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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

MONTAGUE JAMES R
2. Issuer Name and Ticker or Trading

Symbol
ATWOOD OCEANICS INC [ATW]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

15835 PARK TEN PLACE DRIVE

3. Date of Earliest Transaction
(Month/Day/Year)
12/04/2008

(Street)

HOUSTON, TX 77084

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check
Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Common
Stock 12/04/2008 A 2,000 A (1) 8,590 (2) D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D) Date
Exercisable

Expiration
Date

Title Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

MONTAGUE JAMES R
15835 PARK TEN PLACE DRIVE
HOUSTON, TX 77084

  X

Signatures
 James R.
Montague   12/08/2008

**Signature of
Reporting Person

Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)
These shares of common stock were granted as Restricted Stock Awards under the Atwood Oceanics, Inc. 2007 Long-Term Incentive
Plan. One hundred percent (100%) of the restricted stock awards vest thirteen months after the date of award unless an election is made to
defer vesting to a later date under the Atwood Oceanics, Inc. Nonemployee Directors' Elective Deferred Compensation Plan.

(2) Total reflects increase adjustment of 3,295 shares for 100% stock dividend declared in June 2008.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.  Serif; margin: 0pt 0"> 

DTC will act as securities depositary for the notes. The notes will be issued only as fully-registered securities
registered in the name of Cede & Co. (DTC’s nominee). One or more fully-registered global notes certificates,
representing the total aggregate Principal Amount of the notes, will be issued and will be deposited with DTC. See the
descriptions contained in the accompanying prospectus supplement under the headings “Description of Notes — Form,
Legal Ownership and Denomination of Notes.” The notes are offered on a global basis. Investors may elect to hold
interests in the registered global notes held by DTC through Clearstream, Luxembourg or the Euroclear operator if
they are participants in those systems, or indirectly through organizations that are participants in those systems. See
“Series A Notes Offered on a Global Basis—Book Entry, Delivery and Form” in the accompanying prospectus
supplement.
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Listing

The notes will not be listed on any securities exchange.

Governing Law

The notes will be governed by and interpreted in accordance with the laws of the State of New York.

TS-11 
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USE OF PROCEEDS; HEDGING

The net proceeds we receive from the sale of the notes will be used for general corporate purposes and, in part, by us
or by one or more of our affiliates in connection with hedging our obligations under the notes, as more particularly
described in “Use of Proceeds” in the accompanying prospectus.

We or our affiliates may acquire a long or short position in securities similar to the notes from time to time and may,
in our or their sole discretion, hold or resell those securities. Although we have no reason to believe that any of these
activities will have a material impact on the value of the notes, we cannot assure you that these activities will not have
such an effect. We have no obligation to engage in any manner of hedging activity and will do so solely at our
discretion and for our own account. No note holder shall have any rights or interest in our hedging activity or any
positions we may take in connection with our hedging activity.

TS-12 
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HISTORICAL INFORMATION

The graph below sets forth the historical performance of the 10-Year CMS Rate from July 9, 2005 through July 9,
2015. As of July 9, 2015, the 10-Year CMS Rate was 2.388%. We obtained the historical rates for the 10-Year CMS
Rate from Bloomberg L.P., and we have not participated in the preparation of, or verified, such information. The
historical rates of the 10-Year CMS Rate should not be taken as an indication of future performance, and no
assurance can be given as to the future movements of the 10-Year CMS Rate during the term of the notes.

SUPPLEMENTAL UNDERWRITING INFORMATION (CONFLICTS OF INTEREST)

Under the terms and subject to the conditions contained in the Distribution Agreement entered into between Deutsche
Bank AG and DBSI, as agent, DBSI has agreed to purchase, and we have agreed to sell, the Principal Amount of notes
set forth on the cover page.

The notes will be offered from time to time in one or more negotiated transactions at variable prices to be determined
at the time of each sale, which may be at market prices prevailing, at prices related to such prevailing prices or at
negotiated prices; provided, however, that such price will not be less than $975.00 per $1,000 Principal Amount of
notes.

DBSI will not receive a discount or commission, but will allow as a concession or reallowance to other dealers,
discounts and commissions of up to 2.50% or $25.00 per $1,000 Principal Amount of notes. DBSI will sell all of the
notes that it purchases from us to such dealers at a price that is no less than 97.50% or $975.00 per $1,000 Principal
Amount of notes.

We own, directly or indirectly, all of the outstanding equity securities of DBSI. The net proceeds received from the
sale of the notes will be used, in part, by DBSI or one of its affiliates in connection with hedging our obligations under
the notes. Because DBSI is both our affiliate and a member of FINRA, the underwriting arrangements for this offering
must comply with the requirements of FINRA Rule 5121 regarding a FINRA member firm’s distribution of the
securities of an affiliate and related conflicts of interest. In accordance with FINRA Rule 5121, DBSI may not make
sales in offerings of the notes to any of its discretionary accounts without the prior written approval of the customer.
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DBSI may act as principal or agent in connection with offers and sales of the notes in the secondary market.
Secondary market offers and sales will be made at prices related to market prices at the time of such offer or sale;
accordingly, DBSI or a dealer may change the public offering price, concession and discount after the offering has
been completed.

In order to facilitate the offering of the notes, DBSI may engage in transactions that stabilize, maintain or otherwise
affect the price of the notes. Specifically, DBSI may sell more notes than it is obligated to purchase in connection with
the offering, creating a naked short position in the notes for its own account. DBSI must close out any naked short
position by purchasing the notes in the open market. A naked short position is more likely to be created if DBSI is
concerned that there may be downward pressure on the price of the notes in the open market after pricing that could
adversely affect investors who
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purchase in the offering. As an additional means of facilitating the offering, DBSI may bid for, and purchase, notes in
the open market to stabilize the price of the notes. Any of these activities may raise or maintain the market price of the
notes above independent market levels or prevent or retard a decline in the market price of the notes. DBSI is not
required to engage in these activities, and may end any of these activities at any time.

No action has been or will be taken by us, DBSI or any dealer that would permit a public offering of the notes or
possession or distribution of this term sheet, the accompanying prospectus supplement, prospectus or prospectus
addendum other than in the United States, where action for that purpose is required. No offers, sales or deliveries of
the notes, or distribution of this term sheet, the accompanying prospectus supplement, prospectus, prospectus
addendum or any other offering material relating to the notes, may be made in or from any jurisdiction except in
circumstances which will result in compliance with any applicable laws and regulations and will not impose any
obligations on us, DBSI or any dealer.

DBSI has represented and agreed, and any other Agent through which we may offer the notes will represent and agree,
that it (i) will comply with all applicable laws and regulations in force in each non-U.S. jurisdiction in which it
purchases, offers, sells or delivers the notes or possesses or distributes this term sheet and the accompanying
prospectus supplement, prospectus and prospectus addendum and (ii) will obtain any consent, approval or permission
required by it for the purchase, offer or sale by it of the notes under the laws and regulations in force in each non-U.S.
jurisdiction to which it is subject or in which it makes purchases, offers or sales of the notes. We shall not have
responsibility for DBSI’s compliance with the applicable laws and regulations or obtaining any required consent,
approval or permission.

Settlement

We expect to deliver the notes against payment for the notes on the Settlement Date indicated above, which may be a
date that is greater than three business days following the Trade Date. Under Rule 15c6-1 of the Securities Exchange
Act of 1934, as amended, trades in the secondary market generally are required to settle in three business days, unless
the parties to a trade expressly agree otherwise. Accordingly, if the Settlement Date is more than three business days
after the Trade Date, purchasers who wish to transact in the notes more than three business days prior to the
Settlement Date will be required to specify alternative settlement arrangements to prevent a failed settlement.
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