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                                 AMENDMENT NO. 6

                                       TO

                                  SCHEDULE 13D

                                 (RULE 13D-101)

    INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT TO RULE 13D-1(A)

             AND AMENDMENTS THERETO FILED PURSUANT TO RULE 13D-2(A)

                 BOOTS & COOTS INTERNATIONAL WELL CONTROL, INC.

                                (NAME OF ISSUER)

                                  COMMON STOCK

                               $0.00001 PAR VALUE

                         (TITLE OF CLASS OF SECURITIES)

                                    099469108

                                 (CUSIP NUMBER)

                              JACK L. PFEILSTICKER

                      VICE PRESIDENT AND CORPORATE COUNSEL
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                               GATEWAY CENTER FOUR

                                    7TH FLOOR

                               100 MULBERRY STREET
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                                 (973) 802-9200

                     (NAME, ADDRESS AND TELEPHONE NUMBER OF
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                               AND COMMUNICATIONS)

                                 AUGUST 13, 2004

                     (DATE OF EVENT WHICH REQUIRES FILING OF

                                 THIS STATEMENT)

           IF THE FILING PERSON HAS PREVIOUSLY FILED A STATEMENT ON SCHEDULE 13G

TO REPORT THE ACQUISITION WHICH IS THE SUBJECT OF THIS SCHEDULE 13D, AND IS

FILING THIS STATEMENT BECAUSE OF RULE 13D-1(E), 13D-1(F) OR 13D-1(G), CHECK THE

FOLLOWING BOX [ ].

<TABLE>

<CAPTION>

- ----------------------------------------------------------------------------------------------------------------------

------

CUSIP No. 099469108                   13D                               Page 2

- ----------------------------------------------------------------------------------------------------------------------

------

<S>              <C>

- ---------------- -----------------------------------------------------------------------------------------------------

------

       1         NAME OF REPORTING PERSON:                                  PRUDENTIAL FINANCIAL, INC.

                 I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY):

- ---------------- -----------------------------------------------------------------------------------------------------

------

       2         CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:                                                 (A) [  

]

                                                                                                                   (B) [  

]

- ---------------- -----------------------------------------------------------------------------------------------------

------

       3         SEC USE ONLY

- ---------------- -----------------------------------------------------------------------------------------------------

------

       4         SOURCE OF FUNDS:           N/A

- ---------------- -----------------------------------------------------------------------------------------------------

------

       5         CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR 2(e):               [  

]

- ---------------- -----------------------------------------------------------------------------------------------------

------

       6         CITIZENSHIP OR PLACE OF ORGANIZATION:                          New Jersey

- -------------------------- ------ ------------------------------------------------------------------------------------

------



        NUMBER OF            7    SOLE VOTING POWER:                            1,829,635

         SHARES

                           ------ --------------------------------------------------------------------------------------

----

      BENEFICIALLY           8    SHARED VOTING POWER:                          0

        OWNED BY

                           ------ --------------------------------------------------------------------------------------

----

          EACH               9    SOLE DISPOSITIVE POWER:                       1,829,635

        REPORTING

                           ------ --------------------------------------------------------------------------------------

----

       PERSON WITH          10    SHARED DISPOSITIVE POWER:                     0

- ---------------- -----------------------------------------------------------------------------------------------------

------

      11         AGGREGATE AMOUNT BENEFICIALLY OWNED BY REPORTING PERSON:  1,829,635

- ---------------- -----------------------------------------------------------------------------------------------------

------

      12         CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES:                                [  

]

- ---------------- -----------------------------------------------------------------------------------------------------

------

      13         PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):      6.2%

- ---------------- -----------------------------------------------------------------------------------------------------

------

      14         TYPE OF REPORTING PERSON:                       HC

- ---------------- -----------------------------------------------------------------------------------------------------

------

</TABLE>

           SEE INSTRUCTIONS BEFORE FILLING OUT!
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           This Amendment No. 6 to Schedule 13D amends the Schedule 13D filed by

The Prudential Insurance Company of America, a New Jersey corporation

("Prudential"), with the Commission on July 16, 2001 (the "Schedule 13D"), as

amended by Amendment No. 1 to Schedule 13D filed by Prudential Financial, Inc.

("Prudential Financial") with the Commission on April 1, 2003, Amendment No. 2

to Schedule 13D filed by Prudential Financial on July 8, 2003, Amendment No. 3

to Schedule 13D filed by Prudential Financial on July 22, 2003, Amendment No. 4

to Schedule 13D filed by Prudential Financial on August 12, 2003 and Amendment

No. 5 to Schedule 13D filed by Prudential Financial on August 20, 2003

("Amendment No. 5"). Unless otherwise set forth herein, the information set

forth in the Schedule 13D remains unchanged. Unless otherwise defined herein,

all capitalized terms used herein shall have the meanings previously ascribed to

them in the previous filings of the Schedule 13D.

Item 2.  Identity and Background.

         -----------------------

           The second and third paragraphs of Item 2 of the Schedule 13D are

amended and restated in their entirety as follows:

           The executive officers of Prudential Financial are listed on attached

Exhibit 1 opposite their respective titles. Exhibit 1 is incorporated herein.

The principal business address for each executive officer is 751 Broad Street,

Newark, New Jersey 07102-3777. Each executive officer is a citizen of the United

States of America.

           The directors of Prudential Financial are listed on attached Exhibit

2. Exhibit 2 is incorporated herein, and sets forth, with respect to each

director of Prudential Financial, his or her name and present principal

occupation or employment. The principal business address for each director is

751 Broad Street, Newark, New Jersey 07102-3777. Each director is a citizen of

the United States of America.

Item 4.  Purpose of Transaction.

         ----------------------

           Item 4 of the Schedule 13D is amended to add the following after the

twenty-third paragraph thereof:

           On August 13, 2004, Prudential and the Company entered into an

Exchange Agreement (the "Exchange Agreement") whereby Prudential exchanged its

remaining 582 shares of Series E Stock, its remaining Warrants to purchase an

aggregate of 9,672,598 shares of Common Stock (before giving effect to the

Company's October 2, 2003 one for four reverse stock split), accrued but unpaid



dividends on the Series E Stock of $312,865 and accrued but unpaid dividends on

the Series G Stock of $264,447, for an aggregate of 1,829,635 shares of Common

Stock.

           As of August 13, 2004, Prudential holds 1,829,635 shares of Common

Stock. Prudential continues to evaluate the possible disposition of the

remainder of its interest in the Company.
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           Except as set forth above, Prudential has no present plans or

proposals that relate to or would result in any of the actions described in

subparagraphs (a) through (j) of Item 4 of Schedule 13D. Except as set forth

above, the information set forth in Item 4 of the Schedule 13D remains

unchanged.

Item 5. Interest in Securities of the Issuer.

        ------------------------------------

           Items 5(a), (b) and (c) of the Schedule 13D are amended and restated

to read in their entirety as follows:

           (a) The responses of Prudential Financial to Rows (11) through (13)

of the cover pages of this statement on Schedule 13D are incorporated herein by

reference. As of August 13, 2004, Prudential Financial, through its wholly owned

subsidiary, Prudential, beneficially owned an aggregate of 1,829,635 shares of

Common Stock, representing 6.2% of the outstanding shares of Common Stock,

calculated in accordance with Rule 13d-3 under the Securities Exchange Act of

1934, as amended. The outstanding shares of Common Stock, 29,289,429, are based

on the shares outstanding as of August 13, 2004, as disclosed by the Company in

its Quarterly Report on Form 10-Q, filed on August 16, 2004, which includes the

shares of Common Stock received by Prudential pursuant to the Exchange

Agreement.

           Except as disclosed in this Item 5(a), neither Prudential Financial,

nor, to the best of its knowledge, any of its directors or executive officers

beneficially owns any shares of Common Stock.

           (b) The responses of Prudential Financial to (i) Rows (7) through

(10) of the cover page of this statement on Schedule 13D/A and (ii) Item 5(a)

hereof are incorporated herein by reference.

           (c) Except as disclosed in Item 4 hereof, neither Prudential

Financial, nor, to the best of its knowledge, any of its directors or executive

officers, has effected any transaction in Common Stock since the filing of

Amendment No. 5.

           (d) Not applicable.

           (e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to

        Securities of the Issuer.

        ------------------------------------------------------------------------

           The information set forth in Item 6 of the Schedule 13D is unchanged,

except that: (i) the Company and Prudential are parties to the Exchange

Agreement, (ii) the Participation Rights Agreement, dated as of July 23, 1998

between the Company and Prudential has been terminated and (iii) the

Registration Rights Agreement, dated as of July 23, 1998 between the Company and

Prudential has been amended to include the shares of Common Stock received by

Prudential pursuant to the Exchange Agreement as "Registrable Securities"

pursuant to the Registration Rights Agreement, and to make other non-substantive

and conforming amendments.
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Item 7.  Material to be Filed as Exhibits.

         --------------------------------

           1.         Executive Officers of Prudential Financial.

           2.         Directors of Prudential Financial.

           3.         Exchange Agreement, dated as of August 13, 2004, by and

                      between the Company and Prudential.
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                                   SIGNATURES

           After reasonable inquiry and to the best knowledge and belief of the

undersigned, the undersigned certifies that the information set forth in this

statement is true, complete and correct.

Date: August 17, 2004

                                         PRUDENTIAL FINANCIAL, INC.

                                         By: /s/ Jack L. Pfeilsticker

                                             ---------------------------------

                                             Name:Jack L. Pfeilsticker

                                             Title: Vice President
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                                  EXHIBIT INDEX

Exhibit No.                                  Description

- -----------                                  -----------

    1.                Executive Officers of Prudential Financial.

    2.                Directors of Prudential Financial.

    3.                Exchange Agreement, dated as of August 13, 2004, by and

                      between the Company and Prudential.
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                                                                     EXHIBIT 1

                EXECUTIVE OFFICERS OF PRUDENTIAL FINANCIAL, INC.

                ------------------------------------------------

<TABLE>

<S>                            <C>

Arthur F. Ryan                 Chairman, Chief Executive Officer and President

Vivian L. Banta                Vice Chairman

Mark B. Grier                  Vice Chairman

Rodger A. Lawson               Vice Chairman

John R. Strangfeld, Jr.        Vice Chairman

Robert C. Golden               Executive Vice President

James C. Spackman              Executive Vice President

Richard J. Carbone             Senior Vice President and Chief Financial Officer

Thomas J. Carroll              Senior Vice President and Chief Auditor

C. Edward Chaplin              Senior Vice President and Treasurer

Eric R. Durant                 Senior Vice President, Investor Relations

William D. Friel               Senior Vice President and Chief Information Officer

George C. Hanley               Senior Vice President, Compliance and Risk Management

Ronald P. Joelson              Senior Vice President, Asset/Liability and Risk Management

John M. Liftin                 Senior Vice President and General Counsel

Anthony Piszel                 Senior Vice President and Controller

Sharon C. Taylor               Senior Vice President, Corporate Human Resources

Kathleen M. Gibson             Vice President, Secretary and Corporate Governance Officer

Susan L. Blount                Vice President

</TABLE>



                                                                     EXHIBIT 2

                     DIRECTORS OF PRUDENTIAL FINANCIAL, INC.

                     ---------------------------------------

<TABLE>

<CAPTION>

Name                           Title                           Company

- ----                           -----                           -------

<S>                            <C>                             <C>

Frederic K. Becker             President                       Wilentz Goldman & Spitzer, P.A.

W. Gaston Caperton III         President                       The College Board

Gilbert F. Casellas            President                       Casellas & Associates, LLC

James G. Cullen                Retired President               Bell Atlantic Corporation

                               And Chief Operating

                               Officer

William H. Gray III            Retired President               The College Fund/UNCF

                               And Chief Executive

                               Officer

Jon F. Hanson                  Chairman                        The Hampshire Companies

Glen H. Hiner                  Retired Chairman                Owens Corning

                               & Chief Executive

                               Officer

Constance J. Horner            Guest Scholar                   The Brookings Institution

Karl J. Krapek                 Retired President               United Technologies Corporation

                               And Chief Operating

                               Officer

Arthur F. Ryan                 Chairman of the                 Prudential Financial, Inc.

                               Board, Chief Executive

                               Officer and President

Ida F. S. Schmertz             Founder and Chair               Microleasing LLC

James A. Unruh                 Founding Principal              Alerion Capital Group, L.L.C.

</TABLE>



                                                                     EXHIBIT 3

                               EXCHANGE AGREEMENT

           EXCHANGE AGREEMENT (this "Agreement"), dated as of August 13, 2004,

by and between Boots & Coots International Well Control, Inc. (the "Company"), a

Delaware corporation and The Prudential Insurance Company of America, a New

Jersey corporation ("Prudential"). Capitalized terms used herein but not defined

herein are used as defined in the Restructuring Agreement (as defined below).

                              W I T N E S S E T H:

           WHEREAS, the Company and Prudential are parties to the Subordinated

Note Restructuring Agreement, dated as of December 28, 2000 (as amended to the

date hereof, the "Restructuring Agreement"), as amended by the Amendment,

Consent and Waiver dated as of March 29, 2002, the Second Amendment, Consent and

Waiver dated as of June 29, 2002, the Third Amendment, Consent and Waiver dated

as of July 1, 2003, the Fourth Amendment, Consent and Waiver dated as of

November 14, 2003 and the Fifth Amendment, Consent and Waiver dated as of the

date hereof (the "Fifth Amendment"), pursuant to which Prudential agreed to

cancel and terminate the Preexisting Obligations in consideration for the

Company's fulfillment of its obligations set forth in the Restructuring

Agreement and delivery of the Company Closing Deliveries;

           WHEREAS, the Company Closing Deliveries included, among other items,

the issuance and delivery of the Series E Stock, the Series G Stock and the

Warrants;

           WHEREAS, Prudential currently holds: 582 shares of the Series E Stock

(the "Outstanding Series E Stock"); Warrants to purchase an aggregate of

9,672,598 shares of Common Stock (before giving effect to the Company's October

2, 2003 one for four reverse stock split, the "Outstanding Warrants"); accrued

but unpaid dividends (i) on the Series E Stock of $312,865 (the "Outstanding

Series E Accrued Dividend"), and (ii) on the Series G Stock of $264,447 (the

"Outstanding Series G Accrued Dividend" and, together with the Outstanding

Series E Accrued Dividend, the "Accrued Dividends");

           WHEREAS, the Outstanding Series E Stock, the Outstanding Warrants and

the Accrued Dividends are collectively referred to herein as the "Outstanding

Securities"; and

           WHEREAS, each of the Company and Prudential desires to enter into

this Agreement to recapitalize Prudential's holdings in securities of the

Company, exchanging the Outstanding Securities for Common Stock, subject to the

conditions set forth herein.

           NOW, THEREFORE, in consideration of the mutual promises,

representations, warranties, covenants and conditions set forth in this

Agreement, the parties to this Agreement mutually agree as follows:

           1. EXCHANGE.

                      (a) Exchange of Securities. Effective immediately

           following execution and delivery of this Agreement, Prudential shall

           deliver to the Company, at the location specified in Section 1(b)

           hereof, all of the certificated Outstanding Securities (including all

           original stock certificates evidencing the Series E Stock and

           original Warrants). Upon receipt of the certificated Outstanding

           Securities from Prudential, and in exchange for all of the

           Outstanding Securities (including the Accrued Dividends), the Company

           shall immediately deliver to Prudential (collectively, the

           "Exchange"): (i) an aggregate of 1,829,635 shares of Common Stock

           (the "Shares") of which, (x) 1,559,791 shares of Common Stock (the

           "DWAC Shares") shall be delivered to Prudential in the form and

           manner set forth in Section 1(c) hereof and (y) the remaining 269,844

           shares of Common Stock comprising the Shares shall be delivered to

           Prudential in certificated form bearing a legend restricting

           transfer; and (ii) the executed opinion of counsel to the Company

           addressed to Prudential covering the items substantially in the form

           of Exhibit A hereto (the "Opinion").

                      (b) Delivery of the Outstanding Securities to the Company.

           The certificated Outstanding Securities shall be delivered on the

           date hereof at the office of the Company's legal counsel: Thompson &

           Knight LLP, 333 Clay Street, Suite 3300, Houston, Texas 77002,

           attention: William T. Heller IV, Esq. Following receipt of such

           certificated Outstanding Securities, the Shares shall be immediately

           issued by the Company in the forms specified in Sections 1(a) and

           1(c) hereof, and the Opinion shall be immediately delivered to

           Prudential. The Company shall thereafter cancel and retire the

           Outstanding Securities (including the Accrued Dividends), and all

           claims Prudential may have to such securities shall be null, void and



           of no further effect.

                      (c) Delivery of the DWAC Shares to Prudential. The DWAC

           Shares shall be delivered to Prudential pursuant to Section 1(a) in

           street name without any restrictive legend or "stop transfer"

           instructions restricting further transfer via the Depository Trust

           Company's Deposits and Withdrawal at Custodian (DWAC) system to the

           account of its DTC-participating broker at the address set forth on

           Exhibit B hereto.

           2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The Company

represents and warrants to Prudential as follows:

                      (a) Corporate Organization. The Company is a corporation

           duly organized, validly existing, and in good standing, under the

           laws of the State of Delaware, and has all requisite corporate power

           and authority to conduct its business as it is now being conducted

           and to own, lease and operate its property and assets.

                      (b) Capitalization. All the outstanding shares of capital

           stock of the Company, including the Shares, have been duly authorized

           and issued and are fully paid and nonassessable. The Shares are free

           and clear of any preemptive rights, security interest, adverse

           claims, liens or encumbrances and, additionally, in the case of the

           DWAC Shares, such shares are free and clear of any restrictive legend

           or "stop transfer" instructions restricting further transfer, and are

           freely tradable by Prudential upon delivery. Prior to the Exchange,
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           Prudential was the sole holder of (i) Series E Stock and of (ii) the

           right to accrued but unpaid dividends on either Series E Stock or

           Series G Stock.

                      (c) Issuance of the Outstanding Securities; No Transfers.

           The Company issued the Outstanding Series E Stock and the Outstanding

           Warrants on December 28, 2000, in connection with the closing of the

           transactions contemplated by the Restructuring Agreement. The Accrued

           Dividends were accrued pursuant to the terms of the respective series

           of Preferred Stock to which they relate. The Company has not

           recorded, nor been requested to record, a transfer of any of the

           Outstanding Securities on its corporate records.

                      (d) Authorization. The Company has all requisite authority

           and power to execute and deliver this Agreement and to consummate the

           transactions contemplated hereby. The execution and delivery of this

           Agreement and the consummation of the transactions contemplated

           hereby have been duly and validly authorized by all required action

           of the Company. This Agreement has been duly and validly executed and

           delivered by the Company and, assuming this Agreement is duly

           authorized, executed and delivered by Prudential, constitutes a valid

           and binding agreement of the Company, enforceable against the Company

           in accordance with its terms.

                      (e) Consents and Approvals; No Violations. Neither the

           execution and delivery of this Agreement nor the Company's

           consummation of the transactions contemplated hereby will (i)

           conflict with or violate any provision of the Certificate of

           Incorporation or By-Laws of the Company, (ii) require any consent of,

           or filing with, or notification to, any governmental entity or stock

           exchange by the Company, except such as shall have been previously

           obtained, if any, (iii) result in a violation or breach of, or

           constitute (with or without due notice or lapse of time or both) a

           default (or give rise to any right of termination, cancellation or

           acceleration of any obligation to repay) under, any of the terms,

           conditions or provisions of any material obligation to which the

           Company or any of its subsidiaries is a party or by which the Company

           or any of its subsidiaries or any of their respective property or

           assets may be bound, (iv) violate any material order of any

           governmental entity or stock exchange applicable to the Company or

           any of its subsidiaries, or (v) result in the creation of any

           encumbrance against or with respect to the Shares or any assets of

           Company or any of its subsidiaries.

                      (f) No Registration. Assuming the representations of

           Prudential contained in this Agreement are true, correct and

           complete, it is not necessary in connection with the Exchange, in the

           manner contemplated by this Agreement, to register the Shares under

           the Securities Act of 1933, as amended.

                      (g) Brokers and Finders. None of the Company nor any of

           its subsidiaries nor any of their respective officers, directors or

           employees has employed any broker or finder or incurred any liability

           for any investment banking fees, brokerage fees, commissions or
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           finders' fees in connection with the transactions contemplated by

           this Agreement.

                      (h) No Material Nonpublic Information Disclosed. In the

           course of the negotiation of this Agreement and the Fifth Amendment,

           and other discussions or by any disclosure made hereby, since March

           30, 2004, none of the Company nor, to the best of its knowledge, any

           of its affiliates, directors, officers, employees or agents have

           disclosed any material nonpublic information to Prudential or any of

           its affiliates, directors, officers, employees or agents.

           3. REPRESENTATIONS AND WARRANTIES OF PRUDENTIAL. Prudential

represents and warrants to the Company as follows:

                      (a) Issuance and Ownership of the Outstanding Securities;

           No Transfers. Prudential received the Outstanding Series E Stock and

           the Outstanding Warrants on December 28, 2000, in connection with the

           closing of the transactions contemplated by the Restructuring

           Agreement. Prudential has held such securities at all times since

           such date. The Accrued Dividends were accrued pursuant to the terms

           of the respective series of Preferred Stock to which they relate.

           Prudential possesses full right, power and authority to sell, assign,

           transfer and deliver the Outstanding Securities.

                      (b) Authorization. Prudential has all requisite authority

           and power to execute and deliver this Agreement and to consummate the

           transactions contemplated hereby. The execution and delivery of this

           Agreement and the consummation of the transactions contemplated

           hereby have been duly and validly authorized by all required action

           of the Prudential. This Agreement has been duly and validly executed

           and delivered by Prudential and, assuming this Agreement is duly

           authorized, executed and delivered by the Company, constitutes a

           valid and binding agreement of Prudential, enforceable against

           Prudential in accordance with its terms.

                      (c) Consents and Approvals; No Violations. Neither the

           execution and delivery of this Agreement nor Prudential's

           consummation of the transactions contemplated hereby will (a)

           conflict with or violate any provision of the governing documents of

           Prudential, (b) require any consent of, or filing with, or

           notification to, any governmental entity or stock exchange by

           Prudential, other than the amendment to Prudential's Schedule 13D

           filing with the Securities and Exchange Commission with respect to

           its holding of securities of the Company, and except such consents,

           filings or notifications as shall have been previously obtained, if

           any, (c) result in a violation or breach of, or constitute (with or

           without due notice or lapse of time or both) a default (or give rise

           to any right of termination, cancellation or acceleration of any

           obligation to repay) under, any of the terms, conditions or

           provisions of any material obligation to which Prudential is a party

           or by which Prudential or any of its subsidiaries or any of their

           respective property or assets may be bound, (d) violate any material

           order of any governmental entity or stock exchange applicable to

           Prudential or any of its subsidiaries, or (e) result in the creation
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           of any encumbrance against or with respect to the Shares or any

           assets Prudential.

                      (d) Brokers and Finders. Neither Prudential nor any of its

           affiliates, nor any of their respective officers, directors or

           employees has employed any broker or finder or incurred any liability

           for any investment banking fees, brokerage fees, commissions or

           finders' fees in connection with the transactions contemplated by

           this Agreement.

           4. TERMINATION OF PARTICIPATION RIGHTS AGREEMENT.

                      (a) Participation Rights Agreement. Effective upon

           delivery and confirmation of the Shares by the Company to Prudential,

           the Participation Rights Agreement shall be terminated, and all

           rights of any party thereunder shall be null, void and of no further

           effect.

           5. AGREEMENTS OF THE COMPANY AND PRUDENTIAL.

                      (a) Further Assurances. Subject to the terms and

           conditions herein provided, each of the Company and Prudential agrees

           to use its commercially reasonable efforts to take, or cause to be

           taken, all action, and to do, or cause to be done, all things

           necessary, proper or advisable under applicable laws and regulations

           to consummate and make effective the transactions contemplated by



           this Agreement. If at any time after the date hereof any further

           action is necessary or desirable to carry out the purposes of this

           Agreement, the parties hereto shall, at their own respective expense,

           take or cause to be taken all such necessary action, including,

           without limitation, the execution and delivery of such further

           instruments and documents as may be reasonably requested by any party

           for such purposes or otherwise to consummate and make effective the

           transactions contemplated hereby.

                      (b) Confidentiality. The Company and Prudential expressly

           agree that the provisions of Section 12.8 of the Restructuring

           Agreement shall hereby apply to the disclosure of information by any

           of the Company and Prudential pursuant to this Agreement.

                      (c) Effect on the Restructuring Agreement. The execution,

           delivery and effectiveness of this Agreement shall not, except as

           expressly provided herein, operate as a waiver of any right, power or

           remedy of Prudential under any of the Note Documents, nor constitute

           a waiver or amendment of any other provision of any of the Note

           Documents or for any purpose except as expressly set forth herein.

                      (d) Execution in Counterparts. This Agreement may be

           executed in any number of counterparts and by different parties in

           separate counterparts, each of which when so executed shall be deemed

           to be an original and all of which taken together shall constitute

           one and the same agreement. Signature pages may be detached from

           multiple separate counterparts and attached to a single counterpart
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           so that all signature pages are attached to the same document.

           Delivery of an executed counterpart by telecopy shall be effective as

           delivery of a manually executed counterpart of this Agreement.

                      (e) Governing Law. This Agreement shall be governed by and

           construed in accordance with the law of the State of New York.

                      (f) Section Titles. The section titles contained in this

           Agreement are and shall be without substantive meaning or content of

           any kind whatsoever and are not a part of the agreement between the

           parties hereto.

                      (g) Notices. All communications and notices hereunder

           shall be given as provided in the Restructuring Agreement.

                      (h) Severability. The fact that any term or provision of

           this Agreement is held invalid, illegal or unenforceable as to any

           person in any situation in any jurisdiction shall not affect the

           validity, enforceability or legality of the remaining terms or

           provisions hereof or the validity, enforceability or legality of such

           offending term or provision in any other situation or jurisdiction or

           as applied to any person.

                      (i) Successors. The terms of this Agreement shall be

           binding upon, and shall inure to the benefit of, the parties hereto

           and their respective successors and assigns.

                      (j) Waiver of Jury Trial. Each of the parties hereto

           irrevocably waives trial by jury in any action or proceeding with

           respect to This Agreement.
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           IN WITNESS WHEREOF, the parties hereto have caused this Exchange

Agreement to be executed by their respective officers and general partners

thereunto duly authorized on the date first written above.

                              BOOTS & COOTS INTERNATIONAL WELL CONTROL, INC.

                              By: /s/ Jerry Winchester

                                  --------------------------------------------

                                  Name: Jerry Winchester

                                  Title: President and Chief Executive Officer

                              THE PRUDENTIAL INSURANCE COMPANY OF AMERICA

                              By: /s/ Gwendolyn S. Foster



                                  --------------------------------------------

                                  Name: Gwendolyn S. Foster

                                  Title: Vice President
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