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Explanation of Responses:

1. Received in exchange for 23,943 shares of Varco International, Inc. ("Varco") in connection with the merger of Varco with and into the Issuer (the "Merger") based on the Merger Exchange Ratio. At the Effective Time of the Merger, the closing price of Varco's common stock was $40.60 per share and the closing price of the Issuer's common stock was $48.85 per share.

2. Received in the Merger in exchange for options to acquire 25,900 shares of Varco common stock with an exercise price of $14.00 per share, based on the Merger Exchange Ratio.

3. Received in the Merger in exchange for options to acquire 44,700 shares of Varco common stock with an exercise price of $16.78 per share, based on the Merger Exchange Ratio.

4. Received in the Merger in exchange for options to acquire 34,300 shares of Varco common stock with an exercise price of $21.88 per share, based on the Merger Exchange Ratio.

5. Received in the Merger in exchange for options to acquire 31,500 shares of Varco common stock with an exercise price of $30.39 per share, based on the Merger Exchange Ratio.

6. Options vest in three (3) equal annual installments commencing on the date indicated.

7. Converts on a 1-for-1 basis.

8. The Phantom Stock is payable in cash or common stock following termination of the reporting person's employment with the Issuer; subject to earlier withdrawal or transfer in accordance with the terms of the Issuer's Deferred Compensation Plan.

9. The phantom stock was assumed by NOV in the merger in exchange for 21 shares of phantom stock of Varco pursuant to the Exchange Ratio applicable to the merger.

	Clay C. Williams
	03/15/2005

	
	
	

	** Signature of Reporting Person
	Date



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

* 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). Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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 Number.
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