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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information from this prospectus supplement and the accompanying
prospectus, but does not contain all information that may be important to you. This prospectus supplement
and the accompanying prospectus include speciÑc terms of this oÅering, information about our business
and Ñnancial data. We encourage you to read this prospectus supplement and the accompanying
prospectus, including the documents incorporated by reference, in their entirety before making an
investment decision. Unless otherwise indicated, this prospectus supplement assumes no exercise of the
underwriters' over-allotment option. Unless otherwise indicated, or the context otherwise requires, references
to ""Oil States,'' ""we,'' ""us'' and ""our'' or similar terms are to Oil States International, Inc. and its
subsidiaries.

Our Company

We are a leading provider of specialty products and services to oil and gas drilling and production
companies throughout the world. We operate in a substantial number of the world's most active oil and
gas producing regions, including the Gulf of Mexico, U.S. onshore, Canada, West Africa, the Middle East,
South America and Southeast Asia. Our customers include many of the major and independent oil and
gas companies and other oilÑeld service companies.

We believe that our operating and Ñnancial performance has been strong since our initial public
oÅering in February 2001 due to:

‚ our leadership position in various product and service niches;

‚ improving fundamentals in deepwater oil and gas development activities and North American
natural gas development and production activities;

‚ our diversity of operations, which helps us mitigate the earnings and cash Öow volatility within each
of our segments; and

‚ proactive measures we have taken to make our operations more eÇcient.

We operate in three principal business segments: oÅshore products, well site services and tubular
services.

OÅshore Products

Through our oÅshore products segment, we design and manufacture cost-eÅective, technologically
advanced products for the oÅshore energy industry. Our products are used in both shallow and deepwater
producing regions. In addition, this segment provides onshore oil and gas, defense and general industrial
products and services.

We design, manufacture, fabricate, inspect, assemble, repair, test and market subsea equipment and
oÅshore vessel and rig equipment. Our products are components of equipment used for the drilling and
production of oil and gas wells on oÅshore Ñxed platforms and mobile production units, including Öoating
platforms and Öoating production, storage and oÉoading vessels, and on other marine vessels, Öoating rigs
and jack-ups. We believe that sales of our equipment for oÅshore infrastructure development and new rig
construction will be important sources of future revenues. Our products and services include:

‚ Öexible bearings and connector products;

‚ subsea pipeline products;

‚ marine winches, mooring and lifting systems and rig equipment;

‚ blowout preventor stack assembly, integration, testing and repair services; and

‚ other products and services.
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We have facilities in Arlington, Houston and Lampasas, Texas; Houma, Louisiana; Tulsa, Oklahoma;
Scotland; Brazil; England; and Singapore that support our oÅshore products segment.

Well Site Services

Our well site services segment provides a broad range of products and services that are used to
establish and maintain the Öow of oil and gas from a well throughout its lifecycle. Our services include
workforce accommodations, catering and logistics services, rental equipment, drilling services and workover
services. We use our workforce accommodation facilities, rental equipment, Öeet of workover and drilling
rigs and related equipment to service well sites for oil and natural gas companies. Our products and
services are used in both onshore and oÅshore applications through the exploration, development,
production and abandonment phases of a well's life.

Workforce Accommodations, Catering and Logistics. We are a leading provider of fully integrated
products and services required to support a workforce at a remote location, including workforce
accommodations, food services, remote site management services and modular building construction. We
provide complete design, manufacture, installation, operation and redeployment logistics services for oil and
gas drilling, oil sands mining, diamond mining, pipeline construction, oÅshore construction, disaster relief
services or any other industry that requires remote site logistics projects. Our workforce products and
services operations are primarily focused in Canada and the Gulf of Mexico. During the peak of our
operating season, we typically provide logistics services in over 200 separate locations throughout the world
to remote sites with populations ranging from 20 to 2,000 persons.

Rental Equipment. Our rental equipment business provides a wide range of products for use in the
oÅshore and onshore oil and gas industry, including:

‚ wireline and coiled tubing pressure control equipment;

‚ pipe recovery systems; and

‚ surface-based pressure control equipment used in production operations.

As of December 31, 2002, we provided rental equipment at 19 U.S. distribution points in Texas,
Louisiana, Oklahoma, Mississippi, New Mexico and Wyoming.

Drilling Services. Our drilling services business is located in Odessa, Texas and Wooster, Ohio and
provides drilling services for shallow to medium depths ranging from 2,000 to 9,000 feet. We have a total
of 15 semi-automatic drilling rigs with hydraulic pipe handling booms and lift capacities ranging from
200,000 to 300,000 pounds.

Workover Services. We provide our workover products and services primarily to customers in the
U.S., Venezuela, the Middle East and West Africa, for both onshore and oÅshore applications. Our
hydraulic workover units are used for workover operations and snubbing operations in pressure situations.
Our hydraulic drilling and workover rigs are also capable of providing underbalanced drilling and workover
services. As of December 31, 2002, we had 27 ""stand alone'' hydraulic workover units.

Tubular Services

Through our tubular services segment, we distribute oil country tubular goods, or OCTG, and provide
associated OCTG Ñnishing and logistics services to the oil and gas industry. Oil country tubular goods
consist of casing and production tubing. Through our tubular services segment, we:

‚ distribute premium tubing and casing;

‚ provide threading, remediation, logistical and inventory services; and

‚ oÅer e-commerce pricing, ordering and tracking capabilities.

We serve a customer base ranging from major oil companies to small independents. Through our key
relationships with more than 20 domestic and foreign manufacturers of oilÑeld specialty pipe, we deliver
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tubular products and ancillary services to oil and gas companies, drilling contractors and consultants
predominantly in the United States. We do not manufacture any of the tubular goods that we distribute.
We operate our tubular services segment from a total of eight facilities and have oÇces located near areas
of oil and gas exploration and development activity.

A-Z Terminal. Our A-Z Terminal pipe maintenance and storage facility in Crosby, Texas is
equipped to provide a full range of tubular services, giving us strong customer service capabilities. Our
A-Z Terminal is on 109 acres, is an ISO 9002-certiÑed facility and has more than 1,400 pipe racks and
two double-ended thread lines. We have exclusive use of a permanent third-party inspection center within
the facility. The facility also includes indoor chrome storage capability and patented pipe cleaning
machines.

We oÅer services at our A-Z Terminal facility typically outsourced by other distributors, including
threading, inspection, cleaning, cutting, logistics, rig returns, installation of Öoat equipment and non-
destructive testing.

Our Growth Strategy

We intend to grow our revenue and proÑtability while continuing to provide our customers with
dependable, high-quality products and services. We believe we can implement our growth strategy largely
using our existing facilities. The key elements of our growth strategy are to:

‚ capitalize on deepwater development and natural gas drilling and production activity;

‚ continue to expand our product and service oÅering geographically;

‚ increase capacity in several equipment constrained business lines; and

‚ increase market share and expand our product oÅerings through acquisitions.

Risk Factors

Prospective investors should carefully consider the matters described under ""Risk Factors,'' as well as
the other information in this prospectus supplement and the accompanying prospectus, including that sales
of our products and services depend on oil and gas industry expenditure levels, our results may Öuctuate
based on the cyclicality of the oil and gas industry and political and economic disruptions in the foreign
countries in which we operate may adversely aÅect our results.

Recent Developments

Fourth Quarter 2002 Results

On February 3, 2003, we announced our results of operations for the quarter and year ended
December 31, 2002. Net income for the fourth quarter of 2002 was $11.5 million, or $0.23 per diluted
share, compared to net income of $11.1 million, or $0.23 per diluted share, in the fourth quarter of 2001.
The 2002 results reÖect our adoption of Statement of Financial Accounting Standards No. 142, ""Goodwill
and Other Intangible Assets,'' which eliminated the amortization of goodwill eÅective January 1, 2002. We
amortized $1.9 million, or $0.04 per diluted share, of goodwill in the fourth quarter of 2001. Additionally,
our eÅective tax rate increased from 5.0% in the fourth quarter of 2001 to 22.3% in the most recent
quarter, negatively impacting the fourth quarter 2002 results by approximately $0.05 per diluted share. For
a further discussion of our eÅective tax rate, see Note 3 to our summary unaudited Ñnancial information
set forth under the caption ""Ì Summary Unaudited Financial Information'' below.

For the fourth quarter of 2002, we had revenues of $160.8 million, operating income of $15.8 million
and operating income before depreciation and amortization, or EBITDA as deÑned, of $22.3 million,
compared to revenues of $179.4 million, operating income of $12.7 million and EBITDA as deÑned of
$20.3 million for the fourth quarter of 2001. Our well site services and tubular services segments were
negatively impacted in the fourth quarter of 2002 by the 15.7% year-over-year decline in the average
U.S. rig count and by Gulf of Mexico tropical storms. In addition, our well site services segment was
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negatively impacted by a delayed start of the Canadian winter drilling season due to warm weather and by
reduced manufacturing contributions from our Canadian accommodations business. Our well site services
segment generated revenues and operating income of $48.1 million and $6.9 million, respectively, in the
fourth quarter of 2002, representing declines of $10.2 million, or 17.5%, and $3.2 million, or 31.8%,
respectively, compared to the fourth quarter of 2001. Our tubular services segment generated $56.8 million
of revenues and $2.9 million of operating income in the fourth quarter of 2002, representing declines of
$28.2 million, or 33.2%, and $0.1 million, or 4.7%, respectively, compared to the fourth quarter of 2001.
However, increased demand in our oÅshore products segment generated $55.9 million of revenues and
$7.7 million of operating income, representing increases of $19.9 million, or 55.1%, and $5.8 million, or
305.7%, respectively, compared to the fourth quarter of 2001.

For a further discussion of EBITDA as deÑned, see Note 4 to our summary unaudited Ñnancial
information set forth under the caption ""Ì Summary Unaudited Financial Information'' below.

OÅshore Products Backlog

Despite strong product shipments in the fourth quarter of 2002, backlog in our oÅshore products
segment was $100.1 million at December 31, 2002, compared to $104.0 million at September 30, 2002 and
$72.4 million at December 31, 2001. We expect over 95% of our backlog as of December 31, 2002 to be
completed in 2003. Our oÅshore products backlog consists of Ñrm customer purchase orders for which
satisfactory credit or Ñnancing arrangements exist and delivery is scheduled. In some instances, these
purchase orders are cancelable by the customer, subject to the payment of termination fees and/or the
reimbursement of our costs incurred. Our backlog as of any particular date may not be indicative of our
actual operating results for any future period.

Amendment to Credit Facility

On December 12, 2002, we amended our $150 million senior secured revolving credit facility to
extend the maturity and increase the committed availability, among other things. The maturity was
extended one year to January 25, 2005, and the committed availability was increased to $168 million from
$150 million. As of January 27, 2003, we had approximately $38 million of unused borrowing capacity
under the facility.

Acquisitions

In the third quarter of 2002, we completed the following Ñve acquisitions, two of which were in our
well site services segment and three of which were in our oÅshore products segment:

‚ Edge Wireline Rentals Inc., a Louisiana-based supplier of rental tools to the oil and gas service
industry;

‚ J.V. OilÑeld Rentals & Supply, Inc., a Louisiana-based supplier of rental tools to the oil and gas
service industry;

‚ Barlow Hunt, Inc., an Oklahoma-based elastomer molding company;

‚ certain assets and related liabilities of Big Inch Marine Services, Inc., a Texas-based subsidiary of
Stolt OÅshore, Inc., which provides subsea pipeline equipment and repair services; and

‚ Applied Hydraulic Systems, Inc., a Louisiana-based oÅshore crane manufacturer and crane repair
service provider.

The total consideration for these acquisitions was approximately $70 million, which was Ñnanced
primarily with borrowings under our credit facility.
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The OÅering

Common stock oÅered by the selling stockholders 7,000,000 shares
Common stock outstanding(1) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 48,533,116 shares
Use of proceedsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ We will not receive any of the proceeds of this

oÅering.
New York Stock Exchange symbol ÏÏÏÏÏÏÏÏÏÏÏÏÏ ""OIS''

(1) As of January 31, 2003. The number of shares outstanding excludes 2,423,990 shares of common
stock issuable upon exercise of options outstanding as of January 31, 2003 under our 2001 Equity
Participation Plan, as amended and restated. The number includes 66,667 shares of restricted stock
granted under the plan and includes 612,071 shares issuable as of January 31, 2003 upon the
exchange of exchangeable shares held by the former shareholders of one of our Canadian subsidiaries.
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Summary Unaudited Financial Information

The summary Ñnancial data on the following pages include (a) summary unaudited Ñnancial
information of our company as of and for the year ended December 31, 2002 and (b) summary unaudited
historical pro forma Ñnancial information of our company as of and for the years ended December 31,
2001, 2000 and 1999. The following data should be read in conjunction with ""Item 6. Selected Financial
Data,'' ""Item 7. Management's Discussion and Analysis of Financial Condition and Results of
Operations,'' and our Combined, Pro Forma Combined and Consolidated Financial Statements and related
notes included in our Annual Report on Form 10-K for the year ended December 31, 2001, which is
incorporated by reference in the accompanying prospectus.

Pro Forma(1)

Year Ended December 31,

2002 2001 2000 1999

(in thousands, except per share data)

Statement of Operations Data:
RevenuesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $616,848 $719,722 $595,647 $487,380
Expenses

Costs of sales and operating expenses ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 487,053 582,934 482,662 405,652
Selling, general and administrative ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 51,791 51,157 46,146 43,815
Goodwill amortization(2) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 7,511 7,460 8,075
Depreciation and other amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 23,312 21,182 19,269 18,231
Other expense (income) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 132 (347) (69) 2,448

Operating incomeÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 54,560 57,285 40,179 9,159

Net interest expense ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (4,394) (8,394) (9,260) (10,943)
Other income (expense) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 863 87 89 (534)

Income (loss) before income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 51,029 48,978 31,008 (2,318)
Income tax (expense) beneÑt(3)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (11,357) (2,090) (4,542) 3,979

Income from continuing operations before minority interest 39,672 46,888 26,466 1,661
Minority interestÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4 4 (30) (31)

Income from continuing operations before extraordinary
items ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 39,676 $ 46,892 $ 26,436 $ 1,630

Income from continuing operations before extraordinary
items per common share
Basic ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 0.82 $ 0.97 $ 0.55 $ 0.03

Diluted ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 0.81 $ 0.96 $ 0.55 $ 0.03

Other Data:
EBITDA as deÑned(4)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 77,872 $ 85,978 $ 66,908 $ 35,465
Cash Öows used in investing activities Ì capital

expenditures ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 26,086 29,718

December 31, 2002

(in thousands)

Balance Sheet Data:
Cash and cash equivalents ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 11,118
Net property and equipmentÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 167,146
Total assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 644,216
Long-term debt and capital leases, including current maturities ÏÏÏÏÏÏÏÏÏ 134,205
Total stockholders' equity ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 387,579

footnotes on following page
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(1) The unaudited pro forma statements of operations for 1999, 2000 and 2001 and other Ñnancial data
give eÅect to:

‚ our initial public oÅering of 10,000,000 shares at $9.00 per share in February 2001 and the
application of the net proceeds to us;

‚ our issuance of 4,275,555 shares of common stock to SCF-III, L.P. and SCF-IV, L.P., private
equity funds that focus on investments in the energy industry (together, ""SCF''), in exchange for
approximately $36.0 million of our indebtedness held by SCF eÅected in connection with our initial
public oÅering;

‚ the three-for-one reverse stock split of Oil States common stock eÅected in connection with our
initial public oÅering;

‚ the combination of Oil States, HWC Energy Services, Inc. and PTI Group, Inc. immediately prior
to our initial public oÅering (the ""Combination''), excluding the minority interest of each company,
as entities under common control from the dates such common control was established using
reorganization accounting, which yields results similar to pooling of interest accounting;

‚ the acquisition of the minority interests of Oil States, HWC and PTI in the Combination using the
purchase method of accounting as if the acquisition occurred on January 1, 1999, 2000 and 2001,
respectively; and

‚ the acquisition of Sooner, Inc. in the Combination using the purchase method of accounting as if
the acquisition occurred on January 1, 1999, 2000 and 2001, respectively.

(2) In June 2001, the Financial Accounting Standards Board issued Statement of Financial Accounting
Standard (""SFAS'') No. 142, ""Goodwill and Other Intangible Assets,'' which we adopted eÅective
January 1, 2002. Under SFAS 142, goodwill and intangible assets deemed to have indeÑnite lives are
no longer amortized but are subject to annual impairment tests. Accordingly, beginning in 2002, we
no longer amortize goodwill. See ""Risk Factors Ì Risks Related to Our Operations Ì If we have to
write oÅ a signiÑcant amount of goodwill, our earnings will be negatively aÅected.''

(3) Our eÅective tax rate is aÅected by our net operating loss carry forwards. Our 2002 eÅective tax rate
for Ñnancial reporting purposes was approximately 22%. Although there are a number of factors that
could aÅect it, we currently estimate that our 2003 eÅective tax rate for Ñnancial reporting purposes
will be approximately 30%. See ""Part I Ì Financial Information, Item 2. Management's Discussion
and Analysis of Financial Condition and Results of Operations Ì Tax Matters'' in our Quarterly
Report on Form 10-Q for the quarterly period ended September 30, 2002, which is incorporated by
reference in the accompanying prospectus.

(4) EBITDA as deÑned consists of operating income before goodwill amortization, depreciation and other
amortization expense. EBITDA as deÑned is not a measure of Ñnancial performance under generally
accepted accounting principles. You should not consider it in isolation from or as a substitute for net
income or cash Öow measures prepared in accordance with generally accepted accounting principles or
as a measure of proÑtability or liquidity. Additionally, EBITDA as deÑned may not be comparable to
other similarly titled measures of other companies. We have included EBITDA as deÑned as a
supplemental disclosure because our management believes that it provides useful information
regarding our ability to service debt and to fund capital expenditures and provides investors a helpful
measure for comparing our operating performance with the performance of other companies that have
diÅerent Ñnancing and capital structures or tax rates. We use EBITDA as deÑned to compare and to
monitor the performance of each of our segments to other comparable public companies and as a
benchmark for the award of incentive compensation under our annual incentive compensation plan.

We believe that operating income is the Ñnancial measure calculated and presented in accordance
with generally accepted accounting principles that is most directly comparable to EBITDA as deÑned.
The following table reconciles EBITDA as deÑned with our operating income, as derived from our
unaudited Ñnancial information:
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Pro Forma

Year Ended December 31,

2002 2001 2000 1999

(in thousands)

Operating Income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $54,560 $57,285 $40,179 $ 9,159
Plus: Goodwill amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 7,511 7,460 8,075
Plus: Depreciation and other amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 23,312 21,182 19,269 18,231

EBITDA as deÑnedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $77,872 $85,978 $66,908 $35,465
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RISK FACTORS

Before you invest in our common stock, you should understand the high degree of risk involved. You
should consider carefully the following risks and other information in this prospectus supplement and the
accompanying prospectus, including the documents incorporated by reference, before you decide to
purchase shares of our common stock. If any of the adverse events described below actually occur, our
business, Ñnancial condition and operating results could be materially adversely aÅected. As a result, the
trading price of our common stock could decline and you may lose part or all of your investment.

Risks Related to Our Business Generally

Decreased oil and gas industry expenditure levels will adversely aÅect our results of operations.

We depend upon the oil and gas industry and its willingness to make expenditures to explore for,
develop and produce oil and gas. If these expenditures decline, our business will suÅer. The industry's
willingness to explore, develop and produce depends largely upon the prevailing view of future product
prices. Many factors aÅect the supply and demand for oil and gas and therefore inÖuence product prices,
including:

‚ the level of production;

‚ the levels of oil and gas inventories;

‚ the expected cost of developing new reserves;

‚ the cost of producing oil and gas;

‚ the availability of transportation infrastructure;

‚ depletion rates;

‚ the level of drilling activity;

‚ worldwide economic activity;

‚ national government political requirements, including the ability of the Organization of Petroleum
Exporting Companies to set and maintain production levels and prices for oil;

‚ the impact of armed hostilities involving one or more oil producing nations;

‚ the cost of developing alternate energy sources;

‚ environmental regulation; and

‚ tax policies.

Extended periods of low oil prices may decrease deepwater exploration and production activity and
adversely aÅect our business.

Our oÅshore products segment depends on exploration and production expenditures in deepwater
areas. Because deepwater projects are more capital intensive and take longer to generate Ñrst production
than shallow water and onshore projects, the economic analyses conducted by exploration and production
companies typically assume lower prices for production from such projects to determine economic viability
over the long term. If oil prices remain near or below those levels used to determine economic viability for
an extended period of time, deepwater activity and our business will be adversely aÅected.

Because the oil and gas industry is cyclical, our operating results may Öuctuate.

Oil and gas prices have been and are expected to remain volatile. This volatility causes oil and gas
companies and drilling contractors to change their strategies and expenditure levels. We have experienced
in the past, and may experience in the future, signiÑcant Öuctuations in operating results based on these
changes.
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Disruptions in the political and economic conditions of the foreign countries in which we operate could
adversely aÅect our business.

We have operations in various international areas, including parts of West Africa, South America and
the Middle East. Our operations in these areas increase our exposure to risks of war, terrorist attacks, local
economic conditions, political disruption, civil disturbance and governmental policies that may:

‚ disrupt our operations;

‚ restrict the movement of funds or limit repatriation of proÑts;

‚ lead to U.S. government or international sanctions; and

‚ limit access to markets for periods of time.

We might be unable to employ a suÇcient number of technical personnel.

Many of the products that we sell, especially in our oÅshore products segment, are complex and
highly engineered and often must perform in harsh conditions. We believe that our success depends upon
our ability to employ and retain technical personnel with the ability to design, utilize and enhance these
products. In addition, our ability to expand our operations depends in part on our ability to increase our
skilled labor force. The demand for skilled workers is high, and the supply is limited. A signiÑcant increase
in the wages paid by competing employers could result in a reduction of our skilled labor force, increases
in the wage rates that we must pay or both. If either of these events were to occur, our cost structure
could increase and our growth potential could be impaired.

The level and pricing of tubular goods imported into the United States could decrease demand for our
tubular goods inventory and adversely impact our results of operations. Also, if steel mills were to sell a
substantial amount of goods directly to customers in the United States, our results of operations could be
adversely impacted.

U.S. law currently restricts imports of low-cost tubular goods from a number of foreign countries into
the U.S. tubular goods market, resulting in higher prices for tubular goods than would otherwise occur if
foreign imports were allowed into the U.S. If these restrictions were to be lifted or if the level of imported
low-cost tubular goods were to otherwise increase, our tubular services segment could be adversely aÅected
to the extent that we then have higher-cost tubular goods in inventory. If prices were to decrease
signiÑcantly, we might not be able to proÑtably sell our inventory of tubular goods. In addition, signiÑcant
price decreases could result in a longer holding period for some of our inventory, which could also have a
material adverse eÅect on our tubular services segment.

We do not manufacture any of the tubular goods that we distribute. Historically, users of tubular
goods in the United States, in contrast to outside the United States, have purchased tubular goods from a
distributor. If customers were to purchase tubular goods directly from steel mills, our results of operations
could be adversely impacted.

We are subject to extensive and costly environmental laws and regulations that may require us to take
actions that will adversely aÅect our results of operations.

Our hydraulic well control and drilling operations and our oÅshore products business are signiÑcantly
aÅected by stringent and complex foreign, federal, state and local laws and regulations governing the
discharge of substances into the environment or otherwise relating to environmental protection. We could
be exposed to liability for cleanup costs, natural resource damages and other damages as a result of our
conduct that was lawful at the time it occurred or the conduct of, or conditions caused by, prior operators
or other third parties. Environmental laws and regulations have changed in the past, and they are likely to
change in the future. If existing regulatory requirements or enforcement policies change, we may be
required to make signiÑcant unanticipated capital and operating expenditures.
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Any failure by us to comply with applicable environmental laws and regulations may result in
governmental authorities taking actions against our business that could adversely impact our operations and
Ñnancial condition, including the:

‚ issuance of administrative, civil and criminal penalties;

‚ denial or revocation of permits or other authorizations;

‚ reduction or cessation in operations; and

‚ performance of site investigatory, remedial or other corrective actions.

We may not have adequate insurance for potential liabilities.

Our operations are subject to many hazards. We face the following risks under our insurance
coverage:

‚ we may not be able to continue to obtain insurance on commercially reasonable terms;

‚ we may be faced with types of liabilities that will not be covered by our insurance, such as damages
from environmental contamination or terrorist attacks;

‚ the dollar amount of any liabilities may exceed our policy limits; and

‚ we may incur losses from interruption of our business that exceed our insurance coverage.

Even a partially uninsured claim, if successful and of signiÑcant size, could have a material adverse
eÅect on our results of operations or consolidated Ñnancial position.

We are subject to litigation risks that may not be covered by insurance.

In the ordinary course of business, we become the subject of various claims and litigation, including
those relating to the activities of businesses that we have sold and to the activities of businesses that we
have acquired, even though these activities may have occurred prior to our acquisition of such businesses.
We maintain insurance to cover many of our potential losses, and we are subject to various self-retentions
and deductibles under our insurance. It is possible, however, that a judgment could be rendered against us
in cases in which we could be uninsured and beyond the amounts that we currently have reserved or
anticipate incurring for such matters. See ""Part II Ì Other Information, Item 1. Legal Proceedings'' in
our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2002, which is
incorporated by reference in the accompanying prospectus.

We might be unable to compete successfully with other companies in our industry.

We sell our products and services in competitive markets. In some of our business segments, we
compete with the oil and gas industry's largest oilÑeld services providers. These companies have greater
Ñnancial resources than we do. In addition, our business, particularly our tubular services business, may
face competition from Internet business-to-business service providers. Our business will be adversely
aÅected to the extent that these providers are successful in reducing purchases of our products and
services.

Risks Related to Our Operations

We are susceptible to seasonal earnings volatility due to adverse weather conditions in our regions of
operations.

Our operations are directly aÅected by seasonal diÅerences in weather in the areas in which we
operate, most notably in Canada and the Gulf of Mexico. Our Canadian workforce accommodations,
catering and logistics operations are signiÑcantly focused on the winter months when the winter freeze in
remote regions permits exploration and production activity to occur. The spring thaw in these frontier
regions restricts operations in the spring months and, as a result, adversely aÅects our operations and sales
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of products and services in the second and third quarters. Our operations in the Gulf of Mexico are also
aÅected by weather patterns. Weather conditions in the Gulf Coast region generally result in higher
drilling activity in the spring, summer and fall months with the lowest activity in the winter months. In
addition, summer and fall drilling activity can be restricted due to hurricanes and other storms prevalent in
the Gulf of Mexico and along the Gulf Coast. As a result, full year results are not likely to be a direct
multiple of any particular quarter or combination of quarters.

We might be unable to protect our intellectual property rights.

We rely on a variety of intellectual property rights that we use in our oÅshore products and well site
services segments, particularly our patents relating to our FlexJoint˛ technology. We may not be able to
successfully preserve these intellectual property rights in the future, and these rights could be invalidated,
circumvented or challenged. In addition, the laws of some foreign countries in which our products and
services may be sold do not protect intellectual property rights to the same extent as the laws of the
United States. The failure of our company to protect our proprietary information and any successful
intellectual property challenges or infringement proceedings against us could adversely aÅect our
competitive position.

If we do not develop new competitive technologies and products, our business and revenues may be
adversely aÅected.

The market for our oÅshore products is characterized by continual technological developments to
provide better performance in increasingly greater depths and harsher conditions. If we are not able to
design, develop and produce commercially competitive products in a timely manner in response to changes
in technology, our business and revenues will be adversely aÅected and the value of our intellectual
property rights may be reduced.

Loss of key members of our management could adversely aÅect our business.

We depend on the continued employment and performance of Douglas E. Swanson and other key
members of management. If any of our key managers resign or become unable to continue in their present
roles and are not adequately replaced, our business operations could be materially adversely aÅected. We
do not maintain any ""key man'' life insurance for any of our oÇcers.

If we have to write oÅ a signiÑcant amount of goodwill, our earnings will be negatively aÅected.

As of December 31, 2002, goodwill represented approximately 33% of our total assets. We have
recorded goodwill because we paid more for some of our businesses than the fair market value of the
tangible and separately measurable intangible net assets of those businesses. Current accounting standards,
which were eÅective January 1, 2002, require a periodic review of goodwill for impairment in value and a
non-cash charge against earnings with a corresponding decrease in stockholders' equity if circumstances
indicate that the carrying amount will not be recoverable. See Note 2 to our Unaudited Consolidated,
Combined and Pro Forma Financial Statements included in our Quarterly Report on Form 10-Q for the
quarterly period ended September 30, 2002, which is incorporated by reference in the accompanying
prospectus.

If we were to lose a signiÑcant supplier of our tubular goods, we could be adversely aÅected.

During 2002, we purchased from a single supplier approximately 44% of the tubular goods we
distributed and from three suppliers approximately 70% of such tubular goods. We do not have contracts
with any of these suppliers. If we were to lose any of these suppliers or if production at one or more of the
suppliers were interrupted, our tubular services segment and our overall business, Ñnancial condition and
results of operations could be adversely aÅected. If the extent of the loss or interruption were suÇciently
large, the impact on us would be material.
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Risks Related to Our Relationship with SCF

L.E. Simmons, through SCF, controls the outcome of stockholder voting and may exercise this voting
power in a manner adverse to our stockholders.

Prior to this oÅering, SCF holds approximately 62.3% of the outstanding common stock of our
company. Following this oÅering SCF will hold approximately 47.9% of the outstanding common stock of
our company (or 45.7% if the underwriters exercise the overallotment option in full). L.E. Simmons, the
chairman of our board of directors, is the sole owner of L.E. Simmons & Associates, Incorporated, the
ultimate general partner of SCF. Accordingly, Mr. Simmons, through his ownership of the ultimate
general partner of SCF, is in a position to eÅectively control the outcome of matters requiring a
stockholder vote, including the election of directors, adoption of amendments to our certiÑcate of
incorporation or bylaws or approval of transactions involving a change of control. The interests of
Mr. Simmons may diÅer from yours, and SCF may vote its common stock in a manner that may
adversely aÅect you.

SCF's ownership interest and provisions contained in our certiÑcate of incorporation and bylaws could
discourage a takeover attempt, which may reduce or eliminate the likelihood of a change of control
transaction and, therefore, the ability of our stockholders to sell their shares for a premium.

In addition to SCF's controlling position, provisions contained in our certiÑcate of incorporation and
bylaws, such as a classiÑed board, limitations on the removal of directors, on stockholder proposals at
meetings of stockholders and on stockholder action by written consent and the inability of stockholders to
call special meetings, could make it more diÇcult for a third party to acquire control of our company. Our
certiÑcate of incorporation also authorizes our board of directors to issue preferred stock without
stockholder approval. If our board of directors elects to issue preferred stock, it could increase the
diÇculty for a third party to acquire us, which may reduce or eliminate our stockholders' ability to sell
their shares of common stock at a premium.

Two of our directors may have conÖicts of interest because they are also directors or oÇcers of SCF. The
resolution of these conÖicts of interest may not be in our or your best interests.

Two of our directors, L.E. Simmons and Andrew L. Waite, are also current directors or oÇcers of
L.E. Simmons & Associates, Incorporated, the ultimate general partner of SCF. This may create conÖicts
of interest because these directors have responsibilities to SCF and its owners. Their duties as directors or
oÇcers of L.E. Simmons & Associates, Incorporated may conÖict with their duties as directors of our
company regarding business dealings between SCF and us and other matters. The resolution of these
conÖicts may not always be in our or your best interest.

We have renounced any interest in speciÑed business opportunities, and SCF and its director nominees
on our board of directors generally have no obligation to oÅer us those opportunities.

SCF has investments in other oilÑeld service companies that compete with us, and SCF and its
aÇliates, other than our company, may invest in other such companies in the future. We refer to SCF, its
other aÇliates and its portfolio companies as the SCF group. Our certiÑcate of incorporation provides that,
so long as SCF and its aÇliates continue to own at least 20% of our common stock, we renounce any
interest in speciÑed business opportunities. Our certiÑcate of incorporation also provides that if an
opportunity in the oilÑeld services industry is presented to a person who is a member of the SCF group,
including any of those individuals who also serves as SCF's director nominee of our company:

‚ no member of the SCF group or any of those individuals has any obligation to communicate or
oÅer the opportunity to us; and
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‚ such entity or individual may pursue the opportunity as that entity or individual sees Ñt, unless:

‚ it was presented to an SCF director nominee solely in that person's capacity as a director of our
company and no other member of the SCF group independently received notice of or otherwise
identiÑed such opportunity; or

‚ the opportunity was identiÑed solely through the disclosure of information by or on behalf of our
company.

These provisions of our certiÑcate of incorporation may be amended only by an aÇrmative vote of holders
of at least 80% of our outstanding common stock. As a result of these charter provisions, our future
competitive position and growth potential could be adversely aÅected.

The availability of shares of our common stock for future sale could depress our stock price.

Sales by SCF and other stockholders of a substantial number of shares of our common stock in the
public markets following this oÅering, or the perception that such sales might occur, could have a material
adverse eÅect on the price of our common stock or could impair our ability to obtain capital through an
oÅering of equity securities. SCF has entered into the lock-up agreement described in ""Underwriting.''

PRICE RANGE OF COMMON STOCK

Our common stock is traded on the New York Stock Exchange under the symbol ""OIS.'' The
following table sets forth the range of high and low sales prices for our common stock for the periods
indicated beginning on February 9, 2001, the Ñrst day of trading for our common stock on the NYSE:

Sales Price

High Low

2001:
First Quarter ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $12.50 $9.00
Second Quarter ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 15.00 8.95
Third Quarter ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 10.40 5.80
Fourth Quarter ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 9.95 5.99

2002:
First Quarter ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 11.10 6.90
Second Quarter ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 11.96 9.80
Third Quarter ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 11.89 8.85
Fourth Quarter ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 13.50 9.96

2003
First Quarter (through February 13, 2003) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 13.16 10.43

DIVIDEND POLICY

We have not declared or paid any cash dividends on our common stock since our initial public
oÅering and do not intend to declare or pay any cash dividends on our common stock in the foreseeable
future. Instead, we currently intend to retain our earnings, if any, to Ñnance our business and to use for
general corporate purposes. Furthermore, our existing credit facilities restrict the payment of dividends.
Any future determination as to the declaration and payment of dividends will be at the discretion of our
board of directors and will depend on then existing conditions, including our Ñnancial condition, results of
operations, contractual restrictions, capital requirements, business prospects and other factors that our
board of directors considers relevant.
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CAPITALIZATION

The following table presents our capitalization and other information as of December 31, 2002, based
on our unaudited Ñnancial information as of December 31, 2002.

At December 31, 2002

(in thousands)

Cash and cash equivalents ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 11,118

Long-term debt and capital leases, including current maturities(1) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $134,205
Stockholders' equity:
Preferred stock, par value $0.01 per share; 25,000,000 shares authorized; 1 share

issued and outstanding ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì
Common stock, par value $0.01 per share; 200,000,000 shares authorized; 48,523,408

shares issued and outstanding ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 485
Additional paid-in capital ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 327,629
Retained earnings ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 64,386
Accumulated other comprehensive loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (4,921)

Total stockholders' equityÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 387,579

Total capitalization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $521,784

(1) As of January 27, 2003, we had approximately $38 million of unused borrowing capacity under our
credit facility.
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SELLING STOCKHOLDERS

The following table sets forth certain information, as of January 31, 2003, regarding beneÑcial
ownership of common stock by each of the selling stockholders.

BeneÑcial Ownership

PercentageShares Being
Name and Address of BeneÑcial Owners Shares OÅered(2) Before OÅering After OÅering(2)

SCF-III, L.P.(1)
600 Travis, Suite 6600
Houston, Texas 77002 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 21,646,204 5,013,952 44.6% 34.3%

SCF-IV, L.P.(1)
600 Travis, Suite 6600
Houston, Texas 77002 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 8,574,156 1,986,048 17.7% 13.6%

(1) L.E. Simmons, the chairman of our board of directors, is the sole owner of L.E. Simmons &
Associates, Incorporated, the ultimate general partner of SCF-III, L.P. and SCF-IV, L.P.
Accordingly, Mr. Simmons may be deemed to have voting and dispositive power over the shares
owned by SCF-III, L.P. and SCF-IV, L.P. Prior to this oÅering, SCF-III, L.P. and SCF-IV, L.P.
together own approximately 62.3% of our outstanding common stock. Prior to the Combination, SCF-
III, L.P. and SCF-IV, L.P. together owned a majority of the outstanding common stock of each of
Oil States, HWC, Sooner and PTI and engaged in certain transactions with Oil States, HWC, Sooner
and PTI, including the acquisition of their debt and equity securities, as more fully described in our
proxy statement for our 2002 annual meeting of stockholders. For a further discussion of the
relationship of SCF-III, L.P. and SCF-IV, L.P. to our company, see ""Risk Factors Ì Risks Related
to Our Relationship with SCF.''

(2) Assumes that the underwriters do not exercise their overallotment option. If the underwriters fully
exercise their overallotment option, SCF-III, L.P. and SCF-IV, L.P. would sell an additional 752,093
and 297,907 shares, respectively, and would beneÑcially own 32.7% and 13.0%, respectively, of our
common stock after the oÅering.
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REGISTRATION RIGHTS

We have entered into an amended and restated registration rights agreement with SCF, other
stockholders of Oil States and the former shareholders of HWC and Sooner that held registration rights
with respect to their shares of common stock of these companies. This agreement gives SCF the right, on
Ñve occasions, to demand that we register all or any portion of their shares of our common stock for sale
under the Securities Act. The shares to be included in any demand registration by SCF must have an
estimated aggregate gross oÅering price of at least $50.0 million. Despite a registration demand by SCF,
we may delay Ñling of the registration statement to register its shares of our common stock for a
maximum of 45 days from the date we receive the registration demand if:

‚ at the time we receive the registration demand, we are engaged in conÑdential negotiations or other
conÑdential business activities that we would be required to disclose in the registration statement
and that we would not otherwise be required to disclose, and our board of directors determines in
good faith that such disclosure would not be in our best interests or the best interests of our
stockholders; or

‚ prior to receiving the registration demand, our board of directors has determined to undertake a
registered public oÅering of our securities and we have taken substantial steps and are proceeding
with reasonable diligence to eÅect the oÅering.

In addition, SCF may not require us to Ñle a registration statement within 180 days after the eÅectiveness
of a registration statement related to a demand registration made by SCF. Further, if we propose to
register any of our common stock under the Securities Act, except for shares of common stock issued in
connection with acquisitions and beneÑts plans, or if SCF exercises a demand, the other holders of
registration rights under the registration rights agreement will have the right to include their shares of
common stock in the registration, subject to limitations.

SCF has agreed not to exercise its registration rights for a period of 90 days after the date of this
prospectus supplement without the prior written consent of Credit Suisse First Boston LLC.

The agreement provides customary registration procedures. We have agreed to pay all costs and
expenses, other than fees, discounts and commissions of underwriters, brokers and dealers and capital
gains, income and transfer taxes, if any, related to the registration and sale of shares of our common stock
by any holder of registration rights under the registration rights agreement in any registered oÅering. The
rights of the holders of registration rights under the registration rights agreement are assignable under
limited circumstances and terminate, other than the demand rights held by SCF, at any time when they
and their aÇliates own less than 2% of our outstanding common stock and are eligible to sell such
common stock pursuant to Rule 144(k) under the Securities Act. The demand rights held by SCF
terminate in February 2011.

The registration rights agreement contains customary indemniÑcation and contribution provisions by
us for the beneÑt of the selling stockholders and any underwriters. Each selling stockholder has agreed to
indemnify us and any underwriter solely with respect to information provided by the stockholder, with such
indemniÑcation being limited to the net proceeds from the oÅering received by the stockholder.
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MATERIAL UNITED STATES FEDERAL TAX CONSEQUENCES TO
NON-U.S. HOLDERS OF COMMON STOCK

The following is a general discussion of the material U.S. federal income and estate tax considerations
with respect to the ownership and disposition of common stock applicable to Non-U.S. Holders. For
purposes of this discussion, a ""Non-U.S. Holder'' is any beneÑcial owner of common stock other than:

‚ a citizen or resident of the United States;

‚ a corporation (or other entity taxed as a corporation for U.S. federal income tax purposes) created
or organized in the United States or under the laws of the United States or of any state thereof;

‚ an estate, the income of which is includible in gross income for U.S. federal income tax purposes
regardless of its source; or

‚ a trust whose administration is subject to the primary supervision of a United States court and
which has one or more United States persons who have the authority to control all substantial
decisions of the trust, or a trust in existence on August 20, 1996 that has elected to continue to be
treated as a ""United States person'' (as deÑned for U.S. federal income tax purposes).

In case of shares of our common stock held by a partnership, the tax treatment of a partner generally
will depend upon the status of the partner as a Non-U.S. Holder and the activities of the partnership. This
discussion is based on current provisions of the Internal Revenue Code, Treasury Regulations promulgated
under the Internal Revenue Code, judicial opinions, published positions of the Internal Revenue Service,
and all other applicable authorities, all of which are subject to change, possibly with retroactive eÅect. This
discussion does not address all aspects of income and estate taxation or any aspects of state, local, or non-
U.S. taxes, nor does it consider any speciÑc facts or circumstances that may apply to particular Non-
U.S. Holders that may be subject to special treatment under the U.S. federal tax laws, such as insurance
companies, tax-exempt organizations, Ñnancial institutions, brokers, dealers in securities, and
U.S. expatriates.

You are urged to consult your tax advisor regarding the U.S. federal, state, local and non-U.S. income
and other tax considerations of acquiring, holding and disposing of shares of our common stock.

Dividends

In general, dividends paid to a Non-U.S. Holder will be subject to U.S. withholding tax at a rate of
30% of the gross amount, or a lower rate prescribed by an applicable income tax treaty, unless the
dividends are eÅectively connected with a trade or business carried on by the Non-U.S. Holder within the
United States (or, in the case of an applicable income tax treaty, are attributable to a permanent
establishment in the United States). Dividends that are eÅectively connected with such a U.S. trade or
business (or attributable to a permanent establishment in the United States) generally will not be subject
to U.S. withholding tax if the Non-U.S. Holder Ñles the required forms, including Internal Revenue
Service Form W-8ECI or any successor form, with the payor of the dividend, and instead will be subject
to U.S. federal income tax on a net income basis, in the same manner as if the Non-U.S. Holder were a
resident of the United States. A Non-U.S. Holder that is a corporation may be subject to an additional
branch proÑts tax at a rate of 30%, or such lower rate as may be speciÑed by an applicable income tax
treaty, on the repatriation from the United States of its ""eÅectively connected earnings and proÑts,'' with
certain adjustments. A Non-U.S. Holder is required to satisfy certiÑcation requirements in order to claim a
reduced rate of withholding tax under an applicable income tax treaty, including the Ñling of Internal
Revenue Service Form W-8BEN or any successor form. In the case of common stock held by a foreign
partnership, the certiÑcation requirement generally is applied to the partners of the partnership, unless the
partnership agrees to become a ""withholding foreign partnership,'' and the partnership agrees to provide
speciÑed information.
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A Non-U.S. Holder of common stock that is eligible for a reduced rate of U.S. federal income tax
withholding under a tax treaty may obtain a refund of any excess amounts withheld by Ñling an
appropriate claim for refund with the Internal Revenue Service.

Gain on Sale or Other Disposition of Common Stock

In general, a Non-U.S. Holder will not be subject to U.S. federal income tax on any gain realized
upon the sale or other taxable disposition of shares of common stock so long as:

‚ the gain is not eÅectively connected with a trade or business carried on by the Non-U.S. Holder
within the United States;

‚ if the Non-U.S. Holder is an individual, the Non-U.S. Holder holds shares of common stock as a
capital asset, and either is not present in the United States for 183 days or more in the taxable year
of disposition or does not have a ""tax home'' in the United States for U.S. federal income tax
purposes and meets other requirements;

‚ the Non-U.S. Holder is not subject to tax under the provisions of the Internal Revenue Code
regarding the taxation of U.S. expatriates; and

‚ we are not a United States real property holding corporation.

We believe that we are not currently a United States real property holding corporation, and we do not
expect to become one in the future based on our anticipated business operations.

Estate Tax

Common stock owned or treated as owned by an individual who is not a citizen or resident, as deÑned
for U.S. federal estate tax purposes, of the United States at the time of death will be includible in the
individual's gross estate for U.S. federal estate tax purposes and therefore may be subject to U.S. federal
estate tax, unless an applicable estate tax treaty provides otherwise.

Information Reporting, Backup Withholding and Other Reporting Requirements

We must report annually to the Internal Revenue Service and to each non-U.S. Holder the amount of
dividends paid to, and the tax withheld with respect to, each Non-U.S. Holder. These reporting
requirements apply regardless of whether withholding was reduced or eliminated by an applicable tax
treaty. Copies of this information also may be made available under the provisions of a speciÑc treaty or
agreement with the tax authorities in the country in which the Non-U.S. Holder resides or is established.

U.S. backup withholding tax is imposed at the rate of 30% on applicable payments to persons that fail
to furnish the information required under the U.S. information reporting requirements. The backup
withholding tax rate is scheduled to be reduced to 29% for 2004 and 2005 and to 28% for 2006 through
2010, after which the rate will become 31%. The payment of dividends or the payment of proceeds from
the disposition of common stock to a Non-U.S. Holder may be subject to backup withholding unless the
recipient certiÑes under penalties of perjury as to its foreign status and certain other requirements are met,
or otherwise establishes an exemption. The payment of proceeds from the disposition of common stock to
or through a non-U.S. oÇce of a broker generally will not be subject to backup withholding or information
reporting; however, such a payment of proceeds may be subject to information reporting, but not backup
withholding, if the broker is:

‚ a United States person;

‚ a ""controlled foreign corporation'' for U.S. federal income tax purposes;

‚ a foreign person 50% or more of whose gross income for its three taxable years prior to the
payment was eÅectively connected with a U.S. trade or business; or

‚ a foreign partnership, if at any time during its tax year either:
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‚ one or more of its partners are United States persons who in the aggregate hold more than
50% of the income or capital interests in the partnership or

‚ the foreign partnership is engaged in a U.S. trade or business.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding
rules from a payment to a Non-U.S. Holder can be refunded or credited against the Non-U.S. Holder's
U.S. federal income tax liability, if any, provided that the required information is furnished to the Internal
Revenue Service in a timely manner.

Each prospective Non-U.S. Holder of common stock should consult that holder's own tax adviser with
respect to the federal, state, local and foreign tax consequences of the acquisition, ownership and
disposition of our common stock.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated
February 13, 2003, the selling stockholders have agreed to sell to the underwriters named below, for whom
Credit Suisse First Boston LLC and Goldman, Sachs & Co. are acting as representatives, the following
respective numbers of shares of common stock.

Number of
Underwriter Shares

Credit Suisse First Boston LLCÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,450,000
Goldman, Sachs & Co. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,450,000
Simmons & Company International ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,050,000
CIBC World Markets Corp.ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 350,000
JeÅeries & Company, Inc. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 350,000
RBC Dain Rauscher Inc. ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 350,000

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all the shares of
common stock in the oÅering if any are purchased, other than those shares covered by the over-allotment
option described below. The underwriting agreement also provides that if an underwriter defaults, the
purchase commitments of non-defaulting underwriters may be increased or the oÅering may be terminated.

The selling stockholders have granted to the underwriters a 30-day option to purchase on a pro rata
basis up to an aggregate of 1,050,000 additional outstanding shares at the initial public oÅering price less
the underwriting discounts and commissions. The option may be exercised only to cover any over-
allotments of common stock.

The underwriters propose to oÅer the shares of common stock initially at the public oÅering price on
the cover page of this prospectus supplement and to selling group members at that price less a selling
concession of $0.35 per share. The underwriters and selling group members may allow a discount of
$0.10 per share on sales to other broker/dealers. After the initial public oÅering, the representatives may
change the public oÅering price and concession and discount to broker/dealers.

We have agreed to pay all of the costs and expenses of the selling stockholders related to the oÅering
of the shares, other than the fees, discounts and commission of the underwriters and any capital gains,
income and transfer taxes. The following table summarizes the compensation and estimated expenses that
we and the selling stockholders will pay:

Per Share Total

Without With Without With
Over-allotment Over-allotment Over-allotment Over-allotment

Underwriting Discounts and Commissions
paid by the selling stockholders ÏÏÏÏÏÏÏÏÏÏ $0.578 $0.578 $4,046,000 $4,652,900

Expenses payable by us ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $0.057 $0.050 $ 400,000 $ 400,000

We have agreed that we will not oÅer, sell, contract to sell, pledge or otherwise dispose of, directly or
indirectly, or Ñle with the Securities and Exchange Commission a registration statement under the
Securities Act of 1933 relating to, any shares of our common stock or securities convertible into or
exchangeable or exercisable for any shares of our common stock, or publicly disclose the intention to make
any oÅer, sale, pledge, disposition or Ñling, without the prior written consent of Credit Suisse First Boston
LLC for a period of 90 days after the date of this prospectus supplement, except for (1) issuances of
common stock or grants of options to purchase common stock or other stock-based awards under our 2001
Equity Participation Plan or our Deferred Compensation Plan and (2) issuances of common stock upon
the retraction or other exchange by the holders of the exchangeable shares of one of our Canadian
subsidiaries outstanding on the date of this prospectus supplement.
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SCF-III, L.P., SCF-IV, L.P. and our executive oÇcers and directors have agreed that they will not
oÅer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any shares of our common
stock or securities convertible into or exchangeable or exercisable for any shares of our common stock,
enter into a transaction that would have the same eÅect, or enter into any swap, hedge or other
arrangement that transfers, in whole or in part, any of the economic consequences of ownership of our
common stock, whether any of these transactions are to be settled by delivery of our common stock or
other securities, in cash or otherwise, or publicly disclose the intention to make any oÅer, sale, pledge or
disposition, or to enter into any transaction, swap, hedge or other arrangement, without, in each case, the
prior written consent of Credit Suisse First Boston LLC for a period of 90 days after the date of this
prospectus supplement.

We and the selling stockholders have agreed to indemnify the underwriters against liabilities under the
Securities Act of 1933, or contribute to payments that the underwriters may be required to make in that
respect.

The shares of common stock are listed on The New York Stock Exchange under the symbol ""OIS.''

Some of the underwriters and their respective aÇliates perform from time to time various Ñnancial
advisory, commercial banking and investment banking services for us and our aÇliates in the ordinary
course of business, for which they received or will receive customary fees.

In connection with the oÅering, the underwriters may engage in stabilizing transactions, over-
allotment transactions, syndicate covering transactions and penalty bids in accordance with Regulation M
under the Securities Exchange Act of 1934.

‚ Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing
bids do not exceed a speciÑed maximum.

‚ Over-allotment involves sales by the underwriters of shares in excess of the number of shares the
underwriters are obligated to purchase, which creates a syndicate short position. The short position
may be either a covered short position or a naked short position. In a covered short position, the
number of shares over-allotted by the underwriters is not greater than the number of shares that
they may purchase in the over-allotment option. In a naked short position, the number of shares
involved is greater than the number of shares in the over-allotment option. The underwriters may
close out any covered short position by either exercising their over-allotment option and/or
purchasing shares in the open market.

‚ Syndicate covering transactions involve purchases of the common stock in the open market after
the distribution has been completed in order to cover syndicate short positions. In determining the
source of shares to close out the short position, the underwriters will consider, among other things,
the price of shares available for purchase in the open market as compared to the price at which
they may purchase shares through the over-allotment option. If the underwriters sell more shares
than could be covered by the over-allotment option, a naked short position, the position can only be
closed out by buying shares in the open market. A naked short position is more likely to be created
if the underwriters are concerned that there could be downward pressure on the price of the shares
in the open market after pricing that could adversely aÅect investors who purchase in the oÅering.

‚ Penalty bids permit the representatives to reclaim a selling concession from a syndicate member
when the common stock originally sold by the syndicate member is purchased in a stabilizing or
syndicate covering transaction to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the eÅect of
raising or maintaining the market price of our common stock or preventing or retarding a decline in the
market price of the common stock. As a result, the price of our common stock may be higher than the
price that might otherwise exist in the open market. These transactions may be eÅected on The New York
Stock Exchange or otherwise and, if commenced, may be discontinued at any time.
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A prospectus in electronic format may be made available on the web sites maintained by one or more
of the underwriters, or selling group members, if any, participating in this oÅering. The underwriters may
agree to allocate a number of shares to underwriters and selling group members for sale to their online
brokerage account holders. Internet distributions will be allocated by the underwriters and selling group
members that will make internet distributions on the same basis as other allocations.

NOTICE TO CANADIAN RESIDENTS

Resale Restrictions

The distribution of the common stock in Canada is being made only on a private placement basis
exempt from the requirement that we and the selling stockholders prepare and Ñle a prospectus with the
securities regulatory authorities in each province where trades of common stock are made. Any resale of
the common stock in Canada must be made under applicable securities laws which will vary depending on
the relevant jurisdiction, and which may require resales to be made under available statutory exemptions or
under a discretionary exemption granted by the applicable Canadian securities regulatory authority.
Purchasers are advised to seek legal advice prior to any resale of the common stock.

Representations of Purchasers

By purchasing common stock in Canada and accepting a purchase conÑrmation a purchaser is
representing to us, the selling stockholders and the dealer from whom the purchase conÑrmation is
received that:

‚ the purchaser is entitled under applicable provincial securities laws to purchase the common stock
without the beneÑt of a prospectus qualiÑed under those securities laws;

‚ where required by law, that the purchaser is purchasing as principal and not as agent; and

‚ the purchaser has reviewed the text above under Resale Restrictions.

Rights of Action Ì Ontario Purchasers Only

Under Ontario securities legislation, a purchaser who purchases a security oÅered by this prospectus
supplement during the period of distribution will have a statutory right of action for damages, or while still
the owner of the shares, for rescission against us and the selling stockholders in the event that this
prospectus supplement contains a misrepresentation. A purchaser will be deemed to have relied on the
misrepresentation. The right of action for damages is exercisable not later than the earlier of 180 days
from the date the purchaser Ñrst had knowledge of the facts giving rise to the cause of action and three
years from the date on which payment is made for the shares. The right of action for rescission is
exercisable not later than 180 days from the date on which payment is made for the shares. If a purchaser
elects to exercise the right of action for rescission, the purchaser will have no right of action for damages
against us or the selling stockholders. In no case will the amount recoverable in any action exceed the
price at which the shares were oÅered to the purchaser and if the purchaser is shown to have purchased
the securities with knowledge of the misrepresentation, we and the selling stockholders will have no
liability. In the case of an action for damages, we and the selling stockholders will not be liable for all or
any portion of the damages that are proven to not represent the depreciation in value of the shares as a
result of the misrepresentation relied upon. These rights are in addition to, and without derogation from,
any other rights or remedies available at law to an Ontario purchaser. The foregoing is a summary of the
rights available to an Ontario purchaser. Ontario purchasers should refer to the complete text of the
relevant statutory provisions.

Enforcement of Legal Rights

All of our directors and oÇcers as well as the experts named herein and the selling stockholders may
be located outside of Canada and, as a result, it may not be possible for Canadian purchasers to eÅect
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service of process within Canada upon us or those persons. All or a substantial portion of our assets and
the assets of those persons may be located outside of Canada and, as a result, it may not be possible to
satisfy a judgment against us or those persons in Canada or to enforce a judgment obtained in Canadian
courts against us or those persons outside of Canada.

Taxation and Eligibility for Investment

Canadian purchasers of common stock should consult their own legal and tax advisors with respect to
the tax consequences of an investment in the common stock in their particular circumstances and about
the eligibility of the common stock for investment by the purchaser under relevant Canadian legislation.

LEGAL MATTERS

The validity of the shares of common stock oÅered by this prospectus supplement and the
accompanying prospectus will be passed on for us by Vinson & Elkins L.L.P., Houston, Texas. Certain
legal matters relating to the common stock oÅered by this prospectus supplement and the accompanying
prospectus will be passed on by Baker Botts L.L.P., Houston, Texas, as counsel for the underwriters.
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PROSPECTUS

8,050,000 Shares

Oil States International, Inc.

Common Stock

This prospectus relates to the oÅer and sale from time to time of up to 8,050,000 shares of our common
stock for the account of the selling stockholders identiÑed on page 7 of this prospectus. We will not receive
any of the proceeds from the sale of shares by the selling stockholders.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the trading symbol
""OIS.'' On May 29, 2002, the last reported sale price of our common stock on the NYSE was $11.00 per
share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representa-
tion to the contrary is a criminal oÅense.

The date of this prospectus is May 30, 2002
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ABOUT THIS PROSPECTUS

This prospectus constitutes part of a registration statement on Form S-3 Ñled with the SEC under the
Securities Act of 1933 utilizing the ""shelf'' registration or continuous oÅering process. It omits some of the
information contained in the registration statement, and reference is made to the registration statement for
further information with respect to us and the securities being oÅered. Any statement contained in this
prospectus concerning the provisions of any document Ñled as an exhibit to the registration statement or
otherwise Ñled with the SEC is not necessarily complete, and in each instance reference is made to the copy of
the document Ñled.

You should rely only on the information contained or incorporated by reference in this prospectus. We
have not authorized any other person to provide you with diÅerent information. If anyone provides you with
diÅerent or inconsistent information, you should not rely on it. We will not oÅer these securities in any
jurisdiction where such oÅering is not permitted. You should assume that the information in this prospectus is
accurate only as of the date on the cover page or earlier dates as speciÑed herein. Our business, Ñnancial
condition, results of operations and prospects may have changed since those dates.

This prospectus provides you with a general description of the common stock that will be oÅered pursuant
to this prospectus. The registration statement Ñled with the SEC includes exhibits that provide more details
about the matters discussed in this prospectus. You should read this prospectus and the related exhibits Ñled
with the SEC, together with the additional information described under ""Where You Can Find More
Information.''
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WHERE YOU CAN FIND MORE INFORMATION

We Ñle annual, quarterly and current reports and other information with the SEC (File No. 1-16337).
You may read and copy any documents that are Ñled at the SEC Public Reference Room at 450 Fifth Street,
N.W., Washington, D.C. 20549. You may also obtain copies of these documents at prescribed rates from the
Public Reference Section of the SEC at its Washington address. Please call the SEC at 1-800-SEC-0330 for
further information.

You also may inspect and copy our SEC Ñlings, the complete registration statement and other
information at the oÇces of the New York Stock Exchange located at 20 Broad Street, 16th Floor, New York,
New York 10005.

We Ñle information electronically with the SEC. Our SEC Ñlings also are available from the SEC
Internet site at http://www.sec.gov, which contains reports, proxy and information statements and other
information regarding issuers that Ñle electronically.

The SEC allows us to ""incorporate by reference'' the information we Ñle with it, which information
incorporated by reference is considered to be part of this prospectus, and later information that we Ñle with the
SEC will automatically update and supersede that information as well as the information included in this
prospectus. We incorporate by reference the documents listed below and any future Ñlings made with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 Ñled prior to the termination
of this oÅering:

‚ our quarterly report on Form 10-Q for the three months ended March 31, 2002 Ñled with the SEC on
May 15, 2002;

‚ our annual report on Form 10-K for the year ended December 31, 2001 Ñled with the SEC on March 4,
2002; and

‚ the description of our common stock contained in our Registration Statement on Form 8-A Ñled with
the SEC on February 6, 2001 and any amendment to such registration statement or any other report
that we may Ñle in the future for the purpose of updating such description.

We will provide without charge a copy of these Ñlings, other than any exhibits (unless the exhibits are
speciÑcally incorporated by reference into this prospectus), upon written or oral request. You may request
your copy by writing us at the following address or telephoning the following number:

Oil States International, Inc.
Three Allen Center
333 Clay Street, Suite 3460
Houston, Texas 77002
Attention: Cindy B. Taylor
(713) 652-0582
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

We include the following cautionary statement to take advantage of the ""safe harbor'' provisions of the
Private Securities Litigation Reform Act of 1995 for any forward-looking statement made by us, or on our
behalf. The factors identiÑed in this cautionary statement are important factors (but not necessarily all of the
important factors) that could cause actual results to diÅer materially from those expressed in any forward-
looking statement made by us, or on our behalf. Such statements are ""forward-looking statements.'' You can
typically identify forward-looking statements by the use of forward-looking words such as ""may,'' ""will,''
""could,'' ""project,'' ""believe,'' ""anticipate,'' ""expect,'' ""estimate,'' ""potential,'' ""plan,'' ""forecast,'' and other
similar words. All statements other than statements of historical facts contained in this prospectus, including
statements regarding our future Ñnancial position, budgets, capital expenditures, projected costs, plans and
objectives of management for future operations and possible future acquisitions, are forward-looking
statements. Where any such forward-looking statement includes a statement of the assumptions or bases
underlying such forward-looking statement, we caution that, while we believe such assumptions or bases to be
reasonable and make them in good faith, assumed facts or bases almost always vary from actual results. The
diÅerences between assumed facts or bases and actual results can be material, depending upon the
circumstances.

Where, in any forward-looking statement, we, or our management, express an expectation or belief as to
the future results, such expectation or belief is expressed in good faith and believed to have a reasonable basis.
However, there can be no assurance that the statement of expectation or belief will result, or be achieved or
accomplished. Taking this into account, the following are identiÑed as important factors that could cause
actual results to diÅer materially from those expressed in any forward-looking statement made by, or on behalf
of, our company:

‚ Öuctuations in the prices of oil and gas;

‚ the level of drilling activity;

‚ the level of oÅshore oil and gas developmental activities;

‚ general economic conditions;

‚ our ability to Ñnd and retain skilled personnel;

‚ the availability of capital; and

‚ the other factors identiÑed under the captions ""Risks Related to Oil States' Business Generally'' and
""Risks Related to Oil States' Operations'' in our annual report on Form 10-K for the year ended
December 31, 2001, which is incorporated by reference herein.
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OIL STATES INTERNATIONAL, INC.

We are a leading provider of specialty products and services to oil and gas drilling and production
companies throughout the world. We focus our business and operations in a substantial number of the world's
most active and fastest growing oil and gas producing regions, including the Gulf of Mexico, Canada, West
Africa, the Middle East, South America and Southeast Asia. Our customers include many of the major and
independent oil and gas companies and other oilÑeld service companies. We operate in three principal business
segments, oÅshore products, well site services and tubular services, and have established a leadership position
in each.

Concurrently with the completion of our initial public oÅering in February 2001, Oil States International,
Inc. combined with HWC Energy Services, Inc., Sooner Inc. and PTI Group, Inc. in a transaction that we
refer to as the ""Combination.'' Prior to our initial public oÅering and the Combination, SCF-III, L.P. owned a
majority interest in Oil States, HWC and PTI, and SCF-IV, L.P. owned a majority interest in Sooner. SCF-
III, L.P. and SCF-IV, L.P. are private equity funds that focus on investments in the energy industry. We refer
to SCF-III, L.P. and SCF-IV, L.P. collectively as ""SCF.'' Unless we have indicated otherwise, or the context
otherwise requires, references to ""Oil States,'' ""we,'' ""us'' and ""our'' or similar terms are to Oil States
International, Inc. and its subsidiaries following the Combination.

The foregoing information about us is only a general summary and is not intended to be comprehensive.
For additional information about us and our business segments, you should refer to the information described
under the caption ""Where You Can Find More Information.''

Our principal executive oÇces are located at Three Allen Center, 333 Clay Street, Suite 3460, Houston,
Texas 77002. Our telephone number at that address is (713) 652-0582.

USE OF PROCEEDS

We will not receive any proceeds from the sale of the shares of common stock by the selling stockholders.

DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 200,000,000 shares of common stock, par value $.01 per share,
and 25,000,000 shares of preferred stock, par value $.01 per share, of which one share has been designated as
""special preferred voting stock.'' At May 29, 2002, we had 48,348,882 shares of common stock, including up to
1,225,830 shares of our common stock issuable upon exchange of exchangeable shares issued by one of our
Canadian subsidiaries, and one share of special preferred voting stock issued and outstanding.

Common Stock

Holders of common stock are entitled to one vote per share on all matters to be voted upon by the
stockholders. Because holders of common stock do not have cumulative voting rights, the holders of a majority
of the outstanding shares of common stock can elect all of the members of the board of directors standing for
election, subject to the rights, powers and preferences of any outstanding series of preferred stock. Subject to
the rights and preferences of any preferred stock that we may issue in the future, the holders of common stock
are entitled to receive:

‚ dividends as may be declared by our board of directors; and

‚ all of our assets available for distribution to our common stockholders in liquidation, pro rata, based on
the number of shares held.

There are no redemption or sinking fund provisions applicable to the common stock. All outstanding
shares of common stock are fully paid and non-assessable. As of May 15, 2002, there were 83 holders of record
of our common stock.
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Preferred Stock

Subject to the provisions of our certiÑcate of incorporation and legal limitations, our board of directors
has the authority, without further vote or action by the stockholders:

‚ to issue up to 25,000,000 shares of preferred stock in one or more series; and

‚ to Ñx the rights, preferences, privileges and restrictions of our preferred stock, including provisions
related to dividends, conversion, voting, redemption, liquidation and the number of shares constituting
the series or the designation of that series, which may be superior to those of the common stock.

Other than the share of special preferred voting stock issued in connection with the Combination as described
below in ""Special Preferred Voting Stock,'' as of May 14, 2002, there are no shares of preferred stock
outstanding, and we have no present plans to issue any other preferred stock.

The issuance of shares of preferred stock by our board of directors as described above may adversely
aÅect the rights of the holders of our common stock. For example, preferred stock may rank prior to the
common stock as to dividend rights, liquidation preference or both, may have full or limited voting rights and
may be convertible into shares of common stock. The issuance of shares of preferred stock may discourage
third-party bids for our common stock or may otherwise adversely aÅect the market price of the common
stock. In addition, the preferred stock may enable our board of directors to make more diÇcult or to
discourage attempts to obtain control of our company through a hostile tender oÅer, proxy contest, merger or
otherwise, or to make changes in our management.

Exchangeable Shares

In the Combination, the outstanding common shares of PTI Group Inc. held by Canadian residents were
exchanged for exchangeable shares issued by our subsidiary PTI HoldCo. The exchangeable shares may
generally be exchanged at any time at the option of the holders for our common stock on a share-for-share
basis subject to adjustment in the case of alterations to our common stock, plus the amount of any declared
but unpaid dividends on our common stock. As of May 29, 2002, there are 1,225,830 exchangeable shares
outstanding, which are exchangeable for an equal number of shares of our common stock.

The following is a summary of the principal terms and rights of the exchangeable shares which aÅect us
and the holders of our common stock.

Holders of exchangeable shares are entitled to:

‚ receive dividends equal to the dividends paid by us on shares of our common stock;

‚ provide directions to the holder of our special preferred voting stock as to the manner in which the
special preferred voting stock should be voted on any matter on which holders of our common stock are
entitled to vote. See ""Ì Special Preferred Voting Stock'' below.

Subject to applicable law, exchangeable shares will be exchanged for shares of our common stock on a
share-for-share basis, plus an amount equal to all declared and unpaid dividends on such exchangeable shares,
whenever:

‚ the holders of exchangeable shares request us or PTI HoldCo to exchange or redeem their
exchangeable shares;

‚ PTI HoldCo is liquidated, dissolved or wound-up;

‚ PTI HoldCo becomes insolvent or bankrupt, has a receiver appointed or a similar event occurs;

‚ we become involved in voluntary or involuntary liquidation, dissolution or winding-up proceedings;

‚ PTI HoldCo elects to redeem all of the exchangeable shares, provided the request is made after the
Ñfth anniversary of the closing of our initial public oÅering;

‚ PTI HoldCo elects to redeem all of the exchangeable shares, provided the request is made after either
the third anniversary of the closing of our initial public oÅering and the number of outstanding
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exchangeable shares is less than 10% of the number outstanding upon the closing of the Combination
or the fourth anniversary of the closing of our initial public oÅering and the number of outstanding
exchangeable shares is less than 20% of the number outstanding upon the closing of the Combination;

‚ a change of control transaction occurs and the board of directors of PTI HoldCo determines in good
faith and in its sole discretion that it is not reasonable to substantially replicate the terms and
conditions of the exchangeable shares in connection with the change of control transaction and that
redemption of all of the outstanding exchangeable shares is commercially or legally necessary to enable
the completion of the change of control transaction;

‚ the holders of exchangeable shares fail to pass a resolution regarding any matter on which they are
entitled to vote as shareholders of PTI HoldCo and which has been proposed by the board of directors
of PTI HoldCo, other than any resolution to amend the exchangeable share provisions, the support
agreement relating to the exchangeable shares or the voting and exchange trust agreement relating to
the exchangeable shares; or

‚ the holders of the exchangeable shares fail to take any action required to approve or disapprove any
change to their rights if the approval or disapproval of such change would be required to maintain the
economic or legal equivalence of the exchangeable shares and our common stock.

Whenever a holder of exchangeable shares has the right to require PTI HoldCo to redeem the holder's
exchangeable shares or whenever PTI HoldCo has the right or is required to redeem the outstanding
exchangeable shares, the exchangeable shares to be redeemed will be subject to the overriding right of our
company or 3045843 Nova Scotia Company, one of our wholly owned Canadian subsidiaries, to purchase such
exchangeable shares. The consideration to be paid by us or 3045843 Nova Scotia Company, as the case may
be, will be identical to the consideration to be paid by PTI HoldCo upon any such redemption. We expect to
exercise the overriding right to purchase the exchangeable shares whenever it arises.

Unless we take action to ensure that the holders of exchangeable shares receive an equivalent economic
beneÑt, and subject to applicable law, we may not:

‚ issue or distribute assets, debt instruments or shares of, or securities convertible into, our common
stock to the holders of the then outstanding shares of our common stock;

‚ eÅect a forward or reverse stock split or similar transaction;

‚ eÅect a merger, reorganization, consolidation or other transaction involving or aÅecting our common
stock; or

‚ reclassify or otherwise change our common stock.

In the event of any proposed tender oÅer, share exchange oÅer, issuer bid, take-over bid or similar
transaction aÅecting our common stock, we must use reasonable eÅorts to take all actions necessary or
desirable to enable holders of exchangeable shares to participate in the transaction to the same extent and on
an economically equivalent basis as the holders of our common stock. We have also agreed to take various
actions to protect the rights of the holders of the exchangeable shares to receive the same dividends as are paid
on our common stock and to receive shares of our common stock in exchange for exchangeable shares.

Special Preferred Voting Stock

In connection with the acquisition of PTI, our board of directors authorized a class of preferred stock,
referred to as ""special preferred voting stock,'' consisting of one share. The special preferred voting stock was
issued to a trustee for the beneÑt of the holders of the exchangeable shares described above. Except as
otherwise required by law or our certiÑcate of incorporation:

‚ the special preferred voting stock is entitled to the number of votes attached to the number of shares of
our common stock issuable upon the exchange of all the outstanding exchangeable shares;
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‚ each holder of exchangeable shares is able to direct the trustee to vote that number of votes that are
attached to the number of shares of our common stock issuable upon the exchange of the exchangeable
shares held by that holder;

‚ the special preferred voting stock may be voted in the election of directors and on all other matters
submitted to a vote of our common stockholders; and

‚ the holder of the special preferred voting stock is not entitled to receive dividends.

In the event of any liquidation, dissolution or winding up of our company, the holder of the special
preferred voting stock will not be entitled to any of our assets available for distribution to stockholders. We
may redeem the special preferred voting stock for a nominal amount when:

‚ the special preferred voting stock has no votes attached to it because there are no exchangeable shares
outstanding that are not owned by us or our subsidiaries; and

‚ there are no shares of stock, debt, options or other agreements that could give rise to the issuance of
any additional exchangeable shares to any person other than us or any of our subsidiaries.

Anti-Takeover Provisions of our CertiÑcate of Incorporation and Bylaws

Our certiÑcate of incorporation and bylaws contain several provisions that could delay or make more
diÇcult the acquisition of us through a hostile tender oÅer, open market purchases, proxy contest, merger or
other takeover attempt that a stockholder might consider in his or her best interest, including those attempts
that might result in a premium over the market price of our common stock.

Written Consent of Stockholders

Our certiÑcate of incorporation provides that, on and after the date when SCF ceases to own a majority of
the shares of our outstanding securities entitled to vote in the election of directors, any action by our
stockholders must be taken at an annual or special meeting of stockholders, and stockholders cannot act by
written consent. Until that date, any action required or permitted to be taken by our stockholders may be taken
at a duly called meeting of stockholders or by the written consent of stockholders owning the minimum
number of shares required to approve the action.

Special Meetings of Stockholders

Subject to the rights of the holders of any series of preferred stock, our bylaws provide that special
meetings of the stockholders may only be called by the chairman of the board of directors or by the resolution
of a majority of our board of directors.

Advance Notice Procedure for Director Nominations and Stockholder Proposals

Our bylaws provide that adequate notice must be given to nominate candidates for election as directors or
to make proposals for consideration at annual meetings of stockholders. Notice of a stockholder's intent to
nominate a director must be delivered to or mailed and received at our principal executive oÇces as follows:

‚ for an election to be held at the annual meeting of stockholders, not later than 120 calendar days prior
to the anniversary date of the immediately preceding annual meeting of stockholders unless the date of
the annual meeting is more than 30 or less than 60 calendar days after such anniversary date, in which
case such notice must be received not later than the later of (1) 120 calendar days prior to the annual
meeting or (2) 10 calendar days following the public announcement of the annual meeting; and

‚ for an election to be held at a special meeting of stockholders, not later than the later of
(1) 120 calendar days prior to the special meeting or (2) 10 calendar days following the public
announcement of the special meeting.
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Notice of a stockholder's intent to raise business at an annual meeting must be received at our principal
executive oÇces not later than 120 calendar days prior to the anniversary date of the preceding annual meeting
of stockholders.

These procedures may operate to limit the ability of stockholders to bring business before a stockholders
meeting, including the nomination of directors and the consideration of any transaction that could result in a
change in control and that may result in a premium to our stockholders.

ClassiÑed Board of Directors

Our certiÑcate of incorporation divides our directors into three classes serving staggered three-year terms.
As a result, stockholders will elect approximately one-third of the board of directors each year. This provision,
when coupled with the provision of our restated certiÑcate of incorporation authorizing only the board of
directors to Ñll vacant or newly created directorships or increase the size of the board of directors and the
provision providing that directors may only be removed for cause, may deter a stockholder from gaining
control of our board of directors by removing incumbent directors or increasing the number of directorships
and simultaneously Ñlling the vacancies or newly created directorships with its own nominees.

Renouncement of Business Opportunities

Our certiÑcate of incorporation provides that, as long as SCF and its aÇliates other than our company
continue to own at least 20% of our common stock, we renounce any interest or expectancy in any business
opportunity or other matter in which any member of the SCF group participates or desires or seeks to
participate and that involves any aspect of the energy equipment or services business or industry except as
described below. No member of the SCF group, including any oÇcer, director, employee or other agent of
SCF or any aÇliate of SCF who serves as a director of our company (an ""SCF director nominee''), has any
obligation to communicate or oÅer any renounced opportunity to us and may pursue the opportunity as that
entity or individual sees Ñt, unless:

‚ it was presented to an SCF director nominee solely in that person's capacity as a director of our
company and no other member of the SCF group independently received notice of or otherwise
identiÑed such opportunity; or

‚ the opportunity was identiÑed solely through the disclosure of information by or on behalf of our
company.

The ""SCF group'' includes SCF, any aÇliate of SCF (other than our company), any SCF director nominee
and portfolio companies in which SCF has an investment (other than our company).

As a result of these provisions, SCF and its aÇliates, including SCF director nominees, may pursue
opportunities in the oilÑeld services industry for their own account or present such opportunities to SCF's
other portfolio companies. Our certiÑcate of incorporation provides that SCF and its aÇliates have no
obligation to oÅer such opportunities to us, even if the failure to provide such opportunity would have a
competitive impact on us.

These provisions of our certiÑcate of incorporation may be amended only by an aÇrmative vote of holders
of at least 80% of our outstanding common stock.

Amendment of the Bylaws

Our board of directors may amend or repeal our bylaws and adopt new bylaws. The holders of common
stock may amend or repeal our bylaws and adopt new bylaws by a majority vote.
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Limitation of Liability of OÇcers and Directors

Our directors will not be personally liable to our company or our stockholders for monetary damages for
breach of Ñduciary duty as a director, except, if required by Delaware law, for liability:

‚ for any breach of the duty of loyalty to our company or our stockholders;

‚ for acts or omissions not in good faith or involving intentional misconduct or a knowing violation of law;

‚ for unlawful payment of a dividend or unlawful stock purchases or redemptions; and

‚ for any transaction from which the director derived an improper personal beneÑt.

As a result, neither we nor our stockholders have the right, through stockholders' derivative suits on our
behalf, to recover monetary damages against a director for breach of Ñduciary duty as a director, including
breaches resulting from grossly negligent behavior, except in the situations described above.

Delaware Takeover Statute

Under the terms of our certiÑcate of incorporation and as permitted under Delaware law, we have elected
not to be subject to Delaware's anti-takeover law in order to give our signiÑcant stockholders, including SCF,
greater Öexibility in transferring their shares of our common stock. This law provides that speciÑed persons
who, together with aÇliates and associates, own, or within three years did own, 15% or more of the outstanding
voting stock of a corporation could not engage in speciÑed business combinations with the corporation for a
period of three years after the date on which the person became an interested stockholder. The law deÑnes the
term ""business combination'' to encompass a wide variety of transactions with or caused by an interested
stockholder, including mergers, asset sales and other transactions in which the interested stockholder receives
or could receive a beneÑt on other than a pro rata basis with other stockholders. With the approval of our
stockholders, we may amend our certiÑcate of incorporation in the future to become governed by the anti-
takeover law. This provision would then have an anti-takeover eÅect for transactions not approved in advance
by our board of directors, including discouraging takeover attempts that might result in a premium over the
market price for the shares of our common stock. By opting out of the Delaware anti-takeover law, a transferee
of SCF could pursue a takeover transaction that was not approved by our board of directors.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Mellon Investor Services LLC, and its
telephone number is (800) 635-9270.
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SELLING STOCKHOLDERS

The following table sets forth information with respect to the number of shares of our common stock
beneÑcially owned by the selling stockholders listed below before and after this oÅering, assuming the sale of
all shares oÅered under this prospectus. The information in the table below is current as of the date of this
prospectus. The percentage ownership is based on shares of common stock outstanding as of May 14, 2002.

Shares BeneÑcially Shares BeneÑciallyShares
Owned Prior to OÅering Owned After OÅeringBeing

Selling Stockholder Number Percent OÅered Number Percent

SCF-III, L.P.(1) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 21,825,275 45.1% 4,942,324 16,882,951 34.9%

SCF-IV, L.P.(1)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 8,645,085 17.9% 1,957,676 6,687,409 13.8%

812375 Alberta Ltd.(2) ÏÏÏÏÏÏÏÏÏÏÏ 1,739,209 3.6% 1,150,000 589,209 1.2%

(1) L.E. Simmons, the chairman of our board of directors, is the sole owner of L.E. Simmons & Associates,
Incorporated, the ultimate general partner of SCF-III, L.P. and SCF-IV, L.P. Prior to this oÅering,
SCF-III, L.P. and SCF-IV, L.P. together own approximately 63.0% of our outstanding common stock.
Prior to the Combination, SCF-III, L.P. and SCF-IV, L.P. together owned a majority of the outstanding
common stock of each of Oil States, HWC, Sooner and PTI and engaged in certain transactions with
Oil States, HWC, Sooner and PTI, including the acquisition of their debt and equity securities, as more
fully described in our proxy statement for our 2002 annual meeting of stockholders.

(2) Prior to the Combination, 812375 Alberta Ltd. held approximately 18.9% of the common shares of PTI
and had the right to appoint one member of PTI's board of directors.

PLAN OF DISTRIBUTION

Shares may be sold or distributed from time to time by the selling stockholders. The selling stockholders
may sell their shares at market prices prevailing at the time of sale, at prices related to such prevailing market
prices, at negotiated prices, or at Ñxed prices, which may be changed. The selling stockholders may accept or
reject, in whole or in part, any proposed purchase of shares, whether the purchase is to be made directly or
through agents.

The selling stockholders may oÅer their shares at various times in one or more of the following
transactions:

‚ in underwritten transactions;

‚ in ordinary brokers' transactions and transactions in which the broker solicits purchasers;

‚ in transactions involving cross or block trades or otherwise on the New York Stock Exchange;

‚ in transactions ""at the market'' to or through market makers in our common stock or into an existing
market for the common stock;

‚ in other ways not involving market makers or established trading markets, including direct sales of the
shares to purchasers or sales of the shares eÅected through agents;

‚ through transactions in options, swaps or other derivatives which may or may not be listed on an
exchange;

‚ in privately negotiated transactions;

‚ in transactions to cover short sales; or

‚ in a combination of any of the foregoing transactions.

The selling stockholders also may sell their shares in accordance with Rule 144 under the Securities Act
of 1933 or in other transactions exempt from the registration requirements of the Securities Act of 1933.
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From time to time, the selling stockholders may pledge or grant a security interest in some or all of the
shares owned by them. If the selling stockholders default in performance of their secured obligations, the
pledged or secured parties may oÅer and sell the shares from time to time by this prospectus. The selling
stockholders also may transfer and donate shares in other circumstances. The number of shares beneÑcially
owned by the selling stockholders will decrease as and when they transfer or donate their shares or default in
performing obligations secured by their shares. The plan of distribution for the shares oÅered and sold under
this prospectus will otherwise remain unchanged, except that the transferees, donees, pledgees, other secured
parties or other successors in interest will be selling stockholders for purposes of this prospectus.

The selling stockholders may sell short the common stock. The selling stockholders may deliver this
prospectus in connection with such short sales and use the shares oÅered by this prospectus to cover such short
sales. The selling stockholders may enter into hedging transactions with broker-dealers. The broker-dealers
may engage in short sales of the common stock in the course of hedging the positions they assume with the
selling stockholders, including positions assumed in connection with distributions of the shares by such broker-
dealers. The selling stockholders also may enter into option or other transactions with broker-dealers that
involve the delivery of shares to the broker-dealers, who may then resell or otherwise transfer such shares. In
addition, the selling stockholders may loan or pledge shares to a broker-dealer, which may sell the loaned
shares or, upon a default by the selling stockholders of the secured obligation, may sell or otherwise transfer
the pledged shares.

The selling stockholders may use brokers, dealers, underwriters or agents to sell their shares. The persons
acting as agents may receive compensation in the form of commissions, discounts or concessions. This
compensation may be paid by the selling stockholders or the purchasers of the shares of whom such persons
may act as agent, or to whom they may sell as principal, or both. The compensation as to a particular person
may be less than or in excess of customary commissions. The selling stockholders and any agents or broker-
dealers that participate with the selling stockholders in the oÅer and sale of the shares may be deemed to be
""underwriters'' within the meaning of the Securities Act of 1933. Any commissions they receive and any proÑt
they realize on the resale of the shares by them may be deemed to be underwriting discounts and commissions
under the Securities Act of 1933. Neither we nor the selling stockholders can presently estimate the amount of
such compensation.

If the selling stockholders sell shares in an underwritten oÅering, the underwriters may acquire the shares
for their own account and resell the shares from time to time in one or more transactions, including negotiated
transactions, at a Ñxed public oÅering price or at varying prices determined at the time of sale. In such event,
we will set forth in a supplement to this prospectus the names of the underwriters and the terms of the
transactions, including any underwriting discounts, concessions or commissions and other items constituting
compensation of the underwriters and broker-dealers. The underwriters from time to time may change any
public oÅering price and any discounts, concessions or commissions allowed or reallowed or paid to broker-
dealers. Unless otherwise set forth in a supplement, the obligations of the underwriters to purchase the shares
will be subject to certain conditions, and the underwriters will be obligated to purchase all of the shares
speciÑed in the supplement if they purchase any of the shares.

We have informed the selling stockholders that during such time as they may be engaged in a distribution
of the shares they are required to comply with Regulation M under the Securities Exchange Act of 1934. With
exceptions, Regulation M prohibits the selling stockholders, any aÇliated purchasers and other persons who
participate in such a distribution from bidding for or purchasing, or attempting to induce any person to bid for
or purchase, any security which is the subject of the distribution until the entire distribution is complete.

We have informed the selling stockholders that they are legally required to deliver copies of this
prospectus in connection with any sale of securities made under this prospectus in accordance with applicable
prospectus delivery requirements.

We will bear the expenses relating to this oÅering, other than any underwriting fees, discounts and
commissions, any capital gains, income or transfer taxes, any out-of-pocket expenses of the selling stockhold-
ers (with certain exceptions) or the fees and disbursements of counsel for any underwriters.
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We have agreed to indemnify the selling stockholders and their respective controlling persons against
certain liabilities, including certain liabilities under the Securities Act of 1933. We will not receive any of the
proceeds from the sale by the selling stockholders of the shares oÅered by this prospectus.

In order to comply with certain state securities laws, if applicable, the shares oÅered by this prospectus
will not be sold in a particular state unless such shares have been registered or qualiÑed for sale in such state or
an exemption from registration or qualiÑcation is available and complied with, and, if so required, will only be
sold in that state through registered or licensed brokers or dealers.

The shares of common stock originally issued by us to the selling stockholders bear legends as to their
restricted transferability. Upon the eÅectiveness of the registration statement of which this prospectus is a
part, and the transfer by the selling stockholders of any of the shares pursuant to this prospectus, new
certiÑcates representing those shares will be issued to the transferee, free of any such legends unless otherwise
required by law.

EXPERTS

The consolidated balance sheet of Oil States International, Inc. as of December 31, 2001 and the
combined balance sheet as of December 31, 2000, and the related consolidated and combined statement of
operations, stockholders' equity and cash Öows for the year ended December 31, 2001 and the combined
statements of operations, stockholders' equity and cash Öows for each of the two years in the period ended
December 31, 2000, incorporated by reference in this Registration Statement have been audited by Ernst &
Young LLP, independent auditors; the consolidated balance sheets of PTI Group Inc., as of December 31,
2000, and the related consolidated statement of operations, stockholders' equity and cash Öows for each of the
two years in the period ended December 31, 2000, included in the combined Ñnancial statements of Oil States
International, Inc. as of such date and for such period have been audited by PriceWaterhouseCoopers LLP,
independent auditors; and the consolidated balance sheet of Oil States International, Inc., as of December 31,
1999, and the related consolidated statement of operations, stockholders' equity and cash Öows for the year
ended December 31, 1999, included in the combined Ñnancial statements of Oil States International, Inc. as
of such date and for such period have been audited by Arthur Andersen LLP, independent auditors, each as
set forth in their respective reports thereon incorporated by reference herein, and are included in reliance upon
such reports given on the authority of such Ñrms as experts in accounting and auditing. Arthur Andersen LLP
has not consented to the inclusion of their report in this prospectus, and we have dispensed with the
requirement to Ñle their consent in reliance upon Rule 437a of the Securities Act of 1933. Because Arthur
Andersen LLP has not consented to the inclusion of their report in this prospectus, you will not be able to
recover against Arthur Andersen LLP under Section 11 of the Securities Act for any untrue statements of a
material fact contained in the Ñnancial statements audited by Arthur Andersen LLP or any omissions to state
a material fact required to be stated therein.

LEGAL MATTERS

The validity of the shares of common stock oÅered pursuant to this prospectus has been passed upon for
us by Vinson & Elkins L.L.P., Houston, Texas.
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