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 IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

------------------------------------------------------------ 
In re: 
 
SUPERIOR ENERGY SERVICES, INC., et al.,1 
 
     Debtors. 
 
------------------------------------------------------------ 

x 
: 
: 
: 
: 
: 
: 
x 

 
Chapter 11 
 
Case No. 20-35812 (DRJ) 
 
(Joint Administration Requested) 

 
DECLARATION OF WESTERVELT T. BALLARD, JR.,  

CHIEF FINANCIAL OFFICER OF THE DEBTORS,  
IN SUPPORT OF CHAPTER 11 PETITIONS AND FIRST DAY PLEADINGS 

Pursuant to 28 U.S.C. § 1764, Westervelt T. Ballard, Jr. declares as follows under the 

penalty of perjury: 

1. I submit this declaration on behalf of each of the debtors and debtors-in-possession 

in the above-captioned cases (collectively, the “Debtors”).  I am the Chief Financial Officer 

(“CFO”) of Superior Energy Services, Inc. and SESI, L.L.C., and also serve in other roles, 

including Executive Vice President and Treasurer.  I have served as the CFO of Superior Energy 

Services, Inc. and SESI, L.L.C. since March 1, 2018, and before that I served as Executive Vice 

President with leadership responsibilities in connection with the Debtors’ global premium tubulars, 

completion tools, and international well services businesses.  Prior to that, I served as Vice 

President of Corporate Development after joining the Debtors in 2007.  I am authorized to submit 

this declaration (the “First Day Declaration”) on behalf of the Debtors in the above-captioned 

                                                 
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, 
are: Superior Energy Services, Inc. (9388), SESI, L.L.C. (4124), Superior Energy Services-North America Services, 
Inc. (5131), Complete Energy Services, Inc. (9295), Warrior Energy Services Corporation (9424), SPN Well Services, 
Inc. (2682), Pumpco Energy Services, Inc. (7310), 1105 Peters Road, L.L.C. (4198), Connection Technology, L.L.C. 
(4128), CSI Technologies, L.L.C. (6936), H.B. Rentals, L.C. (7291), International Snubbing Services, L.L.C. (4134), 
Stabil Drill Specialties, L.L.C. (4138), Superior Energy Services, L.L.C. (4196), Superior Inspection Services, L.L.C. 
(4991),  Wild Well Control, Inc. (3477), and Workstrings International, L.L.C. (0390).  The Debtors’ address is 1001 
Louisiana Street, Suite 2900, Houston, Texas 77002. 
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chapter 11 cases (collectively, the “Chapter 11 Cases”).  On December 7, 2020 (the “Petition 

Date”), the Debtors filed voluntary petitions for relief in the United States Bankruptcy Court for 

the Southern District of Texas (the “Court”).  The Debtors will continue to operate their businesses 

and manage their properties as debtors in possession.   

2. As CFO, I am responsible for managing the Debtors’ finances, including financial 

planning, financial risk-management, record-keeping, and financial reporting.  As a result of my 

tenure with the Debtors, my review of public and non-public documents, and my discussions with 

other members of the Debtors’ management team, I am generally familiar with the Debtors’ 

businesses, financial condition, policies and procedures, day-to-day operations, and books and 

records.  Except as otherwise noted, I have personal knowledge of the matters set forth herein or 

have gained knowledge of such matters from the Debtors’ management or retained advisers in the 

ordinary course of my responsibilities.  References to the Bankruptcy Code (as hereafter defined), 

the chapter 11 process, and related legal matters are based on my understanding of such matters in 

reliance on the explanation provided by, and on the advice of, counsel.  If called upon to testify, I 

would testify competently to the facts set forth in this First Day Declaration.   

3.   I submit this First Day Declaration on behalf of the Debtors in support of their 

(a) voluntary petitions for relief that were filed under chapter 11 of title 11 of the United States 

Code (the “Bankruptcy Code”) and (b) “first-day” pleadings, which are being filed concurrently 

herewith (collectively, the “First Day Pleadings”).2  The Debtors seek the relief set forth in the 

First Day Pleadings to minimize the adverse effects of the commencement of the Chapter 11 Cases 

on their businesses.  I have reviewed the Debtors’ petitions and the First Day Pleadings, or have 

                                                 
2  Unless defined herein, all capitalized terms shall have the meanings ascribed to them in the applicable First 
Day Pleadings. 
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otherwise had their contents explained to me, and it is my belief that the relief sought therein is 

essential to ensure the uninterrupted operation of the Debtors’ businesses and to successfully 

maximize the value of the Debtors’ estates.   

4. Part I of this First Day Declaration provides an overview of the Debtors’ proposed 

restructuring.  Part II provides an overview of the Debtors’ business, corporate and capital 

structure.  Part III provides for a discussion of the events leading up to the Debtors’ chapter 11 

filings.  Part IV summarizes the key terms of the proposed restructuring and the proposed timeline 

for the Chapter 11 Cases.  Part V sets forth the relevant facts in support of the First Day Pleadings.   

PART I 

OVERVIEW OF THE PROPOSED RESTRUCTURING  

5. The Debtors and their indirect subsidiaries are oilfield services providers 

headquartered in Houston, Texas, with operations spanning Africa, the Asia Pacific region, 

Europe, the Middle East, North America, and Latin America.  The Debtors’ businesses serve the 

drilling, completion, and production-related needs of oil and gas companies through a diversified 

portfolio of specialized oilfield services and equipment that are used throughout the economic life 

cycle of oil and gas wells.  In particular, the Debtors manufacture, rent, and sell specialized 

equipment and tools for use with well drilling, completion, production, and workover activities, 

and offer fluid handling and well servicing rigs.  The Debtors also provide coiled tubing services, 

electric line, slickline, and pressure control tools and services, as well as snubbing and hydraulic 

workover services.   

6. As described more fully herein, the Debtors’ capital structure consists of 

approximately $1.30 billion of funded debt in the form of unsecured notes, each guaranteed by 

each of the Debtors.  This capital structure was primarily established as a result of the Company’s 
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involvement in a large, strategic merger in 2012.  The Debtors also have access to an asset-based 

revolving facility that, while undrawn as of the Petition Date, supports approximately $47.4 

million in outstanding letters of credit.   

7. Beginning in early 2015, business conditions in the oil & gas industry began to 

significantly deteriorate, which has negatively impacted the Debtors’ capital structure.  Despite 

numerous successful operational and strategic initiatives in recent years, resulting in increased 

cash balances and a more streamlined, efficient, and resilient operating model, the Debtors’ cash 

flow profile has remained constrained by substantial fixed debt service.  To address this and to 

continue to enhance stakeholder value, in December 2019, the Company announced its intention 

to combine its NAM Business (as defined below) with Forbes (as defined below), and 

simultaneously refinance their $800 million 7.125% 2021 senior notes.  However, due to the global 

COVID-19 pandemic, the Company had to discontinue its planned NAM Combination (as defined 

below) with Forbes and corresponding senior notes restructuring, resulting in the Debtors’ lack of 

confidence in its ability to meet certain future debt obligations.  Under current conditions, the 

Debtors have no reasonable prospects of being able to fully repay their debt obligations.   

8. In June 2020, the Debtors and their advisors acted swiftly to develop a 

comprehensive restructuring solution.  Shortly thereafter, the Debtors and their advisors engaged 

in discussions with certain of their major stakeholders with the goal of developing a comprehensive 

and consensual restructuring process.  Specifically, the Debtors and their advisors engaged with 

an ad hoc group of noteholders that collectively currently hold approximately 72% of the 

outstanding aggregate principle amount of the Prepetition Notes (as defined below) (the “Ad Hoc 

Noteholder Group”).  The Debtors also engaged in discussions with their revolving credit lenders 

as the discussions with the Ad Hoc Noteholder Group advanced. 
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9. On September 29, 2020, the Debtors and the Consenting Noteholders (as 

defined below) entered into the original Restructuring Support Agreement (“Original 

Restructuring Support Agreement”).  The Original Restructuring Support Agreement 

contemplated that Holders of Old Parent Interests (as that phrase is defined in the Plan) would 

receive 2.0% of the equity of Parent issued upon emergence from these Chapter 11 Cases.  

However, after executing the Original Restructuring Support Agreement, the Ad Hoc Noteholder 

Group learned that there may be substantial liabilities (albeit contingent) at the Parent (as defined 

below).  After being made aware of this information, the Ad Hoc Noteholder Group informed the 

Debtors that they were no longer willing to discharge and fully equitize their claims pursuant to 

the transaction structure contemplated by the Original Restructuring Support Agreement.  Because 

the Legacy Parent Guarantee Claims (as defined below) exist only against the Parent and there are 

virtually no assets at the Parent that would permit a recovery to any creditor of the Parent, the 

Original Restructuring Support Agreement was amended to eliminate any recovery to Holders of 

Old Parent Interests to allow for a recovery to and discharge of claims held by the creditors of the 

Parent, including Holders of the Legacy Parent Guarantee Claims.  Under the terms of the Original 

Restructuring Support Agreement, the Ad Hoc Noteholder Group also informed the Company that 

it would not make the election to split the Company.3 

10. After months of tireless negotiating, the Debtors agreed to the terms of (a) that 

certain Amended and Restated Restructuring Support Agreement, dated as of December 4, 2020 

                                                 
3  Pursuant to the Original Restructuring Support Agreement, the Restructuring provided the Ad Hoc 
Noteholder Group the option to elect to either (i) split the Company (as defined below) into two distinct companies 
whereby the holders of Prepetition Notes Claims (as defined in the Plan) would own over 95% of both companies or 
(ii) keep the Company intact and own 98% of the Reorganized Debtors. 
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(as amended, modified, or supplemented, the “Restructuring Support Agreement” or “RSA”)4 

with holders of approximately 85% of the outstanding principal amount of the Debtors’ senior 

unsecured notes (the “Consenting Noteholders”), which includes the Ad Hoc Noteholder Group. 

(b) the “prepackaged” chapter 11 plan, dated as of December 5, 2020 (the “Plan”), and the 

disclosure statement, dated same (the “Disclosure Statement”).  As contemplated by the RSA, on 

December 5, 2020, the Debtors commenced solicitation of votes on the Plan and Disclosure 

Statement.  The Debtors expect that the Plan will be (a) accepted by the classes of claims entitled 

to vote on the Plan in excess of the statutory thresholds specified in Section 1126(c) of the 

Bankruptcy Code, (b) found to satisfy the requirements of the Bankruptcy Code, and (c) confirmed 

pursuant to Section 1129 of the Bankruptcy Code.   

11. Under the terms of the RSA, the Debtors and the Ad Hoc Noteholder Group agreed 

to a series of deleveraging transactions (the “Restructuring”) that will eliminate approximately 

$1.30 billion of funded debt obligations of the Debtors through the Plan.  Specifically, the 

Restructuring contemplates, among other things, the discharge of all amounts outstanding under 

the Debtors’ Prepetition Notes Indenture (as defined herein) and the refinancing of the amounts 

outstanding under the Prepetition Credit Agreement (as defined herein) through the Exit Facility 

(as defined in the Plan).  In exchange for agreeing to the discharge of all of their funded debt, 

holders of Prepetition Notes will receive 100% of the equity of the reorganized company (the 

“Reorganized Debtors”) and certain subscription rights to an equity rights offering (with a cash-

out option).  General unsecured creditors holding claims at the parent level, Superior Energy 

Services, Inc., will share pro rata in a $125,000 cash pool, while general unsecured creditors 

                                                 
4  The RSA is annexed hereto as Exhibit B.  The RSA has been amended on three separate occasions – first on 
October 14, 2020, second on October 22, 2020, and finally on December 4, 2020.  
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holding claims at the operating level (i.e., claims against affiliate subsidiary Debtors below 

Superior Energy Services, Inc.) will remain unimpaired and will be paid in the ordinary course of 

business (with the exception of certain counterparties to executory contracts and unexpired leases 

that the Debtors have decided to reject in these Chapter 11 Cases).  Under the terms of the RSA, 

the Ad Hoc Noteholder Group and other holders of Prepetition Notes claims have agreed to vote 

to accept the Plan. 

12. The Restructuring will provide substantial benefits to the Debtors and all of their 

stakeholders, and will leave the Debtors’ business intact and substantially deleveraged, providing 

for the reduction of approximately $1.30 billion of debt.  The Restructuring will also eliminate 

potentially millions of dollars in contingent liability consisting of the Legacy Parent Guarantee 

Claims.  This deleveraging, coupled with the elimination of potential substantial Legacy Parent 

Guarantee Claims, will enhance the Debtors’ long-term growth prospects and competitive position, 

and allow the Debtors to emerge from the Chapter 11 Cases as reorganized entities better 

positioned to succeed in the oil and gas services industry.  In addition, the Restructuring will allow 

the Debtors’ management team to focus on operational performance and value creation.  A 

significantly improved balance sheet will provide the Reorganized Debtors with increased 

financial flexibility and the ability to pursue value-maximizing opportunities that will strengthen 

the Reorganized Debtors’ customer service offerings.  However, to be able to achieve all of this, 

the Debtors must be able to emerge from bankruptcy as quickly and responsibly as possible.  

Without a quick exit from bankruptcy, the Debtors risk being mired in an expensive and value-

destructive process that causes its customers nationally, and more importantly internationally, to 

lose confidence in the Debtors’ ability to restructure and emerge from bankruptcy as a healthier 

and more sustainable business partner. 
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13. Concurrently with their RSA negotiations, the Debtors also negotiated with certain 

of their prepetition lenders to obtain debtor-in-possession financing (the “DIP Financing”).  The 

structure of the DIP Financing is similar to the Debtors’ prepetition debt financing under their 

Prepetition Credit Agreement (as defined below) (i.e., the DIP Financing rolls much of the 

Prepetition Credit Agreement forward into the Chapter 11 Cases).  The proposed DIP Financing 

essentially seeks to consolidate the Debtors’ outstanding letters of credit under their prepetition 

asset-based revolving facility into a DIP Financing facility that will be used to support the Debtors’ 

operations during the Chapter 11 Cases, similar to how the Debtors were funding their business 

prior to the Chapter 11 Cases.  The Debtors are also seeking to have the outstanding amounts of 

the letters of credit converted into the DIP Financing and for those letters of credit to be used as 

part of the Exit Facility (as defined in the Plan).  The DIP Financing was the product of extensive 

arm’s-length, good-faith negotiations with the Debtors’ revolving prepetition lenders, and 

demonstrates the ongoing support that these lenders have for the Debtors’ Restructuring.  The 

proposed DIP Facility (as defined below) provides the Debtors with letters of credit capacity and 

liquidity that are necessary to ensure that the Debtors’ businesses are stabilized and that value is 

preserved during the course of the Debtors’ Chapter 11 Cases.   

14. Moreover, the Restructuring potentially provides material recoveries to most of the 

Debtors’ stakeholders.  As set forth below, the Plan provides for a recovery to each class of claims 

in the form of cash, debt, stock, or a combination thereof.  Distributions of common equity in the 

Reorganized Debtors will allow the Debtors’ prepetition noteholders to participate in the future 

upside of the Reorganized Debtors.  The Debtors believe that the Plan, and the Restructuring 

transactions contemplated thereby, represents the best outcome available in the Chapter 11 Cases. 
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PART II 

COMPANY AND BUSINESS OVERVIEW  
AND PREPETITION CAPITAL STRUCTURE 

15. The Debtors and their indirect subsidiaries are oilfield services providers serving 

the drilling, completion, and production-related needs of oil and gas companies through a 

diversified portfolio of specialized oilfield services and equipment that are used throughout the 

economic life cycle of oil and gas wells.  In particular, the Debtors manufacture, rent, and sell 

specialized equipment and tools for use with well drilling, completion, production, and workover 

activities, and offer fluid handling and well servicing rigs.  The Debtors also provide coiled tubing 

services, electric line, slickline, and pressure control tools and services, as well as snubbing and 

hydraulic workover.   

16. The Debtors and their indirect subsidiaries’ geographical reach is worldwide, and 

in 2019, the Debtors and their non-Debtor affiliates conducted business in more than fifty 

countries, including throughout Africa, Asia-Pacific, Europe, the Middle East, Latin America, and 

North America.  The Debtors’ headquarters are located in Houston, Texas, with offices across 

Texas, Louisiana, and Oklahoma.  In addition, the Debtors’ foreign non-Debtor affiliates have 

regional offices in Argentina, Malaysia, the United Kingdom, and the United Arab Emirates.   

17.  Debtor Superior Energy Services, Inc. (the “Parent”), a publicly-traded Delaware 

corporation, is the ultimate parent of all of the Debtor companies in these Chapter 11 Cases and 

non-Debtor affiliate companies (together, the “Company”).  The Parent was originally formed as 

a Delaware corporation on April 26, 1991 and its common shares were listed and publicly traded 

on the New York Stock Exchange (the “NYSE”) under the ticker symbol “SPN.”  Debtor SESI, 

L.L.C. (“SESI”) is the issuer of all of the Company’s funded indebtedness.  As described more 
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fully below, the Parent was recently delisted from the NYSE and subsequently commenced trading 

on the OTCQX Market under the symbol “SPNX.”   

18. The Parent has approximately seventy-five (75) direct and indirect subsidiaries as 

of the date hereof.  Of those entities, however, only the seventeen (17) entities who are liable on 

the Debtors’ funded indebtedness (which is described in further detail below) are Debtors in these 

Chapter 11 Cases.  A copy of the Debtors’ organizational chart is attached hereto as Exhibit A.   

A. Overview of Operations and Revenue 

19. The Debtors offer a wide variety of specialized oilfield services and equipment 

generally categorized by their typical use during the economic life of a well.  The Debtors’ business 

primarily consists of the following offerings, as described further below:  (a) drilling products and 

services, which include rentals; (b) onshore completion and workover services, which include 

service rigs and fluid management; (c) production services, which include coiled tubing and 

wireline; and (d) technical solutions.   

(i) Drilling Products and Services 

20. The Company’s drilling products and services segment manufactures, rents, and 

sells specialized equipment for well drilling, completion, production, and workover activities.  

These products include onshore and offshore accommodation units and accessories, as well as 

downhole drilling tools, such as tubulars, consisting primarily of drill pipe strings, landing strings, 

completion tubulars and associated accessories, and bottom hole tools including stabilizers, non-

magnetic drill collars, and hole openers.  In the three months ending on September 30, 2020, 

revenue for this segment decreased by approximately 50% compared to the same period in 2019, 

from $111.2 million to $56.0 million, primarily because of a decrease in demand for premium drill 

pipe and further negative impacts of otherwise challenging industry conditions.   
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(ii) Onshore Completion and Workover Services 

21. The Company’s onshore completion and workover services segment includes fluid 

handling and well servicing.  Fluid handling includes services used to obtain, move, store, and 

dispose of fluids involved in the exploration, development, and production of oil and gas, including 

mobile piping systems, specialized trucks, fracturing tanks, and other assets used to transport, heat, 

pump, and dispose of fluids.  Workover services include a variety of well completion, workover 

and maintenance services, including installations, completions, sidetracking of wells, and support 

for perforating operations.  In the three months ending on September 30, 2020, revenue for this 

segment decreased by approximately 72% compared to the same period in 2019, from $76.0 

million to $21.6 million.  This decline in revenue is primarily due to a significant decrease in the 

North American rig count in the third quarter of 2020 relative to the third quarter of 2019, which 

primarily resulted from the Saudi-Russian oil price war and the COVID-19 pandemic.   

(iii) Production Services 

22. The Company’s production services segment includes well intervention services 

and the provision of pressure control tools.  Well intervention services include services to enhance, 

maintain, and extend oil and gas production during the life of the well through coiled tubing, cased 

hole, and mechanical wireline, hydraulic workover, snubbing, and pressure control services, as 

well as production testing and optimization.  Pressure control tools include the provision of 

blowout preventers, choke manifolds, fracturing blowback trees, and downhole valves.  In the 

three months ending on September 30, 2020, revenue for this segment decreased by 43% compared 

to the same period in 2019, from $98.8 million to $56.4 million, primarily due to a decrease in 

coiled tubing and pressure control activities during the third quarter of 2020 that, once again, 
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stemmed from the negative impacts of the Saudi-Russian oil price war and the COVID-19 

pandemic.   

(iv) Technical Solutions 

23. The Company’s technical solutions segment includes products and services which 

address customer-specific needs for specialized engineering, manufacturing, or project planning, 

as well as completion tools and products.  These operations are generally in offshore environments 

during the completion, production, and decommissioning phase of an oil and gas well.  

The products and services in this segment primarily include completion tools and services, and 

well control services.  The completion tools and services include products and services used during 

the completion phase of an offshore well to control sand and maximize oil and gas production, 

including sand control systems, well screens and filters, and surface-controlled subsurface safety 

valves.  The Debtors’ well control services resolve well control and pressure control problems 

through firefighting, engineering, and well control training.5  In the three months ending on 

September 30, 2020, revenue for this segment decreased by 53% compared to the same period in 

2019, from $70.6 million to $33.0 million, primarily due to a decrease in demand for completion 

tools and products.  These downturns were once again due primarily to the negative impacts of the 

Saudi-Russian oil price war and the COVID-19 pandemic. 

(v) Customers 

24. The Company’s customers are major and independent oil and gas exploration and 

production companies active in the geographic areas in which the Debtors operate.  No customers 

exceeded 10% of the Debtors’ total revenues through September 2020, or in 2019, 2018 or 2017.  

                                                 
5  The Technical Solutions segment also includes revenues from oil and gas production related to the Debtors’ 
51% ownership interest in their sole federal offshore oil and gas property (which the Debtors refer to in their 2019 
Form 10-K as the “oil and gas property”) and related assets. 
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Similar to the Debtors, its customers in the oil and gas sector were also impacted by the global 

pandemic and Saudi-Russian oil price war.  Many of the Debtors’ customers have initiated cost-

saving measures of their own and have otherwise delayed projects as a result of the current 

economic environment.   

(vi) Competitors 

25. The Debtors provide products and services worldwide in highly competitive 

markets, with competitors comprised of both small and large companies.  The Debtors believe the 

principal competitive factors are price, performance, product and service quality, safety, response 

time, and breadth of products and services available.  The Debtors are consistently bidding for 

contracts traditionally awarded on the basis of competitive bids or are engaged in direct 

negotiations with their customers.   

(vii) Employees 

26. As of the Petition Date, the Debtors employed approximately 1,978 employees 

(consisting of approximately 589 salaried and 1,389 hourly).  Approximately 12% of the 

Company’s employees are subject to union contracts, all of whom are located in international 

locations.  Accordingly, none of the Debtors’ domestic employees are subject to a collective 

bargaining agreement or similar labor agreement.   

27. The Debtors’ Workforce (as defined in the Employee Wages Motion) also includes 

certain Independent Contractors (as defined in the Employee Wages Motion).  The number of 

Independent Contractors utilized by the Debtors at any given time fluctuates based on whether the 

Debtors are in a peak business season and the Debtors’ specific needs at any given time.  

The Debtors’ Workforce currently includes 20 Independent Contractors.  More details regarding 

the Debtors’ employees and Workforce are contained in the Debtors’ Employee Wages Motion. 
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(viii) Revenue 

28. In 2019, the Company’s revenue totaled approximately $1.425 billion, but the 

Company ended the year with a net loss of $255.7 million.  The Company’s 2019 revenue 

represented a 4% decrease from their 2018 revenue of $1.479 billion.  The decrease in revenue 

was largely attributable to a decrease in the Debtors’ U.S. onshore portfolio,6 which decreased by 

14% during 2019.  In North America, the negative pricing pressures and lower utilization that 

began during the fourth quarter of 2018 continued to impact the demand for the Debtors’ 

completion services during 2019.  The decrease in revenue generated in the U.S. land market area 

was primarily due to decreased revenues from the Debtors’ coiled tubing services, fluid 

management and well servicing rigs.  The decrease in revenue is also attributable to the disposition 

of the Debtors’ land drilling rigs service line during the second quarter of 2019.   

29. Revenue breakdown by geographical area for the three-months ended December 

31, 2019 was as follows: U.S. Land (41%), U.S. Offshore (28%), and International (31%).  

Revenue breakdown by business segment was as follows: Drilling Products and Services (29%), 

Onshore Completion and Workover Services (20%), Production Services (30%), and Technical 

Solutions (21%).   

B. THE DEBTORS’ PREPETITION CAPITAL STRUCTURE AND DEBT 

(i) The Debtors’ Prepetition Funded Indebtedness 

30. The following table sets forth the Debtors’ prepetition capital structure.7 

                                                 
6  The Debtors attribute their revenue to major geographic regions based on the location where their services 
are performed or the destination of the rental or sale of their products.  The Debtors categorize their geographic regions 
for revenue purposes as follows: (i) U.S. land market area, (ii) Gulf of Mexico land area, and (iii) International land 
area.   
7  Accrued interest to all applicable figures are excluded from the prepetition capital structure. 
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Superior Energy Services, Inc. 

The Prepetition Credit Agreement (ABL Facility) 
(USD in Millions) as of 10/31/2020 

ABL Revolving Credit Facility (Borrowing Base) $96.0 
Amount Borrowed - 
LC’s Outstanding ($47.4) 
ABL Availability Not Borrowed $48.6 
Minimum Availability Required ($37.5) 
Net Availability Not Borrowed $11.1 

The Senior Notes 
(USD in Millions) as of 10/31/2020 
$500 million 7.750% Senior Notes due 2024 $500.0 
$800 million 7.125% Senior Notes due 2021 $800.0 
Total Notes (Unsecured Debt) $1,300.0 

 
(ii) The Prepetition Credit Agreement 

31. Certain of the Debtors are party to a Fifth Amended and Restated Credit 

Agreement, dated as of October 20, 2017 (as the same may be amended, restated, amended and 

restated, waived, modified and/or supplemented from time to time, the “Prepetition Credit 

Agreement”), by and among SESI, as borrower, Parent, as parent guarantor, the other guarantors 

party thereto, JPMorgan Chase Bank, N.A., as administrative agent and issuing lender, the other 

issuing lenders party thereto from time to time and the lenders party thereto from time to time 

(the “Prepetition Credit Agreement Lenders”), providing for a $300 million asset-based 

revolving loan facility, including an aggregate $150 million commitment for the issuance of letters 

of credit.  Availability of funds under the Prepetition Credit Agreement is subject to a borrowing 

base, which, as of November 30, 2020 was $96.0 million.8  Availability under the Prepetition 

Credit Agreement is (a) the lesser of (i) the commitments, (ii) the borrowing base and (iii) the 

                                                 
8  The borrowing base was submitted to the Prepetition Credit Agreement Lenders on November 30, 2020 based 
on relevant data for the period 9/30/2020 through 10/31/2020. 
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highest principal amount permitted to be secured under the 2021 Indenture (as defined below) 

without triggering the equal and ratable provisions thereof, minus (b) the outstanding amount of 

loans and letters of credit under the Prepetition Credit Agreement.  The Debtors’ obligations under 

the Prepetition Credit Agreement are secured by security interests in, and liens upon, substantially 

all of their assets other than real property; and Parent, along with a number of its domestic 

subsidiaries, all of whom are Debtors in these Chapter 11 Cases, have guaranteed the obligations 

under the Prepetition Credit Agreement.  As of the Petition Date, there were no outstanding loans 

under the Prepetition Credit Agreement, but the Debtors had approximately $47.4 million in 

outstanding letters of credit issued under the Prepetition Credit Agreement. 

32. The Prepetition Credit Agreement provides for interest on loans at a rate equal to, 

at SESI’s election, either (a) a base rate plus an applicable margin ranging between 0.75% per 

annum and 1.50% per annum, or (b) a eurodollar rate plus an applicable margin ranging between 

1.75% per annum and 2.50% per annum, in each case based upon the Debtors’ leverage ratio.  The 

Prepetition Credit Agreement provides for (a) a fronting fee in respect of letters of credit of no less 

than 0.125% and (b) a letter of credit fee rate ranging between 1.75% to 2.50%, based upon the 

Debtors’ leverage ratio. 

(iii) The 2021 and 2024 Senior Prepetition Notes 

33. SESI is the issuer of two tranches of senior unsecured notes.  First, SESI issued 

$800 million in aggregate principal amount of 7.125% senior unsecured notes due 2021 (the “2021 

Notes”) pursuant to that certain Indenture, dated as of December 6, 2011, by and among SESI, 

each of the guarantors party thereto, and The Bank of New York Mellon Trust Company, N.A. as 

trustee (as amended, modified, or supplemented to date, the “2021 Indenture”).  Second, SESI 

issued $500 million in aggregate principal amount of 7.750% senior unsecured notes due 2024 (the 
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“2024 Notes,” and together with the 2021 Notes, the “Prepetition Notes”) pursuant to that certain 

Indenture, dated as of August 17, 2017  (as amended, modified, or supplemented to date, the “2024 

Indenture,” and together with the 2021 Indenture, the “Prepetition Notes Indentures”) by and 

among SESI, each of the guarantors party thereto, and The Bank of New York Mellon Trust 

Company, N.A. as trustee.   

34. Certain of SESI’s domestic subsidiaries, all of whom are Debtors in these Chapter 

11 Cases, have guaranteed SESI’s obligations under the Prepetition Notes Indentures.  As of the 

Petition Date, the Debtors remain obligated under the Prepetition Notes Indentures for an 

outstanding principal amount of $1.30 billion in the aggregate, plus accrued but unpaid interest, 

fees, costs, and expenses.   

(iv) The Company’s Decommissioning Liabilities 

35. The Company’s decommissioning liabilities associated with its oil and gas property 

and related assets include liabilities related to the plugging of wells, removal of the related platform 

and equipment, and site restoration.  The Company reviews the adequacy of its planning for 

decommissioning liabilities whenever indicators suggest that the estimated cash flows and/or 

related timing needed to satisfy the liability have changed materially.  The Company had 

decommissioning liabilities of $141.6 million as of October 31, 2020.   

(v) Legacy Parent Guarantees 

36. The Parent is a party to certain performance guarantees related to a legacy business 

that owned oil and gas interests and was sold in 2008.  Specifically, the Parent sold ownership 

interests in one of its subsidiaries, SPN Resources LLC (“SPN Resources”), to Dynamic Offshore 

Resources, LLC (“Dynamic”) pursuant to a purchase agreement between certain Debtors and 

Dynamic dated as of February 25, 2008.  Through a number of M&A transactions over the years, 
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Fieldwood Energy LLC and certain of its affiliates9 (“Fieldwood”) became Dynamic’s ultimate 

successor in ownership of the interests acquired from the Parent.  Consequently, Fieldwood and 

its direct and indirect subsidiaries are now party to a number of leases and Fieldwood is also the 

designated operator for all properties titled in the name of its subsidiaries where Fieldwood and its 

subsidiaries have the power to designate the operator. 

37. The Parent serves as guarantor of the obligations of SPN Resources to certain 

predecessors in title to oil and gas interests under certain guarantees, set forth on Exhibit G of the 

Disclosure Statement (such guarantees, the “Legacy Parent Guarantees” and such claims, the 

“Legacy Parent Guarantee Claims”).  The Legacy Parent Guarantees may expose the Parent to 

contingent liabilities to the extent that asset retirement obligations are matured for any leases 

supported by the Legacy Parent Guarantees and the predecessors in title who are beneficiaries of 

the Legacy Parent Guarantees become liable for such obligations.  As of the Petition Date, the 

Parent does not have outstanding obligations on account of the Legacy Parent Guarantees.  

(vi) The Debtors’ Trade Debt and Related Obligations 

38. The Debtors incur trade debt with certain vendors in connection with the ordinary 

course operation of their businesses.  The Debtors believe that, as of the Petition Date, they have 

trade debt and other related obligations in the aggregate amount of approximately $27.5 million. 

                                                 
9  On August 3, 2020, Fieldwood, together with certain of its affiliates, filed chapter 11 cases in the United 
States Bankruptcy Court for the Southern District of Texas titled In re Fieldwood Energy LLC, et al., Case No. 20-
33948 (MI) (Bankr. S.D. Tex. 2020) (the “Fieldwood Cases”). 

Case 20-35812   Document 8   Filed in TXSB on 12/07/20   Page 18 of 184



 
 
  
US-DOCS\117405165.44 

19 

PART III 

EVENTS LEADING UP TO THE CHAPTER 11 FILINGS 

A. The Debtors’ Attempted Prepetition Strategic Divestitures  
 
39. In the wake of the 2015-2016 oil and gas industry correction and the protracted 

downturn, the Debtors worked tirelessly to rationalize its operational footprint and cost structure.  

In addition, they explored options to maximize value through a strategic transaction of its hydraulic 

fracturing operation, which is a business focused on using high-powered pumps to force sand, 

water, and chemicals underground to release trapped oil and gas. 

40.  In 2017-2018, the Debtors determined that their strategy of a mid-cap, globally 

diversified energy service company would systemically be out of favor with stakeholders, and 

determined that more narrowly focused energy service companies would be more attractive to the 

investment community.  After engaging Lazard Frères & Co. L.L.C., the Debtors determined the 

separation of their U.S. onshore well service and fluids business units from their globally oriented 

business units would create significant value for stakeholders.   

41. The well services business provides essential completion and production services.  

The well services business also provides pre- and post-fracturing support activities generally 

related to fluids utilized or generated during the completion and production phase.  While not 

actively considered for divestiture, prior to 2017, the Debtors received several unsolicited inquiries 

from strategic buyers to discuss a potential transaction for their fluids business.  The Debtors 

engaged a financial advisor in 2017 to run a formal, targeted bid solicitation process.  However, 
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upon the announced merger between two competing industry participants in 2017, the Debtors 

suspended the solicitation process.   

42. In 2019, with continued oil price volatility, the Debtors recognized that in addition 

to the need for separating the company, they also realized that it was unlikely that cash flow alone 

would be sufficient in providing enough resources to adequately retire its 7.125% senior unsecured 

notes due 2021.  To address these items, the Debtors focused their attention on the divestiture of 

non-core assets and sold their artificial lift and subsea well control system businesses for a 

combined approximate $34.6 million (realized in 2020). 

43. Additionally, the Debtors categorized their U.S. onshore business units into four 

distinct divisions.  While each division was predominately attached to U.S. onshore operations, 

they were distinct business units with few-to-no synergies among them.  The four distinct divisions 

of the U.S. onshore business were: (a) hydraulic fracturing; (b) contract drilling; 

(c) accommodations rentals; and (d) well services.   

44. The Debtors re-engaged with numerous hydraulic fracturing service providers 

regarding a potential sale of the business line.  Sale discussions did not proceed beyond initial 

stages and the Debtors ultimately decided to discontinue operations of the hydraulic fracturing 

business in December 2019.   

45. The contract drilling business operated drilling rigs for the benefit of customers, 

and was fully supported by experienced superintendents, tool pushers, mechanics, and electricians.  

In 2018, the Debtors began a focused sale process and in June 2019, the Debtors agreed to divest 

their contract drilling business, resulting in approximately $74 million in cash proceeds at closing.   

46. The accommodations rentals business is a niche onsite accommodations rental 

operation primarily servicing U.S. land operators.  While the Debtors’ accommodation rentals 
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business has historically been a positive free cash flow generator, given its unique niche rental 

offering and limited geographical expansion opportunities, the Debtors hired a financial advisor 

and began a sale solicitation process for the business in 2017.  After a fulsome bidding process, 

the Debtors did not receive any actionable bids and the business was ultimately not sold.   

47. Through 2019, the Debtors initiated contact with numerous U.S. onshore well 

service management teams and boards of directors in order to better understand competitor 

strategies and market leadership capabilities.  In December 2019, after consulting with advisors 

and examining a number of strategic options, the Debtors decided to divest their accommodation 

rentals and well services businesses, including their U.S. service rig, coiled tubing, wireline, 

pressure control, flowback, fluid management, and accommodations service lines (collectively, 

the “NAM Business”).  The Debtors intended to combine their NAM Business entities with 

another independent oilfield services contractor, Forbes Energy Services Ltd. (“Forbes”), to create 

a new consolidated platform for U.S. completion, production, and water solutions (the “NAM 

Combination”).   

48. On December 18, 2019, the Parent and Forbes entered into a definitive merger 

agreement (the “NAM Merger Agreement”) in connection with the NAM Combination.  The 

NAM Merger Agreement contemplated a separation of the NAM Business entities from the 

Company, a combination of the NAM Business entities and Forbes, and a corresponding uptier 

bond exchange, resulting in a deleveraging of the Debtors following the NAM Combination.  

However, as described further below, deteriorating market conditions, amplified by the significant 

reduction in crude oil prices caused primarily by the COVID-19 pandemic and the Saudi-Russian 

oil price war, resulted in a significant decline in the demand for services provided by the Debtors, 

including the NAM Business entities and Forbes.  Consequently, while the Debtors believed their 
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businesses should be separated into two distinct companies, it became impractical to complete the 

NAM Combination with Forbes, and the NAM Merger Agreement was terminated on June 1, 2020 

in accordance with its terms.   

B. The Impact of the COVID-19 Pandemic and the Saudi-Russian Oil Price War on the 
Debtors’ Industry 

49. The Company’s revenues and earnings can be affected by several factors, including 

changes in competition, fluctuations in drilling and completion activity, perceptions of future 

prices of oil and gas, government regulation, disruptions caused by weather, and general economic 

conditions.  However, the first three quarters of 2020 were characterized by unforeseeable shocks 

to the global economy generally, and the energy sector in particular.  Specifically, the Saudi-

Russian oil price war, combined with the COVID-19 pandemic, led to a decrease in the price of 

oil which was exacerbated by the decreased demand for oil.  These unanticipated events have had 

a devastating near-term impact on the Debtors’ operations and its various business lines, and has 

negatively impacted the Debtors’ customers, vendors, and suppliers in all geographic areas where 

the Debtors operate.  In fact, the U.S. oil and gas rig count fell by approximately 25% during the 

first quarter of 2020 and, as a further result of the COVID-19 pandemic and the Saudi-Russian oil 

price war, plunged by more than 60% in the second quarter of 2020.  Further, according to the 

Baker Hughes’ weekly worldwide and international rig count data for 2020, the number of oil and 

gas rigs outside of the U.S. and Canada fell by more than 20% in the second quarter of 2020, each 

resulting in a decrease in demand for the Debtors’ products and services.   

50. As a result, the Company’s revenue in the second quarter of 2020 decreased by 

43% to $183.9 million, as compared to $321.5 million in the first quarter of 2020.  As the Debtors’ 

customers continue to revise their capital budgets in order to adjust spending levels in response to 

lower commodity prices, the Debtors continue to experience significant pricing pressure for their 
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products and services.  The Company’s revenue further decreased by approximately 9% to $166.9 

million in the third quarter of 2020.   

C. The Debtors’ Prepetition Efforts to Combat Market Downturn 

51. The COVID-19 pandemic and the Saudi-Russian oil price war led to a decline in 

the price of oil and gas which severely impacted the Debtors’ cash flow, borrowing capacity and 

ability to service their outstanding indebtedness.  In response, the Debtors implemented a number 

of cost-saving contingencies to protect their business from further deterioration.   

(i) Cost Reduction Initiatives 

52. Before commencing these Chapter 11 Cases, the Debtors took a number of steps to 

improve their position in the market, and more recently, their capital structure and liquidity needs, 

without resorting to a comprehensive in-court restructuring, including cutting costs, reducing 

capital expenditures, and managing liquidity. 

53. Specifically, in the months leading up to these Chapter 11 Cases, the Debtors 

implemented a number of cost reduction activities to “right-size” operations to the current business 

environment.  In the second quarter of 2020, the Debtors implemented actions to reduce their 

payroll costs through a combination of salary reductions, reductions in force, and furloughs.  The 

Debtors also limited their expected capital expenditures to no more than $50 million for the full 

fiscal year 2020.  Additionally, the Debtors have realized cost savings through leveraging 

governmental relief efforts to defer payroll and other tax payments, resulting in higher future cash 

flows for 2020, including a tax refund of $30.5 million received in July 2020.   

(ii) Prepetition Credit Agreement Amendment 

54. On August 5, 2020, the Debtors amended the Prepetition Credit Agreement to 

permit the use of up to the lesser of (a) $100 million and (b) 105% of the face value of certain 

third-party letters of credit, surety, judgment, appeal, or performance bonds, and similar 
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obligations of the Debtors, to cash collateralize such obligations.  The Debtors were required to 

reduce the amount of letters of credit issued pursuant to the Prepetition Credit Agreement to bring 

availability thereunder to at least $37.5 million, and to deposit $25 million in an account under 

their lenders’ control to further secure their obligations under the Prepetition Credit Agreement.  

The Debtors were also prohibited from requesting any loans under the Prepetition Credit 

Agreement, and the Debtors’ flexibility was restricted under certain of the investment, 

indebtedness, junior debt repayment, and restricted payment covenants thereunder.  Although 

these actions on the surface may have appeared to have a negligible effect on liquidity, as a result 

of these actions, the Debtors were able to avoid breaching certain covenants under the Prepetition 

Credit Agreement that would have required the Debtors to enter cash dominion and to supply 

weekly borrowing base reports. 

D. The New York Stock Exchange Delisting Notice and Transition to OTCQX Market 

55. On March 30, 2020, the NYSE notified the Parent that it was no longer in 

compliance with the NYSE’s continued listing standards because the Parent’s average global 

market capitalization over a consecutive 30 trading-day period had dropped below $50 million and 

its stockholders’ equity was simultaneously below $50 million.  In accordance with the applicable 

NYSE rules, on May 14, 2020, the Parent submitted its plan to cure such deficiency and regain 

compliance with the NYSE continued listing standards, and, on June 25, 2020, the NYSE accepted 

the plan.  On September 17, 2020, the NYSE notified the Parent that the NYSE would commence 

proceedings to delist and suspend trading of the Parent’s common stock from the NYSE due to 

failure to meet the foregoing standard.  Effective September 18, 2020, the Parent’s common stock 

commenced trading in the over-the-counter securities marketplace on the OTCQX Market under 

the symbol “SPNX.”  The Parent’s transition to the OTCQX Market did not, and is not expected 
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to, affect its or the other Debtors’ business operations.  On October 2, 2020, the NYSE filed a 

Form 25 delisting our common stock from trading on the NYSE, which delisting became effective 

10 days after the filing of the Form 25. 

E. The Debtors’ Prepetition Restructuring Efforts 

56. As the global outbreak of the COVID-19 pandemic continued to evolve rapidly, the 

Company’s management expected it to continue to materially and adversely affect the Company’s 

revenue, financial condition, profitability, and cash flow for an indeterminate period of time.  

As a result, the Debtors decided to take the alternative and necessary actions to right-size the 

business for expected activity levels across the business.  As such, beginning in the summer of 

2020, the Parent’s board of directors authorized the retention of advisors, including Latham & 

Watkins LLP (“Latham”), as legal counsel, Ducera Partners L.L.C. (“Ducera”) and Johnson Rice 

& Company (“Johnson Rice”), as investment bankers, and Alvarez & Marsal North America, 

L.L.C. (“A&M”), as financial advisor, to assist in the Debtors’ evaluation of various strategic 

alternatives in the face of the market downturn as a result of the COVID-19 pandemic and the 

Saudi-Russian oil price war.  Over the course of several months, the Debtors and their advisors 

engaged in extensive discussions and negotiations with various stakeholders, including the 

Prepetition Credit Agreement Lenders and the Ad Hoc Noteholder Group represented by Davis 

Polk & Wardwell LLP, as legal counsel, and Evercore Group L.L.C., as financial advisor, 

regarding a potential restructuring of the Debtors’ balance sheet and business operations.   

(i) The Restructuring Support Agreement 

57. The Debtors, their advisors, the Ad Hoc Noteholder Group, and their advisors 

focused on proactively exploring a wide range of strategic alternatives, taking into account various 

factors, including market feedback, the Debtors’ deteriorating economic outlook, as well as the 

Case 20-35812   Document 8   Filed in TXSB on 12/07/20   Page 25 of 184



 
 
  
US-DOCS\117405165.44 

26 

deteriorating industry-wide environment.  Ultimately, the aforementioned negotiations were 

successful and resulted in the execution of the RSA.  As further described below, the terms of the 

restructuring as contemplated within the RSA would substantially deleverage the Debtors’ long-

term debt and related interest costs, provide access to exit financing, ultimately eliminate the 

potential Legacy Parent Guarantee Claims at the Parent level, and establish a capital structure that 

the Parent believes will allow its businesses to thrive in a low-commodity-price environment. 

58. The Debtors engaged in hard-fought negotiations with the Ad Hoc Noteholder 

Group in agreeing to the RSA.  Specifically, the Debtors fought for and initially obtained a 

recovery for their existing prepetition equity holders (the “Existing Equity Holders”).  In the 

Original Restructuring Support Agreement, the Ad Hoc Noteholder Group agreed to support a plan 

of reorganization pursuant to which the Existing Equity Holders received 2% of the Reorganized 

Debtors’ equity, as well as five-year warrants for 10.0% of the Reorganized Debtors’ equity (the 

“Existing Equity Holders’ Recovery”).  However, after the Original Restructuring Support 

Agreement was initially executed, the Ad Hoc Noteholder Group was informed that the Legacy 

Parent Guarantees could potentially expose the Parent to liability for the Legacy Parent Guarantee 

Claims (i.e., asset retirement obligations).  Although the Debtors believe the likelihood is low that 

the Parent would be liable under the Legacy Parent Guarantees, if the Parent is ultimately found 

liable, the Debtors believe that the liability could potentially be substantial.  Given this uncertainty 

and magnitude of such potential liabilities, the Ad Hoc Noteholder Group no longer agreed to 

support a chapter 11 plan that allowed the potential Legacy Parent Guarantee Claims to “ride 

through” these Chapter 11 Cases.   

59. The Debtors worked with the Ad Hoc Noteholder Group to implement a revised 

restructuring transaction structure that would both enable the Debtors to emerge from bankruptcy 
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efficiently and render general unsecured claims at the Debtors’ operating subsidiaries unimpaired, 

but also discharge the potential Legacy Parent Guarantee Claims.  As such, in the latest iteration 

of the RSA, the Debtors and the Ad Hoc Noteholder Group agreed to remove the Existing Equity 

Holders’ Recovery and to instead provide all general unsecured creditors at the Parent level with 

a cash pool.  The Debtors believe that this compromise is in the best interests of the estates and all 

stakeholders. 

(ii) Debtor-in-Possession Financing 

60. To ensure access to letters of credit during these Chapter 11 Cases, the Debtors 

negotiated the DIP Financing with certain of their existing Prepetition Credit Agreement Lenders.  

The DIP Financing is critical to the Debtors’ ability to operate postpetition and ultimately emerge 

from these Chapter 11 Cases.  The structure of the DIP Financing is similar to the Debtors’ 

prepetition debt financing under their Prepetition Credit Agreement.  As described above, there 

are no outstanding loans under the Prepetition Credit Agreement, but the Debtors have 

approximately $47.4 million in outstanding letters of credit issued under the Prepetition Credit 

Agreement (i.e., the DIP Financing simply rolls the Prepetition Credit Agreement forward into 

these Chapter 11 Cases).   

61. As such, the proposed DIP Financing essentially seeks to roll-up the Debtors’ 

outstanding letters of credit into a DIP Financing facility that will be used to fund the Debtors’ 

operations during the Chapter 11 Cases, similar to how the Debtors were funding its business prior 

to the Chapter 11 Cases.  The DIP Financing will consist of senior secured postpetition obligations 

on a superpriority basis in respect of a senior secured superpriority letter of credit facility in the 

aggregate principal amount of $120 million (the “DIP Facility”).  The Debtors are also seeking to 

have the outstanding amounts of the letters of credit under the Prepetition Credit Agreement to be 

Case 20-35812   Document 8   Filed in TXSB on 12/07/20   Page 27 of 184



 
 
  
US-DOCS\117405165.44 

28 

converted into the DIP Facility and for those letters of credit to be used as part of the Exit Facility 

(as defined in the Plan).   

62. The DIP Facility was the product of extensive arm’s-length, good-faith negotiations 

with certain of the Prepetition Credit Agreement Lenders.  The proposed DIP Facility provides the 

Debtors with immediate and critical access to liquidity that is necessary to ensure that the Debtors’ 

businesses are stabilized, that chapter 11 administrative costs are paid in full, and that value is 

preserved during the course of the Debtors’ Chapter 11 Cases.  It also ensures that the outstanding 

letters of credit under the Prepetition Credit Agreement stay in place and can continue to be relied 

upon by the Debtors, their customers, and their vendors.   

63. The DIP Facility demonstrates the ongoing support of the Prepetition Credit 

Agreement Lenders for the Debtors’ restructuring.  Without access to the DIP Facility, the Debtors 

would have to rely only on their unencumbered cash on hand.  Although the Debtors can continue 

to operate in the near term with their current limited liquidity, the DIP Facility will provide stability 

for the Debtors to maintain their ordinary course of business, provide comfort to their employee, 

customer, and vendor constituencies, and support the administration of these Chapter 11 Cases.  

Obtaining access to the DIP Facility will allow the Debtors to send a clear message to their 

customers and vendor base that the Debtors will continue to be a reliable partner and that they will 

be ready to capitalize on gaining market share upon an industry turnaround.  In addition, relying 

solely on cash collateral could constrain the Debtors’ financial position in the event the Debtors 

would have to cash collateralize any obligations arising from letters of credit.  Accordingly, the 

proposed DIP Facility will provide much-needed stabilization to the Debtors’ business operations, 

the economic terms of the proposed DIP Facility are highly competitive, and reflect the support of 
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the Debtors’ preexisting lenders for the Debtors’ restructuring.  As a result, the proposed DIP 

Facility is in the best interests of the Debtors’ estates.   

PART IV 

KEY TERMS OF THE PROPOSED RESTRUCTURING  
AND THE PROPOSED TIMELINE FOR THE CHAPTER 11 CASES10 

A. The Key Terms of the Restructuring 

64. Subject to its terms and conditions, the RSA commits the Consenting Noteholders 

to support the Debtors in their efforts to confirm the Plan.  The terms of the Restructuring 

contemplated by the RSA are reflected in the Plan.  The RSA contemplates a comprehensive 

deleveraging of the Debtors’ balance sheets through, among other things, a complete equitization 

of the Prepetition Notes Claims, elimination of the Legacy Parent Guarantee Claims at the Parent 

level, the provision of a cash pool to General Unsecured Claims at the Parent level, and leaving all 

General Unsecured Claims at affiliate Debtors unimpaired.  A copy of the RSA is attached hereto 

as Exhibit B. 

B. Exit Financing 

65. To ensure sufficient liquidity for the Debtors in the event that they are unable to 

secure the full amount of the ABL Financing Commitments, the Commitment Parties, which 

include certain of the Consenting Noteholders committed, pursuant to the Delayed-Draw Term 

Loan Commitment Letter committed to providing a delayed-draw term loan facility in an aggregate 

principal amount not to exceed $200 million for the Reorganized Debtors. 

                                                 
10  Any capitalized terms used but not defined in this Part IV have the respective meanings ascribed to them in 
the RSA and/or Plan, as applicable. 
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C. Proposed Timeline for the Chapter 11 Cases 

66. The Debtors seek to obtain confirmation of the Plan as quickly as the Court’s 

schedule and requisite notice periods will permit.  In order to comply with milestones set forth in 

the RSA (the “Milestones”) and to emerge from bankruptcy as swiftly as practicable, the Debtors 

have proposed the following timetable: 

Event Date/Deadline Days Before/After 
Petition Date 

Noteholder Voting Record Date December 3, 2020 4 (before) 

Commencement of Solicitation December 5, 2020 2 (before) 

Petition Date December 7, 2020  0 

Mailing of (a) Confirmation Hearing Notice, 
(b) Ballots, and (c) Notice of Non-Voting 
Status and Opt Out Opportunity 

December 11, 2020 4 (after) 

Postpetition Voting Deadline, Release Opt 
Out Deadline 

January 8, 2021 at 5:00 p.m. 
(Prevailing Eastern Time) 

32 (after) 

Objection Deadline for Plan and Disclosure 
Statement 

January 12, 2021 at 4:00 p.m. 
(Prevailing Central Time) 

36 (after) 

Confirmation Hearing January 18, 2021 at _:00 a/p.m. 
(Prevailing Central Time) 

42 (after) 

 
67. In an effort to limit the length of the Chapter 11 Cases and adhere to the 

aforementioned Milestones, the Debtors commenced solicitation of votes on the Plan prior to the 

filing of the Chapter 11 Cases from the holders of certain Prepetition Notes Claims entitled to vote 

under the Plan.11  Concurrently with the filing of this First Day Declaration, the Debtors filed a 

                                                 
11  I understand from my discussions with the Debtors’ advisors that, with the exception of Claims held by the 
Debtors or their affiliates that are deemed to reject or Presumed to accept the Plan, the Impaired Prepetition Notes 
Claims Against Parent, the Impaired General Unsecured Claims Against Parent, and the Impaired Prepetition Notes 
Claims Against Affiliate Debtors are the only Classes of Claims that are Impaired under the Plan and therefore entitled 
or required to vote on the Plan. 
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motion seeking, among other things, (a) approval of the Disclosure Statement, (b) to schedule a 

combined hearing to consider approval of the Disclosure Statement on a final basis and 

confirmation of the Plan, and (c) approval of the Equity Rights Offering Procedures. 

68. Among the Milestones are the requirements that the Debtors obtain confirmation 

of the Plan by January 25, 2021 and consummate the Plan by February 1, 2021.  Contemporaneous 

with the filing of this First Day Declaration, the Debtors have filed the Disclosure Statement 

Motion seeking an order scheduling dates and deadlines in connection with the approval of the 

Disclosure Statement and confirmation of the Plan. 

69.  Achieving the various Milestones under the RSA is crucial to maintaining the 

support of the Ad Hoc Noteholder Group and reorganizing the Debtors successfully.  Moreover, 

as noted above, an expeditious emergence from bankruptcy is critical to the Debtors’ ability to 

successfully and responsibly reorganize.  In particular, it will allow the Debtors to avoid a 

prolonged stay in bankruptcy that could otherwise be value-destructive and cause important 

customers, particularly international customers, to lose confidence in doing business with the 

Debtors. 

PART V 

RELIEF SOUGHT IN THE DEBTORS’ FIRST DAY PLEADINGS 

70. In furtherance of the objective of preserving value for all stakeholders, the Debtors 

have sought approval of the First Day Pleadings and related orders (the “Proposed Orders”), and 

respectfully request that the Court consider entering the Proposed Orders granting the relief 

requested in the First Day Pleadings.  For the avoidance of doubt, the Debtors seek authority, but 

not direction, to pay amounts or satisfy obligations with respect to the relief requested in any of 

the First Day Pleadings.   
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71. I have reviewed each of the First Day Pleadings, Proposed Orders, and exhibits 

thereto (or have otherwise had their contents explained to me), and the facts set forth therein are 

true and correct to the best of my knowledge, information, and belief.  Moreover, I believe that the 

relief sought in each of the First Day Pleadings (a) is vital to enabling the Debtors to make the 

transition to, and operate in, chapter 11 with minimal interruptions and disruptions to their 

businesses or loss of productivity or value and (b) constitutes a critical element in the Debtors’ 

ability to successfully maximize value for the benefit of their estates. 

A. ADMINISTRATIVE AND PROCEDURAL PLEADINGS 

(i) Joint Administration Motion12 

72. By the Joint Administration Motion, the Debtors seek entry of an order directing 

the joint administration of their seventeen (17) Chapter 11 Cases for procedural purposes only.  

Many of the motions, hearings, and other matters involved in the Chapter 11 Cases will affect all 

Debtors.  Thus, the Debtors believe that the joint administration of the Chapter 11 Cases will avoid 

the unnecessary time and expense of duplicative motions, applications, orders, and other pleadings, 

thereby saving considerable time and expense for the Debtors and resulting in substantial savings 

for their estates.  On behalf of the Debtors, I respectfully submit that the Joint Administration 

Motion should be granted and that failure to do so on an emergency basis would severely disrupt 

the Debtors’ operations at this critical juncture. 

(ii) Retention Applications 

73. The Debtors believe that the retention of chapter 11 professionals is essential to the 

Chapter 11 Cases.  Accordingly, during the Chapter 11 Cases, the Debtors anticipate that they will 

                                                 
12  “Joint Administration Motion” means the Debtors’ Emergency Motion for Entry of an Order Directing 
Joint Administration of Related Chapter 11 Cases, filed concurrently herewith. 
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request permission to retain, among others, the following professionals: (a) Latham & Watkins 

LLP, as co-counsel; (b) Hunton Andrews Kurth LLP, as co-counsel; (c) Kurtzman Carson 

Consultants L.L.C., as claims and noticing agent; and (d) Alvarez & Marsal North America, 

L.L.C., as Financial Advisor.  I believe that the above professionals are well-qualified to perform 

the services contemplated by their various retention applications, the services are necessary for the 

success of the Chapter 11 Cases, and the professionals will coordinate their services to avoid 

duplication of efforts.  I understand that the Debtors may find it necessary to seek retention of 

additional professionals as the Chapter 11 Cases progress. 

(iii) Consolidated Creditor List Motion13 

74. By the Consolidated Creditor List Motion, the Debtors seek entry of an order 

(a) authorizing the Debtors to file a consolidated creditor matrix and list of the thirty (30) largest 

general unsecured creditors in lieu of submitting separate mailing matrices and creditor lists for 

each Debtor; (b) waiving the requirement to file a list of and provide notice directly to the Parent’s 

equity security holders; and (c) authorizing the Debtors to redact certain personal identification 

information for individuals. 

75. The preparation of separate lists of creditors for each Debtor would be expensive 

and unduly burdensome, and a large number of creditors may be shared among the Debtors.  For 

this reason, I believe that the Creditor Matrix and Top 30 List will reduce administrative costs and 

promote administrative efficiency.   

                                                 
13  “Consolidated Creditor List Motion” means the Debtors’ Emergency Motion for Entry of an Order (I) 
Authorizing the Debtors to File a Consolidated Creditor Matrix and List of the 30 Largest Unsecured Creditors, (II) 
Waiving the Requirement to File a List of Equity Security Holders, and (III) Authorizing the Debtors to Redact Certain 
Personal Identification Information, filed concurrently herewith.  Capitalized terms used, but not otherwise defined, 
in this section shall have the respective meanings ascribed to them in the Consolidated Creditor List Motion. 
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76. In addition, the Parent is a publicly-traded company with actively trading stock of 

approximately 14,826,627 outstanding shares of common stock as of June 30, 2020, and does not 

maintain a list of its equity security holders and, therefore, must obtain the names and addresses 

of its shareholders from a securities agent.  I believe that preparing and submitting such a list with 

last known addresses for each such equity security holder and sending notices to all such parties 

will create undue expense and administrative burden with limited corresponding benefit to the 

estates or parties in interest. 

77. The Debtors believe that cause exists to authorize the Debtors to redact from any 

paper filed with the Court the home addresses of individual creditors—including the Debtors’ 

employees and contract workers—from the Creditor Matrix because, among other reasons, such 

information could be used to perpetrate identity theft or harass such individuals.   

78. On behalf of the Debtors, I respectfully submit that, for the foregoing reasons, the 

Consolidated Creditor List Motion should be granted and that failure to do so on an emergency 

basis would create undue expenses and administrative burden and severely disrupt the Debtors’ 

operations at this critical juncture. 

(iv) Bar Date Motion14 

79. By the Bar Date Motion, the Debtors seek entry of an order, (a) establishing (i) 

January 7, 2021 at 5:00 pm (Prevailing Central Time) (the “Parent Bar Date”) as the last date and 

time by which creditors may file proofs of claim (the “Proofs of Claim”) in these Chapter 11 

Cases on account of claims against Parent and (ii) related procedures for filing Proofs of Claim 

                                                 
14  “Bar Date Motion” means the Debtors’ Emergency Motion for Entry of Order  (I) Establishing (A) Bar 
Dates and (B) Related Procedures  for Filing Proofs of Claim Against Superior Energy Services, Inc. and (II) 
Approving the Form and Manner Of Notice Thereof, filed concurrently herewith.  Capitalized terms used, but not 
otherwise defined, in this section shall have the respective meanings ascribed to them in the Bar Date Motion.  
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and (b) approving (i) the Bar Date Notice and (ii) mailing procedures with respect thereto. 

I understand that the Parent Bar Date will only apply to creditors of the Parent.  I understand that 

the Debtors are not seeking approval in the Bar Date Motion of a claim bar date for creditors of 

any Debtor except for Parent. 

80. The Debtors only seek a claim bar date for creditors of the Parent because the Plan 

contemplates that all Allowed General Unsecured Claims (as defined in the Plan) against all 

Debtors other than the Parent will be paid in full or will otherwise be unimpaired.  I understand 

that any creditor who asserts a claim (as defined in section 101(5) of the Bankruptcy Code) against 

the Parent that arose, or is deemed to have arisen, prior to the Petition Date and whose claim is 

either (a) not listed on the Parent’s Schedules or (b) is listed on Parent’s Schedules as disputed, 

contingent or unliquidated, must file a proof of claim.   

81. The Parent Bar Date would be the date by which only creditors (as defined in 

section 101(10) of the Bankruptcy Code) holding prepetition claims (as defined in section 101(5) 

of the Bankruptcy Code) against Parent must file Proofs of Claim.  The Parent Bar Date will apply 

only to creditors holding claims against Parent that arose, or are deemed to have arisen, prior to 

the Petition Date, including, without limitation, secured claims, unsecured priority claims 

(including, without limitation, claims entitled to priority under sections 507(a)(3) through 

507(a)(10) and 503(b)(9) of the Bankruptcy Code) and unsecured non-priority claims (such claims 

the “Parent Claims” and the holder of any Parent Claims, a “Claimant”). 

82. In addition,  the Debtors request that the Court establish June 7, 2021 at 5:00 p.m. 

(Prevailing Central Time) as the deadline for all governmental units to file Proofs of Claim in these 

Chapter 11 Cases (the “Governmental Bar Date,” and together with the Parent Bar Date, the 

“Bar Dates”). 
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83. At this time, the Debtors only expect to require holders of Parent Claims to file 

Proofs of Claim.  Holders of claims in all but one other class against the other Debtors in these 

Chapter 11 Cases are either unimpaired or not receiving a distribution under the Plan, and pursuant 

thereto such holders do not need to file Proofs of Claim.  The only other class of impaired claims 

against a Debtor other than Parent that is expected to receive a distribution in these Chapter 11 

Cases is Class 7 - Prepetition Notes Claims Against Affiliate Debtors.  Holders of such claims are 

not required to file Proofs of Claim because the Plan provides for the allowed amount of claims in 

Class 7.  Further, the Debtors are requesting that Interest Holders not be required to file proofs of 

interest at this time.  As a result, the Bar Dates sought by the Bar Date Motion will apply only to 

holders of Parent Claims. 

84. The Debtors further propose that, if the they amend Parent’s Schedules, the 

deadline for those creditors affected by any such amendment shall be the later of (a) the Parent Bar 

Date or (b) 5:00 p.m. (Prevailing Central Time) on the date that is twenty-one (21) days from the 

date that the Debtors provide written notice to the affected creditor that Parent’s Schedules have 

been amended. 

85. The Debtors propose to serve the Bar Date Notice and Proof of Claim Form within 

three (3) business days after entry of the Bar Date Order.  The proposed Bar Date Notice provides 

the Claimants with sufficient and appropriate information regarding their requirement to file a 

Proof of Claim, the procedure for filing a Proof of Claim, and the consequences of failing to timely 

file a Proof of Claim.  Accordingly, the Debtors believe that the Court should approve the form 

and scope of the proposed Bar Date Notice.  In addition, the Debtors believe that: (a) it is 

appropriate to provide notice of the Bar Dates to these persons or entities whose names and 

addresses are unknown to the Debtors; and (b) it is advisable to provide supplemental notice to 
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known holders of potential claims.  Therefore, the Debtors request authority to publish notice of 

the Bar Dates substantially in the form attached to the Bar Date Order as Exhibit 3 (the 

“Publication Notice”) once in the Houston Chronicle, the national edition of USA Today and such 

other local newspapers, trade journals or similar publications, if any, as the Debtors deem 

appropriate, as soon as practicable after entry of the Bar Date Order, but no later than twenty-one 

(21) days before the Parent Bar Date.  The Debtors believe such publication is likely to reach the 

widest possible audience of Claimants who may not otherwise have notice of these Chapter 11 

Cases. 

86. Based on the foregoing, I believe it is in the best interests of the Debtors and all 

stakeholders that the relief request in the Bar Date Motion be granted.  

B. OPERATIONAL AND FINANCING MOTIONS 

(i) DIP and Cash Collateral Motion15 

87. By the DIP and Cash Collateral Motion, the Debtors seek an order, among other 

things: (a) authorizing the Debtors to incur senior secured postpetition obligations on a 

superpriority basis in respect of a senior secured superpriority letter of credit facility in the 

aggregate principal amount of $120,000,000 pursuant to the terms and conditions of the DIP 

Agreement; (b) authorizing the deemed replacement of up to $47,357,274 of Prepetition Letters of 

Credit (as defined in the DIP and Cash Collateral Motion), which will be deemed converted into 

letters of credit outstanding under the DIP Facility upon entry of the Interim Order to avoid 

immediate and irreparable harm; (c) authorizing execution and entry into the DIP Agreement, and 

                                                 
15  “DIP and Cash Collateral Motion” means the Debtors’ Emergency Motion for Entry of Orders (I) 
Authorizing the Debtors to Obtain Postpetition Financing, (II) Authorizing the Debtors to Use Cash Collateral, (III) 
Granting Liens and Providing Superpriority Administrative Expense Claims, (IV) Granting Adequate Protection to 
Prepetition ABL Secured Parties, (V) Modifying Automatic Stay, (VI) Scheduling a Final Hearing, and (VII) Granting 
Related Relief, filed concurrently herewith.  Capitalized terms used, but not otherwise defined, in this section shall 
have the respective meanings ascribed to them in the DIP and Cash Collateral Motion. 
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performance of the Debtors’ respective obligations thereunder and performance of further acts as 

may be required in connection with the DIP Documents, including, without limitation, the payment 

of all principal, interest, fees, expenses, and other amounts payable under the DIP Documents as 

such amounts become due and payable; (d) authorizing the grant of automatically perfected 

security interests in and liens on all of the DIP Collateral including all property constituting Cash 

Collateral; (e) authorizing the Debtors to use the Prepetition ABL Collateral, including Cash 

Collateral of the Prepetition ABL Secured Parties, and provide adequate protection to the 

Prepetition ABL Secured Parties for any diminution in value on or after the Petition Date resulting 

from the imposition of the automatic stay, the Debtors’ use, sale, or lease of the Prepetition ABL 

Collateral, including Cash Collateral, or the priming of the Prepetition ABL Secured Parties’ 

respective interests in the Prepetition ABL Collateral of their respective interests in the Prepetition 

ABL Collateral; (f) authorizing the Debtors to vacate and modify the automatic stay imposed by 

section 362 of the Bankruptcy Code to the extent necessary to implement and effectuate the terms 

and provisions of the DIP Documents and the Interim Order. 

88. I believe that access to the DIP Facility is critical to ensure the Debtors’ smooth 

entry into chapter 11 and their ability to ensure they have sufficient liquidity to operate their 

business and administer their estates during these Chapter 11 Cases.  Without the additional 

liquidity provided under the DIP Facility through the “roll” of the Prepetition Letters of Credit, the 

substantial capacity for new DIP Letters of Credit and the use of the Cash Collateral, the Debtors 

will have a limited amount of cash on hand and insufficient capitalization to carry on the operation 

of their businesses.  I am advised that the commencement of these Chapter 11 Cases will place 

increased demands on liquidity due to, among other things, the costs of administering these 

Chapter 11 Cases and the acceleration or elimination of trade terms.  Accordingly, I believe that 
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the Debtors will suffer immediate and irreparable harm if the relief requested in the DIP and Cash 

Collateral Motion is not granted. 

89. The Debtors have determined, in consultation with their advisors, that the DIP 

Facility represented the best postpetition DIP financing alternative available to the Debtors.  The 

DIP Facility was the product of extended, arm’s-length, good-faith negotiations.  Due to the 

requirement to cash collateralize the Prepetition Letters of Credit and the need for the Prepetition 

ABL Secured Parties’ consent for priming, the likelihood of third-party financing was extremely 

low.  I believe that the proposed DIP Facilities provide the Debtors with immediate and critical 

access to liquidity that is necessary to ensure that the Debtors’ businesses are stabilized, that 

chapter 11 administrative costs are paid in full, and that value is preserved during the course of the 

Debtors’ Chapter 11 Cases. 

(ii) Cash Management Motion16 

90. By the Cash Management Motion, the Debtors seek entry of an order 

(a) authorizing, but not directing, the Debtors to continue to maintain and use their existing cash 

management system, including maintenance of their existing bank accounts, checks, and business 

forms; (b) granting the Debtors an extension of time for a period of 60 days from the Petition Date 

(i.e., until February 5, 2021), within which to comply with certain bank account and related 

requirements of the U.S. Trustee or make such other arrangements as agreed with the U.S. Trustee 

to the extent that such requirements are inconsistent with the Debtors’ practices under their existing 

                                                 
16  “Cash Management Motion” means the Debtors’ Emergency Motion for Entry of an Order (I) Authorizing 
(A) Continued Use of Existing Cash Management System, Including Maintenance of Existing Bank Accounts, Checks, 
and Business Forms, (B) Continuation of Existing Deposit and Investment Practices, (C) Continuation of 
Intercompany Transactions, and (II) Granting Administrative Expense Status to Certain Postpetition Intercompany 
Claims, filed concurrently herewith.  Capitalized terms used, but not otherwise defined, in this section shall have the 
respective meanings ascribed to them in the Cash Management Motion.  Further, the summary of the Cash 
Management Motion in this First Day Declaration is qualified in its entirety by reference to the provisions of the Cash 
Management Motion. 
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cash management system or other actions described herein; (c) authorizing, but not directing, the 

Debtors to continue to maintain and use their existing deposit practices notwithstanding the 

provisions of section 345(b) of the Bankruptcy Code; (d) authorizing the Debtors to open and close 

bank accounts in the ordinary course of business; (e) authorizing, but not directing, the 

continuation of intercompany transactions among the Debtors; (f) according administrative 

expense status to postpetition intercompany claims arising from transactions among the Debtors; 

(g) authorizing the Banks with which the Debtors maintain their accounts to continue to maintain, 

service, and administer such accounts; and (h) authorizing the Debtors to maintain the Company 

Card Program.  

91. The Debtors oversee the collection, disbursement, and movement of cash from their 

operations through a cash management system (the “Cash Management System”) that manages 

the Debtors’ cash inflows and outflows through a number of bank accounts.  I believe the Cash 

Management System is critical to the Debtors’ operations, as it enables the Debtors to, among 

other things, (a) monitor cash receipts and ensure payment of necessary disbursements, (b) track 

various intercompany transfers and transactions between the Debtors and the Debtors and their 

non-Debtor affiliate, Boland, and (c) ensure accurate cash forecasting and reporting.  

92. The Cash Management System includes a total of 54 Debtor bank accounts 

(together with any accounts opened after the Petition Date, the “Bank Accounts”), which are held 

at JPMorgan Chase Bank, N.A. (“JPM”), Wells Fargo Bank, National Association (“Wells 

Fargo”), Hancock Whitney Bank (“Whitney”), Bank of America, N.A. (“BofA”), National Bank 

of Kuwait (“NBK”), SpareBank (“SpareBank”), and International Bank of Azerbaijan (“IBA”) 

(collectively, the “Banks”).   
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93. Additionally, the Non-Debtor Affiliates maintain various bank accounts held at 

different foreign banks near the respective Non-Debtor Affiliate, as well as banks in the United 

States (the “Non-Debtor Affiliate Accounts”).  Funds in the Non-Debtor Affiliate Accounts are 

held either in U.S. Dollars or in the currency local to the respective Non-Debtor Affiliate.   

94. The Debtors understand that the Cash Management System is organized in a way 

that respects the separate cash funding and operating needs of the Debtors and the Non-Debtor 

Affiliates.  The Debtors understand that the Cash Management System is divided into two separate 

structures: (a) the domestic structure, which includes the Debtors and certain U.S. Non-Debtor 

Affiliates (the “Domestic Structure”); and (b) the foreign structure, which includes bank accounts 

at non-U.S. entities, as well as foreign bank accounts of certain Debtor entities (the “Foreign 

Structure”).17  The Debtors understand that, within the Domestic Structure, cash flows between 

the Debtor entities and certain Non-Debtor Affiliates in the ordinary course.  The Debtors 

understand that the Foreign Structure operates independently with a few exceptions, as described 

below, and does not, in the ordinary course, rely on funding from Debtor Bank Accounts. 

95. The Debtors understand that they pay fees and expenses to the Bank related to the 

costs of administering the Bank Accounts (the “Bank Fees”) on a monthly basis.  The Debtors 

understand that, as of the Petition Date, the approximate balances of the Bank Accounts are as 

follows: 

Account Name & Account Number Debtor Account 
Holder 

Approx. Balance 
as of the Petition 

Date 

Operating Accounts 

Main Operating Account (x6990) SESI, L.L.C. $14,210,000 

                                                 
17  For purposes of this Motion, unless otherwise stated, the “Cash Management System” refers only to the 
Domestic Structure.   
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Account Name & Account Number Debtor Account 
Holder 

Approx. Balance 
as of the Petition 

Date 

Whitney Operating Account (x1440) SESI, L.L.C. $2,158,000 

Payroll Account 

Payroll Account (x6929) SESI, L.L.C. $0 

Investment Accounts 

Wells Fargo Investment Account (x7322) SESI, L.L.C. $43,074,000 

BofA Investment Account (x6a11) SESI, L.L.C. $33,081,000 

Lockbox Accounts 

International Snubbing Services Wells Fargo 
Lockbox (x6843) 

International 
Snubbing 

Services, L.L.C. 

$0 

Complete Energy Services Wells Fargo Lockbox 
(x8059) 

Complete Energy 
Services, Inc. 

$0 

Connection Technology Wells Fargo Lockbox 
(x5513) 

Connection 
Technology, 

L.L.C. 

$0 

H.B. Rentals Wells Fargo Lockbox (x1580) H.B. Rentals L.C. $0 

Warrior Energy Services Wells Fargo Lockbox 
(x1572) 

Warrior Energy 
Services 

Corporation  

$0 

Pumpco Energy Services Wells Fargo Lockbox 
(x9195) 

Pumpco Energy 
Services, Inc. 

$0 

Superior Energy Services, L.L.C. Wells Fargo 
Lockbox (x5837) 

Superior Energy 
Services, L.L.C. 

$0 

Superior Inspection Services Wells Fargo Lockbox 
(x5928) 

Superior 
Inspection 

Services, L.L.C. 

$0 
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Account Name & Account Number Debtor Account 
Holder 

Approx. Balance 
as of the Petition 

Date 

Workstrings International Wells Fargo Lockbox 
(x6827) 

Workstrings 
International, 

L.L.C. 

$0 

Connection Technology Whitney Lockbox (x1319) 
Connection 
Technology, 

L.L.C. 

$0 

H.B. Rentals Whitney Lockbox (x0959) H.B. Rentals L.C. $0 

International Snubbing Services Whitney Lockbox 
(x1394) 

International 
Snubbing 

Services, L.L.C. 

$0 

Warrior Energy Services Whitney Lockbox (x0211) 
Warrior Energy 

Services 
Corporation 

$0 

Superior Energy Services, L.L.C. Whitney Lockbox 
(x1548) 

Superior Energy 
Services, L.L.C. 

$0 

Superior Inspection Services Whitney Lockbox 
(x4482) 

Superior 
Inspection 

Services, L.L.C. 

$0 

Workstrings International Whitney Lockbox (x0131) 
Workstrings 
International, 

L.L.C. 

$0 

Stabil Drill Specialties Wells Fargo Lockbox (x6603) 
Stabil Drill 
Specialties, 

L.L.C. 

$0 

Stabil Drill Specialties Whitney Lockbox (x1467) 
Stabil Drill 
Specialties, 

L.L.C. 

$0 

Disbursement Accounts 
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Account Name & Account Number Debtor Account 
Holder 

Approx. Balance 
as of the Petition 

Date 

Superior Energy Services, Inc. Disbursement (x6882) Superior Energy 
Services, Inc. $884,000 

Complete Energy Services Disbursement (x8117) Complete Energy 
Services, Inc. $0 

Connection Technology Wells Fargo Disbursement 
(x1114) 

Connection 
Technology, 

L.L.C. 
$0 

H.B. Rentals Wells Fargo Disbursement (x8141) H.B. Rentals L.C. $0 

International Snubbing Services Wells Fargo 
Disbursement (x8156) 

International 
Snubbing 

Services, L.L.C. 
$0 

PumpCo Energy Services Disbursement (x9203) PumpCo Energy 
Services, Inc. $0 

SESI, L.L.C. Disbursement (x1452) SESI, L.L.C. $0 

SPN Well Services Wells Fargo Disbursement 
(x2621) 

SPN Well 
Services, LLC $0 

SPN Well Services Wells Fargo Disbursement 
(x3651) 

SPN Well 
Services, LLC $0 

Superior Energy Services, L.L.C. Disbursement 
(x9605) 

Superior Energy 
Services, L.L.C. $0 

Superior Inspection Services Wells Fargo 
Disbursement (x1047) 

Superior 
Inspection 

Services, L.L.C. 
$0 

Warrior Energy Services Disbursement (x8175) 
Warrior Energy 

Services 
Corporation 

$0 
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Account Name & Account Number Debtor Account 
Holder 

Approx. Balance 
as of the Petition 

Date 

Workstrings International Disbursement (x0877) 
Workstrings 
International, 

L.L.C. 
$0 

Stabil Drill Specialties Disbursement (x8137) 
Stabil Drill 
Specialties, 

L.L.C. 
$0 

Connection Technology Whitney Disbursement 
(x1297) 

Connection 
Technology, 

L.L.C. 
$0 

CSI Technologies Disbursement (x5232) CSI Technologies, 
LLC $0 

International Snubbing Services Whitney 
Disbursement (x1408) 

International 
Snubbing 

Services, L.L.C. 
$0 

Superior Inspection Services Whitney Disbursement 
(x8305) 

Superior 
Inspection 

Services, L.L.C. 
$0 

Wild Well Control Disbursement (x5032) Wild Well 
Control, Inc. $512,000 

Wild Well Control Disbursement (x3363) Wild Well 
Control, Inc. $93,000 

Restricted Cash Accounts 

JPM Restricted Cash Account (x8181) SESI, L.L.C. $25,003,000 

Wells Fargo Restricted Cash Account (x5200) SESI, L.L.C. $46,001,000 

BofA Texas Department of Insurance Account 
(x0001) SESI, L.L.C. $6,400,000 

Whitney Restricted Cash Account (x0325) Wild Well 
Control, Inc. 

$2,727,000 
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Account Name & Account Number Debtor Account 
Holder 

Approx. Balance 
as of the Petition 

Date 

H.B. Rentals Whitney Disbursement (x3712) H.B. Rentals L.C. $395,000 

Debtor Foreign Accounts18 

International Snubbing Services IBA (x4006) International 
Bank of 

Azerbaijan 

$500 

International Snubbing Services IBA (x4016) International 
Bank of 

Azerbaijan 

$0 

Warrior Energy Services NBK (x0675) National Bank of 
Kuwait 

$2,504,000 

Warrior Energy Services Corporation (x9546) National Bank of 
Kuwait 

$6,000 

Wild Well Control Sparebank (x0313) Sparebank $92,000 

Wild Well Control (x9927) Sparebank $512,000 

 

96. The Debtors understand that, in the ordinary course of business, they maintain 

business relationships and transactions with each other and with their Non-Debtor Affiliates 

(collectively, the “Intercompany Transactions”) that may result in intercompany receivables and 

payables (the “Intercompany Claims”) arising in most cases from the following types of 

transactions: (a) intercompany accounts receivable and payable and (b) intercompany loans, and 

capital contributions.  The Debtors understand that, in the ordinary course of business, the Debtors 

make and receive corporate allocations and charges to and from the various Debtors and Non-

                                                 
18  Cash amounts held at each account with IBA are de minimis, and such accounts do not currently support 
active business operations. 
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Debtor Affiliates in respect of their proportional share of certain collective expenses including, 

most notably, corporate payroll and insurance costs.  The Debtors maintain records of all transfers 

and, therefore, can trace and account for all Intercompany Transactions, and will continue to do so 

during the Chapter 11 Cases.  I believe that, if the Intercompany Transactions were to be 

discontinued, the Cash Management System and related administrative controls would be 

disrupted to the detriment of the Debtors and all stakeholders.   

97. The Debtors understand that the Foreign Structure operates independently and does 

not, in the ordinary course, rely on payments from the Debtor Bank Accounts.  In certain instances 

historically, however, the Debtors made certain loans and investments to the Non-Debtor Affiliates 

in the Foreign Structure to grow foreign business operations, fund acquisitions and capital 

expenditures, and maintain reasonable amounts of working capital in such Non-Debtor Affiliates 

as is determined in the Debtors’ business judgment.  Such working capital has been beneficial to 

both the Debtors and Non-Debtor Affiliates.  The Debtors do not anticipate needing to send funds 

and shall not send funds, without the consent of the advisors to the Ad Hoc Noteholder Group (as 

defined below), to Non-Debtor Affiliates during the pendency of the Chapter 11 Cases.  

98. The Debtors understand that they receive payments from customers on account of 

product and service revenue, which are deposited directly into either the Lockbox Accounts or the 

Wild Well Account, depending on historical practices and the entity with which the customer has 

a relationship.   

99. The Debtors understand that revenues from the Lockbox Accounts are either swept 

daily to the Main Operating Account or to the Whitney Operating Account (which periodically 

transfers funds to the Main Operating Account).  The Debtors understand that cash concentrated 
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in the Main Operating Account is transferred to the Payroll Account or Disbursement Accounts 

for funding of expenses as needed.   

100. The Debtors understand that, to satisfy their financial obligations to employees, 

vendors, and other third parties, they transfer cash into either the Payroll Account or the 

Disbursement Accounts.  The Debtors understand that the Debtors issue or initiate payments to 

third parties by check, wire, or ACH Transfer, or authorize electronic draws directly to certain 

vendors.  The Debtors understand that, where disbursements are made from the Payroll Account 

or the Disbursement Accounts on account of obligations of another Debtor or Non-Debtor 

Affiliate, such disbursements are recorded in the books and records as intercompany receivables 

due from such other Debtor or Non-Debtor Affiliate.  The Debtors understand that, in addition to 

checks, wires, and ACH transfers, the Debtors have relationships with certain vendors whereby, 

after approval of an invoice by the Debtors’ treasury department, the vendors in question are able 

to draw amounts owed to them directly from the Debtors’ accounts on a weekly, bi-weekly, or 

monthly basis depending on the specific arrangement.   

101. The Debtors understand that their Cash Management System also consists of 

Investment Accounts established to maximize the value of the Debtors’ excess funds by earning a 

predictable rate of return in excess of the Debtors’ other bank accounts.  The Debtors understand 

that their treasury department can direct Wells Fargo to transfer funds from the Main Operating 

Account to either of the Investment Accounts.  The Debtors understand that, if the treasury 

department anticipates a need for cash, it can also direct transfers of funds out of the Investment 

Accounts.  Cash deposited in the Investment Accounts is invested in highly liquid funds that hold 

a mix of cash, U.S. Government securities and/or repurchase agreements that are fully 

collateralized by cash or government securities.   
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102. I believe that (a) the Debtors are able to work with the Banks to ensure that the goal 

of separation between the prepetition and postpetition periods is observed, and (b) enforcement of 

certain of the U.S. Trustee’s requirements would disrupt the Debtors’ operations and impose a 

financial burden on the Debtors’ estates.  Specifically, I believe that the creation of new debtor-in-

possession accounts designated solely for tax obligations would be unnecessarily burdensome.  I 

also believe that changing the Debtors’ existing checks, correspondence, and other business forms 

would be expensive, unnecessary, and burdensome to the Debtors’ estates.  Therefore, I believe 

that the Debtors should be granted an extension of time to comply with the U.S. Trustee’s 

requirements.   

103. I also believe that the Debtors should be authorized to continue their deposit 

practices.  I believe that maintaining the deposit practices is in the best interests of the Debtors, 

especially in light of the fact that all of the domestic Bank Accounts are insured by the FDIC.   

104. The Debtors understand that they provide certain employees with access to 

corporate credit cards (the “Company Cards”) maintained through JPM, Wells Fargo, Whitney, 

American Express, and WEX Bank (collectively, the “Company Card Providers”), to be used 

for authorized business expenses on behalf of the Debtors.  The Debtors pay the balances that 

accrue under the Company Cards directly to the Company Card Providers on a monthly basis and 

they are solely liable for the amounts charged on the Company Cards, with no recourse to the 

individual employees.  I believe the continued use of the Company Cards is critical to the Debtors’ 

business operations insofar as it is one of the primary mechanisms by which employee expenses 

incurred in the ordinary course of employment are efficiently paid.  It is my understanding that for 

the six months prior to the Petition Date, the Debtors’ employees incurred approximately $430,000 

per month in the aggregate on account of business expenses charged to the Company Cards.  The 
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Debtors anticipate that approximately $175,000 will be outstanding on account of prepetition 

business expenses charged to the Company Cards as of the Petition Date. 

105. I believe that immediate and irreparable harm would result if the relief requested in 

the Cash Management Motion is not granted.  Continuity of the Cash Management System is 

critical to the Debtors’ ongoing business operations.  I believe that to require the Debtors to adopt 

a new cash management system at this early and critical stage would be expensive, impose needless 

administrative burdens, and cause undue disruption.  Any disruption in the collection and 

disbursement of funds as currently implemented would adversely (and perhaps irreparably) affect 

the Debtors’ ability operate effectively during the pendency of these Chapter 11 Cases and 

maximize estate value.  Accordingly, I believe that it is in the best interest of the Debtors, their 

estates, and all parties in interest to grant the relief requested in the Cash Management Motion.  

(iii) Employee Wages Motion19 

106. By the Employee Wages Motion, the Debtors request entry of an order 

(a) authorizing the Debtors, in their discretion, and subject to the terms of the Order, to (i) pay or 

otherwise honor the Workforce Obligations to or for the benefit of the Employees, and, as 

applicable, the Independent Contractors for the Workforce Programs, and (ii) continue the 

Workforce Programs in the ordinary course of business during the pendency of the Chapter 11 

Cases in the manner and to the extent that such Workforce Programs were in effect immediately 

prior to the filing of the Chapter 11 Cases; (b) authorizing the Debtors to pay any and all local, 

                                                 
19  “Employee Wages Motion” means the Debtors’ Emergency Motion for Entry of an Order (I) Authorizing 
(A) Payment of Prepetition Workforce Obligations and (B) Continuation of Workforce Programs on a Postpetition 
Basis, (II) Authorizing Payment of Payroll Taxes, (III) Confirming the Debtors’ Authority to Transmit Payroll 
Deductions, (IV) Authorizing Payment of Prepetition Claims Owing to Administrators, and (V) Directing Banks To 
Honor Prepetition Checks and Fund Transfers for Authorized Payment, filed concurrently herewith.  Capitalized terms 
used, but not otherwise defined, in this section shall have the respective meanings ascribed to them in the Employee 
Wages Motion. Further, the summary of the Employee Wages Motion in this First Day Declaration is qualified in its 
entirety by reference to the provisions of the Employee Wages Motion. 
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state, federal, and foreign withholding and payroll-related or similar taxes, as applicable, relating 

to the prepetition Workforce Obligations; (c) authorizing, but not requiring the Debtors to continue 

to deduct and to transmit deductions from payroll checks as authorized by Employees, as required 

by any Workforce-related plan, program or policy, or as required by law; (d) authorizing, but not 

requiring, the Debtors to pay any prepetition claims owing to vendors and third party 

Administrators; and (e) authorizing and directing all banks to receive, process, honor, and pay all 

of the Debtors’ prepetition checks and fund transfers on account of any obligations authorized to 

be paid pursuant hereto.   

a. The Debtors’ Workforce  

107. As of the Petition Date, the Debtors’ Workforce includes approximately 1,978 

Employees (consisting of approximately 589 salaried and 1,389 hourly), as well as a number of 

Independent Contractors.  The Debtors believe that the skills, expertise, and experience of the 

Workforce, as well as their relationships with customers and vendors and their knowledge of the 

Debtors’ business and infrastructure, are essential to the Debtors’ operations and ability to 

effectively maximize the value of their businesses during the Chapter 11 Cases. 

b. Workforce Compensation Programs 

108. Employee Payroll and Payroll Deductions.  The Employees are paid wages and 

salaries on a bi-weekly basis and five days in arrears.  In the six months prior to the Petition Date, 

the average payroll amount for each two-week pay period was approximately $3,550,000, net of 

the Deductions.  The Debtors estimate that, as of the Petition Date, they owe approximately 

$1,830,000 in wages and salaries to Employees, net of Deductions.  The Debtors do not believe 

that any Employees are owed wages or salary compensation in excess of the $13,650 statutory cap 

pursuant to section 507(a)(4) of the Bankruptcy Code, nor are they seeking authority to pay any 
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amounts in excess of such cap pursuant to this Motion.  Included in the Workforce Compensation 

Obligations are the payroll and benefits obligations that the Debtors pay on behalf of non-Debtor 

affiliate SESI Corporate.  SESI Corporate’s employees perform functions that are important to the 

Debtors’ business enterprise as a whole.  Although SESI Corporate and the Debtors have never 

entered into a formal agreement providing for such cost-sharing, the Debtors request authority by 

this Motion to continue to honor their arrangement with SESI Corporate, consistent with past 

practice, for the purpose of ensuring that the Workforce associated with both the Debtors and SESI 

Corporate alike is compensated for the services it provides to the enterprise.20  The Debtors’ 

Workforce Compensation Programs are described in further detail below. 

109. As stated above, the Debtors’ Workforce occasionally includes certain Independent 

Contractors.  The number of Independent Contractors varies depending on the Debtors’ needs at 

any given time.  The Debtors pay the Independent Contractors directly.  As of the Petition Date, 

the Debtors estimate that there are approximately $95,000 in amounts due and owing to 

Independent Contractors.   

110. In the ordinary course of their businesses, the Debtors make deductions from 

Employees’ paychecks for payments to third parties on behalf of Employees for various federal, 

state, and local income, FICA, employment insurance, and other taxes, as well as for court ordered 

garnishments, savings programs, repayments for loans taken against the savings programs, benefit 

                                                 
20  In light of the Debtors’ arrangement with SESI Corporate, prior to the Petition Date, the Debtors funded SESI 
Corporate to the extent they believe necessary to address SESI Corporate’s liquidity needs through February 2021.  
Consequently, as of the Petition Date, the Debtors do not believe they have any outstanding obligations with respect 
to SESI Corporate, but request authority to make such payments in the ordinary course of business to the extent 
necessary.  In addition, as a result of the timing of the Petition Date in relation to the Debtors' payroll schedule, the 
Debtors have funded SESI Corporate to the extent necessary to satisfy certain of their prepetition Workforce 
Compensation Obligations due and owing during the week of the Petition Date.  This decision was made in order to 
avoid any interruption to the Debtors' workforce compensation as a result of any temporary suspension of activity in 
the Debtors' bank accounts shortly following the Petition Date.   

Case 20-35812   Document 8   Filed in TXSB on 12/07/20   Page 52 of 184



 
 
  
US-DOCS\117405165.44 

53 

plans, insurance and other similar programs.  The Debtors estimate that, as of the Petition Date, 

accrued but not remitted Deductions total approximately $1,020,000.   

111. PTO.  As part of their overall compensation, Employees are eligible, in certain 

circumstances, to receive PTO for, among other things, vacation, illness, and personal days.  Each 

Employee’s PTO accrues as hours are worked, but the amount of accrued PTO is not reflected in 

the Employees’ PTO balance until the last day of each pay period.  The amount of annual PTO 

hours awarded varies across different Debtor entities, depending on the length of employment of 

the Employee in question.  The number of hours accrued per pay period is the total annual 

allotment divided by 26 (the number of pay periods in a year).  Employees are also entitled to paid 

bereavement leave for up to three (3) eight-hour days, paid jury and civic duty leave, and paid 

voting leave to the extent Employees are not able to vote outside of regular working hours.  The 

Debtors estimate that, as of the Petition Date, aggregate accrued but unpaid PTO liability for all 

Employees totals approximately $4,420,000.  This accrued amount, however, does not represent a 

true “cash” liability for the Debtors, as the Debtors anticipate that Employees will use most of their 

PTO in the ordinary course of business.   

112. Bonus Programs.  In the ordinary course of business, to encourage and reward 

outstanding performance, the Debtors offer their Employees (both Insiders and non-Insiders) the 

opportunity to earn Annual Bonuses.  Annual Bonuses are calculated and awarded on a 

discretionary basis based on each Employee’s performance.  Different Debtors determine their 

own performance metrics for the Annual Bonuses based on the nature of their business.  Annual 

Bonuses for each year are paid early in the next calendar year.  The Annual Bonuses are not part 

of a retention or severance plan as contemplated by section 503(c) of the Bankruptcy Code.  

Historically, the Debtors have provided certain of their Employees with the opportunity to earn 
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additional compensation under the Long Term Incentive Plan (the “LTIP”) in the form of both 

cash and stock.  In its current form, the LTIP consists of quarterly cash awards based on the amount 

of compensation that each Employee previously received under the LTIP in its original form.  As 

of the Petition Date, the Debtors do not believe they owe any outstanding amounts on account of 

the Bonus Programs, nor do they believe any amounts will come due under the Bonus Programs 

during the Chapter 11 Cases.   

c. Employee-Related Expenses 

113. In addition to payroll, in the ordinary course of business, the Debtors either pay or 

reimburse eligible members of their Workforce in connection with: (a) reimbursement of business 

expenses; (b) the Per-Diem and Job Bonus Program; (c) reimbursement or payment of Mobile 

Expenses; (d) Tuition Expenses; (e) Vehicle Allowance; and (f) payment and reimbursement of 

the fees and expenses of the Debtors’ Directors.  The Debtors estimate that as of the Petition Date, 

there are approximately $530,000 outstanding in Employee-Related Expenses.21   

d. Employee Benefit Programs 

114. In the ordinary course of business, the Debtors offer eligible Employees, their 

eligible spouses and dependents, and certain former Employees various employee benefits, 

including, without limitation: (a) medical, prescription drug, dental, and vision coverage; (b) 

participation in the HSAs and FSAs; (c) participation in the Income Protection Plans; (d) the ability 

to participate in the 401(k) Program; (e) the ability to participate in Employee Assistance Program; 

and (f) workers’ compensation (collectively, the “Employee Benefits Programs” and, any 

obligations thereunder, the “Employee Benefits Obligations”).  The Debtors estimate that as of 

                                                 
21  While not part of the LTIP or Annual Bonus Program, the Debtors have established an additional 
compensation program for approximately 57 non-Insider Employees, payable by SESI Corporate in three installments.  
Only the second of these installments, scheduled for January 18, 2021, will occur during the Chapter 11 Cases, and 
the Debtors are disclosing it out of an abundance of caution.   
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the Petition Date, there are approximately $1,630,000 outstanding on account of the Employee 

Benefits Programs.   

e. Honoring of Prepetition Workforce Obligations 

115. The Debtors request authority to pay or provide, as they become due, all prepetition 

Workforce Obligations in the manner and as described in Sections B, C, and D of the Wages 

Motion.  The Debtors estimate that the aggregate amount of the prepetition Workforce Obligations 

described above is approximately $9,525,000.22  Due to the disruption and uncertainty that 

typically accompanies a chapter 11 filing, I believe that the continuity and competence of the 

Debtors’ Workforce would be jeopardized if the relief requested herein is not granted.  

Specifically, if the Debtors fail to honor and pay prepetition Employee Compensation Obligations, 

Employee Expense Obligations and Employee Benefits Obligations, in the ordinary course of 

business, the Debtors’ Workforce will suffer extreme personal hardship and, in some cases, may 

be unable to pay their basic living expenses.  This hardship would have a highly negative impact 

on Workforce morale and productivity, thereby resulting in immediate and irreparable harm to the 

Debtors’ continuing operations and their estates.  Accordingly, I believe that payment of these 

amounts is vital to preventing losses in the Debtors’ Workforce during the pendency of the 

Chapter 11 Cases and to maintaining the continuity and stability of the Debtors’ operations.   

f. Postpetition Continuation of Workforce Programs 

116. The Debtors also request confirmation of their right to continue to honor and 

perform their obligations with respect to all of the Workforce Programs.  The Workforce Programs 

                                                 
22  As of the Petition Date, the Debtors are not aware of any amounts due and payable in connection with the 
Workers' Compensation Policies.  However, given the nature of such liabilities, prepetition amounts due in connection 
with the Workers' Compensation Policies cannot be known until claims related thereto are submitted.  Accordingly, 
out of an abundance of caution, the Debtors request authority to pay any amounts due in connection with the Workers’ 
Compensation Policies in the ordinary course, regardless of whether such amounts are arose before or after the Petition 
Date.   
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are essential to the Debtors’ efforts to maintain Workforce morale, reward performance through 

certain incentives, minimize attrition, and preserve the continuity and stability of the Debtors’ 

operations.  I believe that the expenses associated with the Workforce Programs are reasonable 

and cost-efficient in light of the potential attrition, loss of morale, loss of productivity, and 

disruption of business operations that would occur if the Workforce Programs were discontinued.   

g. Payments to Administrators 

117. With respect to the Employee compensation and benefits described above, the 

Debtors contract with several Administrators.  The Debtors pay certain of these Administrators’ 

fees and expenses incurred in connection with the administration of the Workforce Programs.  

Specifically, based on the six months prior to the Petition Date, the Debtors paid a monthly average 

of approximately $280,000 to the Administrators.  As of the Petition Date, the Debtors estimate 

they owe approximately $340,000 to the Administrators.  I believe that the Administrators may 

fail to adequately and timely perform or may terminate their services to the Debtors unless the 

Debtors pay the Administrators’ prepetition claims for administrative services rendered and 

expenses incurred.  A need to engage replacement Administrators postpetition likely would cause 

significant disruption to the payment of benefits and other obligations to the Workforce.   

h. Honoring of Prepetition Checks 

118. Prior to the Petition Date, the Debtors paid certain of their prepetition Workforce 

Obligations with checks that had not been presented for payment as of the Petition Date.  In order 

to ensure the orderly payment of the prepetition Workforce Obligations, the Debtors request that 

the Court enter the Order authorizing the Debtors’ banks to honor any such checks that are drawn 

on the Debtors’ accounts, and authorizing the banks to rely on the representations of the Debtors 

as to which checks are subject to the Employee Wages Motion.  To the extent that any such checks 
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are nevertheless refused payment, the Debtors additionally request authority to replace any checks 

or electronic fund transfers that may be dishonored and to reimburse any related expenses that may 

be incurred as a result of any bank’s failure to honor a prepetition check or electronic fund transfer. 

(iv) Insurance and Bonding Motion23 

119. By the Insurance and Bonding Motion, the Debtors request entry of an order 

authorizing them to: (a) pay prepetition obligations arising under their ordinary course insurance 

and bonding programs; (b) in the ordinary course of business pay all postpetition obligations 

relating to the insurance coverage and related programs and the Debtors’ surety  bond program as 

such payments become due; (c) revise, extend, supplement, change, terminate, and/or replace the 

Debtors’ insurance coverage, or purchase new, supplemental, or replacement surety bonds as 

needed in the ordinary course of business; and (d) maintain or renew current, or enter into new, 

postpetition financing arrangements with respect to insurance premiums.   

a. The Debtors’ Insurance Obligations 

120. In the ordinary course of business, the Debtors maintain certain insurance policies 

that are administered by multiple third-party Insurance Carriers, which provide coverage for, 

among other things, general liability, commercial automobile liability, commercial property 

liability, employment practices liability and fiduciary liability, umbrella liability, excess liability, 

contractors risk, directors’ and officers’ liability, workers compensation, inland marine, aviation, 

                                                 
23 “Insurance and Bonding Motion” means the Debtors’ Emergency Motion for Entry of an Order (I) 
Authorizing (A) Payment of Prepetition Insurance Obligations, (B) Payment of Prepetition Bonding Obligations, (C) 
Maintenance of Postpetition Insurance Coverage, (D) Maintenance of Bonding Program, and (E) Maintenance of 
Postpetition Financing of Insurance Premiums, and (II) Granting Related Relief, filed concurrently herewith.  
Capitalized terms used, but not otherwise defined, in this section shall have the respective meanings ascribed to them 
in the Insurance and Bonding Motion. Further, the summary of the Insurance and Bonding Motion in this First Day 
Declaration is qualified in its entirety by reference to the provisions of the Insurance and Bonding Motion. 
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pollution, well control, and professional.  The Insurance Policies provide coverage that is typical 

in scope and amount for businesses within the Debtors’ industry.   

121. The total amount paid in annual premiums for all of the Insurance Policies for the 

policy year of 2020 is approximately $13,863,335.  Monthly payments to Insurance Carriers in 

connection with loss runs for Insurance Policies in the last 12 months have averaged approximately 

$545,000.  The Debtors’ Insurance Policies are annual policies that renew at various times 

throughout each year.  As of the Petition Date, the Debtors have no Insurance Policies that will 

expire before January 31, 2021.   

122. I believe that the Debtors’ maintenance of their relationships with the Insurance 

Carriers and the Insurance Brokers is critical to ensuring the continued availability of insurance 

coverage and reasonable pricing of such coverage for future policy periods.  Accordingly, the 

Debtors request authorization to pay any Prepetition Insurance Obligations to the Insurance 

Carriers and the Insurance Brokers, as applicable, to the extent that the Debtors determine, in their 

sole discretion, that such payment is necessary to avoid cancellation, default, alteration, 

assignment, attachment, lapse, or any form of impairment to the coverage, benefits, or proceeds 

provided under the Insurance Policies, and to maintain good relationships with the various 

Insurance Carriers and the Insurance Brokers.  The Debtors additionally request, out of an 

abundance of caution and subject to the terms of the Order, authority to renew or replace the 

Insurance Policies as necessary in the ordinary course.   

b. The Debtors’ Bonding Program 

123. In the ordinary course of business, the Debtors are required by certain applicable 

statutes, rules, and regulations to participate in the Bonding Program, pursuant to which the 

Debtors provide surety bonds to certain third parties to secure the Debtors’ payment or 
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performance of certain obligations, often to governmental units or other public agencies.  The 

Bonding Program generally covers reclamation, permits and taxes, conservation and 

environmental obligations, and other miscellaneous items.  As of the Petition Date, the Debtors’ 

outstanding surety bonds were issued by four separate sureties: (a) RLI Corp (81 surety bonds 

totaling approximately $91,471,300); (b) Aspen Insurance (six surety bonds totaling 

approximately $122,500); (c) IndemCo (three surety bonds totaling approximately $30,000); and 

(e) Zurich Insurance Group (two surety bonds totaling $10,000). 

124. The premiums for the surety bonds are generally determined on an annual basis and 

are paid when the bonds are issued and annually upon renewal.  Such premiums are generally 

approximately 1.0% of the total amount of the surety bond and are paid to the Surety Broker who 

in turn pays the Sureties.  The total amount paid in annual premiums and payments associated with 

all of the surety bonds in 2019 was approximately $759,162.  As of the Petition Date, the Debtors 

believe that there are approximately $6,700 in outstanding premium payments on account of the 

Prepetition Bonding Obligations.   

125. To continue their business operations, I believe that the Debtors must be able to 

provide financial assurances to federal and state governments, regulatory agencies, and other third 

parties.  This, in turn, requires the Debtors to maintain access to the existing Bonding Program, 

including by paying the Bonding Obligations as they come due, maintaining required letters of 

credit, and paying any indemnity obligations that may arise in connection with the Bonding 

Program in the ordinary course of business, as well as by renewing or potentially acquiring 

additional bonding capacity as needed in the ordinary course of their businesses, requesting 

releases from obsolete bonding obligations, and executing other agreements in connection with the 

Bonding Program.   
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(v) Tax Motion24 

126. By the Tax Motion the Debtors request authority to pay prepetition Taxes and Fees.  

Prior to the Petition Date, the Debtors incurred obligations related to the Taxes and Fees, which 

include: 

• Franchise and Business Taxes.  The Debtors are required to pay various taxes, 
including the CAT, in order to conduct business in the ordinary course. 

• Income Taxes.  In the ordinary course of operating their businesses, the Debtors 
incur federal income taxes that are required to conduct business in the ordinary 
course.  The Debtors believe that they are current with respect to payment of income 
taxes, but out of an abundance of caution seek authority to pay any prepetition 
income taxes. 

• Property Taxes.  State and local laws in the jurisdictions where the Debtors operate 
general grant Taxing Authorities the power to levy property taxes against the 
Debtors’ real and personal property.  To avoid the imposition of statutory liens on 
their real and personal property, the Debtors typically pay property taxes in the 
ordinary course of business. 

• Sales and Use Taxes.  The Debtors incur, collect, and remit sales taxes to the 
Taxing Authorities in connection with the sale and use of certain goods and 
services.  Accordingly, the Debtors seek authority to pay and remit any such 
prepetition sales and use taxes to the relevant Taxing Authorities. 

• Government Regulatory Taxes/Licensing Fees.  The Debtors incur various taxes 
and obligations related to regulatory fees and the granting of licenses that are 
required to conduct business in the ordinary course. 

• Other Taxes.  In addition, the Debtors incur various other taxes, such as IFTA and 
Gross Production taxes, which are required to conduct business in the ordinary 
course. 

127. Although, as of the Petition Date, the Debtors believe that they are substantially 

current in the payment of assessed and undisputed Taxes and Fees, certain Taxes and Fees 

                                                 
24  “Tax Motion” means the Debtors’ Emergency Motion for Entry of an Order Authorizing Payment of 
Prepetition Taxes and Fees, filed concurrently herewith.  Capitalized terms used, but not otherwise defined, in this 
section shall have the respective meanings ascribed to them in the Tax Motion. Further, the summary of the Tax 
Motion in this First Day Declaration is qualified in its entirety by reference to the provisions of the Tax Motion. 
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attributable to the prepetition period may not yet have become due and owing or may be or become 

subject to audit by the applicable Taxing Authority.  The Debtors’ estimate of Taxes and Fees 

accrued prior to the Petition Date is as follows: 

Category Estimated 
Amount 

Franchise and Business Taxes $220,000 

Income Taxes  $676,000 
Property Taxes $8,980,000 
Sales and Use Taxes $974,000 
Other Taxes $23,000 
Government Regulatory Taxes/Licensing 
Fees $17,000 

128. By paying the Taxes and Fees in the ordinary course of business, as and when due, 

I believe that the Debtors will avoid unnecessary disputes with the Taxing Authorities—and 

expenditures of time and money resulting from such disputes—over myriad issues that are 

typically raised by the Taxing Authorities as they attempt to enforce their rights to collect Taxes 

and Fees.  Moreover, certain of the Taxes and Fees may be considered to be obligations as to which 

the Debtors’ officers and directors may be held directly or personally liable in the event of 

nonpayment.  I believe that these collection efforts by the Taxing Authorities would create obvious 

distractions for the Debtors and their officers and directors in their efforts to bring the Chapter 11 

Cases to a successful conclusion.   

(vi) Utilities Motion25 

129. By the Utilities Motion, the Debtors request entry of an order approving procedures 

that would provide adequate assurance of payment to the Utility Companies under section 366 of 

                                                 
25  “Utilities Motion” means the Debtors’ Emergency Motion for Entry of an Order (I) Prohibiting Utility 
Companies from Altering or Disconnecting Service on Account of Prepetition Invoices, (II) Approving Deposit as 
Adequate Assurance of Payment, and (III) Establishing Procedures for Resolving Requests by Utility Companies for 
Additional Assurance of Payment, filed concurrently herewith.  Capitalized terms used, but not otherwise defined, in 
this section shall have the respective meanings ascribed to them in the Utilities Motion. Further, the summary of the 

Case 20-35812   Document 8   Filed in TXSB on 12/07/20   Page 61 of 184



 
 
  
US-DOCS\117405165.44 

62 

the Bankruptcy Code, while allowing the Debtors to avoid the threat of imminent termination of 

the Utility Services.   

130. As of the Petition Date, approximately 190 Utility Companies provide Utility 

Services to the Debtors at various locations.  The Utility Companies service the Debtors’ 

operations and facilities related to the Debtors’ businesses.  The success and smooth operation of 

the Debtors’ businesses depend on the reliable delivery of electricity, water and the other Utility 

Services.  The Debtors require the Utility Services to operate their headquarters, conduct day-to-

day business operations, and maintain the equipment they use to service their customers.  I am not 

currently aware of any past-due amounts owed to any of the Utility Companies.  Based on the 

timing of the filings in relation to the Utility  Companies’ billing cycles, however, there may be 

outstanding invoices reflecting prepetition utility costs that have been incurred by the Debtors but 

for which payment is not yet due, as well as prepetition utility costs for services provided since the 

end of the last billing cycle that have not yet been invoiced.   

131. I understand that the Debtors intend to pay any postpetition obligations owed to the 

Utility Companies in a timely manner.  Nevertheless, to provide adequate assurance of payment 

for future services to the Utility Companies, the Debtors will deposit $395,000, which is an amount 

equal to approximately fifty percent (50%) of the estimated monthly cost of the Utility Services, 

into a segregated, non-interest-bearing account, within thirty days of the Petition Date (the 

“Adequate Assurance Deposit”).  As to each Utility Company, the amount of the Adequate 

Assurance Deposit will be equal to fifty percent (50%) of the Debtors’ estimated monthly cost of 

Utility Services, calculated based on the Debtors’ average expenses for such Utility Services 

                                                 
Utilities Motion in this First Day Declaration is qualified in its entirety by reference to the provisions of the Utilities 
Motion. 
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during the twelve (12) full months preceding the Petition Date minus any deposits held by the 

Utility Company.  The Adequate Assurance Deposit will be maintained during the Chapter 11 

Cases, which may be adjusted and/or reduced by the Debtors to account for any of the following: 

(a) to the extent that the Adequate Assurance Deposit includes any amount on account of a 

company that the Debtors subsequently determine is not a “utility” within the meaning of section 

366 of the Bankruptcy Code; (b) an adjustment or payment made in accordance with the 

Delinquency Notice Procedures described in the Utilities Motion; (c) the termination of a Utility 

Service by a Debtor regardless of any Additional Adequate Assurance Request; (d) the closure of 

a utility account with a Utility Company for which funds have been contributed for the Adequate 

Assurance Deposit; (e) with the consent of the Ad Hoc Noteholder Group, any additional utility 

providers that are currently not listed on Exhibit A to the Utilities Motion are discovered; or (f) any 

other arrangements with respect to adequate assurance of payment reached by a Debtor with 

individual Utility Companies; provided, that, (a) with respect to a company that the Debtors 

subsequently determine is not a “utility” within the meaning of section 366 of the Bankruptcy 

Code, the Debtors may adjust and/or amend the balance of the Adequate Assurance Deposit upon 

fourteen (14) days’ advance notice to such company; or, (b) with respect to the Debtors’ 

termination of a Utility Service or closure of a utility account with a Utility Company, the Debtors 

may adjust and/or amend the balance of the Adequate Assurance Deposit upon reconciliation and 

payment by the Debtors of such Utility Company’s final invoice in accordance with applicable 

nonbankruptcy law, to the extent that there are no outstanding disputes related to postpetition 

payments due.   

132. I also understand that the Utilities Motion outlines and seeks this Court’s approval 

of certain Additional Adequate Assurance Procedures in the event that any Utility Company 
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requests additional adequate assurance of payment.  I believe that the Additional Adequate 

Assurance Procedures are necessary and appropriate to implement an orderly process to determine 

any challenges to the adequacy of the Debtors’ Adequate Assurance Deposit.   

(vii) Customer Programs Motion26 

133. By the Customer Programs Motion, the Debtors request entry of an order 

authorizing the Debtors, in their discretion, to continue, enforce, renew, replace, implement new 

and/or terminate their Customer Programs (as defined below) and any other customer practices as 

the Debtors deem appropriate, without further application to the Court.   

134. Before the Petition Date and in the ordinary course of their businesses, the Debtors 

entered into certain master services agreements and other equipment rental agreements (together, 

the “Customer Contracts”) and established various programs with certain customers, both 

domestically in the United States and certain international areas, including the Warranty Program 

and the Pre-Payment Program (together, the “Customer Programs”), each of which is described 

in more detail below and in the Customer Programs Motion.   

135. The Warranty Program.  The Debtors provide limited warranties to Customers 

pursuant to the Customer Contracts.  Under the Warranty Program, the Debtors agree to maintain 

certain standards with respect to the quality and specifications of their tools, equipment, services, 

and workmanship.  Despite there being variations to the warranty provisions in the Customer 

Contracts, in general, in the event the Debtors’ performance does not meet the required applicable 

standards, the Debtors agree to replace the defective work product or re-perform such work at no 

                                                 
26  “Customer Programs Motion” means the Debtors’ Emergency Motion for Entry of an Order (I) Authorizing 
the Debtors to Continue their Customer Programs and (II) Granting Related Relief, filed concurrently herewith.  
Capitalized terms used, but not otherwise defined, in this section shall have the respective meanings ascribed to them 
in the Customer Programs Motion. Further, the summary of the Customer Programs Motion in this First Day 
Declaration is qualified in its entirety by reference to the provisions of the Customer Programs Motion. 
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additional cost to the customer.  Under some of the Customer Contracts, the Debtors must refund 

or credit the customer in question for the cost of the defective work.  In addition, in some instances, 

the Debtors warrant or guarantee to repair or replace, solely at their cost and expense, any of the 

customer’s materials and equipment that have been damaged or destroyed as a result of the 

Debtors’ work.   

136. Credits provided by the Debtors to customers for defective work, under the 

Warranty Program, can take various forms including, but not limited to, (a) billing future work at 

a reduced rate, (b) charging for less than the actual period worked, (c) reclassifying the type of 

services or equipment used to a less-costly category, and (d) crediting a portion of the customer’s 

payment toward future services.   

137. The Debtors do not believe that any prepetition amounts are due and payable under 

the Warranty Program as of the Petition Date.  Nonetheless, the relief requested in the Customer 

Programs Motion, out of an abundance of caution, includes the authority to incur, honor, pay, or 

otherwise satisfy any and all ordinary course prepetition and postpetition obligations related to the 

Warranty Program.   

138. The Pre-Payment Program.  From time to time and in the ordinary course of 

business, the Debtors also enter into Customer Contracts that involve pre-payments to the Debtors 

for services yet to be performed or rental equipment yet to be provided (the “Pre-Payment 

Program”).  The Debtors record the prepayment as a deferred revenue liability until such services 

have been provided.  The Debtors believe they have up to $6.8 million of this type of deferred 

revenue as of the Petition Date.   

139. I do not believe that, as of the Petition Date, any monetary prepetition amounts are 

due and payable under the Pre-Payment Program.  Nonetheless, the relief requested by the 
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Customer Programs Motion, out of an abundance of caution, includes the authority to incur, honor, 

pay or otherwise satisfy any and all ordinary course prepetition and postpetition obligations related 

to the Pre-Payment Program.   

140. I believe the continuance of the Customer Programs or the implementation of new 

customer practices in the ordinary course of the Debtors’ business as the Debtors’ deem necessary 

is in the best interests of the Debtors and all parties in interest.  I also believe that the relief 

requested in the Customer Programs Motion represents a sound exercise of the Debtors’ business 

judgment and is necessary to avoid immediate and irreparable harm.  Accordingly, I believe that 

the relief requested in the Customer Programs Motion should be granted.   

(viii) All-Trade Motion27 

141. By the All-Trade Motion, the Debtors request entry of an order authorizing the 

Debtors to pay, in the ordinary course of business, Prepetition Trade Claims of certain Prepetition 

Trade Creditors.  The Prepetition Trade Claims are comprised of (a) Oilfield Servicing Suppliers  

(for which the Debtors owe $10,092,000 on account of prepetition claims), (b) Vehicle and 

Logistics Vendors  (for which the Debtors owe $4,299,000 on account of prepetition claims), 

(c) Equipment Servicing Suppliers (for which the Debtors owe $7,534,000 on account of 

prepetition claims), and (d) Other Prepetition Trade Creditors (for which the Debtors owe 

$5,609,000 on account of prepetition claims).   

142. The Debtors provide a wide variety of services and products to the energy industry.  

The Debtors serve major and independent oil and natural gas exploration and production 

                                                 
27  “All-Trade Motion” means the Debtors’ Emergency Motion for Entry of an Order Authorizing the Payment 
of Prepetition Trade Claims of Certain Creditors in the Ordinary Course of Business, filed concurrently herewith.  
Capitalized terms used, but not otherwise defined, in this section shall have the respective meanings ascribed to them 
in the All-Trade Motion. Further, the summary of the All-Trade Motion in this First Day Declaration is qualified in 
its entirety by reference to the provisions of the All-Trade Motion. 
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companies and offer services and products with respect to the various phases of a well’s economic 

life cycle.  The Debtors’ services and products primarily consist of: (a) rentals of downhole drilling 

tools and surface rentals, including drill pipe, landing strings, and completion tubulars; 

(b) manufacturing and rental of bottom hole tools, including stabilizers, non-magnetic drill collars, 

and hole openers; (c) rental of temporary onshore and offshore accommodations modules and 

accessories; (d) well intervention services required to enhance, maintain, and extend the productive 

life of oil and gas wells through workover services, coiled tubing, cased hole and mechanical 

wireline hydraulic workover and snubbing, pressure control and production testing and 

optimization; (e) fluid management services to obtain, move, store and dispose of fluids that are 

used or generated  in the various phases of a well’s life cycle; (f) manufacturing, installation, and 

other services involved in the completion phase of an offshore well to control sand and maximize 

oil and gas production; (g) well control services, including blowout and pressure control 

emergency response, relief well planning, engineering and environmental consulting and training 

services; and (h) the production and sale of oil and gas.  The Debtors rely on a number of vendors, 

both suppliers and service providers, in order to maintain continuity within the enterprise.   

143. Although certain of the Prepetition Trade Creditors are party to contracts with the 

Debtors, if the Debtors fail to pay the Prepetition Trade Claims owed to such Prepetition Trade 

Creditors on a timely basis, certain of those parties may discontinue service or seek to terminate 

the contracts, notwithstanding the automatic stay under section 362 of the Bankruptcy Code or the 

provisions of section 365 of the Bankruptcy Code.  Even if a Prepetition Trade Creditor is required 

pursuant to the Bankruptcy Code to continue performing under a contract with the Debtors, if it 

nevertheless does not comply with its obligations, I believe there could be a significant impact on 

the Debtors’ business, as enforcement could be costly, and even a brief delay in the Debtors’ access 
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to the goods and services provided by such parties could potentially cause harm to the Debtors’ 

business and reputation.   

144. Further, I believe that the requested relief would benefit the Debtors’ estates with 

little or no downside risk.  The Debtors’ Plan already contemplates payment in full of all Allowed 

General Unsecured Claims against all Debtors other than the Parent (which includes all Prepetition 

Trade Claims).  Thus, the relief sought by the Motion, assuming the Plan is ultimately confirmed 

by the Court, alters only the timing of payments and not whether the Prepetition Trade Claims will 

be paid.   

(ix) Equity Trading Motion28 

145. By the Equity Trading Motion, the Debtors seek entry of a final order authorizing 

the Debtors to establish Stock Procedures to protect the potential value of NOLs and other Tax 

Attributes of one or more of the Debtors for U.S. federal income tax purposes in connection with 

the reorganization of the Debtors. 

146. The Stock Procedures would apply to common stock of Debtor Superior Energy 

Services, Inc. (“Superior Stock”), and any options or similar rights to acquire such stock 

(“Options”).   

147. The Debtors’ consolidated group possesses significant Tax Attributes, including, 

as of September 30, 2020, estimated consolidated federal NOLs of approximately $329 million, 

estimated FTCs of approximately $56 million, substantial state NOLs, and potential Built-in 

Losses.  The Debtors believe that their significant Tax Attributes that would be severely impaired 

                                                 
28  “Equity Trading Motion” means the Debtors’ Emergency Motion for Entry of an Order (I) Establishing 
Notification Procedures and (II) Approving Restrictions on Certain Transfers of Stock of Debtors, filed concurrently 
herewith.  Capitalized terms used, but not otherwise defined, in this section shall have the respective meanings ascribed 
to them in the Equity Trading Motion. Further, the summary of the Equity Trading Motion in this First Day Declaration 
is qualified in its entirety by reference to the provisions of the Equity Trading Motion. 
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by the occurrence of an Ownership Change during the pendency of the Chapter 11 Cases.  

Therefore, it is in the best interests of the Debtors and their stakeholders to restrict acquisitions of 

Superior Stock, exercise of any Option to acquire Superior Stock, or other transactions that could 

result in an Ownership Change occurring before the effective date of a chapter 11 plan or any 

applicable bankruptcy court order.  The Debtors understand that such restriction would protect 

their ability to use the Tax Attributes during the pendency of the Chapter 11 Cases and potentially 

thereafter to offset gain or other income recognized in connection with the Debtors’ sale or 

ownership of their assets, which may be significant in amount.  In the event a pre-effective-date 

Ownership Change occurred, the resulting limitation on the Debtors’ Tax Attributes primarily 

depends on the value of the Superior Stock at such time, and thus becomes increasingly severe as 

the value of the Superior Stock decline.   

a. The Proposed Stock Procedures Relating to the Superior Stock 

148. By establishing Stock Procedures for monitoring the ownership and acquisitions of 

Superior Stock, the Debtors can preserve their ability to seek the necessary relief if it appears that 

any such acquisition(s) may impair the Debtors’ ability to use their Tax Attributes.  Therefore, the 

Debtors propose the following Stock Procedures: 

• Notice of Substantial Stock Ownership.  Any Person (as such term is defined in 

Exhibit 1 to the proposed Final Order) that Beneficially Owns, at any time on or 

after the Petition Date, at least 704,278 shares of Superior Stock (a “Substantial 

Stockholder”) shall file with this Court and serve upon the Disclosure Parties a 

Substantial Stock Ownership Notice in substantially the form annexed to the 

proposed Final Order as Exhibit 3, which describes specifically and in detail such 

Person’s ownership of Superior Stock, on or before the date that is five calendar 
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days after the later of (x) the date the Final Order granting the requested relief is 

entered or (y) the date such Person qualifies as a Substantial Stockholder.   

• Acquisition of Superior Stock.  At least twenty calendar days prior to the proposed 

date of any transfer of Superior Stock, exercise of any Option to acquire Superior 

Stock, or other transaction that would result in an increase in the amount of Superior 

Stock Beneficially Owned, by any Person that currently is or, as a result of the 

proposed transaction, would be a Substantial Stockholder (a “Proposed Stock 

Acquisition Transaction”), such Person or Substantial Stockholder (a “Proposed 

Stock Transferee”) shall file with this Court and serve upon the Disclosure Parties 

a Stock Acquisition Notice, in substantially the form annexed to the proposed Final 

Order as Exhibit 2, which describes specifically and in detail the Proposed Stock 

Acquisition Transaction.   

• Disposition of Superior Stock.  At least twenty calendar days prior to the proposed 

date of any transfer of Superior Stock, or other transaction, that would result in a 

decrease in the amount of Superior Stock Beneficially Owned by any Person that 

prior to such transfer is a Substantial Stockholder (a “Proposed Stock Transfer”), 

such Person or Substantial Stockholder (a “Proposed Stock Transferor”) shall file 

with this Court and serve upon the Disclosure Parties a Stock Transfer Notice, in 

substantially the form annexed to the proposed Final Order as Exhibit 4, which 

describes specifically and in detail the Proposed Stock Transfer.   

• Objection Procedures.  The Debtors, counsel to the Ad Hoc Group, and any Official 

Committee shall have seventeen calendar days after the receipt of a Stock 

Acquisition Notice or a Stock Transfer Notice (the “Objection Period”) to file with 
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the Court and serve on a Proposed Stock Transferee or Proposed Stock Transferor, 

as applicable, an Objection to any Proposed Stock Acquisition Transaction 

described in such Stock Acquisition Notice or any Proposed Stock Transfer 

described in such Stock Transfer Notice.  If the Debtors, counsel to the Ad Hoc 

Group, or any Official Committee files an Objection by the Objection Deadline, 

then the applicable Proposed Stock Acquisition Transaction or Proposed Stock 

Transfer shall not be effective unless approved by a final and nonappealable order 

of this Court or such Objection is withdrawn.  If none of the Debtors, counsel to the 

Ad Hoc Group, or any Official Committee file an Objection by the Objection 

Deadline, or if the Debtors, counsel to the Ad Hoc Group, and any and all Official 

Committees provide written authorization to the Proposed Stock Transferee or the 

Proposed Stock Transferor, as applicable, approving the Proposed Stock 

Acquisition Transaction or Proposed Stock Transfer, then such Proposed Stock 

Acquisition Transaction or Proposed Stock Transfer may proceed solely as 

specifically described in the relevant Stock Acquisition Notice or Stock Transfer 

Notice, as applicable.  Any further or alternative Proposed Stock Acquisition 

Transaction or Proposed Stock Transfer must be the subject of an additional Stock 

Acquisition Notice or Stock Transfer Notice, as applicable, and Objection Period.   

149. Due to the importance of the Debtors’ Tax Attributes to the value of the estate, I 

believe that the relief requested in the Equity Trading Motion should be granted. 

C. CONCLUSION 

150. The Debtors’ ultimate goal in the Chapter 11 Cases is to maximize the value of the 

estate through a plan process that contemplates the payment, refinancing, and complete 
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equitization of the their prepetition indebtedness.  In the near term, however, to minimize any loss 

of value of their businesses during the Chapter 11 Cases, the Debtors’ immediate objective is to 

maintain a business-as-usual atmosphere during the early stages of the Chapter 11 Cases, with as 

little interruption or disruption to the Debtors’ operations as possible.  I believe that if the Court 

grants the relief requested in each of the First Day Pleadings, the prospect for achieving these 

objectives and confirmation of the Plan will be substantially enhanced.   

151. I hereby certify that the foregoing statements are true and correct to the best of my 

knowledge, information and belief, and respectfully request that all of the relief requested in the 

First Day Pleadings be granted, together with such other and further relief as is just.  
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I declare under penalty of perjury that, to the best of my knowledge, the foregoing is true 

and correct.   

Executed this 7th day of December, 2020. 

/s/ Westervelt T. Ballard, Jr.  
Westervelt T. Ballard, Jr. 
Executive Vice President, Chief Financial 
Officer, and Treasurer 
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AMENDED AND RESTATED RESTRUCTURING SUPPORT AGREEMENT 

This Amended and Restated Restructuring Support Agreement (the “A&R RSA”), 

dated as of December 4, 2020, is entered into by and among (i) Superior Energy Services, Inc. 

(“Parent”), (ii) each direct and indirect wholly-owned, domestic subsidiary of Parent party hereto 

(each an “SPN Subsidiary,” and together with Parent, the “Company”), and (iii) the Noteholders 

(as defined below) party hereto (the “Consenting Noteholders” and, together with the Company, 

the “Parties” and each a “Party”) and amends and restates the Restructuring Support Agreement 

(the “Original RSA”) dated as of September 29, 2020 (the “Agreement Effective Date”), by and 

among the Parties (as amended by that certain First Amendment to Restructuring Support 

Agreement dated as of October 14, 2020 (the “First Amendment”), that certain Second 

Amendment to Restructuring Support Agreement dated as of October 22, 2020 (the “Second 

Amendment”) this A&R RSA, and as amended, restated, supplemented or otherwise modified 

from time to time, the “Agreement”). 

RECITALS 

WHEREAS, reference is made to that certain Fifth Amended and Restated Credit 

Agreement, dated as of October 20, 2017 (as amended, restated, modified, supplemented or 

replaced from time to time), by and among SESI, L.L.C., a Delaware limited liability company 

and a wholly owned subsidiary of Parent (“SESI”), as borrower, Parent and the other guarantors 

party thereto from time to time, JPMorgan Chase Bank, N.A., as administrative agent (in such 

capacity, together with any successor agent, the “ABL Agent”), and the lenders party thereto from 

time to time (the “ABL Lenders,” such agreement, the “ABL Agreement,” and such facility, the 

“ABL Facility”).  Any and all claims and obligations arising under or in connection with the ABL 

Agreement and related loan documents are defined herein as the “ABL Claims.”  As of the date 

hereof, the ABL Facility had an aggregate outstanding principal amount of $48,477,076 in the 

form of letters of credit (the “Aggregate Outstanding ABL Amount”), plus any accrued but 

unpaid interest, fees, costs, expenses, and other amounts payable thereunder in accordance with 

the terms of the ABL Agreement; 

WHEREAS, reference is made to (a) that certain Indenture, dated as of December 

6, 2011 (as amended, restated, modified, supplemented or replaced from time to time, the “2021 

Indenture”), by and among SESI, as issuer, each of the guarantors party thereto from time to time, 

The Bank of New York Mellon Trust Company, N.A., as trustee (in such capacity, together with 

any successor trustee thereto, the “2021 Notes Trustee”), and the noteholders party thereto from 

time to time (the “2021 Noteholders”), governing the issuance of the 7.125% Senior Notes due 

2021 (the “2021 Notes”), and (b) that certain Indenture, dated as of August 17, 2017 (as amended, 

restated, modified, supplemented or replaced from time to time, the “2024 Indenture” and, 

together with the 2021 Indenture, the “Indentures”), by and among SESI, as issuer, each of the 

guarantors party thereto from time to time, The Bank of New York Mellon Trust Company, N.A., 

as trustee (in such capacity, together with any successor trustee thereto, the “2024 Notes Trustee”, 

and, together with the 2021 Notes Trustee, the “Notes Trustee”), and the noteholders party thereto 

from time to time (the “2024 Noteholders” and, together with the 2021 Noteholders, the 

“Noteholders”) governing the issuance of the 7.750% Senior Notes due 2024 (the “2024 Notes” 
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and, together with the 2021 Notes, the “Notes”).  Any and all claims and obligations arising under 

or in connection with either Indenture are defined herein as the “Notes Claims.”  As of the date 

hereof, the Notes had an aggregate outstanding principal amount of $1,300,000,000 (the 

“Aggregate Outstanding Notes Amount”), plus any accrued but unpaid interest, fees, costs, 

expenses, and other amounts payable thereunder in accordance with the terms of the Indentures; 

WHEREAS, the Parties have engaged in good faith, arm’s length negotiations 

regarding the terms of this Agreement and the principal terms of a restructuring that is 

contemplated to be consummated through a chapter 11 plan of reorganization, pursuant to which 

the Company will seek to restructure its debt obligations and capital structure and to recapitalize 

the Company in accordance with the terms and conditions set forth in a plan of reorganization 

conforming in all material respects to the plan of reorganization attached hereto as Exhibit A (as 

the same may be amended, modified, or supplemented from time to time in accordance with the 

terms hereof and thereof, the “Plan”) and incorporated herein by reference.1  The restructuring 

contemplated by the Plan is referred to in this Agreement as the “Transaction.” 

WHEREAS, in furtherance of such Transaction, the Parties entered into the 

Existing RSA, which was amended pursuant to the First Amendment and Second Amendment 

thereto; 

WHEREAS, Section 13 hereof permits certain modifications and amendments to 

the Agreement by written agreement executed by the Company Parties and the Required 

Consenting Noteholders;  

WHEREAS, pursuant to Section 13 hereof, the Company Parties and the 

Noteholders party hereto, constituting the Required Consenting Noteholders, desire to further 

amend the Agreement to, among other things, reflect revised Transaction terms;  

WHEREAS, the Company Parties and the Noteholders party hereto, constituting 

the Required Consenting Noteholders, desire to restate the Agreement for the convenience of the 

Parties to incorporate all changes to this Agreement effectuated through the First Amendment, 

Second Amendment and this A&R RSA; and 

WHEREAS, the Consenting Noteholders party to the Original RSA shall remain 

and be bound by this Agreement in all respects. 

AGREEMENT 

NOW, THEREFORE, in consideration of the promises, covenants, and agreements 

set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which 

                                                 
1 Capitalized terms used but not otherwise defined herein have the meaning given them in the Plan. 
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are hereby acknowledged, the Parties, intending to be legally bound by this Agreement, agree as 

follows: 

1. The Transaction 

Subject to the terms and conditions of this Agreement and the exhibits attached 

hereto, the Parties agree as follows during the RSA Time Period (as defined below): 

a. Generally.  Each of the Parties will use commercially reasonable 

efforts to cause to occur and cooperate in the prompt consummation of the Transaction on terms 

and conditions consistent in all material respects with the Plan and this Agreement.  Each of the 

Parties shall also cooperate with each other in good faith and shall use commercially reasonable 

efforts to coordinate their activities in connection with all matters concerning the pursuit, 

implementation, and consummation of the Transaction.  The agreements, representations, 

warranties, covenants, and obligations of each Consenting Noteholder under or in connection with 

this Agreement are several and not joint in all respects, even if such agreement, representation, 

warranty, covenant or obligation is phrased as if given or owed by the Consenting Noteholders 

collectively.  The agreements, covenants, and obligations of each Party under this Agreement are 

conditioned upon and subject to the terms and conditions of the Transaction and the Definitive 

Documents (as defined below) being consistent in all material respects with the Plan. 

b. Form of Transaction.  The Transaction shall be effectuated through 

prepackaged jointly administered voluntary cases to be commenced by the Company (the 

“Chapter 11 Cases”) under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-

1532 (as amended, the “Bankruptcy Code”) in the United States Bankruptcy Court for the 

Southern District of Texas, Houston Division (the “Bankruptcy Court”) that shall contemplate a 

chapter 11 plan of reorganization that is consistent in all material respects with the terms and 

conditions of the Plan. 

2. Agreement Effective Date 

The Agreement, as presently amended, shall become effective and binding on the 

Parties upon execution by (a) the Company Parties and (b) the Required Consenting Noteholders.  

As used herein, the term “RSA Time Period” means the time period commencing on the 

Agreement Effective Date or, with respect to a Consenting Noteholder that became, or becomes, 

a Consenting Noteholder by executing a Joinder (as defined below) to this Agreement after the 

Agreement Effective Date, the date of such Joinder or execution, and ending on the Agreement 

Termination Date (as defined below).   
 

3. All Parties:  Implementation of the Transaction 

a. Subject to the terms and conditions of this Agreement and the 

exhibits attached hereto, each Party hereby covenants and agrees as follows during the RSA Time 

Period: 

(1) to negotiate in good faith the definitive documents 

implementing, achieving or relating to the Transaction or described in or contemplated by this 

Agreement or the Plan (collectively, such definitive documents, the “Definitive Documents”), 
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including, but not limited to, the Plan (and all exhibits, ballots, solicitation procedures and other 

documents and instruments related thereto, including any plan supplement documents), the 

disclosure statement used to solicit votes on the Plan (the “Disclosure Statement”), the motion 

seeking approval of the Disclosure Statement, the order approving the Disclosure Statement, the 

Plan solicitation procedures and the solicitation of the Plan, the order of the Bankruptcy Court 

confirming such Plan (the “Plan Confirmation Order”), the documents and agreements for the 

governance of the Reorganized Company,2 including any shareholders’ agreements and 

certificates of incorporation (the “New Organizational Documents”), any management incentive 

plan and related documents or agreements, a DIP financing credit agreement and related 

documentation, any motion seeking approval of any DIP financing or use of cash collateral, any 

and all documentation required to implement, issue, and distribute the new equity of the 

Reorganized Company, any and all documentation related to the ABL Agreement and the ABL 

Facility, any and all documentation related to any Delayed-Draw Term Loan Facility, any and all 

documentation related to the Equity Rights Offering, and any motion seeking approval thereof, 

any bar date motion or similar motion and related proposed order seeking to establish dates or 

deadlines for the filing of proofs of claim, any “first day” pleadings and all orders sought pursuant 

thereto to be filed by the Company in connection with the Chapter 11 Cases, and any material 

(with materiality determined in the reasonable discretion of the advisors to that certain ad hoc 

group of Consenting Noteholders represented by Davis Polk & Wardwell LLP (the “Ad Hoc 

Group”) in consultation with the Company’s advisors) chapter 11 motions, orders and related 

documents, including, but not limited to, exit financing documents, cash collateral orders and 

related budgets, and all related agreements, documents, exhibits, annexes and schedules thereto;  

(2) to promptly execute and deliver (to the extent they are a party 

thereto), and otherwise support the prompt consummation of the transactions contemplated by, the 

Definitive Documents; and 

(3) not object to, delay, impede, commence any proceeding, or 

take any other action to interfere, directly or indirectly, in any material respect with the prompt 

consummation of the Transaction (or instruct, direct, encourage or support any person or entity to 

do any of the foregoing). 

b. The Definitive Documents that are not executed or in a form 

attached to this Agreement as of the Agreement Effective Date (or the date of any amendment 

hereto) remain subject to negotiation and completion.  Upon completion, the Definitive Documents 

and every other document, deed, agreement, filing, notification, letter, or instrument related to the 

Transaction shall contain terms, conditions, representations, warranties, and covenants not 

inconsistent with the terms of this Agreement, as they may be modified, amended, or supplemented 

in accordance with Section 13.  The terms and conditions of the Definitive Documents shall be 

consistent in all material respects with the Plan and at all times reasonably acceptable to the 

Company and, as of the date of determination, at least three unaffiliated Consenting Noteholders 

who executed this Agreement on the Agreement Effective Date holding at least 66.6% of the 

                                                 
2 The term “Reorganized Company” means the Company from and after the effective date of the Plan, as reorganized 

under and pursuant to the Plan, including any successor thereto (to the extent applicable), by merger, consolidation, 

transfer of all or substantially all its assets or otherwise. 
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aggregate principal amount of Notes held by all Consenting Noteholders who executed this 

Agreement on the Agreement Effective Date (the “Required Consenting Noteholders”).   

c. In the case of Definitive Documents that the Company intends to 

file with the Bankruptcy Court, the Company acknowledges and agrees that they will provide 

advance draft copies of such Definitive Documents to the counsel to the Ad Hoc Group at least 

three (3) business days prior to the date when the Company intends to file such Definitive 

Documents; provided, that if three (3) business days in advance is not reasonably practicable, such 

Definitive Document shall be delivered as soon as reasonably practicable prior to filing, but in no 

event later than one (1) business day in advance of any filing thereof unless exigent circumstances 

require otherwise.  

4. Milestones 

a. The Company shall, during the RSA Time Period, fully comply with 

the following milestones (the “Milestones”) unless extended or waived in writing by the Required 

Consenting Noteholders:  

(1) no later than December 6, 2020, the Company shall 

commence solicitation of votes on the Plan; 

(2) no later than December 7, 2020, the Company shall have 

commenced the Chapter 11 Cases (the “Petition Date”); 

(3) no later than December 7, 2020, the Company shall have 

filed the Plan, the Disclosure Statement and a motion seeking to schedule a combined hearing on 

the Plan and Disclosure Statement (the “Combined Hearing Motion”);  

(4) no later than December 11, 2020, the Bankruptcy Court 

shall have entered an order granting the relief requested in the Combined Hearing Motion; 

(5) no later than January 25, 2021, the Bankruptcy Court shall 

have entered the Plan Confirmation Order and an order approving the Disclosure Statement 

(which order may be the Plan Confirmation Order); and 

(6) no later than February 1, 2021, the effective date of the 

Plan (the “Plan Effective Date”) shall have occurred.   

 

5. Support of the Transaction 

a. Consenting Noteholders Support.  Subject to the terms and 

conditions of this Agreement and the exhibits attached hereto, each Consenting Noteholder 

severally, and not jointly, agrees that, during the RSA Time Period, it will: 

(i) upon reasonable request, give any notice, order, instruction, 

or direction to the applicable Notes Trustee necessary to give effect to the Transaction;  
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(ii) prior to the Petition Date, not accelerate the Notes Claims, 

not commence an involuntary bankruptcy case against the Company, and not take any 

enforcement action or otherwise exercise any remedy against the Company; 

(iii) not object to, or otherwise commence any proceeding to 

oppose (and not instruct or direct the Notes Trustee, as applicable, to object to, or otherwise 

commence any proceeding to oppose) the Transaction, the confirmation or consummation 

of the Plan, or approval of the Disclosure Statement; 

(iv) not take any action (and not instruct or direct the Notes 

Trustee, as applicable, to take any action), including, without limitation, initiating or 

joining in any legal proceeding or filing any pleading, that is inconsistent with its 

obligations under this Agreement; 

(v) provided that such Consenting Noteholder has been solicited 

in accordance with Sections 1125 and 1126 of the Bankruptcy Code, if applicable, and 

other applicable law, vote all claims (as defined in Section 101(5) of the Bankruptcy Code) 

beneficially owned by such Consenting Noteholder, or for which it is the nominee, 

investment manager, or advisor for beneficial holders thereof, in favor of the Transaction 

(and to accept the Plan) and in favor of the releases, indemnity and exculpation provided 

under the Plan in accordance with the applicable procedures set forth in the Disclosure 

Statement and accompanying voting materials, and return a duly-executed ballot in 

connection therewith no later than the applicable deadline set forth in the Disclosure 

Statement; 

(vi) other than in connection with or in furtherance of the 

Transaction, not actively seek, solicit, or support any Alternative Transaction (as defined 

below); 

(vii) not change, withdraw or revoke (or seek to change, withdraw 

or revoke) any vote to accept the Plan; 

(viii) not “opt out” of or object to any releases, indemnity or 

exculpation provided under the Plan (and to the extent required by such ballot, 

affirmatively “opt in” to such releases, indemnity and exculpation) and not elect the Cash 

Payout pursuant to the Plan; and 

(ix) not support or vote in favor (or instruct or direct the Notes 

Trustee, as applicable, to support or vote in favor) of any plan of reorganization or 

liquidation proposed or filed, or to be proposed or filed, in the Chapter 11 Cases other than 

the Plan. 

Notwithstanding the foregoing, nothing herein shall require any Consenting 

Noteholder to incur any expenses, liabilities, or other obligations, or to agree to any commitments, 

undertakings, concessions, indemnities, or other arrangement that could result in expenses, 

liabilities, or other obligations, in each case, other than to the extent contemplated by this 

Agreement or the Plan. 
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b. Service on Committee.  Notwithstanding anything in this 

Agreement to the contrary, if any Consenting Noteholder is appointed to or serves on a committee 

in the Chapter 11 Cases, the terms of this Agreement shall not be construed to limit its exercise of 

fiduciary duties in its role as a member of such committee, and any exercise of such fiduciary 

duties shall not be deemed to constitute a breach of the terms of this Agreement; provided, 

however, that service as a member of a committee shall not relieve such Consenting Noteholder 

of its obligations to affirmatively support, and vote to accept, the Plan, on the terms and conditions 

set forth herein; provided, further, that nothing in this Agreement shall be construed as requiring 

any Consenting Noteholder to serve on any committee in the Chapter 11 Cases. 

c. Other Rights Reserved.  Unless expressly limited herein, nothing 

contained herein shall limit the ability of a Consenting Noteholder to (i) consult with the Company 

or any other Party (or any of their respective professionals or advisors) or (ii) appear and be heard 

concerning any matter arising in the Chapter 11 Cases; provided, that such consultation or 

appearance is not inconsistent with such Party’s covenants and obligations under this Agreement. 

Notwithstanding anything to the contrary contained herein, nothing in this Agreement shall (i) 

prevent any Consenting Noteholder from enforcing this Agreement or contesting whether any 

matter, fact or thing is a breach of, or is inconsistent with this Agreement, (ii) subject to its 

agreements and covenants contained in Section 5 above, be construed to limit any Consenting 

Noteholder’s rights under the applicable Indenture(s), (iii) impair or waive the rights of any 

Consenting Noteholder to assert or raise any objection permitted under this Agreement in 

connection with any hearing on confirmation of the Plan or in the Bankruptcy Court, (iv) prevent 

any Consenting Noteholder from taking any action that is required by applicable law, or (v) require 

any Consenting Noteholder to take any action that is prohibited by applicable law or to waive or 

forego the benefit of any applicable legal privilege (provided, however, that if any Consenting 

Noteholder proposes to take any action that is otherwise inconsistent with this Agreement in order 

to comply with applicable law, such Consenting Noteholder shall provide at least three (3) business 

days’ advance notice to the Company to the extent the provision of notice is practicable under the 

circumstances). 

 

6. Company’s Obligations to Support the Transaction 

a. Subject to the terms and conditions of this Agreement and the 

exhibits attached hereto, the Company shall, subject to its applicable fiduciary duties and during 

the RSA Time Period: 

(i) support the Transaction within the timeframes outlined 

herein and in the Definitive Documents, as applicable, and on terms and conditions 

consistent in all respects with this Agreement and the Plan; 

(ii) to the extent any legal or structural impediment arises that 

would prevent, hinder, or delay the consummation of the Transaction contemplated in this 

Agreement, support and take all steps reasonably necessary and desirable to address such 

impediment; 
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(iii) obtain any and all required regulatory and/or third-party 

approvals for the Transaction as expeditiously as practicable (if any, and to the extent such 

approvals are not overridden by the Bankruptcy Code);  

(iv) negotiate in good faith and use commercially reasonable 

efforts to execute and deliver the Definitive Documents and any other required agreements 

to effectuate and consummate the Transaction as contemplated by this Agreement; 

(v) actively oppose and object to the efforts of any person 

seeking to object to, delay, impede, or take any other action to interfere with the acceptance, 

implementation, or consummation of the Transaction (including, if applicable, the filing of 

timely filed objections or written responses) to the extent such opposition or objection is 

reasonably necessary or desirable to facilitate implementation of the Transaction; 

(vi) comply with each Milestone set forth in this Agreement; 

(vii) not later than 24 hours after receipt, provide copies of any 

term sheets, offers, letters, or other proposals received by the Company or its advisors, 

whether solicited or unsolicited, for, in connection with, or related to any commitment to 

provide ABL financing, cash flow revolver, or other revolving credit or similar working 

capital financing to the Reorganized Company (the “ABL Financing Commitment”), and 

provide, upon reasonable request from advisors to the Ad Hoc Group, detailed updates 

regarding the status of the Company’s process for obtaining an ABL Financing 

Commitment; 

(viii) not later than 6:00 p.m. (prevailing New York City time) on 

each Wednesday, beginning with the week ended October 9th, provide a 13-Week Forecast 

covering the 13-week period beginning on such calendar week, together with a variance 

report (a “Variance Report”) in form and level of detail reasonably satisfactory to the 

Required Consenting Noteholders and their advisors reconciling the applicable 13-Week 

Forecast to the actual sources and uses of cash for the rolling four-week period (or, if a 

four-week period has not elapsed since the Agreement Effective Date, the cumulative 

period since the Agreement Effective Date) most recently ended on the last Friday prior to 

the delivery of each Variance Report (a) showing, for such periods, actual results for the 

following items: (i) cash receipts, (ii) operating disbursements, (iii) payroll, (iv) capital 

expenditures, (v) operating cash flow, (vi) non-operating disbursements and (vii) net cash 

flow; (b) noting a line-by-line reconciliation of variances from values set forth for such 

periods in the relevant 13-Week Forecast; and (c) providing an explanation for all material 

variances; 

(ix) at its own expense, facilitate and hold calls between the 

Consenting Noteholders, their advisors, and members of the Company’s executive 

management team and/or their advisors not less than on a bi-weekly basis; 

(x) not take any action that is inconsistent with, or is intended or 

is reasonably likely to interfere with or impede or delay consummation of, the Transaction;  
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(xi) not file or otherwise pursue a chapter 11 plan or any other 

Definitive Document that is inconsistent with the terms of this Agreement and the Plan; 

(xii) except as contemplated by this Agreement or any Definitive 

Documents, not (a) operate its business outside the ordinary course, taking into account the 

Transaction, without the consent of the Consenting Noteholders or (b) transfer any material 

asset or right of the Company or any material asset or right used in the business of the 

Company to any person or entity outside the ordinary course of business; 

(xiii) maintain the good standing and legal existence of each 

Company entity under the Laws of the state in which it is incorporated, organized or 

formed; 

(xiv) not grant or agree to grant any additional or any increase in 

the wages, salary, bonus, commissions, retirement benefits, pension, severance or other 

compensation or benefits (including in the form of any vested or unvested equity interests 

of any other kind or nature) of any director, manager, officer or employee of, or any 

consultant or advisor that is retained or engaged by the Company except in the ordinary 

course of business, or grant or agree to grant, pursuant to a key employee retention or 

incentive plan or other similar agreement, any additional or any increase in the wages, 

salary, bonus or other compensation; 

(xv) not enter into, adopt or establish any new compensation or 

benefit plans or arrangements (including employment agreements and any retention, 

success or other bonus plans), or amend or terminate any existing compensation or benefit 

plans or arrangements (including employment agreements); 

(xvi) not make or change any tax election (including, with respect 

to any Company entity that is treated as a partnership or disregarded entity for U.S. federal 

income tax purposes, an election to be treated as a corporation for U.S. federal income tax 

purposes), file any amended U.S. federal or state or local income tax return, enter into any 

closing agreement with respect to material taxes, consent to any extension or waiver of the 

limitations period applicable to any material tax claim or assessment, change any 

accounting methods, practices or periods for tax purposes, make or request any tax ruling, 

enter into any tax sharing or similar agreement or arrangement, or settle any tax material 

claim or assessment, or take or fail to take any action outside the ordinary course of 

business (except as contemplated by this Agreement or any Definitive Documents) if such 

action or failure to act would cause a change to the tax status of the Company or be expected 

to cause, individually or in the aggregate, a material adverse tax consequence to the 

Company, in each case, unless the Company has received the consent of the Required 

Consenting Noteholders; 

(xvii) not allow or permit any of their respective material permits 

to lapse, expire, terminate or be revoked, suspended or modified, or to suffer any material 

fine, penalty or other sanctions related to any of their respective permits; 
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(xviii) other than in the ordinary course of business, not (A) enter 

into any contract which, if existing as of the date of this Agreement, would constitute a 

material contract had it been entered into prior to the date of this Agreement, or (B) amend, 

supplement, modify or terminate any material contract; 

(xix) not engage in any merger, consolidation, material 

disposition, material acquisition, investment, dividend, incurrence of indebtedness or other 

similar transaction in each case outside of the ordinary course of business, other than the 

transactions contemplated herein and on the terms hereof; 

(xx) not enter into, amend, or terminate any engagement letter or 

retention agreement with any professional, advisor, attorney, agent, banker, or other 

retained professional, without the consent of the Required Consenting Noteholders, which 

consent shall not be unreasonably withheld, conditioned or delayed;  

(xxi) not pay any discretionary fee payable under that certain 

engagement letter between Ducera Partners LLC and Johnson Rice & Company L.L.C. and 

Latham & Watkins LLP, dated as of May 21, 2020, without the consent of the Required 

Consenting Noteholders; 

(xxii) (i) on the date hereof, pay all reasonable and documented 

fees and expenses of Davis Polk & Wardwell LLP, Evercore Group L.L.C., Porter Hedges 

LLP, and any other advisors retained by the Ad Hoc Group (collectively, the 

“Restructuring Expenses”), accrued but unpaid as of such date (to the extent invoiced), 

and fund or replenish, as the case may be, any retainers reasonably requested by any of the 

foregoing professionals as of such date; (ii) after the Agreement Effective Date, pay all 

accrued but unpaid Restructuring Expenses on a regular and continuing basis (to the extent 

invoiced); and (iii) on the Plan Effective Date, so long as this Agreement has not been 

terminated as to all Parties, pay all accrued and unpaid Restructuring Expenses incurred up 

to (and including) the Plan Effective Date (to the extent invoiced), without any requirement 

for Bankruptcy Court review or further Bankruptcy Court order; 

(xxiii) as soon as reasonably practicable, notify counsel to the Ad 

Hoc Group of any governmental or third party complaints, litigations, investigations, or 

hearings (or communications indicating that the same may be contemplated or threatened) 

that would prevent, hinder, or delay the consummation of the transactions contemplated in 

this Agreement or the Plan by furnishing written notice to counsel to the Ad Hoc Group 

within two (2) business days of actual knowledge of such event; 

(xxiv) as soon as reasonably practicable, notify counsel to the Ad 

Hoc Group of any material breach by the Company in respect of any of the obligations, 

representations, warranties, or covenants set forth in this Agreement by furnishing written 

notice to counsel to the Ad Hoc Group within three (3) business days of actual knowledge 

of such breach; 

(xxv) other than in connection with or in furtherance of the 

Transaction, not actively seek, solicit, or support any (i) competing plan of reorganization 
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or other financial and/or corporate restructuring of the Company, (ii)  issuance, sale or 

other disposition of any equity or debt interests, or any material assets, of the Company, or 

(iii) merger, consolidation, business combination, liquidation, recapitalization, refinancing 

or similar transaction involving the Company (each, an “Alternative Transaction”), and 

if the Company receives an unsolicited bona fide proposal or expression of interest in 

undertaking an Alternative Transaction that the boards of directors, members, or managers 

(as applicable) of the Company, determine in their good-faith judgment provides a higher 

or better economic recovery to the Company’s creditors than that set forth in this 

Agreement and such Alternative Transaction is from a proponent that the boards of 

directors, members, or managers (as applicable) of the Company have reasonably 

determined is capable of timely consummating such Alternative Transaction, the Company 

will, within 24 hours of the receipt of such proposal or expression of interest, notify counsel 

to the Ad Hoc Group of the receipt thereof, with such notice to include the material terms 

thereof, including the identity of the person or group of persons involved; provided that 

such information remains confidential and is treated on a “professional’s eyes only” basis 

in accordance with the confidentiality agreement between the Company and counsel to the 

Ad Hoc Group; and 

(xxvi) in the event that the SPN Filing Entities enter into any DIP 

financing agreement, deliver to the legal and financial advisors to the Ad Hoc Group any 

notices, reports, or other deliverables required to be delivered to the agent or lenders under 

such DIP financing agreement at the time such notices, reports, or other deliverables are 

required to be delivered under such DIP financing agreement. 

b. Other Rights Reserved.  Notwithstanding anything to the contrary 

contained herein, nothing in this Agreement shall (i) prevent the Company from enforcing this 

Agreement or contesting whether any matter, fact or thing is a breach of, or is inconsistent with 

this Agreement; (ii) prevent the Company from taking any action that is required by applicable 

law or to waive or forego the benefit of any applicable legal privilege; or (iii) require the Company 

or the board of directors, board of managers, or similar governing body of the Company, after 

consulting with outside counsel, to take any action or to refrain from taking any action with respect 

to the Transaction, including terminating this Agreement pursuant to Section 7 below, to the extent 

taking or failing to take such action would be inconsistent with applicable law or its fiduciary 

obligations under applicable law, and this Section 6(b) shall not impede any Party’s right to 

terminate this Agreement pursuant to Section 7 below. 
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7. Termination 

a. All Parties.  This Agreement shall immediately and automatically 

terminate as to all Parties upon the earliest to occur of any of the following, without any 

requirement to provide notice to any other Party (the date of such termination, the “Agreement 

Termination Date”): 

(i) the Plan Effective Date; 

(ii) the date that is one hundred eighty (180) days after the 

Agreement Effective Date (the “Outside Date”), as such date may be further extended in 

writing from time to time by the Company and each Consenting Noteholder, if the Plan 

Effective Date has not occurred;  

(iii) the termination of this Agreement by the Company or the 

Required Consenting Noteholders; or 

(iv) the Company and the Required Consenting Noteholders 

mutually agree to such termination in writing. 

b. The Company.  The Company may terminate this Agreement by 

written notice to the other Parties upon the occurrence of any of the following events: 

(i) upon a material breach by any Consenting Noteholder of its 

obligations, representations, warranties, undertakings, commitments or covenants 

hereunder (a “Defaulting Creditor”), which breach is not cured within five (5) business 

days after the giving of written notice by the Company to all other Parties of a description 

of such breach; provided, however, the Company may not terminate this Agreement if the 

Consenting Noteholders that would remain party to this Agreement after excluding such 

Defaulting Creditor still constitute Noteholders holding at least 66 2/3% of the then 

outstanding aggregate principal amount of the Notes (the “Super-Majority 

Noteholders”); 

(ii) if the board of directors, members, or managers, as 

applicable, of the Company reasonably determines, in good faith and based upon advice of 

outside legal counsel, that proceeding with the Transaction would be inconsistent with the 

exercise of its applicable fiduciary duties;  

(iii) if the Bankruptcy Court enters an order converting one or 

more of the Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code or 

dismissing any of the Chapter 11 Cases; or 

(iv) if the Bankruptcy Court or other governmental authority 

with jurisdiction shall have issued any order, injunction or other decree or taken any other 

action, in each case, which has become final and non-appealable and which restrains, 

enjoins or otherwise prohibits the implementation of the Transaction or declares this 

Agreement or any material provision contained herein to be unenforceable. 
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c. Consenting Noteholders.  The Required Consenting Noteholders 

may terminate this Agreement by written notice to the other Parties upon the occurrence of any of 

the following events: 

(i) upon a material breach by the Company of its obligations, 

representations, warranties, undertakings, commitments or covenants hereunder, which 

breach is not cured within five (5) business days after the giving of written notice by the 

Required Consenting Noteholders to all other Parties of a description of such breach; 

(ii) the occurrence of an event set forth in Section 7(b) hereof 

(other than Section 7(b)(i)); 

(iii) the failure of the Company to comply with any Milestone; 

(iv) the exercise of any rights or remedies against any material 

assets or property of the Company as a result of the occurrence of a default or event of 

default under the ABL Agreement; 

(v) the occurrence of an event of default under any DIP 

financing credit agreement or the termination of the SPN Filing Entities’ consensual use of 

any cash collateral; 

(vi) the occurrence of any event, change, effect, occurrence, 

development, circumstance, condition, result, state of fact or change of fact (each, an 

“Event”) that, individually or together with all other Events, has had, or would reasonably 

be expected to have, a material adverse effect on either the business, operations, finances, 

properties, condition (financial or otherwise), assets or liabilities of the Company, taken as 

a whole, or the ability of the Company taken as a whole, to perform their respective 

obligations under, or to consummate the transactions contemplated by, this Agreement; 

provided, however, that in no case shall any Event arising from, as a result of, or in 

connection with (a) the public announcement of this Agreement, the Chapter 11 Plan, or 

any other Definitive Document, (b) the pursuit or public announcement of the Transaction, 

(c) the commencement or prosecution of the Chapter 11 Cases, or (d) the pursuit of 

confirmation or consummation of the Chapter 11 Plan, be taken into account in determining 

whether there has been, or would reasonably be expected to be, a material adverse effect 

for purposes of this Agreement; 

(vii) if the Company (a) withdraws the Plan, (b) publicly 

announces their intention not to support the Transaction, or (c) publicly announces or 

executes a definitive written agreement with respect to an Alternative Transaction; 

(viii) if (1) the Company (a) moves to voluntarily dismiss any of 

the Chapter 11 Cases, (b) moves for conversion of any of the Chapter 11 Cases to cases 

under chapter 7 of the Bankruptcy Code, or (c) moves for appointment of a trustee, receiver, 

or examiner with expanded powers beyond those set forth in Section 1104(a)(3) and (4) of 

the Bankruptcy Code, or (2) a final order is entered by the Bankruptcy Court granting any 

of the relief described in clause (1) above;  
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(ix) if the Company files a motion or application seeking an order 

(a) terminating exclusivity under Section 1121 of the Bankruptcy Code or (b) rejecting this 

Agreement; 

(x) if the Company files or otherwise makes public any of the 

Definitive Documents (including any modification or amendments thereto) in a form that 

is materially inconsistent with this Agreement;  

(xi) if the Company files any motion or pleading with the 

Bankruptcy Court indicating its intention to support or pursue, or files with the Bankruptcy 

Court, any chapter 11 plan of reorganization (or related disclosure statement) that is 

inconsistent in any material respect with this Agreement;  

(xii) if the Bankruptcy Court grants relief that is not consistent in 

any material respect with this Agreement or the Transaction; 

(xiii) if the Company files any motion or other pleading with the 

Bankruptcy Court to approve or otherwise pursue an Alternative Transaction; 

(xiv) if the Company enters into an Alternative Transaction or 

shall have publicly announced its intention to support or pursue, or entered into any 

agreement to support or pursue, an Alternative Transaction;  

(xv) if any of the following shall have occurred: (a) the Company 

or any affiliate of the Company shall have filed any motion, application, adversary 

proceeding or cause of action (1) challenging the validity, enforceability, or seek avoidance 

or subordination of the Notes Claims or (2) otherwise seeking to impose liability upon the 

Consenting Noteholders, or (b) the Company or any affiliate of the Company shall have 

supported any application, adversary proceeding or cause of action referred to in the 

immediately preceding clause (a) filed by another person;  

(xvi) if the Bankruptcy Court grants relief terminating, annulling 

or modifying the automatic stay (as set forth in Section 362 of the Bankruptcy Code) with 

regard to any assets of the Company having an aggregate fair market value in excess of $1 

million; or 

(xvii) if the Bankruptcy Court or other governmental authority 

with jurisdiction shall have issued any order, injunction or other decree or taken any other 

action, in each case, which has become final and non-appealable and which restrains, 

enjoins or otherwise prohibits the implementation of the Transaction or declares this 

Agreement or any material provision contained herein to be unenforceable. 

For the avoidance of doubt, any right to terminate this Agreement as to the 

Consenting Noteholders may be exercised only by the Required Consenting Noteholders on behalf 

of all Consenting Noteholders, and may not be exercised by one or more individual Consenting 

Noteholders not constituting the Required Consenting Noteholders. 
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d. Effect of Termination.  If this Agreement is terminated pursuant to 

this Section 7, any and all further commitments, undertakings, agreements, obligations, and 

covenants of the applicable Parties as to whom this Agreement is terminated hereunder shall be 

terminated without further liability (except for such agreements, obligations, and covenants that 

expressly survive such termination), and each Party as to whom this Agreement is terminated shall 

have the rights and remedies that it would have had, had it not entered into this Agreement, and 

shall be entitled to take all actions, whether with respect to the Transaction or otherwise, that it 

would have been entitled to take had it not entered into this Agreement, including with respect to 

any and all Notes Claims or causes of action.  Further, if this Agreement is terminated prior to the 

Plan Confirmation Order being entered by the Bankruptcy Court, any and all consents or ballots 

tendered by the Parties subject to such termination shall be deemed, for all purposes, to be null and 

void from the first instance and shall not be considered or otherwise used in any manner by the 

Parties in connection with the Transaction and this Agreement or otherwise.  The Company 

acknowledges and agrees, and shall not dispute, that during the Chapter 11 Cases (i) the giving of 

notice of termination, or the exercise of the right to terminate this Agreement, by the Required 

Consenting Noteholders pursuant to this Agreement shall not be a violation of the automatic stay 

of Section 362 of the Bankruptcy Code (and the Company hereby waives, to the greatest extent 

possible, the applicability of the automatic stay to the giving of such notice or the exercise of such 

right to terminate this Agreement).  Notwithstanding anything to the contrary in this Agreement, 

(i) no termination of this Agreement shall relieve any Party from liability for its breach or non-

performance of its obligations hereunder prior to the date of such termination; (ii) the right to 

terminate this Agreement under this Section 7 shall not be available to any Party whose failure to 

fulfill any of its material obligations under this Agreement has been the cause of, or resulted in, 

the occurrence of the proposed termination event; and (iii) nothing in this Agreement shall be 

construed as prohibiting the Parties from contesting whether any such termination is in accordance 

with the terms or to seek enforcement of any rights under this Agreement that arose or existed 

before the date of such termination.  Except as expressly provided in this Agreement, nothing in 

this Agreement is intended to, or does, in any manner waive, limit, impair, or restrict any right of 

the Parties to protect and reserve its rights (including rights under this Agreement), remedies, and 

interests, including its claims against any other Party.  

8. Representations of the Company 

The Company hereby jointly and severally represents and warrants to the other 

Parties that the following statements are true and correct in all material respects as of the date 

hereof:  

a. Power and Authority.  It has all requisite corporate, partnership, 

limited liability company or other organizational power and authority to enter into this Agreement 

and to carry out the transactions contemplated by, and perform its obligations under this 

Agreement, including the corporate or other organizational power or authority to cause the 

Company to comply with this Agreement and implement the Transaction. 

b. Authorization.  The execution and delivery of this Agreement and 

the performance of its obligations hereunder have been duly authorized by all necessary corporate, 

partnership, limited liability company or other organizational action on its part. 
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c. No Conflicts.  The execution and delivery of this Agreement and the 

performance of its obligations hereunder do not and shall not (i) violate any provision of law, rule, 

or regulation applicable to it or its certificates of incorporation, or bylaws, or organizational 

documents or (ii) conflict with, result in a breach of, or constitute (with due notice or lapse of time 

or both) a default under any material contractual obligation to which it is a party or under its 

organizational documents.   

d. Governmental Consents.  The execution and delivery of this 

Agreement and the performance of its obligations hereunder do not and shall not require any 

registration or filing with, consent or approval of, or notice to, or other action to, with or by, any 

federal, state or other governmental authority or regulatory body, other than  such filings as may 

be necessary and/or required for disclosure by the Securities and Exchange Commission or in 

connection with the Transaction or the Chapter 11 Cases. 

e. Binding Obligation.  This Agreement is the legally valid and binding 

obligation of it, enforceable against it in accordance with its terms, except as enforcement may be 

limited by bankruptcy, insolvency, reorganization moratorium, or other similar laws relating to or 

relating to or limiting creditors’ rights generally or by equitable principles relating to 

enforceability. 

f. No Litigation.  No litigation or proceeding before any court, 

arbitrator, or administrative or governmental body is pending against it that would adversely affect 

its ability to enter into this Agreement or perform its obligations hereunder. 

g. Representation.  It has been represented by counsel in connection 

with this Agreement and the transactions contemplated by this Agreement and the Plan, and has 

had the contents hereof fully explained by such counsel and is fully aware of such contents and 

legal effect. 

9. Representations of the Consenting Noteholders 

Each of the Consenting Noteholders severally, but not jointly, represents and 

warrants to the other Parties that the following statements are true and correct in all material 

respects as of the Agreement Effective Date with respect to itself only: 

a. Holdings by Consenting Noteholders.  It either (i) is the sole legal 

and beneficial owner of the principal amount of Notes set forth on its respective signature page 

hereto (for each such Consenting Noteholder, the “Consenting Noteholder Claims”), in each case 

free and clear of all claims, liens, or encumbrances or (ii) has full investment or voting discretion 

with respect to such Consenting Noteholder Claims over which it holds investment discretion and 

has the power and authority to bind the beneficial owner(s) of such Consenting Noteholder Claims 

to the terms of this Agreement.  In addition, it has full and sole power and authority to vote on and 

consent to matters concerning such Consenting Noteholder Claims with respect to the Transaction. 

b. Prior Transfers.  It has made no prior assignment, sale, grant, pledge, 

conveyance, or other transfer of, and has not entered into any agreement to assign, sell, grant, 

pledge, convey or otherwise transfer, in whole or in part, any portion of its right, title, or interests 

in its Consenting Noteholder Claims or its voting rights with respect thereto. 
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c. Power and Authority.  It has all requisite corporate, partnership or 

limited liability company power and authority to enter into this Agreement and to carry out the 

transactions contemplated by, and perform its obligations under, this Agreement. 

d. Authorization.  The execution and delivery of this Agreement and 

the performance of its obligations hereunder have been duly authorized by all necessary corporate, 

partnership or limited liability company action on its part. 

e. No Conflicts.  The execution and delivery of this Agreement and the 

performance of its obligations hereunder do not and shall not (i) violate any provision of law, rule, 

or regulation applicable to it or its certificate of incorporation or by-laws (or other organizational 

documents) or (ii) conflict with, result in a breach of, or constitute (with due notice or lapse of 

time or both) a default under any material contractual obligation to which it is a party or under its 

certificate of incorporation or by-laws (or other organizational documents). 

f. Governmental Consents.  The execution and delivery of this 

Agreement and the performance of its obligations hereunder do not and shall not require any 

registration or filing with, consent or approval of, or notice to, or other action to, with or by, any 

federal, state or other governmental authority or regulatory body, other than (i) such filings as may 

be necessary and/or required for disclosure by the Securities and Exchange Commission, and (ii) 

such filings as may be necessary or required in connection with the Chapter 11 Cases. 

g. Binding Obligation.  This Agreement is the legally valid and binding 

obligation of it, enforceable against it in accordance with its terms, except as enforcement may be 

limited by bankruptcy, insolvency, reorganization moratorium, or other similar laws relating to or 

relating to or limiting creditors’ rights generally or by equitable principles relating to 

enforceability. 

h. No Litigation.  No litigation or proceeding before any court, 

arbitrator, or administrative or governmental body is pending against it that would adversely affect 

its ability to enter into this Agreement or perform its obligations hereunder. 

i. Representation.  It has been represented, or is part of the Ad Hoc 

group which is represented, by counsel in connection with this Agreement and the transactions 

contemplated by this Agreement and the Plan, and has had the contents hereof fully explained by 

such counsel and is fully aware of such contents and legal effect. 

j. Accredited Investor.  It is (i) a sophisticated investor with respect to 

the transactions described herein with sufficient knowledge and experience in financial and 

business matters and is capable of evaluating the merits and risks of owning and investing in 

securities of the Company (including any securities that may be issued in connection with the 

Transaction), making an informed decision with respect thereto, and evaluating properly the terms 

and conditions of this Agreement, and it has made its own analysis and decision to enter in this 

Agreement, (ii) an “accredited investor” within the meaning of Rule 501 of the Securities Act of 

1933 (as amended) or a “qualified institutional buyer” within the meaning of Rule 144A of the 

Securities Act of 1933 (as amended) and (iii) acquiring any securities that may be issued in 

connection with the Transaction for its own account and not with a view to the distribution thereof.  
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Each Consenting Noteholder hereby further confirms that it has made its own decision to execute 

this Agreement based upon its own independent assessment of documents and information 

available to it, as it deemed appropriate and sufficient. 

10. Additional Claims and Interests 

This Agreement shall in no way be construed to preclude a Consenting Noteholder 

from acquiring additional claims against or equity interests in the Company (collectively, the 

“Additional Claims/Interests”).  However, in the event a Consenting Noteholder (or any of their 

respective controlled funds) shall acquire any such Additional Claims/Interests after the date 

hereof (or holds such Additional Claims/Interests as of the date hereof), such Additional 

Claims/Interests shall automatically be deemed, without further notice to or action of any Party, to 

be subject to the terms and conditions of this Agreement. 

11. Transfer of Claims and Existing Equity Interests 

a. Each Consenting Noteholder agrees that, during the RSA Time 

Period, it will not, directly or indirectly, (i) sell, transfer, pledge, assign, hypothecate, grant an 

option on, or otherwise convey or dispose of any of its Consenting Noteholder Claims (except in 

connection with consummation of the Transaction), unless such transferee or other recipient is 

either a Party hereto or has executed and delivered to the Company and counsel to the Ad Hoc 

Group a joinder, substantially in the form attached hereto as Exhibit B (a “Joinder”) or (ii) grant 

any proxies or enter into a voting agreement with respect to any of the Consenting Noteholder 

Claims (collectively, a “Claim Transfer”).  A Consenting Noteholder making a Claim Transfer 

pursuant to this Section 11 is referred to as a “Transferor” and a transferee receiving a Claim 

Transfer pursuant to this Section 11 is referred to as a “Transferee.”  Any Claim Transfer that 

does not comply with the foregoing shall be deemed void ab initio and of no force or effect (other 

than pledges, transfers or security interests that such Consenting Noteholder may have created in 

favor of a prime broker under and in accordance with its prime brokerage agreement with such 

prime broker).   

b. Upon compliance with the requirements of Section 11(a) of this 

Agreement, (i) with respect to Consenting Noteholder Claims held by the relevant Transferee upon 

consummation of a Claim Transfer in accordance herewith, such Transferee is deemed to make all 

of the representations, warranties, and covenants of a Consenting Noteholder set forth in this 

Agreement as of the date of such Claim Transfer and (ii) the Transferee shall be deemed a 

Consenting Noteholder, and the Transferor shall be deemed to relinquish its rights (and be released 

from its obligations) under this Agreement to the extent of its rights and obligations in respect of 

such transferred Consenting Noteholder Claims.  No Consenting Noteholder shall have any 

liability under this Agreement arising from or related to the failure of its transferee to comply with 

the terms of this Agreement. 

c. Notwithstanding anything to the contrary herein, (i) this Section 11 

shall not preclude any Consenting Noteholder from transferring Notes Claims to affiliates of such 

Consenting Noteholder (each, a “Consenting Noteholder Affiliate”), which Consenting 

Noteholder Affiliate shall be automatically bound by this Agreement upon the transfer of such 

Notes Claims without the requirement that such Consenting Noteholder Affiliate execute a 
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Joinder; and (ii) to the extent that a Consenting Noteholder is acting in its capacity as a Qualified 

Marketmaker,3 it may transfer (by purchase, sale, assignment, participation, or otherwise) any 

right, title or interests in Notes Claims that the Qualified Marketmaker acquires after the 

Agreement Effective Date and with the purpose and intent of acting as a Qualified Marketmaker 

for such Notes Claims from a holder that is not a Consenting Noteholder without the requirement 

that the transferee execute a Joinder or otherwise agree to be bound by the terms and conditions 

set forth in this Agreement.  

d. This Section 11 shall not impose any obligation on the Company to 

issue any “cleansing letter” or otherwise publicly disclose information for the purpose of enabling 

a Consenting Noteholder to transfer any of its Consenting Noteholder Claims.  Notwithstanding 

anything to the contrary herein, to the extent the Company and another Party have entered into a 

confidentiality agreement, the terms of such confidentiality agreement shall continue to apply and 

remain in full force and effect according to its terms, and this Agreement does not supersede any 

rights or obligations otherwise arising under such confidentiality agreement.  

12. Prior Negotiations 

Except with respect to terms set forth on the Plan Term Sheet (as defined in the 

Original RSA) attached to the Original RSA as Exhibit A thereto that are both (a) not superseded 

by express Plan provisions and (b) otherwise not inconsistent with the Plan (including, without 

limitation, the terms set forth in the section of the Plan Term Sheet entitled “New Boards”), which 

terms, for the avoidance of doubt, shall remain binding and enforceable on all of the Parties, this 

Agreement and the exhibits attached hereto set forth in full the terms of agreement between the 

Parties and is intended as the full, complete and exclusive contract governing the relationship 

between the Parties with respect to the transactions contemplated herein, superseding all other 

discussions, promises, representations, warranties, agreements and understandings, whether 

written or oral, between or among the Parties with respect thereto; provided, that any 

confidentiality agreement between or among the Parties shall remain in full force and effect in 

accordance with its terms; provided, further, that the Parties intend to enter into the Definitive 

Documents after the date hereof to consummate the Transaction.   

13. Amendment or Waiver 

No waiver, modification, supplement or amendment of the terms of this Agreement 

or the exhibits attached hereto shall be valid unless such waiver, modification, supplement or 

amendment is in writing and has been signed by the Company and the Required Consenting 

Noteholders; provided, that any term or provision of this Agreement or the exhibits attached hereto 

that expressly requires the consent or approval of a particular Party shall require, as applicable, the 

written consent or approval of such Party to waive, amend or modify such term or provision.  No 

waiver of any of the provisions of this Agreement or the exhibits attached hereto shall be deemed 

or constitute a waiver of any other provision of this Agreement or the exhibits attached hereto, 

                                                 
3  As used herein, the term “Qualified Marketmaker” means an entity that (a) holds itself out to the public or the 

applicable private markets as standing ready in the ordinary course of business to purchase from customers and sell 

to customers claims against the Company (or enter with customers into long and short positions in claims against 

the Company), in its capacity as a dealer or market maker in claims against the Company and (b) is, in fact, regularly 

in the business of making a market in claims against issuers or borrowers (including debt securities or other debt).  
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whether or not similar, nor shall any waiver be deemed a continuing waiver.  Any amendment, 

waiver, or modification of this Section 13 or the definitions of “Outside Date” or “Required 

Consenting Noteholders” shall require the written consent of all Parties.  Any amendment, waiver, 

or modification that treats any Consenting Noteholder in a manner that is disproportionally 

adverse, on an economic or non-economic basis, to the treatment of their Notes Claims relative to 

other Consenting Noteholders shall also require the written consent of such Consenting 

Noteholder.  In determining whether any consent or approval has been given or obtained by the 

Required Consenting Noteholders, each then existing Defaulting Creditor and its respective 

Consenting Noteholder Claims shall be excluded from such determination. Any amendment or 

modification of this Agreement that requires any Consenting Noteholder to incur any expenses, 

liabilities or other obligations, or to agree to any commitments, undertakings, concessions, 

indemnities or other arrangements that could result in expenses, liabilities or other obligations, in 

each case, except as set forth herein as of the time of such Consenting Noteholder’s execution of 

this Agreement, shall require the consent of each such impacted Consenting Noteholder in order 

for such waiver, modification, amendment or supplement.  

14. RSA Premium 

In consideration for entry into the Agreement, each Consenting Noteholder was 

paid a premium (the “RSA Premium”) payable in cash equal to the accrued interest outstanding 

as of the Agreement Effective Date under the Notes held by each Consenting Noteholder.  The 

RSA Premium was (i) fully earned by each Consenting Noteholder upon execution of the Existing 

RSA or a Joinder by such Consenting Noteholder on or before the date (the “RSA Premium 

Outside Date”) that was the later of (1) five (5) business days after the Agreement Effective Date 

or (2) such other date as agreed to in writing between the Company and the Required Consenting 

Noteholders and (ii) paid by the Company on the date on which the applicable Consenting 

Noteholder executed the Agreement or a Joinder, but in no event later than the RSA Premium 

Outside Date.  For the avoidance of doubt, any RSA Premium shall not reduce the amount of any 

Notes Claims (including, without limitation, any Notes Claims on account of accrued and unpaid 

interest), but rather shall be in addition to any such Notes Claims.  In the event that a Consenting 

Noteholder acquired additional Notes Claims from a party that was not a Consenting Noteholder 

or otherwise bound to comply with the terms of this Agreement prior to the RSA Premium Outside 

Date, such Consenting Noteholder was entitled to receive the RSA Premium with respect to such 

additional Notes Claims. 

 

15. WAIVER OF JURY TRIAL 

EACH OF THE PARTIES TO THIS AGREEMENT HEREBY 

IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION, 

PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS 

AGREEMENT OR THE EXHIBITS ATTACHED HERETO. 

16. Governing Law and Consent to Jurisdiction and Venue 

This Agreement shall be governed by, and construed in accordance with, the laws 

of the State of New York, without regard to such state’s choice of law provisions which would 

require the application of the law of any other jurisdiction.  By its execution and delivery of this 
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Agreement, each of the Parties hereby irrevocably and unconditionally agrees for itself that any 

legal action, suit or proceeding against it with respect to any matter arising under or arising out of 

or in connection with this Agreement or the exhibits attached hereto or for recognition or 

enforcement of any judgment rendered in any such action, suit or proceeding, shall be brought in 

the United States District Court for the Southern District of New York and only to the extent such 

court lacks jurisdiction, in the New York State Supreme Court sitting in the Borough of Manhattan, 

and by execution and delivery of this Agreement, each of the Parties hereby irrevocably accepts 

and submits itself to the jurisdiction of such courts, generally and unconditionally, with respect to 

any such action, suit or proceeding.  Notwithstanding the foregoing consent to jurisdiction and 

venue, upon any commencement of the Chapter 11 Cases and until the Plan Effective Date, each 

of the Parties agrees that the Bankruptcy Court shall have jurisdiction over all matters arising out 

of or in connection with this Agreement or the exhibits attached hereto. 

17. Specific Performance 

It is understood and agreed by the Parties that, without limiting any rights or 

remedies available under applicable law or in equity, money damages would not be a sufficient 

remedy for any breach of this Agreement by any Party and each non-breaching Party shall be 

entitled to specific performance and injunctive or other equitable relief as a remedy of any such 

breach, including, without limitation, an order of the Bankruptcy Court or other court of competent 

jurisdiction requiring any Party to comply promptly with any of its obligations hereunder. 

18. Reservation of Rights; Settlement Discussions 

Except as expressly provided in this Agreement or the exhibits attached hereto, 

nothing herein is intended to, or does, in any manner, waive, limit, impair or restrict the ability of 

each Party to protect and preserve its rights, remedies and interests.  Notwithstanding anything to 

the contrary contained in this Agreement or the exhibits attached hereto, nothing in this Agreement 

or the exhibits attached hereto shall be, or shall be deemed to be or constitute: (i) a release, waiver, 

novation, cancellation, termination or discharge of the Consenting Noteholders’ Notes Claims; or 

(ii) an amendment, modification or waiver of any term or provision of the Notes or the Indentures, 

which are hereby reserved and reaffirmed in full.  If the Transaction is not consummated, or if this 

Agreement is terminated for any reason, the Parties hereto fully reserve any and all of their 

respective rights and remedies thereunder and applicable law. 

This Agreement and the Transaction are part of a proposed settlement of a dispute 

among the Parties.  Nothing herein shall be deemed an admission of any kind.  Pursuant to Federal 

Rule of Evidence 408, any applicable state rules of evidence and any other applicable law, foreign 

or domestic, this Agreement and the exhibits attached hereto and all negotiations relating thereto 

shall not be admissible into evidence in any proceeding other than a proceeding to enforce the 

terms of this Agreement or the exhibits attached hereto (as applicable). 

19. Headings; Recitals 

The section headings of this Agreement are for convenience of reference only and 

shall not, for any purpose, be deemed a part of this Agreement.  The recitals to this Agreement are 

true and correct and incorporated by reference into this Section 19. 

Case 20-35812   Document 8   Filed in TXSB on 12/07/20   Page 97 of 184



Execution Draft 

22 
US-DOCS\119582560.10 

20. Notice 

Any notices or other communications required or permitted under, or otherwise in 

connection with, this Agreement shall be in writing and shall be deemed to have been duly given 

when delivered in person, by email, or upon confirmation of receipt when transmitted by facsimile 

transmission (but only if followed by transmittal by national overnight courier or hand for delivery 

on the next business day) or on receipt after dispatch by registered or certified mail, postage 

prepaid, or on the next business day if transmitted by national overnight courier, addressed in each 

case as follows: 
 

If to the Company: 
 

Superior Energy Services, Inc. 

1001 Louisiana Street 

Suite 2900 

Houston, TX 77002 

Attn:  David Dunlap 

Telephone (713) 654-2200 
 

with a copy to: 
 

Latham & Watkins LLP 

885 Third Avenue 

New York, NY 10022-4834 

Attn:  Keith A. Simon 

          George Klidonas 

          Hugh Murtagh 

Telephone: 212.906.1200 

Fax:   212.751.4864 

Email: keith.simon@lw.com 

 george.klidonas@lw.com 

 hugh.murtagh@lw.com 

 

If to any Consenting Noteholder: 

 

To the address (if any) specified on the signature page of this Agreement 

for the applicable Consenting Noteholder 

 

with a copy to: 

 

Davis Polk & Wardwell LLP 

450 Lexington Avenue 

New York, NY 10017 

Attn:  Damian S. Schaible 

          Adam L. Shpeen 

Email: damian.schaible@davispolk.com 

            adam.shpeen@davispolk.com 
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21. Successors and Assigns 

Subject to Section 11, neither this Agreement nor any of the rights or obligations 

hereunder may be assigned by any Party hereto, without the prior written consent of the other 

Parties hereto, and then only to a Person who has agreed to be bound by the provisions of this 

Agreement.  This Agreement is intended to and shall bind and inure to the benefit of the Parties 

and their respective successors, permitted assigns, heirs, executors, administrators and 

representatives, as applicable.  

22. No Third-Party Beneficiaries 

Unless expressly stated herein, this Agreement shall be solely for the benefit of the 

Parties hereto and no other person or entity shall be a third party beneficiary hereof or shall 

otherwise be entitled to enforce any provision hereof. 

23. Counterparts 

This Agreement may be executed in several counterparts, each of which shall be 

deemed to be an original, and all of which together shall be deemed to be one and the same 

agreement.  Any Party hereto may execute and deliver a counterpart of this Agreement by delivery 

by facsimile transmission or electronic mail of a signature page of this Agreement signed by such 

Party, and any such facsimile or electronic mail signature shall be treated in all respects as having 

the same effect as having an original signature.  The Company shall redact the Consenting 

Noteholders’ individual fund names as listed on their respective signature page in any publicly 

filed version of this Agreement.  

24. [Reserved] 

25. Acknowledgement; Not a Solicitation 

This Agreement does not constitute, and shall not be deemed to constitute (i) an 

offer for the purchase, sale, exchange, hypothecation, or other transfer of securities for purposes 

of the Securities Act of 1933 and the Securities Exchange Act of 1934 (or any other federal or state 

law or regulation), or (ii) a solicitation of votes on the Plan for purposes of the Bankruptcy Code.  

The vote of each Consenting Noteholder to accept or reject the Plan shall not be solicited except 

in accordance with applicable law. 
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26. Public Announcement and Filings 

The Company shall submit drafts to counsel to the Ad Hoc Group of any press 

releases and public documents that constitute disclosure of the existence or terms of this 

Agreement or any amendment to the terms of this Agreement at least one (1) business day prior to 

making any such disclosure, and shall afford such counsel a reasonable opportunity under the 

circumstances to comment on such documents and disclosures and shall incorporate any such 

reasonable comments in good faith.  Except as required by applicable law or regulation, or the 

rules of any applicable stock exchange or regulatory body, or in filings to be made with the 

Bankruptcy Court, no Party or its advisors shall (a) use the name of any Consenting Noteholder in 

any public manner (including in any press release) with respect to this Agreement, or (b) disclose 

to any Person, other than advisors to the Company, the principal amount or percentage of any 

Notes Claims held by any Consenting Noteholder without such Consenting Noteholder’s prior 

written consent; provided, however, that the foregoing shall not prohibit the disclosure of the 

aggregate percentage or aggregate principal amount of Notes Claims held by all Consenting 

Noteholders.  Except as required by applicable law or regulation, or the rules of any applicable 

stock exchange or regulatory body, or in filings to be made with the Bankruptcy Court, no Party 

shall, nor shall it permit any of its respective affiliates to, make any public announcement in respect 

of this Agreement or the transactions contemplated hereby or by the Plan without the prior written 

consent of the Company and the Required Consenting Noteholders (in each case such consent not 

to be unreasonably withheld); provided, however, for the avoidance of doubt, any public 

announcement required to be made by a Consenting Noteholder or its affiliates in its capacity as 

an ABL Lender or another type of Company creditor or that contains only publicly-available 

information regarding this Agreement, the Plan or the Transaction shall not constitute a violation 

of this Section 26. 

27. Relationship Among Parties 

It is understood and agreed that no Party has any duty of trust or confidence in any 

form with any other Party, and there are no commitments among or between them, in each case 

arising solely from or in connection with this Agreement.  No prior history, pattern or practice of 

sharing confidences among or between the Parties shall in any way affect or negate this 

understanding and agreement.  Nothing contained in this Agreement, and no action taken by any 

Consenting Noteholder hereto is intended to constitute the Consenting Noteholders as a 

partnership, an association, a joint venture, or any other kind of entity, or create a presumption that 

any Consenting Noteholder is in any way acting in concert or as a member of a “group” with any 

other Consenting Noteholder within the meaning of Rule 13d-5 under the Securities Exchange Act 

of 1934, as amended.  

 

28. No Strict Construction 

Each Party acknowledges that it has received adequate information to enter into 

this Agreement, and that this Agreement and the exhibits attached hereto have been prepared 

through the joint efforts of all of the Parties.  Neither the provisions of this Agreement or the 

exhibits attached hereto nor any alleged ambiguity herein or therein shall be interpreted or resolved 

against any Party on the ground that such Party’s counsel drafted this Agreement or the exhibits 

attached hereto, or based on any other rule of strict construction. 
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29. Remedies Cumulative; No Waiver 

All rights, powers, and remedies provided under this Agreement or otherwise 

available in respect hereof at law or in equity shall be cumulative and not alternative, and the 

exercise of any right, power, or remedy thereof by any Party shall not preclude the simultaneous 

or later exercise of any other such right, power, or remedy by such Party.  The failure of any Party 

hereto to exercise any right, power, or remedy provided under this Agreement or otherwise 

available in respect hereof at law or in equity, or to insist upon strict compliance by any other Party 

hereto with its obligations hereunder, and any custom or practice of the parties at variance with 

the terms hereof, shall not constitute a waiver by such Party of its right to exercise any such or 

other right, power, or remedy or to demand such strict compliance. 

30. Severability 

If any portion of this Agreement or the exhibits attached hereto shall be held by a 

court of competent jurisdiction to be invalid, unenforceable, void or voidable, or violative of 

applicable law, the remaining portions of this Agreement and the exhibits attached hereto (as 

applicable) so far as they may practicably be performed shall remain in full force and effect and 

binding on the Parties hereto, provided that, this provision shall not operate to waive any condition 

precedent to any event set forth herein. 

31. Time 

If any time period or other deadline provided in this Agreement expires on a day 

that is not a business day, then such time period or other deadline, as applicable, shall be deemed 

extended to the next succeeding business day. 

32. Additional Parties 

Without in any way limiting the provisions hereof, additional Noteholders may 

elect to become Parties by executing and delivering to the Company a counterpart hereof.  Such 

additional Noteholders shall become a Party to this Agreement as a Consenting Noteholder in 

accordance with the terms of this Agreement. 

33. Rules of Interpretation 

For purposes of this Agreement, unless otherwise specified:  (a) each term, whether 

stated in the singular or the plural, shall include both the singular and the plural, and pronouns 

stated in the masculine, feminine or neuter gender shall include the masculine, feminine and the 

neuter gender; (b) all references herein to “Articles”, “Sections”, and “Exhibits” are references to 

Articles, Sections, and Exhibits of this Agreement; and (c) the words ‘‘herein,’’ “hereof,” 

“hereunder” and ‘‘hereto’’ refer to this Agreement in its entirety rather than to a particular portion 

of this Agreement. 

34. Plan 

The Plan is expressly incorporated herein by reference and made part of this 

Agreement as if fully set forth herein.  The Plan sets forth the material terms and conditions of the 
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Transaction; provided, however, the Plan is supplemented by the other terms and conditions of 

this Agreement and, with respect to terms set forth on the Plan Term Sheet that are both (a) not 

superseded by express Plan provisions and (b) otherwise not inconsistent with the Plan (including, 

without limitation, the terms set forth in the section of the Plan Term Sheet entitled “New Boards”), 

the Plan Term Sheet.  In the event of any conflict or inconsistency between the Plan and any other 

provision of this Agreement, the Plan will govern and control to the extent of such conflict or 

inconsistency.  

 

35. Email Consents 

  Where a written consent, acceptance, approval, extension, or waiver is required 

pursuant to or contemplated under this Agreement, such written consent, acceptance, approval, 

extension, or waiver shall be deemed to have occurred if, by agreement between counsel to the 

Parties submitting and receiving such consent, acceptance, approval, extension, or waiver, it is 

conveyed in writing (including electronic mail) between each such counsel without representations 

or warranties of any kind on behalf of such counsel.  

 

[Remainder of page intentionally left blank; signature page follows.] 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

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

In re: 

 

SUPERIOR ENERGY SERVICES, INC., et al.,1 

 

  Debtors. 

 

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

x 

: 

: 

: 

: 

: 

: 

x 

 

Chapter 11 

 

Case No. 20-_______ (____) 

 

(Joint Administration Requested) 

JOINT PREPACKAGED PLAN OF REORGANIZATION FOR 

SUPERIOR ENERGY SERVICES, INC. AND ITS AFFILIATE DEBTORS  

UNDER CHAPTER 11 OF THE BANKRUPTCY CODE 

 

HUNTON ANDREWS KURTH LLP LATHAM & WATKINS LLP 

Timothy A. (“Tad”) Davidson II (No. 24012503) George A. Davis (pro hac vice admission pending) 

Ashley L. Harper (No. 24065272) Keith A. Simon (pro hac vice admission pending) 

600 Travis Street, Suite 4200 George Klidonas (pro hac vice admission pending) 

Houston, Texas 77002 885 Third Avenue 

Telephone:  (713) 220-4200 New York, New York 10022 

Facsimile:   (713) 220-4285 Telephone:  (212) 906-1200 

 Facsimile:   (212) 751-4864 

 

 

Proposed Counsel for the Debtors and Debtors-in-Possession 

 

 

Dated: December [•], 2020 

 Houston, Texas 

 

 

 

                                                           
1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, 

are: Superior Energy Services, Inc. (9388), SESI, L.L.C. (4124), Superior Energy Services-North America Services, 

Inc. (5131), Complete Energy Services, Inc. (9295), Warrior Energy Services Corporation (9424), SPN Well Services, 

Inc. (2682), Pumpco Energy Services, Inc. (7310), 1105 Peters Road, L.L.C. (4198), Connection Technology, L.L.C. 

(4128), CSI Technologies, LLC (6936), H.B. Rentals, L.C. (7291), International Snubbing Services, L.L.C. (4134), 

Stabil Drill Specialties, L.L.C. (4138), Superior Energy Services, L.L.C. (4196), Superior Inspection Services, L.L.C. 

(4991),  Wild Well Control, Inc. (3477), Workstrings International, L.L.C. (0390).  The Debtors’ address is 1001 

Louisiana Street, Suite 2900, Houston, Texas 77002. 
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NO CHAPTER 11 CASES HAVE BEEN COMMENCED AT THIS TIME.  THIS 

PREPACKAGED PLAN OF REORGANIZATION, AND THE SOLICITATION 

MATERIALS ACCOMPANYING THIS PLAN, HAVE NOT BEEN APPROVED BY THE 

BANKRUPTCY COURT AS CONTAINING “ADEQUATE INFORMATION” WITHIN 

THE MEANING OF SECTION 1125(a) OF THE BANKRUPTCY CODE.  IN THE EVENT 

THE CHAPTER 11 CASES ARE COMMENCED, THE DEBTORS EXPECT TO 

PROMPTLY SEEK AN ORDER OF THE BANKRUPTCY COURT (1) APPROVING THE 

SOLICITATION OF VOTES AS HAVING BEEN IN COMPLIANCE WITH SECTIONS 

1126(b) AND 1125(g) OF THE BANKRUPTCY CODE; (2) APPROVING THE 

ADEQUACY OF THE DISCLOSURE STATEMENT; AND (3) CONFIRMING THE 

PLAN PURSUANT TO SECTION 1129 OF THE BANKRUPTCY CODE.  THE DEBTORS 

RESERVE THE RIGHT TO CONSUMMATE THE RESTRUCTURING 

TRANSACTIONS WITHOUT COMMENCING ANY CHAPTER 11 CASES. 
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JOINT PREPACKAGED PLAN OF REORGANIZATION FOR 

SUPERIOR ENERGY SERVICES, INC. AND ITS AFFILIATE DEBTORS  

UNDER CHAPTER 11 OF THE BANKRUPTCY CODE 

The above-captioned debtors (each a “Debtor” and, collectively, the “Debtors”) jointly 

propose the following prepackaged chapter 11 plan of reorganization (this “Plan”) for the 

resolution of the outstanding Claims (as defined below) against, and Equity Interests (as defined 

below) in, each of the Debtors.  Although proposed jointly for administrative purposes, this Plan 

constitutes a separate Plan for each Debtor for the resolution of outstanding Claims against and 

Equity Interests in each Debtor pursuant to the Bankruptcy Code (as defined below).  This Plan is 

not premised upon the substantive consolidation of the Debtors with respect to the Classes of 

Claims or Equity Interests set forth in the Plan.  The Debtors are the proponents of this Plan within 

the meaning of section 1129 of the Bankruptcy Code.  Reference is made to the Disclosure 

Statement (as such term is defined herein and distributed contemporaneously herewith) for a 

discussion of the Debtors’ history, business, results of operations, historical financial information, 

projections, a summary and analysis of this Plan, the treatment provided for herein and certain 

related matters.  There also are other agreements and documents, which shall be filed with the 

Bankruptcy Court (as defined below), that are referenced in this Plan or the Disclosure Statement 

as Exhibits and Plan Schedules.  All such Exhibits and Plan Schedules are incorporated into and 

are a part of this Plan as if set forth in full herein.  Subject to certain restrictions and requirements 

set forth in section 1127 of the Bankruptcy Code, Bankruptcy Rule 3019 and the terms and 

conditions set forth in this Plan, the Debtors reserve the right to alter, amend, modify, revoke or 

withdraw this Plan prior to its substantial consummation. 

ARTICLE I. 

 

RULES OF INTERPRETATION, COMPUTATION OF TIME AND DEFINED TERMS 

A. Rules of Interpretation; Computation of Time 

 For purposes herein:  (a) in the appropriate context, each term, whether stated in the 

singular or the plural, shall include both the singular and the plural, and pronouns stated in the 

masculine, feminine or neuter gender shall include the masculine, feminine and the neuter gender; 

(b) subject to the terms of the Restructuring Support Agreement, any reference herein to a contract, 

lease, instrument, release, indenture, or other agreement or document being in a particular form or 

on particular terms and conditions means that the referenced item shall be substantially in that 

form or substantially on those terms and conditions; (c) except as otherwise provided herein, any 

reference herein to a contract, lease, instrument, release, indenture, or other agreement or 

document shall mean as it may be amended, restated, modified or supplemented from time to time; 

(d) any reference to a Person or an Entity as a Holder of a Claim or an Equity Interest includes that 

Person’s or Entity’s respective successors and assigns; (e) unless otherwise specified, all 

references herein to “Articles,” “Sections,” “Exhibits” and “Plan Schedules” are references to 

Articles, Sections, Exhibits and Plan Schedules hereof or hereto; (f) unless otherwise stated, the 

words ‘‘herein,’’ “hereof,” “hereunder” and ‘‘hereto’’ refer to this Plan in its entirety rather than 
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to a particular portion of this Plan; (g) subject to the provisions of any contract, certificate of 

incorporation, by-law, instrument, release, indenture, or other agreement or document entered into 

in connection with this Plan and except as expressly provided in Article XII.D of this Plan, the 

rights and obligations arising pursuant to this Plan shall be governed by, and construed and 

enforced in accordance with the applicable federal law, including the Bankruptcy Code and 

Bankruptcy Rules; (h) except as otherwise specifically provided herein or the Restructuring 

Support Agreement, any provision in this Plan, the Exhibits and Plan Schedules hereto, and the 

Plan Supplement shall be in form and substance consistent in all respects with the Restructuring 

Support Agreement and subject to all consent and consultation rights of the parties thereto (as 

specified in the Restructuring Support Agreement) in all respects; (i) captions and headings to 

Articles and Sections are inserted for convenience of reference only and are not intended to be a 

part of or to affect the interpretation hereof; (j) the rules of construction set forth in section 102 of 

the Bankruptcy Code shall apply to this Plan; (k) references to a specific article, section, or 

subsection of any statute, rule, or regulation expressly referenced herein shall, unless otherwise 

specified, include any amendments to or successor provisions of such article, section, or 

subsection; (l) any term used in capitalized form herein that is not otherwise defined but that is 

used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning assigned to that term 

in the Bankruptcy Code or the Bankruptcy Rules, as the case may be; (m) references to 

“shareholders,” “directors,” and/or “officers” shall also include “members” and/or “managers,” as 

applicable, as such terms are defined under the applicable state limited liability company laws; (n) 

all references to statutes, regulations, orders, rules of courts, and the like shall mean as amended 

from time to time, and as applicable to the Chapter 11 Cases, unless otherwise stated; and (o) the 

words “include” and “including,” and variations thereof, shall not be deemed to be terms of 

limitation, and shall be deemed to be followed by the words “without limitation.”  Except as 

otherwise specifically provided in this Plan to the contrary, references in this Plan to “the Debtors” 

or to “the Reorganized Debtors” shall mean “the Debtors and the Reorganized Debtors,” as 

applicable, to the extent the context requires.   

 Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) 

shall apply in computing any period of time prescribed or allowed herein.  If the date on which a 

transaction may occur pursuant to this Plan shall occur on a day that is not a Business Day, then 

such transaction shall instead occur on the next succeeding Business Day. 

B. Defined Terms  

 Unless the context otherwise requires, the following terms shall have the following 

meanings when used in capitalized form herein: 

“510(b) Equity Claim” means any Claim subordinated pursuant to section 510(b) of the 

Bankruptcy Code. 

“Accredited Cash Opt-Out Noteholder” means a Cash Opt-Out Noteholder who (a) is an 

“accredited investor” (within the meaning of Rule 501(a) under the Securities Act (as defined 

below)) or a “qualified institutional buyer” (within the meaning of Rule 144A of the Securities 

Act), and (b) holds at least $1,000 in principal amount of Prepetition Notes. 

“Accrued Professional Compensation” means, with respect to a particular Professional, an 

Administrative Claim of such Professional for compensation for services rendered or 
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reimbursement of costs, expenses or other charges incurred on or after the Petition Date and prior 

to and including the Effective Date. 

“Ad Hoc Noteholder Group” means that certain ad hoc group of Holders of the Prepetition 

Notes represented by the Ad Hoc Noteholder Group Professionals. 

“Ad Hoc Noteholder Group Fees and Expenses” means all unpaid reasonable and 

documented fees and out-of-pocket expenses of the Ad Hoc Noteholder Group Professionals 

incurred in connection with the Chapter 11 Cases or in furtherance of the Plan. 

“Ad Hoc Noteholder Group Professionals” means, collectively, (a) Davis Polk & Wardwell 

LLP and Porter Hedges LLP, as legal counsel to the Ad Hoc Noteholder Group, (b) Evercore 

Group L.L.C., as financial advisor to the Ad Hoc Noteholder Group, and (c) any other advisors to 

the Ad Hoc Noteholder Group. 

“Administrative Claim” means a Claim for costs and expenses of administration incurred 

during the Chapter 11 Cases that are Allowed under sections 503(b), 507(a)(2), 507(b) or 

1114(e)(2) of the Bankruptcy Code, including, without limitation:  (a) any actual and necessary 

costs and expenses incurred on or after the Petition Date and prior to and including the Effective 

Date of preserving the Estates and operating the businesses of the Debtors; (b) Professional Fee 

Claims and any other compensation for legal, financial, advisory, accounting, and other services 

and reimbursement of expenses Allowed by the Bankruptcy Court under sections 328, 330, 331 or 

503(b) of the Bankruptcy Code to the extent incurred on or after the Petition Date and prior to and 

including the Effective Date; (c) all fees and charges assessed against the Estates under section 

1930, chapter 123, of title 28, United States Code; (d) all requests for compensation or expense 

reimbursement for making a substantial contribution in the Chapter 11 Cases Allowed pursuant to 

sections 503(b)(3), (4) and (5) of the Bankruptcy Code; and (e) the Cure Claim Amounts. 

“Affiliate” means an “affiliate,” as defined in section 101(2) of the Bankruptcy Code; 

provided, that with respect to any Entity that is not a Debtor, the term “Affiliate” shall apply to 

such Entity as if such Entity were a Debtor. 

“Affiliate Debtor(s)” means, individually or collectively, any Debtor or Debtors other than 

Parent. 

“Allowed” means, with respect to a Claim or Equity Interest: (a) any Claim or Equity 

Interest as to which no objection to allowance has been interposed (either in the Bankruptcy Court 

or in the ordinary course of business) on or before the applicable time period fixed by applicable 

non-bankruptcy law or such other applicable period of limitation fixed by the Bankruptcy Code, 

the Bankruptcy Rules or the Bankruptcy Court, or as to which any objection has been determined 

by a Final Order, either before or after the Effective Date, to the extent such objection is determined 

in favor of the respective Holder; (b) any Claim or Equity Interest as to which the liability of the 

Debtors and the amount thereof are determined by a Final Order of a court of competent 

jurisdiction other than the Bankruptcy Court, either before or after the Effective Date; or (c) any 

Claim or Equity Interest expressly deemed Allowed by this Plan. 
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“Amended/New Corporate Governance Documents” means, as applicable, the amended 

and restated or new applicable corporate governance documents (including, without limitation, the 

bylaws, certificates of incorporation, LLC agreements, stockholders agreements, registration 

rights agreements and other governance documents, as applicable) of the Reorganized Debtors in 

substantially the form Filed with the Plan Supplement, which documents shall be acceptable to the 

Required Consenting Noteholders, in consultation with the Debtors, and consistent with the 

Restructuring Support Agreement. 

“Avoidance Actions” means any and all actual or potential avoidance, recovery, 

subordination or similar actions or remedies that may be brought by and on behalf of the Debtors 

or their Estates under the Bankruptcy Code or applicable non-bankruptcy law, including, without 

limitation, actions or remedies arising under chapter 5 of the Bankruptcy Code or under similar 

local, state, federal or foreign statues and common law, including fraudulent transfer, conveyance 

laws or similar laws. 

“Ballots” means the ballots accompanying the Disclosure Statement upon which Holders 

of Impaired Claims entitled to vote shall, among other things, indicate their acceptance or rejection 

of this Plan in accordance with this Plan and the procedures governing the solicitation process, and 

which must be actually received by the Voting and Claims Agent on or before the Voting Deadline. 

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as 

amended from time to time and as applicable to the Chapter 11 Cases. 

“Bankruptcy Court” means the United States Bankruptcy Court for the Southern District 

of Texas, having jurisdiction over the Chapter 11 Cases and, to the extent of the withdrawal of any 

reference under section 157 of title 28 of the United States Code and/or the Order of the United 

States District Court for the Southern District of Texas pursuant to section 157(a) of title 28 of the 

United States Code, the United States District Court for the Southern District of Texas. 

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure and the Local Rules 

of the Bankruptcy Court, in each case as amended from time to time and as applicable to the 

Chapter 11 Cases. 

“Business Day” means any day, other than a Saturday, Sunday or “legal holiday” (as 

defined in Bankruptcy Rule 9006(a)). 

“Cash” means the legal tender of the United States of America or the equivalent thereof, 

including bank deposits, checks and cash equivalents, as applicable. 

“Cash Opt-Out Noteholder” means a Holder of Prepetition Notes Claims that validly and 

timely elects on or before the Voting Deadline, in accordance with the instructions set forth on the 

Ballot provided to such Holder, to affirmatively opt-out of the Cash Payout and, in lieu of receiving 

its Pro Rata portion of the Cash Payout, (a) receive its Pro Rata portion of the New Common Stock 

and (b) become eligible to exercise its Subscription Rights, to the extent such Holder is an 

Accredited Cash Opt-Out Noteholder; provided that all Consenting Noteholders shall be Cash Opt-

Out Noteholders. 
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“Cash Payout” means Cash in an aggregate amount equal to 2.00% of the principal due 

under the Prepetition Notes held by all Cash Payout Noteholders. 

“Cash Payout Noteholder” means a Holder of Prepetition Notes Claims that is not a Cash 

Opt-Out Noteholder. 

“Causes of Action” means any and all claims, causes of action (including Avoidance 

Actions), controversy, demands, right, lien, indemnity, guaranty, suit, loss, debt, damage, 

judgment, account, defense, remedy, power, privilege, proceeding, actions, suits, obligations, 

liabilities, cross-claims, counterclaims, offsets, or setoffs of any kind or character whatsoever, in 

each case whether known or unknown, contingent or non-contingent, matured or unmatured, 

liquidated or unliquidated, secured or unsecured, suspected or unsuspected, foreseen or 

unforeseen, direct or indirect, choate or inchoate, existing or hereafter arising, under statute, in 

contract, in tort, in law, or in equity, or pursuant to any other theory of law, federal or state, whether 

asserted or assertable directly or derivatively in law or equity or otherwise by way of claim, 

counterclaim, cross-claim, third party action, action for indemnity or contribution or otherwise, 

based in whole or in part upon any act or omission or other event occurring prior to the Petition 

Date or during the course of the Chapter 11 Cases, including through the Effective Date. 

“Chapter 11 Case(s)” means (a) when used with reference to a particular Debtor, the case 

under chapter 11 of the Bankruptcy Code that shall be commenced by such Debtor in the 

Bankruptcy Court, and (b) when used with reference to all Debtors, the cases under chapter 11 of 

the Bankruptcy Code that shall be commenced by the Debtors in the Bankruptcy Court.  

“Claim” means any “claim” (as defined in section 101(5) of the Bankruptcy Code) against 

any Debtor, whether or not assessed or Allowed. 

“Claims Register” means the official register of Claims and Equity Interests maintained by 

the Voting and Claims Agent. 

 “Class” means a category of Holders of Claims or Equity Interests as set forth in Article 

III hereof pursuant to section 1122(a) of the Bankruptcy Code. 

“Collateral” means any property or interest in property of the Debtors’ Estates that is 

subject to a valid and enforceable Lien to secure a Claim. 

“Committee” means the official committee of unsecured creditors appointed in the 

Chapter 11 Cases, if any. 

“Confirmation” means the occurrence of the Confirmation Date, subject to all conditions 

specified in Article IX of this Plan having been satisfied or waived pursuant to Article IX of this 

Plan. 

“Confirmation Date” means the date on which the clerk of the Bankruptcy Court enters the 

Confirmation Order on the docket of the Bankruptcy Court in the Chapter 11 Cases. 

“Confirmation Hearing” means the combined hearing held by the Bankruptcy Court 

pursuant to sections 105(d)(2)(B)(vi) and 1128 of the Bankruptcy Code and paragraph M of the 
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Procedures for Complex Cases in the Southern District of Texas to consider (a) final approval of 

the Disclosure Statement under sections 1125 and 1126(b) of the Bankruptcy Code and (b) 

confirmation of this Plan, as such hearing may be adjourned or continued from time to time with 

the consent of the Required Consenting Noteholders. 

“Confirmation Order” means the order of the Bankruptcy Court (a) approving the 

Disclosure Statement on a final basis and (b) confirming this Plan pursuant to sections 1125, 

1126(b) and 1129 of the Bankruptcy Code, which order shall be acceptable to the Debtors and the 

Required Consenting Noteholders in the manner set forth in the Restructuring Support Agreement. 

“Consenting Noteholders” has the meaning set forth in the Restructuring Support 

Agreement. 

“Consummation” means the occurrence of the Effective Date. 

“Cure Claim Amount” has the meaning set forth in Article VI.B of this Plan. 

“D&O Liability Insurance Policies” means all insurance policies (including, without 

limitation, the D&O Tail Policy, any general liability policies, any errors and omissions policies, 

and, in each case, any agreements, documents, or instruments related thereto) maintained by the 

Debtors as of the Effective Date for liabilities against any of the Debtors’ respective directors, 

managers, and officers. 

“D&O Tail Policy” means the extension of any of the D&O Liability Insurance Policies 

for any period beyond the end of the policy period, and for claims based on conduct occurring 

prior to the Effective Date, including but not limited to that certain directors’ & officers’ liability 

insurance policy purchased by the Debtors on or about December 3, 2020. 

“Debtor Release” has the meaning set forth in Article X.B hereof. 

“Debtor Releasing Parties” has the meaning set forth in Article X.B hereof. 

“Delayed-Draw Term Loan Facility” means that certain $200,000,000 Delayed-Draw 

Term Loan Facility described in the Delayed-Draw Term Loan Commitment Letter. 

“Delayed-Draw Term Loan Commitment Letter” means the commitment letter governing 

the Delayed-Draw Term Loan Facility and entered into by Parent and the Delayed-Draw 

Commitment Parties on September 30, 2020, as amended, supplemented or otherwise modified 

from time to time. 

“Delayed-Draw Commitment Parties” means those Prepetition Noteholders that are parties 

to the Delayed-Draw Term Loan Commitment Letter and have agreed, pursuant to the Delayed-

Draw Term Loan Commitment Letter, to provide the Delayed-Draw Term Loan Facility, each in 

its respective capacity as such. 

“DIP Agent” means JPMorgan Chase Bank, N.A., or its duly appointed successor, in its 

capacity as administrative agent and collateral agent under the DIP Agreement. 
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“DIP Agreement” means that certain Senior Secured Debtor-In-Possession Credit 

Agreement, dated as of December [•], 2020, by and among the Debtors, the DIP Agent, and the 

DIP Lenders, as amended, amended and restated, supplemented or otherwise modified from time 

to time in accordance with the terms thereof prior to the Effective Date. 

“DIP Contingent Obligations” means all contingent obligations not due and payable under 

the DIP Documents on the Effective Date, including any and all indemnification and expense 

reimbursement obligations of the Debtors that are contingent as of the Effective Date. 

“DIP Documents” means the “Loan Documents” as defined in the DIP Agreement, in each 

case as amended, amended and restated, supplemented or otherwise modified from time to time in 

accordance with the terms thereof prior to the Effective Date. 

“DIP Facility Claims” means any and all Claims arising from, under, or in connection with 

the DIP Agreement or any of the DIP Documents. 

“DIP Final Order” means that certain Final Order (I) Authorizing the Debtors to Obtain 

Postpetition Financing, (II) Authorizing the Debtors to Use Cash Collateral, (III) Granting Liens 

and Providing Superpriority Administrative Expense Claims, (IV) Granting Adequate Protection 

to Prepetition ABL Secured Parties, (V) Modifying Automatic Stay, and (VII) Granting Related 

Relief entered by the Bankruptcy Court on [●], 2020 (Docket No. [●]), as amended, supplemented 

or modified from time to time. 

“DIP Interim Order” means that certain Interim Order (I) Authorizing the Debtors to 

Obtain Postpetition Financing, (II) Authorizing the Debtors to Use Cash Collateral, (III) Granting 

Liens and Providing Superpriority Administrative Expense Claims, (IV) Granting Adequate 

Protection to Prepetition ABL Secured Parties, (V) Modifying Automatic Stay, (VI) Scheduling a 

Final Hearing, and (VII) Granting Related Relief entered by the Bankruptcy Court on [●], 2020 

(Docket No. [●]), as amended, supplemented or modified from time to time. 

“DIP Lenders” means, collectively, the banks, financial, institutions, and other lenders 

party to the DIP Agreement from time to time, and each arranger, bookrunner, syndication agent, 

manager, and documentation agent party to the DIP Agreement from time to time. 

“DIP Liens” means the Liens securing the payment of the DIP Super-Priority Claims. 

“DIP Orders” means, collectively, the DIP Interim Order and the DIP Final Order. 

“DIP Required Lenders” shall mean the “Required Lenders” as defined in the DIP 

Agreement. 

“DIP Super-Priority Claims” means any and all Claims arising from, under, or in 

connection with the DIP Agreement or any other DIP Documents, including Claims for all 

principal amounts outstanding, interest, fees, expenses, costs, and other charges and all other 

“Obligations” as defined in the DIP Agreement. 

“Disclosure Statement” means that certain Disclosure Statement for the Joint Prepackaged 

Plan of Reorganization for Superior Energy Services, Inc. and its Affiliate Debtors under Chapter 
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11 of the Bankruptcy Code, dated as of December [•], 2020 (as amended, supplemented, or 

modified from time to time and including all exhibits and schedules thereto and references therein 

that relate to this Plan and as approved by the Disclosure Statement Interim Order or Confirmation 

Order).  

“Disclosure Statement Interim Order” means that certain Order (I) Conditionally 

Approving Disclosure Statement, (II) Scheduling Combined Hearing on (A) Adequacy Of 

Disclosure Statement and (B) Confirmation of Plan, (III) Establishing Deadline to Object to 

Disclosure Statement and Plan and Form of Notice Thereof, (IV) Approving Solicitation 

Procedures and Forms of Ballots and Notice of Non-Voting Status, (V) Conditionally Waiving 

Requirement of Filing Schedules and Statements and of Convening Section 341 Meeting of 

Creditors, and (IV) Granting Related Relief, entered by the Bankruptcy Court on [●], 2020 (Docket 

No. [●]), as amended, supplemented or modified from time to time, which, among other things, 

conditionally approves the Disclosure Statement, on an interim basis, and approves the Equity 

Rights Offering Procedures. 

“Disputed” means any Claim or any portion thereof, that has not been Allowed, but has not 

been disallowed pursuant to this Plan or a Final Order of the Bankruptcy Court or other court of 

competent jurisdiction. 

“Distribution Agent” means the Reorganized Debtors or any party designated by the 

Reorganized Debtors to serve as distribution agent under this Plan.  For purposes of distributions 

under this Plan to the Holders of Allowed DIP Super-Priority Claims, Allowed Prepetition Credit 

Agreement Claims and Allowed Prepetition Notes Claims, the DIP Agent, the Prepetition Credit 

Agreement Agent, and the Prepetition Notes Indenture Trustee, respectively, shall be and shall act 

as the Distribution Agent. 

“Distribution Record Date” means the date for determining which Holders of Claims and 

Equity Interests are eligible to receive distributions under this Plan, which date shall be the 

Effective Date or such other date acceptable to the Required Consenting Noteholders.  The 

Distribution Record Date shall not apply to securities of the Debtors deposited with DTC, the 

holders of which shall receive a distribution in accordance with Article VII of this Plan and, as 

applicable, the customary procedures of DTC. 

“DTC” means the Depository Trust Company. 

“Effective Date” means the first Business Day on which the conditions specified in Article 

IX of this Plan have been satisfied or waived in accordance with the terms of Article IX. 

“Entity” means an “entity” as defined in section 101(15) of the Bankruptcy Code. 

“Equity Interest” means (a) any Equity Security or other ownership interest in any Debtor, 

including, without limitation, all issued, unissued, authorized or outstanding units, shares of stock 

and other ownership interests, together with (i) any options, warrants or contractual rights to 

purchase or acquire any such Equity Securities at any time with respect to any Debtor, and all 

rights arising with respect thereto and (ii) the rights of any Person or Entity to purchase or demand 

the issuance of any of the foregoing and shall include: (1) conversion, exchange, voting, 
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participation, and dividend rights; (2) liquidation preferences; (3) options, warrants, and call and 

put rights; (4) share-appreciation rights; and (5) all Unexercised Equity Interests, in each case, as 

in existence immediately prior to the Effective Date; and (b) any 510(b) Equity Claim, in each 

case, as in existence immediately prior to the Effective Date. 

“Equity Rights Offering” means that certain offering of Subscription Rights exercisable 

solely by electing Accredited Cash Opt-Out Noteholders, to purchase the New Common Stock on 

a Pro Rata basis for up to an aggregate amount equal to the Equity Rights Offering Amount. 

“Equity Rights Offering Amount” means an amount equal to the cash proceeds of the Equity 

Rights Offering, which amount shall not exceed the amount of the Cash Payout. 

“Equity Rights Offering Procedures” means the procedures for the implementation of the 

Equity Rights Offering as approved in the Disclosure Statement Interim Order. 

“Equity Rights Offering Shares” means the shares of New Common Stock issued pursuant 

to the Equity Rights Offering. 

“Equity Security” means an “equity security” as defined in section 101(16) of the 

Bankruptcy Code. 

“Estate(s)” means, individually, the estate of each of the Debtors and, collectively, the 

estates of all of the Debtors created under section 541 of the Bankruptcy Code. 

“Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. §§  78a et seq., as 

now in effect or hereafter amended, and any rules and regulations promulgated thereunder. 

“Excluded Parties” means, collectively, (i) any director, officer, manager, or employee of 

the Debtors that did not serve in such capacity on or after the Restructuring Support Agreement 

Effective Date or (ii) any other entity named as a defendant in a pending suit by the Debtors. 

“Exculpated Parties” means, collectively, in each case in their capacities as such: 

(a) the Debtors; 

(b) the Reorganized Debtors; 

(c) the Prepetition Credit Agreement Agent and the Prepetition Credit Agreement 

Lenders; 

(d) the DIP Agent; 

(e) the DIP Lenders; 

(f) the Prepetition Notes Indenture Trustee; 

(g) the Ad Hoc Noteholder Group and the members thereof; 

(h) the Consenting Noteholders; 
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(i) the Delayed-Draw Commitment Parties; 

(j) the Distribution Agents; 

(k) each Exit Facility Agent; 

(l) the Exit Facility Lenders; and  

(m) with respect to each of the foregoing Persons and Entities in clauses (a) through (l), 

each such Person’s and Entity’s respective Related Persons, in each case solely in 

their capacity as such. 

“Exculpation” means the exculpation provision set forth in Article X.E hereof. 

“Executory Contract” means a contract to which any Debtor is a party that is subject to 

assumption or rejection under section 365 of the Bankruptcy Code.  

“Exhibit” means an exhibit annexed to either this Plan or as an appendix to the Disclosure 

Statement (as such exhibits are amended, modified or otherwise supplemented from time to time). 

“Exit ABL Facility” means a secured asset-based revolving credit facility, if any, entered 

into on the Effective Date in accordance with the Restructuring Documents and the Restructuring 

Support Agreement. 

“Exit DDTL Facility” means a delayed-draw term loan facility up to $200 million, if any, 

that may be provided by the Delayed-Draw Commitment Parties upon the terms and subject to the 

conditions of the Delayed-Draw Term Loan Commitment Letter and entered into on the Effective 

Date in accordance with the Restructuring Documents and the Delayed-Draw Term Loan 

Commitment Letter. 

“Exit Facility” means any Exit ABL Facility and/or the Exit DDTL Facility, as applicable. 

“Exit Facility Agent” means the administrative agent and collateral agent under any Exit 

Facility Credit Agreement, solely in its capacity as such. 

“Exit Facility Credit Agreement” means each credit agreement in respect of the Exit 

Facility, in substantially the form as Filed, or consistent with a term sheet as Filed, with the Plan 

Supplement, the terms and conditions of which are acceptable to the Debtors and the Required 

Consenting Noteholders in the manner set forth in the Restructuring Support Agreement. 

“Exit Facility Lenders” means the lenders under each Exit Facility Credit Agreement, 

solely in their respective capacities as such. 

“Exit Facility Loan Documents” means each Exit Facility Credit Agreement and any other 

guarantee, security agreement, deed of trust, mortgage, and other documents (including UCC 

financing statements), contracts, and agreements entered into with respect to, or in connection 

with, the applicable Exit Facility Credit Agreement. 
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“File” or “Filed” or “Filing” means file, filed or filing with the Bankruptcy Court or its 

authorized designee in the Chapter 11 Cases. 

“Final Order” means an order or judgment of the Bankruptcy Court or other court of 

competent jurisdiction with respect to the subject matter, as entered on the docket in any 

Chapter 11 Case or the docket of any court of competent jurisdiction, and as to which the time to 

appeal, or seek certiorari or move for a new trial, reargument, or rehearing has expired and no 

appeal or petition for certiorari or other proceedings for a new trial, reargument, or rehearing has 

been timely taken, or as to which any appeal that has been taken or any petition for certiorari that 

has been or may be timely filed has been withdrawn or resolved by the highest court to which the 

order or judgment was appealed or from which certiorari was sought or the new trial, reargument, 

or rehearing shall have been denied, resulted in no stay pending appeal of such order, or has 

otherwise been dismissed with prejudice; provided, however, that the possibility that a motion 

under Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy 

Rules, may be filed with respect to such order shall not preclude such order from being a Final 

Order. 

“General Unsecured Claim” means any Claim that is not a/an:  Administrative Claim; DIP 

Facility Claim; Professional Fee Claim; Priority Tax Claim; Secured Tax Claim; Other Priority 

Claim; Other Secured Claim; Intercompany Claim; Prepetition Debt Claim; or 510(b) Equity 

Claim. 

“Governmental Unit” means a “governmental unit” as defined in section 101(27) of the 

Bankruptcy Code. 

“Holder” means a Person or an Entity holding a Claim or Equity Interest, as the context 

requires.  

“Impaired” means, when used in reference to a Claim or Equity Interest, a Claim or Equity 

Interest that is “impaired” within the meaning of section 1124 of the Bankruptcy Code. 

“Indemnification Provisions” means, collectively, each of the provisions in place as of the 

Restructuring Support Agreement Effective Date (whether in bylaws, certificates of formation or 

incorporation, board resolutions, employment contracts or otherwise) whereby any Debtor agrees 

to indemnify, reimburse, provide contribution or advance fees and expenses to or for the benefit 

of, defend, exculpate, or limit the liability of, any Indemnified Party. 

“Indemnified Parties” means each of the Debtors’ and their respective subsidiaries’ 

directors, officers, and managers in their respective capacities as such that served in such capacity 

on or after the Restructuring Support Agreement Effective Date and is not an Excluded Party. 

“Insurance and Surety Contracts” means all insurance policies and all surety bonds and 

related agreements of indemnity that have been issued at any time to, or provide coverage to, any 

of the Debtors and all agreements, documents, or instruments relating thereto. 

“Intercompany Claim” means any Claim against any of the Debtors held by another 

Debtor, other than an Administrative Claim. 
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“Intercompany Equity Interest” means direct and indirect Equity Interests in a Debtor 

(other than Parent) held by another Debtor. 

“Lien” means a “lien” as defined in section 101(37) of the Bankruptcy Code, and, with 

respect to any property or asset, includes, without limitation, any mortgage, lien, pledge, charge, 

security interest or other encumbrance of any kind, or any other type of preferential arrangement 

that has the practical effect of creating a security interest, in respect of such property or asset. 

“Local Rules” means the Local Rules of Bankruptcy Practice and Procedure of the United 

States Bankruptcy Court for the Southern District of Texas.  

“New Board” means the initial board of directors of Reorganized Parent to be put in place 

on and as of the Effective Date in accordance with the Restructuring Support Agreement.  The 

members of the initial board of directors of Reorganized Parent, if known, shall be identified in 

the Plan Supplement. 

“New Common Stock” means the new common stock of Reorganized Parent to be issued 

pursuant to this Plan and the Amended/New Corporate Governance Documents. 

“New Common Stock Pool” means 100% of the New Common Stock issued and 

outstanding on the Effective Date.  For the avoidance of doubt, from and after the Effective Date, 

the New Common Stock Pool shall be subject to dilution by the New MIP Equity.  

“New Management Incentive Plan” has the meaning set forth in Article V.H of this Plan. 

“New MIP Equity” means the New Common Stock or other equity interests issued from 

time to time pursuant to or in connection with the New Management Incentive Plan. 

“New Registration Rights Agreement” means, if applicable, the registration rights 

agreement with respect to the New Common Stock, in substantially the form Filed with the Plan 

Supplement, which agreement shall contain terms and conditions which are acceptable to the 

Required Consenting Noteholders, in consultation with the Debtors. 

“New Stockholders Agreement” means, if applicable, that certain stockholders agreement 

of Reorganized Parent, in substantially the form Filed with the Plan Supplement, which agreement 

shall contain terms and conditions acceptable to the Required Consenting Noteholders, in 

consultation with the Debtors. 

 “Non-Debtor Releasing Parties” means, collectively, in each case in their capacities as 

such: 

(a) the Prepetition Credit Agreement Agent and the Prepetition Credit Agreement 

Lenders; 

(b) the DIP Agent; 

(c) the DIP Lenders; 
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(d) the Prepetition Notes Indenture Trustee; 

(e) the Ad Hoc Noteholder Group and the members thereof; 

(f) the Consenting Noteholders; 

(g) the Delayed-Draw Commitment Parties; 

(h) the Distribution Agents; 

(i) each Exit Facility Agent; 

(j) the Exit Facility Lenders; 

(k) those Holders of Claims presumed to accept this Plan that do not affirmatively opt 

out of the Third Party Release; 

(l) the Holders of Claims and Old Parent Interests that vote to accept this Plan; 

(m) the Releasing Old Parent Interestholders; and 

(n) the Prepetition Noteholders that are not Consenting Noteholders and do not 

affirmatively opt out of the Third Party Release.  

“Notice” has the meaning set forth in Article XII.K of this Plan. 

“Notice of Non-Voting Status” means that form of notice sent to Holders of Claims and 

Equity Interests in Classes 1-4, 8, 10 and 12 notifying them of, among other things, their non-

voting status and providing them with the opportunity to opt out of the Third Party Releases.  

“Old Parent Interest” means the Equity Interests in Parent, as in existence immediately 

prior to the Effective Date. 

“Other Priority Claim” means any Claim accorded priority in right of payment under 

section 507(a) of the Bankruptcy Code, other than a Priority Tax Claim, an Administrative Claim 

or a DIP Facility Claim.  

“Other Secured Claim” means any Secured Claim other than an Administrative Claim, 

Secured Tax Claim, DIP Facility Claim, or Prepetition Credit Agreement Claim. 

“Parent” means Superior Energy Services, Inc., as a debtor-in-possession in these Chapter 

11 Cases. 

“Parent GUC Recovery Cash Pool” means Cash in the aggregate amount equal to 

$125,000. 

“Parent Subsidiary” means each direct and indirect, wholly-owned subsidiary of Parent.  
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“Person” means a “person” as defined in section 101(41) of the Bankruptcy Code and also 

includes any natural person, corporation, general or limited partnership, limited liability company, 

firm, trust, association, government, governmental agency or other Entity, whether acting in an 

individual, fiduciary or other capacity. 

“Petition Date” means the date on which the Debtors commence the Chapter 11 Cases. 

“Plan” means this Joint Prepackaged Plan of Reorganization for Superior Energy 

Services, Inc. and its Affiliate Debtors under Chapter 11 of the Bankruptcy Code, dated 

December [•], 2020, including the Exhibits and all supplements, appendices, and schedules thereto 

(including any appendices, exhibits, schedules, and supplements to this Plan that are contained in 

the Plan Supplement), either in its present form or as the same may be amended, supplemented, or 

modified from time to time. 

“Plan Objection Deadline” means the date and time by which objections to Confirmation 

and Consummation of this Plan must be Filed with the Bankruptcy Court. 

“Plan Schedule” means a schedule annexed to this Plan or an appendix to the Disclosure 

Statement (as amended, modified or otherwise supplemented from time to time). 

“Plan Securities” has the meaning set forth in Article V.I of this Plan. 

“Plan Securities and Documents” has the meaning set forth in Article V.I of this Plan. 

“Plan Supplement” means, collectively, the compilation of term sheets, documents and 

forms of documents, and all exhibits, attachments, schedules, agreements, documents and 

instruments referred to therein, ancillary or otherwise, including, without limitation, the Exhibits 

and Plan Schedules, all of which are incorporated by reference into, and are an integral part of, 

this Plan, as all of the same may be amended, supplemented, or modified from time to time at any 

time prior to the Effective Date.  The Plan Supplement shall be in form and substance reasonably 

acceptable to the Debtors and the Required Consenting Noteholders and shall be Filed initially 

with the Bankruptcy Court at least seven (7) days prior to the Confirmation Hearing. 

“Prepetition Credit Agreement” means that certain Fifth Amended and Restated Credit 

Agreement, dated as of October 20, 2017, by and among SESI, L.L.C., as borrower, Parent, the 

Prepetition Credit Agreement Agent, and the Prepetition Credit Agreement Lenders, as amended, 

supplemented, or modified from time to time prior to the Petition Date.  

“Prepetition Credit Agreement Agent” means JPMorgan Chase Bank, N.A., in its capacity 

as administrative agent under the Prepetition Credit Agreement. 

“Prepetition Credit Agreement Claims” means any and all Claims arising from, under or 

in connection with the Prepetition Credit Agreement (including, without limitation, any and all 

“Rate Management Obligations,” “Specified Cash Management Obligations” and other 

“Obligations” as defined therein) or any other Prepetition Loan Document relating to the 

Prepetition Credit Agreement.  
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“Prepetition Credit Agreement Lenders” means the lenders party to the Prepetition Credit 

Agreement from time to time. 

“Prepetition Credit Agreement Liens” means the Liens securing the Prepetition Credit 

Agreement Claims. 

“Prepetition Debt Claims” means, collectively, the Prepetition Credit Agreement Claims 

and the Prepetition Notes Claims. 

“Prepetition Debt Documents” means, collectively, the Prepetition Credit Agreement, the 

Prepetition Loan Documents, the Prepetition Notes and the Prepetition Notes Indentures. 

“Prepetition Loan Documents” means the “Loan Documents” as defined in the Prepetition 

Credit Agreement, in each case as amended, supplemented, or modified from time to time prior to 

the Petition Date. 

“Prepetition Noteholders” means, collectively, the record holders of and owners of 

beneficial interests in the Prepetition Notes.  

“Prepetition Notes” means, collectively, those certain 7.125% senior unsecured notes due 

2021 (the “2021 Notes”) and those certain 7.750% senior unsecured notes due 2024 (the “2024 

Notes”) issued by SESI, L.L.C. pursuant to the applicable Prepetition Notes Indentures, in an 

aggregate principal amount of $1.30 billion. 

“Prepetition Notes Claims” means any and all Claims arising from, under, or in connection 

with the Prepetition Notes, the Prepetition Notes Indentures or any document or agreement related 

to the Prepetition Notes or the Prepetition Notes Indentures. 

“Prepetition Notes Indentures” means, collectively, (a) that certain Indenture, dated as of 

December 6, 2011, by and among SESI, L.L.C., as issuer, each of the guarantors party thereto 

from time to time, the Prepetition Notes Indenture Trustee, and the Prepetition Noteholders party 

thereto from time to time, governing the issuance of the 2021 Notes, and (b) that certain Indenture, 

dated as of August 17, 2017, by and among SESI, L.L.C., as issuer, each of the guarantors party 

thereto from time to time, the Prepetition Notes Indenture Trustee, and the Prepetition Noteholders 

party thereto from time to time, governing the issuance of the 2024 Notes, in each case as amended, 

restated, modified, supplemented, or replaced from time to time prior to the Petition Date. 

“Prepetition Notes Indenture Trustee” means The Bank of New York Mellon Trust 

Company, N.A., solely in its capacity as indenture trustee and in each other capacity for which it 

serves under or in connection with the Prepetition Notes Indentures; provided that if the context 

requires only certain of the foregoing capacities, then only in such capacity(ies). 

“Prepetition Notes Indenture Trustee Charging Lien” means any Lien or other priority in 

payment arising prior to the Effective Date to which the Prepetition Notes Indenture Trustee is 

entitled, pursuant to the Prepetition Notes Indentures, against distributions to be made to Holders 

of Allowed Prepetition Notes Claims for payment of any Prepetition Notes Indenture Trustee Fees 

and Expenses. 
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“Prepetition Notes Indenture Trustee Fees and Expenses” means the reasonable and 

documented compensation, fees, expenses, disbursements and indemnity claims incurred by the 

Prepetition Notes Indenture Trustee, including without limitation, attorneys’ and agents’ fees, 

expenses and disbursements, incurred by the Prepetition Notes Indenture Trustee, whether prior to 

or after the Petition Date and whether prior to or after consummation of this Plan, in each case to 

the extent payable or reimbursable under the Prepetition Notes Indentures. 

“Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in 

section 507(a)(8) of the Bankruptcy Code. 

“Pro Rata” means the proportion that an Allowed Claim or Allowed Equity Interest in a 

particular Class bears to the aggregate amount of Allowed Claims or Allowed Equity Interests in 

such Class. 

“Professional” means any Person or Entity retained by the Debtors or the Committee in 

the Chapter 11 Cases pursuant to section 327, 328, 363, and/or 1103 of the Bankruptcy Code (other 

than an ordinary course professional). 

“Professional Fee Claim” means a Claim for Accrued Professional Compensation under 

sections 328, 330, 331, or 503 of the Bankruptcy Code. 

“Professional Fee Claim Reserve” means the reserve established and maintained in an 

amount reasonably determined by the Reorganized Debtors, in consultation with the Required 

Consenting Noteholders, from Cash on hand existing immediately prior to the Effective Date to 

pay in full in Cash the Professional Fee Claims incurred on or prior to the Effective Date, as and 

when such claims become Allowed; provided, however, that the Required Consenting Noteholders 

shall have the right to challenge the reasonableness of any such amount. 

“Professional Fees Bar Date” means the Business Day that is forty-five (45) days after the 

Effective Date or such other date as approved by Final Order of the Bankruptcy Court. 

“Regulation D” means Regulation D promulgated under the Securities Act. 

“Regulation S” means Regulation S promulgated under the Securities Act.  

“Related Persons” means, with respect to any Person or Entity, such Person’s or Entity’s 

respective predecessors, successors, assigns and present and former Affiliates (whether by 

operation of law or otherwise) and subsidiaries, and each of their respective current and former 

officers, directors, principals, employees, shareholders, members (including ex officio members 

and managing members), managers, managed accounts or funds, management companies, fund 

advisors, advisory or subcommittee board members, partners, agents, financial advisors, attorneys, 

accountants, investment bankers, investment advisors, consultants, representatives, and other 

professionals, and any Person or Entity claiming by or through any of them, including such Related 

Persons’ respective heirs, executors, estates, servants, and nominees; provided, however, that no 

insurer of any Debtor shall constitute a Related Person. 

“Release” means the release given by the Releasing Parties to the Released Parties as set 

forth in Article X.B hereof. 
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“Released Party” means, collectively: 

(a) the Debtors; 

(b) the Reorganized Debtors; 

(c) the Prepetition Credit Agreement Agent and the Prepetition Credit Agreement 

Lenders; 

(d) the DIP Agent; 

(e) the DIP Lenders; 

(f) the Prepetition Notes Indenture Trustee; 

(g) the Ad Hoc Noteholder Group and the members thereof in their capacities as such; 

(h) the Consenting Noteholders; 

(i) the Delayed-Draw Commitment Parties; 

(j) the Distribution Agents; 

(k) each Exit Facility Agent; 

(l) the Exit Facility Lenders; 

(m) the Releasing Old Parent Interestholders; and 

(n) with respect to each of the foregoing Persons and Entities in clauses (a) through 

(m), each such Person’s and Entity’s respective Related Persons, in each case solely 

in their capacity as such; provided, however, that the Released Parties shall not 

include any Excluded Parties. 

“Releasing Old Parent Interestholder” means a Holder of an Old Parent Interest that does 

not affirmatively opt out of the Third Party Release, as provided on its Notice of Non-Voting 

Status. 

“Releasing Party” has the meaning set forth in Article X.B hereof.  

“Reorganization Steps Overview” means the description of the steps of the Restructuring 

Transactions, substantially in the form Filed with the Plan Supplement in form and substance 

reasonably acceptable to the Debtors and the Required Consenting Noteholders in the manner set 

forth in the Restructuring Support Agreement. 

“Reorganized Debtors” means, subject to the Restructuring Transactions, the Debtors as 

reorganized pursuant to this Plan on or after the Effective Date, and their respective successors. 
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“Reorganized Parent” means, subject to the Restructuring Transactions, Superior Energy 

Services, Inc., as reorganized pursuant to this Plan on the Effective Date, and its successors. 

“Required Consenting Noteholders” has the meaning set forth in the Restructuring Support 

Agreement. 

“Restructuring Documents” means, collectively, the documents and agreements (and the 

exhibits, schedules, annexes and supplements thereto) necessary to implement, or entered into in 

connection with, this Plan, including, without limitation, the Plan Supplement, the Exhibits, the 

Plan Schedules, the Reorganization Steps Overview, the Equity Rights Offering Procedures, the 

Amended/New Corporate Governance Documents, the Exit Credit Agreements, and, in each case, 

all documents and agreements related thereto, all of which Restructuring Documents shall be in 

form and substance reasonably acceptable to the Debtors and the Required Consenting 

Noteholders in the manner set forth in the Restructuring Support Agreement. 

“Restructuring Support Agreement” means that certain Amended and Restated 

Restructuring Support Agreement, dated as of December 4, 2020, by and among the Debtors and 

the Consenting Noteholders (as amended, supplemented or modified from time to time). 

“Restructuring Support Agreement Effective Date” means September 29, 2020. 

“Restructuring Term Sheet” means the term sheet attached as Exhibit A to the 

Restructuring Support Agreement. 

“Restructuring Transactions” has the meaning ascribed thereto in Article V of this Plan. 

“Retained Litigation Claims” means the claims, rights of action, suits or proceedings, 

whether in law, equity, or otherwise, whether known or unknown, foreseen or unforeseen, existing 

or hereinafter arising, that any Debtor or any Estate may hold against any Person or Entity, 

including, without limitation, the Causes of Action of the Debtors or their Estates, in each case 

solely to the extent of the Debtors’ or their Estates’ interest therein.  A non-exclusive list of the 

Retained Litigation Claims held by the Debtors as of the Effective Date shall be Filed with the 

Plan Supplement, which shall be deemed to include any derivative actions filed against any Debtor 

as of the Effective Date. 

“Schedules” means the schedules of assets and liabilities, schedules of Executory 

Contracts, and statement of financial affairs Filed by the Debtors pursuant to section 521 of the 

Bankruptcy Code and the applicable Bankruptcy Rules, as such Schedules may be amended, 

modified, or supplemented from time to time, if any such Schedules are required to be Filed by 

order of the Bankruptcy Court.  

“SEC” means the U.S. Securities and Exchange Commission. 

“Secured Claim” means a Claim that is secured by a Lien on property in which any of the 

Debtors’ Estates have an interest or that is subject to setoff under section 553 of the Bankruptcy 

Code, to the extent of the value of the Claim holder’s interest in such Estate’s interest in such 

property or to the extent of the amount subject to setoff, as applicable, as determined pursuant to 
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section 506(a) of the Bankruptcy Code or, in the case of setoff, pursuant to section 553 of the 

Bankruptcy Code. 

“Secured Tax Claim” means any Secured Claim which, absent its secured status, would be 

entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code. 

“Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77c-77aa, as now in effect 

or hereafter amended, and the rules and regulations promulgated thereunder. 

“Specified Employee Plans” has the meaning set forth in Article VI.G of this Plan. 

“Stamp or Similar Tax” means any stamp tax, recording tax, conveyance fee, intangible or 

similar tax, mortgage tax, personal or real property tax, real estate transfer tax, sales tax, use tax, 

transaction privilege tax (including, without limitation, such taxes on prime contracting and owner-

builder sales), privilege taxes (including, without limitation, privilege taxes on construction 

contracting with regard to speculative builders and owner builders), and other similar taxes or fees 

imposed or assessed by any Governmental Unit. 

“Subscription Rights” means the right to participate in the Equity Rights Offering as set 

forth in the Equity Rights Offering Procedures. 

“Third Party Release” has the meaning set forth in Article X.B hereof. 

“Unexercised Equity Interests” means any and all unexercised options, performance, stock 

units, restricted stock units, restricted stock awards, warrants, calls, rights, puts, awards, 

commitments, or any other agreements, arrangements, or commitments of any character, kind, or 

nature to acquire, exchange for, or convert into an Old Parent Interest, as in existence immediately 

prior to the Effective Date. 

“Unexpired Lease” means a lease to which any Debtor is a party that is subject to 

assumption or rejection under section 365 of the Bankruptcy Code. 

“Unimpaired” means, with respect to a Class of Claims or Equity Interests, a Claim or an 

Equity Interest that is “unimpaired” within the meaning of section 1124 of the Bankruptcy Code. 

“Unused Cash Reserve Amount” means the remaining Cash, if any, in the Professional Fee 

Claim Reserve after all obligations and liabilities for which such reserve was established are paid, 

satisfied, and discharged in full in Cash or are disallowed by Final Order in accordance with this 

Plan. 

“Voting and Claims Agent” means Kurtzman Carson Consultants LLC, in its capacity as 

solicitation, notice, claims and balloting agent for the Debtors.  

“Voting Classes” means Classes 5, 6 and 7.  

“Voting Deadline” means the date and time, as such date and time may be extended, by 

which all Ballots must be received by the Voting and Claims Agent in accordance with the 

Disclosure Statement Interim Order. 
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“Voting Record Date” means the date for determining which Holders of Claims in the 

Voting Classes are entitled, as applicable, to receive the Disclosure Statement and to vote to accept 

or reject this Plan, which date is December 3, 2020.  

ARTICLE II. 

 

ADMINISTRATIVE, DIP FACILITY, AND PRIORITY TAX CLAIMS 

A. Administrative Claims 

 Subject to sub-paragraph 1 below, on the later of the Effective Date or the date on which 

an Administrative Claim becomes an Allowed Administrative Claim, or, in each such case, as soon 

as practicable thereafter, each Holder of an Allowed Administrative Claim (other than an Allowed 

Professional Fee Claim) shall receive, in full satisfaction, settlement, discharge and release of, and 

in exchange for, such Claim either (i) Cash equal to the amount of such Allowed Administrative 

Claim; or (ii) such other less favorable treatment as to which the Debtors (with the consent of the 

Required Consenting Noteholders) or Reorganized Debtors, as applicable, and the Holder of such 

Allowed Administrative Claim shall have agreed upon in writing; provided, however, that 

Administrative Claims incurred by any Debtor in the ordinary course of business may be paid in 

the ordinary course of business following the occurrence of the Effective Date by the applicable 

Reorganized Debtor in accordance with such applicable terms and conditions relating thereto 

without further notice to or order of the Bankruptcy Court. 

1. Professional Fee Claims 

 Professionals or other Entities asserting a Professional Fee Claim for services rendered 

before the Effective Date must File and serve on counsel to the Reorganized Debtors, counsel to 

the Ad Hoc Noteholder Group and such other Entities who are designated in the Confirmation 

Order an application for final allowance of such Professional Fee Claim no later than the 

Professional Fees Bar Date; provided that no application or notice to or order of the Bankruptcy 

Court shall be required in order for the Reorganized Debtors to pay Professionals for any work 

performed after the Effective Date, including those reasonable and documented fees and expenses 

incurred by Professionals in connection with the implementation and consummation of this Plan.  

 Objections to any Professional Fee Claim must be Filed and served on counsel to the 

Reorganized Debtors, counsel to the Ad Hoc Noteholder Group and the requesting party by no 

later than twenty-one (21) days after the Filing of the applicable final request for payment of the 

Professional Fee Claim.  Each Holder of an Allowed Professional Fee Claim shall be paid in full 

in Cash by the Reorganized Debtors, first from the Professional Fee Claim Reserve, within five 

(5) Business Days after entry of the order approving such Allowed Professional Fee Claim.  The 

Reorganized Debtors shall not commingle any funds contained in the Professional Fee Claim 

Reserve and shall use such funds to pay only the Professional Fee Claims, as and when allowed 

by order of the Bankruptcy Court.  Notwithstanding anything to the contrary contained in this Plan, 

the failure of the Professional Fee Claim Reserve to satisfy in full the Professional Fee Claims 

shall not, in any way, operate or be construed as a cap or limitation on the amount of Professional 

Fee Claims due and payable by the Reorganized Debtors.  The Professional Fee Claim Reserve 

shall be maintained in trust for the Professionals and shall not be considered property of the 

Debtors’ Estates; provided that the Reorganized Debtors shall have a reversionary interest in the 
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Unused Cash Reserve Amount. To the extent that funds held in the Professional Fee Claim Reserve 

do not or are unable to satisfy the full amount of the Allowed Professional Fee Claims, such 

Professionals shall have an Allowed Administrative Claim for any such deficiency, which shall be 

satisfied in full in Cash in accordance with Article II.A of this Plan. 

B. DIP Super-Priority Claims 

 The DIP Super-Priority Claims shall be Allowed in the full amount due and owing under 

the DIP Documents, including all principal, accrued and accruing postpetition interest, costs, fees 

and expenses.  On the Effective Date, the Allowed DIP Super-Priority Claims shall, in full 

satisfaction, settlement, discharge and release of, and in exchange for such the DIP Super-Priority 

Claims, be indefeasibly paid in full in Cash from the proceeds of each Exit Facility, and the DIP 

Liens shall be deemed discharged, released, and terminated for all purposes without further action 

of or by any Person or Entity, or shall be deemed by the Confirmation Order to continue so as to 

secure the Exit Facility, as the case may be; provided that the DIP Contingent Obligations shall 

survive the Effective Date on an unsecured basis and shall be paid by the Reorganized Debtors as 

and when due, provided further that any Allowed DIP Super-Priority Claims related to letters of 

credit issued and outstanding as of the Effective Date, or to cash management obligations or 

hedging obligations in existence on the Effective Date, may be deemed outstanding under the Exit 

ABL Facility or receive such other treatment as may be acceptable to the Debtors, the DIP Agent 

and the Required Consenting Noteholders. 

 

C. Priority Tax Claims 

 Subject to Article VIII hereof, on the Effective Date or as soon as reasonably practicable 

thereafter, each Holder of an Allowed Priority Tax Claim shall receive in full satisfaction, 

settlement, discharge and release of, and in exchange for, such Allowed Priority Tax Claim, at the 

election of the Debtors or Reorganized Debtors, as applicable:  (i) Cash equal to the amount of 

such Allowed Priority Tax Claim; (ii) such other less favorable treatment as to which the Debtors 

(with the consent of the Required Consenting Noteholders) or Reorganized Debtors, as applicable, 

and the Holder of such Allowed Priority Tax Claim have agreed upon in writing; (iii) such other 

treatment such that it shall not be Impaired pursuant to section 1124 of the Bankruptcy Code; or 

(iv) pursuant to and in accordance with sections 1129(a)(9)(C) and 1129(a)(9)(D) of the 

Bankruptcy Code, Cash in an aggregate amount of such Allowed Priority Tax Claim payable in 

regular installment payments over a period ending not more than five (5) years after the Petition 

Date, plus simple interest at the rate required by applicable non-bankruptcy law on any outstanding 

balance from the Effective Date, or such lesser rate as is agreed to in writing by a particular taxing 

authority and the Debtors or Reorganized Debtors, as applicable, pursuant to section 1129(a)(9)(C) 

of the Bankruptcy Code; provided, however, that Priority Tax Claims incurred by any Debtor in 

the ordinary course of business may be paid in the ordinary course of business following the 

occurrence of the Effective Date by the applicable Reorganized Debtor in accordance with such 

applicable terms and conditions relating thereto without further notice to or order of the 

Bankruptcy Court. Any installment payments to be made under clause (iii) or (iv) above shall be 

made in equal quarterly Cash payments beginning on the Effective Date (or as soon as reasonably 

practicable thereafter), and continuing on a quarterly basis until payment in full of the applicable 

Allowed Priority Tax Claim. 
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ARTICLE III. 

 

CLASSIFICATION AND TREATMENT 

OF CLASSIFIED CLAIMS AND EQUITY INTERESTS 

A. Summary 

This Plan constitutes a separate plan of reorganization for each Debtor.  All Claims and 

Equity Interests, except Administrative Claims, DIP Super-Priority Claims, and Priority Tax 

Claims, are placed in the Classes set forth below.  For all purposes under this Plan, each Class 

shall contain sub-Classes for each of the Debtors (i.e., there shall be twelve (12) Classes for each 

Debtor); provided, that any Class that is vacant as to a particular Debtor shall be treated in 

accordance with Article III.D below. 

The categories of Claims and Equity Interests listed below classify Claims and Equity 

Interests for all purposes, including, without limitation, for voting, confirmation and distribution 

pursuant hereto and pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.  This Plan 

deems a Claim or Equity Interest to be classified in a particular Class only to the extent that the 

Claim or Equity Interest qualifies within the description of that Class and shall be deemed 

classified in a different Class to the extent that any remaining portion of such Claim or Equity 

Interest qualifies within the description of such different Class.  A Claim or Equity Interest is in a 

particular Class only to the extent that any such Claim or Equity Interest is Allowed in that Class 

and has not been paid, released, disallowed or otherwise settled prior to the Effective Date. 

Summary of Classification and Treatment of Classified Claims and Equity Interests 

Class Claim/Equity Interest Status Voting Rights 

1. Other Priority Claims Unimpaired Presumed to Accept 

2. Other Secured Claims Unimpaired Presumed to Accept 

3. Secured Tax Claims  Unimpaired Presumed to Accept 

4.  Prepetition Credit Agreement Claims Unimpaired Presumed to Accept 

5. Prepetition Notes Claims Against 

Parent 

Impaired Entitled to Vote 

6. General Unsecured Claims Against 

Parent 

Impaired Entitled to Vote 

7. Prepetition Notes Claims Against 

Affiliate Debtors 

Impaired Entitled to Vote 

8. General Unsecured Claims Against 

Affiliate Debtors 

Unimpaired Presumed to Accept 
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Class Claim/Equity Interest Status Voting Rights 

9. Intercompany Claims Unimpaired Presumed to Accept 

10. Old Parent Interests Impaired Deemed to Reject 

11. Intercompany Equity Interests Unimpaired Presumed to Accept 

12. 510(b) Equity Claims Impaired Deemed to Reject 

 

B. Classification and Treatment of Claims and Equity Interests 

1. Class 1 - Other Priority Claims 

(a) Classification: Class 1 consists of the Other Priority Claims. 

(b) Treatment:  Subject to Article VIII hereof, on the Effective Date or as soon 

as reasonably practicable thereafter, each Holder of an Allowed Class 1 

Claim shall receive in full and final satisfaction, settlement, discharge and 

release of, and in exchange for, such Allowed Class 1 Claim, at the election 

of the Debtors or Reorganized Debtors, as applicable (with the consent of 

the Required Consenting Noteholders): (A) Cash equal to the amount of 

such Allowed Class 1 Claim; (B) such other less favorable treatment as to 

which the Debtors or Reorganized Debtors, as applicable, and the Holder of 

such Allowed Class 1 Claim shall have agreed upon in writing; or (C) such 

other treatment such that it shall not be impaired pursuant to section 1124 

of the Bankruptcy Code; provided, however, that Class 1 Claims incurred 

by any Debtor in the ordinary course of business may be paid in the ordinary 

course of business following the occurrence of the Effective Date by the 

applicable Reorganized Debtor in accordance with the terms and conditions 

of any agreements relating thereto without further notice to or order of the 

Bankruptcy Court.  

(c) Voting:  Class 1 is an Unimpaired Class, and the Holders of Claims in 

Class 1 are conclusively presumed to have accepted this Plan pursuant to 

section 1126(f) of the Bankruptcy Code.  Therefore, the Holders of Claims 

in Class 1 are not entitled to vote to accept or reject this Plan.  Holders of 

Claims in Class 1 will be provided a Notice of Non-Voting Status solely for 

purposes of affirmatively opting-out of the Third Party Releases. 

2. Class 2 - Other Secured Claims 

(a) Classification:  Class 2 consists of the Other Secured Claims.  Class 2 

consists of separate subclasses for each Other Secured Claim. 
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(b) Treatment:  Subject to Article VIII hereof, on the Effective Date or as soon 

as reasonably practicable thereafter, each Holder of an Allowed Class 2 

Claim shall receive in full and final satisfaction, settlement, discharge and 

release of, and in exchange for, such Allowed Class 2 Claim, at the election 

of the Debtors or Reorganized Debtors, as applicable (with the consent of 

the Required Consenting Noteholders in the manner set forth in the 

Restructuring Support Agreement): (A) Cash equal to the amount of such 

Allowed Class 2 Claim; (B) such other less favorable treatment as to which 

the Debtors or Reorganized Debtors, as applicable, and the Holder of such 

Allowed Class 2 Claim shall have agreed upon in writing; (C) the Collateral 

securing such Allowed Class 2 Claim; or (D) such other treatment such that 

it shall not be impaired pursuant to section 1124 of the Bankruptcy Code; 

provided, however, that Class 2 Claims incurred by any Debtor in the 

ordinary course of business may be paid in the ordinary course of business 

following the occurrence of the Effective Date by the applicable 

Reorganized Debtor in accordance with the terms and conditions of any 

agreements relating thereto without further notice to or order of the 

Bankruptcy Court. 

(c) Voting: Class 2 is an Unimpaired Class, and the Holders of Claims in Class 

2 are conclusively presumed to have accepted this Plan pursuant to section 

1126(f) of the Bankruptcy Code.  Therefore, the Holders of Claims in Class 

2 are not entitled to vote to accept or reject this Plan.  Holders of Claims in 

Class 2 will be provided a Notice of Non-Voting Status solely for purposes 

of affirmatively opting-out of the Third Party Releases.  

3. Class 3 - Secured Tax Claims 

(a) Classification:  Class 3 consists of the Secured Tax Claims. 

(b) Treatment:  Subject to Article VIII hereof, on the Effective Date or as soon 

as reasonably practicable thereafter, each Holder of an Allowed Class 3 

Claim shall receive in full and final satisfaction, settlement, discharge and 

release of, and in exchange for, such Allowed Class 3 Claim, at the election 

of the Debtors or Reorganized Debtors, as applicable (with the consent of 

the Required Consenting Noteholders in the manner set forth in the 

Restructuring Support Agreement):  (A) Cash equal to the amount of such 

Allowed Class 3 Claim; (B) such other less favorable treatment as to which 

the Debtors or Reorganized Debtors, as applicable, and the Holder of such 

Allowed Class 3 Claim shall have agreed upon in writing; (C) the Collateral 

securing such Allowed Class 3 Claim; (D) such other treatment such that it 

shall not be impaired pursuant to section 1124 of the Bankruptcy Code; or 

(E) pursuant to and in accordance with sections 1129(a)(9)(C) and 

1129(a)(9)(D) of the Bankruptcy Code, Cash in an aggregate amount of 

such Allowed Class 3 Claim payable in regular installment payments over 

a period ending not more than five (5) years after the Petition Date, plus 

simple interest at the rate required by applicable non-bankruptcy law on any 
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outstanding balance from the Effective Date, or such lesser rate as is agreed 

to in writing by a particular taxing authority and the Debtors or Reorganized 

Debtors, as applicable, pursuant to section 1129(a)(9)(C) of the Bankruptcy 

Code; provided, however, that Class 3 Claims incurred by any Debtor in the 

ordinary course of business may be paid in the ordinary course of business 

following the occurrence of the Effective Date by the applicable 

Reorganized Debtor in accordance with such applicable terms and 

conditions relating thereto without further notice to or order of the 

Bankruptcy Court.  Any installment payments to be made under clause (D) 

or (E) above shall be made in equal quarterly Cash payments beginning on 

the Effective Date (or as soon as reasonably practicable thereafter), and 

continuing on a quarterly basis until payment in full of the applicable 

Allowed Class 3 Claim. 

(c) Voting:  Class 3 is an Unimpaired Class, and the Holders of Claims in Class 

3 shall be conclusively presumed to have accepted this Plan pursuant to 

section 1126(f) of the Bankruptcy Code.  Therefore, Holders of Claims in 

Class 3 are not entitled to vote to accept or reject this Plan.  Holders of 

Claims in Class 3 will be provided a Notice of Non-Voting Status solely for 

purposes of affirmatively opting out of the Third Party Releases. 

4. Class 4 – Prepetition Credit Agreement Claims 

(a) Classification: Class 4 consists of the Prepetition Credit Agreement Claims. 

(b) Allowance: The Prepetition Credit Agreement Claims are deemed Allowed 

in the aggregate principal amount of $47,357,275, plus accrued and unpaid 

interest thereon. 

(c) Treatment:  On the Effective Date, the Allowed Prepetition Credit 

Agreement Claims, other than Prepetition Credit Agreement Claims related 

to any outstanding letters of credit, shall, in full and final satisfaction, 

settlement, discharge and release of, and in exchange for, such Claims, be 

indefeasibly paid in full in Cash. To the extent any Prepetition Credit 

Agreement Claims related to letters of credit issued and outstanding, cash 

management obligations, or hedging obligations, in each case, as of the 

Effective Date under the Prepetition Credit Agreement, have not been 

deemed outstanding under the DIP Facility pursuant to the DIP Orders, such 

Claims shall in full and final satisfaction, settlement, discharge and release 

of, and in exchange for, such Claims either be (i) in the case of Claims in 

respect of letters of credit, 105% cash collateralized, (ii) be deemed 

outstanding under the Exit ABL Facility, or (iii) receive such other 

treatment as may be acceptable to the Debtors, the Prepetition Credit 

Agreement Agent, the Issuing Lenders if applicable (as defined in the 

Prepetition Credit Agreement) and the Required Consenting Noteholders. 
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(d) Voting: Class 4 is an Unimpaired Class, and the Holders of Claims in Class 

4 shall be conclusively presumed to have accepted this Plan pursuant to 

section 1126(f) of the Bankruptcy Code.  Therefore, Holders of Claims in 

Class 4 are not entitled to vote to accept or reject this Plan.  Holders of 

Claims in Class 4 will be provided a Notice of Non-Voting Status solely for 

purposes of affirmatively opting out of the Third Party Releases 

5. Class 5 – Prepetition Notes Claims Against Parent 

(a) Classification: Class 5 consists of the Prepetition Notes Claims against 

Parent only. 

(b) Allowance: The Prepetition Notes Claims against Parent are deemed 

Allowed in the aggregate principal amount of $1.30 billion, plus accrued 

and unpaid interest thereon, consisting of: 

(i) $800 million in aggregate principal amount, plus accrued and unpaid 

interest on account of the 2021 Notes; and 

(ii) $500 million in aggregate principal amount, plus accrued and unpaid 

interest on account of the 2024 Notes. 

(c) Treatment: On, or as soon as reasonably practicable after, the Effective 

Date, each Holder of an Allowed Prepetition Notes Claim against Parent 

shall receive, in full satisfaction, settlement, discharge and release of, and 

in exchange for, such Claim, its Pro Rata share (calculated together with the 

Claims in Class 6) of the Parent GUC Recovery Cash Pool; provided that 

the Holders of the Prepetition Notes Claims against Parent shall waive any 

distribution from the Parent GUC Recovery Cash Pool. 

(d) Voting: Class 5 is Impaired, and Holders of Claims in Class 5 are entitled 

to vote to accept or reject this Plan. 

The foregoing is offered to Class 5 solely for settlement purposes under Rule 408 of the Federal 

Rules of Evidence and analogous state law, and such settlement is conditioned on the 

Bankruptcy Court confirming this Plan and the occurrence of the Effective Date. 

6. Class 6 – General Unsecured Claims Against Parent 

(a) Classification: Class 6 consists of the General Unsecured Claims against 

Parent only. 

(b) Treatment: Subject to Article VIII hereof, on, or as soon as reasonably 

practicable after, the Effective Date, each Holder of an Allowed General 

Unsecured Claim against Parent shall receive, in full satisfaction, 

settlement, discharge and release of, and in exchange for, such Claim, its 

Pro Rata share (calculated together with the Claims in Class 5) of the Parent 

GUC Recovery Cash Pool. 
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(c) Voting: Class 6 is Impaired, and Holders of Claims in Class 6 are entitled 

to vote to accept or reject this Plan. 

The foregoing is offered to Class 6 solely for settlement purposes under Rule 408 of the Federal 

Rules of Evidence and analogous state law, and such settlement is conditioned on the 

Bankruptcy Court confirming this Plan and the occurrence of the Effective Date. 

7. Class 7 - Prepetition Notes Claims Against Affiliate Debtors 

(a) Classification: Class 7 consists of the Prepetition Notes Claims against any 

Affiliate Debtor. 

(b) Allowance: The Prepetition Notes Claims against any Affiliate Debtor are 

deemed Allowed in the aggregate principal amount of $1.30 billion, plus 

accrued and unpaid interest thereon, consisting of: 

(i) $800 million in aggregate principal amount, plus accrued and unpaid 

interest on account of the 2021 Notes; and 

(ii) $500 million in aggregate principal amount, plus accrued and unpaid 

interest on account of the 2024 Notes. 

(c) Treatment: On the Effective Date or as soon as reasonably practicable 

thereafter, each Holder of an Allowed Prepetition Notes Claim against any 

Affiliate Debtor shall receive, in full and final satisfaction, settlement, 

discharge and release of, and in exchange for, such Claim, its Pro Rata share 

of: 

(i) the Cash Payout, or 

(ii) solely to the extent that such Holder timely and validly elects to be 

a Cash Opt-Out Noteholder on the Ballot provided to such Holder 

or is otherwise deemed to be a Cash Opt-Out Noteholder, (A) 100% 

of the New Common Stock Pool, subject to dilution from and after 

the Effective Date on account of the New MIP Equity, and (B), to 

the extent such Holder is an Accredited Cash Opt-Out Noteholder, 

Subscription Rights. 

In order to opt out of the Cash Payout with respect to all or any portion of 

its Allowed Prepetition Notes Claim, such applicable Prepetition 

Noteholder will be required to tender the underlying Prepetition Notes into 

a contra-CUSIP pursuant to DTC’s ATOP procedures at the time such 

Holder submits its Ballot, and Prepetition Notes that are tendered into the 

contra-CUSIP may no longer be transferable. 

Notwithstanding anything to the contrary herein, the Cash Payout is 

contingent upon the consummation of the Equity Rights Offering, and in 

the event that the Equity Rights Offering is not consummated, no Cash 
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Payout will be distributed to any Holder of an Allowed Prepetition Notes 

Claim and each Holder of Allowed Prepetition Notes Claims shall receive 

the distribution set forth in subsection (ii) above, regardless of whether such 

Holder timely and validly elected to be a Cash Opt-Out Noteholder. 

Voting: Class 7 is Impaired, and Holders of Claims in Class 7 are entitled 

to vote to accept or reject this Plan. 

8. Class 8 – General Unsecured Claims Against Affiliate Debtors 

(a) Classification: Class 8 consists of the General Unsecured Claims against 

any Affiliate Debtor. 

(b) Treatment:  The legal, equitable, and contractual rights of the holders of 

General Unsecured Claims against any Affiliate Debtor are unaltered by this 

Plan.  Except to the extent that a holder of a General Unsecured Claim 

against any Affiliate Debtor agrees to a different treatment, on and after the 

Effective Date, the Debtors shall continue to pay (if Allowed) or dispute 

each General Unsecured Claim against any Affiliate Debtor in the ordinary 

course of business in accordance with applicable law.   

(c) Voting: Class 8 is an Unimpaired Class, and the Holders of Claims in Class 

8 are conclusively presumed to have accepted this Plan pursuant to section 

1126(f) of the Bankruptcy Code.  Therefore, the Holders of Claims in Class 

8 are not entitled to vote to accept or reject this Plan.  Holders of Claims in 

Class 8 will be provided a Notice of Non-Voting Status solely for purposes 

of affirmatively opting out of the Third Party Releases. 

9. Class 9 – Intercompany Claims 

(a) Classification: Class 9 consists of the Intercompany Claims.   

(b) Treatment:  Subject to the Restructuring Transactions, the Intercompany 

Claims shall be adjusted, reinstated, compromised, or cancelled in such 

manner as is acceptable to the Required Consenting Noteholders, in 

consultation with the Debtors.  

(c) Voting: Class 9 is an Unimpaired Class and the Holders of Claims in Class 

9 are conclusively presumed to have accepted this Plan pursuant to section 

1126(f) of the Bankruptcy Code.  Therefore, the Holders of Claims in Class 

9 are not entitled to vote to accept or reject this Plan. 
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10. Class 10 – Old Parent Interests 

(a) Classification: Class 10 consists of the Old Parent Interests.  

(b) Treatment:  The Old Parent Interests shall be discharged and terminated on 

and as of the Effective Date without any distribution or retaining any 

property on account of such Equity Interests.  

(c) Voting: Class 10 is an Impaired Class and the Holders of Old Parent 

Interests in Class 10 are conclusively deemed to have rejected this Plan 

pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, the Holders 

of Old Parent Interests in Class 10 are not entitled to vote to accept or reject 

this Plan.  Holders of Old Parent Interests in Class 10 will be provided a 

Notice of Non-Voting Status solely for purposes of affirmatively opting out 

of the Third Party Releases. 

11. Class 11 – Intercompany Equity Interests 

(a) Classification: Class 11 consists of Intercompany Equity Interests.  

(b) Treatment:  Subject to the Restructuring Transactions, the Intercompany 

Equity Interests shall remain effective and outstanding on the Effective Date 

and shall be owned and held by the same applicable Person or Entity that 

held and/or owned such Intercompany Equity Interests immediately prior to 

the Effective Date. 

(c) Voting: Class 11 is an Unimpaired Class and the Holders of Equity Interests 

in Class 11 are conclusively presumed to have accepted this Plan pursuant 

to section 1126(f) of the Bankruptcy Code.  Therefore, the Holders of 

Equity Interests in Class 11 are not entitled to vote to accept or reject this 

Plan. 

12. Class 12 – 510(b) Equity Claims 

(a) Classification: Class 12 consists of the 510(b) Equity Claims. 

(b) Treatment:   The 510(b) Equity Claims shall be discharged and terminated 

on and as of the Effective Date without any distribution or retaining any 

property on account of such Claims. 

(c) Voting: Class 12 is an Impaired Class and the Holders of Claims in Class 

12 are conclusively deemed to have rejected this Plan pursuant to section 

1126(g) of the Bankruptcy Code.  Therefore, the Holders of Claims in Class 

12 are not entitled to vote to accept or reject this Plan.  Holders of Claims 

in Class 12 will be provided a Notice of Non-Voting Status solely for 

purposes of affirmatively opting out of the Third Party Releases. 

C. Special Provision Governing Unimpaired Claims 

Case 20-35812   Document 8   Filed in TXSB on 12/07/20   Page 139 of 184



 

 

30 
  

US-DOCS\118176622.22 

Except as otherwise provided herein, nothing under this Plan shall affect or limit the 

Debtors’ or the Reorganized Debtors’ rights and defenses (whether legal or equitable) in respect 

of any Unimpaired Claims, including, without limitation, all rights in respect of legal and equitable 

defenses to or setoffs or recoupments against any such Unimpaired Claims. 

D. Elimination of Vacant Classes 

Any Class of Claims that is not occupied as of the commencement of the Confirmation 

Hearing by an Allowed Claim or a claim temporarily allowed under Bankruptcy Rule 3018, or as 

to which no vote is cast, shall be deemed eliminated from this Plan for purposes of voting to accept 

or reject this Plan and for purposes of determining acceptance or rejection of this Plan by such 

Class pursuant to section 1129(a)(8) of the Bankruptcy Code. 

ARTICLE IV. 

 

ACCEPTANCE OR REJECTION OF THE PLAN 

A. Presumed Acceptance of Plan 

Classes 1-4, 8, 9 and 11 are Unimpaired under this Plan.  Therefore, the Holders of Claims 

or Equity Interests in such Classes are conclusively presumed to have accepted this Plan pursuant 

to section 1126(f) of the Bankruptcy Code and are not entitled to vote to accept or reject this Plan.   

B. Deemed Rejection of Plan 

Classes 10 and 12 are Impaired and Holders of Old Parent Interests and 510(b) Equity 

Claims in Classes 10 and 12, respectively, are not entitled to receive or retain any property under 

this Plan.  Accordingly, under section 1126(g) of the Bankruptcy Code, the votes of Holders of 

Old Parent Interests and 510(b) Equity Claims shall not be solicited, and such Holders are deemed 

to reject this Plan. 

C. Voting Classes 

Classes 5, 6, and 7 are Impaired and entitled to vote under this Plan.  The Holders of Claims 

in Classes 5, 6 and 7 as of the Voting Record Date are entitled to vote to accept or reject this Plan. 

D. Acceptance by Impaired Class of Claims 

Pursuant to section 1126(c) of the Bankruptcy Code and except as otherwise provided in 

section 1126(e) of the Bankruptcy Code, an Impaired Class of Claims has accepted this Plan if the 

Holders of at least two-thirds (2/3) in dollar amount and more than one-half (1/2) in number of the 

Allowed Claims in such Class actually voting have voted to accept this Plan. 

E. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code; 

Cram Down  

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation 

by acceptance of this Plan by Class 5 or Class 7.  The Debtors request confirmation of this Plan 

under section 1129(b) of the Bankruptcy Code with respect to any Impaired Class that does not 

accept this Plan pursuant to section 1126 of the Bankruptcy Code.  The Debtors reserve the right, 
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in accordance with the terms of the Restructuring Support Agreement, to modify this Plan or any 

Exhibit or Plan Schedule in order to satisfy the requirements of section 1129(b) of the Bankruptcy 

Code, if necessary. 

F. Votes Solicited in Good Faith 

The Debtors have, and upon the Confirmation Date shall be deemed to have, solicited votes 

on this Plan from the Voting Classes in good faith and in compliance with the applicable provisions 

of the Bankruptcy Code, including, without limitation, sections 1125 and 1126 of the Bankruptcy 

Code, and any applicable non-bankruptcy law, rule, or regulation governing the adequacy of 

disclosure in connection with the solicitation.  Accordingly, the Debtors, the Reorganized Debtors, 

and each of their respective Related Parties shall be entitled to, and upon the Confirmation Date 

are hereby granted, the protections of section 1125(e) of the Bankruptcy Code. 

ARTICLE V. 

 

MEANS FOR IMPLEMENTATION OF THE PLAN 

A. Restructuring Transactions 

Without limiting any rights and remedies of the Debtors or Reorganized Debtors under this 

Plan or applicable law, but in all cases subject to the terms and conditions of the Restructuring 

Support Agreement and the Restructuring Documents and any consents or approvals required 

thereunder, the entry of the Confirmation Order shall constitute authorization for the Reorganized 

Debtors to take, or to cause to be taken, all reasonable actions necessary or appropriate to 

consummate and implement the provisions of this Plan, including but not limited to the actions set 

forth in the Reorganization Steps Overview, on and after the Confirmation Date, including such 

reasonable actions set forth in the Reorganization Steps Overview as may be necessary or 

appropriate to effectuate a corporate restructuring of their respective businesses, to otherwise 

simplify the overall corporate structure of the Reorganized Debtors, or to reincorporate certain of 

the Debtors under the laws of jurisdictions other than the laws of which the applicable Debtors are 

presently formed or incorporated.  Such restructuring may include one or more mergers, 

amalgamations, consolidations, restructures, dispositions, liquidations, dissolutions, or creations 

of one or more new Entities, as may be reasonably determined by the Debtors or Reorganized 

Debtors to be necessary or appropriate (with the consent of the Required Consenting Noteholders), 

set forth in the steps described in the Reorganization Steps Overview, but in all cases subject to 

the terms and conditions of this Plan, the Restructuring Documents, the Restructuring Support 

Agreement, and any consents or approvals required hereunder or thereunder (collectively, the 

“Restructuring Transactions”). 

All such Restructuring Transactions taken, or caused to be taken, shall be deemed to have 

been authorized and approved by the Bankruptcy Court upon the entry of the Confirmation Order.  

The actions to effectuate the Restructuring Transactions may include:  (i) the execution and 

delivery of appropriate agreements or other documents of merger, amalgamation, consolidation, 

restructuring, disposition, liquidation, or dissolution containing terms that are consistent with the 

terms of this Plan and that satisfy the applicable requirements of applicable state law and such 

other terms to which the applicable Entities may agree; (ii) the execution and delivery of 
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appropriate instruments of transfer, assignment, assumption, or delegation of any asset, property, 

right, liability, duty, or obligation on terms consistent with the terms of this Plan and having such 

other terms to which the applicable Entities may agree; (iii) the filing of appropriate certificates or 

articles of merger, amalgamation, consolidation, or dissolution pursuant to applicable state law; 

(iv) the creation of one or more new Entities; and (v) all other actions that the applicable Entities 

determine to be necessary or appropriate, including making filings or recordings that may be 

required by applicable state law in connection with such transactions, in each case in form and 

substance reasonably acceptable to the Required Consenting Noteholders and to the extent 

necessary to implement this Plan or as set forth in the Reorganization Steps Overview, and in all 

cases subject to the terms and conditions of the Restructuring Support Agreement, this Plan and 

the Restructuring Documents and any consents or approvals required thereunder. 

B. Continued Corporate Existence 

Subject to the Restructuring Transactions permitted by Article V.Article V of this Plan, 

after the Effective Date, the Reorganized Debtors shall continue to exist as separate legal Entities 

in accordance with the applicable law in the respective jurisdiction in which they are incorporated 

or formed and pursuant to their respective certificates or articles of incorporation and by-laws, or 

other applicable corporate governance documents, in effect immediately prior to the Effective 

Date, except to the extent such certificates or articles of incorporation and by-laws, or other 

applicable corporate governance documents, are amended, restated or otherwise modified under 

this Plan (subject to such amendment, restatement, or replacement being in accordance with 

applicable law of the Debtor’s jurisdiction of incorporation), including pursuant to the 

Amended/New Corporate Governance Documents, in each case in form and substance reasonably 

acceptable to the Required Consenting Noteholders.  Notwithstanding anything to the contrary 

herein, the Claims against a particular Debtor or Reorganized Debtor shall remain the obligations 

solely of such Debtor or Reorganized Debtor and shall not become obligations of any other Debtor 

or Reorganized Debtor solely by virtue of this Plan or the Chapter 11 Cases. 

C. Vesting of Assets in the Reorganized Debtors Free and Clear of Liens and Claims 

Except as otherwise expressly provided in this Plan, the Confirmation Order, or any 

Restructuring Document, pursuant to sections 1123(a)(5), 1123(b)(3), 1141(b) and (c) and other 

applicable provisions of the Bankruptcy Code, on and after the Effective Date, all property and 

assets of the Estates of the Debtors, including all claims, rights, and Retained Litigation Claims of 

the Debtors, and any other assets or property acquired by the Debtors or the Reorganized Debtors 

during the Chapter 11 Cases or under or in connection with this Plan (other than the Claims or 

Causes of Action subject to the Debtor Release, Professional Fee Claim Reserve and any rejected 

Executory Contracts and/or Unexpired Leases), shall vest in each of the Reorganized Debtors free 

and clear of all Claims, Liens, charges, and other encumbrances, subject to the Liens which survive 

the occurrence of the Effective Date as described in Article III of this Plan (including, without 

limitation, the Liens that secure the Exit Facilities).  On and after the Effective Date, each of the 

Reorganized Debtors may (i) operate their respective businesses, (ii) use, acquire, and dispose of 

their respective property and (iii) compromise or settle any Claims, in each case without notice to, 

supervision of or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy 

Code or the Bankruptcy Rules, other than restrictions expressly imposed by this Plan or the 

Confirmation Order. 
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D. Exit Facility Loan Documents 

On the Effective Date, the Debtors and the Reorganized Debtors, as applicable, shall be 

authorized to execute and deliver, and to consummate the transactions contemplated by, the Exit 

Facility Loan Documents, in each case in form and substance acceptable to the Required 

Consenting Noteholders in the manner set forth in the Restructuring Support Agreement and, in 

the case of an Exit DDTL Facility, the Delayed-Draw Term Loan Commitment Letter and to the 

applicable Exit Facility Lenders and without further notice to or order of the Bankruptcy Court, 

act or action under applicable law, regulation, order, or rule or the vote, consent, authorization or 

approval of any Person or Entity (other than as expressly required by the applicable Exit Facility 

Loan Documents or as set forth as conditions precedent in the DIP Facility).  On the Effective 

Date, each Exit Facility Loan Document shall constitute legal, valid, binding and authorized 

indebtedness and obligations of the Reorganized Debtors party thereto, enforceable in accordance 

with its respective terms and such indebtedness and obligations shall not be, and shall not be 

deemed to be, enjoined or subject to discharge, impairment, release or avoidance under this Plan, 

the Confirmation Order or on account of the Confirmation or Consummation of this Plan.   

E. New Common Stock; Book Entry 

On the Effective Date, subject to the terms and conditions of this Plan and the Restructuring 

Transactions and as described more fully in the Reorganization Steps Overview, Reorganized 

Parent shall issue the New Common Stock pursuant to this Plan and the Amended/New Corporate 

Governance Documents.  For the avoidance of doubt, no distributions shall be made to Holders of 

Unexercised Equity Interests under this Plan, and any such Unexercised Equity Interests shall be 

deemed automatically terminated and cancelled as of the Effective Date. 

Distributions of the New Common Stock may be made by delivery or book-entry transfer 

thereof by the applicable Distribution Agent in accordance with this Plan and the Amended/New 

Corporate Governance Documents.  Upon the Effective Date, after giving effect to the transactions 

contemplated hereby, the authorized share capital or other equity securities of Reorganized Parent 

shall be that number of shares of New Common Stock as may be designated in the Amended/New 

Corporate Governance Documents. 

F. Listing of New Securities; SEC Reporting 

Prior to the Effective Date, the Required Consenting Noteholders shall determine, in 

consultation with the Debtors, whether to list the New Common Stock for trading on the New York 

Stock Exchange, the NASDAQ Capital Market, the NASDAQ Global Market, or any other 

national securities exchange selected by the Required Consenting Noteholders and reasonably 

acceptable to the Debtors, with such listing, if any, to be effective on, or as soon as reasonably 

practicable after, the Effective Date. 

The Required Consenting Noteholders, in consultation with the Debtors, shall determine 

whether the Reorganized Debtors shall maintain their current status and continue as a public 

reporting company under applicable U.S. securities laws and shall continue to file annual, quarterly 

and current reports in accordance with the Exchange Act, as amended, and the rules and regulations 

promulgated thereunder. 
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G. New Stockholders Agreement; New Registration Rights Agreement 

Subject to the Restructuring Transactions permitted by Article V.A of this Plan, on the 

Effective Date, Reorganized Parent shall enter into, if applicable, the New Stockholders 

Agreement and, if applicable, the New Registration Rights Agreement, each of which shall become 

effective and binding in accordance with its terms and conditions upon the parties thereto, in each 

case without further notice to or order of the Bankruptcy Court, act or action under applicable law, 

regulation, order, or rule or the vote, consent, authorization or approval of any Person or Entity 

(other than as expressly required by the New Stockholders Agreement and the New Registration 

Rights Agreement, as applicable). 

On and as of the Effective Date, all of the Holders of New Common Stock shall be deemed 

to be parties to the New Stockholders Agreement, if any, without the need for execution by such 

Holder.  The New Stockholders Agreement, if any, shall be binding on all Persons or Entities 

receiving, and all Holders of, the New Common Stock (and their respective successors and 

assigns), whether such New Common Stock is received or to be received on or after the Effective 

Date and regardless of whether such Person or Entity executes or delivers a signature page to the 

New Stockholders Agreement. 

H. New Management Incentive Plan 

The New Board shall be authorized to implement a management incentive plan (the “New 

Management Incentive Plan”) that provides for the issuance of options and/or other equity-based 

compensation to the management and directors of Reorganized Parent.  Up to ten percent (10%) 

of the New Common Stock, on a fully diluted basis, shall be reserved for issuance in connection 

with the New Management Incentive Plan, with the actual amount to be reserved as determined by 

the New Board.  The participants in the New Management Incentive Plan, the allocations and form 

of the options and other equity-based compensation to such participants (including the amount of 

allocations and the timing of the grant of the options and other equity-based compensation), and 

the terms and conditions of such options and other equity-based compensation (including vesting, 

exercise prices, base values, hurdles, forfeiture, repurchase rights and transferability) shall be 

determined by the New Board.  Any shares of New MIP Equity shall dilute equally the shares of 

New Common Stock otherwise distributed pursuant to this Plan (including, without limitation, 

pursuant to or in connection with the Equity Rights Offering). 

Notwithstanding the foregoing, (i) the New Board shall retain a compensation consultant 

acceptable to the Required Consenting Noteholders prior to the Effective Date to advise them 

regarding the development of the New Management Incentive Plan and (ii) the New Management 

Incentive Plan shall be adopted by the New Board within one-hundred twenty (120) days after the 

Effective Date. 
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I. [Intentionally Deleted] 

J. Plan Securities and Related Documentation; Exemption from Securities Laws 

On and after the Effective Date, the Debtors and the Reorganized Debtors, as applicable, 

are authorized to and shall provide or issue the New Common Stock to be distributed and issued 

under this Plan (collectively, the “Plan Securities”) and any and all other notes, stock, instruments, 

certificates, and other documents or agreements required to be distributed, issued, executed or 

delivered pursuant to or in connection with this Plan (collectively, the “Plan Securities and 

Documents”), in each case in form and substance acceptable to the Required Consenting 

Noteholders, and without further notice to or order of the Bankruptcy Court, act or action under 

applicable law, regulation, order, or rule or the vote, consent, authorization or approval of any 

Person or Entity. 

The offer, distribution, and issuance, as applicable, of the Plan Securities and Documents 

under this Plan (including New Common Stock issued in connection with the Equity Rights 

Offering) shall be exempt from or not subject to, or shall be effected in a manner that is exempt 

from or not subject to, any registration or prospectus delivery requirements under applicable 

securities laws (including, as applicable, Section 5 of the Securities Act or any other federal, state 

or local law or regulation requiring the registration and/or delivery of a prospectus for offer or sale 

of a security or registration or licensing of an issuer of a security) pursuant to section 1145(a) of 

the Bankruptcy Code and/or other applicable exemptions; provided, however, that New Common 

Stock issued to Cash Opt-Out Noteholders in the Equity Rights Offering pursuant to Article V of 

this Plan will be issued and distributed pursuant to section 4(a)(2) of the Securities Act and/or 

Regulation D promulgated thereunder.  An offering of Plan Securities provided in reliance on the 

exemption from registration under the Securities Act pursuant to section 1145(a) of the Bankruptcy 

Code may be sold without registration under such laws or regulations to the extent permitted under 

section 1145 of the Bankruptcy Code and deemed to be a public offering thereunder, and such Plan 

Securities may be resold without registration under such laws or regulations to the extent permitted 

under section 1145 of the Bankruptcy Code and other applicable law. 

Persons or Entities who purchase securities pursuant to the exemption from registration set 

forth in Section 4(a)(2) of the Securities Act or Regulation D promulgated thereunder shall acquire 

“restricted securities.”  Resales of such restricted securities would not be exempted by section 

1145 of the Bankruptcy Code from registration under the Securities Act or other applicable law.  

Holders of restricted securities would, however, be permitted to resell Plan Securities without 

registration if they are able to comply with the applicable provisions of Rule 144 promulgated 

under the Securities Act or Rule 144A under the Securities Act or any other applicable registration 

exemption under the Securities Act, or in a transaction that is registered with the SEC. 

In the event that the Reorganized Debtors elect on or after the Effective Date to reflect any 

ownership of the Plan Securities through the facilities of DTC, the Reorganized Debtors need not 

provide any further evidence other than this Plan or the Confirmation Order with respect to the 

treatment of such securities under applicable securities laws.  DTC shall accept and be entitled to 

conclusively rely upon this Plan or the Confirmation Order in lieu of a legal opinion regarding 

whether such securities are exempt from registration and/or eligible for DTC book entry delivery, 

settlement and depository services.  
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K. Release of Liens and Claims 

To the fullest extent provided under section 1141(c) and other applicable provisions of the 

Bankruptcy Code, except as otherwise provided herein (including, without limitation, Article V.D 

of this Plan), in the Confirmation Order, or in any contract, instrument, release or other agreement 

or document entered into or delivered in connection with this Plan, on the Effective Date and 

concurrently with the applicable distributions made pursuant to Article VII hereof, all Liens, 

Claims, mortgages, deeds of trust, or other security interests against the assets or property of the 

Debtors or the Estates shall be fully released, canceled, terminated, extinguished and discharged, 

in each case without further notice to or order of the Bankruptcy Court, act or action under 

applicable law, regulation, order, or rule or the vote, consent, authorization or approval of any 

Person or Entity.  The filing of the Confirmation Order with any federal, state, or local agency or 

department shall constitute good and sufficient evidence of, but shall not be required to effect, the 

termination of such Liens, Claims and other interests to the extent provided in the immediately 

preceding sentence.  Any Person or Entity holding such Liens, Claims or interests shall, pursuant 

to section 1142 of the Bankruptcy Code and in the case of any DIP Liens at the sole cost and 

expense of the Reorganized Debtors, promptly execute and deliver to the Reorganized Debtors 

such instruments of termination, release, satisfaction and/or assignment (in recordable form) as 

may be reasonably requested by the Reorganized Debtors. 

L. Corporate Governance Documents of the Reorganized Debtors 

The respective corporate governance documents of each of the Debtors shall be amended 

and restated or replaced (as applicable) by the Amended/New Corporate Governance Documents.  

Such corporate governance documents shall: (i) to the extent required by section 1123(a)(6) of the 

Bankruptcy Code, include a provision prohibiting the issuance of non-voting equity securities; (ii) 

authorize the issuance of New Common Stock in an amount not less than the amount necessary to 

permit the distributions thereof required or contemplated by this Plan; and (iii) to the extent 

necessary or appropriate, include such provisions as may be needed to effectuate and consummate 

this Plan and the transactions contemplated herein.  After the Effective Date, the Reorganized 

Debtors may, subject to the terms and conditions of the Amended/New Corporate Governance 

Documents, amend and restate their respective corporate governance documents as permitted 

thereby and by applicable law. 

M. New Board; Initial Officers 

The initial members of the New Board shall be selected in accordance with the terms and 

conditions of the Restructuring Support Agreement.  After the initial directors of the New Board 

are selected, future directors shall be elected in accordance with Amended/New Corporate 

Governance Documents.  All officers of the Debtors immediately prior to the Effective Date shall 

be retained in their existing positions upon the Effective Date, subject to the terms of this Plan. 

Pursuant to and to the extent required by section 1129(a)(5) of the Bankruptcy Code, the 

Debtors shall disclose in the Plan Supplement the identity and affiliations of any Person proposed 

to serve on the New Board or as an officer of each of the Reorganized Debtors, and, to the extent 

such Person is an insider other than by virtue of being a director or an officer, the nature of any 

compensation for such Person.  Each such director and officer shall serve from and after the 
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Effective Date pursuant to applicable law and the terms of the Amended/New Corporate 

Governance Documents and the other constituent and corporate governance documents of the 

applicable Reorganized Debtors.  The existing boards of directors and other governing bodies of 

the Debtors shall be deemed to have resigned on and as of the Effective Date, in each case without 

further notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, 

order, or rule or the vote, consent, authorization or approval of any Person or Entity.  

N. Corporate Action 

Each of the Debtors and the Reorganized Debtors may take any and all actions reasonably 

necessary to execute, deliver, File or record such contracts, instruments, releases and other 

agreements or documents and take such actions as may be reasonably necessary or appropriate to 

effectuate and implement the provisions of this Plan, including, without limitation, the issuance 

and the distribution of the securities to be issued pursuant hereto, in each case in form and 

substance acceptable to the Required Consenting Noteholders, and without further notice to or 

order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or any 

requirement of further action, vote or other approval or authorization by the security holders, 

officers or directors of the Debtors or the Reorganized Debtors or by any other Person or Entity 

(except for those expressly required pursuant hereto or by the Restructuring Documents). 

After the Confirmation Date, all matters provided for pursuant to this Plan that would 

otherwise require approval of the stockholders, directors, officers, managers, members or partners 

of the Debtors (as of prior to the Effective Date) shall be deemed to have been so approved and 

shall be in effect prior to, on or after the Effective Date (as appropriate) pursuant to applicable law 

and without any requirement of further action by such Persons or Entities or the need for any 

approvals, authorizations, actions or consents of or from any such Persons or Entities. 

As of the Effective Date, all matters provided for in this Plan involving the legal or 

corporate structure of the Debtors or the Reorganized Debtors (including, without limitation, the 

adoption of the Amended/New Corporate Governance Documents and similar constituent and 

corporate governance documents, and the selection of directors and officers for, each of the 

Reorganized Debtors), and any legal or corporate action required by the Debtors or the 

Reorganized Debtors in connection with this Plan shall be deemed to have occurred and shall be 

in full force and effect in all respects, in each case without further notice to or order of the 

Bankruptcy Court, act or action under applicable law, regulation, order, or rule or any requirement 

of further action, vote or other approval or authorization by any Person or Entity. 

On and after the Effective Date, the appropriate officers of the Debtors and the Reorganized 

Debtors are authorized to issue, execute, deliver, and consummate the transactions contemplated 

by, the contracts, agreements, documents, guarantees, pledges, consents, securities, certificates, 

resolutions and instruments contemplated by or described in this Plan in the name of and on behalf 

of the Debtors and the Reorganized Debtors, in each case in form and substance acceptable to the 

Required Consenting Noteholders, and without further notice to or order of the Bankruptcy Court, 

act or action under applicable law, regulation, order, or rule or any requirement of further action, 

vote or other approval or authorization by any Person or Entity.  The secretary and any assistant 

secretary of the Debtors and the Reorganized Debtors shall be authorized to certify or attest to any 

of the foregoing actions. 
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O. Cancellation of Notes, Certificates and Instruments 

On the Effective Date, except to the extent otherwise provided in this Plan and the 

Restructuring Documents (including, without limitation, Article II.B and Article V.B of this Plan), 

all notes, indentures, instruments, certificates, agreements and other documents evidencing or 

relating to any Impaired Claim (including, for the avoidance of doubt and without limitation, the 

Prepetition Notes Indentures and the Prepetition Notes) or any Claim being paid in full in Cash 

under this Plan shall be fully released, terminated, extinguished and discharged (including, in 

respect of DIP Documents, any duties or obligations of the DIP Agent thereunder), in each case 

without further notice to or order of the Bankruptcy Court, act or action under applicable law, 

regulation, order, or rule or any requirement of further action, vote or other approval or 

authorization by any Person or Entity and in the case of any Claim being paid in full in Cash upon 

the indefeasible payment of such Claim in full in Cash as contemplated by this Plan; provided that 

the Prepetition Debt Documents and the DIP Documents shall continue in effect for the limited 

purpose of (i) allowing Holders of Claims thereunder to receive, and allowing and preserving the 

rights of the Prepetition Credit Agreement Agent, the Prepetition Notes Indenture Trustee or other 

applicable Distribution Agents thereunder to make, distributions under this Plan; (ii) permitting 

the Prepetition Notes Indenture Trustee to exercise its Prepetition Notes Indenture Trustee 

Charging Lien against such distributions for payment of the Prepetition Notes Indenture Trustee 

Fees and Expenses; (iii) preserving any rights of the DIP Agent to payment of fees, costs, and 

expenses and otherwise allowing the DIP Agent to take any actions contemplated by this Plan, and 

(iv) preserving the DIP Contingent Obligations as contemplated by Article II.B of this Plan; 

provided further that, upon completion of the distribution with respect to a specific Prepetition 

Debt Claim, the Prepetition Debt Documents in connection thereto and any and all notes, securities 

and instruments issued in connection with such Prepetition Debt Claim shall terminate completely 

without further notice or action and be deemed surrendered. 

P. Existing Equity Interests 

On the Effective Date, the Old Parent Interests shall be terminated and cancelled without 

further notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, 

order, or rule or any requirement of further action, vote or other approval or authorization by any 

Person or Entity.  

 

On the Effective Date, the Intercompany Equity Interests shall remain effective and 

outstanding, except to the extent modified pursuant to the terms of the Reorganization Steps 

Overview, and shall be owned and held by the same applicable Person or Entity that held and/or 

owned such Intercompany Equity Interests immediately prior to the Effective Date.  Each Parent 

Subsidiary shall continue to be governed by the terms and conditions of its applicable corporate 

governance documents as in effect immediately prior to the Effective Date, except as amended or 

modified by this Plan or the Plan Supplement. 

Q. Sources of Cash for Plan Distributions 

All Cash necessary for the Debtors or the Reorganized Debtors, as applicable, to make 

payments required pursuant to this Plan shall be obtained from their respective Cash balances, 

including Cash from operations, the Equity Rights Offering and the Exit Facility Credit 
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Agreements.  The Debtors and the Reorganized Debtors, as applicable, may also make such 

payments using Cash received from their subsidiaries through their respective consolidated cash 

management systems and the incurrence of intercompany transactions, in all cases subject to the 

terms and conditions of the Restructuring Support Agreement and the Restructuring Documents. 

R. Funding and Use of Professional Fee Claim Reserve 

On or before the Effective Date, the Debtors shall fund the Professional Fee Claim Reserve 

in such amount as determined by the Debtors, with the consent of the Required Consenting 

Noteholders or as determined by order of the Bankruptcy Court, as necessary in order to be able 

to pay in full in Cash the Professional Fee Claims, as and when Allowed. 

The Cash contained in the Professional Fee Claim Reserve shall be used solely to pay the 

Allowed Professional Fee Claims, with the Unused Cash Reserve Amount (if any) being returned 

to the Reorganized Debtors within three (3) Business Days after determining the Unused Cash 

Reserve Amount.  The Debtors and the Reorganized Debtors, as applicable, shall maintain detailed 

records of all payments made from the Professional Fee Claim Reserve, such that all payments 

and transactions shall be adequately and promptly documented in, and readily ascertainable from, 

their respective books and records. 

The Professional Fee Claim Reserve shall be maintained in trust for the Professionals and 

shall not be considered property of the Debtors’ Estates; provided that the Reorganized Debtors 

shall have a reversionary interest in the Unused Cash Reserve Amount.  To the extent that funds 

held in the Professional Fee Claim Reserve do not or are unable to satisfy the full amount of the 

Allowed Professional Fee Claims, such Professionals shall have an Allowed Administrative Claim 

for any such deficiency, which shall be satisfied in full in Cash in accordance with Article II.A of 

this Plan. 

After the Effective Date, neither the Debtors nor the Reorganized Debtors shall deposit any 

other funds or property into the Professional Fee Claim Reserve without further order of the 

Bankruptcy Court or otherwise commingle funds in the Professional Fee Claim Reserve.  To the 

extent the Professional Fee Claim Reserve is insufficient to pay in full in Cash the obligations and 

liabilities for which such reserve was established, then the Reorganized Debtors shall, within five 

(5) Business Days, pay such obligations and liabilities in full in Cash. 

S. Continuing Effectiveness of Final Orders 

Payment authorization granted to the Debtors under any prior Final Order entered by the 

Bankruptcy Court shall continue in effect after the Effective Date.  Accordingly, the Debtors or 

the Reorganized Debtors may pay or otherwise satisfy any Claim to the extent permitted by, and 

subject to, the applicable Final Order without regard to the treatment that would otherwise be 

applicable to such Claim under this Plan. 

T. Payment of Fees and Expenses of Certain Creditors 

The Debtors and the Reorganized Debtors, as applicable, shall, on and after the 

Confirmation Date and to the extent invoiced in accordance with the terms of the applicable 

engagement letter(s), pay the Ad Hoc Noteholder Group Fees and Expenses (whether accrued 
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prepetition or postpetition and to the extent not otherwise paid prior to or during the Chapter 11 

Cases), without the need for application by any such parties to the Bankruptcy Court, and without 

notice and a hearing pursuant to section 1129(a)(4) of the Bankruptcy Code or otherwise.  

 

U. Payment of Fees and Expenses of the Prepetition Notes Indenture Trustee 

The Debtors shall, on and after the Effective Date, and upon the presentment of invoices 

in customary form (which may be redacted to preserve any confidential or privileged information), 

pay the Prepetition Notes Indenture Trustee Fees and Expenses (in each case whether accrued 

prepetition or postpetition and to the extent not otherwise paid during the Chapter 11 Cases), 

without the need for application by any party to the Bankruptcy Court, and without notice and a 

hearing pursuant to section 1129(a)(4) of the Bankruptcy Code or otherwise.  From and after the 

Effective Date, the Reorganized Debtors shall pay any Prepetition Notes Indenture Trustee Fees 

and Expenses in full in Cash without further court approval. 

 

V. Equity Rights Offering 

Pursuant to the terms of this Plan and the Equity Rights Offering Procedures, each 

Accredited Cash Opt-Out Noteholder shall have the opportunity but not the obligation to subscribe 

for its Pro Rata share of an amount of New Common Stock to be issued as of the Effective Date 

necessary to fully fund the Cash Payout at the Purchase Price (as defined in the Equity Rights 

Offering Procedures) set forth in the Equity Rights Offering Procedures. 

Each Accredited Cash Opt-Out Noteholder that elects to purchase the maximum number 

of Equity Rights Offering Shares that such Accredited Cash Opt-Out Noteholder may purchase in 

the Equity Rights Offering will also have the right to elect to purchase additional Equity Rights 

Offering Shares that are not timely, duly and validly subscribed and paid for in the Equity Rights 

Offering, as more fully set forth in the Rights Offering Procedures. 

The Equity Rights Offering will be conducted in reliance upon the exemption from 

registration set forth in Section 4(a)(2) of the Securities Act and/or Regulation D promulgated 

thereunder. 

The proceeds of the Equity Rights Offering shall be used exclusively to fund the Cash 

Payout provided to Cash Payout Noteholders, in full and final satisfaction of such Holders’ 

Prepetition Notes Claims, which shall be released and discharged pursuant to Article XI herein.  

Notwithstanding anything to the contrary herein, if the Equity Rights Offering Amount is less than 

the aggregate amount of the Cash Payout, then the amount of Prepetition Notes Claims held by the 

Cash Payout Noteholders satisfied by the Cash Payout shall automatically be reduced, and any 

remaining portion of such Cash Payout Noteholders’ Prepetition Notes Claims that is not satisfied 

through the Cash Payout as a result of such automatic reduction shall receive the treatment such 

Holder would receive if such Holder were a Cash Opt-Out Noteholder.  For the avoidance of doubt, 

under no circumstance shall the amount actually paid out in the Cash Payout exceed the Equity 

Rights Offering Amount. 

 

Consummation of the Equity Rights Offering and delivery of any Cash Payout is contingent 

upon the consent of the Required Consenting Noteholders.  In the event the Equity Rights Offering 
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is not consummated, then no Cash Payout will be made to any Cash Payout Noteholder and such 

Holder will receive the treatment such Holder would receive if such Holder were a Cash Opt-Out 

Noteholder. 

 

 

Notwithstanding anything in this Plan to the contrary, the New Common Stock issued in 

connection with the Equity Rights Offering shall be subject to dilution by the New MIP Equity. 

 

ARTICLE VI. 

 

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

A. Assumption of Executory Contracts and Unexpired Leases 

On the Effective Date, all Executory Contracts and Unexpired Leases of the Debtors shall 

be assumed by the Debtors in accordance with, and subject to, the provisions and requirements of 

sections 365 and 1123 of the Bankruptcy Code (including, for the avoidance of doubt, the 

Restructuring Support Agreement), except for those Executory Contracts and Unexpired Leases 

that: 

(i) have been assumed or rejected by the Debtors by prior order of the 

Bankruptcy Court; 

(ii) are the subject of a motion to reject filed by the Debtors pending on the 

Effective Date; 

(iii) are identified by the Debtors (with the consent of the Required Consenting 

Noteholders) and Filed in the Plan Supplement as rejected Executory 

Contracts and Unexpired Leases, which Plan Schedule may be amended by 

the Debtors (with the consent of the Required Consenting Noteholders) to 

add or remove Executory Contracts and Unexpired Leases by filing with the 

Bankruptcy Court an amended Plan Schedule and serving it on the affected 

non-Debtor contract parties at least seven (7) days prior to the Plan 

Objection Deadline; or 

(iv) are rejected or terminated by the Debtors pursuant to the terms of this Plan. 

Without amending or altering any prior order of the Bankruptcy Court approving the 

assumption or rejection of any Executory Contract or Unexpired Lease, entry of the Confirmation 

Order by the Bankruptcy Court shall constitute approval of such assumptions pursuant to sections 

365(a) and 1123 of the Bankruptcy Code. 

To the extent any provision in any Executory Contract or Unexpired Lease assumed or 

assumed and assigned (as applicable) pursuant to this Plan or any prior order of the Bankruptcy 

Court (including, without limitation, any “change in control” provision, “change of control” 

provision, or provision with words of similar import) (a) prohibits, restricts or conditions, or 

purports to prohibit, restrict or condition, (b) is modified, breached or terminated (or deemed 
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modified, breached or terminated), (c) increases, accelerates or otherwise alters any obligations or 

liabilities of the Debtors or Reorganized Debtors (or purports to increase, accelerate or otherwise 

alter any obligations or liabilities of the Debtors or Reorganized Debtors), or (d) results in the 

creation or imposition of any Lien upon any property or assert of any of the Debtors or Reorganized 

Debtors (or purports to result in the creation or imposition of any Lien upon any property or asset 

of any of the Debtors or Reorganized Debtors), in each case as a result of (i) the commencement 

of these Chapter 11 Cases or the insolvency or financial condition of any Debtor at any time before 

the closing of its respective Chapter 11 Case, (ii) any Debtor’s or any Reorganized Debtor’s 

assumption or assumption and assignment (as applicable) of such Executory Contract or 

Unexpired Lease or (iii) the Confirmation or Consummation of this Plan, then such provision shall, 

to the extent provided by section 365 of the Bankruptcy Code, be deemed modified such that the 

transactions contemplated by this Plan shall not entitle the non-debtor party thereto to modify or 

terminate such Executory Contract or Unexpired Lease or to exercise any other default-related 

rights or remedies with respect thereto, and any required consent under any such contract or lease 

shall be deemed satisfied by the Confirmation of this Plan. 

Each Executory Contract and Unexpired Lease assumed and/or assigned pursuant to this 

Plan shall revest in and be fully enforceable by the applicable Reorganized Debtor or the applicable 

assignee in accordance with its terms and conditions, except as modified by the provisions of this 

Plan, any order of the Bankruptcy Court approving its assumption and/or assignment, or applicable 

law. 

The inclusion or exclusion of a contract or lease on any schedule or exhibit shall not 

constitute an admission by any Debtor that such contract or lease is an Executory Contract or 

Unexpired Lease or that any Debtor has any liability thereunder. 

B. Cure of Defaults; Assignment of Executory Contracts and Unexpired Leases 

Any defaults under each Executory Contract and Unexpired Lease to be assumed, or 

assumed and assigned, pursuant to this Plan shall be satisfied, pursuant to and to the extent required 

by section 365(b)(1) of the Bankruptcy Code, by payment of the applicable default amount in Cash 

on or in connection with the Effective Date or on such other terms as the Bankruptcy Court may 

order or the parties to such Executory Contracts or Unexpired Leases may otherwise agree in 

writing (with the consent of the Required Consenting Noteholders) (the “Cure Claim Amount”). 

In the event of an assumption, or an assumption and assignment, of an Executory Contract 

or Unexpired Lease that is in default under this Plan, at least seven (7) days prior to the Plan 

Objection Deadline (or, in the case of an Executory Contract or Unexpired Lease removed from 

the Plan Schedule after such date, no later than one (1) Business Day after such removal), the 

Debtors shall File and serve upon counterparties to such Executory Contracts and Unexpired 

Leases, a notice of the proposed assumption, or proposed assumption and assignment, which shall: 

(a) list the applicable Cure Claim Amount, if any; (b) if applicable, identify the party to which the 

Executory Contract or Unexpired Lease shall be assigned; (c) describe the procedures for filing 

objections thereto; and (d) explain the process by which related disputes shall be resolved by the 

Bankruptcy Court. 
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Any objection by a counterparty to an Executory Contract or Unexpired Lease to a 

proposed assumption, or proposed assumption and assignment under this Plan, or any related cure 

amount, must be Filed, served and actually received by the Debtors and counsel to the Ad Hoc 

Noteholder Group prior to the Plan Objection Deadline (notwithstanding anything in the Schedules 

or a proof of Claim to the contrary).  Any counterparty to an Executory Contract or Unexpired 

Lease that fails to object timely to the proposed assumption, or proposed assumption and 

assignment, or cure amount shall be deemed to have consented to such matters and shall be deemed 

to have forever released and waived any objection to such proposed assumption, proposed 

assumption and assignment, and cure amount.  The Confirmation Order shall constitute an order 

of the Bankruptcy Court approving each proposed assumption, or proposed assumption and 

assignment, of Executory Contracts and Unexpired Leases pursuant to sections 365 and 1123 of 

the Bankruptcy Code as of the Effective Date. 

In the event of a dispute regarding (a) the amount of any cure payment, (b) the ability of 

any Debtor or assignee to provide “adequate assurance of future performance” (within the meaning 

of section 365 of the Bankruptcy Code) under the Executory Contract or Unexpired Lease to be 

assumed, or assumed and assigned or (c) any other matter pertaining to assumption or assignment, 

the applicable cure payments required by section 365(b)(1) of the Bankruptcy Code shall be made 

following the entry of a Final Order resolving the dispute and approving such assumption or 

assumption and assignment.  If such objection is sustained by Final Order of the Bankruptcy Court, 

the Debtors or the Reorganized Debtors, as applicable, may elect to reject such Executory Contract 

or Unexpired Lease in lieu of assuming or assigning it.  The Debtors or the Reorganized Debtors, 

as applicable, shall be authorized to effect such rejection by filing a written notice of rejection with 

the Bankruptcy Court and serving such notice on the applicable counterparty within ten (10) days 

of the entry of such Final Order. 

Subject to any cure claims Filed with respect thereto, assumption or assumption and 

assignment of any Executory Contract or Unexpired Lease pursuant to this Plan shall result in the 

full release and satisfaction of any Claims or defaults, whether monetary or nonmonetary, 

including defaults of provisions restricting the change in control or ownership interest composition 

or other bankruptcy-related defaults, arising under any assumed Executory Contract or Unexpired 

Lease at any time prior to the effective date of assumption or assumption and assignment, in each 

case as provided in section 365 of the Bankruptcy Code, in each case subject to the remaining 

terms and conditions of this Article VI.  Any proofs of Claim filed with respect to an Executory 

Contract or Unexpired Lease that has been assumed or assumed and assigned by Final Order shall 

be deemed disallowed and expunged (subject to any cure claims Filed with respect thereto), 

without further notice to or action, order, or approval of the Bankruptcy Court. 

With respect to any Executory Contract or Unexpired Lease assumed and assigned 

pursuant to this Plan, upon and as of the Effective Date, the applicable assignee shall be deemed 

to be substituted as a party thereto for the applicable Debtor party to such assigned Executory 

Contract or Unexpired Lease and, accordingly, the Debtors and the Reorganized Debtors shall be 

relieved, pursuant to and to the extent set forth in section 365(k) of the Bankruptcy Code, from 

any further liability under such assigned Executory Contract or Unexpired Lease. 
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C. Rejection of Executory Contracts and Unexpired Leases 

The Debtors reserve the right, at any time prior to the Effective Date, except as otherwise 

specifically provided herein, to seek to reject (with the consent of the Required Consenting 

Noteholders) any Executory Contract or Unexpired Lease and to file a motion requesting 

authorization for the rejection of any such contract or lease.  All Executory Contracts and 

Unexpired Leases listed on a Plan Schedule as rejected Executory Contracts and Unexpired Leases 

shall be deemed rejected as of the Effective Date.  The Confirmation Order shall constitute an 

order of the Bankruptcy Court approving the rejections described in this Article VI pursuant to 

sections 365 and 1123 of the Bankruptcy Code as of the Effective Date.  Rejection of any 

Executory Contract or Unexpired Lease pursuant to this Plan or otherwise shall not constitute a 

termination of any preexisting obligations owed to the Debtors or the Reorganized Debtors, as 

applicable, under such Executory Contracts or Unexpired Leases. 

D. Claims on Account of the Rejection of Executory Contracts or Unexpired Leases 

All proofs of Claim with respect to Claims arising from the rejection of Executory 

Contracts or Unexpired Leases, pursuant to this Plan or the Confirmation Order, if any, must be 

filed with the Bankruptcy Court within thirty (30) days after service of an order of the Bankruptcy 

Court (including the Confirmation Order) approving such rejection. 

Any Person or Entity that is required to file a proof of Claim arising from the rejection of 

an Executory Contract or an Unexpired Lease that fails to timely do so shall be forever barred, 

estopped and enjoined from asserting such Claim, and such Claim shall not be enforceable, against 

the Debtors, the Reorganized Debtors or the Estates, and the Debtors, the Reorganized Debtors 

and their Estates and their respective assets and property shall be forever discharged from any and 

all indebtedness and liability with respect to such Claim unless otherwise ordered by the 

Bankruptcy Court or as otherwise provided herein.  All such Claims shall, as of the Effective Date, 

be subject to the permanent injunction set forth in Article X.G hereof. 

E. D&O Liability Insurance Policies 

On the Effective Date, each D&O Liability Insurance Policy shall be deemed and treated 

as an Executory Contract that is and shall be assumed by the Debtors (and assigned to the 

applicable Reorganized Debtors, if necessary) pursuant to section 365(a) and section 1123 of the 

Bankruptcy Code as to which no proof of Claim, request for administrative expense, or cure claim 

need be Filed, and all Claims arising from the D&O Liability Insurance Policies shall survive the 

Effective Date and be Unimpaired.  Unless previously effectuated by separate order entered by the 

Bankruptcy Court, entry of the Confirmation Order shall constitute the Bankruptcy Court’s 

approval of the Debtors’ assumption of each of the D&O Liability Insurance Policies.  

After assumption of the D&O Liability Insurance Policies, nothing in this Plan otherwise 

alters the terms and conditions of the D&O Liability Insurance Policies.  Confirmation and 

Consummation of this Plan shall not impair or otherwise modify any available defenses of the 

Reorganized Debtors under the D&O Liability Insurance Policies. For the avoidance of doubt, the 

D&O Liability Insurance Policies shall continue to apply with respect to actions, or failures to act, 

that occurred on or prior to the Effective Date, subject to the terms and conditions of the D&O 

Liability Insurance Policies. 
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The Debtors are further authorized to take such reasonable actions, and to execute and 

deliver such documents, as may be reasonably necessary or appropriate to implement, maintain, 

cause the binding of, satisfy any terms or conditions of, or otherwise secure for the insureds the 

benefits of the D&O Tail Policy, without further notice to or order of the Bankruptcy Court or 

approval or consent of any Person or Entity. 

Notwithstanding anything to the contrary in any D&O Liability Insurance Policies issued 

prior to the Effective Date, the Reorganized Debtors shall not have any obligation or responsibility 

for the payment of any self-insured retention thereunder or in connection therewith, and no Person 

or Entity shall be entitled to seek reimbursement from or to subrogate against any Reorganized 

Debtors with respect to any payments made under such policies.  

F. Indemnification Provisions 

On the Effective Date, all Indemnification Provisions shall be deemed and treated as 

Executory Contracts that are and shall be assumed by the Debtors (and assigned to the applicable 

Reorganized Debtors, if necessary) pursuant to section 365(a) and section 1123 of the Bankruptcy 

Code as to which no proof of Claim, request for administrative expense, or cure claim need be 

Filed, and all Claims arising from the Indemnification Provisions shall survive the Effective Date 

and be Unimpaired; provided, however, that, to the maximum extent permitted under applicable 

law, this provision shall not include any such Claims arising from or related to (i) any Excluded 

Party or (ii) any indemnification Claims against the Parent that are based on fraud, gross 

negligence, or willful misconduct, in each case as determined by Final Order of the Bankruptcy 

Court or any other court of competent jurisdiction.  Unless previously effectuated by separate order 

entered by the Bankruptcy Court, entry of the Confirmation Order shall constitute the Bankruptcy 

Court’s approval of the Debtors’ assumption of each of the Indemnification Provisions.  

Confirmation and Consummation of this Plan shall not impair or otherwise modify any available 

defenses of the Reorganized Debtors or other applicable parties under the Indemnification 

Provisions.  For the avoidance of doubt, the Indemnification Provisions shall continue to apply 

with respect to actions, or failures to act, that occurred on or prior to the Effective Date, subject to 

the terms and conditions of the Indemnification Provisions. 

G. Employment Plans 

On the Effective Date, all employment agreements and severance policies, including all 

employment, compensation, and benefit plans, policies, and programs of the Debtors applicable to 

any of their respective officers, employees or retirees, and any of the officers, employees or retirees 

of their respective subsidiaries, including, without limitation, all workers’ compensation programs, 

savings plans, retirement plans, SERP plans, healthcare plans, disability plans, severance benefit 

plans, incentive plans, change-in-control plans, insurance plans including but not limited to life 

and accidental death and dismemberment insurance plans, health and welfare plans, and 401(k) 

plans (in each case, as applicable) (collectively, the “Specified Employee Plans”) shall be deemed 

and treated as Executory Contracts that are and shall, subject to the following proviso, be assumed 

by the Debtors (and assigned to the applicable Reorganized Debtors, if necessary) pursuant to 

section 365(a) and section 1123 of the Bankruptcy Code as to which no Proof of Claim, request 

for administrative expense, or cure claim need be Filed; provided that (a) the Debtors, pursuant to 

the Restructuring Support Agreement, acknowledged and agreed that the Consummation of this 

Plan shall not constitute a change in control or term of similar meaning pursuant to any of the 
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Specified Employee Plans, and the Confirmation Order shall contain a finding and such other 

provisions acceptable to the Required Consenting Noteholders confirming the same, and (b) each 

“Executive” employment agreement, “Level I” employment agreement and “Level II” 

employment agreement shall only be maintained and assumed by the Debtors (and assigned to the 

Reorganized Debtors, if necessary) and considered a Specified Employee Plan if the employee 

party to such agreement, on or prior to the Effective Date, (i) confirms that the Consummation of 

this Plan does not constitute a change in control and (ii) waives any right to resign with “good 

reason” solely or in part as a result of the Consummation of this Plan. 

All Claims arising from the Specified Employee Plans shall survive the Effective Date and 

be Unimpaired.  Unless previously effectuated by separate order entered by the Bankruptcy Court, 

entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the Debtors’ 

assumption of each of the Specified Employee Plans.  Confirmation and Consummation of this 

Plan shall not impair or otherwise modify any available defenses of the Reorganized Debtors or 

other applicable parties under the Specified Employee Plans. 

H. Insurance and Surety Contracts 

On the Effective Date, each Insurance and Surety Contract shall be deemed and treated as 

an Executory Contract that is and shall be assumed by the Debtors (and assigned to the applicable 

Reorganized Debtors, if necessary) pursuant to section 365(a) and section 1123 of the Bankruptcy 

Code as to which no proof of Claim, request for administrative expense, or cure claim need be 

Filed, and all Claims arising from the Insurance and Surety Contracts shall survive the Effective 

Date and be Unimpaired. Unless previously effectuated by separate order entered by the 

Bankruptcy Court, entry of the Confirmation Order shall constitute the Bankruptcy Court’s 

approval of the Debtors’ assumption of each of the Insurance and Surety Contracts. After 

assumption of the Insurance and Surety Contracts, nothing in this Plan otherwise alters the terms 

and conditions of the Insurance and Surety Contracts. Confirmation and Consummation of this 

Plan shall not impair or otherwise modify any available defenses of the Reorganized Debtors or 

other applicable counterparties under the Insurance and Surety Contracts. 

I. Extension of Time to Assume or Reject 

Notwithstanding anything to the contrary set forth in Article VI of this Plan, in the event 

of a dispute as to whether a contract is executory or a lease is unexpired, the right of the 

Reorganized Debtors to move to assume or reject such contract or lease shall be extended until the 

date that is ten (10) days after entry of a Final Order by the Bankruptcy Court determining that the 

contract is executory or the lease is unexpired.  The deemed assumption provided for in Article 

VI.A of this Plan shall not apply to any such contract or lease, and any such contract or lease shall 

be assumed or rejected only upon motion of the Reorganized Debtors following the Bankruptcy 

Court’s determination that the contract is executory or the lease is unexpired. 

 

J. Modifications, Amendments, Supplements, Restatements, or Other Agreements  

Unless otherwise provided in this Plan, each Executory Contract or Unexpired Lease that 

is assumed by the Debtors or the Reorganized Debtors shall include all modifications, 

amendments, supplements, restatements, or other agreements that in any manner affect such 
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Executory Contract or Unexpired Lease, and all rights related thereto, if any, including all 

easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal, and any 

other interests, unless any of the foregoing has been previously rejected or repudiated or is rejected 

or repudiated hereunder.  Modifications, amendments, supplements, and restatements to 

prepetition Executory Contracts and Unexpired Leases that have been executed by the Debtors 

during the Chapter 11 Cases shall not be deemed to alter the prepetition nature of the Executory 

Contract or Unexpired Lease, or the validity, priority, or amount of any Claims that may arise in 

connection therewith. 

 

ARTICLE VII. 

 

PROVISIONS GOVERNING DISTRIBUTIONS 

A. Distributions for Claims Allowed as of the Effective Date 

Except as otherwise provided in the “Treatment” sections in Article III hereof or as ordered 

by the Bankruptcy Court, distributions to be made on account of Claims that are Allowed Claims 

as of the Effective Date shall be made on the Effective Date or as soon as reasonably practicable 

thereafter.  Any payment or distribution required to be made under this Plan on a day other than a 

Business Day shall be made on the next succeeding Business Day.  Distributions on account of 

Disputed Claims that first become Allowed Claims after the Effective Date shall be made pursuant 

to Article VIII hereof. 

B. No Postpetition Interest on Claims 

Unless otherwise specifically provided for in this Plan, the Confirmation Order or Final 

Order of the Bankruptcy Court, or required by applicable bankruptcy law (including, without 

limitation, as required pursuant to section 506(b) or section 511 of the Bankruptcy Code), 

postpetition interest shall not accrue or be paid on any Claims (except DIP Super-Priority Claims) 

and no Holder of a Claim (except DIP Super-Priority Claims) shall be entitled to interest accruing 

on or after the Petition Date on any Claim.  

C. Distributions by the Reorganized Debtors or Other Applicable Distribution Agent 

Other than as specifically set forth below or as otherwise provided in this Plan, the 

Reorganized Debtors or other applicable Distribution Agent shall make all distributions required 

to be distributed under this Plan.  Distributions on account of the Allowed Prepetition Debt Claims 

and Allowed DIP Super-Priority Claims shall be made to the Prepetition Credit Agreement Agent, 

the Prepetition Notes Indenture Trustee, and the DIP Agent, as applicable, and such agent or trustee 

shall be, and shall act as, the Distribution Agent with respect to its respective Class of Claims in 

accordance with the terms and conditions of this Plan and the applicable debt documents.  All 

distributions to Holders of Prepetition Debt Claims and DIP Super-Priority Claims shall be deemed 

completed when made by the Reorganized Debtors to the Prepetition Credit Agreement Agent, the 

Prepetition Notes Indenture Trustee (or as directed by the Prepetition Notes Indenture Trustee), 

and the DIP Agent, or as otherwise provided in this Plan, as applicable.  The Reorganized Debtors 

may employ or contract with other Entities to assist in or make the distributions required by this 

Plan and may pay the reasonable fees and expenses of such Entities and the Distribution Agents 

in the ordinary course of business.  No Distribution Agent shall be required to give any bond or 
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surety or other security for the performance of its duties unless otherwise ordered by the 

Bankruptcy Court. 

The distributions of New Common Stock to be made under this Plan to Holders of Allowed 

Prepetition Notes Claims shall be made by the Debtors or Reorganized Debtors, as applicable, to 

the Prepetition Notes Indenture Trustee, which shall transmit (or cause to be transmitted) such 

distributions to Holders of Allowed Prepetition Notes Claims in accordance with the Prepetition 

Notes Indenture or as set forth below.  Notwithstanding anything to the contrary in this Plan, the 

Prepetition Notes Indenture Trustee may transfer or direct the transfer of such distributions through 

the facilities of DTC and, in such event, shall be entitled to recognize and deal for all purposes 

under this Plan with Holders of the Prepetition Notes to the extent consistent with the policies or 

customary practices of DTC.  If such distributions cannot be made through the facilities of DTC, 

the Debtors or Reorganized Debtors, as applicable, shall implement procedures in consultation 

with the Prepetition Notes Indenture Trustee and reasonably acceptable to the Required 

Consenting Noteholders to make distributions with respect to the Prepetition Notes.  The Debtors 

or Reorganized Debtors (as applicable) shall use their best efforts to make the New Common Stock 

to be distributed to Holders of the Prepetition Notes eligible for distribution through the facilities 

of DTC.  The distributions of Subscription Rights under this Plan to Accredited Cash Opt-Out 

Noteholders shall be made by the Voting and Claims Agent as provided in the Equity Rights 

Offering Procedures.  The obligations of the Prepetition Notes Indenture Trustee under the 

Prepetition Notes Indentures, the Prepetition Notes, and this Plan shall be deemed fully satisfied 

upon DTC’s receipt of the distributions with respect to the Prepetition Notes.  

D. Delivery and Distributions; Undeliverable or Unclaimed Distributions 

1. Record Date for Distributions 

On the Distribution Record Date, the Claims Register (and the Debtors’ books and records 

with respect to the Holders of Equity Interests in Parent) shall be closed.  Accordingly, the Debtors, 

the Reorganized Debtors or other applicable Distribution Agent shall have no obligation to 

recognize the assignment, transfer or other disposition of, or the sale of any participation in, any 

Allowed Claim (other than DIP Super-Priority Claims and Prepetition Debt Claims) or Allowed 

Equity Interest that occurs after the close of business on the Distribution Record Date, and shall 

be entitled for all purposes herein to recognize and distribute securities, property, notices and other 

documents only to those Holders of Allowed Claims (other than DIP Super-Priority Claims and 

Prepetition Debt Claims) or Allowed Equity Interest who are Holders of such Claims or Equity 

Interests, or participants therein, as of the close of business on the Distribution Record Date.  The 

Reorganized Debtors or other applicable Distribution Agent shall be entitled to recognize and deal 

for all purposes under this Plan with only those record holders stated on the Claims Register, or 

their books and records, as of the close of business on the Distribution Record Date; provided, 

however, that the Distribution Record Date shall not apply to the DIP Super-Priority Claims, 

Prepetition Debt Claims, or any securities of the Debtors deposited with DTC. 

2. Delivery of Distributions in General 

Except as otherwise provided herein, the Debtors, the Reorganized Debtors or other 

applicable Distribution Agent, as applicable, shall make distributions to Holders of Allowed 

Claims, or in care of their authorized agents, as appropriate, at the address for each such Holder or 
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agent as indicated on the Debtors’ or other applicable Distribution Agent’s books and records as 

of the date of any such distribution; provided, however, that the manner of such distributions shall 

be determined in the discretion of the applicable Distribution Agent (subject to the terms and 

conditions of the DIP Agreement and the relevant Prepetition Debt Documents, if applicable); 

provided further, that the address for each Holder of an Allowed Claim shall be deemed to be the 

address set forth in the latest proof of Claim, if any, Filed by such Holder pursuant to Bankruptcy 

Rule 3001 as of the Distribution Record Date. 

3. Minimum Distributions 

Notwithstanding anything herein to the contrary, no Distribution Agent shall be required 

to make distributions or payments of less than $100.00 (whether in Cash or otherwise) or to make 

partial distributions or payments of fractions of dollars or New Common Stock, in each case with 

respect to Impaired Claims.  With respect to Impaired Claims, whenever any payment or 

distribution of a fraction of a dollar or a fraction of a share of New Common Stock under this Plan 

would otherwise be called for, the actual payment or distribution shall reflect a rounding of such 

fraction down to the nearest whole dollar or share of New Common Stock (and no Cash shall be 

distributed in lieu of such fractional New Common Stock).  For the avoidance of doubt, DTC shall 

be considered a single holder for purposes of distributions. 

No Distribution Agent shall have any obligation to make a distribution on account of an 

Allowed Claim that is Impaired under this Plan if: (a) the aggregate amount of all distributions 

authorized to be made on the Effective Date is or has an economic value less than $25,000, unless 

such distribution is a final distribution; or (b) the amount to be distributed to the specific Holder 

of an Allowed Claim on the Effective Date does not constitute a final distribution to such Holder 

and is or has an economic value less than $25.00, which shall be treated as an undeliverable 

distribution under Article VII.D.4 below. 

4. Undeliverable Distributions 

(a) Holding of Certain Undeliverable Distributions   

 If the distribution to any Holder of an Allowed Claim is returned to the Distribution Agent 

as undeliverable or is otherwise unclaimed, no further distributions shall be made to such Holder 

unless and until the Distribution Agent is notified in writing of such Holder’s then current address 

in accordance with the time frames described in Article VII.D.4(b) hereof, at which time (or as 

soon as reasonably practicable thereafter) all currently due but missed distributions shall be made 

to such Holder.  Undeliverable distributions shall remain in the possession of the Reorganized 

Debtors or in the applicable reserve, subject to Article VII.D.4(b) hereof, until such time as any 

such distributions become deliverable.  Undeliverable distributions shall not be entitled to any 

additional interest, dividends or other accruals of any kind on account of their distribution being 

undeliverable.   

(b) Failure to Claim Undeliverable Distributions 

 Any Holder of an Allowed Claim (or any successor or assignee or other Person or Entity 

claiming by, through, or on behalf of, such Holder) that does not assert a right pursuant to this Plan 

for an undeliverable or unclaimed distribution within ninety (90) days after the later of the 
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Effective Date or the date such distribution is due shall be deemed to have forfeited its rights for 

such undeliverable or unclaimed distribution and shall be forever barred and enjoined from 

asserting any such rights for an undeliverable or unclaimed distribution against the Debtors or their 

Estates, the Reorganized Debtors or their respective assets or property, or any Distribution Agent.  

In such case, any Cash, Plan Securities or other property reserved for distribution on account of 

such Claim shall become the property of the Reorganized Debtors, free and clear of any Claims or 

other rights of such Holder with respect thereto and notwithstanding any federal or state escheat 

laws to the contrary.  Any such Cash, Plan Securities or other property shall thereafter be 

distributed or allocated in accordance with the applicable terms and conditions of this Plan; 

provided, however, that if the aggregate amount of Allowed Claims in Class 6 is less than the 

Parent GUC Recovery Cash Pool, then the excess Parent GUC Recovery Cash Pool shall constitute 

property of the Reorganized Debtors.  Nothing contained in this Plan shall require the Debtors, the 

Reorganized Debtors, or any Distribution Agent to attempt to locate any Holder of an Allowed 

Claim. 

(c) Failure to Present Checks 

 Checks issued by the Distribution Agent on account of Allowed Claims shall be null and 

void if not negotiated within ninety (90) days after the issuance of such check.  Requests for 

reissuance of any check shall be made directly to the Distribution Agent by the Holder of the 

relevant Allowed Claim with respect to which such check originally was issued.  Any Holder of 

an Allowed Claim holding an un-negotiated check that does not request reissuance of such un-

negotiated check within ninety (90) days after the date of mailing or other delivery of such check 

shall have its rights for such un-negotiated check discharged and be forever barred, estopped and 

enjoined from asserting any such right against the Debtors, their Estates, the Reorganized Debtors, 

or their respective assets or property.  In such case, any Cash held for payment on account of such 

Claims shall become the property of the Reorganized Debtors, free and clear of any Claims or 

other rights of such Holder with respect thereto and notwithstanding any federal or state escheat 

laws to the contrary.  Any such Cash shall thereafter be distributed or allocated in accordance with 

the applicable terms and conditions of this Plan. 

E. Compliance with Tax Requirements 

 In connection with this Plan and all distributions hereunder, the Reorganized Debtors or 

other applicable Distribution Agent shall comply with all applicable withholding and reporting 

requirements imposed by any federal, state, local, or foreign taxing authority, and all distributions 

hereunder shall be subject to any such applicable withholding and reporting requirements.  

Notwithstanding any provision in this Plan to the contrary, the Reorganized Debtors or other 

applicable Distribution Agent shall be authorized to take any and all reasonable actions that may 

be necessary or appropriate to comply with such applicable withholding and reporting 

requirements.  All Persons and Entities holding Claims or Equity Interests shall be required to 

provide any information necessary to effect information reporting and the withholding of such 

taxes (or establish eligibility for an exclusion for the withholding of taxes), and each Holder of an 

Allowed Claim shall have the sole and exclusive responsibility for the satisfaction and payment of 

any tax obligations imposed by any Governmental Unit, including income, withholding, and other 

tax obligations, on account of such distribution. Any amounts withheld or reallocated pursuant to 

this Error! Reference source not found. shall be treated as if distributed to the Holder of the 

Allowed Claim. 
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F. Allocation of Plan Distributions Between Principal and Interest 

To the extent that any Allowed Claim entitled to a distribution under this Plan is comprised 

of indebtedness and accrued but unpaid interest thereon, such distribution shall, to the extent 

permitted by applicable law, be allocated for U.S. federal income tax purposes to the principal 

amount of the Claim first and then, to the extent that the consideration exceeds the principal 

amount of the Claim, to the portion of such Claim representing accrued but unpaid interest. 

G. Means of Cash Payment 

Payments of Cash made pursuant to this Plan shall be in U.S. dollars and shall be made, at 

the option of the applicable Distribution Agent, by checks drawn on, or wire transfer from, a 

domestic bank selected by such Distribution Agent.  Cash payments to foreign creditors may be 

made, at the option of the applicable Distribution Agent, in such funds and by such means as are 

necessary or customary in a particular foreign jurisdiction.   

H. Timing and Calculation of Amounts to Be Distributed 

Except as otherwise provided in the “Treatment” sections in Article III hereof or as ordered 

by the Bankruptcy Court, on the Effective Date or as soon as reasonably practicable thereafter, 

each Holder of an Allowed Claim shall receive the full amount of the distributions that this Plan 

provides for Allowed Claims in the applicable Class.  If and to the extent that there are Disputed 

Claims, distributions on account of any such Disputed Claims shall be made pursuant to the 

provisions set forth in the applicable class treatment or in Article VIII hereof.  Except as otherwise 

provided herein, Holders of Claims shall not be entitled to interest, dividends or accruals on the 

distributions provided for herein, regardless of whether such distributions are delivered on or at 

any time after the Effective Date. 

I. Setoffs 

Without altering or limiting any of the rights and remedies of the Debtors and the 

Reorganized Debtors under section 502(d) of the Bankruptcy Code, all of which rights and 

remedies are hereby reserved, the Debtors and the Reorganized Debtors may, but shall not be 

required to, withhold (but not setoff except as set forth below) from the distributions called for 

hereunder on account of any Allowed Claim an amount equal to any claims, Causes of Action and 

Retained Litigation Claims of any nature that the Debtors or the Reorganized Debtors may hold 

against the Holder of any such Allowed Claim; provided that, at least ten (10) days prior to 

effectuating such withholding, the Debtors or the Reorganized Debtors, as applicable, shall provide 

written notice thereof to the applicable Holder of such Claim, and all objections and defenses of 

such Holder to such withholding are preserved.  In the event that any such claims, Causes of Action 

or Retained Litigation Claims are adjudicated by Final Order or otherwise resolved against the 

applicable Holder, the Debtors and the Reorganized Debtors may, pursuant to section 553 of the 

Bankruptcy Code or applicable non-bankruptcy law, set off against any Allowed Claim and the 

distributions to be made pursuant hereto on account of such Allowed Claim (before any 

distribution is made on account of such Allowed Claim), the amount of such adjudicated or 

resolved claims, Causes of Action or Retained Litigation Claims.  Neither the failure to effect such 

a setoff nor the allowance of any Claim hereunder shall constitute a waiver or release by the 

Debtors or the Reorganized Debtors of any such claims, Causes of Action or Retained Litigation 

Claims, all of which are reserved unless expressly released or compromised pursuant to this Plan 
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or the Confirmation Order.  Notwithstanding anything to the contrary herein, the Allowed 

Prepetition Notes Claims and the distributions to be made pursuant hereto on account of such 

Claims will not be subject to set off by the Debtors or the Reorganized Debtors pursuant to section 

553 of the Bankruptcy Code or applicable non-bankruptcy law, and the Debtors and the 

Reorganized Debtors hereby waive any and all rights of set-off against such Claims. 

ARTICLE VIII. 

 

PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED, AND DISPUTED 

CLAIMS  

A. Resolution of Disputed Claims and Equity Interests 

1. Allowance of Claims  

 After the Effective Date, and except as otherwise provided in this Plan, the Reorganized 

Debtors shall have and shall retain any and all available rights and defenses that the Debtors had 

with respect to any Claim, including, without limitation, the right to assert any objection to Claims 

based on the limitations imposed by section 502 or section 510 of the Bankruptcy Code.  The 

Debtors and the Reorganized Debtors may contest the amount and validity of any Disputed Claim 

in the ordinary course of business in the manner and venue in which such Claim would have been 

determined, resolved or adjudicated if the Chapter 11 Cases had not been commenced. 

2. Prosecution of Objections to Claims  

 After the Confirmation Date but before the Effective Date, the Debtors (with the consent 

of the Required Consenting Noteholders), and after the Effective Date, the Reorganized Debtors, 

shall have the authority to File objections to Claims (other than those that are Allowed under this 

Plan) and settle, compromise, withdraw or litigate to judgment objections to any and all such 

Claims, regardless of whether such Claims are in an Unimpaired Class or otherwise; provided, 

however, that this provision shall not apply to Professional Fee Claims, which may be objected to 

by any party-in-interest in these Chapter 11 Cases.  From and after the Effective Date, the 

Reorganized Debtors may settle or compromise any Disputed Claim without any further notice to 

or action, order or approval of the Bankruptcy Court.  The Reorganized Debtors shall have the sole 

authority to administer and adjust the Claims Register and their respective books and records to 

reflect any such settlements or compromises without any further notice to or action, order or 

approval of the Bankruptcy Court. 

3. Claims Estimation 

 After the Confirmation Date but before the Effective Date, the Debtors (with the consent 

of the Required Consenting Noteholders), and after the Effective Date, the Reorganized Debtors 

may at any time request that the Bankruptcy Court estimate any Disputed Claim or contingent or 

unliquidated Claim pursuant to applicable law, including, without limitation, section 502(c) of the 

Bankruptcy Code, and the Bankruptcy Court shall retain jurisdiction under 28 U.S.C. §§ 157 and 

1334 to estimate any such Claim, whether for allowance or to determine the maximum amount of 

such Claim, including during the litigation concerning any objection to any Claim or during the 

pendency of any appeal relating to any such objection.  All of the aforementioned Claims 

objection, estimation and resolution procedures are cumulative and not exclusive of one another.  
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Claims may be estimated and subsequently compromised, settled, withdrawn or resolved by any 

mechanism approved by the Bankruptcy Court.  The rights and objections of all parties are reserved 

in connection with any such estimation. 

4. No Filings of Proofs of Claim  

Except as otherwise provided in this Plan, Holders of Claims, including the Prepetition 

Notes Indenture Trustee with respect to the Prepetition Notes Indentures and the Prepetition Notes 

and the DIP Agent with respect to the DIP Super-Priority Claims, shall not be required to File a 

proof of Claim, and no such parties should File a proof of Claim; provided that Holders of General 

Unsecured Claims against Parent only shall be required to file a proof of claim pursuant to separate 

bar date procedures to be provided to such parties by the Debtors.  Other than with respect to the 

General Unsecured Claims against Parent only, the Debtors do not intend to object in the 

Bankruptcy Court to the allowance of Claims Filed; provided, however, that the Debtors and the 

Reorganized Debtors, as applicable, reserve the right to object to any Claim or Equity Interest that 

is entitled, or deemed to be entitled, to a distribution under this Plan or is rendered Unimpaired 

under this Plan.  Instead, the Debtors intend to make distributions, as required by this Plan, in 

accordance with the books and records of the Debtors.  Unless disputed by a Holder of a Claim, 

the amount set forth in the books and records of the Debtors shall constitute the amount of the 

Allowed Claim of such Holder.  If any such Holder of a Claim disagrees with the Debtors’ books 

and records with respect to the Allowed amount of such Holder’s Claim, such Holder must so 

advise the Debtors in writing, in which event the Claim shall become a Disputed Claim.  The 

Debtors intend to attempt to resolve any such disputes consensually or through judicial means 

outside the Bankruptcy Court subject to the consent of the Required Consenting Noteholders.  

Nevertheless, the Debtors may, in their discretion and with the consent of the Required Consenting 

Noteholders, File with the Bankruptcy Court (or any other court of competent jurisdiction) an 

objection to the allowance of any Claim or any other appropriate motion or adversary proceeding 

with respect thereto.  All such objections shall be litigated to Final Order; provided, however, that 

the Debtors may, with the consent of the Required Consenting Noteholders, compromise, settle, 

withdraw or resolve by any other method approved by the Bankruptcy Court any objections to 

Claims. 

B. No Distributions Pending Allowance 

Notwithstanding any other provision of this Plan to the contrary, no payments or 

distributions of any kind or nature shall be made with respect to all or any portion of a Disputed 

Claim unless and until all objections to such Disputed Claim have been settled (with the consent 

of the Required Consenting Noteholders) or withdrawn or have been determined by Final Order, 

and the Disputed Claim is or becomes Allowed by Final Order; provided, however, that 

notwithstanding the foregoing, payments or distributions under this Plan to Holders of Allowed 

Prepetition Notes Claims will be made in full on the Effective Date, regardless of whether such 

Holders hold any Disputed Claims.  

C. Distributions on Account of Disputed Claims Once They Are Allowed  

The Reorganized Debtors or other applicable Distribution Agent shall make distributions 

on account of any Disputed Claim that has become Allowed after the Effective Date at such time 
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that such Claim becomes Allowed (or as soon as reasonably practicable thereafter).  Such 

distributions shall be made pursuant to the applicable provisions of Article VII of this Plan. 

D. Reserve for Disputed Claims  

The Debtors, the Reorganized Debtors, and the Distribution Agent may establish such 

appropriate reserves for Disputed Claims in the applicable Class(es) as they determine necessary 

and appropriate, in each case with the consent of the Required Consenting Noteholders or as 

approved by order of the Bankruptcy Court.  Without limiting the foregoing, reserves (if any) for 

Disputed Claims shall equal, as applicable, an amount of property equal to 100% of distributions 

to which Holders of Disputed Claims in each applicable Class would otherwise be entitled under 

this Plan as of such date if such Disputed Claims were Allowed based on the Debtors’ books and 

records; provided, however, that the Debtors and the Reorganized Debtors, as applicable, shall 

have the right to file a motion seeking to estimate any Disputed Claims. 

ARTICLE IX. 

 

CONDITIONS PRECEDENT TO CONFIRMATION 

AND CONSUMMATION OF THE PLAN 

A. Conditions Precedent to Confirmation 

 Unless satisfied or waived pursuant to the provisions of Article IX.C hereof, the following 

are conditions precedent to Confirmation of this Plan.  

1. This Plan and the Restructuring Documents are in form and substance reasonably 

acceptable to the Debtors and the Required Consenting Noteholders;  

2. The Confirmation Order has been entered by the clerk of the Bankruptcy Court, and 

such order is in form and substance consistent in all respects with the Restructuring Term Sheet 

and the Restructuring Support Agreement and otherwise reasonably acceptable to the Debtors and 

to the Required Consenting Noteholders; and 

3. The Restructuring Support Agreement is in full force and effect and has not been 

validly terminated in accordance with its terms, and no event has occurred or action has been taken 

that, with the passage of time or the giving of notice, would permit the Required Consenting 

Noteholders to terminate the Restructuring Support Agreement.  

B. Conditions Precedent to Consummation 

 Unless satisfied or waived pursuant to the provisions of Article IX.C hereof, the following 

are conditions precedent to Consummation of this Plan.  

1. The Confirmation Order has become a Final Order and such order has not been 

amended, modified, vacated, stayed, or reversed; 

2. The Bankruptcy Court has entered one or more Final Orders (which may include the 

Confirmation Order), in form and substance reasonably acceptable to the Debtors and Required 

Consenting Noteholders, authorizing the assumption, assumption and assignment and rejection of 
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the Executory Contracts and Unexpired Leases by the Debtors as contemplated in this Plan and 

the Plan Supplement; 

3. This Plan and the Restructuring Documents have not been amended or modified other 

than in a manner in form and substance consistent in all respects with the Restructuring Term 

Sheet, and otherwise reasonably acceptable to the Debtors and the Required Consenting 

Noteholders; 

4. The Restructuring Documents (including the Exit Facility Loan Documents) have been 

filed, tendered for delivery, and have been effectuated or executed by all Persons and Entities party 

thereto (as appropriate), and in each case in full force and effect, each to the extent required prior 

to Consummation.  All conditions precedent to the effectiveness of such Restructuring Documents, 

including, without limitation, the Exit Facility Credit Agreements, have been satisfied or waived 

pursuant to the terms of such applicable Restructuring Documents (or shall be satisfied 

concurrently with the occurrence of the Effective Date) and such agreements have closed or shall 

close simultaneously with the effectiveness of this Plan; 

5. The Debtors have received, or concurrently with the occurrence of the Effective Date 

shall receive (a) an Exit ABL Facility on terms and conditions acceptable to the Required 

Consenting Noteholders, and/or (b) the Exit DDTL Facility; 

6. The Amended/New Corporate Governance Documents have become effective or shall 

become effective concurrently with the effectiveness of this Plan; 

7. All consents, actions, documents, certificates and agreements necessary to implement 

this Plan and the transactions contemplated by this Plan have been, as applicable, obtained and not 

otherwise subject to unfulfilled conditions, effected or executed and delivered to the required 

parties and, to the extent required, filed with the applicable governmental units in accordance with 

applicable laws, and in each case in full force and effect; 

8. All governmental approvals and consents, including Bankruptcy Court approval, that 

are applicable and legally required for the consummation of this Plan have been obtained, not be 

subject to unfulfilled conditions and be in full force and effect; 

9. The New Board has been selected in accordance with the Restructuring Support 

Agreement;  

10. The Restructuring Support Agreement is in full force and effect and has not been 

terminated in accordance with its terms, and no event has occurred or action has been taken that, 

with the passage of time or the giving of notice, would permit the Required Consenting 

Noteholders to terminate the Restructuring Support Agreement; 

11. The Professional Fee Claim Reserve has been funded in full in Cash by the Debtors in 

accordance with the terms and conditions of this Plan;  

12. To the extent invoiced, all Ad Hoc Noteholder Group Fees and Expenses and 

Prepetition Notes Indenture Trustee Fees and Expenses have been paid in full in Cash; 
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13. There shall be no ruling, judgment, or order issued by any Governmental Unit making 

illegal, enjoining or otherwise preventing or prohibiting the consummation of the Restructuring 

Transactions, unless such ruling, judgment, or order has been stayed, reversed or vacated within 

three (3) Business Days after such issuance; 

14. There shall be no material litigation or investigation by any Governmental Unit 

involving the Debtors as of the Effective Date that has had, or would reasonably be expected to 

have, a material adverse effect on the business, financial condition or results of operations of the 

Reorganized Debtors, taken as a whole; and 

15. Since the Petition Date, there shall have been no event, change, effect, occurrence, 

development, circumstance, condition, result, state of fact or change of fact (each, an “Event”) 

that, individually or together with all other Events, has had, or would reasonably be expected to 

have, a material adverse effect on either the business, operations, finances, properties, condition 

(financial or otherwise), assets or liabilities of the Debtors, taken as a whole, or the ability of the 

Debtors taken as a whole, to perform their respective obligations under, or to consummate the 

Restructuring Transactions; provided, however, that in no case shall any Event arising from, as a 

result of, or in connection with (a) the public announcement of the Restructuring Support 

Agreement, this Plan, or any other Restructuring Document, (b) the pursuit or public 

announcement of the Restructuring Transaction, (c) the commencement or prosecution of the 

Chapter 11 Cases, or (d) the pursuit of Confirmation or Consummation, be taken into account in 

determining whether there has been, or would reasonably be expected to be, a material adverse 

effect for purposes of this Plan.  

C. Waiver of Conditions 

Subject to section 1127 of the Bankruptcy Code, the conditions to Confirmation and 

Consummation of this Plan set forth in this Article IX may be waived by the Debtors, with the 

consent of the Required Consenting Noteholders, without notice, leave or order of the Bankruptcy 

Court or any formal action other than proceeding to confirm or consummate this Plan.  The failure 

of the Debtors or Reorganized Debtors to exercise any of the foregoing rights shall not be deemed 

a waiver of any other rights, and each right shall be deemed an ongoing right that may be asserted 

at any time. 

D. Effect of Non-Occurrence of Conditions to Confirmation or Consummation 

If the Confirmation or the Consummation of this Plan does not occur with respect to one 

or more of the Debtors, then this Plan shall, solely with respect to such applicable Debtor or 

Debtors, be null and void in all respects and nothing contained in this Plan or the Disclosure 

Statement shall: (1) constitute a waiver or release of any claims by or Claims against or Equity 

Interests in the Debtors; (2) prejudice in any manner the rights of the Debtors, any Holders or any 

other Person or Entity; (3) constitute an Allowance of any Claim or Equity Interest; or (4) 

constitute an admission, acknowledgment, offer or undertaking by the Debtors, any Holders or any 

other Person or Entity in any respect. 
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ARTICLE X. 

 

RELEASE, DISCHARGE, INJUNCTION AND RELATED PROVISIONS 

A. General 

Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in 

consideration for the classification, distributions, releases and other benefits provided under this 

Plan, upon the Effective Date, the provisions of this Plan shall constitute a good faith compromise 

and settlement of all Claims and Equity Interests and controversies resolved pursuant to this Plan.  

The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the 

compromise or settlement of all such Claims, Equity Interests and controversies, as well as a 

finding by the Bankruptcy Court that any such compromise or settlement is in the best interests of 

the Debtors, their Estates, and any Holders of Claims or Equity Interests and is fair, equitable and 

reasonable. 

Notwithstanding anything contained herein to the contrary, the allowance, classification 

and treatment of all Allowed Claims and Equity Interests and their respective distributions (if any) 

and treatments hereunder, takes into account the relative priority and rights of the Claims and the 

Equity Interests in each Class in connection with any contractual, legal and equitable subordination 

rights relating thereto whether arising under general principles of equitable subordination, section 

510 of the Bankruptcy Code or otherwise.  As of the Effective Date, any and all contractual, legal 

and equitable subordination rights, whether arising under general principles of equitable 

subordination, section 510 of the Bankruptcy Code or otherwise, relating to the allowance, 

classification and treatment of all Allowed Claims and Equity Interests and their respective 

distributions (if any) and treatments hereunder, are settled, compromised, terminated and released 

pursuant hereto; provided, however, that nothing contained herein shall preclude any Person or 

Entity from exercising their rights pursuant to and consistent with the terms of this Plan and the 

contracts, instruments, releases, indentures, and other agreements or documents delivered under 

or in connection with this Plan. 

B. Release of Claims and Causes of Action 

 1. Release by the Debtors and their Estates.  Pursuant to section 1123(b) and any 

other applicable provisions of the Bankruptcy Code, and except as otherwise expressly 

provided in this Plan, effective as of the Effective Date, for good and valuable consideration 

provided by each of the Released Parties, the adequacy and sufficiency of which is hereby 

confirmed, the Debtors and the Reorganized Debtors, in their respective individual 

capacities and as debtors-in-possession, and on behalf of themselves and their respective 

Estates, including, without limitation, any successor to the Debtors or any Estate 

representative appointed or selected pursuant to section 1123(b)(3) of the Bankruptcy Code 

(collectively, the “Debtor Releasing Parties”), shall be deemed to have conclusively, 

absolutely, unconditionally, irrevocably, and forever provided a full discharge, waiver and 

release to each of the Released Parties (and each such Released Party so released shall be 

deemed forever released, waived and discharged by the Debtor Releasing Parties) and their 

respective assets and properties (the “Debtor Release”) from any and all Claims, interests, 

Causes of Action, and any other debts, obligations, rights, suits, damages, actions, remedies, 

Case 20-35812   Document 8   Filed in TXSB on 12/07/20   Page 167 of 184



 

 

58 
  

US-DOCS\118176622.22 

and liabilities whatsoever, whether known or unknown, foreseen or unforeseen, liquidated 

or unliquidated, whether directly or derivatively held, existing as of the Effective Date or 

thereafter arising, in law, at equity or otherwise, whether for tort, contract, violations of 

federal or state securities laws, or otherwise, based in whole or in part upon any act or 

omission, transaction, or other occurrence or circumstances existing or taking place prior to 

or on the Effective Date arising from or related in any way in whole or in part to any of the 

Debtors (including the management, ownership or operation thereof) or their Affiliates, 

including, without limitation, (i) the Chapter 11 Cases, the Disclosure Statement, this Plan, 

the Plan Supplement, the Restructuring Support Agreement, the Restructuring Documents, 

the Prepetition Debt Documents, and the DIP Documents, (ii) the subject matter of, or the 

transactions or events giving rise to, any Claim or Equity Interest that is treated in this Plan, 

(iii) the business or contractual arrangements between any Debtor and any Released Parties, 

(iv) the negotiation, formulation, preparation dissemination, entry into, or filing of the 

Restructuring Support Agreement, this Plan, the Disclosure Statement, the Plan 

Supplement, the Restructuring Documents, the Prepetition Debt Documents, the DIP 

Documents, or related agreements, instruments or other documents, (v) the restructuring of 

Claims or Equity Interests prior to or during the Chapter 11 Cases, (vi) the purchase, sale, 

or rescission of the purchase or sale of any Equity Interest of the Debtors or the Reorganized 

Debtors, and/or (vii) the Confirmation or Consummation of this Plan, the solicitation of votes 

on this Plan or the issuance or distribution of Plan Securities pursuant to this Plan that such 

Debtor Releasing Party would have been legally entitled to assert (whether individually or 

collectively) or that any Holder of a Claim or Equity Interest or other Person or Entity would 

have been legally entitled to assert for, or on behalf or in the name of, any Debtor, its 

respective Estate or any Reorganized Debtor (whether directly or derivatively) against any 

of the Released Parties; provided, however, that the foregoing provisions of this Debtor 

Release shall not operate to waive or release (i) the rights of such Debtor Releasing Party to 

enforce this Plan and the contracts, instruments, releases, indentures, and other agreements 

or documents delivered under or in connection with this Plan (including, without limitation, 

the Exit Facility Loan Documents) or assumed or assumed and assigned, as applicable, 

pursuant to this Plan or pursuant to a Final Order of the Bankruptcy Court, (ii) any Causes 

of Action arising from willful misconduct, fraud, or gross negligence, in each case as 

determined by Final Order of the Bankruptcy Court or any other court of competent 

jurisdiction, and (iii) any claims against the Excluded Parties.  The foregoing release shall be 

effective as of the Effective Date without further notice to or order of the Bankruptcy Court, 

act or action under applicable law, regulation, order, or rule or the vote, consent, 

authorization or approval of any Person or Entity and the Confirmation Order shall 

permanently enjoin the commencement or prosecution by any Person or Entity, whether 

directly, derivatively or otherwise, of any claims, obligations, suits, judgments, damages, 

demands, debts, rights, Causes of Action, or liabilities released pursuant to this Debtor 

Release.  Notwithstanding the foregoing, nothing in this Article X.B shall or shall be deemed 

to (i) prohibit the Debtors or the Reorganized Debtors from asserting and enforcing any 

claims, obligations, suits, judgments, demands, debts, rights, Causes of Action or liabilities 

they may have against any Person or Entity that is based upon an alleged breach of a 

confidentiality or non-compete obligation owed to the Debtors or the Reorganized Debtors 

and/or (ii) operate as a release or waiver of any Intercompany Claims, in each case unless 

otherwise expressly provided for in this Plan.   
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 Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, 

pursuant to Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each 

of the related provisions and definitions contained herein, and further, shall constitute the 

Bankruptcy Court’s finding that the Debtor Release is:  (i) in exchange for the good and 

valuable consideration provided by the Released Parties; (ii) a good faith settlement and 

compromise of the Claims released by the Debtor Release; (iii) in the best interest of the 

Debtors and their Estates; (iv) fair, equitable and reasonable; (v) given and made after due 

notice and opportunity for hearing; and (vi) a bar to any of the Debtors, the Reorganized 

Debtors, or the Debtors’ Estates asserting any claim or Cause of Action released pursuant to 

the Debtor Release. 

 2. Release By Third Parties.  Except as otherwise expressly provided in this Plan, 

effective as of the Effective Date, to the fullest extent permitted by applicable law, for good 

and valuable consideration provided by each of the Released Parties, the adequacy and 

sufficiency of which is hereby confirmed, and without limiting or otherwise modifying the 

scope of the Debtor Release provided by the Debtor Releasing Parties above, each Non-

Debtor Releasing Party (together with the Debtor Releasing Parties, the “Releasing Parties”) 

shall be deemed to have conclusively, absolutely, unconditionally, irrevocably, and forever 

provided a full discharge, waiver and release to each of the Released Parties (and each such 

Released Party so released shall be deemed forever released, waived and discharged by the 

Non-Debtor Releasing Parties) and their respective assets and properties (the “Third Party 

Release”) from any and all Claims, interests, Causes of Action, and any other debts, 

obligations, rights, suits, damages, actions, remedies, and liabilities whatsoever, whether 

known or unknown, foreseen or unforeseen, liquidated or unliquidated, whether directly or 

derivatively held, existing as of the Effective Date or thereafter arising, in law, at equity or 

otherwise, whether for tort, contract, violations of federal or state securities laws, or 

otherwise, based in whole or in part upon any act or omission, transaction, or other 

occurrence or circumstances existing or taking place prior to or on the Effective Date arising 

from or related in any way in whole or in part to any of the Debtors (including the 

management, ownership or operation thereof) or their Affiliates, including, without 

limitation, (i) the Chapter 11 Cases, the Disclosure Statement, this Plan, the Plan 

Supplement, the Restructuring Support Agreement, the Restructuring Documents, the 

Prepetition Debt Documents, and the DIP Documents, (ii) the subject matter of, or the 

transactions or events giving rise to, any Claim or Equity Interest that is treated in this Plan, 

(iii) the business or contractual arrangements between any Debtor and any Released Parties, 

(iv) the negotiation, formulation, preparation, dissemination, entry into or filing of the 

Restructuring Support Agreement, this Plan, the Disclosure Statement, the Plan 

Supplement, the Restructuring Documents, the Prepetition Debt Documents, the DIP 

Documents, or related agreements, instruments or other documents, (v) the restructuring of 

Claims or Equity Interests prior to or during the Chapter 11 Cases, (vi) the purchase, sale 

or rescission of the purchase or sale of any Equity Interest of the Debtors or the Reorganized 

Debtors, and/or (vii) the Confirmation or Consummation of this Plan, the solicitation of votes 

on this Plan or the issuance or distribution of Plan Securities pursuant to this Plan that such 

Non-Debtor Releasing Party would have been legally entitled to assert (whether individually 

or collectively) against any of the Released Parties; provided, however, that the foregoing 

provisions of this Third Party Release shall not operate to waive or release (i) the rights of 

such Non-Debtor Releasing Party to enforce this Plan and the contracts, instruments, 
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releases, indentures, and other agreements or documents delivered under or in connection 

with this Plan (including, without limitation, the Exit Facility Loan Documents) or assumed 

or assumed and assigned, as applicable, pursuant to this Plan or pursuant to a Final Order 

of the Bankruptcy Court or (ii) any Causes of Action arising from willful misconduct, fraud, 

or gross negligence, in each case as determined by Final Order of the Bankruptcy Court or 

any other court of competent jurisdiction.  The foregoing release shall be effective as of the 

Effective Date without further notice to or order of the Bankruptcy Court, act or action 

under applicable law, regulation, order, or rule or the vote, consent, authorization or 

approval of any Person or Entity and the Confirmation Order shall permanently enjoin the 

commencement or prosecution by any Person or Entity, whether directly, derivatively or 

otherwise, of any claims, obligations, suits, judgments, damages, demands, debts, rights, 

Causes of Action, or liabilities released pursuant to this Third Party Release. 

 Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, 

pursuant to Bankruptcy Rule 9019, of the Third Party Release, which includes by reference 

each of the related provisions and definitions contained herein, and further, shall constitute 

the Bankruptcy Court’s finding that the Third Party Release is:  (i) consensual; (ii) essential 

to the confirmation of this Plan; (iii) in exchange for the good and valuable consideration 

provided by the Released Parties; (iv) a good faith settlement and compromise of the Claims 

released by the Third Party Release; (v) in the best interest of the Debtors and all Holders of 

Claims and Equity Interests; (vi) fair, equitable and reasonable; (vii) given and made after 

due notice and opportunity for hearing; and (viii) a bar to any of the Releasing Parties 

asserting any claim or Cause of Action released pursuant to the Third Party Release. 

C. Waiver of Statutory Limitations on Releases 

Each of the Releasing Parties in each of the releases contained above expressly 

acknowledges that although ordinarily a general release may not extend to Claims which the 

Releasing Party does not know or suspect to exist in its favor, which if known by it may have 

materially affected its settlement with the party released, they have carefully considered and taken 

into account in determining to enter into the above releases the possible existence of such unknown 

losses or claims.  Without limiting the generality of the foregoing, each Releasing Party expressly 

waives any and all rights conferred upon it by any statute or rule of law which provides that a 

release does not extend to claims which the claimant does not know or suspect to exist in its favor 

at the time of providing the release, which if known by it may have materially affected its 

settlement with the released party.  The releases contained in this Plan are effective regardless of 

whether those released matters are presently known, unknown, suspected or unsuspected, foreseen 

or unforeseen. 

D. Discharge of Claims and Equity Interests  

To the fullest extent provided under section 1141(d)(1)(A) and other applicable provisions 

of the Bankruptcy Code, except as otherwise expressly provided by this Plan (including, without 

limitation, Article V.D and V.E of this Plan) or the Confirmation Order, effective as of the 

Effective Date, all consideration distributed under this Plan shall be in exchange for, and in 

complete satisfaction, settlement, discharge, and release of, all Claims, Equity Interests and Causes 

of Action of any kind or nature whatsoever against the Debtors and the Reorganized Debtors or 

any of their respective assets or properties, including any interest accrued on such Claims or Equity 
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Interests from and after the Petition Date, and regardless of whether any property shall have been 

abandoned by order of the Bankruptcy Court, distributed or retained pursuant to this Plan on 

account of such Claims, Equity Interests or Causes of Action. 

Except as otherwise expressly provided by this Plan (including, without limitation, Article 

V.D and V.E of this Plan) or the Confirmation Order, upon the Effective Date, the Debtors and 

their Estates shall be deemed discharged and released under and to the fullest extent provided 

under sections 524 and 1141(d)(1)(A) and other applicable provisions of the Bankruptcy Code 

from any and all Claims of any kind or nature whatsoever, including, but not limited to, demands 

and liabilities that arose before the Confirmation Date, and all debts of the kind specified in 

sections 502(g), 502(h), or 502(i) of the Bankruptcy Code.  Such discharge shall void any judgment 

obtained against the Debtors or the Reorganized Debtors at any time, to the extent that such 

judgment relates to a discharged Claim. 

Except as otherwise expressly provided by this Plan (including, without limitation, Article 

V.D and V.E of this Plan) or the Confirmation Order, upon the Effective Date: (i) the rights 

afforded herein and the treatment of all Claims and Equity Interests shall be in exchange for and 

in complete satisfaction, settlement, discharge, and release of all Claims and Equity Interests of 

any nature whatsoever, including any interest accrued on such Claims from and after the Petition 

Date, against the Debtors or any of their respective assets, property, or Estates; (ii) all Claims and 

Equity Interests shall be satisfied, discharged, and released in full, and each of the Debtors’ liability 

with respect thereto shall be extinguished completely without further notice or action; and (iii) all 

Persons and Entities shall be precluded from asserting against the Debtors, the Estates, the 

Reorganized Debtors, each of their respective successors and assigns, and each of their respective 

assets and properties, any such Claims or Equity Interests, whether based upon any documents, 

instruments or any act or omission, transaction, or other activity of any kind or nature that occurred 

prior to the Effective Date or otherwise. 

E. Exculpation 

Effective as of the Effective Date, to the fullest extent permitted by law, the Exculpated 

Parties shall neither have nor incur any liability to any Person or Entity for any claims or Causes 

of Action arising prior to or on the Effective Date for any act taken or omitted to be taken in 

connection with, or related to, formulating, negotiating, preparing, disseminating, implementing, 

administering, confirming or effecting the Confirmation or Consummation of this Plan, the 

Disclosure Statement, the Restructuring Documents, the DIP Documents, or any contract, 

instrument, release or other agreement or document created or entered into in connection with this 

Plan, including the Restructuring Support Agreement, or any other prepetition or postpetition act 

taken or omitted to be taken in connection with or in contemplation of the restructuring of the 

Debtors, the approval of the Disclosure Statement or Confirmation or Consummation of this Plan; 

provided, however, that the foregoing provisions of this exculpation shall not operate to waive or 

release: (i) any Causes of Action arising from willful misconduct, fraud, or gross negligence of 

such applicable Exculpated Party as determined by Final Order of the Bankruptcy Court or any 

other court of competent jurisdiction; and/or (ii) the rights of any Person or Entity to enforce this 

Plan and the contracts, instruments, releases, indentures, and other agreements and documents 

delivered under or in connection with this Plan or assumed pursuant to this Plan or Final Order of 

the Bankruptcy Court; provided, further, that each Exculpated Party shall be entitled to rely upon 
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the advice of counsel concerning its respective duties pursuant to, or in connection with, the above 

referenced documents, actions or inactions.  The foregoing exculpation shall be effective as of the 

Effective Date without further notice to or order of the Bankruptcy Court, act or action under 

applicable law, regulation, order, or rule or the vote, consent, authorization or approval of any 

Person or Entity.  Notwithstanding the foregoing, nothing in this Article X.E shall or shall be 

deemed to prohibit the Debtors or the Reorganized Debtors from asserting and enforcing any 

claims, obligations, suits, judgments, demands, debts, rights, Causes of Action or liabilities they 

may have against any Person or Entity that is based upon an alleged breach of a confidentiality or 

non-compete obligation owed to the Debtors or the Reorganized Debtors, in each case unless 

otherwise expressly provided for in this Plan.    

F. Preservation of Causes of Action 

1. Maintenance of Causes of Action 

Except as otherwise provided in this Article X (including, without limitation, and for the 

avoidance of doubt, the Releases contained in Article X.B and Exculpation contained in Article 

X.E hereof) or elsewhere in this Plan or the Confirmation Order, after the Effective Date, the 

Reorganized Debtors shall retain all rights to commence, pursue, litigate or settle, as appropriate, 

any and all Retained Litigation Claims, whether existing as of the Petition Date or thereafter 

arising, in any court or other tribunal including, without limitation, in an adversary proceeding 

Filed in the Chapter 11 Cases.  The Reorganized Debtors, as the successors-in-interest to the 

Debtors and the Estates, may, and shall have the exclusive right to, enforce, sue on, settle, 

compromise, transfer or assign (or decline to do any of the foregoing) any or all of such Retained 

Litigation Claims without notice to or approval from the Bankruptcy Court. 

2. Preservation of All Causes of Action Not Expressly Settled or Released 

The Debtors expressly reserve all Causes of Action and Retained Litigation Claims for 

later adjudication by the Debtors or the Reorganized Debtors (including, without limitation, 

Causes of Action and Retained Litigation Claims not specifically identified or of which the 

Debtors may presently be unaware or which may arise or exist by reason of additional facts or 

circumstances unknown to the Debtors at this time or facts or circumstances that may change or 

be different from those the Debtors now believe to exist) and, therefore, no preclusion doctrine, 

including, without limitation, the doctrines of res judicata, collateral estoppel, issue preclusion, 

claim preclusion, waiver, estoppel (judicial, equitable or otherwise) or laches shall apply to such 

Causes of Action or Retained Litigation Claims upon or after the Confirmation or Consummation 

of this Plan based on the Disclosure Statement, this Plan or the Confirmation Order, except in each 

case where such Causes of Action or Retained Litigation Claims have been expressly waived, 

relinquished, released, compromised or settled in this Plan (including, without limitation, and for 

the avoidance of doubt, the Releases contained in Article X.B and Exculpation contained in Article 

X.E hereof) or any other Final Order (including, without limitation, the Confirmation Order).  In 

addition, the Debtors and the Reorganized Debtors expressly reserve the right to pursue or adopt 

any claims alleged in any lawsuit in which any of the Debtors are a plaintiff, defendant or an 

interested party, against any Person or Entity, including, without limitation, the plaintiffs or co-

defendants in such lawsuits. 
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No Person or Entity may rely on the absence of a specific reference in this Plan, the Plan 

Supplement, or the Disclosure Statement to any Cause of Action or Retained Litigation Claim 

against them as any indication that the Debtors or the Reorganized Debtors will not pursue any 

and all available Causes of Action or Retained Litigation Claim against them.  The Debtors and 

the Reorganized Debtors expressly reserve all rights to prosecute any and all Causes of Action and 

Retained Litigation Claim against any Person or Entity, except as otherwise expressly provided in 

this Plan or the Confirmation Order (including, without limitation, and for the avoidance of doubt, 

the Releases contained in Article X.B and Exculpation contained in Article X.E hereof). 

G. Injunction 

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS PLAN OR THE 

CONFIRMATION ORDER, FROM AND AFTER THE EFFECTIVE DATE, ALL 

PERSONS AND ENTITIES ARE, TO THE FULLEST EXTENT PROVIDED UNDER 

SECTION 524 AND OTHER APPLICABLE PROVISIONS OF THE BANKRUPTCY 

CODE, PERMANENTLY ENJOINED FROM (I) COMMENCING OR CONTINUING, IN 

ANY MANNER OR IN ANY PLACE, ANY SUIT, ACTION OR OTHER PROCEEDING; 

(II) ENFORCING, ATTACHING, COLLECTING, OR RECOVERING IN ANY MANNER 

ANY JUDGMENT, AWARD, DECREE, OR ORDER; (III) CREATING, PERFECTING, 

OR ENFORCING ANY LIEN OR ENCUMBRANCE; (IV) ASSERTING A SETOFF OR 

RIGHT OF SUBROGATION OF ANY KIND; OR (V) COMMENCING OR CONTINUING 

IN ANY MANNER ANY ACTION OR OTHER PROCEEDING OF ANY KIND, IN EACH 

CASE ON ACCOUNT OF OR WITH RESPECT TO ANY CLAIM, DEMAND, 

LIABILITY, OBLIGATION, DEBT, RIGHT, CAUSE OF ACTION, EQUITY INTEREST, 

OR REMEDY RELEASED OR TO BE RELEASED, EXCULPATED OR TO BE 

EXCULPATED, SETTLED OR TO BE SETTLED OR DISCHARGED OR TO BE 

DISCHARGED PURSUANT TO THIS PLAN OR THE CONFIRMATION ORDER 

AGAINST ANY PERSON OR ENTITY SO RELEASED, DISCHARGED, OR 

EXCULPATED (OR THE PROPERTY OR ESTATE OF ANY PERSON OR ENTITY SO 

RELEASED, DISCHARGED, OR EXCULPATED).  ALL INJUNCTIONS OR STAYS 

PROVIDED FOR IN THE CHAPTER 11 CASES UNDER SECTION 105 OR SECTION 

362 OF THE BANKRUPTCY CODE, OR OTHERWISE, AND IN EXISTENCE ON THE 

CONFIRMATION DATE, SHALL REMAIN IN FULL FORCE AND EFFECT UNTIL 

THE EFFECTIVE DATE. 

H. Binding Nature Of Plan 

ON THE EFFECTIVE DATE, AND EFFECTIVE AS OF THE EFFECTIVE DATE, 

THIS PLAN SHALL BIND, AND SHALL BE DEEMED BINDING UPON, THE 

DEBTORS, THE REORGANIZED DEBTORS, ANY AND ALL HOLDERS OF CLAIMS 

AGAINST AND EQUITY INTERESTS IN THE DEBTORS, ALL PERSONS AND 

ENTITIES THAT ARE PARTIES TO OR ARE SUBJECT TO THE SETTLEMENTS, 

COMPROMISES, RELEASES, EXCULPATIONS, DISCHARGES, AND INJUNCTIONS 

DESCRIBED IN THIS PLAN, EACH PERSON AND ENTITY ACQUIRING PROPERTY 

UNDER THIS PLAN, ANY AND ALL NON-DEBTOR PARTIES TO EXECUTORY 

CONTRACTS AND UNEXPIRED LEASES WITH THE DEBTORS AND THE 

RESPECTIVE SUCCESSORS AND ASSIGNS OF EACH OF THE FOREGOING, TO 
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THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AND 

NOTWITHSTANDING WHETHER OR NOT SUCH PERSON OR ENTITY (I) SHALL 

RECEIVE OR RETAIN ANY PROPERTY, OR INTEREST IN PROPERTY, UNDER 

THIS PLAN, (II) HAS FILED A PROOF OF CLAIM OR INTEREST IN THE CHAPTER 

11 CASES OR (III) FAILED TO VOTE TO ACCEPT OR REJECT THIS PLAN, 

AFFIRMATIVELY VOTED TO REJECT THIS PLAN OR IS CONCLUSIVELY 

DEEMED TO REJECT THIS PLAN. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE 

FOREGOING, THE INJUNCTION DOES NOT ENJOIN ANY PARTY UNDER THE 

RESTRUCTURING SUPPORT AGREEMENT OR THIS PLAN OR UNDER ANY 

DOCUMENT, INSTRUMENT, OR AGREEMENT (INCLUDING THOSE INCLUDED IN 

THE PLAN SUPPLEMENT) EXECUTED TO IMPLEMENT THIS PLAN. 

I. Protection Against Discriminatory Treatment 

To the extent provided by section 525 of the Bankruptcy Code and the Supremacy Clause 

of the United States Constitution, all Persons and Entities, including Governmental Units, shall 

not discriminate against the Reorganized Debtors or deny, revoke, suspend or refuse to renew a 

license, permit, charter, franchise or other similar grant to, condition such a grant to, discriminate 

with respect to such a grant, against the Reorganized Debtors, or another Person or Entity with 

whom the Reorganized Debtors have been associated, solely because any Debtor has been a debtor 

under chapter 11 of the Bankruptcy Code, has been insolvent before the commencement of the 

Chapter 11 Cases (or during the Chapter 11 Cases but before the Debtors are granted or denied a 

discharge) or has not paid a debt that is dischargeable in the Chapter 11 Cases. 

J. Integral Part of Plan 

Each of the provisions set forth in this Plan with respect to the settlement, release, 

discharge, exculpation, and injunction for or with respect to Claims and/or Causes of Action are 

an integral part of this Plan and essential to its implementation.  Accordingly, each Person or Entity 

that is a beneficiary of such provision shall have the right to independently seek to enforce such 

provision and such provision may not be amended, modified, or waived after the Effective Date 

without the prior written consent of such beneficiary. 

ARTICLE XI. 

 

RETENTION OF JURISDICTION 

Pursuant to sections 105(c) and 1142 of the Bankruptcy Code and notwithstanding the entry 

of the Confirmation Order and the occurrence of the Effective Date, the Bankruptcy Court shall, 

on and after the Effective Date, retain exclusive jurisdiction over the Chapter 11 Cases and all 

Persons and Entities with respect to all matters related to the Chapter 11 Cases, the Debtors and 

this Plan as legally permissible, including, without limitation, jurisdiction to: 

1. allow, disallow, determine, liquidate, classify, estimate or establish the priority or 

secured or unsecured status of any Claim or Equity Interest, including, without limitation, the 
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resolution of any request for payment of any Administrative Claim and the resolution of any and 

all objections to the allowance or priority of any such Claim or Equity Interest; 

2. grant or deny any applications for allowance of compensation or reimbursement of 

expenses authorized pursuant to the Bankruptcy Code or this Plan, for periods ending on or before 

the Effective Date; provided, however, that, from and after the Effective Date, the Reorganized 

Debtors may pay Professionals in the ordinary course of business for any work performed after 

the Effective Date and such payment shall not be subject to the approval of the Bankruptcy Court;  

3. resolve any matters related to the assumption, assignment or rejection of any Executory 

Contract or Unexpired Lease and to adjudicate and, if necessary, liquidate, any Claims arising 

therefrom, including, without limitation, those matters related to any amendment to this Plan after 

the Effective Date to add Executory Contracts or Unexpired Leases to the list of Executory 

Contracts and Unexpired Leases to be assumed or rejected (as applicable); 

4. resolve any issues related to any matters adjudicated in the Chapter 11 Cases;  

5. ensure that distributions to Holders of Allowed Claims are accomplished pursuant to 

the provisions of this Plan; 

6. decide or resolve any motions, adversary proceedings, contested or litigated matters 

and any other Causes of Action that are pending as of the Effective Date or that may be commenced 

in the future, and grant or deny any applications involving the Debtors that may be pending on the 

Effective Date or instituted by the Reorganized Debtors after the Effective Date, provided, 

however, that the Reorganized Debtors shall reserve the right to commence actions in all 

appropriate forums and jurisdictions;   

7. enter such orders as may be necessary or appropriate to implement or consummate the 

provisions of this Plan and all other contracts, instruments, releases, indentures and other 

agreements or documents adopted in connection with this Plan, the Plan Supplement or the 

Disclosure Statement; 

8. resolve any cases, controversies, suits or disputes that may arise in connection with the 

Consummation, interpretation or enforcement of this Plan or any Person or Entity’s obligations 

incurred in connection with this Plan; 

9. hear and determine all Causes of Action that are pending as of the Effective Date or 

that may be commenced in the future; 

10. issue injunctions and enforce them, enter and implement other orders or take such other 

actions as may be necessary or appropriate to restrain interference by any Person or Entity with 

Consummation or enforcement of this Plan; 

11. enforce the terms and conditions of this Plan, the Confirmation Order, and the 

Restructuring Documents; 

12. resolve any cases, controversies, suits or disputes with respect to the Release, the 

Exculpation, the indemnification and other provisions contained in Article X hereof and enter such 
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orders or take such others actions as may be necessary or appropriate to implement or enforce all 

such provisions; 

13. hear and determine all Retained Litigation Claims; 

14. enter and implement such orders or take such other actions as may be necessary or 

appropriate if the Confirmation Order is modified, stayed, reversed, revoked or vacated; 

15. resolve any other matters that may arise in connection with or relate to this Plan, the 

Disclosure Statement, the Confirmation Order or any release or exculpation adopted in connection 

with this Plan; and 

16. enter an order concluding or closing the Chapter 11 Cases. 

Notwithstanding the foregoing, (i) any dispute arising under or in connection with any Exit 

Facility or any other contract or agreement binding on the Reorganized Debtors that contains 

provisions governing jurisdiction for litigation of disputes thereunder shall be addressed in 

accordance with the provisions of the applicable document and (ii) if the Bankruptcy Court 

abstains from exercising, or declines to exercise, jurisdiction or is otherwise without jurisdiction 

over any matter arising in, arising under, or related to the Chapter 11 Cases, including the matters 

set forth in this Article of this Plan, the provisions of this Article XI shall have no effect upon and 

shall not control, prohibit, or limit the exercise of jurisdiction by any other court having jurisdiction 

with respect to such matter. 

ARTICLE XII. 

 

MISCELLANEOUS PROVISIONS 

A. Substantial Consummation 

“Substantial Consummation” of this Plan, as defined in 11 U.S.C. § 1101(2), shall be 

deemed to occur on the Effective Date. 

B. Payment of Statutory Fees; Post-Effective Date Fees and Expenses 

All fees payable pursuant to section 1930(a) of the Judicial Code, as determined by the 

Bankruptcy Court at a hearing pursuant to section 1128 of the Bankruptcy Code to the extent 

necessary, shall be paid by each of the Debtors or the Reorganized Debtors (or the Distribution 

Agent on behalf of each of the Debtors or Reorganized Debtors), as applicable, for each quarter 

(including any fraction thereof) until the earliest to occur of the entry of (a) a final decree closing 

such Debtor’s Chapter 11 Case, (b) an order dismissing such Debtor’s Chapter 11 Case, or (c) an 

order converting such Debtor’s Chapter 11 Case to a case under chapter 7 of the Bankruptcy Code. 

The Reorganized Debtors may pay the liabilities and charges that they incur on or after the 

Effective Date for Professionals’ fees, disbursements, expenses, or related support services 

(including reasonable fees, costs and expenses incurred by Professionals relating to the preparation 

of interim and final fee applications and obtaining Bankruptcy Court approval thereof) in the 

ordinary course of business and without application or notice to, or order of, the Bankruptcy Court, 
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including, without limitation, the reasonable fees, expenses, and disbursements of the Distribution 

Agents and the fees, costs and expenses incurred by Professionals in connection with the 

implementation, enforcement and Consummation of this Plan and the Restructuring Documents. 

C. Statutory Committee  

On the Effective Date, the current and former members of the Committee, if any, and their 

respective officers, employees, counsel, advisors and agents, shall be released and discharged of 

and from all further authority, duties, responsibilities and obligations related to and arising from 

and in connection with the Chapter 11 Cases and the Committee shall dissolve.  Following the 

completion of the Committee’s remaining duties set forth above, the Committee shall be dissolved, 

and the retention or employment of the Committee’s respective attorneys, accountants and other 

agents shall terminate without further notice to, or action by, any Person or Entity.  

D. Conflicts 

In the event that a provision of the Restructuring Documents or the Disclosure Statement 

(including any and all exhibits and attachments thereto) conflicts with a provision of this Plan or 

the Confirmation Order, the provision of this Plan and the Confirmation Order (as applicable) shall 

govern and control to the extent of such conflict.  In the event that a provision of this Plan conflicts 

with a provision of the Confirmation Order, the provision of the Confirmation Order shall govern 

and control to the extent of such conflict. 

E. Modification of Plan 

Effective as of the date hereof and subject to the limitations and rights contained in this 

Plan: (a) the Debtors reserve the right, in accordance with the Bankruptcy Code and the Bankruptcy 

Rules, to amend or modify this Plan prior to the entry of the Confirmation Order in a way that is 

in form and substance consistent in all material respects with the Restructuring Term Sheet and 

otherwise reasonably acceptable to the Debtors and the Required Consenting Noteholders in the 

manner set forth in the Restructuring Support Agreement, in accordance with section 1127(a) of 

the Bankruptcy Code; and (b) after the entry of the Confirmation Order, the Debtors or the 

Reorganized Debtors, as applicable, may, upon order of the Bankruptcy Court, amend or modify 

this Plan in a way that is in form and substance consistent in all material respects with the 

Restructuring Term Sheet and otherwise acceptable to the Debtors and the Required Consenting 

Noteholders in the manner set forth in the Restructuring Support Agreement, in accordance with 

section 1127(b) of the Bankruptcy Code or to remedy any defect or omission or reconcile any 

inconsistency in this Plan in such manner as may be necessary to carry out the purpose and intent 

of this Plan.  A Holder of a Claim that has accepted this Plan shall be presumed to have accepted 

this Plan, as altered, amended or modified, if the proposed alteration, amendment or modification 

does not materially and adversely change the treatment of the Claim of such Holder. 

F. Revocation or Withdrawal of Plan 

The Debtors reserve the right to revoke or withdraw this Plan prior to the Effective Date 

and/or to File subsequent chapter 11 plans, with respect to one or more of the Debtors; provided 

that any rights under the Restructuring Support Agreement, including any consent rights contained 

therein, shall remain unaffected.  If the Debtors revoke or withdraw this Plan, or if Confirmation 
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or Consummation of this Plan does not occur with respect to one or more of the Debtors, then with 

respect to the applicable Debtor or Debtors for which this Plan was revoked or withdrawn or for 

which Confirmation or Consummation of this Plan did not occur: (1) this Plan shall be null and 

void in all respects; (2) any settlement or compromise embodied in this Plan, assumption or 

rejection of Executory Contracts or Unexpired Leases effected by this Plan and any document or 

agreement executed pursuant hereto shall be deemed null and void except as may be set forth in a 

separate order entered by the Bankruptcy Court; and (3) nothing contained in this Plan shall: 

(a) constitute a waiver or release of any Claims by or against, or any Equity Interests in, the 

applicable Debtors or any other Person or Entity; (b) prejudice in any manner the rights of the 

applicable Debtors or any other Person or Entity; or (c) constitute an admission, acknowledgement, 

offer or undertaking of any sort by the applicable Debtors or any other Person or Entity.  

G. Successors and Assigns 

This Plan shall be binding upon and inure to the benefit of the Debtors, the Reorganized 

Debtors, all present and former Holders of Claims and Equity Interests, other parties-in-interest, 

and their respective heirs, executors, administrators, successors, and assigns.  The rights, benefits, 

and obligations of any Person or Entity named or referred to in this Plan shall be binding on, and 

shall inure to the benefit of, any heir, executor, administrator, successor, or assign of such Person 

or Entity. 

H. Reservation of Rights 

Except as expressly set forth herein, this Plan shall have no force or effect unless and until 

the Bankruptcy Court enters the Confirmation Order and this Plan is Consummated.  Neither the 

filing of this Plan, any statement or provision contained herein, nor the taking of any action by the 

Debtors or any other Person or Entity with respect to this Plan shall be or shall be deemed to be an 

admission or waiver of any rights of: (1) the Debtors with respect to the Holders of Claims or 

Equity Interests or other Person or Entity; or (2) any Holder of a Claim or an Equity Interest or 

other Person or Entity prior to the Effective Date. 

I. Further Assurances 

The Debtors or the Reorganized Debtors, as applicable, all Holders of Claims receiving 

distributions hereunder and all other Persons and Entities shall, from time to time, prepare, execute 

and deliver any agreements or documents and take any other actions as may be necessary or 

advisable to effectuate the provisions and intent of this Plan or the Confirmation Order. 

J. Severability 

If, prior to the Confirmation Date, any term or provision of this Plan is determined by the 

Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court shall have the power 

to alter and interpret such term or provision to make it valid or enforceable to the maximum extent 

practicable, consistent with the original purpose of the term or provision held to be invalid, void, 

or unenforceable, and such term or provision shall then be applicable as altered or interpreted.  

Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and 

provisions of this Plan shall remain in full force and effect and shall in no way be affected, 

impaired, or invalidated by such holding, alteration, or interpretation.  The Confirmation Order 

shall constitute a judicial determination and shall provide that each term and provision of this Plan, 
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as it may have been altered or interpreted in accordance with the foregoing, is valid and enforceable 

pursuant to its terms.   

K. Service of Documents 

Any notice, direction or other communication given regarding the matters contemplated by 

this Plan (each, a “Notice”) must be in writing, sent by personal delivery, electronic mail, courier 

or facsimile and addressed as follows: 

If to the Debtors: 

 

Superior Energy Services, Inc. 

            1001 Louisiana Street, Suite 2900 

            Houston, Texas 77002 

            Attn: William B. Masters 

            Email: bill.masters@superiorenergy.com 

 

with a copy to: 

 

Latham & Watkins LLP 

885 Third Avenue  

New York, NY 10022 

Attn:  Keith A. Simon and George Klidonas 

Direct Dial:  (212) 906-1200 

Fax:  (212) 751-4864  

Email: keith.simon@lw.com and george.klidonas@lw.com 

 

If to the Ad Hoc Noteholder Group: 

 

Davis Polk & Wardwell LLP 

405 Lexington Ave. 

New York, NY 10017 

Attn: Damian S. Schaible and Adam L. Shpeen  

Direct Dial: (212) 450-4000 

Fax: (212) 701-5800 

Email: damian.schaible@davispolk.com and 

adam.shpeen@davispolk.com  

A Notice is deemed to be given and received (a) if sent by personal delivery or courier, on 

the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m. (local time 

in place of receipt) and otherwise on the next Business Day, or (b) if sent by facsimile, on the 

Business Day following the date of confirmation of transmission by the originating facsimile, or 

(c) if sent by electronic mail, when the sender receives an email from the recipient acknowledging 

receipt, provided that an automatic “read receipt” does not constitute acknowledgment of an email 

for purposes of this Section.  Any party may change its address for service from time to time by 

providing a Notice in accordance with the foregoing.  Any element of a party’s address that is not 

specifically changed in a Notice shall be assumed not to be changed.  Sending a copy of a Notice 

to a party’s legal counsel as contemplated above is for information purposes only and does not 
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constitute delivery of the Notice to that party.  The failure to send a copy of a Notice to legal 

counsel does not invalidate delivery of that Notice to a party. 

 

L. Exemption from Transfer Taxes Pursuant to Section 1146(a) of the Bankruptcy Code 

Pursuant to and to the fullest extent permitted by section 1146(a) of the Bankruptcy Code, 

any issuance, transfer, or exchange of a security, or the making or delivery of an instrument of 

transfer of property, pursuant to or in connection with this Plan or the Restructuring Documents 

shall not be subject to any Stamp or Similar Tax or governmental assessment in the United States 

or by any other Governmental Unit, and the Confirmation Order shall direct the appropriate 

federal, state or local (domestic or foreign) governmental officials or agents to forgo the collection 

of any such Stamp or Similar Tax or governmental assessment and to accept for filing and 

recordation instruments or other documents evidencing such action or event without the payment 

of any such Stamp or Similar Tax or governmental assessment.  Such exemption specifically 

applies, without limitation, to (i) all actions, agreements and documents necessary to evidence and 

implement the provisions of, transactions contemplated by and the distributions to be made under 

this Plan or the Restructuring Documents, (ii) the issuance and distribution of the New Common 

Stock or Plan Securities and Documents, and (iii) the maintenance or creation of security interests 

or any Lien as contemplated by this Plan or the Restructuring Documents. 

M. Governing Law 

Except to the extent that the Bankruptcy Code, the Bankruptcy Rules or other federal law 

is applicable, or to the extent that a Restructuring Document or an exhibit or schedule to this Plan 

provides otherwise, the rights and obligations arising under this Plan shall be governed by, and 

construed and enforced in accordance with, the laws of New York, without giving effect to the 

principles of conflicts of law of such jurisdiction. 

N. Tax Reporting and Compliance 

The Reorganized Debtors are hereby authorized, on behalf of the Debtors, to request an 

expedited determination under section 505(b) of the Bankruptcy Code of the tax liability of the 

Debtors for all taxable periods ending after the Petition Date through and including the Effective 

Date.  

O. Exhibits and Schedules 

 All exhibits and schedules to this Plan, including the Exhibits and Plan Schedules, are 

incorporated herein and are a part of this Plan as if set forth in full herein.  

P. No Strict Construction 

This Plan is the product of extensive discussions and negotiations between and among, 

inter alia, the Debtors, the Consenting Noteholders, and their respective professionals.  Each of 

the foregoing was represented by counsel of its choice who either participated in the formulation 

and documentation of, or was afforded the opportunity to review and provide comments on, this 

Plan, the Disclosure Statement, the Exhibits and the Plan Schedules, and the agreements and 

documents ancillary or related thereto.  Accordingly, unless explicitly indicated otherwise, the 

general rule of contract construction known as “contra proferentem” or other rule of strict 
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construction shall not apply to the construction or interpretation of any provision of this Plan, the 

Disclosure Statement, the Exhibits or the Plan Schedules, or the documents ancillary and related 

thereto. 

Q. Entire Agreement

Except as otherwise provided herein or therein, this Plan and the Restructuring Documents

supersede all previous and contemporaneous negotiations, promises, covenants, agreements, 

understandings, and representations on such subjects, all of which have become merged and 

integrated into this Plan and the Restructuring Documents. 

R. Closing of Chapter 11 Cases

The Reorganized Debtors shall, promptly after the full administration and Consummation

of the Chapter 11 Cases, File with the Bankruptcy Court all documents required by Bankruptcy 

Rule 3022 and any applicable order of the Bankruptcy Court to close the Chapter 11 Cases. 

S. 2002 Notice Parties

After the Effective Date, the Debtors and the Reorganized Debtors, as applicable, are

authorized to limit the list of Persons and Entities receiving documents pursuant to Bankruptcy 

Rule 2002 to those Persons and Entities who have Filed a renewed request after the Confirmation 

Hearing to receive documents pursuant to Bankruptcy Rule 2002. 
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Dated:  December [•], 2020 

Respectfully submitted, 

SUPERIOR ENERGY SERVICES, INC. AND 

ITS AFFILIATE DEBTORS 

By: /s/ Draft

Case 20-35812   Document 8   Filed in TXSB on 12/07/20   Page 182 of 184



 

 
 
  

US-DOCS\119582560.10 

Exhibit B 

Form of Joinder
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JOINDER TO RESTRUCTURING SUPPORT AGREEMENT 
 

The undersigned hereby acknowledges that it has received and fully reviewed the 

Amended and Restated Restructuring Support Agreement (including the exhibits attached thereto, 

as the same may be amended, modified or supplemented from time to time in accordance with the 

terms thereof, the “Agreement”), dated as of December 4, 2020, by and among (i) Superior Energy 

Services, Inc. (“Parent”), (ii) each direct and indirect wholly-owned, domestic subsidiary of Parent 

party hereto (each an “SPN Subsidiary”, and together with Parent, the “Company”), and (iii) the 

Noteholders (as defined therein) party thereto (the “Consenting Noteholders”).  The undersigned 

acknowledges and agrees, by its signature below, that it is bound by the terms and conditions of 

the Agreement and shall be deemed a “Consenting Noteholder” for all purposes under the terms of 

and pursuant to the Agreement as of the date hereof. 

 

Date:  [_____________], 2020 

[Name of Holder/Proposed Transferee] 

By:   

Name:   

Title:   

 

 

Principal Amount of 2021 Notes Claims as of the date hereof: 

 

$_____________________________ 

 

Principal Amount of 2024 Notes Claims as of the date hereof: 

 

$_____________________________ 

 

 

Address for Notice: 

 

[__________] 

[__________] 

Attention: [__________] 

Facsimile: [__________] 
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