaware General Corporation Law a corporation generally has the power to
indemnify its present and former directors, officers, employees and agents
against expenses and liabilities incurred by them in connection with any suit to
which they are, or are threatened to be made, a party by reason of their serving
in such positions so long as they acted in good faith and in a manner they
reasonably believed to be in, or not opposed to, the best interests of the
corporation, and with respect to any criminal action, they had no reasonable
cause to believe their conduct was unlawful.  With respect to suits by or in the
right of a corporation, however, indemnification is generally limited to
attorney's fees and other expenses and is not available if such person is
adjudged to be liable to the corporation unless the court determines that
indemnification is appropriate.
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In addition, a corporation has the power to purchase and maintain insurance for
such persons.  Article 4 of the By-laws also expressly provides that the power
to indemnify authorized thereby is not exclusive of any rights granted to
present and former directors, officers, employees and agents, under any bylaw,
agreement, vote of stockholders or disinterested directors, or otherwise.

     Article Nine of the Registrant's Charter eliminates in certain
circumstances the monetary liability of our directors for a breach of their
fiduciary duty as directors.  These provisions do not eliminate the liability of
a director

     .  for a breach of the director's duty of loyalty to the Registrant or to
        its stockholders;

     .  for acts or omissions not in good faith or which involve intentional
        misconduct or knowing violation of law;

     .  under Section 174 of the Delaware General Corporation Law (relating to
        the declaration of dividends and purchase or redemption of shares in
        violation of the Delaware General Corporation Law); or

     .  for transactions from which the director derived an improper personal
        benefit.

     The Registrant has purchased directors and officers liability insurance
that would indemnify its  directors and officers against damages arising out of
certain kinds of claims that might be made against them based on their negligent
acts or omissions while acting in their capacity as such.

ITEM 7.  EXEMPTION FROM REGISTRATION CLAIMED.

     Not applicable.

ITEM 8. EXHIBITS.



Exhibit
Number         Description of Exhibits
               -----------------------

4.1  --  Form of Common Stock Certificate of Unit Corporation (incorporated
         herein by reference to Exhibit 4.1 to Form S-3 (file No. 333-83551).
4.2  --  Rights Agreement between the Company and Chemical Bank, Rights Agent
         (incorporated herein by reference to Exhibit 1 to the Company's Form 8-
         A filed with the SEC on May 23, 1995).
5    --  Opinion of Mark E. Schell, Tulsa, Oklahoma (filed herewith).
15   --  Letter of PricewaterhouseCoopers LLP regarding
     --  unaudited interim financial information (filed herewith).
23.1 --  Consent of PricewaterhouseCoopers LLP, independent accountants (filed
         herewith).
23.2 --  Consent of Mark E. Schell (included in Exhibit 5).
24.1 --  Power of Attorney (included on the signature page to this registration
         statement).
99   --  Unit Corporation 2000 Non-Employee Directors' Stock Option Plan

ITEM 9. UNDERTAKINGS.

     (a) The undersigned Registrant hereby undertakes:

         (1) To file, during any period in which offers or sales are being made,
             a post-effective amendment to this registration statement:

             (i) To include any prospectus required by section 10(a)(3) of the
                 Securities Act;

            (ii) To reflect in the prospectus any facts or events arising after
                 the effective date of this registration statement (or the most
                 recent post-effective amendment thereof) which, individually or
                 in the aggregate, represent a fundamental change in the
                 information set forth in the registration statement.
                 Notwithstanding the foregoing, any increase or decrease in the
                 volume of securities offered (if the total dollar value of
                 securities offered would not exceed that which was registered)
                 and any deviation from the low or high end of the estimated
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                 maximum offering range may be reflected in the form of a
                 prospectus filed with the Commission pursuant to Rule 424(b)
                 if, in the aggregate, the changes in volume and price represent
                 no more than a 20% change in the maximum aggregate offering
                 price set forth in the "Calculation of Registration Fee" table
                 in the effective registration statement;

           (iii) To include any material information with respect to the plan of
                 distribution not previously disclosed in this registration
                 statement or any material change to such information in this
                 registration statement;

         provided, however, that paragraphs (i) and (ii) above do not apply if
         the information required to be included in a post-effective amendment
         by those paragraphs is contained in periodic reports filed by the
         Registrant pursuant to section 13 or section 15(d) of the Securities
         Exchange Act of 1934 ("Exchange Act") that are incorporated by
         reference in this registration statement.

         (2) That, for the purpose of determining any liability under the
             Securities Act, each such post-effective amendment shall be deemed
             to be a new registration statement relating to the securities
             offered therein, and the offering of such securities at that time
             shall be deemed to be the initial bona fide offering thereof.

         (3) To remove from registration by means of a post-effective amendment
             any of the securities being registered which remain unsold at the
             termination of the offering.

     (b) The undersigned Registrant hereby undertakes that, for purposes of
determining any liability under the Securities Act, each filing of the
Registrant's annual report pursuant to section 13(a) or section 15(d) of the
Exchange Act that is incorporated by reference in this registration statement
shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

     (c)  Insofar as indemnification for liabilities arising under the
Securities Act may be permitted to directors, officers and controlling persons
of the Registrant pursuant to the provisions described under Item 6 above, or
otherwise, the Registrant has been advised that in the opinion of the Securities
and Exchange Commission, such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable.  In the
event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the Registrant will, unless,
in the opinion of its counsel, the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
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                                  SIGNATURES

     Pursuant to the requirements of the Securities Act of 1933, the Registrant
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Tulsa, State of Oklahoma, on May 25, 2000.

                                      Unit Corporation

                                      By:  /s/ King P. Kirchner
                                           --------------------
                                           King P. Kirchner,



                                           Chief Executive Officer

     KNOW ALL MEN BY THESE PRESENTS, that each individual whose signature
appears below constitutes and appoints Mark E. Schell and King P. Kirchner, and
each of them, his true and lawful attorneys-in-fact and agents with full power
of substitution, for him and in his name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments)
to this registration statement, and to file the same, with all exhibits thereto,
and all documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, full power and
authority to do and perform each and every act and thing requisite and necessary
to be done in and about the premises, as fully to all intents and purposes as he
might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or his or their substitutes, may lawfully
do or cause to be done by virtue hereof.

     Pursuant to the requirements of the Securities Act of 1933, this
registration statement has been signed by the following persons in the
capacities indicated on May 25,
2000.

                Name                                  Title

          /s/ King P. Kirchner               Chief Executive Officer
         -------------------------------     Chairman of the Board
         King P. Kirchner

          /s/ John G. Nikkel                 President and
         -------------------------------     Director
         John G. Nikkel

          /s/ Earle Lamborn                  Vice President and
         -------------------------------     Director
         Earle Lamborn

                                             Vice President, Treasurer
          /s/ Larry D. Pinkston              and Chief Financial Officer
         -------------------------------     (Principal Financial Officer)
         Larry D. Pinkston

                                             Controller
          /s/ Stanley W. Belitz              (Principal Accounting Officer)
         -------------------------------
         Stanley W. Belitz

                                       5



          /s/ William B. Morgan              Director
         -------------------------------
         William B. Morgan

          /s/ Don Cook                       Director
         -------------------------------
         Don Cook

          /s/ J. Michael Adcock              Director
         -------------------------------
         J. Michael Adcock

          /s/ John S. Zink                   Director
         -------------------------------
         John S. Zink

          /s/ John H. Williams               Director
         -------------------------------
         John H. Williams
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                              INDEX TO EXHIBITS

Exhibit
Number                     Description of Exhibits
                           -----------------------

4.1    --  Form of Common Stock Certificate of Unit Corporation (incorporated
           herein by reference to Exhibit 4.1 to Form S-3 (file No. 333-83551).
4.2    --  Rights Agreement between the Company and Chemical Bank, Rights Agent
           (incorporated herein by reference to Exhibit 1 to the Company's Form
           8-A filed with the SEC on May 23, 1995).
5      --  Opinion of Mark E. Schell, Tulsa, Oklahoma (filed herewith).
15     --  Letter of PricewaterhouseCoopers LLP regarding unaudited interim
           financial information (filed herewith).
23.1   --  Consent of PricewaterhouseCoopers LLP, independent accountants (filed
           herewith).
23.2   --  Consent of Mark E. Schell (included in Exhibit 5).
24.1   --  Power of Attorney (included on the signature page to this
           registration statement).
99     --  Unit Corporation 2000 Non-Employee Directors' Stock Option Plan
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                                   EXHIBIT 5

     May 29, 2000

     Unit Corporation
     1000 Kensington Tower
     7130 South Lewis
     Tulsa, Oklahoma 74136

                                Re: Registration Statement on Form S-8

     Ladies and Gentlemen:

     I have acted as counsel to Unit Corporation, a Delaware corporation (the
"Company"), in connection with the preparation of a Registration Statement on
Form S-8 to be filed with the Securities and Exchange Commission (the
"Registration Statement") with respect to the registration under the Securities
Act of 1933, as amended, of 210,000 shares of Common Stock, $.20 par value (the
"Shares"), of the Company subject to issuance by the Company upon exercise
of options granted under the Unit Corporation 2000 Non-Employee Directors' Stock
Option Plan (the "Plan").

     I have examined the originals or certified copies of such corporate
records, certificates of officers of the Company and public officials and such
other documents and have made such other factual and legal investigations as I
have deemed relevant and necessary as the basis for the opinions set forth
below. I have assumed the genuineness of all signatures, the authenticity of all
documents submitted to me as originals, the conformity to original documents of
all documents submitted to me as conformed or photo static copies and the
authenticity of the originals of such copies.

     Based on the foregoing and in reliance thereon, I am of the opinion that
(i) the issuance by the Company of the Shares has been duly authorized and (ii)
when issued in accordance with the terms of the Plan, the Shares will be
duly and validly issued, fully paid and non-assessable.

     I am admitted to practice in Oklahoma. I am not admitted to practice in
Delaware. However, I am generally familiar with the Delaware General Corporation
Law as presently in effect (the "DGCL") and the reported decisions thereunder
and have made such investigation thereof as I consider necessary for the
purposes of this opinion. This opinion letter is limited to the DGCL, currently
existing case law and the facts as they presently exist. I express no opinion
with respect to the effect or applicability of the laws of any other
jurisdiction.

     I consent to the filing of this opinion as an exhibit to the Registration
Statement.

     Very truly yours,
     /s/ Mark E. Schell



                                                             EXHIBIT 15

                                      May 29, 2000

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Commissioners:

We are aware that our report dated April 27, 2000 on our review of the interim
financial information of Unit Corporation for the period ended March 31, 2000
and included in the Company's quarterly report on Form 10-Q for the
quarter then ended is incorporated by reference in the Company's Registration
Statement on Form S-8 dated May 25, 2000.

                                      /s/ PricewaterhouseCoopers LLP

                                      PricewaterhouseCoopers LLP



EXHIBIT 23.1

                        CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in this Registration
Statement of Unit Corporation on Form S-8 of our report dated February 22, 2000
relating to the consolidated financial statements and financial statement
schedule of Unit Corporation, which appear in the Unit Corporation Annual Report
on Form 10-K for the year ended December 31, 1999.

/s/ PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP

Tulsa, Oklahoma
May 29, 2000



                                   EXHIBIT 99

                            UNIT CORPORATION 2000
                   NON-EMPLOYEE DIRECTORS' STOCK OPTION PLAN

The purposes of the Unit Corporation 2000 Non-Employee Directors' Stock Option
Plan (the "Plan") are to promote the long-term success of Unit Corporation (the
"Company") by creating a long-term mutuality of interests between the non-
employee Directors and stockholders of the Company, to provide an additional
inducement for such Directors to remain with the Company and to provide a means
through which the Company may attract able persons to serve as Directors of the
Company.

                                   SECTION I
                                 Administration

The Compensation Committee (the "Committee") of the Board of Directors of the
Company (the "Board") shall administer the Plan. All of the members of the
Committee shall be non-employee directors. The Committee shall keep records of
action taken at its meetings. A majority of the Committee shall constitute a
quorum at any meeting, and the acts of a majority of the members present at any
meeting at which a quorum is present, or acts approved in writing by a majority
of the Committee, shall be the acts of the Committee.

The Committee shall interpret the Plan and prescribe such rules, regulations and
procedures in connection with the operations of the Plan, as it shall deem to be
necessary and advisable for the administration of the Plan consistent with the
purposes of the Plan. All questions of interpretation and application of the
Plan, or as to stock options granted under the Plan, shall be subject to the
determination of the Committee, which shall be final and binding.

Notwithstanding the above, the selection of the Directors to whom stock options
are to be granted, the timing of such grants, the number of shares subject to
any stock option, the exercise price of any stock option, the periods during
which any stock option may be exercised and the term of any stock option shall
be as hereinafter provided, and the Committee shall have no discretion as to
such matters.

                                   SECTION 2



                         Shares Available under the Plan

The aggregate number of shares which may be issued or delivered and as to which
grants of stock options may be made under the Plan is 210,000 shares of Common
Stock, $.20 par value, of the Company (the "Common Stock"), subject to
adjustment and substitution as set forth in Section 5. If any stock option
granted under the Plan is cancelled by mutual consent or terminates or expires
for any reason without having been exercised in full, the number of shares
subject thereto shall again be available for purposes of the Plan. The shares
which may be issued or delivered under the Plan may be either authorized but
unissued shares or reacquired shares or partly each, as shall be determined
from time to time by the Board.

                                   SECTION 3
                            Grant of Stock Options

On the first business day following the day of each annual meeting of the
stockholders of the Company, each person who is then a member of the Board and
who is not then an employee of the Company or any of its subsidiaries (a "non-
employee Director") shall automatically and without further action by the Board
or the Committee be granted a stock option to purchase 3,500 shares of Common
Stock, subject to adjustment and substitution as set forth in Section 5. If
the number of shares then remaining available for the grant of stock options
under the Plan is not sufficient for each non-employee Director to be granted an
option for 3,500 shares of (or the number of adjusted or substituted shares
pursuant to Section 5), then each non-employee Director shall be granted an
option for a number of whole shares equal to the number of shares
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then remaining available divided by the number of non-employee Directors,
disregarding any fractions of a share.

                                   SECTION 4
                     Terms and Conditions of Stock Options

Stock options granted under the Plan shall be subject to the following terms and
conditions:

     (A)    The purchase price at which each stock option may be exercised (the
"option price") shall be one hundred percent (100%) of the fair market value per
share of the Common Stock covered by the stock option on the date of
grant, determined as provided in Section 4(G). Notwithstanding any other
provision of this Plan, the purchase price of an outstanding option shall not be
subject to modification or amendment subsequent to the date of grant
of such option.

     (B)    The option price for each stock option shall be paid in full upon
exercise and shall be payable in cash in United States dollars (including check,
bank draft or money order). Provided, however, that in lieu of such cash the
person exercising the Stock Option may pay the option price in whole or in part
by delivering to the Company shares of the Common Stock having a fair market
value on the date of exercise of the Stock Option, determined as provided in
Section 4(G) equal to the option price for the shares being purchased; except
that (i) any portion of the option price representing a fraction of a share
shall in any event be paid in cash and (ii) no shares of the Common Stock which
have been held for less than six months may be delivered in payment of the
option price of a stock option. The date of exercise of a stock option shall be
determined under procedures established by the Committee, and, as of the date
of exercise the person exercising the stock option shall be considered for all
purposes to be the owner of the shares with respect to which the stock option
has been exercised.  Payment of the option price with shares shall not increase
the number of shares of the Common Stock, which may be issued or delivered under
the Plan as provided in Section 2.

     (C)    No stock option shall be exercisable during the first six months of
its term except in case of death as provided in Section 4(E). Subject to the
terms of Section 4(E) providing for earlier termination of a stock option, no
stock option shall be exercisable after the expiration of ten years from the
date of grant. A stock option to the extent exercisable at any time may be
exercised in whole or in part.

     (D)    No stock option shall be transferable by the grantee otherwise than
by Will, or if the grantee dies intestate, by the laws of descent and
distribution of the state of domicile of the grantee at the time of death. All
stock options shall be exercisable during the lifetime of the grantee only by
the grantee or the grantee's guardian or legal representative.

     (E)    If a grantee ceases to be a Director of the Company, any outstanding
stock options held by the grantee shall be exercisable and shall terminate,
according to the following provisions:

     (i)    If a grantee ceases to be a Director of the Company for any reason
other than resignation, removal for cause or death, any then outstanding stock
option held by such grantee shall be exercisable by the grantee (but only to the
extent exercisable by the grantee immediately prior to ceasing to be a Director)
at any time prior to the regular expiration date of such stock option or within
one year after the date the grantee ceases to be a Director, whichever is the
longer period;

     (ii)   If during his or her term of office as a Director a grantee resigns
from the Board or is removed from office for cause, any outstanding stock option
held by the grantee which is not exercisable by the grantee immediately prior to
resignation or removal shall terminate as of the date of resignation or removal,
and any outstanding stock option held by the grantee which is exercisable by the
grantee immediately prior to resignation or removal shall be exercisable by the
grantee at any time prior to the regular expiration date of such stock option or
within 90 days after the date of resignation or removal, whichever is the longer
period;
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     (iii)  Following the death of a grantee during service as a Director of the
Company, any outstanding stock option held by the grantee at the time of death
(whether or not exercisable by the grantee immediately prior to death) shall be
exercisable by the person entitled to do so under the Will of the grantee, or,
if the grantee shall fail to make testamentary disposition of the stock option
or shall die intestate, by the legal representative of the grantee at any time
prior to the regular expiration date of such stock option or within two years
after the date of death, whichever is the longer period;

     (iv)   Following the death of a grantee after ceasing to be a Director and
during a period when a stock option is exercisable, any outstanding stock option
held by the grantee at the time of death shall be exercisable by such person
entitled to do so under the Will of the grantee or by such legal representative
at any time prior to the expiration date of such stock option or within one year
after the date of death, whichever is the shorter period.

     (F)    All stock options shall be confirmed by an agreement, or an
amendment thereto, which shall be executed on behalf of the Company by the Chief
Executive Officer (if other than the President), the President or any Vice
President and by the grantee.

     (G)    Fair market value of the Common Stock shall be the mean between the
following prices, as applicable, for the date as of which fair market value is
to be determined as quoted in The Wall Street Journal (or in such other reliable
publication as the Committee, in its discretion, may determine to rely upon):
(a) if the Common Stock is listed on the New York Stock Exchange, the closing
price per share of the Common Stock as quoted in the NYSE-Composite Transactions
listing for such date, (b) if the Common Stock is not listed on such exchange,
the highest and lowest sales prices per share of Common Stock for such date on
(or on any composite index including) the principal United States securities
exchange registered under the Securities Exchange Act of 1934 (the "1934 Act")
on which the Common Stock is listed, or (c) if the Common Stock is not listed on
any such exchange, the highest and lowest sales prices per share of the Common
Stock for such date on the National Association of Securities Dealer Automated
Quotations System or any successor system then in use ("NASDAQ"). If there are
no such sale price quotations for the date as of which fair market value is to
be determined but there are such sale price quotations within a reasonable



period both before and after such date, then fair market value shall be
determined by taking a weighted average of the means between the highest and
lowest sales prices per share of the Common Stock as so quoted on the nearest
date before and the nearest date after the date as of which fair market value is
to be determined. The average should be weighted inversely by the respective
number of trading days between the selling dates and the date as of which fair
market value is to be determined. If there are no such sale price quotations on
or within a reasonable period both before and after the date as of which fair
market value is to be determined, then fair market value of the Common Stock
shall be the mean between the bona fide bid and asked prices per share of Common
Stock as so quoted for such date on NASDAQ, or if none, the weighted average of
the means between such bona fide bid and asked prices on the nearest trading
date before and the nearest trading date after the date as of which fair market
value is to be determined, if both such dates are within a reasonable period.
The average is to be determined in the manner described above in this Section
4(G).

     (H)  The obligation of the Company to issue or deliver shares of the Common
Stock under the Plan shall be subject to (i) the effectiveness of a registration
statement under the Securities Act of 1933, as amended, with respect to such
shares, if deemed necessary or appropriate by counsel for the Company, (ii) the
condition that the shares shall have been listed (or authorized for listing upon
official notice of issuance upon each stock exchange, if any, on which the
Common Stock shares may then be listed and (iii) all other applicable laws,
regulations, rules and orders which may then be in effect.

     Subject to the foregoing provisions of this Section 4 and the other
provisions of the Plan, any stock option granted under the Plan may be subject
to such restrictions and other terms and conditions if any, as shall be
determined, in its discretion, by the Committee and set forth in the agreement
referred to in Section 4(F), or an amendment thereto.
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                                   SECTION 5
                     Adjustment and Substitution of Shares

If a dividend or other distribution shall be declared upon the Common Stock
payable in shares of the Common Stock, the number of shares of the Common Stock
set forth in Section 3, the number of shares of the Common Stock then subject to
any outstanding stock options and the number of shares of the Common Stock which
may be issued or delivered under the Plan but are not then subject to
outstanding stock options shall be adjusted by adding thereto the number of
shares of the Common Stock which would have been distributable thereon if such
shares had been outstanding on the date fixed for determining the stockholders
entitled to receive such stock dividend or distribution.

If the outstanding shares of the Common Stock shall be changed into or
exchangeable for a different number or kind of shares of stock, other securities
or other property of the Company or another corporation, whether through
reorganization, reclassification, recapitalization, stock split-up, combination
of shares, merger or consolidation, then there shall be substituted for each
share of the Common Stock set forth in Section 3, for each share of the Common
Stock subject to any then outstanding stock option, and for each share of the
Common Stock which may be issued or delivered under the Plan but which is not
then subject to any outstanding stock option, the number and kind of shares
of stock or other securities into which each outstanding share of the Common
Stock shall be so changed or for which each such share shall be exchangeable.

In case of any adjustment or substitution as provided for in this Section 5, the
aggregate option price for all shares subject to each then outstanding stock
option prior to such adjustment or substitution shall be the aggregate option
price for all shares of stock or other securities (including any fraction) to
which such shares shall have been adjusted or which shall have been substituted
for such shares. Any new option price per share shall be carried to at least
three decimal places with the last decimal place rounded upwards to the nearest
whole number.

No adjustment or substitution provided for in this Section 5 shall require the
Company to issue or deliver or sell a fraction of a share or other security.
Accordingly, all fractional shares or other securities, which result from any
such adjustment or substitution, shall be eliminated and not carried forward to
any subsequent adjustment or
substitution.

                                   SECTION 6
         Effect of the Plan on the Rights of Company and Stockholders

Nothing in the Plan, in any stock option granted under the Plan, or in any stock
option agreement shall confer any right to any person to continue as a Director
of the Company or interfere in any way with the rights of the stockholders
of the Company or the Board of Directors to elect and remove Directors.

                                   SECTION 7
                          Amendment and Termination

The right to amend the Plan at any time and from time to time and the right to
terminate the Plan at any time are hereby specifically reserved to the Board;
provided always that no such termination shall terminate any outstanding
stock options granted under the Plan; and provided further that no amendment of
the Plan shall (a) be made without stockholder approval if stockholder approval
of the amendment is at the time required for stock options under the Plan to
qualify for the exemption from Section 16(b) of the 1934 Act provided by Rule
16b-3 or by the rules of any stock exchange or the NASDAQ National Market System
on which the Common Stock may then be listed, (b) amend more than once every six
months the provisions of the Plan relating to the selection of the Directors to
whom stock options are to be granted, the timing of such grants, the number of
shares subject to any stock option, , the periods during which any stock option
may be exercised and the term of any stock option other than to comport with
changes in the Internal Revenue Code of 1986 or the rules and regulations
thereunder, (c) otherwise amend the Plan in any manner that would cause stock
options under the Plan not to qualify for the exemption provided by Rule 16b-3
or (d) modify or amend the purchase price of any outstanding option No amendment
or termination of the

                                       4



Plan shall, without the written consent of the holder of a stock option
theretofore awarded under the Plan, adversely affect the rights of such holder
with respect thereto.

Notwithstanding anything contained in the preceding paragraph or any other
provision of the Plan or any stock option agreement, the Board shall have the
power to amend the Plan in any manner deemed necessary or advisable for
stock options granted under the Plan to qualify for the exemption provided by
Rule 16b-3 (or any successor rule relating to exemption from Section 16(b) of
the 1934 Act), and any such amendment shall, to the extent deemed necessary
or advisable by the Board, be applicable to any outstanding stock options
theretofore granted under the Plan notwithstanding any contrary provisions
contained in any stock option agreement. In the event of any such amendment
to the Plan, the holder of any stock option outstanding under the Plan shall,
upon request of the Committee and as a condition to the exercisability of such
option, execute a conforming amendment in the form prescribed by the Committee
to the stock option agreement referred to in Section 4(F) within such reasonable
time as the Committee shall specify in such request.

                                   SECTION 8
                      Effective Date and Duration of Plan

The effective date of the Plan shall be the date of its approval by the
stockholders of the Company and it shall end on May 30, 2010. Notwithstanding
any other provisions contained in the Plan, no stock option shall be granted
under the Plan until after such stockholder approval. No stock option may be
granted under the Plan subsequent to May 30, 2010.

IN WITNESS WHEREOF the Board of Directors as of the 15th day of February, 2000
has adopted this Plan .

                                        UNIT CORPORATION



                                   By:  /s/ King P. Kirchner
                                        -------------------------
                                        King P. Kirchner
                                        Chairman of the Board
                                        of Directors

     [Corporate Seal]

ATTEST:

/s/ Mark E. Schell
- ---------------------------
Mark E. Schell, Secretary
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