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Houston, Texas 77002-6760
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Approximate date of commence of proposed sale to the public: From time to time after this Registration Statement becomes
effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please
check the following box. [

If any of the securities registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securitles Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following
box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check
the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. (]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. [

If this Form is a registration statement pursuant to General Instruction L.D. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. [J

_If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register
additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. [

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller
reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller
reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer O Accelerated filer

Non-accelerated filer | Smaller reporting company [

Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.
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CALCULATION OF REGISTRATION FEE

Proposed maximum
Amount to be aggregate offering Proposed maximum Amount of
Title of each class of securities to be registered registered price per unit offering price registration fee

Primary Offering:

Debt Securities®

Guarantees of Debt Securities®

Common Stock®®

Preferred Stock®

Depositary Shares®®

Securities Warrants®

Total Primary offering $ 500,000,000 (©)

Secondary Offering:

Common Stock” 48,299,141

® $ 192,713,537 $269.2200

Total $269.2210
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Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.

Other than with respect to resales of common stock described in footnote (6) below, there is being registered hereunder such
indeterminate number or amount of debt securities, preferred stock, common stock, depositary shares and warrants as may from time
to time be issued by the registrant at indeterminate prices, as shall have an initial offering price of the securities issued or sold under
this registration statement not to exceed $500,000,000 and as may be issuable upon conversion, redemption, exchange, exercise or
settlement of any securities registered hereunder, including under any applicable antidilution provisions. No separate consideration
will be received for any securities being registered that are issued in exchange for, or upon conversion or exercise of, the debt
securities, preferred stock, depositary shares or warrants being registered hereunder.

Subsidiaries of W&T Offshore, Inc. named as co-registrants may fully and unconditionally guarantee on an unsecured basis the debt
securities of W&T Offshore, Inc. In accordance with Rule 457(n), no separate fee is payable with respect to the guarantee of the debt
securities being registered.

Includes preferred share purchase rights. Until the occurrence of certain prescribed events, none of which has occurred, the preferred
share purchase rights are not exercisable, are evidenced by certificates representing shares of the common stock, and will be
transferred only with shares of the common stock. The value, if any, attributable to the rights is included in the market price of the
common stock.

The depositary shares being registered will be evidenced by depositary receipts issued under a depositary agreement. If W&T
Offshore, Inc. elects to offer fractional interests in shares of preferred stock to the public, depositary receipts will be distributed to the
investors purchasing the fractional interests, and the shares will be issued to the depositary under the depositary agreement.

The $500,000,000 of securities registered in the primary offering (the “primary unsold securities™) were previously registered
pursuant to Registration Statement No. 333-224410 (the “Prior Registration Statement”), originally filed with the Securities and
Exchange Commission on April 24, 2018, and declared effective on May 8, 2018, and have not been issued and sold by us. Pursuant
to Rule 457(p) under the Securities Act of 1933, the $46,530.00 filing fee due with respect to the primary offering securities
hereunder are fully offset by previous filing fees applied in respect to the primary unsold securities under the Prior Registration
Statement. In accordance with the SEC staff position on Rule 457(p), the offering of any securities registered on the Prior
Registration Statement will be deemed terminated as of the effective date of this registration statement.

Represents shares of W&T Offshore, Inc. common stock registered for resale by a selling shareholder.

With respect to the secondary offering, the proposed maximum offering price per common stock will be determined from time to
time in connection with, and at the time of, the sale by the selling shareholder.

Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) under the Securities Act of
1933 based on the average of the high and low prices of the registrant’s shares as reported by the New York Stock Exchange on
October 6, 2021.

(10) The 48,299,141 shares of common stock registered hereunder for sale by the selling stockholder include 45,395,013 shares of

common stock (the “secondary unsold stock”) registered pursuant to Registration Statement No. 333-224410 (the “Prior Registration
Statement”) that were unsold. Pursuant to Rule 457(p) under the Securities Act of 1933, the filing fee of $17,864.55 due with respect
to the secondary unsold stock registered hereunder is partially offset by filing fees of $17,595.33 previously applied in respect to the
secondary unsold stock under the Prior Registration Statement. A filing fee of $269.22, calculated in accordance with Rule 457(c)
under the Securities Act, is paid herewith in connection with the 2,904,128 new shares of common stock registered hereunder.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective

date until the Registrant shall file a further amendment that specifically states that this registration statement shall thereafter
become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement
shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may
determine.
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*TABLE OF ADDITIONAL SUBSIDIARY GUARANTOR REGISTRANTS

State or Other IRS
Jurisdiction of Employer
Incorporation Identification
Exact Name of Additional Registrants® or Formation Number
W & T Energy VI, LLC Delaware 20-4416495
Delaware 20-4416601

W & T Energy VII, LLC

(1) The address for the additional registrants is 5718 Westheimer Road, Suite 700, Houston, Texas 77057, and the
telephone number for each additional registrant is (713) 626-8525. The Primary Industrial Classification Code

for the additional registrants is 1311.
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Subject to Completion, dated October 14, 2021

PROSPECTUS

W&T OFFSHORE, INC.

Debt Securities
Guarantees of Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Securities Warrants

We may offer and sell the securities listed above from time to time in one or more classes or series and in
amounts, at prices and on terms that we will determine at the time of the offering. Debt securities and preferred
stock may be convertible into debt securities, preferred stock or common stock. Any debt securities we offer
pursuant to this prospectus may be fully and unconditionally guaranteed by certain of our subsidiaries, including
W & T Energy VI, LLC and W & T Energy VII, LLC.

We will offer the securities in amounts, at prices and on terms to be determined by market conditions at the
time of the offerings. The securities may be offered separately or together in any combination or as a separate
series.

This prospectus also covers the offering for resale, from time to time, in one or more offerings, of up to
48,299,141 shares of common stock owned by the selling shareholder, Tracy W. Krohn. Mr. Krohn founded our
company and acquired these shares of common stock in a series of recapitalization transactions prior to our initial
public offering in 2005, in open market purchases and as compensation for his services as our Chairman, Chief
Executive Officer and President. Mr. Krohn may sell none, some or all of the shares offered by this prospectus.
Sales may be at fixed prices, which may be changed, at prices related to the prevailing market prices at the time of
sale or at negotiated prices. Such sales may occur in the open market, in negotiated transactions and in a
combination of these methods. We will not receive any of the proceeds from any sale of Mr. Krohn’s shares
covered by this prospectus.

You should carefully read this prospectus and any accompanying prospectus supplement, together with
the documents we incorporate by reference, before you invest in any of our securities.

Investing in our securities involves risks. Please see “Risk Factors” for a discussion of certain risks that
you should consider in connection with an investment in the securities.

We and the selling shareholder may offer the securities directly or through underwriters, agents or dealers, or
directly to purchasers, on a continuous or delayed basis. The supplements to this prospectus will designate the terms
of our plan of distribution. See the discussion under the heading “Plan of Distribution” for more information on the
topic.

Our executive offices are located at 5718 Westheimer Road, Suite 700, Houston, Texas 77057 and our
telephone number is (713) 626-8525. Our common stock is listed on the New York Stock Exchange under the
symbol “WTL”

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

The information in this prospectus is not comSPENPEHNDIS dateded. We may notdBlthese securities until the registration statement
the-Securities-and-Exchange-Commission-is-effective-This-prospectus-is not-an-offer-to-seti-these-securities-and-it-is not-soliciting-an-ofi
these securities in any state or jurisdiction where the offer or sale is not permitted.
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You should rely only on the information contained or incorporated by reference in this prospectus and any
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prospectus supplement. We have not authorized anyone to provide you with additional or different information. If
anyone provides you with different or inconsistent information, you should not rely on it. This prospectus and any

prospectus supplement are not an offer to sell or the solicitation of an offer to buy any securities other than the
securities to which they relate and are not an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction to any person to whom it is unlawful to make an offer or solicitation in that jurisdiction. You should
not assume that the information in this prospectus or any prospectus supplement or in any document incorporated
by reference in this prospectus or any prospectus supplement is accurate as of any date other than the date of the
document containing the information.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission,
which we refer to as the “SEC,” utilizing a shelf registration process. Under this shelf registration process, we may
sell any combination of the securities described in this prospectus, and the selling shareholder, Tracy W. Krohn (the
“selling shareholder”) may sell some or all of his shares of common stock, in one or more offerings. For further
information about our business and the securities, you should refer to the registration statement and its exhibits.
The exhibits to the registration statement contain the full text of certain contracts and other important documents
summarized in this prospectus. Because these summaries may not contain all the information that you may find
important in deciding whether to purchase the securities we may offer, you should review the full text of these
documents. You can obtain the registration statement from the SEC as indicated under the heading “Where You
Can Find More Information.”

This prospectus provides you with a general description of the securities we may offer. Each time we sell
securities, we will provide a prospectus supplement that will contain specific information about the terms of the
offering and the offered securities. Each time the selling shareholder sells any common stock offered by this
prospectus, the selling shareholder is required to provide you with this prospectus and the related prospectus
supplement containing specific information about the selling shareholder and the terms of the common stock being
offered in the manner required by the Securities Act of 1933, or the “Securities Act.” The prospectus supplement
may also add, update or change information contained in this prospectus. Any statement that we make in this
prospectus will be modified or superseded by any inconsistent statement made by us in a prospectus supplement.
You should read both this prospectus and any prospectus supplement together with additional information
described under the heading “Where You Can Find More Information.”

Unless the context requires otherwise or unless otherwise noted, all references in this prospectus or any
accompanying prospectus supplement (i) to “W&T Offshore,” “we” or “our” are to W&T Offshore, Inc. and its
subsidiaries and (ii) the “selling shareholder” are to Tracy W. Krohn and certain entities controlled by him that
own shares of common stock registered hereby that are identified in this prospectus under the caption “Selling
Shareholder” or any accompanying prospectus supplement.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the SEC (File No. 001-32414)
pursuant to the Securities Exchange Act of 1934, or the “Exchange Act.” You may read and copy any documents
that are filed at the SEC Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You
may also obtain copies of these documents at prescribed rates from the Public Reference Section of the SEC at its
Washington address. Please call the SEC at 1-800-SEC-0330 for further information.

Our filings are also available to the public through the SEC’s website athttp://www.sec.gov and through the
New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005, on which our shares of common
stock are traded.

The SEC allows us to “incorporate by reference” information that we file with them, which means that we can
disclose important information to you by referring you to documents previously filed. The information
incorporated by reference is an important part of this prospectus, and information that we file later with the SEC
will automatically update and supersede this information. The following documents we filed with the SEC pursuant
to the Exchange Act are incorporated herein by reference:

» our Annual Report on Form 10-K for the fiscal year ended December 31, 2020 including the information
specifically incorporated by reference into the Form 10-K from our definitive proxy statement for the 2021
Annual Meeting of Stockholders filed on Schedule 14A on March 25, 2021;

« our Quarterly Reports on Form 10-Q for the fiscal quarters endedMarch 31, 2021 and June 30. 2021;

« our Current Reports on Forms 8-K filed onJanuary 12, 2021, May 10, 2021 and May 25. 2021; and

« the description of our capital stock included on our Form 8-A, filed with the SEC on January 24, 2005(File
No. 001-32414), and any subsequent amendment or report filed for the purpose of updating such description,

including Exhibit 4.3 to our Annual Report on Form 10-K for the fiscal year ended December 31. 2020.

All documents subsequently filed pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
(excluding any information furnished pursuant to Item 2.02 or Item 7.01 of any Current Report on Form 8-K) after
the date of this prospectus and prior to the termination of each offering under this prospectus (excluding any
information furnished to the SEC), or after the date on which the registration statement that includes this prospectus
was initially filed with the SEC and before the effectiveness of such registration statement, shall be deemed to be
incorporated in this prospectus by reference and to be a part hereof from the date of filing of such documents. Any
statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded
for all purposes to the extent that a statement contained in this prospectus or in any other subsequently filed
document which is also incorporated or deemed to be incorporated by reference, modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.

You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically
incorporated by reference into that filing) at no cost by writing or telephoning us at the following address and
telephone number:

W&T Offshore, Inc.

5718 Westheimer Road, Suite 700
Houston, Texas 77057

Attention: Chief Financial Officer
(713) 626-8525

We also maintain a website athttp.//www.wtoffshore.com. However, the information on our website is not
part of this prospectus.


http://www.sec.gov/ix?doc=/Archives/edgar/data/1288403/000143774921005032/wti20201231_10k.htm
http://www.sec.gov/Archives/edgar/data/1288403/000143774921007087/wti20210318_def14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1288403/000143774921011071/wti20210331_10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1288403/000155837021010262/wti-20210630x10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1288403/000143774921000514/wti20210111_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1288403/000143774921011534/wti20210510_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1288403/000143774921013281/wti20210524_8k.htm
http://www.sec.gov/Archives/edgar/data/1288403/000119312505010554/d8a12b.htm
http://www.sec.gov/Archives/edgar/data/1288403/000143774920004434/ex_175515.htm
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risk factors
and all of the other information included in, or incorporated by reference into, this prospectus, including those
included in our Annual Report on Form 10-K for the year ended December 31, 2020, in evaluating an investment
in our securities. If any of these risks were to occur, our business, financial condition or results of operations could
be adversely affected. In that case, the trading price of our common stock or debt securities could decline and you
could lose all or part of your investment. When we offer and sell any securities pursuant to a prospectus
supplement, we may include additional risk factors relevant to such securities in the prospectus supplement.
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CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS

Certain information included or incorporated by reference in this prospectus may be deemed to be forward-
looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act.
Where any forward-looking statement includes a statement of the assumptions or bases underlying the forward-
looking statement, we caution that, while we believe these assumptions or bases to be reasonable and made in good
faith, assumed facts or bases almost always vary from the actual results, and the differences between assumed facts
or bases and actual results can be material, depending upon the circumstances. Where, in any forward-looking
statement, we or our management express an expectation or belief as to future results, such expectation or belief is
expressed in good faith and is believed to have a reasonable basis. We cannot assure you, however, that the
statement of expectation or belief will result or be achieved or accomplished. These statements relate to analyses
and other information which are based on forecasts of future results and estimates of amounts not yet determinable.
These statements also relate to our future prospects, developments and business strategies. These forward-looking
statements are identified by their use of terms and phrases such as “anticipate,” “believe,” “could,” “estimate,”
“expect,” “intend,” “may,” “plan,” “predict,” “project,” “will,” and similar terms and phrases, including references
to assumptions. These statements are contained in the section “Risk Factors” and other sections of this prospectus.
These forward-looking statements, many of which are beyond our ability to control or predict, involve risks and
uncertainties that may cause our actual future activities and results of operations to be materially different from
those suggested or described in this prospectus. These risks include the risks that are identified in the “Risk
Factors” section of this prospectus, and also include, among others, expectations regarding the following:

2 2 ” 2

« amount, nature and timing of capital expenditures;
« drilling of wells and other planned exploration and development activities;
 timing and amount of future production of oil and natural gas;

« pricing and marketing of oil, natural gas liquids and natural gas, and changes in the global supply and
demand thereof;

* increases in production growth and proved reserves;

» operating costs such as lease operating expenses, administrative costs and other expenses;
 uncertainty regarding our future operating or financial results;

« cash flow and anticipated liquidity;

* our business strategy, including expansion into the deep shelf and the deepwater of the Gulf of Mexico, and
the availability of acquisition opportunities;

» hedging strategy and results;

« exploration and development activities and property acquisitions;

« governmental and environmental regulation of the oil and gas industry;
 environmental liabilities relating to potential pollution arising from our operations;
» our level of indebtedness and the maturities of such indebtedness;

« timing and amount of future dividends;

« general economic conditions;

« industry competition, conditions, performance and consolidation;

« global pandemics and natural events such as severe weather, hurricanes, floods, fire and earthquakes;
« financial assurances required by governmental agencies;

« collateral required by sureties;

« interruptions in third-party pipelines distributing our production to markets; and
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 uncertainties and difficulties associated with the integration and operation of recently acquired properties.

Known material risks that may affect our financial condition and results of operations are further discussed in
Item 1A, Risk Factors, and market risks are discussed in Item 7A, Quantitative and Qualitative Disclosures About
Market Risk, of our Annual Report on Form 10-K for the year ended December 31, 2020, in our subsequently filed
Quarterly Reports on Form 10-Q, and may be discussed or updated from time to time in our subsequent reports
filed with the SEC. Given the risks and uncertainties surrounding forward-looking statements, you should not place
undue reliance on any forward-looking statements, which speak only as of the date of this prospectus. We
undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information or otherwise. If one or more of these risks or uncertainties materialize, or if underlying assumptions
prove incorrect, our actual results may vary materially from those expected, estimated or projected.
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THE COMPANY

W&T Offshore, Inc. is a Texas corporation originally organized as a Nevada corporation in 1988, and
successor by merger to W&T Oil Properties, Inc., a Louisiana corporation organized in 1983. We are an
independent oil and natural gas producer, active in the acquisition, exploration and development of oil and natural
gas properties primarily in the Gulf of Mexico.

Our principal executive offices are located at 5718 Westheimer Road, Suite 700, Houston, Texas 77057. Our
telephone number is (713) 626-8525. We maintain a website at www.wtoffshore.com, which contains information
about us. Our website and the information contained on it and connected to it will not be deemed incorporated by
reference into this prospectus. Our common stock is listed on the New York Stock Exchange under the symbol
“WTL.”
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USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, we expect to use the net proceeds
from the sale of our securities for general corporate purposes, which may include, among other things:

« reduction or refinancing of debt or other corporate obligations;
« additions to our working capital;

« capital expenditures; and

 potential future acquisitions.

Any specific allocation of the net proceeds of an offering of securities to a specific purpose will be determined
at the time of the offering and will be described in an accompanying prospectus supplement.

In the event the selling shareholder sells any shares of common stock by means of this prospectus, we will not
receive any proceeds from such sale.
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DESCRIPTION OF DEBT SECURITIES

The “Debt Securities” will be either our senior debt securities (“Senior Debt Securities”) or our subordinated
debt securities (“Subordinated Debt Securities”). The Senior Debt Securities and the Subordinated Debt Securities
will be issued under separate indentures among us, the Subsidiary Guarantors (as defined below) of such Debt
Securities, if any, and a trustee to be determined (the “Trustee”). Senior Debt Securities will be issued under a
“Senior Indenture” and Subordinated Debt Securities will be issued under a “Subordinated Indenture.” Together,
the Senior Indenture and the Subordinated Indenture are called “Indentures.”

The Debt Securities may be issued from time to time in one or more series. The particular terms of each series
that are offered by a prospectus supplement will be described in the prospectus supplement.

Unless the Debt Securities are guaranteed by our subsidiaries as described below, the rights of W&T
Offshore, Inc. and our creditors, including holders of the Debt Securities, to participate in the assets of any
subsidiary upon the latter’s liquidation or reorganization, will be subject to the prior claims of the subsidiary’s
creditors, except to the extent that we may ourself be a creditor with recognized claims against such subsidiary.

We have summarized selected provisions of the Indentures below. The summary is not complete and is
qualified in its entirety by express reference to the provisions of the Indentures. The form of each Indenture has
been filed with the SEC as an exhibit to the registration statement of which this prospectus is a part, and you should
read the Indentures for provisions that may be important to you. Capitalized terms used in the summary have the
meanings specified in the Indentures.

General

The Indentures provide that Debt Securities in separate series may be issued thereunder from time to time
without limitation as to aggregate principal amount. We may specify a maximum aggregate principal amount for
the Debt Securities of any series. We will determine the terms and conditions of the Debt Securities, including the
maturity, principal and interest, but those terms must be consistent with the Indenture. The Debt Securities will be
our unsecured obligations.

The Subordinated Debt Securities will be subordinated in right of payment to the prior payment in full of all of
our Senior Debt (as defined) as described under “— Subordination of Subordinated Debt Securities” and in the
prospectus supplement applicable to any Subordinated Debt Securities. If the prospectus supplement so indicates,
the Debt Securities will be convertible into our common stock.

If specified in the prospectus supplement respecting a particular series of Debt Securities, certain subsidiaries
of W&T Offshore, Inc. (each a “Subsidiary Guarantor”) will fully and unconditionally guarantee (the “Subsidiary
Guarantee”) that series as described under “— Subsidiary Guarantee” and in the prospectus supplement. Each
Subsidiary Guarantee will be an unsecured obligation of the Subsidiary Guarantor. A Subsidiary Guarantee of
Subordinated Debt Securities will be subordinated to the Senior Debt of the Subsidiary Guarantor on the same basis
as the Subordinated Debt Securities are subordinated to our Senior Debt.

The applicable prospectus supplement will set forth the price or prices at which the Debt Securities to be
issued will be offered for sale and will describe the following terms of such Debt Securities:

(1) the title of the Debt Securities;

(2) whether the Debt Securities are Senior Debt Securities or Subordinated Debt Securities and, if
Subordinated Debt Securities, the related subordination terms;

(3) whether any Subsidiary Guarantor will provide a Subsidiary Guarantee of the Debt Securities;
(4) any limit on the aggregate principal amount of the Debt Securities;

(5) each date on which the principal of the Debt Securities will be payable;
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(6) the interest rate that the Debt Securities will bear and the interest payment dates for the Debt Securities;
(7) each place where payments on the Debt Securities will be payable;
(8) any terms upon which the Debt Securities may be redeemed, in whole or in part, at our option;

(9) any sinking fund or other provisions that would obligate us to redeem or otherwise repurchase the Debt
Securities;

(10) the portion of the principal amount, if less than all, of the Debt Securities that will be payable upon
declaration of acceleration of the Maturity of the Debt Securities;

(11) whether the Debt Securities are defeasible;
(12) any addition to or change in the Events of Default;

(13) whether the Debt Securities are convertible into our common stock and, if so, the terms and conditions
upon which conversion will be effected, including the initial conversion price or conversion rate and any
adjustments thereto and the conversion period;

(14) any addition to or change in the covenants in the Indenture applicable to the Debt Securities; and
(15) any other terms of the Debt Securities not inconsistent with the provisions of the Indenture.

Debt Securities, including any Debt Securities that provide for an amount less than the principal amount
thereof to be due and payable upon a declaration of acceleration of the Maturity thereof (“Original Issue Discount
Securities”), may be sold at a substantial discount below their principal amount. Special United States federal
income tax considerations applicable to Debt Securities sold at an original issue discount may be described in the
applicable prospectus supplement. In addition, special United States federal income tax or other considerations
applicable to any Debt Securities that are denominated in a currency or currency unit other than United States
dollars may be described in the applicable prospectus supplement.

Subordination of Subordinated Debt Securities

The indebtedness evidenced by the Subordinated Debt Securities will, to the extent set forth in the
Subordinated Indenture with respect to each series of Subordinated Debt Securities, be subordinated in right of
payment to the prior payment in full of all of our Senior Debt, including the Senior Debt Securities, and it may also
be senior in right of payment to all of our Subordinated Debt. The prospectus supplement relating to any
Subordinated Debt Securities will summarize the subordination provisions of the Subordinated Indenture
applicable to that series including:

« the applicability and effect of such provisions upon any payment or distribution respecting that series
following any liquidation, dissolution or other winding-up, or any assignment for the benefit of creditors or
other marshalling of assets or any bankruptcy, insolvency or similar proceedings;

« the applicability and effect of such provisions in the event of specified defaults with respect to any Senior
Debt, including the circumstances under which and the periods during which we will be prohibited from
making payments on the Subordinated Debt Securities; and

« the definition of Senior Debt applicable to the Subordinated Debt Securities of that series and, if the series is
issued on a senior subordinated basis, the definition of Subordinated Debt applicable to that series.

The prospectus supplement will also describe as of a recent date the approximate amount of Senior Debt to
which the Subordinated Debt Securities of that series will be subordinated.

The failure to make any payment on any of the Subordinated Debt Securities by reason of the subordination
provisions of the Subordinated Indenture described in the prospectus supplement will not be construed as
preventing the occurrence of an Event of Default with respect to the Subordinated Debt Securities arising from any
such failure to make payment.



TABLE OF CONTENTS

The subordination provisions described above will not be applicable to payments in respect of the
Subordinated Debt Securities from a defeasance trust established in connection with any legal defeasance or
covenant defeasance of the Subordinated Debt Securities as described under “— Legal Defeasance and Covenant
Defeasance.”

Subsidiary Guarantee

If specified in the prospectus supplement, one or more of the Subsidiary Guarantors will guarantee the Debt
Securities of a series. Unless otherwise indicated in the prospectus supplement, the following provisions will apply
to the Subsidiary Guarantee of the Subsidiary Guarantor.

Subject to the limitations described below and in the prospectus supplement, one or more of the Subsidiary
Guarantors will jointly and severally, fully and unconditionally guarantee the punctual payment when due, whether
at Stated Maturity, by acceleration or otherwise, of all our payment obligations under the Indentures and the Debt
Securities of a series, whether for principal of, premium, if any, or interest on the Debt Securities, fees,
indemnifications, reimbursements, damages or otherwise. The Subsidiary Guarantors will also pay all fees, costs,
liabilities and expenses (including reasonable counsel fees and expenses) incurred by the applicable Trustee in
enforcing any rights under a Subsidiary Guarantee with respect to a Subsidiary Guarantor.

In the case of Subordinated Debt Securities, a Subsidiary Guarantor’s Subsidiary Guarantee will be
subordinated in right of payment to the Senior Debt of such Subsidiary Guarantor on the same basis as the
Subordinated Debt Securities are subordinated to our Senior Debt. No payment will be made by any Subsidiary
Guarantor under its Subsidiary Guarantee during any period in which payments by us on the Subordinated Debt
Securities are suspended by the subordination provisions of the Subordinated Indenture.

Each Subsidiary Guarantee will be limited in amount to an amount not to exceed the maximum amount that
can be guaranteed by the relevant Subsidiary Guarantor without rendering such Subsidiary Guarantee voidable
under applicable law relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of
creditors generally.

Each Subsidiary Guarantee will be a continuing guarantee and will:

(1) remain in full force and effect until either (a) payment in full of all the applicable Debt Securities (or such
Debt Securities are otherwise satisfied and discharged in accordance with the provisions of the applicable
Indenture) or (b) released as described in the following paragraph;

(2) be binding upon each Subsidiary Guarantor; and

(3) inure to the benefit of and be enforceable by the applicable Trustee, the Holders and their successors,
transferees and assigns.

In the event that (a) a Subsidiary Guarantor ceases to be a Subsidiary, (b) either legal defeasance or covenant
defeasance occurs with respect to the series or (c) all or substantially all of the assets or all of the Capital Stock of
such Subsidiary Guarantor is sold, including by way of sale, merger, consolidation or otherwise, such Subsidiary
Guarantor will be released and discharged of its obligations under its Subsidiary Guarantee without any further
action required on the part of the Trustee or any Holder, and no other person acquiring or owning the assets or
Capital Stock of such Subsidiary Guarantor will be required to enter into a Subsidiary Guarantee. In addition, the
prospectus supplement may specify additional circumstances under which a Subsidiary Guarantor can be released
from its Subsidiary Guarantee.

Form, Exchange and Transfer

The Debt Securities of each series will be issuable only in fully registered form, without coupons, and, unless
otherwise specified in the applicable prospectus supplement, only in minimum denominations of $1,000 and
integral multiples thereof.

At the option of the Holder, subject to the terms of the applicable Indenture and the limitations applicable to
Global Securities, Debt Securities of each series will be exchangeable for other Debt Securities of the same series
of any authorized denomination and of a like tenor and aggregate principal amount.
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Subject to the terms of the applicable Indenture and the limitations applicable to Global Securities, Debt
Securities may be presented for exchange as provided above or for registration of transfer (duly endorsed or with
the form of transfer endorsed thereon duly executed) at the office of the Security Registrar or at the office of any
transfer agent designated by us for such purpose. No service charge will be made for any registration of transfer or
exchange of Debt Securities, but we may require payment of a sum sufficient to cover any tax or other
governmental charge payable in that connection. Such transfer or exchange will be effected upon the Security
Registrar or such transfer agent, as the case may be, being satisfied with the documents of title and identity of the
person making the request. The Security Registrar and any other transfer agent initially designated by us for any
Debt Securities will be named in the applicable prospectus supplement. We may at any time designate additional
transfer agents or rescind the designation of any transfer agent or approve a change in the office through which any
transfer agent acts, except that we will be required to maintain a transfer agent in each Place of Payment for the
Debt Securities of each series.

If the Debt Securities of any series (or of any series and specified tenor) are to be redeemed in part, we or the
registrar will not be required to (1) issue, register the transfer of or exchange any Debt Security of that series (or of
that series and specified tenor, as the case may be) during a period beginning at the opening of business 15 days
before the day of mailing of a notice of redemption of any such Debt Security that may be selected for redemption
and ending at the close of business on the day of such mailing, (2) register the transfer of or exchange any Debt
Security so selected for redemption, in whole or in part, except the unredeemed portion of any such Debt Security
being redeemed in part or (3) register the transfer of or exchange a Debt Security between a record date and the
next succeeding interest payment date.

Global Securities

Some or all of the Debt Securities of any series may be represented, in whole or in part, by one or more
Global Securities that will have an aggregate principal amount equal to that of the Debt Securities they represent.
Each Global Security will be registered in the name of a Depositary or its nominee identified in the applicable
prospectus supplement, will be deposited with such Depositary or nominee or its custodian and will bear a legend
regarding the restrictions on exchanges and registration of transfer thereof referred to below and any such other
matters as may be provided for pursuant to the applicable Indenture.

Notwithstanding any provision of the Indentures or any Debt Security described in this prospectus, no Global
Security may be exchanged in whole or in part for Debt Securities registered, and no transfer of a Global Security
in whole or in part may be registered, in the name of any Person other than the Depositary for such Global Security
or any nominee of such Depositary unless:

(1) the Depositary has notified us that it is unwilling or unable to continue as Depositary for such Global
Security or has ceased to be qualified to act as such as required by the applicable Indenture, and in either
case we fail to appoint a successor Depositary within 90 days;

(2) an Event of Default with respect to the Debt Securities represented by such Global Security has occurred
and is continuing and the Trustee has received a written request from the Depositary to issue certificated
Debt Securities;

(3) subject to the rules of the Depositary, we shall have elected to terminate the book-entry system through
the Depositary; or

(4) other circumstances exist, in addition to or in lieu of those described above, as may be described in the
applicable prospectus supplement.

All certificated Debt Securities issued in exchange for a Global Security or any portion thereof will be
registered in such names as the Depositary may direct.

As long as the Depositary, or its nominee, is the registered holder of a Global Security, the Depositary or such
nominee, as the case may be, will be considered the sole owner and Holder of such Global Security and the Debt
Securities that it represents for all purposes under the Debt Securities and the applicable Indenture. Except in the
limited circumstances referred to above, owners of beneficial interests in a Global Security will not be entitled to
have such Global Security or any Debt Securities that it represents registered in their names, will not receive or be
entitled to receive physical delivery of certificated Debt Securities in
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exchange for those interests and will not be considered to be the owners or Holders of such Global Security or any
Debt Securities that is represents for any purpose under the Debt Securities or the applicable Indenture. All
payments on a Global Security will be made to the Depositary or its nominee, as the case may be, as the Holder of
the security. The laws of some jurisdictions may require that some purchasers of Debt Securities take physical
delivery of such Debt Securities in certificated form. These laws may impair the ability to transfer beneficial
interests in a Global Security.

Ownership of beneficial interests in a Global Security will be limited to institutions that have accounts with
the Depositary or its nominee (“participants”) and to persons that may hold beneficial interests through
participants. In connection with the issuance of any Global Security, the Depositary will credit, on its book-entry
registration and transfer system, the respective principal amounts of Debt Securities represented by the Global
Security to the accounts of its participants. Ownership of beneficial interests in a Global Security will be shown
only on, and the transfer of those ownership interests will be effected only through, records maintained by the
Depositary (with respect to participants’ interests) or any such participant (with respect to interests of Persons held
by such participants on their behalf). Payments, transfers, exchanges and other matters relating to beneficial
interests in a Global Security may be subject to various policies and procedures adopted by the Depositary from
time to time. None of us, the Subsidiary Guarantors, the Trustees or the agents of us, the Subsidiary Guarantors or
the Trustees will have any responsibility or liability for any aspect of the Depositary’s or any participant’s records
relating to, or for payments made on account of, beneficial interests in a Global Security, or for maintaining,
supervising or reviewing any records relating to such beneficial interests.

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a Debt Security on
any Interest Payment Date will be made to the Person in whose name such Debt Security (or one or more
Predecessor Securities) is registered at the close of business on the Regular Record Date for such interest.

Unless otherwise indicated in the applicable prospectus supplement, principal of and any premium and interest
on the Debt Securities of a particular series will be payable at the office of such Paying Agent or Paying Agents as
we may designate for such purpose from time to time, except that at our option payment of any interest on Debt
Securities in certificated form may be made by check mailed to the address of the Person entitled thereto as such
address appears in the Security Register. Unless otherwise indicated in the applicable prospectus supplement, we
will designate a Paying Agent (which may be the corporate trust office of the Trustee) for payments with respect to
Senior Debt Securities of each series, and we will designate a Paying Agent (which may be the corporate trust
office of the Trustee) under the Subordinated Indenture in The City of New York for payment with respect to
Subordinated Debt Securities of each series. Any other Paying Agents initially designated by us for the Debt
Securities of a particular series will be named in the applicable prospectus supplement. We may at any time
designate additional Paying Agents or rescind the designation of any Paying Agent or approve a change in the
office through which any Paying Agent acts, except that we will be required to maintain a Paying Agent in each
Place of Payment for the Debt Securities of a particular series.

Subject to applicable abandoned property laws, all money paid by us to a Paying Agent for the payment of the
principal of or any premium or interest on any Debt Security which remains unclaimed at the end of two years after
such principal, premium or interest has become due and payable will be repaid to us, and the Holder of such Debt
Security thereafter may look only to us for payment.

Consolidation, Merger and Sale of Assets

Unless otherwise specified in the prospectus supplement, we may not consolidate with or merge into, or
transfer, lease or otherwise dispose of all or substantially all of our assets to, any Person (a “successor Person”),
and may not permit any Person to consolidate with or merge into us, unless:

(1) the successor Person (if not us) is a corporation, partnership, trust or other entity organized and validly
existing under the laws of any domestic jurisdiction and assumes by supplemental indenture our
obligations on the Debt Securities and under the Indentures;
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3)

immediately before and after giving pro forma effect to the transaction, no Event of Default, and no event
which, after notice or lapse of time or both, would become an Event of Default, has occurred and is
continuing; and

several other conditions, including any additional conditions with respect to any particular Debt Securities
specified in the applicable prospectus supplement, are met.

The successor Person (if not us) will be substituted for us under the applicable Indenture with the same effect
as if it had been an original party to such Indenture, and, except in the case of a lease, we will be relieved from any
further obligations under such Indenture and the Debt Securities.

Events of Default

Unless otherwise specified in the prospectus supplement, each of the following will constitute an Event of
Default under the applicable Indenture with respect to Debt Securities of any series:

0

@
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4
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(©)

O
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©

failure to pay principal of or any premium on any Debt Security of that series when due, whether or not, in
the case of Subordinated Debt Securities, such payment is prohibited by the subordination provisions of
the Subordinated Indenture;

failure to pay any interest on any Debt Securities of that series when due, continued for 30 days, whether
or not, in the case of Subordinated Debt Securities, such payment is prohibited by the subordination
provisions of the Subordinated Indenture;

failure to deposit any sinking fund payment, when due, in respect of any Debt Security of that series,
whether or not, in the case of Subordinated Debt Securities, such deposit is prohibited by the
subordination provisions of the Subordinated Indenture;

failure to perform or comply with the provisions described under “— Consolidation, Merger and Sale of
Assets”;

failure to perform any of our other covenants in such Indenture (other than a covenant included in such
Indenture solely for the benefit of a series other than that series), continued for 60 days after written notice
has been given by the applicable Trustee, or the Holders of at least 25% in principal amount of the
Outstanding Debt Securities of that series, as provided in such Indenture;

any Debt of ourself, any Significant Subsidiary or, if a Subsidiary Guarantor has guaranteed the series,
such Subsidiary Guarantor, is not paid within any applicable grace period after final maturity or is
accelerated by its holders because of a default and the total amount of such Debt unpaid or accelerated
exceeds $20.0 million;

any judgment or decree for the payment of money in excess of $20.0 million is entered against us, any
Significant Subsidiary or, if a Subsidiary Guarantor has guaranteed the series, such Subsidiary Guarantor,
remains outstanding for a period of 60 consecutive days following entry of such judgment and is not
discharged, waived or stayed;

certain events of bankruptcy, insolvency or reorganization affecting us, any Significant Subsidiary or, if a
Subsidiary Guarantor has guaranteed the series, such Subsidiary Guarantor; and

if any Subsidiary Guarantor has guaranteed such series, the Subsidiary Guarantee of any such Subsidiary
Guarantor is held by a final non-appealable order or judgment of a court of competent jurisdiction to be
unenforceable or invalid or ceases for any reason to be in full force and effect (other than in accordance
with the terms of the applicable Indenture) or any Subsidiary Guarantor or any Person acting on behalf of
any Subsidiary Guarantor denies or disaffirms such Subsidiary Guarantor’s obligations under its
Subsidiary Guarantee (other than by reason of a release of such Subsidiary Guarantor from its Subsidiary
Guarantee in accordance with the terms of the applicable Indenture).

If an Event of Default (other than an Event of Default with respect to W&T Offshore, Inc. described in clause
(8) above) with respect to the Debt Securities of any series at the time Outstanding occurs and is
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continuing, either the applicable Trustee or the Holders of at least 25% in principal amount of the Outstanding Debt
Securities of that series by notice as provided in the Indenture may declare the principal amount of the Debt
Securities of that series (or, in the case of any Debt Security that is an Original Issue Discount Debt Security, such
portion of the principal amount of such Debt Security as may be specified in the terms of such Debt Security) to be
due and payable immediately, together with any accrued and unpaid interest thereon. If an Event of Default with
respect to W&T Offshore, Inc. described in clause (8) above with respect to the Debt Securities of any series at the
time Outstanding occurs, the principal amount of all the Debt Securities of that series (or, in the case of any such
Original Issue Discount Security, such specified amount) will automatically, and without any action by the
applicable Trustee or any Holder, become immediately due and payable, together with any accrued and unpaid
interest thereon. After any such acceleration and its consequences, but before a judgment or decree based on
acceleration, the Holders of a majority in principal amount of the Outstanding Debt Securities of that series may,
under certain circumstances, rescind and annul such acceleration if all Events of Default with respect to that series,
other than the non-payment of accelerated principal (or other specified amount), have been cured or waived as
provided in the applicable Indenture. For information as to waiver of defaults, see “— Modification and Waiver”
below.

No Trustee will be under any obligation to exercise any of its rights or powers under the applicable Indenture
at the request or direction of any of the Holders, unless such Holders have offered (and if requested, provided) to
such Trustee security or indemnity satisfactory to the Trustee. Subject to such provisions for the indemnification of
the Trustees, the Holders of a majority in principal amount of the Outstanding Debt Securities of any series will
have the right to direct the time, method and place of conducting any proceeding for any remedy available to such
Trustee or exercising any trust or power conferred on the Trustee with respect to the Debt Securities of that series.

No Holder of a Debt Security of any series will have any right to institute any proceeding with respect to the
applicable Indenture, or for the appointment of a receiver or a trustee, or for any other remedy thereunder, unless:

(1) such Holder has previously given to the Trustee under the applicable Indenture written notice of a
continuing Event of Default with respect to the Debt Securities of that series;

(2) the Holders of at least 25% in principal amount of the Outstanding Debt Securities of that series have
made written request, and such Holder or Holders have offered security or indemnity reasonably
satisfactory to the Trustee to institute such proceeding as trustee; and

(3) the Trustee has failed to institute such proceeding, and has not received from the Holders of a majority in
principal amount of the Outstanding Debt Securities of that series a direction inconsistent with such
request, within 60 days after such notice, request and offer.

However, such limitations do not apply to a suit instituted by a Holder of a Debt Security for the enforcement
of payment of the principal of or any premium or interest on such Debt Security on or after the applicable due date
specified in such Debt Security or, if applicable, to convert such Debt Security.

We will be required to furnish to each Trustee annually a statement by certain of our officers, to their
knowledge, as to whether or not we are in default in the performance or observance of any of the terms, provisions
and conditions of the applicable Indentur