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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the exchange Act (17 CFR 240.14a-12)
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Item 1.01 Entry into a Material Definitive Agreement.

On October 24, 2012, W&T Offshore, Inc. (the Company ) issued and sold $300 million in aggregate principal amount of its 8.5% Senior Notes
due 2019 (the Notes ) pursuant to the Purchase Agreement, dated October 17, 2012 (the Purchase Agreement ), by and among the Company,
W&T Energy VI, LLC, and W&T Energy VII, LLC, as subsidiary guarantors (the Guarantors ), and Morgan Stanley & Co. LLC, as
representative of the several initial purchasers named therein (collectively, the Initial Purchasers ). The Company filed a copy of the Purchase
Agreement as Exhibit 10.1 to its Current Report on Form 8-K filed on October 22, 2012.

Registration Rights Agreement

On October 24, 2012, the Company entered into a Registration Rights Agreement with the Initial Purchasers and the Guarantors (the
Registration Rights Agreement ) that provides holders of the Notes certain rights relating to registration of the Notes under the Securities Act of
1933, as amended (the Securities Act ).

Pursuant to the Registration Rights Agreement, the Company and the Guarantors have agreed to (i) file with the Securities and Exchange
Commission a registration statement (the Exchange Offer Registration Statement ) relating to the registration of a new series of the Company s
notes (the Exchange Notes ), in the same aggregate principal amount as and with terms identical in all respects to the Notes, (ii) use their
commercially reasonable efforts to cause the Exchange Offer Registration Statement to be declared effective under the Securities Act and

(iii) use their commercially reasonable efforts to consummate a registered exchange offer with the holders of the Notes on or prior to the 365"
calendar day following October 24, 2012. The Company will use its commercially reasonable efforts to keep such exchange offer open for not
less than 30 calendar days (or longer if required by applicable law) after the date notice of the exchange offer is mailed to the holder of the

Notes.

Under certain circumstances, in lieu of a registered exchange offer, the Company and the Guarantors have agreed to file a shelf registration
statement relating to the resale of the Notes and to use their commercially reasonable efforts to keep such shelf registration statement effective
until two years after its effective date (or such shorter period that will terminate when all the Notes covered thereby have been sold pursuant
thereto or in certain other circumstances). In addition, the Company and the subsidiary guarantors are required to pay additional interest if they
fail to comply with their obligations to register the Notes within the specified time periods.

The description above is qualified in its entirety by the Registration Rights Agreement, which is filed as Exhibit 4.1 to this Current Report on
Form 8-K.

Item 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off Balance Sheet Arrangement of a

Registrant
The information included in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03 of this Current Report
on Form 8-K.

Item 9.01 Exhibit.
(d) Exhibit. The following exhibit is filed as part of this report:

Exhibit No. Description

4.1 Registration Rights Agreement, dated October 24, 2012, by and among W&T Offshore, Inc., the Guarantors named therein
and Morgan Stanley & Co. LLC, as representative of the Initial Purchasers.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

W&T OFFSHORE, INC.

(Registrant)
Dated: October 25, 2012 By: /s/ John. D. Gibbons
John D. Gibbons

Senior Vice President, Chief Financial Officer and Chief
Accounting Officer



