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PART I
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
     This annual report on Form 10-K (the �report�) contains forward-looking statements. These statements relate to
future events or our future financial performance, and involve known and unknown risks, uncertainties and other
factors that may cause our actual results, levels of activity, performance or achievements to be materially different
from any future results, levels of activity, performance or achievements, expressed or implied, by these
forward-looking statements. These risks and other factors include, among other things, those listed under Item 1A,
�Risk Factors� and elsewhere in this report. In some cases, you can identify forward-looking statements by terminology
such as �may,� �will,� �should,� �expects,� �intends,� �plans,� �anticipates,� �believes,� �estimates,� �predicts,� �potential,� �continue� or the
negative of these terms or other comparable terminology. These statements are only predictions. Actual events or
results may differ materially. In evaluating these statements, you should specifically consider various factors,
including the risks outlined under Item 1A, �Risk Factors.� These factors may cause our actual results to differ
materially from any forward-looking statement.
     Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future results, levels of activity, performance or achievements. We are under no duty to update any of the
forward-looking statements after the date of this report.
MARKET AND INDUSTRY DATA AND FORECASTS
     This report includes market share and industry data and forecasts that we obtained from internal company surveys,
market research, consultant surveys, publicly available information and industry publications and surveys. Industry
surveys, publications, consultant surveys and forecasts generally state that the information contained therein has been
obtained from sources believed to be reliable, but there can be no assurance as to the accuracy and completeness of
such information. We have not independently verified any of the data from third-party sources nor have we
ascertained the underlying economic assumptions relied upon therein. Similarly, internal company surveys, industry
forecasts and market research, which we believe to be reliable, based upon management�s knowledge of the industry,
have not been verified by any independent sources. Except where otherwise noted, references to North America
include only the continental United States and Canada, and statements as to our position relative to our competitors or
as to market share refer to the most recent available data. Statements concerning (a) North America consumer and
industrial salt are generally based on historical sales volumes, (b) North America highway deicing salt are generally
based on historical production capacity, (c) sulfate of potash are generally based on historical sales volumes and
(d) United Kingdom highway deicing salt sales are generally based on historical sales volumes. Except where
otherwise noted, all references to tons refer to �short tons.� One short ton equals 2,000 pounds.
WHERE YOU CAN FIND MORE INFORMATION
     We file annual, quarterly and current reports and other information with the Securities and Exchange Commission
(�SEC�). Our SEC filings are available to the public over the Internet at the SEC�s website at http://www.sec.gov. Please
note that the SEC�s website is included in this report as an active textual reference only. The information contained on
the SEC�s website is not incorporated by reference into this report and should not be considered a part of this report.
You may also read and copy any document we file with the SEC at the SEC�s public reference facility at 100 F Street,
N.E., Washington, D.C. You may also obtain copies of the documents at prescribed rates by writing to the Public
Reference Section of the SEC at 100 F Street, N.E., Washington, D.C. 20459. For further information on the operation
of the public reference facility call the SEC at 1-900-SEC-0330.
     You may request a copy of any of our filings, at no cost, by writing or telephoning:

Investor Relations
Compass Minerals

9900 West 109th Street, Suite 600
Overland Park, Kansas 66210

     For general inquiries concerning the Company please call (913) 344-9200.
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     Alternatively, copies of these documents are also available on our website, www.compassminerals.com. The
information on our website is not part of this report and is not incorporated by reference into this report.

Unless the context requires otherwise, references in this annual report to the �Company,� �Compass,� �Compass
Minerals,� �CMP,� �we,� �us� and �our� refer to Compass Minerals International, Inc. (�CMI�, the parent holding company) and
its consolidated subsidiaries. Compass Minerals is comprised of its wholly-owned subsidiary, Compass Minerals
Group, Inc. and Compass Minerals Group, Inc.�s subsidiaries (�Compass Minerals Group� or �CMG�).
ITEM 1. BUSINESS
COMPANY OVERVIEW
     Based in the Kansas City metropolitan area, Compass Minerals is the second-leading salt producer in North
America and the largest in the United Kingdom. We currently operate 10 production and packaging facilities,
including the largest rock salt mine in the world in Goderich, Ontario and the largest salt mine in the United Kingdom
in Winsford, Cheshire. Our product lines include salt, consisting of sodium chloride and magnesium chloride, which is
used for highway deicing, dust control, consumer deicing, water conditioning, consumer and industrial food
preparation, agriculture and industrial applications. In addition, Compass Minerals is North America�s leading
producer of sulfate of potash (�SOP�), which is used in the production of specialty fertilizers for high-value crops and
turf. Our North American salt mines and SOP production facility are near either water or rail transport systems, which
reduces our shipping and handling costs.
     Previously part of Mosaic Global Holdings Inc. (�Mosaic�), formerly IMC Global, Inc., Compass Minerals became a
stand-
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     alone entity on November 28, 2001 through a leveraged recapitalization (the �Recapitalization�) through which
Apollo Management V, L.P. (�Apollo�) acquired control of the Company. Following the Recapitalization, Apollo,
co-investors and management owned approximately 81% of our fully diluted outstanding common stock and Mosaic
owned approximately 19%.
     On December 17, 2003, we completed an initial public offering (�IPO�) of 16,675,000 shares of CMP�s common
stock, par value $0.01 per share, at $13.00 per share. The shares sold in the IPO were shares previously owned by
stockholders, primarily Apollo and Mosaic, so the Company did not receive any of the IPO proceeds. Following the
offering, Apollo and co-investors, management and directors, and Mosaic owned approximately 35%, 11% and 2%,
respectively, of the fully diluted shares outstanding.
     In July 2004, we completed a secondary offering of 8,327,244 shares of common stock which were sold by Apollo,
Mosaic and certain members of management. Following the offering, Apollo and co-investors, management and
directors, and Mosaic owned approximately 12%, 11% and 1%, respectively, of the fully diluted shares outstanding.
Again, Compass Minerals did not receive any proceeds from the sale of the shares.
     Apollo, Mosaic and certain members of management sold 4,021,473 shares of common stock through another
secondary offering which was completed in November 2004. Again, Compass did not receive any proceeds from the
sale. Apollo and Mosaic each sold all of their remaining shares, reducing their ownership of CMP common stock to
zero.
SALT SEGMENT
     Salt is indispensable and enormously versatile with more than 14,000 uses. In addition, there is an absence of
cost-effective alternatives. As a result, our cash flows are not materially impacted by economic cycles. We are among
the lowest-cost salt producers in our markets because our salt deposits are high grade and among the most extensive in
the world, and because we use effective mining techniques and efficient production processes.
     Through our salt segment we mine, produce, process and distribute sodium chloride and magnesium chloride in
North America and the United Kingdom, including rock, evaporated and solar salt. We also purchase potassium
chloride to sell as a finished product. Our products are marketed primarily in the United States, Canada and the United
Kingdom. Salt is used in a wide variety of applications, including as a deicer for both highway and consumer use
(rock salt and magnesium chloride), an ingredient in the production of chemicals for paper bleaching, for water
treatment and a variety of other industrial uses, as a flavor enhancer and preservative in food, a nutrient and trace
mineral delivery vehicle in animal feeds and an essential component in both industrial and residential water softeners.
The demand for salt has historically remained relatively stable during economic cycles due to its relatively low cost
and high value with a diverse number of end uses.
     However, demand for deicing products is affected by changes in winter weather conditions. On average, over the
last three years, approximately 74% of deicing product sales (or 42% of consolidated sales) occur during the months
of November through March when winter weather is most severe.
Salt Industry Overview
     The salt industry is characterized by stable demand and steady price increases across various grades. Salt is one of
the most common and widely consumed minerals in the world due to its low relative cost and its utility in a variety of
applications, including highway deicing, food processing, water conditioning, industrial chemical processing, and
nutritional supplements for animal stock. We estimate that the consumption of highway deicing salt in North America
is 25 million tons per year (20 million tons per year in the markets we serve), while the consumer and industrial
market totals 11 million tons per year. In the United Kingdom, we estimate that the size of the highway deicing
market is 1.9 million tons per year. According to the latest available data from the U.S. Geological Survey (�USGS�),
during the thirty-year period ending 2004, the production of salt used in highway deicing and for consumer and
industrial products in the United States has increased at an historical average of approximately 1% per year.
     Salt prices vary according to purity from the lowest grade (rock salt) at around $20 per ton to the highest grade salt
(food grade salt) at over $400 per ton. The price difference between rock and food grade salt reflects, among other
things, the more elaborate refining and packaging processes for higher-grade salt. According to the latest USGS data,
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during the thirty-year period ending 2005, prices for salt used in highway deicing and consumer and industrial
products in the United States have increased at an historical average of approximately 3% � 4% per year. Due to salt�s
relatively low production cost, transportation and handling costs tend to be a significant component of the total
delivered cost making logistics management and customer service key competitive factors in the industry. The high
relative cost associated with transportation tends to favor the supply of salt by manufacturers located in close
proximity to their customers.
Processing Methods
     We have production capacity, including salt and other minerals purchased under long-term contracts, of
approximately 14.3 million tons of salt per year. Mining, other production activities and packaging are currently
conducted at 10 of our facilities and at three facilities where finished product is purchased from a supplier under
contracts.
     The three processing methods we use to produce salt are summarized below.

Underground Rock Salt Mining � We use a drill and blast mining technique at our underground rock salt mines.
Mining machinery moves salt from the salt face to conveyor belts which transport the salt to the mill center where it is
crushed and screened. Salt is then hoisted to the surface where it is loaded onto shipping vessels, railcars or trucks. At
our Winsford, U.K. facility, we also use a continuous miner process. The primary power sources for each of our rock
salt mines are electricity and diesel fuel. Rock salt is primarily sold as our highway deicing product line as well as for
numerous applications in our consumer and industrial product lines. Underground rock salt mining represents
approximately 82% of our annual salt production capacity. See Item 1A, �Risk Factors � Our operations are dependent
on our rights and ability to mine our property and having received the required permits and approvals from
governmental authorities.�

Mechanical Evaporation � The mechanical evaporation method involves obtaining salt brine from underground salt
deposits through a series of brine wells and subjecting that salt-saturated brine to vacuum pressure and heat generated
by an energy source to precipitate and crystallize salt. The resulting product has both a high purity and uniform
physical shape. Evaporated salt is primarily sold through our consumer and industrial salt product lines. Mechanical
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evaporation represents approximately 7% of our annual salt production capacity.

Solar Evaporation � The solar evaporation method is used in areas of the world where high-salinity brine is
available and where weather conditions provide for a high natural-evaporation rate. The brine is pumped into a series
of large open ponds where sun and wind evaporate the water and crystallize the salt, which is then mechanically
harvested and processed through washing, drying and screening. Solar salt is sold through both our consumer and
industrial salt product lines and in our highway deicing applications. Solar evaporation represents approximately 11%
of our annual salt production capacity.
     We also produce magnesium chloride through the solar evaporation process. We precipitate sodium chloride and
potassium-rich salts from the brine, leaving a concentrated magnesium chloride. This resulting concentrated brine
becomes the raw material used to produce several magnesium chloride products which are sold through both our
consumer and industrial and highway deicing product lines.
Operations and Facilities

United States � Our Central and Midwestern United States consumer and industrial customer base is served by our
mechanical evaporation plant in Lyons, Kansas. Additionally, we serve areas around the Great Lakes with evaporated
salt purchased from a supplier�s facility in Michigan. The Cote Blanche, Louisiana rock salt mine serves chemical
customers in the Southern and Western United States, highway deicing customers through a series of depots located
along the Mississippi and Ohio Rivers, and agriculture customers in the Southern and Midwestern United States. Our
solar evaporation facility located in Ogden, Utah is the largest solar salt production site in the United States. This
facility principally serves the Midwestern and Western United States consumer and industrial markets, provides salt
for chemical applications and highway deicing, and provides magnesium chloride which is used in deicing, dust
control and soil stabilization applications. Production capacity of salt at our Ogden facility is currently only limited by
demand. We also own and operate two salt packaging facilities in Illinois and Wisconsin, which serve consumer
deicing and water conditioning customers in the Central, Midwestern and parts of the Northeastern United States.

Canada � Our salt is produced at five different locations in Canada. Mechanically evaporated salt used for consumer
and industrial product lines is produced at three facilities strategically located throughout Canada: Amherst, Nova
Scotia in Eastern Canada; Goderich, Ontario in Central Canada; and Unity, Saskatchewan in Western Canada. From
the Goderich, Ontario rock salt mine, we serve the highway deicing markets as well as the consumer and industrial
markets in Canada and the Great Lakes region of the United States. We also purchase salt and other products
including potassium chloride (�KCl�) from a potash producer�s facilities located in Saskatchewan, which serve both the
consumer and industrial and the highway deicing markets.

United Kingdom � Our United Kingdom highway deicing customer base is served by the Winsford rock salt mine in
Northwest England.
     The following table shows the capacity and type of salt produced at each of our owned or leased production
locations:

Annual
Production
Capacity

Location (tons)
Product
Type

North America
Goderich, Ontario Mine (a) 6,500,000 Rock
Cote Blanche, Louisiana Mine 2,800,000 Rock
Ogden, Utah Plant 1,500,000 Solar
Lyons, Kansas Plant    450,000 Evaporated
Unity, Saskatchewan Plant    175,000 Evaporated
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Goderich, Ontario Plant    175,000 Evaporated
Amherst, Nova Scotia Plant    120,000 Evaporated
United Kingdom
Winsford, Cheshire Mine 2,000,000 Rock

(a) During 2006 we
began a project
to expand our
annual
production
capacity at our
Goderich mine
to
approximately
7,250,000 tons
by 2008.

     Salt production at these facilities totaled an aggregate of 11.0 million tons, 12.5 million tons and 12.2 million tons
for the years ended December 31, 2006, 2005 and 2004, respectively.
     Salt is found throughout the world and, where it is commercially produced, it is typically deposited in extremely
large quantities. Our mines at Goderich, Cote Blanche and Winsford, as well as at our other operating facilities, have
access to vast mineral deposits. In most of our production locations, we estimate the recoverable salt to exceed
100 years of reserves at current production rates and capacities. Our rights to extract those minerals may currently be
contractually limited by either geographic boundaries or time. We believe that we will be able to continue to extend
these agreements, as we have in the past, at commercially reasonable terms, without incurring substantial costs or
incurring material modifications to the existing lease terms and conditions, thereby allowing us to extract the
additional salt necessary to fully develop our existing mineral rights.
     Our underground mines in Canada (Goderich, Ontario), the United States (Cote Blanche, Louisiana) and the United
Kingdom (Winsford, Cheshire) make up over 80% of our salt producing capacity (see Item 1A. �Risk Factors � Our
operations are dependent on our rights and ability to mine our property and having received the required permits and
approvals from governmental authorities.�). Each of these mines are operated with modern mining equipment and
utilize subsurface improvements such as vertical shaft lift systems, milling and crushing facilities, maintenance and
repair shops and extensive conveyor systems. We believe that the properties and their operating equipment are
maintained in good working condition.
     The mine site at the Goderich mine is owned. We also maintain a mineral lease at Goderich with the provincial
government which grants us the right to mine salt. This lease expires in 2022 with the option to renew until 2043. Cote
Blanche is operated under land and mineral leases with a third-party landowner who grants us the right to mine salt.
The leases expire in 2060. The mine site and salt reserves at the Winsford mine are owned.
     Our mines at Goderich, Cote Blanche and Winsford have been in operation for approximately 47, 41 and
161 years, respectively. At current average rates of production, we estimate that our remaining years of production for
the recoverable minerals we presently own or lease to be 147, 91 and 26 years, respectively. Our mineral interests are
amortized on an individual basis over estimated useful lives not to exceed 99 years using primarily the
units-of-production method. Our estimates are based on, among other things, the results of reserve studies completed
by a third-party engineering firm. The reserve estimates are primarily a function of the area and volume covered by
the mining rights and
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estimates of extraction rates utilized by us with the reasonable expectation of reliably operating the mines on a
long-term basis. Established criteria for proven and probable reserves are primarily applicable to mining deposits of
discontinuous metal, where both presence of ore and its variable grade need to be precisely identified. However, the
massive continuous nature of evaporative deposits, such as salts, require proportionately less data for the same degree
of confidence in mineral reserves, both in terms of quantity and quality. Reserve studies performed by a third-party
engineering firm suggest that our salt reserves most closely resemble probable reserves and we have therefore
classified our reserves as probable reserves.
     We package salt product produced by us or others at two additional facilities. The table below shows the packaging
capacity at each of these facilities:

Annual
Packaging
Capacity

Location (tons)

Kenosha, Wisconsin 150,000
Chicago, Illinois 150,000

     We also have long-term contracts to purchase finished salt and potassium chloride (�KCl�) from a supplier. The table
below shows the amount and type of product purchased from each of these production facilities:

Annual
Purchasing
Capacity Product

Location (tons) Type

Belle Plaine, Saskatchewan   88,000 Potassium Chloride
Esterhazy, Saskatchewan 200,000 Rock Salt
Hersey, Michigan 250,000 Evaporated Salt

Products and Sales � We sell our salt products from the production facilities listed above as highway deicing salt
(including liquid magnesium chloride) and consumer and industrial salt (including flake magnesium chloride and
KCl). Highway deicing constituted approximately 39% of our gross sales in 2006. Principal customers are states,
provinces, counties, municipalities and road maintenance contractors that purchase bulk salt for ice control on public
roadways. Highway deicing salt is sold primarily through an annual tendered bid contract system as well as through
some longer-term contracts, with price, product quality and delivery being the primary competitive market factors.
Annual supply contracts generally are awarded on the basis of tendered bids once the purchaser is assured that the
minimum requirements for purity, service and delivery can be met. Some sales also occur through a negotiated sales
contract with third party customers, particularly in the U.K. In North America, the locations of the salt sources and
distribution outlets also play a significant role in determining a supplier. We have an extensive network of over 70
depots for storage and distribution of highway deicing salt in North America. The majority of these depots are located
on the Great Lakes and the Mississippi and Ohio River systems where our Goderich, Ontario and Cote Blanche,
Louisiana mines are located to serve those markets. Salt and liquid magnesium chloride from our Ogden, Utah facility
is also partially used for highway deicing.
     We produce highway deicing salt in the United Kingdom at our mining facility at Winsford, Cheshire, the largest
rock salt mine in the United Kingdom. We believe our superior production capability and favorable logistics enhance
our ability to meet peak winter demands. Because of our strong position, we are recognized as a key strategic provider
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by the United Kingdom�s Highway Agency. As such, in conjunction with the Highway Agency, we develop standards
for deicing inventory products and services that are provided to them through their deicing application contractors. In
the United Kingdom approximately 60% of our highway deicing business is on multi-year contracts.
     Winter weather variability is the most significant factor affecting salt sales for deicing applications because mild
winters reduce the need for salt used in ice and snow control. On average, over the last three years, approximately
74% of deicing product sales (or 42% of consolidated sales) occur during the months of November through March
when winter weather is most severe. Lower than expected sales during this period could have a material adverse effect
on our results of operations. The vast majority of our North American deicing sales are made in Canada and the
Midwestern United States where inclement weather during the winter months causes dangerous road conditions. In
keeping with industry practice, we stockpile quantities of salt to meet estimated requirements for the next winter
season. See Item 1A, �Risk Factors � The seasonal demand for our products and the variations in our cash flows from
quarter to quarter as a result of weather conditions may have an adverse effect on our results of operations and the
price of our common stock� and Item 7, �Management�s Discussion and Analysis of Financial Condition and Results of
Operations � Seasonality.�
     Chemical customers accounted for approximately 5% of our 2006 gross sales. Principal customers are producers of
intermediate chemical products used in pulp bleaching, water treatment and a variety of other industrial uses. Our
customers do not have a captive source of brine. Distribution into the chemical market is made primarily through
multi-year supply agreements, which are negotiated privately. Price, service, product quality and security of supply
are the major competitive market factors.
     Sales of our consumer and industrial products accounted for approximately 39% of our 2006 gross sales. We are
the third largest producer of consumer and industrial salt in North America. This product line includes commercial
and consumer applications, such as table salt, water conditioning, consumer ice control, food processing, agricultural
applications, as well as a variety of industrial applications. We believe that we are the largest private-label producer of
water conditioning products in North America and sell more than 60 private labels of table salt to major retailers. Our
Sifto® brand is well recognized in the Canadian market.
     We have maintained a significant presence in the consumer and industrial sector over recent years due to our strong
focus on: (i) the Midwestern region of the United States; (ii) all of Canada; (iii) our distribution network to the grocery
trade; and (iv) our relationships with large distributors of water conditioning salt.
     The consumer and industrial market is driven by strong customer relationships. Sales in the consumer and
industrial salt product line occur through retail channels, such as grocery stores, building supply, hardware, mass
merchants and feed suppliers. Distribution in the consumer and industrial salt product line is channeled through a
direct sales force located in various parts of our service territories who sell products to distributors, dealers and end
users. We also maintain a network of brokers who sell table salt, consumer deicing products and water conditioning
products. These brokers service wholesalers, grocery chains and retailers, as well as the food-service industry.
     The table below shows our shipments of salt products (thousands of tons):
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Year ended December 31,
2006 2005 2004

Tons % Tons % Tons %

North America � Highway Deicing 7,241 69 10,234 73 9,153 72
Europe � Highway Deicing 944 9 1,303 9 1,180 9
North America Consumer and Industrial 2,313 22 2,529 18 2,404 19

Total 10,498 100 14,066 100 12,737 100

Competition � We face strong competition in each of the markets in which we operate. In North America, other
large, nationally recognized companies compete against our salt products. In addition, there are also several smaller
regional producers of salt. There are several importers of salt into North America but these mostly impact the East
Coast and West Coast of the United States where we have minimal positions. In the United Kingdom, there are two
other companies that produce highway deicing salt, one in Northern England and the other in Northern Ireland. There
are no significant imports of highway deicing salt into the United Kingdom.
SPECIALTY FERTILIZER SEGMENT
     Sulfate of potash (�SOP�) is primarily used as a specialty fertilizer, providing essential potassium to crops which tend
to be, though are not necessarily, high-value or chloride-sensitive, such as vegetables, fruits, tea, potatoes, grapes,
nuts, tobacco and turf grass. We are the market leader in North America for SOP and market SOP products both
domestically and overseas. We offer several grades of SOP, which are designed to better serve the special needs of our
customers. Our SOP plant is the largest in North America and one of only two all-natural solar SOP plants in the
world. In 2006, the specialty fertilizer segment accounted for approximately 17% of our gross sales.
Potash Industry Overview
     The annual worldwide consumption of all potash fertilizers is nearly 50 million tons. Muriate of potash, or
potassium chloride, is the most common source of potassium and accounts for approximately 90% of all potash
consumed in fertilizer production. SOP represents approximately 7% of potash consumption. The remainder is
supplied in the forms of potassium magnesium sulfate, nitrate of potassium and, to a lesser extent, potassium
thiosulfate and monopotassium phosphate. All of these products contain varying concentrations of potassium
expressed as potassium oxide (K2O) and different combinations of co-nutrients.
     Muriate of potash is the least expensive form of potash fertilizer based on the concentration of K2O and
consequently, it is the most widely used potassium source for most crops. However, SOP (containing approximately
50% K2O) is utilized by growers for many high-value crops, especially where there are requirements for fertilizers
with low chloride content. The use of SOP has been scientifically proven to improve the yield or quality of certain
crops.
     Examples of crops where SOP is utilized to increase yield or quality include tobacco, tea, potatoes, citrus fruits,
grapes, almonds, some vegetables and on turfgrass, including turf for golf courses. Approximately 72% of our annual
SOP sales volumes in 2006 were made to domestic customers, which include retail fertilizer dealers and distributors
of professional turf care products. These dealers and distributors combine or blend SOP with other fertilizers and
minerals to produce fertilizer blends tailored to individual requirements.
Operations and Facilities
     All of our SOP production is located on the Great Salt Lake west of Ogden, Utah. It is the largest SOP production
facility in North America. The evaporation facility utilizes solar energy and operates over 40,000 acres of evaporation
ponds to produce salt, SOP and magnesium chloride from the brine of the Great Salt Lake. The property utilized in
our operation is both owned and leased under annually renewing leases. This facility currently has the capacity to
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annually produce approximately 450,000 tons of SOP, approximately 500,000 tons of magnesium chloride and over
1.5 million tons of salt. These recoverable minerals exist in vast quantities in the Great Salt Lake. We estimate the
recoverable minerals exceed 100 years of reserves at current production rates and capacities and are so vast that
quantities will not be significantly impacted by our production. Our rights to extract these minerals are contractually
limited although we believe we will be able to extend our lease agreements, as we have in the past, at commercially
reasonable terms, without incurring substantial costs or incurring material modifications to the existing lease terms
and conditions, thereby allowing us to continue extracting minerals and significantly extend the future recognized
economic life of the reserves.
     The potassium bearing salts are mechanically harvested out of the solar evaporation ponds and refined to high
purity SOP in our production facility that has been in operation since 1967. We believe that our property and
operating equipment are maintained in good working condition.
     We also use potassium chloride (KCl) as a raw material to supplement the Company�s solar harvest. We currently
have a long-term contract with a supplier for the purchase of KCl which is subject to annual price changes based on
prior year changes in the market price of KCl. KCl market prices have increased significantly over the past few years.
Due to the time lag for the contract price adjustment, our contract pricing has been favorable to market during 2005
and 2006.

Products and Sales � Our domestic sales of SOP are concentrated in the western and southeastern portions of the
United States where the crops and soil conditions favor SOP. We generally export SOP through major trading
companies. International SOP sales volumes in 2006 were 28% of our annual SOP sales. We have an experienced
global sales group focusing on the specialty aspects and benefits of SOP as a source of potassium nutrients.
     The table below shows our shipments of SOP to the following regions (thousands of tons):

Year Ended December 31,
2006 2005 2004

Tons % Tons % Tons %

U.S. 270 72 288 73 280 73
Export(a) 107 28 108 27 106 27

Total 377 100 396 100 386 100

(a) Export sales
include product
sold to foreign
customers at
U.S. ports.

Competition - Approximately 45% of the world SOP capacity is located in Europe, 10% in the United States and
the remaining 45% in various other countries. The world consumption of SOP totals about 4.2 million tons. Our major
competition for SOP sales in North America includes imports from Germany, Chile, Canada and
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Belgium. In addition, there is also some functional competition between SOP, muriate of potash and nitrate of potash.
For exports into Asia, the Pacific Rim countries and Latin America, we compete with various local and European
producers.
OTHER
     Prior to November 1, 2006, we owned 50% of a document storage and inert waste disposal business in the U.K.
known as Minosus. Effective November 1, 2006, we acquired 100% of the document storage business (�DeepStore�) in
exchange for our 50% ownership interest in Minosus, which continues to operate an inert waste disposal business.
DeepStore conducts document storage and retrieval services utilizing certain excavated portions of our salt mine in
Winsford, Cheshire. In January 2007, we acquired Interactive Records Management Limited, a document storage
business located in London, England. At the present time, neither of these operations, individually or combined, has a
significant share of the document storage market, nor are they material in comparison to our salt and specialty
fertilizer segments.
INTELLECTUAL PROPERTY
     We rely on a combination of patents, trademarks, copyright and trade secret protection, employee and third-party
non-disclosure agreements, license arrangements and domain name registrations to protect our intellectual property.
We sell many of our products under a number of registered trademarks that we believe are widely recognized in the
industry. No single patent, trademark or trade name is material to our business as a whole.
     Any issued patents that cover our proprietary technology and any of our other intellectual property rights may not
provide us with substantial protection or be commercially beneficial to us. The issuance of a patent is not conclusive
as to its validity or its enforceability. Competitors may also be able to design around our patents. If we are unable to
protect our patented technologies, our competitors could commercialize our technologies.
     With respect to proprietary know-how, we rely on trade secret protection and confidentiality agreements.
Monitoring the unauthorized use of our technology is difficult and the steps we have taken may not prevent
unauthorized use of our technology. The disclosure or misappropriation of our intellectual property could harm our
ability to protect our rights and our competitive position. See Item 1A. �Risk Factors � Protection of proprietary
technology � Our intellectual property may be misappropriated or subject to claims of infringement.�
EMPLOYEES
     As of December 31, 2006, we had 1557 employees, of which 747 are employed in the United States, 688 in Canada
and 122 in the United Kingdom. Approximately 35% of our U.S. workforce and 55% of our global workforce is
represented by labor unions. Of our nine material collective bargaining agreements, three will expire in 2007, two will
expire in 2008 and four will expire in 2009. Additionally, approximately 8% of our workforce is employed in Europe
where trade union membership is common. Although we consider our labor relations to be good, during 2006 we did
experience an eight-week strike at our mine in Goderich, Ontario which was settled with a new three-year agreement.
See Item 1A. �Risk Factors � If we are unsuccessful in negotiating new collective bargaining agreements, we may
experience significant increases in the cost of labor or a disruption in our operations.�
PROPERTIES
     The table below sets forth our principal properties:

Land and Related
Surface
Rights Mineral Reserves

Owned/
Expiration

of Owned/
Expiration

of
Location Use Leased Lease Leased Lease

Cote Blanche, Louisiana
Rock salt production
facility Leased 2060 Leased 2060
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Lyons, Kansas
Evaporated salt
production facility Owned N/A Owned N/A

Ogden, Utah
SOP and solar salt
production facility Owned N/A Leased (1)

Amherst, Nova Scotia, Canada
Evaporated salt
production facility Owned N/A Leased 2023(2)

Goderich, Ontario, Canada
Rock salt production
facility Owned N/A Leased 2022(2)

Goderich, Ontario, Canada
Evaporated salt
production facility Owned N/A Owned N/A

Unity, Saskatchewan, Canada
Evaporated salt
production facility Owned N/A Leased 2009/2016(3)

Winsford, Cheshire, U.K.
Rock salt production
facility Owned N/A Owned N/A

Overland Park, Kansas Corporate headquarters Leased 2015 N/A N/A

(1) The Ogden
lease
automatically
renews on an
annual basis.

(2) Subject to our
right of renewal
through 2043.

(3) Consists of two
leases expiring
in 2009 and
2016 subject to
our right of
renewal through
2030 and 2037,
respectively.

     With respect to each facility at which we extract salt, brine or SOP, we obtain any required or necessary permits
prior to the commencement of mining. Permits or licenses are obtained as needed in the normal course of business
based on our mine plans and state, provincial and local regulatory provisions regarding mine permitting and licensing.
Based on our historical permitting experience, we expect to be able to continue to obtain necessary mining permits to
support historical rates of production.
     Our mineral leases have varying terms. Some will expire after a set term of years, while others continue
indefinitely. Many of these leases provide for a royalty payment to the lessor based on a specific amount per ton of
mineral extracted or as a percentage of revenue. We believe we will be able to continue to extend our material mineral
lease agreements, as we have in the past, at commercially reasonable terms, without incurring substantial costs or
incurring material modifications to the existing lease terms and conditions. In addition, we own a number of properties
and are party to non-mining leases that permit us to perform activities that are ancillary to our mining operations, such
as surface use leases for storage at depots and warehouse leases. We believe that all of our leases were entered into at
market terms.
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     The following map shows the locations of our principal salt and SOP production facilities:
ENVIRONMENTAL, HEALTH AND SAFETY MATTERS
     We produce and distribute crop and animal nutrients, salt and deicing products. These activities subject us to an
evolving set of international, federal, state, provincial and local environmental, health and safety (�EHS�) laws that
regulate, or propose to regulate: (i) product content; (ii) use of products by both us and our customers; (iii) conduct of
mining and production operations, including safety procedures followed by employees; (iv) management and handling
of raw materials; (v) air and water quality impacts from our facilities; (vi) disposal, storage and management of
hazardous and solid wastes; (vii) remediation of contamination at our facilities and third-party sites; and
(viii) post-mining land reclamation. For new regulatory programs, it is difficult for us to ascertain future compliance
obligations or estimate future costs until implementation of the regulations has been finalized and definitive regulatory
interpretations have been adopted. We respond to regulatory requirements by making necessary modifications to our
facilities and/or operating procedures.
     We have expended, and anticipate that we will continue to expend, substantial financial and managerial resources
to comply with EHS standards. We estimate that our 2007 EHS capital expenditures will total approximately
$1.7 million, primarily related to safety improvements and highway deicing salt storage pads. We expect that our
estimated expenditures in 2007 for reclamation activities will be approximately $0.4 million. It is possible that greater
than anticipated EHS capital expenditures or reclamation expenditures will be required in 2007 or in the future.
     We maintain accounting accruals for certain contingent environmental liabilities and believe these accruals comply
with generally accepted accounting principles. We record accruals for environmental investigatory and non-capital
remediation costs when we believe it�s probable that we will be responsible, in whole or in part, for environmental
remediation activities and the expenditures for such activities are reasonably estimable. Based on current information,
it is the opinion of management that our contingent liabilities arising from EHS matters, taking into account
established accruals, will not have a material adverse effect on our business, financial condition or results of
operations. As of December 31, 2006, we had recorded environmental accruals of $2.1 million.
Product Requirements and Impacts
     International, federal, state and provincial standards (i) require registration of many of our products before such
products can be sold; (ii) impose labeling requirements on those products; and (iii) require producers to manufacture
the products to formulations set forth on the labels. Environmental, natural resource and public health agencies at all
regulatory levels continue to evaluate alleged health and environmental impacts that might arise from the handling and
use of products such as those we manufacture. The U.S. Environmental Protection Agency, or the �EPA,� the State of
California and The Fertilizer Institute have each completed independent assessments of potential risks posed by crop
nutrient
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materials. These assessments concluded that, based on the available data, crop nutrient materials generally do not pose
harm to human health. It is unclear whether any further evaluations may result in additional standards or regulatory
requirements for the producing industries, including us, or for our customers. At this stage, it is the opinion of
management that the potential impact of these standards on the market for our products or on the expenditures that
may be necessary to meet new requirements will not have a material adverse effect on our business, financial
condition or results of operations.
     In December 2001, the Canadian government released a Priority Substances List Assessment Report for road salt.
This report found that road salts are entering the environment under conditions that may have a harmful effect or
constitute a danger to the environment. Based on this report, the Minister of Environment proposed designating road
salt as a �toxic� substance pursuant to the Canadian Environmental Protection Act. Canada�s federal cabinet, which has
ultimate responsibility, did not take final action with respect to this proposal and is not subject to any deadline to do
so. In lieu of any toxicity designation or regulatory action, on April 3, 2004, Environment Canada published a Code of
Practice to serve as voluntary guidelines for road salt users. The Code of Practice requires large road salt users to
develop salt management plans. We do not believe that this will have a material direct effect on us, but the new salt
management plans may lead our customers in Canada to require less road salt.
     Given the importance of road salt for traffic safety and the current lack of any practical substitute, we deem it
unlikely that any guidelines or regulations would result in a complete ban on the use of road salt. As noted in the
December 2001 report, the use of road salt and other deicing agents �is an important component of strategies to keep
roadways open and safe during the winter and minimize traffic crashes, injuries and mortality under icy and snowy
conditions.� Since the dissemination of the December 2001 report, we have endeavored to work more closely with the
national government as well as provinces and municipalities to better manage the use, storage and release of our road
salts. As a result, we believe it has become less likely that road salts will be designated as a toxic substance. We
cannot predict whether any proposal to designate road salt as a toxic substance would be finalized or the promulgation
of any other future regulation. Standardized guidelines for the use and storage of road salt or any alternate deicing
products may cause us to suffer reduced sales and incur substantial costs and expenses that could have a material
adverse effect on our business, financial condition and results of operations. In addition, while we are not aware of any
similar governmental proposals for such designation of road salt in either the United States or the United Kingdom,
we cannot guarantee that such proposals will not arise.
Operating Requirements and Impacts
     We hold numerous environmental, mining and other permits or approvals authorizing operations at each of our
facilities. Our operations are subject to permits for extraction of salt and brine, discharges of process materials to air
and surface water, and injection of brine and wastewater to subsurface wells. Some of our proposed activities may
require waste storage permits. A decision by a government agency to deny or delay issuing a new or renewed permit
or approval, or to revoke or substantially modify an existing permit or approval, could have a material adverse effect
on our ability to continue operations at the affected facility. In addition, changes to environmental and mining
regulations or permit requirements could have a material adverse effect on our ability to continue operations at the
affected facility. Expansion of our operations also is predicated upon securing the necessary environmental or other
permits or approvals.
     The Mine Safety and Health Administration issued an amended final rule in May 2006 regulating diesel particulate
matter in underground mines. This rule has a two-year phase-in period for the final diesel particulate matter standard
and is applicable to our Cote Blanche salt mine in Louisiana. We are currently in compliance with the interim standard
and believe we will achieve compliance with the final standard by the May 2008 effective date without incurring
material amounts of additional expenditures.
Remedial Activities

Remediation at Our Facilities � Many of our formerly-owned and current facilities have been in operation for a
number of years. Operations have historically involved the use and handling of regulated chemical substances, salt
and by-products or process tailings by us and predecessor operators which have resulted in soil, surface water and
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groundwater contamination.
     At many of these facilities, spills or other releases of regulated substances have occurred previously and potentially
could occur in the future, possibly requiring us to undertake or fund cleanup efforts under the U.S. Comprehensive
Environmental Response, Compensation, and Liability Act, or �CERCLA,� or state and provincial or United Kingdom
laws governing cleanup or disposal of hazardous substances. In some instances, we have agreed, pursuant to consent
orders or agreements with the appropriate governmental agencies, to undertake investigations, which currently are in
progress, to determine whether remedial action may be required to address such contamination. At other locations, we
have entered into consent orders or agreements with appropriate governmental agencies to perform required remedial
activities that will address identified site conditions. At still other locations, we have undertaken voluntary
remediation, and have removed formerly used underground storage tanks. Expenditures for these known conditions
currently are not expected, individually or in the aggregate, to be material. However, material expenditures could be
required in the future to remediate the contamination at these or at other current or former sites. In addition, in
connection with the Recapitalization, Mosaic has agreed to indemnify us against liabilities for certain known and
unknown conditions at existing and former sites.
     The Wisconsin Department of Agriculture, Trade and Consumer Protection (�DATCP�) has information indicating
that agricultural chemicals are present in the groundwater in the vicinity of the Kenosha, Wisconsin plant. DATCP
directed us to conduct an investigation into the possible presence of agricultural chemicals in soil and groundwater at
the Kenosha plant. We have completed the investigation of the soils and groundwater at the Kenosha site and remitted
the findings to DATCP. DATCP has reviewed those findings and deferred our liability exemption request to the
Wisconsin Department of Natural Resource (�DNR�). We expect the DNR to make a determination in 2007. If required,
we would conduct all phases of any investigation and any required remediation work under the Wisconsin
Agricultural Chemical Cleanup Program, which would provide for reimbursement of some of the costs. None of the
identified contaminants have been used in association with Compass Minerals site operations. We would expect to
seek participation by, or cost reimbursement from, other parties responsible for the presence of any agricultural
chemicals found in soils at this site if we do not receive the liability exemption
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and are required to conduct further investigation or remedial actions.

Remediation at Third-Party Facilities - Along with impacting the sites at which we have operated, various third
parties have alleged that our past operations have resulted in contamination to neighboring off-site areas or third-party
facilities including third-party disposal facilities for regulated substances generated by our operating activities.
CERCLA imposes liability, without regard to fault or to the legality of a party�s conduct, on certain categories of
persons who are considered to have contributed to the release of �hazardous substances� into the environment. Under
CERCLA, or its various state analogues, one party may potentially be required to bear more than its proportional
share of cleanup costs at a site where it has liability if payments cannot be obtained from other responsible parties.
     We have entered into �de minimis� settlement agreements with the EPA with respect to several CERCLA sites,
pursuant to which we have made one-time cash payments and received statutory protection from future claims arising
from those sites. In some cases, however, such settlements have included �reopeners,� which could result in additional
liability at such sites in the event of newly discovered contamination or other circumstances.
     At other sites for which we have received notice of potential CERCLA liability, we have provided information to
the EPA that we believe demonstrates that we are not liable, and the EPA has not asserted claims against us with
respect to such sites. In some instances, we have agreed, pursuant to orders from or agreements with appropriate
governmental agencies or agreements with private parties, to undertake or fund investigations, some of which
currently are in progress, to determine whether remedial action, under CERCLA or otherwise, may be required to
address contamination. At other locations, we have entered into consent orders or agreements with appropriate
governmental agencies to perform required remedial activities that will address identified site conditions.
     At the present time, we are not aware of any additional sites for which we expect to receive a notice from the EPA
or any other party of potential CERCLA liability that would have a material affect on our financial condition, results
of operations or cash flows. However, based on past operations, there is a potential that we may receive notices in the
future for sites of which we are currently unaware or that our liability at currently known sites may increase. Taking
into account established accruals, expenditures for our known environmental liabilities and site conditions currently
are not expected, individually or in the aggregate, to be material or have a material adverse effect on our business,
financial condition, results of operations or cash flows.
ITEM 1A. RISK FACTORS

You should carefully consider the following risks and all of the information set forth in this annual report on Form
10-K. The risks described below are not the only ones facing our company. Additional risks and uncertainties not
currently known to us or that we currently deem to be immaterial may also materially and adversely affect our
business, financial condition or results of operations.
Risks Related to Our Business

Mining operations are subject to a variety of risks and hazards which may not be covered by insurance.
     The process of mining involves risks and hazards, including environmental hazards, industrial accidents, labor
disputes, unusual or unexpected geological conditions or acts of nature. Additionally, our rock salt mines are located
near water bodies. Such occurrences could lead to uncontrolled water intrusion or flooding which could result in the
complete loss of a mine or could otherwise result in damage or impairment to, or destruction of, mineral properties
and production facilities, environmental damage, delays in mining and business interruption, and could result in
personal injury or death. While we evaluate our risks and carry insurance policies to mitigate the risk of loss where
economically feasible, not all of these risks are reasonably insurable and our insurance coverage may contain limits,
deductibles, exclusions and endorsements. We cannot assure you that our coverage will be sufficient to meet our
needs in the event of loss.

Our operations are dependent on our rights and ability to mine our property and having received the required
permits and approvals from governmental authorities.
     We hold numerous governmental, environmental, mining and other permits and approvals authorizing operations at
each of our facilities. A decision by a governmental agency to deny or delay issuing a new or renewed permit or
approval, or to revoke or substantially modify an existing permit or approval, could have a material adverse effect on
our ability to continue operations at the affected facility. Expansion of our existing operations also is predicated upon
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securing the necessary environmental or other permits or approvals. We currently do not have any material pending
permits or approvals.
     Our salt mines located in Cote Blanche, Lousiana and Goderich, Ontario, Canada constitute approximately 68% of
our total salt production capacity. These underground salt mines supply substantially all of the salt product necessary
to support our North American highway deicing product line and portions of our consumer and industrial salt
products. Although sales and profitability of the highway deicing salt product line can vary from year to year due
weather variations in our markets, over the last three years, sales of highway deicing products have averaged
approximately 42% of our consolidated sales. An extended production interruption or catastrophic event at either of
these facilities could result in an inability to have product available for sale or to fulfill our highway deicing sales
contracts and could have a material adverse effect on our financial condition, results of operations and cash flows.
     In addition, we are aware of an aboriginal land claim filed by The Chippewas of Nawash and the Chippewas of
Saugeen (the �Chippewas�) in the Ontario Superior Court against The Attorney General of Canada and Her Majesty The
Queen In Right of Ontario. The Chippewas claim that a large part of the land under Lake Huron was never conveyed
by treaty and therefore belongs to the Chippewas. The land claimed includes land under which our Goderich mine
operates and has mining rights granted to it by the government of Ontario. We are not a party to this court action.
     Similar claims are pending with respect to other parts of the Great Lakes by other aboriginal claimants. We have
been informed by the Ministry of the Attorney General of Ontario that �Canada takes the position that the common law
does not recognize aboriginal title to the Great Lakes and its connecting waterways.�
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We do not believe that this action will result in a material adverse financial effect on the Company.

The seasonal demand for our products and the variations in our operations from quarter to quarter due to
weather conditions may have an adverse effect on our results of operations and the price of our common stock.
     Our deicing product line is seasonal, with operating results varying from quarter to quarter as a result of weather
conditions and other factors. On average, over the last three years, approximately 74% of deicing product sales (or
42% of consolidated sales) occur during the months of November through March when winter weather is most severe.
We need to stockpile sufficient highway deicing salt in the last three fiscal quarters to meet estimated demand for the
winter season.
     Weather conditions that impact our highway deicing product line include temperature, levels of precipitation,
number of snow days and the duration and timing of snow fall in our relevant geographic markets. Lower than
expected sales by us during this period could have a material adverse effect on our results of operations and the price
of our common stock.
     Our SOP operating results are dependent in part upon conditions in the agriculture markets. The agricultural
products business can be affected by a number of factors, the most important of which, for U.S. markets, are weather
patterns and field conditions (particularly during periods of traditionally high crop nutrients consumption) and
quantities of crop nutrients imported to and exported from North America. Additionally, our ability to produce SOP at
our solar evaporation ponds is dependent upon arid weather conditions. Extended periods of precipitation or a
prolonged lack of sunshine would hinder our production levels resulting in lower sales volumes.

Our production process consumes large amounts of natural gas, and KCl is used as a raw material feedstock to
supplement our SOP solar harvest. A significant interruption in the supply or an increase in the price of either of
these products could have a material adverse effect on our financial condition or results of operations.
     Energy costs, primarily natural gas and electricity, represented approximately 13% of our total production costs in
2006. Natural gas is a primary fuel source used in the evaporated salt production process. Our profitability is impacted
by the price and availability of natural gas we purchase from third parties. We have a policy of hedging natural gas
prices through the use of futures contracts. We have not entered into any long-term contracts for the purchase of
natural gas. Our contractual arrangements for the supply of natural gas do not specify quantities and are automatically
renewed annually unless either party elects not to do so. We do not have arrangements in place with back-up
suppliers. A significant increase in the price of natural gas that is not recovered through an increase in the price of our
products or covered through our hedging arrangements, or an extended interruption in the supply of natural gas to our
production facilities, could have a material adverse effect on our business, financial condition, results of operations
and cash flows.
     We use potassium chloride (KCl) as a raw material feedstock in our SOP production ping-bottom:0.00pt; "
BGCOLOR="#C6D9F1">

Undistributed oil and natural gas proceeds

41,278
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37,073

Asset retirement obligations

95,014

92,630

Accrued liabilities

51,048

21,021

Total current liabilities

317,328

274,609
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Long-term debt

1,052,984

1,087,611

Asset retirement obligations, less current portion

267,093

291,423

Deferred income taxes

177,404

145,249

Other liabilities

Edgar Filing: COMPASS MINERALS INTERNATIONAL INC - Form 10-K

Table of Contents 24



15,859

8,908

Commitments and contingencies

�  

�  

Shareholders� equity:

Preferred stock, $0.00001 par value; 20,000,000 shares authorized; 0 issued at September 30, 2013 and December 31,
2012

�  
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�  

Common stock, $0.00001 par value; 118,330,000 shares authorized; 78,146,253 issued and 75,277,080 outstanding at
September 30, 2013, and 78,118,803 issued and 75,249,630 outstanding at December 31, 2012

1

1

Additional paid-in capital

404,604

396,186

Retained earnings

212,594
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169,167

Treasury stock, at cost

(24,167

)

(24,167

)

Total shareholders� equity

593,032

541,187

Total liabilities and shareholders� equity

$

2,423,700

$
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2,348,987

See Notes to Condensed Consolidated Financial Statements.
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W&T OFFSHORE, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

Three Months Ended

September 30,

Nine Months Ended

September 30,
2013 2012 2013 2012

(In thousands, except per share data)
(Unaudited)

Revenues $ 244,555 $ 185,946 $ 739,160 $ 637,345
Operating costs and expenses:
Lease operating expenses 67,346 53,411 194,935 170,349
Production taxes 1,807 1,353 5,375 4,174
Gathering and transportation 3,611 2,810 12,663 11,140
Depreciation, depletion,  amortization and accretion 104,143 77,462 312,911 251,894
General and administrative expenses 20,024 18,691 60,979 62,793
Derivative loss 15,659 24,659 6,186 14,421
Total costs and expenses 212,590 178,386 593,049 514,771
Operating income 31,965 7,560 146,111 122,574
Interest expense:
Incurred 21,373 14,791 64,157 43,409
Capitalized (2,573) (3,383) (7,537) (9,899)
Other income 9,062 202 9,075 210
Income (loss) before income tax expense 22,227 (3,646) 98,566 89,274
Income tax expense (benefit) 8,033 (2,175) 35,358 33,959
Net income (loss) $ 14,194 $ (1,471) $ 63,208 $ 55,315
Basic and diluted earnings (loss) per common share $ 0.19 $ (0.02) $ 0.83 $ 0.73
Dividends declared per common share $ 0.09 $ 0.08 $ 0.26 $ 0.24

See Notes to Condensed Consolidated Financial Statements.
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W&T OFFSHORE, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS� EQUITY

Common Stock
Outstanding

Additional
Paid-In
Capital

Retained
Earnings

Treasury Stock
Total

Shareholders�
EquityShares Value Shares Value

(In thousands)
(Unaudited)

Balances at December 31,
2012 75,250 $ 1 $ 396,186 $ 169,167 2,869 $ (24,167) $ 541,187
Cash dividends �  �  �  (19,570) �  �  (19,570)
Share-based compensation �  �  8,457 �  �  �  8,457
Other 27 �  (39) (211) �  �  (250)
Net income �  �  �  63,208 �  �  63,208
Balances at September 30,
2013 75,277 $ 1 $ 404,604 $ 212,594 2,869 $ (24,167) $ 593,032

See Notes to Condensed Consolidated Financial Statements.
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W&T OFFSHORE, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Nine Months Ended
September 30,

2013 2012
(In thousands)
(Unaudited)

Operating activities:
Net income $ 63,208 $ 55,315
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation, depletion, amortization and accretion 312,911 251,894
Amortization of debt issuance costs and premium 1,366 2,046
Share-based compensation 8,457 9,137
Derivative loss 6,186 14,421
Cash payments on derivative settlements (6,855) (6,960)
Deferred income taxes 31,581 44,465
Changes in operating assets and liabilities:
Oil and natural gas receivables 12,511 30,320
Joint interest and other receivables 24,947 3,935
Insurance receivables 5,117 500
Income taxes 53,433 (24,327)
Prepaid expenses and other assets (10,815) 670
Asset retirement obligation settlements (59,188) (63,150)
Accounts payable, accrued liabilities and other 32,974 33,223
Net cash provided by operating activities 475,833 351,489
Investing activities:
Investment in oil and natural gas properties and equipment (423,092) (312,372)
Proceeds from sales of assets and other, net 21,011 30,453
Change in restricted cash (16,459) (24,026)
Deposit for acquisition �  (22,800)
Purchases of furniture, fixtures and other (1,327) (2,125)
Net cash used in investing activities (419,867) (330,870)
Financing activities:
Borrowings of long-term debt � revolving bank credit facility 335,000 316,000
Repayments of long-term debt � revolving bank credit facility (368,000) (314,000)
Debt issuance costs (164) (2,081)
Dividends to shareholders (19,570) (17,848)
Other (250) (209)
Net cash used in financing activities (52,984) (18,138)
Increase in cash and cash equivalents 2,982 2,481
Cash and cash equivalents, beginning of period 12,245 4,512
Cash and cash equivalents, end of period $ 15,227 $ 6,993
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See Notes to Condensed Consolidated Financial Statements.
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

1.  Basis of Presentation

Operations.  W&T Offshore, Inc. and subsidiaries, referred to herein as �W&T� or the �Company,� is an independent oil
and natural gas producer focused primarily in the Gulf of Mexico and onshore Texas.  The Company is active in the
exploration, development and acquisition of oil and natural gas properties.

Interim Financial Statements.  The accompanying unaudited condensed consolidated financial statements have been
prepared in accordance with U.S. generally accepted accounting principles (�GAAP�) for interim periods and the
appropriate rules and regulations of the Securities and Exchange Commission (�SEC�).  Accordingly, the condensed
consolidated financial statements do not include all of the information and footnote disclosures required by GAAP for
complete financial statements for annual periods.  In the opinion of management, all adjustments (consisting of
normal recurring accruals) considered necessary for a fair presentation have been included.

Operating results for interim periods are not necessarily indicative of the results that may be expected for the entire
year.  These unaudited condensed consolidated financial statements should be read in conjunction with the
consolidated financial statements and notes included in the Company�s Annual Report on Form 10-K for the year
ended December 31, 2012.

Reclassifications.  Certain reclassifications have been made to the prior periods� financial statements to conform to the
current presentation.  Deferred income taxes � current asset was combined with Prepaid expenses and other assets on
the Balance Sheet, Income taxes payable was combined with Accrued liabilities on the Balance Sheet, and changes in
Other liabilities was combined with the changes in Accounts payable and accrued liabilities on the Statement of Cash
Flows.    

Use of Estimates.  The preparation of financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting periods.  Actual results could differ from those estimates.

Recent Accounting Developments.  In December 2011, the Financial Accounting Standards Board (�FASB�) issued
Accounting Standards Update (�ASU�) 2011-11, Balance Sheet (Topic 210): Disclosures about Offsetting Assets and
Liabilities which applies to certain items in the statement of financial position (balance sheet), and was further
clarified in January 2013 by ASU 2013-01, Balance Sheet (Topic 210): Clarifying the Scope of Disclosures about
Offsetting Assets and Liabilities, which clarified the scope of ASU 2011-11 to derivative instruments, repurchase
agreements and securities lending transactions.  The effective date for the amendments is for annual periods beginning
after January 1, 2013, and interim periods within those annual periods.  ASU 2011-11 requires disclosures of the gross
and net amounts for items eligible for offset in the balance sheet.  The Company�s derivative financial instruments are
subject to master netting agreements and the Company records its derivative financial instruments on a gross basis by
contract; therefore, the revisions relate to disclosure of the Company�s derivative financial instruments on a net basis.
 Other items of the ASUs were not applicable to the Company.     

In February 2013, the FASB issued ASU 2013-04, Liabilities (Topic 405): Obligations Resulting from Joint and
Several Liability Arrangements for Which the Total Amount of the Obligation is Fixed at the Reporting Date, which
requires an entity that is joint and severally liable to measure the obligation as the sum of the amount the entity has
agreed with co-obligors to pay and any additional amount it expects to pay on behalf of one or more co-obligors.
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 Required disclosures include a description of the nature of the arrangement, how the liability arose, the relationship
with co-obligors and the terms and conditions of the arrangement.  The effective date for the amendment is for annual
periods beginning after December 15, 2013, and interim periods within those annual periods.  The amendment is to be
applied retrospectively to all prior periods presented.  The Company is currently assessing the impact of ASU 2013-04
to determine the effects on the balance sheet and disclosures, if any.
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

(Unaudited)

In July 2013, the FASB issued ASU 2013-11, Income Taxes (Topic 740); Presentation of an Unrecognized Tax
Benefit When a Net Operating Loss Carryforward, a similar Tax Loss, or a Tax Credit Carryforward Exists a
consensus of the FASB Emerging Task Force, which provided guidance on the presentation of an unrecognized tax
benefit when a net operating loss carryforward, a similar tax loss, or a tax credit carryforward exists.  This guidance
requires an entity to present an unrecognized tax benefit as a liability in the financial statements if (i) a net operating
loss carryforward, a similar tax loss, or a tax credit carryforward is not available at the reporting date under the tax law
of the applicable jurisdiction to settle any additional income taxes that would result from the disallowance of a tax
position, or (ii) the tax law of the applicable jurisdiction does not require the entity to use, and the entity does not
intend to use, the deferred tax asset to settle any additional income taxes that would result from the disallowance of a
tax position. Otherwise, an unrecognized tax benefit is required to be presented in the financial statements as a
reduction to a deferred tax asset for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward.
 Previously, there was diversity in practice as no explicit guidance existed. The amendment is effective for annual
periods and interim periods beginning after December 15, 2013.  Early adoption is permitted and the amendment is to
be applied prospectively.  The Company is currently assessing the impact of ASU 2013-11 to determine the effects on
the balance sheet and disclosures, if any.  

Other income.  For the three and nine months ended September 30, 2013, the amounts reported consisted primarily of
$9.2 million received in conjunction with a payment to W&T for an option exercised by a counterparty.  Partially
offsetting the proceeds were related third-party expenses of $0.1 million.   

2.  Acquisitions and Divestitures

2013 Divestitures.   On July 11, 2013, we sold our non-operated working interest in two offshore fields located in the
Gulf of Mexico; the Green Canyon 60 field and the Green Canyon 19 field.  The effective date was October 1, 2011
and we retained the deep rights in both fields.  Due to the length of time from the effective date, we paid $4.3 million
to sell the properties as revenues exceeded operating expenses and the purchase price for the period between the
effective date and the close date.  In connection with the sale, we reversed $15.6 million of our asset retirement
obligations (�ARO�).

On September 26, 2013, we sold our working interests in the West Delta area block 29 with an effective date of
January 1, 2013.  The property is located in the Gulf of Mexico.  Including adjustments for the effective date, the net
proceeds were $16.5 million.   The transaction was structured as a like-kind exchange under the Internal Revenue
Service Code (�IRC�) Section 1031 and other applicable regulations, with funds held by a qualified intermediary until
replacement purchases are made.  Replacement purchases are expected to be consummated within the replacement
periods defined under the IRC.  The net proceeds are recorded on the Balance Sheet in Restricted cash and cash
equivalents due to the restrictions on the use of the cash under IRC regulations for like-kind exchanges.  In connection
with this sale, we reversed $3.9 million of ARO.   

2012 Acquisition.  On October 5, 2012, we acquired from Newfield Exploration Company and its subsidiary,
Newfield Exploration Gulf Coast LLC (together, �Newfield�) certain oil and gas leasehold interests in the Gulf of
Mexico (the �Newfield Properties�).  The Newfield Properties consist of leases covering 78 offshore blocks on
approximately 416,000 gross acres (268,000 net acres) (excluding overriding royalty interests).  Including adjustments
from an effective date of July 1, 2012, the adjusted purchase price was $205.7 million and we assumed the future
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ARO associated with the Newfield Properties.  The acquisition was funded from borrowings under our revolving bank
credit facility and cash on hand.  Subsequently in the same month, the amounts borrowed under our revolving bank
credit facility were paid down with funds provided from the issuance of long-term debt in October 2012.  See Note 6
for information on long-term debt.  The purchase price was finalized during the second quarter of 2013 and no further
adjustments are expected.  Adjustments to the purchase price of a net increase of $0.2 million were recorded in the
nine months ended September 30, 2013.  

The following table presents the purchase price allocation, including adjustments, for the acquisition of the Newfield
Properties (in thousands):

Oil and natural gas properties and equipment $ 237,396
Asset retirement obligations � current (7,250)
Asset retirement obligations � non-current (24,414)
Total cash paid $ 205,732

The acquisition was recorded at fair value, which was determined by applying the market and income approaches
using Level 3 inputs.  The Level 3 inputs were: (i) analysis of comparable transactions obtained from various
third-parties, (ii) estimates of ultimate recoveries of reserves and (iii) estimates of discounted cash flows based on
estimated reserve quantities, 
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

reserve categories, timing of production, costs to produce and develop reserves, future prices, ARO and discount rates.
 The estimates and assumptions were determined by management and third-parties.  The fair value is based on
subjective estimates and assumptions, which are inherently imprecise, and the actual realized values could vary
significantly from these estimates.  No goodwill was recorded for the Newfield Properties acquisition.

Revenues, Net Income and Pro Forma Financial Information � Unaudited

The Newfield Properties were not included in our consolidated results until the closing date of October 5, 2012.  For
the three months ended September 30, 2013, the Newfield Properties accounted for $31.9 million of revenues, $5.5
million of direct operating expenses, $14.7 million of depreciation, depletion, amortization and accretion (�DD&A�) and
$4.1 million of income taxes, resulting in $7.6 million of net income.  For the nine months ended September 30, 2013,
the Newfield Properties accounted for $94.2 million of revenues, $19.6 million of direct operating expenses, $41.1
million of DD&A and $11.7 million of income taxes, resulting in $21.8 million of net income.  The net income
attributable to these properties does not reflect certain expenses, such as general and administrative (�G&A�) expense
and interest expense; therefore, this information is not intended to report results as if these operations were managed
on a stand-alone basis.  In addition, the Newfield Properties are not recorded in a separate entity for tax purposes;
therefore, income tax was estimated using the federal statutory tax rate.  Expenses associated with acquisition
activities and transition activities related to the acquisition of the Newfield Properties were less than $0.1 million for
the three and nine months ended September 30, 2012.

Consistent with the computation of pro forma financial information presented in Item 8, Financial Statements and
Supplementary Data, in the Annual Report on Form 10-K for the year end December 31, 2012, the unaudited pro
forma financial information was computed as if the acquisition of the Newfield Properties had been completed on
January 1, 2011.  The financial information was derived from W&T�s audited historical consolidated financial
statements for annual periods, W&T�s unaudited historical condensed consolidated financial statements for the interim
periods, the Newfield Properties� audited historical financial statement for 2011 and the Newfield Properties� unaudited
historical financial statements for the 2012 interim periods.

The pro forma adjustments were based on estimates by management and information believed to be directly related to
the purchase of the Newfield Properties.  The pro forma financial information is not necessarily indicative of the
results of operations had the purchase occurred on January 1, 2011.  If the transaction had been in effect for the
periods indicated, the results may have been substantially different.  For example, we may have operated the assets
differently than Newfield; the realized sales prices for oil, natural gas liquids (�NGLs�) and natural gas may have been
different; and the costs of operating the Newfield Properties may have been different.  

The following table presents a summary of our pro forma financial information (in thousands except earnings per
share):

Three
Months
Ended

Nine
Months
Ended
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September
30, 2012

September
30, 2012

Revenues $ 217,714 $ 741,808
Net income 508 59,897
Basic and diluted earnings per common share 0.01 0.79

For the pro forma financial information, certain information was derived from financial records and certain
information was estimated.  
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

The following table presents incremental items included in the pro forma information reported above for the Newfield
Properties (in thousands):

Three
Months
Ended

September
30, 2012

Nine
Months
Ended

September
30, 2012

Revenues (a) $ 31,768 $ 104,463
Direct operating expenses (a) 9,026 33,089
Insurance and acquisition costs, net (b) 128 444
DD&A (c) 15,757 52,634
Interest expense (d) 3,960 11,881
Capitalized interest (e) 148 634
Income tax expense (f) 1,066 2,467

The sources of information and significant assumptions are described below:
(a) Revenues and direct operating expenses for the Newfield Properties were derived from the historical financial

records of Newfield.  
(b)Incremental costs for insurance were estimated using the incremental costs to add the Newfield Properties to

W&T�s insurance programs.  The direct operating expenses for the Newfield Properties described above exclude
insurance costs.  Expenses were reduced for acquisition costs incurred.  

(c) DD&A was estimated using the full-cost method and determined as the incremental DD&A expense due to
adding the Newfield Properties� costs, reserves and production into our currently existing full cost pool in order to
compute such amounts.  The purchase price allocation included $13.1 million that was allocated to the pool of
unevaluated properties for oil and natural gas interests.  Accordingly, no DD&A expense was estimated for the
unevaluated properties.  ARO was estimated by W&T management.  

(d)The acquisition was assumed to be funded entirely with borrowed funds.  Interest expense was computed using
assumed borrowings of $205.7 million, which equates to the cash paid including purchase price adjustments and
an interest rate of 7.7%, which equates to the effective yield on net proceeds for the additional senior notes
issued shortly after the acquisition closed.  

(e) Incremental capitalized interest was computed for the addition to the pool of unevaluated properties and the
capitalization interest rate was adjusted for the assumed borrowings.  

(f) Income tax expense was computed using the 35% federal statutory rate.  
2012 Divestiture.   On May 15, 2012, we sold our 40%, non-operated working interest in the South Timbalier 41 field
located in the Gulf of Mexico for $30.5 million with an effective date of April 1, 2012.  The transaction was structured
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as a like-kind exchange under the IRC Section 1031 and other applicable regulations, with funds held by a qualified
intermediary until replacement purchases could be executed.  Replacement purchases were consummated during 2012.
 In connection with this sale, we reversed $4.0 million of ARO.   

3.  Hurricane Remediation and Insurance Claims

During the third quarter of 2008, Hurricane Ike caused substantial damage to certain of our properties and we continue
to incur costs and submit claims to our insurance underwriters related to repairing such damage.  Our insurance
policies in effect on the occurrence date of Hurricane Ike had a retention requirement of $10.0 million per occurrence,
which has been satisfied, and coverage policy limits of $150.0 million for property damage due to named windstorms
(excluding damage at certain facilities) and $250.0 million for, among other things, removal of wreckage if mandated
by any governmental authority.   
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

We recognize insurance receivables with respect to capital, repair and plugging and abandonment costs as a result of
hurricane damage when we deem those to be probable of collection, which arises when our insurance underwriters�
adjuster reviews and approves such costs for payment by the underwriters.  Claims that have been processed in this
manner have customarily been paid on a timely basis.  

From the third quarter of 2008 through September 30, 2013, we have received $147.3 million from our insurance
underwriters related to Hurricane Ike.  See Note 4 for additional information about the impact of hurricane related
items on our ARO.   See Note 12 for information regarding legal actions taken by certain insurers and the Company.

4.  Asset Retirement Obligations

Our ARO primarily represents the estimated present value of the amount we will incur to plug, abandon and remediate
our producing properties at the end of their productive lives in accordance with applicable laws.  

A summary of the changes to our ARO is as follows (in thousands):

Balance, December 31, 2012 $ 384,053
Liabilities settled (59,188)
Accretion of discount 16,236
Disposition of properties (19,564)
Liabilities incurred 372
Revisions of estimated liabilities due to Hurricane Ike (1) 5,526
Revisions of estimated liabilities � all other (1) 34,672
Balance, September 30, 2013 362,107
Less current portion 95,014
Long-term $ 267,093

(1) Revisions are primarily due to increases in the scope of work at several offshore locations required by the
Bureau of Safety and Environmental Enforcement (�BSEE�).

5.  Derivative Financial Instruments
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Our market risk exposure relates primarily to commodity prices and interest rates. From time to time, we use various
derivative instruments to manage our exposure to commodity price risk from sales of our oil and natural gas and
interest rate risk from floating interest rates on our revolving bank credit facility. All of the derivative counterparties
are also lenders or affiliates of lenders participating in our revolving bank credit facility.  We are exposed to credit
loss in the event of nonperformance by the derivative counterparties; however, we currently anticipate that each of our
derivative counterparties will be able to fulfill their contractual obligations. Additional collateral is not required by us
due to the derivative counterparties� collateral rights as lenders and we do not require collateral from our derivative
counterparties.

In accordance with GAAP, we record each derivative contract on the balance sheet as an asset or a liability at its fair
value.  For additional information about fair value measurements, refer to Note 7.  We have elected not to designate
our commodity derivative contracts as hedging instruments; therefore, all changes in the fair value of derivative
contracts are recognized currently in earnings.  The cash flows of all of our commodity derivative contracts are
included in Net cash provided by operating activities on the statement of cash flows.  
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

Commodity Derivatives.  We have entered into commodity swap contracts to manage a portion of our exposure to
commodity price risk from sales of oil through December 2014.  While these contracts are intended to reduce the
effects of price volatility, they may also limit future income from favorable price movements.  During the nine months
ended September 30, 2013 and 2012, our derivative contracts consisted entirely of crude oil swap contracts.  The
crude oil swap contracts are comprised of a portion based on Brent crude oil prices and a portion based on West Texas
Intermediate (�WTI�) crude oil prices.  The Brent based swap contracts are priced off the Brent crude oil price quoted
on the IntercontinentalExchange, known as ICE.  The WTI based swap contracts are priced off the New York
Mercantile Exchange, known as NYMEX.  Although our Gulf of Mexico crude oil is based off the WTI crude oil
price plus a premium, the realized prices received for our Gulf of Mexico crude oil have been closer to the Brent crude
oil price because of competition with foreign supplied crude oil, which is based off the Brent crude oil price.
 Therefore, a portion of the swap oil contracts are priced off the Brent crude oil price to mitigate a portion of the price
risk associated with our Gulf of Mexico crude oil production.

As of September 30, 2013, our open commodity derivative contracts were as follows:

Swaps � Oil
Priced off Brent (ICE) Priced off WTI (NYMEX)

Termination
Period

Notional
Quantity (Bbls)

Weighted
Average

Contract Price
Notional

Quantity (Bbls)

Weighted
Average

Contract Price
2013:4th quarter 294,400 $ 101.98 520,000 $ 97.38
2014:1st quarter 180,000 97.38 762,000 97.39

2nd quarter 172,900 97.38 455,000 97.17
3rd quarter 165,600 97.38 155,000 97.00
4th quarter 156,400 97.37 �  �  

969,300 $ 98.77 1,892,000 $ 97.30
Bbls = barrels

The following balance sheet line items included amounts related to the estimated fair value of our open derivative
contracts as indicated in the following table (in thousands):

September 30,
2013

December 31,
2012

Prepaid and other assets $ 317 $ �  
Accrued liabilities 8,611 6,355
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Other liabilities (noncurrent)  439 3,046
Changes in the fair value of our commodity derivative contracts are recognized currently in earnings and were as
follows (in thousands):

Three Months Ended
September 30,

Nine Months Ended
September 30,

2013 2012 2013 2012
Derivative (gain) loss:
Realized $ 4,545 $ 875 $ 6,855 $ 6,960
Unrealized 11,114 23,784 (669) 7,461
Total $ 15,659 $ 24,659 $ 6,186 $ 14,421
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

Offsetting Commodity Derivatives.  As of September 30, 2013 and December 31, 2012, all of our derivative
agreements allowed for netting of derivative gains and losses upon settlement.  In general, the terms of the agreements
provide for offsetting of amounts payable or receivable between us and the counterparty, at the election of both
parties, for transactions that occur on the same date and in the same currency.  If an event of default were to occur
causing an acceleration of payment under our revolving bank credit facility, that event may also trigger an acceleration
of settlement of our derivative instruments.   If we were required to settle all of our open derivative instruments, we
would be able to net payments and receipts per counterparty pursuant to the derivative agreements.  Although our
derivative agreements allow for netting, which would allow for recording assets and liabilities per counterparty on a
net basis, we account for our derivative contracts on a gross basis per contract as either an asset or liability.  

The following table presents disclosures required by ASU 2011-11 and ASU 2013-01 and provides a reconciliation of
the gross assets and liabilities reflected in the balance sheet and the potential effects of master netting agreements on
the fair value of open derivative contracts as of September 30, 2013 (in thousands):

Derivative

Assets

Derivative

Liabilities
Gross amounts presented in the balance sheet $ 317 $ 9,050
Amounts not offset in the balance sheet (317) (317)
Net amounts $ �  $ 8,733

There were no potential effects of master netting agreements on the fair value of open derivative contracts as of
December 31, 2012 due to all open derivative contracts being valued as liabilities.

6.  Long-Term Debt

Our long-term debt was as follows (in thousands):

September 30,
2013

December 31,
2012

8.50% Senior Notes $ 900,000 $ 900,000
Debt premiums, net of amortization 15,984 17,611
Revolving bank credit facility 137,000 170,000
Total long-term debt 1,052,984 1,087,611
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Current maturities of long-term debt �  �  
Long-term debt, less current maturities $ 1,052,984 $ 1,087,611

At September 30, 2013 and December 31, 2012, the balance outstanding of our senior notes, which bear an annual
interest rate of 8.50% and mature on June 15, 2019 (the �8.50% Senior Notes�), was classified as long-term at their
carrying value.  Interest on the 8.50% Senior Notes is payable semi-annually in arrears on June 15 and December 15.
 The estimated annual effective interest rate on the 8.50% Senior Notes is 8.4%, which includes amortization of debt
issuance costs and premiums.  We are subject to various financial and other covenants under the indenture governing
the 8.50% Senior Notes and we were in compliance with those covenants as of September 30, 2013.  

The Fourth Amended and Restated Credit Agreement (the �Credit Agreement�) governs our revolving bank credit
facility and terminates on May 5, 2015.  Borrowings under our revolving bank credit facility are secured by our oil
and natural gas properties.  Availability under such facility is subject to a semi-annual redetermination of our
borrowing base that occurs in the spring and fall of each year and is calculated by our lenders based on their
evaluation of our proved reserves and their own internal criteria.  See Note 13 for information regarding a new credit
agreement executed subsequent to September 30, 2013.  

At September 30, 2013 and December 31, 2012, we had $0.1 million of letters of credit outstanding under the
revolving bank credit facility.  The estimated annual effective interest rate was 3.9% for the nine months ended
September 30, 2013 for borrowings under the revolving bank credit facility.  The estimated annual effective interest
rate includes amortization of debt issuance costs and excludes commitment fees and other costs.  As of September 30,
2013, our borrowing base was $800.0 million and our borrowing availability was $662.9 million.  
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

Under the Credit Agreement, we are subject to various financial covenants calculated as of the last day of each fiscal
quarter, including a minimum current ratio and a maximum leverage ratio, each as defined in the Credit Agreement.
 We were in compliance with all applicable covenants of the Credit Agreement as of September 30, 2013.

For information about fair value measurements for our 8.50% Senior Notes and revolving bank credit facility, refer to
Note 7.  

7.  Fair Value Measurements

We measure the fair value of our derivative financial instruments by applying the income approach, using models with
inputs that are classified within Level 2 of the valuation hierarchy.  The inputs used for the fair value measurement of
our derivative financial instruments are the exercise price, the expiration date, the settlement date, notional quantities,
the implied volatility, the discount curve with spreads and published commodity futures prices.  The fair value of our
8.50% Senior Notes is based on quoted prices and the market is not an active market; therefore, the fair value is
classified within Level 2.  The carrying amount of debt under our revolving bank credit facility approximates fair
value because the interest rates are variable and reflective of market rates.

The following table presents the fair value of our derivative financial instruments, 8.50% Senior Notes and revolving
bank credit facility for the periods indicated (in thousands).

September 30, 2013 December 31,
2012

Hierarchy Assets Liabilities Assets Liabilities
Derivatives Level 2 $ 317 $ 9,050 $ �  $ 9,401
8.50% Senior Notes Level 2 �  977,625 �  963,000
Revolving bank credit facility Level 2 �  137,000 �  170,000

As described in Note 5, our derivative financial instruments are reported in the balance sheet at fair value and changes
in fair value are recognized currently in earnings.  The 8.50% Senior Notes and revolving bank credit facility are
reported in the balance sheet at their carrying value as described in Note 6.  

8.  Share-Based Compensation and Cash-Based Incentive Compensation

In 2010, the W&T Offshore, Inc. Amended and Restated Incentive Compensation Plan (the �Plan�) was approved by
our shareholders and amendments to the Plan were approved by our shareholders on May 7, 2013.  As allowed by the
Plan, in 2013, 2012 and in 2011, the Company granted restricted stock units (�RSUs�) to certain of its employees.
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 RSUs are a long-term compensation component of the Plan, which are granted to only certain employees, and are
subject to adjustments at the end of the applicable performance period based on the achievement of certain
predetermined criteria.  Certain RSUs granted in 2013 (the �2013 RSUs�) are subject to performance criteria of
Adjusted EBITDA, defined as  net income before income tax expense, net interest expense, depreciation, depletion,
amortization, accretion and certain other items, adjusted EBITDA as a percent of total revenue (�Adjusted EBITDA
Margin�) and total shareholder return (�TSR�).  The RSUs granted in 2012 (the �2012 RSUs�) are subject to performance
criteria of earnings per share and TSR, while the RSUs granted in 2011 (the �2011 RSUs�) are subject to only earnings
per share performance measurement.  In 2013 and in prior years, restricted stock was granted to the Company�s
non-employee directors under the Director Compensation Plan.  The restricted stock and RSUs each vest at the end of
specified service periods.  In addition to share-based compensation, the Company may grant to its employees
cash-based incentive awards, which are a short-term component of the Plan and are based on the Company and the
employee achieving certain predetermined performance criteria.

We recognize compensation cost for share-based payments to employees and non-employee directors over the period
during which the recipient is required to provide service in exchange for the award, based on the fair value of the
equity instrument on the date of grant.  We are also required to estimate forfeitures, resulting in the recognition of
compensation cost only for those awards that are expected to actually vest.

 12 
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On May 7, 2013, after receiving shareholder approval, 4,000,000 shares of common stock were added to the amount
available for issuance under the Plan.  At September 30, 2013, there were 5,393,602 shares of common stock available
for issuance in satisfaction of awards under the Plan and 519,379 shares of common stock available for issuance in
satisfaction of awards under the Director Compensation Plan. The shares available for both plans are reduced when
restricted stock is granted.  RSUs will reduce the shares available in the Plan only when RSUs are settled in shares of
common stock.  Although the Company has the option to settle RSUs in stock or cash at vesting, only common stock
has been used to settle vested RSUs to date.   

Restricted Stock.   As of September 30, 2013, all of the unvested restricted shares outstanding were issued to the
non-employee directors.  Restricted shares are subject to forfeiture until vested and cannot be sold, transferred or
disposed of during the restricted period. The holders of restricted shares generally have the same rights as a
shareholder of the Company with respect to such shares, including the right to vote and receive dividends or other
distributions paid with respect to the shares.  The fair value of restricted stock was estimated by using the Company�s
closing price on the grant date.

A summary of activity in 2013 related to restricted stock is as follows:

Restricted Stock

Shares

Weighted

 Average
Grant Date

 Fair Value

 Per Share
Outstanding restricted shares, December 31, 2012 43,687 $ 18.69
Granted 27,450 12.75
Vested (27,297) 17.09
Outstanding restricted shares, September 30, 2013 43,840 $ 15.96

Subject to the satisfaction of service conditions, the outstanding restricted shares issued to the non-employee directors
as of September 30, 2013 are expected to vest as follows:

Shares
2014 19,445
2015 15,245
2016 9,150
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Total 43,840
The grant date fair value of restricted shares granted during the nine months ended September 30, 2013 and 2012 was
$0.3 million and $0.4 million, respectively.  The fair value of restricted shares that vested during the nine months
ended September 30, 2013 and 2012 was $0.4 million and $0.5 million, respectively.

Restricted Stock Units.  As of September 30, 2013, the Company had outstanding RSUs issued to certain employees.
 Certain 2013 RSUs are subject to pre-defined share performance measures comprised of Adjusted EBITDA and
Adjusted EBITDA Margin for 2013 and TSR for defined periods in 2013, 2014 and 2015; therefore, no portion has
been determined to be eligible for vesting as of September 30, 2013.  A portion of the 2012 RSUs remains subject to
the certain pre-defined performance measures of TSR for the defined periods in 2013 and 2014; therefore, this portion
will be determined whether eligible for vesting at the end of the respective performance periods.  TSR is determined
based upon the change in the entity�s stock price and dividends for the performance period.  The TSR targets are the
ranking of the Company�s TSR compared to the TSR of certain peer companies.  The TSR components have an
issuance scale from 0% to 200%.  The portion of RSUs subject to TSR performance measurement is disclosed in the
second table below.  

 13 

Edgar Filing: COMPASS MINERALS INTERNATIONAL INC - Form 10-K

Table of Contents 51



W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

The fair value for the 2013 RSUs was determined separately for the component related to the Company specific
performance measures (Adjusted EBITDA and Adjusted EBITDA Margin) and the component related to TSR targets.
 The fair value of the 2013 RSUs component related to the Company specific performance measures was determined
using the Company�s closing price on the grant date.  The fair value for the 2013 RSUs component related to TSR
targets was determined by using a Monte Carlo simulation probabilistic model.  The inputs used in the probabilistic
model for the Company and the peer companies were: average closing stock prices during January 2013; risk-free
interest rates using the London Interbank Offered Rate (�LIBOR�) ranging from 0.27% to 0.91% over the service
period; expected volatilities ranging from 30% to 63%; expected dividend yields ranging from 0.0% to 3.1%; and
correlation factors ranging from (84%) to 95%.  The expected volatilities, expected dividends and correlation factors
were developed using historical data.

A methodology similar to that employed for the 2013 RSUs was used to determine the fair value for the 2012 RSUs.
 The inputs used in the probabilistic model for the Company and the peer companies were: average closing stock
prices during January 2012; risk-free interest rates using the LIBOR ranging from 0.15% to 0.72% over the service
period; expected volatilities ranging from 33% to 74%; expected dividend yields ranging from 0.0% to 2.5%; and
correlation factors ranging from (67%) to 94%.  The expected volatilities, expected dividends and correlation factors
were developed using historical data.  The fair value of the 2011 RSUs, which contained only Company-specific
performance measures, was estimated by using the Company�s closing price on the grant date.

The majority of RSUs are subject to predetermined performance criteria and all RSUs are subject to service
requirements prior to vesting.  All RSUs awarded are subject to forfeiture until vested and cannot be sold, transferred
or otherwise disposed of during the restricted period.  Dividend equivalents are earned at the same rate as dividends
paid on our common stock after achieving the specified performance requirement for that component of the RSUs.

A summary of activity in 2013 related to RSUs is as follows:

Restricted Stock Units

Units

Weighted

 Average

Grant Date

 Fair Value

 Per Unit
Outstanding RSUs, December 31, 2012 969,820 $ 22.70
Granted 969,919 13.23
Forfeited (33,042) 18.86
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Outstanding RSUs, September 30, 2013 1,906,697 $ 17.95

Subject to the satisfaction of service conditions, the RSUs outstanding as of September 30, 2013 are eligible to vest in
the year indicated in the table below:    

Units
2013 � subject to service requirements 470,536
2014 � subject to service requirements 335,555
2014 � subject to service and other requirements (1) 138,330
2015 � subject to service requirements 23,500
2015 � subject to service and other requirements  (2) 657,143
2015 � subject to service and other requirements  (3) 281,633
Total 1,906,697

(1) In addition to service requirements, these RSUs are also subject to TSR performance requirements not yet
measureable, with awards ranging from 0% to 150% of amounts granted.

(2) In addition to service requirements, these RSUs are also subject to certain Company-specific performance
requirements not yet measureable, with awards ranging from 0% to 150% of amounts granted.

(3) In addition to service requirements, these RSUs are also subject to TSR performance requirements not yet
measureable, with awards ranging from 0% to 200% of amounts granted.

 14 
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The grant date fair value of RSUs granted during the nine months ended September 30, 2013 and 2012 was $12.8
million and $14.2 million, respectively.  During the nine months ended September 30, 2013 and 2012, there was no
vesting of RSUs.

Share-Based Compensation.  

A summary of incentive compensation expense under share-based payment arrangements and the related tax benefit is
as follows (in thousands):  

Three Months Ended

September 30,

Nine Months Ended

September 30,
2013 2012 2013 2012

Share-based compensation expense from:
Restricted stock $ 99 $ 110 $ 297 $ 324
Restricted stock units 3,408 3,209 8,160 8,813
Total $ 3,507 $ 3,319 $ 8,457 $ 9,137
Share-based compensation tax benefit:
Tax benefit computed at the statutory rate $ 1,227 $ 1,162 $ 2,960 $ 3,198

Unrecognized Share-Based Compensation.  As of September 30, 2013, unrecognized share-based compensation
expense related to our outstanding restricted shares and RSUs was $0.6 million and $16.1 million, respectively.
  Unrecognized share-based compensation expense will be recognized through April 2016 for restricted shares and
November 2015 for RSUs.

Cash-Based Incentive Compensation.  As defined by the Plan, annual incentive awards may be granted to eligible
employees payable in cash.  These awards are performance-based awards consisting of one or more business criteria
or individual performance criteria and a targeted level or levels of performance with respect to each of such criteria.
 Generally, the performance period is the calendar year and determination and payment is made in cash in the first
quarter of the following year.

Share-Based Compensation and Cash-Based Incentive Compensation Expense.  

A summary of incentive compensation expense is as follows (in thousands):  

Three Months Ended Nine Months Ended
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September 30, September 30,
2013 2012 2013 2012

Share-based compensation expense included in:
General and administrative�charge to operating income $ 3,507 $ 3,319 $ 8,457 $ 9,137
Cash-based incentive compensation included in:
Lease operating expense 724 947 2,864 2,846
General and administrative 2,191 3,048 7,745 4,926
Total charged to operating income 2,915 3,995 10,609 7,772
Total incentive compensation charged to operating income $ 6,422 $ 7,314 $ 19,066 $ 16,909

9.  Income Taxes  

Income tax expense of $8.0 million and $35.4 million was recorded during the three and nine months ended
September 30, 2013, respectively.  Our effective tax rate for the three and nine months ended September 30, 2013 was
36.1% and 35.9%, respectively, and differed from the federal statutory rate of 35.0% primarily as a result of state
income taxes.  Income tax benefit of $2.2 million and income tax expense of $34.0 million was recorded during the
three and nine months ended September 30, 2012, respectively.  The effective tax rate for the three months ended
September 30, 2012 was 59.7%, which exceeded the amount computed at the statutory rate as a result of a decrease in
our full year forecasted effective tax rate.  Our effective tax rate for the nine months ended September 30, 2012 was
38.0% and differed from the federal statutory rate primarily as a result of the recapture of deductions for qualified
domestic production activities under Section 199 of the IRC as a result of loss carrybacks to prior years.
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During the three and nine months ended September 30, 2013, we received refunds of $59.1 million and of which $9.5
million of these refunds have been accounted for as unrecognized tax benefits.  We recognize interest and penalties
related to unrecognized tax benefits in income tax expense.  During the three months and nine months ended
September 30, 2013, we had less than $0.1 million of accrued interest related to our unrecognized tax benefit.  We did
not have an unrecognized tax benefit at December 31, 2012.  As of September 30, 2013 and December 31, 2012, we
had a valuation allowance related to state net operating losses.  The realization of these assets depends on recognition
of sufficient future taxable income in specific tax jurisdictions in which those temporary differences or net operating
losses are deductible.  The tax years from 2009 through 2012 remain open to examination by the tax jurisdictions to
which we are subject.

10.  Earnings Per Share

The following table presents the calculation of basic and diluted earnings per common share (in thousands, except per
share amounts):

Three Months Ended
September 30,

Nine Months Ended
September 30,

2013 2012 2013 2012
Net income (loss) $ 14,194 $ (1,471) $ 63,208 $ 55,315
Less portion allocated to nonvested shares 159 90 713 1,128
Net income (loss) allocated to common shares $ 14,035 $ (1,561) $ 62,495 $ 54,187
Weighted average common shares outstanding 75,233 74,327 75,221 74,315
Basic and diluted earnings (loss) per common share $ 0.19 $ (0.02) $ 0.83 $ 0.73
Shares excluded due to being anti-dilutive (weighted-average) 851 1,866 860 1,823

11.  Dividends

During the nine months ended September 30, 2013 and 2012, we paid regular cash dividends per common share of
$0.26 and $0.24, respectively.  On November 6, 2013, our board of directors declared a cash dividend of $0.10 per
common share, payable on December 3, 2013 to shareholders of record on November 18, 2013.  

12.  Contingencies
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Cameron Parish Louisiana Claim.  Since 2009, certain Cameron Parish landowners have filed suits in the 38th Judicial
District Court, Cameron Parish, Louisiana against the Company and its Chief Executive Officer, Tracy W. Krohn, as
well as several other defendants unrelated to us.  In their lawsuits, plaintiffs alleged that property they own has been
contaminated or otherwise damaged by the defendants� oil and gas exploration and production activities and they are
seeking compensatory and punitive damages.  During 2012 and for the nine months ended September 30, 2013, we
settled claims with certain landowners and paid $10.0 million and $1.3 million, respectively.      

Qui Tam Litigation.  On September 21, 2012, the Company was served with a complaint in a qui tam action filed
under the federal False Claims Act by an employee of a Company contractor.  The lawsuit, United States ex rel.
Comeaux v. W&T Offshore, Inc., et al.; CA No. 10-494, was filed in the United States District Court for the Eastern
District of Louisiana, against the Company and three other working interest owners related to claims associated with
three of the Company�s operated production platforms.  A qui tam action, also known as a �whistleblower� action, is a
lawsuit brought by a private citizen seeking civil penalties or damages against a person or company on behalf of the
government for alleged violations of law.  If the claims are successful, the person filing the suit may recover a
percentage of the damages or penalty from the lawsuit as a reward for exposing a wrongdoing and recovering funds on
behalf of the government. This matter was more fully described in the Company�s Annual Report on Form 10-K for
the year ended December 31, 2012.  

On November 5, 2013, the court granted the Company�s motion to dismiss and the complaint was dismissed with
prejudice.  If a motion for reconsideration or an appeal is made, the Company intends to vigorously defend the claims
made in this lawsuit. The Company has determined that the likelihood of an adverse outcome is remote, and
accordingly, no accrual has been made.  
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Insurance Claims.  During the fourth quarter of 2012, underwriters of W&T�s excess liability policies (�Excess Policies�)
(Indemnity Insurance Company of North America, New York Marine & General Insurance Company, Navigators
Insurance Company, XL Specialty Insurance Company and Liberty Mutual Insurance Co.) filed declaratory judgment
actions in the United States District Court for the Southern District of Texas seeking a determination that our Excess
Policies cover removal of wreck and debris claims arising from Hurricane Ike to the extent we have first exhausted the
limits of our Energy Package (defined as certain insurance policies relating to our oil and gas properties) with only
removal of wreck and debris claims.  The court consolidated the various suits filed by the underwriters.  W&T has not
yet filed any claim under such Excess Policies.  As of September 30, 2013, we have spent $45.3 million to date and
expect to incur an additional $2.1 million of costs for removal of wreck associated with platforms damaged by
Hurricane Ike. In January 2013, we filed a motion for summary judgment seeking the court�s determination that such
Excess Policies do not require us to exhaust the limits of our Energy Package policies with only removal of wreck and
debris claims.  On July 31, 2013, the District Court ruled in favor of the underwriters, adopting their position that the
Excess Policies cover removal of wreck and debris claims only to the extent the limits of our Energy Package policies
have been exhausted with removal of wreck and debris claims.  We disagree with the Court�s ruling and have appealed
the decision.  Removal of wreck costs are recorded in Oil and natural gas properties and equipment on the Balance
Sheet.  If we are successful in our appeal, any recoveries from claims made on these Excess Policies related to this
issue will be recorded as reductions in this line item, which will reduce the Company�s DD&A rate.  

Royalties.  In 2009, the Company recognized $5.3 million in allowable reductions of cash payments for royalties
owed to the Office of Natural Resources Revenue (the �ONRR�) for transportation of their deepwater production
through our subsea pipeline systems.  In 2010, the ONRR audited the calculations and support related to this usage
fee, and in the third quarter of 2010, we were notified that the ONRR had disallowed approximately $4.7 million of
the reductions taken.  We recorded a reduction to other revenue of $4.7 million in the third quarter of 2010 to reflect
this disallowance; however, we disagree with the position taken by the ONRR and we are pursuing our claim to
resolve the matter.

Other Claims.  We are a party to various pending or threatened claims and complaints seeking damages or other
remedies concerning our commercial operations and other matters in the ordinary course of our business.  In addition,
claims or contingencies may arise related to matters occurring prior to our acquisition of properties or related to
matters occurring subsequent to our sale of properties.  In certain cases, we have indemnified the sellers of properties
we have acquired, and in other cases, we have indemnified the buyers of properties we have sold.  We are also subject
to federal and state administrative proceedings conducted in the ordinary course of business.  Although we can give no
assurance about the outcome of pending legal and federal or state administrative proceedings and the effect such an
outcome may have on us, management believes that any ultimate liability resulting from the outcome of such
proceedings, to the extent not otherwise provided for or covered by insurance, will not have a material adverse effect
on our consolidated financial position, results of operations or liquidity.

Contingent Liability Recorded.  Recognized expenses related to accrued and settled claims, complaints and fines were
$0.3 million for the nine months ended September 30, 2013 and $8.8 million for the nine months ended September 30,
2012.  These expenses are reported in General and administrative expenses on the statement of income and reflect the
items noted above and other various claims and complaints.  As of September 30, 2013 and December 31, 2012, we
have recorded $0.1 million and $1.3 million, respectively, which are included in Accrued liabilities on the balance
sheet, for the loss contingencies matters that include the events described above and other minor environmental and
litigation matters which we are addressing in the normal course of business.
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13.  Subsequent Events

2013 Acquisition.   On October 17, 2013, W&T entered into a purchase and sale agreement to acquire certain oil and
natural gas property interests from Callon Petroleum Operating Company (�Callon�), referred to herein as the �Callon
Properties.�  Pursuant to the purchase and sale agreement, transactions covering the transfer of certain properties that
had no preferential rights were consummated on November 5, 2013 (the �First Closing�).  The First Closing included
the majority of the value of the Callon Properties.  A final close is expected to be consummated by the end of
November 2013 for properties that have preferential rights which are not exercised.  The effective date of the
transaction was July 1, 2013.  After customary effective date adjustments and closing adjustments, the cash
consideration paid was $76.4 million, which is subject to further post-closing adjustments.  In addition, we assumed
the related ARO, which is set forth in the table below.  The acquisition was funded from borrowings under our
revolving bank credit facility and cash on hand. The First Closing of the Callon Properties consists of a 15% working
interest in the Medusa field (deepwater Mississippi Canyon blocks 582 and 583), interest in associated production
facilities and various interests in other non-operated fields. All of these properties are located in the Gulf of Mexico.    

The following table presents the preliminary purchase price allocation, including estimated adjustments, for the
acquisition of the Callon Properties including in the First Closing (in thousands):

Oil and natural gas properties and equipment $ 79,136
Asset retirement obligations � current (15)
Asset retirement obligations � non-current (2,713)
Total cash paid $ 76,408

The acquisition was recorded at fair value, which was determined by applying the market and income approaches
using Level 3 inputs.  The Level 3 inputs were: (i) analysis of comparable transactions obtained from various
third-parties, (ii) estimates of ultimate recoveries of reserves and (iii) estimates of discounted cash flows based on
estimated reserve quantities, reserve categories, timing of production, costs to produce and develop reserves, future
prices, ARO and discount rates.  The estimates and assumptions were determined by management and third-parties.
 The fair value is based on subjective estimates and assumptions, which are inherently imprecise, and the actual
realized values could vary significantly from these estimates.  No goodwill was recorded for the Callon Properties
acquisition related to the First Closing.       

Revenues, Net Income and Pro Forma Financial Information � Unaudited

The Callon Properties were not included in our consolidated results for the quarter ended September 30, 2013 as the
acquisition closing date was subsequent to such date.   There were no expenses associated with acquisition activities
and transition activities related to the acquisition of the Callon Properties for the nine months ended September 30,
2013.   
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The unaudited pro forma financial information was computed as if the acquisition of the Callon Properties had been
completed on January 1, 2012.  The financial information was derived from W&T�s unaudited historical condensed
consolidated financial statements and Callon Properties� unaudited historical financial statement for the periods
presented.

The pro forma adjustments were based on estimates by management and information believed to be directly related to
the purchase of the Callon Properties.  The pro forma financial information is not necessarily indicative of the results
of operations had the purchase occurred on January 1, 2012.  If the transaction had been in effect for the periods
indicated, the results may have been substantially different.  For example, we may have operated the assets differently
than Callon; the realized sales prices for oil, NGLs and natural gas may have been different; and the costs of operating
the Callon Properties may have been different.  The properties used in the pro forma financial information are from
the First Closing and exclude properties with outstanding preferential rights by third parties.  

The following table presents a summary of our pro forma financial information (in thousands except earnings per
share):

Three Months Ended
September 30,

Nine Months Ended
September 30,

2013 2012 2013 2012
Revenues $ 254,092 $ 197,076 $ 766,801 $ 670,881
Net income 16,513 858 69,310 63,801
Basic and diluted earnings per common share 0.22 0.01 0.91 0.84
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For the pro forma financial information, certain information was derived from financial records and certain
information was estimated.  

The following table presents incremental items included in the pro forma information reported above for the Callon
Properties included in the First Closing (in thousands):

Three Months Ended
September 30,

Nine Months Ended
September 30,

2013 2012 2013 2012
Revenues (a) $ 9,537 $ 11,130 $ 27,641 $ 33,536
Direct operating expenses (a) 1,459 1,614 4,915 4,628
Insurance costs (b) 510 510 1,531 1,214
DD&A (c) 3,615 4,822 10,735 13,095
Interest expense (d) 382 382 1,146 1,146
Capitalized interest (e) 4 219 (74) 398
Income tax expense (f) 1,248 1,254 3,286 4,569

The sources of information and significant assumptions are described below:

(a) Revenues and direct operating expenses for the Callon Properties were derived from the unaudited historical
financial records of Callon.  

(b) Incremental costs for insurance were estimated from the incremental costs to add the Callon Properties included in
the First Close to W&T�s insurance programs.  The direct operating expenses for the Callon Properties described
above exclude insurance costs.    

(c)DD&A was estimated using the full-cost method and determined as the incremental DD&A expense due to adding
the Callon Properties� costs, reserves and production into our currently existing full cost pool in order to compute
such amounts.  The purchase price allocation included $7.2 million that was allocated to the pool of unevaluated
properties for oil and natural gas interests.  Accordingly, no DD&A expense was estimated for the unevaluated
properties.  ARO was estimated by W&T management.  

(d) The acquisition was assumed to be funded entirely with borrowed funds.  Interest expense was computed using
assumed borrowings of $76.4 million, which equates to the cash component of the transaction, and an interest rate
of 2.0%, which equates to the rates applied to incremental borrowings on the revolving bank credit facility.  
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(e) The change to capitalized interest was computed for the addition to the pool of unevaluated properties and the
capitalization interest rate was adjusted for the assumed borrowings.  Positive amounts represent increases to net
expenses.  The negative amount represents a decrease to net expenses.  

(f) Income tax expense was computed using the 35% federal statutory rate.

(g) The 2012 periods above do not include any pro forma adjustments related to the 2012 acquisition as described in
Note 2.  

Revolving Bank Credit Facility.  On November 8, 2013, the Company entered into the Fifth Amended and Restated
Credit Agreement (the �New Credit Agreement�).  The New Credit Agreement increased the total credit facility amount
from $900.0 million to $1.2 billion and matures on November 8, 2018.  The borrowing base was not changed and
remains at $800.0 million.  The proved reserves associated with the Callon Properties were not considered for
purposes of the redetermination of the borrowing base.  The New Credit Agreement increased the capacity to issue
letters of credit from $100.0 million to $300.0 million.  The financial covenant for the maximum leverage ratio of total
debt to EBITDA, as defined in the New Credit Agreement, was increased from 3.0 to 1.0 to 3.5 to 1.0.  The other
financial covenant, the minimum current ratio, as defined in the New Credit Agreement, remains at 1.0 to 1.0.  Interest
rates, or margins, were decreased for certain categories.  These categories are determined by the Company�s borrowing
base utilization.  Interest rates were unchanged for all the other categories.  In addition, there were other minor
changes from the previous Credit Agreement that were favorable to the Company.  All other terms and conditions
were substantially the same as under the previous Credit Agreement.   
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14.  Supplemental Guarantor Information

Our payment obligations under the Credit Agreement as of September 30, 2013 were, and our payment obligations
under the 8.50% Senior Notes and the New Credit Agreement (see Notes 6 and 13) are, fully and unconditionally
guaranteed by certain of our wholly-owned subsidiaries, including W&T Energy VI, LLC and W&T Energy VII, LLC
(together, the �Guarantor Subsidiaries�).  W&T Energy VII, LLC does not currently have any active operations or
contain any assets.  Guarantees of the 8.50% Senior Notes will be released under certain circumstances, including:

(1) in connection with any sale or other disposition of all or substantially all of the assets of a Guarantor Subsidiary
(including by way of merger or consolidation) to a person that is not (either before or after giving effect to such
transaction) the Company or a Restricted Subsidiary (as such term is defined in the indenture governing the 8.50%
Senior Notes) of the Company, if the sale or other disposition does not violate the �Asset Sales� provisions of the
indenture;

(2) in connection with any sale or other disposition of the capital stock of such Guarantor Subsidiary to a person that is
not (either before or after giving effect to such transaction) the Company or a Restricted Subsidiary of the Company,
if the sale or other disposition does not violate the �Asset Sales� provisions of the indenture and the Guarantor
Subsidiary ceases to be a subsidiary of the Company as a result of such sales or disposition;

(3) if such Guarantor Subsidiary is a Restricted Subsidiary and the Company designates such Guarantor Subsidiary as
an Unrestricted Subsidiary in accordance with the applicable provisions of the indenture;

(4) upon Legal Defeasance or Covenant Defeasance (as such terms are defined in the indenture) or upon satisfaction
and discharge of the indenture;

(5) upon the liquidation or dissolution of such Guarantor Subsidiary, provided no event of default has occurred and is
continuing; or

(6) at such time as such Guarantor Subsidiary is no longer required to be a Guarantor Subsidiary of the 8.50% Senior
Notes as described in the indenture, provided no event of default has occurred and is continuing.

The following unaudited condensed consolidating financial information presents the financial condition, results of
operations and cash flows of W&T Offshore, Inc. (the �Parent Company�) and the Guarantor Subsidiaries, together with
consolidating adjustments necessary to present the Company�s results on a consolidated basis.

 20 

Edgar Filing: COMPASS MINERALS INTERNATIONAL INC - Form 10-K

Table of Contents 64



W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

Condensed Consolidating Balance Sheet as of September 30, 2013

Parent
Company

Guarantor
Subsidiaries Eliminations

Consolidated
W&T

Offshore, Inc.
(In thousands)

Assets
Current assets:
Cash and cash equivalents $ 15,227 $ �  $ �  $ 15,227
Receivables:
Oil and natural gas sales 66,953 18,301 (33) 85,221
Joint interest and other 31,492 �  �  31,492
Total receivables 98,445 18,301 (33) 116,713
Restricted cash and cash equivalents 16,459 �  �  16,459
Prepaid expenses and other assets 152,739 3,991 (123,880) 32,850
Total current assets 282,870 22,292 (123,913) 181,249
Property and equipment � at cost:
Oil and natural gas properties and equipment 6,703,175 416,911 �  7,120,086
Furniture, fixtures and other 21,325 �  �  21,325
Total property and equipment 6,724,500 416,911 �  7,141,411
Less accumulated depreciation, depletion and
amortization

4,690,550 260,218 �  4,950,768

Net property and equipment 2,033,950 156,693 �  2,190,643
Restricted deposits for asset retirement obligations 34,966 �  �  34,966
Deferred income taxes �  4,549 (4,549) �  
Other assets 481,029 441,908 (906,095) 16,842
Total assets $ 2,832,815 $ 625,442 $ (1,034,557) $ 2,423,700

Liabilities and Shareholders� Equity
Current liabilities:
Accounts payable $ 130,021 $ �  $ (33) $ 129,988
Undistributed oil and natural gas proceeds 40,989 289 �  41,278
Asset retirement obligations 95,014 �  �  95,014
Accrued liabilities 45,272 129,656 (123,880) 51,048
Total current liabilities 311,296 129,945 (123,913) 317,328
Long-term debt 1,052,984 �  �  1,052,984
Asset retirement obligations, less current portion 235,782 31,311 �  267,093
Deferred income taxes 181,953 �  (4,549) 177,404
Other liabilities 457,768 �  (441,909) 15,859
Shareholders� equity:
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Common stock 1 �  �  1
Additional paid-in capital 404,604 231,759 (231,759) 404,604
Retained earnings 212,594 232,427 (232,427) 212,594
Treasury stock, at cost (24,167) �  �  (24,167)
Total shareholders� equity 593,032 464,186 (464,186) 593,032
Total liabilities and shareholders� equity $ 2,832,815 $ 625,442 $ (1,034,557) $ 2,423,700
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

Condensed Consolidating Balance Sheet as of December 31, 2012

Parent
Company

Guarantor
Subsidiaries Eliminations

Consolidated
W&T

Offshore, Inc.
(In thousands)

Assets
Current assets:
Cash and cash equivalents $ 12,245 $ �  $ �  $ 12,245
Receivables:
Oil and natural gas sales 80,729 17,004 �  97,733
Joint interest and other 56,439 �  �  56,439
Income taxes 163,750 �  (115,866) 47,884
Total receivables 300,918 17,004 (115,866) 202,056
Prepaid expenses and other assets 25,822 �  �  25,822
Total current assets 338,985 17,004 (115,866) 240,123
Property and equipment � at cost:
Oil and natural gas properties and equipment 6,356,529 337,981 �  6,694,510
Furniture, fixtures and other 21,786 �  �  21,786
Total property and equipment 6,378,315 337,981 �  6,716,296
Less accumulated depreciation, depletion and
amortization 4,461,886 193,955 �  4,655,841
Net property and equipment 1,916,429 144,026 �  2,060,455
Restricted deposits for asset retirement obligations 28,466 �  �  28,466
Deferred income taxes �  13,509 (13,509) �  
Other assets 442,540 393,499 (816,096) 19,943
Total assets $ 2,726,420 $ 568,038 $ (945,471) $ 2,348,987

Liabilities and Shareholders� Equity
Current liabilities:
Accounts payable $ 123,792 $ 93 $ �  $ 123,885
Undistributed oil and natural gas proceeds 36,791 282 �  37,073
Asset retirement obligations 92,595 �  35 92,630
Accrued liabilities 20,755 116,132 (115,866) 21,021
Total current liabilities 273,933 116,507 (115,831) 274,609
Long-term debt 1,087,611 �  �  1,087,611
Asset retirement obligations, less current portion 262,524 28,934 (35) 291,423
Deferred income taxes 158,758 �  (13,509) 145,249
Other liabilities 402,407 �  (393,499) 8,908
Shareholders� equity:
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Common stock 1 �  �  1
Additional paid-in capital 396,186 231,759 (231,759) 396,186
Retained earnings 169,167 190,838 (190,838) 169,167
Treasury stock, at cost (24,167) �  �  (24,167)
Total shareholders� equity 541,187 422,597 (422,597) 541,187
Total liabilities and shareholders� equity $ 2,726,420 $ 568,038 $ (945,471) $ 2,348,987
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

Condensed Consolidating Statement of Income for the Three Months Ended September 30, 2013

Parent
Company

Guarantor
Subsidiaries Eliminations

Consolidated
W&T

Offshore, Inc.
(In thousands)

Revenues $ 195,064 $ 49,491 $ �  $ 244,555
Operating costs and expenses:
Lease operating expenses 64,952 2,394 �  67,346
Production taxes 1,807 �  �  1,807
Gathering and transportation 2,706 905 �  3,611
Depreciation, depletion, amortization and accretion 80,230 23,913 �  104,143
General and administrative expenses 19,375 649 �  20,024
Derivative loss 15,659 �  �  15,659
Total costs and expenses 184,729 27,861 �  212,590
Operating income 10,335 21,630 �  31,965
Earnings of affiliates 14,032 �  (14,032) �  
Interest expense:
Incurred 21,373 �  �  21,373
Capitalized (2,573) �  �  (2,573)
Other income 9,062 �  �  9,062
Income before income tax expense 14,629 21,630 (14,032) 22,227
Income tax expense 435 7,598 �  8,033
Net income $ 14,194 $ 14,032 $ (14,032) $ 14,194

Condensed Consolidating Statement of Income for the Nine Months Ended September 30, 2013

Parent
Company

Guarantor
Subsidiaries Eliminations

Consolidated
W&T

Offshore, Inc.
(In thousands)

Revenues $ 590,492 $ 148,668 $ �  $ 739,160
Operating costs and expenses:
Lease operating expenses 184,458 10,477 �  194,935
Production taxes 5,375 �  �  5,375
Gathering and transportation 10,099 2,564 �  12,663
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Depreciation, depletion, amortization and accretion 244,597 68,314 �  312,911
General and administrative expenses 57,738 3,241 �  60,979
Derivative loss 6,186 �  �  6,186
Total costs and expenses 508,453 84,596 �  593,049
Operating income 82,039 64,072 �  146,111
Earnings of affiliates 41,589 �  (41,589) �  
Interest expense:
Incurred 64,157 �  �  64,157
Capitalized (7,537) �  �  (7,537)
Other income 9,075 �  �  9,075
Income before income tax expense 76,083 64,072 (41,589) 98,566
Income tax expense 12,875 22,483 �  35,358
Net income $ 63,208 $ 41,589 $ (41,589) $ 63,208
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

Condensed Consolidating Statement of Income for the Three Months Ended September 30, 2012

Parent
Company

Guarantor
Subsidiaries Eliminations

Consolidated
W&T

Offshore, Inc.
(In thousands)

Revenues $ 141,139 $ 44,807 $ �  $ 185,946
Operating costs and expenses:
Lease operating expenses 47,353 6,058 �  53,411
Production taxes 1,353 �  �  1,353
Gathering and transportation 2,084 726 �  2,810
Depreciation, depletion, amortization and accretion 58,744 18,718 �  77,462
General and administrative expenses 18,691 �  �  18,691
Derivative loss 24,659 �  �  24,659
Total costs and expenses 152,884 25,502 �  178,386
Operating income (loss) (11,745) 19,305 �  7,560
Earnings of affiliates 12,551 �  (12,551) �  
Interest expense:
Incurred 14,791 �  �  14,791
Capitalized (3,383) �  �  (3,383)
Other income 202 �  �  202
Income (loss) before income tax expense (10,400) 19,305 (12,551) (3,646)
Income tax expense (benefit) (8,929) 6,754 �  (2,175)
Net income (loss) $ (1,471) $ 12,551 $ (12,551) $ (1,471)

Condensed Consolidating Statement of Income for the Nine Months Ended September 30, 2012

Parent
Company

Guarantor
Subsidiaries Eliminations

Consolidated
W&T

Offshore, Inc.
(In thousands)

Revenues $ 473,297 $ 164,048 $ �  $ 637,345
Operating costs and expenses:
Lease operating expenses 150,860 19,489 �  170,349
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Production taxes 4,174 �  �  4,174
Gathering and transportation 8,788 2,352 �  11,140
Depreciation, depletion, amortization and accretion 189,827 62,067 �  251,894
General and administrative expenses 60,200 2,593 �  62,793
Derivative loss 14,421 �  �  14,421
Total costs and expenses 428,270 86,501 �  514,771
Operating income 45,027 77,547 �  122,574
Earnings of affiliates 50,395 �  (50,395) �  
Interest expense:
Incurred 43,409 �  �  43,409
Capitalized (9,899) �  �  (9,899)
Other income 210 �  �  210
Income before income tax expense 62,122 77,547 (50,395) 89,274
Income tax expense 6,807 27,152 �  33,959
Net income $ 55,315 $ 50,395 $ (50,395) $ 55,315
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

Condensed Consolidating Statement of Cash Flows for the Nine Months Ended September 30, 2013

Parent
Company

Guarantor
Subsidiaries Eliminations

Consolidated
W&T

Offshore, Inc.
(In thousands)

Operating activities:
Net income $ 63,208 $ 41,589 $ (41,589) $ 63,208
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation, depletion, amortization and accretion 244,597 68,314 �  312,911
Amortization of debt issuance costs and premium 1,366 �  �  1,366
Share-based compensation 8,457 �  �  8,457
Derivative loss 6,186 �  �  6,186
Cash payments on derivative settlements (6,855) �  �  (6,855)
Deferred income taxes 22,621 8,960 �  31,581
Earnings of affiliates (41,589) �  41,589 �  
Changes in operating assets and liabilities:
Oil and natural gas receivables 13,775 (1,264) �  12,511
Joint interest and other receivables 24,947 �  �  24,947
Insurance receivables 5,117 �  �  5,117
Income taxes 39,909 13,524 �  53,433
Prepaid expenses and other assets (6,823) (52,400) 48,408 (10,815)
Asset retirement obligation settlements (59,017) (171) �  (59,188)
Accounts payable, accrued liabilities and other 81,501 (119) (48,408) 32,974
Net cash provided by operating activities 397,400 78,433 �  475,833
Investing activities:
Investment in oil and natural gas properties and
equipment

(344,659) (78,433) �  (423,092)

Proceeds from sales of assets and other, net 21,011 �  �  21,011
Change in restricted cash (16,459) �  �  (16,459)
Purchases of furniture, fixtures and other (1,327) �  �  (1,327)
Net cash used in investing activities (341,434) (78,433) �  (419,867)
Financing activities:
Borrowings of long-term debt � revolving bank credit
facility

335,000 �  �  335,000

Repayments of long-term debt � revolving bank credit
facility (368,000) �  �  (368,000)
Debt issuance costs (164) �  �  (164)
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Dividends to shareholders (19,570) �  �  (19,570)
Other (250) �  �  (250)
Net cash used in financing activities (52,984) �  �  (52,984)
Increase in cash and cash equivalents 2,982 �  �  2,982
Cash and cash equivalents, beginning of period 12,245 �  �  12,245
Cash and cash equivalents, end of period $ 15,227 $ �  $ �  $ 15,227
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W&T OFFSHORE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � (Continued)
(Unaudited)

Condensed Consolidating Statement of Cash Flows for the Nine Months Ended September 30, 2012

Parent
Company

Guarantor
Subsidiaries Eliminations

Consolidated
W&T

Offshore, Inc.
(In thousands)

Operating activities:
Net income $ 55,315 50,395 (50,395) $ 55,315
Adjustments to reconcile net income to net
cash provided by operating activities:
Depreciation, depletion, amortization and
accretion 189,827 62,067 �  251,894
Amortization of debt issuance costs 2,046 �  �  2,046
Share-based compensation 9,137 �  �  9,137
Derivative loss 14,421 �  �  14,421
Cash payments on derivative settlements (6,960) �  �  (6,960)
Deferred income taxes 42,816 1,649 �  44,465
Earnings of affiliates (50,395) �  50,395 �  
Changes in operating assets and liabilities:
Oil and natural gas receivables 24,162 6,158 �  30,320
Joint interest and other receivables 3,935 �  �  3,935
Insurance receivables 500 �  �  500
Income taxes (49,830) 25,503 �  (24,327)
Prepaid expenses and other assets 669 (101,473) 101,474 670
Asset retirement obligations (63,150) �  �  (63,150)
Accounts payable,  accrued liabilities and
other 136,449 (1,752) (101,474) 33,223
Net cash provided by operating activities 308,942 42,547 �  351,489
Investing activities:
Investment in oil and natural gas properties
and equipment (269,825) (42,547) �  (312,372)
Proceeds from sales of oil and gas properties
and equipment 30,453 �  �  30,453
Change in restricted cash (24,026) �  �  (24,026)
Deposit for acquisition (22,800) �  �  (22,800)
Purchases of furniture, fixtures and other (2,125) �  �  (2,125)
Net cash used in investing activities (288,323) (42,547) �  (330,870)
Financing activities:

316,000 �  �  316,000
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Borrowings of long-term debt � revolving
bank credit facility
Repayments of long-term debt � revolving
bank credit facility (314,000) �  �  (314,000)
Debt issuance costs (2,081) �  �  (2,081)
Dividends to shareholders (17,848) �  �  (17,848)
Other (209) �  �  (209)
Net cash used in financing activities (18,138) �  �  (18,138)
Increase in cash and cash equivalents 2,481 �  �  2,481
Cash and cash equivalents, beginning of
period 4,512 �  �  4,512
Cash and cash equivalents, end of period $ 6,993 �  �  $ 6,993
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Item 2.  Management�s Discussion and Analysis of Financial Condition and Results of Operations

Forward-Looking Statements

The following discussion and analysis should be read in conjunction with our accompanying unaudited condensed
consolidated financial statements and the notes to those financial statements included in Item 1 of this Quarterly
Report on Form 10-Q.  The following discussion contains forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934 (�the �Exchange Act�),which involve risks, uncertainties and assumptions.  If the risks
or uncertainties materialize or the assumptions prove incorrect, our results may differ materially from those expressed
or implied by such forward-looking statements and assumptions.  All statements other than statements of historical
fact are statements that could be deemed forward-looking statements, such as those statements that address activities,
events or developments that we expect, believe or anticipate will or may occur in the future.  These statements are
based on certain assumptions and analyses made by us in light of our experience and perception of historical trends,
current conditions, expected future developments and other factors we believe are appropriate in the circumstances.
 Known material risks that may affect our financial condition and results of operations are 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, 2012 and may be discussed or updated from time to
time in subsequent reports filed with the SEC.  Readers are cautioned not to place undue reliance on forward-looking
statements, which speak only as of the date hereof.  We assume no obligation, nor do we intend, to update these
forward-looking statements.  Unless the context requires otherwise, references in this Quarterly Report on Form 10-Q
to �W&T,� �we,� �us,� �our� and the �Company� refer to W&T Offshore, Inc. and its consolidated subsidiaries.  

Overview

We are an independent oil and natural gas producer with operations offshore in the Gulf of Mexico and onshore in
both the Permian Basin of West Texas and in East Texas.  We have grown through acquisitions, exploration and
development and currently hold working interests in approximately 67 producing offshore fields in federal and state
waters (60 producing and seven fields capable of producing).  We currently have under lease approximately
1.3 million gross acres, including approximately 0.6 million gross acres on the Gulf of Mexico Shelf, approximately
0.5 million gross acres in the deepwater and approximately 0.2 million gross acres onshore in Texas.  A substantial
majority of our daily production is derived from wells we operate offshore.  In managing our business, we are
concerned primarily with maximizing return on shareholders� equity.  To accomplish this primary goal, we focus on
profitably increasing production and finding oil and gas reserves at a favorable cost.  We strive to grow our reserves
and production through acquisitions and our drilling programs.  We have focused on acquiring properties where we
can develop an inventory of drilling prospects that will enable us to continue to add reserves post-acquisition.

Our financial condition, cash flow and results of operations are significantly affected by the volume of our oil, NGLs
and natural gas production and the prices that we receive for such production.  Our production volumes for the nine
months ended September 30, 2013 were comprised of approximately 40.7% oil and condensate, 11.9% NGLs and
47.4% natural gas, determined using the energy equivalency ratio of six thousand cubic feet (�Mcf�) of natural gas to
one barrel (�Bbl�) of crude oil, condensate or NGLs.  The conversion ratio does not assume price equivalency, and the
price per one thousand cubic feet equivalent (�Mcfe�) for oil, NGLs and natural gas may differ significantly.  In the nine
months ended September 30, 2013, revenues from the sale of oil and NGLs made up 81.3% of our total revenues
compared to 82.6% in the same period of 2012 with the decrease attributable to higher natural gas prices during the
2013 period.  For the nine months ended September 30, 2013, our combined total production of oil, condensate, NGLs
and natural gas was approximately 1.6% higher on a Mcfe basis than during the same period in 2012, and our total
revenues were 16.0% higher in the nine months ended September 30, 2013, driven primarily by higher oil production
and higher natural gas prices.  See section Results of Operations�Nine months Ended September 30, 2013 Compared to
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the Nine Months Ended September 30, 2012 for additional information on our revenues and production.

In October 2012, we acquired from Newfield certain oil and gas leasehold interests in the Gulf of Mexico.  The
operating results of the Newfield Properties are included in our results of operations and income statement for the
period ended September 30, 2013.  The results for the period ended September 30, 2012 do not include the Newfield
Properties� operations as this period precedes the acquisition date.  

During the nine months ended September 30, 2013, our average realized oil sales price continued at historically high
levels, but were slightly lower than those realized in the same period of 2012.  Two comparable oil price benchmarks
are the unweighted average daily posted spot price of WTI crude oil, which increased 2.1% from the comparable
period, and the unweighted average daily posted spot price of Brent crude oil, which decreased 3.4% from the
comparable period.  WTI is frequently used to value domestically produced crude oil, and the majority of our oil
production is priced using the spot price for WTI as a base price plus a premium depending on the type of crude oil.
 Most of our oil production is from offshore Gulf 
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of Mexico, which is comprised of various crudes including Light Louisiana Sweet, Heavy Louisiana Sweet, Poseidon
and others.  Starting in the first quarter of 2011 and continuing through September 2013, these various crudes sold at a
premium, and sometimes a significant premium, relative to WTI.  During the nine months ended September 30, 2013,
premiums for Light Louisiana Sweet crude and Heavy Louisiana Sweet crude ranged between $4.00 and $22.00 per
barrel higher than WTI, with premiums from July 2013 to September 2013 being in the low end of the range at $4.00
to $9.00 per barrel as the price of WTI increased relative to Brent.  During the nine months ended September 30,
2012, premiums for Light Louisiana Sweet crude and Heavy Louisiana Sweet crude ranged between $10.00 and
$22.00 per barrel.  The average premium spread prior to 2011 was approximately $2.00 to $3.00 per barrel.  Our
offshore oil production competes with foreign-sourced crude oil, which is priced primarily based on the spot price of
Brent.  

The infrastructure to move crude oil within the United States has seen a major change over the past few years.  A
number of pipelines have been built and completed, reversed flowed, or expanded to move crude oil from Cushing,
Oklahoma (a major crude oil storage hub).  Transportation capacity has also been added in major producing regions
like the Permian Basin to move crude oil to the U.S. Gulf Coast rather than to Cushing.  Both of these events have
helped relieve the excess crude oil that built up in Cushing, which in turn allowed WTI pricing to increase relative to
Brent.  Not only is pipeline capacity increasing, but rail receiving capacity on the East Coast has expanded
considerably and is expected to continue to increase.  Rail receiving capacity on the Gulf Coast is also expanding, but
not at the same rate as the East Coast, as mostly pipeline capacity is being added to serve that market.  The expanded
infrastructure to deliver crude oil to domestic refineries by pipelines and rail has put market pressure to contract the
spread of Brent to WTI, as the price of Brent has decreased and the price of WTI has increased in 2013 as compared to
2012.  The spread between Brent and WTI widened more recently due to crude oil inventory increases in the U.S. due
to both increased imports and increased domestic production.  Spreads are expected to remain volatile, but absolute
levels could continue to be more narrow due to the reasons enumerated above.

Oil prices are affected by world events, such as political unrest in the Middle East, the threat of hostilities, demand
changes in various countries and world economic growth.  Thus, crude oil prices will likely continue to be volatile.
 For the nine months ended September 30, 2013, WTI crude oil prices ranged from $87.00 to $111.00 per barrel and
Brent crude oil prices ranged from $97.00 to $119.00 per barrel.  The U.S. Energy Information Administration (�EIA�)
estimates that the average WTI crude spot price was $94.00 per barrel in 2012 and will be $99.00 per barrel in 2013
and $96.00 per barrel in 2014.  EIA estimates the average Brent crude oil spot price was $112.00 per barrel in 2012
and projects the average price to be $108.00 per barrel and $102.00 per barrel in 2013 and 2014, respectively.  EIA
expects world-wide supply and consumption for oil and liquids fuels to be fairly equal for 2013 and 2014, resulting in
minor inventory withdrawals or builds.  

Our average realized NGLs sale prices decreased 18.8% during the nine months ended September 30, 2013 compared
to the same period of 2012.  According to industry sources, increased domestic NGLs production has been the primary
factor affecting price realizations.  During the nine months ended September 30, 2013, prices for domestic ethane and
propane, two common NGL components, decreased 33% and 10%, respectively, from the comparable period in 2012
and other domestic NGLs prices decreased between 0% and 21%.  As long as ethane and propane inventories continue
to be high and NGLs production continues to be high, we would expect prices for NGLs to be weak.  In addition, as
long as the crude to natural gas price ratio remains wide (as measured on a six to one energy equivalency), the
production of NGLs  may continue to be high relative to historical norms and would, in turn, suggest downward price
pressure on the price of ethane and to some extent propane.  Many natural gas processing facilities are re-injecting
ethane back into the natural gas stream after processing due to excess ethane supplies.  This in turn has increased
natural gas supplies and negatively impacted natural gas pricing.
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Prices for natural gas in the U.S. have improved during the nine months ended September 30, 2013 compared to the
prior period largely due to above-average storage withdrawals in response to the colder winter weather, lower net
imports from Canada and higher industrial demand.  Natural gas prices are more affected by domestic issues (as
compared to crude oil prices), such as weather (particularly extreme heat or cold), supply, local demand issues and
domestic economic conditions, and they have historically been subject to substantial fluctuation.  During the nine
months ended September 30, 2013, the average realized sales price for our natural gas production increased 37.5%
from the comparable period in 2012 to $3.74 per Mcf.  A comparable benchmark is the Henry Hub unweighted
average daily posted spot price, which increased 45.3% from the comparable period.  Although the price has increased
significantly on a percentage basis, the price is still weak from an overall economic standpoint and we expect
continued weakness in natural gas prices for a number of reasons, including (i) producers continuing to drill in order
to secure and to hold large lease positions before expiration, particularly in shale and similar resource plays,
(ii) natural gas storage levels building during the injection season, (iii) natural gas continuing to be produced as a
by-product in conjunction with the high level of oil drilling, (iv) increasing availability of liquefied natural gas,
(v) production efficiency gains being achieved in the shale gas areas resulting from better hydraulic fracturing,
horizontal drilling and production techniques and (vi) re-injecting ethane into the natural gas stream as indicated
above, which increases the natural gas supply.  Per EIA, natural gas working inventories at the end of the 2013
injection season (end of October 2013) is expected to be about 3% below the record high level of last year levels of
3,929 billion cubic feet.  EIA expects the Henry Hub natural gas spot price, which averaged $2.75 per British thermal
unit (MMBtu) in 2012, will average $3.68 per MMBtu in 2013 and $3.91 per MMBtu in 2014.  EIA projects U.S.
supply to be higher than consumption for both 2013 and 2014.  According to Baker Hughes, the U.S. natural gas rig
count decreased from 809 rigs at the beginning of 2012 to 437 by the end of September of 2012.  The natural gas rig
count continued to decline for the remainder of 2012 and started the year 2013 at 431 rigs.  The rig count continued to
decrease further and by the end of September 2013, the rig count had decreased to 378 rigs.  Despite the decline in rigs
drilling specifically for natural gas, the U.S. has experienced a year over year increase in natural gas production due to
the many factors enumerated above.  EIA projects the percentage of electricity fueled by natural gas to be 27.4% in
2013 compared to 30.4% in 2012, and to further decline to 26.7% in 2014 based on the relative expected price of
natural gas compared to the expected price of coal.  Industry sources have indicated that a natural gas price above
$4.50 per Mcf will probably cause even more power producers to switch back to coal from natural gas, which in effect
creates limits to how far natural gas prices can rise until such time as demand for natural gas increases from other
sources.

Should prices decline for oil, NGLs and natural gas in the future, it would negatively impact our future oil, NGLs and
natural gas revenues, earnings and liquidity, and could result in ceiling test write-downs of the carrying value of our
oil and natural gas properties, reductions in proved reserves, issues with financial ratio compliance, and a reduction of
the borrowing base associated with our Credit Agreement, depending on the severity of such declines. If any of these
events were to occur and were significant, it may limit the willingness of financial institutions and investors to provide
capital to us and others in the oil and natural gas industry.

Many changes in laws, regulations, guidance, interpretations and policy continue to be proposed and issued in our
industry.  The process for obtaining offshore drilling permits, especially deepwater drilling permits, has expanded and
lengthened in the past few years.  The most significant regulation changes in recent years are regulations related to
potential environmental impacts, spill response documentation, compliance reviews, operator practices related to
safety and implementing a safety and environmental management system.  The new regulations and increased review
process increases the time to obtain drilling permits and increases the cost of operations.  Also, the regulations have
changed related to plugging and abandonment of offshore wells and related infrastructure considerably, driving up
both the time and cost to perform the work.  As these new regulations and guidance continue to evolve, we cannot
estimate the cost and impact to our business at this time.
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Results of Operations

The following tables set forth selected financial and operating data for the periods indicated (all values are net to our
interest unless indicated otherwise):

Three Months Ended Nine Months Ended
September 30, (1) September 30, (1)

2013 2012 Change % 2013 2012 Change %
(In thousands, except percentages and per share data)

Financial:
Revenues:
Oil $ 184,087 $ 138,034 $ 46,053 33.4% $ 550,329 $ 461,846 $ 88,483 19.2%
NGLs 16,505 12,468 4,037 32.4% 50,631 64,793 (14,162) (21.9)%
Natural gas 43,588 35,054 8,534 24.3% 136,520 109,174 27,346 25.0%
Other 375 390 (15) (3.8)% 1,680 1,532 148 9.7%
Total revenues 244,555 185,946 58,609 31.5% 739,160 637,345 101,815 16.0%
Operating
costs and
expenses:
Lease
operating
expenses

67,346

53,411

13,935 26.1% 194,935

170,349

24,586 14.4%

Production
taxes

1,807
1,353

454 33.6% 5,375
4,174

1,201 28.8%

Gathering and
transportation

3,611
2,810

801 28.5% 12,663
11,140

1,523 13.7%

Depreciation,
depletion,
amortization
and accretion 104,143 77,462 26,681 34.4% 312,911 251,894 61,017 24.2%
General and
administrative
expenses

20,024

18,691

1,333 7.1% 60,979

62,793

(1,814) (2.9)%

Derivative loss 15,659 24,659 (9,000) (36.5)% 6,186 14,421 (8,235) (57.1)%
Total costs and
expenses

212,590
178,386

34,204 19.2% 593,049
514,771

78,278 15.2%

Operating
income

31,965
7,560

24,405 322.8% 146,111
122,574

23,537 19.2%

Interest
expense, net of
amounts
capitalized 18,800 11,408 7,392 64.8% 56,620 33,510 23,110 69.0%
Other income 9,062 202 8,860 N/A 9,075 210 8,865 N/A
Income (loss)
before income

22,227 (3,646) 25,873 N/A 98,566 89,274 9,292 10.4%
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tax expense
Income tax
expense
(benefit)

8,033

(2,175)

10,208 N/A 35,358

33,959

1,399 4.1%

Net income
(loss) $

14,194
$ (1,471) $

15,665 N/A
$

63,208
$ 55,315 $

7,893 14.3%

Basic and
diluted
earnings (loss)
per
   common
share $ 0.19 $ (0.02) $ 0.21 N/A $ 0.83 $ 0.73 $ 0.10 13.7%

(1)   In the fourth quarter of 2012, we acquired the Newfield Properties.

N/A = percentage change not applicable
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Three Months Ended Nine Months Ended
September 30, (1) September 30, (1)

2013 2012 Change % 2013 2012 Change %
Operating:
Net sales
volumes:
Oil (MBbls) 1,725 1,371 354 25.8% 5,226 4,361 865 19.8%
NGLs
(MBbls)

494
451

43 9.5% 1,520
1,581

(61) (3.9)%

Natural gas
(MMcf)

11,924
11,401

523 4.6% 36,486
40,097

(3,611) (9.0)%

Total natural
gas and oil
(MBoe) (2)

4,207

3,722

485 13.0% 12,828

12,625

203 1.6%

Total natural
gas and oil
(MMcfe) (2)

25,241

22,331

2,910 13.0% 76,967

75,749

1,218 1.6%

Average daily
equivalent
sales (Boe/d)
(2) 45,727 40,454 5,273 13.0% 46,989 46,076 913 2.0%
Average daily
equivalent
sales (Mcfe/d)
(2) 274,364 242,723 31,641 13.0% 281,932 276,455 5,477 2.0%

Average
realized sales
prices:
Oil ($/Bbl) $ 106.70 $ 100.68 $ 6.02 6.0% $ 105.30 $ 105.89 $ (0.59) (0.6)%
NGLs ($/Bbl) 33.39 27.66 5.73 20.7% 33.30 40.99 (7.69) (18.8)%
Natural gas
($/Mcf)

3.66
3.07

0.59 19.2% 3.74
2.72

1.02 37.5%

Oil equivalent
($/Boe) (2)

58.04
49.86

8.18 16.4% 57.49
50.36

7.13 14.2%

Natural gas
equivalent
($/Mcfe) (2)

9.67

8.31

1.36 16.4% 9.58

8.39

1.19 14.2%

Average per
Mcfe ($/Mcfe)
(2):
Lease
operating

$ 2.67 $ 2.39 $ 0.28 11.7% $ 2.53 $ 2.25 $ 0.28 12.4%
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expenses
Gathering and
transportation

0.14
0.13

0.01 7.7% 0.16
0.15

0.01 6.7%

Production
costs

2.81
2.52

0.29 11.5% 2.69
2.40

0.29 12.1%

Production
taxes

0.07
0.06

0.01 16.7% 0.07
0.06

0.01 16.7%

Depreciation,
depletion,
amortization
and accretion 4.13 3.47 0.66 19.0% 4.07 3.33 0.74 22.2%
General and
administrative
expenses

0.79

0.84

(0.05) (6.0)% 0.79

0.83

(0.04) (4.8)%

$ 7.80 $ 6.89 $ 0.91 13.2% $ 7.62 $ 6.62 $ 1.00 15.1%

Total number
of wells drilled
(gross):
Offshore 3 1 2 200.0% 6 3 3 100.0
Onshore 10 18 (8) (44.4)% 33 55 (22) (40.0)%

Total number
of productive
wells drilled
(gross):
Offshore 3 1 2 200.0% 5 3 2 66.7%
Onshore 10 18 (8) (44.4)% 33 55 (22) (40.0)%

(1)
In the fourth quarter of 2012, we acquired the Newfield Properties.

(2)The conversion to barrels of oil equivalent and cubic feet equivalent were determined using the energy equivalency
ratio of six Mcf of natural gas to one Bbl of crude oil, condensate or NGLs (totals may not compute due to
rounding).  The conversion ratio does not assume price equivalency, and the price on an equivalent basis for oil,
NGLs and natural gas may differ significantly.

Volume measurements:
Boe�barrel of oil equivalent MMcf - million cubic feet
Boe/d�barrel of oil equivalent per day MMcfe - million cubic feet equivalent
MBbls�thousand barrels for crude oil, condensate or NGLs Mcfe/d - thousand cubic feet equivalent per day
MBoe�thousand barrels of oil equivalent
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N/A = percentage change not applicable
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Three Months Ended September 30, 2013 Compared to the Three Months Ended September 30, 2012

Revenues. Total revenues increased $58.6 million to $244.6 million for the third quarter of 2013 as compared to the
same period in 2012.  Oil revenues increased $46.1 million, NGLs revenues increased $4.0 million, natural gas
revenues increased $8.5 million and other revenues were flat.  The oil revenue increase was attributable to a 25.8%
increase in sales volumes and a 6.0% increase in the average realized sales price to $106.70 per barrel for the third
quarter of 2013 from $100.68 per barrel for the prior year period.  The NGLs revenue increase was attributable to a
20.7% increase in the average realized sales price to $33.39 per barrel for the third quarter of 2013 from $27.66 per
barrel for the prior year period and an increase of 9.5% in sales volumes from the comparable period.  The increase in
natural gas revenue resulted from a 19.2% increase in the average realized natural gas sales price to $3.66 per Mcf in
the third quarter of 2013 from $3.07 per Mcf for the prior year period and a 4.6% increase in sales volumes from the
comparable period.  Production for all commodities was positively impacted by production at Ship Shoal 349, onshore
properties in West Texas and the Newfield Properties acquired in 2012.  Production was negatively impacted for all
commodities from natural production declines and from production deferrals affecting various fields in the third
quarter of 2013.  The production deferrals were attributable to third-party pipeline outages, platform maintenance, and
various operational issues.  We estimate production deferrals were 4.7 Bcfe during the third quarter of 2013.
 Specifically, production at Mississippi Canyon 506 �Wrigley� continues to be deferred as a result of maintenance at
Shell�s Cognac platform and related pipelines.  Also, production was deferred at our Fairway field due to well and
maintenance issues and a turnaround at our Yellowhammer plant.  During the third quarter of 2012, we experienced
production deferrals primarily due to Hurricane Isaac and various pipeline outages.  

Revenues from oil and liquids as a percent of our total revenues were 82.0% for the third quarter of 2013 compared to
80.9% for the prior year period.  NGLs realized sales prices as a percent of oil realized prices increased to 31.3% for
the third quarter of 2013 compared to 27.5% for the comparable period.    

Lease operating expenses. Lease operating expenses, which include base lease operating expenses, insurance
premiums, workovers and maintenance on our facilities, increased $13.9 million to $67.3 million in the third quarter
of 2013 compared to the prior year period.  On a per Mcfe basis, lease operating expenses increased to $2.67 per Mcfe
during the third quarter 2013 compared to $2.39 per Mcfe during the comparable 2012 period.  On a component basis,
base lease operating expenses increased by $8.9 million primarily attributable to the Newfield Properties, expanding
onshore operations,  ad valorem tax refunds and other adjustments that occurred in the 2012 period that did not
reoccur in the 2013 period, partially offset by increased processing fees charged to third-parties.  Workover expense
increased $3.7 million primarily as a result of expanded onshore operations and work on the A-12 well at our Ship
Shoal 349 field.  Facilities maintenance increased by $2.7 million which was primarily attributable to a shutdown for
scheduled maintenance at our Yellowhammer plant.  Partially offsetting these increases was a decrease of $1.5 million
in insurance premiums.

Production taxes.  Production taxes increased $0.5 million to $1.8 million in the third quarter of 2013 compared to  the
prior year period primarily due to onshore activities and are currently not a large component of our operating costs.
 Most of our production is from federal waters where no production taxes are imposed, whereas onshore operations
are subject to production taxes.

Gathering and transportation costs.  Gathering and transportation costs increased $0.8 million to $3.6 million for the
third quarter of 2013 compared to the prior year period primarily due to escalation in third-party transportation fees
and increased production.  

Depreciation, depletion, amortization and accretion.  DD&A, including accretion for ARO, increased to $4.13 per
Mcfe for the third quarter of 2013 from $3.47 per Mcfe in the prior year period.  On a nominal basis, DD&A increased
to $104.1 million for the third quarter of 2013 from $77.5 million in the prior year period.  DD&A on a per Mcfe basis
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and nominal basis increased primarily due to costs capitalized to the full cost pool from the unevaluated pool and from
increases in our ARO estimates without a corresponding increase in proved reserves, which primarily occurred in the
latter part of 2012.  In addition, we incurred significant development costs during 2012 and during the first half of
2013 above previous estimates, and revised upward our estimates of future development costs.  The Newfield
Properties also increased the DD&A rate on a per Mcfe basis.

General and administrative expenses.  G&A increased to $20.0 million for the third quarter of 2013 from $18.7
million for the prior year period primarily due to increases in contract labor, professional fees and surety bond fees,
partially offset by increased overhead billings to joint interest partners and lower compensation-related expenses.
 G&A on a per Mcfe basis was $0.79 per Mcfe for the third quarter of 2013, compared to $0.84 per Mcfe for the prior
year period.  
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Derivative loss.  For the third quarter of 2013 and 2012, our derivative positions resulted in net losses of $15.7 million
and $24.7 million, respectively, and relate to the change in the fair value of our crude oil commodity derivatives as a
result of changes in crude oil prices.  Although the contracts relate to production for the current year and next year,
changes in the fair value for all open contracts are recorded currently.  For the third quarter of 2013, the net loss was
comprised of a $4.5 million realized loss and an $11.2 million unrealized loss.  For the third quarter of 2012, the net
loss consisted of a realized loss of $0.9 million and an unrealized loss of $23.8 million.  For additional information
about our derivatives, refer to Item 1 Financial Statements � Note 5 � Derivative Financial Instruments.  

Interest expense.  Interest expense incurred increased to $21.4 million for the third quarter of 2013 from $14.8 million
for the prior year period.  The aggregate principal amount of our 8.50% Senior Notes outstanding was $900.0 million
in the third quarter of 2013 compared to $600.0 million in the prior year period due to the issuance of 8.50% Senior
Notes during October 2012.  During the third quarter of 2013 and 2012, $2.6 million and $3.4 million, respectively, of
interest was capitalized to unevaluated oil and natural gas properties.  The decrease is primarily attributable to
reclassifying certain unevaluated properties to the full cost pool during the fourth quarter of 2012.  

Other income.  During the third quarter of 2013, other income was $9.1 million and consisted primarily of $9.2
million received in conjunction with a payment to W&T for an option exercised by a counterparty.  During the third
quarter of 2012, other income was $0.2 million.  

Income tax expense (benefit).  Income tax expense was $8.0 million for the third quarter of 2013 compared to an
income tax benefit of $2.2 million for the same period of 2012 primarily attributable to changes in pre-tax income.
 Our effective tax rate for the third quarter of 2013 was 36.1% and differed from the federal statutory rate of 35.0%
primarily as a result of state income taxes.  Our effective tax rate for the third quarter of 2012 was 59.7% and differed
from the federal statutory rate of 35.0% primarily as a result of changes in the full year forecasted effective tax rate.
 The effective tax rate for the third quarter of 2012 was not representative of the full year effective tax rate.   

Nine Months Ended September 30, 2013 Compared to the Nine Months Ended September 30, 2012

Revenues. Total revenues increased $101.8 million to $739.2 million for the nine months ended September 30, 2013
as compared to the same period in 2012.  Oil revenues increased $88.5 million, NGLs revenues decreased $14.2
million, natural gas revenues increased $27.3 million and other revenues increased $0.2 million.  The oil revenue
increase was attributable to a 19.8% increase in sales volumes, partially offset by a 0.6% decrease in the average
realized sales price to $105.30 per barrel for the nine months ended September 30, 2013 from $105.89 per barrel for
the prior year period.  The NGLs revenue decrease was attributable to an 18.8% decrease in the average realized sales
price to $33.30 per barrel for the nine months ended September 30, 2013 from $40.99 per barrel for the prior year
period and a decrease of 3.9% in sales volumes from the comparable period.  The increase in natural gas revenue
resulted from a 37.5% increase in the average realized natural gas sales price to $3.74 per Mcf for the nine months
ended September 30, 2013 from $2.72 per Mcf for the prior year period and was partially offset by a 9.0% decrease in
sales volumes from the comparable period.  Production for all commodities was positively impacted by production at
Ship Shoal 349, onshore properties in West Texas and the Newfield Properties acquired in 2012.  Production was
negatively impacted for all commodities from natural production declines and from production deferrals affecting
various fields for the nine months ended September 30, 2013.  The production deferrals were attributable to
third-party pipeline outages, platform maintenance, and various operational issues.  We estimate production deferrals
were 9.3 Bcfe during the nine months ended September 30, 2013.  Specifically, production at Mississippi Canyon 506
�Wrigley� has been deferred for all of the nine months ended September 20, 2013 as a result of maintenance at Shell�s
Cognac platform and related pipelines.  Production was deferred at our Fairway field in the second and third quarters
of 2013 due to well and maintenance issues and a turnaround at our Yellowhammer plant.  During the nine months
ended September 30, 2012, we experienced production deferrals due to Hurricane Isaac and various pipeline outages.
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Revenues from oil and liquids as a percent of our total revenues were 81.3% for the nine months ended September 30,
2013 compared to 82.6% for the prior year period.  NGLs realized sales prices as a percent of oil realized prices
decreased to 31.6% for the nine months ended September 30, 2013 compared to 38.7% for the comparable period.  
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Lease operating expenses. Lease operating expenses, which include base lease operating expenses, insurance
premiums, workovers and maintenance on our facilities, increased $24.6 million to $194.9 million for the nine months
ended September 30, 2013 compared to the prior year period.  On a per Mcfe basis, lease operating expenses increased
to $2.53 per Mcfe for the nine months ended September 30, 2013 compared to $2.25 per Mcfe for the comparable
2012 period.  On a component basis, workover expense increased $13.7 million primarily as a result of a rig workover
on a well at our Main Pass 69 field.  Base lease operating expenses increased $8.4 million primarily attributable to the
Newfield Properties, expanded onshore operations,  ad valorem tax refunds received in 2012 and other adjustments
that occurred in the 2012 period that did not reoccur in the 2013 period, partially offset by increased processing fees
charged to third-parties.  Facilities maintenance expense increased $4.5 million which was primarily attributable to a
shutdown for scheduled maintenance at our Yellowhammer plant.  Partially offsetting these increases was a decrease
of $2.3 million in insurance premiums.  

Production taxes.  Production taxes increased $1.2 million to $5.4 million for the nine months ended September 30,
2013 compared to $4.2 million in the prior year period primarily due to onshore activities and are currently not a large
component of our operating costs.  Most of our production is from federal waters where no production taxes are
imposed, whereas onshore operations are subject to production taxes.

Gathering and transportation costs.  Gathering and transportation costs increased $1.5 million to $12.7 million for the
nine months ended September 30, 2013 compared to the prior year period primarily due to escalation in third-party
transportation fees.  

Depreciation, depletion, amortization and accretion.  DD&A, including accretion for ARO, increased to $4.07 per
Mcfe for the nine months ended September 30, 2013 from $3.33 per Mcfe in the prior year period.  On a nominal
basis, DD&A increased to $312.9 million for the nine months ended September 30, 2013 from $251.9 million in the
prior year period.  DD&A on a per Mcfe basis and nominal basis increased primarily due to costs capitalized to the
full cost pool from both the unevaluated pool and from increases in our ARO estimates without a corresponding
increase in proved reserves, which primarily occurred in the latter part of 2012.  In addition, we incurred significant
development costs during 2012 and during the first half of 2013 above previous estimates, and revised upward our
estimates of future development costs.  The Newfield Properties also increased the DD&A rate on a per Mcfe basis.  

General and administrative expenses.  G&A decreased to $61.0 million for the nine months ended September 30, 2013
from $62.8 million for the prior year period primarily due to lower litigation and settlement cost, partially offset by
increases in accrued incentive compensation expense, consulting services related to drilling operations and
professional services.  G&A on a per Mcfe basis was $0.79 per Mcfe for the nine months ended September 30, 2013
compared to $0.83 per Mcfe for the prior year period.  

Derivative loss.  For the nine months ended September 30, 2013 and 2012, our derivative positions resulted in net
losses of $6.2 million and $14.4 million, respectively, and relate to the change in the fair value of our crude oil
commodity derivatives as a result of changes in crude oil prices.  Although the contracts relate to production for the
current year and next year, changes in the fair value for all open contracts are recorded currently.  For the nine months
ended September 30, 2013, the net loss was comprised of a $6.9 million realized loss and a $0.7 million unrealized
gain.  For the nine months ended September 30, 2012, the net loss was comprised of a $7.0 million realized loss and a
$7.4 million unrealized loss.  For additional information about our derivatives, refer to Item 1 Financial Statements
� Note 5 � Derivative Financial Instruments.  

Interest expense.  Interest expense incurred increased to $64.2 million for the nine months ended September 30, 2013
from $43.4 million for the prior year period.  The aggregate principal amount of our 8.50% Senior Notes outstanding
was $900.0 million during the nine months ended September 30, 2013 compared to $600.0 million in the prior year
period due to the issuance of 8.50% Senior Notes during October 2012.  During the nine months ended September 30,
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2013 and 2012, $7.5 million and $9.9 million, respectively, of interest was capitalized to unevaluated oil and natural
gas properties.  The decrease is primarily attributable to reclassifying unevaluated properties to the full cost pool
during the fourth quarter of 2012.  

Other income.  For the nine months ended September 30, 2013, other income was $9.1 million and consisted primarily
of $9.2 million received in conjunction with a payment to W&T for an option exercised by a counterparty.  For the
nine months ended September 30, 2012, other income was $0.2 million.
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Income tax expense.  Income tax expense increased to $35.4 million for the nine months ended September 30, 2013
compared to $34.0 million for the prior year period of 2012 primarily attributable to changes in pre-tax income and
partially offset by a decrease in our effective tax rate.  Our effective tax rate for the nine months ended September 30,
2013 was 35.9% and differed from the federal statutory rate of 35.0% primarily as a result of state income taxes.  Our
effective tax rate for the nine months ended September 30, 2012 was 38.0% and differed from the federal statutory
rate of 35.0% primarily as a result of the recapture of deductions for qualified domestic production activities under
Section 199 of the IRC as a result of loss carrybacks to prior years.

Liquidity and Capital Resources  

Our primary liquidity needs are to fund capital expenditures and strategic property acquisitions to allow us to replace
our oil and natural gas reserves, repay outstanding borrowings and make related interest payments and pay dividends.
 We have funded such activities with cash on hand, net cash provided by operating activities, sales of property,
securities offerings and bank borrowings.  These sources of liquidity have historically been sufficient to fund our
ongoing cash requirements.

Cash flow and working capital. Net cash provided by operating activities for the nine months ended September 30,
2013 was $475.8 million compared to $351.5 million for the nine months ended September 30, 2012.  The change was
primarily due to higher revenues associated with increased production volumes for oil, increased realized prices for
natural gas, receipt of income tax refunds, lower income tax payments and collections on joint interest receivables,
partially offset by higher lease operating expense and interest expense.  Our combined average realized sales price per
Mcfe was 14.2% higher than the comparable 2012 period due to oil increasing from 35% to 41% of our combined
production and higher natural gas prices.  Our combined production of oil, NGLs and natural gas on a Mcfe basis
during the nine months ended September 30, 2013 increased 1.6% from the comparable period of 2012.

Net cash used in investing activities during the nine months ended September 30, 2013 and 2012 was $419.9 million
and $330.9 million, respectively, which represents our investments in both offshore and onshore oil and gas
properties.  The increase is primarily attributable to an increase in offshore drilling activity, and partially offset by
decreases in onshore drilling activity.  There were no acquisitions completed in either period, but during the nine
months ended September 30, 2012, there was a deposit of $22.8 million related to the Newfield acquisition which was
consummated during the fourth quarter of 2012.  

Net cash used in financing activities was $53.0 million and $18.1 million during the nine months ended September 30,
2013 and 2012, respectively.  The net cash used during the nine months ended September 30, 2013 was primarily
attributable to net repayments of borrowings on our revolving bank credit facility of $33.0 million and dividend
payments of $19.6 million.  The net cash used in the nine months ended September 30, 2012 was primarily
attributable to dividend payments.

At September 30, 2013, we had a cash balance of $15.2 million and $662.9 million of undrawn capacity available
under the revolving bank credit facility, which had a borrowing base of $800.0 million as of September 30, 2013.

Credit Agreement and long-term debt.   At September 30, 2013 and December 31, 2012, $137.0 million and $170.0
million, respectively, were outstanding under our revolving bank credit facility.  During the nine months ended
September 30, 2013, the outstanding borrowings on our revolving bank credit facility ranged from $137.0 million to
$218.0 million.  At September 30, 2013 and December 31, 2012, $900.0 million in aggregate principal amount of our
8.50% Senior Notes was outstanding.  We believe that cash provided by operations, borrowings available under our
revolving bank credit facility and other external sources of liquidity should be sufficient to fund our ongoing cash
requirements, but additional financing could be required if we are successful in finding suitable acquisitions and for
future development activities.  For additional information about our long-term debt, refer to Financial Statements
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� Note 6 � Long-Term Debt under Part I, Item 1 of this Form 10-Q.

Availability under our revolving bank credit facility is subject to a semi-annual redetermination of our borrowing base
that occurs in the spring and fall of each year and is calculated by our lenders based on their evaluation of our proved
reserves and their own internal criteria.  The Credit Agreement contains financial covenants calculated as of the last
day of each fiscal quarter, including a minimum current ratio and a maximum leverage ratio, as defined in the Credit
Agreement.  We were in compliance with all applicable covenants of the Credit Agreement and all applicable
covenants related to the 8.50% Senior Notes as of September 30, 2013.
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During November 2013, we entered into the New Credit Agreement, which replaces the previous Credit Agreement
and contains similar terms and conditions except for these primary items:  (i) the revolving bank credit facility amount
was increased from $900.0 million to $1.2 billion, (ii) the maturity  date is November 8, 2018 compared to May 5,
2015, (iii) one financial covenant concerning the maximum leverage ratio of total debt to EBITDA, as defined in the
New Credit Agreement, was increased from 3.0 to 1.0 to 3.5 to 1.0, and (iv) interest rates were decreased for certain
borrowings depending on our facility utilization ratio.  The borrowing base of $800.0 million was reaffirmed as part of
the New Credit Agreement.  The proved reserves associated with the Callon Properties were not considered for
purposes of the redetermination of the borrowing base.  For additional information about our New Credit Agreement,
refer to Financial Statements � Note 13 � Subsequent Events under Part I, Item 1 of this Form 10-Q.

Derivatives.  From time to time, we use various derivative instruments to manage our exposure to commodity price
risk from sales of our oil and natural gas and interest rate risk from floating interest rates on our revolving bank credit
facility.  As of September 30, 2013, our derivative instruments outstanding consisted of oil contracts relating to
approximately 0.8 million barrels (�MMBbls�) and 2.1 MMBbls of our anticipated production for the balance of 2013
and for 2014, respectively.  See Financial Statements � Note 5� Derivative Financial Instruments under Part I, Item 1 of
this Form 10-Q for additional information.

Hurricane Remediation, Insurance Claims and Insurance.  During the third quarter of 2008, Hurricane Ike caused
substantial property damage and we continue to incur costs and submit claims to our insurance underwriters related to
repairing such damage.  Our Energy Package that was in effect on the occurrence date of Hurricane Ike had a retention
requirement of $10.0 million per occurrence, which has been satisfied, and coverage policy limits of $150.0 million
for damage due to named windstorms (excluding damage at certain facilities) and our Excess Policies in effect on the
occurrence date of Hurricane Ike had coverage limits of $250.0 million for, among other things, removal of wreckage
if mandated by any governmental authority.

As of September 30, 2013, we have recorded in ARO an estimate of $4.7 million for additional costs to be incurred
related to Hurricane Ike and we have estimated this work will be completed within 12 months.  Through
September 30, 2013, we have received cash from our insurance carrier related to Hurricane Ike claims totaling $147.3
million.  In addition, we have incurred removal of wreck costs related to Hurricane Ike, but our insurance carriers for
our Excess Policies have disputed coverage terms related to removal of wreck costs, as described below.  

During the fourth quarter of 2012, underwriters of our Excess  Policies (Indemnity Insurance Company of North
America, New York Marine & General Insurance Company, Navigators Insurance Company, XL Specialty Insurance
Company and Liberty Mutual Insurance Co.) filed declaratory judgment actions in the United States District Court for
the Southern District of Texas seeking a determination that such Excess Policies cover removal of wreck and debris
claims arising from Hurricane Ike to the extent we have first exhausted the limits of our Energy Package policies with
only removal of wreck and debris claims.  The court consolidated the various suits filed by underwriters. We have not
yet filed any claim under such Excess Policies.  As of September 30, 2013, we have spent $45.3 million and expect to
incur an additional $2.1 million of costs for removal of wreck associated with platforms damaged by Hurricane Ike.
 In January 2013, we filed a motion for summary judgment seeking the court�s determination that such Excess Policies
do not require us to exhaust the limits of our Energy Package policies with only removal of wreck and debris claims.
 On July 31, 2013, the District Court ruled in favor of the underwriters, adopting their position that the Excess Policies
cover removal of wreck and debris claims only to the extent the limits of our Energy Package policies have been
exhausted with removal of wreck and debris claims.  We disagree with the Court�s ruling and have appealed the
decision.  Removal of wreck costs are recorded in Oil and natural gas properties and equipment on the Balance Sheet.
 If we are successful in our appeal, any recoveries from claims made on these Excess Policies related to this issue will
be recorded as reductions in this line item, which will reduce our DD&A rate.
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We currently carry multiple layers of insurance coverage in our Energy Package covering our operating activities,
with higher limits of coverage for higher valued properties and wells.  The current policy limits for well control range
from $30.0 million to $500.0 million depending on the risk profile and contractual requirements.  We have $75.0
million of named windstorm (hurricane and tropical storm) coverage for certain of our offshore properties and wells
and an additional $75.0 million for certain properties and wells at our higher value fields.  The well control, named
windstorm and physical damage coverage is effective until June 1, 2014.  A per-occurrence retention amount of $30.0
million for named windstorm events must be satisfied by us before our insurers will indemnify us for losses and we
co-insure 25% of our named windstorm coverage. We also have other smaller per-occurrence retention amounts for
various other events. Coverage for pollution causing a negative environmental impact is provided under the well
control and named windstorm sections of the policy.
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We estimate that a substantial majority of our estimated future net revenues attributable to our Gulf of Mexico
properties are covered under our current insurance policies for named windstorm damage.  There are certain other
properties we have decided not to cover for named windstorm damage as part of our risk assessment process.  

Our general and excess liability policies, effective until May 1, 2014, provide for $300.0 million of coverage for
bodily injury and property damage liability, including coverage for liability claims resulting from seepage, pollution
or contamination.  With respect to the Oil Spill Financial Responsibility requirement under the Oil Pollution Act of
1990, we are required to evidence $150.0 million of financial responsibility to the BSEE.  We qualify to self-insure
for $54.0 million of this amount and the remaining $96.0 million is covered by insurance.

Although we have not been informed otherwise, in the future, our insurers may not continue to offer this type and
level of coverage to us, or our costs may increase substantially as a result of increased premiums and there could be an
increased risk of uninsured losses that may have been previously insured, all of which could have a material adverse
effect on our financial condition and results of operations. We are also exposed to the possibility that in the future we
will be unable to buy insurance at any price or that if we do have claims, the insurers will not pay our claims.
 However, we are not aware of any financial issues related to any of our insurance underwriters that would affect their
ability to pay claims.  We do not carry business interruption insurance.

Capital expenditures.  The level of our investment in oil and natural gas properties changes from time to time
depending on numerous factors, including the prices of oil, NGLs and natural gas, acquisition opportunities, and the
results of our exploration and development activities.  The following table presents our capital expenditures for
exploration, development and other leasehold costs and acquisitions:

Nine Months Ended
September 30,

2013 2012
(In thousands)

Acquisition of Fairway Properties (1) $ �  $ (2,689)
Deposit for Newfield Properties �  22,800
Exploration (2) 149,392 59,183
Development (2) 246,105 229,255
Seismic, capitalized interest, other leasehold costs 27,595 26,623
Acquisitions and investments in oil and gas property/equipment $ 423,092 $ 335,172

(1) The amount in 2012 represents reductions to the purchase price for post-effective date adjustments.

(2) Reported geographically in the subsequent table.

The following table presents our exploration and development capital expenditures geographically:
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Nine Months Ended
September 30,

2013 2012
(In thousands)

Conventional shelf $ 132,428 $ 71,438
Deepwater 82,336 41,359
Deep shelf 57,918 8,116
Onshore 122,815 167,525
Exploration and development capital expenditures $ 395,497 $ 288,438

Our capital expenditures for the nine months ended September 30, 2013 and 2012 were financed by cash flow from
operating activities, borrowings on our revolving bank credit facility and cash on hand.
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The following table presents our wells drilled based on a completed basis:

Nine Months Ended September 30,
2013 2012

Gross Net Gross Net
Development wells:
Offshore wells:
Productive 4 4.0 3 3.0
Non-productive �  �  �  �  

Onshore wells:
Productive 28 27.9 37 36.9
Non-productive �  �  �  �  
Total development wells 32 31.9 40 39.9

Exploration wells:
Offshore wells:
Productive 1 1.0 �  �  
Non Productive 1 1.0 �  �  

Onshore wells:
Productive 5 4.9 18 15.1
Non-productive �  �  �  �  
Total exploration wells 7 6.9 18 15.1

Total wells 39 38.8 58 55.0
Exploration activities � During July 2013, the A-14 well at our Ship Shoal 349 �Mahogany� field resulted in a deep shelf
subsalt discovery.  During the month of September 2013, on days when the well operated for a full day, the production
rate was approximately 3,900 Boe/d (3,200 Boe/d to W&T, net of royalty).  We hold a 100% working interest in the
field.  The well is currently producing from the lowest of four sands that are believed capable of production in
commercial quantities.  

Acquisitions and funding�We intend to continue to pursue acquisitions and joint venture opportunities during 2013 and
beyond should we identify attractive opportunities.  As an example, we recently complete the First Close for the
Callon Properties, as described in Financial Statements � Note 13� Subsequent Events under Part I, Item 1 of this Form
10-Q.  We are actively evaluating opportunities and seek to complement our drilling and development projects with
acquisitions providing acceptable rates of return.  We anticipate funding our 2013 capital budget and acquisitions with
internally generated cash flow, cash on hand, borrowings under our revolving bank credit facility, and by accessing
the capital markets to the extent necessary.

Lease acquisitions.  During the nine months ended September 30, 2013, we acquired leasehold interest in
approximately 2,200 net acres in the West Texas Permian Basin, which is near our existing holdings and increased our
acreage position by approximately 10% in that area.  Leasehold interests acquired in the Gulf of Mexico during the
nine months ended September 30, 2013 were approximately 8,700 net acres acquired through the Department of
Interior lease sale and approximately 3,400 non-operated net acres acquired from third parties.
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Divestitures.  Periodically, we sell properties as part of the management of our property portfolio.  During the nine
months ended September 30, 2013, we sold our interests in various fields.  Cumulatively, these transactions and other
minor transactions and adjustments resulted in the receipt of net proceeds of $11.9 million and the reversal of $19.6
million of ARO.  One of the transactions was structured for �like-kind� exchange tax treatment, which resulted in funds
being deposited at an intermediary until investments are made in similar properties and such funds are reported in
Restricted cash and cash equivalents on the balance sheet as of September 30, 2013.  During the nine months ended
September 30, 2012, we sold our interest in one field, received net proceeds of $30.5 million and reversed $4.0
million of ARO.  The sale was structured to receive like-kind exchange tax treatment and investments in similar
properties were made from the funds received.  See Financial Statements � Note 2� Acquisitions and Divestitures under
Part I, Item 1 of this Form 10-Q for additional information.     
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Capital Expenditure Budget for 2013.  Our total capital expenditure budget is $550.0 million for 2013.  The capital
expenditure budget does not include actual, planned or potential acquisitions.  The budget is generally allocated as
60% for exploration and 40% for development and these percentages include amounts for facilities capital,
recompletions, seismic data, leasehold interests and other items.  Geographically, the budget includes 65% for
offshore properties and 35% for onshore properties.  Our 2013 capital budget is subject to change as conditions
warrant and we strive to be as flexible as possible.

Income taxes.  During the nine months ended September 30, 2013, we made no income tax payments and received
$59.1 million of refunds.  The refunds were primarily attributable to tax loss carrybacks to 2010 and 2011, and
refunds of 2012 estimated federal tax payments.  During the nine months ended September 30, 2012, we made income
tax payments of $14.1 million and received refunds of $0.4 million.  For the remainder of 2013, we expect a
substantial amount of our income tax will be deferred and expect payments to be primarily related to alternative
minimum tax.  As of September 30, 2013, $9.5 million of the refunds received in 2013 have been accounted for as
unrecognized tax benefits.  We have $41.4 million of net operating loss carryforwards available to offset future
taxable income in 2013 and forward.  We also have $21.6 million of alternative minimum tax credit carryforwards
available to be utilized in 2013 and forward.

Dividends.  During the nine months ended September 30, 2013 and 2012, we paid regular cash dividends per common
share of $0.26 and $0.24, respectively.  On November 6, 2013, our board of directors declared a cash dividend of
$0.10 per common share, payable on December 3, 2013 to shareholders of record on November 18, 2013.  

Contractual obligations.  Updated information on certain contractual obligations is provided in Financial Statements
�Note 4 � Asset Retirement Obligations and Financial Statements � Note 6 � Long-Term Debt under Part I, Item 1 of this
Form 10-Q.  As of September 30, 2013, drilling rig commitments were approximately $18.1 million compared to
$36.5 million as of December 31, 2012.  The current drilling rig commitments all expire within one year from
September 30, 2013.  In addition, we entered into an agreement, effective April 1, 2013 and expiring March 31, 2017,
with a group of companies for access to a comprehensive well-containment solution made up of certain equipment,
procedures, and processes to be activated in the event of an offshore spill.  The remaining commitment as of
September, 2013 was $6.2 million.  Except for scheduled utilization, other contractual obligations as of September 30,
2013 did not change materially from the disclosures in Item 7 of our Annual Report on Form 10-K for the year ended
December 31, 2012.

Critical Accounting Policies

Our significant accounting policies are summarized in Note 1 of Notes to Consolidated Financial Statements included
in our Annual Report on Form 10-K for the year ended December 31, 2012.  Also refer to the Notes to Condensed
Consolidated Financial Statements under Part 1, Item 1 of this Form 10-Q.  

Recent Accounting Pronouncements

In December 2011, the FASB issued ASU 2011-11, Balance Sheet (Topic 210): Disclosures about Offsetting Assets
and Liabilities which applies to certain items in the statement of financial position (balance sheet), and was further
clarified in January 2013 by ASU 2013-01, Balance Sheet (Topic 210):Clarifying the Scope of Disclosures about
Offsetting Assets and Liabilities, which clarified the scope of ASU 2011-11 to derivative instruments, repurchase
agreements and securities lending transactions.  The effective date for the amendments is for annual periods beginning
after January 1, 2013, and interim periods within those annual periods.  ASU 2011-11 requires disclosures of the gross
and net amounts for items eligible for offset in the balance sheet. Our derivative financial instruments are subject to
master netting agreements and we record our derivative financial instruments on a gross basis by contract; therefore,
the revisions related to disclosing our derivative financial instruments on a net basis.  Other items of the ASUs were
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not applicable to us.

In February 2013, the FASB issued ASU 2013-04, Liabilities (Topic 405): Obligations Resulting from Joint and
Several Liability Arrangements for Which the Total Amount of the Obligation is Fixed at the Reporting Date, which
requires an entity that is joint and severally liable to measure the obligation as the sum of the amount the entity has
agreed with co-obligors to pay and any additional amount it expects to pay on behalf of one or more co-obligors.
 Required disclosures include a description of the nature of the arrangement, how the liability arose, the relationship
with co-obligors and the terms and conditions of the arrangement.  The effective date for the amendment is for annual
periods beginning after December 15, 2013, and interim periods within those annual periods.  The amendment is to be
applied retrospectively to all prior periods presented.  We are currently assessing the impact of ASU 2013-04 to
determine the effects on the balance sheet and disclosures, if any.
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In July 2013, the FASB issued ASU 2013-11, Income Taxes (Topic 740); Presentation of an Unrecognized Tax
Benefit When a Net Operating Loss Carryforward, a similar Tax Loss, or a Tax Credit Carryforward Exists a
consensus of the FASB Emerging Task Force, which provided guidance on the presentation of an unrecognized tax
benefit when a net operating loss carryforward, a similar tax loss, or a tax credit carryforward exists.  This guidance
requires an entity to present an unrecognized tax benefit as a liability in the financial statements if (i) a net operating
loss carryforward, a similar tax loss, or a tax credit carryforward is not available at the reporting date under the tax law
of the applicable jurisdiction to settle any additional income taxes that would result from the disallowance of a tax
position, or (ii) the tax law of the applicable jurisdiction does not require the entity to use, and the entity does not
intend to use, the deferred tax asset to settle any additional income taxes that would result from the disallowance of a
tax position. Otherwise, an unrecognized tax benefit is required to be presented in the financial statements as a
reduction to a deferred tax asset for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward.
 Previously, there was diversity in practice as no explicit guidance existed. The amendment is effective for annual
periods and interim periods beginning after December 15, 2013.  Early adoption is permitted and the amendment is to
be applied prospectively.  The Company is currently assessing the impact of ASU 2013-11 to determine the effects on
the balance sheet and disclosures, if any.

Item 3.  Quantitative and Qualitative Disclosures About Market Risk

Information about market risks for the nine months ended September 30, 2013 did not change materially from the
disclosures in Item 7A of our Annual Report on Form 10-K for the year ended December 31, 2012.  As such, the
information contained herein should be read in conjunction with the related disclosures in our Annual Report on Form
10-K for the year ended December 31, 2012.  

Commodity Price Risk.  Our revenues, profitability and future rate of growth substantially depend upon market prices
of oil, NGLs and natural gas, which fluctuate widely.  Oil, NGLs and natural gas price declines and volatility could
adversely affect our revenues, net cash provided by operating activities and profitability.  We currently have open
crude oil derivative contracts to manage a portion of our exposure to commodity price risk from sales of oil for the
balance of 2013 and the year 2014.  As of September 30, 2013, these derivative contracts had a notional quantity of
2.9 MMBbls.  We do not designate our commodity derivatives as hedging instruments.  While these contracts are
intended to reduce the effects of volatile oil prices, they may also limit future income from favorable price
movements.   See Financial Statements � Note 5� Derivative Financial Instruments under Part I, Item 1 of this Form
10-Q for additional information.  

Interest Rate Risk.  As of September 30, 2013, we had $137.0 million outstanding on our revolving bank credit
facility.  The revolving bank credit facility has a variable interest rate, which is primarily impacted by the rates for the
LIBOR and the margin, which ranges from 2.00% to 2.75% depending on the amount outstanding.  We currently do
not have any derivative instruments related to interest rates.
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Item 4.  Controls and Procedures

We have established disclosure controls and procedures designed to ensure that material information required to be
disclosed in our reports filed under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified by the SEC and that any material information relating to us is accumulated and communicated to our
management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely
decisions regarding required disclosures.  In designing and evaluating our disclosure controls and procedures, our
management recognizes that controls and procedures, no matter how well designed and operated, can provide only
reasonable assurance of achieving desired control objectives.  In reaching a reasonable level of assurance, our
management necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible
controls and procedures.

As required by Exchange Act Rule 13a-15(b), we performed an evaluation, under the supervision and with the
participation of our management, including our Chief Executive Officer and Chief Financial Officer, of the
effectiveness of the design and operation of our disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) as of the end of the period covered by this report.  Based on that evaluation, our Chief
Executive Officer and Chief Financial Officer have each concluded that as of September 30, 2013 our disclosure
controls and procedures are effective to ensure that information we are required to disclose in reports filed or
submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified
in the SEC�s rules and forms, and that our controls and procedures are designed to ensure that information required to
be disclosed by us in such reports is accumulated and communicated to our management, including our Chief
Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

During the quarter ended September 30, 2013, there was no change in our internal control over financial reporting that
materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.  
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PART II � OTHER INFORMATION

Item 1.  Legal Proceedings

Cameron Parish Louisiana Claim.  Since 2009, certain Cameron Parish landowners have filed suits in the 38th Judicial
District Court, Cameron Parish, Louisiana against the Company and its Chief Executive Officer, Tracy W. Krohn, as
well as several other defendants unrelated to us.  In their lawsuits, plaintiffs alleged that property they own has been
contaminated or otherwise damaged by the defendants� oil and gas exploration and production activities and they are
seeking compensatory and punitive damages.  During 2012 and for the nine months ended September 30, 2013, we
settled claims with certain landowners and paid $10.0 million and $1.3 million, respectively.     

Qui Tam Litigation.  On September 21, 2012, we were served with a complaint in a qui tam action filed under the
federal False Claims Act by an employee of one of our contractors.  The lawsuit, United States ex rel. Comeaux v.
W&T Offshore, Inc., et al.; CA No. 10-494, was filed in the United States District Court for the Eastern District of
Louisiana, against us and three other working interest owners related to claims associated with three of our operated
production platforms.  A qui tam action, also known as a �whistleblower� action, is a lawsuit brought by a private
citizen seeking civil penalties or damages against a person or company on behalf of the government for alleged
violations of law.  If the claims are successful, the person filing the suit may recover a percentage of the damages or
penalty from the lawsuit as a reward for exposing a wrongdoing and recovering funds on behalf of the government.
 This matter was more fully described in the Company�s Annual Report on Form 10-K for the year ended
December 31, 2012.  

On November 5, 2013, the court granted the Company�s motion to dismiss and the complaint was dismissed with
prejudice.  If a motion for reconsideration or an appeal is made, the Company intends to vigorously defend the claims
made in this lawsuit. The Company has determined that the likelihood of an adverse outcome is remote, and
accordingly, no accrual has been made.

Insurance Claims.  During the fourth quarter of 2012, underwriters of our Excess  Policies (Indemnity Insurance
Company of North America, New York Marine & General Insurance Company, Navigators Insurance Company, XL
Specialty Insurance Company and Liberty Mutual Insurance Co.) filed declaratory judgment actions in the United
States District Court for the Southern District of Texas seeking a determination that such Excess Policies cover
removal of wreck and debris claims arising from Hurricane Ike to the extent we have first exhausted the limits of our
Energy Package policies with only removal of wreck and debris claims.  The court consolidated the various suits filed
by underwriters. We have not yet filed any claim under such Excess Policies.  As of September 30, 2013, we have
spent $45.3 million to date and expect to incur an additional $2.1 million of costs for removal of wreck associated
with platforms damaged by Hurricane Ike.  In January 2013, we filed a motion for summary judgment seeking the
court�s determination that such Excess Policies do not require us to exhaust the limits of our Energy Package policies
with only removal of wreck and debris claims.  On July 31, 2013, the District Court ruled in favor of the underwriters,
adopting their position that the Excess Policies cover removal of wreck and debris claims only to the extent the limits
of our Energy Package policies have been exhausted with removal of wreck and debris claims.  We disagree with the
Court�s ruling and have appealed the decision.  Removal of wreck costs are recorded in Oil and natural gas properties
and equipment on the Balance Sheet.  If we are successful in our appeal, any recoveries from claims made on these
Excess Policies related to this issue will be recorded as reductions in this line item, which will reduce our DD&A rate.

From time to time, we are party to other litigation or legal and administrative proceedings that we consider to be a part
of the ordinary course of our business.  Except for the matters noted above, we are not involved in any legal
proceedings nor are we party to any pending or threatened claims that could, individually or in the aggregate,
reasonably be expected to have a material adverse effect on our financial condition, cash flow or results of operations.
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Proceedings by Government Authorities.  During the third quarter of 2013, we paid $0.2 million of civil penalties
assessed by BSEE for non-compliance with certain regulations.  The penalties related to incidents at two of our
offshore platforms, with one incident involving a crane operation and one incident involving a hatch closure issue.  

Item 1A.  Risk Factors  

Investors should carefully consider the risk factors included under Risk Factors under Part I, Item 1A in our Annual
Report on Form 10-K for the year ended December 31, 2012, together with all of the other information included in
this document, in our Annual Report on Form 10-K and in our other public filings, press releases and discussions with
our management.  Notwithstanding the matters discussed herein, there have been no material changes in our risk
factors as previously disclosed in Part I, Item 1A in our Annual Report on Form 10-K for the year ended
December 31, 2012.
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Item 6.  Exhibits

The exhibits to this report are listed in the Exhibit Index.
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SIGNATURE

Pursuant to the requirements of Section 13 or 15(d) of the Exchange Act, the registrant has duly caused this report to
be signed on its behalf by the undersigned, thereunto duly authorized, on November 8, 2013.

W&T OFFSHORE, INC.
By:/s/  JOHN D. GIBBONS    

John D. Gibbons
Senior Vice President, Chief Financial Officer and Chief

Accounting Officer, duly authorized to sign on behalf of the

registrant
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EXHIBIT INDEX

Exhibit
Number Description
3.1 Amended and Restated Articles of Incorporation of W&T Offshore, Inc. (Incorporated by reference to

Exhibit 3.1 of the Company�s Current Report on Form 8-K, filed February 24, 2006)

3.2 Amended and Restated Bylaws of W&T Offshore, Inc. (Incorporated by reference to Exhibit 3.2 of
the Company�s Registration Statement on Form S-1, filed May 3, 2004 (File No. 333-115103))

3.3 Certificate of Amendment to the Amended and Restated Articles of Incorporation of W&T Offshore,
Inc. (Incorporated by reference to Exhibit 3.3 of the Company�s Quarterly Report on Form 10-Q, filed
July 31, 2012 (File No. 001-32414))

10.1@ Form of 2013 Executive Annual Cash Award. (Incorporated by reference to Exhibit 10.3 of the
Company�s Quarterly Report on Form 10-Q, filed August 8, 2013 (File No. 001-32414))

10.2@ Form of 2013 RSU Executive Award. (Incorporated by reference to Exhibit 10.4 of the Company�s
Quarterly Report on Form 10-Q, filed August 8, 2013 (File No. 001-32414))

10.3@ Form of 2013 Time Based RSU Executive Agreement. (Incorporated by reference to Exhibit 10.5 of
the Company�s Quarterly Report on Form 10-Q, filed August 8, 2013 (File No. 001-32414))

10.4@ Tracy W. Krohn 2013 Annual Award. (Incorporated by reference to Exhibit 10.6 of the Company�s
Quarterly Report on Form 10-Q, filed August 8, 2013 (File No. 001-32414))

31.1* Section 302 Certification of Chief Executive Officer.

31.2* Section 302 Certification of Chief Financial Officer.

32.1** Section 906 Certification of Chief Executive Officer and Chief Financial Officer.

101.INS** XBRL Instance Document.

101.SCH** XBRL Schema Document

101.CAL** XBRL Calculation Linkbase Document

101.DEF** XBRL Definition Linkbase Document.

101.LAB** XBRL Label Linkbase Document

101.PRE** XBRL Presentation Linkbase Document.
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* Filed herewith.
@ Compensation agreement
** Furnished herewith.
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