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The information in this prospectus is not complete and may be changed. We and the selling stockholders may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state where
the offer or sale is not permitted.

Subject to Completion dated November 28, 2005

Prospectus

DRIL-QUIP, INC.

$200,000,000

Debt Securities

Preferred Stock

Common Stock

Warrants

We may issue and sell from time to time securities for a total offering price aggregating up to $100,000,000, and the selling stockholders named
in this prospectus may sell from time to time shares of our common stock for a total offering price of up to $100,000,000. We will provide the
specific terms of the securities in supplements to this prospectus. You should read this prospectus and any supplement carefully before you
invest. Our common stock is listed on the New York Stock Exchange under the symbol �DRQ.�

Investing in our securities involves risk. You should carefully consider the risk factors described under � Risk
Factors� beginning on page 2 of this prospectus before you make any investment in our securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined whether this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is             , 2005.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission using a �shelf� registration
process. Using this process, we and the selling stockholders may sell any combination of the securities described in this prospectus in one or
more offerings. This prospectus provides you with a general description of the securities that may be offered. Each time securities are sold
pursuant to this prospectus, we will provide a prospectus supplement and, if applicable, a pricing supplement that will describe the specific terms
of that offering. The prospectus supplement and any pricing supplement may also add to, update or change the information contained in this
prospectus. Please carefully read this prospectus, the prospectus supplement and any pricing supplement together with the information contained
in the documents we refer to under the heading �Where You Can Find More Information.�

You should rely only on the information we have provided or incorporated by reference in this prospectus, the prospectus supplement
and any pricing supplement. Neither we nor the selling stockholders have authorized any person, including any salesman or broker, to
provide you with additional or different information. We and the selling stockholders are not making an offer of these securities in any
jurisdiction where the offer is not permitted. You should assume that the information in this prospectus, the accompanying prospectus
supplement and any pricing supplement is accurate only as of the date on its cover page and that any information we have incorporated
by reference is accurate only as of the date of the document incorporated by reference.

i
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ABOUT DRIL-QUIP

We design, manufacture, sell and service highly engineered offshore drilling and production equipment that is well suited for use in deepwater,
harsh environment and severe service applications. Our principal products consist of subsea and surface wellheads, subsea and surface
production trees, mudline hanger systems, specialty connectors and associated pipe, drilling and production riser systems, wellhead connectors
and diverters. Our products are used by major integrated, large independent and foreign national oil and gas companies in offshore areas
throughout the world. We also provide installation and reconditioning services and rent running tools used in the installation and retrieval of our
products.

Our operations are organized into three geographic segments:

� Western Hemisphere (including North and South America; headquartered in Houston, Texas);

� Eastern Hemisphere (including Europe and Africa; headquartered in Aberdeen, Scotland); and

� Asia-Pacific (including the Pacific Rim, Southeast Asia, Australia, India and the Middle East; headquartered in Singapore).

Each of these segments sells similar products and services. We market our new and existing products through our offices and sales
representatives located in all of the major international energy markets throughout the world. We manufacture our products at our facilities
located in Houston, Texas; Aberdeen, Scotland; and Singapore, and maintain additional facilities for fabrication and/or reconditioning in Brazil,
Norway, Denmark and Australia. Our manufacturing operations are vertically integrated, allowing us to perform substantially all of our forging,
heat treating, machining, fabrication, inspection, assembly and testing at our own facilities.

We were co-founded in 1981 by Larry E. Reimert, Gary D. Smith, J. Mike Walker and an investor who is no longer affiliated with us. Together,
Messrs. Reimert, Smith and Walker have over 100 years of combined experience in the oilfield equipment industry, essentially all of which has
been with us and our major competitors.

We are a Delaware corporation with our principal executive offices located at 13550 Hempstead Highway, Houston, Texas 77040. Our
telephone number at such address is (713) 939-7711.

1
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RISK FACTORS

You should carefully consider each of the following risks and all of the information set forth or incorporated by reference in this prospectus
before investing in our securities.

Risks Related to Our Business

A material or extended decline in expenditures by the oil and gas industry could significantly reduce our revenue and income.

Our business depends upon the condition of the oil and gas industry and, in particular, the willingness of oil and gas companies to make capital
expenditures on exploration, drilling and production operations offshore. The level of capital expenditures is generally dependent on the
prevailing view of future oil and gas prices, which are influenced by numerous factors affecting the supply and demand for oil and gas,
including:

� worldwide economic activity;

� the level of exploration and production activity;

� interest rates and the cost of capital;

� environmental regulation;

� federal, state and foreign policies regarding exploration and development of oil and gas;

� the ability of the Organization of Petroleum Exporting Countries to set and maintain production levels and pricing;

� the cost of exploring for and producing oil and gas;

� the cost of developing alternative energy sources;

� the sale and expiration dates of offshore leases in the United States and overseas;

� the discovery rate of new oil and gas reserves in offshore areas;
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� technological advances; and

� weather conditions.

Oil and gas prices and the level of offshore drilling and production activity have been characterized by significant volatility in recent years.
Worldwide military, political and economic events have contributed to oil and natural gas price volatility and are likely to continue to do so in
the future. Although hydrocarbon prices have improved in recent years and the level of offshore exploration, drilling and production activity has
increased, we cannot assure you that such price and activity levels will be sustained and that there will not be continued volatility in the level of
drilling and production related activities. Even during periods of high prices for oil and natural gas, companies exploring for oil and gas may
cancel or curtail programs, or reduce their levels of capital expenditures for exploration and production for a variety of reasons. In addition, a
significant and prolonged decline in hydrocarbon prices would likely have a material adverse effect on our results of operations.

Our international operations expose us to instability and changes in economic and political conditions and other risks inherent to
international business, which could have a material adverse effect on our operations or financial condition.

We have substantial international operations, with approximately 64%, 62% and 63%, respectively, of our revenues derived from foreign sales
in each of 2004, 2003 and 2002 and approximately 67% of our revenue derived from foreign sales in the nine months ended September 30,
2005. We operate our business and market our products and services in all of the significant oil and gas producing areas in the world and are,
therefore,

2
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subject to the risks customarily attendant to international operations and investments in foreign countries. Risks associated with our international
operations include:

� volatility in general economic, social and political conditions;

� terrorist acts, war and civil disturbances;

� expropriation or nationalization of assets;

� renegotiation or nullification of existing contracts;

� foreign taxation, including changes in law or interpretation of existing law;

� assaults on property or personnel;

� restrictive action by local governments;

� foreign and domestic monetary policies;

� limitations on repatriation of earnings;

� travel limitations or operational problems caused by public health threats; and

� changes in currency exchange rates.

Any of these risks could have an adverse effect on our ability to manufacture products abroad or the demand for our products and services in
some locations. To date, we have not experienced any significant problems in foreign countries arising from local government actions or
political instability, but there is no assurance that such problems will not arise in the future. Interruption of our international operations could
have a material adverse effect on our overall operations.

We are subject to taxation in many jurisdictions and there are inherent uncertainties in the final determination of our tax liabilities.

As a result of our international operations, we are subject to taxation in many jurisdictions. Therefore, the final determination of our tax
liabilities involves the interpretation of the statutes and requirements of taxing authorities worldwide. Foreign income tax returns of foreign
subsidiaries, unconsolidated affiliates and related entities are routinely examined by foreign tax authorities. These tax examinations may result in
assessments of additional taxes or penalties or both.
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We may suffer losses as a result of foreign currency fluctuations and limitations on the ability to repatriate income or capital to the U.S.

We conduct a portion of our business in currencies other than the United States dollar, and our operations are subject to fluctuations in foreign
currency exchange rates. We cannot assure you that we will be able to protect the company against such fluctuations in the future. Historically,
we have not conducted business in countries that limit repatriation of earnings. However, as we expand our international operations, we may
begin operating in countries that have such limitations. Further, we cannot assure you that the countries in which we currently operate will not
adopt policies limiting repatriation of earnings in the future.

Our business involves numerous operating hazards that may not be covered by insurance. The occurrence of an event not fully covered
by insurance could have a material adverse effect on our financial conditions and results of operations.

Our products are used in potentially hazardous drilling, completion and production applications that can cause personal injury, product liability
and environmental claims. A catastrophic occurrence at a location where our equipment and/or services are used may expose us to substantial
liability for personal injury, wrongful death, product liability or commercial claims. To the extent available, we maintain insurance coverage that
we believe

3
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is customary in the industry. Such insurance does not, however, provide coverage for all liabilities, and we cannot assure you that our insurance
coverage will be adequate to cover claims that may arise or that we will be able to maintain adequate insurance at rates we consider reasonable.
The occurrence of an event not fully covered by insurance could have a material adverse effect on our financial condition and results of
operations.

We may lose money on fixed-price contracts.

A portion of our business consists of designing, manufacturing, selling and installing equipment for major projects pursuant to competitive bids,
and is performed on a fixed-price basis. Under these contracts, we are typically responsible for all cost overruns, other than the amount of any
cost overruns resulting from requested changes in order specifications. Our actual costs and any gross profit realized on these fixed-price
contracts will often vary from the estimated amounts on which these contracts were originally based. This may occur for various reasons,
including:

� errors in estimates or bidding;

� changes in availability and cost of labor and materials; and

� variations in productivity from our original estimates.

These variations and the risks inherent in our projects may result in reduced profitability or losses on projects. Depending on the size of a
project, variations from estimated contract performance could have a significant impact on our operating results.

Our business could be adversely affected if we do not develop new products and secure and retain patents related to our products.

Technology is an important component of our business and growth strategy, and our success as a company depends to a significant extent on the
development and implementation of new product designs and improvements. Whether we can continue to develop systems and services and
related technologies to meet evolving industry requirements and, if so, at prices acceptable to our customers will be significant factors in
determining our ability to compete in the industry in which we operate. Many of our competitors are large multinational companies that may
have significantly greater financial resources than we have, and they may be able to devote greater resources to research and development of
new systems, services and technologies than we are able to do.

Our ability to compete effectively will also depend on our ability to continue to obtain patents on our proprietary technology and products. As of
September 30, 2005 we held 72 U.S. patents and 130 foreign patents. Although we do not consider any single patent to be material to our
business as a whole, the inability to protect our future innovations through patents could have a material adverse effect.

We may be required to recognize a charge against current earnings because of percentage-of-completion accounting.
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Some of our revenues are earned on a percentage-of-completion basis generally based on the ratio of costs incurred to the total estimated costs.
Accordingly, purchase order price and cost estimates are reviewed periodically as the work progresses, and adjustments proportionate to the
percentage of completion are reflected in the period when such estimates are revised. To the extent that these adjustments result in a reduction or
elimination of previously reported profits, we would have to recognize a charge against current earnings, which could be significant depending
on the size of the project or the adjustment.

Loss of our key management or other personnel could adversely impact our business.

We depend on the services of our executive management team, Larry E. Reimert, Gary D. Smith and J. Mike Walker. The loss of any of these
officers could have a material adverse effect on our operations and

4
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financial condition. In addition, competition for skilled machinists, fabricators and technical personnel among companies that rely heavily on
engineering and technology is intense, and the loss of qualified employees or an inability to attract, retain and motivate additional highly skilled
employees required for the operation and expansion of our business could hinder our ability to conduct research activities successfully and
develop and produce marketable products and services. While we believe that our wage rates are competitive and that our relationship with our
skilled labor force is good, a significant increase in the wages paid by competing employers could result in a reduction of our skilled labor force,
increases in the wage rates paid by us or both. If either of these events were to occur, in the near-term, the profits realized by us from work in
progress would be reduced and, in the long-term, our production capacity and profitability could be diminished and our growth potential could
be impaired.

Our operations and our customers� operations are subject to a variety of governmental laws and regulations that may increase our costs,
limit the demand for our products and services or restrict our operations.

Our business and our customers� businesses may be significantly affected by:

� federal, state and local and foreign laws and other regulations relating to the oilfield operations, worker safety and the protection of the
environment;

� changes in these laws and regulations; and

� the level of enforcement of these laws and regulations.

In addition, we depend on the demand for our products and services from the oil and gas industry. This demand is affected by changing taxes,
price controls and other laws and regulations relating to the oil and gas industry generally, including those specifically directed to offshore
operations. For example, the adoption of laws and regulations curtailing exploration and development drilling for oil and gas for economic or
other policy reasons could adversely affect our operations by limiting demand for our products. We cannot determine the extent to which our
future operations and earnings may be affected by new legislation, new regulations or changes in existing regulations.

Because of our foreign operations and sales, we are also subject to changes in foreign laws and regulations that may encourage or require hiring
of local contractors or require foreign contractors to employ citizens of, or purchase supplies from, a particular jurisdiction. If we fail to comply
with any applicable law or regulation, our business, results of operations or financial condition may be adversely affected.

Our businesses and our customers� businesses are subject to environmental laws and regulation that may increase our costs, limit the
demand for our products and services or restrict our operations.

Our operations and the operations of our customers are also subject to federal, state and local and foreign laws and regulations relating to the
protection of the environment. These environmental laws and regulations affect the products and services we design, market and sell, as well as
the facilities where we manufacture our products. In addition, environmental laws and regulations could limit our customers� exploration and
production activities. We are required to invest financial and managerial resources to comply with environmental laws and regulations and
anticipate that we will continue to be required to do so in the future. These laws and regulations change frequently, which makes it impossible
for us to predict their cost or impact on our future operations. The modification of existing laws or regulations or the adoption of new laws or
regulations imposing more stringent environmental restrictions could adversely affect our operations.
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These laws may provide for �strict liability� for damages to natural resources or threats to public health and safety, rendering a party liable for
environmental damage without regard to negligence or fault on the part of such party. Sanctions for noncompliance may include revocation of
permits, corrective action orders, administrative or civil penalties, and criminal prosecution. Some environmental laws and regulations provide
for
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joint and several strict liability for remediation of spills and releases of hazardous substances. In addition, we may be subject to claims alleging
personal injury or property damage as a result of alleged exposure to hazardous substances, as well as damage to natural resources. These laws
and regulations also may expose us to liability for the conduct of or conditions caused by others, or for our acts that were in compliance with all
applicable laws and regulations at the time such acts were performed. Any of these laws and regulations could result in claims, fines or
expenditures that could be material to our earnings, financial condition or cash flow.

We may be unable to successfully compete with other manufacturers of drilling and production equipment.

Several of our primary competitors are diversified multinational companies with substantially larger operating staffs and greater capital
resources than ours and which have been engaged in the manufacturing business for a much longer time than us. If these competitors
substantially increase the resources they devote to developing and marketing competitive products and services, we may not be able to compete
effectively. Similarly, consolidation among our competitors could enhance their product and service offerings and financial resources, further
intensifying competition.

The loss of a significant customer could have an adverse impact on our financial results.

Our principal customers are major integrated oil and gas companies, large independent oil and gas companies and foreign national oil and gas
companies. Offshore drilling contractors and engineering and construction companies also represent a portion of our customer base. In 2003, our
top 15 customers represented approximately 65% of total revenues, with no single customer accounting for more than 10% of our total revenues.
In 2004, our top 15 customers represented approximately 61% of total revenues, with ConocoPhillips accounting for approximately 15% of our
total revenues. While we are not dependent on any one customer or group of customers, the loss of one or more of our significant customers
could, at least on a short-term basis, have an adverse effect on our results of operations.

Our customers� industries are undergoing continuing consolidation that may impact our results of operations.

The oil and gas industry is rapidly consolidating and, as a result, some of our largest customers have consolidated and are using their size and
purchasing power to seek economies of scale and pricing concessions. This consolidation may result in reduced capital spending by some of our
customers or the acquisition of one or more of our primary customers, which may lead to decreased demand for our products and services. We
cannot assure you that we will be able to maintain our level of sales to a customer that has consolidated or replace that revenue with increased
business activity with other customers. As a result, the acquisition of one or more of our primary customers may have a significant negative
impact on our results of operations or our financial condition. We are unable to predict what effect consolidations in the industry may have on
price, capital spending by our customers, our selling strategies, our competitive position, our ability to retain customers or our ability to
negotiate favorable agreements with our customers.

Increases in the cost of raw materials and energy used in our manufacturing processes could negatively impact our profitability.

During 2004 and 2005, commodity prices for items such as nickel, molybdenum and heavy metal scrap that are used to make the steel alloys
required for our products increased significantly, resulting in an increase in our raw material costs. Similarly, energy costs to produce our
products have increased significantly. If we are not successful in raising our prices on products, our margins will be negatively impacted.
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We depend on third party suppliers for timely deliveries of raw materials, and our results of operations could be adversely affected if we
are unable to obtain adequate supplies in a timely manner.

Our manufacturing operations depend upon obtaining adequate supplies of raw materials from third parties. The ability of these third parties to
deliver raw materials may be affected by events beyond our control. Any
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interruption in the supply of raw materials needed to manufacture our products could adversely affect our business, results of operations and
reputation with our customers.

Risks Related to our Principal Stockholders

We are controlled by our principal stockholders, Larry E. Reimert, Gary D. Smith and J. Mike Walker, and our other stockholders are
unable to affect the outcome of stockholder voting.

As of September 30, 2005, Larry E. Reimert, Gary D. Smith and J. Mike Walker (or entities which they control) (the �principal stockholders�)
owned 56% of our outstanding common stock. As long as they continue to own, directly or indirectly, a majority of our outstanding common
stock, they will be able to exert significant control over us. Our other stockholders, by themselves, will not be able to affect the outcome of any
stockholder vote. As a result, the principal stockholders will be able to control all matters affecting us, including:

� the composition of our board of directors and, through it, any determination with respect to our business direction and policies,
including the appointment and removal of officers;

� any determinations with respect to mergers or other business combinations;

� our acquisition or disposition of assets;

� our financing decisions and our capital raising activities;

� the payment of dividends on our common stock;

� amendments to our restated certificate of incorporation or bylaws; and

� determinations with respect to our tax returns.

In addition, such ownership may have the effect of delaying or preventing a change of control. The principal stockholders are generally not
prohibited from selling a controlling interest in us to a third party.

CAUTIONARY STATEMENTS ABOUT FORWARD LOOKING STATEMENTS

The Private Securities Litigation Reform Act of 1995 provides safe harbor provisions for forward-looking information. Certain of the statements
contained in this prospectus are forward-looking statements. All statements, other than statements of historical facts, included in this prospectus
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that address activities, events or developments that we expect, project, believe or anticipate will or may occur in the future are forward-looking
statements. Forward-looking statements can be identified by the use of words such as �believes,� �intends,� �may,� �should,� �could,� �anticipates,� �expected�
or comparable terminology, or by discussions of strategies or trends. Although we believe that the expectations reflected in such
forward-looking statements are reasonable, we cannot give any assurances that these expectations will prove to be correct. Forward-looking
statements relate to matters such as:

� future operating results and cash flow;

� scheduled, budgeted and other future capital expenditures;

� working capital requirements;

� the availability of expected sources of liquidity;

� the market for our products;

� the exploration and production activities of our customers;

� compliance with present and future environmental regulations and costs associated with environmentally related penalties, capital
expenditures, remedial actions and proceedings;

� effects of pending legal proceedings; and

7
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� future operations, financial results, business plans and cash needs.

We have based these statements on assumptions and analyses in light of our experience and perception of historical trends, current conditions,
expected future developments and other factors we believe were appropriate in the circumstances when the statements were made.
Forward-looking statements by their nature involve substantial risks and uncertainties that could significantly impact expected results, and actual
future results could differ materially from those described in such statements. While it is not possible to identify all factors, we continue to face
many risks and uncertainties. Among the factors that could cause actual future results to differ materially are the risks and uncertainties
discussed under �Risk Factors� in this prospectus and the following:

� the volatility of oil and natural gas prices;

� the cyclical nature of the oil and gas industry;

� uncertainties associated with the United States and worldwide economies, including those due to political tensions in the Middle East
and elsewhere;

� current and potential governmental regulatory actions in the United States and regulatory actions and political unrest in other
countries;

� operating interruptions (including explosions, fires, weather-related incidents, mechanical failure, unscheduled downtime, labor
difficulties, transportation interruptions, spills and releases and other environmental risks);

� our reliance on product development;

� technological developments;

� our dependence on key employees and skilled machinists, fabricators and technical personnel;

� our reliance on sources of raw materials;

� control by certain stockholders;

� impact of governmental regulation and environmental matters;

� competitive products and pricing pressures;

� reliance on significant customers;
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� creditworthiness of our customers;

� access to capital markets; and

� war and terrorist acts.

Many of such factors are beyond our ability to control or predict. Any of the factors, or a combination of these factors, could materially affect
our future results of operations and the ultimate accuracy of the forward-looking statements. These forward-looking statements are not
guarantees of our future performance, and our actual results and future developments may differ materially from those projected in the
forward-looking statements. Management cautions against putting undue reliance on forward-looking statements or projecting any future results
based on such statements or present or prior earnings levels. Every forward-looking statement speaks only as of the date of the particular
statement, and we undertake no obligation to publicly update or revise any forward-looking statement.

8
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USE OF PROCEEDS

Unless we inform you otherwise in the prospectus supplement, we expect to use the net proceeds from the sale of securities for general corporate
purposes. These purposes may include:

� acquisitions;

� working capital;

� capital expenditures;

� repayment or refinancing of debt; and

� repurchases and redemptions of securities.

Pending any specific application, we may initially invest funds in short-term marketable securities or apply them to the reduction of
indebtedness.

We will not receive any proceeds from the sale of any shares of our common stock that may be offered by the selling stockholders.

RATIO OF EARNINGS TO FIXED CHARGES

We have presented in the table below our historical consolidated ratio of earnings to fixed charges for the periods shown.

Nine Months
Ended September 30, Years Ended December 31,

2005 2004 2003 2002 2001 2000

Ratio of earnings to fixed charges 16.6x 10.6x 6.8x 5.6x 6.8x 18.2x

We have computed the ratios of earnings to fixed charges by dividing earnings by fixed charges. For this purpose, �earnings� consist of earnings
before income taxes plus fixed charges less capitalized interest. �Fixed charges� consist of interest expense, capitalized interest and that portion of
operating lease rental expense we have deemed to represent the interest factor of such expense.
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We had no preferred stock outstanding for any period presented. Accordingly, the ratio of earnings to combined fixed charges and preferred
stock dividends is the same as the ratio of earnings to fixed charges.
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DESCRIPTION OF DEBT SECURITIES

The debt securities covered by this prospectus will be our general unsecured obligations. We will issue senior debt securities under an indenture
to be entered into with a trustee we will name in the prospectus supplement relating to the senior debt securities. We refer to this indenture as the
senior indenture. We will issue subordinated debt securities under an indenture to be entered into with a trustee we will name in the prospectus
supplement relating to subordinated debt securities. We refer to this indenture as the subordinated indenture. We refer to the senior indenture and
the subordinated indenture collectively as the indentures. The indentures will be substantially identical, except for provisions relating to
subordination.

We have summarized material provisions of the indentures and the debt securities below. This summary is not complete. We have filed the form
of senior indenture and the form of subordinated indenture with the SEC as exhibits to the registration statement, and you should read the
indentures for provisions that may be important to you. Please read �Where You Can Find More Information.�

In this summary description of the debt securities, unless we state otherwise or the context clearly indicates otherwise, all references to �we,� �us,� or
�our� refer to Dril-Quip, Inc. only and not to any of its subsidiaries.

General

Neither indenture limits the amount of debt securities that may be issued under that indenture, and neither limits the amount of other unsecured
debt or securities that we may issue. We may issue debt securities under the indentures from time to time in one or more series. As of the date of
this prospectus, no securities are outstanding under the indentures.

We are not obligated to issue all debt securities of one series at the same time, and unless otherwise provided in the prospectus supplement, we
may reopen a series, without the consent of the holders of the debt securities of that series, for the issuance of additional debt securities of that
series. Additional debt securities of a particular series will have the same terms and conditions as outstanding debt securities of such series,
except for the date of original issuance and the offering price, and will be consolidated with and form a single series with such outstanding debt
securities.

The senior debt securities will constitute our senior unsecured indebtedness and will rank equally in right of payment with all of our other
unsecured and unsubordinated debt and senior in right of payment to all of our subordinated indebtedness. The senior debt securities will be
effectively subordinated to, and thus have a junior position to, our secured indebtedness with respect to the assets securing that indebtedness.
The subordinated debt securities will rank junior to all of our senior indebtedness and may rank equally with or senior to other subordinated
indebtedness we may issue from time to time.

We currently conduct our international operations through subsidiaries, and a significant portion of our operating income and cash flow are
generated by these subsidiaries. As a result, the cash we obtain from these subsidiaries may be a source of funds necessary to meet our debt
service obligations. Contractual provisions or laws, as well as the financial condition and operating requirements of these subsidiaries, may limit
our ability to obtain cash from these subsidiaries that we require to pay our debt service obligations, including payments on the debt securities.
In addition, holders of the debt securities will have a junior position to the claims of creditors, including trade creditors and tort claimants, of
these subsidiaries.
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Neither indenture contains any covenants or other provisions designed to protect holders of the debt securities in the event we participate in a
highly leveraged transaction or upon a change of control. The indentures also do not contain provisions that give holders of the debt securities
the right to require us to repurchase their securities in the event of a decline in our credit rating for any reason, including as a result of a takeover,
recapitalization or similar restructuring or otherwise.
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Terms

The prospectus supplement relating to any series of debt securities being offered will include specific terms relating to the offering. These terms
will include some or all of the following:

� whether the debt securities will be senior or subordinated debt securities;

� the title of the debt securities;

� the total principal amount of the debt securities;

� whether we will issue the debt securities in individual certificates to each holder or in the form of temporary or permanent global
securities held by a depositary on behalf of holders;

� the date or dates on which the principal of and any premium on the debt securities will be payable;

� any interest rate, the date from which interest will accrue, interest payment dates and record dates for interest payments;

� whether and under what circumstances we will pay any additional amounts with respect to the debt securities;

� the place or places where payments on the debt securities will be payable;

� any provisions for optional redemption or early repayment;

� any sinking fund or other provisions that would obligate us to redeem, purchase or repay the debt securities;

� the denominations in which we will issue the debt securities if other than $1,000 and integral multiples of $1,000;

� whether payments on the debt securities will be payable in foreign currency or currency unit or another form and whether payments
will be payable by reference to any index or formula;

� the portion of the principal amount of debt securities that will be payable if the maturity is accelerated, if other than the entire principal
amount;

� any additional means of defeasance of the debt securities, any additional conditions or limitations to defeasance of the debt securities
or any changes to those conditions or limitations;
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� any changes or additions to the events of default or covenants described in this prospectus;

� any restrictions or other provisions relating to the transfer or exchange of debt securities;

� any terms for the conversion or exchange of the debt securities for other securities;

� with respect to the subordinated indenture, any changes to the subordination provisions for the subordinated debt securities; and

� any other terms of the debt securities not inconsistent with the applicable indenture.

We may sell the debt securities at a discount, which may be substantial, below their stated principal amount. These debt securities may bear no
interest or interest at a rate that at the time of issuance is below market rates. If we sell these debt securities, we will describe in the prospectus
supplement any material United States federal income tax consequences and other special considerations.

If we sell any of the debt securities for any foreign currency or currency unit or if payments on the debt securities are payable in any foreign
currency or currency unit, we will describe in the prospectus supplement the restrictions, elections, tax consequences, specific terms and other
information relating to those debt securities and the foreign currency or currency unit.

11
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Subordination

Under the subordinated indenture, payment of the principal of and any premium and interest on the subordinated debt securities will generally be
subordinated and junior in right of payment to the prior payment in full of all Senior Debt. Unless we inform you otherwise in the prospectus
supplement, we may not make any payment of principal of or any premium or interest on the subordinated debt securities if:

� we fail to pay the principal, interest, premium or any other amounts on any Senior Debt when due; or

� we default in performing any other covenant (a �covenant default�) on any Senior Debt that we have designated if the covenant default
allows the holders of that Senior Debt to accelerate the maturity of the Senior Debt they hold.

Unless we inform you otherwise in the prospectus supplement, a covenant default will prevent us from paying the subordinated debt securities
only for up to 179 days after holders of the designated Senior Debt give the trustee for the subordinated debt securities notice of the covenant
default.

The subordination does not affect our obligation, which is absolute and unconditional, to pay, when due, the principal of and any premium and
interest on the subordinated debt securities. In addition, the subordination does not prevent the occurrence of any default under the subordinated
indenture.

The subordinated indenture does not limit the amount of Senior Debt that we may incur. As a result of the subordination of the subordinated debt
securities, if we become insolvent, holders of subordinated debt securities may receive less on a proportionate basis than other creditors.

Unless we inform you otherwise in the prospectus supplement, �Senior Debt� will mean:

� all indebtedness or obligations for borrowed money;

� all obligations evidenced by notes, bonds, debentures or other similar instruments;

� all obligations in respect of letters of credit or other similar instruments (or reimbursement obligations with respect thereto), other than
standby letters of credit, bid or performance bonds and other obligations issued in the ordinary course of business to the extent not
drawn or, to the extent drawn, if such drawing is reimbursed not later than the third business day following demand for
reimbursement;

� all obligations to pay the deferred and unpaid purchase price of property or services, except trade payables and accrued expenses
incurred in the ordinary course of business;

� all capitalized lease obligations;
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� all debt of other persons secured by a lien on any asset of ours, whether or not such debt is assumed by us;

� all debt of other persons guaranteed by us, to the extent of such guarantee; and

� any modification, refunding, deferral, renewal or extension of any of the above;

unless the indebtedness states that it is not senior to the subordinated debt securities or our other junior debt. Senior Debt with respect to a series
of subordinated debt securities could include other series of debt securities issued under the subordinated indenture. Unless we inform you
otherwise in a prospectus supplement, Senior Debt will not include debt to any of our subsidiaries, officers, directors or employees, debt to trade
creditors or any liability for taxes.

Consolidation, Merger and Sales of Assets

The indentures generally permit a consolidation or merger involving us. They also permit us to sell, lease, convey, assign, transfer or otherwise
dispose of all or substantially all of our assets. We have agreed, however,

12
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that we will not consolidate with or merge into any entity or sell, lease, convey, assign, transfer or dispose of all or substantially all of our assets
to any entity unless:

(1) either

� we are the continuing entity; or

� the resulting entity is organized under the laws of the United States, any state thereof, or the District of Columbia, and
assumes by a supplemental indenture the due and punctual payments on the debt securities and the performance of our
covenants and obligations under the indentures; and

(2) immediately after giving effect to the transaction, no default or event of default under the indentures has occurred and is continuing or would
result from the transaction.

This covenant will not apply to any merger of another entity into us. Upon any transaction of the type described in and effected in accordance
with this section, the resulting entity will succeed to and be substituted for and may exercise all of our rights and powers under the indenture and
the debt securities with the same effect as if the resulting entity had been named as us in the indenture. In the case of any asset transfer or
disposition other than a lease, when the resulting entity assumes all of our obligations and covenants under the applicable indenture and the debt
securities, we will be relieved of all such obligations.

Events of Default

Unless we inform you otherwise in the applicable prospectus supplement, the following are events of default with respect to a series of debt
securities:

� our failure to pay interest on any debt security of that series for 30 days when due;

� our failure to pay principal of or any premium on any debt security of that series when due;

� our failure to deposit any sinking fund payment for 30 days when due;

� our failure to comply with any covenant or agreement in that series of debt securities or the applicable indenture (other than an
agreement or covenant that has been included in the indenture solely for the benefit of other series of debt securities) for 90 days after
written notice by the trustee or by the holders of at least 25% in principal amount of the outstanding debt securities issued under that
indenture that are affected by that failure;

� specified events involving bankruptcy, insolvency or reorganization of us; and
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� any other event of default provided for that series of debt securities.

A default under one series of debt securities will not necessarily be a default under any other series. If a default or event of default for any series
of debt securities occurs, is continuing and is known to the trustee, the trustee will notify the holders of applicable debt securities within 90 days
after it occurs. The trustee may withhold notice to the holders of the debt securities of any default or event of default, except in any payment on
the debt securities, if the trustee in good faith determines that withholding notice is in the interests of the holders of those debt securities.

If an event of default for any series of debt securities occurs and is continuing, the trustee or the holders of at least 25% in principal amount of
the outstanding debt securities of the series affected by the default (or, in some cases, 25% in principal amount of all debt securities issued under
the applicable indenture that are affected, voting as one class) may declare the principal of and all accrued and unpaid interest on those debt
securities to be due and payable immediately. If an event of default relating to certain events of bankruptcy, insolvency or reorganization occurs,
the principal of and accrued and unpaid interest on all the debt securities issued under the applicable indenture will become immediately due and
payable without any action on the part of the trustee or
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any holder. At any time after a declaration of acceleration has been made, the holders of a majority in principal amount of the outstanding debt
securities of the series affected by the default (or, in some cases, of all debt securities issued under the applicable indenture that are affected,
voting as one class) may in some cases rescind this accelerated payment requirement and its consequences.

A holder of a debt security of any series issued under an indenture may pursue any remedy under that indenture only if:

� the holder gives the trustee written notice of a continuing event of default with respect to that series;

� the holders of at least 25% in principal amount of the outstanding debt securities of that series make a written request to the trustee to
pursue the remedy;

� the holders offer to the trustee indemnity satisfactory to the trustee against any loss, liability or expense;

� the trustee does not comply with the request within 60 days after receipt of the request and offer of indemnity; and

� during that 60-day period, the holders of a majority in principal amount of the debt securities of that series do not give the trustee a
direction inconsistent with the request.

This provision does not, however, affect the right of a holder of a debt security to sue for enforcement of any overdue payment.

In most cases, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any
of the holders unless those holders have offered to the trustee indemnity satisfactory to it. Subject to this provision for indemnification, the
holders of a majority in principal amount of the outstanding debt securities of a series (or of all debt securities issued under the applicable
indenture that are affected, voting as one class) generally may direct the time, method and place of:

� conducting any proceeding for any remedy available to the trustee; or

� exercising any trust or power conferred on the trustee relating to or arising as a result of an event of default.

If an event of default occurs and is continuing, the trustee will be required to use the degree of care and skill of a prudent person in the conduct
of his own affairs.

The indentures require us to furnish to the trustee annually a statement as to our performance of certain of our obligations under the indentures
and as to any default in performance.

Modification and Waiver
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We and the trustee may supplement or amend each indenture with the consent of the holders of at least a majority in principal amount of the
outstanding debt securities of all series issued under that indenture that are affected by the amendment or supplement (voting as one class).
Without the consent of the holder of each debt security affected, however, no modification may:

� reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;

� reduce the rate of or change the time for payment of interest on the debt security;

� reduce the principal of the debt security or change its stated maturity;

� reduce any premium payable on the redemption of the debt security or change the time at which the debt security may or must be
redeemed;

� change any obligation to pay additional amounts on the debt security;
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� make payments on the debt security payable in currency other than as originally stated in the debt security;

� impair the holder�s right to institute suit for the enforcement of any payment on or with respect to the debt security;

� make any change in the percentage of principal amount of debt securities necessary to waive compliance with certain provisions of the
indenture or to make any change in the provision related to modification;

� with respect to the subordinated indenture, modify the provisions relating to the subordination of any subordinated debt security in a
manner adverse to the holder of that security;

� waive a continuing default or event of default regarding any payment on the debt securities; or

� if applicable, make any change that materially and adversely affects the right to convert any debt security.

We and the trustee may supplement or amend each indenture or waive any provision of that indenture without the consent of any holders of debt
securities issued under that indenture in certain circumstances, including:

� to cure any ambiguity, omission, defect or inconsistency;

� to provide for the assumption of our obligations under the indenture by a successor upon any merger, consolidation or asset transfer
permitted under the indenture;

� to provide for uncertificated debt securities in addition to or in place of certificated debt securities or to provide for bearer debt
securities;

� to provide any security for, or to add any guarantees of or obligors on, any series of debt securities;

� to comply with any requirement to effect or maintain the qualification of that indenture under the Trust Indenture Act of 1939;

� to add covenants that would benefit the holders of any debt securities or to surrender any rights we have under the indenture;

� to add events of default with respect to any series of debt securities;

� to make any change that does not adversely affect any outstanding debt securities of any series issued under that indenture in any
material respect; and

� to establish the form or terms of any debt securities and to accept the appointment of a successor trustee, each as permitted under the
indenture.
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The holders of a majority in principal amount of the outstanding debt securities of any series (or, in some cases, of all debt securities issued
under the applicable indenture that are affected, voting as one class) may waive any existing or past default or event of default with respect to
those debt securities. Those holders may not, however, waive any default or event of default in any payment on any debt security or compliance
with a provision that cannot be amended or supplemented without the consent of each holder affected.

Defeasance and Discharge

Defeasance. When we use the term defeasance, we mean discharge from some or all of our obligations under an indenture. If we deposit with
the trustee under an indenture any combination of money or government securities sufficient to make payments on the debt securities of a series
issued under that indenture on the dates those payments are due, then, at our option, either of the following will occur:

� we will be discharged from our obligations with respect to the debt securities of that series (�legal defeasance�); or

� we will no longer have any obligation to comply with specified restrictive covenants with respect to the debt securities of that series,
the covenant described under ��Consolidation, Merger and Sales of Assets� and other specified covenants under the applicable indenture,
and the related events of default will no longer apply (�covenant defeasance�).
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If a series of debt securities is defeased, the holders of the debt securities of that series will not be entitled to the benefits of the applicable
indenture, except for obligations to register the transfer or exchange of debt securities, replace stolen, lost or mutilated debt securities or
maintain paying agencies and hold money for payment in trust. In the case of covenant defeasance, our obligation to pay principal, premium and
interest on the debt securities will also survive.

Unless we inform you otherwise in the prospectus supplement, we will be required to deliver to the trustee an opinion of counsel that the deposit
and related defeasance would not cause the holders of the debt securities to recognize income, gain or loss for U.S. federal income tax purposes
and that the holders would be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if the deposit and related defeasance had not occurred. If we elect legal defeasance, that opinion of counsel must be based upon a
ruling from the United States Internal Revenue Service or a change in law to that effect.

Under current U.S. federal income tax law, legal defeasance would likely be treated as a taxable exchange of debt securities to be defeased for
interests in the defeasance trust. As a consequence, a United States holder would recognize gain or loss equal to the difference between the
holder�s cost or other tax basis for the debt securities and the value of the holder�s interest in the defeasance trust, and thereafter would be required
to include in income a share of the income, gain or loss of the defeasance trust. Under current U.S. federal income tax law, covenant defeasance
would not be treated as a taxable exchange of such debt securities.

Satisfaction and Discharge. In addition, an indenture will cease to be of further effect with respect to the debt securities of a series issued under
that indenture, subject to exceptions relating to compensation and indemnity of the trustee under that indenture and repayment to us of excess
money or government securities, when:

� either

(a) all outstanding debt securities of that series have been delivered to the trustee for cancellation; or

(b) all outstanding debt securities of that series not delivered to the trustee for cancellation either:

� have become due and payable,

� will become due and payable at their stated maturity within one year, or

� are to be called for redemption within one year; and

� we have deposited with the trustee any combination of money or government securities in trust sufficient to pay the entire
indebtedness on the debt securities of that series when due; and

� we have paid all other sums payable by us with respect to the debt securities of that series.
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Governing Law

New York law will govern the indentures and the debt securities.

The Trustees

We will name the trustee under an indenture in the applicable prospectus supplement.

Each indenture contains limitations on the right of the trustee, if it or any of its affiliates is then our creditor, to obtain payment of claims or to
realize on certain property received for any such claim, as security or otherwise. The trustee and its affiliates are permitted to engage in other
transactions with us. If, however, the trustee acquires any conflicting interest, it must eliminate that conflict or resign within 90 days after
ascertaining that it has a conflicting interest and after the occurrence of a default under the applicable indenture, unless the default has been
cured, waived or otherwise eliminated within the 90-day period.
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Payments and Paying Agents

Unless we inform you otherwise in a prospectus supplement, we will make payments on the debt securities in U.S. dollars at the office of the
trustee and any paying agent. At our option, however, payments may be made by wire transfer for global debt securities or by check mailed to
the address of the person entitled to the payment as it appears in the security register. Unless we inform you otherwise in a prospectus
supplement, we will make interest payments to the person in whose name the debt security is registered at the close of business on the record
date for the interest payment.

Unless we inform you otherwise in a prospectus supplement, the trustee under the applicable indenture will be designated as the paying agent for
payments on debt securities issued under that indenture. We may at any time designate additional paying agents or rescind the designation of any
paying agent or approve a change in the office through which any paying agent acts.

If the principal of or any premium or interest on debt securities of a series is payable on a day that is not a business day, the payment will be
made on the following business day. For these purposes, unless we inform you otherwise in a prospectus supplement, a �business day� is any day
that is not a Saturday, a Sunday or a day on which banking institutions in any of New York, New York, Houston, Texas or a place of payment on
the debt securities of that series is authorized or obligated by law, regulation or executive order to remain closed.

Subject to the requirements of any applicable abandoned property laws, the trustee and paying agent will pay to us upon written request any
money held by them for payments on the debt securities that remains unclaimed for two years after the date upon which that payment has
become due. After payment to us, holders entitled to the money must look to us for payment. In that case, all liability of the trustee or paying
agent with respect to that money will cease.

Form, Exchange, Registration and Transfer

We will issue the debt securities in registered form, without interest coupons. Debt securities of any series will be exchangeable for other debt
securities of the same series, the same total principal amount and the same terms but in different authorized denominations in accordance with
the applicable indenture. Holders may present debt securities for registration of transfer at the office of the security registrar or any transfer agent
designated by us. The security registrar or transfer agent will effect the transfer or exchange if its requirements and the requirements of the
applicable indenture are met. We will not charge a service charge for any registration of transfer or exchange of the debt securities. We may,
however, require payment of any transfer tax or similar governmental charge payable for that registration.

We will appoint the trustee as security registrar for the debt securities. If a prospectus supplement refers to any transfer agents we initially
designate, we may at any time rescind that designation or approve a change in the location through which any transfer agent acts. We are
required to maintain an office or agency for transfers and exchanges in each place of payment. We may at any time designate additional transfer
agents for any series of debt securities.

In the case of any redemption of debt securities of a series or any repurchase of debt securities of a series required under the terms of the series,
we will not be required to register the transfer or exchange of:
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� any debt security of that series during a period beginning 15 business days prior to the mailing of the relevant notice of redemption or
repurchase and ending on the close of business on the day of mailing of such notice; or

� any debt security of that series that has been called for redemption in whole or in part, except the unredeemed portion of any debt
security being redeemed in part.
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Book-Entry Debt Securities

We may issue the debt securities of a series in the form of one or more global debt securities that would be deposited with a depositary or its
nominee identified in the prospectus supplement. We may issue global debt securities in either temporary or permanent form. We will describe
in the prospectus supplement the terms of any depositary arrangement and the rights and limitations of owners of beneficial interests in any
global debt security.
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DESCRIPTION OF CAPITAL STOCK

General

The following descriptions are summaries of material terms of our common stock, preferred stock, restated certificate of incorporation and
bylaws. Copies of our restated certificate of incorporation and bylaws have been incorporated by reference as exhibits to the registration
statement of which this prospectus is a part, and you are urged to review these documents. Please read �Where You Can Find More Information.�

As of the date of this prospectus, our authorized capital stock consists of 50 million shares of common stock, par value $0.01 per share, and
10 million shares of preferred stock, par value $0.01 per share.

Common Stock

Each share of common stock entitles the holder to one vote on all matters on which holders are permitted to vote, including the election of
directors. There are no cumulative voting rights. Accordingly, holders of a majority of the total votes entitled to vote in an election of directors
will be able to elect all of the directors standing for election. Subject to preferences that may be applicable to any outstanding preferred stock,
the holders of the common stock will share equally on a per share basis any dividends when, as and if declared by the board of directors out of
funds legally available for that purpose. If we are liquidated, dissolved or wound up, the holders of our common stock will be entitled to a
ratable share of any distribution to stockholders, after satisfaction of all of our liabilities and of the prior rights of any outstanding class of our
preferred stock. Our common stock has no preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund
provisions applicable to our common stock. All outstanding shares of our common stock are fully paid and nonassessable.

Preferred Stock

Our board of directors has the authority, without stockholder approval, to issue shares of preferred stock from time to time in one or more series,
and to fix the number of shares and terms of each such series. The board may determine the designation and other terms of each series, including
the following:

� dividend rates,

� whether dividends will be cumulative or non-cumulative,

� redemption rights,

� liquidation rights,
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� sinking fund provisions,

� conversion or exchange rights, and

� voting rights.

The issuance of preferred stock, while providing us with flexibility in connection with possible acquisitions and other transactions, could
adversely affect the voting power of holders of our common stock. It could also affect the likelihood that holders of our common stock will
receive dividend payments and payments upon liquidation.

The issuance of shares of preferred stock, or the issuance of rights to purchase shares of preferred stock, could be used to discourage an attempt
to obtain control of our company. For example, if, in the exercise of its fiduciary obligations, our board of directors were to determine that a
takeover proposal was not in the best interest of our stockholders, the board could authorize the issuance of a series of preferred stock containing
class voting rights that would enable the holder or holders of this series to prevent a change of control transaction or make it more difficult.
Alternatively, a change of control transaction deemed by the board to be in the best
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interest of our stockholders could be facilitated by issuing a series of preferred stock having sufficient voting rights to provide a required
percentage vote of the stockholders.

For purposes of the rights plan described below, our board has designated 10,000,000 shares of preferred stock to constitute the Series A Junior
Participating Preferred Stock. For a description of the rights plan, please read ��Stockholder Rights Plan.�

The prospectus supplement relating to any series of preferred stock that we may offer will include specific terms relating to the offering. We will
file a form of certificate of designation with the SEC, and you should read the certificate of designation for provisions that may be important to
you. The prospectus supplement will summarize the general terms of any such series of preferred stock.

Stockholder Rights Plan

We have adopted a preferred share purchase rights plan. Under the plan, each share of our common stock includes one right to purchase
preferred stock. The rights will separate from our common stock and become exercisable (1) ten days after public announcement that a person or
group of affiliated or associated persons has acquired, or obtained the right to acquire, beneficial ownership of 15% of our outstanding common
stock or (2) ten business days following the commencement of a tender offer or exchange offer that would result in a person�s acquiring
beneficial ownership of 15% of our outstanding common stock. A 15% beneficial owner is referred to as an �acquiring person� under the plan.
Larry E. Reimert, Gary D. Smith, J. Mike Walker, Reimert Family Partners, Ltd. and Four Smith�s Company, Ltd. are not considered acquiring
persons under the plan.

Our board of directors can elect to delay the separation of the rights from the common stock beyond the ten-day periods referred to above. The
plan also confers on our board the discretion to increase or decrease the level of ownership that causes a person to become an acquiring person.
Until the rights are separately distributed, the rights will be evidenced by the common stock certificates and will be transferred with and only
with the common stock certificates.

After the rights are separately distributed, each right will entitle the holder to purchase from us one one-hundredth of a share of Series A Junior
Participating Preferred Stock for a purchase price of $100. The rights will expire at the close of business on October 17, 2007, unless we redeem
or exchange them earlier as described below.

If a person becomes an acquiring person, the rights will become rights to purchase shares of our common stock for one-half the current market
price, as defined in the rights agreement, of the common stock. This occurrence is referred to as a �flip-in event� under the plan. After any flip-in
event, all rights that are beneficially owned by an acquiring person, or by certain related parties, will be null and void. Our board of directors has
the power to decide that a particular tender or exchange offer for all outstanding shares of our common stock is fair to and otherwise in the best
interests of our stockholders. If the board makes this determination, the purchase of shares under the offer will not be a flip-in event.

If, after there is an acquiring person, we are acquired in a merger or other business combination transaction or 50% or more of our assets,
earning power or cash flow are sold or transferred, each holder of a right will have the right to purchase shares of the common stock of the
acquiring company at a price of one-half the current market price of that stock. This occurrence is referred to as a �flip-over event� under the plan.
An acquiring person will not be entitled to exercise its rights, which will have become void.
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Until ten days after the announcement that a person has become an acquiring person, our board of directors may decide to redeem the rights at a
price of $.01 per right, payable in cash, shares of our common stock or other consideration. The rights will not be exercisable after a flip-in event
until the rights are no longer redeemable.
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At any time after a flip-in event and prior to either a person�s becoming the beneficial owner of 50% or more of the shares of our common stock
or a flip-over event, our board of directors may decide to exchange the rights for shares of our common stock on a one-for-one basis. Rights
owned by an acquiring person, which will have become void, will not be exchanged.

Other than provisions relating to the redemption price of the rights, the rights agreement may be amended by our board of directors at any time
that the rights are redeemable. Thereafter, the provisions of the rights agreement other than the redemption price may be amended by the board
of directors to cure any ambiguity, defect or inconsistency, to make changes that do not materially adversely affect the interests of holders of
rights (excluding the interests of any acquiring person), or to shorten or lengthen any time period under the rights agreement. No amendment to
lengthen the time period for redemption may be made if the rights are not redeemable at that time.

The rights have certain anti-takeover effects. The rights will cause substantial dilution to any person or group that attempts to acquire us without
the approval of our board of directors. As a result, the overall effect of the rights may be to render more difficult or discourage any attempt to
acquire us even if the acquisition may be favorable to the interests of our stockholders. Because the board of directors can redeem the rights or
approve a tender or exchange offer, the rights should not interfere with a merger or other business combination approved by the board.

Charter and Bylaw Provisions

Election and Removal of Directors

Our board of directors consists of between three and 12 directors. The exact number of directors is fixed from time to time by resolution of the
board. Our board of directors is divided into three classes serving staggered three-year terms, with only one class being elected each year by our
stockholders. At each annual meeting of stockholders, directors will be elected to succeed the class of directors whose terms have expired. This
system of electing and removing directors may discourage a third party from making a tender offer or otherwise attempting to obtain control of
us, because it generally makes it more difficult for stockholders to replace a majority of the directors. In addition, no director may be removed
except for cause, and directors may be removed for cause only by an affirmative vote of shares representing a majority of the shares then entitled
to vote at an election of directors. Any vacancy occurring on the board of directors and any newly created directorship may only be filled by a
majority vote of the remaining directors in office.

Stockholder Meetings

Our restated certificate of incorporation and our bylaws provide that special meetings of our stockholders may be called only by any
co-chairman of our board of directors, any co-chief executive officer, the president (if any) or the board pursuant to a resolution approved by the
affirmative vote of a majority of the entire board of directors.

Stockholder Action by Written Consent
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Our restated certificate of incorporation provides that any action required or permitted to be taken by the stockholders of our company must be
effected at an annual or special meeting of stockholders and may not be effected by any consent in writing by such stockholders.

Amendment of Bylaws

Our bylaws may generally be altered, amended or repealed, and new bylaws may be adopted, by:

� the board subject to the right of stockholders to amend or repeal such bylaws, or

� the affirmative vote of holders of at least two-thirds of the combined voting power of the outstanding shares of all classes of our stock
entitled to vote generally in the election of directors, voting together as a single class, at any annual meeting, or at any special meeting
if notice of the proposed amendment is contained in the notice of the special meeting.
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Other Limitations on Stockholder Actions

Our bylaws also impose some procedural requirements on stockholders who wish to:

� make nominations in the election of directors,

� propose that a director be removed,

� propose any repeal or change in our bylaws, or

� propose any other business to be brought before an annual or special meeting of stockholders.

Under these procedural requirements, in order to bring a proposal before a meeting of stockholders, a stockholder must deliver timely notice of a
proposal pertaining to a proper subject for presentation at the meeting to our corporate secretary along with the following:

� a description of the business or nomination to be brought before the meeting and the reasons for conducting such business at the
meeting,

� the stockholder�s name and address,

� the class and number of shares beneficially owned by the stockholder,

� the names and addresses of any other stockholder supporting the proposal,

� any financial interest of the stockholder in the proposal, and

� a representation that the stockholder intends to appear in person or by proxy at the meeting to bring the proposed business before the
annual meeting.

To be timely, a stockholder must generally deliver notice:

� in connection with an annual meeting of stockholders, the stockholder�s notice must be delivered to, or mailed and received at, our
principal executive offices not later than the close of the business on the 90th day prior to the first anniversary of the preceding year�s
annual meeting; provided however, that in the event that the date of such annual meeting is more than 30 days before or more than 60
days after the anniversary date, a stockholder notice will be timely if received by us not later than the close of business on the later of
(1) the 90th day prior to the annual meeting and (2) the 10th day following the day on which we first publicly announce the date of the
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annual meeting, or

� in connection with the election of a director at a special meeting of stockholders, not later than the close of business on the 10th day
following the day on which notice of the date of the special meeting was mailed to the stockholders or the public disclosure of that
date was made, whichever occurs first.

In order to submit a nomination for our board of directors, a stockholder must also submit any information with respect to the nominee that we
would be required to include in a proxy statement, as well as some other information. If a stockholder fails to follow the required procedures, the
stockholder�s proposal or nominee will be ineligible and will not be voted on by our stockholders.

Limitation on Liability of Directors

Our restated certificate of incorporation provides that no director will be personally liable to us or our stockholders for monetary damages for
breach of fiduciary duties as a director, except as required by applicable law, as in effect from time to time. Currently, Delaware law requires
that liability be imposed for the following:

� any breach of the director�s duty of loyalty to our company or our stockholders,

� any act or omission not in good faith or which involved intentional misconduct or a knowing violation of law,
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� unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General
Corporation Law, and

� any transaction from which the director derived an improper personal benefit.

Our bylaws provide that, to the fullest extent permitted by law, we will indemnify any officer or director of our company against all damages,
claims and liabilities arising out of the fact that the person is or was our director or officer, or served any other enterprise at our request as a
director, officer, employee, agent or fiduciary. We will reimburse the expenses, including attorneys� fees, incurred by a person indemnified by
this provision when we receive an undertaking to repay such amounts if it is ultimately determined that the person is not entitled to be
indemnified by us. Amending this provision will not reduce our indemnification obligations relating to actions taken before an amendment.

Anti-Takeover Effects of Some Provisions

Some provisions of our restated certificate of incorporation and bylaws could make the following more difficult:

� acquisition of control of us by means of a proxy contest or otherwise, or

� removal of our incumbent officers and directors.

These provisions, as well as our ability to issue preferred stock, are designed to discourage coercive takeover practices and inadequate takeover
bids. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors. We
believe that the benefits of increased protection give us the potential ability to negotiate with the proponent of an unfriendly or unsolicited
proposal to acquire or restructure us, and that the benefits of this increased protection outweigh the disadvantages of discouraging those
proposals, because negotiation of those proposals could result in an improvement of their terms.

Transactions and Corporate Opportunities

In order to approve certain transactions involving related persons, our restated certificate of incorporation requires the affirmative vote of the
holders of (1) not less than 80% of the then outstanding voting stock held by stockholders voting together as a single class and (2) not less than
66-2/3% of the then outstanding voting stock not beneficially owned, directly or indirectly, by the related person. These transactions include:

� any merger, consolidation or share exchange of us or any of our subsidiaries with (1) any related person or (2) any other person who
is, or after such merger, consolidation, or share exchange would be directly or indirectly an affiliate of the related person;

� any sale, lease, exchange, mortgage, pledge, transfer or other disposition by us or any of our subsidiaries to any related person or an
affiliate of a related person or by any related person or an affiliate of a related person to us or any of our subsidiaries, of any assets or
properties having an aggregate fair market value of $10,000,000 or more;
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� any issuance or transfer by us or any of our subsidiaries of any of our securities or any of our subsidiaries� securities to any related
person or an affiliate of a related person (subject to certain exceptions);

� any dissolution voluntarily caused or proposed by or on behalf of a related person or an affiliate of a related person;

� any reclassification of securities or recapitalization, or any merger, consolidation, or share exchange of with any of our subsidiaries or
any other transaction that has the effect, either directly or indirectly, of increasing by more than 1% the proportionate share of the
outstanding stock of any class or series or the
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securities convertible into stock of any class or series of us or any of our subsidiaries that is directly or indirectly owned by any related
person or an affiliate of a related person or otherwise increasing the voting power of the outstanding stock of us or any of our
subsidiaries that is held by any such related person or affiliate;

� any series or combination of transactions having, directly or indirectly, the same effect as any of the foregoing; or

� any agreement, contract, or other arrangement providing, directly or indirectly, for any of the foregoing transactions mentioned above.

A related person is a person or entity who or which (1) is the beneficial owner of 10% or more of the aggregate voting power of all of our
outstanding stock; or (2) is one of our affiliates and at any time within the two-year period immediately prior to the date in question was the
beneficial owner of 10% or more of the aggregate voting power of all of our outstanding stock; or (3) is an assignee of or has otherwise
succeeded to any shares of our stock that were at any time within the two-year period immediately prior to the date in question beneficially
owned by any related person, if such assignment or succession shall have occurred in the course of a privately negotiated transaction rather than
an open market transaction. Our Co-Chief Executive Officers and certain entities which they control (as well as certain of their transferees) are
not considered related persons.

These voting requirements do not apply, however, if:

� the cash, property, securities, or other consideration to be received per share by holders of each and every outstanding class or series of
our shares in the business combination meets certain requirements; or

� a majority of the continuing directors shall have approved the business combination.

Delaware Anti-Takeover Law

We are a Delaware corporation and are subject to Section 203 of the Delaware General Corporation Law, which regulates corporate acquisitions.
Section 203 prevents an �interested stockholder,� which is defined generally as a person owning 15% or more of a corporation�s voting stock, or
any affiliate or associate of that person, from engaging in a broad range of �business combinations� with the corporation for three years after
becoming an interested stockholder unless:

� the board of directors of the corporation had previously approved either the business combination or the transaction that resulted in the
stockholder�s becoming an interested stockholder;

� upon completion of the transaction that resulted in the stockholder�s becoming an interested stockholder, that person owned at least
85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding shares owned by persons
who are directors and also officers and shares owned in employee stock plans in which participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered; or

� following the transaction in which that person became an interested stockholder, the business combination is approved by the board of
directors of the corporation and holders of at least two-thirds of the outstanding voting stock not owned by the interested stockholder.
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Under Section 203, the restrictions described above also do not apply to specific business combinations proposed by an interested stockholder
following the announcement or notification of designated extraordinary transactions involving the corporation and a person who had not been an
interested stockholder during the previous three years or who became an interested stockholder with the approval of a majority of the
corporation�s directors, if such extraordinary transaction is approved or not opposed by a majority of the directors who were directors prior to any
person becoming an interested stockholder during the previous three years or were recommended for election or elected to succeed such
directors by a majority of such directors.
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Section 203 may make it more difficult for a person who would be an interested stockholder to effect various business combinations with a
corporation for a three-year period.

Listing of Common Stock

Our common stock is listed on the New York Stock Exchange under the symbol �DRQ.�

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Mellon Investor Services LLC.
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt securities, common stock, preferred stock or other securities or any combination of the foregoing. We
may issue warrants independently or together with other securities. Warrants sold with other securities may be attached to or separate from the
other securities. We will issue warrants under one or more warrant agreements between us and a warrant agent that we will name in the
prospectus supplement.

The prospectus supplement relating to any warrants that we may offer will include specific terms relating to the offering. We will file the form
of any warrant agreement with the SEC, and you should read the warrant agreement for provisions that may be important to you. The prospectus
supplement will include some or all of the following terms:

� the title of the warrants;

� the aggregate number of warrants offered;

� the designation, number and terms of the debt securities, common stock, preferred stock or other securities purchasable upon exercise
of the warrants, and procedures by which those numbers may be adjusted;

� the exercise price of the warrants;

� the dates or periods during which the warrants are exercisable;

� the designation and terms of any securities with which the warrants are issued;

� if the warrants are issued as a unit with another security, the date, if any, on and after which the warrants and the other security will be
separately transferable;

� if the exercise price is not payable in U.S. dollars, the foreign currency, currency unit or composite currency in which the exercise
price is denominated;

� any minimum or maximum amount of warrants that may be exercised at any one time; and

� any terms, procedures and limitations relating to the transferability, exchange or exercise of the warrants.
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SELLING STOCKHOLDERS

In addition to covering the offering of securities by us, this prospectus covers the possible offering for resale from time to time of up to an
aggregate of $100,000,000 of shares of our common stock by the selling stockholders listed below. As used in this prospectus, �selling
stockholders� include the successors-in-interest, donees, transferees or others who may later hold the selling stockholders� interests and who will
be named in a supplement to this prospectus.

Unless otherwise noted, the following table sets forth information as of September 30, 2005 regarding the beneficial ownership of the common
stock held by the selling stockholders. Since each selling stockholder may sell none, all, or a portion of the $100,000,000 of shares of our
common stock included in the prospectus, no meaningful estimate can be given as to the amount or percentage of shares that will be held by
each selling stockholder after completion of any offering by any selling stockholder.

Name and Address (1)

Number
of

Shares
Percent of
Stock (2)

Reimert Family Partners, Ltd. (3)(4) 2,838,620 15.8%
Four Smith�s Company, Ltd. (4)(5) 3,804,620 21.1%
J. Mike Walker (4)(6) 3,804,620 21.1%

(1) The address of each selling stockholder is 13550 Hempstead Highway, Houston, Texas 77040.
(2) Calculated as of September 30, 2005 based on 17,663,489 shares of common stock outstanding, plus the shares of common stock

deemed outstanding pursuant to Rule 13d-3(d)(1) under the Securities Exchange Act of 1934.
(3) The managing general partner of Reimert Family Partners, Ltd. is Larry E. Reimert. The amount beneficially owned includes

(a) 2,482,145 shares of common stock held by Reimert Family Partners, Ltd., with respect to which Mr. Reimert exercises voting and
investment power, (b) 455 shares of common stock held directly by Mr. Reimert and (c) 356,020 shares of common stock that may
be acquired pursuant to options that are currently exercisable or will become exercisable by Mr. Reimert within 60 days of the date
of this prospectus. The amount does not include 12,000 shares of common stock owned by Mr. Reimert�s spouse and the shares of
common stock shown above as beneficially owned by Four Smith�s Company, Ltd. and Mr. Walker, as to which the selling
stockholder disclaims beneficial ownership.

(4) Larry E. Reimert and Reimert Family Partners, Ltd., Gary D. Smith and Four Smith�s Company, Ltd., and J. Mike Walker have
entered into a stockholders agreement wherein each party has agreed to vote shares of common stock held by such party for election
of one nominee to the Board of Directors proposed by each of (i) Larry E. Reimert and Reimert Family Partners, Ltd., (ii) Gary D.
Smith and Four Smith�s Company, Ltd. and (iii) J. Mike Walker. The parties to the stockholders agreement may be deemed to have
formed a group pursuant to Rule 13d-5(b)(1) under the Securities Exchange Act of 1934, as amended (the �Exchange Act�). Any such
group could be deemed to have beneficial ownership, for purposes of Section 13(d) and 13(g) of the Exchange Act, of all equity
securities of the Company beneficially owned by such parties. Such parties would, as of September 30, 2005, be deemed to
beneficially own an aggregate of 10,447,860 shares of common stock, or approximately 56% of the total number of shares of
common stock outstanding.

(5) The managing general partners of Four Smith�s Company, Ltd. are Gary D. Smith and his wife, Gloria Jean Smith. The amount
beneficially owned includes (a) 3,448,045 shares of common stock held by Four Smith�s Company, Ltd., with respect to which
Mr. Smith and his wife exercise voting and investment power, (b) 555 shares of common stock held directly by Mr. Smith and
(c) 356,020 shares of common stock that may be acquired pursuant to options that are currently exercisable or will become
exercisable by Mr. Smith within 60 days of the date of this prospectus. The amount does not include the shares of common stock
shown above as beneficially owned by Reimert Family Partners, Ltd. and Mr. Walker, as to which the selling stockholder disclaims
beneficial ownership.

27

Edgar Filing: DRIL-QUIP INC - Form S-3/A

Table of Contents 54



Table of Contents

(6) The amount beneficially owned includes 356,020 shares of common stock that may be acquired pursuant to options that are currently
exercisable or will become exercisable by Mr. Walker within 60 days of the date of this prospectus. The amount does not include the
shares of common stock shown above as beneficially owned by Reimert Family Partners, Ltd. and Four Smith�s Company, Ltd., as to
which the selling stockholder disclaims beneficial ownership.

Mr. Reimert is a Co-Chairman of our board and serves as one of our Co-Chief Executive Officers with principal responsibility for engineering,
product development and finance. Mr. Smith is a Co-Chairman of our board and serves as one of our Co-Chief Executive Officers with principal
responsibility for sales, service, training and administration. Mr. Walker is a Co-Chairman of our board and serves as one of our Co-Chief
Executive Officers with principal responsibility for manufacturing, purchasing and facilities.

Employment Agreements

We have entered into employment agreements with each of Messrs. Reimert, Smith and Walker. Each of these agreements provides for an
annual base salary, as well as an annual performance bonus equal to up to 120% of the executive�s annual base salary, with the precise amount of
the bonus determined based on specific performance goals. The performance goals, which are equally weighted, are based on (i) our annual
earnings before interest and taxes (�EBIT�) measured against our annual budget or plan, and (ii) our annual return on capital (defined as EBIT
divided by total assets less current liabilities) compared to a peer group of companies. In addition, each agreement provides that the employee
will receive an annual grant of a number of options under our incentive plan equal to the employee�s base salary multiplied by three and divided
by the market price of our common stock on the grant date. Each agreement provides that the employee�s compensation, including his annual
base salary, annual performance bonus and annual grant of options, shall be reviewed at least annually by our compensation committee and shall
be subject to increase at any time and from time to time on a basis determined by our compensation committee, in the exercise of its sole
discretion. Each agreement also entitles the employee to participate in all of our incentive, savings, retirement and welfare benefit plans in which
our other executive officers participate. Each agreement requires us to maintain a flexible perquisites spending account in the amount of $25,000
each year for use in paying for membership dues, costs associated with purchasing or leasing an automobile, financial counseling, tax return
preparation and mobile phones. We are required to pay the unused and remaining balances of such accounts annually to Messrs. Reimert, Smith
and Walker.

On October 27, 2004, each of the employment agreements had a remaining term of four years. The term of each of the employment agreements
is automatically extended for one year on October 27 of every year, such that the remaining term of each agreement will never be less than three
years. Each agreement is subject to our right and the right of the employee to terminate the employee�s employment at any time. Each agreement
provides that, upon termination of employment because of death or disability, or if employment is terminated by us for any reason (except under
certain limited circumstances defined as �for cause� in the agreement), or if employment is terminated by the employee subsequent to a change of
control (as defined) or with good reason (as defined), the employee will generally be entitled to (i) a lump sum cash payment equal to the
employee �s base salary through the date of termination, together with any deferred compensation previously awarded and any accrued vacation
time, (ii) a lump sum cash payment equal to the annual base salary that would have been paid to the employee beginning on the date of
termination and ending on the latest possible date of termination of the employment in accordance with the agreement, (iii) a lump sum cash
payment equal to the annual bonus calculated in accordance with the agreement for the remaining employment period (assuming for such
purpose that the annual bonus payable for each applicable period during the remaining employment period would equal the highest annual bonus
paid during the last three years prior to the date of termination), (iv) immediate vesting of any stock options or restricted stock previously
granted to such employee and outstanding as of the time immediately prior to the date of his termination, or a cash payment in lieu thereof, and
(v) continued participation in medical, dental and life insurance coverage until the employee receives equivalent coverage and benefits under
other plans of a subsequent employer or the later of the death of the employee, the death of the employee�s
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spouse and the youngest child of the employee reaching age 21. We will also pay the employee any such amount as may be necessary to hold the
employee harmless from the consequences of any resulting excise or other similar purpose tax relating to �parachute payments� under the Internal
Revenue Code of 1986, as amended.

Each agreement also provides that, during the term of the agreement and after termination thereof, the employee shall not divulge any of our
confidential information, knowledge or data. In addition, each agreement requires the employee to disclose and assign to us any and all
conceptions and ideas for inventions, improvements and valuable discoveries made by the employee which pertain primarily to our material
business activities. Each agreement also provides that, in the event that the agreement is terminated for cause or the employee voluntarily resigns
(other than following a change of control or for good reason), for one year thereafter the employee will not within any country with respect to
which he has devoted substantial attention to our material business interests, (i) accept employment or render services to one of our competitors
or (ii) enter into or take part in business that would be competitive with us.

On October 28, 2004 we entered into letter agreements with each of Messrs. Reimert, Smith and Walker pursuant to which Messrs. Reimert,
Smith and Walker waived their respective rights to receive stock options for the year 2004 under the employment agreements.

Registration Rights Agreement

Pursuant to a registration rights agreement, dated as of October 17, 1997, we agreed to register certain securities owned by the selling
stockholders and to indemnify the selling stockholders against certain liabilities related to the selling of our common stock, including liabilities
arising under the Securities Act of 1933, as amended. Under the registration rights agreement, we also agreed to pay the costs and fees of
registering the shares of common stock (including the reimbursement of fees paid by the selling stockholder to counsel); however, the selling
stockholders will pay any underwriting fees, discounts or commissions relating to the sale of their shares of common stock.
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PLAN OF DISTRIBUTION

We and the selling stockholders may sell the securities in and outside the United States (a) through underwriters or dealers, (b) directly to
purchasers or (c) through agents. The prospectus supplement will include the following information:

� the terms of the offering;

� the names of any underwriters or agents;

� the purchase price of the securities from us or the selling stockholders and, if the purchase price is not payable in U.S. dollars, the
currency or composite currency in which the purchase price is payable;

� the net proceeds to us or the selling stockholders from the sale of securities;

� any delayed delivery arrangements;

� any underwriting discounts, commissions and other items constituting underwriters� compensation;

� the initial public offering price;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any commissions paid to agents.

Sale Through Underwriters or Dealers

If we or the selling stockholders use underwriters in the sale of securities, the underwriters will acquire the securities for their own account. The
underwriters may resell the securities from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale. Underwriters may offer securities to the public either through underwriting syndicates
represented by one or more managing underwriters or directly by one or more firms acting as underwriters. Unless we or the selling stockholders
inform you otherwise in the prospectus supplement, the obligations of the underwriters to purchase the securities will be subject to conditions,
and the underwriters will be obligated to purchase all the offered securities if they purchase any of them. The underwriters may change from
time to time any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers.

During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open market. These transactions
may include overallotment and stabilizing transactions and purchases to cover syndicate short positions created in connection with the offering.
The underwriters also may impose a penalty bid, which means that selling concessions allowed to syndicate members or other broker-dealers for
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the offered securities sold for their account may be reclaimed by the syndicate if the offered securities are repurchased by the syndicate in
stabilizing or covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the offered securities, which
may be higher than the price that might otherwise prevail in the open market. If commenced, the underwriters may discontinue these activities at
any time.

If we or the selling stockholders use dealers in the sale of securities, the securities will be sold directly to them as principals. They may then
resell those securities to the public at varying prices determined by the dealers at the time of resale. The dealers participating in any sale of the
securities may be deemed to be underwriters within the meaning of the Securities Act of 1933 with respect to any sale of those securities. We or
the selling stockholders will include in the prospectus supplement the names of the dealers and the terms of the transaction.

Direct Sales and Sales Through Agents

We or the selling stockholders may sell the securities directly. In that event, no underwriters or agents would be involved. We or the selling
stockholders may also sell the securities through agents we designate from
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time to time. In the prospectus supplement, we or the selling stockholders will name any agent involved in the offer or sale of the offered
securities, and we will describe any commissions payable by us to the agent. Unless we or the selling stockholders inform you otherwise in the
prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its appointment.

We or the selling stockholders may sell the securities directly to institutional investors or others who may be deemed to be underwriters within
the meaning of the Securities Act of 1933 with respect to any sale of those securities. We or the selling stockholders will describe the terms of
any such sales in the prospectus supplement.

Private Sales

Our common stock covered by this prospectus which qualifies for sale pursuant to Rule 144 under the Securities Act may be sold by the selling
stockholders under Rule 144 rather than pursuant to this prospectus.

Delayed Delivery Contracts

If we or the selling stockholders so indicate in the prospectus supplement, we or the selling stockholders may authorize agents, underwriters or
dealers to solicit offers from certain types of institutions to purchase securities from us at the public offering price under delayed delivery
contracts. These contracts would provide for payment and delivery on a specified date in the future. The contracts would be subject only to those
conditions described in the prospectus supplement. The prospectus supplement will describe the commission payable for solicitation of those
contracts.

Remarketing

We or the selling stockholders may offer and sell any of the securities in connection with a remarketing upon their purchase, in accordance with
a redemption or repayment by their terms or otherwise, by one or more remarketing firms acting as principals for their own accounts or as our
agents. We or the selling stockholders will identify any remarketing firm, the terms of any remarketing agreement and the compensation to be
paid to the remarketing firm in the prospectus supplement. Remarketing firms may be deemed underwriters under the Securities Act of 1933.

Derivative Transactions

We or the selling stockholders may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third
parties may sell securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the
third parties may use securities pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of
stock, and may use securities received from us in settlement of those derivatives to close out any related open borrowings of stock.
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We or one of our affiliates may loan or pledge securities to a financial institution or other third party that in turn may sell the securities using this
prospectus. Such financial institution or third party may transfer its short position to investors in our securities or in connection with a
simultaneous offering of other securities offered by this prospectus or otherwise.

The third parties in any of the sale transactions described above will be underwriters and will be identified in the applicable prospectus
supplement or in a post-effective amendment to the registration statement of which this prospectus forms a part.
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General Information

We or the selling stockholders may have agreements with the agents, dealers and underwriters to indemnify them against certain civil liabilities,
including liabilities under the Securities Act of 1933, or to contribute with respect to payments that the agents, dealers or underwriters may be
required to make. Agents, dealers and underwriters may be customers of, engage in transactions with or perform services for us in the ordinary
course of their businesses.

LEGAL OPINIONS

Certain legal matters in connection with this offering will be passed upon for us by our counsel, Baker Botts L.L.P., Houston, Texas. Any
underwriters will be advised about other issues relating to any offering by their own legal counsel, which firm will be named in the related
prospectus supplement.

EXPERTS

The consolidated financial statements and management�s assessment of internal control over financial reporting as of December 31, 2004
incorporated by reference in this Prospectus have been audited by BDO Seidman, LLP, an independent registered public accounting firm, to the
extent and for the periods set forth in their reports incorporated herein by reference, and are incorporated herein in reliance upon such reports,
given on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements of Dril-Quip, Inc. at December 31, 2003 and for each of the two years in the period then ended,
incorporated in this prospectus by reference to Dril-Quip�s Annual Report (Form 10-K) for the year ended December 31, 2004, have been audited
by Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon, include therein, and incorporated
herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such report given on the
authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other information with the SEC. You can read and copy any materials we file with the SEC at the SEC�s
public reference room at 100 F. Street, N.E., Washington, D.C. 20549. You can obtain information about the operation of the SEC�s public
reference room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a Web site that contains information we file electronically with
the SEC, which you can access over the Internet at http://www.sec.gov. Our SEC filings are also available to the public from our web site at
http://www.dril-quip.com. However, the other information on our web site does not constitute part of this prospectus. You can also obtain
information about us at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

This prospectus is part of a registration statement we have filed with the SEC relating to the securities we or the selling stockholders may offer.
As permitted by SEC rules, this prospectus does not contain all of the information we have included in the registration statement and the
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accompanying exhibits and schedules we file with the SEC. You may refer to the registration statement, the exhibits and the schedules for more
information about us, the selling stockholders and our securities. The registration statement, exhibits and schedules are available at the SEC�s
public reference room or through its Web site.

We are incorporating by reference information we file with the SEC, which means that we are disclosing important information to you by
referring you to those documents. The information we incorporate by reference is an important part of this prospectus, and later information that
we file with the SEC automatically will update
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and supersede this information. We incorporate by reference the documents listed below and any future filings we make with the SEC under
Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until we sell all the securities:

� our annual report on Form 10-K for the fiscal year ended December 31, 2004;

� our quarterly reports on Form 10-Q for the quarters ended March 31, 2005, June 30, 2005 and September 30, 2005;

� our current reports on Form 8-K filed on March 9, 2005, March 16, 2005 and October 17, 2005; and

� the description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on October 1 1997, as
amended by the Registration Statement on Form 8-A/A filed on October 17, 1997, as we may update that description from time to
time.

We also are incorporating by reference all additional documents that we may file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date hereof and prior to the effectiveness of the registration statement.

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

Dril-Quip, Inc.

13550 Hempstead Highway

Houston, Texas 77040

Attention: Jerry M. Brooks, Chief Financial Officer

Telephone: (713) 939-7711
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses payable by Dril-Quip, Inc., a Delaware corporation (�Dril-Quip�), in connection with the
offering described in this Registration Statement.

Registration fee $ 23,540
Printing expenses 100,000
Accounting fees and expenses 50,000
Legal fees and expenses 100,000
Trustee fees and expenses 20,000
Rating agency fees 250,000
Miscellaneous 6,460

Total $ 550,000

Item 15. Indemnification of Directors and Officers.

Delaware Corporations. Delaware law permits a corporation to adopt a provision in its certificate of incorporation eliminating or limiting the
personal liability of a director, but not an officer in his or her capacity as such, to the corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except that such provision shall not eliminate or limit the liability of a director for (1) any breach of the
director�s duty of loyalty to the corporation or its stockholders, (2) acts or omissions not in good faith or which involve intentional misconduct or
a knowing violation of law, (3) liability under section 174 of the Delaware General Corporation Law (the �DGCL�) for unlawful payment of
dividends or stock purchases or redemptions or (4) any transaction from which the director derived an improper personal benefit.

The restated certificate of incorporation of Dril-Quip provides that, to the fullest extent of Delaware law, no Dril-Quip director shall be liable to
Dril-Quip or its stockholders for monetary damages for breach of fiduciary duty as a director.

Under Delaware law, a corporation may indemnify any person who was or is a party or is threatened to be made a party to any type of
proceeding, other than an action by or in the right of the corporation, because he or she is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation a director, officer, employee or agent of another corporation or other entity,
against expenses, including attorneys� fees, judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with
such proceeding if: (1) he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of
the corporation and (2) with respect to any criminal proceeding, he or she had no reasonable cause to believe that his or her conduct was
unlawful. A corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit brought by or in the right of the corporation because he or she is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or other entity,
against expenses, including attorneys� fees, actually and reasonably incurred in connection with such action or suit if he or she acted in good faith
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and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification will
be made if the person is found liable to the corporation unless, in such a case, the court determines the person is nonetheless entitled to
indemnification for such expenses. A corporation must also indemnify a present or former director or officer who has been successful on the
merits or otherwise in defense of any proceeding, or in defense of any claim, issue or matter therein, against expenses, including attorneys� fees,
actually and reasonably incurred by him or her. Expenses, including attorneys� fees, incurred by a director or officer, or any employees or agents
as deemed appropriate by the board of directors, in defending civil or criminal proceedings may be paid by the corporation in advance of the
final disposition of such proceedings upon
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receipt of an undertaking by or on behalf of such director, officer, employee or agent to repay such amount if it shall ultimately be determined
that he or she is not entitled to be indemnified by the corporation. The Delaware law regarding indemnification and the advancement of expenses
is not exclusive of any other rights a person may be entitled to under any bylaw, agreement, vote of stockholders or disinterested directors or
otherwise.

Under the DGCL, the termination of any proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that a person did not act in good faith and in a manner which he or she reasonably believed
to be in or not opposed to the best interests of the corporation, and, with respect to any criminal proceeding, had reasonable cause to believe that
his or her conduct was unlawful.

Delaware law also provides that a corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation or other entity, against any liability asserted against and incurred by such person, whether or not the corporation would have the
power to indemnify such person against such liability.

Dril-Quip�s bylaws authorize indemnification of any person entitled to indemnity under law to the full extent permitted by law. The bylaws
include related provisions meant to facilitate the indemnitee�s receipt of indemnity. These provisions cover, among other things: (i) specification
of the method of determining entitlement to indemnification and the selection of independent counsel that will in some cases make such
determination; (ii) specification of certain time periods by which certain payments or determinations must be made and actions must be taken;
and (iii) the establishment of certain presumptions in favor of an indemnitee. The benefits of certain of these provisions are available to an
indemnitee only if there has been a change in control (as defined therein).

Indemnification Agreements

We have entered into an agreement with each of our directors and executive officers pursuant to which we have agreed to indemnify, to the
fullest extent of applicable law, such persons against all losses, liabilities, claims, damages and expenses (as defined therein) arising out of any
event related to the fact that the person is or was a director or officer of us.

Item 16. Exhibits.�

Exhibit No. Description of Exhibit

3.1 Restated Certificate of Incorporation of Dril-Quip (incorporated herein by this reference to Exhibit 3.2 to our
Registration Statement Form S-1 (Registration No. 333-33447)).

3.2 Bylaws of Dril-Quip (incorporated herein by this reference to Exhibit 3.3 to our Registration Statement Form S-1
(Registration No. 333-33447)).

4.1 Certificate of Designations for Series A Junior Participating Preferred Stock (incorporated herein by this reference to
Exhibit 3.3 to our quarterly report on Form 10-Q for the quarter ended September 30, 1997 (SEC File No.
001-13439)).

4.2
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Rights Agreement between Dril-Quip and ChaseMellon Shareholders Services, L.L.C., as rights agent (incorporate
herein by this reference to Exhibit 4.3 to our Registration Statement on Form S-1 (Registration No. 333-33447)).

4.3* Form of Indenture between Dril-Quip and the trustee thereunder (the �Senior Trustee�), relating to senior debt securities.

4.4* Form of Indenture between Dril-Quip and the trustee thereunder (the �Subordinated Trustee�), relating to subordinated
debt securities.

II-2

Edgar Filing: DRIL-QUIP INC - Form S-3/A

Table of Contents 67



Table of Contents

Exhibit No. Description of Exhibit

4.5 Form of Dril-Quip Common Stock Certificate (incorporated herein by this reference to Exhibit 4.1 to our Registration
Statement Form S-1 (Registration No. 333-33447)).

5.1* Opinion of Baker Botts L.L.P. as to the legality of the securities.

12.1+ Statement of computation of ratio of earnings to fixed charges for the years ended December 31, 2004, 2003, 2002,
2001 and 2000 and for the nine months ended September 30, 2005.

23.1+ Consent of BDO Seidman LLP.

23.2+ Consent of Ernst & Young LLP.

23.3* Consent of Baker Botts L.L.P. (included in Exhibit 5.1).

24.1* Powers of Attorney.

� Dril-Quip will file as an exhibit to a Current Report on Form 8-K (i) any underwriting, remarketing or agency agreement relating to
securities offered hereby, (ii) the instruments setting forth the terms of any debt securities, preferred stock or warrants, (iii) any additional
required opinions of counsel with respect to legality of the securities offered hereby, (iv) the Statement of Eligibility and Qualification
under the Trust Indenture Act of 1939 of the Senior Trustee on Form T-1, (v) the Statement of Eligibility and Qualification under the Trust
Indenture Act of 1939 of the Subordinated Trustee on Form T-1, and (vi) any required opinion of counsel to Dril-Quip as to certain tax
matters relative to securities offered hereby.

* Previously filed.
+ Filed herewith.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) of the Securities Act of 1933 if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the �Calculation of
Registration Fee� table in the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement;
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provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-3 or Form S-8 and the
information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed by the registrant
pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement.
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.

(d) The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part
of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1)
or (4) or 497(h) under the Securities Act of 1933 shall be deemed to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(e) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the Subordinated Trustee
to act under subsection (a) of section 310 of the Trust Indenture Act of 1939 (the �Act�) in accordance with the rules and regulations prescribed by
the Commission under section 305(b)(2) of the Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, each of the registrants certifies that it has reasonable grounds to believe that it meets
all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Houston, State of Texas, on the 28th day of November, 2005.

DRIL-QUIP, INC.

By: /S/    J. MIKE WALKER        

Name: J. Mike Walker

Title: Co-Principal Executive Officer

DRIL-QUIP, INC.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated on the 28th day of November, 2005.

Signature Title

*

Larry E. Reimert

Director and Co-Chairman of the Board

(Co-Principal Executive Officer)

*

Gary D. Smith

Director and Co-Chairman of the Board

(Co-Principal Executive Officer)

/s/    J. MIKE WALKER        

J. Mike Walker

Director and Co-Chairman of the Board

(Co-Principal Executive Officer)

*

Jerry M. Brooks

Chief Financial Officer

(Principal Financial and Accounting Officer)

*

John V. Lovoi

Director

*

Alexander P. Shukis

Director
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*

Gary L. Stone

Director

*By: /S/    J. MIKE WALKER        

J. Mike Walker

Attorney-in-Fact
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INDEX TO EXHIBITS�

Exhibit No. Description of Exhibit

3.1 Restated Certificate of Incorporation of Dril-Quip (incorporated herein by this reference to Exhibit 3.2 to our
Registration Statement Form S-1 (Registration No. 333-33447)).

3.2 Bylaws of Dril-Quip (incorporated herein by this reference to Exhibit 3.3 to our Registration Statement Form S-1
(Registration No. 333-33447)).

4.1 Certificate of Designations for Series A Junior Participating Preferred Stock (incorporated herein by this reference to
Exhibit 3.3 to our quarterly report on Form 10-Q for the quarter ended September 30, 1997 (SEC File No. 001-13439)).

4.2 Rights Agreement between Dril-Quip and ChaseMellon Shareholders Services, L.L.C., as rights agent (incorporate
herein by this reference to Exhibit 4.3 to our Registration Statement on Form S-1 (Registration No. 333-33447)).

4.3* Form of Indenture between Dril-Quip and the trustee thereunder (the �Senior Trustee�), relating to senior debt securities.

4.4* Form of Indenture between Dril-Quip and the trustee thereunder (the �Subordinated Trustee�), relating to subordinated
debt securities.

4.5 Form of Dril-Quip Common Stock Certificate (incorporated herein by this reference to Exhibit 4.1 to our Registration
Statement Form S-1 (Registration No. 333-33447)).

5.1* Opinion of Baker Botts L.L.P. as to the legality of the securities.

12.1+ Statement of computation of ratio of earnings to fixed charges for the years ended December 31, 2004, 2003, 2002,
2001 and 2000 and for the nine months ended September 30, 2005.

23.1+ Consent of BDO Seidman LLP.

23.2+ Consent of Ernst & Young LLP.

23.3* Consent of Baker Botts L.L.P. (included in Exhibit 5.1).

24.1* Powers of Attorney.

� Dril-Quip will file as an exhibit to a Current Report on Form 8-K (i) any underwriting, remarketing or agency agreement relating to
securities offered hereby, (ii) the instruments setting forth the terms of any debt securities, preferred stock or warrants, (iii) any additional
required opinions of counsel with respect to legality of the securities offered hereby, (iv) the Statement of Eligibility and Qualification
under the Trust Indenture Act of 1939 of the Senior Trustee on Form T-1, (v) the Statement of Eligibility and Qualification under the Trust
Indenture Act of 1939 of the Subordinated Trustee on Form T-1, and (vi) any required opinion of counsel to Dril-Quip as to certain tax
matters relative to securities offered hereby.

* Previously filed.
+ Filed herewith.
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