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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

     (b), (c) and (e). The Board of Directors of Superior Energy Services, Inc. (the “Company”) appointed David D. Dunlap as Chief Executive Officer of the
Company, effective April 28, 2010. Terence E. Hall, formerly the Company’s Chairman and Chief Executive Officer, assumed the role of Executive Chairman
of the Board of Directors, also effective April 28, 2010. Mr. Hall will serve in this capacity through May 20, 2011, at which time he will transition to the
position of senior advisor.

     Mr. Dunlap, age 48, has worked and held leadership positions in the oil and energy industry for more than 25 years. Prior to joining the Company,
Mr. Dunlap had served since 2007 as Executive Vice President — Chief Operating Officer of BJ Services Company (“BJ Services”), a well services provider.
He joined BJ Services in 1984 as a District Engineer. Prior to being promoted to Executive Vice President and Chief Operating Officer, he held the position of
Vice President — International Division from 1995 through 2007. He also previously served as Vice President — Sales for the Coastal Division of North
America and U.S. Sales and Marketing Manager.

     Mr. Hall, age 64, founded the Company’s predecessor in 1989 and has served as the Chairman of the Board, Chief Executive Officer and a Director of the
Company since December 1995. From 1989 until November 2004, he also served as President of the Company and its predecessors.

     Kenneth L. Blanchard, the Company’s President and Chief Operating Officer, will continue to serve in this capacity through the end of 2010 and will
transition to the position of senior advisor effective January 1, 2011.

     Agreement with Mr. Dunlap

     Effective April 28, 2010, the Company and Mr. Dunlap entered into an Employment Agreement in conjunction with his appointment as Chief Executive
Officer. Pursuant to the agreement, Mr. Dunlap will receive an annual base salary of $825,000, and will be eligible to earn a bonus under the Company’s
annual incentive program for each fiscal year during which the agreement is in effect. For each year, the target annual bonus will be 100% and the maximum
bonus will be 200% of Mr. Dunlap’s actual base salary paid during the part of the year for which the agreement was in effect, with the actual amount
determined based on the applicable performance objectives. In connection with execution of the agreement, the Company granted Mr. Dunlap 58,847 shares
of restricted stock, 144,370 options to purchase shares of the Company’s common stock and 30,000 performance share units, subject to the terms of the
Company’s long-term incentive award agreements, including their forfeiture provisions. Mr. Dunlap will also be eligible to receive future equity awards under
the Company’s long-term inventive program, and to participate in other benefit programs generally available to the Company’s executive officers.

 



 

     The agreement expires on April 27, 2013, but may be terminated by either party prior to that date in accordance with the terms of the agreement. In the
event Mr. Dunlap’s employment is terminated by him for good reason or by the Company within two years of a change in control for any reason other than
death, incapacity or cause (as those terms are defined in the agreement), he shall receive in addition to any other amounts payable to him (i) a lump-sum
payment on the first business day occurring on or after the 30th day after the date of such termination in an amount equal to three times (3x) the sum of
(A) his base salary and (B) the greater of (x) the average annual bonus paid to him for the three fiscal years preceding the year in which his employment is
terminated or (y) his target annual bonus for the current fiscal year; (ii) for two years after the date of such termination, health and welfare benefits at least
equal to those that would have been provided in accordance with the Company’s plans, programs and arrangements; and (iii) outplacement services during the
one year period following the termination at a cost of up to $10,000.

     In the event Mr. Dunlap’s employment is terminated by the Company upon his incapacity or at the discretion of the Board of Directors, Mr. Dunlap shall
receive, in addition to any other amounts payable to him, a lump-sum payment on the first business day occurring on or after the 30th day after the date of
such termination in an amount equal to either (1) if the termination occurs on or before April 28, 2011, two times (2x) the sum of his base salary and his target
annual bonus for the current fiscal year, or (2) if the termination occurs after April 28, 2011, the greater of (x) the number of full and partial calendar months
remaining in the term of the agreement at the time of the termination divided by 12, multiplied by the sum of (i) his base salary and (ii) the greater of (A) the
average annual bonus paid for three preceding fiscal years or (B) his target bonus in the Company’s annual incentive plan for the current fiscal year, or (y) the
sum of (i) his base salary and (ii) the greater of (A) the average annual bonus paid for three preceding fiscal years or (B) his target annual bonus for the
current fiscal year. In addition, in each case he shall receive for the remainder of the term, health and welfare benefits at least equal to those that would have
been provided in accordance with the Company’s plans, programs and arrangements.

     Mr. Dunlap’s employment agreement is included as Exhibit 10.1 to this Current Report on Form 8-K, incorporated by reference herein, and the description
of the agreement is qualified in its entirety by reference to such Exhibit.

     Agreements with Mr. Hall

     Effective April 28, 2010, the Company and Mr. Hall entered into an Executive Chairman Agreement (the “Executive Chairman Agreement”) and a Buy-
Out Agreement (the Buy-Out Agreement”), in conjunction with his voluntary termination of his employment as Chief Executive Officer and assumption of
the role of Executive Chairman of the Board of Directors. On the effective date of these agreements, in consideration of the termination of the Company’s
obligations under Mr. Hall’s previous employment agreement, he received a lump sum payment of $7,992,000. He also received grants of 117,693 shares of
restricted stock and 577,478 options to purchase shares of the Company’s common stock, the vesting of which will be accelerated if Mr. Hall ceases to serve
on the Board of Directors because he is not reelected after making himself available to the Board. Pursuant to the Executive Chairman Agreement, Mr. Hall
will receive an annual base salary of $825,000 for serving as Executive Chairman and will be eligible

 



 

to earn a bonus under the Company’s annual incentive program. For each year, the target annual bonus will be 100% and the maximum bonus will be 200% of
Mr. Hall’s actual base salary paid during the part of the year for which the agreement was in effect, with the actual amount determined based on the applicable
performance objectives. Mr. Hall shall also be eligible to participate in other benefit programs generally available to the Company’s executive officers.

     The Executive Chairman Agreement expires on May 20, 2011, at which time Mr. Hall will become a senior advisor to the Company. Under the Executive
Chairman Agreement, in the event the Company terminates Mr. Hall’s employment for any reason prior to this date (including as a result of Mr. Hall’s death
or disability), he shall receive in addition to any other amounts payable to him (i) his base salary through the date of termination, (ii) a lump-sum payment
within 30 days after the date of termination equal to the sum of his base salary and the target annual bonus for the current fiscal year, and (iii) for the
remainder of the term, health and welfare benefits at least equal to those that would have been provided in accordance with the Company’s plans, programs
and arrangements. In addition, all of Mr. Hall’s stock options and restricted stock shall become vested.

     These agreements are included as Exhibits 10.2 and 10.3 to this Current Report on Form 8-K, incorporated by reference herein, and the description of the
agreements are qualified in their entirety by reference to such Exhibits.

     The Company and Mr. Hall also entered into a Senior Advisor Agreement dated effective May 20, 2011 in conjunction with his transition from Executive
Chairman to the position of senior advisor at that time. The agreement expires on May 31, 2015, and provides for an annual advisory fee of $400,000 and the
continuation of health benefits. If the Company terminates this agreement for any reason prior to this date (including as a result of Mr. Hall’s death or
disability), Mr. Hall shall receive (i) the annual advisory fee for the remainder of the term in a lump sum, (ii) continuation of the health benefits for the
remainder of the term, and (iii) accelerated vesting of his stock options and restricted stock. This agreement is included as Exhibit 10.4 to this Current Report
on Form 8-K, incorporated by reference herein, and the description of the agreement is qualified in its entirety by reference to such Exhibit.

     Agreement with Mr. Blanchard

     The Company and Mr. Blanchard entered into a Senior Advisor Agreement dated effective January 1, 2011. Pursuant to the agreement, Mr. Blanchard
agreed to voluntarily terminate his employment as President and Chief Operating Officer as of December 31, 2010, following which he will assume the
position of senior advisor and will continue in such role during the term of the agreement. The agreement expires on December 31, 2012, and provides for an
annual advisory fee of $300,000 and the continuation of health benefits. If the Company terminates this agreement for any reason prior to December 31, 2012
(including as a result of Mr. Blanchard’s death or disability), he shall receive (i) the annual advisory fee for the remainder of the term in a lump sum,
(ii) continuation of the health benefits for the remainder of the term, and (iii) accelerated vesting of his stock options and restricted stock. The agreement is
included as Exhibit 10.5 to this Current Report on Form 8-K, incorporated by reference herein, and the description of the agreement is qualified in its entirety
by reference to such Exhibit.

 



 

Item 8.01 Other Events.

     On April 29, 2009, the Company issued a press release announcing that its Board of Directors has appointed David D. Dunlap as its new Chief Executive
Officer and appointed Terence E. Hall as Executive Chairman. The full text of the press release is attached hereto as Exhibit 99.1 and incorporated herein by
reference.

Item 9.01 Financial Statements and Exhibits.

(d)  Exhibits.
     

Exhibit Number  Description
 10.1  Employment Agreement, dated effective as of April 28, 2010, by and between Superior Energy Services, Inc. and David D. Dunlap.
     
 10.2 

 
Executive Chairman Agreement, dated effective as of April 28, 2010, by and between Superior Energy Services, Inc. and Terence E.
Hall.

     
 10.3  Buy-Out Agreement, dated effective as of April 28, 2010, by and between Superior Energy Services, Inc. and Terence E. Hall.
     
 10.4  Senior Advisor Agreement, dated effective as of May 20, 2011, by and between Superior Energy Services, Inc. and Terence E. Hall.
     
 10.5 

 
Senior Advisor Agreement, dated effective as of January 1, 2011, by and between Superior Energy Services, Inc. and Kenneth L.
Blanchard.

     
 99.1  Press release issued by Superior Energy Services, Inc., dated April 29, 2010.

 



 

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 hereunto duly authorized.
     
 SUPERIOR ENERGY SERVICES, INC.

  

 By:  /s/ Robert S. Taylor   
  Robert S. Taylor  
  Chief Financial Officer  
 

Dated: May 3, 2010
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EMPLOYMENT AGREEMENT

between

SUPERIOR ENERGY SERVICES, INC.

and

DAVID D. DUNLAP

Dated as of April 28, 2010
 

 



 

EMPLOYMENT AGREEMENT

     This Employment Agreement (this “Agreement”), entered into and effective as of April 28, 2010 (the “Effective Date”), is by and between Superior
Energy Services, Inc., a Delaware corporation (the “Company”), and David D. Dunlap (the “Executive”).

WITNESSETH:

     WHEREAS, the Company desires to attract and retain well-qualified executive officers and to assure itself of the continuity of its management; and

     WHEREAS, Executive’s experience, knowledge and reputation are valuable to the Company; and

     WHEREAS, the Company desires to employ Executive, and Executive desires to become employed by the Company on the terms and conditions set forth
herein;

     NOW, THEREFORE, in consideration of the premises and of the respective representations and warranties hereinafter set forth and of the mutual
covenants herein contained, the Company and Executive hereby agree as follows:

     1. Employment. The Company shall employ Executive on the terms and subject to the conditions set forth in this Agreement.

     2. Position and Duties.

          (a) Executive shall be employed as Chief Executive Officer. Executive shall perform such duties, consistent with Executive’s status as an executive
officer of the Company elected by the Company’s Board of Directors (the “Board”), as the Board may prescribe from time to time.

          (b) Executive shall at all times comply with and be subject to such policies and procedures as the Company may establish from time to time for its
executive officers and employees, including, without limitation, its Code of Business Ethics and Conduct (the “Code of Business Conduct”).

          (c) Executive shall, during the period of Executive’s employment, devote Executive’s full business time, energy, and best efforts to the Company’s
business and affairs. Executive may not engage, directly or indirectly, in any other business, investment, or activity that interferes with Executive’s
performance of duties hereunder, is contrary to the interest of the Company or any of its subsidiaries, or requires any significant portion of Executive’s
business time. The foregoing notwithstanding, the parties recognize and agree that Executive may engage in passive personal investments and other business
activities that do not conflict with the business and affairs of the Company or any of its subsidiaries or interfere with Executive’s performance of his duties
hereunder. Executive will annually provide the Compensation Committee of the Board a list of the boards of organizations not affiliated with the Company on
which he serves.

 



 

          (d) Executive represents (and the Board relies on Executive’s representation) that he knows of no impediments or restraints that would prevent
Executive from entering into this Agreement and that Executive’s entering into and performing his duties under this Agreement will not breach, to
Executive’s knowledge, any contract to which Executive is a party or violate any confidentiality or non-competition agreement or policy to which Executive
is subject. A misrepresentation under this Section 2(d) constitutes a breach of this Agreement.

     3. Term.

          (a) Subject to the terms of this Agreement, Executive’s employment with the Company hereunder shall continue until April 27, 2013 (the “Term”). On
or before April 27, 2012, the Compensation Committee of the Board of Directors (the “Compensation Committee”) intends to negotiate an extension of this
Agreement or a new agreement. If on or before April 27, 2012, the parties do not agree on an extension of the Term of this Agreement or enter into a new
agreement, Executive’s employment with the Company shall be deemed terminated pursuant to Section 5(a)(iv) (discretionary by Company) on April 27,
2013, or may be terminated on such earlier date as the Company designates under Section 5(a)(iv).

          (b) Following Executive’s ceasing, for whatever reason, to be an employee of the Company, each party shall have the right to enforce all its rights, and
shall be bound by all obligations, that are continuing rights and obligations under the terms of this Agreement.

     4. Compensation and Benefits. Executive shall be entitled to the compensation and other benefits provided in this Section 4 during the Term of this
Agreement.

          (a) Salary. The Company shall pay to Executive a minimum annualized base salary of $825,000 (such annualized base salary, as it may be increased
from time to time as provided herein, the “Base Salary”), which shall be paid in equal semi-monthly installments according to the Company’s regular payroll
practices for its executive officers. The Base Salary shall be reviewed annually by the Compensation Committee of the Board of Directors (the
“Compensation Committee”). Any increase in Base Salary shall not serve to limit or reduce any other Company obligation to Executive hereunder. At no time
during the Term of this Agreement shall the Base Salary of Executive, as increased from time to time, be reduced without the prior written consent of
Executive.

          (b) Incentive Bonus. Executive shall be eligible to earn an annual bonus under the Company’s annual incentive plan (the “Bonus”). The Compensation
Committee shall approve the Company’s performance goals under the annual incentive plan, as well as the target level and maximum bonus opportunity for
Executive and the extent to which Executive’s performance goals shall include a personal performance element. For each fiscal year, the target Bonus will be
100% of Executive’s actual Base Salary paid during the part of that year in which this Agreement was in effect and the maximum Bonus will be 200% of
Executive’s actual Base Salary paid during the part of that year in which this Agreement was in effect, the exact amount of which the Board shall determine
based on the Executive’s achievement of performance objectives for each year, as the Board establishes after its review with the Executive of the Company’s
operating budget, financial position, and business prospects for such fiscal year.

          (c) Long-Term Incentives. During the Term, Executive shall be eligible for option, restricted stock, performance share unit and other stock-based
incentive grants under the Company’s long-
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term incentive program that (i) are commensurate with Executive’s office and position in the Company and (ii) in no event will be less valuable or favorable
than the grants made to any other executive officer of the Company for any year. Subject to the foregoing the Compensation Committee shall approve the mix
of stock-based incentive grants, vesting and performance goals, as well as the target percentage for Executive; provided, however, that initially, pursuant to
the terms of the Company’s long-term incentive programs (as the Board may amend them from time to time), Executive shall be granted a number of shares
of restricted stock that have a value of $1,500,000 on the Effective Date, options to purchase a number of shares of the Company’s common stock that have a
value of $1,500,000 on the Effective Date, and 30,000 performance share units. Executive acknowledges and agrees that such awards are subject to the terms
of the Company’s long-term incentive award agreements, including their forfeiture provisions.

          (d) Savings, Retirement and Other Incentive Plans. Executive shall be eligible to participate in all savings, retirement and other incentive plans
generally available to the Company’s executive officers.

          (e) Welfare Benefit Plans. Executive and Executive’s family, as the case may be, shall be eligible to participate in and shall receive all benefits under all
medical, long-term disability and other welfare benefit plans and programs generally available to the Company’s executive officers.

          (f) Automobile. The Company shall either provide an automobile allowance in the initial amount of $1,500 per month or make available to Executive
an automobile for Executive’s use in the discharge of his duties, and such automobile shall be maintained at the Company’s expense, each according to the
Company’s policies and practices for its executive officers.

          (g) Expenses. The Company shall promptly reimburse Executive for all reasonable and necessary expenses Executive incurs in performing services
hereunder, provided that such expenses are incurred and accounted for according to the Company’s policies and practices as in effect from time to time.

          (h) Vacations. Executive shall be excused from rendering his services during reasonable vacation periods for not more than a total of 20 business days
per year and during other reasonable temporary absences according to the Company’s policies and practices for its executive officers. Executive shall also be
entitled to all paid holidays and personal days given by the Company to its executive officers generally.

     5. Termination.

          (a) Termination by the Company. The Company shall have the right to terminate Executive’s employment under this Agreement at any time for any of
the following reasons:

          (i) On Executive’s death.

          (ii) On Executive’s incapacity or unavailability because of a physical or mental illness, injury, or such other condition that prevents him from
performing, in the Board’s sole discretion, the essential functions of his duties under this Agreement, with or without reasonable accommodation.
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          (iii) For Cause. For purposes of this Agreement, the Company shall have “Cause” to terminate Executive’s employment on:

          (A) Executive’s willful failure to perform the material duties of his position hereunder to the Board’s satisfaction, Executive’s willful failure to
comply with or support the Board’s decisions to the Board’s satisfaction, instructions, or initiatives, or Executive’s breach or threatened breach of this
Agreement, if in each case Executive does not correct such failure or breach (if correctable) within 30 days after the Company delivers written notice of
such failure or breach to Executive;

          (B) Executive’s willful violation of the Code of Business Conduct, which violation Executive does not correct to the Board’s satisfaction (if
correctable) within 30 days after the Company delivers written notice of such violation to Executive; or

          (C) Executive’s commission of any criminal act involving moral turpitude or a felony, which results in an indictment or conviction.

Notwithstanding the foregoing, Company shall not have Cause to terminate Executive’s employment unless the Company delivers to Executive a Board
resolution adopted by an affirmative vote of at least a majority of the Board members during the course of a Board meeting called and held (after
reasonable notice to Executive and an opportunity for Executive and Executive’s counsel to be heard by the full Board) for the purpose of determining
Cause finding that Executive was guilty of conduct constituting Cause and specifying the details thereof.

          (iv) For any other reason whatsoever in the Board’s sole discretion, provided the Board gives Executive 90 days advance written notice compliant
with Section 5(c) (the “Notice of Employment Termination”).

          (b) Termination by Executive. Executive may terminate his employment, under this Agreement at any time for any of the following reasons:

          (i) For Good Reason. For purposes of this Agreement, Executive shall have “Good Reason” to terminate Executive’s employment if:

          (A) without Executive’s prior written consent, there is a material reduction in Executive’s authority, duties or responsibilities with the Company
from that set forth in Section 2, and including a material reduction of such authority, duties or responsibilities as they may increase from time to time, if
in each case Company does not correct such failure or breach (if correctable) within 30 days after the Executive delivers written notice of such failure
or breach to Company;

          (B) without Executive’s prior written consent, the Company fails in a material way to fulfill its obligations under Sections 4(a)-(d) or there is a
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material reduction in annual cash bonus incentive opportunities (whether in one reduction or cumulatively);

          (C) without Executive’s prior written consent, the Company requires Executive to be based at any office representing a material change in
location from the Company’s office at which Executive was based before the Change of Control, excluding travel reasonably required in the
performance of Executive’s duties hereunder (for purposes of this Agreement, a change in location to an office that is both more than 100 miles from
Executive’s office before the change and more than 100 miles from Executive’s home shall be deemed to be a material change in location, unless a
greater distance is required under Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), or the Treasury regulations
thereunder, in which case such greater distance shall be substituted for 100 miles); or

          (D) without Executive’s prior written consent, in connection with a Change of Control, the Company fails to obtain the express assumption by
any successor, whether direct or indirect, by purchase, merger, consolidation or otherwise, prior to the effectiveness of any such succession, of the
obligation to perform this Agreement to the same extent as the Company would have been required to perform the Agreement if no succession had
occurred.

          (ii) For any other reason whatsoever in Executive’s sole discretion, provided Executive gives the Board 90 days advance written notice compliant
with Section 5(c) (the “Notice of Employment Termination”). If Executive terminates his employment with the Company solely under this Section 5(b)(ii)
(and not for any reason under Section 5(b)(i)), Executive shall forfeit (whether or not vested) a pro-rata number of shares of restricted stock, stock options,
and performance share units granted under Section 4(c) based on the number of full or partial months remaining under the Term of this Agreement divided
by the number of months or partial months that constitute the entire Term of this Agreement.

     For purposes of the Good Reason events specified in Section 5(b)(i), Good Reason shall not exist unless and until: (a) Executive provides written notice to
the Company of the existence of the Good Reason event or circumstance and (b) the Company fails to remedy the Good Reason event or circumstance to
Executive’s satisfaction within 30 days from the Company’s receipt of such notice.

          For purposes of this Agreement, the term “Change of Control” shall have the meaning assigned to it in Appendix B.

          (c) Notice of Termination. Any termination of Executive’s employment by the Company or by Executive, other than termination as a result of
Executive’s death, shall be communicated by written Notice of Employment Termination to the other party hereto according to Section 10, which notice shall
indicate the specific termination provision in this Agreement relied on, the effective date Executive’s employment terminates and set forth in reasonable detail
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the facts and circumstances claimed to provide a basis for Executive’s employment termination under the provision so indicated.

     6. Compensation on Termination.

          (a) Except as provided in this Section 6, if Executive’s employment is terminated pursuant to Section 5, all future compensation and benefits to which
Executive is otherwise entitled under this Agreement shall cease and terminate as of the date of such termination, and Executive (or his estate) shall be
entitled to receive:

          (i) Executive’s Base Salary through the date of termination;

          (ii) any incentive compensation due Executive if, under the terms of the relevant compensation arrangement, such incentive compensation was due
and payable to Executive on or before the date of termination;

          (iii) those benefits that are provided by welfare benefit plans and programs adopted and approved by the Company for Executive that, under the
terms of the relevant plans and programs, are earned and vested and payable on or before the date of termination;

          (iv) any rights Executive (or his estate) may have under any stock option, restricted stock, performance share unit or any other stock-based award;
and

          (v) medical and similar employee welfare benefits, the continuation of which is required by applicable law or as provided in the applicable welfare
benefit plan.

          (b) If Executive’s employment under this Agreement is terminated by Executive for Good Reason at any time, or by the Company within two years
after a Change in Control (as determined in Section 5(b) above) for any reason other than those specified in Section 5(a)(i) (death), (ii) (incapacity) or (iii)
(Cause), then, in addition to any other amounts payable to Executive:

          (i) the Company shall pay to Executive, in one lump-sum payment on the first business day occurring on or after the 30th day after the date of such
termination (except as otherwise specified in Section 16(a)), an amount equal to three times (3x) the sum of (a) the Base Salary then in effect and (b) the
greater of (x) the average annual bonus paid to Executive (without reduction for any amounts Executive deferred under any savings, deferred
compensation, retirement or other incentive plan) for the three fiscal years preceding the year in which Executive’s employment is terminated or (y) the
target bonus for Executive in the Company’s annual incentive plan for the then-current fiscal year;

          (ii) for two years after the date of Executive’s employment termination, or such longer period as any plan, program or arrangement may provide, the
Company shall continue benefits to Executive and Executive’s family (if applicable) at least equal to those that would have been provided to them
according to the plans, programs and arrangements described in Section 4(e), and according to Treasury Regulation Section 1.409A-3(i)(1)(iv), if
Executive’s employment had not been
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terminated (group health coverage shall be provided by the Company’s payment of the monthly cost of coverage Executive elects pursuant to the
Consolidated Omnibus Budget Reconciliation Act (“COBRA”), or an equivalent amount for periods of coverage after the applicable COBRA period, at
such time as the COBRA premiums would be due under such plan, and such premiums, including any premiums paid on Executive’s behalf beyond the
COBRA period, will be imputed to Executive as income, to the extent required by law; provided, however, that if Executive becomes reemployed with
another employer and is eligible to receive such benefits under another employer provided plan, the benefits described herein shall be secondary to those
provided under such other plan during such applicable period of eligibility (however, if Section 16(a) applies, then: (1) any taxable benefits provided to
Executive under this subparagraph (ii) (with the exception of group health benefits) during the six month period following Executive’s termination shall be
limited to the amount specified by Code Section 402(g)(1)(b) for the year of the termination; (2) Executive shall pay the Company for the costs of any
benefits that exceed the amount specified in the prior clause during the six month period following Executive’s termination; and (3) the Company shall
reimburse Executive for such costs during the seventh month after Executive’s termination); and

          (iii) the Company shall provide Executive at the Company’s sole expense, outplacement services during the one year period following Executive’s
employment termination at a cost of up to $10,000, the provider of which Executive shall select in Executive’s sole discretion.

          (c) If Section 6(b) does not apply and if the Company terminates Executive’s employment under this Agreement pursuant to Section 5(a)(ii)
(incapacity) or (iv) (discretionary), then in addition to any other amounts payable to Executive:

          (i) Either

          (A) if the termination occurs during the first 12 months of the Term, the Company shall pay to Executive in one lump-sum payment on the first
business day occurring on or after the 30th day after the date of such termination (except as otherwise specified in Section 16(a)), an amount equal to
two times (2x) the sum of (a) the Base Salary then in effect and (b) the target bonus for Executive in the Company’s annual incentive plan for the
current fiscal year; or

          (B) if the termination occurs after the first 12 months of this Agreement, the Company shall pay to Executive in one lump-sum payment on the
first business day occurring on or after the 30th day after the date of such termination (except as otherwise specified in Section 16(a)), an amount equal
to the greater of: (1) the number of full and partial calendar months remaining in the Term as of the date of termination divided by 12, multiplied by the
sum of (a) the Base Salary then in effect and (b) the greater of (x) the average annual bonus paid to Executive (without reduction for any amounts
Executive deferred under any savings, deferred compensation, retirement or other incentive plan) for the three fiscal years preceding the year in which
Executive’s employment is terminated (excluding any year in which a bonus was not paid other than for failure to
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achieve performance goals) or (y) the target bonus for Executive in the Company’s annual incentive plan for the then-current fiscal year; or (2) the sum
of (a) the Base Salary then in effect and (b) the greater of (x) the average annual bonus paid to Executive (without reduction for any amounts Executive
deferred under any savings, deferred compensation, retirement or other incentive plan) for the three fiscal years preceding the year in which Executive’s
employment is terminated or (y) the target bonus for Executive in the Company’s annual incentive plan for the then-current fiscal year; and

          (ii) for the remaining period in the Term as of Executive’s employment termination date, or such longer period as any plan, program or arrangement
may provide, the Company shall continue benefits to Executive and Executive’s family (if applicable) at least equal to those that would have been
provided to them according to the plans, programs and arrangements described in Section 4(e), and according to Treasury Regulation Section 1.409A-3(i)
(1)(iv), if Executive’s employment had not been terminated (group health coverage shall be provided by the Company’s payment of the monthly cost of
coverage Executive elects pursuant to COBRA, or an equivalent amount for periods of coverage after the applicable COBRA period, at such time as the
COBRA premiums would be due under such plan, and such premiums, including any premiums paid on Executive’s behalf beyond the COBRA period,
will be imputed to Executive as income, as required by law; provided, however, that if Executive becomes reemployed with another employer and is
eligible to receive such benefits under another employer provided plan, the benefits described herein shall be secondary to those provided under such other
plan during such applicable period of eligibility (however, if Section 16(a) applies, then: (1) any taxable benefits provided to Executive under this
subparagraph (ii) (with the exception of group health benefits) during the six month period following Executive’s termination shall be limited to the
amount specified by Code Section 402(g)(l)(b) for the year of the termination; (2) Executive shall pay the Company for the costs of any benefits that
exceed the amount specified in the prior clause during the six month period following Executive’s termination; and (3) the Company shall reimburse
Executive for such costs during the seventh month after Executive’s termination).

          (d) The foregoing notwithstanding, however, Executive shall not be entitled to the additional payments under Section 6(b) or 6(c) unless Executive
executes and delivers to the Company the Company’s form of waiver and general release (substantially in the form attached hereto as Appendix C) within the
time both specified in the release and so the Company can make payment to Executive on the dates provided above and within the time provided by Treasury
Regulation Section 1.409A-1(b)(4) or to otherwise comply with Code Section 409A.

          (e) Executive shall not be entitled to the additional payments under Section 6(b) or 6(c) if the Board terminates Executive’s employment solely because
of a Material Adverse Change. The term “Material Adverse Change” means the Company’s bankruptcy or insolvency.

          (f) Payments under this Agreement will be reduced to the extent necessary to prevent such payments, together with any other payments made to
Executive, from being “excess parachute payments” under Code Section 280G according to the terms and conditions set forth in Appendix A hereto.
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     7. Nondisclosure.

          (a) Certain Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

          (i) “Company’s Business” means any of the following: (a) manufacturing, selling or renting specialized tools or equipment for use with onshore and
offshore oil and gas well drilling, completion, production, workover, fishing and related activities; (b) providing oil and gas well intervention services,
including, without limitation, coiled tubing, electric wireline, mechanical wireline, pumping and stimulation, artificial lift, well control, snubbing,
recompletion, engineering, well evaluation and related services; (c) providing oilfield decommissioning or plugging and abandonment services;
(d) chartering or operating liftboats or other similar oilfield service vessels; (e) providing oilfield waste management and environmental cleaning services;
and (f) acquiring, producing, developing and operating mature offshore oil and gas producing properties in the Gulf of Mexico.

          (ii) “Confidential Information” means any information, knowledge or data of any nature and in any form (including information that is electronically
transmitted or stored on any form of magnetic or electronic storage media) relating to the past, current or prospective business or operations of the
Company and its subsidiaries, that at the time or times concerned was not known by or available to Executive through means other than his employment
by the Company and is not generally known to persons engaged in businesses similar to those conducted or contemplated by the Company and its
subsidiaries (other than information such persons know through a violation of an obligation of confidentiality to the Company), whether produced by the
Company and its subsidiaries or any of their consultants, agents or independent contractors or by Executive, and whether or not marked confidential,
including, without limitation, (a) information relating to the Company’s or its subsidiaries’ products and services, business plans, business acquisitions,
processes, product or service research and development methods or techniques, training methods and other operational methods or techniques, quality
assurance procedures or standards, operating procedures, files, plans, specifications, proposals, drawings, charts, graphs, support data, trade secrets,
supplier lists, supplier information, purchasing methods or practices, distribution and selling activities, consultants’ reports, marketing and engineering or
other technical studies, maintenance records, employment or personnel data, marketing data, strategies or techniques, financial reports, budgets,
projections, cost analyses, price lists and analyses, employee lists, customer lists, customer source lists, proprietary computer software; (b) information,
ideas, concepts, improvements, discoveries or inventions, whether patentable or not, which Executive conceived, made, developed or acquired,
individually or in conjunction with others, during Executive’s employment by the Company that relate to the Company’s Business; (c) ideas, prospects,
proposals or other opportunities relating to the Company’s Business that any third party originated and brought to Executive’s attention during his
employment by the Company; and (d) internal notes and memoranda relating to any of the foregoing.
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          (b) Nondisclosure of Confidential Information. Executive shall hold in a fiduciary capacity for the Company’s benefit all Confidential Information
obtained by Executive through Executive’s employment by the Company and shall use such Confidential Information solely within the scope of his
employment with and for the Company’s exclusive benefit. At the termination of Executive’s employment, Executive agrees (i) not to communicate, divulge
or make available to any person or entity (other than the Company) any such Confidential Information, except on the Company’s prior written authorization
or as may be required by law or legal process, and (ii) to deliver promptly to the Company or, with the prior agreement of the Company, to delete any
Confidential Information in his possession, including any duplicates thereof and any notes or other records Executive has prepared with respect thereto. If any
applicable law or any court order would require Executive to disclose or otherwise make available any Confidential Information, Executive shall give the
Company prompt prior written notice of such required disclosure and an opportunity to contest the requirement of such disclosure or apply for a protective
order with respect to such Confidential Information by appropriate proceedings.

          (c) Non-Disparagement Covenant. Throughout the term of this Agreement and for 12 months thereafter, Executive and the Company each agree that
neither shall engage in, directly or through another, any pattern of conduct that involves the making or publishing of written or oral statements or remarks
(including, without limitation, the repetition or distribution of derogatory rumors, allegations, negative reports or comments) that are disparaging, deleterious,
or damaging to the integrity, reputation or good will of (i) the Company, (ii) its management, products or services, or (iii) Executive; however, it is expressly
understood that neither this paragraph nor any other term of this Agreement is intended to or shall have the effect of precluding Executive or the Company
from good faith compliance with federal or state laws or regulations requiring factual disclosures concerning Executive or the Company.

          (d) Injunctive Relief. The parties acknowledge that the intentional, significant and material breach of any of paragraph (b) or (c) of this Section 7 may
cause immediate and irreparable harm for which an adequate monetary remedy does not exist; hence, the parties agree that, if a breach of paragraphs (b) or
(c) of this Section 7 during or after the Term, shall entitle the non-breaching party to seek injunctive relief to restrain any violation of such paragraphs without
the necessity of proof of actual damage or the posting of any bond, except as required by non-waivable, applicable law, if (i) the enforcing party first provides
written notice to the breaching party of the details of the alleged breach and, within 14 days and following good faith negotiations, Executive and the
Company are unable to satisfactorily resolve the alleged breach, and (ii) the alleged breach is intentional, significant and material. Subject to Section 9
(concerning arbitration), nothing herein shall be construed as prohibiting the Company or Executive from pursuing any other remedy at law or in equity to
which each may be entitled under applicable law if either breaches this Agreement, including, but not limited to, enforcing any party’s separate obligations to
the other (such as, for example, any option or restricted stock agreement), recovery of costs and expenses such as reasonable attorney’s fees incurred by
reason of any such breach, and actual damages sustained as a result of any such breach. The prevailing party in any court action shall be entitled to recover
reasonable and necessary attorneys’ fees and costs, including costs for expert witnesses.
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          (e) Executive’s Understanding of this Section. The provisions of this Section 7 are supplemental to and do not supersede Executive’s obligations under
applicable law, regulation, or policy. Executive understands and acknowledges that the Company has made substantial investments in its business, including
its goodwill and Confidential Information. Executive agrees that such investments are worthy of protection, and that the Company’s need for the protection
afforded by this Section 7 is greater than any hardship Executive might experience by complying with its terms. Executive hereby represents to the Company
that he has read and understands, and agrees to be bound by, the terms of this Section 7.

     8. Successors. This Agreement and all Executive’s rights hereunder shall inure to the benefit of and be enforceable by Executive’s personal or legal
representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.

     9. Arbitration. Except as otherwise specifically provided in this Agreement, the Company and Executive agree to submit exclusively to final and binding
arbitration any and all disputes or disagreements relating to or concerning the interpretation, performance or subject matter of this Agreement according to the
National Rules for the resolution of Employment Disputes of the American Arbitration Association (“AAA”) using a single arbitrator. The arbitration shall
take place in New Orleans, Louisiana. The Executive and the Company agree that the decision of the arbitrator shall be final and binding on both parties.
Arbitration shall be commenced by either party filing a demand for arbitration with the AAA within 60 days after such dispute has arisen and either party
notifies the other that they are at an impasse. Each party in such an arbitration proceeding shall be responsible for the costs and expenses incurred by such
party in connection therewith (including attorneys’ fees) which shall not be subject to recovery from the other party in the arbitration. Any and all charges that
may be made for the cost of the arbitration and the fees of the arbitrator shall be determined according to the applicable AAA Rules for the resolution of
Employment Disputes. Any court having jurisdiction may enter a judgment on the award rendered by the arbitrator. If there is litigation to enforce an
arbitration award in connection with or concerning the subject matter of this Agreement, the prevailing party shall be entitled to recover from the non-
prevailing party all reasonable out-of-pocket costs and disbursements incurred by such party in connection therewith (including reasonable attorneys’ fees). If
for any reason, the parties are not required to arbitrate a dispute, the parties agree to waive any right they may have to a jury trial. Notwithstanding this
Section 9, either party may, if it so chooses, bring an action in any court of competent jurisdiction solely for injunctive relief to enforce this Agreement.

     10. Notices. For purposes of this Agreement, all notices, demands and all other communications provided for in this Agreement shall be in writing and
shall be deemed to have been duly given when delivered or (unless otherwise specified) mailed by United States certified or registered mail, return receipt
requested, postage prepared, addressed as follows:

     If to Executive:

David D. Dunlap
6 Hampton Lodge
The Woodlands, TX 77381
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     If to the Company:

Lead Director of the Board of Directors
Superior Energy Services, Inc.
601 Poydras Street, Suite 2400
New Orleans, Louisiana 70130

or to such other address as any party may have furnished to the others in writing in accordance herewith, except that notices of change of address shall be
effective only on receipt.

     11. Miscellaneous. No provisions of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in
writing signed by Executive and such Company officer as the Company’s Board may specifically designate and this Agreement is expressly referenced
therein. No waiver by either party of any breach or lack of compliance by the other party of any condition or provision of this Agreement to be performed by
such other party shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. No agreements or
representations, oral or otherwise, express or implied, with respect to the subject matter hereof have been made by either party that are not set forth expressly
in this Agreement. Each party participated in the drafting of this Agreement and no inference shall be made against either party in its interpretation.

     12. Validity. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or enforceability of any other
provision of this Agreement, which shall remain in full force and effect. Neither party shall be in breach of this Agreement if subsequent law changes make
any provision unenforceable or illegal. The parties agree to negotiate in good faith any modifications that may be necessary to comply with future law
changes.

     13. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed to be an original but all of which together
shall constitute one and the same instrument.

     14. Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto in respect of the subject matter contained herein and replaces
and merges any previous agreements or discussions relating to Executive’s employment. This Agreement may not be altered, modified, or amended except by
written instrument signed by the parties hereto.

     15. Withholding. The Company may withhold from any amounts payable under this Agreement such federal, state or local taxes required to be withheld
pursuant to any applicable law or regulation.

     16. Section 409A. Notwithstanding any provision of the Agreement to the contrary, the following provisions shall apply for purposes of complying with
Code Section 409A and applicable Treasury regulations (“Section 409A”):

          (a) If Executive is a “specified employee,” as such term is defined in Section 409A and determined as described below in this Section 16, any payments
payable as a result of Executive’s employment termination (other than death or disability) shall not be payable before
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the earlier of (i) the date that is six months after Executive’s employment termination, (ii) the date Executive dies, or (iii) the date that otherwise complies
with the requirements of Section 409A. This Section 16 shall be applied by accumulating all payments that otherwise would have been paid within six months
of Executive’s employment termination and paying such accumulated amounts at the earliest date that complies with the requirements of Section 409A.
Executive shall be a “specified employee” for the twelve-month period beginning on April 1 of a year if Executive is a “key employee” as defined in Code
Section 416(i) (without regard to Code Section 416(i)(5)) as of December 31 of the preceding year.

          (b) If any provision of the Agreement is capable of being interpreted in more than one manner, to the extent feasible, the provision shall be interpreted
in a manner that does not result in an excise tax under Section 409A. For example, no payments shall be triggered by a “termination” under this Agreement
unless there has been a “separation from service” under Treasury Regulation Section 1.409A-1(h).

     17. Governing Law. This Agreement shall be construed and enforced according to and governed by Louisiana law without regard to principles of conflict
of laws.

     18. Non-Assignability. This Agreement shall not be assignable by Executive. Neither Executive nor any other person acting on Executive’s behalf shall
have any right to commute, sell, assign, transfer, pledge, anticipate, mortgage or otherwise encumber, hypothecate or convey in advance of actual receipt the
amounts, if any, payable under this Agreement, or any part thereof. Nothing herein limits to Company’s right to assign or transfer this Agreement to a
successor entity.

[signatures appear on the following page]
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     IN WITNESS WHEREOF, the parties have executed this Agreement on the date and year first above written.
       
  SUPERIOR ENERGY SERVICES, INC.   
       
  By: /s/ Terence E. Hall   
    

 

Terence E. Hall   
    Chairman of the Board and   
    Chief Executive Officer   
       
  EXECUTIVE   
       
  /s/ David D. Dunlap   
  David D. Dunlap   
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APPENDIX A

A.  If any payment or benefit received or to be received by Executive in connection with a Change in Control or Executive’s employment termination
(whether payable pursuant to the terms of this Agreement, a stock option plan or any other plan or arrangement with the Company) (the “Total
Payments”) will be subject to the excise tax imposed by Code Section 4999, (the “Excise Tax”), then the Total Payments shall be reduced to the extent
necessary to prevent such payments, together with any other payments made to Executive, from being “excess parachute payments” under Code
Section 280G.

 

B.  All determinations required to be made under this Appendix A and the assumptions to be utilized in arriving at such determinations (consistent with this
Appendix A), shall be made by the Company’s independent registered public accounting firm (the “Accountants”). The Accountants shall provide
Executive and the Company with detailed supporting calculations within fifteen (15) business days of the receipt of notice from Executive or the
Company that Executive has received or will receive any Total Payments. If the Accountants are also serving as accountant or auditor for the
individual, entity or group effecting the Change of Control, Executive shall appoint another nationally recognized public accounting firm to make the
determinations required hereunder (which accounting firm shall then be referred to as the Accountants hereunder). All fees and expenses of the
Accountants shall be borne solely by the Company. All determinations by the Accountants shall be binding on the Company and Executive.

 

C.  For the purposes of determining whether any of the Total Payments will be subject to the Excise Tax and the amount of such Excise Tax, such Total
Payments will be treated as “parachute payments” within the meaning of Code Section 280G, and all “parachute payments” in excess of the “base
amount” (as defined under Code Section 280G(b)(3)) shall be treated as subject to the Excise Tax, unless and except to the extent that in the opinion of
the Accountants such payment (in whole or in part) either do not constitute “parachute payments” or represent reasonable compensation for services
actually rendered (within the meaning of Code Section 280G(b)(4)) in excess of the “base amount” or such “parachute payments” are otherwise not
subject to such Excise Tax.

 

D.  All terms not otherwise defined in this Appendix A are intended to have the meanings ascribed to them elsewhere in this Agreement.
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APPENDIX B

     Change of Control. Terms not defined in the Appendix B shall have the meanings assigned to them in the Company’s 2009 Stock Incentive Plan.

     A. A Change of Control shall mean:

          (i) the acquisition by any person of beneficial ownership of 50% or more of the outstanding shares of the Common Stock or 50% or more of the
combined voting power of the Company’s then outstanding securities entitled to vote generally in the election of directors; provided, however, that for
purposes of this subsection (i), the following acquisitions shall not constitute a Change of Control:

          (a) any acquisition (other than a Business Combination (as defined below) which constitutes a Change of Control under Section A.(iii) hereof) of
Common Stock directly from the Company,

          (b) any acquisition of Common Stock by the Company,

          (c) any acquisition of Common Stock by any employee benefit plan (or related trust) sponsored or maintained by the Company or any corporation
controlled by the Company, or

          (d) any acquisition of Common Stock by any corporation or other entity pursuant to a Business Combination that does not constitute a Change of
Control under Section A.(iii) hereof; or

          (ii) individuals who, as of January 1, 2010, constituted the Board of Directors of the Company (the “Incumbent Board”) cease for any reason to
constitute at least a majority of the Board of Directors; provided, however, that any individual becoming a director subsequent to such date whose election, or
nomination for election by the Company’s stockholders, was approved by a vote of at least two-thirds of the directors then comprising the Incumbent Board
shall be considered a member of the Incumbent Board, unless such individual’s initial assumption of office occurs as a result of an actual or threatened
election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a person
other than the Incumbent Board; or

          (iii) consummation of a reorganization, share exchange, merger or consolidation (including any such transaction involving any direct or indirect
subsidiary of the Company) or sale or other disposition of all or substantially all of the assets of the Company (a “Business Combination”); provided,
however, that in no such case shall any such transaction constitute a Change of Control if immediately following such Business Combination:

          (a) the individuals and entities who were the beneficial owners of the Company’s outstanding Common Stock and the Company’s voting securities
entitled to vote generally in the election of directors immediately prior to such Business Combination have direct or indirect beneficial ownership,
respectively, of more than 50% of the then outstanding shares of common stock, and more than 50% of the combined voting power of the then outstanding
voting securities entitled to vote generally in the
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election of directors of the surviving or successor corporation, or, if applicable, the ultimate parent company thereof (the “Post-Transaction Corporation”),
and

          (b) except to the extent that such ownership existed prior to the Business Combination, no person (excluding the Post-Transaction Corporation and
any employee benefit plan or related trust of either the Company, the Post-Transaction Corporation or any subsidiary of either corporation) beneficially
owns, directly or indirectly, 25% or more of the then outstanding shares of common stock of the corporation resulting from such Business Combination or
25% or more of the combined voting power of the then outstanding voting securities of such corporation, and

          (c) at least a majority of the members of the board of directors of the Post-Transaction Corporation were members of the Incumbent Board at the
time of the execution of the initial agreement, or of the action of the Board of Directors, providing for such Business Combination; or

          (iv) approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.

     For purposes of this Appendix B, the term “person” shall mean a natural person or entity, and shall also mean the group or syndicate created when two or
more persons act as a syndicate or other group (including, without limitation, a partnership or limited partnership) for the purpose of acquiring, holding, or
disposing of a security, except that “person” shall not include an underwriter temporarily holding a security pursuant to an offering of the security.

     B. Upon a Change of Control of the type described in clause A.(i) or A.(ii) of this Appendix B or immediately prior to any Change of Control of the type
described in clause A.(iii) or A.(iv) of this Appendix B, all outstanding Incentives granted pursuant to this Plan shall automatically become fully vested and
exercisable, all restrictions or limitations on any Incentives shall automatically lapse and, unless otherwise provided in the applicable Incentive Agreement, all
performance criteria and other conditions relating to the payment of Incentives shall be deemed to be achieved at the target level without the necessity of
action by any person. As used in the immediately preceding sentence, ‘immediately prior’ to the Change of Control shall mean sufficiently in advance of the
Change of Control to permit the grantee to take all steps reasonably necessary (i) if an optionee, to exercise any such option fully and (ii) to deal with the
shares purchased or acquired under any such option or other Incentive and any formerly restricted shares on which restrictions have lapsed so that all types of
shares may be treated in the same manner in connection with the Change of Control as the shares of Common Stock of other stockholders.

     C. No later than 30 days after a Change of Control of the type described in subsections A.(i) or A.(ii) of this Appendix B and no later than 30 days after the
approval by the Board of a Change of Control of the type described in subsections A.(iii) or A.(iv) of this Appendix B, the Committee, acting in its sole
discretion without the consent or approval of any participant (and notwithstanding any removal or attempted removal of some or all of the members thereof as
directors or Committee members), may act to effect one or more of the alternatives listed below, which may vary among individual participants and which
may vary among Incentives held by any individual participant:
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          (i) require that all outstanding options, SARs or Other Stock-Based Awards be exercised on or before a specified date (before or after such Change of
Control) fixed by the Committee, after which specified date all unexercised options and Other Stock-Based Awards and all rights of participants thereunder
shall terminate,

          (ii) make such equitable adjustments to Incentives then outstanding as the Committee deems appropriate to reflect such Change of Control (provided,
however, that the Committee may determine in its sole discretion that no adjustment is necessary),

          (iii) provide for mandatory conversion of some or all of the outstanding options, SARs, restricted stock units, or Other Stock-Based Awards held by
some or all participants as of a date, before or after such Change of Control, specified by the Committee, in which event such options and Other Stock-Based
Awards shall be deemed automatically cancelled and the Company shall pay, or cause to be paid, to each such participant an amount of cash per share equal to
the excess, if any, of the Change of Control Value of the shares subject to such option, SAR, restricted stock unit or Other Stock-Based Award, as defined and
calculated below, over the exercise price of such options or the exercise or base price of such SARs, restricted stock units or Other Stock-Based Awards or, in
lieu of such cash payment, the issuance of Common Stock or securities of an acquiring entity having a Fair Market Value equal to such excess; provided,
however, that no such mandatory conversion shall occur if it would result in the imposition of a penalty on the participant under Section 409A of the Code as
a result of such cash payment or issuance of securities, or

          (iv) provide that thereafter, upon any exercise or payment of an Incentive that entitles the holder to receive Common Stock, the holder shall be entitled
to purchase or receive under such Incentive in lieu of the number of shares of Common Stock then covered by Incentive, the number and class of shares of
stock or other securities or property (including, without limitation, cash) to which the holder would have been entitled pursuant to the terms of the agreement
providing for the reorganization, share exchange, merger, consolidation or asset sale, if, immediately prior to such Change of Control, the holder had been the
record owner of the number of shares of Common Stock then covered by such Incentive.

     D. For the purposes of paragraph (iii) of Section C., the “Change of Control Value” shall equal the amount determined by whichever of the following items
is applicable:

          (i) the per share price to be paid to stockholders of the Company in any such merger, consolidation or other reorganization,

          (ii) the price per share offered to stockholders of the Company in any tender offer or exchange offer whereby a Change of Control takes place,

          (iii) in all other events, the Fair Market Value per share of Common Stock into which such options being converted are exercisable, as determined by
the Committee as of the date determined by the Committee to be the date of conversion of such options, or

          (iv) in the event that the consideration offered to stockholders of the Company in any transaction described in this Appendix B consists of anything
other than cash, the Committee shall determine the fair cash equivalent of the portion of the consideration offered that is other than cash.
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APPENDIX C

RELEASE AGREEMENT

     This Release Agreement (the “Agreement”) is entered into between David D. Dunlap (“Executive”) and Superior Energy Services, Inc. (“Superior”).

     Executive enters into this Agreement in consideration of the agreement by Superior to pay Executive the amount specified in Section 6(b) of the
Employment Agreement (the “Employment Agreement”) between David D. Dunlap and Superior Energy Services, Inc. dated [insert date] (the
“Consideration”).

     In exchange for the Consideration, the sufficiency of which Executive acknowledges, Executive, on behalf of Executive and Executive’s personal or legal
representatives, executors, administrators, successors, heirs, distributees, devisees and legatees, grants the following release to the following “Released
Parties”: Superior and all of Superior’s corporate parents, subsidiaries, affiliates (whether or not incorporated), stockholders, owners, predecessors,
successors, assigns, officials, board of directors, individual directors, employees, agents, representatives, insurers, reinsurers, heirs, executors, administrators,
legal representatives, descendants, ascendants and collaterals and every other related person or entity that or who might be, or might hereafter become liable.

     Save and except for (i) Superior’s obligations under the Employment Agreement that survive Executive’s employment termination, (ii) any claims that
are nonwaivable as a matter of law, (iii) Superior’s and its insurers’ or reinsurers’ obligations to hold harmless, defend and indemnify Executive under its
Directors & Officers liability policy or policies for acts or omissions by Executive in the course and scope of his employment, (iv) Superior’s obligations
under this Agreement, and (v) any vested rights under and health or welfare plan governed by ERISA, which rights will continue to be governed by the
terms of the plan documents, Executive RELEASES, ACQUITS and DISCHARGES the Released Parties from any and all waivable claims, demands,
suits, liabilities or causes of action of whatever nature, whether known or not known, suspected, or claimed, or based on facts that now are either known or
not known to Executive, including, but not limited to claims arising under all laws of the United States, Louisiana, Texas, or of any
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other state, including the Louisiana Wage Payment Law (Louisiana Revised Statutes 23:631-32), the Employee Retirement Income Security Act of 1974,
the Internal Revenue Code of 1986, the Age Discrimination in Employment Act, the Family and Medical Leave Act, the Fair Labor Standards Act, Title
VII of the Civil Rights Act of 1964, the Civil Rights Act of 1991, the Civil Rights Act of 1866, the Americans with Disabilities Act, the Workers’
Adjustment and Retraining Notification Act, the Lilly Ledbetter Fair Pay Act of 2009, the Louisiana Employment Discrimination Law (Louisiana Revised
Statute 23:301 et seq.), the Louisiana Whistleblower provisions (Louisiana Revised Statutes 23:967, 30:2027), any worker’s compensation statute, and all
other local, state, and federal statutory, constitutional and common law rules and restrictions that may have afforded Executive a cause of action against the
Released Parties for front pay, back pay, any other wages or employee compensation, employee benefits, reinstatement of employment, Executive’s tax
liability on the amount paid pursuant to this Agreement, breach of fiduciary duty, misrepresentation, false representation, fraud, estoppel, waiver,
detrimental reliance, court costs, attorneys’ fees, liquidated damages, punitive damages, consequential damages, compensatory damages, penalties,
injunctive relief, and/or any other recoverable categories in law or equity that Executive has ever had, now has, or may hereinafter have, growing out of or
in any way directly or indirectly connected with Executive’s employment with Superior, the termination of Executive’s employment with Superior. 20% of
the Consideration is allocated to the release of Executive’s claims (if any) under the Age Discrimination in Employment Act and the balance of the
Consideration is allocated to the release of all of Executive’s other claims, if any. Executive agrees this Consideration is adequate for the release of all such
claims.

     Executive releases all claims against Superior willingly, freely, without duress and after having had explained to him by counsel of his choice, if any, his
rights under all of the above laws, and Executive acknowledges that if a court found in his favor, he could possibly receive an award or judgment for a larger
sum than he has received. Executive further acknowledges, in the event of a material and willful breach of the confidentiality provision of this Agreement,
and after notice from Superior of the breach, that Executive will be liable to repay Superior 50% of the gross Consideration (i.e., the amount before taxes
were withheld). Such litigation and/or
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repayment shall not, however, negate or affect in any way this Agreement or the obligations or terms agreed to in this Agreement.

     Executive recognizes and agrees that this Agreement is being made purely on a compromise basis and that the Released Parties do not admit liability to
Executive or to any other party whatsoever growing out of or connected with any claim Executive may have against the Released Parties. In executing this
Agreement, Executive represents that Executive has not relied on and does not rely on any representation or statement made by the Released Parties or their
representatives as a basis for or consideration for entering into this Agreement, other than the statements and Consideration set forth in this Agreement.

     Executive further recognizes and acknowledges that he has been afforded 21 days to consider this Agreement, that he has been advised to seek the advice
and counsel of his own attorney; and that he has 7 days after signing this Agreement to revoke his release of only his claim, if any, under the Age
Discrimination in Employment Act. Such written revocation must be received by [Insert name and address where revocation is to be sent] by the seventh (7th)
day after execution of this Agreement. If such revocation is made, Executive will forfeit 20% of the gross Consideration, which is allocated to the release of
his claim, if any, under the ADEA.

     Executive agrees that he will not materially disparage any Released Party by stating, suggesting, or implying in any way to any others, verbally or in
writing, that any Released Party and/or any officer, director, or employee or any Released Party acted in any illegal, unlawful, unethical, or inappropriate
manner. Executive agrees not to participate in or support any claim, charge or lawsuit against any Released Party (except as a witness or to participate in any
agency investigation). However, it is expressly understood that neither this paragraph nor any other term of this Agreement is intended to or shall have the
effect of precluding Executive from good faith compliance with federal or state laws or regulations requiring factual disclosures concerning Executive or the
Company.

     Executive further represents and warrants that he has not assigned or attempted to assign any claims, demands, or causes of action of any kind against the
Released Parties, and that he is the only person or entity entitled to receive the Consideration referenced in this Agreement. Executive agrees he will not
pledge or otherwise encumber any payment or right to payment
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under this Agreement. Executive represents there are no attorneys or other persons who have a lien on or a right to be paid the Consideration. Executive
agrees to hold harmless, indemnify and defend the Released Parties from any such claims or liens to the Consideration. Executive agrees to indemnify and
hold harmless the Released Parties against any and all claims, including costs and attorneys’ fees arising from or in connection with any claim, action, or
other proceeding made, brought, prosecuted, or caused or permitted to be commenced or prosecuted by Executive contrary to the provisions of this
Agreement. Executive further agrees that any claim brought against the Release Parties concerning matters settled and released in this Agreement shall be
deemed breached and a cause of action accrued thereon immediately on the commencement of any action contrary to this Agreement, and in any such action
this Agreement may be pleaded both as a defense and a counterclaim or cross claim and Executive shall be liable to the Release Parties for any attorneys’ fees
and costs incurred in successfully defending any such suit. Executive further agrees, except in circumstances involving a Change in Control under the
Employment Agreement, never to seek employment or re-employment with Superior or any of Superior’s corporate parents, subsidiaries, or affiliates
(whether or not incorporated), and the denial or termination of employment of Executive from any such entity based solely upon the provisions of this
Agreement shall constitute a legitimate, non-discriminatory reason for the denial or termination of employment.

     Executive agrees to keep confidential both the fact of and the terms of this Agreement, and will not disclose, display, discuss, or make public in any way
the terms of this Agreement with anyone, except (i) as may be required by law or regulation, or (2) to Executive’s spouse, attorney, accountant, financial
advisor or tax preparer, and before disclosing same to said persons, Executive shall advise each that such information is confidential and that they are not to
disclose same. Executive has participated in the drafting of this Agreement and the parties agree that no presumption with respect to the construction of any
ambiguity shall be drawn against any party. Except to the extent preempted by federal law, this Agreement and its application or interpretation shall be
governed exclusively by the laws of the State of Louisiana, without regard to its or any other state’s rules concerning conflicts of law. If any of the provisions
of this Agreement are held invalid, the remainder of this Agreement shall not be affected thereby.
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     This Agreement constitutes the entire understanding of the parties hereto with respect to the subject matter hereof, and no amendment, modification, or
alteration of the terms of this Agreement shall be binding unless the same are in writing, dated subsequent to the date hereof, and duly executed by Superior
and Executive.

     Should any provision, part or term of this Agreement be held to be invalid or unenforceable, the validity and enforceability of the remaining parts, terms
and provisions shall not be affected thereby, and a suitable and equitable provision shall be substituted to carry out, so far as may be enforceable and valid, the
intent and purpose of the invalid or unenforceable provision. This Agreement shall be binding on and shall inure to the benefit of the parties, and their
respective heirs, administrators, successors and assigns. Superior hereby notifies Executive that if he is concerned or has any questions, he has the right to and
is encouraged to consult with an attorney of his choice, which would be at his cost, about this Agreement and about his rights before signing it.

     This Agreement is executed by Executive on the dates set forth below.
         
 

   
 

  

David D. Dunlap    Date   
         
SUPERIOR ENERGY SERVICES, INC.       
         
By:         
Print Name: 

 

   
 

Date   
Title:  
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EXECUTIVE CHAIRMAN AGREEMENT

between

SUPERIOR ENERGY SERVICES, INC.

and

TERENCE E. HALL

Dated as of April 28, 2010

     
 

 



 

EXECUTIVE CHAIRMAN AGREEMENT

     This Executive Chairman Agreement (this “Agreement”), dated and effective as of April 28, 2010 (the “Effective Date”) is by and between Superior
Energy Services, Inc., a Delaware corporation (the “Company”), and Terence E. Hall (the “Executive”).

WITNESSETH:

     WHEREAS, the Company desires to employ Executive as Executive Chairman of the Board of the Company and Executive desires to be employed as
Executive Chairman of the Board of the Company as of the Effective Date on the terms and conditions set forth herein.

     NOW, THEREFORE, in consideration of the premises and of the respective representations and warranties hereinafter set forth and of the mutual
covenants herein contained, the parties hereto agree as follows:

     1. Employment. The Company shall employ Executive on the terms and subject to the conditions set forth in this Agreement.

     2. Position and Duties.

          (a) Executive shall be employed as the Executive Chairman of the Board. During the term of this Agreement, Executive shall be nominated for re-
election as a member of the Company’s Board of Directors (the “Board”) and if elected shall serve as Chairman of the Board. In addition, during the term of
this Agreement and without further compensation, Executive shall serve as a director and officer of the Company’s subsidiaries to which he may be elected or
appointed from time to time.

          (b) Subject to the Board’s direction and oversight, Executive shall cooperate in facilitating a smooth transition to the new Chief Executive Officer and
Executive shall have such powers, duties and responsibilities consistent with Executive’s position as Executive Chairman of the Board of the Company as the
Board may from time to time prescribe, including, but not limited to:

          (i) Helping establish procedures to organize, govern, and administer the Board’s full discharge of its duties in an effort to enhance the Board’s
effectiveness;

          (ii) Interfacing with Board members and committee chairs to organize, prepare and execute the agendas for regular and special board and committee
meetings; and

          (iii) Special projects the Board may request from time to time. Executive shall regularly keep the Board apprised of the status and progress of and
any developments with respect to each of such special projects.

          (c) Executive shall at all times comply with and be subject to such policies and procedures as the Company may establish from time to time for its
executive officers and
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employees, including, without limitation, its Code of Business Ethics and Conduct (the “Code of Business Conduct”).

          (d) Executive may not engage, directly or indirectly, in any other business, investment, or activity that interferes with Executive’s performance of duties
hereunder, is contrary to the interest of the Company or any of its subsidiaries, or requires any significant portion of Executive’s business time. The foregoing
notwithstanding, the parties recognize and agree that Executive may engage in passive personal investments and other business activities that do not conflict
with the business and affairs of the Company or any of its subsidiaries or interfere with Executive’s performance of his duties hereunder. Executive will
annually provide the Compensation Committee of the Board a list of the boards of organizations not affiliated with the Company on which he serves.

     3. Term.

          (a) Subject to the other terms of this Agreement, the term of this Agreement shall be from the Effective Date until May 20 2011 (the “Employment
Period”) at which time Executive irrevocably agrees that he will announce to employees and customers or others deemed appropriate by the Chief Executive
Officer or the Board, in a manner and form approved by the Chief Executive Officer, of his change in status to senior advisor, as provided in Section 3(c)(ii).

          (b) Following Executive’s ceasing, for whatever reason, to be an employee of the Company, each party shall have the right to enforce all its rights, and
shall be bound by all obligations, that are continuing rights and obligations under the terms of this Agreement.

          (c) In consideration of the economic consideration provided in this Agreement and Executive’s representations in Section 3(a) above, which are
material hereto, and only in the event Executive retires from the Company on May 20 2011, then:

          (i) The Company agrees that, notwithstanding the terms of the Superior Energy Services, Inc. 2009 Stock Incentive Plan, as the Board may amend it
from time to time (the “Stock Incentive Plan”), all of Executive’s stock options and restricted stock (other than the stock options and restricted stock
granted in Section 4(c) hereof) will be vested, and

          (ii) The Company shall engage Executive as a senior advisor until May 31, 2015 for which Executive would be paid $400,000 annually, provided
Executive executes the Company’s form of senior advisor agreement.

     4. Compensation and Benefits. Executive shall be entitled to the compensation and other benefits provided in this Section 4 during the Employment
Period.

          (a) Salary. The Company shall pay to Executive a minimum annualized base salary of $825,000 (such annualized base salary, as it may be increased
from time to time as provided herein, the “Base Salary”), which shall be paid in equal semi-monthly installments according to the Company’s regular payroll
practices for its executive officers.

          (b) Incentive Bonus. Executive shall be eligible to earn an annual bonus under the Company’s annual incentive plan (the “Bonus”). The Compensation
Committee shall approve the Company’s performance goals under the annual incentive plan, as well as the target level and maximum
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bonus opportunity for Executive. For each year, the target Bonus will be 100% of Executive’s actual base salary paid during the part of that year in which this
Agreement was in effect and the maximum Bonus will be 200% of Executive’s actual base salary paid during the part of that year in which this Agreement
was in effect, the exact amount of which the Board shall determine based on the Executive’s achievement of performance objectives for the year, as the Board
establishes after its review with the Executive of the Company’s operating budget, financial position, and business prospects for such fiscal year.

          (c) Transition Equity Award. Executive shall be granted a number of shares of restricted stock that have a value of $3,000,000 on the Effective Date and
options to purchase a number of shares of the Company’s common stock that have a value of $6,000,000 on the Effective Date. Such restricted stock and
stock options shall be governed by the terms of the Stock Incentive Plan, including the three year vesting period. However, such stock options and restricted
stock shall be vested before the end of such three year period if Executive ceases serving as a director on the Board because he is not reelected after making
himself available for election to the Board.

          (d) Savings, Retirement and Other Incentive Plans. Executive shall be eligible to participate in all savings, retirement and other incentive plans
generally available to the Company’s executive officers.

          (e) Welfare Benefit Plans. Executive and Executive’s family, as the case may be, shall be eligible to participate in and shall receive all benefits under all
medical, long-term disability and other welfare benefit plans and programs generally available to the Company’s executive officers.

          (f) Automobile. The Company shall either provide an automobile allowance of $1,500 per month or make available to Executive an automobile for
Executive’s use in the discharge of his duties, and such automobile shall be maintained at the Company’s expense, each according to the Company’s policies
and practices for its executive officers.

          (g) Perquisites. During the term of this Agreement, Executive shall receive the same perquisites (of the type to which the other paragraphs of this
Section 4 do not refer) as he received immediately before the Effective Date.

          (h) Expenses. The Company shall promptly reimburse Executive for all reasonable and necessary expenses Executive incurs in performing services
hereunder, provided that such expenses are incurred and accounted for according to the Company’s policies and practices as in effect from time to time.

     5. Compensation on Termination. If the Company terminates Executive’s employment for any reason (including death or Disability) before the end of the
Employment Period, then:

          (a) the Company shall pay to Executive, his estate or succession Executive’s Base Salary through the date of termination;

          (b) the Company shall pay to Executive, his estate or succession in one lump-sum payment within 30 days after the date of such termination (except as
otherwise specified in Section 16(a)), an amount equal to Executive’s Base Pay and target bonus for the remaining term of the Agreement (using the Base Pay
rate in effect on the termination date and the target bonus
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for Executive in the Company’s annual incentive plan for the fiscal year in which the termination occurred);

          (c) Executive’s stock options and restricted stock shall become vested;

          (d) the Company shall provide those benefits that are provided by welfare benefit plans and programs adopted and approved by the Company for
Executive that, under the terms of the relevant plans and programs, are earned and vested and payable on or before the date of termination; and

          (e) for the remaining portion of the Employment Period measured from Executive’s employment termination date, or such longer period as any plan,
program or arrangement may provide, the Company shall continue benefits to Executive and Executive’s family (if applicable) at least equal to those that
would have been provided to them according to the plans, programs and arrangements described in Section 4(e), and according to Treasury
Regulation Section 1.409A-3(i)(1)(iv), if Executive’s employment had not been terminated (group health coverage shall be provided by the Company’s
payment of the monthly cost of coverage Executive elects pursuant to COBRA, or an equivalent amount for periods of coverage after the applicable COBRA
period, at such time as the COBRA premiums would be due under such plan, and such premiums, including any premiums paid on Executive’s behalf beyond
the COBRA period, will be imputed to Executive as income, as required by law; provided, however, that if Executive becomes reemployed with another
employer and is eligible to receive such benefits under another employer provided plan, the benefits described herein shall be secondary to those provided
under such other plan during such applicable period of eligibility (however, if Section 16(a) applies, then: (1) any taxable benefits provided to Executive
under this subparagraph (ii) (with the exception of group health benefits) during the six month period following Executive’s termination shall be limited to the
amount specified by Code Section 402(g)(l)(B) for the year of the termination; (2) Executive shall pay the Company for the costs of any benefits that exceed
the amount specified in the prior clause during the six month period following Executive’s termination; and (3) The Company shall reimburse Executive for
such costs during the seventh month after Executive’s termination).

     6. Disability. For purposes of this Agreement, “Disability” means Executive’s incapacity or unavailability because of a physical or mental illness, injury, or
such other condition that prevents him from performing, in the Board’s sole discretion, the essential functions of his duties under this Agreement, with or
without reasonable accommodation.

     7. Nondisclosure.

          (a) Certain Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

          (i) “Confidential Information” means any information, knowledge or data of any nature and in any form (including information that is electronically
transmitted or stored) relating to the past, current or prospective business or operations of the Company and its subsidiaries, that at the time or times
concerned is not generally known to persons engaged in businesses similar to those conducted or contemplated by the Company and its subsidiaries (other
than information such persons know through a
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violation of an obligation of confidentiality to the Company), whether produced by the Company, Executive or a third party for the Company, and whether
or not marked confidential, including, without limitation, information relating to the Company’s or its subsidiaries’ products and services, business plans,
business acquisitions, processes, product or service research and development methods or techniques, training methods and other operational methods or
techniques, quality assurance procedures or standards, operating procedures, files, plans, specifications, proposals, drawings, charts, graphs, support data,
trade secrets, supplier lists, supplier information, purchasing methods or practices, distribution and selling activities, consultants’ reports, marketing and
engineering or other technical studies, maintenance records, employment or personnel data, marketing data, strategies or techniques, financial reports,
budgets, projections, cost analyses, price lists and analyses, employee lists, customer lists, customer source lists, proprietary computer software; and
internal notes and memoranda relating to any of the foregoing.

          (ii) “Company’s Business” means any of the following: (a) manufacturing, selling or renting specialized tools or equipment for use with onshore and
offshore oil and gas well drilling, completion, production, workover, fishing and related activities; (b) providing oil and gas well intervention services,
including, without limitation, coiled tubing, electric wireline, mechanical wireline, pumping and stimulation, artificial lift, well control, snubbing,
recompletion, engineering, well evaluation and related services; (c) providing oilfield decommissioning or plugging and abandonment services;
(d) chartering or operating liftboats or other similar oilfield service vessels; (e) providing oilfield waste management and environmental cleaning services;
and (f) acquiring, producing, developing and operating mature offshore oil and gas producing properties in the Gulf of Mexico.

          (b) Nondisclosure of Confidential Information. Executive shall use all Confidential Information solely within the scope of his employment with and for
the Company’s exclusive benefit. At the end of the Employment Period, Executive agrees (i) not to communicate, divulge or make available to any person or
entity (other than the Company) any such Confidential Information, except on the Company’s prior written authorization or as may be required by law or
legal process, and (ii) to deliver promptly to the Company any Confidential Information in his possession. If any applicable law or any court order would
require Executive to disclose or otherwise make available any Confidential Information, Executive shall give the Company prompt prior written notice of
such required disclosure and an opportunity to contest the requirement of such disclosure or apply for a protective order with respect to such Confidential
Information by appropriate proceedings.

          (c) Non-Disparagement Covenant. Throughout the term of this Agreement and for the greater of 12 months thereafter or the maximum period allowed
by law, Executive agrees that he shall not openly make or publish written or oral statements or remarks in an effort materially to disparage or damage the
integrity, reputation or good will of the Company or its management, products or services.

          (d) Injunctive Relief. The parties acknowledge that the intentional and material breach of any of paragraph (b) or (c) of this Section 7 may cause
immediate and
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irreparable harm for which an adequate monetary remedy does not exist; hence, the parties agree that, if a breach of paragraphs (b) or (c) of this Section 7
during or after the Employment Period, shall entitle the non-breaching party to seek injunctive relief to restrain any violation of such paragraphs without the
necessity of proof of actual damage or the posting of any bond, except as required by non-waivable, applicable law, if (i) the enforcing party first provides
written notice to the breaching party of the details of the alleged breach and, within 14 days and following good faith negotiations, Executive and the
Company are unable to satisfactorily resolve the alleged breach, and (ii) the alleged breach is intentional, significant and material. Subject to Section 9
(concerning arbitration), nothing herein shall be construed as prohibiting the Company or Executive from pursuing any other remedy at law or in equity to
which each may be entitled under applicable law if either breaches this Agreement, including, but not limited to, enforcing any party’s separate obligations to
the other (such as, for example, any option or restricted stock agreement), recovery of costs and expenses such as reasonable attorney’s fees incurred by
reason of any such breach, and actual damages sustained as a result of any such breach. The prevailing party in any court action shall be entitled to recover
reasonable and necessary attorneys’ fees and costs, including costs for expert witnesses.

          (e) Executive’s Understanding of this Section. The provisions of this Section 7 are supplemental to and do not supersede Executive’s obligations under
applicable law, regulation, or policy. Executive understands and acknowledges that the Company has made substantial investments in its business, including
its goodwill and Confidential Information. Executive agrees that such investments are worthy of protection, and that the Company’s need for the protection
afforded by this Section 7 is greater than any hardship Executive might experience by complying with its terms. Executive hereby represents to the Company
that he has read and understands, and agrees to be bound by, the terms of this Section 7.

     8. Successors. This Agreement and all Executive’s rights hereunder shall inure to the benefit of and be enforceable by Executive’s personal or legal
representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.

     9. Arbitration. Except as otherwise specifically provided in this Agreement, the Company and Executive agree to submit exclusively to final and binding
arbitration any and all disputes or disagreements relating this Agreement (other than to obtain injunctive relief to enforce Executive’s obligations under
Section 7) according to the National Rules for the resolution of Employment Disputes of the American Arbitration Association (“AAA”) using a single
arbitrator. The arbitration shall take place in New Orleans, Louisiana. The Executive and the Company agree that the decision of the arbitrator shall be final
and binding on both parties. Each party in such an arbitration proceeding shall be responsible for the costs and expenses incurred by such party in connection
therewith (including attorneys’ fees) which shall not be subject to recovery from the other party in the arbitration. Any and all charges that may be made for
the cost of the arbitration and the fees of the arbitrator shall be paid equally by both parties. If there is litigation to enforce an arbitration award in connection
with or concerning the subject matter of this Agreement, the prevailing party shall be entitled to recover from the non-prevailing party all reasonable out-of-
pocket costs and disbursements incurred by such party in connection therewith (including reasonable attorneys’ fees). If for any reason, the parties are not
required to arbitrate a dispute, the parties agree to waive any right they may have to a jury trial.
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     10. Notices. For purpose of this Agreement, all notices, demands and all other communications provided for in this Agreement shall be in writing and shall
be deemed to have been duly given when delivered or (unless otherwise specified) mailed by United States certified or registered mail, return receipt
requested, postage prepared, addressed as follows:

If to Executive:

Terence E. Hall
257 Vincent Avenue
Metairie, LA 70005-4417

If to the Company:

Lead Director of the Board of Directors
Superior Energy Services, Inc.
601 Poydras Street, Suite 2400
New Orleans, Louisiana 70130

or to such other address as any party may have furnished to the others in writing in accordance herewith, except that notices of change of address shall be
effective only on receipt.

     11. Miscellaneous. No provisions of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in
writing signed by Executive and such Company officer as the Company’s Board may specifically designate. No waiver of any breach of any condition or
provision of this Agreement shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. No
agreements or representations, oral or otherwise express or implied, with respect to the subject matter hereof have been made by either party which are not set
forth expressly in this Agreement. Each party participated in the drafting of this Agreement and no inference shall be made against either party in its
interpretation.

     12. Validity. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or enforceability of any other
provision of this Agreement, which shall remain in full force and effect. Neither party shall be in breach of this Agreement if subsequent law changes make
any provision unenforceable or illegal. The parties agree to negotiate in good faith any modifications that may be necessary to comply with future law
changes.

     13. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed to be an original but all of which together
shall constitute one and the same instrument.

     14. Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto in respect of the subject matter contained herein and replaces
and merges any previous agreements or discussions relating to Executive’s employment. This Agreement may not be altered, modified, or amended except by
written instrument signed by the parties hereto.
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     15. Withholding. The Company may withhold from any amounts payable under this Agreement such federal, state or local taxes required to be withheld
pursuant to any applicable law or regulation.

     16. Section 409A. Notwithstanding any provision of the Agreement to the contrary, the following provisions shall apply for purposes of complying with
Code Section 409A and applicable Treasury regulations (“Section 409A”):

          (a) If Executive is a “specified employee,” as such term is defined in Section 409A and determined as described below in this Section 16, any payments
payable as a result of Executive’s employment termination (other than death or disability) shall not be payable before the earlier of (i) the date that is six
months after Executive’s employment termination, (ii) the date Executive dies, or (iii) the date that otherwise complies with the requirements of
Section 409A. This Section 16 shall be applied by accumulating all payments that otherwise would have been paid within six months of Executive’s
employment termination and paying such accumulated amounts at the earliest date that complies with the requirements of Section 409A. Executive shall be a
“specified employee” for the twelve-month period beginning on April 1 of a year if Executive is a “key employee” as defined in Code Section 416(i) (without
regard to Code Section 416(i)(5)) as of December 31 of the preceding year.

          (b) If any provision of the Agreement is capable of being interpreted in more than one manner, to the extent feasible, the provision shall be interpreted
in a manner that does not result in an excise tax under Section 409A. For example, no payments shall be triggered by a “termination” under this Agreement
unless there has been a “separation from service” under Treasury Regulation Section 1.409A-1(h).

     17. Governing Law. This Agreement shall be construed and enforced according to and governed by Louisiana law without regard to principles of conflict
of laws.

     18. Non-Assignability. This Agreement shall not be assignable by Executive. Neither Executive nor any other person acting on Executive’s behalf shall
have any right to commute, sell, assign, transfer, pledge, anticipate, mortgage or otherwise encumber, hypothecate or convey in advance of actual receipt the
amounts, if any, payable under this Agreement, or any part thereof. Nothing herein limits to Company’s right to assign or transfer this Agreement to a
successor entity.

     19. Successors. The Company shall require the ultimate parent entity of any successor (whether, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business or assets of the Company to expressly assume and agree to perform this Agreement in the same manner and to the same extent
that the Company would be required to perform this Agreement if no such succession had taken place. For purposes of this Agreement, the term “Company”
shall mean the Company and the ultimate parent entity of any successor to all or substantially all of the Company’s business or assets that assumes and agrees
to perform the Company’s obligations under this Agreement by operation of law or otherwise.

[signatures appear on the following page]
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     IN WITNESS WHEREOF, the parties have executed this Agreement on the date and year first above written.
       
  SUPERIOR ENERGY SERVICES, INC.   
       
  By:  /s/ Enoch L. Dawkins   
    

 

Enoch L. Dawkins   
    Lead Director   
       
  EXECUTIVE   
       
    /s/ Terence E. Hall   
    Terence E. Hall   
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Exhibit 10.3

BUY-OUT AGREEMENT

     This Buy-Out (this “Agreement”), dated and effective as of April 28, 2010 (the “Effective Date”) is by and between Superior Energy Services, Inc., a
Delaware corporation (the “Company”), and Terence E. Hall (the “Executive”).

WITNESSETH:

     WHEREAS, Executive is serving as Chairman of the Board and Chief Executive Officer of the Company pursuant to an Amended and Restated
Employment Agreement effective as of July 15, 1999 and amendments to that agreement (the “1999 Agreement”); and

     WHEREAS, the Company and Executive desire to terminate the 1999 Agreement.

     NOW, THEREFORE, in consideration of the premises and of the respective representations and warranties hereinafter set forth and of the mutual
covenants herein contained, the parties hereto agree as follows:

     1. Termination of 1999 Agreement. As of the Effective Date, the 1999 Agreement (other than Articles 9, 11, 12, 13, 17 and Appendix A) shall terminate.
However, if Executive enters into the Executive Chairman Agreement on or before the Effective Date, Executive shall be treated as having no break in
employment for purposes of vesting in any stock options and restricted stock he may have been granted before the Effective Date.

     2. Buy-Out Payment. The Company shall pay Executive $7,992,000 on the Effective Date.

     3. Release. Executive agrees that the payment under this Agreement satisfies and extinguishes all obligations arising out of the 1999 Agreement and any
prior employment agreement and Executive releases the Company from any further obligation under the terms of the 1999 Agreement, including any right
Executive may have to receive further payments under the terms of the 1999 Agreement.

     4. Withholding. The Company may withhold from any amounts payable under this Agreement such federal, state or local taxes required to be withheld
pursuant to any applicable law or regulation.

     5. Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto and replaces and merges any previous agreements or discussions
concerning the subject matter of this Agreement. This Agreement may not be altered, modified, or amended except by written instrument signed by the
parties hereto.

     6. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed to be an original but all of which together shall
constitute one and the same instrument.

     7. Governing Law. This Agreement shall be construed and enforced according to and governed by Louisiana law without regard to principles of conflict of
laws.

 



 

     IN WITNESS WHEREOF, the parties have executed this Agreement on the date and year first above written.
       
  SUPERIOR ENERGY SERVICES, INC.   
       
  By:  /s/ Enoch L. Dawkins   
 

 
 

 

 

Enoch L. Dawkins 
Lead Director  

 

       
  EXECUTIVE   
       
    /s/ Terence E. Hall   
    Terence E. Hall   
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SENIOR ADVISOR AGREEMENT

between

SUPERIOR ENERGY SERVICES, INC.

and

TERENCE E. HALL

Dated as of May 20, 2011

     
 

 



 

SENIOR ADVISOR AGREEMENT

     This Senior Advisor Agreement (this “Agreement”), effective as of May 20, 2011 (the “Effective Date”) is by and between Superior Energy Services, Inc.,
a Delaware corporation (the “Company”), and Terence E. Hall (the “Senior Advisor”).

WITNESSETH:

     WHEREAS, the Company desires to retain Senior Advisor as an advisor and Senior Advisor desires to be retained as an advisor as of the Effective Date
on the terms and conditions set forth herein.

     NOW, THEREFORE, in consideration of the premises and of the respective representations and warranties hereinafter set forth and of the mutual
covenants herein contained, the parties hereto agree as follows:

     1. Advisory Services. The Company shall retain Senior Advisor on the terms and subject to the conditions set forth in this Agreement.

     2. Position and Duties.

          (a) The Company agrees to retain Senior Advisor, and Senior Advisor hereby agrees to serve, from May 20, 2011 through May 31, 2015, as an advisor
to the Company to work on projects or tasks as the Company’s Board of Directors (the “Board”) or the Company’s Chief Executive Officer specifies and to
make himself available to the Company and its lawyers and employees as deemed necessary and appropriate by the Company to evaluate and defend or
pursue legal issues, claims, or discovery, to be deposed or to testify at a hearing, administrative proceeding or trial.

          (b) Nothing in this Agreement precludes Senior Advisor from during the term of this Agreement also serving as a director of the Company for
compensation that is separate from that provided for under this Agreement.

          (c) Senior Advisor shall at all times comply with and be subject to such policies and procedures as the Company may establish from time to time for its
executive officers and employees, including, without limitation, its Code of Business Ethics and Conduct (the “Code of Business Conduct”).

     3. Term.

          (a) Subject to the other terms of this Agreement, the term of this Agreement shall be from the Effective Date until May 31, 2015 (the “Advisory
Period”).

          (b) Following Senior Advisor’s ceasing, for whatever reason, to be an advisor of the Company, each party shall have the right to enforce all its rights,
and shall be bound by all obligations, that are continuing rights and obligations under the terms of this Agreement.
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     4. Compensation and Benefits. Senior Advisor shall be entitled to the compensation and other benefits provided in this Section 4 during the Advisory
Period.

          (a) Advisory Fee. The Company shall pay to Senior Advisor an annualized advisory fee of $400,000 (the “Advisory Fee”), which shall be paid in equal
semi-monthly installments according to the Company’s regular payroll practices and subject to tax withholdings as provided in Section 14. The Company
shall also provide Senior Advisor an office and secretarial assistance.

          (b) Medical Coverage.

          (i) During Advisory Period, Senior Advisor and Senior Advisor’s spouse shall be eligible to participate in and shall receive all benefits under the
Company’s group health plan (the “Company’s Medical Plan”) generally available to the Company’s executive officers.

          (ii) If for any month during the Advisory Period, Senior Advisor and/or Senior Advisor’s spouse are not eligible for coverage under the Company’s
Medical Plan (for example because Senior Advisor is not working the minimum number of hours required), the Company will increase the Advisory Fee
payable for such month under Section 4(a) by an amount that, when added to the amount (if any) Senior Advisor would have paid for coverage under the
Company’s Medical Plan (if he and his spouse were eligible for coverage), will equal the then current cost of COBRA coverage for Senior Advisor and
Senior Advisor’s spouse under the Company’s Medical Plan (regardless of whether COBRA coverage under the Company’s Medical Plan is actually
available to Senior Advisor or Senior Advisor’s spouse at that time). Senior Advisor may use this increased Advisory Fee for any purpose, including
purchasing COBRA coverage under the Company’s Medical Plan (if it is available), an individual medical policy, or a Medicare supplemental policy.

     5. Compensation on Termination. If the Company terminates this Agreement for any reason (including death and Disability) before the end of the
Advisory Period, then:

          (a) the Company shall pay to Senior Advisor, his estate or succession the Advisory Fee through the date of termination;

          (b) the Company shall pay to Senior Advisor, his estate or succession in one lump-sum payment within 30 days after the date of such termination
(except as otherwise specified in Section 15(a)), an amount equal to Senior Advisor’s Advisory Fee for the remaining term of this Agreement;

          (c) Senior Advisor’s stock options and restricted stock shall become vested; and

          (d) the Company shall continue to provide the benefits specified in Section 4(b) for the remainder of the Advisory Period.

     6. Disability. For purposes of this Agreement, “Disability” means Senior Advisor’s incapacity or unavailability because of a physical or mental illness,
injury, or such other condition that prevents him from performing, in the Board’s sole discretion, the essential functions of his duties under this Agreement,
with or without reasonable accommodation.
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     7. Nondisclosure.

          (a) Certain Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

          (i) “Confidential Information” means any information, knowledge or data of any nature and in any form (including information that is electronically
transmitted or stored) relating to the past, current or prospective business or operations of the Company and its subsidiaries, that at the time or times
concerned is not generally known to persons engaged in businesses similar to those conducted or contemplated by the Company and its subsidiaries (other
than information such persons know through a violation of an obligation of confidentiality to the Company), whether produced by the Company, Senior
Advisor or a third party for the Company, and whether or not marked confidential, including, without limitation, information relating to the Company’s or
its subsidiaries’ products and services, business plans, business acquisitions, processes, product or service research and development methods or
techniques, training methods and other operational methods or techniques, quality assurance procedures or standards, operating procedures, files, plans,
specifications, proposals, drawings, charts, graphs, support data, trade secrets, supplier lists, supplier information, purchasing methods or practices,
distribution and selling activities, consultants’ reports, marketing and engineering or other technical studies, maintenance records, employment or
personnel data, marketing data, strategies or techniques, financial reports, budgets, projections, cost analyses, price lists and analyses, employee lists,
customer lists, customer source lists, proprietary computer software; and internal notes and memoranda relating to any of the foregoing.

          (ii) “Company’s Business” means any of the following: (a) manufacturing, selling or renting specialized tools or equipment for use with onshore and
offshore oil and gas well drilling, completion, production, workover, fishing and related activities; (b) providing oil and gas well intervention services,
including, without limitation, coiled tubing, electric wireline, mechanical wireline, pumping and stimulation, artificial lift, well control, snubbing,
recompletion, engineering, well evaluation and related services; (c) providing oilfield decommissioning or plugging and abandonment services;
(d) chartering or operating liftboats or other similar oilfield service vessels; (e) providing oilfield waste management and environmental cleaning services;
and (f) acquiring, producing, developing and operating mature offshore oil and gas producing properties in the Gulf of Mexico.

          (b) Nondisclosure of Confidential Information. Senior Advisor shall use all Confidential Information solely within the scope of his services for the
Company and for the Company’s exclusive benefit. At the end of the Advisory Period, Senior Advisor agrees (i) not to communicate, divulge or make
available to any person or entity (other than the Company) any such Confidential Information, except on the Company’s prior written authorization or as may
be required by law or legal process, and (ii) to deliver promptly to the Company any Confidential Information in his possession. If any applicable law or any
court order would require Senior Advisor to disclose or otherwise make available any Confidential Information, Senior Advisor shall give the Company
prompt prior written notice of such required disclosure and an
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opportunity to contest the requirement of such disclosure or apply for a protective order with respect to such Confidential Information by appropriate
proceedings.

          (c) Non-Disparagement Covenant. Throughout the term of this Agreement and for the greater of 12 months thereafter or the maximum period allowed
by law, Senior Advisor agrees that he shall not openly make or publish written or oral statements or remarks in an effort materially to disparage or damage the
integrity, reputation or good will of the Company or its management, products or services.

          (d) Injunctive Relief. The parties acknowledge that the intentional and material breach of any of paragraph (b) or (c) of this Section 7 may cause
immediate and irreparable harm for which an adequate monetary remedy does not exist; hence, the parties agree that, if a breach of paragraphs (b) or (c) of
this Section 7 during or after the Advisory Period, shall entitle the non-breaching party to seek injunctive relief to restrain any violation of such paragraphs
without the necessity of proof of actual damage or the posting of any bond, except as required by non-waivable, applicable law, if (i) the enforcing party first
provides written notice to the breaching party of the details of the alleged breach and, within 14 days and following good faith negotiations, Senior Advisor
and the Company are unable to satisfactorily resolve the alleged breach, and (ii) the alleged breach is intentional, significant and material. Subject to Section 8
(concerning arbitration), nothing herein shall be construed as prohibiting the Company or Senior Advisor from pursuing any other remedy at law or in equity
to which each may be entitled under applicable law if either breaches this Agreement, including, but not limited to, enforcing any party’s separate obligations
to the other (such as, for example, any option or restricted stock agreement), recovery of costs and expenses such as reasonable attorney’s fees incurred by
reason of any such breach, and actual damages sustained as a result of any such breach. The prevailing party in any court action shall be entitled to recover
reasonable and necessary attorneys’ fees and costs, including costs for expert witnesses.

          (e) Senior Advisor’s Understanding of this Section. The provisions of this Section 7 are supplemental to and do not supersede Senior Advisor’s
obligations under applicable law, regulation, or policy. Senior Advisor understands and acknowledges that the Company has made substantial investments in
its business, including its goodwill and Confidential Information. Senior Advisor agrees that such investments are worthy of protection, and that the
Company’s need for the protection afforded by this Section 7 is greater than any hardship Senior Advisor might experience by complying with its terms.
Senior Advisor hereby represents to the Company that he has read and understands, and agrees to be bound by, the terms of this Section 7.

     8. Arbitration. Except as otherwise specifically provided in this Agreement, the Company and Senior Advisor agree to submit exclusively to final and
binding arbitration any and all disputes or disagreements relating this Agreement (other than to obtain injunctive relief to enforce Senior Advisor’s obligations
under Section 7) according to the National Rules for the resolution of Employment Disputes of the American Arbitration Association (“AAA”) using a single
arbitrator. The arbitration shall take place in New Orleans, Louisiana. The Senior Advisor and the Company agree that the decision of the arbitrator shall be
final and binding on both parties. Each party in such an arbitration proceeding shall be responsible for the costs and expenses incurred by such party in
connection therewith (including attorneys’ fees) which shall
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not be subject to recovery from the other party in the arbitration. Any and all charges that may be made for the cost of the arbitration and the fees of the
arbitrator shall be paid equally by both parties. If there is litigation to enforce an arbitration award in connection with or concerning the subject matter of this
Agreement, the prevailing party shall be entitled to recover from the non-prevailing party all reasonable out-of-pocket costs and disbursements incurred by
such party in connection therewith (including reasonable attorneys’ fees). If for any reason, the parties are not required to arbitrate a dispute, the parties agree
to waive any right they may have to a jury trial.

     9. Notices. For purpose of this Agreement, all notices, demands and all other communications provided for in this Agreement shall be in writing and shall
be deemed to have been duly given when delivered or (unless otherwise specified) mailed by United States certified or registered mail, return receipt
requested, postage prepared, addressed as follows:

     If to Senior Advisor:

Terence E. Hall
257 Vincent Avenue
Metairie, LA 70005-4417

     If to the Company:

Lead Director of the Board of Directors
Superior Energy Services, Inc.
601 Poydras Street, Suite 2400
New Orleans, Louisiana 70130

or to such other address as any party may have furnished to the others in writing in accordance herewith, except that notices of change of address shall be
effective only on receipt.

     10. Miscellaneous. No provisions of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in
writing signed by Senior Advisor and such Company officer as the Company’s Board may specifically designate. No waiver of any breach of any condition or
provision of this Agreement shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. No
agreements or representations, oral or otherwise express or implied, with respect to the subject matter hereof have been made by either party which are not set
forth expressly in this Agreement. Each party participated in the drafting of this Agreement and no inference shall be made against either party in its
interpretation.

     11. Validity. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or enforceability of any other
provision of this Agreement, which shall remain in full force and effect. Neither party shall be in breach of this Agreement if subsequent law changes make
any provision unenforceable or illegal. The parties agree to negotiate in good faith any modifications that may be necessary to comply with future law
changes.
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     12. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed to be an original but all of which together
shall constitute one and the same instrument.

     13. Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto in respect of the subject matter contained herein and replaces
and merges any previous agreements or discussions relating to this Agreement. This Agreement may not be altered, modified, or amended except by written
instrument signed by the parties hereto.

     14. Withholding. The Company may withhold from any amounts payable under this Agreement such federal, state or local taxes required to be withheld
pursuant to any applicable law or regulation.

     15. Section 409A. Notwithstanding any provision of the Agreement to the contrary, the following provisions shall apply for purposes of complying with
Code Section 409A and applicable Treasury regulations (“Section 409A”):

          (a) If Senior Advisor is a “specified employee,” as such term is defined in Section 409A and determined as described below in this Section 15, any
payments payable as a result of termination of this Agreement (other than death or disability) shall not be payable before the earlier of (i) the date that is six
months after termination of this Agreement, (ii) the date Senior Advisor dies, or (iii) the date that otherwise complies with the requirements of Section 409A.
This Section 15 shall be applied by accumulating all payments that otherwise would have been paid within six months of this Agreement’s termination and
paying such accumulated amounts at the earliest date that complies with the requirements of Section 409A. Senior Advisor shall be a “specified employee”
for the twelve-month period beginning on April 1 of a year if Senior Advisor is a “key employee” as defined in Code Section 416(i) (without regard to Code
Section 416(i)(5)) as of December 31 of the preceding year.

          (b) If any provision of the Agreement is capable of being interpreted in more than one manner, to the extent feasible, the provision shall be interpreted
in a manner that does not result in an excise tax under Section 409A. For example, no payments shall be triggered by a “termination” under this Agreement
unless there has been a “separation from service” under Treasury Regulation Section 1.409A-1(h).

     16. Governing Law. This Agreement shall be construed and enforced according to and governed by Louisiana law without regard to principles of conflict
of laws.

     17. Non-Assignability. This Agreement shall not be assignable by Senior Advisor. Neither Senior Advisor nor any other person acting on Senior Advisor’s
behalf shall have any right to commute, sell, assign, transfer, pledge, anticipate, mortgage or otherwise encumber, hypothecate or convey in advance of actual
receipt the amounts, if any, payable under this Agreement, or any part thereof. Nothing herein limits to Company’s right to assign or transfer this Agreement
to a successor entity.

     18. Successors. The Company shall require the ultimate parent entity of any successor (whether, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business or assets of the Company to expressly assume and agree to perform this Agreement
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in the same manner and to the same extent that the Company would be required to perform this Agreement if no such succession had taken place. For
purposes of this Agreement, the term “Company” shall mean the Company and the ultimate parent entity of any successor to all or substantially all of the
Company’s business or assets that assumes and agrees to perform the Company’s obligations under this Agreement by operation of law or otherwise.

     IN WITNESS WHEREOF, the parties have executed this Agreement on the date and year first above written.
       
  SUPERIOR ENERGY SERVICES, INC.   
       
  By:  /s/ Enoch L. Dawkins   
 

Date    
 

Enoch L. Dawkins   
    Lead Director   
       
  SENIOR ADVISOR   
       
   /s/ Terence E. Hall   
Date    Terence E. Hall   
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SENIOR ADVISOR AGREEMENT

between

SUPERIOR ENERGY SERVICES, INC.

and

KENNETH L. BLANCHARD

Dated as of January 1, 2011

     
 

 



 

SENIOR ADVISOR AGREEMENT

     This Senior Advisor Agreement (this “Agreement”), effective as of January 1, 2011 (the “Effective Date”) is by and between Superior Energy Services,
Inc., a Delaware corporation (the “Company”), and Kenneth L. Blanchard (the “Senior Advisor”).

WITNESSETH:

     WHEREAS, the Company desires to retain Senior Advisor as an advisor and Senior Advisor desires to be retained as an advisor as of the Effective Date
on the terms and conditions set forth herein.

     NOW, THEREFORE, in consideration of the premises and of the respective representations and warranties hereinafter set forth and of the mutual
covenants herein contained, the parties hereto agree as follows:

     1. Termination and Advisory Services. Senior Advisor agrees to voluntary terminate his employment (without good reason) as the President and Chief
Operating Officer of the Company as of December 31, 2010. As of the Effective Date, the Company shall retain Senior Advisor on the terms and subject to
the conditions set forth in this Agreement.

     2. Position and Duties.

          (a) The Company agrees to retain Senior Advisor, and Senior Advisor hereby agrees to serve, from January 1, 2011 through December 31, 2012, as an
advisor to the Company to work on projects or tasks as the Company’s Board of Directors (the “Board”) or the Company’s Chief Executive Officer specifies
and to make himself available to the Company and its lawyers and employees as deemed necessary and appropriate by the Company to evaluate and defend or
pursue legal issues, claims, or discovery, to be deposed or to testify at a hearing, administrative proceeding or trial.

          (b) Senior Advisor shall at all times comply with and be subject to such policies and procedures as the Company may establish from time to time for its
executive officers and employees, including, without limitation, its Code of Business Ethics and Conduct (the “Code of Business Conduct”).

     3. Term.

          (a) Subject to the other terms of this Agreement, the term of this Agreement shall be from the Effective Date until December 31, 2012 (the “Advisory
Period”).

          (b) Following Senior Advisor’s ceasing, for whatever reason, to be an advisor of the Company, each party shall have the right to enforce all its rights,
and shall be bound by all obligations, that are continuing rights and obligations under the terms of this Agreement.

     4. Compensation and Benefits. Senior Advisor shall be entitled to the compensation and other benefits provided in this Section 4 during the Advisory
Period.
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          (a) Advisory Fee. The Company shall pay to Senior Advisor an annualized advisory fee of $300,000 (the “Advisory Fee”), which shall be paid in equal
semi-monthly installments according to the Company’s regular payroll practices and subject to tax withholdings as provided in Section 14.

          (b) Medical Coverage.

          (i) During Advisory Period, Senior Advisor and Senior Advisor’s spouse shall be eligible to participate in and shall receive all benefits under the
Company’s group health plan (the “Company’s Medical Plan”) generally available to the Company’s executive officers.

          (ii) If for any month during the Advisory Period, Senior Advisor and/or Senior Advisor’s spouse are not eligible for coverage under the Company’s
Medical Plan (for example because Senior Advisor is not working the minimum number of hours required), the Company will increase the Advisory Fee
payable for such month under Section 4(a) by an amount that, when added to the amount (if any) Senior Advisor would have paid for coverage under the
Company’s Medical Plan (if he and his spouse were eligible for coverage), will equal the then current cost of COBRA coverage for Senior Advisor and
Senior Advisor’s spouse under the Company’s Medical Plan (regardless of whether COBRA coverage under the Company’s Medical Plan is actually
available to Senior Advisor or Senior Advisor’s spouse at that time). Senior Advisor may use this increased Advisory Fee for any purpose, including
purchasing COBRA coverage under the Company’s Medical Plan (if it is available), an individual medical policy, or a Medicare supplemental policy.

     5. Compensation on Termination. If the Company terminates this Agreement for any reason (including death and Disability) before the end of the
Advisory Period, then:

          (a) the Company shall pay to Senior Advisor, his estate or succession the Advisory Fee through the date of termination;

          (b) the Company shall pay to Senior Advisor, his estate or succession in one lump-sum payment within 30 days after the date of such termination
(except as otherwise specified in Section 15(a)), an amount equal to Senior Advisor’s Advisory Fee for the remaining term of this Agreement;

          (c) Senior Advisor’s stock options and restricted stock shall become vested; and

          (d) the Company shall continue to provide the benefits specified in Section 4(b) for the remainder of the Advisory Period.

     6. Disability. For purposes of this Agreement, “Disability” means Senior Advisor’s incapacity or unavailability because of a physical or mental illness,
injury, or such other condition that prevents him from performing, in the Board’s sole discretion, the essential functions of his duties under this Agreement,
with or without reasonable accommodation.

     7. Nondisclosure.

          (a) Certain Definitions. For purposes of this Agreement, the following terms shall have the following meanings:
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          (i) “Confidential Information” means any information, knowledge or data of any nature and in any form (including information that is electronically
transmitted or stored) relating to the past, current or prospective business or operations of the Company and its subsidiaries, that at the time or times
concerned is not generally known to persons engaged in businesses similar to those conducted or contemplated by the Company and its subsidiaries (other
than information such persons know through a violation of an obligation of confidentiality to the Company), whether produced by the Company, Senior
Advisor or a third party for the Company, and whether or not marked confidential, including, without limitation, information relating to the Company’s or
its subsidiaries’ products and services, business plans, business acquisitions, processes, product or service research and development methods or
techniques, training methods and other operational methods or techniques, quality assurance procedures or standards, operating procedures, files, plans,
specifications, proposals, drawings, charts, graphs, support data, trade secrets, supplier lists, supplier information, purchasing methods or practices,
distribution and selling activities, consultants’ reports, marketing and engineering or other technical studies, maintenance records, employment or
personnel data, marketing data, strategies or techniques, financial reports, budgets, projections, cost analyses, price lists and analyses, employee lists,
customer lists, customer source lists, proprietary computer software; and internal notes and memoranda relating to any of the foregoing.

          (ii) “Company’s Business” means any of the following: (a) manufacturing, selling or renting specialized tools or equipment for use with onshore and
offshore oil and gas well drilling, completion, production, workover, fishing and related activities; (b) providing oil and gas well intervention services,
including, without limitation, coiled tubing, electric wireline, mechanical wireline, pumping and stimulation, artificial lift, well control, snubbing,
recompletion, engineering, well evaluation and related services; (c) providing oilfield decommissioning or plugging and abandonment services;
(d) chartering or operating liftboats or other similar oilfield service vessels; (e) providing oilfield waste management and environmental cleaning services;
and (f) acquiring, producing, developing and operating mature offshore oil and gas producing properties in the Gulf of Mexico.

          (b) Nondisclosure of Confidential Information. Senior Advisor shall use all Confidential Information solely within the scope of his services for the
Company and for the Company’s exclusive benefit. At the end of the Advisory Period, Senior Advisor agrees (i) not to communicate, divulge or make
available to any person or entity (other than the Company) any such Confidential Information, except on the Company’s prior written authorization or as may
be required by law or legal process, and (ii) to deliver promptly to the Company any Confidential Information in his possession. If any applicable law or any
court order would require Senior Advisor to disclose or otherwise make available any Confidential Information, Senior Advisor shall give the Company
prompt prior written notice of such required disclosure and an opportunity to contest the requirement of such disclosure or apply for a protective order with
respect to such Confidential Information by appropriate proceedings.
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          (c) Non-Disparagement Covenant. Throughout the term of this Agreement and for the greater of 12 months thereafter or the maximum period allowed
by law, Senior Advisor agrees that he shall not openly make or publish written or oral statements or remarks in an effort materially to disparage or damage the
integrity, reputation or good will of the Company or its management, products or services.

          (d) Injunctive Relief. The parties acknowledge that the intentional and material breach of any of paragraph (b) or (c) of this Section 7 may cause
immediate and irreparable harm for which an adequate monetary remedy does not exist; hence, the parties agree that, if a breach of paragraphs (b) or (c) of
this Section 7 during or after the Advisory Period, shall entitle the non-breaching party to seek injunctive relief to restrain any violation of such paragraphs
without the necessity of proof of actual damage or the posting of any bond, except as required by non-waivable, applicable law, if (i) the enforcing party first
provides written notice to the breaching party of the details of the alleged breach and, within 14 days and following good faith negotiations, Senior Advisor
and the Company are unable to satisfactorily resolve the alleged breach, and (ii) the alleged breach is intentional, significant and material. Subject to Section 8
(concerning arbitration), nothing herein shall be construed as prohibiting the Company or Senior Advisor from pursuing any other remedy at law or in equity
to which each may be entitled under applicable law if either breaches this Agreement, including, but not limited to, enforcing any party’s separate obligations
to the other (such as, for example, any option or restricted stock agreement), recovery of costs and expenses such as reasonable attorney’s fees incurred by
reason of any such breach, and actual damages sustained as a result of any such breach. The prevailing party in any court action shall be entitled to recover
reasonable and necessary attorneys’ fees and costs, including costs for expert witnesses.

          (e) Senior Advisor’s Understanding of this Section. The provisions of this Section 7 are supplemental to and do not supersede Senior Advisor’s
obligations under applicable law, regulation, or policy. Senior Advisor understands and acknowledges that the Company has made substantial investments in
its business, including its goodwill and Confidential Information. Senior Advisor agrees that such investments are worthy of protection, and that the
Company’s need for the protection afforded by this Section 7 is greater than any hardship Senior Advisor might experience by complying with its terms.
Senior Advisor hereby represents to the Company that he has read and understands, and agrees to be bound by, the terms of this Section 7.

     8. Arbitration. Except as otherwise specifically provided in this Agreement, the Company and Senior Advisor agree to submit exclusively to final and
binding arbitration any and all disputes or disagreements relating this Agreement (other than to obtain injunctive relief to enforce Senior Advisor’s obligations
under Section 7) according to the National Rules for the resolution of Employment Disputes of the American Arbitration Association (“AAA”) using a single
arbitrator. The arbitration shall take place in New Orleans, Louisiana. The Senior Advisor and the Company agree that the decision of the arbitrator shall be
final and binding on both parties. Each party in such an arbitration proceeding shall be responsible for the costs and expenses incurred by such party in
connection therewith (including attorneys’ fees) which shall not be subject to recovery from the other party in the arbitration. Any and all charges that may be
made for the cost of the arbitration and the fees of the arbitrator shall be paid equally by both
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parties. If there is litigation to enforce an arbitration award in connection with or concerning the subject matter of this Agreement, the prevailing party shall be
entitled to recover from the non-prevailing party all reasonable out-of-pocket costs and disbursements incurred by such party in connection therewith
(including reasonable attorneys’ fees). If for any reason, the parties are not required to arbitrate a dispute, the parties agree to waive any right they may have
to a jury trial.

     9. Notices. For purpose of this Agreement, all notices, demands and all other communications provided for in this Agreement shall be in writing and shall
be deemed to have been duly given when delivered or (unless otherwise specified) mailed by United States certified or registered mail, return receipt
requested, postage prepared, addressed as follows:

     If to Senior Advisor:

Kenneth L. Blanchard
6859 Memphis Street
New Orleans, LA 70124

     If to the Company:

Lead Director of the Board of Directors
Superior Energy Services, Inc.
601 Poydras Street, Suite 2400
New Orleans, Louisiana 70130

or to such other address as any party may have furnished to the others in writing in accordance herewith, except that notices of change of address shall be
effective only on receipt.

     10. Miscellaneous. No provisions of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge is agreed to in
writing signed by Senior Advisor and such Company officer as the Company’s Board may specifically designate. No waiver of any breach of any condition or
provision of this Agreement shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. No
agreements or representations, oral or otherwise express or implied, with respect to the subject matter hereof have been made by either party which are not set
forth expressly in this Agreement. Each party participated in the drafting of this Agreement and no inference shall be made against either party in its
interpretation.

     11. Validity. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or enforceability of any other
provision of this Agreement, which shall remain in full force and effect. Neither party shall be in breach of this Agreement if subsequent law changes make
any provision unenforceable or illegal. The parties agree to negotiate in good faith any modifications that may be necessary to comply with future law
changes.

     12. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed to be an original but all of which together
shall constitute one and the same instrument.
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     13. Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto in respect of the subject matter contained herein and replaces
and merges any previous agreements or discussions relating to this Agreement. This Agreement may not be altered, modified, or amended except by written
instrument signed by the parties hereto.

     14. Withholding. The Company may withhold from any amounts payable under this Agreement such federal, state or local taxes required to be withheld
pursuant to any applicable law or regulation.

     15. Section 409A. Notwithstanding any provision of the Agreement to the contrary, the following provisions shall apply for purposes of complying with
Code Section 409A and applicable Treasury regulations (“Section 409A”):

          (a) If Senior Advisor is a “specified employee,” as such term is defined in Section 409A and determined as described below in this Section 15, any
payments payable as a result of termination of this Agreement (other than death or disability) shall not be payable before the earlier of (i) the date that is six
months after termination of this Agreement, (ii) the date Senior Advisor dies, or (iii) the date that otherwise complies with the requirements of Section 409A.
This Section 15 shall be applied by accumulating all payments that otherwise would have been paid within six months of this Agreement’s termination and
paying such accumulated amounts at the earliest date that complies with the requirements of Section 409A. Senior Advisor shall be a “specified employee”
for the twelve-month period beginning on April 1 of a year if Senior Advisor is a “key employee” as defined in Code Section 416(i) (without regard to Code
Section 416(i)(5)) as of December 31 of the preceding year.

          (b) If any provision of the Agreement is capable of being interpreted in more than one manner, to the extent feasible, the provision shall be interpreted
in a manner that does not result in an excise tax under Section 409A. For example, no payments shall be triggered by a “termination” under this Agreement
unless there has been a “separation from service” under Treasury Regulation Section 1.409A-1(h).

     16. Governing Law. This Agreement shall be construed and enforced according to and governed by Louisiana law without regard to principles of conflict
of laws.

     17. Non-Assignability. This Agreement shall not be assignable by Senior Advisor. Neither Senior Advisor nor any other person acting on Senior Advisor’s
behalf shall have any right to commute, sell, assign, transfer, pledge, anticipate, mortgage or otherwise encumber, hypothecate or convey in advance of actual
receipt the amounts, if any, payable under this Agreement, or any part thereof. Nothing herein limits to Company’s right to assign or transfer this Agreement
to a successor entity.

     18. Successors. The Company shall require the ultimate parent entity of any successor (whether, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business or assets of the Company to expressly assume and agree to perform this Agreement in the same manner and to the same extent
that the Company would be required to perform this Agreement if no such succession had taken place. For purposes of this Agreement, the term “Company”
shall mean the Company and the ultimate parent entity of any successor to all or
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substantially all of the Company’s business or assets that assumes and agrees to perform the Company’s obligations under this Agreement by operation of law
or otherwise.

     IN WITNESS WHEREOF, the parties have executed this Agreement on the date and year first above written.
       
  SUPERIOR ENERGY SERVICES, INC.   
       
 4/28/10  By:  /s/ Enoch L. Dawkins   
 

Date    
 

Enoch L. Dawkins   
    Lead Director   
       
  SENIOR ADVISOR   
       
   /s/ Kenneth L. Blanchard   
Date    Kenneth L. Blanchard   
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601 Poydras St., Suite 2400
New Orleans, LA 70130

NYSE: SPN
(504) 587-7374

Fax: (504) 362-1818

FOR FURTHER INFORMATION CONTACT:
Terence Hall, CEO; Robert Taylor, CFO;

Greg Rosenstein, VP of Investor Relations, (504) 587-7374

Superior Energy Services, Inc. Names New CEO
Hall Takes Role as Executive Chairman

Blanchard to Change Roles December 31, 2010

New Orleans, LA – April 29, 2010 –Superior Energy Services, Inc. (NYSE: SPN) today announced that its board of directors has selected David Dunlap as
Chief Executive Officer of the company, effective immediately. Dunlap, a veteran oil and energy executive, most recently served as Executive Vice President
and Chief Operating Officer of BJ Services Company, Houston, TX, a worldwide provider of pressure pumping, well completion, production enhancement
and pipeline services. BJ Services recently merged with Baker Hughes Incorporated (NYSE:BHI).

Terence Hall, 64, who founded Superior Energy in 1989 and has since served as the company’s Chairman and CEO, has led the organization from one with
125 employees and $12 million in revenues to a publicly-traded company with more than $1.4 billion in revenues, approximately 4,800 employees, and a
presence in 17 countries at more than 150 locations. Hall, whose leadership and vision has consistently brought value to the company’s shareholders, will
assume the role of Executive Chairman of the Board of Directors.

Also today, Superior Energy announced that Kenneth Blanchard, 60, the company’s President and Chief Operating Officer, will remain in his role through the
end of 2010 when he will transition to the position of senior advisor.

“Dave Dunlap has worked and held leadership positions in the oil and energy industry for more than 25 years and he is widely respected by all of us in this
industry,” said Hall. “Dunlap has been a key player in the management team at BJ Services that grew the company to one that is a global leader in multiple
well service product lines. Under his direction, BJ expanded internationally in the Middle East, Asia, Africa and Russia. In addition, BJ expanded from its
legacy pumping services line into a variety of other products and services including completion tools, sand control services, production chemicals, casing and
tubing handling services, completion fluids and pipeline services. We are very pleased to have attracted Dave to lead Superior into our next phase of growth.
He will be an enormous asset to the company.

“Our President and COO, Ken Blanchard, has been an integral part of this company since its founding and will be staying in his current position during
Dave’s transition into the CEO role. After that, he will serve as a senior advisor to the organization. I want to thank him for his

 



 

decades of service to the company and specifically his instrumental role in helping us grow from a $12 million plug and abandonment company to the more
than $1.4 billion diversified energy services provider we are today.”

“I greatly admire this company,” said Dunlap, 48. “Terry Hall and Ken Blanchard have aggressively grown the enterprise since day one. They’ve expanded
the company’s international footprint, wisely diversified its product lines and invested in superior technology. The company has an outstanding management
team and extremely talented employees. Now, I have the good fortune to be succeeding a man who has created an extremely healthy company with
tremendous potential for continued growth both domestically and internationally.”

Superior Energy Services, Inc. serves the drilling and production-related needs of oil and gas companies worldwide through its brand name rental tools and its
integrated well intervention services and tools, supported by an engineering staff who plan and design solutions for customers. Offshore projects are delivered
by the Company’s fleet of modern marine assets.

This press release contains certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 which involve
known and unknown risks, uncertainties and other factors. Among the factors that could cause actual results to differ materially are volatility of the oil and
gas industry, including the level of exploration, production and development activity; risks associated with the uncertainty of macroeconomic and business
conditions worldwide, as well as the global credit markets; risks associated with the Company’s rapid growth; changes in competitive factors and other
material factors that are described from time to time in the Company’s filings with the Securities and Exchange Commission. Actual events, circumstances,
effects and results may be materially different from the results, performance or achievements expressed or implied by the forward-looking statements.
Consequently, the forward-looking statements contained herein should not be regarded as representations by Superior or any other person that the projected
outcomes can or will be achieved.
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