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 PART 1.  FINANCIAL INFORMATION 
 
Item 1. Financial Statements 
 
  SUPERIOR ENERGY SERVICES, INC. AND SUBSIDIARIES 
       Condensed Consolidated Balance Sheets 
     September 30, 1997 and December 31, 1996 
    (in thousands) 
 
        9/30/97             12/31/96 
      (Unaudited)           (Audited) 
ASSETS 
Current assets: 
  Cash and cash equivalents                      $   1,103            $     433 
  Accounts receivable - net                         13,183                6,966 
  Inventories                                        1,474                1,197 
  Deferred income taxes                                137                  137 
  Other                                                885                  345 
 
      Total current assets                   16,782                9,078 
 
Property, plant and equipment - net                 23,193                9,894 
 
Goodwill - net                                      17,347                8,239 
 
Patent - net                                         1,052                1,126 
 
    Total assets                          $  58,374            $  28,337 
 



 
LIABILITIES AND STOCKHOLDERS' EQUITY 
 
Current liabilities: 
  Notes payable - bank                           $    -               $     351 
  Accounts payable                                   2,244                1,800 
  Notes payable - other                                296                1,171 
  Unearned income                                      173                  392  
  Accrued expenses                                   2,166                1,362 
  Income taxes payable                                 352                1,208 
  Other                                               -                     200 
        ---------            --------- 
 
 
    Total current liabilities                 5,231                6,484 
        ---------            -------- 
                 
Deferred income taxes                                3,570                1,254 
Long-term debt                                       1,412                  250 
 
 
Stockholders' equity 
  Preferred stock of $.01 par value. Authorized, 
     5,000,000 shares; none issued                     -                    - 
  Common stock of $.001 par value. Authorized, 
     40,000,000 shares; issued, 25,143,985              25                   19 
  Additional paid-in capital                        41,620               19,551 
  Retained earnings                                  6,516                  779 
        ---------            --------- 
 
     Total stockholders' equity                     48,161               20,349 
        ---------            --------- 
 
     Total liabilities and stockholders' equity  $  58,374            $  28,337 
 
 
 
  SUPERIOR ENERGY SERVICES, INC. AND SUBSIDIARIES 
  Condensed Consolidated Statements of Operations 
    Three and Nine Months Ended September 30, 1997 and 1996 
    (in thousands) 
      (unaudited) 
 
 
 
 
          Three Months             Nine Months 
       1997         1996         1997        1996 
          -----------   ----------   ----------   ---------- 
 
 
                                                                   
Revenues                              $   13,220    $    5,910   $   33,309   $   15,240 
 
Costs and expenses: 
  Costs of services                        5,442         2,716       14,735        7,129 
  Depreciation and amortization              829           346        1,992          936 
  General and administrative               3,063         1,359        7,556        3,548 
          -----------   -----------  -----------  ----------- 
   Total costs and expenses         9,334         4,421       24,283       11,613 
          -----------   -----------  -----------  ----------- 
 
Income from operations                     3,886         1,489        9,026        3,627 
 
Other income(expense): 
  Interest expense                          (226)          (11)        (463)         (59) 
  Other                                      -              (7)         -            173 
          -----------   -----------  -----------  ----------- 
 
       Income before income taxes          3,660         1,471        8,563        3,741 
 
Provision for income taxes                 1,208           441        2,826        1,122 
          -----------   -----------  -----------  ----------- 
 
Net income                            $    2,452    $    1,030   $    5,737   $    2,619 
          ===========   ===========  ===========  =========== 
 
Net income per common share and  
   common share equivalent            $     0.11    $     0.06   $     0.28   $     0.15 
          ===========   ===========  ===========  =========== 
 



Weighted average shares outstanding       22,126        17,614       20,259       17,259 
          ===========   ===========  ===========  =========== 
 
 
 
 
    SUPERIOR ENERGY SERVICES, INC. AND SUBSIDIARIES 
    Condensed Consolidated Statements of Cash Flows 
     Nine Months Ended September 30, 1997 and 1996 
      (in thousands) 
        (unaudited) 
 
        1997        1996 
       ------      ------ 
Cash flows from operating activities: 
   Net income                                        $   5,737   $   2,619  
   Adjustments to reconcile net income 
     to net cash provided by operating activities: 
       Depreciation and amortization                     1,992         936  
       Unearned income                                    (219)       (519) 
       Changes in operating assets and liabilities, 
   net of acquisitions: 
      Accounts receivable                        (4,387)     (1,044) 
      Inventories                                  (269)         14  
      Other - net                                  (395)        (70) 
      Accounts payable                              (63)     (1,186) 
      Due to shareholders                        (1,136)        (26) 
      Accrued expenses                              670         135  
      Income taxes payable                       (1,234)      1,111  
            ---------   --------- 
 
Net cash provided by operating activities                  696       1,970  
            ---------   --------- 
 
Cash flows from investing activities:  
  Acquisitions of businesses, net of cash acquired      (9,256)     (2,349)    
  Payments for purchases of property and equipment      (4,985)     (1,164) 
  Proceeds from sale of property and equipment            -            357  
            ---------   --------- 
    Net cash used in investing activities       (14,241)     (3,156) 
            ---------   --------- 
 
Cash flows from financing activities: 
   Notes payable - bank                                   (524)       (308) 
   Deferred payment for acquisition of Oil Stop, Inc.     -         (2,000) 
   Proceeds from exercise of warrants                   14,739        - 
    and stock options                                 ---------   --------- 
    Net cash provided by (used in)               14,215      (2,308) 
 
    Net increase (decrease) in cash                 670      (3,494) 
 
Cash and cash equivalents at beginning of period           433       5,068  
            ---------   --------- 
 
Cash and cash equivalents at end of period            $  1,103    $  1,574  
            =========   ========= 
 
 
 
    SUPERIOR ENERGY SERVICES, INC. 
    AND SUBSIDIARIES  
 
     Notes to Condensed Consolidated Financial Statements 
  Nine Months Ended September 30, 1997 and 1996 
 
 
(1)  Basis of  Presentation 
 
Certain information and footnote disclosures normally in financial statements 
prepared in accordance with generally accepted accounting principles have been 
condensed or omitted pursuant to rules and regulations of the Securities and 
Exchange Commission; however, management believes the disclosures which are 
made are adequate to make the information presented not misleading.  These 
financial statements and footnotes should be read in conjunction with the 
financial statements and notes thereto included in the Company's Annual Report 
on Form 10-KSB for the year ended December 31, 1996 and the accompanying notes 
and Management's Discussion and Analysis or Plan of Operation. 
 
The financial information for the nine months ended September 30, 1997 and 
1996, has not been audited.  However, in the opinion of management, all 
adjustments (which include only normal recurring adjustments) necessary to 



present fairly the results of operations for the periods presented have been 
included therein.  The results of operations for the first nine months of the 
year are not necessarily indicative of the results of operations which might 
be expected for the entire year.  Certain previously reported amounts have 
been reclassified to conform to the 1997 presentation. 
 
(2) Business Combinations 
 
The Company, pursuant to a stock purchase agreement dated February 28, 1997, 
acquired all of the outstanding common stock of Nautilus Pipe & Tool Rental, 
Inc. and Superior Bearing & Machine Works, Inc. (collectively doing business 
as "Concentric Pipe & Tool Rentals") for $4,000,000 cash, 420,000 restricted 
shares of the Company's common stock and a promissory note in the principal 
amount of $2,150,000.  The amount payable under the promissory note is subject 
to certain contingencies and is not reflected in the purchase price which 
approximated $5,838,000.  Concentric Pipe & Rental Tools is engaged in the 
business of renting specialized equipment used in the exploration, development 
and production of oil and gas and has operating facilities in Houma and 
Lafayette, Louisiana. 
 
The Company, pursuant to a stock purchase agreement dated April 30, 1997, 
acquired all of the outstanding common stock of F. & F. Wireline Service, Inc. 
for $900,000 cash and a promissory note in the principal amount of $600,000. 
The amount payable under the promissory note is subject to certain 
contingencies and is not reflected in the purchase price of $900,000.  F. & F. 
Wireline Service, Inc. is located in Lake Charles, Louisiana and provides 
production wireline services on land and throughout the western Gulf of Mexico. 
 
 
The Company, pursuant to an agreement and plan of merger dated May 31, 1997, 
acquired Tong Rentals and Supply Company, Inc. for $5,500,000 cash and 
1,100,000 shares of the Company's common stock.  Tong Rentals and Supply 
Company, Inc. rents power swivels, power tongs and related equipment.  It 
operates offices in Lafayette, Louisiana and Houston and Alice, Texas. 
 
 
  
(2) Business Combinations (continued) 
 
Subsequent to September 30, 1997, the Company, pursuant to a stock purchase 
agreement dated October 3, 1997, acquired all of the outstanding common stock 
of Fastorq, Inc. for $4,810,000 cash and a promissory note in the principal 
amount of $2,590,000.  The amount payable under the promissory note is subject 
to certain contingencies and is not reflected in the purchase price of 
$4,810,000.  Fastorq, Inc. provides wrench bolting, nut splitting, bolt 
removal and mechanical pipe cutting services and has operating facilities in 
Belle Chasse and Gonzales, Louisiana. 
 
Subsequent to September 30, 1997, the Company agreed in principle to purchase 
all of the outstanding stock of Stabil Drill Specialties, Inc. for $17,500,000 
cash and a promissory note in the principle amount of $7,500,000.  The amount 
payable under the promissory note will be subject to certain contingencies. 
Stabil Drill Specialties, Inc. manufactures for sale and rental a full range of 
tools used in the bottom hole assembly including stabilizers, mills, hole 
openers and non-magnetic drill collars with operating facilities in Lafayette, 
Houma, Louisiana and Houston and Corpus Christi, Texas. 
 
Subsequent to September 30, 1997, the Company agreed in principle to purchase 
all of the outstanding stock of Sub-Surface Tools, Inc, for $17,500,000 cash 
and a promissory note of $7,500,000.  The amount payable under the promissory 
note will be subject to certain contingencies.  Sub-Surface Tools, Inc. 
provides specialized rental equipment including tubulars, tubular handling 
tools and pressure equipment used for drilling completion and workover of oil 
and gas wells with operating facilities in Morgan City, Venice and New Iberia, 
Louisiana and Alvin, Texas. 
 
(3) New Accounting Pronouncement 
 
In February 1997, the Financial Accounting Standards Board issued Statement of 
Financial Accounting Standards Statement No. 128,  "Earnings Per Share " 
("FAS No. 128").  FAS No. 128 supersedes Opinion No. 15, will be effective for 
the Company's year ended December 31, 1997, and cannot be adopted earlier. 
After adoption, all prior period earnings per share must be restated to conform 
with FAS No. 128. FAS No. 128 will not have a material impact on the Company's 
earnings per share. 
 
Item 2. Management's Discussion and Analysis or Plan of Operation 
 
Comparison of the Results of Operations for the Quarter Ended September 30, 
1997 and 1996 
 



The Company experienced significant growth in revenue and net income in the 
third quarter of 1997 as compared to the same period in 1996 due to continued 
strong demand for its products and services, internal growth and growth through 
acquisitions. 
 
The Company's revenue increased 124% to $13.2 million for the three months 
ended September 30, 1997, as compared to $5.9 million for the same period in 
1996.  Of this increase approximately 40.3% was the result of internal growth 
of the Company's operations and approximately 59.7% was the result of the 
acquisitions that the Company has completed since July 1996. 
 
The Company's gross margin increased to 58.8% for the three months ended 
September 30, 1997, from 54.0% for the three months ended September 30, 1996. 
This increase was primarily due to the increase in the percentage of the 
Company's revenue that was generated by its rental tool and data acquisition 
businesses, which tend to have higher gross margins than the Company's other 
businesses. 
 
Depreciation and amortization increased 140%, to $829,000 for the three months 
ended September 30, 1997, from $346,000 for the three months ended September 30, 
1996.  Most of the increase resulted from the larger asset base that has 
resulted from the Company's acquisitions.  General and administrative expenses 
as a percentage of revenue remained relatively constant at 23.2% of revenue 
for the three months ended September 30, 1997, as compared to 23.0% of revenue 
for the three months ended September 30, 1996. 
 
Net income for the three months ended September 30, 1997 increased 138% to 
$2.45 million from $1.03 million for the comparable period in 1996, while 
earnings per share increased 83.3% to $0.11 from $0.06.  The strong earnings 
growth experienced by the Company is a result of both increased revenue and 
higher profit margins.  The increase in earnings per share during the period 
was not commensurate with the increase in net income for the period as the 
average number of shares outstanding during the three months ended September 
30, 1997 increased significantly primarily as a result of the issuance of 
approximately 4.5 million shares upon the exercise of the Company's Class B 
Warrants, which were redeemed on September 25, 1997. 
 
 
Comparison of the Results of Operations for the Nine Months Ended September 30, 
1997 and September 30, 1996 
 
The Company experienced significant growth in revenue and net income in the 
first nine months of 1997 as compared to the same period in 1996 due to 
continued strong demand for its products and services, internal growth and 
growth through acquisitions. 
 
The Company's revenue increased 119% to $33.3 million for the nine months ended 
September 30, 1997, as compared to $15.2 million for the same period in 1996. 
Of this increase approximately 39% was the result of internal growth of the 
Company's operations and approximately 61% was the result of the acquisitions 
that the Company has completed since July 1996. 
 
The Company's gross margin increased to 55.8% for the nine months ended 
September 30, 1997, from 53.2% for the nine months ended September 30, 1996. 
This increase was primarily due to the increase in the percentage of the 
Company's revenue that was generated by its rental tool and data acquisition 
businesses, which tend to have higher gross margins than the Company's other 
businesses. 
 
Depreciation and amortization increased 113%, to $1,992,000 million for the 
nine months ended September 30, 1997, from $936,000 for the nine months ended 
September 30, 1996.  Most of the increase resulted from the larger asset base 
that has resulted from the Company's acquisitions.  General and administrative 
expenses as a percentage of revenue remained relatively constant at 22.7% of 
revenue for the nine months ended September 30, 1997, as compared to 23.3% of 
revenue for the nine months ended September 30, 1996. 
 
Net income for the nine months ended September 30, 1997 increased 119% to $5.7 
million from $2.6 million for the comparable period in 1996, while earnings 
per share increased 87% to $0.28 from $0.15.  The strong earnings growth 
experienced by the Company is a result of both increased revenue and higher 
profit margins.  The increase in earnings per share during the period was not 
commensurate with the increase in net income for the period as the average 
number of shares outstanding during the first nine months of 1997 increased 
significantly primarily as a result of the issuance of approximately 4.5 
million shares upon the exercise of the Company's Class B Warrants, which were 
redeemed on September 25, 1997. 
 
 
Capital Resources and Liquidity 
 



At September 30, 1997, the Company had $11.6 million in working capital as 
compared to $2.6 million at December 31, 1996.  For the nine months ended 
September 30, 1997, the Company had net income of $5.7 million and net cash 
provided by operating activities of $696,000, compared to $2.6 million and 
$1,970,000 million, respectively, for the same period in 1996.  The Company's 
EBITDA (earnings before interest, taxes, depreciation and amortization) 
increased to $11.0 million for the nine months ended September 30, 1997, 
as compared to $4.6 million for the same period in 1996.  The increase in 
working capital, net income, cash flow and EBITDA was the result of the 
Company's internal growth as well as the impact of the acquisitions completed 
in 1996 and during the first nine months of 1997.  Other sources of cash 
included approximately $14.7 million from the issuance of shares of Common 
Stock in connection with the exercise of the Company's Class B Warrants, which 
were redeemed on September 25, 1997, and stock option exercises. 
 
In the first nine months of 1997, the Company's capital expenditures have 
primarily been for acquisitions.  The Company completed three acquisitions for 
an aggregate of $10.4 million in cash, 1,520,000 shares of Common Stock and 
promissory notes providing for contingent payments of up to $3.0 million plus 
interest.  The amounts due under the promissory notes, if any, will be payable 
on December 31, 1999, and are contingent upon the achievement of certain 
financial goals by the acquired companies during the period from their 
acquisition until December 31, 1999.  These acquisitions were funded through 
borrowings of approximately $9.5 million, which were repaid, with a portion of 
the proceeds from the warrant exercise described above. 
 
In October 1997, the Company established a revolving credit facility with  
Whitney National Bank (the "Bank Credity Facility"), which provides for  
a revolving line of credit up to $25 million to replace the Company's prior  
revolving credit facility with Whitney National Bank, matures on March 31, 1999  
and bears interest at an annual rate of LIBOR plus a margin that depends on the 
Company's debt coverage ratio (currently 7.75%).  Borrowings under the Bank  
Credit Facility are available for letters of credit, working capital, general  
corporate purposes and certain acquisitions.  Indebtedness under the Bank Credit 
Facility is guaranteed by the Company's subsidiaries and collateralized by  
accounts receivable, equipment, inventory and contract rights of the Company and 
its subsidiaries.  Pursuant to the Bank Credit Facility, the Company has agreed  
to maintain certain financial ratios.  The Bank Credit Facility also imposes 
certain limitations on the ability of the Company to make capital expenditures, 
pay dividends or other distributions to its stockholders, make acquisitions 
funded through indebtedness or incur indebtedness outside of the Bank Credit 
Facility. 
 
As of October 24, 1997, there was approximately $5.8 million outstanding under 
the Bank Credit Facility.  Amounts outstanding under the Bank Credity Facility 
were used to repay indebtedness incurred to fund the acquistions completed 
during the first nine months of 1997 and to fund the Company's acquisition of 
Fastorq, Inc. The Company has obtained a commitment from Whitney National Bank 
to increase the Bank Credit Facility from $25 million to $45 million. 
Borrowings under the increased Bank Credit Facility will be used to fund $35 
million of the aggregate purchase price for the Company's recently announced 
acquisitions of Stabil Drill Specialties, Inc. and Sub-Surface Tools, Inc., both 
of which are expected to close in November 1997.  In connection with the 
acquisition of Fastorq, Inc. and the two other pending acquisitions, the Company 
has issued or will issue additional promissory notes that provide for contingent 
payments of up to $17.6 million, which are payable in 2000 and contingent upon 
the achievement of financial goals by the acquired companies. 
 
The Company intends to file a registration statement with respect to the 
offering of 6,000,000 shares of the Company's Common Stock, 3,900,000 of which 
will be sold by the Company.  The Company intends to use the net proceeds of  
the planned offering, which is expected to close by the end of the year, to  
repay outstanding indebtedness under the Bank Credit Facility. Upon completion 
of the offering, the Company anticipates that there will be approximately $3.1  
million of indebtedness outstanding under the Bank Credit Facility.  The   
remainder of the Bank Credit Facility will be available to the Company  
to fund future acquisitions, if any, working capital requirements and 
general corporate purposes.  Although the Company is continually evaluating 
potential acquisitions, it does not have any contracts, understandings or 
arrangements with respect to any material acquisitions, other than those 
described herein. 
 
Management currently believes that the Company will have capital expenditures, 
excluding acquisitions, of approximately $15 to $20 million during the remainder 
of 1997 and in 1998, primarily for additional P&A and electric wireline 
equipment and for increased rental tool inventory.  The Company believes that 
cash generated from operations and availability under the increased Bank Credit  
Facility will provide sufficient funds for the Company's identified capital  
projects and working capital requirements.  However, part of the Company's  
strategy involves the acquistion of companies which have products and services  
complementary to the Company's existing base of operations.  Depending on the  



size of any future acquisitions, the Company may require additional debt  
financing, possibly in excess of the limits of the Bank Credit Facility, or  
additional equity financing. 
 
 
 
 
 
 
PART II.  OTHER INFORMATION 
 
Item 2.  Changes in Securities 
 
During the three months ended September 30, 1997, the Company issued 529,276 
shares of common stock, $.001 par value per share (the "Common Stock"), in 
transactions that were not registered under the Securities Act of 1933, as 
amended (the "Act").  The shares were issued to holders of private warrants 
that were issued by the Company in 1993 and to holders of unit purchase options  
issued by the Company in connection with its initial public offering in 1992  
("1992 Unit Purchase Options") and the share exchange and public offering in  
December 1995 (the "1995 Unit Purchase Options"), respectively. 
 
Each private warrant entitled the holder thereof to purchase one share of 
common stock for $1.00 per share until its expiration in January 17, 2000.  Two 
holders of private warrants agreed to amend and surrender an aggregate of 
50,000 private warrants held by them.  Pursuant to the amendment and surrender  
agreement, upon surrender of the warrants, the holders of the warrants were  
issued an aggregate of 44,286 shares, which represented the number of shares of  
Common Stock that was equal to the difference between the trading price of the  
Common Stock on the date of surrender minus the exercise price of the warrants  
divided by the trading price of the Common Stock on the date of surrender. 
 
The 1992 Unit Purchase Options entitled the holders thereof to purchase one 
share of stock for $3.60.  In the quarter, 66,715 of the 1992 Unit Purchase  
Options were exercised by cash payment, pursuant to which the Company received  
$240,174 and issued 66,715 shares of Common Stock.  Holders of an aggregate of  
121,746 1992 Unit Purchase Options agreed to amend and surrender their rights  
under the 1992 Unit Purchase Options in exchange for an aggregate of 31,842  
shares of Common Stock, which represented the number of shares of Common Stock  
that was equal to the difference between the trading price of the Common Stock  
on the date of surrender minus the exercise price of the options divided by the  
trading price of the Common Stock on the date of surrender. 
 
The 1995 Unit Purchase Options entitled the holders thereof to purchase one 
unit for $10.40 per unit.  A unit consisted of three shares of Common Stock and 
three warrants, each warrant entitling the holder thereof to purchase one share  
of Common Stock at $3.60 per share.  The holders of all 150,000 of the  
outstanding 1995 Unit Purchase Options agreed to amend and surrender the  
options during the quarter, pursuant to which the Company issued an aggregate of 
386,433 shares of Common Stock, which represented the number of shares of Common 
Stock that was equal to the difference between the trading price of the Common  
Stock on the date of surrender minus the exercise price of the options divided 
by the trading price of the Common Stock on the date of surrender. 
 
All of these securities were offered and sold without registration under the 
Act inasmuch as they are deemed not subject to registration pursuant to the  
exception provided in Section 4(2) of the Act as securities sold in transactions 
not involving any public offering. 
 
 
Item 4.  Submission of Matters to a Vote of Security Holders 
 
(a) The annual meeting of stockholders of the Company was held on July 29, 1997. 
(the "Annual Meeting").   
 
(b) At the Annual Meeting, Terence E. Hall, Ernest J. Yancey, Jr., James E. 
Ravannack, Richard Lazes, Justin L. Sullivan, Kenneth C. Boothe and Bradford 
Small were reelected to serve as directors until the next annual meeting of 
stockholders. 
 
(c) At the Annual Meeting, holders of shares of the Company's Common Stock 
(i) elected seven directors with the number of votes cast for and withheld 
for such nominees as follows: 
 
 
Name                                    For                   Withheld Approval 
 
Terence E. Hall                         17,939,779                       17,600 
Ernest J. Yancey, Jr.                   17,939,779                       17,600 
James E. Ravannack                      17,938,679                       18,700 
Justin L. Sullivan                      17,714,779                      242,600 



Richard Lazes                           17,939,779                       17,600 
Kenneth Boothe                          17,939,779                       17,600 
Bradford Small                          17,940,379                       17,000 
 
(ii) approved an amendment to the Company's 1995 Stock Incentive Plan which  
increased the total number of incentive shares that may be granted from  
600,000 to 1,400,000.  The number of votes cast for and against the proposal  
were as follows: 
 
   For             Against 
    
   16,642,468      1,132,885 
    
With respect to this proposal, there were also 13,220 abstentions. 
 
Item 6.  Exhibits and Reports on Form 8-K 
 
 (a)  Exhibits 
 
  3.1 Composite of the Company's Certificate of Incorporation  
      (incorporated by reference to the Company's Form 10-QSB  
      for the quarter ended March 31, 1996). 
 
  3.2 Composite of the Company's By-laws (incorporated by  
      reference to the Company's Registration Statement on  
      Form SB-2 (Registration No. 333-15987)). 
 
  3.3 Specimen Stock Certificate (incorporated by reference to 
      the Company's Registration Statement on Form SB-2 
      (Registration No. 33-94454)). 
 
        10.1 Termination Agreement among the Company, Terence E. Hall, 
      Ernest J. Yancey, Jr. and James E. Ravannack dated August 
      22, 1997. 
       
        10.2 Termination Agreement between the Company and Richard J. 
      Lazes dated August 22, 1997. 
         
        10.3 Loan Agreement by and between Whitney National Bank and 
      the Company dated October 14, 1997. 
 
   21 List of Subsidiaries 
 
   27 Financial Data Schedule 
 
 (b) Reports on Form 8-K 
 
   The Company filed a Current Report on Form 8-K under Items 2 
  and 7 dated May 31, 1997 reporting its acquisition of Tong 
  Rentals and Supply Company, Inc.  The Company's Current Report 
  on Form 8-K dated May 31, 1997 was amended by a Form 8-K/A dated  
  June 13, 1997, which included, in response to Item 7, the  
  financial and pro forma statements required by Rules 3-05 and 11  
  of Regulation S-X with respect to Tong Rentals and Supply  
  Company, Inc. 
   
 
SIGNATURES 
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the 
undersigned thereunto duly authorized. 
 
       
          SUPERIOR ENERGY SERVICES, INC. 
 
 
 
Date:   October 28, 1997                     By: /s/ Terence E. Hall            
           Terence E. Hall 
        Chairman of the Board, 
       Chief Executive Officer and President 
           (Principal Executive Officer) 
 
 
 
Date:  October 28, 1997                      By: /s/ Robert S. Taylor         
           Robert S. Taylor  
        Chief Financial Officer 
        (Principal Financial and Accounting 
            Officer) 



 
 
 
 



 
 
    TERMINATION AGREEMENT 
 
 
    This  TERMINATION AGREEMENT (this "Agreement") is made as 
   of  August 22, 1997  among  Superior  Energy  Services,  Inc.,  a 
   Delaware  corporation  ("Superior"),  Terence  E. Hall, Ernest J. 
   Yancey,   Jr.   and   James   E.  Ravannack  (collectively,   the 
   "Shareholders"). 
 
         WITNESSETH: 
 
    WHEREAS,  the  parties  hereto   have   entered   into  a 
   Shareholders' Agreement (the "Shareholders' Agreement"); and 
 
    WHEREAS,  Superior  and  Shareholders  mutually  wish  to 
   terminate  as  of  the  date  hereof the force and effect of each 
   provision of the Shareholders' Agreement. 
 
    NOW,  THEREFORE,  in  consideration   of   the  foregoing 
   premises  and  for  other  good  and valuable consideration,  the 
   receipt  and  sufficiency of which is  hereby  acknowledged,  the 
   parties hereto hereby agree as follows: 
 
    1.   Termination.  The force and effect of each provision 
   of the Shareholders'  Agreement  and  all  rights and obligations 
   arising  thereunder are hereby terminated and  revoked  in  their 
   entirety as  of the date hereof and Superior and the Shareholders 
   relinquish and  waive  any  and  all rights that may have accrued 
   under the Shareholders' Agreement. 
 
    2.   Miscellaneous.   This   Agreement   constitutes  the 
   entire understanding and agreement among the parties with respect 
   to   the  termination  of  the  Shareholders'  Agreement.    This 
   Agreement shall be governed by the law of the State of Louisiana, 
   without the application of any conflicts of law principles. 
 
    IN  WITNESS  WHEREOF, this Agreement has been executed by 
   the parties hereto as of the date first above written. 
 
         SUPERIOR  ENERGY  SERVICES, INC. 
 
          By: /s/ Terence E. Hall 
          Terence E. Hall 
             President 
 
 
 
      /s/ Terence E. Hall 
          Terence E. Hall 
 
 
 
          /s/ Ernest J. Yancey, Jr. 
       Ernest J. Yancey, Jr. 
 
 
      /s/ James Ravannack 
          James Ravannack 
   
 
 



     
    TERMINATION AGREEMENT 
 
 
    This TERMINATION AGREEMENT (this Agreement) is made as of 
   August  22,  1997  between  Superior  Energy  Services,  Inc.,  a 
   Delaware corporation ("Superior"), and Richard J. Lazes. 
 
         WITNESSETH: 
 
    WHEREAS,   the   parties   hereto  have  entered  into  a 
   Shareholder Agreement (the "Shareholder Agreement"); and 
 
    WHEREAS,  Superior  and  Mr.  Lazes   mutually   wish  to 
   terminate  as  of  the  date  hereof the force and effect of each 
   provision of the Shareholder Agreement. 
 
    NOW,  THEREFORE,  in  consideration   of   the  foregoing 
   premises  and  for  other  good  and valuable consideration,  the 
   receipt  and  sufficiency of which is  hereby  acknowledged,  the 
   parties hereto hereby agree as follows: 
 
    1.   Termination.  The force and effect of each provision 
   of the Shareholder  Agreement  and  all  rights  and  obligations 
   arising  thereunder  are  hereby terminated and revoked in  their 
   entirety  as  of  the date hereof  and  Superior  and  Mr.  Lazes 
   relinquish and waive  any  and  all  rights that may have accrued 
   under the Shareholder Agreement. 
 
    2.   Miscellaneous.     This    Termination     Agreement 
   constitutes  the  entire  understanding  and agreement among  the 
   parties  with  respect  to  the  termination of  the  Shareholder 
   Agreement.  This Agreement shall be  governed  by the laws of the 
   State of Louisiana, without the application of any  conflicts  of 
   law principles. 
 
    IN  WITNESS  WHEREOF, this agreement has been executed by 
   the parties hereto as of the date first above written. 
 
         SUPERIOR  ENERGY  SERVICES, INC. 
 
         By: /s/ Terence E. Hall 
          Terence E. Hall 
             President 
 
      /s/ Richard J. Lazes 
          Richard J. Lazes 
 
        
 



      
         
          LOAN AGREEMENT 
          BY AND BETWEEN 
      WHITNEY NATIONAL BANK 
        AND 
         SUPERIOR ENERGY SERVICES, INC. 
 
 
        This  Loan  Agreement  (the  "Agreement") is entered into on 
   this 14th day of October, 1997, by  and  between Whitney National 
   Bank ("Bank") and Superior Energy Services, Inc. ("Borrower"). 
 
       I.  Definitions 
 
       1.01   For all purposes of this Agreement,  unless  otherwise 
   expressly provided or unless the context otherwise requires,  the 
   following terms shall have the following meanings: 
 
        "Acquisition"  shall mean the purchase, merger with or other 
   acquisition by Borrower or any Subsidiary, after the date hereof, 
   of (i) the stock or other  equity  interest (in whole or in part) 
   in any entity, which, after such Acquisition will be a Subsidiary 
   and will be primarily engaged in the Company Business or (ii) all 
   or substantially all of the assets of  any  entity  which will be 
   used in the Company Business. 
 
        "Advance" shall mean a disbursement of a Loan in  accordance 
        herewith. 
 
        "Applicable  Margin"  shall  mean, the rate of interest  per 
   annum shown in the applicable column below: 
 
 
      Level I      Level II  Level III 
 
    If Ratio of Consolidated       < 1.5        < 3.0      > 3.0 
    Total Debt to Consolidated                  > 1.5 
    EBITDA for the immediately 
    preceding four (4) fiscal 
    quarters is 
 
    Applicable Margin              2.00%        2.25%       2.5% 
 
 
    The Applicable Margin shall commence at Level I and shall be 
    adjusted on the first day of each March, June, September and 
    December (or, if such day is not a Business Day, on the next 
    succeeding Business Day), based on the ratio of Consolidated 
    Total Debt as of the end of the immediately preceding fiscal 
    quarter to Consolidated EBITDA for the immediately preceding 
    four (4) fiscal quarters.  If Borrower should fail to deliver in 
    a timely manner a certificate required under Section 5.02(a)(vi) 
    hereof, then, until Borrower shall have provided such 
    certificate, it shall be presumed that the ratio of Consolidated 
    Total Debt as of the end of the immediately preceding fiscal 
    quarter to Consolidated EBITDA for the immediately preceding 
    four (4) fiscal quarters was greater than 3 (and, from the date 
    of the delivery of such certificate, the Applicable Margin shall 
    be determined by reference to such certificate). 
 
  "Borrower's Agent" shall mean any one of Terence E. Hall or 
    any other person subsequently authorized by a corporate 
    resolution, duly authorized and adopted by the board of 
    directors of Borrower in form acceptable to Bank.  Until 
    Borrower notifies Bank in writing of the withdrawal of 
    Borrower's Agent's rights and powers, Bank shall be able to rely 
    conclusively upon Borrower's Agent's  right to borrow and incur 
    Loans on behalf of Borrower. 
 
  "Borrowing Base" shall mean, as of the date of 
    determination thereof, an amount equal to the lesser of (a) 
    $25,000,000.00 or (b) eighty-five (85%) percent of the base 
    amounts owed on all Eligible Accounts as of such date plus fifty 
    (50%) percent of all Eligible Inventory as of such date plus 
    seventy (70%) percent of all Consolidated Property, Plant & 
    Equipment as of such date minus the principal amount of 
    outstanding Loans as of such date minus the principal amount of 
    outstanding Loans as of such date. 
 
  "Business Day" shall mean any day on which banks are 



    required to be open to carry on normal business in the State of 
    Louisiana. 
 
  "Capital Expenditure" shall mean any expenditure which, as 
    determined in accordance with GAAP, is required to be 
    capitalized on the balance sheet of the Person making the same, 
    but excluding (i) expenditures for the restoration or 
    replacement of fixed assets to the extent funded out of the 
    proceeds of an insurance policy and (ii) Acquisitions. 
 
  "Capitalized Lease Obligations" shall mean, with respect to 
    any Person, obligations of such Person with respect to leases 
    which, in accordance with GAAP, are required to be capitalized 
    on the financial statements of such Person. 
 
  "Collateral" shall mean the property mortgaged or 
  encumbered by the Loan Documents. 
 
  "Company Business" shall mean the (i) sale, lease, 
    distribution, repair and manufacture of oil and gas related 
    equipment, parts and supplies, (ii) the providing of services 
    relating to the exploration, development or production of oil 
    and gas and (iii) any other activities ancillary to the 
    foregoing. 
 
  "Consolidated Current Ratio" shall mean, as of any date for 
    which its is being determined, the ratio of (a) current assets 
    of Borrower and its Subsidiaries as of such date, as determined 
    on a consolidated basis in accordance with GAAP, to (b) current 
    liabilities of Borrower and its Subsidiaries as of such date, as 
    determined on a consolidated basis in accordance with GAAP, but 
    excluding the principal amount of the Loans outstanding as of 
    such date. 
 
  "Consolidated Debt Service Coverage Ratio" shall mean, as 
    of any date for which it is being determined, the ratio of (a) 
    Consolidated EBITDA for the immediately preceding four (4) 
    fiscal quarters (including any fiscal quarter ending on such 
    date) minus Capital Expenditures of Borrower or any Subsidiary 
    during the immediately preceding four (4) fiscal quarters 
    (including any fiscal quarter ending on such date) minus all 
    provisions for any federal, state, local and/or foreign income 
    taxes made by Borrower or any Subsidiary during the immediately 
    preceding four (4) fiscal quarters (including any fiscal quarter 
    ending on such date), to (b) Consolidated Interest Expense for 
    the immediately preceding four (4) fiscal quarters (including 
    any fiscal quarter ending on such date) plus Consolidated 
    Scheduled Principal Payments for the immediately preceding four 
    (4) fiscal quarters (including any fiscal quarter ending on such 
    date) plus the principal portion of Capitalized Lease 
    Obligations payable by Borrower or any Subsidiary in respect of 
    the immediately preceding four (4) fiscal quarters (including 
    any fiscal quarter ending on such date). 
 
  "Consolidated EBITDA" shall mean, for any period, the sum 
    of the following: (a) Consolidated Net Income during such period 
    plus (b) to the extent deducted in determining Consolidated Net 
    Income, the sum of (i) Consolidated Interest Expense during such 
    period, plus (ii) all provisions for any federal, state, local 
    and/or foreign income taxes made by Borrower or any Subsidiary 
    during such period (whether paid or deferred) plus (iii) all 
    depreciation and amortization expenses and all other non-cash 
    items of Borrower or any Subsidiary during such period, all 
    determined on a consolidated basis as determined in accordance 
    with GAAP plus (c) to the extent not already included, the sum 
    of (i) the earnings before depreciation, amortization, interest 
    expense, extraordinary items and taxes during such period of any 
    Subsidiaries acquired during such period as determined in 
    accordance with GAAP plus (ii) any additional amount requested 
    by Borrower and approved by Bank that is appropriate to reflect 
    any additional earnings during such period of any Subsidiaries 
    acquired during such period that would have been recognized if 
    they had been a Subsidiary for the entire period minus to the 
    extent not already included in Consolidated Interest Expense for 
    such period, the estimated interest expense, in an amount 
    approved by Bank, that Borrower or any Subsidiary would have 
    incurred during such period had any Indebtedness that Borrower 
    or any Subsidiary incurred in connection with the acquisition of 
    any Subsidiaries during such period been in existence for the 
    entire period. 
 



  "Consolidated Interest Expense" shall mean, for the period 
    in question, without duplication, all interest expense of 
    Borrower and its Subsidiaries (including, without limitation, 
    capitalized interest expense, the interest portion of 
    Capitalized Lease Obligations and the interest portion of any 
    deferred payment obligation) during such period, all determined 
    on a consolidated basis as determined in accordance with GAAP. 
 
  "Consolidated Net Income" and "Consolidated Net Loss" shall 
    mean, for the period in question, the after-tax net income or 
    loss of Borrower and its Subsidiaries during such period, 
    determined on a consolidated basis as determined in accordance 
    with GAAP, but excluding in any event the following to the 
    extent included in the computation of net income: 
 
  (i) any net gain or net loss (net of expenses and taxes 
    applicable thereto) for such period resulting from the sale, 
    transfer or other disposition of fixed or capital assets (other 
    than inventory and other property held for resale in the 
    ordinary course of business) as determined by GAAP; 
 
  (ii) any gains or losses resulting from any reappraisal, 
    revaluation or write-up or write-down of assets; 
 
  (iii) any equity of Borrower or any Subsidiary in the 
    undistributed earnings of any corporation which is not a 
    Subsidiary and is accounted for on the equity method as 
    determined in accordance with GAAP; 
 
  (iv) undistributed earnings of any Subsidiary to the extent 
    that the declaration or payment of dividends or other 
    distributions by such Subsidiary is not at the time permitted by 
    the terms of its charter documents or any agreement, document, 
    instrument, judgment, decree, order, statute, rule or 
    governmental regulation applicable to such Subsidiary; 
 
  (v) gains or losses from the acquisition or disposition of 
    investments; 
 
  (vi) gains from the retirement or extinguishment of any 
    Debt; 
 
  (vii) gains on collections from insurance policies or 
    settlements (net of premiums paid or other expenses incurred 
    with respect to such gains during the fiscal period in which the 
    gain occurs, to the extent such premiums or other expenses are 
    not already reflected in Consolidated Net Income for such fiscal 
    period); 
 
  (viii) any gains or losses during such period from any 
    change in accounting principles, from any discontinued 
    operations or the disposition thereof or from any prior period 
    adjustments; and 
 
  (ix) any extraordinary gains and/or losses; 
 
    all determined in accordance with GAAP.  If the preceding 
    calculation results in a number less than zero such amount shall 
    be considered a Consolidated Net Loss. 
 
  "Consolidated Net Worth" shall mean, at a particular date, 
    all amounts which would be included under shareholders' equity 
    on a consolidated balance sheet of Borrower and its Subsidiaries 
    as determined on a consolidated basis in accordance with GAAP 
    (including, without limitation, capital stock, additional paid- 
    in-capital and retained earnings) at such date. 
 
  "Consolidated Property, Plant & Equipment" shall mean, as 
    of the date of any determination thereof, to the extent not 
    included in Eligible Inventory, all fixed assets of Borrower and 
    its Subsidiaries  as of such date other than assets that are 
    real property which are subject to a first security interest in 
    favor of Bank, determined on a consolidated basis as determined 
    in accordance with GAAP and valued at the greater of (i) net 
    book value or (ii) upon the written request of Borrower, the 
    fair market value of such assets as reflected on a current 
    appraisals, obtained at Borrower's cost, directed and delivered 
    to Bank by appraiser(s) acceptable to Bank. 
 
  "Consolidated Scheduled Principal Payments" shall mean, for 
    the period in question, without duplication, all scheduled 



    principal payments of Borrower and its Subsidiaries on 
    Indebtedness for the applicable period, all determined on a 
    consolidated basis as determined in accordance with GAAP. 
 
  "Consolidated Total Debt" shall mean, as of the date of any 
    determination thereof, all Debt of Borrower and its Subsidiaries 
    as of such date, determined on a consolidated basis as 
    determined in accordance with GAAP at such date; provided that 
    any loans of Borrower or any Subsidiary to stockholders of 
    Borrower or any Subsidiary shall be excluded from Consolidated 
    Total Debt to the extent that such loans are expressly 
    subordinate to the Loans. 
 
  "Consolidated Working Capital" shall mean, as of any date 
    for which its is being determined, all current assets of 
    Borrower and its Subsidiaries as of such date, as determined on 
    a consolidated basis in accordance with GAAP minus all current 
    liabilities of Borrower and its Subsidiaries as of such date, as 
    determined on a consolidated basis in accordance with GAAP, but 
    excluding the principal amount of the Loans outstanding as of 
    such date. 
 
  "Continuing Guaranty" shall mean the unlimited continuing 
    guarantee of all Secured Obligations executed now or at any time 
    hereafter by each Subsidiary, in the form of Exhibit A attached 
    hereto and incorporated herein by reference. 
 
  "Debt" of any Person shall mean, as of the date of 
    determination thereof, the sum of (a) all Indebtedness of such 
    Person for borrowed money or which has been incurred to purchase 
    property plus (b) all Capitalized Lease Obligations of such 
    Person. 
 
  "Eligible Accounts" shall mean all accounts of Borrower and 
    its Subsidiaries which are subject to a first security interest 
    in favor of Bank that are acceptable and approved by Bank from 
    time to time as accounts eligible to be used as a basis for an 
    advance under the Line of Credit.  Without limiting Bank's 
    discretion to deem an account unacceptable, the following shall 
    be ineligible to be used as a basis for an Advance: (i) any 
    account which has remained unpaid for more than ninety (90) days 
    from the date of invoice, (ii) any account subject to a set off 
    or disputed by the account debtor of the account, (iii) any 
    account which Borrower or any Subsidiary has extended the time 
    for payment without the consent of Bank, (iv) any account owed 
    by an account debtor which does not maintain its chief executive 
    office in the United States or which is not organized under the 
    laws of the United States of America, unless secured by an 
    acceptable letter of credit subject to a first security interest 
    in favor of Bank, (v) any account which is owed by any parent, 
    subsidiary, affiliate, related company or shareholder of 
    Borrower or any Subsidiary, (vi) any account due from the United 
    States of America or any agency thereof unless proper notices of 
    assignment have been executed and delivered in accordance with 
    the Assignment of Claims Act of 1940, as amended, 31 U.S.C. 
    3727, 41 U.S.C. 15, and as may be required by Bank, (vii) any 
    account in which Borrower or any Subsidiary owes or will owe any 
    obligation to the account debtor of such account, (viii) any 
    account arising from retainage(s) against billing(s) and (ix) 
    any account due on consigned goods. 
 
  "Eligible Inventory" shall mean all inventory of Borrower 
    and its Subsidiaries which is subject to a first security 
    interest in favor of Bank and is held for sale or lease to 
    customers in the ordinary course of business and shall be valued 
    at the lower of (i) the cost of each item consisting of 
    inventory or (ii) its market value, less any Indebtedness 
    outstanding that was incurred in connection with the purchase of 
    such inventory. 
 
  "GAAP" shall mean generally accepted accounting principles 
    at the time in the United States. 
 
  "Indebtedness" shall mean, as to any Person, at a 
    particular time, all items which constitute, without 
    duplication, (i) indebtedness for borrowed money or the deferred 
    purchase price of property (other than trade payables incurred 
    in the ordinary course of business), (ii) indebtedness evidenced 
    by notes, bonds, debentures or similar instruments, (iii) 
    obligations with respect to any conditional sale or title 
    retention agreement, (iv) indebtedness arising under acceptance 



    facilities and the amount available to be drawn under all 
    letters of credit issued for the account of such Person and, 
    without duplication, all drafts drawn thereunder to the extent 
    that such Person shall not have reimbursed the issuer in respect 
    of the issuer's payment of such drafts, (v) all liabilities 
    secured by any Lien on any property owned by such Person even 
    though such Person has not assumed or otherwise become liable 
    for the payment thereof (other than carrier's, warehousemen's, 
    mechanics', repairmen's or other like non-consensual statutory 
    Liens arising in the ordinary course of business), (vi) 
    obligations under Capital Lease Obligations and (vii)  all 
    guaranties, endorsements (other than for collection or deposit 
    in the ordinary course of business), and other contingent 
    obligations to purchase, to provide funds for payment, to supply 
    funds against loss. 
 
  "LIBOR Base Rate" shall mean the London interbank offered 
    rate per annum (rounded upwards, if necessary, to the nearest 
    1/100 of 1%) for deposits in U.S. dollars for a period equal to 
    three months, which appears on the Telerate Page 3875 as of 9:00 
    a.m. (New Orleans time) or, if such rate can not be so 
    determined, the arithmetic average of the rates of interest per 
    annum (rounded upwards, if necessary, to the nearest 1/100 of 
    1%) at which deposits in U.S. dollars in immediately available 
    funds are offered to Bank as of the opening of business of Bank 
    or as soon thereafter as practicable by two (2) or more major 
    banks in the London interbank market selected by Bank for a 
    period equal to three (3) months and in an amount equal or 
    comparable to the principal amount of the Loans. The LIBOR Base 
    Rate shall be adjusted quarterly on the first day of each March, 
    June, September and  December (or, if such day is not a Business 
    Day, on the next succeeding Business Day). 
 
  "LIBOR Rate" shall mean the LIBOR Base Rate plus the 
    Applicable Margin; provided that the LIBOR Rate shall never 
    exceed the Prime Rate. 
 
  "Lien" shall mean any mortgage, pledge, hypothecation, 
    security interest, encumbrance, lien, judgment, garnishment, 
    seizure, tax lien or levy (statutory or otherwise) or charge of 
    any kind (including any agreement to give any of the foregoing, 
    any conditional sale or other title retention agreement, or any 
    capitalized lease, and the filing of or agreement to give any 
    financing statement under the Uniform Commercial Code of any 
    jurisdiction). 
 
  "Line of Credit" shall mean the credit facility made 
    available by Bank to Borrower pursuant to Section 2.01. 
 
  "Line of Credit Period" shall mean the period commencing on 
    the date hereof and ending on March 31, 1999. 
 
  "Loans" shall mean the loans to Borrower described in 
    Section 2.01 hereof and in Section 3.05 hereof, with each being 
    a Loan, and shall include all principal, interest, attorney's 
    fees and costs owed thereon. 
 
  "Loan Documents" shall mean this Agreement, the promissory 
    note(s) executed by Borrower, the security documents provided 
    for in Section 4.01 hereof, the Letter of Credit Application and 
    Agreements provided for in Section 3.03 hereof and all other 
    documents evidencing or securing the Secured Obligations. 
 
  "Material Adverse Effect" shall mean a material adverse 
    effect on the properties, assets, liabilities, business, 
    operations, prospects, income or condition (financial or 
    otherwise) of Borrower and its Subsidiaries taken as a whole. 
 
  "Permitted Acquisition" shall mean an Acquisition (a) 
    solely through the issuance of common stock (or the use of the 
    proceeds from the sale of common stock) of Borrower or of any 
    Subsidiary after the date hereof or (b) complying with each of 
    the following requirements: (i) the purchase price for all 
    Acquisitions falling under this subparagraph (b) of this 
    definition of Permitted Acquisition in any one fiscal year does 
    not in the aggregate exceed $3,000,000.00, (ii) such Acquisition 
    will not cause a Default and (iii) the ratio of (A) Consolidated 
    Total Debt as of the end of the fiscal quarter immediately 
    preceding the date of such Acquisition (including any fiscal 
    quarter ending on such date) plus the Indebtedness to be 
    incurred or assumed by Borrower or its Subsidiaries in 



    connection with such Acquisition plus all Debt of any Subsidiary 
    to be acquired as of the date of such Acquisition (to the extent 
    not already included) to (B) Consolidated EBITDA, determined as 
    if such Acquisition was completed, for the four (4) fiscal 
    quarters immediately preceding the date of such Acquisition 
    (including any fiscal quarter ending on such date) will not 
    exceed 4.00 to 1. 
 
  "Permitted Liens" shall mean (i) pledges or deposits by 
    Borrower or any Subsidiary under workmen's compensation laws, 
    unemployment insurance laws or similar legislation, or good 
    faith deposits in connection with bids, tenders, contracts 
    (other than for the payment of Indebtedness of Borrower or any 
    Subsidiary) or leases (other than capitalized leases) to which 
    Borrower or any Subsidiary is a party, or deposits to secure 
    statutory obligations of Borrower or any Subsidiary or deposits 
    of cash or U.S. Government Bonds to secure surety or appeal 
    bonds to which Borrower or any Subsidiary is a party, or 
    deposits as security for contested taxes or import duties or for 
    the payment of rent; (ii) Liens imposed by law, such as 
    vendors', carriers', warehousemen's, materialmen's and 
    mechanics' liens, incurred in the ordinary course of business 
    for sums not overdue or being contested in good faith by 
    appropriate proceedings and for which adequate reserves shall 
    have been set aside on the books of Borrower or any Subsidiary; 
    (iii) Liens in respect of judgments or awards, the Indebtedness 
    with respect to which is permitted by Section 5.03(c)(v); (iv) 
    Liens for taxes not yet delinquent and Liens for taxes the 
    payment of which is being contested in good faith by appropriate 
    proceedings and for which adequate reserves shall have been set 
    aside on the books of Borrower or a Subsidiary; (v) Liens in 
    favor of Bank, (vi) survey exceptions, issues with regard to 
    merchantability of title, easements or reservations of, or 
    rights of others for rights-of-way, highways and railroad 
    crossings, sewers, electric lines, telegraph and telephone lines 
    and other similar purposes, or zoning or other restrictions as 
    to the use of real property incidental to the conduct of the 
    business of Borrower or any Subsidiary or to the ownership of 
    its property which were not incurred in connection with 
    indebtedness of Borrower or any Subsidiary, which Liens do not 
    in the aggregate materially detract from the value of said 
    properties or materially impair their use in the operation of 
    the business taken as a whole of Borrower and its Subsidiaries, 
    (vii) leases of or purchase money security interests  against 
    specific equipment with a book value not greater than 
    $500,000.00 in the aggregate at any one time outstanding; (viii) 
    any Liens not otherwise permitted hereby against any Subsidiary 
    acquired by Borrower or any Subsidiary after the date hereof not 
    in existence for more than 90 days after the date of such 
    Acquisition and (ix) any Liens outstanding on the date hereof 
    against property that was owned by Dimensional Oil Field 
    Services, Inc. or Nautilus Pipe & Tool Rental, Inc. at the time 
    such Subsidiaries were acquired by Borrower and securing debt 
    incurred in connection with the acquisition of such 
    Subsidiaries. 
 
  "Person" shall mean any individual, corporation, 
    partnership, joint venture, association, joint stock company, 
    trust, unincorporated organization, government or agency or 
    political subdivision thereof, or any other form of entity. 
 
  "Prime Rate" shall mean the interest rate per annum 
    announced from time to time by Citibank, N.A. at its main office 
    in New York as its "prime rate" on commercial loans (which rate 
    shall fluctuate as and when said prime rate shall change). 
 
  "Secured Obligations" shall mean the Loans and all 
    obligations, indebtedness and liabilities of every kind, nature 
    and character of  Borrower to Bank, direct or contingent, due or 
    to become due, now existing or hereafter arising, including, 
    without limitation, all future advances, together with all 
    interest, attorneys' fees, expenses of collection and costs, and 
    further including, without limitation, obligations to Bank on 
    any promissory notes, overdrafts, endorsements, continuing 
    guaranties and this Agreement. 
 
 
 
  "Stated Amount" of each Letter of Credit shall, at any 
    time, mean the maximum amount available to be drawn thereunder. 
 



  "Subsidiary" shall mean (a) any corporation of which more 
    than fifty percent (50%) of the issued and outstanding capital 
    stock entitled to vote for the election of directors (other than 
    by reason of default in the payment of dividends) is at the time 
    owned directly or indirectly by Borrower and/or any one or more 
    Subsidiaries of Borrower, or (b) any partnership, limited 
    liability company, business trust, or any other similar entity 
    of which more than fifty percent (50%) of the voting interests 
    is at the time owned directly or indirectly by Borrower and/or 
    any one or more Subsidiary of Borrower, and specifically 
    including, but not limited to, each of the entities listed on 
    Schedule 1.01 annexed hereto. 
 
  "Telerate Page 3875" means the display designated as "Page 
    3875" of the Dow Jones Telerate Service (or such other page as 
    may replace Page 3875 on that service or such other service as 
    may be nominated by the British Bankers' Association as the 
    information vendor for the purpose of displaying British 
    Bankers' Association Interest Settlement Rates for U.S. Dollar 
    Deposits). 
 
  1.02  Other Definitional Provisions. 
 
  (a)   All terms defined in this Agreement shall have the 
    defined meanings when used in any certificates or other document 
    made or delivered pursuant hereto unless the context shall 
    otherwise require. 
 
  (b)   Words used herein in the singular, where the context 
    so permits, shall be deemed to include the plural and vice 
    versa.  Likewise, the definitions of words used in the singular 
    herein shall also apply to such words when used in the plural 
    and vice versa, unless the context shall otherwise require. 
 
  (c)   The words "hereof," "herein" and "hereunder" and 
    words of similar import when used in this Agreement shall refer 
    to this Agreement as a whole and not to any particular provision 
    of this Agreement. 
 
  (d)   Section, subsection, schedule and exhibit references 
    are to this Agreement unless otherwise specified. 
 
          II. Loans To Borrower 
 
  2.01  (a)  Loans.  Subject to the due and faithful 
    performance of the terms and conditions of this Agreement and in 
    any instrument or agreement executed contemporaneous herewith or 
    as a consequence hereof and in accordance with the terms and 
    conditions of this Agreement, Bank shall make loans to Borrower 
    from time to time during the Line of Credit Period which 
    loanswhich loansprovided that the principal amount of the loans 
    plus the Stated Amount of all outstanding Letters of Credit 
    shall not at any one one time exceed the Borrowing Base.  The 
    Loans will bear interest on the outstanding principal balance 
    from time to time at the rate equal to the LIBOR Rate and shall 
    be payable interest only monthly in arrears on the last day of 
    each month (or the immediate subsequent Business Day if any such 
    last day is not a Business Day) commencing on October 31, 1997, 
    with the balance of all outstanding principal and interest being 
    due and payable on March 31, 1999.  Interest on the outstanding 
    principal owed on the Loans will be computed and assessed on the 
    basis of the actual number of days elapsed over a year composed 
    of 360 days.  The obligation of the Borrower to repay the Loans 
    shall be evidenced by a promissory note made payable to the 
    order of Bank in the principal sum of $25,000,000.00, a copy of 
    which is attached hereto as Exhibit B. 
 
  (b)   Loans Shall Never Exceed Borrowing Base.  The 
    principal amount of the Loans plus the Stated Amount of 
    outstanding Letters of Credit shall not at any time exceed the 
    principal amount of $25,000,000.00principal amount of 
    $25,000,000.00Borrowing Base.  To the extent that the principal 
    amount of the Loans plus the Stated Amount of outstanding 
    Letters of Credit exceed, at any time, the principal amount of 
    $25,000,000.00principal amount of $25,000,000.00Borrowing Base, 
    Borrower shall immediately pay such excess amounts to Bank as a 
    payment on the Loans. 
 
  (c)   Payment of Existing Credit.  Upon the terms and 
    subject to the conditions hereof, on the date hereof, Borrower 
    shall obtain an initial Advance on the Line of Credit to pay all 



    loans from Bank to Borrower outstanding on the date of this 
    Agreement.  The provisions of this Section 2.01(c) shall not 
    apply to the outstanding loan of 1105 Peters Road, Inc. from 
    Bank. 
 
        2.02   (a)  Advance Request.  Upon the terms and subject to 
    the conditions hereof and subject to the amount of the Loans not 
    exceeding the Borrowing Base and subject to the amount of the 
    Loans not exceeding the Borrowing Base, Borrower may request an 
    Advance under the Line of Credit during a Business Day between 
    the hours of 9:00 a.m. and 4:00 p.m. (New Orleans time).  If 
    Bank receives the Borrower's proper request for an Advance by no 
    later than 3:00 p.m. (New Orleans time), then Bank shall make 
    the Advance in accordance herewith on the same Business Day.  If 
    Bank receives the Borrower's request for an Advance later than 
    3:00 p.m. (New Orleans time), then Bank shall make the Advance 
    in accordance herewith on the next Business Day.  Each request 
    for an Advance shall be made either by telephone calls to Bank 
    or in writing, by delivering to Bank by mail, hand-delivery, or 
    facsimile a request (i) specifying the amount to be borrowed, 
    (ii) specifying the date the funds will be advanced and (iii) 
    complying with the requirements of this Section.  Bank shall 
    have the right to verify the telephone requests by calling the 
    person who made the request at the telephone number identified 
    by the Borrower.  If the Advance request is by telephone, the 
    Borrower will confirm said request in writing within two (2) 
    Business Days.  All such Advance requests shall be made by the 
    Borrower's Agent.  Borrower agrees that only its duly authorized 
    Borrower's Agent shall make an Advance request. 
 
  (b)   Credit Advice.  All Advances shall be credited to a 
    demand deposit account maintained by the Borrower with Bank. 
    After the borrowing of any Advance under the Line of Credit in 
    accordance with this Agreement, Bank will mail to the Borrower 
    an advice showing the amount of the Advance and the amount of 
    funds credited into the Borrower's account.  Bank's failure to 
    mail the credit advice shall not alter the Borrower's obligation 
    to repay the Loans or make the Bank liable to the Borrower for 
    failure to mail the credit advice. 
 
  (c)   Internal Records Shall Control.  The principal amount 
    shown on the face of the note evidencing the Loans evidences the 
    maximum aggregate principal amount that may be outstanding from 
    time to time under the Loans.  The Borrower agrees that the 
    internal records of Bank shall constitute for all purposes prima 
    facie evidence of (i) the amount of principal and interest owing 
    on the Loans from time to time, (ii) the amount of each Advance 
    or Loan made to the Borrower and (iii) the amount of each 
    principal and/or interest payment received by Bank on the Loans. 
 
  (d)   Reliance on Communications.  Borrower hereby 
    authorizes Bank to rely on telephonic, telegraphic, telecopy, 
    telex or written or oral instructions believed by Bank in good 
    faith to have been sent, delivered or given by Borrower's Agent 
    with respect to any request to make a Loan or a repayment 
    hereunder, and on any signature which Bank in good faith 
    believes to be genuine. 
 
  2.03  Prepayment.  Borrower shall have the right at any 
    time and from time to time to prepay the Loans in whole or in 
    part without penalty by paying all or a portion of the unpaid 
    principal balance of the Loans, as applicable, plus accrued 
    interest through the date of prepayment. 
 
  2.04  Changes in or Illegality with Respect to LIBOR Rate. 
    In the event that Bank shall have determined in good faith 
    (which determination shall, absent manifest error, be final and 
    conclusive and binding upon all parties hereto): 
 
  (a)   at any time, that, by reason of any changes arising 
        after the date of this Agreement affecting the London 
        interbank market, adequate and fair means do not 
        exist for ascertaining the applicable interest rate 
        on the basis provided for in the definition of LIBOR 
        Rate; 
 
  (b)   at any time, that Bank shall incur increased costs or 
        reductions in the amounts received or receivable 
        hereunder with respect to the Loans because of any 
        change since the date of this Agreement in any 
        applicable law or governmental rule, regulation, 



        order, guideline or request or in the interpretation 
        or administration thereof and including the 
        introduction of any new law or governmental rule, 
        regulation, order, guideline or request, such as, for 
        example, but not limited to: (i) a change in the 
        basis of taxation of payment to Bank of the principal 
        or interest on the Loans accruing interest based upon 
        the LIBOR Rate (except for changes in the rate of tax 
        on, or determined by reference to, the net income or 
        profits of Bank) or (ii) a change in official reserve 
        requirements; or 
 
  (c)   at any time, that the making or continuance of a loan 
        accruing interest based upon the LIBOR Rate has been 
        made (x) unlawful by any law or governmental rule, 
        regulation or order, (y) impossible by compliance by 
        Bank in good faith with any governmental request 
        (whether or not having force of law) or (z) 
        impracticable as a result of a contingency occurring 
        after the date of this Agreement which materially and 
        adversely affects the London interbank market; 
 
    then, and in any such event, Bank shall promptly give notice (by 
    telephone confirmed in writing) to Borrower.  Thereafter (i) in 
    case of clause (a) or (c) above, Borrower agrees that interest 
    on the Loans shall accrue, and Borrower agrees to pay interest, 
    at a rate equal to the Prime Rate until such time as Bank 
    notifies Borrower that the circumstances giving rise to such 
    notice no longer exist and (ii) in the case of clause (b) above, 
    Borrower agrees to pay to Bank, upon written demand therefor, 
    such additional amounts (in the form of an increased rate of, or 
    a different method of calculating, interest or otherwise as 
    agreed to by Bank and Borrower) as shall be required to 
    compensate Bank for such increased costs or reductions in 
    amounts received or receivable hereunder (a written notice as to 
    the additional amounts owed to Bank, showing the basis for the 
    calculation thereof, submitted to Borrower by Bank in good faith 
    shall, absent manifest error, be final and conclusive and 
    binding on all the parties hereto).  Bank agrees that if it 
    gives notice to Borrower of any of the events described in 
    clause (a), (b) or (c) above, it shall promptly notify Borrower 
    if such event ceases to exist. 
 
        2.05.  Use of Proceeds.  The Borrower shall use the proceeds 
    of the Loans for Permitted Acquisitions and other general 
    corporate purposes, including without limitation, for the 
    purpose of making loans to Subsidiaries for working capital and 
    other corporate purposes of such Subsidiaries. 
 
          III. Letters of Credit 
 
  3.01  Issuance of Letters of Credit.  Subject to the due 
    and faithful performance of the terms and conditions of this 
    Agreement and in any instrument or agreement executed 
    contemporaneous herewith or as a consequence hereof and in 
    accordance with the terms and conditions of this Agreement, Bank 
    shall issue, from time to time prior to the expiration of the 
    Line of Credit Period and to the extent of availability under 
    the Borrowing Base,and to the extentfor the account of 
    availability under the Borrowing Base,Borrower or for the 
    account of Borrower or for the account of Borrower or for the 
    account of Borrower and any Subsidiary and for the benefit of 
    any holder, irrevocable stand-by letters of credit up to an 
    aggregate total Stated Amount of $5,000,000.00 at any one time 
    outstanding (each a "Letter of Credit"), each for a maximum term 
    not to extend beyond the Line of Credit Period; provided that 
    the principal amount of the Loans plus the Stated Amount of all 
    outstanding Letters of Credit shall not at any time exceed the 
    Borrowing Base.  A Letter of Credit may only be utilized to 
    guaranty or support the payment of obligations of Borrower or 
    any Subsidiary to third parties incurred in the ordinary course 
    of business. 
 
  3.02  Existing Letters of Credit.  The letters of credit 
    listed on Schedule 3.02 shall be deemed an outstanding Letters 
    of Credit under this Agreement and shall be governed by the 
    terms and provisions of this Agreement. 
 
  3.03  Letter of Credit Application and Agreement.  Prior to 
    the issuance of any Letter of Credit hereunder, Borrower, and if 
    the Letter of Credit is to be issued for the account of Borrower 



    and a Subsidiary, such Subsidiary, shall have executed and 
    delivered to Bank a Letter of Credit Application and Agreement 
    for the issuance thereof on Bank's standard forms and in 
    accordance with Bank's usual procedures, with Borrower and any 
    Subsidiary executing same to be jointly, severally and 
    solidarily liable thereunder. 
 
  3.04  Commitment Fee.  For each Letter of Credit, Borrower 
    shall pay to Bank an annual nonrefundable commitment fee payable 
    quarterly in an amount equal to the rate determined by Bank and 
    Borrower prior to the issuance of the Letter of Credit 
    (calculated on an actual day, 360 day year basis) times the face 
    amount (taking into account any scheduled increases or decreases 
    therein during the period in question) of each such Letter of 
    Credit issued hereunder ("Letter of Credit Commitment Fee"), 
    which Letter of Credit Commitment Fee shall be due and payable 
    in arrears with respect to each Letter of Credit on the last 
    Business Day of each calendar quarter during the term of each 
    respective Letter of Credit and on the termination thereof 
    (whether at its stated maturity or earlier).  Borrower further 
    agrees to pay to Bank all reasonable administrative fees of 
    Borrower in connection with the issuance, maintenance, 
    modification (if any) and administration of each Letter of 
    Credit and standard negotiation charges upon demand from time to 
    time. 
 
  3.05  Payment or Disbursement.  Any payment or disbursement 
    made by Bank with respect to a Letter of Credit shall be deemed 
    to be an Advance by Bank of a Loan, and shall be subject to all 
    of the terms and conditions applicable to the Loans. To the 
    extent that any Letter of Credit remains outstanding on the last 
    day of the Line of Credit Period, Bank shall retain all of the 
    Collateral for the Loans until such time as the Letter of Credit 
    is extinguished and amounts drawn thereunder paid in full, 
    notwithstanding the full repayment and satisfaction of all 
    Secured Obligations other than those created by the Letter of 
    Credit.  The Collateral retained shall then serve as security 
    for the repayment of any amounts that may be drawn down under 
    the Letters of Credit. 
 
       IV.  Security 
 
  4.01  Security Documents.  The Secured Obligations shall, 
    together with any other security documents now or hereafter 
    existing in favor of Bank, be secured by the following security 
    documents: 
 
  (a)   Security agreements and financing statements whereby 
        Borrower and each Subsidiary, except 1105 Peters 
        Road, Inc., grants Bank a lien and security interest 
        in all accounts, all chattel paper, all general 
        intangibles, all equipment, and all inventory of 
        Borrower and each Subsidiary subject to no Liens 
        other than Permitted Liens. 
 
  (b)   A Continuing Guarantee of each Subsidiary, except 
        1105 Peters Road, Inc. 
 
  4.02  New Subsidiaries.  Within fifteen (15) days of the 
    creation or acquisition of any Subsidiary, in each case, in 
    accordance with the terms of this Agreement, any such new 
    Subsidiary shall, (a) execute and deliver to Bank a Continuing 
    Guarantee in form of Exhibit A annexed hereto and (b) execute a 
    Security Agreement in the form of Exhibit C annexed hereto and 
    financing statement(s) relating thereto granting Bank a security 
    interest in the movable assets of such Subsidiary subject to no 
    Liens other than Permitted Liens, as security for the Secured 
    Obligations.  If 1105 Peters Road, Inc. acquires additional 
    property or commences to conduct business of a nature not 
    conducted by such Subsidiary on the date hereof, then, 
    notwithstanding the provisions of Section 4.01 hereof, 1105 
    Peters Road, Inc. will promptly (a) execute and deliver to Bank 
    a Continuing Guarantee in form of Exhibit A annexed hereto and 
    (b) execute a Security Agreement in the form of Exhibit C 
    annexed hereto and financing statement(s) relating thereto 
    granting Bank a security interest in its movable assets subject 
    to no Liens other than Permitted Liens, as security for the 
    Secured Obligations. 
 
  4.03  Further Documents.  Should Bank choose to make any 
    Loan prior to obtaining all of the Loan Documents and other 



    documents required hereby, Borrower shall deliver or arrange to 
    have delivered such Loan Documents and documents upon the 
    request of Bank.  Borrower and each Subsidiary will promptly 
    cure any defects in the creation, execution and delivery of the 
    Loan Documents.  Borrower will promptly execute and deliver, and 
    arrange for each Subsidiary to execute and deliver, to Bank upon 
    request all such other and further documents, agreements and 
    instruments in compliance with or accomplishment of the 
    covenants and agreements of Borrower and its Subsidiaries in the 
    Loan Documents or to further evidence and more fully describe 
    the Collateral, or to correct any omissions in the Loan 
    Documents, or more fully to state the obligations set out in any 
    of the Loan Documents, or to make, perfect, protect or preserve 
    any liens created pursuant to any of the Loan Documents, or to 
    make any recordings, to file any notices, or to obtain any 
    contracts, all as may be necessary or appropriate in connection 
    therewith. 
 
  4.04    Reimbursement of Expenses.  Borrower agrees (i) to 
    promptly pay or reimburse Bank for all of Bank's reasonable 
    out-of-pocket costs, expenses and attorneys' fees incurred in 
    connection with the preparation, execution and delivery of this 
    Agreement and the other Loan Documents, (ii) to promptly pay or 
    reimburse Bank for all of Bank's reasonable out-of-pocket costs 
    and expenses incurred in connection with the preparation, 
    execution and delivery of any amendment, supplement or 
    modification to this Agreement or any other Loan Documents and 
    (iii) to promptly pay or reimburse Bank the reasonable fees and 
    disbursements of counsel to Bank and the reasonable costs and 
    expenses incurred in connection with the enforcement or 
    preservation of any rights under this Agreement and any other 
    Loan Documents. 
 
  4.05  Opinion of Borrower's Counsel.  At Closing or at such 
    other time satisfactory to Bank, Borrower shall have counsel 
    satisfactory to Bank provide an opinion to Bank in form 
    satisfactory to Bank relating to the Loan Documents.  Upon the 
    execution of additional Loan Documents pursuant to Section 4.02 
    hereof, Borrower shall have counsel satisfactory to Bank provide 
    an opinion to Bank in form satisfactory to Bank relating to such 
    additional Loan Documents 
 
  4.06  Verification and Audits.  Bank has the right to 
    perform such verifications and audits with respect to the 
    accounts and inventory of Borrower and its Subsidiaries as Bank 
    deems appropriate. 
 
  4.07  Lock Box.  Upon the written request of Bank, Borrower 
    and its Subsidiaries will notify all account debtors to pay the 
    proceeds of the accounts and any proceeds of letters of credit 
    to a lock box located at Bank and shall furnish a copy of the 
    notifications to Bank.  The provisions of Banks standard form of 
    Lock Box Agreement, shall apply to the lock box.  Bank shall 
    also have the right to notify the account debtors to pay the 
    proceeds of the accounts of Borrower and its Subsidiaries 
    directly to Bank.   In the event that Bank requests a lock box 
    arrangement, all proceeds of the accounts of Borrower and its 
    Subsidiaries shall be placed in a collateral account of Borrower 
    at Bank (the "Collateral Account") and Bank will apply the 
    proceeds in the Collateral Account to payment of the Line of 
    Credit with any remaining balance deposited to Borrower's demand 
    deposit account at Bank; provided that, upon the occurrence of a 
    Default, Bank is entitled to apply the entire sums towards 
    payment of the Loans and any of the other Secured Obligations. 
 
       V.  Warranties, Representations and Covenants of Borrower 
 
  5.01  Representations and Warranties.  In order to induce 
    Bank to enter into this Agreement and make the Loans, Borrower 
    hereby represents, warrants and covenants to Bank, the 
    following: 
 
  (a)   Borrower and each Subsidiary: (i) is duly organized, 
    validly existing and in good standing under the laws of the 
    jurisdiction of its organization; (ii) has all requisite powers 
    and all governmental and regulatory licenses, authorizations, 
    consents and approvals required to carry on its business as now 
    conducted; and (iii) is qualified to transact business as a 
    foreign entity in, and is in good standing under the laws of, 
    all states in which it is required by applicable law to maintain 
    such qualification and good standing except for those states in 



    which the failure to qualify or maintain good standing could not 
    reasonably be expected to have a Material Adverse Effect. 
 
  (b)   The execution, delivery and performance by Borrower 
    of this Agreement, the Letter of Credit Application(s) and the 
    other Loan Documents are within the corporate powers of Borrower 
    and have been duly authorized by all necessary corporate action. 
    The execution, delivery and performance by each Subsidiary of 
    any Continuing Guarantee and any other Loan Documents executed 
    by such Subsidiary are within the corporate powers of such 
    Subsidiary and have been duly authorized by all necessary 
    corporate action. 
 
  (c)   No consent or approval of any governmental agency or 
    authority required in connection with the execution, delivery 
    and performance by Borrower and the Subsidiaries of the Loan 
    Documents is required. 
 
  (d)   All Loan Documents are legal, valid and binding 
    obligations of Borrower and each Subsidiary, as applicable, 
    enforceable according to their terms and conditions, and all 
    statements made in this Agreement are true and correct as of the 
    date hereof in all material respects. 
 
  (e)   Borrower shall use the proceeds of the Loans only for 
    the purposes specifically described herein or as otherwise 
    agreed to by Bank. 
 
  (f)   To the extent applicable, Borrower and each 
    Subsidiary has fulfilled its obligations under the minimum 
    funding standards of the Employee Retirement Income Security Act 
    of 1974, as amended ("ERISA"), and the Internal Revenue Code 
    with respect to each plan and is in compliance in all material 
    respects with the presently applicable provisions of ERISA and 
    the Internal Revenue Code, and has not incurred any liability to 
    the Pension Benefit Guaranty Corporation or to a Plan under 
    Title IV of ERISA which the failure to comply with could have a 
    Material Adverse Effect. 
 
  (g)   Neither Borrower nor any Subsidiary is in default in 
    the performance, observance or fulfillment of (i) any of the 
    obligations, covenants or conditions contained in any indenture, 
    agreement or other instrument to which it is a party or (ii) 
    with respect to any judgment, order, writ, injunction, decree or 
    decision of any government agency or authority, and which could 
    have a Material Adverse Effect. 
 
  (h)   Neither Borrower nor any Subsidiary has any material 
    (individually or in the aggregate) liabilities, direct or 
    contingent, except as disclosed or referred to in the financial 
    statements delivered to Bank.  There is no litigation, legal or 
    administrative proceeding, investigation or other action of any 
    nature pending or, to the knowledge of Borrower, threatened 
    against or affecting Borrower or any Subsidiary which involves 
    the possibility of any judgment, order, ruling, or liability not 
    fully covered by insurance or fully reserved for by Borrower or 
    a Subsidiary, and which could have a Material Adverse Effect. 
 
  (i)   Borrower and each Subsidiary has filed all tax 
    returns and reports required to be filed and has paid all taxes, 
    assessments, fees and other governmental charges levied upon 
    Borrower or any of its Subsidiaries or upon any property owned 
    by Borrower or any of its Subsidiaries, or upon Borrower's or 
    its Subsidiary's income, which are due and payable, including 
    interest and penalties, or has provided adequate reserves for 
    the payment thereof. 
 
  (j)   Borrower and each Subsidiary has good and marketable 
    title to all of its property, title to which is material to the 
    Borrower or such Subsidiary, subject to no Liens, except 
    Permitted Liens. 
 
  (k)   Borrower and each Subsidiary has complied in all 
    material respects with all laws that are applicable to all or 
    any part of the operation of its business activities, including, 
    without limitation, (i) all laws regarding the collection, 
    payment, and deposit of employees' income, unemployment, social 
    security, sales, and excise taxes, all laws with respect to 
    pension liabilities, and (ii) all laws pertaining to 
    environmental protection and occupational safety and health 
    which the failure to comply with could have a Material Adverse 



    Effect. 
 
  (l)   Other than any agreements which have been delivered 
    to Bank, neither Borrower nor any Subsidiary is a party to any 
    indenture, agreement or other instrument materially and 
    adversely affecting its business, properties or assets, 
    operation or condition, whether financial or otherwise. 
 
  (m)   Neither Borrower nor any Subsidiary will change its 
    principal place of business or chief executive office from the 
    location set forth in the Loan Documents or change the location, 
    as set forth in the Loan Documents, of any inventory or 
    equipment owned by Borrower or such Subsidiary, unless Borrower 
    or such Subsidiary, as applicable, has obtained Bank's prior 
    written consent and has taken such action as is necessary to 
    cause the security interest of Bank in the Collateral to 
    continue to be a first priority perfected security interest 
    subject only to Permitted Liens. 
 
  5.02  Affirmative Covenants.  From the date of this 
    Agreement and so long as any Loan shall be outstanding, unless 
    compliance shall have been waived in writing by Bank, Borrower 
    shall: 
 
  (a)   Furnish to Bank: 
 
        (i)  upon the request of Bank, a Compliance 
      Certificate and Borrowing Base Report in the 
      form annexed hereto as Exhibit D certified by 
      its Chief Financial Officer; 
 
        (ii) no later than 20 days after month end, a 
      Compliance Certificate and Borrowing Base Report 
      in the form annexed hereto as Exhibit D; 
 
        (iii)no later than 20 days after the close of each 
      quarter of Borrower's fiscal year, an accounts 
      receivable report of Borrower and its 
      Subsidiaries including for each account the name 
      of the account debtor, the balance due on the 
      account, and an aging for the account.  The 
      report shall be in such form and shall contain 
      such information as Bank may require and shall 
      be certified by Borrower's Chief Financial 
      Officer; 
 
        (iv) within 45 days after the close of each quarter 
      of Borrower's fiscal year, consolidated 
      financial statements of Borrower and its 
      Subsidiaries consisting of a balance sheet as of 
      the end of such fiscal quarter, a statement of 
      earnings and surplus for such fiscal quarter, 
      and a statement of cash flow for such fiscal 
      quarter certified by the Borrower's Chief 
      Financial Officer; 
 
        (v)  within 90 days after the close of Borrower's 
      fiscal year a copy of annual consolidated 
      financial statements of Borrower and its 
      Subsidiaries, including a balance sheet as of 
      the end of each such fiscal year, a statement of 
      earnings and surplus for such fiscal year, and a 
      statement of cash flow for such fiscal year, 
      which statements shall be audited by an 
      independent certified public accounting firm 
      acceptable to Bank; 
 
        (vi) simultaneously with the delivery of each set of 
      financial statements of Borrower referred to 
      above, a certificate of the Borrower's Chief 
      Financial Officer, accompanied by supporting 
      financial work sheets where appropriate, (A) 
      evidencing Borrower's compliance with the 
      financial covenants contained in Sections 
      5.02(h)-(l) of this Agreement as calculated on a 
      consolidated basis for Borrower and its 
      Subsidiaries (and including, without limitation, 
      a computation of the ratio of Consolidated Total 
      Debt as of the end of the immediately preceding 
      fiscal quarter to Consolidated EBITDA for the 
      immediately preceding four (4) fiscal quarters), 



      (B) stating whether there exists on the date of 
      such certificate any Default, and if a Default 
      then exists, setting forth the details thereof 
      and the action which Borrower is taking or 
      proposes to take with respect thereto; 
 
        (vii)promptly upon, and in any event within two 
      business days of, becoming aware of the 
      occurrence of any event which constitutes a 
      Default (as hereinafter defined), notice of such 
      occurrence together with a detailed statement by 
      a responsible officer of Borrower of the steps 
      being taken by Borrower to cure the effect of 
      such event; and 
 
        (viii)such further information that Bank deems 
      reasonably necessary to monitor the Loans. 
 
  (b)   Observe and comply, and cause each of its 
    Subsidiaries to observe and comply with all valid laws, 
    statutes, codes, acts, ordinances, orders, judgments, decrees, 
    injunctions, rules, regulations, certificates, franchises, 
    permits, licenses, authorizations, directions and requirements 
    of all federal, state, county, municipal and other governments, 
    agencies, departments, divisions, commissions, boards, courts, 
    authorities, officials and officers, domestic or foreign, 
    including, without limitation, (i) all laws regarding the 
    collection, payment, and deposit of employees' income, 
    unemployment, social security, sales, and excise taxes, all laws 
    with respect to pension liabilities, and (ii) all laws 
    pertaining to environmental protection and occupational safety 
    and health with which the failure to comply could have a 
    Material Adverse Effect. 
 
  (c)   Pay and discharge, and cause each of its Subsidiaries 
    to pay and discharge, all taxes, assessments and governmental 
    charges or levies imposed upon it, or upon its income and 
    profits prior to the date on which penalties might attach 
    thereto and all lawful claims which, if unpaid, might become a 
    lien or charge upon the assets of Borrower or any Subsidiaries 
    (other than a Permitted Lien); provided, however, that Borrower 
    and its Subsidiaries shall not be required to pay and discharge 
    any such tax, assessment, charge, levy or claim so long as the 
    legality thereof shall be contested in good faith and by 
    appropriate proceedings and for which Borrower and its 
    Subsidiaries have provided adequate reserves. 
 
  (d)   Maintain, and cause each of its Subsidiaries to 
    maintain, with financially sound and reputable insurance 
    companies, insurance on all its property in at least such 
    amounts and against at least such risks as are usually insured 
    against in the same general area by companies engaged in the 
    same or a similar business; and furnish to Bank, upon written 
    request of Bank, full information as to the insurance carried. 
 
  (e)   At all times, maintain, protect and keep in good 
    repair, working order and condition (ordinary wear and tear 
    excepted), and cause each of its Subsidiaries so to do, all 
    property necessary to the operation of Borrower and its 
    Subsidiaries' material businesses. 
 
  (f)   Obtain or maintain, as applicable, and cause each of 
    its Subsidiaries to obtain or maintain, as applicable, in full 
    force and effect, all licenses, franchises, intellectual 
    property, permits, authorizations and other rights as are 
    necessary for the conduct of its business and the failure of 
    which to obtain or maintain could have a Material Adverse 
    Effect. 
 
  (g)   Promptly, and in any event within two business days, 
    notify Bank of (i) the arising of any litigation or dispute, 
    threatened against or affecting assets of Borrower or any 
    Subsidiary, which, if adversely determined, could have a 
    Material Adverse Effect; or (ii) any default under any contract 
    to which Borrower or any Subsidiary is a party which could have 
    a Material Adverse Effect. 
 
  (h)   Have and maintain a ratio of Consolidated Total Debt 
    to Consolidated Net Worth of not greater than 2.00 to 1.00 as of 
    the end of each fiscal quarter. 
 



  (i)   Have and maintain, as of the end of each fiscal 
    quarter, net working capital of at least $2,000,000.00. 
 
  (j)   Have and maintain a Consolidated Current Ratio of at 
    least 1.50 to 1.00 as of the end of each fiscal quarter. 
 
  (k)   Have and maintain a Consolidated Debt Service 
    Coverage Ratio as of the end of each fiscal quarter of at least 
    1.50 to 1.00. 
 
  (l)   Have and maintain at all times a ratio of 
    Consolidated Total Debt to Consolidated EBITDA for the 
    immediately preceding four fiscal quarters of not more than 4.00 
    to 1.00. 
 
  5.03  Negative Covenants.  From the date of this Agreement 
    and so long as any Loan shall be outstanding, Borrower shall not 
    without the prior written consent of Bank: 
 
  (a)   (i) acquire all or substantially all of the assets of 
    any entity or acquire stock or other equity interest (in whole 
    or in part) in any entity, or permit any Subsidiary so to do, 
    except for Permitted Acquisitions, (ii) directly or indirectly, 
    merge into or with or consolidate with any other Person or 
    permit any other Person to merge into or with or consolidate 
    with it, or permit any Subsidiary so to do, except in connection 
    with Permitted Acquisitions, or (iii) sell, assign, lease, 
    transfer, abandon or otherwise dispose of any of its property 
    (including, without limitation, any shares of capital stock of a 
    Subsidiary) or permit any Subsidiary so to do, except for (A) 
    sales of inventory (including, without limitation, any equipment 
    held for sale or lease) in the ordinary course of business, (B) 
    sales of fixed assets by Borrower or any Subsidiary during any 
    fiscal quarter having a book value in an aggregate amount not to 
    exceed ten percent (10%) of the book value of the total assets 
    of Borrower or such Subsidiary, as applicable, as of the end of 
    the fiscal quarter immediately preceding any such sale, so long 
    as such fixed assets shall be sold to third party buyers in 
    arms-length transactions on reasonable terms and so long as the 
    net proceeds thereof are used solely to purchase other fixed 
    assets which are consistent with the Company Business within a 
    reasonable time or to pay any principal due on the Loans; 
 
  (b)   mortgage or encumber any of its assets or suffer any 
    Liens to exist on any of its assets without the prior written 
    consent of Bank other than Permitted Liens, or permit any 
    Subsidiary so to do; 
 
  (c)   incur or be obligated on any Indebtedness, or permit 
    any Subsidiary so to do, other than: (i) the Secured 
    Obligations, (ii) Indebtedness, other than Indebtedness 
    described in Subparagraph (viii) of this Section 5.03(c), 
    existing as of the effective date hereof, (iii) Indebtedness of 
    a Subsidiary to Borrower or another Subsidiary or Indebtedness 
    of Borrower to a Subsidiary, (iv) Indebtedness in respect of 
    taxes, assessments, governmental charges or levies and claims 
    for labor, materials and supplies not yet due or payable; 
    provided, however, that neither Borrower nor any Subsidiary 
    shall be required to pay any claim the payment of which is being 
    contested in good faith and by appropriate proceedings being 
    diligently conducted and for which adequate provision as 
    determined in accordance with GAAP has been made, (v) 
    Indebtedness in respect of judgments or awards for which 
    adequate provision as determined in accordance with GAAP has 
    been made so long as execution is not levied thereunder and in 
    respect of which Borrower shall at the time in good faith be 
    prosecuting an appeal or proceedings for review and a suspensive 
    appeal bond in the full amount of such judgment or award shall 
    have been obtained by Borrower or such Subsidiary with respect 
    thereto, (vi) current liabilities of Borrower or any Subsidiary 
    incurred in the ordinary course of business not incurred through 
    (A) the borrowing of money, or (B) the obtaining of credit 
    except for credit on an open account basis customarily extended 
    and in fact extended in connection with normal purchases of 
    goods and services, (vii) endorsements for collection, deposits 
    or negotiation and warranties of products or services, in each 
    case incurred in the ordinary course of business, (viii) 
    Indebtedness in respect of performance, surety or appeal bonds 
    obtained in the ordinary course of Borrower's or any 
    Subsidiary's business, and (viii) Indebtedness in an amount not 
    to exceed $500,000.00 in the aggregate at any one time 



    outstanding for Borrower and all Subsidiaries relating to Liens 
    permitted under subparagraph (viii) of the definition of 
    Permitted Liens. 
 
  (d)   assign this Agreement or any interest herein nor 
    transfer any interest in any Collateral (other than the sale of 
    inventory in the ordinary course of business), whether subject 
    to or with assumption of the Loan Documents, or otherwise; 
 
  (e)   pay any dividends or make any other distributions to 
    its shareholders in their capacities as such, or permit any 
    Subsidiary so to do; 
 
  (f)   terminate or make any substantial change in the 
    duties of Terence E. Hall without the approval of the Bank, or 
    permit any Subsidiary so to do; 
 
  (g)    engage in any business if, as a result, the general 
    nature of the business which would then be engaged in by 
    Borrower and its Subsidiaries, considered as a whole, would be 
    substantially changed from the Company Business, or permit any 
    Subsidiary so to do; 
 
  (h)    incur any Capital Expenditures, or allow any 
    Subsidiary so to do, in excess of $3,000,000.00 in the aggregate 
    for Borrower and its Subsidiaries taken as a whole in any fiscal 
    year; and/or 
 
  (i)   except in connection with the administration of the 
    1995 Stock Incentive Plan of Borrower, (a) purchase, redeem, 
    retire or otherwise acquire, directly or indirectly, for 
    consideration,  any shares of its common stock or any warrant or 
    option to purchase any such shares, or allow any Subsidiary so 
    to do or (b) set aside any funds or other property or assets for 
    any such purposes, or allow any Subsidiary so to do. 
 
         VI.  Extension of Credit 
 
  Bank will not be obligated to make any Advance or to issue 
    any Letter of Credit, unless: 
 
  (a)   The representations and warranties of Borrower 
    contained in this Agreement shall be true and correct on and as 
    of the date of the Advance; 
 
  (b)   Borrower has observed and performed all of its 
    covenants, obligations and agreements under this Agreement, 
    including but not limited to the delivery to Bank of all Loan 
    Documents and other documents required hereby; 
 
  (c)   No Default shall have occurred and be continuing, or 
    there shall have occurred any condition, event or act which 
    constitutes, or with notice or lapse of time (or both) would 
    constitute a Default; 
 
  (d)   No change in the properties, assets, liabilities, 
    business, operations, prospects, income or condition (financial 
    or otherwise) of Borrower and its Subsidiaries taken as a whole 
    and having a Material Adverse Effect shall have occurred since 
    the effective date of this Agreement and be continuing; and 
 
  (e)   All of the representations and warranties of Borrower 
    contained in Section 5.01 of this Agreement and of Borrower and 
    each Subsidiary in the other Loan Documents shall be true and 
    correct in all material respects on and as of the date of such 
    Loan or Letter of Credit as if made on and as of the date of 
    such Loan or Letter of Credit. 
 
       VII.  Defaults 
 
  7.01  Default.  The occurrence of any of the following 
    events shall be considered a "Default" as that term is used 
    herein: 
 
  (a)   the failure of Borrower to pay promptly when due any 
    interest or principal on any of the Secured Obligations 
    including but not limited to the Loans; 
 
  (b)   the failure of Borrower or any Subsidiary to observe 
    or perform promptly when due any covenant, agreement, or 
    obligation under this Agreement or under any of the other Loan 



    Documents; 
 
  (c)   the material inaccuracy when made or deemed made of 
    any warranty, representation, or statement made to Bank by 
    Borrower or any Subsidiary, whether such warranty, 
    representation, or statement is made (i) in this Agreement or 
    (ii) in any other agreement, document, or writing; 
 
  (d)    any garnishment, seizure, or attachment of, or any 
    tax lien or tax levy against, any assets of Borrower or any 
    Subsidiary, including without limitation, those assets that are 
    Collateral, unless the same is being contested in good faith and 
    for which adequate reserves shall have been set aside on the 
    books of Borrower or any Subsidiary and Borrower or such 
    Subsidiary, as the case may be, shall pay or cause to be paid 
    same forthwith upon the commencement of proceedings to foreclose 
    any Lien which is attached as security therefor, unless such 
    foreclosure is stayed by the filing of an appropriate bond; 
 
  (e)   one or more judgments, decrees, arbitration awards, 
    rulings or decisions shall be entered against Borrower or any 
    Subsidiary involving in the aggregate a liability (not paid or 
    fully covered by insurance including self-insurance or the 
    payment or performance bonds) of $100,000.00 or more and any 
    such judgments, decrees, awards and rulings shall not have been 
    vacated, paid, discharged, stayed or bonded pending appeal 
    within 60 days from the entry thereof; 
 
  (f)   Borrower or any Subsidiary defaults in any payment of 
    principal of or interest on any Indebtedness other than the 
    Loans in the aggregate principal amount of more than 
    $100,000.00, in each instance, beyond the period of grace, if 
    any, provided in the instrument or agreement under which such 
    Indebtedness or observance or performance of any other agreement 
    or condition relating to any such Indebtedness or contained in 
    any instrument or agreement evidencing, securing or relating 
    thereto, or any other event shall occur or condition exist, the 
    effect of which default or other event or condition is to cause, 
    or to permit the holder or holders of such Indebtedness or 
    beneficiary or beneficiaries of such (or a trustee, agent or 
    other Person acting on behalf of such holder or holders or 
    beneficiary or beneficiaries) to cause, with the giving of 
    notice if required, such Indebtedness to become due prior to its 
    stated maturity; 
 
  (g)   the filing by or against Borrower or any Subsidiary 
    of a proceeding for bankruptcy, reorganization, arrangement, or 
    any other relief afforded debtors or affecting the rights of 
    creditors generally under the laws of any state or country or 
    under the United States Bankruptcy Code; or 
 
  (j)   any material adverse change in the properties, 
    assets, liabilities, business, operations, prospects, income or 
    condition (financial or otherwise) of Borrower and its 
    Subsidiaries taken as a whole. 
 
  7.02  Notice of Default and Remedies.  In the event of a 
    Default and such Default continues for a period of fifteen (15) 
    days (five (5) days for the failure to make a payment of 
    principal or interest under the Loans) after Bank has given 
    written notice of such Default to Borrower, Bank, at its option, 
    shall have the right to exercise any and all of Bank's rights 
    under the Loan Documents.  Nothing contained herein shall be 
    construed to prohibit Bank from exercising any of its rights 
    under any of the Loan Documents, whether or not there has been a 
    Default, that Bank has the right to exercise under any of the 
    Loan Documents even in the absence of a Default. 
 
  7.03  No Obligation to Lend.  In the event of a Default, 
    Bank shall have no obligation to make any Loan. 
 
    VIII.  Miscellaneous 
 
  8.01  Amendments and Waivers.  Neither this Agreement, nor 
    any provisions hereof, may be changed, waived, discharged or 
    terminated orally, or in any manner other than by an instrument 
    in writing signed by the party against whom enforcement of the 
    change, waiver, discharge or termination is sought. 
 
  8.02  No Third Party Beneficiary. This Agreement is solely 
    for the benefit of the parties and is not a stipulation for the 



    benefit of any other person or entity except for any approved 
    assignee of Borrower and any assignee of Bank. 
 
  8.03  Governing Law.  This Agreement has been delivered to 
    Bank and accepted by Bank in the State of Louisiana.  This 
    Agreement shall be governed by and construed in accordance with 
    the laws of the State of Louisiana. 
 
  8.04  Caption Headings.  Caption headings of the sections 
    of this Agreement are for convenience purposes only and are not 
    to be used to interpret or to define their provisions. 
 
  8.05  Conflict.  In the event any of the provisions of this 
    Agreement conflict with any provisions contained in any other 
    Loan Documents, the provisions of this Agreement shall govern. 
    This Agreement will supersede and replace any commitment 
    letter(s) and loan agreement(s) between Bank and Borrower. 
 
  8.06  Jurisdiction.  Borrower hereby irrevocably submits to 
    the jurisdiction of any court of the State of Louisiana or any 
    court of the United States of America sitting in the Eastern 
    District of Louisiana, as the Bank may elect, in any suit, 
    action or proceeding arising out of or relating to this 
    Agreement or any other Loan Document.  Borrower irrevocably 
    agrees that all claims in respect of such suit, action or 
    proceeding may be heard and determined in any such courts. 
    Borrower irrevocably waives, to the fullest extent permitted by 
    law, any objection which Borrower may now or hereafter have to 
    the laying of venue of any such suit, action or proceeding 
    brought in any such court, and Borrower further irrevocably 
    waives any claim that such suit, action or proceeding brought in 
    any such court has been brought in an inconvenient forum. 
    Borrower authorizes the service of process upon Borrower by 
    registered mail sent to Borrower at the address set forth herein 
    or such other address as Borrower may specify in writing to Bank 
    and in the manner specified in Section 8.07 hereof.  THE 
    BORROWER HEREBY WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING 
    (INCLUDING ANY COUNTERCLAIM) IN ANY COURT ARISING ON, OUT OF, OR 
    IN ANY WAY RELATING TO THIS AGREEMENT AND THE OTHER LOAN 
    DOCUMENTS OR ANY AMENDMENT OR SUPPLEMENT HERETO OR THERETO OR 
    THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. 
 
  8.07  Notices.  All communications under or in connection 
    with this Agreement shall be in writing and shall be mailed by 
    first class mail or express delivery, postage prepaid, or 
    otherwise sent by telex, telegram, telecopy or other similar 
    form of rapid transmission, or personally delivered to an 
    officer of the receiving party.  All such communications shall 
    be mailed, sent or delivered: 
 
  To Bank:   Whitney National Bank  
      228 St. Charles Avenue  
      New Orleans, LA  70130  
      Attn: Johnny L. Kidder  
      Vice-President                                  
      Telecopier: (504) 586-7383                 
       
   With a copy to:  Roy E. Blossman                                  
      Carver, Darden, Koretzky, Tessier, Finn,                    
      Blossman & Areaux, L.L.C.     
      1100 Poydras Street, Suite 2700           
      New Orleans, LA 70130  
      Telecopier: (504) 585-3801                 
       
   To Borrower:     Superior Energy Services, Inc.          
      1503 Engineers Road                                
      Belle Chasse, LA 70037                                  
      Attn: Terence E. Hall                                  
      Telecopier: 393-9904                 
       
   With a copy to:  William B. Masters                                  
      Jones, Walker, Waechter, Poitevent,                                  
      Carrere & Denegre, L.L.P.                                  
      51st Floor, 201 St. Charles Avenue                                  
      New Orleans, Louisiana 70170                                  
      Telecopier: (504) 582-8583                 
       
  8.08  Counterparts.  This Agreement may be executed in            
  several counterparts and if executed shall constitute the            
  agreement, binding upon all the parties hereto, notwithstanding            
  all the parties are not signatories to the original and same            



  counterparts.                 
   
  IN WITNESS WHEREOF, the parties have executed this Agreement on  
  the date hereinabove set forth.                            
   
    BANK:                                           
    WHITNEY NATIONAL BANK                         
   
   
    By:/s/ Hollie L. Ericksen 
           Hollie L. Ericksen 
           Its Assistant Vice President 
     
    BORROWER:                              
    SUPERIOR ENERGY SERVICES, INC. 
     
    By:/s/ Terence E. Hall 
           Terence E. Hall 
           Its President     
       
 



   
  Subsidiaries of the Company 
 
 Baytron, Inc. 
 Connection Technology, Ltd. 
 Dimensional Oil Field Services, Inc. 
 F. & F. Wireline Service, Inc. 
 Fastorq, Inc. 
 Nautilus Pipe & Tool Rental, Inc. 
 Superior Bearing & Machine Works, Inc. 
 Oil Stop, Inc. 
 Superior Fishing & Rental, Inc. 
 Superior Well Service, Inc. 
 Tong Rentals and Supply Company, Inc. 
 1105 Peters Road, Inc. 
 1209 Peters Road, Inc. 
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