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FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K 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. These forward-looking statements 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 forwar d-l1ooking statements, such as those statements that
address activities, events or devel opments that we expect, believe or anticipate will or may occur in the future.
These statements are based on certain assumptions and analyses made by usin light of our experience and
perception of historical trends, current conditions, expected future devel opments and other factors we believe are
appropriate under the circumstances. Known material risksthat 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 this Annual Report on Form 10-K and may be discussed or updated
from time to time in subsequent reports filed with the Securities and Exchange Commission (“ SEC” ). Readersare
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 required by law. Unless
the context requires otherwise, references in this Annual Report on Form 10-K to “ W& T,” “we,” “us,” “our” and
the “ Company” refer to W& T Offshore, Inc. and its consolidated subsidiaries.
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PART |

Item 1. Business

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

We have grown through acquisitions, exploration and development and currently hold working interests in 49
offshore fieldsin federal and state waters (47 producing and two fields capable of producing). We currently have
under lease approximately 700,000 gross acres (370,000 net acres) spanning across the Outer Continental Shelf
(“OCS") off the coasts of Louisiana, Texas, Mississippi and Alabama, with approximately 470,000 gross acres on
the conventional shelf and approximately 230,000 gross acres in the deepwater. A majority of our daily production
is derived from wells we operate. We currently own interestsin approximately 135 offshore structures, 87 of which
are located in fields that we operate. Our interest in fields, leases, structures and equipment are primarily owned by
W& T Offshore, Inc. and our wholly-owned subsidiary, W & T Energy VI, LLC, aDelaware limited liability
company.

The Gulf of Mexico is an area where we have developed significant technical expertise and where high
production rates associated with hydrocarbon deposits have historically provided us the best opportunity to achieve a
rapid return on our invested capital. We have leveraged our experience in the conventional shelf (water depths of
less than 500 feet) to develop higher impact capital projectsin the Gulf of Mexico in both the deepwater (water
depthsin excess of 500 feet) and the deep shelf (well depths in excess of 15,000 feet and water depths of less than
500 feet). We have rights to explore and develop new prospects and existing oil and natural gas propertiesin both
the deepwater and the deep shelf, while at the same time continuing our focus on the conventional shelf. Our
drilling effortsin recent years have included the deepwater of the Gulf of Mexico. During 2017 and 2016, a portion
of our production was from the deepwater fields, Big Bend and Dantzler, which commenced production in late 2015.
The reserves of both of these are comprised of over 75% oil and natural gasliquids (“NGLS’) on aBoe basis. As of
December 31, 2017, the Big Bend field was in our top ten fields based on reserves, net to our interest, on a Boe basis.

In managing our business, we are focused on optimizing production and growing reservesin a profitable and
prudent manner, while managing cash flows to meet our obligations and investment needs. Our cash flows are
materially impacted by the prices of our commodities produced (crude oil and natural gas, and the NGLs extracted
from the natural gas). In addition, the prices of goods and services used in our business impact our cash flows and
margins. During 2017, commodity prices improved from the lower price levels experienced during 2016 and 2015,
but were nonethel ess below the levelsrealized in years prior to 2015. Our marginsin 2017 have improved from
2016 and 2015 levels, and are approaching the margin levels achieved prior to 2015. Although we have historically
grown our reserves and production through both acquisitions and our drilling programs, for the last three years we
have focused on increasing reserves and production through drilling and through projects to optimize production
from existing wells. While our production decreased 5.2% in 2017 from the prior year, our reserves increased more
than production and resulted in a net increase in reserves year-over-year. Theincreasein proved reservesis aresult
of drilling, recompletion and workover effects, and improved commodity prices. During 2017, we drilled five wells
on the continental shelf, four of which were successful and began producing during 2017.



Based on areserve report prepared by Netherland, Sewell & Associates, Inc. (“NSAI”), our independent
petroleum consultants, our total proved reserves at December 31, 2017 were 74.2 million barrels of oil egquivalent
(“MMBoe") or 445.3 hillion cubic feet of gas equivalent (“Bcfe”) compared to 74.0 MMBoe as of December 31,
2016. Approximately 74% of our proved reserves as of December 31, 2017 were classified as proved devel oped
producing, 10% as proved developed non-producing and 16% as proved undeveloped. Classified by product, our
proved reserves at December 31, 2017 were 46% crude oil, 11% NGLs and 43% natural gas. These percentages
were determined using the energy-equivalent ratio of six thousand cubic feet (“Mcf”) of natural gasto one barrel
(“Bbl™) of crude ail, condensate or NGLs. This energy-equivalent ratio does not assume price equivalency, and the
energy-equivalent prices for crude oil, NGLs and natural gas may differ significantly. Our total proved reserves had
an estimated present value of future net revenues discounted at 10% (“PV-10") of $992.9 million before
consideration of cash outflows related to asset retirement obligations (“*ARQO”). Our PV-10 after considering future
cash outflows related to ARO was $800.7 million, and our standardized measure of discounted future cash flows
was $740.6 million as of December 31, 2017. Neither PV-10 nor PV-10 after ARO is afinancial measure defined
under generally accepted accounting principles (“GAAP”). For additional information about our proved reserves
and areconciliation of PV-10 and PV-10 after ARO to the standardized measure of discounted future net cash flows,
see Properties — Proved Reserves under Part I, Item 2 in this Form 10-K.

Under current commodity pricing conditions, we expect to continue to focus on conserving capital and
maintaining liquidity. We expect our 2018 production to be lower compared to 2017 before considering any
potential acquisition opportunities. Factors such as drilling results, time required to bring successful wells to
completion, natural production declines, unplanned downtime and well performance could lead to results different
from our production expectations for 2018. Our capital expenditure budget for 2018 of approximately $130 million
is composed of select lower-risk, high-return, oil-focused projects combined with higher-risk, higher return, oil-
focused projects that, assuming success, would be placed on production fairly quickly.

To provide additional financial flexibility, as we have previously reported, throughout 2017 and now into 2018
we have been working to establish a drilling joint venture with private investors. We arein final stages of
establishing adrilling joint venture to be formed with private investors that will allow usto drill and exploit assets
on a promoted basis and with reduced capital outlay. We have completed negotiations with an initial group of
investors, the terms of which are subject to funding at an initial closing expected to occur by mid-March. Itis
expected that entities owned and controlled by Tracy W. Krohn, Chairman and Chief Executive Officer of the
Company, and his family will invest on the same terms as are negotiated with the unaffiliated investors to acquire an
approximate 4% interest in the drilling joint venture. More investors may join the joint venture before or after the
initial closing. If completed, thisjoint venture arrangement should reduce cash commitments for capital
expenditures depending on the level of outside investor participation. We believe other arrangements on a promoted
basis are available in the current market environment. We believe financing arrangements exist for the right
acquisition opportunity, although these financing arrangements may be structured differently than past
arrangements.

We also expect to reduce or extend the maturities of a significant amount of our existing indebtedness within
the next 12 months assuming reasonably stable market conditions to provide greater financial flexibility. Our 2018
plansinclude spending $24 million for ARO, compared to $72 million spent on ARO in 2017. We continue to
closely monitor current and forecasted commodity prices to assess what changes, if any, should be made to our 2018
plans.



Our exploration efforts have historically been in areas in reasonably close proximity to known proved reserves,
but starting in 2012, some of our exploration projects were higher risk deepwater projects with potentially higher
returns than our previous risk/reward profile. The investment associated with drilling an offshore well and future
development of an offshore project principally depends upon water depth, the depth of the well, the complexity of
the geological formations involved and whether the well or project can be connected to existing infrastructure or will
require additional investment in infrastructure. Deepwater and deep shelf drilling projects can be substantially more
capital intensive than those on the conventional shelf. During 2017, we did not drill or participate in any deepwater
projects, and in 2016, we participated in one deepwater project. Certain risks are inherent in our business
specifically and in the oil and natural gasindustry generaly, any one of which can negatively impact our rate of
return on invested capital if it occurs. When projects are extremely capital intensive and involve substantial risk, we
often seek participants to share the risk.

We generally sell our crude oil, NGLs and natural gas at the wellhead at current market prices or transport our
production to “pooling points’” whereit issold. We are required to pay gathering and transportation costs with
respect to amajority of our products. Our products are marketed several different ways depending upon a number
of factors including the availability of purchasers at the wellhead, the availability and cost of pipelines near the well
or related production platforms, the availability of third-party processing capacity, market prices, pipeline
constraints and operational flexibility.

Business Strategy

Our business strategy is to acquire, explore and develop oil and natural gas reserves on the OCS, the area of our
historical success and technical expertise, which we believe will yield desirable rates of return commensurate with
our perception of risks. We believe attractive drilling and acquisition opportunities will continue to become
available in the Gulf of Mexico as the major integrated oil companies and other large independent oil and gas
exploration and production companies continue to divest properties to focus on larger and more capital-intensive
projects that better match their long-term strategic goals. Also, we expect opportunities will arise as producers seek
to divest their properties for short-term cash flow needs. Our plans for the short-term include operating within cash
flow, maintaining liquidity, meeting our financial obligations, establishing adrilling joint venture to provide drilling
capital on apromoted basis (as discussed above) and pursuing acquisitions meeting our criteria.

We believe a portion of our Gulf of Mexico acreage has exploration potential below currently producing zones,
including deep shelf reserves at subsurface depths greater than 15,000 feet. Although the cost to drill deep shelf
wellsis significantly higher than shallower wells, the reserve targets are typically larger, and the use of existing
infrastructure, when available, can increase the economic potential of these wells.

Competition

The oil and natural gasindustry is highly competitive. We currently operate in the Gulf of Mexico and compete
for the acquisition of oil and natural gas properties primarily on the basis of price for such properties. We compete
with numerous entities, including major domestic and foreign oil companies, other independent oil and natural gas
companies and individual producers and operators. Many of these competitors are large, well established companies
that have financial and other resources substantially greater than ours and greater ability to provide the extensive
regulatory financial assurances required for offshore properties. Our ability to acquire additional oil and natural gas
properties and to discover reserves in the future will depend upon our ability to evaluate and select suitable
properties, finance investments and consummate transactions in a highly competitive environment.



Oil and Natural Gas M arketing and Delivery Commitments

We sdll our crude oil, NGLs and natural gasto third-party customers. We are not dependent upon, or
contractually limited to, any one customer or small group of customers. However, in 2017, approximately 46% of
our saleswere to Shell Trading (US) Co. and 15% wereto Vitol Inc., with no other customer comprising greater
than 10% of our 2017 revenues. Due to the free trading nature of the oil and natural gas markets in the Gulf of
Mexico, we do not believe the loss of a single customer or afew customers would materially affect our ability to sell
our production. We do not have any agreements which obligate usto deliver material quantities to third parties.

Exchange Transaction in 2016

In September 2016, we consummated a transaction whereby we exchanged approximately $710.2 million
principal amount, or 79%, of our 8.500% Senior Notes due 2019 (the “ Unsecured Senior Notes"’) for $301.8 million
principal amount of new secured notes and 60.4 million shares of our common stock. In conjunction with the
transaction, we closed on anew $75.0 million, 11.00%, 1.5 Lien Term Loan (the “1.5 Lien Term Loan™), and two
amendments were made effective under our Fifth Amended and Restated Credit Agreement, as amended (the
“Credit Agreement”) (collectively, the “ Exchange Transaction”). See Management’s Discussion and Analysis of
Financial Condition and Results of Operationsin Part |1, Item 7, and in Financial Statements and Supplementary
Data— Note 2 — Long-Term Debt under Part |1, Item 8 in this Form 10-K for afull description of the transaction, the
new debt instruments and the accounting for the transaction.

Regulation

General. Various aspects of our oil and natural gas operations are subject to extensive and continually changing
regulations as legidlation affecting the oil and natural gas industry is under constant review for amendment or
expansion. Numerous departments and agencies, both federal and state, are authorized by statute to issue, and have
issued, rules and regulations binding upon the oil and natural gas industry and itsindividual members. The Bureau
of Ocean Energy Management (“BOEM”) and the Bureau of Safety and Environmental Enforcement (“BSEE”)
regulations, pursuant to the Outer Continental Shelf Lands Act (“OCSLA"), apply to our operations on federal
leases in the Gulf of Mexico.

The Federal Energy Regulatory Commission (“FERC”) regulates the transportation and sale for resale of natural
gas in interstate commerce pursuant to the Natural Gas Act of 1938 (“NGA™) and the Natural Gas Policy Act of
1978 (“NGPA™). In 1989, Congress enacted the Natural Gas Wellhead Decontrol Act, which removed all remaining
price and nonprice controls affecting wellhead sales of natural gas, effective January 1, 1993. Sales by producers of
natural gas and all sales of crude ail, condensate and NGLs can currently be made at uncontrolled market prices.
The FERC also regulates rates and service conditions for the interstate transportation of liquids, including crude ail,
condensate and NGL s, under various statues.

The Federal Trade Commission (“FTC"), the FERC and the Commodity Futures Trading Commission
(“CFTC") hold statutory authority to monitor certain segments of the physical and futures energy commodities
markets. These agencies have imposed broad regulations prohibiting fraud and manipulation of such markets. We
are required to observe the market-rel ated regulations enforced by these agencies with regard to our physical sales of
crude oil or other energy commaodities, and any related hedging activities that we undertake. Any violation of the
FTC, FERC, and CFTC prohibitions on market manipulation can result in substantial civil penalties amounting to
over $1 million per violation per day.



These departments and agencies have substantial enforcement authority and the ability to grant and suspend
operations, and to levy substantial penalties for non-compliance. Failure to comply with such regulations, as
interpreted and enforced, could have a material adverse effect on our business, results of operations and financial
condition.

Federal leases. Most of our offshore operations are conducted on federal oil and natural gas leases. These
leases are awarded based on competitive bidding and contain relatively standardized terms. These |eases require
compliance with BOEM, BSEE, and other government agency regulations and orders that are subject to
interpretation and change. The BOEM and BSEE &l so regulate the plugging and abandonment of wells located on
the OCS and, following cessation of operations, the removal or appropriate abandonment of all production facilities,
structures and pipelines on the OCS (collectively, these activities are referred to as “decommissioning”).

Decommissioning and financial assurance requirements. The BOEM requires that |essees demonstrate
financial strength and reliability according to its regulations or provide acceptable financial assurances to assure
satisfaction of lease obligations, including decommissioning activities on the OCS. In July 2016, the BOEM issued
Notice to Lessees and Operators (“NTL") #2016-N01 (“NTL #2016-NO01") to clarify the procedures and guidelines
that BOEM Regional Directors use to determine if and when additional financial assurances may be required for
OCS leases, rights of way (“ROWS’) and rights of use and easement (“RUES’). NTL #2016-N01 became effective
in September 2016, but the BOEM has since extended indefinitely the start date for implementation. 1n December
2016, we received an Order to Provide Additional Security from the BOEM totaling approximately $29.5 million for
our sole liability properties (the “December 2016 Order”). However, following the BOEM’s action in January 2017
to extend the implementation date of NTL #2016-NO1 for a period of six months, the BOEM elected to include sole
liahility properties as being covered under the extension and thusissued us a letter on February 21, 2017 rescinding
the December 2016 Order while the BOEM reviewed its financial assurance program. In June 2017, the BOEM
further extended the start date for implementing NTL #2016-NO1 indefinitely beyond June 30, 2017. This extension
currently remainsin effect; however, the BOEM reserved the right to re-issue sole liability ordersin the future,
including in the event that it determines there is a substantial risk of nonperformance of the interest holder’s
decommissioning sole liabilities. See Risk Factorsunder Part I, I[tem 1A, Management’s Discussion and Analysis of
Financial Condition and Results of Operationsin Part |1, Item 7 and Financial Statements and Supplementary Data
under Part I1, Item 8 in this Form 10-K for more discussion on decommissioning and financial assurance
requirements.

Reporting of decommissioning expenditures. During December 2015, the BSEE issued afinal rule requiring
lessees to submit summaries of actual expenditures for decommissioning of wells, platforms, and other facilities
required under the BSEE' s existing regulations. The BSEE has reported that it will use this summary information to
better estimate future decommissioning costs, and the BOEM typically relies upon the BSEE' s estimates to set the
amount of required bonds or other forms of financial security in order to minimize the government’s perceived risk
of potential decommissioning liability.

“Unbundling.” The Office of Natural Resources Revenue (the “ONRR™) has publicly announced an
“unbundling” initiative to revise the methodol ogy employed by producersin determining the appropriate allowances
for transportation and processing costs that are permitted to be deducted in determining royalties under Federal il
and gas leases. The ONRR’siinitiative requires re-computing allowable transportation and processing costs using
revised guidance from the ONRR going back 84 months for every gas processing plant utilized during that period.
Through December 31, 2017, we have paid $ 2.1 million in additional royalties as aresult of thisinitiative.



Regulation and transportation of natural gas. Our sales of natural gas are affected by the availahility, terms
and cost of transportation. The price and terms for access to pipeline transportation are subject to extensive
regulation. The FERC has undertaken various initiatives to increase competition within the natural gasindustry. As
aresult of initiatives like FERC Order No. 636, issued in April 1992, the interstate natural gas transportation and
marketing system allows non-pipeline natural gas sellers, including producers, to effectively compete with interstate
pipelinesfor salesto local distribution companies and large industrial and commercial customers. The most
significant provisions of Order No. 636 require that interstate pipelines provide firm and interruptible transportation
service on an open access basis that is equal for al natural gas supplies. In many instances, the results of Order
No. 636 and related initiatives have been to substantially reduce or eliminate the interstate pipelines’ traditional role
as wholesalers of natural gasin favor of providing only storage and transportation services. The rates for such
storage and transportation services are subject to FERC ratemaking authority, and FERC exercises its authority
either by applying cost-of-service principles or granting market based rates. Similarly, the natural gas pipeline
industry is subject to state regulations, which may change from time to time.

The OCSLA, which is administered by the BOEM and the FERC, requires that all pipelines operating on or
across the OCS provide open access, non-discriminatory transportation service. One of the FERC’ s principal goals
in carrying out OCSLA’s mandate isto increase transparency in the OCS market, to provide producers and shippers
assurance of open access service on pipelines located on the OCS, and to provide non-discriminatory rates and
conditions of service on such pipelines. The BOEM issued afinal rule, effective August 2008 that implements a
hotline, aternative dispute resolution procedures, and complaint procedures for resolving claims of having been
denied open and nondiscriminatory access to pipelines on the OCS.

In December 2007, the FERC issued rules (“Order 704") requiring that any market participant, including a
producer such as us, that engages in wholesale sales or purchases of natural gas that equal or exceed 2.2 million
British thermal units (“MMBtu”) during a calendar year must annually report such sales and purchases to the FERC
to the extent such transactions utilize, contribute to, or may contribute to the formation of priceindices. Itisthe
responsibility of the reporting entity to determine which individual transactions should be reported based on the
guidance of Order 704. Order 704 also requires market participants to indicate whether they report pricesto any
index publishers, and if so, whether their reporting complies with FERC' s policy statement on price reporting.
These rules are intended to increase the transparency of the wholesale natural gas markets and to assist the FERC in
monitoring such markets and in detecting market manipul ation.

Additional proposals and proceedings that might affect the natural gas industry are pending before Congress,
the FERC, state |legislatures, state commissions and the courts. The natural gas industry historically has been very
heavily regulated. Asaresult, there is no assurance that the less stringent regulatory approach pursued by the
FERC, Congress and the states will continue.

While these federal and state regul ations for the most part affect us only indirectly, they are intended to enhance
competition in natural gas markets. We cannot predict what further action the FERC, the BOEM or state regulators
will take on these matters; however, we do not believe that any such action taken will affect us differently, in any
material way, than other natural gas producers with which we compete.



Oil and NGLs transportation rates. Our sales of liquids, which include crude oil, condensate and NGL s are not
currently regulated and are transacted at market prices. In anumber of instances, however, the ability to transport
and sell such products is dependent on pipelines whose rates, terms and conditions of service are subject to FERC
jurisdiction. The price we receive from the sale of crude oil and NGLsis affected by the cost of transporting those
products to market. Interstate transportation rates for crude oil, condensate, NGL s and other products are regul ated
by the FERC. In general, interstate crude oil, condensate and NGL pipeline rates must be cost-based, athough
settlement rates agreed to by al shippers are permitted and market based rates may be permitted in certain
circumstances. The FERC has established an indexing system for such transportation, which generally allows such
pipelines to take an annual inflation-based rate increase.

In other instances, the ability to transport and sell such products is dependent on pipelines whose rates, terms
and conditions of service are subject to regulation by state regulatory bodies under state statutes and regulations. As
it relates to intrastate crude oil, condensate and NGL pipelines, state regulation is generally less rigorous than the
federal regulation of interstate pipelines. State agencies have generally not investigated or challenged existing or
proposed rates in the absence of shipper complaints or protests, which are infrequent and are usually resolved
informally. We do not believe that the regulatory decisions or activities relating to interstate or intrastate crude oil,
condensate or NGL pipelines will affect usin away that materialy differs from the way they affect other crude oil,
condensate and NGL producers or marketers.

Regulation of oil and natural gas exploration and production. Our exploration and production operations are
subject to various types of regulation at the federal, state and local levels. Such regulations include requiring
permits, bonds and pollution liability insurance for the drilling of wells, regulating the location of wells, the method
of drilling, casing, operating, plugging and abandoning wells, and governing the surface use and restoration of
properties upon which wells are drilled. Many states also have statutes or regulations addressing conservation of oil
and gas resources, including provisions for the unitization or pooling of oil and natural gas properties, the
establishment of maximum rates of production from oil and natural gas wells and the regulation of spacing of such
wells.

Hurricanes in the Gulf of Mexico can have a significant impact on oil and gas operations on the OCS. The
effects from past hurricanes have included structural damage to fixed production facilities, semi-submersibles and
jack-up drilling rigs. The BOEM and the BSEE continue to be concerned about the |oss of these facilities and rigs
aswell asthe potential for catastrophic damage to key infrastructure and the resultant pollution from future storms.
In an effort to reduce the potential for future damage, the BOEM and the BSEE have periodically issued guidance
aimed at improving platform survivability by taking into account environmental and oceanic conditions in the design
of platforms and related structures.



Environmental Regulations

General. We are subject to complex and stringent federal, state and local environmental laws. These laws,
among other things, govern the issuance of permits to conduct exploration, drilling and producing operations, the
amounts and types of materials that may be released into the environment, the discharge and disposal of waste
materials, the remediation of contaminated sites and the reclamation and abandonment of wells, sites and facilities.
Numerous governmental departments issue rules and regulations to implement and enforce such laws, which are
often costly to comply with, and afailure to comply may result in substantial administrative, civil and even criminal
penalties or the suspension or cessation of operationsin affected areas. Some laws, rules and regulations relating to
protection of the environment may, in certain circumstances, impose strict liability for environmental contamination,
rendering a person liable for environmental damages and cleanup costs without regard to negligence or fault on the
part of such person. Other laws, rules and regulations may restrict the rate of oil and natural gas production below
the rate that would otherwise exist or even prohibit exploration and production activitiesin sensitive areas. In
addition, state laws often require various forms of remedial action to prevent and address pollution, such asthe
closure of inactive oil and gas waste pits and the plugging of abandoned wells. The regulatory burden on the oil and
gas industry increases our cost of doing business and consequently affects our profitability. The cost of remediation,
reclamation and decommissioning, including abandonment of wells, platforms and other facilitiesin the Gulf of
Mexico issignificant. These costs are considered a normal, recurring cost of our on-going operations. Our
competitors are subject to the same laws and regulations.

Hazardous Substances and Wastes. The Comprehensive Environmental Response, Compensation, and Liability
Act ("“CERCLA") imposes liability, without regard to fault, on certain classes of persons that are considered to be
responsible for the release of a*hazardous substance” into the environment. These persons include the current or
former owner or operator of the disposal site or sites where the release occurred and companies that disposed or
arranged for the disposal of hazardous substances. Under CERCLA, such persons are subject to joint and several
liahility for the cost of investigating and cleaning up hazardous substances that have been released into the
environment, for damages to natural resources and for the cost of certain health studies.



The federal Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976
(“RCRA"), regulates the generation, transportation, storage, treatment and disposal of non-hazardous and hazardous
wastes and can require cleanup of hazardous waste disposal sites. RCRA currently excludes drilling fluids,
produced waters and certain other wastes associated with the exploration, development or production of oil and
natural gas from regulation as “ hazardous waste,” and the disposal of such oil and natural gas exploration,
development and production wastes is regulated under less onerous non-hazardous waste requirements, usually
under state law. From time to time, however, various environmental groups have challenged the Environmental
Protection Agency’s (“EPA™) exemption of certain oil and gas wastes from RCRA. For example, following the
filing of alawsuit in the U.S. District Court for the District of Columbiain May 2016 by several non-governmental
environmental groups against the EPA for the agency’ sfailure to timely assessits RCRA Subtitle D criteria
regulations for oil and gas wastes, the EPA and the environmental groups entered into an agreement that was
finalized in a consent decree issued by the District Court on December 28, 2016. Under the decree, the EPA must
propose no later than March 15, 2019, arulemaking for revision of certain Subtitle D criteria regulations pertaining
to oil and gas wastes or sign a determination that revision of the regulationsis not necessary. If the EPA proposes a
rulemaking for revised oil and gas waste regulations, the consent decree requires that the EPA take fina action
following notice and comment rulemaking no later than July 15, 2021. In addition, legislation has been proposed
from time to time in Congress that would revoke or alter the current exclusion of exploration, development and
production wastes from the RCRA definition of “hazardous wastes.” A loss of the RCRA exclusion for drilling
fluids, produced waters and related wastes could potentially subject such wastes to more stringent handling, disposal
and cleanup requirements. Other wastes handled at exploration and production sites or generated in the course of
providing well services may not fall within the RCRA exclusion. Moreover, stricter standards for waste handling,
disposal and cleanup may be imposed on the oil and natural gasindustry in the future. Additionally, Naturally
Occurring Radioactive Materias (“NORM”) may contaminate minerals extraction and processing equipment used in
the oil and natural gasindustry. The waste resulting from such contamination is regulated by federal and state laws.
Standards have been developed for: worker protection; treatment, storage, and disposal of NORM and NORM
waste; management of NORM-contaminated waste piles, containers and tanks; and limitations on the relinquishment
of NORM contaminated land for unrestricted use under RCRA and state laws. We do not anticipate any material
expenditures in connection with our compliance with existing RCRA and applicable state laws related to NORM
waste.

Air Emissions and Climate Change. Air emissions from our operations are subject to the federal Clean Air Act
(“CAA") and comparable state and local requirements. We may be required to incur certain capital expendituresin
the future for air pollution control equipment in connection with obtaining and maintaining operating permits and
approvalsfor air emissions. For example, in October 2015, the EPA issued afinal rule under the Clean Air Act
lowering the National Ambient Air Quality Standard for ground level ozone from 75 to 70 parts per billion. The
EPA published afinal rulein November 2017 establishing attainment area designations for certain areas of the US
and is expected to issue nonattainment designations for additional areas of the USin the first half of 2018, which
areas may include regions where we conduct operations. In addition, the EPA has developed, and continues to
develop, stringent regulations governing emissions of toxic air pollutants at specified sources. Moreover, the U.S.
Congress and the EPA, in addition to some state and regiona efforts, have in recent years considered legislation or
regulations to reduce emissions of greenhouse gases (“GHG”). These efforts have included consideration of cap-
and-trade programs, carbon taxes, and GHG monitoring and reporting programs.



In the absence of federal GHG limitations, the EPA has determined that GHG emissions present a danger to
public health and the environment, and it has adopted regulations that, among other things, restrict emissions of
GHG under existing provisions of the CAA and may require the installation of control technologiesto limit
emissions of GHG. For example, in June 2016, the EPA published afinal rule establishing new source performance
standards that require new, modified, or reconstructed facilitiesin the oil and natural gas sector to reduce methane
gas and volatile organic compound emissions. The 2016 rule would apply to any new or significantly modified
facilities that we construct in the future that would otherwise emit large volumes of GHG together with other criteria
pollutants. However, in June 2017, the EPA published a proposed rule to stay certain portions of the 2016 rule for
two years and reconsider the entirety of the 2016 rule but the agency has not yet published afinal rule and, asa
result, the 2016 ruleis currently in effect but future implementation of the 2016 rule is uncertain at thistime. Also,
certain of our operations are subject to EPA rules requiring the monitoring and annual reporting of GHG emissions
from specified offshore production sources.

Water Discharges. The primary federal law for oil spill liability isthe Oil Pollution Act (the “OPA”) which
amends and augments oil spill provisions of the federal Water Pollution Control Act (the “ Clean Water Act”). OPA
imposes certain duties and liabilities on “responsible parties’ related to the prevention of oil spills and damages
resulting from such spillsin or threatening United States waters, including the OCS or adjoining shorelines. A liable
“responsible party” includes the owner or operator of an onshore facility, vessel or pipeline that is a source of an oil
discharge or that poses the substantial threat of discharge or, in the case of offshore facilities, the lessee or permittee
of the areain which a discharging facility islocated. OPA assignsjoint and several, strict liability, without regard to
fault, to each liable party for all containment and oil removal costs and a variety of public and private damages
including, but not limited to, the costs of responding to arelease of oil and natural resource damages and economic
damages suffered by persons adversely affected by an ail spill. Although defenses exist to the liability imposed by
OPA, they are limited. In addition, in January 2018, the BOEM raised OPA’s damages liability cap to $137.7
million. OPA requires owners and operators of offshore oil production facilities to establish and maintain evidence
of financial responsibility to cover costs that could be incurred in responding to an oil spill, and to prepare and
submit for approval oil spill response plans. These oil spill response plans must detail the action to be taken in the
event of aspill; identify contracted spill response equipment, materials, and trained personnel; and identify the time
necessary to deploy these resourcesin the event of a spill. 1n addition, OPA currently requires a minimum financial
responsibility demonstration of between $35 million and $150 million for companies operating on the OCS. We are
currently required to demonstrate, on an annual basis, that we have ready access to $150 million that can be used to
respond to an oil spill from our facilities on the OCS.

The Clean Water Act and comparable state |aws impose restrictions and strict controls regarding the monitoring
and discharge of pollutants, including produced waters and other natural gas wastes, into federal and state waters.
The discharge of pollutantsinto regulated watersis prohibited, except in accordance with the terms of a permit
issued by the EPA or the state. The EPA has also adopted regulations requiring certain onshore oil and natural gas
exploration and production facilities to obtain individual permits or coverage under general permits for storm water
discharges. The treatment of wastewater or developing and implementing storm water pollution prevention plans, as
well as for monitoring and sampling the storm water runoff from our onshore gas processing plant may have
significant costs. Obtaining permits has the potential to delay the development of oil and natural gas projects.

These same regulatory programs also limit the total volume of water that can be discharged, hence limiting the rate
of development, and require usto incur compliance costs. Pursuant to these laws and regulations, we may be
required to obtain and maintain approvals or permits for the discharge of wastewater or storm water and are required
to develop and implement spill prevention, control and countermeasure plans, aso referred to as“ SPCC plans,” in
connection with on-site storage of significant quantities of oil.
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Protected and Endangered Species. Executive Order 13158, issued in May 2000, directs federal agenciesto
safeguard existing Marine Protected Areas (“MPAS’) in the United States and establish new MPAs. The order
requires federal agenciesto avoid harm to MPAs to the extent permitted by law and to the maximum extent
practicable. It also directsthe EPA to propose new regulations under the Clean Water Act to ensure appropriate
levels of protection for the marine environment. In addition, Federal Lease Stipulations include regulations
regarding the taking of protected marine species (sea turtles, marine mammals, Gulf sturgeon and other listed marine
Species).

Certain flora and fauna that have been officially classified as“threatened” or “endangered” are protected by the
Endangered Species Act (“ESA™). Thislaw prohibits any activities that could “take” a protected plant or animal or
reduce or degrade its habitat area. We conduct operations on leases in areas where certain speciesthat are listed as
threatened or endangered are known to exist and where other species that potentially could be listed as threatened or
endangered under the ESA may exist. We own a non-producing platform in the Gulf of Mexico located in a
National Marine Sanctuary. As aresult, we are subject to additional federal regulation, including regulations issued
by the National Oceanic and Atmospheric Administration. Unique regulations related to operations in a sanctuary
include prohibition of drilling activities within certain protected areas, restrictions on the types of water and other
substances that may be discharged, required depths of discharge in connection with drilling and production activities
and limitations on mooring of vessels. During 2017, we reached an agreement with the various governmental
agencies to remove the topside structure on our non-producing platform located in the National Marine Sanctuary
and leave the bottom of the platform structure below the water linein place. This bottom portion of the platform
structure will remain due to the density and diversity of marine growth attached to and around the structure.

Other federal statutes that provide protection to animal and plant species and which may apply to our operations
include, but are not necessarily limited to, the National Environmental Policy Act, the Coastal Zone Management
Act, the Emergency Planning and Community Right-to-Know Act, the Marine Mammal Protection Act, the Marine
Protection, Research and Sanctuaries Act, the Fish and Wildlife Coordination Act, the Magnuson-Stevens Fishery
Conservation and Management Act, the Migratory Bird Treaty Act and the National Historic Preservation Act.
These laws and regulations may require the acquisition of a permit or other authorization before construction or
drilling commences and may limit or prohibit construction, drilling and other activities on certain lands lying within
wilderness or wetlands. These and other protected areas may require certain mitigation measures to avoid harm to
wildlife, and such laws and regulations may impose substantial liabilities for pollution resulting from our operations.
The permits required for our various operations are subject to revocation, modification and renewal by issuing
authorities.

Financial I nformation

We operate our business as a single segment. See Selected Financial Data under Part 11, Item 6 and Financial
Satements and Supplementary Data under Part I1, Item 8 in this Form 10-K for our financial information.
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Seasonality

Generally, the demand for and price of natural gas increases during the winter months and decreases during the
summer months. However, these seasonal fluctuations are somewhat reduced because during the summer, pipeline
companies, utilities, local distribution companies and industrial users purchase and place into storage facilities a
portion of their anticipated winter requirements of natural gas. As utilities continue to switch from coal to natural
gas, some of this seasonality has been reduced as natural gas is used for both heating and cooling. In addition, the
demand for ail is higher in the winter months, but does not fluctuate seasonally as much as natural gas. Seasonal
weather changes affect our operations. Tropical storms and hurricanes occur in the Gulf of Mexico during the
summer and fall, which require us to evacuate personnel and shut in production until the storm subsides. Also,
periodic storms during the winter often impede our ability to safely load, unload and transport personnel and
equipment, which delays the installation of production facilities, thereby delaying production and sales of our oil
and natural gas.

Employees

As of December 31, 2017, we employed 298 people. We are not a party to any collective bargaining
agreements and we have not experienced any strikes or work stoppages. We consider our relations with our
employees to be good.

Additional Information

We file Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, other
reports and amendments to those reports with the SEC. Our reports filed with the SEC are available free of charge
to the general public through our website at www.wtoffshore.com. These reports are accessible on our website as
soon as reasonably practicable after being filed with, or furnished to, the SEC. This Annual Report on Form 10-K
and our other filings can aso be obtained by contacting: Investor Relations, W& T Offshore, Inc., Nine Greenway
Plaza, Suite 300, Houston, Texas 77046 or by calling (713) 297-8024. These reports are also available at the SEC
Public Reference Room at 450 Fifth Street, N.W., Washington, D.C. 20549. The public may obtain information on
the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a
website at www.sec.gov that contains reports, proxy and information statements and other information regarding
issuersthat file electronically with the SEC. Information on our websiteis not a part of this Form 10-K.
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Item 1A. Risk Factors

In addition to risks and uncertainties in the ordinary course of business that are common to all businesses,
important factors that are specific to us and our industry could materially impact our future performance and results
of operations. We have provided below alist of known material risk factors that should be reviewed when
considering buying or selling our securities. These are not all the risks we face and other factors currently
considered immaterial or unknown to us may impact our future operations.

Risks Relating to Our Industry, Our Business and Our Financial Condition

Crude oil, natural gas and NGL prices can fluctuate widely due to a number of factors that are beyond our
control. Depressed oil, natural gasor NGL prices could adversely affect our business, financial condition, cash
flow, liquidity or results of operations and could affect our ability to fund future capital expenditures needed to
find and replace reserves, meet our financial commitments and to implement our business strategy.

The price we receive for our crude oil, NGLs and natural gas production directly affects our revenues,
profitability, access to capital and future rate of growth. Crude oil, NGLs and natural gas are commodities and
historically have been subject to wide price fluctuations, sometimesin response to minor changes in supply and
demand. These markets for crude oil, NGLs and natural gas have been volatile and will likely continue to be
volatile in the future. Although pricesincreased during 2017 from 2016 and 2015 levels, these past three years of
lower prices have substantially decreased our revenues on a per unit basis and reduced the amount of crude ail,
NGLs and natural gas that we could produce economically. The prices we receive for our production and the
volume of our production depend on numerous factors beyond our control. These factors include the following:

e changesin global supply and demand for crude oil, NGLs and natural gas,

» theactions of the Organization of Petroleum Exporting Countries (* OPEC”);

» theprice and quantity of imports of foreign crude oil, NGLSs, natural gas and liquefied natural gas,
» actsof war, terrorism or political instability in oil producing countries;

» national and global economic conditions;

» domestic and foreign governmental regulations;

» political conditions and events, including embargoes, affecting oil-producing activities;
» thelevel of domestic oil and natural gas exploration and production activities;

» thelevel of globa oil and natural gas exploration and production activities;

» thelevel of global crude oil, NGLs and natural gasinventories;

» weather conditions;

» technological advances affecting energy consumption;

» theprice, availability and acceptance of alternative fuels; and

» geographic differencesin pricing.
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The prices of crude oil and NGL s began declining in the second half of 2014 and continued declining until
reaching a bottom in the first quarter of 2016, and then slowly rising in 2017. The average price per barrel of West
Texas Intermediate (“WTI") crude oil was over $90.00 in 2014, approximately $49.00 in 2015, approximately
$43.00 per barrel in 2016 and approximately $50.00 per barrel in 2017. During 2014, the average Henry Hub spot
price for natural gas was above $4.00 per MM Btu compared to approximately $2.60 per MM Btu during 2015,
approximately $2.50 per MMBtu in 2016 and approximately $3.00 per MMBtu in 2017. This decrease and
volatility in prices has impacted all companies throughout the oil and gasindustry. Although oil prices have
increased from the lows of the first quarter of 2016, margins are still below historical levels. Low pricesfor crude
oil, NGLs and natural gas prices could materially and adversely affect our future business, financial condition,
results of operations, liquidity, ability to finance planned capital expenditures, ability to fund our ARO, ability to
repay any borrowings per our debt agreements, to secure supplemental bonding, to secure collateral for such
bonding, if required, and to meet our other financial obligations.

The borrowing base under our Credit Agreement may be reduced or may not be extended by our lenders.

Availability of borrowings and letters of credit under the Credit Agreement is determined by establishment of a
borrowing base, which is periodically redetermined during the year based on our lenders’ view of crude oil, NGLs
and natural gas prices and on our proved reserves. During 2017, there were no changes in the borrowing base under
the Credit Agreement from year-end 2016, but during 2016, the borrowing base was reduced from $350 million to
$150 million. The borrowing base was lowered primarily due to declines in commodity prices and adecreasein
proved reserves. The borrowing base could be further reduced in the future as a result of the continued impact of
low commodity prices, our lenders' outlook for future prices or our inability to replace reserves as aresult of
constrained capital spending. To the extent borrowings and letters of credit outstanding exceed the redetermined
borrowing base, such excess or deficiency isrequired to be repaid within 90 days in three equal monthly payments.
In addition to the borrowing base limitation, the Credit Agreement limits our ability to incur additional indebtedness
if we cannot comply with specified financial covenants and ratios.

We may not have the financial resources in the future to repay an excess or deficiency resulting from a
borrowing base redetermination as required under our Credit Agreement, which could result in an event of default.
Additionally, amaterial reduction of our current cash position could substantially limit our ability to comply with
other cash needs, such as collateral needs for existing or additional supplemental surety bonds or other financial
assurances issued to the BOEM for our decommissioning obligations. Further, the failure to repay an excess or
deficiency that may result from a borrowing base redetermination under our Credit Agreement may result in a cross-
default under our other debt agreements. If crude oil, NGLs and natural gas prices fall back to the levels
experienced in 2016, thiswould adversely affect our cash flow, which could result in further reductionsin our
borrowing base, adversely affect prospects for aternative credit availability or affect our ability to satisfy our
covenants and ratios under our Credit Agreement.

The Credit Agreement matures on November 8, 2018 and our lenders have indicated that they are unwilling to
extend the Credit Agreement given the current maturities of our other debt instruments, including the potential
maturity acceleration of two of our debt instruments to February 28, 2019. We may not be able to execute our plans
to address this issue, which would cause us to operate without a revolving bank credit facility.
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We may be unable to provide the financial assurancesif the BOEM submits future demands to cover our
decommissioning obligations in the amounts and under the time periods required by the BOEM. If extensions
and modifications to the BOEM’ s demands are needed and cannot be obtained, the BOEM could elect to take
actions that would materially adversely impact our operations and our properties, including commencing
proceedings to suspend our operations or cancel our federal offshore leases.

The BOEM requires that lessees demonstrate financial strength and reliability according to its regulations or
provide acceptable financial assurances to assure satisfaction of lease obligations, including decommissioning
activitieson the OCS. In July 2016, the BOEM issued the NTL #2016-NO01 to clarify the procedures and guidelines
that BOEM Regional Directors use to determine if and when additional financia assurances may be required for
OCS leases, ROWsor RUEs. NTL #2016-N01 became effective in September 2016, but the BOEM has since
extended indefinitely the start date for implementation.

In December 2016, we received the December 2016 Order totaling approximately $29.5 million for our sole
liahility properties. However, following the BOEM' s action in January 2017 to extend the implementation date of
NTL #2016-NO01 for a period of six months, the BOEM elected to include sole liability properties as being covered
under the extension and thus issued us aletter on February 21, 2017, rescinding the December 2016 Order, while the
BOEM reviewed its financial assurance program. In June 2017, the BOEM further extended the start date for the
implementation of NTL #2016-NO1 indefinitely beyond June 30, 2017. This extension currently remainsin effect;
however, the BOEM reserved the right to re-issue sole liability ordersin the future, including in the event that it
determines there is a substantial risk of nonperformance of the interest holder’ s decommissioning sole liabilities.

As of thefiling date of this Form 10-K, we are in compliance with our financial assurance obligations to the
BOEM and have no outstanding BOEM orders or financial assurance obligations. Following completion of its
review, the BOEM may elect to retain NTL #2016-N01 in its current form or may make revisions thereto and, thus,
until the review is completed and the BOEM determines what additional financial assurance may be required by us,
we cannot provide assurance that such financial assurance coverage can be obtained. Moreover, the BOEM could in
the future make other demands for additional financial assurances covering our obligations under sole liability
properties and/or our non-sole liability properties. The BOEM may reject our proposals and make demands that
exceed the Company’ s capabilities.

If we fail to comply with the current or future orders of the BOEM to provide additional surety bonds or other
financial assurances, the BOEM could commence enforcement proceedings or take other remedial action, including
assessing civil penalties, suspending operations or production, or initiating procedures to cancel leases, which, if
upheld, would have a material adverse effect on our business, properties, results of operations and financial
condition.

We may be required to post cash collateral pursuant to our agreements with sureties under our existing bonding
arrangements, which could have a material adverse effect on our liquidity and our ability to execute our capital
expenditure plan, our ARO plan and comply with our existing debt instruments.

Pursuant to the terms of our agreements with various sureties under our existing bonding arrangements or under
any additional bonding arrangements we may enter into, we may be required to post collateral at any time, on
demand, at the surety’ s discretion. We have received such demands and have provided collateral to a couple of our
existing sureties. If additional collateral isrequired to support surety bond obligations, this collateral would
probably be in the form of cash or letters of credit. Given current commodity prices effect on our creditworthiness
and the willingness of the surety to post bonds without the requisite collateral, we cannot provide assurance that we
will be able to satisfy collateral demands for current bonds or for additional bonds.
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If we are required to provide collateral, our liquidity position will be negatively impacted and may require us to
seek alternative financing. To the extent we are unable to secure adequate financing; we may be forced to reduce
our capital expendituresin the current year and/or future years. In addition, areduction in our liquidity may impair
our ability to comply with the financial and other restrictive covenantsin our indebtedness. Moreover, if we default
on our Credit Agreement, then we would need awaiver or amendment from our bank lenders to prevent the
acceleration of the outstanding debt under our Credit Agreement. There is no assurance that the bank lenders will
waive or amend the Credit Agreement. Realization of any of these factors could have a material adverse effect on
our financial condition, results of operations and cash flows. See Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Liquidity and Capital Resources under Part |1, Item 7 in this Form
10-K for additional information.

We have a significant amount of indebtedness. Our leverage and debt service obligations may have a material
adverse effect on our financial condition, results of operations and business prospects, and we may have
difficulty paying our debts as they become due.

As of December 31, 2017, we had $889.8 million principal amount of indebtedness outstanding, which consists
of $189.8 million principal amount of unsecured indebtedness and $700.0 million principal amount of secured
indebtedness. Our current availability on our revolving bank credit facility is the full borrowing base of $150.0
million. We did not incur any borrowings on our revolving bank credit facility during 2017. For example, our
leverage could:

* increase our vulnerability to general adverse economic and industry conditions;

» limit our ability to fund future working capital requirements, capital expenditures and ARO, to engagein
future acquisitions or devel opment activities, or to otherwise realize the value of our assets;

« limit our opportunities because of the need to dedicate a substantial portion of our cash flow from
operations to payments of interest and principal on our debt obligations or to comply with any restrictive
terms of our debt obligations;

» limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate;

* impair our ability to obtain additional financing in the future; and

» place us at a competitive disadvantage compared to our competitors that have less debt.

Any of the above listed factors could have a material adverse effect on our business, financial condition, cash
flows and results of operations.

Our ability to pay our expenses and fund our working capital needs and debt obligations will depend on our
future performance, which will be affected by financial, business, economic, regulatory and other factors. We will
not be able to control many of these factors, such as commodity prices, other economic conditions and governmental
regulation. Substantially all of our oil, NGLs and natural gas properties are pledged as collateral under our Credit
Agreement and also pledged as collateral on a subordinate basis under certain other debt agreements. Sustained or
lower crude oil, NGLs and natural gas pricesin the future will continue to adversely affect our cash flow and could
result in further reductionsin our borrowing base, reduce prospects for alternate credit availability, and affect our
ability to satisfy the covenants and ratios under our Credit Agreement. Further asset sales may also reduce available
collateral and availability under our Credit Agreement. In addition, we cannot be certain that our cash flow will be
sufficient to allow usto pay the principal and interest on our debt and meet our other obligations.
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If we are unable to service our indebtedness and other obligations, we may be required to further restructure or
refinance all or part of our existing debt, sell assets, reduce capital expenditures, borrow more money or raise equity.
We may not be able to further restructure or refinance our debt, reduce capital expenditures, sell assets, borrow more
money or raise equity on terms acceptable to us, if at al, or such alternative strategies may yield insufficient funds
to make required payments on our indebtedness. In addition, our ability to comply with the financial and other
restrictive covenants in our debt instruments is uncertain and will be affected by our future performance and events
or circumstances beyond our control. Failure to comply with these covenants would result in an event of default
under such indebtedness, the potential acceleration of our obligation to repay outstanding debt and the potential
foreclosure on the collateral securing such debt, and could cause a cross-default under our other outstanding
indebtedness. Any of the above risks could have a material adverse effect on our business, financial condition, cash
flows and results of operations and could lead to arestructuring.

We may be able to incur substantially more debt. This could exacerbate the risks associated with our indebtedness.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future, subject to the
terms of our debt agreements. As of December 31, 2017, we had $700.0 million principal amount of secured
indebtedness outstanding and $189.8 million principal amount of unsecured indebtedness outstanding (which does
not include amounts recorded in the carrying value of certain debt instruments for future payment-in-kind (“PIK”)
and cash interest payments). The components of our indebtedness are:

*  $75.0 million in aggregate principal amount of 1.5 Lien Term Loan;

e $300.0 million in aggregate principal amount of the 9.00% Term Loan, due May 2020 (the “ Second Lien
Term Loan”);

*  $171.8 million of Second Lien PIK Toggle Notes;
e $153.2 million of Third Lien PIK Toggle Notes; and

»  $189.8 million in aggregate principal amount of the Unsecured Senior Notes.

If new debt is added to our current debt levels, the related risks that we face could intensify. As of December
31, 2017, the various debt agreements allowed for approximately $200 million of second lien debt and
approximately $400 million of third lien debt. Our level of indebtedness may prevent us from engaging in certain
transactions that might otherwise be beneficial to us by limiting our ability to obtain additional financing, limiting
our flexibility in operating our business or otherwise. In addition, we could be at a competitive disadvantage against
other less leveraged competitors that have more cash flow to devote to their business.

Restrictionsin our existing and future debt agreements could limit our growth and our ability to respond to
changing conditions.

Theindentures and credit agreements governing our indebtedness contain a number of significant restrictive
covenants in addition to covenants restricting the incurrence of additional debt. These covenants limit our ability
and the ability of our restricted subsidiaries, among other things, to:

* makeloans and investments,

* incur additional indebtedness or issue preferred stock;
*  Ccreatecertain liens;

»  sal assets;

e enter into agreements that restrict dividends or other payments from our subsidiariesto us;
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» consolidate, merge or transfer all or substantially all of the assets of our company;

»  engage in transactions with our affiliates;

*  maintain certain cash balances;

* pay dividends or make other distributions on capital stock or subordinated indebtedness; and

e create unrestricted subsidiaries.

Our revolving bank credit facility requires us, among other things, to maintain certain financial ratios and
satisfy certain financial condition tests or reduce our debt. These restrictions may also limit our ability to obtain
future financings, withstand a future downturn in our business or the economy in general, or otherwise conduct
necessary corporate activities. We may also be prevented from taking advantage of business opportunities that arise
because of the limitations imposed on us from the restrictive covenants under our indentures governing our other
debt instruments.

A breach of any covenant in the agreements governing our debt would result in a default under such agreement
after any applicable grace periods. A default, if not waived, could result in acceleration of the debt outstanding
under such agreement and in a default with respect to, and acceleration of, the debt outstanding under any other debt
agreements. The accelerated debt would become immediately due and payable. |If that should occur, we may not be
able to make all of the required payments or borrow sufficient funds to refinance such accelerated debt. Evenif new
financing were then available, it may not be on terms that are acceptable to us.

A significant amount of our indebtedness will accelerate if we are not able to extend, renew, refund, defease,
discharge, replace or refinance our Unsecured Senior Notes by certain dates under various debt agreements,
which would adversely impact our liquidity.

The maturity of the Third Lien PIK Toggle Notes and the 1.5 Lien Term Loan will accelerate to February 28,
2019 if the remaining Unsecured Senior Notes are not extended, renewed, refunded, defeased, discharged, replaced
or refinanced by February 28, 2019. The Unsecured Senior Notes mature on June 15, 2019 with a principal balance
of $189.8 million. Assuming the PIK option isfully utilized for the Third Lien PIK Toggle Notes, the principal
balance would be approximately $164.5 million as of February 28, 2019. For the 1.5 Lien Term Loan, no PIK
option isavailable and the principal of $75.0 million would be unchanged as of February 28, 2019. Thus, atotal of
$239.5 million may become due on February 28, 2019.

In addition, the lenders under our Credit Agreement, which matures on November 8, 2018, have indicated that
they are unwilling to extend the Credit Agreement, and other lenders may be unwilling to extend a replacement
revolving credit facility, unless and until the potential maturity acceleration of our Third Lien PIK Toggle Notes and
the 1.5 Lien Term Loan to February 28, 2019 is addressed. Each of our Second Lien Term Loan and Second Lien
PIK Toggle Notes require usto offer to repay or repurchase the Second Lien Term Loan and Second Lien PIK
Toggle Notes, as applicable, at par plus accrued and unpaid interest if, by May 16, 2019, the aggregate outstanding
principal amount of Unsecured Senior Notes that have not been repurchased, redeemed, discharged, defeased or
called for redemption exceeds $50.0 million.
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We may not be able to execute on various financing alternatives under consideration to address these maturity
issues, which include having sufficient available cash or net proceeds from replacement financings to redeem the
Unsecured Senior Notes, which are currently callable at par, and the 1.5 Lien Term Loan, which is callable after
September 7, 2018 at 102.75% of par. In addition, certain amendments under the 1.5 Lien Term Loan and the Credit
Agreement will likely be required in the event replacement financing is not utilized. We may not have available
funds to make these payments, which may cause us to be in default if we are unable to refinance the Unsecured
Senior Notes before February 28, 2019. A default, if not waived, could result in acceleration of the debt outstanding
under such agreement and in a default with respect to, and acceleration of, the debt outstanding under any other debt
agreements. The accelerated debt would become immediately due and payable. |If that should occur, we may not be
able to make all of the required payments or borrow sufficient funds to refinance such accelerated debt. Even if new
financing were then available, it may be on less favorable terms or on terms that are not acceptableto us. See
Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital
Resources under Part 11, Item 7 in this Form 10-K for additional information.

We may be unable to access the equity or debt capital marketsto meet our obligations.

Sustained or lower crude oil, NGLs and natural gas prices will adversely affect our cash flow and may lead to
further reductions in the borrowing base, which could aso lead to reduced prospects for alternate credit availability.
The capital markets we have historically accessed as an aternative source of equity and debt capital are currently
very constrained. Other capital sources may arise with significantly different terms and conditions. These
limitations in the capital markets may affect our ability to grow and limit our ability to replace our reserves of ail
and gas.

Our plans for growth may include accessing the equity and debt capital markets. If those markets are
unavailable, or if we are unable to access aternative means of financing on acceptable terms, we may be unable to
implement all of our drilling and development plans, make acquisitions or otherwise carry out our business strategy,
which would have a material adverse effect on our financial condition and results of operations and impair our
ability to service our indebtedness.

I f we default on our secured debt, the value of the collateral securing our secured debt may not be sufficient to
ensure repayment of all of such debt.

As of December 31, 2017, we had $700.0 million principal amount of secured indebtedness outstanding, (which
does not include amounts recorded in the carrying value of certain debt instruments for PIK and cash interest
payments). If in the future we default on one or more issues or tranches of our secured debt, we cannot assure you
that the proceeds from the sale of the collateral will be sufficient to repay al of our secured debt in full. 1n addition,
we have certain rights to issue or incur additional secured debt, including up to $149.7 million as of December 31,
2017, available for borrowing on our revolving bank credit facility, that would be secured by additional liens on the
collateral and an issuance or incurrence of such additional secured debt would dilute the value of the collateral
securing our outstanding secured debt. If the proceeds of any sale of the collateral are not sufficient to repay all
amounts due in respect of our secured debt, then claims against our remaining assets to repay any amounts still
outstanding under our secured obligations would be unsecured and our ability to pay our other unsecured obligations
and any distributions in respect of our capital stock would be significantly impaired.

The collateral securing the various issues of our secured debt has not been appraised. The value of the collateral
at any time will depend on market and other economic conditions, including the availability of suitable buyers for
the collateral. The value of the assets pledged as collateral for our secured debt could be impaired in the future asa
result of changing economic conditions, commodity prices, competition or other future trends. Likewise, we cannot
assure you that the pledged assets will be saleable or, if saleable, that there will not be substantial delaysin their
liquidation.
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In addition, to the extent that third parties hold prior liens, such third parties may have rights and remedies with
respect to the property subject to such liensthat, if exercised, could adversely affect the value of the collateral
securing our secured debt.

With respect to some of the collateral securing our secured debt, any collateral trustee’s security interest and
ability to foreclose on the collateral will aso be limited by the need to meet certain requirements, such as obtaining
third party consents, paying court fees that may be based on the principal amount of the parity lien obligations and
making additional filings. If we are unable to obtain these consents, pay such fees or make these filings, the security
interests may be invalid and the applicable holders and lenders will not be entitled to the collateral or any recovery
with respect thereto. We cannot assure you that any such required consents, fee payments or filings can be obtained
on atimely basis or at all. These requirements may limit the number of potential bidders for certain collateral in any
foreclosure and may delay any sale, either of which events may have an adverse effect on the sale price of the
collateral. Therefore, the practical aspect of realizing value from the collateral may, without the appropriate
consents, fees and filings, be limited.

If crude oil, NGLs and natural gas prices decrease from their current levels, we may be required to further write
down the carrying values and/or the estimates of total reserves of our oil and natural gas properties.

Accounting rules applicable to us require that we review the carrying value of our oil and natural gas properties
quarterly for possible impairment. Impairment of proved properties under our full cost oil and gas accounting
method is largely driven by the present value of future net revenues of proved reserves estimated using SEC
mandated 12-month unweighted first-day-of-the-month commaodity prices. I1n addition to commodity prices,
impairment assessments of proved properties include the evaluation of development plans, production data,
economics and other factors. As crude oil, NGLs and natural gas prices declined in 2015, we incurred impairment
chargesin each quarter in 2015 totaling $987.2 million for the year. Such write-downs constitute a non-cash charge
to earnings. As pricesfell further during 2016, we incurred impairment charges in the first three quarters of 2016
which totaled $279.1 million. We did not incur any such write-downs during 2017. If pricesfall below 2016 levels,
this may cause write-downs during 2018 or in future periods. In addition, lower crude oil, NGLs and natural gas
prices may reduce our estimates of the reserve volumes that may be economically recovered, which would reduce
the total value of our proved reserves.

No assurance can be given that we will not experience additional ceiling test impairments in future periods,
which could have a material adverse effect on our results of operations in the periods taken. Also, no assurance can
be given that commodity price decreases will not affect our reserve volumes. See Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Overview and Critical Accounting Policies—
Impairment of oil and natural gas properties under Part |1, Item 7 and Financial Satements and Supplementary
Data — Note 1 — Sgnificant Accounting Policies under Part 11, Item 8 in this Form 10-K for additional information
on the ceiling test.

We may be limited in our ability to maintain proved undeveloped reserves under current SEC guidance.

Current SEC guidance requires that proved undevel oped reserves (“PUDS’) may only be classified as such if a
development plan has been adopted indicating that they are reasonably certain to be drilled within five years of the
date of booking. This rule may limit our potential to book additional PUDs as we pursue our drilling program. If
current prices decline, we also may be compelled to postpone the drilling of PUDs until prices recover. If we
postpone drilling of PUDs beyond this five-year devel opment horizon, we may have to write off reserves previously
recognized as proved undeveloped. In addition, if we are unable to demonstrate funding sources for our
development plan with reasonable certainty, we may have to write-off all or a portion of our PUDs.
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Our PUDs comprised 16% of our total proved reserves as of December 31, 2017 and require additional
expenditures and/or activities to convert these into producing reserves. As circumstances change, we cannot provide
assurance that all future expenditures will be made and that activities will be entirely successful in converting these
reservesinto proved producing reserves. Although we are the operator for all the fields containing our PUDs as of
December 31, 2017, in the past, we were not the operator for a portion of our PUDs, which if this were to occur in
the future, may put usin a position of not being able to control the timing of development activities. Furthermore,
there can be no assurance that al of our PUDs will ultimately be produced during the time periods we have planned,
at the costs we have budgeted, or at all, which could result in the write-off of previously recognized reserves.

Relatively short production periods for our Gulf of Mexico properties subject usto high reserve replacement
needs and require significant capital expendituresto replace our reserves at a faster rate than companies whose
reserves have longer production periods. Our failure to replace those reserves would result in decreasing
reserves, production and cash flows over time.

Unless we conduct successful development and exploration activities at sufficient levels or acquire properties
containing proved reserves, our proved reserves will decline as those reserves are produced. Producing oil and
natural gas reserves are generally characterized by declining production rates that vary depending upon reservoir
characteristics and other factors. High production rates generally result in recovery of arelatively higher percentage
of reserves during the initial few years of production. All of our current production is from the Gulf of Mexico.
Reservesin the Gulf of Mexico generally decline more rapidly than reserves in many other producing regions of the
United States. Our independent petroleum consultant estimates that 50% of our total proved reserves will be
depleted within three years. Asaresult, our need to replace reserves and production from new investmentsis
relatively greater than that of producers who recover lower percentages of their reserves over asimilar time period,
such as those producers who have alarger portion of their reservesin areas other than the Gulf of Mexico. We may
not be able to develop, find or acquire additional reserves in sufficient quantities to sustain our current production
levels or to grow production beyond current levels. In addition, due to the significant time requirements involved
with exploration and development activities, particularly for wellsin the deepwater or wells not located near existing
infrastructure, actual oil and natural gas production from new wells may not occur, if at al, for a considerable period
of time following the commencement of any particular project.
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Significant capital expenditures are required to replace our reserves. If we are not able to replace reserves, we
will not be able to sustain production at current levels.

Our future success depends largely upon our ability to find, develop or acquire additional oil and natural gas
reserves that are economically recoverable. Unless we replace the reserves we produce through successful
exploration, development or acquisition activities, our proved reserves and production will decline over time. Our
exploration, development and acquisition activities require substantial capital expenditures. Historically, we have
funded our capital expenditures and acquisitions with cash on hand, cash provided by operating activities, securities
offerings and bank borrowings. The capital markets we have historically accessed are currently constrained because
of our relatively high leverage and we believe our access to capital markets remains limited at thistime. Our capital
expenditures in 2017 were below historical levels and we continue to have alow capital expenditure budget for 2018
in order to conserve capital and target projects with a high probability of acceptable returns. Future cash flows are
subject to a number of variables, such asthe level of production from existing wells, the prices of oil, NGLs and
natural gas, and our success in developing and producing new reserves. Any reductionsin our capital expenditures
to stay within internally generated cash flow (which could be adversely affected if commaodity prices decline) and
cash on hand will make replacing produced reserves more difficult. These limitations in the capital markets and our
recently constrained capital budget may adversely affect our ability to sustain our production at 2017 levels. We
cannot be certain that financing for future capital expenditures will be available if needed, and to the extent required,
on acceptable terms. For additional financing risks, see “—Risks Relating to Our Industry, Our Business and Our
Financial Condition.”

Additional deepwater drilling laws, regulations and other restrictions, delaysin the processing and approval of
drilling permits and exploration, development, ail spill-response and decommissioning plans, and other related
developmentsin the Gulf of Mexico may have a material adverse effect on our business, financial condition, or
results of operations.

In recent years, we have expanded our drilling efforts on deepwater projectsin the Gulf of Mexico. The BSEE
and the BOEM have imposed new and more stringent permitting procedures and regulatory safety and performance
requirements for new wellsto be drilled in federal waters. Compliance with these added and more stringent
regulatory requirements and with existing environmental and spill regulations, together with uncertainties or
inconsistencies in decisions and rulings by governmental agencies and delays in the processing and approval of
drilling permits and exploration, development, oil spill-response, and decommissioning plans and possible additional
regulatory initiatives could result in difficult and more costly actions and adversely affect or delay new drilling and
ongoing development efforts. Moreover, these governmental agencies are continuing to eval uate aspects of safety
and operational performance in the Gulf of Mexico and, as aresult, are continuing to develop and implement new,
more restrictive requirements. For example, in April 2016, the BSEE published afina rule on well control that,
among other things, imposes rigorous standards relating to the design, operation and maintenance of blow-out
preventers, real-time monitoring of deepwater and high temperature, high pressure drilling activities, and enhanced
reporting requirements. Also, in April 2016, the BOEM published a proposed rule that would update existing air
emissions requirements relating to offshore oil and natural gas activity on the OCS. The BOEM regulates these air
emissions in connection with its review of exploration and devel opment plans, and ROWs and RUES applications.
The proposed rule would bolster existing air emissions requirements by, among other things, requiring the reporting
and tracking of the emissions of all pollutants defined by the EPA to affect human health and public welfare. These
rules and other potential rulemakings could further restrict offshore air emissions.
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In May 2017, the Department of the Interior Secretary Ryan Zinke issued Order 3350 (“ Order 3350") directing
the BSEE and the BOEM to reconsider a number of regulatory initiatives governing oil and natural gas exploration
in offshore federal waters related to safety, air quality control and performance-related activities. Examples of such
regulatory initiatives being reconsidered include NTL #2016-NO1 and the rules relating to blow-out preventers and
well control. Following completion of their reviews, these agencies are to provide recommendations on whether
such regulatory initiatives should continue or be implemented. Moreover, Order 3350 directed the BOEM to
immediately cease al activities to promulgate the April 2016 proposed rule relating to offshore air quality control.
One consequence of this review isthat in December 2017, the BSEE published proposed revisions to its regulations
regarding offshore drilling safety equipment, which proposal includes the removal of the requirement for offshore
operators to certify through an independent third party that their critical safety and pollution prevention equipment
(e.g., subsea safety equipment, including blowout preventers) is operational and functioning as designed in the most
extreme conditions. The December 2017 proposed rule has not been finalized and there remains substantial
uncertainty as to the scope and extent of any revisionsto existing oil and gas safety and performance-related
regulations and other regulatory initiatives that ultimately will be adopted by the BSEE and the BOEM pursuant to
those agencies’ review process.

To the extent that the BOEM and the BSEE do not reduce the stringency of existing oil and gas safety and
performance-rel ated regulations and other regulatory initiatives, the regulatory requirements imposed by such
existing or future, more stringent regulations or other regulatory initiatives could delay operations, disrupt our
operations or increase the risk of leases expiring before exploration and development efforts have been completed
due to the time required to develop new technology. Additionally, if left unchanged, the existing, or future, more
stringent oil and gas safety and performance-related regulations and other regulatory initiatives imposed by the
BOEM and BSEE could result in increased financial assurance requirements and incurrence of associated added
costs, limit operational activitiesin certain areas, or cause us to incur penalties or shut-in production at one or more
of our facilities. Also, if material spill incidents were to occur in the future, the United States or other countries
where such an event may occur could elect to issue directives to temporarily cease drilling activities and, in any
event, may from time to time issue further safety and environmental laws and regulations regarding offshore oil and
natural gas exploration and development, any of which could have a material adverse effect on our business. We
cannot predict with any certainty the full impact of any new laws or regulations on our drilling operations or on the
cost or availability of insurance to cover some or al of the risks associated with such operations.

Losses and liabilities from uninsured or underinsured drilling and operating activities could have a material
adverse effect on our financial condition and operations.

We are and could be exposed to uninsured losses in the future. We currently carry multiple layers of insurance
coverage in our Energy Package (defined as certain insurance policies relating to our oil and gas properties which
include named windstorm coverage) 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. With respect to coverage for named windstorms, we
have a $150.0 million aggregate limit covering all of our properties, subject to a retention (deductible) of $30.0
million. Included within the $150.0 million aggregate limit is total loss only (“TLO") coverage on our Mahogany
platform, which has no retention.
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The occurrence of a significant accident or other event not covered in whole or in part by our insurance could
have amaterial adverse impact on our financial condition and operations. Our insurance does not protect us against
all operational risks. We do not carry business interruption insurance. In May and June 2017, we entered into our
insurance policies covering well control and hurricane damage (described above) and for general liability and
pollution. These policies are effective for one year from their respective execution date. These policies reduce, but
in no way totally mitigate our risk as we are exposed to amounts for retention and co-insurance, limits on coverage
and events that are not insured. Renewal of these policies at a cost commensurate with current premiums is not
assured. We also have other smaller per-occurrence retention amounts for various other events. In addition,
pollution and environmental risks are generally not fully insurable, as gradual seepage and pollution are not covered
under our policies. Because third-party drilling contractors are used to drill our wells, we may not realize the full
benefit of workmen’s compensation laws in dealing with their employees.

OPA requires owners and operators of offshore oil production facilities to establish and maintain evidence of
financial responsibility to cover costs that could be incurred in responding to an ail spill. We are currently required
to demonstrate, on an annual basis, that we have ready access to $150 million that can be used to respond to an ail
spill from our facilities on the OCS. If OPA isamended to increase the minimum level of financial responsibility,
we may experience difficulty in providing financial assurances sufficient to comply with this requirement. We
cannot predict at this time whether OPA will be amended, or whether the level of financial responsibility required
for companies operating on the OCSwill beincreased. In any event, if an oil discharge or substantial threat of
discharge were to occur, we may be liable for costs and damages, which costs and liabilities could be material to our
results of operations and financial position.

For some risks, we have not obtained insurance as we believe the cost of available insurance is excessive
relative to the risks presented. We may take on further risksin the future if we believe the cost is excessive to the
risks. The occurrence of a significant event not fully insured or indemnified against could have a material adverse
effect on our financial condition and results of operations. See Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Liquidity and Capital Resources— Hurricane Remediation, Insurance Claims
and Insurance Coverage under Part |1, Item 7 in this Form 10-K for additional information on insurance coverage.

Insurance for well control and hurricane damage may become significantly more expensive for less coverage and
some losses currently covered by insurance may not be covered in the future.

In the past, hurricanes in the Gulf of Mexico have caused catastrophic losses and property damage. Well
control insurance coverage becomes limited from time to time and the cost of such coverage becomes both more
costly and more volatile. In the past, we have been able to renew our policies each annual period, but our coverage
has varied depending on the premiums charged, our assessment of the risks and our ability to absorb a portion of the
risks. The insurance market may further change dramatically in the future due to hurricane damage, major oil spills
or other events.

In the future, our insurers may not continue to offer what we view as reasonable coverage, or our costs may
increase substantially as a result of increased premiums. There could be an increased risk of uninsured |osses that
may have been previoudly insured. 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 insurance companies will not pay our claims. The
occurrence of any or all of these possibilities could have a material adverse effect on our financial condition and
results of operations.
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Commodity derivative positions may limit our potential gains.

In order to manage our exposure to price risk in the marketing of our oil and natural gas, we periodically enter
into oil and natural gas price commodity derivative positions with respect to a portion of our expected production.
During the first quarter of 2017, we entered into commodity derivative contracts, which expired on or before
December 31, 2017. Asof thefiling date of this Form 10-K, we did not have any open commodity derivative
positions. We may enter into more contracts in the future. While these commodity derivative positions are intended
to reduce the effects of volatile crude oil and natural gas prices, they may also limit future income if crude oil and
natural gas prices were to rise substantially over the price established by such positions. In addition, such
transactions may expose us to the risk of financial lossin certain circumstances, including instancesin which:

e our production is less than expected;

» thereisawidening of price differentials between delivery points for our production and the delivery points
assumed in the hedge arrangements; or

» thecounterpartiesto the derivative contracts fail to perform under the terms of the contracts.

See Financial Satements and Supplementary Data— Note 8 — Derivative Financial Instruments under Part 11,
Item 8 in this Form 10-K for additional information on derivative transactions.

Competition for oil and natural gas properties and prospectsisintense; some of our competitors have larger
financial, technical and personnel resources that may give them an advantage in evaluating and obtaining
properties and prospects.

We operate in a highly competitive environment for reviewing prospects, acquiring properties, marketing ail,
NGLs and natural gas and securing trained personnel. Many of our competitors have financial resources that allow
them to obtain substantially greater technical expertise and personnel than we have. We actively compete with other
companies in our industry when acquiring new leases or oil and natural gas properties. For example, new leases
acquired from the BOEM are acquired through a“ sealed bid” process and are generally awarded to the highest
bidder. Our competitors may be able to evaluate, bid for and purchase a greater number of properties and prospects
than our financia or personnel resources permit. Our competitors may also be able to pay more for productive oil
and natural gas properties and exploratory prospects than we are able or willing to pay or finance. Onthe
acquisition opportunities made available to us, we compete with other companiesin our industry for such properties
through a private bidding process, direct negotiations or some combination thereof. Our competitors may have
significantly more capital resources and less expensive sources of capital. In addition, they may be able to generate
acceptable rates of return from marginal prospects due to their lower costs of capital. If we are unable to compete
successfully in these areas in the future, our future revenues and growth may be diminished or restricted. The
availability of properties for acquisition depends largely on the divesting practices of other oil and natural gas
companies, commodity prices, general economic conditions and other factors we cannot control or influence.
Additional requirements and limitations recently imposed on us and our ability to finance such acquisitions may put
us at a competitive disadvantage for acquiring properties. These risks are described above in the risk factor entitled:
We may be unable to provide the financial assurancesif the BOEM submits future demands to cover our
decommissioning obligations in the amounts and under the time periods required by the BOEM. If extensions and
modifications to the BOEM’ s demands are needed and cannot be obtained, the BOEM could elect to take actions
that would materially adversely impact our operations and our properties, including commencing proceedings to
suspend our operations or cancel our federal offshore leases.
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We conduct exploration, development and production operations on the deep shelf and in the deepwater of the
Gulf of Mexico, which presents unique operating risks.

The deep shelf and the deepwater of the Gulf of Mexico are areas that have had less drilling activity due, in
part, to their geological complexity, depth and higher cost to drill and ultimately develop. There are additional risks
associated with deep shelf and deepwater drilling that could result in substantial cost overruns and/or result in
uneconomic projects or wells. Deeper targets are more difficult to interpret with traditional seismic processing.
Moreover, drilling costs and the risk of mechanical failure are significantly higher because of the additional depth
and adverse conditions, such as high temperature and pressure. For example, the drilling of deepwater wells
requires specific types of rigs with significantly higher day rates, as compared to the rigs used in shallower water.
Deepwater wells have greater mechanical risks because the wellhead equipment isinstalled on the seafloor.
Deepwater development costs can be significantly higher than development costs for wells drilled on the
conventional shelf because deepwater drilling requires larger installation equipment, sophisticated sea floor
production handling equipment, expensive state-of-the-art platforms and infrastructure investments. Deep shelf
development can also be more expensive than conventional shelf projects because deep shelf development requires
more drilling days and higher drilling and service costs due to extreme pressure and temperatures associated with
greater depths. Accordingly, we cannot assure you that our oil and natural gas exploration activities in the deep
shelf, the deepwater and elsewhere will be commercially successful.

Our estimates of future ARO may vary significantly from period to period and are especially significant because
our operations are concentrated in the Gulf of Mexico.

We arerequired to record aliability for the present value of our ARO to plug and abandon inactive non-
producing wells, to remove inactive or damaged platforms, facilities and equipment, and to restore the land or
seabed at the end of oil and natural gas production operations. These costs are typically considerably more
expensive for offshore operations as compared to most land-based operations due to increased regulatory scrutiny
and the logistical issues associated with working in waters of various depths. Estimating future restoration and
removal costsin the Gulf of Mexico is especially difficult because most of the removal obligations may be many
yearsin the future, regulatory requirements are subject to change or such requirements may be interpreted more
restrictively, and asset removal technologies are constantly evolving, which may result in additional or increased
costs. Asaresult, we may make significant increases or decreases to our estimated ARO in future periods. For
example, because we operate in the Gulf of Mexico, platforms, facilities and equipment are subject to damage or
destruction as aresult of hurricanes. The estimated cost to plug and abandon awell or dismantle a platform can
change dramatically if the host platform from which the work was anticipated to be performed is damaged or
toppled rather than structurally intact. Accordingly, our estimate of future ARO will differ dramatically from our
recorded estimate if we have a damaged platform.

The additional requirements under the BOEM’s NTL #2016-N01, if ever fully implemented, would increase our
operating costs and reduce the availability of surety bonds due to the increased demands for such bondsin alow-
price commodity environment. While the current implementation timeline has been extended indefinitely, except in
certain circumstances where there was a substantial risk of nonperformance of the interest holder’s
decommissioning liabilities, thistimeline could change at the BOEM' s discretion and the BOEM may re-issue sole
liability ordersin the future, including if it determines there is a substantial risk of nonperformance of the interest
holder’s decommissioning liabilities. Under NTL #2016-N01, the BOEM has given broader interpretation authority
to the BOEM’s district personnel, which increases the difficulty in complying with thisNTL should it be fully
implemented. In addition, increased demand for salvage contractors and equipment could result in increased costs
for decommissioning activities, including plugging and abandonment operations. These items have, and may further
increase our costs and may impact our liquidity adversely.
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We may be obligated to pay costs related to other companies that have filed for bankruptcy or have indicated they
are unableto pay their share of costsin joint ownership arrangements.

In our contractual arrangements of joint ownership of oil and natural gas interests with other companies, we are
obligated to pay our share of operating, capital and decommissioning costs, and have the right to a share of revenues
after royalties and certain other cash inflows. If one of the companies in the arrangement is unable to pay its agreed
upon share of costs, generally the other companies in the arrangement are obligated to pay the non-paying
company’s obligations. Under joint operating agreements (“ JOAS’) among working interest owners, the non-paying
company would typically lose the right to future revenues, which would be applied to the non-paying company’s
share of operating, capital and decommissioning costs. |f future revenues are insufficient to defray these additional
costs, especialy in cases where the well has stopped producing and is being decommissioned, we could be obligated
to pay certain costs of the defaulting party. In addition, the liability to the U.S. Government for obligations of
lessees under federal oil and gas leases, including obligations for decommissioning costs, is generally joint and
several among the various co-owners of the lease, which means that any single owner may be liable to the U.S.
Government for the full amount of all lessees’ obligations under the lease. In certain circumstances, we also could
be liable for decommissioning liabilities on federal oil and gas leases that we previously owned and the assigneeis
bankrupt or unable to pay its decommissioning costs. For example, we have in the past received a demand for
payment of such costs related to property interests that were sold several years prior. These indirect obligations
would affect our costs, operating profits and cash flows negatively and could be substantial .

We may not bein a position to control the timing of development efforts, associated costs or the rate of
production of the reserves from our non-operated properties.

Aswe carry out our drilling program, we may not serve as operator of all planned wells. In that case, we have
limited ability to exercise influence over the operations of some non-operated properties and their associated costs.
Our dependence on the operator and other working interest owners and our limited ability to influence operations
and associated costs of properties operated by others could prevent the realization of anticipated resultsin drilling or
acquisition activities. The success and timing of exploration and development activities on properties operated by
others depend upon a number of factors that will be largely outside of our control, including:

e unusua or unexpected geological formations;
» thetiming and amount of capital expenditures;

» theavailability of suitable offshore drilling rigs, drilling equipment, support vessels, production and
transportation infrastructure and qualified operating personnel;

» theoperator’s expertise and financial resources;
» approva of other participantsin drilling wells and such participants’ financial resources;
» selection of technology; and

» therate of production of the reserves.

Our business involves many uncertainties and operating risks that can prevent us from realizing profits and can
cause substantial losses.

Our devel opment activities may be unsuccessful for many reasons, including adverse weather conditions, cost
overruns, equipment shortages, geological issues, technical difficulties and mechanical difficulties. Moreover, the
successful drilling of anatural gas or oil well does not assure us that we will realize a profit on our investment. A
variety of factors, both geological and market-related, can cause awell to become uneconomical or only marginally
economical. In addition to their costs, unsuccessful wells hinder our efforts to replace reserves.
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Our ail and natural gas exploration and production activities, including well stimulation and completion
activities, involve avariety of operating risks, including:

If we experience any of these problems, well bores, platforms, gathering systems and processing facilities could
be affected, which could adversely affect our ability to conduct operations. We could also incur substantial losses as

fires;

explosions;

blow-outs and surface cratering;

uncontrollable flows of natural gas, oil and formation water;

natural disasters, such astropical storms, hurricanes and other adverse weather conditions;
inability to obtain insurance at reasonabl e rates;

failure to receive payment on insurance claimsin atimely manner, or for the full amount claimed,;
pipe, cement, subseawell or pipeline failures,

casing collapses or failures;

mechanical difficulties, such aslost or stuck oil field drilling and service tools;

abnormally pressured formations or rock compaction; and

environmental hazards, such as natural gas leaks, oil spills, pipeline ruptures, encountering NORM, and
discharges of brine, well stimulation and completion fluids, toxic gases, or other pollutants into the surface

and subsurface environment.

aresult of:

injury or loss of life;

damage to and destruction of property, natural resources and equipment;
pollution and other environmental damage;

clean-up responsibilities;

regulatory investigation and penalties;

suspension of our operations;

repairs required to resume operations; and

loss of reserves.
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Offshore operations are also subject to avariety of operating risks related to the marine environment, such as
capsizing, collisions and damage or loss from tropical storms, hurricanes or other adverse weather conditions. These
conditions can cause substantial damage to facilities and interrupt production. Companies that incur environmental
liahilities frequently also confront third-party claims for personal injury and property damage allegedly caused by
hazardous substances or other pollutants released into the environment from a polluted site. Despite the “ petroleum
exclusion” of Section 101(14) of CERCLA, which currently encompasses crude oil and natural gas, we may
nonethel ess handle hazardous substances within the meaning of CERCLA, or similar state statutes, in the course of
our ordinary operations and, as aresult, may be jointly and severaly liable under CERCLA for al or part of the
costs required to clean up sites at which these hazardous substances have been released into the environment. We
may have liability for releases of hazardous substances at our properties by prior owners, operators, other third
parties, or at properties we have sold. Asaresult, we could incur substantial liabilities that could reduce or
eliminate funds available for exploration, development and acquisitions or result in the loss of property and
equipment.

The geographic concentration of our propertiesin the Gulf of Mexico subjects usto an increased risk of loss of
revenues or curtailment of production from factors specifically affecting the Gulf of Mexico.

The geographic concentration of our properties along the U.S. Gulf Coast and adjacent waters on and beyond
the OCS means that some or all of our properties could be affected by the same event should the Gulf of Mexico
experience:

» severe weather, including tropical storms and hurricanes;

» delaysor decreases in production, the availability of equipment, facilities or services;

» changesin the status of pipelines that we depend on for transportation of our production to the marketplace;
e delaysor decreasesin the availability of capacity to transport, gather or process production; and

e changesin the regulatory environment.

Because amgjority of our properties could experience the same conditions at the same time, these conditions
could have a greater impact on our results of operations than they might have on other operators who have properties
over awider geographic area. For example, net production of approximately 1.7 MMBoe was deferred during 2017
due to Hurricane Nate, pipelineissues and other events. A similar amount was deferred during 2016 due to events
outside of our control.

Properties that we acquire may not produce as projected and we may be unable to immediately identify liabilities
associated with these properties or abtain protection from sellers of such properties.

Our business strategy includes growing by making acquisitions, which may include acquisitions of exploration
and production companies, producing properties and undevel oped leasehold interests. Our acquisition of oil and
natural gas properties requires assessments of many factors that are inherently inexact and may be inaccurate,
including the following:

» acceptable prices for available properties,
e amounts of recoverable reserves;
» estimates of future crude oil, NGLs and natural gas prices,

» estimates of future exploratory, devel opment and operating costs;
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»  estimates of the costs and timing of plugging and abandonment; and

»  estimates of potential environmental and other liabilities.

Our assessment of the acquired properties will not reveal all existing or potential problems, nor will it permit us
to become familiar enough with the propertiesto fully assess their capabilities and deficiencies. In the course of our
due diligence, we have historically not physically inspected every well, platform or pipeline. Evenif we had
physically inspected each of these, our inspections may not have revealed structural and environmental problems,
such as pipeline corrosion, well boreissues or groundwater contamination. We may not be able to obtain
contractual indemnities from the seller for liabilities associated with such risks. We may be required to assume the
risk of the physical condition of the propertiesin addition to the risk that the properties may not performin
accordance with our expectations.

We may encounter difficulties integrating the operations of newly acquired oil and natural gas properties or
businesses.

Increasing our reserve base through acquisitions has historically been an important part of our business strategy.
We may encounter difficulties integrating the operations of newly acquired oil and natural gas properties or
businesses. In particular, we may face significant challenges in consolidating functions and integrating procedures,
personnel and operations in an effective manner. The failure to successfully integrate such properties or businesses
into our business may adversely affect our business and results of operations. Any acquisition we make may involve
numerous risks, including:

» asignificant increase in our indebtedness and working capital requirements;
» theinability to timely and effectively integrate the operations of recently acquired businesses or assets;

» theincurrence of substantial unforeseen environmental and other liabilities arising out of the acquired
businesses or assets, including liabilities arising from the operation of the acquired businesses or assets
before our acquisition;

» our lack of drilling history in the geographic areas in which the acquired business operates,
e customer or key employee loss from the acquired business;

* increased administration of new personnel;

e additional costs due to increased scope and complexity of our operations; and

e potential disruption of our ongoing business.

Additionally, significant acquisitions can change the nature of our operations and business depending upon the
character of the acquired properties, which may have substantially different operating and geological characteristics
or be in different geographic locations than our existing properties. To the extent that we acquire properties
substantially different from the properties in our primary operating region or acquire properties that require different
technical expertise, we may not be able to realize the economic benefits of these acquisitions as efficiently as with
acquisitions within our primary operating region. We may not be successful in addressing these risks or any other
problems encountered in connection with any acquisition we may make.
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Estimates of our proved reserves depend on many assumptions that may turn out to be inaccurate. Any material
inaccuracies in the estimates or underlying assumptions will materially affect the quantities of and present value
of future net revenues from our proved reserves.

The process of estimating oil and natural gas reservesis complex. It requiresinterpretations of available
technical data and many assumptions, including assumptions relating to economic factors. Any significant
inaccuracies in these interpretations or assumptions could materially affect the estimated quantities and the
calculation of the present value of our reserves at December 31, 2017. See Management’s Discussion and Analysis
of Financial Condition and Results of Operations— Critical Accounting Policies— Oil and natural gas reserve
guantities, under Part 11, Item 7 for adiscussion of the estimates and assumptions about our estimated oil and natural
gas reserves information reported in Business under Part |, Item 1, Properties under Part I, Item 2 and Financial
Satements and Supplementary Data — Note 21 — Supplemental Oil and Gas Disclosures under Part I1, Item 8 in this
Form 10-K.

In order to prepare our year-end reserve estimates, our independent petroleum consultant projected our
production rates and timing of development expenditures. Our independent petroleum consultant also analyzed
available geological, geophysical, production and engineering data. The extent, quality and reliability of this data
can vary and may not be under our control. The process aso requires economic assumptions about matters such as
crude oil and natural gas prices, operating expenses, capital expenditures, taxes and availability of funds. Therefore,
estimates of oil and natural gas reserves are inherently imprecise.

Actua future production, crude oil and natural gas prices, revenues, taxes, devel opment expenditures, operating
expenses and quantities of recoverable oil and natural gas reserves will most likely vary from our estimates. Any
significant variance could materially affect the estimated quantities and present value of our reserves. In addition,
our independent petroleum consultant may adjust estimates of proved reserves to reflect production history, drilling
results, prevailing oil and natural gas prices and other factors, many of which are beyond our control.

Y ou should not assume that the present value of future net revenues from our proved oil and natural gas
reservesisthe current market value of our estimated oil and natural gas reserves. In accordance with SEC
requirements, we base the estimated discounted future net cash flows from our proved reserves on the 12-month
unweighted first-day-of-the-month average price for each product and costs in effect on the date of the estimate.
Actual future prices and costs may differ materially from those used in the present value estimate.
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Prospects that we decide to drill may not yield oil or natural gasin commercial quantities or quantities sufficient
to meet our targeted rate of return.

A prospect is an areain which we own an interest, could acquire an interest or have operating rights, and have
what our geoscientists believe, based on available seismic and geological information, to be indications of economic
accumulations of oil or natural gas. Our prospects are in various stages of evaluation, ranging from a prospect that
isready to be drilled to a prospect that will require substantial seismic data processing and interpretation. Thereis
no way to predict in advance of drilling and testing whether any particular prospect will yield oil or natural gasin
sufficient quantities to recover drilling and completion costs or to be economically viable. The use of seismic data
and other technologies and the study of producing fields in the same area will not enable us to know conclusively
prior to drilling whether oil or natural gaswill be present or, if present, whether oil or natural gaswill be present in
commercial quantities. We cannot assure that the analysis we perform using data from other wells, more fully
explored prospects and/or producing fields will accurately predict the characteristics and potential reserves
associated with our drilling prospects. Sustained low crude oil, NGLs and natural gas pricing will also significantly
impact the projected rates of return of our projects without the assurance of significant reductions in costs of drilling
and development. To the extent we drill additional wellsin the deepwater and/or on the deep shelf, our drilling
activities could become more expensive. In addition, the geological complexity of deepwater and deep shelf
formations may make it more difficult for us to sustain our historical rates of drilling success. Asaresult, we can
offer no assurance that we will find commercial quantities of oil and natural gas and, therefore, we can offer no
assurance that we will achieve positive rates of return on our investments.

Market conditions or operational impediments may hinder our accessto oil and natural gas markets or delay our
production.

Market conditions or the unavailability of satisfactory oil and natural gas transportation arrangements may
hinder our access to oil and natural gas markets or delay our production. The availability of aready market for our
oil and natural gas production depends on a number of factors, including the demand for and supply of oil and
natural gas and the proximity of reserves to pipelines and terminal facilities. Our ability to market our production
depends substantially on the availability and capacity of gathering systems, pipelines and processing facilities,
which in most cases are owned and operated by third parties. Our failure to obtain such services on acceptable terms
could materially harm our business. We may be required to shut in wells because of areduction in demand for our
production or because of inadequacy or unavailability of pipelines or gathering system capacity. If that were to
occur, then we would be unable to realize revenue from those wells until arrangements were made to deliver our
production to market. We have, in the past, been required to shut in wells when hurricanes have caused or
threatened damage to pipelines and gathering stations. For example, in September 2008, as a result of Hurricane
Ike, two of our operated platforms and eight non-operated platforms were toppled and a number of platforms, third-
party pipelines and processing facilities upon which we depend to deliver our production to the marketplace were
damaged. In 2012, under threat of Hurricane Isaac, we shut in most of our offshore production for a period of 10 to
25 days. Similar shut-ins of lower magnitude occurred in 2013 from Tropical Storm Karen and in 2017 from
Hurricane Nate.
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In some cases, our wells are tied back to platforms owned by third-parties who do not have an economic interest
in our wells and we cannot be assured that such partieswill continue to process our oil and natural gas.

Currently, a portion of our oil and natural gasis processed for sale on platforms owned by third-parties with no
economic interest in our wells and no other processing facilities would be available to process such oil and natural
gas without significant investment by us. In addition, third-party platforms could be damaged or destroyed by
hurricanes which could reduce or eliminate our ability to market our production. As of December 31, 2017, 10
fields, accounting for approximately 0.8 MMBoe (or 6%) of our 2017 production, are tied back to separate, third-
party owned platforms. There can be no assurance that the owners of such platforms will continue to process our oil
and natural gas production. |f any of these platform operators ceases to operate their processing equipment, we may
be required to shut in the associated wells, construct additional facilities or assume additional liability to re-establish
production.

If third-party pipelines connected to our facilities become partially or fully unavailable to transport our crude oil
and natural gasor if the prices charged by these third-party pipelinesincrease, our revenues or costs could be
adversely affected.

We depend upon third-party pipelines that provide delivery options from our facilities. Because we do not own
or operate these pipelines, their continued operation is not within our control. These pipelines may become
unavailable for a number of reasons, including testing, maintenance, capacity constraints, accidents, government
regulation, weather-related events or other third-party actions. If any of these third-party pipelines become partially
or fully unavailable to transport crude oil and natural gas, or if the gas quality specification for the natural gas
pipelines changes so as to restrict our ability to transport natural gas on those pipelines, our revenues could be
adversely affected. For example, in 2017, various pipelines were shut down at various times causing production
deferral of approximately 0.4 MMBoe.

Certain third-party pipelines have submitted or have made plans to submit requests to increase the fees they
charge us to use these pipelines. These increased fees could adversely impact our revenues or increase our operating
costs, either of which would adversely impact our operating profits, cash flows and reserves.

We are subject to numerous laws and regulations that can adversely affect the cost, manner or feasibility of doing
business.

Our operations and facilities are subject to extensive federal, state and local laws and regulations relating to the
exploration, development, production and transportation of crude oil and natural gas and operational safety. Future
laws or regulations, any adverse change in the interpretation of existing laws and regulations or our failure to
comply with such legal requirements may harm our business, results of operations and financial condition. We may
be required to make large and unanticipated capital expenditures to comply with governmental regulations, such as:

* land userestrictions;

e lease permit restrictions;

» drilling bonds and other financial responsibility requirements, such as plugging and abandonment bonds;
»  gpacing of wells;

* unitization and pooling of properties;

» safety precautions;

*  oOperationa reporting;
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* reporting of natural gas salesfor resale; and

e taxation.

Under these laws and regulations, we could be liable for:
e persond injuries,

e property and natural resource damages,

» well sitereclamation costs; and

* governmental sanctions, such asfines and penalties.

Our operations could be significantly delayed or curtailed and our cost of operations could significantly increase
as aresult of regulatory requirements or restrictions. We are unable to predict the ultimate cost of compliance with
these requirements or their effect on our operations. It isaso possible that a portion of our oil and natural gas
properties could be subject to eminent domain proceedings or other government takings for which we may not be
adequately compensated. See Business — Regulation under Part |, Item 1 in this Form 10-K for amore detailed
explanation of regulations impacting our business.

Our operations may incur substantial liabilities to comply with environmental laws, endangered species laws and
regulations.

Our oil and natural gas operations are subject to stringent federal, state and local laws and regulations relating to
the release or disposal of materials into the environment or otherwise relating to environmental protection. These
laws and regulations:

*  requirethe acquisition of a permit or other approval before drilling or other regulated activity commences;

e restrict the types, quantities and concentration of substances that can be released into the environment in
connection with drilling and production activities;

» limit or prohibit exploration or drilling activities on certain lands lying within wilderness, wetlands and
other protected areas or that may affect certain wildlife, including marine mammals; and

» impose substantial liabilities for pollution resulting from our operations.

Failure to comply with these laws and regulations may result in:

* theassessment of administrative, civil and criminal penalties,

* lossof our leases,

* incurrence of investigatory, remedial or corrective obligations; and

» theimposition of injunctive relief, which could prohibit, limit or restrict our operationsin a particular area.

Changes in environmental laws and regulations occur frequently, and any changes that result in more stringent
or costly waste handling, storage, transport, disposal or cleanup requirements could require us to make significant
expenditures to attain and maintain compliance and may otherwise have a material adverse effect on our industry in
general and on our own results of operations, competitive position or financial condition. Under these
environmental laws and regulations, we could be held strictly liable for the removal or remediation of previously
released materials or property contamination, regardless of whether we were responsible for the release or
contamination and regardless of whether our operations met previous standards in the industry at the time they were
conducted. Our permits require that we report any incidents that cause or could cause environmental damages.



Future environmental laws and regulations could significantly increase our capital expenditures and operating
costs or could result in delays to or limitations on our exploration and production activities, which could have an
adverse effect on our financia condition, results of operations, or cash flows. See Business— Environmental
Regulations under Part I, Item 1 in this Form 10-K for a more detailed description of our environmental and
endangered species regulations.

The ONNR'srevised interpretations on determining appropriate allowances related to transportation and
processing costs for natural gas could cause usto pay substantial amountsin back royaltiesand in future
royalties.

The ONRR has publicly announced an “unbundling” initiative to revise the methodology employed by
producersin determining the appropriate allowances for transportation and processing costs that are permitted to be
deducted in determining royalties under Federal oil and gas leases. The ONRR’s initiative requires re-computing
allowable transportation and processing costs using revised guidance from the ONRR going back 84 months for
every gas processing plant for which we had gas processed. In the second quarter of 2015, pursuant to the initiative,
the Company received requests from the ONRR for additional data regarding the Company’ s transportation and
processing allowances on natural gas production that was processed through a specific processing plant. The
Company also received a preliminary determination notice from the ONRR asserting its preliminary determination
that the Company’ s allocation of certain processing costs and plant fuel use at another processing plant were
impermissibly allowed as deductionsin the determination of royalties owed under Federal oil and gasleases. The
Company has submitted responses covering certain plants and certain time periods and has not yet received
responses as to the preliminary determination asserting the reasonableness of its revised allocation methodology of
such costs. These open ONRR unbundling reviews, and any further similar reviews, could ultimately result in an
order for payment of additional royalties under the Company’s Federal oil and gas leases for current and prior
periods. Through December 31, 2017, we paid $2.1 million of additional royalties and expect to pay morein the
future. We are not able to determine the range of any additional royalties or if such amounts would be material.

Should we fail to comply with all applicable FERC, CFTC and FTC administered statutes, rules, regulations and
orders, we could be subject to substantial penalties and fines.

Under the Energy Policy Act of 2005, FERC has civil penalty authority under the NGA and NGPA to impose
pendlties for current violations of up to $1.2 million per day for each violation and disgorgement of profits
associated with any violation. While our operations have not been regulated by FERC as a natural gas company
under the NGA, FERC has adopted regulations that may subject certain of our otherwise non-FERC jurisdictional
operations to FERC annual reporting and posting requirements. We also must comply with the anti-market
manipulation rules enforced by FERC. Under the Commodity Exchange Act and regulations promul gated
thereunder by the CFTC and under the Energy Independence and Security Act of 2007 and regulations promul gated
thereunder by the FERC, the CFTC and FTC have adopted anti-market manipulation rules relating to the prices or
futures of commodities. Additional rules and legislation pertaining to those and other matters may be considered or
adopted by Congress, the FERC, the CFTC or the FTC from time to time. Failure to comply with those regulations
in the future could subject usto civil penalty liability. See Business— Regulation under Part |, Item 1 in this Form
10-K for further description of our regulations.
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Climate change legislation or regulations restricting emissions of GHG could result in increased operating costs
and reduced demand for the oil and natural gas that we produce.

Climate change continues to attract considerable public, governmental and scientific attention. As aresult,
numerous proposals have been made and could continue to be made at the international, national, regional and state
levels of government to monitor and limit emissions of GHG. These efforts have included consideration of cap-and-
trade programs, carbon taxes, greenhouse gas reporting and tracking programs, and regulations that directly limit
greenhouse gas emissions from certain sources. At the federal level, no comprehensive climate change legidlation
has been implemented. The EPA, however, has adopted regulations under the existing CAA to restrict emissions of
GHG. For example, the EPA imposes preconstruction and operating permit requirements on certain large stationary
sources that are already potential sources of certain other significant pollutant emissions. The EPA also adopted
rules requiring the monitoring and reporting of greenhouse gas emissions on an annual basis from specified large
greenhouse gas emission sources in the United States, including onshore and offshore il and natural gas production
facilities. Federal agencies have also begun directly regulating emissions of methane, a greenhouse gas, from oil
and natural gas operations as described above. Compliance with these rules could result in increased compliance
Costs on our operations.

In addition, the United States Congress has from time to time considered adopting legislation to reduce
emissions of GHG and a number of states and grouping of states have aready taken legal measures to reduce
emissions of GHG primarily through the planned development of greenhouse gas emission inventories and/or
regional greenhouse gas cap and trade programs. Most of these cap and trade programs work by requiring major
sources of emissions, or major producers of fuels, such as refineries and gas processing plants, to acquire and
surrender emission allowances. The number of allowances available for purchase is reduced each year in an effort
to achieve the overall greenhouse gas emission reduction goal. On an international level, the United States is one of
numerous nations that prepared an international climate change agreement in Paris, France in December 2015,
requiring member countries to review and “represent a progression” in their intended nationally determined
contributions, which set GHG emission reduction goals every five years beginning in 2020. This “Paris Agreement”
was signed by the United Statesin April 2016 and became effective in November 2016; however, this agreement
does not create any binding obligations for nations to limit their GHG emissions, but does include pledges to
voluntarily limit or reduce future emissions. In August 2017, the U.S. State Department officially informed the
United Nations of the intent of the United States to withdraw from the Paris Agreement. The Paris Agreement
provides for afour-year exit process beginning when it took effect in November 2016, which would result in an
effective exit date of November 2020. The United States' adherence to the exit process and/or the terms on which
the United States may re-enter the Paris Agreement or a separately negotiated agreement are unclear at thistime.

The adoption of legislation or regulatory programs to reduce emissions of GHG could require us to incur
increased operating costs, such as costs to purchase and operate emissions control systems, to acquire emissions
allowances or comply with new regulatory or reporting requirements. Any such legislation or regulatory programs
could aso increase the cost of consuming, and thereby reduce demand for, the oil and natural gas we produce.
Consequently, legislation and regulatory programs to reduce emissions of GHG could have an adverse effect on our
business, financial condition and results of operations. Additionally, with concerns over GHG emissions, certain
non-governmental activists have recently directed their efforts at shifting funding away from companies with
energy-related assets, which could result in limitations or restrictions on certain sources of funding for the energy
sector. Finally, it should be noted that some scientists have concluded that increasing concentrations of GHG in the
Earth’ s atmosphere may produce climate changes that have significant physical effects, such asincreased frequency
and severity of storms, droughts, floods and other climatic events. Our offshore operations are particularly at risk
from severe climatic events. If any such climate effects were to occur, they could have an adverse effect on our
business, financial condition and results of operations. See — Our business involves many uncertainties and
operating risks that can prevent us from realizing profits and can cause substantial 1osses. —under this Item 1A.
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Derivatives legislation could have an adverse effect on our ability to use derivative instruments to reduce the
effect of commodity price, interest rate and other risks associated with our business.

The Dodd-Frank Act, among other things, establishes federal oversight and regulation of the over-the-counter
derivatives market and entities, such as us, that participate in that market. The Commodity Futures Trading
Commission (the “CFTC”) has finalized certain of its regulations under the Dodd-Frank Act, but others remain to be
finalized or implemented. It isnot possible at thistime to predict when this will be accomplished or what the terms
of thefinal ruleswill be, so the impact of those rulesis uncertain at thistime.

The CFTC has designated certain types of swaps (thus far, only certain interest rate swaps and credit default
swaps) for mandatory clearing and exchange trading, and may designate other types of swaps for mandatory clearing
and exchange trading in the future. To the extent we engage in such transactions or transactions that become subject
to such rulesin the future, we will be required to comply with or to take steps to qualify for an exemption to such
requirements. Although we are availing ourselves of the end-user exception to the mandatory clearing and exchange
trading requirements for swaps designed to hedge our commercial risks, the application of the mandatory clearing
and trade execution reguirements to other market participants, such as swap dealers, may change the cost and
availability of the swaps that we use for hedging. If any of our swaps do not qualify for the commercial end-user
exception, or if the cost of entering into uncleared swaps becomes prohibitive, we may be required to clear such
transactions or execute them on a derivatives contract or swap facility market.

In addition, certain banking regulators and the CFTC have adopted final rules establishing minimum margin
requirements for uncleared swaps. Although we expect to qualify for the end-user exception from margin
requirements for swaps to other market participants, such as swap dealers, these rules may change the cost and
availability of the swaps we use for hedging. If any of our swaps do not qualify for the commercial end-user
exception, we could be required to post initial or variation margin, which would impact our liquidity and reduce our
cash. Thiswould in turn reduce our ability to execute hedges to reduce risk and protect cash flows.

The Dodd-Frank Act and any new regulations could significantly increase the cost of derivative contracts,
materially alter the terms of derivative contracts, reduce the availability of derivatives to protect against risks we
encounter and reduce our ability to monetize or restructure our existing commaodity price contracts. |f we reduce our
use of commodity price contracts as aresult of the legislation and regulations, our results of operations may become
more volatile and our cash flows may be less predictable, which could adversely affect our ability to plan for and
fund capital expenditures and make cash distributions to our unitholders. Further, to the extent our revenues are
unhedged, they could be adversely affected if a consequence of the Dodd-Frank Act and implementing regulationsis
to lower commodity prices.

Our operations could be adversely impacted by security breaches, including cyber-security breaches, which could
affect our production of oil and natural gas or could affect other parts of our business.

We rely on our information technology infrastructure and management information systems to operate and
record aspects of our business. Although we take measures to protect against cybersecurity risks, including
unauthorized access to our confidential and proprietary information, our security measures may not be able to detect
or prevent every attempted breach. Similar to other companies, we have experienced cyber-attacks, although we
have not suffered any material losses related to such attacks. Security breaches include, among other things, illegal
hacking, computer viruses, or acts of vandalism or terrorism. A breach could result in an interruption in our
operations, unauthorized publication of our confidential business or proprietary information, unauthorized rel ease of
customer or employee data, violation of privacy or other laws and exposure to litigation. Any of these security
breaches could have a material adverse effect on our consolidated financial position, results of operations and cash
flows.
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The loss of members of our senior management could adversely affect us.

To alarge extent, we depend on the services of our senior management. The loss of the services of any of our
senior management, including Tracy W. Krohn, our Founder, Chairman of the Board, Chief Executive Officer and
President; John D. Gibbons, our Senior Vice President and Chief Financial Officer; Thomas P. Murphy, our Senior
Vice President and Chief Operations Officer; and Stephen L. Schroeder, our Senior Vice President and Chief
Technical Officer, could have a negative impact on our operations. We do not maintain or plan to obtain for the
benefit of the Company any insurance against the loss of any of these individuals. See Executive Officers of the
Registrant under Part | following Item 3 in this Form 10-K for more information regarding our senior management
team.

Certain U.S. federal income tax deductions currently available with respect to oil and gas exploration and
development may be eliminated as a result of future legislation.

In past years, |legislation was proposed that would have made significant changesto U.S. tax laws, including
certain U.S. federal income tax provisions currently available to oil and gas companies. Such legislative proposals
have included, but not been limited to, (i) the repeal of the percentage depletion allowance for oil and gas properties,
(i) the elimination of current deductions for intangible drilling and development costs, and (iii) an extension of the
amortization period for certain geological and geophysical expenditures. Congress could consider, and could
include, some or al of these proposals as part of future tax reform legislation. The passage of any legidlation asa
result of these proposals or any similar changesin U.S. federal income tax laws could eliminate or postpone certain
tax deductions that are currently available to us, and any such changes could have an adverse effect on our financial
position, results of operations and cash flows.

The Tax Cutsand Jobs Act (“TCJA”) of 2017 modified certain U.S. Federal income tax provisions available to
corporations. Along with lowering the corporate income tax rate, the TCJA changed certain income tax rules and
deductions including cost recovery, limits on the deductions of interest expense, the elimination of the deduction
from domestic production activities and utilization of net operating losses. These changes will have an impact on
our taxation and generally take effect for tax years beginning after 2017. The TCJA did not (i) repeal the percentage
depletion alowance for oil and gas properties, (i) eliminate current deductions for intangible drilling and
development costs, or (iii) extend the amortization period for certain geological and geophysical expenditures.

Counterparty credit risk may negatively impact the conversion of our accounts receivables to cash.

Substantialy all of our accounts receivable result from crude oil, NGLs and natural gas sales or joint interest
billingsto third partiesin the energy industry. This concentration of customers and joint interest owners may impact
our overall credit risk in that these entities may be similarly affected by any adverse changesin economic or other
conditions. In recent years, market conditions resulted in downgrades to credit ratings of some of our oil and gas
customers and joint interest partners. While we have not experienced collection issues from our customers, we have
experienced collection issues from several of our joint interest partners.

Item 1B. Unresolved Staff Comments

None.
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Item 2. Properties

Our producing fields are located in federal and state waters in the Gulf of Mexico in water depths ranging from
less than 10 feet up to 7,300 feet. Thereservoirsin our offshore fields are generally characterized as having high
porosity and permeability, with high initial production rates. The following map provides the locations of our 10
largest fields as of December 31, 2017, based on quantities of proved reserves on an energy equivalent basis. At
December 31, 2017, these fields accounted for approximately 80% of our proved reserves.
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The following table provides information for our 10 largest fields determined using quantities of proved net
reserves on an energy equivalent basis as of December 31, 2017. Deepwater refers to acreage in over 500 feet of
water. Our interestsin several of our offshore fields are owned by our wholly-owned subsidiary, W & T Energy VI,
LLC. Unlessindicated otherwise, “drilling” or “drilled” in the field descriptions below refers to when the drilling
reached target depth, as this measurement usually has a higher correlation to changesin proved reserves compared
to using the SEC’ s definition for completion:

Per cent 2017 Average Daily

Oil and Equivalent Sales Rate

NGLsof (Boe/d) ™

Field Proved

Field Name Category Reserves @ Gross Net
Ship Shoal 349 (Mahogany) .......cccceeerereereereereeieennns Shelf 82% 8,332 6,943
FAITWAY ©..eoveieeeeieei et s Shelf 25% 5,176 3,882
Miss. Canyon 243 (Matterhorn) ........ccccceveveevreneene. Deepwater 81% 1,613 1,613
Viosca Knoll 783 (Tahoe/SE Tahoe)........ccceeeeuenenee. Deepwater 29% 4,142 2,816
Viosca Knoll 823 (Virgo) ......ccceveereieniecenencnieennene Deepwater 32% 2,231 1,420
Main Pass 108..........ccocvrvrerenenereseeneeseeseesesesenseens Shelf 19% 3,682 2,894
Miss. Canyon 698 (Big Bend) .........ccccoeveeerveninienns Deepwater 93% 17,320 2,815
BrazoSAL33 ...t Shelf — 2,081 867
Ewing Bank 910 .......cccovvvvvvinere e Deepwater 68% 4513 2,055
Miss. Canyon 582 (Medusa).........ccvereereereereeerennenn. Deepwater 92% 4,634 695

(1) The conversionsto barrels of oil equivalent and cubic feet equivalent were determined using the energy
equivalency ratio of six Mcf of natural gasto one barrel of crude oil, condensate or NGL s (totals may not
compute due to rounding). The conversion ratio does not assume price equivalency, and the price on an
equivalent basisfor oil, NGLs and natural gas may differ significantly.

V olume measurements:
Boe/d — barrel of oil equivalent per day

Our Fields

On December 31, 2017, we had two fields of major individual significance (which we define as having year-end
proved reserves of 15% or more of the Company’ s total proved reserves, calculated on an energy equivalent basis):
the Ship Shoal 349 field (Mahogany) located on the conventional shelf in the Gulf of Mexico and the Fairway Field,
located in the Mobile Bay area of Alabama, which includes the associated Y ellowhammer gas processing plant
located onshorein Alabama. Following are descriptions of these fields:
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Ship Shoal 349 Field (Mahogany).

Ship Shoal 349 field is located off the coast of Louisiana, approximately 235 miles southeast of New Orleans,
Louisiana. Thefield area covers Ship Shoa blocks 349 and 359, with a single production platform on Ship Shoal
block 349 in 375 feet of water. Phillips Petroleum Company discovered thefield in 1993. Weiinitially acquired a
25% working interest in the field from BP Amoco in 1999. In 2003, we acquired an additional 34% working
interest through a transaction with ConocoPhillips that increased our working interest to approximately 59%, and we
became the operator of the field in December 2004. In early 2008, we acquired the remaining working interest from
Apache Corporation (“ Apache”) and we now own a 100% working interest in thisfield. Cumulative field
production through 2017 is approximately 46.4 MMBoe gross. Thisfield is a sub-salt development with nine
productive horizons below salt at depths up to 18,000 feet. Asof December 31, 2017, 28 wells have been drilled
and 23 were successful. Since acquiring an interest and subsequently taking over as operator, we have directly
participated in drilling 14 wells with a 100% success rate. During 2017, one well was completed which had been
drilled to target depth during 2016. Three additional wells were drilled during 2017, two of which were completed
in 2017 with the third expected to be completed in the first half of 2018. All of the wells drilled under a plan
developed in 2010 have been successful. Total proved reserves associated with our interest in thisfield were 21.6
MMBoe at December 31, 2017, 19.8 MMBoe at December 31, 2016 and 22.3 MMBoe at December 31, 2015.

The following table presents our produced oil, NGLs and natural gas volumes (net to our interests) from the
Ship Shoal 349 field over the past three years:

Year Ended December 31,

2017 2016 2015
Net Sales:
Ol (MBBDIS) ..o sesseesssssesssnesesnnens 1,896 1,332 2,313
NGLS (MBDBIS)....cooeeeeeeereeeeeeeseeeseeseeseseesseseesnse s 163 159 97
Natural gas (MMCE) ..o 2,853 1,871 3,764
Total oil equivalent (MBOE) .......ccccevevvvereneveereeeseeeenens 2,534 1,802 3,037
Total natural gas equivalents (MMCcF€) ........ccccvvevveceenenens 15,205 10,812 18,221
Average daily equivalent sales (Boe/day) ........ccceevervenennens 6,943 4,924 8,320
Average daily equivalent sales (Mcfe/day) .......ccccevvennens 41,656 29,543 49,922
Average realized sales prices:
QT I ET[=1o)) T $ 4664 $ 3197 $ 4273
NGLS ($/Bhl)..ceecceeeceeerese e 25.42 17.88 21.27
NatUral gas (SIMCE) ..o eeeesssseessse s 3.16 2.38 2.86
Ol equivAlent (B/BOE) .........cc.eveerreeeeeeeeresreeseeeesseesseesnee, 40.08 27.67 36.77
Natural gas equivalent (/Mcfe).......ccvvvrerrrirrrrirene, 6.68 4.61 6.13
Average production costs:
Oil equivalent ($/BOE) ........cueueucueururirieieieieieieieieieieieie e $ 430 $ 516 $ 3.30
Natural gas equivalent (/Mcfe).......oovvrrerrrrrerrriene. 0.72 0.86 0.55

(1) Includes |lease operating expenses and gathering and transportation costs.

V olume measurements:

Bbl — barrel Mcf — thousand cubic feet
MBbls—thousand barrels for crude oil, condensate or NGLs  MMcf — million cubic feet
Boe - barrel of il equivalent Mcfe —thousand cubic feet of gas equivalent
MBoe — thousand barrels of oil equivalent MMcfe —million cubic feet of gas equivalent
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Fairway Field.

The Fairway Field is comprised of Mobile Bay Areablocks 113 (Alabama State L ease #0531) and 132
(Alabama State L ease #0532) located in 25 feet of water, approximately 35 miles south of Mobile, Alabama. We
acquired our initial 64.3% working interest, along with operatorship, in the Fairway Field and associated
Y ellowhammer gas processing plant, from Shell Offshore, Inc. (“Shell”) in August 2011 and acquired the remaining
working interest of 35.7% in September 2014. Cumulative field production through 2017 is approximately 131.8
MMBoe gross. Thefield was discovered in 1985 with Well 113 #1 (now called JA). Development drilling began in
1990 and was completed in 1991 with the addition of four wells, each drilled from separate surface locations. The
five producing wells came on linein late 1991. As of December 31, 2017, six wells have been drilled, one of which
was areplacement well. Thisfield isaNorphlet sand dune trend devel opment with one producing horizon at an
approximate depth of 21,300 feet. Total proved reserves associated with our interest in this field were 13.2 MMBoe
at December 31, 2017, 13.7 MMBoe at December 31, 2016 and 14.0 MMBoe at December 31, 2015.

The following table presents our produced oil, NGLs and natural gas volumes (net to our interests) from the
Fairway field over the past three years:

Year Ended December 31,

2017 2016 2015
Net Sales:
Ol (MBDIS) ...t 10 9 10
NGLS (MBDIS).....eeceeirereriririririr s 362 400 319
Natural gas (MMCF).......ocoiinrinreee e 6,270 7,817 8,277
Tota oil equivalent (MBOE)........ccccorerrereerenereeeseeieeas 1,417 1,712 1,708
Total natural gas equivalents (MMCcCfe) ........coceoeveereeenne 8,501 10,272 10,250
Average daily equivalent sales (Boe/day) ........cccccerveenene 3,882 4,678 4,680
Average daily equivalent sales (Mcfe/day) ........ccovvennee 23,292 28,065 28,083
Average realized sales prices:
Ol ($/BD) oo $ 4765 $ 4115 $ 47.22
NIRRT =1 21.13 16.72 18.97
Natural gas (S/MCF) .....cuoveuiiiieeeceecceeee e 2.93 242 2.60
Oil equivalent (H/BOE) ......ccvrveuerererereereerereeeeeeneseseeneneseseenas 18.68 17.32 16.40
Natural gas equivalent (J/Mcfe)......ccvvvreevinninnininnne 311 2.89 2.73
Average production costs: @
Oil equivalent ($/BOE) ......cccuveeereireireenie e $ 846 $ 79 $ 8.96
Natural gas equivaent (5/Mcfe).......covvrrvevienreeenene 141 1.32 1.49

(1) Includes lease operating expenses and gathering and transportation costs.

V olume measurements;

Bbl — barrel Mcf — thousand cubic feet

MBbls—thousand barrelsfor crude oil, condensate or NGLs MMcf — million cubic feet

Boe — barrel of oil equivalent Mcfe — thousand cubic feet of gas equivalent
MBoe —thousand barrels of oil equivalent MMcfe—million cubic feet of gas equivaent

The following is a description of the remainder of our top 10 properties, measured by proved reserves at
December 31, 2017, two of which are located on the conventional shelf and six of which are located in the
deepwater. We do not believe that individually any of these properties are of major significance (each has proved
reserves which comprise less than 15% of our year-end total proved reserves, calculated on a barrel of ail
equivalent basis):
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Mississippi Canyon 243 Field (Matterhorn). Mississippi Canyon 243 field islocated off the coast of Louisiana,
approximately 100 miles southeast of New Orleans, Louisianain 2,552 feet of water. Thefield area covers
Mississippi Canyon block 243, with a single floating, tension leg production platform. Société Nationale EIf
Aquitaine discovered the field in 2002. We acquired a 100% working interest in the field from Total E&P USA Inc.
(“Total E&P”) in 2010. Cumulative field production through 2017 is approximately 37.1 MMBoe gross. Thisfield
isasupra-salt development with 17 productive horizons, with the maximum depth of 9,850 feet. Thisfield also has
a successful secondary recovery project with plans for another secondary recovery project. Asof December 31,
2017, 30 wells have been drilled, 13 of which have been successful. Since acquiring 100% working interest in this
field, we have drilled three wells with a 100% success rate. During December 2017, production from thisfield, net
to our interest, averaged 775 barrels of crude oil per day, 27 barrels of NGLs per day and 1,956 Mcf of natural gas
per day, for total production of 1,128 Boe per day.

Viosca Knoll 783 Field (Viosca Knoll 783 (Tahoe) and Viosca Knoll 784 (SE Tahoe)). The Viosca Knoll 783
field is located off the coast of Louisiana, approximately 140 miles southeast of New Orleans, Louisianain 1,500 to
1,700 feet of water. Thefield area coversViosca Knoll blocks 783 and 784, with subsea tiebacks to two platforms
in Main Pass 252. Shell discovered the Tahoe prospect in 1984 and the SE Tahoe prospect in 1996. We acquired a
70% working interest in the Tahoe lease and a 100% working interest in the SE Tahoe lease from Shell in 2010. We
are the operator of these properties. Cumulative field production through 2017 is approximately 101.5 MMBoe
gross. The Tahoe prospect is a supra-salt development with two productive horizons at depths ranging to 10,300
feet. The SE Tahoe prospect is also a supra-salt devel opment with one productive horizon at a depth of 9,325 feet.
As of December 31, 2017, 16 wells have been drilled at the Tahoe prospect, eight of which have been successful and
one successful well has been drilled at the SE Tahoe prospect. During December 2017, production from this field,
net to our interest, averaged 113 barrels of crude oil per day, 645 barrels of NGLs per day and 11,605 Mcf of natural
gas per day, for total production of 2,692 Boe per day.

Viosca Knoll 823 Field (Virgo). VioscaKnoll 823 field islocated off the coast of Louisiana, approximately 125
miles southeast of New Orleans, Louisianain 1,014 feet of water. Thefield area covers Viosca Knoll blocks 823
and 822, with a single fixed leg production platform on Viosca Knoll block 823. Total E& P discovered thefield in
1997. We acquired a 64% working interest in the field from Total E& P in 2010 and we are the operator of this
property. Cumulative field production through 2017 is approximately 23.7 MMBoe gross. Thisfield isasupra-salt
development with 17 productive horizons at depths ranging to 13,335 feet. Asof December 31, 2017, 14 wells have
been drilled, 10 of which have been successful. During December 2017, production from thisfield, net to our
interest, averaged 224 barrels of crude oil per day, 129 barrels of NGLs per day and 5,368 Mcf of natural gas per
day, for total production of 1,248 Boe per day.

Main Pass 108 Field. Main Pass 108 field consists of Main Pass blocks 107, 108 and 109. Thisfield islocated
off the coast of Louisiana approximately 50 miles east of Venice, Louisianain 50 feet of water. We acquired our
working interests in these blocks, which range from 33% to 100%, in atransaction with Kerr-McGee Oil and Gas
Corporation (“Kerr-McGee”) and we are the operator of thisfield. Cumulative field production through 2017 is
approximately 48.6 MMBoe gross. The field produces from a number of low relief, predominantly stratigraphically
trapped sands. The productive interval rangesin age from Upper Miocene Big A through Middle Miocene Big
Hum. Asof December 31, 2017, 48 wells have been drilled in thisfield, 30 of which were successful. Since
acquiring an interest this field, we have directly participated in drilling seven wells with a 100% success rate.

During December 2017, production from this field, net to our interest, averaged 317 barrels of crude oil per day, 264
barrels of NGLs per day and 13,189 Mcf of natural gas per day, for total production of 2,779 Boe per day.
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Mississippi Canyon 698 Field (Big Bend). Mississippi Canyon 698 is located approximately 160 miles
southeast of New Orleans, Louisianain 7,221 feet of water. Thefield area covers portions of Mississippi Canyon
blocks 697, 698, and 742. We have a 20% working interest, which is operated by Noble Energy Inc. We, along
with Noble Energy Inc., discovered thefield in 2012. Thisfield is a subseatieback to the Thunder Hawk production
host facility approximately 18 miles to the northwest. Cumulative field production through 2017 is approximately
12.4 MMBoegross. Thefield isasupra-salt development with two productive horizons at depths ranging from
14,660 to 15,533’ total vertical depth. Asof December 31, 2017, one well has been drilled, which was successful,
with the well beginning production in the fourth quarter of 2015. During December 2017, production from this
field, net to our interest, averaged 2,340 barrels of crude oil per day, 62 barrels of NGLs per day and 1,413 Mcf of
natural gas per day, for total production of 2,637 Boe per day.

Brazos A-133 Field. Brazos A-133field islocated 85 miles east of Corpus Christi, Texas in 200 feet of water.
The field was discovered in 1978 by Cities Service Oil Company with production commencing in the same year.
There are five active platforms, three of which are production platforms. Cumulative field production through 2017
is approximately 154.9 MMBoe gross from the Middle Miocene Tex W and Big Hum sections. The bulk of the
production is from the Big Hum CM-7 sand, which is a4-way closure downthrown to the Corsair Fault and bisected
by antithetic faults. The top of the CM-7 sand is at a subsea depth of 12,000 feet. Since its discovery, 22 wells have
been drilled, 17 of which were successful. We own a50% working interest, of which 25% was obtained through a
transaction with Kerr-McGee in 2006 and an additional 25% was obtained through a transaction with Chevron
U.S.A.Inc.in 2015. During December 2017, production from this field, net to our interest, averaged 49 barrels of
crude oil per day and 4,426 Mcf of natural gas per day, for total production of 787 Boe per day.

Ewing Bank 910. Ewing Bank 910 is|ocated approximately 68 miles off the Louisiana coast in 560 feet of
water. Thefield area covers Ewing Bank blocks 910 and 954, and South Timbalier blocks 320 and 311. Kerr-McGee
discovered thefield in 1996. We own a 100% working interest in the main field pays, having acquired a 40% working
interest from Kerr-McGee in 2006 and the remaining 60% from Petrobras AmericaInc. in 2014. Two recently
successful deep wells are subject to a 50% working interest with Walter Qil and Gas Corporation. A single production
platform islocated on Block 910. Cumulative field production through 2017 is approximately 17.6 MMBoe gross.
Production occurs from Pliocene and upper Miocene channel/levee sands set up by a combination of stratigraphic and
structural traps. Sinceits discovery, 11 wells have been drilled, nine of which were successful. Since acquiring an
interest in this field, we have directly participated in drilling three wells with 100% successrate. During December
2017, production from this field, net to our interest, averaged 1,069 barrels of crude oil per day, 225 barrels of NGLs
per day and 3,543 Mcf of natura gas per day, for total production of 1,884 Boe per day.

Mississippi Canyon 582 Field. (Medusa) Mississippi Canyon 582 field islocated off the coast of Louisiana,
approximately 110 miles south-southeast of New Orleansin 2,200 feet of water. The field area covers Mississippi
Canyon blocks 538, 582 and 583. Murphy Oil Corporation discovered the field in 1999 and is the operator. First
production commenced in 2003. We acquired a 15% working interest in the field from Callon Petroleum Operating
Company in 2013. The Medusa Spar facility islocated on Block 582. Cumulative field production through 2017 is
approximately 82.0 MMBoe gross. Production occurs from late Miocene to early Pliocene deep water,
channel/levee sand reservoirs. Hydrocarbon traps are a combination of both structural and stratigraphic traps. Since
its discovery, 15 wells have been drilled, 11 of which were successful. Additional drilling opportunities have been
identified and are currently being evaluated. During December 2017, production from this field, net to our interest,
averaged 565 barrels of crude oil per day, 4 barrels of NGLs per day and 1,593 Mcf of natural gas per day, for total
production of 835 Boe per day.



Proved Reserves

Our proved reserves were estimated by NSAI, our independent petroleum consultant, and amounts provided in
this Form 10-K are consistent with filings we make with other federal agencies. Our proved reserves as of
December 31, 2017 are summarized below and the mix by product was 46% oil, 11% NGLs and 43% natural gas
determined using the energy-equivalent ratio noted below:

Total Energy-Equivalent Reserves @

Natural
Natural QOil Gas % of
QOil NGLs Gas Equivalent  Equivalent Total PV-10®

Classification of Proved Reserves® (MMBbls) (MMBbls) (Bcf) (MM Boe) (Bcfe) Proved (In millions)
Proved developed producing ....... 224 6.6 153.1 54.5 326.9 4% $ 716.8
Proved developed non-producing .. 37 0.6 204 7.7 46.4 10% 87.8

Total proved developed.......... 26.1 7.2 173.5 62.2 3733 84% 804.6
Proved undeveloped .................... 8.3 0.6 18.7 12.0 72.0 16% 188.3

Total proved.......cccooevrieenne. 34.4 7.8 192.2 74.2 445.3 100% $ 992.9

V olume measurements;
MMBbls—million barrdls for crude oil, condensate or NGLs Bcf — billion cubic feet
MMBoe — million barrels of oil equivalent Bcfe— billion cubic feet of gas equivaent

(1) Inaccordance with guidelines established by the SEC, our estimated proved reserves as of December 31,

2

2017 were determined to be economically producible under existing economic conditions, which requires
the use of the 12-month average commaodity price for each product, calculated as the unweighted arithmetic
average of the first-day-of-the-month price for the year end December 31, 2017. The WTI spot price and
the Henry Hub spot price were utilized as the referenced price and after adjusting for quality,
transportation, fees, energy content and regional price differentials, the average realized prices were $46.58
per barrel for oil, $22.65 per barrel for NGLs and $2.86 per Mcf for natural gas. In determining the
estimated realized price for NGLs, aratio was computed for each field of the NGLs realized price
compared to the crude oil realized price. Then, this ratio was applied to the crude ail price using SEC
guidance. Such prices were held constant throughout the estimated lives of the reserves. Future production
and development costs are based on year-end costs with no escalations.

Energy equivalents are determined using the energy-equivalent ratio of six Mcf of natural gas to one barrel
of crude oil, condensate or NGL s (totals may not compute due to rounding). The energy-equivalent ratio
does not assume price equivalency, and the energy-equivalent price for oil and NGLs may differ
significantly.
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(3) Werefer to PV-10 as the present value of estimated future net revenues of proved reserves as calculated by
our independent petroleum consultant using a discount rate of 10%. This amount includes projected
revenues, estimated production costs and estimated future devel opment costs and excludes ARO. We have
also included PV-10 after ARO below. PV-10 after ARO includes the present value of ARO related to
proved reserves using a 10% discount rate and no inflation of current costs. Neither PV-10 nor PV-10 after
ARO arefinancial measures defined under GAAP; therefore, the following table reconciles these amounts
to the standardized measure of discounted future net cash flows, which is the most directly comparable
GAAP financial measure. Management believes that the non-GAAP financial measures of PV-10 and PV-
10 after ARO are relevant and useful for evaluating the relative monetary significance of oil and natural gas
properties. PV-10 and PV-10 after ARO are used internally when ng the potentia return on
investment related to oil and natural gas properties and in evaluating acquisition opportunities. We believe
the use of pre-tax measures is valuable because there are many unique factors that can impact an individual
company when estimating the amount of future income taxes to be paid. Management believesthat the
presentation of PV-10 and PV-10 after ARO provide useful information to investors because they are
widely used by professional analysts and sophisticated investorsin evaluating oil and natural gas
companies. PV-10 and PV-10 after ARO are not measures of financial or operating performance under
GAAP, nor are they intended to represent the current market value of our estimated oil and natural gas
reserves. PV-10 and PV-10 after ARO should not be considered in isolation or as substitutes for the
standardized measure of discounted future net cash flows as defined under GAAP. Investors should not
assume that PV-10, or PV-10 after ARO, from our proved oil and natural gas reserves shown above
represent a current market value of our estimated oil and natural gas reserves.

The reconciliation of PV-10 and PV-10 after ARO to the standardized measure of discounted future net cash
flows relating to our estimated proved oil and natural gas reservesis as follows (in millions):

December 31,
2017
Present value of estimated future net revenues (PV-10) .......ccccoevevveeeeresienennns $ 992.9
Present value of estimated ARO, discounted at 10%0........cccceveevreeeieeeireeireecreennnenn (192.2)
Y (O (= Y (@ TR 800.7
Future income taxes, discounted at 10%0.......c.ecvveeeeeieeeceeceeecree et (60.1)
Standardized measure of discounted future net cash flows..........ccoeevveevieennenee. $ 740.6

Changesin Proved Reserves

Our total proved reserves at December 31, 2017 were 74.2 MM Boe compared to 74.0 MM Boe at December 31,
2016, representing an overall increase of 0.2 MMBoe. After accounting for 14.6 MMBoe of 2017 production, total
revisions were a positive 14.8 MMBoe. Increases from extensions and discoveries were 5.2 MMBoe, positive
technical revisions (including increased well performance) were 6.2 MMBoe and increases due to higher commodity
prices were estimated to be 3.4 MMBoe. Due to successful drilling and recompletion projects, our proved
developed producing reserves increased from 47.3 MMBoe as of December 31, 2016 to 54.5 MMBoe as of
December 31, 2017, after accounting for 2017 production.

See Development of Proved Undevel oped Reserves below for atable reconciling the change in proved
undevel oped reserves during 2017. See Financial Satements and Supplementary Data— Note 21 — Supplemental Oil
and Gas Disclosures under Part 11, Item 8 in this Form 10-K for additional information.
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Our estimates of proved reserves, PV-10 and the standardized measure as of December 31, 2017 are calculated
based upon SEC mandated 2017 unweighted average first-day-of-the-month crude oil and natural gas benchmark
prices, and adjusting for quality, transportation fees, energy content and regional price differentials, which may or
may not represent current prices. If pricesfall below the 2017 levels, absent significant proved reserve additions,
this may reduce future estimated proved reserve volumes due to lower economic limits and economic return
thresholds for undevel oped reserves, as well asimpact our results of operations, cash flows, quarterly full cost
impairment ceiling tests and volume-dependent depletion cost calculations. See Management’s Discussion and
Analysis of Financial Condition and Results of Operationsin Part |1, Item 7 in this Form 10-K for additional
information.

Qualifications of Technical Persons and Internal Controls over Reserves Estimation Process

Our estimated proved reserve information as of December 31, 2017 included in this Form 10-K was prepared by
our independent petroleum consultants, NSAI, in accordance with generally accepted petroleum engineering and
evaluation principles and definitions and guidelines established by the SEC. The scope and results of their
procedures are summarized in aletter included as an exhibit to this Form 10-K. The primary technical person at
NSAI responsible for overseeing the preparation of the reserves estimates presented herein has been practicing
consulting petroleum engineering at NSAI since 2013 and has over 14 years of prior industry experience. NSAI has
informed us that he meets or exceeds the education, training, and experience requirements set forth in the Sandards
Pertaining to the Estimating and Auditing of Oil and Gas Reserves | nformation promulgated by the Society of
Petroleum Engineers and is proficient in the application of industry standard practices to engineering evaluations as
well as the application of SEC and other industry definitions and guidelines.

We maintain an internal staff of reservoir engineers and geoscience professionals who work closely with our
independent petroleum consultant to ensure the integrity, accuracy and timeliness of the data, methods and
assumptions used in the preparation of the reserves estimates. Additionally, our senior management reviews any
significant changes to our proved reserves on aquarterly basis. Our Director of Reservoir Engineering has over 28
years of oil and gas industry experience and has managed the preparation of public company reserve estimates the
last 14 years. He joined the Company in mid-2016 after spending the preceding 12 years as Director of Corporate
Engineering for Freeport-McMoRan Oil & Gas. He has also served in various engineering and strategic planning
roles with both Kerr-McGee Oil & Gas and with Conoco, Inc. He earned a Bachelor of Science degree in Petroleum
Engineering from Texas A&M University in 1989 and a Master’ s degree in Business Administration from the
University of Houston in 1999.
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Reserve Technologies

Proved reserves are those quantities of oil and natural gas, which, by analysis of geoscience and engineering
data, can be estimated with reasonabl e certainty to be economically producible from a given date forward, from
known reservoirs, and under existing economic conditions, operating methods, and government regulations. The
term “reasonable certainty” implies a high degree of confidence that the quantities of oil and/or natural gas actually
recovered will equal or exceed the estimate. To achieve reasonable certainty, our independent petroleum consultant
employed technol ogies that have been demonstrated to yield results with consistency and repeatability. The
technologies and economic data used in the estimation of our proved reservesinclude, but are not limited to, well
logs, geologic maps, seismic data, well test data, production data, historical price and cost information and property
ownership interests. The accuracy of the estimates of our reservesis afunction of:

» thequality and quantity of available data and the engineering and geological interpretation of that data;

e estimates regarding the amount and timing of future operating costs, severance taxes, development costs
and workovers, al of which may vary considerably from actual results;

» theaccuracy of various mandated economic assumptions such as the future prices of crude oil, NGLs and
natural gas; and

» thejudgment of the persons preparing the estimates.

Because these estimates depend on many assumptions, any or all of which may differ substantially from actual
results, reserve estimates may be different from the quantities of oil and natural gas that are ultimately recovered.

Reporting of Natural Gas and Natural Gas Liquids

We produce NGL s as part of the processing of our natural gas. The extraction of NGLs in the processing of
natural gas reduces the volume of natural gas available for sale. We report all natural gas production information
net of the effect of any reduction in natural gas volumes resulting from the processing of NGLs. We convert barrels
to Mcfe using an energy-equivalent ratio of six Mcf to one barrel of oil, condensate or NGLs. This energy-

equivalent ratio does not assume price equivalency, and the energy-equivalent prices for crude oil, NGLs and natural
gas may differ substantially.

Development of Proved Undevel oped Reserves

Our proved undevel oped reserves (“PUDS’) were estimated by NSAI, our independent petroleum consultant.
Future devel opment costs associated with our PUDs at December 31, 2017 were estimated at $119.5 million.

The following table presents our PUDs by field (in MMBoe):

December 31,
2017 2016 2015
Ship Shoal 349 (Mahogany) ........ccceererenerernenenesese e 58 4.5 4.0
Mississippi Canyon 243 (Matterhorn) ........ccccveeevenerennienen 18 2.2 20
Viosca Knoll 823 (Virg0) ....coceereerireniierieseeseseeseeseees 2.4 2.1 —
EWing Bank 910........ccccvvererieneeiereereeeeeeeeesee s s e 0.5 0.5 0.5
Mississippi Canyon 698 (Big Bend) .........cccceeveevievienesininnnnns — — 0.9
MaIN PASS 286 .......c.coereerereireniieiese e 15 — —
TOB e 12.0 9.3 7.4
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The following table presents a reconciliation of our PUDs (in MMBoe):

Year Ended December 31,

2017 2016 2015
Proved undevel oped reserves, beginning of year................... 9.3 7.4 36.7
Reductions:
Ship Shoal 349 (Mahogany) .......ccceeeveeeerierieneneresesesie e (2.3) (1.9) —
Mississippi Canyon 243 (Matterhorn)..........cccceeeveenienennns (0.4) — (0.2)
Viosca Knoll 823 (Virg0)......coccvreereneneneneneneneseseeeeee — — (2.0)
Mississippi Canyon 698 (Big Bend).........ccccceevvveevnninnnns — (0.9) (1.0)
Mississippi Canyon 582 (Medusa) ..........coeveerreerienerrenens — — (0.3)
Mississippi Canyon 782 (Dantzler) .........cccveereenenenenens — — (4.2)
Spraberry (Yellow ROSE) .......cccvireireereenereesieeeeee — — (24.9)
Subtotal - reduCtionS ..........cocveerirrineeeeee s (2.7) (2.8) (32.5)
Balance after reductions..........ccoceveevereveeeeenesesenees 6.6 4.6 4.2
Additions:
Ship Shoal 349 (Mahogany) .......ccceveveererrerreerenesesesesee s 3.6 24 20
Mississippi Canyon 243 (Matterhorn)........cccccveeeeveieiennns — 0.2 0.7
Viosca Knoll 823 (Virg0).....cccceveeveerereeieeeeesesesesiesenseens 0.3 21 —
Ewing Bank 910 ..........ccovvvvenene e — — 0.5
MaiN Pass 286.........cccveerierniereeeneeeseeeseeseseesesseessenessenens 15 — —
Subtotal - additionS ........ccoeeiveeriri 54 4.7 3.2
Proved undeveloped reserves, end of year..........ccccceevveuvenneene. 12.0 9.3 74

Activity related to PUDs in 2017:

During 2017, we drilled and converted one PUD location described below, which resulted in 2.3 MMBoe
reclassified from PUDs to proved developed reserves (“PDs’). Approximately $17.8 million of capital
expenditures were incurred in 2017 related to devel oping this one PUD location to PD and related to
activitiesin progress at December 31, 2017 to develop another PUD location to PD if drilling results are
successful. This development activity in 2017 resulted in reclassification of approximately 25% of the
PUDs existing at December 31, 2016 to proved developed status measured on a Boe basis.

At our Ship Shoal 349 field (Mahogany), we converted one PUD location to PD with the successful drilling
and completion of the A-8 BP1 well. Subsequent exploration drilling in the field resulted in the addition of
one new extension PUD location that is expected to be completed in the first half of 2018.

Successful exploratory drilling in Main Pass block 286 resulted in the addition of one PUD locationin a
new field. Development planning is ongoing with plansto complete the well in late 2018 or early 2019.

At our VioscaKnoll 823 field (Virgo), arig has been mobilized to the platform during the first quarter of
2018 and drilling is expected to commence during the first half of 2018.
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Activity related to PUDs in 2016:

During 2016, we drilled and converted one PUD location and 1.9 MMBoe to PDs. Approximately $25.7
million of capital expenditures were incurred related to developing this PUD location to PD. Devel opment
activity in 2016 resulted in reclassification of approximately 26% of the PUDs existing at December 31,
2015 to proved devel oped status.

At our Ship Shoal 349 field (Mahogany), PUD reserves were added due to drilling the A-18 well to target
depth and beginning completion activities. Although the A-18 well was not completed by year-end 2016,
the data available from the drilling activity and initial completion activities led to the conversion of the A-
18 well from PUD to PD and resulted in the recognition of one additional offsetting PUD location.

At our VioscaKnoll 823 field (Virgo), PUDs were added as two locations were reclassified from probable
to PUD, which we plan on drilling in 2018.

At our Mississippi Canyon 243 field (Matterhorn), reserves associated with existing PUD locations were
added due to performance evaluations of adjacent PDs and economic field life extension resulting from
ongoing success in managing and reducing lease operating expenses.

At our Mississippi Canyon 698 field (Big Bend), updated field performance data demonstrated that all
proved reserves could be recovered from the producing SS1 well and that an additional take point
previously classified asaPUD was unnecessary. These proved reserve volumes were reclassified from
PUD to PDP and the associated future development capital was eliminated.

Activity related to PUDs in 2015:

During 2015, we completed five offshore wells which affected the conversion of PUDs to PDs and affected
additional PUDs to be recognized. Three of the five wells were drilled prior to 2015. Approximately
$141.0 million of capital expenditures was incurred related to these five wells during 2015. Activity,
divestitures and development assessmentsin 2015 resulted in reclassification of approximately 88% of the
PUDs existing at December 31, 2014.

At our Spraberry field (Yellow Rose), our interests were divested and we were assigned an ORRI.
At our Mississippi Canyon 698 field (Big Bend), we completed one well which moved PUDs to PDs.

At our VioscaKnoll 823 field (Virgo), one well was removed from PUDs as the devel opment timing was
beyond the five year limitation and another well was removed from PUDs as it was determined to be
uneconomic.

At our Mississippi Canyon 782 field (Dantzler), we completed two wells which moved PUDsinto PDs.

At our Ship Shoal 349 field (Mahogany), PUD reserves were added based on performance, remapping and
technical changes.

At our Mississippi Canyon 243 field (Matterhorn), PUDs were added due to the assessment related to two
wells.

See Business under Part |, Item 1, Our Fieldsin Item 2 above and Financial Statements and Supplementary
Data — Note 7 —Divestitures under Part 11, Item 8 in this Form 10-K for additional information.
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We believe that we will be able to develop al but 1.8 MMBoe (approximately 15%) of the total 12.0 MMBoe
classified as PUDs at December 31, 2017, within five years from the date such reserves were initially recorded. The
lone exceptions are at the Mississippi Canyon 243 field (Matterhorn) where the field is being developed using a
single floating tension leg platform requiring an extended sequential development plan. The platform cannot
support arig that would allow additional wells to be drilled, but can support arig to allow sidetracking of wells.
Two sidetrack PUD locationsin this field will be delayed until an existing well is depleted and available to
sidetrack. Based on the latest reserve report, these PUD locations are expected to be developed in 2023.

Our capital expenditure budget for 2018 is $130 million, which excludes potential acquisitions, and has over
50% allocated for development. Four of the eight wells that comprised our PUD locations as of December 31, 2017
are scheduled to be developed in 2018.

Acreage

The following table summarizes our leasehold at December 31, 2017. Deepwater refers to acreage in over 500
feet of water:

Developed Undeveloped Total
Acreage Acreage Acreage
Gross Net Gross Net Gross Net
ShElf e 414,178 235,345 53,604 38,536 467,782 273,881
DEEPWAELES .....coveiiieeiee st 147,689 61,219 87,715 36,560 235,404 97,779
TOtAl oo 561,867 296,564 141,319 75,096 703,186 371,660

Approximately 80% of our net acreage is held by production. We have the right to propose future exploration
and development projects on the mgjority of our acreage.

Regarding the undeveloped leasehold, 21,870 net acres (29%) of the total 75,096 net undevel oped acres could
expirein 2018, 27,719 net acres (37%) could expirein 2019, 11,912 net acres (16%) could expire in 2020, 5,760 net
acres (8%) could expire in 2021, and 7,835 net acres (10%) could expire in 2022 and beyond. In making decisions
regarding drilling and operations activity for 2018 and beyond, we give consideration to undevel oped |easehold that
may expire in the near term in order that we might retain the opportunity to extend such acreage. For the leaseholds
that may expire in 2018, a substantial amount is on prospects that would not be economical to develop at current
prices, the probability of successful drilling is estimated to be low or were acquired as part of an acquisition with no
intent to develop by the acquiring party.

Our net acreage decreased 80,876 net acres (18%) from December 31, 2016 due to sales, |ease expirations and
relinquishments.
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Production

For the years 2017, 2016 and 2015, our net daily production averaged 39,921 Boe, 41,980 Boe and 46,709 Boe,
respectively. Production decreased in 2017 from 2016 primarily due to natural production declines, pipeline and
platform outages, and tropical storm activity, partialy offset by production from four completed wells, which came
on-line during various months throughout 2017. See Management’ s Discussion and Analysis of Financial
Condition and Results of Operations — Results of Operations under Part 11, Item 7 in this Form 10-K for additional
information.

Production History

The following presents historical information about our produced oil, NGLs and natural gas volumes from all of
our producing fields over the past three years:

Year Ended December 31,

2017 2016 2015
Net Sales:

Ol (MBDBIS) .o 7,064 7,201 7,751
NGLS (MBDIS)...ccciiiiiriiiriiiniersereese e 1,381 1,542 1,604
Oil and NGLS (MBDIS) ....cccivieiireeiirieeseeseee e 8,445 8,743 9,355
Natural gas (MMCF) ..o 36,754 39,731 46,163
Tota oil equivalent (MBOE) .........ccoovrererereneneneseseneeienens 14,571 15,365 17,049
Total natural gas equivalents (MMCFE) ........ccooeveieriircnnene 87,428 92,188 102,294

V olume measurements;
MBbls—thousand barrels for crude oil, condensate or NGLs MMcf — million cubic feet
M Boe — thousand barrels of oil equivalent MMcfe— million cubic feet equivalent

Refer to the descriptions of our 10 largest fields reported earlier in this Item 2, Properties, for historical
information about our produced volumes from our Ship Shoal 349/359 field (Mahogany) and the Fairway Field over
the past three fiscal years, which have proved reserves exceeding 15% of our total proved reserves. Also refer to
Selected Financial Data — Historical Reserve and Operating Information under Part I1, Item 6 in this Form 10-K for
additional historical operating data, including average realized sale prices and production costs.

Productive Wells

The following presents our ownership interest at December 31, 2017 in our productive oil and natural gas wells.
A net well represents our fractional working interest of a gross well in which we own less than all of the working
interest:

Offshore Wells Oil Wells® GasWells® Total Wells
Gross Net Gross Net Gross Net
(007 1= 1= o [ SRR 84 75 60 50 144 125
NON-0PErated......ccccvvereeeeeeeeee e 34 8 28 7 62 15
Total offshorewells........cccevvevvveieciieenenne. 118 83 88 57 206 140

(1) Includes 13 gross (10.0 net) oil wells and six gross (4.9 net) gas wells with multiple completions
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Drilling Activity

As presented in the tables below, our drilling activity increased in 2017 as compared to 2016. Asthe Yellow
Rose properties were divested during 2015 and we do not currently have any onshore drilling activities, historical
data for onshore drilling was excluded from the table below.

The table below is based on the SEC’s criteria of completion or abandonment to determine productive wells
drilled.

Development and Exploration Drilling

The following table summarizes our development and exploration offshore wells completed over the past three
years:

Year Ended December 31,

2017 2016 2015
Development Wells Completed:
GroSSWEIIS....ceieeeee e 3.0 — —
NEtWEIIS ..o 3.0 — —
Exploration Wells Completed:
GroSSWEIIS....ceeeeeeeece e 10 10 5.0
NELWEIIS .ot 0.8 0.5 12

Our success rates related to our development and exploration wells drilled was 80% in 2017 and 100% in
2016 and 100% in 2015. One exploration well drilled during 2017 was non-commercial, of which we had a
39% working interest.

Recent Drilling Activity

During January 2017, we completed the A-18 offshore development well at the Ship Shoal 349 field
(Mahogany). We aso drilled and completed two other wells at Mahogany, one of which began production in April
2017 and the other began production in July 2017. The fourth successful well was at the Ship Shoal 300 field and
began production in November 2017.

During the first two months of 2018, we mobilized arig to the Viosca Knoll 823 (Virgo) platform and drilled
the Viosca Knoll 823 A-10 ST1 well to target depth. The A-17 well at Mahogany and the #1 well at Main Pass 286
have both been drilled to target depth. Completion operations are in progress for the A-17 well at Mahogany. The
Main Pass 286 #1 well was successful and logged pay as a new field discovery. The Main Pass 286 #1 well has
been cased and is waiting for development sanction, which is expected during 2018. First production is expected in
early 2019.

Capital Expenditures

The level of our investment in oil and gas properties changes from time to time depending on numerous factors,
including the prices of crude oil, NGLs and natura gas; acquisition opportunities; liquidity and financing options;
and the results of our exploration and development activities. We have set our 2018 capital expenditure budget at
$130 million, which excludes potential acquisitions, and is similar to the level of capital expendituresincurredin
2017. See Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity
and Capital Resources— Capital Expenditures under Part |1, Item 7 in this Form 10-K for additional capital
expenditure information.
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Item 3. Legal Proceedings

Apache Lawsuit. On December 15, 2014, Apache filed alawsuit against the Company alleging that W& T
breached the joint operating agreement related to, among other things, the abandonment of three deepwater wellsin
the Mississippi Canyon (“MC”) area of the Gulf of Mexico. A trial court judgment was rendered from the U.S.
District Court for the Southern District of Texas on May 31, 2017 directing the Company to pay Apache $43.2
million, plus $6.3 million in prejudgment interest, attorney's fees and costs assessed in the judgment. Wefiled an
appeal of thetrial court judgment in the U.S. Court of Appeals for the Fifth Circuit. Prior to filing the appedl, in
order to stay execution of the judgment, we deposited $49.5 million with the registry of the court in June 2017.

The dispute relates to Apache's use of drilling rigsinstead of a previously contracted intervention vessel for the
plugging and abandonment work. We contended that the costs to use the drilling rigs were unnecessary and
unreasonable, and that Apache chose to use the rigs without W& T's consent because they otherwise would have
been idle at Apache's expense. We believe the use of the rigswas in bad faith, as found by the jury, and that such
conduct caused W& T not to comply with the applicable joint operating agreement, particularly since another vessel
had been contracted by Apache for the abandonment ayear in advance. We had previoudly paid $24.9 million to
Apache as an undisputed amount for the plug and abandonment work.

On October 28, 2016, the jury made the following findings:

1. WA&T failed to comply with the contract by failing to pay its proportionate share of the coststo plug
and abandon the MC 674 wells.

2. Theamount of money to compensate Apache for W& T’ sfailure to pay its proportionate share of the
costs to plug and abandon the MC 674 wells was $43.2 million.

3. The$43.2 million referred to in #2 should be offset by $17.0 million.
4. Apache acted in bad faith thereby causing W& T to not comply with the contract.

Appeal with ONRR. 1n 2009, we recognized allowable reductions of cash payments for royalties owed to the
ONRR for transportation of their deepwater production through our subsea pipeline systems. 1n 2010, the
ONRR audited the calculations and support related to this usage fee, and in 2010, we were notified that the ONRR
had disallowed approximately $4.7 million of the reductions taken. We recorded a reduction to other revenuein
2010 to reflect this disallowance; however, we disagree with the position taken by the ONRR. We filed an appeal
with the ONRR, which was denied in May 2014. On June 17, 2014, we filed an appeal with the IBLA under the
Department of the Interior. On January 27, 2017, the IBLA affirmed the decision of the ONRR requiring W& T to
pay approximately $4.7 million in additional royalties. We filed an appeal of the IBLA decision on July 25, 2017 in
the U.S. District Court for the Eastern District of Louisiana.

Monetary Sanctions by Government Authorities. (Notices of Proposed Civil Penalty Assessment) We
currently have four open civil penaltiesissued by the BSEE arising from Incidents of Noncompliance (“INCs"),
which have not been settled as of thefiling of this Form 10-K. The INC’s underlying the civil penalties were issued
during 2015, with one re-issued during 2016, and relate to four separate offshore locations with occurrence dates
ranging from July 2012 to June 2014. The proposed civil penalties for these INCstotal $7.3 million. We have
accrued approximately $3.3 million in expenses, which is our best estimate of the final settlement once all appeals
have been exhausted. Our position isthat the proposed civil penalties are excessive given the specific facts and
circumstances related to these INCs. For 2017 and 2016, we paid $0.2 million and $0.1 million, respectively,
related to civil penaltiesissued by the BSEE.



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. In
addition, the BOEM considers all owners of record title and/or operating rights interest in an OCS lease to be jointly
and severally liable for the satisfaction of the financial assurance requirements and/or decommissioning obligations
that have accrued to such owners. Accordingly, we may be required to satisfy financial assurance requirements or
decommissioning obligations of a defaulting owner of record title and/or operating rightsinterest in an OCSleasein
which we are (or in some cases were) an owner of record title and/or operating rights interest in the same OCS lease.
We are al so subject to federal and state administrative proceedings conducted in the ordinary course of business
including matters related to alleged royalty underpayments on certain federally-owned properties. 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, we believe 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.

See Financial Satements and Supplementary Data - Note 17 — Contingencies under Part I1, Item 8 in this Form
10-K for additiona information on this matters described above.

Executive Officers of the Registrant

The following table lists our executive officers:

Name Age® Position

Tracy W. Krohn.......cccociininiiicecee 63 Chairman, Chief Executive Officer and President
John D. GIbboNs........ccoeiveiece 64  Senior Vice President and Chief Financial Officer
Thomas P. MUIphy ........ccooevenineieeeeenen 55  Senior Vice President and Chief Operations Officer
Stephen L. Schroeder........cccooeeeeeriniencnenene 55  Senior Vice President and Chief Technical Officer
Shahid A. Ghauri ........coeeeieieeiereeeeeeee 49  Vice President, General Counsel and Secretary

(1) Agesasof February 23, 2018

Tracy W. Krohn has served as Chief Executive Officer since he founded the Company in 1983 and as Chairman
since 2004. He also served as President of the Company until September 2008 and again since March 2017. During
1996 to 1997, Mr. Krohn was also Chairman and Chief Executive Officer of Aviara Energy Corporation. Prior to
founding the Company, from 1982 to 1983, Mr. Krohn was a senior engineer with Taylor Energy, and he began his
career as a petroleum engineer and offshore drilling supervisor with Mobil Oil Corporation.

John D. Gibbons joined the Company in February 2007 as Senior Vice President and Chief Financial Officer.
Prior to joining the Company, Mr. Gibbons was Senior Vice President and Chief Financial Officer of Westlake
Chemical Corporation from March 2006 to February 2007. Prior to joining Westlake, Mr. Gibbons was with Valero
Energy Corporation for 23 years, holding positions of increasing responsihility ending as Executive Vice President
and Chief Financial Officer.

Thomas P. Murphy joined the Company in June 2012 as Senior Vice President and Chief Operations Officer.
From 2009 to 2012, Mr. Murphy worked at Woodside Energy USA Inc. as Vice President Engineering and
Operations. From 2008 to 2009 he worked for PetroQuest Energy, Inc. as Vice President Engineering. From 2000
to 2008, Mr. Murphy worked for Devon Energy Corporation in avariety of positions, including Gulf of Mexico
Deep-Water Development Supervisor, New Business Devel opment Supervisor and culminating in his position as Sr.
Exploration Advisor.
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Sephen L. Schroeder joined the Company in 1998 and served as Production Manager from 1999 until 2005. In
2005, Mr. Schroeder was named Vice President of Production and in July 2006 he was named Senior Vice President
and Chief Operating Officer. In June 2012, Mr. Schroeder was named Senior Vice President and Chief Technical
Officer. Prior to joining the Company, Mr. Schroeder was with Exxon USA for 12 years holding positions of
increasing responsibility, ending with Offshore Division Reservoir Engineer.

Shahid A. Ghauri joined the Company in March 2017 as Vice President, General Counsel and Corporate
Secretary. Prior to joining the Company, Mr. Ghauri served as a partner with Jones Walker, a New Orleans,
Louisiana law firm since 2015. Prior to that, Mr. Ghauri served as Assistant General Counsel of BHP Billiton
Petroleum and in private practice as a partner working with top tier oil and gas firmsfor 17 years.

Item 4. Mine Safety Disclosures

Not applicable.

PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and I ssuer Purchases of Equity
Securities

Our common stock islisted and principally traded on the NY SE under the symbol “WTI.” The following table
sets forth the high and low sales prices of our common stock as reported on the NY SE:

High Low

2017:

FIrst QUAEr .......cceveieveeieeieteeeeeee et $ 339 % 2.50

= w000 @0 =g = 281 1.85

Third QUAIEN ... 3.69 181

FOUrth QUAIEN ..o 3.68 2.60
2016:

FirSt QUAIEN ......cveecveecteceete ettt $ 350 $ 1.23

SeCONd QUAIEN .....ccveevicreeerecreecee ettt b e 2.74 1.93

Third QUAIES ......cveiveeiecieecte ettt s 2.35 151

FOUrth QUANEr........c.ooueeiecieereceeee et 3.47 131

As of February 28, 2018, there were 195 registered holders of our common stock.

Dividends

During 2017 and 2016, no dividends were paid as dividend payments have been suspended. Dividends are
subject to certain statutory requirements which include positive net equity. Our Board of Directors decides the
timing and amounts of any dividends for the Company. Dividends are subject to periodic review of the Company’s
performance, which includes the current economic environment and applicable debt agreement restrictions. See
Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital
Resources under Part I, Item 7 and Financial Statements and Supplementary Data — Note 2 — Long-Term Debt
under Part I1, Item 8 in this Form 10-K for more information regarding covenants related to dividends in our debt
agreements.
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Stock Performance Graph

The graph below shows the cumulative total shareholder return assuming the investment of $100 in our
common stock and the reinvestment of al dividends thereafter. The information contained in the graph below is
furnished and not filed, and is not incorporated by reference into any document that incorporates this Annual Report
on Form 10-K by reference.

WTI vs. S& P 500/ Peer Averages
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—te= W& T Offshore  =fil=S&P500 =—@= Peer Group
Our peer group is comprised of Apache Corporation, Bill Barrett Corp., Cabot Qil & Gas Corp., Comstock
Resources, Inc., Newfield Exploration Co., SM Energy Co., and Stone Energy Corp. Three of the companiesin our

2016 peer group have been delisted as of December 31, 2017 and have been excluded from the 2017 peer group in
the above graph.

57



Securities Authorized for Issuance under Equity Compensation Plans

Theinformation required by thisitem isincorporated by reference from our definitive proxy statement to be
filed with the SEC within 120 days after the end of our fiscal year covered by this Form 10-K. For descriptions of
the plans and additional information, see Financial Satements and Supplementary Data — Note 10 —Share-Based
and Cash-Based Incentive Compensation under Part 11, Item 8 in this Form 10-K.

I ssuer Purchases of Equity Securities

For the year 2017, we did not purchase any of our equity securities.

The following table sets forth information about restricted stock units (“RSUS”) delivered by employees during
the quarter ended December 31, 2017 to satisfy tax withholding obligations on the vesting of RSUs:

Total Number of

Shares Maximum Number
Purchased (or Approximate
Total as Part of Dollar

Number of Average Publicly Value) of Sharesthat

Restricted Price per Announced May Yet be Purchased

Stock Units Restricted Plansor Under the Plans
Period Delivered Stock Unit Programs or Programs
October 1, 2017 - October 31, 2017................. N/A N/A N/A N/A
November 1, 2017 - November 30, 2017......... N/A N/A N/A N/A
December 1, 2017 - December 31, 2017.......... 505,087 $ 2.60 N/A N/A
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Item 6. Selected Financial Data

SELECTED HISTORICAL FINANCIAL INFORMATION

The selected historical financial information set forth below should be read in conjunction with Management’s
Discussion and Analysis of Financial Condition and Results of Operations under Part 11, Item 7 and with Financial
Satements and Supplementary Data under Part |1, Item 8 in this Form 10-K:

Year Ended December 31,
2017 2016 2015 2014 2013
(In thousands, except per share data)

Consolidated Statement of Operations

Information:
Revenues:
Ol s $ 340,010 $268950 $ 349,191 $652,776 $718,944
NGLS..citeieiiririeeereres e 32,257 26,429 27,665 72,837 73,345
NEUral gaS....ccvieeeeererieieererin e 108,923 100,405 123,435 217,816 189,290
OtNEN s 5,906 4,202 6,974 5,279 2,509
Total reVENUES ... 487,096 399,986 507,265 948,708 984,088
Operating costs and expenses:
L ease operating EXPENSES. ........couvverveeerererens 143,738 152,399 192,765 264,751 270,839
Production taxes..........cccccevreenenerineeenerenens 1,740 1,889 3,002 7,932 7,135
Gathering and transportation.............c..c.e..... 20,441 22,928 17,157 19,821 17,510
Depreciation, depletion and amortization..... 138,510 194,038 373,368 490,469 430,611
Asset retirement obligations accretion.......... 17,172 17,571 20,703 20,633 20,918
Ceiling test write-down of oil and natural
8BS PrOPEtiES ..o — 279,063 987,238 — —
General and administrative expenses............ 59,744 59,740 73,110 86,999 81,874
Derivative (gain) [0SS.......cccovvveneinieicnieenn (4,199) 2,926 (14,375) (3,965) 8,470
Total costs and expenses........ccecvvereeneene 377,146 730,554 1,652,968 886,640 837,357
Operating income (10SS) ......ccooeevrererrenenn 109,950 (330,568)  (1,145,703) 62,068 146,731
Interest expense, net of amounts capitalized...... 45,836 92,271 97,336 78,396 75,581
Gain on exchange of debt...........ccocvvevvvrererennns 7,811 123,923 — — —
Other (income) expense, Net..........ccevveveereeeene 4,812 (6,520) 4,663 (208) (8,946)
Income (loss) before income tax expense
(DENEFIL) oo 67,113 (292,396)  (1,247,702)  (16,120) 80,096
Income tax expense (benefit) .......ccocvevvvrviennnne (12,569) (43,376) (202,984) (4,459) 28,774
Net income (10SS).....cvvrrrreerrerereereeierenens $ 79682 $(249,020) $(1,044,718) $(11,661) $ 51,322
Basic and diluted earnings (loss) per common
SNAME.....eceiiiiee e $ 056 $ (260) $ (1376) $ (016) $ 0.68
Dividends on common StocK ...........coeeveerenrennn — — — 30,260 58,846
Cash dividends per common share............c........ — — — 0.40 0.78

Consolidated Cash Flow Information:
Net cash providing by operating activities......... $ 159,408 $ 14,180 $ 133,228 $474,821 $562,708
Capital expenditures - oil and natural gas

PropertieS M ..o 130,048 48,606 230,161 626,612 634,378
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December 31,

2017 2016 2015 2014 2013
(I'n thousands)
Consolidated Balance Sheet Infor mation:
Cash and cash equivalents...........ccceeeneeenienenn. $ 99058 $ 70236 $ 85414 $ 23666 $ 15800
Total 8SSELS ..o 907,580 829,726 1,208,022 2,689,508 2,497,180
Long-term debt (including current portion) ...... 992,052 1,020,727 1,196,855 1,352,120 1,195,883
Shareholders' equity (defiCit).......cccvevereiennenene (573,508) (659,037)  (526,491) 509,308 540,610

(1) Reported on an accrual basis
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HISTORICAL RESERVE AND OPERATING INFORMATION

The following tables present summary information regarding our estimated net proved oil, NGLs and natural
gas reserves and our historical operating data for the years shown below. Estimated net proved reserves are based
on the unweighted average of first-day-of-the-month commaodity prices over the period January through December
of the respective year in accordance with SEC guidelines. For additional information regarding our estimated
proved reserves, please read Business under Part |, Item 1 and Properties under Part |, Item 2 of this Form 10-K.
The selected historical operating data set forth below should be read in conjunction with Management’ s Discussion
and Analysis of Financial Condition and Results of Operations under Part |1, Item 7 and with Financial Satements
and Supplementary Data under Part I, Item 8 in this Form 10-K:

December 31,
2017 2016 2015 2014 2013
Reserve Data: @
Estimated net proved reserves
Oil (MMBDIS) ....cvvieiiiiisiicieeseeree e 34.4 329 355 61.7 58.5
NGLS (MMBDBIS) ..o 7.8 8.2 6.6 15.8 15.9
Natural Gas (BCf) ...oooeeveeeveeeceeveesee e 192.2 197.8 205.4 254.9 259.9
Total barrel equivalents (MMBOE).................... 74.2 74.0 76.4 120.0 117.7
Total natural gas equivaents (Bcfe)................. 4454 444.0 458.1 720.0 705.9
Proved developed producing (MMBOe)........... 54.5 47.3 57.6 68.7 60.6
Proved devel oped non-producing (MMBOE)..... 7.7 17.4 114 14.6 255
Total proved developed (MMBOE).................... 62.2 64.7 69.0 83.3 86.1
Proved undeveloped (MMBOE) .......ccccovvieeneee 12.0 9.3 74 36.7 31.6
Proved developed reserves as %..........coevveeene 83.8% 87.4% 90.3% 69.4% 73.2%
Reserve additions (reductions) (MM Boe):
ReVISIONS @ ......coourerereriririririreeeernensssesenneneas 9.6 13.0 (12.7) 4.1 (3.9)
Extensions and disCoveries.........ccoevvrrernnnnn 52 — 41 9.7 20.2
Purchases of minerasinplace.......c.ccccvevvenene — — 1.0 6.1 24
Salesof mineralsinplace @ ..........cocoeveieenne. — — (19.0) — (0.5)
ProduCtion..........coeeevereeeseeee e (14.6) (15.4) (17.0) (17.6) (18.0)
Net reserve additions (reductions) .............. 0.2 (2.4) (43.6) 2.3 0.2

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

(2) Revisionsinclude changes due to price estimated for reserves held at year-end for each year presented.
Revisionsin 2015 aso include revisions related to the Y ellow Rose field up to the date of the sale.

(3) In 2015, sales of mineralsin place related primarily to the sale of the Y ellow Rose field.

V olume measurements:
MMBbls — million barrels of crude oil, condensate or NGLs Bcf — billion cubic feet
MMBoe — million barrels of oil equivalent Bcfe—hillion cubic feet of gas equivalent
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Operating: @
Net sales:
Oil (MBDIS)....cooeeieieeseeeeeseese e
NGLS(MBDIS) ...
Oil and NGLS (MBDIS) .....coooeeiriiriricccnee
Natural gas (MMCF) ....covevevinnicecece
Total oil equivalent (MBOE) ........cccceeverennenns
Total natura gas equivalents (MMcfe) .........
Average daily equivalent sales (Boe/day)............
Average daily equivaent sales (Mcfe/day).........
Average realized sales prices:
Ol ($/BDBI)..eeeeeeeeeee e
NGLS (H/BDI) .o
Oil and NGLS ($/Bh) ..o
Natural gas ('MCf) c.covrvveevirrreeereesecees
Oil equivaent ($/B0OE) .....ccovrvvverevrerererererinens
Natural gas equivalent ($Mcfe) .........cocuunee.
Average per Boe ($/Boe):
L ease operating eXPensesS .......coveveeeeeeseeenn.
Gathering and transportation ..............cccceuee...
Production COSES.........cocereererererenerienien
Production taxes ..........ccceeeeereercenenenene e

Average per Mcfe ($/Mcfe):
L ease operating EXPENSES .....cveveverereereesrenens
Gathering and transportation ...........c.cceceeveee.
Production COSES........ceouvvereeniecrienenieens
Production taXes .........cccuvevereeneeienieenieeseens

Wells drilled (gross):
OffShOre....cveeeceeece e
ONShOTE.....c.oeciecteeteceece e
Productive wells drilled (gross):
OffShOre....cveeecteeecece e
(0915 0 0] £ T

Year Ended December 31,

2017 2016 2015 2014 2013
7,064 7,201 7,751 7,176 7,018
1,382 1,542 1,604 2,112 2,001
8,446 8,743 9,355 9,288 9,110
36,754 39,731 46,163 50,088 53,257
14,571 15,365 17,049 17,636 17,986
87,428 92,188 102,294 105,815 107,915
39,921 41,980 46,709 48,317 49,276
239,528 251,879 280,256 289,904 295,657
$ 4813 $ 3735 $ 4505 $ 9096 $ 10244
23.35 17.14 17.25 34.49 35.07
44.08 33.79 40.28 78.13 86.97
2.96 2.53 2.67 4.35 3.55
33.02 25.76 29.34 53.49 54.58
5.50 4.29 4.89 8.92 9.10
$ 986 $ 992 $ 1131 $ 1501 $ 15.06
1.40 1.49 1.01 114 0.95
11.26 1141 12.32 16.15 16.01
0.12 0.12 0.17 0.42 0.42
10.68 13.77 2311 28.98 25.10
4.10 3.89 4.29 4.93 4.55
$ 2616 $ 2919 $ 3989 $ 5048 $ 46.08
$ 164 $ 165 $ 18 $ 250 $ 251
0.23 0.25 0.17 0.19 0.16
1.87 1.90 2.05 2.69 2.67
0.02 0.02 0.03 0.07 0.07
1.78 2.30 3.85 4.83 4.18
0.68 0.65 0.71 0.82 0.76
$ 435 $ 487 $ 664 $ 841 $ 768
5 1 5 6 6
— — 5 33 40
4 1 5 6 5
— — 5 33 40

(1) The conversionsto barrels of oil equivalent and cubic feet equivalent were determined using the energy
equivalency ratio of six Mcf of natural gasto one barrel of crude oil, condensate or NGL s (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.

DD&A - depreciation, depletion, amortization and accretion

V olume measurements:

Bbl — barrel

MBoe —thousand barrels of oil equivalent
Mcfe — thousand cubic feet equivalent
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with Financial Statements and
Supplementary Data under Part 11, Item 8 in this Form 10-K. The following discussion includes forward-looking
statements that reflect our plans, estimates and beliefs. Our actual results could differ materially from those
discussed in these forward-looking statements. Factors that could cause or contribute to such differences include,
but are not limited to, those discussed below and elsewhere in this Form 10-K, particularly in Risk Factors under
Part I, Item 1A in this Form 10-K.

Overview

We are an independent oil and natural gas producer with operations offshore in the Gulf of Mexico. We have
grown through acquisitions, exploration and development, and currently hold working interests in 49 offshore fields
in federal and state waters (47 producing and two fields capable of producing). We currently have under lease
approximately 700,000 gross acres, with approximately 470,000 gross acres on the shelf and approximately 230,000
gross acres in the deepwater. A mgjority of our daily production is derived from wells we operate. We currently
own interests in 135 offshore structures, 87 of which are located in fields that we operate. Our interest in fields,
leases, structures and equipment are primarily owned by us directly and by our wholly-owned subsidiary, W & T
Energy VI, LLC.

In managing our business, we are focused on optimizing production and growing reservesin a profitable and
prudent manner, while managing cash flows to meet our obligations and investment needs. Our cash flows are
materially impacted by the prices of our commaodities produced (crude oil and natural gas, and the NGL's extracted
from the natural gas). In addition, the prices of goods and services used in our business impact our cash flows and
margins. During 2017, commodity prices improved from the low price levels experienced during 2016 and 2015,
but were nonethel ess below the levelsrealized in years prior to 2015. Our marginsin 2017 have improved from
2016 and 2015 levels, and are approaching the margin levels achieved prior to 2015. Although we have historically
grown our reserves and production through acquisitions and our drilling programs, for the last three years, we have
focused on increasing reserves and production through drilling and through projects to optimize production on
existing wells. While our production decreased 5.2% in 2017 from the prior year, our reserves increased more than
production and resulted in anet increase in reserves year-over-year. The increase in proved reservesis aresult of
drilling, recompletion and workover effects, and improved commodity prices. During 2017, we drilled five wells on
the continental shelf, four of which were successful, and began producing during 2017. Our plans for the short-term
include operating within cash flow, maintaining liquidity, meeting our financial obligations, establishing adrilling
joint venture to provide drilling capital on a promoted basis and pursuing acquisitions meeting our criteria. See
Liquidity and Capital Resources - Drilling Joint Venture under this Item 7 in this Form 10-K for additional
information on the drilling joint venture.

See Properties — Proved Reserves under Part |, Item 2; Selected Financial Data under Part 11, Item 6 and
Financial Statements and Supplementary Data — Note 21 — Supplemental Oil and Gas Disclosures under Part 1,
Item 8 in this Form 10-K for additional information on our proved reserves.

Our drilling efforts in recent years have included the deepwater of the Gulf of Mexico. During 2017 and 2016,
our volumes included production from the deepwater fields, Big Bend and Dantzler, which commenced production
in late 2015. Both fields are composed of mostly oil and NGLs, having over 75% of reservesin oil and NGLs on a
Boe basis. Asof December 31, 2017, the Big Bend field was in our top ten fields based on reserves, net to our
interest, on aBoe basis.
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In September 2016, we consummated the Exchange Transaction whereby we exchanged approximately $710.2
million principal amount, or 79%, of our Unsecured Senior Notes for $301.8 million principal amount of new
secured notes and 60.4 million shares of our common stock, and closed on anew $75.0 million 1.5 Lien Term Loan.
The funds from the 1.5 Lien Term Loan were used to partially pay down borrowings outstanding on the revolving
bank credit facility to maintain liquidity and to pay transaction costs associated with the Exchange Transaction. See
Financial Statements and Supplementary Data — Note 2 — Long-Term Debt under Part 11, Item 8 in this Form 10-K
for afull description of the transaction, the new debt instruments and the accounting for the transaction.

In October 2015, we sold our interests in the Y ellow Rose onshore field in the Permian Basin to Ajax. Our
interest in the field covered approximately 25,800 net acres. During 2015, the Y ellow Rose field accounted for
approximately 5% and 6% of our production and revenues, respectively. In connection with the sale, we retained a
non-expense bearing overriding royalty interest (“ORRI") equal to a variable percentage in production from the
working interests sold, which percentage varies on asliding scale from one percent for each month that the prompt
month New Y ork Mercantile Exchange (“NYMEX?") trading price for light sweet crude oil is at or below $70.00 per
barrel to a maximum of four percent for each month that such NYMEX trading price is greater than $90.00 per
barrel. Internal estimates of proved reserves at the date of the sale were 19.0 MM Boe, consisting of approximately
71% 0il, 11% NGL and 18% natural gas. Including adjustments from an effective date of January 1, 2015, the
adjusted sales price was $370.9 million and the buyer assumed the ARO associated with our interestsin the Y ellow
Rose field, which we had estimated at $6.9 million at the time of the sale. We used a portion of the proceeds of the
saleto repay al the outstanding borrowings under our revolving bank credit facility, while the remaining balance of
approximately $100 million was added to available cash. See Financial Statements and Supplementary Data — Note
7 — Divestitures under Part |1, Item 8 in this Form 10-K for additiona information.

Our financia condition, cash flow and results of operations are significantly affected by the volume of our ail,
NGLs and natural gas production and the prices that we receive for such production. Our production volumes for
2017 were comprised of approximately 49% oil and condensate, 9% NGLs and 42% natural gas, determined using
the energy-equivalent ratio of six Mcf of natural gasto one barrel of crude oil, condensate or NGLs. The energy-
equivalent ratio does not assume price equivalency, and the energy-equivalent prices per Mcfe for crude oil, NGLs
and natural gas may differ significantly. For 2017, our combined total production of oil, NGLs and natural gas was
5.2% below 2016, primarily due to natural production declines, partially offset by production from wells drilled and
completed during 2017 and 2016.

Our realized sales prices received for our crude oil, NGLs and natural gas production are affected by not only
domestic production activities and political issues, but more importantly, international events, including both
geopolitical and economic events. During 2017, crude oil, NGL, and natural gas realized prices were significantly
above 2016 realized prices, increasing 28.9%, 36.2% and 17.0%, respectively. In January 2018, realized prices have
increased from December 31, 2017 levels. In addition, our lease operating costs in 2017 declined from the prior
year, both on an absolute and per Boe basis.

The U.S. Energy Information Administration (“EIA”) estimated worldwide crude oil and petroleum liquids
inventory draws averaged 0.4 million barrels per day during 2017, which was the first year of inventory draws since
2013. Theseinventory draws were supportive to higher crude oil prices worldwide. EIA currently forecasts
worldwide crude oil and petroleum liquids inventories to increase by 0.2 million barrels per day and 0.3 million
barrels per day in 2018 and 2019, respectively.



ElA estimates worldwide petroleum production increased by 0.7 million barrels per day in 2017 over 2016.
Theincrease in 2017 over 2016 was primarily in the U.S. and Canada, partially offset by decreases in Russiaand
China. For 2018 and 2019, EIA forecasts year over year production increases of 2.4 million barrels per day and 1.8
million barrels per day, respectively, with the increases coming primarily from the U.S. and partially from Canada,
Brazil and the Organization of the Petroleum Exporting Countries (* OPEC”) for both periods. Petroleum liquid
consumption was estimated to increase by 1.4 million barrels per day in 2017 over 2016 with the largest increases
coming from China and the U.S. For 2018 and 2019, EIA forecasts year over year consumption increases of 1.7
million barrels per day and 1.6 million barrels per day, respectively, with the increases coming primarily from
China, other Asian countries, and the U.S. although increases are forecasted for almost every country or groups of
countries reported by EIA.

According to data provided by EIA, 2017 U.S. crude oil production (excluding other petroleum liquids)
increased by 5% from 2016 and is expected to further increase year over year by 10% and 6% in 2018 and 2019,
respectively. If EIA’sforecast is achieved in 2018, oil production in the U.Swill be at the highest level in recorded
history, surpassing the current record set in 1970. Net imports of crude oil in the U.S. decreased 7% in 2017
compared to 2016, and are forecasted to decrease year-over-year in 2018 and 2019 by 8% and 9%, respectively. As
noted below, the number of rigs drilling for oil has more than doubled compared to 2016.

Geopolitical events could greatly affect the prices for oil, natural gas and other petroleum products. While these
events are difficult to predict, countries like Venezuela, Nigeria, Libya, and Middle East countries have had, and
could continue to have, disruptions due to political and economic factors outside of production issues. The proposed
initial public offering of Saudi Arabian American Oil Company (Aramco) may provide an additional incentive for
Saudi Arabiato take actions to maintain or increase crude oil pricesto help drive the share value prior to and after
the offering.

During 2017, our average realized oil sales price was $48.13 per barrel, up from $37.35 per barrel (28.9%
higher) for 2016. The two primary benchmarks are the prices for WTI and Brent crude oil. Asreported by the EIA,
WTI crude ail prices averaged $50.80 per barrel for 2017, up from $43.29 per barrel (17.3% higher) for 2016. Brent
crude oil prices averaged $54.12 per barrel for 2017, up from $43.67 per barrel (23.9% higher) for 2016. The
reductionsin international crude oil supply and rising U.S. crude oil production puts price pressure on the discount
of WTI to Brent , as the Brent-to-WTI premium increased in 2017 to over $3.00 per barrel compared to less than
$0.50 per barrel in 2016.

Our average realized oil sales price ($48.13 per barrel compared to aWTI benchmark price of $50.80 per
barrel) 2017 differs from the benchmark crude prices due to premiums or discounts (referred to as differentials),
crude quality adjustments, volume weighting and other factors. All of our ail is produced offshore in the Gulf of
Mexico and is characterized as Poseidon, Light Louisiana Sweet (“LLS"), Heavy Louisiana Sweet (“HLS") and
others. WTI isfrequently 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, then adjusted for the type and quality of crude oil and other
factors. Similar to crude oil prices, the differentials for our offshore crude oil have also experienced volatility in the
past. The monthly average differentials of WTI versus Poseidon, LLS and HLS for 2017 were a negative $0.95, a
positive $2.85 and a positive $2.44 per barrel, respectively, compared to a negative $3.57, a positive $1.70 and a
positive $0.84 per barrel, respectively, for 2016. The mgjority of our crude oil is priced similar to Poseidon and
therefore, experienced negative differentials for 2017. In addition, afew of our crude oil fields have a negative
quality bank adjustment. However, our ail price differentials turned positive in the last two months of 2017 as the
Brent-WTI differentia widened.
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EIA projects average crude oil prices for both WTI and Brent to increase by approximately $5.00 per barrel in
2018 compared to 2017. EIA’sforecast of crude oil prices for WTI and Brent are expected to increase by
approximately $2.00 per barrel each, for the year 2019 compared to 2018. OPEC and certain non-OPEC countries
agreed in November 2017 to extend their previously agreed on production cuts to the end of 2018 in an effort to
reduce global inventories. Inthe U.S., onshore areas such as the Permian Basin, Eagle Ford area, and the Bakken
region are expected to have increased production in 2018 over 2017 as the areas have shown to be responsive to
price change. Pricesinthe mid $50's are expected to increasing drilling activity in these areas, which can occur
fairly quickly. However, lasting upward and downward price movements could be limited over the next year
because a substantial majority of U.S. producers have locked in their prices with financial commodity derivatives
alowing them to continue to drill and produce regardless of price changes. During 2017, the U.S. dollar weakened
relative to other major currencies, which had a positive effect on crude oil prices. Because all barrels are traded in
U.S. dollars, asthe U.S. dollar loses strength, crude oil prices are less expensive in other currencies and thus spur
consumption.

During 2017, our average realized NGL s sales price increased 36.2% compared to 2016. Two major
components of our NGL s, ethane and propane, typically make up over 70% of an average NGL barrel. During 2017,
the average price for domestic ethane increased 20% and the average domestic propane price increased 59% from
the average 2016 prices. The average 2017 prices for other domestic NGL s increased from the average 2016 prices,
ranging from 21% to 42%. We believe theincrease in prices for NGLs is mostly afunction of the changein oil and
natural gas prices. Per EIA, production of ethane was estimated to increase 9% for 2017 compared to 2016 and
propane production was estimated to increase by 5% for 2017 compared to 2016. Ethane inventories as of year-end
2017 increased 23% over year-end 2016 levels. Ethane usage is not impacted by weather, but primarily by demand
from petrochemical plants. Ethane production in 2018 and 2019 is forecast to increase year-over-year leading to
further inventory builds. Two new petrochemical plants came on linein the first half of 2017 and five more are
expected to be operationa by the end of 2018. On the other hand, propane usage is affected by weather asit is used
for house heating fuel in certain areas and for crop drying, along with other uses. Propane inventory levels were 26%
lower at the end of 2017 compared to the same period last year.

During 2017, our average realized natural gas sales price increased 17.0 % compared to 2016. According to the
EIA, spot prices for natural gas at Henry Hub (the primary U.S. price benchmark) were 18.5% higher in 2017
compared to 2016. 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, other fuel competition (coal) and
domestic economic conditions, and they have historically been subject to substantial fluctuation. Natural gas
inventories at the end of 2017 were 5% lower than year-end 2016, and were 8% below the five-year average.

ElA projects natural gas pricesto be relatively flat in 2018 and 2019, decreasing 3% in 2018 from 2017 and
increasing 1% in 2019 from 2018. U.S. supply is projected to be slightly above consumption in 2018 and 2019,
resulting in minor inventory increases. Asaresult, excessinventory is not expected to be significantly changed,
which limits any significant upward price movement. EIA’s estimate of fuel used for electrical power generationin
2017 was 32% from natural gas, 30% from coal and 17% from renewable sources (includes hydropower and wind)
and 21% for all other sources. For 2018 and 2019, EIA forecasts electrical power from natural gas to increase to 33%
and 34%, respectively, with the offset primarily in electrical power generation from coal.
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During 2017, the number of working rigs drilling for oil and natural gasin the U.S. were higher than 2016
levelsfor land based rigs. During 2017, offshore rigs were approximately the same as 2016 levels during most of
the year, but were lower in the fourth quarter of 2017 compared to levelsin the fourth quarter of 2016. According to
Baker Hughes, the il rig count at December 31, 2017 and 2016 was 747 and 525, respectively (a42% increase).
The U.S. natural gasrig count at December 31, 2017 and 2016 was 182 and 132, respectively (a38% increase). In
the Gulf of Mexico, the number of working rigs was 18 rigs (14 oil and four natural gas) at December 31, 2017, and
22 rigs (22 oil and no natural gas) at December 31, 2016. The majority of working rigsin the Gulf of Mexico are
currently “floaters” with very few jack-up rigs working.

We also believe that private equity and hedge funds are increasingly demanding cash flow positive projectsin
shale resource projects as opposed to solely focusing on increased reserves and production growth. This may
decrease future drilling in the shale resource areas, which in turn would decrease future production.

As required by the full cost accounting rules, we perform our ceiling test calculation each quarter using the SEC
pricing guidelines, which reguire using the 12-month average commodity price for each product, calculated as the
unweighted arithmetic average of the first-day-of-the-month price adjusted for price differentials. During 2017, we
did not have any ceiling-test write downs. Due to the lower prices of oil and natural gas occurring during 2016 and
2015, we had ceiling-test write downs in 2016 and 2015 of $279.1 million and $987.2 million, respectively. The
incurrence of ceiling-test write downs is dependent primarily on the price of crude oil and natural gas, but asois
affected by quantities of proved reserves, future development costs and future lease operating costs. Using
information available as of the filing date of this Form 10-K, we do not anticipate a ceiling-test write downs in the
first quarter of 2018.

As of December 31, 2017, we had $99.1 million of available cash and $149.7 million available on our revolving
bank credit facility, which currently has a borrowing base of $150.0 million. See the Liquidity and Capital
Resour ces section of this Item 7, and Financial Statements and Supplementary Data — Note 2 — Long-Term Debt
under Part I1, Item 8 in this Form 10-K for a description of our debt structure.

For 2017, our capital expenditures for oil and gas properties and equipment on an accrual basis were $130.0
million, which was a substantial increase from the $48.6 million of capital expendituresin 2016, but below the
capital expendituresin 2015 and 2014, which were $230.1 million and $626.6 million, respectively. For 2018, we
have set our initial capital expenditure budget at $130.0 million is composed of select lower-risk, high-return, oil-
focused projects combined with higher-risk, higher return, oil-focused projects that, assuming success, would be
placed on production fairly quickly. We have flexibility in our capital expenditure programs as we have no long-
term rig commitments and no pressure from co-owners to drill or complete awell. Some of our expenditures
incurred during 2017 impacted our production for 2017, but most of the impact is expected to occur in 2018 and
beyond. In addition, we spent $72.4 million in 2017 and $72.3 million in 2016 for ARO and plan to spend $23.6
millionin 2018 for ARO.

Our operating costs in 2017 include the expense of operating our wells, platforms and other infrastructure
primarily in the Gulf of Mexico. These operating costs are comprised of several components, including direct or
base | ease operating costs, facility repairs and maintenance, workover costs, insurance premiums, and gathering and
transportation costs. During 2017, our lease operating expenses decreased 5.7% compared to 2016 on an absolute
basis. The decrease was primarily due to lower costs of goods and services from vendors. Additionally, we
received higher product handling arrangement (“PHA”) feesin 2017 for certain fields as compared to 2016, which
are recorded as credits to expense. Our operating costs depend in part on the type of commodity produced, the level
of workover activity and the geographical location of the properties. Workover costs can vary significantly from
year to year depending on the level of activity (either required or desired) and type of equipment used. In those
instances where a drilling rig is required as opposed to some other type of intervention vessel or equipment, the
costs tend to be higher and require more time.
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In recent years, we have operated or participated in wells near the outer edge of the continental shelf and in the
deepwater of the Gulf of Mexico. To the extent we continue expanding our deepwater operations, our operating
costs may increase, especialy as we find and produce more crude oil rather than natural gas.

Our offshore operations are exposed to potential damage from hurricanes and normally we obtain insurance to
reduce, but not totally mitigate, our financial exposure risk. See Liquidity and Capital Resources - Hurricane
Remediation, Insurance Claims and Insurance Coverage under this Item 7 in this Form 10-K for additional
information.

Applicable environmental regulations require us to remove our platforms after production has ceased, to plug
and abandon all wells and to remediate environmental damage our operations may have caused. These types of
activities are collectively referred to as decommissioning or ARO. The costs per well associated with our ARO
generaly increase as we drill wellsin deeper parts of the continental shelf and in the deepwater. We generally do
not pre-fund our ARO, but have obtained $273.8 million in bonds related to ARO and have restricted deposits for
certain ARO arrangements. Over the last ten years, we have spent over $750 million for ARO. We estimated the
present value of our liability related to our ARO at $300.4 million as of December 31, 2017, of which $23.6 million
is estimated to be spent during 2018. Inherent in the present value calculation of our liability are numerous
estimates, assumptions and judgments, including the ultimate settlement amounts, inflation factors, changes to our
credit-adjusted risk-free rate, timing of settlement and expenditure, and changes in the legal, regulatory,
environmental and political environments. Actual expenditures for ARO could vary significantly from these
estimates and have varied significantly in the past. Prior to 2015, we saw upward revisions in costs to do this work
partly due to significant changes in the regulatory requirements and partly due to the escalation in the cost of goods
and services required to do the work. Theincreasein oil prices that occurred over several years before the decline
that began in June 2014 led to significant cost inflation of goods and services in the Gulf of Mexico and other
producing basins. Overall, service costs related to plugging and abandonment were relatively lower in 2017
compared to 2016 on a per project basis.

Many changesin 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. Significant regulatory changesin recent yearsinclude NTL #2016-
NO1 and interpretations related to unbundling costs at natural gas plants, which adversely impact royalty payments.
In addition, regulations have expanded related to potential environmental impacts, spill response documentation,
compliance reviews and operator practices related to safety and environmental matters. This has led to higher costs
for revisions, training, implementations and monitoring related to our safety and environmental management
systems. 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 decommissioning, including plugging
and abandonment of offshore wells and related infrastructure considerably, driving up both the time and cost to
perform the work. Asthese new regulations and guidance continue to evolve, we cannot estimate the cost and
impact to our business at thistime. See Business - Regulation under Part |, Item 1 in this Form 10-K for additional
information.
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Results of Operations
Year Ended December 31, 2017 Compared to Year Ended December 31, 2016

Revenues. Tota revenuesincreased $87.1 million, or 21.8%, to $487.1 million in 2017 as compared to $400.0
millionin 2016. Oil revenuesincreased $71.1 million, or 26.4%, NGLSs revenues increased $5.8 million, or 22.1%,
natural gas revenues increased $8.5 million, or 8.5%, and other revenuesincreased $1.7 million. The ail revenue
increase was attributable to a 28.9% per barrel increase in the average realized sales price to $48.13 per barrel in
2017 from $37.35 per barrel in 2016, partially offset by a1.9% decrease in sales volumes. The NGLs revenue
increase was attributable to a 36.2% increase in the average realized sales price to $23.35 per barrel in 2017 from
$17.14 per barrel in 2016, partialy offset by adecrease of 10.4% in sales volumes. The increase in natural gas
revenue was attributable to a 17.0% increase in the average realized natural gas sales price to $2.96 per Mcf in 2017
from $2.53 per Mcf in 2016, partially offset by a 7.5% decrease in sales volumes. Overall, prices increased 28.2 %
on a per Boe basis and production declined 4.9% on a per Boe per day basis. The largest production increases for
2017 compared to 2016 were at the Mahogany, Ewing Bank 910, Viosco Knoll 823 (“Virgo”) and East Cameron
321 fields. In addition, we received royalty relief in 2017 for a portion of 2016 crude oil royalties and all 2016
natural gas royalties related to the Mississippi Canyon 698 (“Big Bend”) and Mississippi Canyon 782 (“Dantzler”)
fields, which increased revenues by $5.0 million and sales volumes by approximately 175,000 MBoe. Offsetting
were production decreases primarily due to natural production declines and production deferrals. Production
deferrals from hurricanes, pipeline outages and other events were estimated at 1.7 MMBoe, approximately the same
amount as in 2016.

Revenues from oil and liquids as a percent of our total revenues were 76.4% for 2017 compared to 73.8% for
2016. NGLsrealized sales prices as a percent of crude oil realized prices increased to 48.5% for 2017 compared to
45.9% for 2016.

Lease operating expenses. L ease operating expenses, which include base |ease operating expenses, insurance,
workovers, and facilities maintenance, decreased $8.7 million, or 5.7%, to $143.7 million in 2017 compared to
$152.4 million in 2016. On a per Boe basis, |ease operating expenses decreased to $9.86 per Boe during 2017
compared to $9.92 per Boe during 2016. On a component basis, base |ease operating expenses decreased $10.5
million and insurance premiums decreased $2.4 million, partially offset by facilities maintenance increases of $2.5
million, insurance reimbursements of $1.2 million in the 2016 period only and workover expense increases of $0.5
million. Base |lease operating expenses decreased primarily due to lower costs from service providers resulting
primarily from lower levels of activity in the Gulf of Mexico, higher PHA fees (cost offsets) at certain fields and
lower charges from non-operated properties. Insurance premium reductions are primarily due to reduction in the
Energy Package related to named windstorms coverage. The increase in facilities maintenance expenses was
primarily due to engine and compressor overhauls. For insurance reimbursements, we received reimbursementsin
2016, of which a component was for |lease operating expenses. No such insurance reimbursements were received
during 2017. Theincreasein workover costs was primarily due to well work at the Mahogany field.

Production taxes. Production taxes decreased $0.1 million in 2017 compared to 2016. Most of our production
isfrom federal waters where no production taxes are imposed. Our Fairway field, which isin state waters, is subject
to production taxes.

Gathering and transportation costs. Gathering and transportation costs decreased to $20.4 million, or 10.8%, in
2017 compared to $22.9 million in 2016 primarily due to due to lower production volumes of NGLs and natural gas.
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Depreciation, depletion, amortization and accretion. DD& A, which includes accretion for ARO, decreased to
$10.68 per Boein 2017 from $13.77 per Boein 2016. On anominal basis, DD& A decreased to $155.7 million
(26.4%) in 2017 from $211.6 million in 2016. DD& A on a per Boe and nominal basis decreased primarily due to
the ceiling test write-downs recorded during 2016 and lower capital expendituresin relation to DD& A expense
during 2016, both of which lowers the full-cost pool subject to DD&A. Other factors affecting the DD& A rate are
changes in future development costs on remaining reserves and changes in proved reserve volumes.

Ceiling test write-down of oil and natural gas properties. For 2017, no ceiling test write-downs were recorded.
For 2016, we recorded non-cash ceiling test write-downs of $279.1 million as the book value of our oil and natural
gas properties exceeded the ceiling test limitation. The write-down is the result of decreases in prices during 2016
for al three commodities we sell, which are crude oil, NGLs and natural gas. See Financial Statements and
Supplementary Data — Note 1 - Basis of Presentation under Part I1, Item 8 in this Form 10-K, which provides a
description of the ceiling test limit determination.

General and administrative expenses (“ G&A”). For 2017, G& A expenses of $59.7 million were essentially at
the samelevel asin 2016. We experienced reductions in salary expense, legal expense, benefits costs and
information technology costs, offset by increases in incentive compensation, accrued civil penalties from the BSEE
(which we are appealing to the IBLA) and surety bond costs. G& A on a per BOE basis was $4.10 Boe for 2017
compared to $3.89 Boe for 2016. See Financial Statements and Supplementary Data — Note 10 — Share-Based and
Cash-Based Incentive Compensation under Part |1, Item 8 in this Form 10-K for additional information.

Derivative (gain) loss. For 2017, a $4.2 million derivative gain was recorded for crude oil and natural gas
derivative contracts. We entered into derivative contracts for crude oil and natural gas during the first quarter of
2017 relating to a portion of our 2017 estimated production and there were no open contracts as of December 31,
2017. For 2016, a $2.9 million derivative loss was recorded for our crude oil and natural gas derivative contracts.
See Financial Satements and Supplementary Data — Note 8 — Derivative Financial Instruments under Part 11,
Item 8 in this Form 10-K for additional information.

Interest expense. Interest expense was $45.8 million in 2017, decreasing 50.3% from $92.3 million (net of
capitalized interest) in 2016. The decrease was primarily attributable to the Exchange Transaction that was
completed on September 7, 2016, when we exchanged $710.2 million of our Unsecured Senior Notes for $301.8
million of new secured notes and 60.4 million shares of common stock, and at the same time, closed on a $75.0
million, 1.5 Lien Term Loan. In addition, interest expense was lower as we had no borrowings on the revolving
bank credit facility during 2017 compared to borrowings averaging approximately $150.0 million during the period
from January 1, 2016 to the close of the Exchange Transaction on September 7, 2016. See Financial Statements and
Supplementary Data - Note 2 — Long-Term Debt under Part 11, Item 8 in this Form 10-K for additional information.

Gain on exchange of debt. During 2017, an additional net gain of $7.8 million was recognized primarily asa
result of paying interest in cash on the Second Lien PIK Toggles Notes and the Third Lien PIK Toggle Notes versus
paying the interest in kind. The cash interest payments on Second Lien PIK Toggles Notes and the Third Lien PIK
Toggle Notes lowered the carrying value of the respective notes under Accounting Standard Codification 470-60,
Troubled Debt Restructuring (“ASC 470-60"), resulting in the recognition of a non-cash gain. The cash payments
have a lower interest rate compared to the PIK option and this also reduced future interest and principal payments.
Partially offsetting were additional expenses related to the Exchange Transaction for differences between estimated
and actual expense. During 2016, a net gain of $123.9 million was recognized related to the Exchange Transaction.
Under ASC 470-60, a gain was recognized as undiscounted future cash flows of the debt issued in the Exchange
Transaction, plusthe fair value of the common stock issued and deal transaction costs were less than the sum of the
carrying value of the Unsecured Senior Notes exchanged combined with the funds received from the 1.5 Lien Term
Loanissued. See Financial Satements and Supplementary Data - Note 2 — Long-Term Debt under Part I1, Item 8 in
this Form 10-K for additional information.
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Other (income) expense, net. During 2017 and 2016, other (income) expense, net, was $4.8 million of net
expense and $6.5 million of net income, respectively. For 2017, the amount consists primarily of expense items
related to the Apache lawsuit of $6.3 million, partially offset by loss-of-use reimbursements from athird-party for
damages incurred at one of our platforms of $1.1 million. For 2016, $7.7 million of income was recorded related to
the settlements with certain insurance companies. Also, in 2016, write-downs of unamortized debt issuance costs
were recorded related to areduction in the borrowing base on the revolving bank credit facility. The reductionsin
the borrowing base resulted in proportional reductions in 2016 of $1.4 million in the unamortized debt issuance
costs related to the revolving bank credit facility. See Financial Statements and Supplementary Data - Note 17 —
Contingencies under Part I1, Item 8 in this Form 10-K for additional information.

Income tax benefit. Our income tax benefit for 2017 and 2016 was $12.6 million and $43.4 million,
respectively. Theincome tax benefit for both years was primarily attributable to claims made pursuant to Internal
Revenue Code (“IRC") Section 172(f), (related to rules for “ specified liability losses’) which permits certain
platform dismantlement, well abandonment and site clearance costs to be carried back 10 years. Our annual
effective tax rate for 2017 and 2016 was not meaningful and differs from the federal statutory rate of 35% primarily
due to the valuation allowances recorded for our deferred tax assetsin both periods. During 2017, we recorded a
decrease to the valuation allowance of $118.6 million, and during 2016, we recorded increases to the valuation
allowance of $52.9 million related to federal and state deferred tax assets. A corresponding change for substantially
an equivalent amount occurred in our deferred tax assets for both years. Deferred tax assets are recorded related to
net operating losses and temporary differences between the book and tax basis of assets and liabilities expected to
produce tax deductionsin future periods. 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. In ng the need for a valuation allowance on our deferred tax assets, we consider whether it is
more likely than not that some portion or all of them will not be realized. See Financial Satements and
Supplementary Data — Note 12 — Income Taxes under Part 11, Item 8 in this Form 10-K for additional information.

On December 22, 2017, the TCJA was enacted into law. This new law impacted certain components of our
2017 financial statements by requiring us to provisionally re-measure our net deferred tax assets at year-end 2017
downwards by $105.9 million. A corresponding reduction in our valuation allowance for substantially an equivalent
amount was also recorded at year-end 2017. Our tax benefit recorded on the Consolidated Statement of Income for
the year 2017 was not materially impacted as aresult of the provisional re-measurement of our net deferred tax
assets and its related valuation allowance. Our Consolidated Balance Sheet as of December 31, 2017 and our
Consolidated Statement of Cash Flows for the year 2017 were also not impacted as a result of the enactment of the
TCJA. However, due to the timing and the complexity involved in applying the provisions of the TCJA, our
application of the TCJA may require further adjustments during 2018 in the determination of the final effects on our
financial statements. For 2018, we do not expect to make any significant income tax payments.

71



Year Ended December 31, 2016 Compared to Year Ended December 31, 2015

Revenues. Total revenues decreased $107.3 million, or 21.1%, to $400.0 million in 2016 compared to $507.3
millionin 2015. Oil revenues decreased $80.2 million, or 23.0%, NGL s revenues decreased $1.2 million, or 4.5%,
natural gas revenues decreased $23.0 million, or 18.7%, and other revenues decreased $2.8 million. The oil revenue
decrease was attributable to a 17.1% per barrel decrease in the average realized sales price to $37.35 per barrel in
2016 from $45.05 per barrel in 2015 and a 7.1% decrease in sales volumes. The NGLs revenue decrease was
attributable to a 0.6% decrease in the average realized sales price to $17.14 per barrel in 2016 from $17.25 per barrel
in 2015 and a decrease of 3.9% in sales volumes. The decreasein natura gas revenue was attributable to a 5.2%
decrease in the average realized natural gas sales price to $2.53 per Mcf in 2016 from $2.67 per Mcf for 2015 and a
13.9% decrease in sales volumes. We experienced increases in production at the Big Bend and Dantzler fields,
which began production in the fourth quarter of 2015. Also, production increases were achieved at the Ewing Bank
910 field, the Main Pass 108, the Main Pass 98 field and the East Cameron 321 field. Offsetting these production
increases were production declines primarily from the sale of the Y ellow Rose field in October 2015 (0.8 MMBoe);
decreases at Mahogany, Matterhorn and Garden Banks 302 (Power Play) and other fields due to natural production
declines; and various operational issues. Production deferrals, which occurred at Mahogany and other locations,
were attributable to third-party pipeline outages, operational issues, and maintenance. For 2016, production
deferrals were estimated to be 1.8 MMBoe compared to 2.0 MM Boe for 2015.

Revenues from oil and liquids as a percent of our total revenues were 73.8% for 2016 compared to 74.3% for
2015. NGLsrealized sales prices as a percent of crude oil realized prices increased to 45.9% for 2016 compared to
38.3% for 2015 as crude oil prices continued to decline during most of 2016.

Lease operating expenses. Lease operating expenses, which include base |ease operating expenses, insurance,
workovers, and facilities maintenance, decreased $40.4 million, or 20.9%, to $152.4 million in 2016 compared to
192.8 millionin 2015. On a per Boe basis, |ease operating expenses decreased to $9.92 per Boe during 2016
compared to $11.31 per Boe during 2015. On a component basis, base |ease operating expenses decreased $18.1
million, workover expense decreased $12.6 million, insurance premiums decreased $6.6 million, facilities
maintenance decreased $2.1 million and insurance reimbursements increased $1.0 million (offset to expense). Base
lease operating expenses decreased primarily due to lower costs from service providers and elimination of field
expenses related to the sale of the Y ellow Rose field, which was sold in October 2015; partially offset by increases
in expenses related to our new deepwater fields at Dantzler and Big Bend; and lower PHA fees (cost offsets) at our
Matterhorn field. The decrease in workover costs was primarily due to the sale of the Y ellow Rose field and various
activities that occurred in 2015 that did not reoccur in 2016. Insurance premium reductions were primarily due to
revisions in the Energy Package related to named windstorms coverage.

Production taxes. Production taxes decreased to $1.9 million, or 37.1%, during 2016 compared to $3.0 million
in 2015 primarily due to lower commaodity prices and the sale of the Y ellow Rose field. Our 2016 production taxes
were not alarge component of our operating costs. Most of our production was from federal waters where there are
no production taxes, while onshore and state water operations are subject to production taxes.

Gathering and transportation costs. Gathering and transportation costs increased to $22.9 million, or 33.6%, in
2016 compared to $17.2 million in 2015 primarily due to production increases from the Big Bend and Dantzler
fields, both of which began producing in the fourth quarter of 2015.
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Depreciation, depletion, amortization and accretion. DD&A, including accretion for ARO, decreased to
$13.77 per Boe for 2016 from $23.11 per Boe for 2015. On anominal basis, DD& A decreased to $211.6 million, or
46.3%, for 2016 from $394.1 million in 2015. DD&A on a per Boe and nominal basis decreased primarily dueto
the ceiling test write-downs recorded during 2016 and 2015, and lower capital expendituresin relation to DD&A
expense, which lowered the full-cost pool subject to DD&A. In addition, the proceeds from the sale of our Y ellow
Rose field reduced the full cost pool aong with the removal of future devel opment costs associated with the Y ellow
Rose field proved reserves. Other factors affecting the DD& A rate were changes to future devel opment costs on
remaining proved reserves and changes to proved reserves.

Ceiling test write-down of oil and natural gas properties. For 2016 and 2015, we recorded non-cash ceiling test
write-downs of $279.1 million and $987.2 million, respectively, as the book value of our oil and natural gas
properties exceeded the ceiling test limitation. The ceiling test write-downs were the result of decreasesin prices for
all three commodities we sell, which are crude oil, NGLs and natural gas. See Financial Satements and
Supplementary Data — Note 1 - Basis of Presentation under Part I1, Item 8 in this Form 10-K, which providesa
description of the ceiling test limit determination, and above under the section Overview in this Item regarding our
prospects for afuture significant ceiling test write-downs.

General and administrative expenses. G& A decreased to $59.7 million, or 18.3%, for 2016 from $73.1 million
for 2015 primarily due to decreases in headcount related expense (salaries, benefits, and contractor expenses),
elimination of certain employee benefits, increased reimbursements from stop-loss medical policies, and reductions
inlegal settlements, partially offset by higher legal costs. G& A on aper BOE basis was $3.89 Boe for 2016
compared to $4.29 per Boe for 2015. See Financial Satements and Supplementary Data — Note 10 — Share-Based
and Cash-Based Incentive Compensation under Part |1, Item 8 in this Form 10-K for additional information.

Derivative (gain) loss. For 2016, there was a $2.9 million derivative net loss recorded for derivative contracts
for crude oil and natural gas. At December 31, 2016, we did not have any open derivative contracts. We entered
into derivative contracts for crude oil and natural gas during the second quarter of 2015, relating to 2015 and 2016
estimated production. For 2015, there was a $14.4 million derivative net gain recorded for derivative contracts for
crude oil and natural gas. For both periods, the amount includes changesin the fair value of commaodity derivative
contracts. See Financial Statements and Supplementary Data — Note 8 — Derivative Financial |nstruments under
Part 11, Item 8 in this Form 10-K for additional information.

Interest expense. Interest expense incurred was $92.8 million in 2016, compared to $104.6 million in 2015.
The decrease was primarily attributable to the Exchange Transaction. Interest expense was reduced for the
Unsecured Senior Notes exchanged on September 7, 2016. For the debt issued in the Exchange Transaction,
undiscounted future cash flows (principal, PIK and cash interest) were recorded as part of the carrying value of the
debt under ASC 470-60; therefore, no interest expense was recorded for the debt issued in the Exchange Transaction
for the period of September 7, 2016 to December 31, 2016. In addition, interest expense was lower due to lower
average borrowings on the revolving bank credit facility. During 2016 and 2015, interest of $0.5 million and $7.3
million, respectively, was capitalized to unevaluated oil and natural gas properties. The decreaseis primarily
attributable to the sale of the Y ellow Rose field during the fourth quarter of 2015 and reclassifying al other
remaining unevaluated properties to the full-cost pool during 2016.

Gain on exchange of debt. In 2016, again of $123.9 million was recorded related to the Exchange Transaction.
Under ASC 470-60, a gain was recognized as undiscounted future cash flows of the debt issued in the Exchange
Transaction, plus the fair value of the common stock issued and deal transaction costs were less than the sum of the
carrying value of the Unsecured Senior Notes exchanged combined with the funds received from the 1.5 Lien Term
Loan issued.
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Other (income) expense, net. Other (income) expense, net was income of $6.5 million in 2016 and was an
expense of $4.7 million for 2015. For 2016, $7.7 million of income was recorded related to the settlements with
certain insurance companies. In both 2016 and 2015, write-downs of unamortized debt issuance costs were recorded
related to areduction in the borrowing base on the revolving bank credit facility. The reductionsin the borrowing
base resulted in proportional reductionsin 2016 and 2015 of $1.4 million and $3.2 million, respectively, in the
unamortized debt issuance costs related to the revolving bank credit facility. In addition, during 2015, a net loss on
sale of assets of $1.0 million was recorded primarily related to the sale of computer equipment used for backup
processes.

Income tax benefit. Our income tax benefit for 2016 and 2015 was $43.4 million and $203.0 million,
respectively, with the change attributable primarily to the deferred tax assets and the valuation allowance recorded
for the respective periods. Our annual effective tax rate for 2016 and 2015 was not meaningful for either year, and
differs from the federal statutory rate of 35% primarily due to the valuation allowances recorded for our deferred tax
assetsin both years. During 2016 and 2015, we recorded increases to the valuation allowance of $52.9 million and
$232.9 million, respectively, related to federal and state deferred tax assets. Deferred tax assets are recorded related
to net operating losses and temporary differences between the book and tax basis of assets and liabilities expected to
produce tax deductions in future periods. 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. In assessing the need for a va uation allowance on our deferred tax assets, we consider whether it is
more likely than not that some portion or al of them will not be realized. See Financial Satements and
Supplementary Data — Note 12 — Income Taxes under Part |1, Item 8 in this Form 10-K for additional information.

Liquidity and Capital Resources

Our primary liquidity needs are to fund capital expenditures and strategic property acquisitionsto allow usto
replace our oil and natural gas reserves, repay outstanding borrowings, make related interest payments and satisfy
our AROs. We have funded such activities in the past with cash on hand, net cash provided by operating activities,
sales of property, securities offerings and bank borrowings.

If commodity prices were to return to the weaker levels seen in the early part of 2016, especialy relative to our
cost of finding and producing new reserves, this could have a significant adverse effect on our liquidity. In addition,
other events outside of our control could significantly affect our liquidity such as demands for additional financial
assurances from the BOEM. If such events were to occur in the future, we may seek relief under the U.S.
Bankruptcy Code, which relief may include (i) seeking bankruptcy court approval for the sale or sales of some, most
or substantially all of our assets and a subsequent liquidation of the remaining assets in the bankruptcy case; (ii)
pursuing a plan of reorganization or (iii) seeking another form of bankruptcy relief, al of which involve
uncertainties, potential delays and litigation risks.

Additionally, a prolonged period of weak commodity prices could have other potential negative impacts
including:

*  recognizing additional ceiling test write-downs of the carrying value of our oil and gas properties,
* reductionsin our proved reserves and the estimated val ue thereof;

» additional supplemental bonding and potential collateral requirements;

» further reductionsin our borrowing base under the Credit Agreement; and

» our ability to fund capital expenditures needed to replace produced reserves, which must be replaced on a
long-term basis to provide cash to fund liquidity needs described above.
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During 2016, we engaged legal and financial advisorsto assist the Board of Directors and our management
team to evaluate the various alternatives available to us. On September 7, 2016, we consummated the Exchange
Transaction, which changed our debt and equity structure. See Financial Satements and Supplementary Data -
Note 2 — Long-Term Debt under Part 11, Item 8 in this Form 10-K for additional information.

During 2017, we paid the interest payment for the Second Lien PIK Toggle Notes and the Third Lien PIK
Toggle Notes due in May 2017 and June 2017, respectively, in cash rather than in kind. These cash payments and
the cash payments related to the 1.5 Lien Term Loan are reported in the financing section of the Consolidated
Statements of Cash Flows under ASC 470-60. In addition, the cash interest payments on the Second Lien PIK
Toggle Notes and the Third Lien PIK Toggle Notes lowered the carrying value of the respective notes under ACS
470-60, resulting in the recognition of anon-cash gainin 2017.

During 2018, the paid-in-kind option for the Second Lien PIK Toggle Notes and the Third Lien PIK Toggle
Notes will expirein March 2018 and September 2018, respectively. Subsequent to the expiration of the paid-in-kind
option, interest may only be paid in cash.

We are reviewing several alternatives to address the upcoming maturity of our revolving bank credit facility on
November 8, 2018 and the repayment or refinancing of our Unsecured Senior Notes to address the maturity
acceleration of certain of our debt instruments, which is described below. We believe the maturity of the revolving
bank credit facility can be extended if we are able to extinguish the Unsecured Notes and extended further if we are
able to extinguish the 1.5 Lien Term Loan, both of which mature in 2019.

Our Unsecured Senior Notes with total outstanding principal of $189.8 million mature on June 15, 2019. Our
1.5 Lien Term Loan with outstanding principal of $75.0 million matures on November 15, 2019. Our Second Lien
Term Loan with outstanding principal of $300.0 million matures on May 15, 2020. Our Second Lien PIK Toggle
Notes with current outstanding principal of $171.8 million matures on May 15, 2020, and our Third Lien PIK
Toggle Notes with outstanding principal of $153.2 million matures on June 15, 2021. Each of our 1.5 Lien Term
Loan and the Third Lien PIK Toggle Notes contain terms that accel erate their maturities to February 28, 2019 if all
of the outstanding Unsecured Senior Notes are not refinanced, paid off, defeased, or otherwise extinguished prior to
February 28, 2019. Assuming full utilization of the PIK option for our Third Lien PIK Toggle Notes, the combined
principal of our 1.5 Lien Term Loan and our Third Lien PIK Toggle Notes would be $239.5 million on February 28,
2019. Each of our Second Lien Term Loan and Second Lien PIK Toggle Notes require us to offer to repay or
repurchase the Second Lien Term Loan and Second Lien PIK Toggle Notes, as applicable, at par plus accrued and
unpaid interest if by May 16, 2019, the aggregate outstanding principal amount of Unsecured Senior Notes that have
not been repurchased, redeemed, discharged, defeased or called for redemption exceeds $50.0 million. Certain
amendments under the 1.5 Lien Term Loan and the Credit Agreement will likely be required in the event
replacement financing is not utilized.

We expect to build sufficient cash balancesin 2018 to be able to redeem, repurchase or refinance the Unsecured
Senior Notes and repay or refinance our 1.5 Lien Term Loan. This should enable us to amend our revolving bank
credit facility in such a manner that will permit an extension of the maturity of such facility. There can be no
assurance that lenders will extend our revolving bank credit facility maturity, but under current market conditions
and based on the outlook of our cash position in 2018, we believe our lenders or replacement lenders will be
amenable to participating in arefinancing or other liability management transaction.

Credit Agreement. Asindicated above, our revolving bank credit facility matures on November 8, 2018.
Availability on our revolving bank credit facility as of December 31, 2017 was $149.7 million. At December 31,
2017 and December 31, 2016, no amounts were outstanding and letters of credit were minimal. During 2017, no
borrowings were made on the revolving bank credit facility.
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Availability under our revolving bank credit facility is subject to a semi-annual redetermination of our
borrowing base that occursin 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 2017 fall redetermination reaffirmed the
borrowing base amount at $150.0 million. Any redetermination by our lenders to change our borrowing base will
result in asimilar change in the availability under our revolving bank credit facility. The revolving bank credit
facility is secured and is collateralized by substantially all of our oil and natural gas properties.

We currently have 20 lenders within the revolving bank credit facility, with commitments ranging from $4.1
million to $11.6 million for the current borrowing base. While we have not experienced, nor do we anticipate, any
difficulties in obtaining funding from any of these lenders at this time, any lack of or delay in funding by members
of our banking group could negatively impact our liquidity position.

The Credit Agreement contains financial covenants calculated as of the last day of each fiscal quarter, which
include thresholds on financial ratios, as defined in the Credit Agreement. We were in compliance with all
applicable covenants of the Credit Agreement and the other debt instruments as of December 31, 2017.

Long-Term Debt. The primary terms of our long-term debt, the conditions related to incurring additional debt,
and the conditions and limitations concerning early repayment of certain debt are disclosed in Financial Satements
and Supplementary Data - Note 2 — Long-Term Debt under Part |1, Item 8 in this Form 10-K.

Drilling Joint Venture. To provide additional financia flexibility, as we have previously reported, throughout
2017 and now into 2018 we have been working to establish a drilling joint venture with private investors. Wearein
final stages of establishing adrilling joint venture to be formed with private investors that will alow usto drill and
exploit assets on a promoted basis and with reduced capital outlay. We have completed negotiations with an initial
group of investors, the terms of which are subject to funding at an initial closing expected to occur by mid-March. It
is expected that entities owned and controlled by Tracy W. Krohn, Chairman and Chief Executive Officer of the
Company, and his family will invest on the same terms as are negotiated with the unaffiliated investors to acquire an
approximate 4% interest in the drilling joint venture. More investors may join the joint venture before or after the
initial closing. 1f completed, thisjoint venture arrangement should reduce cash commitments for capital
expenditures depending on the level of outside investor participation.

BOEM Matters. As of thefiling date of this Form 10-K, the Company isin compliance with its financial
assurance obligations to the BOEM and has no outstanding BOEM orders related to financial assurance obligations.
We and other offshore Gulf of Mexico producers may, in the ordinary course of business, receive demands in the
future for financial assurances from the BOEM. For more information on the BOEM and financial assurance
obligations to that agency, see “Business—Regulation—Decommissioning and Financial Assurance Reguirements’
under Part I, Item 1 of this Form 10-K.

Surety Bond Collateral. Some of the sureties that provide us surety bonds used for supplemental financial
assurance purposes have requested and received collateral from us, and may request additional collateral from usin
the future, which could be significant and could impact our liquidity. In addition, pursuant to the terms of our
agreements with various sureties under our existing bonds or under any additional bonds we may obtain, we are
required to post collateral at any time, on demand, at the surety’ s discretion.

Theissuance of any additional surety bonds or other security to satisfy future BOEM orders, collateral requests
from surety bond providers, and collateral requests from other third-parties may require the posting of cash
collateral, which may be significant, and may require the creation of escrow accounts.
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Cash flow and working capital. Net cash provided by operating activities for 2017 was $159.4 million,
compared to $14.2 million for 2016. Cash flows from operating activities and income taxes, (before changesin
working capital, insurance reimbursements, escrow deposits and ARO settlements), were $235.6 million in 2017
compared to $103.1 million in 2016. The increase in cash flows was primarily due to higher realized prices for al
our commodities - oil, NGLs and natural gas, lower operating expenses and lower interest payments, partially offset
by lower production volumes. Our combined average realized sales price per Boe increased 28.2%, which increased
revenues $100.8 million. Partially offsetting were decreased combined volumes on a Boe basis of 5.2%, which
lowered revenues by $15.4 million. Additionally, cash operating expenses and interest expenses combined were
13.2% lower on a per Boe basis, which increased cash flows from operating activities by $58.2 million. Interest
payments related to the New Debt are reported within cash flows from financing activities under ASC 470-60.

Other items affecting operating cash flows for 2017 were ARO settlements of $72.4 million and an escrow
deposit related to the Apache matter of $49.5 million, partially offset by insurance reimbursements of $31.7 million.

Net cash used in investing activities of oil and gas properties and equipment in 2017 was $107.1 million
compared to $82.4 million in 2016. Both of these represent our investmentsin oil and gas properties and eguipment
in the Gulf of Mexico. There were no acquisitions during either year. Investmentsin oil and natural gas properties
on an accrual basis during 2017 were $130.0 million compared to $48.6 million for 2016. In addition, adjustments
from working capital changes associated with investing activities decreased net cash used by $23.9 millionin 2017
compared to adjustments increasing net cash used of $35.2 million for 2016. Both of these adjustments are made to
present capital expenditures on a cash basis.

Net cash used in financing activities for 2017 was $23.5 million and net cash provided by financing activities
for 2016 was $53.0 million. The net cash used by financing activities for 2017 was primarily attributable to the
interest payments on the 1.5 Lien Term Loan, the Second Lien PIK Toggle Notes, and the Third Lien PIK Toggle
Notes, which are reported as financing activities under ASC 470-60. The net cash provided by financing activities
in 2016 was attributable to the issuance of the 1.5 Lien Term Loan, partially offset by interest payments on the 1.5
Lien Term Loan and costs related to the Debt Exchange transaction.

Derivative financial instruments. From time to time, we use various derivative instruments to manage a portion
of our exposure to commodity price risk from sales of oil and natural gas and interest rate risk from floating interest
rates on our revolving bank credit facility. Asof December 31, 2017, we did not have any outstanding open
derivatives for crude oil and natural gas.

Hurricane remediation, insurance claims and insurance coverage. During 2008, Hurricane I ke caused
substantial property damage. Substantially all the costs related to Hurricane Ike have been incurred and we
submitted claims under our insurance policies effective at that time, of which $203.1 million has been collected
through December 31, 2017, which includes $31.7 million collected during 2017. As of December 31, 2017, there
were no claims outstanding related to any hurricanes.

We currently carry multiple layers of insurance coverage in our Energy Package (defined as certain insurance
policies relating to our oil and gas properties which include named windstorm coverage) 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. With
respect to coverage for named windstorms, we have a $150.0 million aggregate limit covering al of our properties,
subject to aretention (deductible) of $30.0 million. Included within the $150.0 million aggregate limit istotal loss
only (“TLO") coverage on our Mahogany platform, which has no retention. The operational and named windstorm
coverages are effective for one year beginning June 1, 2017. Coverage for pollution causing a negative
environmental impact is provided under the well control and other sections within the policy.
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Our general and excess liability policies are effective for one year beginning May 1, 2017 and 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 Qil Pollution Act of 1990, we are required to evidence $150.0 million of financial
responsibility to the BSEE and we have insurance coverage of such amount.

Although we were able to renew our general and excess liability policies effective on May 1, 2017, and our
Energy Package effective on June 1, 2017, our insurers may not continue to offer thistype and level of coverageto
usin the future, or our costs may increase substantially as aresult 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.

The premiums for the above policies including brokerage fees were $10.8 million for the May/June 2017 policy
renewals compared to $8.5 million for the expiring policies. Theincreasein our premiums effective with the
May/June 2017 renewal was primarily attributable to expanding the number of properties covered and the type of
coverage for named windstorm damage.

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 crude oil, NGLs and natural gas; acquisition opportunities;
liquidity and financing options; and the results of our exploration and development activities. The following table
presents our capital expenditures on an accrual basis for exploration, devel opment, acquisitions and other |easehold
Costs:

Year Ended December 31,

2017 2016 2015
(I'n thousands)

EXPIOration @ .......c.ououieeeeieeeieieicieeeieie et $ 5708 $ 1541 $ 51,768
DevelOpment D.........cccvrirerereeee e 71,054 45,183 160,500
Acquisition of additional interest in Fairway @ ........................ — — 1,285
Acquisition of Woodside Properties @............ccccoceeveveveevennne, — — 214
Seismic, capitalized interest, Other ..., 1,906 1,882 16,394
Acquisitions and investmentsin oil and gas

Property/EqUIPMENT ........cueveeeererereeeeeeee et $ 130048 $ 48606 $ 230,161

(1) Reported geographically in the subsequent table.

(2) The amountsin 2015 represent adjustments to the purchase price for post-effective adjustments.
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The following table presents our exploration and devel opment capital expenditures on an accrual basis
geographically:

Year Ended December 31,

2017 2016 2015
(I'n thousands)
Conventional Shelf ..., $ 121,922 $ 38631 $ 13933
DEEPWAELES ...ttt 6,220 8,093 186,579
DEEP ShEI ..o e — — 195
(@11 110 (T — — 11,561
Exploration and development capital expenditures.................. $ 128142 $ 46,724 $ 212,268

The following table sets forth our drilling activity for completed wells on agross basis.

Completed
2017 2016 2015
Offshore - gross wells drilled:
Conventional Shelf........ccocoieiiir e 4 — —
DEEPWELES ......ccveeiiriererie e e — 1 5
Wells operated by W& T ..o 4 — —

We had an 80% success rate in 2017, 100% in 2016 and 100% in 2015. We drilled one exploration well on the
conventional shelf during 2017 that was non-commercial, of which we had a 39% working interest.

During 2015, we sold our interest in the onshore Y ellow Rose field. Therefore, the historical information for
onshore wells was excluded from the table above.

During the first two months of 2018, we mobilized arig to the Viosca Knoll 823 (Virgo) platform and drilled
the Viosca Knoll 823 A-10 ST1 well to target depth. The A-17 well at Mahogany and the #1 well at Main Pass 286
have both been drilled to target depth. Completion operations are in progress for the A-17 well at Mahogany. The
Main Pass 286 #1 well was successful and logged pay as anew field discovery. The Main Pass 286 #1 well has
been cased and is waiting for development sanction, which is expected during 2018. First production is expected in
early 2019.

See Properties—Drilling Activity under Part I, Item 2 of this Form 10-K for a breakdown of exploration and
development wells and additional drilling activity information.

See Properties —Development of Proved Undevel oped Reserves under Part |, Item 2 of this Form 10-K for a
discussion on activity related to proved undevel oped reserves.

Over the last three years, we have acquired four leases for approximately $0.5 million from the BOEM in the
Federal Offshore Lease Sale. Per year, we acquired one lease ($0.1 million), one lease ($0.1 million) and two leases
($0.3 million) in the years 2017, 2016 and 2015, respectively.

From time to time, we sell various oil and gas properties for avariety of reasons including, change of focus,
perception of value and to reduce debt, among other reasons. As previously discussed, in 2015 we sold our interest
inthe Yellow Rose field for $370.9 million after adjustments and reduced related ARO by $6.9 million. In 2017 and
2016, there were no property sales of significance. See Financial Statements and Supplementary Data — Note 7 —
Divestitures under Part I1, Item 8 in this Form 10-K for additional information on this divestiture.
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Capital expenditures. Our initial capital expenditure budget for 2018 is $130 million, which excludes potential
acquisitions, with over 50% allocated to development. Because of the level of commodity prices and the outlook for
the remainder of 2018, we believe thislevel will enhance our liquidity capacity throughout 2018. We striveto
maintain flexibility in our capital expenditure projects and if pricesimprove, we may increase our investments. See
the Overview section in this Item for additional information.

Income taxes. As of December 31, 2017, we have recorded a current income taxes receivable of $13.0 million
and a non-current income taxes receivable of $52.1 million. The current income taxes receivable relates primarily to
an estimated NOL claim for 2017, which is expected to be received during 2018. During 2017, we received $11.9
million of income tax refunds related primarily to 22016 NOL claim carried back to 2006. The non-current income
taxes receivable relates to our NOL claims for the years 2012, 2013 and 2014 that were carried back to prior years
and require areview from the Congressional Joint Committee on Taxation prior to payments being made, the timing
of which cannot be estimated at thistime. These receivables relate to claims made pursuant to IRC rules for
specified liability losses, which permits certain platform dismantlement, well abandonment and site clearance costs
to be carried back 10 years. Under the TCJA effectivein 2018, the rules related to specified liability losses have
been eliminated and additional claimswill not be allowed in 2018 and forward. The TCJA does not affect our
claims previoudly filed, noted above, nor does the TCJA affect the review process for such claims. For 2018, we do
not expect to make any significant income tax payments.

Dividends. During 2017, 2016 and 2015, we did not pay any dividends and a suspension of dividends remains
in effect.

Asset retirement obligations. Each year (and often more frequently) we review and revise our ARO estimates.
Our ARO at December 31, 2017 and 2016 were $300.4 million and $334.4 million, respectively, recorded using
discounted values. Our estimate of ARO spending in 2018 is $23.6 million. During 2017 and 2016, we revised our
estimates of costs anticipated to be charged by service providers for plug and abandonment projects. Asthese
estimates are for work to be performed in the future, and in many cases, several yearsin the future, actual
expenditures could be substantially different than our estimates. Additionally, we revise our estimates to account for
the cost to comply with new and revised regulations, including increases in work scope and cost changes from
interpretation of work scope. See Risk Factors— Our estimates of future asset retirement obligations may vary
significantly from period to period and are especially significant because our operations are concentrated in the
Gulf of Mexico under Part |, Item 1A and Financial Satements and Supplementary Data — Note 4 — Asset
Retirement Obligations under Part |1, Item 8 in this Form 10-K for additional information regarding our ARO.
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Contractual obligations. At December 31, 2017, we did not have any capital |eases or open derivative
contracts. The following table summarizes our significant contractual obligations by maturity as of December 31,
2017 (in millions):

Payments Due by Period as of December 31, 2017

Oneto

Lessthan Three Threeto MoreThan

Total One Year Years Five Years Five Years

Long-term debt - principal @ ..........cccocvevveeerecrennnne. $ 9068 $ — $ 4423 $ 4645 $ —
Long-term debt - interest @...........ccocerirnncccnnnn 194.9 63.0 975 34.4 —
DrilliNG FigS...ceeieeieeeriees et 57 5.7 — — —
Operating |€8SES........co.cvieeiireee e 9.3 1.8 3.6 3.7 0.2
Asset retirement obligations @.........coovviinneenes 300.4 23.6 87.2 15.8 173.8
Other ligbilities and commitments @ ........................ 69.6 7.7 14.1 104 374
TOtAl o $ 14867 $ 1018 $ 6447 $ 5288 $ 2114

(1) Principal on long-term debt assumes the PIK option is fully utilized on the Second Lien PIK Toggle Notes and
the Third Lien PIK Toggle Notes during 2018.

(2) Interest payments were calculated through the stated maturity date of the related debt: (&) Interest on the
Second Lien PIK Toggle Notes and the Third Lien PIK Toggle Notes was estimated assuming the principal is
increased from full utilization of the remaining PIK option for these notes. (b) As no amounts were outstanding
on the revolving bank credit facility as of December 31, 2017 and minimal letters of credit were outstanding,
interest for the revolving bank credit facility was calculated using the commitment fee of 0.50% on the current
borrowing base through the maturity date.

(3) ARO inthe abovetableis presented on adiscounted basis, consistent with the amounts reported on the
Consolidated Balance Sheet as of December 31, 2017 and are estimates of future payments. Actual payments
and the timing of the payments may be significantly different than our estimates. All other amountsin the
above table are presented on an undiscounted basis.

(4) Other liahilities and commitments primarily consist of estimated fees for surety bonds related to obligations
under certain purchase and sale agreements and for supplemental bonding for plugging and abandonment on
behalf of the BOEM. Asof December 31, 2017, we had approximately $291 million of bonds outstanding,
which includes $274 million of bonds related to plugging and abandonment. The amounts are based on current
market rates and conditions for these types of bonds and are subject to change. Excluded are potential increases
in surety bond requirements which cannot be determined. Also excluded are obligations under joint interest
arrangements related to commitments that have not yet been incurred. In these instances, we are obligated to
pay, according to our interest ownership, a portion of exploration and development costs, operating costs and
potentially could be offset by our interest in future revenue from these non-operated properties. These joint
interest obligations for future commitments cannot be determined due to the variability of factorsinvolved. See
Financial Satements and Supplementary Data — Note 15 — Commitments under Part I1, Item 8 in this 10-K for
additional information.
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Inflation and Seasonality

Inflation. For 2017, our realized prices for crude oil increased 28.9%, NGL s increased 36.2% and natural gas
increased 17.0% from 2016. These are discussed in the Overview section above. Historically, our costs for goods
and services have moved directionally with the price of crude oil, NGLs and natural gas, as these commaodities affect
the demand for these goods and services. Operating costs directly related to production (lease operating expenses,
production taxes and gathering and transportation) measured on a $/Boe basis decreased by 1.3% in 2017 compared
to 2016. These operating costs directly related to production are impacted by factors other than inflation or
deflation, such as workovers, facility repairs, PHA feesfor certain fields (recorded as credits to expense), production
levels, hurricanes, changesin regulations and the level of oil and gas activity in the Gulf of Mexico.

Critical Accounting Policies

This discussion of financial condition and results of operations is based upon the information reported in our
consolidated financial statements, which have been prepared in accordance with GAAP in the United States. The
preparation of our financial statements requires us to make informed judgments and estimates that affect the
reported amounts of assets, liabilities, revenues and expenses, as well as the disclosure of contingent assets and
liabilities at the date of our financial statements. We base our estimates on historical experience and other sources
that we believe to be reasonable at the time. Changes in the facts and circumstances or the discovery of new
information may result in revised estimates and actual results may vary from our estimates. Our significant
accounting policies are detailed in Financial Satements and Supplementary Data — Note 1 — Significant Accounting
Policiesunder Part I1, Item 8 in this Form 10-K. We have outlined below certain accounting policies that are of
particular importance to the presentation of our financial position and results of operations and require the
application of significant judgment or estimates by our management.

Revenue recognition. We recognize oil and natural gas revenues based on the quantities of our production sold
to purchasers under short-term contracts (less than 12 months) at market prices when delivery has occurred, title has
transferred and collectability is reasonably assured. We use the sales method of accounting for oil and natural gas
revenues from properties with joint ownership. Under this method, we record oil and natural gas revenues based
upon physical deliveriesto our customers, which can be different from our net revenue ownership interest in field
production. These differences create imbalances that we recognize as aliability only when the estimated remaining
recoverable reserves of a property will not be sufficient to enable the under-produced party to recoup its entitled
share through production. If crude oil and natural gas prices decrease, we may need to increase thisliability. Also,
disputes may arise as to volume measurements and all ocation of production components between parties. These
disputes could cause us to increase our liability for such potential exposure. We do not record receivables for those
properties in which the Company has taken less than its ownership share of production which could cause usto
delay recognition of amounts due us.
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Full-cost accounting. We account for our investmentsin oil and natural gas properties using the full-cost
method of accounting. Under this method, all costs associated with the acquisition, exploration, development and
abandonment of oil and gas properties are capitalized. Capitalization of geological and geophysical costs, certain
employee costs and G& A expenses related to these activitiesis permitted. We amortize our investment in oil and
natural gas properties, capitalized ARO and future development costs (including ARO of wells to be drilled) through
DD&A, using the units-of-production method. The units-of-production method uses reserve information in its
calculations. The cost of unproved properties related to acquisitions are excluded from the amortization base until it
is determined that proved reserves exist or until such time that impairment has occurred. We capitalize interest on
unproved properties that are excluded from the amortization base. The costs of drilling non-commercial exploratory
wells are included in the amortization base immediately upon determination that such wells are non-commercial.
Under the full-cost method, sales of oil and natural gas properties are accounted for as adjustments to capitalized
costs with no gain or loss recognized unless an adjustment would significantly alter the relationship between
capitalized costs and the value of proved reserves.

Our financial position and results of operations may have been significantly different had we used the
successful-efforts method of accounting for our oil and natural gas investments. GAAP alows successful-efforts
accounting as an alternative method to full-cost accounting. The primary difference between the two methodsisin
the treatment of exploration costs, including geological and geophysical costs, and in the resulting computation of
DD&A. Under the full-cost method, which we follow, exploratory costs are capitalized, while under successful-
efforts, the cost associated with unsuccessful exploration activities and al geological and geophysical costs are
expensed. In following the full-cost method, we calculate DD&A based on a single pool for al of our oil and
natural gas properties, while the successful-efforts method utilizes cost centers represented by individual properties,
fields or reserves. Typically, the application of the full-cost method of accounting for oil and natural gas properties
results in higher capitalized costs and higher DD& A rates, compared to similar companies applying the successful
efforts method of accounting.

DD&A can be affected by several factors other than production. The rate computation includes estimates of
reserves which requires significant judgment and is subject to change at each assessment. The determination of
when proved reserves exist for our unproved properties requires judgment, which can affect our DD&A rate. Also,
estimates of our ARO and estimates of future development costs require significant judgment. Actual results may
be significantly different from such estimates, which would affect the timing of when these expenses would be
recognized asDD&A. See Oil and natural gas reserve quantities and Asset retirement obligations below for more
information.

Impairment of oil and natural gas properties. Under the full-cost method of accounting, we are required to
perform a“ceiling test” calculation quarterly, which determines alimit on the book value of our oil and natural gas
properties. Any write downs occurring as aresult of the ceiling test impairment are not recoverable or reversiblein
future periods. We incurred significant ceiling test write-downs during 2016 and 2015. We did not have any ceiling
test impairmentsin 2017. Ceiling test impairments in future periods are highly dependent on commodity prices, and
also are impacted by other factors and events. See the Overview section for a discussion on the price sensitivity of
the ceiling test under certain assumptions. For the effect of lower commodity prices on liquidity, see Risk Factors -
Risks Related to Financing under Part |, Item 1A and in the Liquidity and Capital Resources section of thisItemin
this Form 10-K for additional information about our Credit Agreement and financing. For the effect of lower
commodity prices on revenues and earnings, see Quantitative and Qualitative Disclosures on Market Risks under
Part I1, Item 7A in this Form 10-K for additional information.
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Oil and natural gas reserve quantities. Reserve quantities and the related estimates of future net cash flows
affect our periodic calculations of DD& A and impairment assessment of our oil and natural gas properties. We
make changes to DD& A rates and impairment cal culations in the same period that changesto our reserve estimates
aremade. Our proved reserve information as of December 31, 2017 included in this Form 10-K was estimated by
our independent petroleum consultant, NSAI, in accordance with generally accepted petroleum engineering and
evaluation principles and definitions and guidelines established by the SEC. The accuracy of our reserve estimates
isafunction of:

» thequality and quantity of available data and the engineering and geological interpretation of that data;

e estimates regarding the amount and timing of future operating costs, severance taxes, devel opment costs
and workovers, al of which may vary considerably from actual results;

» theaccuracy of various mandated economic assumptions such as the future prices of crude oil and natural
gas, and

» thejudgment of the persons preparing the estimates.

Because these estimates depend on many assumptions, any or all of which may differ substantially from actual
results, reserve estimates may be different from the quantities of oil and natural gas that are ultimately recovered.
See the Overview section for a discussion on the price sensitivity of the ceiling test under certain assumptions and
the resulting sensitivity to reserve quantities.

Asset retirement obligations. We have significant obligations to plug and abandon all well bores, remove our
platforms, pipelines, facilities and equipment and restore the land or seabed at the end of oil and natural gas
production operations. These obligations are primarily associated with plugging and abandoning wells, removing
pipelines, removing and disposing of offshore platforms and site cleanup. Estimating the future restoration and
removal cost is difficult and requires us to make estimates and judgments because the removal obligations may be
many years in the future and contracts and regulations often have vague descriptions of what constitutes removal.
Asset removal technologies and costs are constantly changing, as are regulatory, political, environmental, safety and
public relations considerations, which can substantially affect our estimates of these future costs from period to
period. Pursuant to GAAP, we are required to record a separate liability for the discounted present value of our
ARO, with an offsetting increase to the related oil and natural gas properties on our balance shest.

Inherent in the present value calculation of our liability are numerous estimates and judgments, including the
ultimate settlement amounts, inflation factors, changes to our credit-adjusted risk-free rate, timing of settlement and
changesin the legal, regulatory, environmental and political environments. Revisionsto these estimates impact the
value of our abandonment liability, our oil and natural gas property balance and our DD& A rates.

Fair value measurements. We measure the fair value of our derivative financia instruments by applying the
income approach and using inputs that are derived principally from observable market data. Changesin the
underlying commaodity prices of the derivatives impact the unrealized and realized gain or loss recognized. We do
not apply hedge accounting to our derivatives; therefore, the change in fair value for all outstanding derivatives,
which include derivatives that are entered into in anticipation of future production, are reflected currently in our
statements of operations. This can create timing differences between when the production is recognized and when
the gain or loss on the derivative is recognized in the income statement. We estimate the fair value of our debt based
on trades when such information is available. The market for our debt has low volumes of activity and has
experienced high volatility in the past; therefore, the fair values presented may not represent the fair value of our
debt in future periods.



Income taxes. GAAP requires the use of the liability method of computing deferred income taxes, whereby
deferred income taxes are recognized for the future tax conseguences of the differences between the tax basis of
assets and liabilities and the carrying amount in our financial statements. Deferred tax assets and liabilities are
measured using enacted tax rates expected to apply to taxable incomein the years in which those temporary
differences are expected to be recovered or settled. Because our tax returns are filed after the financial statements
are prepared, estimates are required in recording tax assets and liabilities. We record adjustments to reflect actual
taxes paid in the period we complete our tax returns. In assessing the need for a valuation allowance on our deferred
tax assets, we consider whether it is more likely than not that some portion or al of them will not be realized.

We recognize uncertain tax positions in our financial statements when it is more likely than not that we will
sustain the benefit taken or expected to be taken. When applicable, we recognize interest and penalties related to
uncertain tax positionsin income tax expense. The final settlement of these tax positions may occur several years
after the tax returnisfiled and may result in significant adjustments depending on the outcome of these settlements.

Asaresult of the TCJA being enacted on December 22, 2017, we provisionally re-measured our deferred tax
assets as of December 31, 2017. Further adjustments may be required in 2018 to determine the final effects on our
financial statements.

Share-based compensation. 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 the grant, which may be significantly different
than on the date of vesting. We estimate forfeitures during the service period and make adjustments depending on
actual experience. These adjustments can create timing differences on when expense is recognized.

Troubled Debt Restructuring. We accounted for the Exchange Transaction in 2016 as a troubled debt
restructuring pursuant to the guidance under ASC 470-60. Under ASC 470-60, the carrying value of the New Debt
ismeasured using all future undiscounted payments (principal and interest); therefore, no interest expense has been
recorded for the New Debt in the Consolidated Statements of Operations since September 7, 2016. Thus, our
reported interest expense is significantly less than the contractual interest payments and this will continue through
the maturities of the New Debt. The amounts recorded for the carrying value of the New Debt were determined
using certain assumptions, which primarily were: (i) the PIK options, when available, would be fully utilized and (ii)
the maturity of 1.5 Lien Term Loan and the Third Lien PIK Toggle Notes would not be accelerated, which implies
the Unsecured Senior Notes will be repaid prior to February 28, 2019. These assumptions may prove to be
incorrect, which would change the carrying value of the New Debt.
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Revenue Recognition. In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting
Standards Update No. 2014-09 (“ASU 2014-09"), Revenue from Contracts and Customers (Topic 606). ASU 2014-
09 amends and replaces current revenue recognition requirements, including most industry-specific guidance. The
revised guidance establishes a five step approach to be utilized in determining when, and if, revenue should be
recognized. ASU 2014-09 is effective for annual and interim periods beginning after December 15, 2017. Upon
adoption, an entity may elect one of two methods, either restatement of prior periods presented or recording a
cumulative adjustment in the initial period of application (modified retrospective approach). Our analysis of
contracts with customers against the requirements of ASU 2014-09 is complete and we have not identified any
changes to the timing of revenue recognition, or any changes to the classification of transactions previously recorded
asrevenue or credits to expense based on requirements of the standard. We will adopt ASU 2014-09 using the
modified retrospective method that requires application of the new standard prospectively from the date of adoption
with a cumulative effect adjustment, if any, recorded to retained earnings as of January 1, 2018 and revise our
disclosures under ASU 2014-09 as applicable. ASU 2014-09 is more conceptual than previously issued guidance
and coversvirtually al industries, therefore, interpretation and judgment was required in applying ASU 2014-09 to
our specific transactions. Our analysis and interpretations of ASU 2014-09 may be different than other companies,
and upon further review and analysis, our application of ASU 2014-09 may need to be modified, which may require
revisions to previously reported amounts.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risks arising from fluctuating prices of crude oil, NGLs, natural gas and interest rates
as discussed below. We have utilized derivative contracts from time to time to reduce the risk of fluctuationsin
commodity prices and expect to use these instruments in the future. We entered into derivative contracts for crude
oil and natural gas during 2017 and had no open derivative contracts as of December 31, 2017. We do not designate
our commaodity derivative contracts as hedging instruments. While previous derivative contracts were intended to
reduce the effects of volatile oil prices, they may aso have limited income from favorable price movements. For
additional details about our derivative contracts, refer to Financial Statements and Supplementary Data — Note 8 —
Derivative Financial Instruments under Part 11, Item 8 in this Form 10-K.

Commodity pricerisk. Our revenues, profitability and future rate of growth substantially depend upon market
prices for crude oil, NGLs and natural gas, which fluctuate widely. Crude oil, NGLs and natural gas price declines
and volatility could adversely affect our revenues, net cash provided by operating activities and profitability. For
example, assuming a 10% decline in our average realized oil, NGLs and natural gas sales pricesin 2017 and
assuming no other items had changed, our income before income tax would have decreased by approximately $48
millionin 2017. If costs and expenses of operating our properties had increased by 10% in 2017, our income before
income tax would have decreased by approximately $17 million in 2017. These amounts would be representative of
the effect on operating cash flows under these price and cost change assumptions.

Interest raterisk. Asof December 31, 2017, we had no borrowings outstanding on our revolving bank credit
facility and during 2017, we had no borrowings. The revolving bank credit facility has a variable interest rate which
is primarily impacted by the rates for the London Interbank Offered Rate and the current margin ranges from 3.00%
to 4.00% depending on the amount outstanding. In 2017, if interest rates would have been 100 basis points higher
(an additional 1%), our interest expense would not have changed as no borrowings were made during 2017. We did
not have any derivative contracts related to interest rates as of December 31, 2017.
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MANAGEMENT’SREPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Our management is responsible for establishing and maintaining adequate internal control over financial
reporting, as such term is defined in Exchange Act Rules 13a-15(f) and 15d-15(f). Our internal control over
financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of consolidated financial statements for external purposes in accordance with
accounting principles generally accepted in the United States (GAAP). Our internal control over financia reporting
includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of our assets; (ii) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statementsin accordance with GAAP, and
that our receipts and expenditures are being made only in accordance with authorizations of management and our
directors; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of our assets that could have a material effect on the consolidated financial statements.

Because of itsinherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate. Accordingly, even effective internal control over financial reporting can
only provide reasonable assurance of achieving their control objectives.

Under the supervision and with the participation of our management, including our principal executive officer
and principal financial officer, we conducted an evaluation of the effectiveness of our internal control over financial
reporting based on the Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (2013 framework).

Based on our evaluation, management concluded that our internal control over financial reporting was effective
as of December 31, 2017 in providing reasonabl e assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. The effectiveness of our internal control over financial reporting as of December 31, 2017 has been
audited by Ernst & Young LLP, an independent registered public accounting firm, as stated in their report, which is
included herein.
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Report of Independent Registered Public Accounting Firm
TheBoard of Directors and Shar eholders of W& T Offshore, Inc. and Subsidiaries

Opinion on Internal Control over Financial Reporting

We have audited W& T Offshore, Inc. and subsidiaries’ (the “Company”) internal control over financial
reporting as of December 31, 2017, based on criteria established in Internal Control—Integrated Framework issued
by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the COSO criteria).
In our opinion, W& T Offshore, Inc. and subsidiaries maintained, in all material respects, effective internal control
over financial reporting as of December 31, 2017, based on the COSO criteria

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States) (*PCAOB”), the consolidated balance sheets of W& T Offshore, Inc. and subsidiaries as of
December 31, 2017 and 2016, and the related consolidated statements of operations, changes in shareholders' equity
(deficit) and cash flows for each of the three years in the period ended December 31, 2017, and related notes and our
report dated March 2, 2018 expressed an unqualified opinion thereon.

Basisfor Opinion

The Company’ s management is responsible for maintaining effective internal control over financia reporting
and for its assessment of the effectiveness of internal control over financial reporting included in the accompanying
Management’s Report on Internal Control over Financial Reporting. Our responsibility isto express an opinion on
the Company’ sinternal control over financial reporting based on our audit. We are a public accounting firm
registered with the PCAOB and are required to be independent with respect to W& T Offshore, Inc. and subsidiaries
in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether effective internal control over financial
reporting was maintained in all material respects.

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that
amaterial weakness exists, testing and evaluating the design and operating effectiveness of internal control based on
the assessed risk, and performing such other procedures as we considered necessary in the circumstances. We
believe that our audit provides a reasonable basis for our opinion.
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Definition and Limitations of Internal Control Over Financial Reporting

A company’sinternal control over financial reporting is a process designed to provide reasonabl e assurance
regarding the reliability of financia reporting and the preparation of financial statements for external purposesin
accordance with generally accepted accounting principles. A company’sinternal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail ,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statementsin accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financia statements.

Because of itsinherent limitations, interna control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

/9 Ernst & Young LLP

Houston, Texas
March 2, 2018
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Report of Independent Registered Public Accounting Firm
TheBoard of Directors and Shar eholders of W& T Offshore, Inc. and Subsidiaries

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of W& T Offshore, Inc. and subsidiaries (the
Company) as of December 31, 2017 and 2016, and the related consolidated statements of operations, changesin
shareholders' equity (deficit) and cash flows for each of the three yearsin the period ended December 31, 2017, and
the related notes (collectively referred to as the “consolidated financial statements’). In our opinion, the
consolidated financial statements present fairly, in all material respects, the financial position of the Company at
December 31, 2017 and 2016, and the results of its operations and its cash flows for each of the three yearsin the
period ended December 31, 2017, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States) (“PCAOB"), the Company'sinternal control over financial reporting as of December 31, 2017, based
on criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (2013 framework) and our report dated March 2, 2018 expressed an
unqualified opinion thereon.

Basisfor Opinion

These financial statements are the responsibility of the Company's management. Our responsibility isto
express an opinion on the Company’ s financial statements based on our audits. We are a public accounting firm
registered with the PCAOB and are required to be independent with respect to the Company in accordance with the
U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and
the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement, whether due to error or fraud. Our auditsincluded performing procedures to assess the risks of
material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on atest basis, evidence regarding the amounts and
disclosuresin the financial statements. Our audits also included evaluating the accounting principles used and
significant estimates made by management, as well as evaluating the overall presentation of the financial statements.
We believe that our audits provide a reasonable basis for our opinion.

/s Ernst & Young LLP
We have served as the Company’ s auditor since 2000.

Houston, Texas
March 2, 2018
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W& T OFFSHORE, INC. AND SUBSIDIARIES
CONSOL IDATED BALANCE SHEETS
(In thousands, except share data)

Current assets:

Cash and Cash EQUIVAIENTS..........cccviireie e

Receivables:

Oil and natural gas SAES........ccvvverereie e see e enens
o 10 11 = == TSRS
INSUraNCe reiMBDUISEMENT.........c.coieiecreereereere et besreens
INCOME TAXES.....oei ittt e et e e e e e e nre e e eanes
Total reCaVADIES .......occeieeece e
Prepaid expenses and other assats (NOte 1) .......ooeveeveeeereeienerereeeserie s
TOtal CUMTENE BSSELS.....ccvviiieeeieecree ettt ettt eaee s

Qil and natural gas properties and other, net - at cost (Note 1)......c.cccceeverenene

Restricted deposits for asset retirement obligations..........cccooeeeevrennenceenn
INCOME taX FECEIVADIES ... e
Other @SSELS (NOLE L) ..ttt

TOLAl BSSELS.....ecveietieei et

Liabilitiesand Shareholders Deficit
Current liabilities:

ACCOUNES PAYADIE ...ttt r et st naens
Undistributed oil and natural gas proCeeds..........ccoevueeieveeveeesieneeesesennens
Asset retirement obligations...........ccvceerieceeieece e
LoNg-term debt..........ccveieeiceee s
Accrued 1aDIlItIeS (NOLE 1) .....c.covererirerieerie e

Total current l1abilities. ..o

Long-term debt: (Note 2)

PHINCIPEAL ...t e
Carrying Value adjUSIMmENTS.........cocoiirereieriene e

Long term debt, less current portion - carrying value

Asset retirement obligations, 1ess current portion ..........c.ecveevernennenesenens
Other 11aDilitiesS (NOE 1) .....ccveeiveeriiieeeieeereeereee et
Commitments and contingencies (NOtE 9) .......cceereerrerneneerieeseese e

Shareholders' deficit:

Preferred stock, $0.00001 par value; 20,000,000 shares authorized; 0 issued at
December 31, 2017 and December 31, 2016........ccceeevererecreeirereireeereenn,
Common stock, $0.00001 par value; 200,000,000 shares authorized;
141,960,462 issued and 139,091,289 outstanding at December 31, 2017 and
140,543,545 issued and 137,674,372 outstanding at December 31, 2016
Additional paid-in Capital ...........cceoereereiiniere e
Retained earnings (efiCit) ........coevreireirierie e
Treasury stock, at cost; 2,869,173 shares at December 31, 2017 and
DeCEMDBEr 31, 2016......ccueeieeeeee ettt ettt
Total shareholders’ defiCit.........ccoovvviieiiiiniene e
Totd liabilities and shareholders’ defiCit..........ccooeierereieieceeeeceee,

See accompanying notes.
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December 31,

2017 2016
99,058 % 70,236
45,443 43,073
19,754 21,885

— 30,100
13,006 11,943
78,203 107,001
13,419 14,504

190,680 191,741
579,016 547,053
25,394 27,371
52,097 52,097
60,393 11,464
907580 $ 829,726
83665 $ 81,039
20,129 26,254
23,613 78,264
22,925 8,272
17,930 9,200
168,262 203,029
889,790 873,733
79,337 138,722
969,127 1,012,455
276,833 256,174
66,866 17,105
1 1
545,820 539,973
(1,095,162) (1,174,844)
(24,167) (24,167)
(573,508) (659,037)
907580 $ 829,726




W& T OFFSHORE, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands except per share data)

Year Ended December 31,

2017 2016 2015
REVENUES......ceiiitieierieee e $ 487096 $ 399986 $ 507,265
Operating costs and expenses:
L ease OpErating EXPENSES. ......oveeeerereeresiessessesseseeseessesesseesessessessens 143,738 152,399 192,765
ProduCLion tAXES........coiveirirereeirieese e 1,740 1,889 3,002
Gathering and transportation..........cc.ceeevereniesereeseereereere e 20,441 22,928 17,157
Depreciation, depletion and amortization ...........cccceeeveveeveerenieniennens 138,510 194,038 373,368
Asset retirement obligations acCretion...........ooeevvveeveveeveveesesnns 17,172 17,571 20,703
Ceiling test write-down of oil and natural gas properties................ — 279,063 987,238
General and administrative eXPenSeS.........coerereereeeeieeiesesesesieneas 59,744 59,740 73,110
Derivative (Qain) 10SS.......cceurirerireresese et (4,299) 2,926 (14,375)
Total COSIS aNd EXPENSES.......coeerreeeieieieresie s saens 377,146 730,554 1,652,968
Operating iNCOME (10SS).....c.uevrviiriireeiiieesiee e 109,950 (330,568) (1,245,703)
Interest expense:
F o014 = USRS 45,836 92,791 104,592
CapitaAliZEd......cceeeieeice s — (520) (7,256)
Gain on exchange Of debt .........ccoovviieiiiinie e 7,811 123,923 —
Other (INCOME) EXPENSE, NEL.....ccveiriirieiereeiereee e 4,812 (6,520) 4,663
Income (I0ss) before income tax benefit ... 67,113 (292,396) (1,247,702)
Income tax BENEFit ..o (12,569) (43,376) (202,984)
NEL INCOME (I0SS) ...t $ 79682 $ (249,020) $(1,044,718)
Basic and diluted earnings (10ss) per common share.............ccceevevvenee. $ 056 % (260) $ (13.76)

See accompanying notes.
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W& T OFFSHORE, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTSOF CHANGESIN SHAREHOLDERS EQUITY (DEFICIT)

(I'n thousands)

Common Stock Additional Retained Total
Outstanding Paid-In Earnings Treasury Stock Shareholders’
Shares Value Capital (Deficit) Shares Value Equity (Deficit)
Balances at December 31, 2014........ 75,899 1 $ 414580 $ 118,894 2869 $ (24,167) $ 509,308
Share-based compensation — — 10,242 — — — 10,242
Stock issued .......oeeererieiiniiieine 607 — — — — — —
RSUs and shares surrendered
for payroll taxes.........ccccvueunee — — (674) — — — (674)
(@147 SR — — (649) — — — (649)
NELIOSS ... — — — (1,044,718) — — (1,044,718)
Balances at December 31, 2015......... 76,506 1 423,499 (925,824) 2,869 (24,167) (526,491)
Share-based compensation.......... — — 11,013 — — — 11,013
Stock issued ......coceueieirieieininen 61,168 — 106,366 — — — 106,366
RSUs surrendered for
payroll taxes........ccocevevreevererenes — — (905) — — — (905)
NELIOSS ... — — — (249,020) — — (249,020)
Balances at December 31, 2016......... 137,674 1 539,973 (1,174,844) 2,869 (24,167) (659,037)
Share-based compensation ......... — — 7,191 — — — 7,191
Stock issued ......ccurueieinieieininne 1,417 — — — — — —
RSUs surrendered for
Payroll taXxes.......cuevvveervreerennns — — (1,344) — — — (1,344)
NEt iNCOME.......ovinieiiiicenes — — — 79,682 — — 79,682
Balances at December 31, 2017 ........ 139,091 1 $ 545820 $ (1,095,162) 2869 $ (24167) $ (573,508)

See accompanying notes.
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W& T OFFSHORE, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTSOF CASH FLOWS
(I'n thousands)

Year Ended December 31,

2017 2016 2015
Operating activities:
NEL INCOME (I0SS) ...vuvrveieirieiririeieieieieieie ettt ettt eeeees $ 79,682 $(249,020) $(1,044,718)
Adjustments to reconcile net income (1oss) to net cash provided by
operating activities:
Depreciation, depletion, amortization and acCretion ...........cccceeeeeeeevennns 155,682 211,609 394,071
Ceiling test write-down of 0il and gas properties.........c.ccccveeevererennenens — 279,063 987,238
Gain on exchange of debt ..........ccoeviinini s (7,811) (123,923) —
Debt issuance costs write-down/amortization of debt items.................... 1,715 2,548 4,411
Share-based COMPENSALION.........ccveveiririres s 7,191 11,013 10,242
Derivative (gain) [0SS......coeiiiiieiree et (4,199) 2,926 (14,375)
Cash receipts on derivative settlements, Net ........cccovevevecereececncene e, 4,199 4,746 6,703
Deferred iNCOME tAXES ......cvevereeeeireeeeres e e et ere e nnens 217 28,392 (203,272)
Changes in operating assets and liabilities:
Qil and natural gasrecalvables...........coovvivvevereneseseeeeee e (2,370) (7,005) 32,236
Joint interest reCaIVaDIES ........ooeireireere s 2,131 12 21,645
Insurance reimbUrSEMENtS.........covvireeee e 31,740 — —
110 4= = = (1,063) (64,274) )
Prepaid expenses and other aSsets.........cvvveveveeecveeceeceeeees e 3,238 (14,946) 17,816
Escrow deposit - Apache [awsuit .........ccooeeevevieiecicceeecee e (49,500) — —
Asset retirement obligation settlements ... (72,409) (72,320) (32,555)
Accounts payable, accrued liabilities and other .............ccccceovininenn. 10,965 5,359 (46,207)
Net cash provided by operating activities...........cccccoririninnicncns 159,408 14,180 133,228
Investing activities:
Investment in oil and natural gas properties and equipment............cccccceeee. (130,048) (48,606) (230,161)
Changes in operating assets and liabilities associated with investing
BCEIVITIES 1ottt sttt st a st e 23,874 (35,194) (55,425)
Proceeds from sales Of aSSELS, NEL ..o — 1,500 372,939
Purchases of furniture, fixtures and other ... (933) (96) (1,278)
Net cash provided by (used in) investing activities...........c.ccco..... (107,107) (82,396) 86,075
Financing activities:
Borrowings of long-term debt - revolving bank credit facility ...........cc.cee.... — 340,000 263,000
Repayments of long-term debt - revolving bank credit facility ..........cceue... — (340,000) (710,000)
Issuance of 1.5 Lien TEM LOaN.......ccciiiiieceeeee et — 75,000 —
Issuance of Second Lien TerM LOaN.........coeviveeeeerieeccee et see e — — 297,000
Payment of interest on 1.5 Lien Term Loan..........ccoeveereennenieenenenenenieens (8,227) (2,570) —
Payment of interest on 2nd Lien PIK Toggle NOteS.........cccoeeveerenenencnienens (7,335) — —
Payment of interest on 3rd Lien PIK Toggle NOteS.......cceceveeveeceecercerecennn (6,201) — —
Debt exchange/iSSUaNCE COSLS ......ocvrriririresese e (421) (18,464) (6,669)
L0107 SRR (1,295) (928) (886)
Net cash provided by (used in) financing activities..........cc.ceevnene (23,479) 53,038 (157,555)
Increase (decrease) in cash and cash equivalents..........cccceeveeene 28,822 (15,178) 61,748
Cash and cash equivalents, beginning of period.........cccccevevevncnieninicnennens 70,236 85,414 23,666
Cash and cash equivalents, end of Period ..........cccceeevvvvvcececcvec e, $ 99058 $ 70236 $ 85414

See accompanying notes.
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W& T OFFSHORE, INC. AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

1. Significant Accounting Policies

Operations

W& T Offshore, Inc. and subsidiaries, referred to herein as“W&T,” “we,” “us,” “our,” or the “Company”, isan
independent oil and natural gas producer with substantially all of its operations in the Gulf of Mexico. On
October 15, 2015, a substantial amount of our interest in onshore acreage was sold, which is described in Note 7.
We are active in the exploration, development and acquisition of oil and natural gas properties. Our interest in
fields, leases, structures and equipment are primarily owned by the parent company, W& T Offshore, Inc. (on a
stand-alone basis, the “ Parent Company™) and our wholly-owned subsidiary, W & T Energy VI, LLC (“Energy
VIM).

Basis of Presentation

Our consolidated financial statements include the accounts of W& T Offshore, Inc. and its magjority-owned
subsidiaries. All significant intercompany transactions and amounts have been eliminated for all years presented. Our
consolidated financial statements have been prepared in accordance with United States generally accepted accounting
principles (“GAAP’) and the appropriate rules and regulations of the Securities and Exchange Commission (“ SEC”).

Use of Estimates

The preparation of financial statementsin 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, the reported amounts of revenues and expenses during the reporting periods and the
reported amounts of proved oil and natural gas reserves. Actual results could differ from those estimates.

Recent Events

The price we receive for our crude oil, natural gasliquids (“NGLS") and natural gas production directly affects
our revenues, profitability, cash flows, liquidity, accessto capital, proved reserves and future rate of growth. The
average realized prices of these commoditiesimproved in 2017 compared to the average realized pricesin 2016.
Operating costs were lower for 2017 on an absolute and on a per barrel oil equivalent (“Boe”) basis compared to the
operating costs for 2016.

In September 2016, we consummated the Exchange Transaction, as defined and described below in Note 2,
which reduced our interest payments for 2017 as compared to 2016. In addition, the Exchange Transaction extended
the maturities on a portion of our debt, although for a portion of the New Debt, as defined and described in Note 2,
the maturities of two of the new loans will accelerate if certain events do not transpire.

We have continued working to further reduce our operating costs, capital expenditures and costs related to asset
retirement obligations (* ARO"). Our capital expendituresincurred in 2017 were higher than the capital
expenditures incurred during 2016, but were significantly lower than spending levels incurred during 2015 and prior
years. Our current capital expenditure budget for 2018 is approximately the same level asincurred in 2017.

As of thefiling date of this Form 10-K, the Company is in compliance with its financial assurance obligations to
the Bureau of Ocean Energy Management (“BOEM™) and has no outstanding BOEM orders related to financial
assurance obligations.
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W& T OFFSHORE, INC. AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

During the second quarter of 2017, atrial court judgment was rendered in Apache Corporation’s (“ Apache”)
lawsuit against us. Asaresult, we deposited $49.5 million with the registry of the court from cash on hand as a first
step to allow usto appeal the decision. See Note 17 for additional information.

We have assessed our financial condition, the current capital markets and options given different scenarios of
commodity prices. We believe we will have adequate liquidity to fund our operations through March 2019, the
period of assessment to qualify as agoing concern. We are evaluating various aternatives and believe our plans can
be executed in the current market and are within our capahilities. Our plans address the possible maturity
acceleration of certain debt instruments, which could accelerate to February 28, 2019 if certain events were not to
occur, and address events needed to extend our Credit Agreement, which matures on November 8, 2018. However,
we cannot predict the potential changes in commodity prices or future bonding requirements, either of which could
affect our operations, liquidity levels and compliance with debt obligations.

Cash Equivalents

We consider al highly liquid investments purchased with original or remaining maturities of three months or
less at the date of purchase to be cash equivalents.

Revenue Recognition

We recognize oil and natural gas revenues based on the quantities of our production sold to purchasers under
short-term contracts (less than 12 months) at market prices when delivery has occurred, title has transferred and
collectability is reasonably assured. We use the sales method of accounting for oil and natural gas revenues from
properties with joint ownership. Under this method, we record oil and natural gas revenues based upon physical
deliveries to our customers, which can be different from our net revenue ownership interest in field production.
These differences create imbal ances that we recognize as a liability only when the estimated remaining recoverable
reserves of a property will not be sufficient to enable the under-produced party to recoup its entitled share through
production. We do not record receivables for those properties in which we have taken less than our ownership share
of production. At December 31, 2017 and 2016, $4.7 million and $5.3 million, respectively, were included in
current liabilities related to natural gas imbalances.

Concentration of Credit Risk

Our customers are primarily large integrated oil and natural gas companies, large financial institutions and large
trading houses. The majority of our production is sold utilizing month-to-month contracts that are based on bid
prices. We attempt to minimize our credit risk exposure to purchasers of our oil and natural gas, joint interest
owners, derivative counterparties and other third-party entities through formal credit policies, monitoring
procedures, and letters of credit or guarantees when considered necessary.

The following table identifies customers from whom we derived 10% or more of our receipts from sales of
crude oil, NGLs and natural gas:

Year Ended December 31,

2017 2016 2015
Customer
Shell Trading (US) CO. ...ooueiereeieeeeerereresesese e 46% 43% 50%
VItOI INC. e e 15% 20% **
J P MOIgan ... *x ** 14%

** | essthan 10%

97



W& T OFFSHORE, INC. AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

We believe that the loss of any of the customers above would not result in a material adverse effect on our
ability to market future oil and natural gas production as replacement customers could be obtained in arelatively
short period of time on terms, conditions and pricing substantially similar to those currently existing.

Accounts Receivables and Allowance for Bad Debts

Our accounts receivables are recorded at their historical cost, less an allowance for doubtful accounts. The
carrying value approximates fair value because of the short-term nature of such accounts. In addition to receivables
from sales of our production to our customers, we also have receivables from joint interest owners on properties we
operate. In certain arrangements, we have the ability to withhold future revenue disbursements to recover amounts
due us from the joint interest partners. We have not had any significant problems collecting our receivables from
our customers, but with the decline in commodity prices starting in 2015, several oil and gas companies have filed
for bankruptcy where we have joint interest arrangements. We use the specific identification method of determining
if an alowance for doubtful accountsis needed. The following table describes the balance and changesto the
allowance for doubtful accounts (in thousands):

2017 2016 2015
Allowance for doubtful accounts, beginning of period................ $ 7602 $ 2490 $ 704
Additional provisionsfor theyear...........ccoceeeieiiininninccee 1,512 5112 1,786
Uncollectable accounts written off.........c.coeiiieininininnenee — — —
Allowance for doubtful accounts, end of period..............cceueeee. $ om14 $ 7602 $ 2490

I nsurance Receivables

We recoghize insurance receivabl es with respect to capital, repair and plugging and abandonment costs
primarily as aresult of hurricane damage when we deem those to be probable of collection, which normally arises
when our insurance company’s adjuster reviews and approves such costs for payment or when the insurance
company has agreed to reimbursement amounts. Claims that have been processed in this manner have customarily
been paid on atimely basis. During 2017, we received payments by certain insurance companies related to
settlement of previoudly unpaid claims. See Note 5 for additional information.

Prepaid expenses and other

Amounts recorded in Prepaid expenses and other on the Consolidated Balance Sheets are expected to be
realized within one year. The following table describes the major items for the periods presented (in thousands):

Year Ended December 31,

2017 2016

Prepaid/accrued iNSUranCe...........ocoeceeeeveveeeneceeseesenes $ 2,401 $ 2,924
Surety bonds unamortized premiums............ccoceeeeene 2,676 2,462
Prepaid deposits related to royalties.........cccccvvevrvennee. 6,456 6,237
@1 = T 1,886 2,881
Prepaid expenses and other...........cccceveeeeeiiienenene, $ 13,419 $ 14,504
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W& T OFFSHORE, INC. AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Properties and Equipment

We use the full-cost method of accounting for oil and natural gas properties and equipment. Under this method,
all costs associated with the acquisition, exploration, development and abandonment of oil and natural gas properties
are capitalized. Acquisition costs include costsincurred to purchase, lease or otherwise acquire properties.
Exploration costs include costs of drilling exploratory wells and external geological and geophysical costs, which
mainly consist of seismic costs. Development costs include the cost of drilling development wells and costs of
completions, platforms, facilities and pipelines. Costs associated with production, certain geological and
geophysical costs and general and administrative costs are expensed in the period incurred.

Qil and natural gas properties and equipment include costs of unproved properties. The cost of unproved
properties related to significant acquisitions are excluded from the amortization base until it is determined that
proved reserves can be assigned to such properties or until such time as we have made an evaluation that impairment
has occurred. The costs of drilling exploratory dry holes are included in the amortization base immediately upon
determination that such wells are non-commercial.

We capitalize interest on the amount of unproved properties that are excluded from the amortization base.
Interest is capitalized only for the period that exploration and development activities are in progress. Capitalization
of interest ceases when the property is moved into the amortization base. All capitalized interest is recorded within
Qil and natural gas property and equipment on the Consolidated Balance Sheets.

Qil and natural gas propertiesincluded in the amortization base are amortized using the units-of-production
method based on production and estimates of proved reserve quantities. In addition to costs associated with
evaluated properties and capitalized asset ARO, the amortization base includes estimated future development costs
to beincurred in developing proved reserves as well as estimated plugging and abandonment costs, net of salvage
value, related to devel oping proved reserves. Future development costs related to proved reserves are not recorded
as liabilities on the balance sheet, but are part of the calculation of depletion expense.

Sales of proved and unproved oil and natural gas properties, whether or not being amortized currently, are
accounted for as adjustments of capitalized costs with no gain or loss recognized unless such adjustments would
significantly alter the relationship between capitalized costs and proved reserves of oil and natural gas.

Furniture, fixtures and non-oil and natural gas property and equipment are depreciated using the straight-line
method based on the estimated useful lives of the respective assets, generally ranging from five to seven years.
L easehold improvements are amortized over the shorter of their economic lives or the lease term. Repairs and
maintenance costs are expensed in the period incurred. Oil and natural gas properties and equipment are recorded at
cost using the full cost method.
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W& T OFFSHORE, INC. AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Qil and Natural Gas Properties and Other, Net —at cost

Oil and natural gas properties and equipment are recorded at cost using the full cost method. There were no
amounts excluded from amortization as of the dates presented in the following table (in thousands):

December 31,
2017 2016

Qil and natural gas properties and equipment ........... $ 8,102,044 $ 7,932,504
Furniture, fixturesand other .........c.cccocevrvnenciennne 21,831 20,898
Total property and equipment ..........cccceeevvrerenne 8,123,875 7,953,402

L ess accumul ated depreciation, depletion and
AMONTIZATON ..ot 7,544,859 7,406,349
Oil and natural gas properties and other, net........ $ 579,016 $ 547,053

Ceiling Test Write-Down

Under the full-cost method of accounting, we are required to perform a“ceiling test” calculation quarterly,
which determines alimit on the book value of our oil and natural gas properties. |If the net capitalized cost of oil and
natural gas properties (including capitalized ARO) net of related deferred income taxes exceeds the ceiling test limit,
the excessis charged to expense on apre-tax basis and separately disclosed. Any such write downs are not
recoverable or reversible in future periods. The ceiling test limit is calculated as: (i) the present value of estimated
future net revenues from proved reserves, less estimated future devel opment costs, discounted at 10%; (ii) plusthe
cost of unproved oil and natural gas properties not being amortized; (iii) plus the lower of cost or estimated fair
value of unproved oil and natural gas properties included in the amortization base; and (iv) less related income tax
effects. Estimated future net revenues used in the ceiling test for each period are based on current prices for each
product, defined by the SEC as the unweighted average of first-day-of-the-month commodity prices over the prior
twelve months for that period. All prices are adjusted by field for quality, transportation fees, energy content and
regional price differentials.

We did not record aceiling test write-down during 2017. We recorded ceiling test write-downsin 2016 and
2015, which are reported as a separate line in the Statements of Operations, due primarily to declinesin the
unweighted rolling 12-month average of first-day-of-the-month commaodity prices for oil and natural gas. The
ceiling test write-downs of the carrying value of our oil and natural gas properties were $279.1 million and $987.2
million for 2016 and 2015, respectively. If average crude oil and natural gas prices decrease from 2016 levels, it is
possible that ceiling test write-downs could be recorded during 2018 or future periods.

Asset Retirement Obligations

We are required to record a separate liability for the present value of our ARO, with an offsetting increase to the
related oil and natural gas properties on our balance sheet. We have significant obligations to plug and abandon
well bores, remove our platforms, pipelines, facilities and equipment and restore the land or seabed at the end of oil
and natural gas production operations. These obligations are primarily associated with plugging and abandoning
wells, removing pipelines, removing and disposing of offshore platforms and site cleanup. Estimating the future
restoration and removal cost is difficult and requires us to make estimates and judgments because the removal
obligations may be many years in the future and contracts and regulations often have vague descriptions of what
congtitutes removal. Asset removal technologies and costs are constantly changing, as are regulatory, political,
environmental, safety and public relations considerations, which can substantially affect our estimates of these
future costs from period to period. For additional information, refer to Note 4.
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W& T OFFSHORE, INC. AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Oil and Natural Gas Reserve | nformation

We use the unweighted average of first-day-of-the-month commodity prices over the preceding 12-month
period when estimating quantities of proved reserves. Similarly, the prices used to calcul ate the standardized
measure of discounted future cash flows and prices used in the ceiling test for impairment are the 12-month average
commodity prices. Proved undeveloped reserves may only be classified as such if a development plan has been
adopted indicating that they are scheduled to be drilled within five years, with some limited exceptions allowed.
Refer to Note 21 for additional information about our proved reserves.

Derivative Financial | nstruments

Our market risk exposure relates primarily to commodity prices. From timeto time, we use various derivative
instruments to manage our exposure to commaodity price risk from sales of oil and natural gas. When we have
outstanding borrowings on our revolving bank credit facility, we may use various derivative financial instruments to
manage our exposure to interest rate risk from floating interest rates. During 2017, no borrowings were outstanding
on our revolving bank credit facility. We do not enter into derivative instruments for speculative trading purposes.
We entered into commodity derivatives contracts during 2017, which were settled or expired during 2017. As of
December 31, 2017 and 2016, we did not have any open derivative financial instruments.

Derivative instruments are recorded on the balance sheet as an asset or aliability at fair value. Changesin a
derivative sfair value are required to be recognized currently in earnings unless specific hedge accounting and
documentation criteria are met at the time the derivative contract is entered into. Whenever we have entered into
derivative contracts, we did not designate our commodity derivatives as hedging instruments, therefore, all changes
in fair value are recognized in earnings.

Fair Value of Financial I nstruments

We include fair value information in the notes to our consolidated financial statements when the fair value of
our financial instruments is different from the book value or it is required by applicable guidance. We believe that
the book value of our cash and cash equivalents, receivables, accounts payable and accrued liabilities materially
approximates fair value due to the short-term nature and the terms of these instruments. We believe that the book
value of our restricted deposits approximates fair value as deposits are in cash or short-term investments. We
believe the carrying amount of debt under our 11.00% 1.5 Lien Term Loan, due November 2019, (the“1.5 Lien
Term Loan™) approximates fair value because of the debt’s superior collateral ranking amongst our various debt
instruments even though such debt was not traded.

Fair Value of Acquisitions

Acquisitions are recorded on the closing date of the transaction at their fair value, which is determined by
applying the market and income approaches using Level 3 inputs. The Level 3 inputs are: (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, coststo
produce and develop reserves, future prices, ARO and discount rates. The estimates and assumptions are
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 can vary significantly from estimates that are made.
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Income Taxes

We use the liability method of accounting for income taxes in accordance with the Income Taxes topic of the
Accounting Standard Codification. Under this method, deferred tax assets and liabilities are determined by applying
tax ratesin effect at the end of areporting period to the cumulative temporary differences between the tax bases of
assets and liabilities and their reported amounts in the financial statements. The effects of changesin tax rates and
laws on deferred tax balances are recognized in the period in which the new legislation is enacted. In assessing the
need for a valuation allowance on our deferred tax assets, we consider whether it is more likely than not that some
portion or all of them will not be realized. We recognize uncertain tax positionsin our financial statements when it
ismore likely than not that we will sustain the benefit taken or expected to be taken. When applicable, we recognize
interest and penalties related to uncertain tax positions in income tax expense. See Note 12 for additional
information.

Other Assets (long-term)

The major categories recorded in Other assets are presented in the following table (in thousands):

December 31,
2017 2016
Escrow deposit - Apache lawsuit...........cccevenneee. $ 49,500 $ —
Appeal bond deposits........ccccveevievenesesereeeeee 6,925 6,925
Investment in White Cap, LLC ......cccoooeieveeeenene. 2,511 2,520
(@141 SO 1,457 2,019
Total Other aSSEtS........covvvevceeee e $ 60,393 $ 11,464

Accrued Liabilities

The major categories recorded in Accrued liabilities are presented in the following table (in thousands):

December 31,
2017 2016
ACCTUEH INTEIESt ... $ 4,200 $ 4,189
Accrued salaries/payroll taxes/benefits.................. 2,454 2,777
Incentive compensation plans ........ccccceeeeeveeverennn, 7,366 —
Litigation aCCrualS..........cooeveneneeeereeerere e 3,480 1,891
OthEN v e 430 343
Total accrued liabilities..........cccoeveveveerceriieene, $ 17,930 $ 9,200

Troubled Debt Restructuring

We accounted for a debt exchange transaction in 2016, which is described in Note 2, as a troubled debt
restructuring pursuant to the guidance under Accounting Standard Codification 470-60, Troubled Debt
Restructuring (“ASC 470-60"). Under ASC 470-60, the carrying value of the New Debt (as defined in Note 2) is
measured using all future undiscounted payments (principal and interest); therefore, no interest expense has been
recorded for the newly issued debt in the Consolidated Statements of Operations since September 7, 2016.
Additionally, no interest expense related to the New Debt will be recorded in future periods as payments of interest
on this debt will be recorded as a reduction in the carrying amount; thus, our reported interest expense will be
significantly less than the contractual interest payments beginning on September 7, 2016 and through the maturities
of the New Debt. See Note 2 for additional information.
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Debt | ssuance Costs

Debt issuance costs associated with our revolving bank credit facility are amortized using the straight-line
method over the scheduled maturity of the debt. Debt issuance costs associated with all other debt are deferred and
amortized over the scheduled maturity of the debt utilizing the effective interest method. Unamortized debt issuance
costs associated with our revolving bank credit facility is reported within Other Assets (noncurrent) and unamortized
debt issuance costs associated with our other debt is reported as a reduction in Long-term debt, less current
maturitiesin the Consolidated Balance Sheets. See Note 2 for additional information.

Premiums Received and Discounts Provided on Debt | ssuance

Premiums and discounts are recorded in Long-term debt, less current maturitiesin the Consolidated Balance
Sheets and are amortized over the term of the related debt using the effective interest method.

Other Liabilities (long-term)

The major categories recorded in Other liabilities are presented in the following table (in thousands):

December 31,
2017 2016
APaChE [BWSUIt.....veecverereiecee e $ 49,500 $ —
Uncertain tax positionsincluding interest/pendlties.... 11,015 10,584
(@111 SRS 6,351 6,521
Total other liabilities (long-term) ........ccceueneeee. $ 66,866 $ 17,105

Share-Based Compensation

Compensation cost for share-based payments to employees and non-employee directors is based on the fair
value of the equity instrument on the date of grant and is recognized over the period during which the recipient is
required to provide service in exchange for the award. The fair value for equity instruments subject to only time or
to Company performance measures was determined using the closing price of the Company’s common stock at the
date of grant. We recognize share-based compensation expense on a straight line basis over the period during which
the recipient is required to provide service in exchange for the award. Estimates are made for forfeitures during the
vesting period, resulting in the recognition of compensation cost only for those awards that are estimated to vest and
estimated forfeitures are adjusted to actual forfeitures when the equity instrument vests. See Note 10 for additional
information.

Earnings (Loss) Per Share

Unvested share-based payment awards that contain nonforfeitable rights to dividends or dividend equivalents
(whether paid or unpaid) are participating securities and are included in the computation of earnings (loss) per share
under the two-class method when the effect is dilutive. For additional information, refer to Note 13.
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Other (Income) Expense, Net

For 2017, the amount consists primarily of expense items related to the Apache lawsuit of $6.3 million, partialy
offset by loss-of-use reimbursements from a third-party for damages incurred at one of our platforms of $1.1
million. For 2016, the amount includes $7.7 million of income related to the settlement of certain insurance claims.
In 2016 and 2015, the amount includes write-offs of debt issuance costs of $1.4 million and $3.2 million,
respectively, related to areduction in the borrowing base of the revolving bank credit facility under the Fifth
Amended and Restated Credit Agreement (as amended, the “ Credit Agreement”). The write-offs of debt issuance
costs in both 2016 and 2015 are included as an adjustment to net income in determining Net cash provided by
operating activities in the Consolidated Statements of Cash Flows as the write-offs were non-cash transactions.

Recent Accounting Developments

In May 2014, the Financial Accounting Standards Board (“FASB"”) issued Accounting Standards Update No.
2014-09 (“ASU 2014-09"), Revenue from Contracts and Customers (Topic 606). ASU 2014-09 amends and replaces
current revenue recognition requirements, including most industry-specific guidance. The revised guidance establishes
afive step approach to be utilized in determining when, and if, revenue should be recognized. ASU 2014-09 is
effective for annual and interim periods beginning after December 15, 2017. Upon adoption, an entity may elect one of
two methods, either restatement of prior periods presented or recording a cumulative adjustment in the initial period of
application (modified retrospective approach). Our analysis of contracts with customers against the requirements of
ASU 2014-09 is complete and we have not identified any changesto the timing of revenue recognition, or any changes
to the classification of transactions previoudly recorded as revenue or credits to expense based on requirements of the
standard. Therefore, the implementation of ASU 2014-09 will not have amaterial impact on our consolidated financial
statements. We will adopt ASU 2014-09 using the modified retrospective method that requires application of the new
standard prospectively from the date of adoption with a cumulative effect adjustment, if any, recorded to retained
earnings as of January 1, 2018 and revise our disclosures under ASU 2014-09 as applicable.

In February 2016, the FASB issued Accounting Standards Update No. 2016-02 (“ASU 2016-02"), Leases
(Subtopic 842). Under the new guidance, alessee will be required to recognize assets and liabilities for leases with
lease terms of more than 12 months. Consistent with current GAAP, the recognition, measurement and presentation of
expenses and cash flows arising from a lease by alessee primarily will depend on its classification as a finance or
operating lease. However, unlike current GAAP, which requires only capital leases to be recognized on the balance
sheet, ASU 2016-02 will require both types of leases to be recognized on the balance sheet. ASU 2016-02 also will
require disclosures to help investors and other financia statement users to better understand the amount, timing and
uncertainty of cash flows arising from leases. These disclosures include qualitative and quantitative requirements,
providing additional information about the amounts recorded in the financial statements. ASU 2016-02 does not apply
for leases for oil and gas properties, but does apply to equipment used to explore and devel op oil and gas resources.
Our current operating leases that will be impacted by ASU 2016-02 are leases for office space in Houston, Texas and
New Orleans, Louisiana, although ASU 2016-02 may impact the accounting for |eases related to equipment depending
on the term of the lease. We currently do not have any leases classified as financing leases nor do we have any leases
recorded on the Condensed Consolidated Balance Sheets. ASU 2016-02 is effective for annual and interim periods
beginning after December 15, 2018 and is to be applied using the modified retrospective approach. We have not yet
fully determined or quantified the effect ASU 2016-02 will have on our financia statements.

In June 2016, the FASB issued Accounting Standards Update No. 2016-13, (“ASU 2016-13"), Financial
Instruments — Credit Losses (Subtopic 326). The new guidance eliminates the probable recognition threshold and
broadens the information to consider past events, current conditions and forecasted information in estimating credit
losses. ASU 2016-13 is effective for fiscal years beginning after December 15, 2019 and early adoption is permitted
for fiscal years beginning after December 15, 2018. We have not yet fully determined or quantified the effect ASU
2016-13 will have on our financial statements.
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In August 2016, the FASB issued Accounting Standards Update No. 2016-15, (“ASU 2016-15"), Satement of
Cash Flows (Topic 230) — Classification of Certain Cash Receipts and Cash Payments. ASU 2016-15 addresses the
classification of several itemsthat previously had diversity in practice. Itemsidentified in the new standard which
were incurred by usin the past are: (a) debt prepayment or extinguishment costs; (b) contingent consideration made
after a business acquisition; and (c) proceeds from settlement of insurance claims. The item described in clause (b)
would be the only such item changed under our historical classification in the statement of cash flows (financing vs.
investing) and the amount of such change would not have been material; therefore, we do not anticipate the new
standard will have amaterial effect on our financial statements. ASU 2016-15 is effective for fiscal years beginning
after December 15, 2017 and early adoption is permitted.

In November 2016, the FASB issued Accounting Standards Update No. 2016-18, (“ASU 2016-18"), Satement
of Cash Flows (Topic 230) — Restricted Cash. ASU 2016-18 addresses diversity in practice and requires that a
statement of cash flows explain the change during the period in the total cash, cash equivalents, and amounts
generally described as restricted cash or restricted cash equivalents when reconciling the beginning-of-period and
end-of-period total amounts shown on the statement of cash flows. ASU 2016-18 is expected to change some of the
presentation in our statement of cash flows, but not materially impact total cash flows from operating, investing or
financing activities. ASU 2016-18 is effective for fiscal years beginning after December 15, 2017 and interim
periods within those fiscal years. Early adoption is permitted, including adoption in an interim period.

In August 2017, the FASB issued Accounting Standards Update No. 2017-12, (“ASU 2017-12"), Derivatives
and Hedging (Topic 815) — Targeted I mprovements to Accounting for Hedging Activities. The amendmentsin ASU
2017-12 require an entity to present the earnings effect of the hedging instrument in the same income statement line
in which the earning effect of the hedged item is reported. This presentation enables users of financial statementsto
better understand the results and costs of an entity’s hedging program. Also, relative to current GAAP, this
approach simplifies the financial statement reporting for qualifying hedging relationships. Aswe do not designate
our commodity derivative positions as qualifying hedging instruments, our assessment is this amendment will not
impact the presentation of the changesin fair values of our commodity derivative instruments on our financial
statements. ASU 2017-12 is effective for fiscal years beginning after December 15, 2019 and interim periods within
fiscal years beginning after December 15, 2020. Early adoption is permitted, including adoption in an interim
period.
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2. Long-Term Debt

The components of our long-term debt are presented in the following tables (in thousands):

December 31, 2017 December 31, 2016
Adjustments Adjustments
to to
Carrying Carrying Carrying Carrying
Principal Value® Value Principal Value® Value
11.00% 1.5 Lien Term Loan,
due November 2019:
Principal .......cccoveievneiinececne $ 75,000 $ — 75,000 $ 75,000 $ — 8 75,000
Future interest payments — 15,596 15,596 — 23,823 23,823
Subtotal........oeeienene 75,000 15,596 90,596 75,000 23,823 98,823
9.00 % Second Lien Term Loan,
due May 2020: ........cooeerererieienieeenenas 300,000 — 300,000 300,000 — 300,000
9.00%/10.75% Second Lien
PIK Toggle Notes, due May 2020:
Principal .......cccoveiernciieceecn 171,769 — 171,769 163,007 — 163,007
Future payments-in-kind.................... — 5,745 5,745 — 24,048 24,048
Future interest payments.........c.ccveue. — 34,872 34,872 — 36,850 36,850
SUBLOtE ... 171,769 40,617 212,386 163,007 60,898 223,905
8.50%/10.00% Third Lien
PIK Toggle Notes, due June 2021
Principal 153,192 — 153,192 145,897 — 145,897
Future payments-in-kind.... . — 11,323 11,323 — 26,844 26,844
Future interest payments............c.c..... — 38,682 38,682 — 40,705 40,705
SUBLOLE ..o 153,192 50,005 203,197 145,897 67,549 213,446
8.50% Unsecured Senior Notes,
due June 2019.........cccernienenireneceeenes 189,829 — 189,829 189,829 — 189,829
Debt premium, discount, issuance
costs, net of amortization............ccceueeeee — (3,956) (3,956) — (5,276) (5,276)
Total long-term debt...........ccccuneeee 889,790 102,262 992,052 873,733 146,994 1,020,727
Current maturities of long-term debt @ ... — 22,925 22,925 — 8,272 8,272
Long term debt, less current
MALUNIES....ecvveeieieeeieieeeie e $ 889790 $ 79337 $ 969,127 $ 873733 $ 138722 $ 1,012,455

(1) Futureinterest payments and future payments-in-kind (“PIK") are recorded on an undiscounted basis.
(2) Futureinterest paymentson the 1.5 Lien Term Loan, Second Lien PIK Toggle Notes and Third Lien PIK
Toggle Notes due within twelve months.

106



W& T OFFSHORE, INC. AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Aggregate annual maturities of amounts recorded for long-term debt as of December 31, 2017 are asfollows (in
millions): 2018-$22.9; 2019-$302.1; 2020-$499.5; 2021-$171.5. See below for adiscussion of our debt
instruments.

Exchange Transaction

On September 7, 2016, we consummated a transaction whereby we exchanged approximately $710.2 millionin
aggregate principal amount, or 79%, of our 8.500% Senior Notes, due June 15, 2019 (the “Unsecured Senior
Notes’), for: (i) $159.8 million in aggregate principal amount of 9.00%/10.75% Senior Second Lien PIK Toggle
Notes, due May 15, 2020, (the “Second Lien PIK Toggle Notes’); (ii) $142.0 million in aggregate principa amount
of 8.50%/10.00% Senior Third Lien PIK Toggle Notes, due June 15, 2021, (the “Third Lien PIK Toggle Notes’);
and (iii) 60.4 million shares of our common stock (collectively, the “Debt Exchange”). At the sametime on closing
on the Debt Exchange, we closed on a $75.0 million, 11.00% 1.5 Lien Term Loan, due November 2019, 1.5 Lien
Term Loan with the then largest holder of our Unsecured Senior Notes (collectively with the Debt Exchange, the
“Exchange Transaction”). We accounted for the Exchange Transaction as a Troubled Debt Restructuring pursuant
to the guidance under ASC 470-60. Under ASC 470-60, the carrying value of the Second Lien PIK Toggle Notes,
Third Lien PIK Toggle Notesand 1.5 Lien Term Loan (the “New Debt”) is measured using al future undiscounted
payments (principal and interest); therefore, no interest expense was recorded for the New Debt in the Consolidated
Statements of Operations since September 7, 2016. Additionally, no interest expense related to the New Debt will
be recorded in future periods as payments of interest on the New Debt will be recorded as a reduction in the carrying
amount; thus, our reported interest expense will be significantly less than the contractual interest payments through
the maturities of the New Debt. Under ASC 470-60, payments related to the New Debt are reported in the financing
section of the Condensed Consolidated Statements of Cash Flows.

A gain of $123.9 million was recognized related to the Exchange Transaction during 2016. Under ASC 470-60,
again was recognized as the sum of (i) the future undiscounted payments (principal and interest) related to the New
Deht, (ii) the fair value of the common stock issued and (iii) deal transaction costs of $18.9 million was |ess than the
sum of (iv) the carrying value of the Unsecured Senior Notes exchanged and (v) the funds received from the 1.5
Lien Term Loan. The shares of common stock issued were valued at $1.76 per share, which was the closing price
on September 7, 2016. The effect on both basic and diluted earnings per share for 2016 was $1.30 per share, which
assumes the gain would not affect our income tax benefit for 2016.

The funds received from the 1.5 Lien Term Loan were used to pay transaction costs related to the Exchange
Transaction and to pay down borrowings on the revolving bank credit facility. The balance of the borrowings on the
revolving bank credit facility was paid down from available cash.

During the second quarter of 2017, interest on the Second Lien PIK Toggle Notes and the Third Lien PIK
Toggle Notes was paid in cash rather than in kind. Asaresult of the cash interest payment, an $8.2 million net
reduction was recorded to long-term debt on the Consolidated Balance Sheet and the offset to Gain on exchange of
debt in the Consolidated Statement of Operations. We anticipate the remaining eligible interest payments will be
made in kind versus paid in cash. For 2017, $0.4 million of additional expense was recorded to Gain on exchange of
debt for differences between actual and estimated transaction expenses. The effect of these transactions on both
basic and diluted earnings per share for 2017 was $0.06 per share, which assumes the net gain would not affect our
income tax benefit for that period.

The primary terms of our long-term debt following the Exchange Transaction are described below.
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Credit Agreement

The Credit Agreement provides a revolving bank credit facility. Availability under the Credit Agreement is
subject to a semi-annual redetermination of our borrowing base that occursin 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. We and
our lenders may request one additional determination per year. The borrowing base as of December 31, 2017 was
$150.0 million. Any redetermination by our lenders to change our borrowing base will result in asimilar changein
the availability under our revolving bank credit facility. To the extent borrowings and letters of credit outstanding
exceed the redetermined borrowing base, such excess or deficiency is required to be repaid within 90 days in three
equal monthly payments. Letters of credit may be issued in amounts up to $150.0 million, provided availability
under the revolving bank credit facility exists. The revolving bank credit facility is secured and is collateralized by a
first priority lien on substantially all of our oil and natural gas properties. The Credit Agreement matures on
November 8, 2018.

The Credit Agreement contains covenants that limit, among other things, our ability to: (i) pay cash dividends;
(i) repurchase our common stock or outstanding debt; (iii) sell our assets; (iv) make certain loans or investments;
(v) merge or consolidate; (vi) eliminate certain hedging contracts or enter into certain hedging contractsin excess of
75% of projected oil and gas production on amonthly basis; (vii) enter into certain liens; and (viii) enter into certain
other transactions, without the prior consent of the lenders. We are permitted to issue additional indebtednessif certain
conditions are met including: (i) the additional debt is subordinate in security and right of payment; (ii) the borrowers
enter into an intercreditor agreement with terms acceptable to the Administrative Agent of the Credit Agreement; (iii)
we arein compliance with the financia covenants after giving pro forma effect to the additional indebtedness; and (iv)
such additional unsecured indebtedness matures at least six months after the maturity date of the Credit Agreement and
is not subject to restrictive covenants materially more onerous than those provided for in the Credit Agreement. With
consent of the lenders, such limitation will not apply to the repurchase of our existing debt in an aggregate principal
amount equal to or less than the aggregate principal amount of any new issuance of such debt. We are permitted to
redeem, repurchase, prepay or defease up to $35 million of our Unsecured Senior Notesiif after giving effect to such
redemption, repayment, prepayment or defeasance: (i) no amounts are outstanding on the revolving bank credit facility;
(ii) letters of credit outstanding do not exceed $5 million; (iii) the Consolidated Cash balanceis at least $35 million
after the redemption or repayment; and (iv) no event of default shall have occurred and be continuing, and no
borrowing base deficiency shall have occurred and be continuing or result therefrom.

The Credit Agreement a so contains various customary covenants for certain financial tests, as defined in the
Credit Agreement and measured as of the end of each quarter, and for customary events of default. These financial
test ratios and limits as of December 31, 2017 and thereafter are: (i) the First Lien Leverage Ratio must be less than
2.00t0 1.00; and (ii) the Current Ratio must be greater than 1.00 to 1.00. As of December 31, 2017, the Current
Ratio was 2.80 to 1.00. Asof December 31, 2017, the First Lien Leverage Ratio wasin compliance, but not
meaningful as no borrowings were outstanding on the revolving bank credit facility and only minor amounts of
letters of credit were outstanding. The customary events of default include: (i) nonpayment of principal when due or
nonpayment of interest or other amounts within three business days of when due; (i) bankruptcy or insolvency with
respect to the Company or any of its subsidiaries guaranteeing borrowings under the revolving bank credit facility;
or (iii) achange of control. The Credit Agreement contains cross-default clauses with the other debt agreements,
and these agreements contain similar cross-default clauses with the Credit Agreement. We were in compliance with
all applicable covenants of the Credit Agreement as of December 31, 2017.

We are required to have deposit accounts only with banks party to the Credit Agreement with certain
exceptions. We may not have unrestricted cash balances above $35 million if outstanding balances on the revolving
bank credit agreement (including letters of credit) are greater than $5 million.
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Borrowings under the revolving bank credit facility bear interest at the applicable London Interbank Offered
Rate (“LIBOR”) plus amargin that varies from 3.00% to 4.00% depending on the level of total borrowings under
the Credit Agreement, or an alternative base rate equal to the greater of (a) Prime Rate, (b) Federal Funds Rate plus
0.50%, or (c) LIBOR plus 1.0%, plus applicable margin ranging from 2.00% to 3.00%. The unused portion of the
borrowing base is subject to a commitment fee of 0.50%.

During 2016 and 2015, the borrowing base under the Credit Agreement was reduced. The reductionsin the
borrowing base resulted in proportional reductions in the unamortized costs related to the Credit Agreement of $1.4
million and $3.2 million in 2016 and 2015, respectively, which isincluded in the line Other (income)/expense, net
on the Consolidated Statements of Operations.

At December 31, 2017 and 2016, we had no borrowings outstanding under the revolving bank credit facility.
At December 31, 2017 and 2016, we had $0.3 million and $0.5 million, respectively, outstanding in letters of credit
under the revolving bank credit facility.

1.5Lien Term Loan

As part of the Exchange Transaction, we entered into the 1.5 Lien Term Loan on September 7, 2016 with a
maturity date of November 15, 2019. The maturity date will accelerate to February 28, 2019 if the remaining
Unsecured Senior Notes have not been extended, renewed, refunded, defeased, discharged, replaced or refinanced
by February 28, 2019. Certain amendments under the 1.5 Lien Term Loan and the Credit Agreement will likely be
required in the event replacement financing is not utilized. Interest accrues at 11.00% per annum and is payable
guarterly in cash. The holder of the 1.5 Lien Term Loan was the largest holder of our Unsecured Senior Notes prior
to the Exchange Transaction. The 1.5 Lien Term Loan is secured by a 1.5 priority lien on all of our assets pledged
under the Credit Agreement. Thelien securing the 1.5 Lien Term Loan is subordinate to the liens securing the
Credit Agreement and has priority above the liens securing the Second Lien Term Loan (defined below), the Second
Lien PIK Toggle Notes and the Third Lien PIK Toggle Notes. All future undiscounted cash flows have been
included in the carrying value under ASC 470-60. Current maturities of our long-term debt include the cash interest
payable for the 1.5 Lien Term Loan payable in the next 12 months. The 1.5 Lien Term Loan contains various
covenants that limit, among other things, our ability to: (i) pay cash dividends; (ii) repurchase our common stock;
(ii1) sell our assets; (iv) make certain loans or investments; (v) merge or consolidate; (vi) enter into certain liens; and
(vii) enter into transactions with affiliates. We were in compliance with those covenants as of December 31, 2017.

Second Lien Term Loan

In May 2015, we entered into the 9.00% Term Loan (the “ Second Lien Term Loan”), which bears an annual
interest rate of 9.00%. The Second Lien Loan wasissued at a 1.0% discount to par, matures on May 15, 2020 and is
recorded at its carrying value consisting of principal, unamortized discount and unamortized debt issuance costs.
Interest on the Second Lien Term Loan is payable in arrears semi-annually on May 15 and November 15. The
estimated annual effective interest rate on the Second Lien Term Loan is 9.6%, which includes amortization of debt
issuance costs and discounts. The Second Lien Term Loan is secured by a second-priority lien on all of our assets
that are secured under the Credit Agreement. The Second Lien Term Loan is effectively subordinate to the Credit
Agreement and the 1.5 Lien Term Loan (discussed above) and is effectively pari passu with the Second Lien PIK
Toggle Notes (discussed below). The Second Lien Term Loan contains covenants that restrict our ability and the
ability of certain of our subsidiariesto: (i) incur additional debt; (ii) make payments or distributions on account of
our or our restricted subsidiaries’ capital stock; (iii) sell assets; (iv) restrict dividends or other payments of our
restricted subsidiaries; (v) create liens that secure debt; (vi) enter into transactions with affiliates and (vii) merge or
consolidate with another company. We were in compliance with all applicable covenants as of December 31, 2017.
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Second Lien PIK Toggle Notes

As part of the Exchange Transaction, we issued Second Lien PIK Toggle Notes on September 7, 2016, with a
maturity date of May 15, 2020. Cash interest accrues at 9.00% per annum and is payable on May 15 and November
15 of each year. The Second Lien PIK Toggle Notes contain payment-in-kind interest provisions, where certain
semi-annual interest is added to the principal amount instead of being paid in cash in the then current semi-annual
period. This payment-in-kind provision expires on March 7, 2018. For the initia interest payment on November 15,
2016, interest could only be paid-in-kind at 10.75% per annum.  For the six month interest period ending May 15,
2017, we paid the interest payment in cash rather than using the payment-in-kind provision. For the six-month
period ended November 15, 2017, we exercised the payment-in-kind provision. For the interest period ending May
15, 2018, we have exercised the payment-in-kind provision to pay interest through March 7, 2018, and, thereafter,
interest will be paid in cash. When the PIK option is utilized, the principal amount of the notesincreases. The
Second Lien PIK Toggle Notes are secured by a second-priority lien on all of our assets that are pledged under the
Credit Agreement. The Second Lien PIK Toggle Notes are effectively subordinate to the Credit Agreement and the
1.5Lien Term Loan (discussed above) and are effectively pari passu with the Second Lien Term Loan (discussed
above). Current maturities of long-term debt as of December 31, 2017 include the cash interest payable for the
Second Lien PIK Toggle Notes for the next 12 months. The Second Lien PIK Toggle Notes contain covenants that
restrict our ability and the ability of certain of our subsidiariesto: (i) incur additional debt; (ii) make payments or
distributions on account of our or our restricted subsidiaries’ capital stock; (iii) sell assets; (iv) restrict dividends or
other payments of our restricted subsidiaries; (v) create liens that secure debt; (vi) enter into transactions with
affiliates and (vii) merge or consolidate with another company. We were in compliance with all applicable
covenants as of December 31, 2017.

Third Lien PIK Toggle Notes

As part of the Exchange Transaction, weissued Third Lien PIK Toggle Notes on September 7, 2016, with a
maturity date of June 15, 2021. The maturity date will accelerate to February 28, 2019 if the remaining Unsecured
Senior Notes have not been extended, renewed, refunded, defeased, discharged, replaced or refinanced by February
28, 2019. Certain amendments under the 1.5 Lien Term Loan and the Credit Agreement will likely be required in
the event replacement financing is not utilized. Cash interest accrues at 8.50% per annum and is payable on June 15
and December 15 of each year. The Third Lien PIK Toggle Notes contain PIK interest provisions, where certain
semi-annual interest is added to the principal amount instead of being paid in cash in the then current semi-annual
period. This payment-in-kind provision expires on September 7, 2018. For theinitial interest payment on
December 15, 2016, interest could only be paid-in-kind at 10.00% per annum. For the six month interest period
ending June 15, 2017, we paid the interest payment in cash rather than using the payment-in-kind provision. For the
six-month period ended November 15, 2017, we exercised the payment-in-kind provision. For the six-month period
ended June 15, 2018, we have exercised the payment-in-kind provision. When the PIK option is utilized, the
principal amount of the notesincreases. The Third Lien PIK Toggle Notes are secured by athird-priority lien on all
of our assets that are secured under the Credit Agreement. The Third Lien PIK Toggle Notes are effectively
subordinate to the Second Lien Term Loan and the Second Lien PIK Toggle Notes. For purposes of determining the
carrying amount under ASC 470-60, we anticipate the remaining eligible interest payments will be paid-in-kind
versus paid in cash. The Third Lien PIK Toggle Notes contain covenants that restrict our ability and the ability of
certain of our subsidiariesto: (i) incur additional debt; (ii) make payments or distributions on account of our or our
restricted subsidiaries’ capital stock; (iii) sell assets; (iv) restrict dividends or other payments of our restricted
subsidiaries; (v) create liens that secure debt; (vi) enter into transactions with affiliates and (vii) merge or
consolidate with another company. We were in compliance with all applicable covenants as of December 31, 2017.
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Unsecured Senior Notes

At December 31, 2017 and 2016, our outstanding Unsecured Senior Notes, which bear an annual interest rate of
8.50% and mature on June 15, 2019, were classified as long-term at their carrying value. The Unsecured Senior
Notes are currently redeemable at par. Subject to limited exceptions, our 1.5 Lien Term Loan and Credit Agreement
restrict us from using cash on hand to repay or repurchase our Unsecured Senior Notes prior to their stated maturity,
although we can generally refinance our Unsecured Senior Notes with new indebtedness within customary
parameters. Certain amendments under the 1.5 Lien Term Loan and the Credit Agreement will likely be required in
the event replacement financing is not utilized. Interest on the Unsecured Senior Notesis payable semi-annually in
arrears on June 15 and December 15. The estimated annual effective interest rate on the Unsecured Senior Notesis
8.3%, which includes amortization of debt issuance costs and premiums. The Unsecured Senior Notes contain
covenants that restrict our ability and the ability of certain of our subsidiariesto: (i) incur additional debt; (ii) make
payments or distributions on account of our or our restricted subsidiaries’ capital stock; (iii) sell assets; (iv) restrict
dividends or other payments of our restricted subsidiaries; (v) create liens that secure debt; (vi) enter into
transactions with affiliates and (vii) merge or consolidate with another company. We were in compliance with all
applicable covenants as of December 31, 2017.

For information about fair value measurements of our long-term debt, refer to Note 3.

3. Fair Value M easurements

Under GAAP, fair value is defined as the price that would be received to sell an asset or paid to transfer a
liahility in an orderly transaction between market participants at the measurement date. The fair value of an asset
should reflect its highest and best use by market participants, whether using an in-use or an in-exchange valuation
premise. Thefair value of aliability should reflect the risk of nonperformance, which includes, among other things,
the Company’s credit risk.

Valuation techniques are generally classified into three categories: the market approach; the income approach;
and the cost approach. The selection and application of one or more of these techniques requires significant
judgment and is primarily dependent upon the characteristics of the asset or liability, the principa (or most
advantageous) market in which participants would transact for the asset or liability and the quality and availability of
inputs. Inputs to valuation techniques are classified as either observable or unobservable within the following
hierarchy:

* Level 1—quoted pricesin active markets for identical assets or ligbilities.

e Level 2—inputsother than quoted prices that are observable for an asset or liability. These include:
quoted prices for similar assets or liabilities in active markets; quoted prices for identical or similar assets
or liahilities in markets that are not active; inputs other than quoted prices that are observable for the asset

or liability; and inputs that are derived principally from or corroborated by observable market data by
correlation or other means (market-corroborated inputs).

* Level 3—unobservable inputs that reflect our expectations about the assumptions that market participants
would use in measuring the fair value of an asset or liability.
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The following table presents the fair value of our long-term debt (in thousands):

December 31,
Hierarchy 2017 2016
11.00% 1.5 Lien Term Loan, due November 2019 ...........cccccceevvveeennene, Level2 $ 75,000 $ 75,000
9.00 % Second Lien Term Loan, due May 2020.........cccceeveeeveernrnnnn Leve 2 288,000 255,000
9.00%/10.75% Second Lien PIK Toggle Notes, due May 2020............ Leve 2 162,322 122,255
8.50%/10.00% Third Lien PIK Toggle Notes due June 2021 ............... Leve 2 119,490 80,243
8.50% Unsecured Senior Notes, due June 2019.........cccoceveeeeceeeeennenn Leve 2 178,439 123,389

Thefair value of long-term debt is based on quoted prices, although the market is not an active market;
therefore, the fair valueis classified within Level 2. An exception isthe fair value of the 1.5 Lien Term Loan, which
isheld by one entity, and has not traded since its inception in September 2016. We believe the carrying amount of
debt under our 1.5 Lien Term Loan approximates fair value because of the debt’s superior collateral ranking
amongst our debt instruments even though such debt was not traded. Given the relatively short time until maturity,
having an interest rate higher than any our other debt instruments and having superior collateral ranking over our
other debt instruments, we assessed the fair value of the 1.5 Lien Term Loan to be at |east equivalent to its carrying
value.

As of December 31, 2017 and 2016, there were no open derivatives financial instruments.

The carrying value of our long-term debt is disclosed in Note 2 above.

4. Asset Retirement Obligations

Asset retirement obligations associated with the retirement of tangible long-lived assets are required to be
recognized as aliability in the period in which alegal obligation isincurred and becomes determinable, with an
offsetting increase in the carrying amount of the associated asset. The cost of the tangible asset, including the
initially recognized ARO, is depleted such that the cost of the ARO is recognized over the useful life of the asset.
Thefair value of the ARO is measured using expected cash outflows associated with the ARQO, discounted at our
credit-adjusted risk-free rate when the liability isinitially recorded. Accretion expense is recognized over time as
the discounted liability is accreted to its expected settlement value.

The following table is areconciliation of our ARO liability (in thousands):

Year Ended December 31,

2017 2016
Asset retirement obligations, beginning of period..........ccccocu.... $ 334438 $ 378,322
LiabilitieS SELIEd ......ceevieeeiieesere e (72,409) (72,320)
AcCretion Of diSCOUNE ........covreriirerireeereeseee s 17,172 17,571
LiabilitiESINCUITEd ...t 163 398
Revisions of estimated [iabilities ........ccooeeeeeee i, 21,082 10,467
Asset retirement obligations, end of period..........cccoeveeeeeuene. 300,446 334,438
L €SS CUITENt POITION. ....cueeeeeeeeeeeeeeeeiese e ste e ee e e e e e enes 23,613 78,264
LONG-TEIMN ..ottt ettt ettt sttt aenas $ 276833 $ 256,174
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During 2017, we decreased our ARO liability on an overall basis primarily due to plug and abandonment work
performed during 2017, partialy offset by increases from accretion and revisions of previous estimates. Revisions
were primarily related to increased costs associated with wells at four fields that experienced sustained casing
pressure issues. Wells that experience sustained casing pressure require more days and greater work scope to
complete the abandonment project. Partially offsetting are downward revisions to cost estimates from service
providers for plug and abandonment work at certain locations.

During 2016, we decreased our ARO liability on an overall basis primarily due to plug and abandonment work
performed during 2016, partially offset by increases from accretion and revisions of previous estimates. Upward
revisions were primarily related to sustained casing pressure issues at our West Cameron fields identified while
performing preliminary plug and abandonment work at these fields. In addition, increases were attributable to
several non-operated properties under which we have no control. Partially offsetting are downward revisions to cost
estimates from service providers for plug and abandonment work at certain locations.

5. Insurance Claims

During the third quarter of 2008, Hurricane lke caused substantial damage to certain of our properties. Our
insurance policiesin 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.

For 2017, 2016 and 2015, we received insurance reimbursements of $31.7 million, $10.2 million and $0.2
million, respectively, primarily related to hurricane damage. Cash receipts from insurance proceeds are included
within Net cash provided by operating activities in the Consolidated Statements of Cash Flows and are primarily
recorded as reductions in Qil and natural gas properties and equipment on the Consolidated Balance Sheets, with
some amounts recorded as reductionsin Lease operating expense, General and administrative expenses and Other
income (expense), net in the Consolidated Statements of Operations. From the third quarter of 2008 through
December 31, 2017, we have received $203.1 million cumulative reimbursements from insurance companies related
to hurricane reimbursements. As of December 31, 2017, there were no outstanding hurricane claims.

6. Restricted Deposits

Restricted deposits as of December 31, 2017 and 2016 consisted of funds escrowed for collateral related to the
future plugging and abandonment obligations of certain oil and natural gas properties.

Pursuant to the Purchase and Sale Agreement with Total E& P USA Inc. (“Total E&P"), security for future
plugging and abandonment of certain oil and natural gas propertiesis required either through surety bonds or
payments to an escrow account or a combination thereof. Monthly payments are made to an escrow account and
these funds are returned to us once verification is made that the security amount requirements have been met. See
Note 15 for potential future security requirements.
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7. Divestitures
2015 Divestiture

On October 15, 2015, we sold certain onshore oil and natural gas property intereststo Ajax Resources, LLC
(“Ajax”) for approximately $370.9 million in cash, which includes certain customary price adjustments, and Ajax
assumed responsibility for the related ARO. The effective date of the sale was January 1, 2015. A net purchase
price adjustment of $0.9 million for final customary effective date adjustments was recorded during 2016. Ajax
acquired al of our interest in the Y ellow Rose field in the Permian Basin, covering approximately 25,800 net acres
in Andrews, Martin, Gaines and Dawson countiesin West Texas. We retained a non-expense bearing overriding
royalty interest (“ORRI") equal to a variable percentage in production from the working interests assigned to Ajax,
which percentage varies on a diding scale from one percent for each month that the prompt month New Y ork
Mercantile Exchange (“NYMEX") trading price for light sweet crude oil is at or below $70.00 per barrel to a
maximum of four percent for each month that such NYMEX trading price is greater than $90.00 per barrel. We
used a portion of the proceeds of the sale to repay all outstanding borrowings under the revolving bank credit facility,
while the remaining balance of approximately $100.0 million was added to available cash.

Under the full-cost method, sales or abandonments of oil and natural gas properties, whether or not being
amortized, are accounted for as adjustments of capitalized costs, with no gain or loss recognized, unless such
adjustments would significantly ater the relationship between capitalized costs and proved reserves of oil and
natural gas attributable to the cost center. The saleto Ajax did not represent greater than 25% of our proved
reserves of oil and natural gas attributable to the full cost pool. Asaresult, alteration in the relationship between
capitalized costs and proved reserves of oil and natural gas attributable to the full cost pool was not deemed
significant and no gain or loss was recognized from the sale.

8. Derivative Financial | nstruments

Our market risk exposure relates primarily to commaodity prices and, from time to time, we use various
derivative instruments to manage our exposure to this commodity price risk from sales of our oil and natural gas.
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.

Each derivative contract is recorded on the balance sheet as an asset or liability at fair value as of the respective
period. We have elected not to designate our commodity derivative contracts as hedging instruments; therefore, all
changes in the fair value of derivative contracts were recognized currently in earnings during the periods presented.
While these contracts are intended to reduce the effects of price volatility, they may have limited incremental
income from favorable price movements.
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Commodity Derivatives

As of December 31, 2017 and 2016, we did not have any open derivative contracts. During 2017, we entered
into crude oil and natural gas derivative contracts for a portion of our anticipated future production. Some of the
commodity derivative contracts are known as “three-way collars’ consisting of a purchased put option, a sold call
option and a purchased call option, each at varying strike prices. The strike prices of the contracts were set so that
the contracts were premium neutral (“costless’), which means no net premium was paid to or received from a
counterparty. The three-way collar contracts are structured to provide price risk protection if the commodity price
falls below the strike price of the put option and provides us the opportunity to benefit if the commaodity price rises
above the strike price of the purchased call option. In addition, we entered into oil derivative contracts known as
“two-way”, “costless’ collars, which consist of a purchased put option and a sold call option. These two-way collars
provide price risk protection if crude oil pricesfall below certain levels, but have the potential to limit incremental
income from favorable price movements above certain limits. The oil contracts are based on West Texas
Intermediate (“WTI") crude ail prices as quoted off the NYMEX. The natural gas contracts are based on Henry Hub
natural gas prices as quoted off the NYMEX.

Changesin the fair value and settlements of our commodity derivative contracts were as follows (in thousands):

Year Ended December 31,
2017 2016 2015

DENIVALVE (QIN) [0SS....vvvvveveeeeeeeeeeeeeeeeeessesssssssessssseseseeseeeeen $  (4199) $ 2926 $ (14,375)

Cash receipts (payments), net, on commodity derivative contract settlements are included within Net cash
provided by operating activities on the Consolidated Statements of Cash Flows and were as follows (in thousands):

Year Ended December 31,
2017 2016 2015

Cash receipts on derivative settlements, Net ..........ccccveenenee $ 4199 $ 4746 $ 6,703

9. Equity Transactions

During 2016, after receiving shareholder approval, the Company increased the amount of common stock
authorized from 118.3 million shares to 200.0 million shares, which alowed for the issuance of 60.4 million
additional sharesin conjunction with the Exchange Transaction executed during 2016.

During 2017, 2016 and 2015, we did not pay any dividends and dividends are currently suspended.
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10. Share-Based Awards and Cash-Based Awards

I ncentive Compensation Plan

In 2010, the W& T Offshore, Inc. Amended and Restated | ncentive Compensation Plan (the “Plan™) was
approved by our shareholders. During 2017, 2016, and 2013, amendments to the Plan were approved by our
shareholders. The Plan covers the Company’s eligible employees and consultants. In addition to other cash and
share-based compensation awards, the Plan has historically been designed to grant awards that qualified as
performance-based compensation within the meaning of section 162(m) of the Internal Revenue Code (“1RC").
Beginning in 2018, IRC section 162(m) will no longer contain deduction exemptions for performance-based
compensation except for plansin place prior to November 2, 2017 that meet certain certifications. The Plan grants
the Compensation Committee of the Board of Directors administrative authority over al participants, and grants the
Chief Executive Officer (“CEQ”) with authority over the administration of awards granted to participants that are
not subject to section 16 of the Exchange Act (as applicable, the “ Committee”).

Pursuant to the terms of the Plan, the Committee establishes the vesting or performance criteria applicable to the
award and may use a single measure or combination of business measures as described in the Plan. Also, individual
goals may be established by the Committee. Performance awards may be granted in the form of stock options, stock
appreciation rights, restricted stock, restricted stock units (“RSUS"), bonus stock, dividend equivalents, or other
awards related to stock, and awards may be paid in cash, stock, or any combination of cash and stock, as determined
by the Committee. The performance awards granted under the Plan can be measured over a performance period of
up to 10 years and annual incentive awards (atype of performance award) will generally be paid within 90 days
following the applicable year end.

The 2017 amendment increased the number of shares available in the Plan by 7,700,000 shares of common
stock. Asof December 31, 2017, there were 13,363,792 shares of common stock available for issuancein
satisfaction of awards under the Plan. RSUs reduce the shares available in the Plan when settled in shares of
common stock, net of withholding tax.

Share-based Awards: Restricted Stock Units

For 2017, 2016 and 2015, performance awards under the Plan were granted in the form of RSUsto eligible
employees. Asdefined by the Plan, RSUs are rights to receive stock, cash or a combination thereof at the end of a
specified vesting period, subject to certain terms and conditions as determined by the Committee. RSUs are along-
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 using a predefined scale based on the Company
achieving certain predetermined performance criteria.  Vesting occurs upon completion of the specified vesting
period applicable to each grant. Subsequent to the determination of the performance achievement and prior to
vesting, the RSUs earn dividend equivalents at the same rate as dividends paid on our common stock. RSUs are
subject to forfeiture until vested and cannot be sold, transferred or disposed of during the restricted period.

During 2017, RSUs granted were subject to adjustments based on achievement of a combination of performance
criteria, which was comprised of: (i) net income before income tax expense, net interest expense, depreciation,
depletion, amortization, accretion and certain other items (“Adjusted EBITDA™) for 2017 and (ii) Adjusted EBITDA
as apercent of total revenue (“Adjusted EBITDA Margin”) for 2017. Adjustments range from 0% to 100% based
upon actual results compared against pre-defined performance levels. For 2017, the Company achieved target for
both Adjusted EBITDA and Adjusted EBITDA Margin.
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During 2016 and 2015, RSUs granted were subject to adjustments based on achievement of a combination of
performance criteria, which was comprised of: (i) Adjusted EBITDA and (ii) Adjusted EBITDA Margin for each
respective year. Adjustments range from 0% to 100% based upon actua results compared against pre-defined
performance levels. For both 2016 and 2015, the Company was below target for Adjusted EBITDA and achieved
target for Adjusted EBITDA Margin.

All RSUs granted to date are subject to employment-based criteriain addition to performance criteria. Vesting
occursin December of the second calendar year following the date of grant. For example, the RSUs granted during
2015 (after adjustment for performance) vested in December 2017 to eligible employees. The Company has the
option to settle RSUs in stock or cash at vesting. Prior to 2017, only shares of common stock were used to settle
vested RSUs. During 2017, cash was used to settle vested RSUs related to the retirement of an executive officer and
shares of common stock were used to settle al other vested RSUs. The Company plans to settle RSUs that vest in
the future using shares of common stock.

During 2017, 2016 and 2015, the Company granted RSUs to certain employees, with nearly al grants being
contingent upon meeting specified performance requirements described above. The fair value of the RSUs granted
for all years presented was determined using the Company’ s closing price on the grant dates.

A summary of activity related to RSUs is as follows:

2017 2016 2015
Weighted Weighted Weighted
Average Average Average
Grant Grant Grant
Date Fair Date Fair Date Fair
Restricted Value Per Restricted Value Per Restricted Value Per
Stock Units Share Stock Units Share Stock Units Share
Nonvested, beginning of period............ 6,107,248 $ 273 3474079 $ 742 1977335 $ 1529
Granted........ccveeeeeeeiccreceece e 2,128,879 276 4,213,964 221 2,626,930 3.59
VLS 0= I (2,108,553) 345  (968,652)  16.69  (721,038)  13.23
ST {=11= o [ (362,323) 287  (612,143) 364  (409,148)  10.63
Nonvested, end of period..........cccceeeee. 5765251 $ 248 6,107,248 $ 273 3474079 $ 7.42

Subject to the satisfaction of service conditions, the RSUs outstanding as of December 31, 2017 are eligible to
vest in the year indicated in the table below:

Restricted Stock Units

2018 ... e e enea 3,742,509
2009 . e e 2,022,742
TOLA bbb bbb 5,765,251

RSUs fair value at grant date - During 2017, 2016 and 2015, the grant date fair value of RSUs granted was $5.9
million, $9.3 million and $9.4 million, respectively.

RSUsfair value at vested date - The fair value of the RSUs that vested during 2017, 2016 and 2015 was $5.5
million, $2.4 million and $2.1 million, respectively, based on the Company’s closing price on the vesting date.
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Share-Based Awards. Restricted Stock

Under the Directors Compensation Plan, shares of restricted stock (“Restricted Shares’) were issued in 2017,
2016 and 2015 to the Company’ s non-employee directors as a component of their compensation arrangement.
Vesting occurs upon completion of the specified vesting period and one-third of each grant vests each year over a
three-year 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. Restricted Shares are subject to forfeiture until vested and cannot be sold, transferred or otherwise
disposed of during the restriction period.

As of December 31, 2017, there were 170,524 shares of common stock available for issuance in satisfaction of
awards under the Directors Compensation Plan. Reductions in shares avail able are made when Restricted Shares are
granted.

A summary of activity related to Restricted Sharesis asfollows:

2017 2016 2015

Weighted Weighted Weighted

Average Average Average
Grant Date Grant Date Grant Date
Restricted Fair Value Restricted Fair Value Restricted Fair Value

Shares Per Share Shares Per Share Shares Per Share
Nonvested, beginning of period............ 161,296 $ 347 78230 $ 895 43210 $ 16.20
Granted........cococeeveveeiieeceee e 147,372 1.90 126,128 2.22 56,540 6.19
(VLS 1= s IR (62,140) 451 (43,062) 9.75 (21,520) 16.26
Nonvested, end of period...........c.......... 246528 $ 2.27 161,296 $ 347 78230 $ 8.9

Subject to the satisfaction of service conditions, the Restricted Shares outstanding as of December 31, 2017 are
expected to vest asfollows:

Restricted Shares

2018 ..o 106,240
2009 ..ot 91,164
2020 ...t 49,124
TOLE ... 246,528

Restricted stock fair value at grant date - The grant date fair value of restricted stock granted during 2017, 2016
and 2015 was $0.3 million each year for al years presented based on the Company’s closing price on the date of
grant.

Restricted stock fair value at vested date - The fair value of the restricted stock that vested during 2017, 2016
and 2015 was $0.1 million each year for al years presented based on the Company’s closing price on the date of
vesting.
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Share-Based Compensation

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

Year Ended December 31,

2017 2016 2015

Share-based compensation expense from:

Restricted StOCK UNItS.........ccevveveeiiieiiececeeeeeeee e, $ 7785 $ 10640 $ 9,978

Restricted StOCK .....covrereiiieere e 280 373 358

COMMON SNAMES......ceeeeeeeeeeerie ettt — — (94)

TOA o e $ 8065 $ 11,013 $ 10,242
Share-based compensation tax benefit:

Tax benefit computed at the statutory rate................... $ 1694 $ 385 $ 3,585

As of December 31, 2017, unrecognized share-based compensation expense related to our awards of RSUs and
Restricted Shares was $6.2 million and $0.4 million, respectively. Unrecognized compensation expense will be
recognized through November 2019 for our RSUs and April 2020 for our Restricted Shares.

Cash-based Awards

In addition to share-based compensation, cash-based awards were granted under the Plan to substantialy all
eligible employeesin 2017, 2016 and 2015. The cash-based awards, which are a short-term component of the Plan,
are performance-based awards consisting of one or more business criteria or individual performance criteriaand a
targeted level or levels of performance with respect to each of such criteria. 1n addition, these cash-based awards
included an additional financial condition requiring Adjusted EBITDA less reported Interest Expense Incurred for
any fiscal quarter plus the three preceding quarters to exceed defined levels measured over defined time periods for
each cash-based award. Expense is recognized over the service period once the business criteria, individual
performance criteria and financial condition are met.

»  For the 2017 cash-based awards, a portion of the business criteria and individual performance criteria
were achieved. The financial condition requirement of Adjusted EBITDA less reported Interest
Expense Incurred exceeding $200 million over four consecutive quarters was achieved; therefore,
incentive compensation expense was recognized in 2017 for the 2017 cash-based awards. Payments
are expected to be made in March 2018 and are subject to all the terms of the 2017 Annual Incentive
Award Agreement.

»  For the 2016 cash-based awards, the financial condition requirement of Adjusted EBITDA less
reported | nterest Expense Incurred exceeding $300 million over four consecutive quarters was not
achieved as of December 31, 2017; therefore no expense was recognized during 2017 or 2016. The
terms of the 2016 cash-based awards allow for the measurement of the financial condition to be made
up through December 31, 2018. If the financia condition is achieved, payment is to be made within
30 days of achievement of the financia condition.

»  For the 2015 cash-based awards, the financial condition was not achieved through the measurement
date; therefore, all awards granted were forfeited and no expense was recognized in any of the reported
periods.
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Share-Based Awards and Cash-Based Awards Compensation Expense

A summary of compensation expense related to share-based awards and cash-based awardsis as follows (in
thousands):

Year Ended December 31,

2017 2016 2015
Share-based compensation included in:
General and adminiStrative..........cccocerreeeceerereneeneeenes $ 8065 $ 11,013 $ 10,242
Cash-based incentive compensation included in:
Lease operating EXPENSE........covrvereriereereeneereereeeeeenens 2,101 — 364
General and administrative @ ..........c.coocovnneneneineneen. 5,032 — (233)
Total charged to operating inCome ..........cocoveeeeneeeneeereneenes $ 15198 $ 11013 $ 10,373

(1) Adjustmentsto true up estimates to actual payments resulted in net credit balances to expense in 2015.

11. Employee Benefit Plan

We maintain a defined contribution benefit plan in compliance with Section 401(k) of the IRC (the “401(k)
Plan™), which covers those employees who meet the 401(k) Plan’s eligibility requirements. From March 5, 2016 to
March 1, 2017, the Company suspended matching contributions. During the time periods where matching occurred,
the Company’ s matching contribution was 100% of each participant’s contribution up to a maximum of 6% of the
participant’s eligible compensation, subject to limitations imposed by the IRC. The 401(k) Plan provides 100%
vesting in Company match contributions on a pro rata basis over five years of service (20% per year). Our expenses
relating to the 401(k) Plan were $1.4 million, $0.4 million and $2.3 million for 2017, 2016 and 2015, respectively.

12. Income T axes

Income Tax Expense (Benefit)

Components of income tax expense (benefit) were as follows (in thousands):

Year Ended December 31,

2017 2016 2015
CUITENE <.coooeeeeeeeeeeeeeeeeeee e ceeeeeeneneees $ (12786) $ (71,768) $ 288
DS 1= 115 D 217 28,392 (203,272)
Total iNCOMe tax (DENEFIt) ......vvvveeeeeeeeeeeeeeeeeeeeeseseseee $  (12569) $  (43376) $  (202,984)
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Effective Tax Rate Reconciliation

The reconciliation of income taxes computed at the U.S. federal statutory tax rate to our income tax benefit is as
follows (in thousands, except percentages):

Year Ended December 31,

2017 2016 2015
Income tax (benefit) at the federal statutory
TAEE.....eieeeeeeeree et $ 23,490 35.0% $(102,339) 35.0% $(436,696) 35.0%
Share-based compensation...........c.ccceeveveeenne 664 1.0 4,920 x.7) 2,940 (0.2)
State iINCOME taXES......covevvereerierie e 63 0.1 (755) 0.2 (2,343) 0.2
Debt restructuring COoSt........ccooeveeerereerieneneens 18 — 1,463 (0.5) — —
Change in statutory federal tax rate................. 105,933 157.8 — — — —
Gain on exchange of debt...........ccccoovreieneeneee (24,981) (37.2) — — — —
Valuation allowance...........c.cccoeeenecinencnienenn. (118,643) (176.8) 52,915  (18.1) 232,925 (18.7)
OthEr ...t 887 14 420 (0.2) 190 —
Total income tax (benefit) ..........ccoceeervenene. $ (12,569) (18.7%) $ (43,376)  14.8% $(202,984)  16.3%

Our effective tax rate for the years 2017, 2016 and 2015 differed from the federal statutory rate of 35.0%
primarily due to recording and adjusting a valuation allowance for our deferred tax assets, which is discussed below.

Deferred Tax Assets and Liabilities

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for income tax purposes. Significant
components of our deferred tax assets and liabilities were as follows (in thousands):

December 31,
2017 2016
Deferred tax liabilities:
OLNEN ..o $ 695 $ 1,423
Total deferred tax liabilities. ..., 695 1,423
Deferred tax assets:
Property and equipment..........cocovererenenene e 18,234 42,385
Asset retirement obligations..........ccoeveverenenereeceeeee 63,755 117,588
Federal net operating [0SSeS.........ccoevereiriene e 18,988 —
State net operating |0SSES.........vverereerene e 7,126 5,615
Exchange transaction..........ccoccveveneneveenenie e 55,807 118,467
Share-based compensation ...........ccocoveieveneceieicceee 1,335 2,353
Valuation allowancCe..........ccceeveninenenesee e (171,547) (290,190)
OLNEN ..ot s 6,805 4,798
Total deferred tax assets........oevvvveireeeveeeeeeiireesee e 503 1,016
Net deferred tax assets (liabilities).......ccoeeveeveeniincnene $ (192) $ (407)

During 2017, we received refunds of $11.9 million and made income tax payments of $0.2 million. During
2016, we received $7.8 million of refunds and made income tax payments of $0.3 million. The refunds received in
2017 and 2016 were primarily due to net operating loss (“NOL") carryback claims made pursuant to IRC Section
172 (f) (related to rules of “specified liability losses’). During 2015, we did not make any payments for federal or
state income taxes or receive any refunds of significance.
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I ncome Taxes Receivables

As of December 31, 2017, we have recorded a current income taxes receivable of $13.0 million and a non-
current income taxes receivable of $52.1 million. The current income taxes receivable primarily relate to a net
operating loss carried back claim for 2017. The non-current income taxes receivable relates to our NOL claims for
the years 2012, 2013 and 2014 that were carried back to prior years. These carryback claims are made pursuant to
IRC Section 172(f), which permits certain platform dismantlement, well abandonment and site clearance costs to be
carried back 10 years. The refund claims require areview by the Congressional Joint Committee on Taxation and
are accordingly classified as non-current.

Net Operating Loss and Tax Credit Carryovers

The table below presents the details of our net operating loss and tax credit carryovers as of December 31, 2017
(in thousands):

Amount Expiration Year
Federal net operating [0SS.......ccoorererinine e $ 18,988 2037
State net operating l0SSES.......cvvveereeiriee e 118,027 2025-2036

Valuation Allowance

During 2017, we recorded a decrease in the valuation allowance of $118.6 million and in 2016, we recorded an
increase in the valuation allowance of $52.9 million related to federal and state deferred tax assets. Asaresult of the
enactment of the Tax Cuts and Jobs Act (“TCJA”), on December 22, 2017, our net deferred tax assets and its
respective valuation allowance were provisionally adjusted downwards by $105.9 million as of December 31, 2017.
Deferred tax assets are recorded related to net operating losses and temporary differences between the book and tax
basis of assets and liabilities expected to produce tax deductionsin future periods. 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. In ng the need for a valuation allowance on our deferred
tax assets, we consider whether it is more likely than not that some portion or al of them will not be realized. As of
December 31, 2017 and 2016, we had a valuation allowance related to our federal and state deferred tax assets. Due
to the timing and the complexity involved in applying the provisions of the TCJA, our application of the TCJA may
require further adjustments during 2018 in the determination of the final effectsin our financia statements.

Uncertain Tax Positions

The table below sets forth the beginning and ending balance of the total amount of unrecognized tax benefits.
There are no unrecognized benefits that would impact the effective tax rate if recognized. While amounts could
change in the next 12 months, we do not anticipate it having a material impact on our financial statements.

Balances in the uncertain tax positions are as follows (in thousands):
December 31,
2017 2016
Balance, beginning and end of period........ccccccevvvennnnenens $ 9482 $ 9,482

We recognize interest and penalties related to uncertain tax positions in income tax expense. For 2017, 2016
and 2015, the amounts recognized in income tax expense were immaterial.

Years open to examination

The tax years from 2013 through 2017 remain open to examination by the tax jurisdictions to which we are subject.
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13. Earnings (L oss) Per Share
The Company’ s unvested share-based payment awards that contain nonforfeitable rights to dividends or
dividend equivalents (whether paid or unpaid) are deemed participating securities and are included in the
computation of earnings per share under the two-class method when the effect is dilutive.

The following table presents the cal culation of basic and diluted earnings (l0ss) per common share (in
thousands, except per share amounts):

Year Ended December 31,

2017 2016 2015

NEet iNCOME (10SS)....curverererererirereieerererere e s seeens $ 79,682 $ (249,020) $ (1,044,718)
Less portion allocated to nonvested shares..........cccceeeee 3,244 — —
Net income (loss) allocated to common shares................ $ 76,438 $ (249,020) $ (1,044,718)
Weighted average common shares outstanding ................ 137,617 95,644 75,931
Basic and diluted earnings (loss) per common share......... $ 056 $ (260) $ (13.76)
Shares excluded due to being anti-dilutive (weighted-

= VL= = 0 1<) SR — 5,269 2,195

14. Supplemental Cash Flow Information
The following table reflects our supplemental cash flow information (in thousands):

Year Ended December 31,

2017 2016 2015

Supplemental cash items:
Cash paid for interest, net of interest capitalized of $0in 2017,

$520in 2016 and $7,256 in 2015 M.........cccrrurerrrninicierieeneas $ 65873 $ 96501 $ 92,622
Cash paid fOr iINCOME taXES ........ciuereeriereereeeeee e 185 310 390
Cash refunds received for iINCOMe taxes.........cooevveereerenerenesienn, 11,906 7,796 0
Cash paid for share-based compensation @ .............cccceeveveeeeienes 874 — —
Non-cash investing activities:
Accruals of property and eqUIPMENt ...........cccveereereereieneneneens 33,003 9,129 44,324
ARO - additions, dispositions and revisions, net ..........ccccoceeenee. 21,245 10,865 (394)
Non-cash financing activities:
Exchange transaction — non-cash securities issued:
11.00% 1.5 Lien Term Loan - interest payable..........cccoeeereennene. — 23,823 —
9.00%/10.75% Second Lien PIK Toggle Notes - carrying value..... — 223,905 —
8.50%/10.00% Third Lien PIK Toggle Notes - carrying value...... — 213,446 —
Common stock issued - fair value at issuance date............ccccocvenee — 106,366 —
Exchange transaction — non-cash securities exchanged:
8.50% Unsecured Senior Notes - carrying value.........cccceevveennen. — (712,967) —

(1) During 2017 and 2016, cash paid for interest included amounts related to the New Debt, which are accounted for
under ASC 470-60 and recorded against the carrying value of the New Debt instruments on the Consolidated
Balance Sheets and included in financing activities on the Consolidated Statements of Cash Flows.

(2) During 2017, cash was used to settle vested RSUs related to the retirement of an executive officer and
shares of common stock were used to settle al other vested RSUs and to settle restricted stock. During
2016 and 2015, only common shares were used to settle vested RSUs and Restrict stock.
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15. Commitments

We have operating |ease agreements for office space and office equipment. The lease for the majority of our
office space terminates in December 2022. Minimum future lease payments due under noncancel able operating
leases with terms in excess of one year as of December 31, 2017 are as follows: 2018-$1.8 million; 2019-$1.8
million; 2020-$1.8 million; 2021-$1.8 million thereafter—$2.0 million. Total rent expense was approximately $3.0
million, $3.2 million and $3.3 million during 2017, 2016 and 2015, respectively.

Pursuant to the Purchase and Sale Agreement with Total E& P, we may fulfill security requirements related to
ARO for certain properties through securing bonds, or through making payments to an escrow account under a
formula pursuant to the agreement, or a combination thereof, until certain prescribed thresholds are met. Oncethe
threshold is met for that year, excess funds in the escrow account are returned to us. As of December 31, 2017, we
had bonds related to the agreement with Total E& P totaling $81.3 million and had no amountsin escrow. The
threshold is $88.0 million for 2018, $91.0 million for 2019 and escalates to $103.0 million for 2023 in $3.0 million
per year increments.

Pursuant to the Purchase and Sale Agreement with Shell Offshore Inc. (“Shell”) related to ARO for certain
properties, we have bonds that are subject to re-appraisal by either party. Asof December 31, 2017, neither party
had requested are-appraisal to be made. The current security requirement of $64.0 million could be increased up to
$94.0 million depending on certain conditions and circumstances.

During 2017, 2016 and 2015, we had surety bonds primarily related to our decommissioning obligations or
ARO. Total expenses related to surety bonds, inclusive of the surety bonds in connection with the Total E& P and
Shell agreements described above, were $5.7 million, $4.3 million and $5.5 million during 2017, 2016 and 2015,
respectively. The amount of future commitments is dependent on rates charged in the market place and when asset
retirements are completed. Estimated future expenses related to surety bonds were based on current market prices
and estimates of the timing of asset retirements, of which some wells and structures are estimated to extend to 2030.
Future costs are estimated as follows: 2018-$6.2 million; 2019-$6.0 million; 2020-$5.7 million; 2021-$5.3 million;
thereafter—$42.4 million. Future surety bond costs may change due to a number of factors, including changes and
interpretations of regulations by the BOEM regulations.

As of December 31, 2017, we had $16.9 million of collateral deposits for certain sureties related to certain
surety bonds for decommissioning obligations and appeal s submitted to the Interior Board of Land Appeals (the
“IBLA™).

Pursuant to an agreement with the Helix Well Containment Group, we are required to make payments quarterly
in advance to have access to certain equipment to respond to a subsea spill should a spill occur at a property we
operate. Asof December 31, 2017, our commitment is $1.5 million for 2018. These payments may increase or
decrease depending on whether the number of companies participating in the consortium changes.

We have no drilling rig commitments with a term that exceeded one year as of December 31, 2017 and our
drilling rig commitments meet the criteria of an operating lease. Future payments of all drilling rig commitments as
of December 31, 2017 were $5.7 million.
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16. Related Parties

During 2017, 2016 and 2015, there were certain transactions between us and other companies our CEO either
controlled or in which he had an ownership interest. In addition, there were transactions with a company that
employs the spouse of our CEO. Our CEO owns an aircraft that the Company used and reimbursed him for such use
and for his use pursuant to his employment contract. Airplane services were charged to us at rates that were either
equal to or below rates charged by non-related, third-party companies. Airplane services transactions were
approximately $1.2 million, $1.1 million and $1.1 million for the years 2017, 2016 and 2015, respectively. Our
CEO has ownership interests in certain wells operated by us (such ownership interests pre-date our initial public
offering). Revenues are disbursed and expenses are collected in accordance with ownership interest. Proportionate
insurance premiums were paid to us and proportionate collections of insurance reimbursements attributable to
damage on certain wells were disbursed. A company that provides marine transportation and logistics servicesto
W&T employs the spouse of our CEO. The rates charged for these marine and transportation services were either
equal to or below rates charged by non-related, third-party companies. Payments to such company totaled $22.8
millionin 2017. The spouse received commissions partially based on services rendered to W& T which were
approximately $0.2 million 2017 and less than $0.2 million for both 2016 and 2015. During 2015, an entity
controlled by our CEO participated in the Second Lien Term Loan for a $5.0 million principal commitment on the
same terms as the other lenders.

17. Contingencies

Supplemental Bonding Requirements by the BOEM

The BOEM requires that lessees demonstrate financial strength and reliability according to its regulations or
provide acceptable financial assurances to satisfy lease obligations, including decommissioning activities on the
OCS. Asof thefiling date of this Form 10-K, the Company isin compliance with its financial assurance obligations
to the BOEM and has no outstanding BOEM orders related to assurance obligations. W& T and other offshore Gulf
of Mexico producers may in the ordinary course receive future demands for financial assurances from the BOEM as
the BOEM continues to reevaluate its requirements for financial assurances.

Surety Bond Issuers’ Collateral Requirements

Theissuers of surety bonds in some cases have requested and received additional collateral related to surety
bonds for plugging and abandonment activities. We may be required to post collateral at any time pursuant to the
terms of our agreement with various sureties under our existing bonds, if they so demand at their discretion. We did
not receive any collateral demands from surety bond providers during 2017.

Apache Lawsuit

On December 15, 2014, Apache filed alawsuit against the Company alleging that W& T breached the joint
operating agreement related to, among other things, the abandonment of three deepwater wells in the Mississippi
Canyon (“MC") area of the Gulf of Mexico. A trial court judgment was rendered from the U.S. District Court for
the Southern District of Texas on May 31, 2017 directing the Company to pay Apache $43.2 million, plus $6.3
million in prejudgment interest, attorney's fees and costs assessed in the judgment. We filed an appeal of the trial
court judgment in the U.S. Court of Appeals for the Fifth Circuit. Prior to filing the appeal, in order to stay
execution of the judgment, we deposited $49.5 million with the registry of the court in June 2017.
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The dispute relates to Apache's use of drilling rigsinstead of a previously contracted intervention vessel for the
plugging and abandonment work. We contended that the costs to use the drilling rigs were unnecessary and
unreasonable, and that Apache chose to use the rigs without W& T's consent because they otherwise would have
beenidle at Apache's expense. We believe the use of the rigs was in bad faith, as found by the jury, and that such
conduct caused W& T not to comply with the applicable joint operating agreement, particularly since another vessel
had been contracted by Apache for the abandonment ayear in advance. We had previously paid $24.9 million to
Apache as an undisputed amount for the plug and abandonment work.

On October 28, 2016, the jury made the following findings:

1. WA&T failed to comply with the contract by failing to pay its proportionate share of the costs to plug
and abandon the MC 674 wells.

2. The amount of money to compensate Apache for W& T’ sfailure to pay its proportionate share of the
costs to plug and abandon the MC 674 wells was $43.2 million.

3. The $43.2 million referred to in #2 should be offset by $17.0 million.
4. Apache acted in bad faith thereby causing W& T to not comply with the contract.

The deposit of $49.5 million with the registry of the court isrecorded in Other assets (long-term) with a
corresponding reduction to Cash and cash equivalents on the Consolidated Balance Sheet as of December 31, 2017.
Although we are appealing the decision, based solely on the decision rendered, we have recorded $49.5 million in
Other liabilities (long-term) and $43.2 million in capitalized ARO included in Qil and natural gas properties and
other, net on the Consolidated Balance Sheet as of December 31, 2017 and have recognized $6.3 million of expense
included in Other (income) expense, net on the Consolidated Statement of Operations for 2017.

Appeal with ONRR

In 2009, we recognized allowable reductions of cash payments for royalties owed to the ONRR for
transportation of their deepwater production through our subsea pipeline systems. 1n 2010, the ONRR audited
the calculations and support related to this usage fee, and in 2010, we were notified that the ONRR had disallowed
approximately $4.7 million of the reductions taken. We recorded a reduction to other revenue in 2010 to reflect this
disallowance; however, we disagree with the position taken by the ONRR. We filed an appeal with the ONRR,
which was denied in May 2014. On June 17, 2014, we filed an appeal with the IBLA under the Department of the
Interior. On January 27, 2017, the IBLA affirmed the decision of the ONRR requiring W& T to pay approximately
$4.7 million in additional royalties. We filed an appeal of the IBLA decision on July 25, 2017 in the U.S. District
Court for the Eastern District of Louisiana.
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Royalties— " Unbundling” Initiative

The ONRR has publicly announced an “unbundling” initiative to revise the methodology employed by
producersin determining the appropriate allowances for transportation and processing costs that are permitted to be
deducted in determining royalties under Federal oil and gas leases. The ONRR’ s initiative requires re-computing
allowable transportation and processing costs using revised guidance from the ONRR going back 84 months for
every gas processing plant that processed our gas. In the second quarter of 2015, pursuant to the initiative, we
received requests from the ONRR for additional data regarding our transportation and processing allowances on
natural gas production related to a specific processing plant. We also received a preliminary determination notice
from the ONRR asserting that our allocation of certain processing costs and plant fuel use at another processing
plant was not allowed as deductions in the determination of royalties owed under Federal oil and gasleases. We
have submitted revised cal cul ations covering certain plants and time periods to the ONRR. As of the filing date of
this Form 10-K, we have not received a response from the ONRR related to our submissions. These open ONRR
unbundling reviews, and any further similar reviews, could ultimately result in an order for payment of additional
royalties under our Federal oil and gas leases for current and prior periods. During 2017 and 2016, we paid $1.6
million and $0.5 million, respectively, of additional royalties and expect to pay more in the future. We are not able
to determine the range of any additional royalties or if such amounts would be material.

Notices of Proposed Civil Penalty Assessment

During 2017 and 2016, we paid $0.2 million and $0.1 million, respectively, of civil penalties to the BSEE
related to Incidents of Noncompliance (“INCs") issued by the BSEE at various offshore locations. We currently
have four open civil penaltiesissued by the BSEE arising from INCs, which have not been settled as of the filing of
this Form 10-K. The INC’sunderlying the civil penalties were issued during 2015, with one re-issued during 2016,
and relate to four separate offshore locations with occurrence dates ranging from July 2012 to June 2014. The
proposed civil penalties for these INCstotal $7.3 million. We have accrued approximately $3.3 million, which is
our best estimate of the final settlement once all appeals have been exhausted. Our position is that the proposed civil
penalties are excessive given the specific facts and circumstances related to these INCs.

Other Claims

We are aparty 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 aso subject
to federal and state administrative proceedings conducted in the ordinary course of business including matters
related to alleged royalty underpayments on certain federal-owned properties. 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, we believe 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.
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18. Selected Quarterly Financial Data—UNAUDITED

Unaudited quarterly financial data are as follows (in thousands, except per share amounts):

1st 2nd 3rd 4th
Quarter Quarter Quarter Quarter
Y ear Ended December 31, 2017
REVENUES........ccuiieeeiieictee et $ 124393 $ 123323 $ 110,281 $ 129,099
Operating iNCOME ........ccvierereeieeeeeeeese e 28,196 32,888 15,700 33,166
NEL INCOME (10SY).....vevvvinecriierisieri et 24,299 33,315 (1,297) 23,365
Basic and diluted earnings (loss) per common share....... 0.17 0.23 (0.01) 0.16
Y ear Ended December 31, 2016
REVENUES.......ceveeeeeeeee ettt $ 77715 $ 99655 $ 107,403 $ 115,213
Operating income (10SS) D.........covvvererrerrererenesererenens (166,614) (126,997) (58,276) 21,319
Net income (10SS) D ... (190,509) (120,922) 45,928 16,483
Basic and diluted earnings (loss) per common share W@, .. (2.49) (1.58) 0.48 0.12

(1) During 2016, we recorded in first, second and third quarter ceiling test write-downs of oil and natural gas
properties of $116.6 million, $104.6 million and $57.9 million, respectively. In the third quarter of 2016,
we recorded a gain on exchange of debt of $123.9 million. See Note 1 and Note 2 for additional
information.

(2) Thesum of theindividual quarterly earnings (loss) per share does not agree with the year loss per share
because each quarterly calculation is based on the income for that quarter and the weighted average number
of shares outstanding during that quarter. During the third quarter of 2016, 60.4 million shares of common
stock were issued in conjunction with the Exchange Transaction.
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19. Supplemental Guarantor Information

Our payment obligations under the Credit Agreement, the 1.5 Lien Term Loan, the Second Lien Term Loan, the
Second Lien PIK Toggle Notes, the Third Lien PIK Toggle Notes and the Unsecured Senior Notes (see Note 2) are
fully and unconditionally guaranteed by certain of our 100%-owned subsidiaries, W & T Energy VI andW & T
Energy VII, LLC (together, the “ Guarantor Subsidiaries’). W & T Energy VI, LLC does not currently have any
active operations or any assets. Guarantees will be released under certain circumstances, including:

1)

2

3

(4)

()

(6)

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, if the sale or other disposition
does not violate the Asset Sale provisions (as such capitalized terms are defined in the applicable indenture);

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 Sale provisions of the
indenture and the Guarantor Subsidiary ceases to be a subsidiary of the Company as aresult of such sales
or disposition;

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 certain debt
documents;

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

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

at such time as such Guarantor Subsidiary is no longer required to be a Guarantor Subsidiary as described
in certain debt documents, provided no event of default has occurred and is continuing.

The following condensed consolidating financial information presents the financial condition, results of
operations and cash flows of the Parent Company and the Guarantor Subsidiaries, together with consolidating
adjustments necessary to present the Company’ s results on a consolidated basis. Asto the ceiling test write-downs
recorded in 2016 and 2015, the computation is performed for each subsidiary on a stand-alone basis and also for the
consolidated Company. Due to this methodology, consolidating adjustments are required to present the consolidated
results appropriately.
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Condensed Consolidating Balance Sheet as of December 31, 2017

(In thousands)

Consolidated
Parent Guarantor Wé&T
Offshore,
Company Subsidiaries Eliminations Inc.
Assets
Current assets:
Cash and cash equivalents............cccceeeeececreeeeerevennn, $ 99058 3 — 3 — $ 99,058
Receivables:
Oil and natural gas Sales........cccceerererevene s 5,665 39,778 — 45,443
N o] 01 11 = SRS 19,754 — — 19,754
[NCOME EAXES ....veeeieieie st 128,835 — (115,829) 13,006
Total recalvables .......ccccvveeveevcireseseees 154,254 39,778 (115,829) 78,203
Prepaid expenses and other assets.........cocceeveercerienene 11,154 2,265 — 13,419
Total CUrrent aSSELS........covveeeeeereeeeeeeree e 264,466 42,043 (115,829) 190,680
Oil and natural gas properties and other, net - at cost ........ 430,354 152,464 (3,802) 579,016
Restricted deposits for asset retirement obligations........... 25,394 — — 25,394
Income tax receivables .........coviveineineire s 52,097 — — 52,097
Other @SSELS... e et 505,304 453,306 (898,217) 60,393
TOtal 8SSELS....vvviieiieerie s $1,277615 $ 647,813 $(1,017,848) $ 907,580
Liabilitiesand Shareholders Equity (Deficit)
Current liabilities:
ACCOUNtS PAYADIE ... $ 76703 $ 6962 $ — $ 83,665
Undistributed oil and natural gas proceeds................... 18,762 1,367 — 20,129
Asset retirement obligations..........cocvvvvvvvnenieveneneenes 22,488 1,125 — 23,613
Long-term debt.........coveveeeirere e 22,925 — — 22,925
Accrued labilitieS .......cooee e 18,058 115,701 (115,829) 17,930
Total current liabilities..........ccoevvevverere e 158,936 125,155 (115,829) 168,262
Long-term debt:
PrNCIPA ...ecveeeeereeereereree et 889,790 — — 889,790
Carrying value adjustments.........cccceeeeeevesesiesesesennens 79,337 — — 79,337
Long term debt, less current portion - carrying
VAIUB ..ot 969,127 — — 969,127
Asset retirement obligations, less current portion.............. 152,883 123,950 — 276,833
Other l1aDIlItIES ...c.ecveeeeeeesece e 566,375 — (499,509) 66,866
Shareholders' equity (deficit):
COMMON SEOCK ...e.veeieeiesie et 1 — — 1
Additional paid-incapital ..........cccceevreiireiiieeecee 545,820 704,885 (704,885) 545,820
(1,091,36 (1,095,16
Retained earnings (defiCit) ........cocoovenrenniinniiiecieee 0) (306,177) 302,375 2)
Treasury Stock, af COSt.........evererereeerieeriee e (24,167) — — (24,167)
Total shareholders’ equity (deficit) .........ccouennee. (569,706) 398,708 (402,510) (573,508)
Totd liabilities and shareholders’ equity
(AEFICIL) vvoverericee e $1,277615 $ 647,813 $(1,017,848) $ 907,580
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Condensed Consolidating Balance Sheet as of December 31, 2016

(In thousands)

Consolidated
Parent Guarantor W&T
Company Subsidiaries Eliminations  Offshore, Inc.
Assets
Current assets:
Cash and cash equivalents...........ccccceveeeereeeeceeereenns $ 70236 $ — $ — 70,236
Receivables:
Oil and natural gas Sales........ccvevvvvevevecenese e 2,173 40,900 — 43,073
JOINE INEEIESE....c.eveieeeeeee s 21,885 — 21,885
Insurance reimbursement ..........ccooeveveveseseseeseenes 30,100 — — 30,100
INCOME tAXES ... e 111,215 — (99,272) 11,943
Total recalvables ... 165,373 40,900 (99,272) 107,001
Prepaid expenses and other asseats.........ccccoevverererennees 12,448 2,056 — 14,504
Total CUrrent 8SSELS.......cecvveeeveeieeecee e esree s 248,057 42,956 (99,272) 191,741
Oil and natural gas properties and other, net...................... 360,966 187,040 (953) 547,053
Restricted deposits for asset retirement obligations.......... 27,371 — — 27,371
Income tax receivabIes ..o 52,097 — — 52,097
OtNEr @SSELS......cveieriieieererieie s 394,931 344,742 (728,209) 11,464
TOtal @SSELS....ovveereerre et $ 1083422 $ 574,738 $ (828,434) 829,726
Liabilitiesand Shareholders Equity (Deficit)
Current liabilities:
Accounts Payable .........cccevvevevieiiiiieeeeee e $ 74306 $ 6733 $ — 81,039
Undistributed oil and natural gas proceeds.................. 24,493 1,761 — 26,254
Asset retirement obligations..........ccoveeveeeneienenenene 62,261 16,003 — 78,264
Long-term debt.........coooiiiiii e 8,272 — — 8,272
Accrued [HaDIlItIES ..o 9,293 99,179 (99,272) 9,200
Total current liabilities..........oeeevnvnccnnenne 178,625 123,676 (99,272) 203,029
Long-term debt:
PrNCIPEL ....cooeverecreerere e 873,733 — — 873,733
Carrying value adjustments..........ccoceeerereneneseenieienn 138,722 — — 138,722
Long term debt, less current portion - carrying
VAIUB ...ttt 1,012,455 — — 1,012,455
Asset retirement obligations, less current portion ............. 142,376 113,798 — 256,174
Other [1@bilItIES ..o 408,050 — (390,945) 17,105
Shareholders’ equity (deficit):
COMMON SEOCK......cueeeeueeiereeeeiere et 1 — — 1
Additional paid-in capital ............cccoeireiniiniinenn 539,973 704,885 (704,885) 539,973
(1,174,84
Retained earnings (defiCit) .........cccoerrinneneiinecseenn (1,173,891) (367,621) 366,668 4)
Treasury Stock, at COSt.........ereereerieerieerieereeeseeeees (24,167) — — (24,167)
Total shareholders’ equity (deficit) ..........c........ (658,084) 337,264 (338,217) (659,037)
Totd liabilities and shareholders’ equity
(0 L= ot $ 1083422 $ 574,738 $ (828434) $ 829,726
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Condensed Consolidating Statement of Operationsfor the Year Ended December 31, 2017

(In thousands)

Consolidated
Parent Guarantor W&T
Company Subsidiaries Eliminations Offshore, Inc.
REVENUES.......eeeeeeceece ettt st s e ste s $ 231,396 $ 255700 $ — $ 487,096
Operating costs and expenses:
L ease operating EXPENSES.......covevveeeeeeeeeesessesrenes 79,695 64,043 — 143,738
Production taxes.........ccoeerveneneneneneneneee e 1,740 — — 1,740
Gathering and transportation..........ccccceeeeeeveeeeeeneenn 9,781 10,660 — 20,441
Depreciation, depletion and amortization ................ 73,962 61,700 2,848 138,510
Asset retirement obligations accretion..................... 7,416 9,756 — 17,172
General and administrative eXpenses.........cc.ccevvene. 28,170 31,574 — 59,744
DerivatiVe gaiN........cceeeeececee e (4,199) — — (4,199)
Total costs and EXPENSES.........ccceeeererererierienns 196,565 177,733 2,848 377,146
Operating INCOME ........ccoereereeeeeeeerere e 34,831 77,967 (2,848) 109,950
Earnings of affiliates.........ccooevereeieirieeeeecences 61,444 — (61,444) —
Interest expense iNCUMEd .........oocoeeeeveeeneeeeesere s 45,836 — — 45,836
Gain on exchange of debt ... 7,811 — — 7,811
Other eXPeNnse, NEL ..o 4,812 — — 4,812
Income before income tax expense (benefit)....... 53,438 77,967 (64,292) 67,113
Income tax expense (Denefit) ........coceveereinennenneens (29,092) 16,523 — (12,569)
NELINCOME......ccviievieieesee e $ 82530 $ 61444 $ (64292) $ 79,682
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Condensed Consolidating Statement of Operationsfor the Year Ended December 31, 2016

(In thousands)

Consolidated
Parent Guarantor W&T
Company Subsidiaries Eliminations Offshore, Inc.
REVENUES ...ttt $ 161,063 $ 238923 $ — $ 399,986
Operating costs and expenses:
L ease operating EXPENSES........coceeeeerereeeeseseeseeneenes 84,415 67,984 — 152,399
Production taxXes.........ccceveveeeeeeer et 1,889 — — 1,889
Gathering and transportation...........ccoceeeevevvesenenene 9,795 13,133 — 22,928
Depreciation, depletion and amortization................ 73,268 112,277 8,493 194,038
Asset retirement obligations accretion.................... 8,165 9,406 — 17,571
Ceiling test write-down of oil and natura gas
[010] 1= 1 1= 28,305 110,709 140,049 279,063
General and administrative eXpenses..........cc.cceereen. 24,817 34,923 — 59,740
DENVAIVE 0SS .....ocoveeeeeeectee et 2,926 — — 2,926
Total Costs and EXPENSES ......ccvvvvveerererrerrereeneens 233,580 348,432 148,542 730,554
Operating 10SS.....ccceveveeeeeeeeeere e (72,517) (109,509) (148,542) (330,568)
LOSS Of affiliatS..cvvveeeseeeeeeeeece e (109,853) — 109,853 —
Interest expense:
INCUITEO. ...t 92,607 184 — 92,791
CapitaliZed ..o e (336) (184) — (520)
Gain on exchange of debt........c.cccocvevvivieveceie e 123,923 — — 123,923
Other iNCOME, NEL ........coeeeieieee e (6,520) — — (6,520)
Loss before income tax expense (benefit) .......... (144,198) (109,509) (38,689) (292,396)
Income tax expense (benefit) ... (43,720) 344 — (43,376)
NELLOSS....ecviieiirieesiestee e $ (100,478) $ (109,853) $ (38,689) $ (249,020)
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Condensed Consolidating Statement of Operationsfor the Year Ended December 31, 2015

(In thousands)

Operating costs and expenses:
Lease operating EXPENSES ......cccerieeriererenerieseeeeneens
Production taXesS..........ccevveverereneneeeeeee e
Gathering and transportation ...........c.ccoeeeveeereennn
Depreciation, depletion and amortization................
Asset retirement obligations accretion.....................
Ceiling test write-down of oil and natura gas
PrOPEILIES ...ttt
Genera and administrative expenses...........ccoeeuee..
Derivative gain........cceereeeneeneenieesees e
Total costs and EXPENSES.......ccvvereerereriererienens
Operating 10SS......ccvvevevererereeseeeeeee e
L 0SS Of &ffili@eS....c.coveereeeriereeeee e
Interest expense:
INCUITEd. ..o
CapitaliZed ....ccooeveeeece e
Other eXpense, NEL.........ccccvveve e
Loss before income tax benefit ...........ccoceeeenne.
Income tax benefit.........oooereieninc

Consolidated

Parent Guarantor W&T
Company Subsidiaries Eliminations Offshore, Inc.
$ 290212 $ 217,053 $ — $ 507,265
126,189 66,576 — 192,765
3,002 — — 3,002
9,209 7,948 — 17,157
201,154 172,214 — 373,368
11,587 9,116 — 20,703
616,947 517,880 (147,589) 987,238
39,009 34,101 — 73,110
(14,375) — — (14,375)
992,722 807,835 (147,589) 1,652,968
(702,510) (590,782) 147,589  (1,145,703)
(464,931) — 464,931 —
101,542 3,050 — 104,592
(4,206) (3,050) — (7,256)
4,663 — — 4,663
(1,269,440) (590,782) 612,520  (1,247,702)
(77,133) (125,851) — (202,984)
$(1,192,307) $ (464,931) $ 612520 $(1,044,718)

134



W& T OFFSHORE, INC. AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Condensed Consolidating Statement of Cash Flowsfor the Year Ended December 31, 2017

(In thousands)

Consolidated
Parent Guarantor W&T
Company Subsidiaries  Eliminations  Offshore, Inc.

Operating activities:
NELINCOME ...ttt $ 82530 $ 61,444 $ (64,292) $ 79,682
Adjustments to reconcile net income to net cash provided by

operating activities:

Depreciation, depletion, amortization and accretion ............. 81,378 71,456 2,848 155,682
Gain on exchange of debt ... (7,811) — — (7,811)
Amortization of debt iteMS........ccceeevvceeeiee e 1,715 — — 1,715
Share-based cOmMpPeNSsation...........cccceveeeeeenieneese e 7,191 — — 7,191
DEriVatiVe gaiN. ... ..o e (4,199) — — (4,199)
Cash receipts on derivative settlements, net ..........ccocvevveeene 4,199 — — 4,199
Deferred iNCOME taXeS .......vvvvrveriereereeeeieeeerese e 217 — — 217
L 0SS Of affiliaES.....eeeceeeeree e (61,444) — 61,444 —
Changes in operating assets and liabilities:
Qil and natural gasreceivables.........ccccoovevrivrienienesinniene (3,491) 1,121 — (2,370)
Joint interest receiVables .........ooooveirienninse e 2,131 — — 2,131
Insurance reimbursements..........cooveereerecnenseseeens 31,740 — — 31,740
INCOME tAXES.....ccveeeeeieeeeeeeee ettt (17,586) 16,523 — (1,063)
Prepaid expenses and other assets.........ccoovevvevesevievennns 3447  (108,773) 108,564 3,238
Escrow deposit - Apache lawsuit .........ccccovvvveieiesieseennn, (49,500) — — (49,500)
Asset retirement obligation settlements ... (55,672)  (16,737) — (72,409)
Accounts payable, accrued liabilities and other ............... 127,496 (7,967) (108,564) 10,965
Net cash provided by operating activities................... 142,341 17,067 — 159,408
Investing activities:
Investment in oil and natural gas properties and equipment........ (105,179)  (24,869) — (130,048)
Changes in operating assets and liabilities associated with
INVESEING @CHIVITIES. ..o e 16,072 7,802 — 23,874
Purchases of furniture, fixturesand other ...........ccccoevieieneinnene (933) — — (933)
Net cash used in investing activities...........c.ccoceveeee. (90,040)  (17,067) — (107,107)
Financing activities:
Payment of interest on 1.5 Lien Term Loan..........cccoceevreerienene (8,227) — — (8,227)
Payment of interest on 2nd Lien PIK Toggle Notes.................. (7,335) — — (7,335)
Payment of interest on 3rd Lien PIK Toggle Notes.................... (6,201) — — (6,201)
Debt exchange CoSES.........coverirerrereeree e (421) — — (421)
(@13 1= ST (1,295) — — (1,295)
Net cash used in financing activities...........cccveereenene (23,479) — — (23,479)
Increase in cash and cash equivalents..............cccueuue... 28,822 — — 28,822
Cash and cash equivalents, beginning of period...........cccccvueneee. 70,236 — — 70,236
Cash and cash equivalents, end of period............cccovveveveveeeerennne. $ 99,058 $ — $ — $ 99,058
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Condensed Consolidating Statement of Cash Flowsfor the Year Ended December 31, 2016

(In thousands)

Operating activities:

Adjustments to reconcile net loss to net cash
provided by operating activities:

Depreciation, depletion, amortization and accretion............
Ceiling test write-down of oil and gas properties................
Gain on exchange of debt.........ccccocvvveverciececececeeeee,
Debt issuance costs write-down/amortization of debt items....
Share-based compensation...........ccccceevevevevecvecieccescesce e
DerivatiVe gaiN.....c.cceeeeieece e
Cash payments on derivative settlements...........ccccoceeennene.
Deferred iNCOME taXES .......covvererereerierie e
LOSS Of affiliateS.....cceeeeeirieieieeee e

Changes in operating assets and liabilities:

Qil and natural gasreceivables..........cocooevririninicniennns
Joint interest recaiVables.........cccooerereieieieeeeeeeee
INCOME AXES ..ottt
Prepaid expenses and other assets..........coovveereerieennen
Asset retirement obligations..........cocveneincenene
Accounts payable, accrued liabilities and other .............

Net cash provided by (used in) operating activities....

I nvesting activities:

Investment in oil and natural gas properties and equipment.....

Changes in operating assets and liabilities associated with

INVESEING ACHIVITIES ....cviieiiriieee e
Proceeds from sales of assets, Net.........ccocveeeeeececeececcee e,
Purchases of furniture, fixtures and other.........c.cccccoveeveeveenennen.

Net cash used in investing activities..........ccccvevvenene

Financing activities:

Borrowings of long-term debt — revolving bank credit facility ...
Repayments of long-term debt — revolving bank credit facility...
Issuance of 1.5 Lien Term LOan.......ccccoceeveeriencnienenenesesenienens
Payment of interest on 1.5 Lien Term Loan..........cccccecvevvevennenn.
Debt eXChange COSES .......ceiviiieiece e

Net cash provided by financing activities.................
Decrease in cash and cash equivalents.............c........
Cash and cash equivalents, beginning of period...........c.cc.cc......
Cash and cash equivalents, end of period.........ccccoceieirerennene
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Parent Guar antor
Company Subsidiaries

Consolidated
W&T
Eliminations Offshore, Inc.

$(100,478) $(109,853) $ (38,689) $ (249,020)

81,433 121,683 8,493 211,609
28,305 110,709 140,049 279,063
(123,923) — —  (123.923)
2,548 — — 2,548
11,013 — — 11,013
2,926 — — 2,926
4,746 — — 4,746
28,048 344 — 28,392
109,853 —  (109,853) —
1,630 (8,635) — (7,005)
12 — — 12
(64,274) — — (64,274)
(14,395)  (78547) 77,99 (14,946)
(49,303)  (23,017) — (72,320)
45817 37538  (77,996) 5,359
(36,042) 50,222 — 14,180
(37,418)  (11,188) — (48,606)
4340  (39,534) — (35,194)
1,000 500 — 1,500
(96) — — (96)
(32,174)  (50,222) — (82,396)
340,000 — — 340,000
(340,000) — —  (340,000)
75,000 — — 75,000
(2,570) — — (2,570)
(18,464) — — (18,464)
(928) — — (928)
53,038 — — 53,038
(15,178) — — (15,178)
85,414 — — 85,414
$ 70236 $ — 3 — $ 70236
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Condensed Consolidating Statement of Cash Flowsfor the Year Ended December 31, 2015

(In thousands)

Consolidated
Parent Guar antor W&T
Company Subsidiaries  Eliminations Offshore, Inc.

Operating activities:
NN [T $(1,192,307) $(464,931) $ 612,520 $(1,044,718)
Adjustments to reconcile loss to net cash

provided by operating activities:

Depreciation, depletion, amortization and accretion............. 212,741 181,330 — 394,071
Ceiling test write-down of oil and gas properties................. 616,947 517,880 (147,589) 987,238
Debt issuance costs write-down/amorti zation of debt items...... 4,411 — — 4,411
Share-based compeNnsation............cccceveveveeveevesceececeseseenes 10,242 — — 10,242
DErVALIVE |0SS.......cviveiiiiriese e (24,375) — — (14,375)
Cash payments on derivative settlements.............ccccveveneee 6,703 — — 6,703
Deferred iNCOME taXes........coovveriiererie e (77,421) (125,851) — (203,272)
Earnings of affiliates.........ccooeveiiienini e 464,931 —  (464,931) —
Changes in operating assets and liabilities:
Qil and natural gasreceivables..........cccocereirerienicnenienn 39,078 (6,842) — 32,236
Joint interest recaiVables.........c.covereiereieecreeeree 21,645 — — 21,645
[NCOME LBXES....cveiveierie sttt (7) — — (7
Prepaid expenses and other assats........cccceeeeeerericnceeene, (13,916) 122,977 (91,245) 17,816
Asset retirement obligations.........cccoeeveeveineieneienes (26,637) (5,918) — (32,555)
Accounts payable, accrued liabilities and other .............. (141,608) 4,156 91,245 (46,207)
Net cash provided by (used in) operating activities... (89,573) 222,801 — 133,228
I nvesting activities:
Investment in oil and natura gas properties and equipment ...... (31,534) (198,627) — (230,161)
Changes in operating assets and liabilities associated with
INVESEING CHIVITIES ....cveeceireeeeie s (29,806) (25,619) — (55,425)
Proceeds from sales of assets, NEL.........coeeeeeeeieecceeceee e 372,939 — — 372,939
Investment in SUDSIAdIAY .........cooverinenenenneree e (1,445) — 1,445 —
Purchases of furniture, fixtures and other...........c.ccocoovvvinieennee (1,278) — — (1,278)
Net cash provided by (used in) investing activities ... 308,876  (224,246) 1,445 86,075
Financing activities:
Borrowings of long-term debt — revolving bank credit facility ... 263,000 — — 263,000
Repayments of long-term debt — revolving bank credit facility....  (710,000) — — (710,000)
Issuance of 9.00% Second Lien Term Loan.........ccccccevevreeennnn 297,000 — — 297,000
Dbt iSSUANCE COSES.....eiurereeririeirisiesie e stes e sre e (6,669) — — (6,669)
L0107 SO SRT (886) — — (886)
Investment from Parent...........ccevvveevievceseeceseee e — 1,445 (1,445) —
Net cash provided by (used in) financing activities...  (157,555) 1,445 (1,445)  (157,555)
Increase in cash and cash equivalents...........c.ccocc...... 61,748 — — 61,748
Cash and cash equivalents, beginning of period............ccceceueee. 23,666 — — 23,666
Cash and cash equivalents, end of period.........ccccococcuevreeecnnnee. $ 85414 $ — $ — $ 85414
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20. Supplemental Oil and Gas Disclosures—UNAUDITED
Geographic Area of Operation

All of our proved reserves are located within the United Statesin the Gulf of Mexico. Therefore, the following
disclosures about our costsincurred, results of operations and proved reserves are on atotal-company basis.

Capitalized Costs
Net capitalized costs related to our oil, NGLs and natural gas producing activities are as follows (in millions):

December 31,
2017 2016 2015

Net capitalized cost:
Proved oil and natural gas properties and equipment......... $ 81020 $ 79325 $ 78823

Unproved oil and natural gas properties and equipment.... — — 20.2
Accumulated depreciation, depletion and amortization
related to oil, NGLs and natural gas activities@.................... (7,525.0) (7,387.8) (6,916.2)

Net capitalized costs related to producing activities...... $ 5770 $ 5447 $ 986.3

(1) Includes ceiling test write-down in 2016 and 2015.

Costs Incurred In Oil and Gas Property Acquisition, Exploration and Development Activities

The following costs were incurred in oil and gas acquisition, exploration, and devel opment activities (in
millions):

Year Ended December 31,

2017 2016 2015
Costsincurred: @
Proved properties acquiSitions............cccovrevereenereseenenenens $ 11 % 13 $ 15.6
EXploration @ G) ... ...ceiieeeeeeeeee et 62.0 4.8 152.4
(D= Y= o] o 431 0| ST 92,5 56.9 65.5
Unproved properties acquUiSItions.........cceevevveevesenesnneens — 0.5 0.1
Total costsincurred in oil and gas property

acquisition, exploration and devel opment activities... $ 1556 $ 635 $ 233.6

(1) Includes net additions from capitalized ARO of $21.3 million in 2017, net additions from capitalized
ARO of $10.8 million in 2016, and net reductions from capitalized ARO of $0.4 million during 2015.
These adjustments for ARO are associated with acquisitions, liabilities incurred, divestitures and
revisions of estimates.

(2) Includes seismic costs of $0.5 million, $0.2 million and $3.2 million incurred during 2017, 2016 and
2015, respectively.

(3) Includes geological and geophysical costs charged to expense of $4.2 million, $4.1 million and $5.7
million during 2017, 2016 and 2015, respectively.
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Depreciation, depletion, amortization and accretion expense

The following table presents our depreciation, depletion, amortization and accretion expense per barrel
equivaent (“Boe") of products sold.

Year Ended December 31,
2017 2016 2015
Depreciation, depletion, amortization and accretion per Boe....... $ 1068 $ 1377 3% 23.11

Oil and Natural Gas Reserve | nformation

There are numerous uncertainties in estimating quantities of proved reserves and in providing the future rates of
production and timing of development expenditures. The following reserve information represents estimates only
and are inherently imprecise and may be subject to substantial revisions as additional information such as reservoir
performance, additional drilling, technological advancements and other factors become available. Decreasesin the
prices of oil, NGLs and natural gas could have an adverse effect on the carrying value of our proved reserves,
reserve volumes and our revenues, profitability and cash flow. We are not the operator with respect to
approximately 25% of our proved devel oped non-producing reserves as of December 31, 2017 so we may hot bein
aposition to control thetiming of al development activities. We are the operator for all of our proved undevel oped
reserves as of December 31, 2017. In prior years, we were not the operator of all proved undevel oped reserves.
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The following sets forth estimated quantities of our net proved, proved developed and proved undevel oped oil,
NGLsand natural gasreserves. All of the reserves are located in the Unites States with all located in state and
federal watersin the Gulf of Mexico. The reserve estimates exclude insignificant royalties and interests owned by
the Company due to the unavailability of such information. In addition to other criteria, estimated reserves are
assessed for economic viability based on the unweighted average of first-day-of-the-month commaodity prices over
the period January through December for the year in accordance with definitions and guidelines set forth by the SEC
and the FASB. The prices used do not purport, nor should it be interpreted, to present the current market prices
related to our estimated oil and natural gas reserves. Actual future prices and costs may differ materially from those
used in determining our proved reserves for the periods presented. The prices used are presented in the section
below entitled “ Standar dized Measure of Discounted Future Net Cash Flows' .

Total Energy Equivalent

Reserves @
Natural
Natural Oil Gas
Oil NGLs Gas Equivalent Equivalent
(MMBbls)  (MMBbls) (Bcf) (MMBoe) (Bcfe)
Proved reserves as of Dec. 31, 2014 ........ccccecvveeeerenne 61.7 15.8 254.9 120.0 720.0
Revisions of previous estimates @........................ 4.8 (0.9) 49 47 28.0
Revisions related to sold properties@................. (12.1) (4.8) (2.9) (17.4) (104.3)
Extensions and discoveries @ ..........ccocovvevevenne, 2.4 0.2 8.8 4.1 24.4
Purchase of mineralsin place ® ..........cccevvvennee. — — 6.1 1.0 6.1
Sales of reserves O)........covvceiveieeeeesse e (13.5) (2.1) (20.2) (19.0) (113.8)
Production..........cceveeveeneesec e (7.8) (1.6) (46.2) (17.0) (102.3)
Proved reserves as of Dec. 31, 2015 .......cccoceevreeeerenne 355 6.6 205.4 76.4 458.1
Revisions of previous estimates (...................... 4.6 31 321 13.0 78.1
Production..........ccceveeveeneiieesee s (7.2) (1.5) (39.7) (15.4) (92.2)
Proved reserves as of Dec. 31, 2016 .......cccccceveruennene 329 8.2 197.8 74.0 444.0
Revisions of previous estimates ®........................ 45 0.7 258 9.6 57.4
Extensions and discoveries@ ..., 41 0.3 5.4 5.2 31.3
Production..........ccooveeveenceiec e (7.1) (1.4) (36.8) (14.6) (87.4)
Proved reserves as of Dec. 31, 2017 .......cccceeevvevrrnnnne 34.4 7.8 192.2 74.2 445.3
Y ear-end proved developed reserves:
2007 oot 26.1 7.2 1735 62.2 373.3
2006 ..o 26.6 7.6 183.1 64.7 388.2
2005 ..o 294 6.4 198.5 69.0 4135
Y ear-end proved undevel oped reserves:
201700 e 8.3 0.6 18.7 12.0 72.0
2006 ..t 6.3 0.6 14.7 9.3 55.8
2005 ..o s 6.1 0.2 6.9 7.4 44.6
V olume measurements:
MMBbls—million barrels for crude oil, condensate or NGLs Bcf —billion cubic feet
MMBoe — million barrels of oil equivalent Bcfe—hillion cubic feet of gas equivalent

(1) The conversion to barrels of oil equivalent and cubic feet equivalent were determined using the energy-
equivaent ratio of six Mcf of natural gasto one barrel of crude oil, condensate or NGL s (totals may not
compute due to rounding). The energy-equivalent ratio does not assume price equivalency, and the energy-
equivalent pricesfor crude oil, NGLs and natural gas may differ significantly.
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(2) Includes upwards revisions of 7.4 MMBoe at the Ship Shoal 349 field (Mahogany), 1.9 MMBoe at our Brazo
A-133field, 1.3 MMBoe at out Atwater 575 field, 1.3 MMBoe at out Mississippi Canyon 243 field
(Matterhorn), 1.1 MMBoe at our Fairway Field, partially offset by downward revisions due to price of 10.7
MMBoe. Therevision for price excludesthe Y ellow Rose field sold during 2015.

(3) Revisionsrelated to the Y ellow Rose field during 2015, which were primarily due to price reductions, up to the
date of the salein October 2015.

(4) Primarily dueto increases at our Ewing Bank 910 field.
(5) Primarily dueto purchase of additional interest at our Brazos A-133 field.

(6) Related primarily to the sale of the Y ellow Rose field in October 2015, which had estimated reserves at the date
of sale of 19.0 MMBoe.

(7) Primarily related to upward revisions of 14.2 MMBoe, which included upward revisions of 3.8 MMBoe &t our
Viosca Knoll 823 (Tahoe/SE Tahoe) field, 1.5 MMBoe at our Fairway field, 1.3 MMBoe at our Mississippi
Canyon 782 (Dantzler) field, and 1.2 MMBoe at our Main Pass 108 field. Partially offsetting were decreases
for pricerevisions of 1.2 MMBoe.

(8) Primarily related to upward revisions of 6.2 MMBoe, which included upwards revisions of 1.1 MMBoe at our
Mississippi Canyon 698 (Big Bend) field, 1.0 MMBoe at our Fairway field, 0.8 MMBoe at our Ewing Bank 910
field and 0.8 MMBoe at our Viosca Knoll 783 (Virgo) field. Additionally, increases of 3.4 MMBoe were due to
pricerevisions.

(9) Primarily related to extensions and discoveries at our Ship Shoal 349 (Mahogany) field of 3.5 MMBoe and at
our Main Pass 286 field of 1.5 MMBoe.

(10) We believe that we will be able to develop al but 1.8 MMBoe (approximately 15%) of the total of 12.0
MMBoe reserves classified as proved undeveloped (“PUDS’) at December 31, 2017, within five years from the
date such reserves wereinitially recorded. The lone exceptions are at the Mississippi Canyon 243 field
(Matterhorn) where the field is being developed using a single floating tension leg platform requiring an
extended sequential development plan. The platform cannot support arig that would allow additional wells to
be drilled, but can support arig to alow sidetracking of wells. Two sidetrack PUD locationsin this field will be
delayed until an existing well is depleted and available to sidetrack. Based on the latest reserve report, these
PUD locations are expected to be developed in 2023.

Standardized Measure of Discounted Future Net Cash Flows

The following presents the standardized measure of discounted future net cash flows related to our proved oil
and natural gas reserves together with changes therein. Future cash inflows represent expected revenues from
production of period-end quantities of proved reserves based on the unweighted average of first-day-of-the-month
commodity prices for the periods presented. All prices are adjusted by field for quality, transportation fees, energy
content and regional price differentials. Due to the lack of abenchmark price for NGLs, aratio is computed for each
field of the NGLs realized price compared to the crude oil realized price. Then, thisratio is applied to the crude oil
price using FASB/SEC guidance. The average commodity prices weighted by field production and after
adjustments related to the proved reserves are as follows:

December 31,
2017 2016 2015 2014
Oil - per Darrel ... $ 4658 $ 3628 $ 4694 $ 9112
NGLSPEr Darrel ........ooeiveicrere e 22.65 16.82 17.60 34.63
Natural gas per MCf ..o 2.86 247 2.50 4.27
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Future production, development costs and ARO are based on costs in effect at the end of each of the respective
years with no escalations. Estimated future net cash flows, net of future income taxes, have been discounted to their
present values based on a 10% annual discount rate.

The standardized measure of discounted future net cash flows does not purport, nor should it be interpreted, to
present the fair market value of our oil and natural gasreserves. These estimates reflect proved reserves only and ignore,
among other things, future changesin prices and costs, revenues that could result from probable reserves which could
become proved reservesin 2017 or later years and the risks inherent in reserve estimates. The standardized measure of
discounted future net cash flows relating to our proved oil and naturd gas reservesis asfollows (in millions):

Year Ended December 31,

2017 2016 2015
Standar dized M easur e of Discounted Future Net Cash
Flows
FUuture cash inflOWS ........coevieece e $ 23288 $ 18184 $ 2,296.7
Future costs:
ProduCtioN .........cccoueiiireeereee et (813.8) (691.5) (840.1)
DevEIOPMENT ..ot (157.4) (141.2) (161.4)
Dismantlement and abandonment............ccoeeeveeenenenenens (361.9) (427.7) (471.8)
INCOME LAXES M) ... s (74.8) — —
Future net cash inflows before 10% discount ....................... 920.9 558.1 823.4
10% annual discount faCtor .........ccveeverrennineeeeees (180.3) (79.8) (209.5)
TOtAl. et et re s $ 7406 $ 4783 $ 613.9

(1) No future income taxes were estimated for 2016 and 2015 as our tax position had sufficient tax basis to
offset estimated future taxes. State income taxes were disregarded due to immateriality.

The change in the standardized measure of discounted future net cash flows relating to our proved oil and
natural gasreservesisasfollows (in millions):

Year Ended December 31,

2017 2016 2015
Changesin Standardized Measure
Standardized measure, beginning of year ............cccoverenne. $ 4783 $ 6139 $ 17028
Increases (decreases):
Sales and transfers of oil and gas produced, net of
Production COSES......coueereerirerieirieese e (315.3) (218.6) (289.1)
Net changesin price, net of future production costs....... 288.0 (275.2) (1,455.6)
Extensions and discoveries, net of future production and
develOpMmENt COSES......cccvvvierere e 119.3 — 65.3
Changes in estimated future development costs.............. (38.9) (32.5) (8.5)
Previously estimated devel opment costsincurred........... 102.8 114.5 158.9
Revisions of quantity estimates..........cccccoceveveveevecvenenne, 106.4 190.1 137.9
Accretion of diSCOUNL..........ccooeiiieriere e 30.2 52.6 150.6
Net change in iNCOMEtaXES.......ccovvererereereeie e (54.7) — 600.8
Purchases of reservesin-place.........ccooovevereieieeieecnenes — — 6.0
Sales of reservesin-place........ccovevevenene e — — (401.4)
Changes in production rates due to timing and other ...... 24.5 335 (53.8)
Net increase (decrease) in standardized measure....... 262.3 (135.6) (1,088.9)
Standardized measure, end of year.........cccccoveevrrrirninenen. $ 7406 $ 4783 $ 6139
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Item 9. Changesin and Disagreements With Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures

Disclosur e Controls and Procedures

We have established disclosure controls and procedures designed to ensure that information required to be
disclosed in our reports filed or submitted under the Securities Exchange Act of 1934 is recorded, processed,
summarized and reported within the time periods specified by the SEC’ s rules and forms and that any information
relating to us is accumulated and communicated to our management, including our Chief Executive Officer and
Chief Financia 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 areasonable level of assurance, our management necessarily was required to apply its
judgment in evaluating the cost-benefit relationship of possible controls and procedures.

Asrequired 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 Financia Officer have each concluded that as of December 31, 2017 our
disclosure controls and procedures are effective to ensure that information we are required to disclose in reports filed
or submitted under the Securities Exchange Act of 1934 is recorded, processed, summarized and reported within the
time periods specified in the Securities and Exchange Commission’ s rules and forms, and that our controls and
procedures are designed to ensure that information required to be disclosed by usin 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.

Management’s Annual Report on Internal Control Over Financial Reporting

Our management’ s assessment of the effectiveness of our internal control over financial reporting as of
December 31, 2017, is set forth in “Management’s Report on Internal Control over Financial Reporting” included
under Part I1, Item 8 in this Form 10-K.

Attestation Report of the Registered Public Accounting Firm

The effectiveness of our internal control over financial reporting as of December 31, 2017, has been audited by
Ernst & Young LLP, an independent registered public accounting firm, as stated in their report, which isincluded
under Part I1, Item 8 in this Form 10-K.

Changesin Internal Control Over Financial Reporting

There have been no changesin our internal control over financial reporting that occurred during the quarterly
period ended December 31, 2017 that have materially affected, or are reasonably likely to materially affect, our
internal control over financial reporting.

Item 9B. Other | nformation

None.
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PART |1

Item 10. Directors, Executive Officers and Corporate Governance

The information required by thisitem isincorporated by reference from our definitive proxy statement to be
filed with the SEC within 120 days after the end of our fiscal year covered by this Form 10-K and to the information
set forth following Item 3 of this report.

Item 11. Executive Compensation

Theinformation required by thisitem isincorporated by reference from our definitive proxy statement to be
filed with the SEC within 120 days after the end of our fiscal year covered by this Form 10-K.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by thisitem isincorporated by reference from our definitive proxy statement to be
filed with the SEC within 120 days after the end of our fiscal year covered by this Form 10-K.

Item 13. Certain Relationships and Related Transactions, and Director | ndependence

Theinformation required by thisitem isincorporated by reference from our definitive proxy statement to be
filed with the SEC within 120 days after the end of our fiscal year covered by this Form 10-K.

Item 14. Principal Accountant Feesand Services

Theinformation required by thisitem isincorporated by reference from our definitive proxy statement to be
filed with the SEC within 120 days after the end of our fiscal year covered by this Form 10-K.
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PART IV

Item 15. Exhibits and Financial Statement Schedules

(a) Documents filed as a part of this report:

1. Financia Statements. See“Index to Consolidated Financia Statements’ in Part 11, Item 8 of this Form 10-K.

All schedules are omitted because they are not applicable, not required or the required information is included
in the consolidated financial statements or related notes.

2. Exhibits:

Exhibit
Number

Description

21

31

3.2

33

34

35

41

4.2

4.3

4.4

Purchase and Sale Agreement, dated as of August 31, 2015, by and among Ajax Resources, LLC, as
Buyer, and W& T Offshore, Inc., as Seller (Incorporated by reference to Exhibit 2.1 of the Company’s
Current Report on Form 8-K, filed October 21, 2015 (File No. 001-32414))

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 (File No. 001-
32414))

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))

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))

Certificate of Amendment to the Amended and Restated Articles of Incorporation of W& T Offshore,
Inc., dated as of September 6, 2016 (Incorporated by reference to Exhibit 3.1 of the Company’s
Current Report on Form 8-K, filed September 6, 2016 (File No. 001-32414))

Form of Certificate of Amendment No. 2 to the Amended and Restated Articles of Incorporation of
W& T Offshore, Inc. (Incorporated by reference to Appendix B to the Company’s Definitive Proxy
Statement on Schedule 14A filed March 24, 2017 (File No. 001-32414))

Specimen Common Stock Certificate (Incorporated by reference to Exhibit 4.1 of the Company’s
Registration Statement on Form S-1, filed May 3, 2004 (File No. 333-115103))

Indenture, dated as of June 10, 2011, by and among W& T Offshore, Inc., the Guarantors named therein
and Wells Fargo Bank, National Association, as trustee (Incorporated by reference to Exhibit 4.2 of the
Company’s Current Report on Form 8-K, filed June 15, 2011 (File No. 001-32414))

First Supplemental Indenture, dated as of June 10, 2011, by and among W& T Offshore, Inc., the
Guarantors named therein and Wells Fargo Bank, National Association, as trustee (Incorporated by
reference to Exhibit 4.1 of the Company’s Current Report on Form 8-K, filed June 15, 2011 (File No.
001-32414))

Form of 8.50% Senior Notes due 2019 (Incorporated by reference to Exhibit 4.3 of the Company’s
Current Report on Form 8-K, filed June 15, 2011 (File No. 001-32414))
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4.5

4.6

4.7

4.8

4.9

4.10

10.1*

10.2*

10.3*

10.4*

10.5*

10.6*

First Supplemental Indenture, dated as of September 7, 2016, by and among W& T Offshore, Inc., the
Guarantors named therein and Wilmington Trust, National Association, as trustee (Incorporated by
reference to Exhibit 4.1 of the Company’s Current Report on Form 8-K, filed September 13, 2016 (File
No. 001-32414))

9.00% / 10.75% Senior Second Lien PIK Toggle Notes due 2020 Indenture, dated as of September 7,
2016, by and among W& T Offshore, Inc., the Guarantors named therein and Wilmington Trust,
National Association, as trustee (Incorporated by reference to Exhibit 4.2 of the Company’s Current
Report on Form 8-K, filed September 13, 2016 (File No. 001-32414))

Form of 9.00% / 10.75% Senior Second Lien PIK Toggle Notes due 2020 (included in Exhibit 4.6)
(Incorporated by reference to Exhibit 4.2 of the Company’s Current Report on Form 8-K, filed
September 13, 2016 (File No. 001-32414))

8.50% / 10.00% Senior Third Lien PIK Toggle Notes due 2021 Indenture, dated as of September 7,
2016, by and among W& T Offshore, Inc., the Guarantors named therein and Wilmington Trust,
National Association, as trustee (Incorporated by reference to Exhibit 4.8 of the Company’s Current
Report on Form 8-K, filed September 13, 2016 (File No. 001-32414))

Form of 8.50% / 10.00% Senior Third Lien PIK Toggle Notes due 2021 (included in Exhibit 4.4)
(Incorporated by reference to Exhibit 4.4 of the Company’ s Current Report on Form 8-K, filed
September 13, 2016 (File No. 001-32414))

Registration Rights Agreement, dated as of September 7, 2016, by and among W& T Offshore, Inc. and
the initial holders named therein (Incorporated by reference to Exhibit 4.6 of the Company’s Current
Report on Form 8-K, filed September 13, 2016 (File No. 001-32414))

2004 Directors Compensation Plan of W& T Offshore, Inc. (Incorporated by reference to Exhibit 10.11
of the Company’ s Registration Statement on Form S-1, filed May 3, 2004 (File No. 333-115103))

Indemnification and Hold Harmless Agreement by and between W& T Offshore, Inc. and Stephen L.
Schroeder, dated July 5, 2006 (Incorporated by reference to Exhibit 10.2 of the Company’s Current
Report on Form 8-K, filed July 12, 2006 (File No. 001-32414))

Indemnification and Hold Harmless Agreement by and between W& T Offshore, Inc. and John D.
Gibbons, dated as of February 26, 2007 (Incorporated by reference to Exhibit 10.2 of the Company’s
Current Report on Form 8-K, filed February 26, 2007 (File No. 001-32414))

W& T Offshore, Inc. Amended and Restated | ncentive Compensation Plan (Incorporated by reference
from Appendix A to the Company’s Definitive Proxy Statement on Schedule 14A, filed April 2, 2010
(File No. 001-32414))

First Amendment to W& T Offshore, Inc. Amended and Restated Incentive Compensation Plan
(Incorporated by reference to Appendix A to the Company’ s Definitive Proxy Statement on Schedule
14A filed April 3, 2013 (File No. 001-32414))

Second Amendment to W& T Offshore, Inc. Amended and Restated Incentive Compensation Plan
(Incorporated by reference to Appendix B to the Company’ s Definitive Proxy Statement on Schedule
14A filed April 3, 2013 (File No. 001-32414))
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10.14

10.15

10.16

10.17

Third Amendment to W& T Offshore, Inc. Amended and Restated | ncentive Compensation Plan
(Incorporated by reference to Appendix B to the Company’s Definitive Proxy Statement on Schedule
14A filed March 24, 2016 (File No. 001-32414))

Fourth Amendment to W& T Offshore, Inc. Amended and Restated Incentive Compensation Plan
(Incorporated by reference to Appendix A to the Company’s Definitive Proxy Statement on Schedule
14A filed March 24, 2017 (File No. 001-32414))

Form of Employment Agreement for Executive Officers other than the Chief Executive Officer
(Incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K, filed
August 6, 2010 (File No. 001-32414))

Employment Agreement between W& T Offshore, Inc. and Tracy W. Krohn dated as of November 1,
2010 (Incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K, filed
on November 5, 2010 (File No. 001-32414))

Form of Indemnification and Hold Harmless Agreement between W& T Offshore, Inc. and each of its
directors (Incorporated by reference to Exhibit 10.1 to the Company’s Annual Report on Form 10-K
for the year ended December 31, 2011 (File No. 001-32414))

Form of Employment Agreement by and between W& T Offshore, Inc. and Thomas P. Murphy
(Incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K, filed
August 6, 2010 (File No. 001-32414))

Indemnification and Hold Harmless Agreement by and between W& T Offshore, Inc. and Thomas P.
Murphy, dated as of June 19, 2012 (Incorporated by reference to Exhibit 10.2 of the Company’s
Current Report on Form 8-K, filed June 22, 2012 (File No. 001-32414))

Fifth Amended and Restated Credit Agreement, dated as of November 8, 2013, by and among W& T
Offshore, Inc., Toronto Dominion (Texas) LLC, as agent and the various agents and lenders party
thereto (Incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K, filed
November 13, 2013 (File No. 001-32414))

First Amendment to Fifth Amended and Restated Credit Agreement, dated as of April 23, 2015, by and
among W& T Offshore, Inc., Toronto Dominion (Texas) LLC, as agent, and the various agents and
lenders party thereto (Incorporated by reference to Exhibit 10.1 of the Company’s Current Report on
Form 8-K, filed April 27, 2015 (File No. 001-32414))

Second Amendment to Fifth Amended and Restated Credit Agreement, dated as of May 8, 2015, by
and among W& T Offshore, Inc., Toronto Dominion (Texas) LLC, as agent and the various agents and
lenders party thereto (Incorporated by reference to Exhibit 10.1 of the Company’s Current Report on
Form 8-K, filed May 14, 2015 (File No. 001-32414))

Third Amendment to Fifth Amended and Restated Credit Agreement, dated as of October 30, 2015, by
and among W& T Offshore, Inc., Toronto Dominion (Texas) LLC, as agent and the various agents and
lenders party thereto (Incorporated by reference to Exhibit 10.1 of the Company’s Current Report on
Form 8-K, filed November 5, 2015 (File No. 001-32414))
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10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

Fourth Amendment to the Fifth Amended and Restated Credit Agreement, dated as of July 28, 2016,
by and among W& T Offshore, Inc., Toronto Dominion (Texas) LLC, as agent and the various agents
and lenders party thereto (Incorporated by reference to Exhibit 10.1 of the Company’s Current Report
on Form 8-K, filed August 3, 2016 (File No. 001-32414))

Fifth Amendment to the Fifth Amended and Restated Credit Agreement, dated as of August 25, 2016,
by and among W& T Offshore, Inc., Toronto Dominion (Texas) LLC, as administrative agent and the
various agents and lenders party thereto (Incorporated by reference to Exhibit 10.1 of the Company’s
Current Report on Form 8-K, filed August 31, 2016 (File No. 001-32414))

$300,000,000 Term Loan Agreement, dated May 11, 2015, by and among W& T Offshore, Inc.,
Morgan Stanley Senior Funding, Inc., as administrative agent and collateral trustee, and the various
agents and lenders party thereto (Incorporated by reference to Exhibit 10.2 of the Company’s Current
Report on Form 8-K, filed May 14, 2015 (File No. 001-32414))

Intercreditor Agreement, dated May 11, 2015, by and among W& T Offshore, Inc., Toronto Dominion
(Texas) LLC, aspriority lien agent, Morgan Stanley Senior Funding, Inc., as second lien collateral
trustee, and the various agents and lenders party thereto (Incorporated by reference to Exhibit 10.3 of
the Company’s Current Report on Form 8-K, filed May 14, 2015 (File No. 001-32414))

Form of Support Agreement, effective July 25, 2016, by and among W& T Offshore, Inc. and certain
Supporting Noteholders (Incorporated by reference to Exhibit 10.1 of the Company’s Current Report
on Form 8-K, filed July 25, 2016 (File No. 001-32414))

Form of Amendment to Support Agreement by and among the Company and the Supporting
Noteholders party thereto (Incorporated by reference to Exhibit 10.1 of the Company’s Current Report
on Form 8-K, filed August 16, 2016 (File No. 001-32414))

1.5 Lien Term Loan Credit Agreement, dated as of September 7, 2016, by and among W& T Offshore,
Inc., Cortland Capital Market Services LLC, as Administrative Agent and 1.5 Lien Collateral Agent,
and the various lenders party thereto (Incorporated by reference to Exhibit 10.1 of the Company’s
Current Report on Form 8-K, filed September 13, 2016 (File No. 001-32414))

Priority Confirmation Joinder, dated as of September 7, 2016, by and between Toronto Dominion
(Texas) LLC, as Priority Lien Agent, Cortland Capital Market Services LLC, as Administrative Agent
and 1.5 Lien Collateral Agent, and Morgan Stanley Senior Funding, Inc., as Second Lien Collateral
Trustee (Incorporated by reference to Exhibit 10.2 of the Company’s Current Report on Form 8-K,
filed September 13, 2016 (File No. 001-32414))

Priority Confirmation Joinder, dated as of September 7, 2016, by and between Toronto Dominion
(Texas) LLC, as Priority Lien Agent, Wilmington Trust, National Association, as Second Lien Trustee,
and Morgan Stanley Senior Funding, Inc., as Second Lien Collateral Trustee (Incorporated by
reference to Exhibit 10.3 of the Company’s Current Report on Form 8-K, filed September 13, 2016
(File No. 001-32414))

Priority Confirmation Joinder, dated as of September 7, 2016, by and between Toronto Dominion
(Texas) LLC, as Priority Lien Agent, Morgan Stanley Senior Funding, Inc., as Second Lien Collateral
Trustee, and Wilmington Trust, National Association, as Third Lien Trustee and Third Lien Collateral
Trustee (Incorporated by reference to Exhibit 10.4 of the Company’s Current Report on Form 8-K,
filed September 13, 2016 (File No. 001-32414))
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10.28* Form of Executive Annual Incentive Agreement for Fiscal 2015 (Incorporated by reference to Exhibit
10.5 of the Company’ s Quarterly Report on Form 10-Q, filed November 6, 2015 (File No. 001-32414))

10.29* Form of 2015 Executive Restricted Stock Unit Agreement (Incorporated by reference to Exhibit 10.23
of the Company’s Annual Report on Form 10-K, filed March 9, 2016 (File No. 001-32414))

10.30* Form of Executive Annual Incentive Agreement for Fiscal 2016 (Incorporated by reference to Exhibit
10.9 of the Company’s Quarterly Report on Form 10-Q, filed November 3, 2016 (File No. 001-32414))

10.31* Form of 2016 Executive Restricted Stock Unit Agreement (Incorporated by reference to Exhibit 10.10
of the Company’s Quarterly Report on Form 10-Q, filed November 3, 2016 (File No. 001-32414))

10.32* Form of Executive Annual Incentive Agreement for Fiscal 2017 (Incorporated by reference to Exhibit
10.1 of the Company’s Quarterly Report on Form 10-Q, filed May 4, 2017 (File No. 001-32414))

10.33* Form of 2017 Executive Restricted Stock Unit Agreement (Incorporated by reference to Exhibit 10.2
of the Company’s Quarterly Report on Form 10-Q, filed May 4, 2017 (File No. 001-32414))

12.1** Ratio of Earnings to Fixed Charges

141 W&T Offshore, Inc. Code of Business Conduct and Ethics (as amended). (Incorporated by reference
to Exhibit 14.1 of the Company’s Current Report on Form 8-K, filed November 17, 2005)

21.1** Subsidiaries of the Registrant.

23.1** Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

23.2%* Consent of Netherland, Sewell & Associates, Inc., Independent Petroleum Engineers and Geologists.

31.1** Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer.

31.2** Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer.

32.1** Certification of Chief Executive Officer and Chief Financial Officer of W& T Offshore, Inc. pursuant
to 18 U.S.C. § 1350.

99.1** Report of Netherland, Sewell & Associates, Inc., Independent Petroleum Engineers and Geologists.

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.

*  Management Contract or Compensatory Plan or Arrangement.
**  Filed or furnished herewith.
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GLOSSARY OF OIL AND NATURAL GASTERMS

The following are abbreviations and definitions of terms commonly used in the oil and natural gas industry
that are used in this report.

Acquisitions. Refersto acquisitions, mergers or exercise of preferential rights of purchase.
Bbl. One stock tank barrel or 42 U.S. gallons liquid volume.
Bcf. Billion cubic feet.

Bcfe. One hillion cubic feet equivalent, determined using an energy-equivalent ratio of six Mcf of natural gas
to one barrel of crude oil, condensate or natural gas liquids.

Boe. Barrd of oil equivalent.
Boe/d. Barrel of oil equivalent per day.

BOEM. Bureau of Ocean Energy Management. The agency is responsible for managing development of the
nation’ s offshore resources in an environmentally and economically responsible way. Previoudly, this
function was managed by the Bureau of Ocean Energy Management, Regulation and Enforcement.

BOEMRE. Bureau of Ocean Energy Management, Regulation and Enforcement (formerly the Minerals
Management Service), was the federal agency that manages the nation’ s natural gas, oil and other mineral
resources on the outer continental shelf. The BOEMRE was split into three separate entities: the Office of
Natural Resources Revenue; the Bureau of Ocean Energy Management; and the Bureau of Safety and
Environmental Enforcement.

BSEE. Bureau of Safety and Environmental Enforcement. The agency is responsible for enforcement of
safety and environmental regulations. Previoudly, this function was managed by the Bureau of Ocean Energy
Management, Regulation and Enforcement.

Conventional shelf well. A well drilled in water depths less than 500 feet.

Deep shelf well. A well drilled on the outer continental shelf to subsurface depths greater than 15,000 feet and
water depths of less than 500 feet.

Deepwater. Water depths greater than 500 feet in the Gulf of Mexico.

Deterministic estimate. Refersto amethod of estimation whereby a single value for each parameter in the
reserves calculation is used in the reserves estimation procedure.

Developed reserves. Oil and natural gas reserves of any category that can be expected to be recovered:

(i) through existing wells with existing equipment and operating methods or in which the cost of the required
equipment is relatively minor compared to the cost of anew well; and (ii) through installed extraction
equipment and infrastructure operational at the time of the reserves estimate if the extraction is by means not
involving awell.

Development project. A project by which petroleum resources are brought to the status of economically
producible. Asexamples, the development of a single reservoir or field, an incremental development in a
producing field, or the integrated development of a group of several fields and associated facilities with a
common ownership may constitute a devel opment project.

Development well. A well drilled within the proved area of an oil or natural gas reservoir to the depth of a
stratigraphic horizon known to be productive.

Dry hole or well. A well that provesto be incapable of producing either oil or natural gasin sufficient
guantities to justify completion as an ail or natural gas well.
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Economically producible. Refersto aresource which generates revenue that exceeds, or is reasonably
expected to exceed, the costs of the operation.

Exploratory well. A well drilled to find anew field or to find anew reservoir in afield previously found to be
productive of oil or natural gasin another reservoir. Generally, an exploratory well isany well that is not a
development well, an extension well, a service well, or a stratigraphic test well.

Extension well. A well drilled to extend the limits of a known reservaoir.

Field. Anareaconsisting of asingle reservoir or multiple reservoirs al grouped on or related to the same
individual geological structural feature and/or stratigraphic condition.

Grossacresor grosswells. Thetotal acres or wells, as the case may be, in which aworking interest is owned.
MBbls. One thousand barrels of crude oil or other liquid hydrocarbons.

MBoe. One thousand barrels of oil equivalent.

Mcf. One thousand cubic feet.

Mcfe. One thousand cubic feet equivalent, determined using the energy-equivalent ratio of six Mcf of natural
gasto one barrel of crude oil or other hydrocarbon.

Mcfe/d. One thousand cubic feet equivalent per day.

MMBbls. One million barrels of crude oil or other liquid hydrocarbons.
MMBoe. One million barrels of oil equivalent.

MMBtu. One million British thermal units.

MMcf. One million cubic feet.

MMcfe. One million cubic feet equivalent, determined using an energy-equivalent ratio of six Mcf of natural
gasto one barrel of crude oil condensate or natural gas liquids.

Net acres or net wells. The sum of the fractional working interests owned in gross acres or gross wells, as the
case may be.

NGLs. Natural gasliquids. These are created during the processing of natural gas.
Non-productive well. A well that isfound not to have economically producible hydrocarbons.
Oil. Crude oil and condensate.

OCS. Outer continental shelf.

OCShblock. A unit of defined area for purposes of management of offshore petroleum exploration and
production by the BOEM.

ONRR. Office of Natural Resources Revenue. The agency assumed the functions of the former Minerals
Revenue Management Program, which had been renamed to the Bureau of Ocean Energy Management,
Regulation and Enforcement.

Probabilistic estimate. Refersto a method of estimation whereby the full range of values that could
reasonably occur for each unknown parameter in the reserves estimation procedure is used to generate a full
range of possible outcomes and their associated probabilities of occurrence.

Productive well. A well that isfound to have economically producible hydrocarbons.

Proved properties. Properties with proved reserves.

151



Proved reserves. Those quantities of oil and natural gas, which, by analysis of geoscience and engineering
data, can be estimated with reasonable certainty to be economically producible—from a given date forward,
from known reservoirs, and under existing economic conditions, operating methods, and government
regulations—prior to the time at which contracts providing the right to operate expire, unless evidence
indicates that renewal is reasonably certain, regardless of whether deterministic or probabilistic methods are
used for the estimation. The project to extract the hydrocarbons must have commenced or the operator must
be reasonably certain that it will commence the project within areasonable time. Asused in this definition,
“existing economic conditions” include prices and costs at which economic production from areservoir isto
be determined. The price shall be the average price during the 12-month period prior to the ending date of the
period covered by the report, determined as an unweighted arithmetic average of the first-day-of-the-month
price for each month within such period, unless prices are defined by contractua arrangements, excluding
escalations based upon future conditions. The SEC provides a complete definition of proved reservesin Rule
4-10(a)(22) of Regulation S-X.

Proved undeveloped drilling location. A site on which a development well can be drilled consistent with
spacing rules for purposes of recovering proved undevel oped reserves.

PV-10 value. A term used in the industry that is not a defined term in generally accepted accounting
principles. We define PV-10 as the present value of estimated future net revenues of estimated proved
reserves as calculated by our independent petroleum consultant using a discount rate of 10%. This amount
includes projected revenues, estimated production costs and estimated future development costs. PV-10
excludes cash flows for asset retirement obligations, general and administrative expenses, derivatives, debt
service and income taxes.

Reasonable certainty. When deterministic methods are used, reasonable certainty means a high degree of
confidence that the quantities of hydrocarbons will be recovered. When probabilistic methods are used,
reasonable certainty means at least a 90% probability that the quantities of hydrocarbons actually recovered
will equal or exceed the estimate. A high degree of confidence existsif the quantity is much more likely to be
achieved than not, and, as changes due to increased availability of geoscience, engineering, and economic data
are made to estimated ultimate recovery with time, reasonably certain estimated ultimate recovery is much
more likely to increase or remain constant than to decrease.

Recompletion. The completion for production of an existing well bore in another formation from that which
the well has been previously completed.

Reliable technology. A grouping of one or more technologies (including computational methods) that has
been field tested and has been demonstrated to provide reasonably certain results with consistency and
repeatability in the formation being evaluated or in an anal ogous formation.

Reserves. Estimated remaining quantities of oil, natural gas and related substances anticipated to be
economically producible, as of a given date, by application of development projects to known accumulations.
In addition, there must exist, or there must be a reasonable expectation that there will exist, the legal right to
produce or arevenue interest in the production, installed means of delivering the ail, natural gas or related
substances to market, and all permits and financing required to implement the project.

Reservoir. A porous and permeable underground formation containing a natural accumulation of producible
oil and/or natural gasthat is confined by impermeable rock or water barriers and is individual and separate
from other reserves.

Sub-salt. A geological layer lying below the salt layer.
Supra-salt. A geological layer lying above the salt layer.
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Undeveloped reserves. Oil and natural gas reserves of any category that are expected to be recovered from
new wells on undrilled acreage, or from existing wells where arelatively major expenditure is required for
recompletion. Reserves on undrilled acreage shall be limited to those directly offsetting development spacing
areas that are reasonably certain of production when drilled, unless evidence using reliable technology exists
that establishes reasonable certainty of economic production at greater distances. Undrilled locations can be
classified as having undevel oped reserves only if a development plan has been adopted indicating that they are
scheduled to be drilled within five years, unless the specific circumstances justify alonger time. Under no
circumstances shall estimates for undeveloped reserves be attributable to any acreage for which an application
of fluid injection or other improved recovery technique is contemplated, unless such techniques have been
proved effective by actual projects in the same reservoir or an analogous reservoir, or by other evidence using
reliable technology establishing reasonable certainty.

Unproved properties. Properties with no proved reserves.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on March 2, 2018.

W&T OFFSHORE, INC.

By: /s/ JoHN D. GIBBONS

John D. Gibbons

Senior Vice President and Chief Financial
Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities indicated on March 2, 2018.

/s/ TRACY W. KROHN

Tracy W. Krohn

/s/ JoHN D. GIBBONS

John D. Gibbons

/S VIRGINIA BOULET

Virginia Boulet

/S/ STUART B. KATZ

Stuart B. Katz

/sl S. JAMES NELSON, JR

S. James Nelson, Jr.

/s/ B. FRANK STANLEY

B. Frank Stanley

Chairman, Chief Executive Officer and Director
(Principal Executive Officer)

Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)
Director

Director

Director

Director
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