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Introductory Statement

This registration statement on Form S-8 relates to up to 883,386 shares



of common stock, par value $.01 per share (the "Common Stock"), of Gulfport
Energy Corporation, a Delaware corporation that may be issued pursuant to the
Gulfport Energy 1999 Stock Option Plan, a copy of which is included as an
exhibit to this registration statement.

PART I
INFORMATION REQUIRED IN THE SECTION 10 (a) PROSPECTUS

In accordance with the rules and regulations of the Securities and
Exchange Commission, the documents containing the information called for in Part
I of Form S-8 will be sent or given to individuals who are eligible to
participate in our 1999 Stock Option Plan. Such information is not being filed
with or included in this Form S-8.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents filed by Gulfport Energy Corporation with the
Securities and Exchange Commission pursuant to the Securities Exchange Act of
1934, as amended are incorporated by reference into this Registration Statement:

(1) Annual Report on Form 10-K for the year ended December 31, 1999.

(2) Quarterly Reports on Form 10-Q for the quarters ended March 31,
2000, June 30, 2000 and September 30, 2000.

(3) All documents subsequently filed by Gulfport Energy Corporation
pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities
Exchange Act of 1934, prior to the filing of a post-—-effective
amendment which indicates that all securities offered have been
sold or which deregisters all securities then remaining unsold,
shall be deemed to be incorporated by reference in this
Registration Statement and to be a part hereof from the date of
the filing of such documents.

The descriptions set forth below of the common stock of Gulfport Energy
Corporation, par value $.01 constitute brief summaries of certain provisions of
Gulfport Energy Corporation's Restated Certificate of Incorporation and Bylaws
and are qualified in their entirety by reference to the relevant provisions of
such documents, all of which are listed under Item 8 as exhibits to this
Registration Statement and are incorporated herein by reference.

GULFPORT COMMON STOCK

Gulfport Energy Corporation has been authorized to issue a total of fifteen
million (15,0000,000) shares of Common Stock. The holders of Common Stock share
ratably, with all other classes of common equity, in dividends that may, from
time to time, be declared by the Board of Directors. No dividends may be paid
with respect to the Corporation's Common Stock, however, until dividend
distributions to the holders of Preferred Stock, if any, have been paid in
accordance with the certificate or certificates of designation relating to such
Preferred Stock.

The holders of Common Stock shall share ratably, with all other classes of
common equity, if any, in any assets of the Corporation that are available for
distribution to the Corporation. The holders of Common Stock shall be entitled
to cast one vote per one share on all matters that are submitted for a vote of
the stockholders. There are no redemption or sinking fund provisions that are
applicable to the Common Stock of the Corporation.

Item 4. Description of Securities
Not applicable
Item 5. Interests of Named Experts and Counsel.

Not applicable



Item 6. Indemnification of Directors and Officers.

As permitted by the Delaware General Corporate Law (the "DGCL"), the Company's
Certificate of Incorporation eliminates in certain circumstances the monetary
liability of the directors for a breach of their fiduciary duty. These
provisions do not eliminate liability of the directors for (i) a breach of the
director's duty of loyalty to the Company or its Stockholders, (ii) acts or
omissions by a director not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) liability arising under Section
174 of the DGCL (relating to the declaration of dividends and purchase or
redemption of shares in violation of the DGCL) or (iv) any transaction from
which the director derived an improper personal benefit. In addition, these
provisions do not eliminate the liability of a director for violations of the
Federal securities laws, nor do they limit the rights of the Company or its
Stockholders, in appropriate circumstances, to seek equitable remedies such as
injunctive or other forms of non-monetary relief. Such remedies may not be
effective in all cases.

The Bylaws provide that the Company shall indemnify its directors and
officers to the fullest extent permitted by the DGCL. Under such provisions, any
director or officer, who in his capacity as such, is made or threatened to be
made a party to any suit or proceeding, may be indemnified if the Board of
Directors determines such director or officer acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interest of
the Company. The Bylaws and the DGCL, further provide that such indemnification
is not exclusive of any other rights to which such individuals may be entitled
under the Certificate of Incorporation, the Bylaws, any agreement, vote of
Stockholders or disinterested directors or otherwise.

Item 7. Exemption from Registration Claimed.
Not applicable
Item 8. Exhibits
4.1 Certificate of Incorporation of the Registrant as amended
4.2 Bylaws of the Registrant
5 Opinion of Counsel
23.1 Consent of Counsel
23.2 Consent of Registrant's Auditor

24 Power of Attorney included as part of the signature pages of this
Registration Statement

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 of 1933;

(ii) To reflect in the prospectus any facts or events arising after the
effective date of the registration statement (or 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;

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

Provided, however, that paragraphs (a) (1) (i) and (a) (1) (ii) do not apply if the
information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the
Commission by the Registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement;



(2) That, for the purpose of determining any liability under the
Securities Act of 1933, 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;

(4) That, for purposes of determining any liability under the Securities
Act of 1933, each filing of the Registrant's annual report pursuant to Section
13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and where
applicable, each filing of an employee benefit plan's annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement relating to the securities offered
herein shall be deemed to be a new registration statement relating to the
securities offered herein, and the offering of such securities at that time
shall be deemed to be the bona fide offering thereof.

(5) That, for purposes of determining any liability under the Securities
Act of 1933, the information omitted from the form of prospectus filed as part
of this registration statement in reliance wupon Rule 430A and contained in a
form of prospectus filed by the registrant pursuant to Rule 424 (b) (1) or (4) or
497 (h) wunder the Securities Act of 1933 shall be deemed to be part of this
registration statement as of the time it was declared effective.

(6) That, for the purpose of determining any liability under the
Securities Act of 1933, each post—-effective amendment that contains a form of
prospectus 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.

(b) Insofar as indemnification for liabilities arising under the Securities Act
of 1933 may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions 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 of
1933 and is, therefore, unenforceable. In the event that a c¢laim 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 of 1933 and will be governed by the final adjudication of such issue.

Signatures
The Registrant. 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 Oklahoma City, State of Oklahoma.

GULFPORT ENERGY CORPORATION

Date: February 9, 2001 By:/s/ Mike Liddell

Mike Liddell
Chairman and President
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POWER OF ATTORNEY

The undersigned directors and officers of Gulfport Energy Corporation do hereby
constitute and appoint Mike Liddell our true and lawful attorney-in-fact to sign
and execute, on behalf of the undersigned, any and all amendments (including
post—-effective amendments) to this Registration Statement, and each of the
undersigned does hereby ratify and confirm all that said attorney-in-fact shall
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 and on the
dates indicated.

Signatures Title

Date

/s/Mike Liddell Chairman and President
- Director

Mike Liddell
January 20, 2001

/s/Michael G. Moore Vice President

- Chief Financial Officer
Michael G. Moore

January 20, 2001

/s/Robert Brooks Director

Robert Brooks
January 20, 2001

/s/David Houston Director

David Houston
January 20, 2001

/s/Mickey Liddell Director

Mickey Liddell
January 20, 2001

/s/Dan Noles Director

Dan Noles
January 20, 2001



Exhibit 4.3
GULFPORT ENERGY CORPORATION
1999 STOCK OPTION PLAN

1. Purpose. The 1999 Stock Option Plan (the "Plan") is intended to
strengthen Gulfport Energy Corporation (the "Company'") by providing to
employees, officers, directors, consultants, and independent contractors of the
Company added incentive for high levels of performance and unusual efforts to
increase the earnings of the Company. The Plan seeks to accomplish this purpose
by enabling specified persons to purchase shares of Common Stock, $.50 par
value, thereby increasing their proprietary interest in the Company's success
and encouraging them to remain in the employ or service of the Company.

2. Administration. The Plan shall be administered by the Compensation
Committee (the '"Committee" or "Administrator"”) of the Board of Directors (the
"Board") of the Company. The number of individuals that shall constitute the
Committee shall be determined from time to time by a majority of all of the
members of the Board, and unless that majority of the Board determines
otherwise, shall be no less than two individuals; PROVIDED, however, that if the
members of the Board and the Company's executive officers are subject to Rule
16b-3 under the Exchange Act, the Committee shall be comprised of either (a) the
entire Board or (b) persons who are "Non-Employee Directors" under Rule 16b-3 or
such other person as shall then be eligible to serve in such capacity under Rule
16b-3. A majority of the Committee shall constitute a quorum (or if the
Committee is only two members, then both members shall constitute a quorum), and
subject to the provisions of Section 4, the acts of a majority of the members
present at any meeting at which a quorum is present, or acts approved in writing
by all members of the Committee, shall be the acts of the Committee.

The members of the Committee shall serve at the pleasure of the
Board, which shall have the power, at any time and from time to time to remove
members from or add members to the Committee. Removal from the Committee may be
with or without cause. Any individual serving as a member of the Committee shall
have the right to resign from membership in the Committee by written notice to
the Board. The Board, and not the remaining members of the Committee, shall have
the power and authority to fill vacancies on the Committee, however caused. The
Board shall promptly fill any vacancy that causes the number of members of the
Committee to be below two or if the Company has a class of equity securities
registered pursuant to Section 12 of the Exchange Act, any other members that
Rule 16B-3 may require from time to time.

3. Shares Available. Subject to the adjustments provided in Section
5(g), the maximum number of shares of Common Stock, par value $.50 per share, of
the Company (the "Common Stock") in respect of which Option may be granted for
all purposes under the Plan shall be 300,000 shares. If, for any reason, any
shares as to which Options have been granted cease to be subject to purchase
thereunder, including the expiration of such Option, the termination of such
Option prior to exercise, or the forfeiture of such Option, such shares shall
thereafter be available for grants under the Plan. Options granted under the
Plan may be fulfilled in accordance with the terms of the Plan with (i)
authorized and unissued shares of the Common Stock, (ii) issued shares of such
Common Stock held in the Company's treasury, or (iii) issued shares of Common
Stock reacquired by the Company, in each situation as the Board or the Committee
may determine from time to time.

4. Authority of Committee. Subject to and not inconsistent with the
express provisions of the Plan, the Code and, if applicable, Rule 16b-3, the
Committee shall have plenary authority to:

a. determine the Key Employees and Eligible Non-Employees to whom
Options shall be granted, the time when such Options shall be granted, the
number of shares covered by such Options, the purchase price or exercise price
under each such Option, the period(s) during which such Options shall be
exercisable (whether in whole or in part, including whether such Options shall
become immediately exercisable upon the consummation of a "Change of Control" or
a "Qualifying Public Offering'"), the restrictions to be applicable to Options
and all other terms and provisions thereof (which need not be identical);



b. require, if determined necessary or appropriate by the
committee in order to comply with Rule 16b-3, as a condition to the granting of
any Option, that the Person receiving such Option agree not to sell or otherwise
dispose of such Option, any Common Stock acquired pursuant to such Option, or
any other 'derivative security" (as defined by Rule 1l6a-1(c) under the Exchange
Act) for a period of six months following the later of the date of the grant of
such Option or (ii) the date when the exercise price of such Option is fixed if
such exercise price is not fixed at the date of grant of such Option, or for
such other period as the Committee may determine;

c. provide an arrangement through registered broker—dealers
whereby temporary financing may be made available to an optionee by the
broker-dealer, under the rules and regulations of the Board of Governors of the
Federal Reserve, for the purpose of assisting the optionee in the exercise of an
Option, such authority to include the payment by the Company of the commissions
of the broker-dealer;

d. provide the establishment of procedures for an optionee (i) to
have withheld from the total number of shares of Common Stock to be acquired
upon the exercise of an Option that number of shares having a Fair Market Value
which, together with such cash as shall be paid in respect of fractional shares,
shall equal the aggregate exercise price under such Option for the number of
shares then being acquired (including the shares to be so withheld), and (ii) to
exercise a portion of an Option by delivering that number of shares of Common
Stock already owned by such optionee having an aggregate Fair Market Value which
shall equal the partial Option exercise price and to deliver the shares thus
acquired by such optionee in payment of shares to be received pursuant to the
exercise of additional portions of such Option, the effect of which shall be
that such optionee can in sequence utilize such newly acquired shares in payment
of the exercise price of the entire Option, together with such cash as shall be
paid in respect of fractional shares;

e. provide (in accordance with Section 13 or otherwise) the
establishment of a procedure whereby a number of shares of Common Stock or other
securities may be withheld from the total number of shares of Common Stock or
other securities to be issued upon exercise of an Option to meet the obligation
of withholding for income, social security and other taxes incurred by an
optionee upon such exercise or required to be withheld by the Company or a
Related Entity in connection with such exercise;

f. prescribe, amend, modify and rescind rules and regulations
relating to the Plan;

g. make all determinations permitted or deemed necessary,
appropriate or advisable for the administration of the Plan, interpret any Plan
or Option, provision, perform all other acts, exercise all other powers, and
establish any other procedures determined by the Committee to be necessary,
appropriate, or advisable in administering the Plan or for the conduct of the
Committee's business. Any act of the Committee, including interpretations of the
provisions of the Plan or any Option and determinations under the Plan or any
Option shall be final, conclusive and binding on all parties;

h. delegate to the Chairman of the Board, Chief Executive Officer
or President of the Company the authority to grant options to any eligible
employee of the Company. If such authority is delegated, the Committee's
designation of authority shall include the authority to determine (i) to whom
the Option is to be granted, (ii) the number of shares optioned, (iii) the terms
and conditions of the Option, and (iv) in the case of replacement Options, the
terms and conditions of such Option.

The committee or any person to whom it has delegated authority as
aforesaid may employ one or more Persons to render advice with respect to any
responsibility the Committee or such Person may have under the Plan. The
Committee may employ attorneys, consultants, accountants, or other Persons and
the Committee, the Company, and its officers and directors shall be entitled to
rely upon the advice, opinions, or valuations of any such Persons. No member or
agent of the Committee shall be personally liable for any action, determination
or interpretation made in good faith with respect to the Plan and all members
and agents of the Committee shall be fully protected by the Company in respect
of any such action, determination or interpretation.

5. Terms and Conditions of Options.



a. Only Eligible Participants shall be eligible to receive grants
of Options under this Plan. "Eligible Participants" shall mean: (i) all
directors of the Company; (ii) all officers (whether or not they are also
directors) of the Company; and (iii) all key employees (as such persons may be
determined by the Stock Option Committee from time to time) of the Company,
provided that such officers and key employees have a customary work week of at
least forty hours in the employ of the Company.

b. Type of Options. Each option granted under the Plan shall be a
non-qualified stock option (an "Option").

c. Options and Grants. Options shall be evidenced by Option
Agreements. The agreements shall conform to the requirements of the Plan, and
may contain such other provisions (including restrictions upon the exercise or
vesting of the Option, and provisions for the protection of the Options in the
event of mergers, consolidations, dissolutions, and liquidations) as the
Committee may deem advisable.

d. Option Price. The price at which Common Stock may be purchased
upon exercise of an Option shall be determined by the Committee in accordance
with its rules, or, in their absence, by the Committee's discretion.

e. Period of Option. The expiration date of such Option shall be
fixed by the Committee, but, notwithstanding any provision of the Plan to the
contrary, such expiration date shall not be more than ten years from the date of
grant.

f. Nontransferability of Stock Options. Each Option shall, by its
terms, be nontransferable by the Optionee other than by will, the laws of
descent and distribution or pursuant to a domestic relations order and shall be
exercisable during the Optionee's lifetime only by the Optionee except pursuant
to a domestic relations order.

g. Adjustments and Corporate Reorganizations. If the outstanding
shares of Common Stock are increased or decreased, or are changed into or
exchanged for a different number of kind of shares or securities, as a result of
one or more reorganizations, recapitalizations, stock splits, reverse stock
splits, stock dividends or the like, appropriate adjustments shall be made in
the number and/or kind of shares or securities for which the unexercised
portions of this Option may thereafter be exercised, all without any change in
the aggregate exercise price applicable to the unexercised Options, but with a
corresponding adjustment in the exercise price per share or other unit. No
fractional share of stock shall be issued under the Options or in connection
with any such adjustment. Such adjustments shall be made by or under authority
of the Board, whose determinations as to what adjustments shall be made, and the
extent thereof, shall be final, binding and conclusive.

Upon the dissolution or liquidation of the Company, or
upon a reorganization, merger or consolidation of the Company as a result of
which the outstanding securities of the class then subject to the Options are
changed into or exchanged for «cash or property or securities not of the
Company's issue, or upon a sale of substantially all the property of the
Company to, or the acquisition of stock representing more than eighty percent
(80%) of the voting power of the stock of the Company then outstanding by,
another corporation or person, the Options shall terminate unless provision be
made in writing in connection with such transaction for the assumption of
options previously granted under the Stock Option Plan under which the Option
was granted, or the substitution for such options any options covering the stock
of a successor employer corporation, or a parent or subsidiary thereof, with
appropriate adjustments as to the number and kind of shares and prices, in which
event the Options shall continue in the manner and under the terms so provided.
If the Options shall terminate pursuant to the foregoing sentence, the Optionee
shall have the right, at such time prior to the consummation of the transaction
causing such termination as the Company shall reasonably designate, to exercise
all Options granted to Optionee, including the Options not yet exercisable.

h. Death of Holder of Option. Except as otherwise provided in the
applicable Option Agreement, in the event an Optionee to whom an Option has been
granted under the Plan dies during, or within three months after the termination
of, his employment by the Company, such Option (unless it shall have been
previously terminated pursuant to the provisions of the Plan or unless otherwise



provided in his Option Agreement) may be exercised (to the extent the entire
number of shares covered by the Option whether or not purchasable by the
employee at the date of his death) by the executor or administrator of the
optionee's estate or by the person or persons to whom the optionee shall have
transferred such Option by will or by the laws of descent and distribution, at
any time within a period of 12 months after his death, but not after the
exercise termination date set forth in the relevant Option Agreement.

i. Exercise and Payment.

i. An option may be exercised by notice (in the form
prescribed by the Committee) to the Company specifying the number of Shares to
be purchased. Payment for the number of Shares purchased upon the exercise of
an option shall be made in full at the price provided for in the applicable
Option Agreement and such purchase price shall be paid by the delivery to the
Company of cash (including check or similar draft) in United States dollars
or previously owned whole Shares that have been owned by the optionee for more
than six (6) months or a combination thereof. Shares used in payment of the
purchase price shall be valued at their Fair Market Value as of the date notice
of exercise is received by the Company. Any Shares delivered to the Company
shall be in such form as is acceptable to the Company.

ii. The Company may defer making delivery of Shares
under the Plan until satisfactory arrangements have been made for the payment of
any tax attributable to exercise of an option. The Administrator may, in its
sole discretion, permit an optionee to elect, in such form and at such time as
the Administrator may prescribe, to pay all or a portion of all taxes arising
in connection with the exercise of an option by electing to (A) have the Company
withhold whole Shares, or (B) deliver other whole Shares previously owned by the
optionee having a Fair Market Value not greater than the amount to be withheld;
provided, however, that the amount to be withheld shall not exceed the
optionee's estimated total tax obligations associated with the transaction.

The Company may elect to pay an optionee the amount
of optionee's federal and state income tax liability attributable to the
granting of the Option, or the exercise by the optionee of the Option, whichever
the case may be, to the extent the Company receives a federal income tax
deduction for compensation expense by reason of the grant of the Option or the
exercise of that Option by optionee. Within ninety (90) days after the year
in which the optionee incurs such tax liability by reason of grant or exercise
of the Option, the company by vote of the Board, and the optionee shall mutually
determine the amount of federal and state income tax liability owing by
optionee as a result thereof and shall settle for the amount to be paid by
Company to Optionee to reimburse optionee for that liability after
consideration and appropriate credit for the amount of federal and state income
tax withheld by the Company for the optionee for the preceding year.

6. Amendment and Termination. The Board of the Company may at any time
and from time to time suspend, amend, or terminate the Plan and may, with the
consent of an optionee, make such modifications of the terms and conditions of
that optionee's Stock Option as it shall deem advisable.

7. Rights of Eligible Participants and Optionees. No Eligible
Participant, optionee or other person shall have any claim or right to be
granted a Stock Option under this Plan, and neither this Plan nor any action
taken hereunder shall be deemed to give or be construed as giving any Eligible
Participant, optionee or other person any right to be retained in the employ of
the Company. Without limiting the generality of the foregoing, no person shall
have any rights as a result of his or her classification of an Eligible
Participant or optionee, such classifications being made solely to describe,
define and limit those persons who are eligible for consideration for privileges
under the Plan.

8. Privileges of Stock Ownership; Regulatory Law Compliance; Notice of
Sale. No optionee shall be entitled to the privileges of stock ownership as to
any Option Shares not actually issued and delivered. No Option Shares may be
purchased upon the exercise of a Stock Option unless and until all and then
applicable requirements of all regulatory agencies having jurisdiction and all
applicable requirements of the securities exchanges upon which securities of the
Company are listed (if any) shall have been fully complied with. The optionee
shall, not more than thirty (30) days after each sale or other disposition of
shares of Common Stock acquired pursuant to the exercise of Stock Options, give



the Company notice in writing of such sale or other disposition.

9. Effective Date of the Plan. The Plan shall be deemed adopted as of
June 1, 1999.

10. Exculpation and Indemnification of Stock Option Committee. In
addition to any applicable coverage under any directors and officers liability
or similar insurance policy, the present, former and future members of the
Committee, and each of them, who is or was a director, officer or employee of
the Company shall be indemnified by the Company to the extent authorized in and
permitted by the Company's Certificate of Incorporation, and/or Bylaws in
connection with all actions, suits and proceedings to which they or any of them
may be a party by reason of any act or omission of any member of the Committee
under or in connection with the Plan or any Option granted thereunder.

11. Agreement and Representations of Optionee. Unless the shares of
Common Stock covered by this Plan have been registered with the Securities and
Exchange Commission pursuant to the registration requirements under the
Securities Act of 1933, each optionee shall: (i) by and upon accepting an
Option, represent and agree in writing, in the form of the letter attached
hereto as Exhibit "A", for himself or herself and his or her transferees by will
or the laws of descent and distribution, that the Option shares will be acquired
for investment purposes and not for resale or distribution; and (ii) and upon
the exercise of an Option, or a part thereof, furnish evidence satisfactory to
counsel for the Company, including written and signed representations in the
form of the letter attached hereto as Exhibit "B'", to the effect that the Option
Shares are being acquired for investment purposes and not for resale or
distribution, and that the Option Shares being acquired shall not be sold or
otherwise transferred by the optionee except in compliance with the registration
provisions under the Securities Act of 1933, as amended, or an applicable
exemption therefrom. Furthermore, the Company, at its sole discretion, to assure
itself that any sale or distribution by the optionee complies with this Plan and
any applicable federal or state securities laws, may take all reasonable steps,
including placing stop transfer instructions with the Company's transfer agent
prohibiting transfers in violation of the Plan and affixing the following legend
(and/or such other legend or legends as the Committee shall require) on
certificates evidencing the shares:

"THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD,
PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED OR OFFERED FOR SALE IN
THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT WITH RESPECT TO THEM
UNDER THE ACT OR A WRITTEN OPINION OF COUNSEL FOR THE HOLDER THEREOF,
WHICH OPINION SHALL BE ACCEPTABLE TO GULFPORT ENERGY CORPORATION, THAT
REGISTRATION IS NOT REQUIRED."

At any time that an Optionee contemplates the disposition of any of the Option
Shares (whether by sale, exchange, gift, or other form of transfer), he or she
shall first notify the Company of such proposed disposition and shall thereafter
cooperate with the Company in complying with all applicable requirements of law
which, in the opinion of counsel for the Company, must be satisfied prior to the
making of such disposition. Before consummating such disposition, the optionee
shall provide to the Company an opinion of optionee's counsel, of which both
such opinion and such counsel shall be satisfactory to the Company, that such
disposition will not result in a violation of any state or federal securities
laws or regulations. The Company shall remove any legend affixed to certificates
for Option Shares pursuant to this Section if and when all of the restrictions
on the transfer of the Option Shares, whether imposed by this Plan or federal or
state law, have terminated. Notwithstanding the optionee shall have the right to
have his options included in the first registration statement filed by the
Company following the grant of his options. If the Company has no immediate
plans to file a registration statement, the Board, in its discretion may elect
to file a registration statement specifically for the options granted under the
Plan.

12. Severability. If any provision of this Plan as applied to any person
or to any circumstance shall be adjudged by a court of competent jurisdiction to
be void, invalid, or unenforceable, the same shall in no way affect any other
provision hereof, the application of any such provision in any other
circumstances, or the validity or enforceability hereof.

13. Construction. Where the context or construction requires, all words



applied in the plural herein shall be deemed to have been used in the singular
and vice versa, and the masculine gender shall include the feminine and the
neuter and vice versa.

14. Headings. The headings of the several paragraphs herein are inserted
solely for convenience of reference and are not intended to form a part of and
are not intended to govern, 1limit or aid in the construction of any term or
provision hereof.

15. Governing Law. To the extent not governed by the laws of the United
States, this Plan shall be governed by and construed in accordance with the laws
of the State of Delaware.

l6. Conflict. 1In the event of any conflict between the terms and
provisions of this Plan and any other document, agreement or instrument,
including without limitation, any Stock Option Agreement, the terms and
provisions of this Plan shall control.

EXHIBIT "A"
, 1999
Gulfport Energy Corporation
6307 Waterford Blvd., Suite 100
Oklahoma City, OK 73118
Gentlemen:
On this day of , 1999, the undersigned has received,

pursuant to the Gulfport Energy Corporation 1999 Stock Option Plan (the "Plan")
and the Stock Option Agreement (the '"Agreement") by and between Gulfport Energy
Corporation (the '"Company'") and the undersigned, dated , 1999, an
option to purchase shares of the no par value common stock of the
Company (the "Stock").

In consideration of the grant of such option by the Company:

1. I hereby represent and warrant to you that the Stock to be acquired
pursuant to the option will be acquired by me in good faith and for my own
personal account, and not with a view to distributing the Stock to others or
otherwise reselling the stock in violation of the Securities Act of 1933, as
amended, or the rules and regulations promulgated thereunder.

2. I hereby acknowledge and agree that: (a) the Stock to be acquired by
me pursuant to the Plan has not been registered; and (b) the Stock to be
acquired by me will not be freely tradable unless the Stock is either registered
under the Securities Act of 1933, as amended, or the holder presents a legal
opinion acceptable to Gulfport Energy Corporation that the transfer will not
violate the federal securities laws.

3. I understand that the Company is relying upon the truth and accuracy
of the representations and agreements contained herein in determining to grant
such options to me and upon subsequently issuing any Stock pursuant to the Plan
without the Company first registering the same under the Securities Act of 1933,
as amended.

4. I understand that the certificate evidencing the Stock to be issued
pursuant to the Plan will contain a legend upon the face thereof to the effect
that the Stock is not registered under the Securities At of 1933 and that stop
transfer orders will be placed against the shares with Gulfport Energy
Corporation's transfer agent.

5. In further consideration for the grant of an option to purchase Stock
of Gulfport Energy, the undersigned hereby agrees to indemnify you and hold you
harmless against all 1liability, cost or expenses (including reasonable



attorney's fees) arising out of or as a result of any distribution or resale of
shares of Stock issued by the undersigned in violation of the securities laws.
The agreements contained herein shall inure to the benefit of and be binding

upon the respective Jlegal representatives, successors and assigns of the
undersigned and Gulfport Energy.

Very truly yours,

/s/




Exhibit 5 and
Exhibit 23.1
January 15, 2001

Gulfport Energy Corporation
6307 Waterford Boulevard, Suite 100
Oklahoma City, OK 73118

Gentlemen:

I am rendering this opinion in my capacity as General Counsel for
Gulfport Energy Corporation, a Delaware Corporation, ("Gulfport'"), in connection
with the Registration Statement on Form S-8 (the "Registration Statement") filed
on or about this date by Gulfport under the Securities Act of 1933, as amended,
and relating to 883,386 shares of Gulfport's common stock, $.01 par value
("Gulfport Common Stock'"), to be offered under the plan described in the
Registration Statement (the "Plan').

In connection therewith, I have examined the Registration Statement, the
corporate proceedings, with respect to the offering of shares and such other
documents and instruments as I have deemed necessary or appropriate for the
expression of the opinion contained herein.

On the basis of the foregoing, and having regard for such legal
considerations I have deemed relevant, it is my opinion that the 883,386 shares
of Gulfport Common Stock to be registered have been duly authorized for issuance
and sale, and when issued in accordance with the terms and conditions of the
Plan, will be legally issued, fully paid and non-assessable.

The opinions set forth above are limited in all respects to matters of
Delaware General Corporate Law (including the applicable provisions of the
Delaware Constitution and the reported judicial decisions interpreting these
laws) .

I consent to the inclusion of this letter as an exhibit to the
Registration Statement and to the reference in the Prospectus included as part

of the Registration Statement to having issued the opinion expressed herein.

Very truly yours,

/s/Lisa Holbrook

Lisa Holbrook
General Counsel

Gulfport Energy Corporation
Oklahoma City, Oklahoma

As independent accountants, we hereby consent to the incorporation by reference
in this Registration Statement of our report dated March 28, 2000, relating to
the audited financial statements of Gulfport Energy Corporation in the Company's
Annual Report on Form 10-K for the year ended December 31, 1999.

/s/ Hogan & Slovacek

HOGAN & SLOVACEK



Oklahoma City, Oklahoma
January 15, 2001



