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Item 1.01.

Entry into a Material Definitive Agreement.

Merger Agreement
On December 18, 2019, Superior Energy Services, Inc., a Delaware corporation (the “Company”), entered into an Agreement and Plan of
Merger (the “Merger Agreement”) with New NAM, Inc., a Delaware corporation and a newly formed, wholly owned subsidiary of the Company
(“NAM”), Forbes Energy Services Ltd., a Delaware corporation (“Forbes”), Spieth Newco, Inc., a Delaware corporation and a newly formed, wholly
owned subsidiary of Forbes (“Holdco”), Spieth Merger Sub, Inc., a Delaware corporation and a newly formed, wholly owned subsidiary of Holdco
(“NAM Merger Sub”), and Fowler Merger Sub, Inc., a Delaware corporation and a newly formed, wholly owned subsidiary of Holdco (“Fowler Merger
Sub”). Upon the terms and subject to the conditions set forth in the Merger Agreement, NAM Merger Sub will merge with and into NAM (the “NAM
Merger”) and Forbes Merger Sub will merge with and into Forbes (the “Forbes Merger,” and together with the NAM Merger, the “Mergers”), with each
of NAM and Forbes continuing as surviving entities and wholly owned subsidiaries of Holdco. On December 17, 2019, the board of directors of the
Company and the board of directors of Forbes each unanimously approved the Merger Agreement.
Prior to the effective time of the Mergers (the “Effective Time”), the Company and certain of its subsidiaries will enter into a separation
agreement (the “Separation Agreement”) setting forth the terms of the consolidation of the Company’s U.S. service rig, coiled tubing, wireline, pressure
control, flowback, fluid management and accommodation services lines (the “Superior U.S. Business”) under the ownership of NAM as contemplated
by the Merger Agreement. Upon the terms and subject to conditions set forth in the Separation Agreement, the Company and its subsidiaries party
thereto will enter into a series of transactions to effectuate an internal reorganization (the “Reorganization”) such that, after giving effect to the
Reorganization, the Superior U.S. Business will be separated from the Company and consolidated under NAM.
At the Effective Time, the Company, through its subsidiaries, will, by virtue of the NAM Merger, receive (i) 49.9% of the issued and
outstanding voting Class A common stock, par value $0.01 per share, of Holdco (“Holdco Class A Common Stock”), (ii) 100% of the issued and
outstanding non-voting Class B common stock, par value $0.01 per share, of Holdco (“Holdco Class B Common Stock” and, together with the Holdco
Class A Common Stock, “Holdco Common Stock”) and (iii) Holdco Secured Notes (as defined below) issued pursuant to the Exchange Financing (as
defined below) (such shares of Holdco Class A Common Stock, shares of Holdco Class B Common Stock and Holdco Secured Notes collectively, the
“NAM Merger Consideration”). The Holdco Common Stock issued to the Company as NAM Merger Consideration will represent an approximate 65%
economic interest in Holdco. At the Effective Time, the holders of shares of common stock, par value $0.01 per share, of Forbes (“Forbes Common
Stock”) that are (i) issued and outstanding immediately prior to the Effective Time or that constitute Exchange Shares (as defined below) or (ii) issuable
upon conversion of the Forbes Convertible PIK Notes (as defined below) in accordance with the Merger Agreement, will, by virtue of the Forbes
Merger, have the right to receive 50.1% of the Holdco Class A Common Stock (the “Forbes Merger Consideration”). The Holdco Common Stock issued
to holders of Forbes Common Stock as Forbes Merger Consideration will collectively represent an approximate 35% economic interest in Holdco.
Forbes’s economic interest in Holdco will be subject to adjustment within certain parameters based on its net debt position immediately prior to the
closing of the Mergers.
Each award of restricted stock units and performance stock units of Forbes will be treated as follows:
•

each outstanding award of a Forbes restricted stock unit granted under Forbes’s equity compensation plans (the “Forbes Stock Plans”)
that is subject to time-based vesting requirements will immediately vest and thereupon be cancelled and converted into a share of
Forbes Common Stock. The holder of each such share of Forbes Common Stock will have the right to receive the Forbes Merger
Consideration; and
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•

each outstanding award of a Forbes restricted stock unit granted under the Forbes Stock Plans that is subject to performance-based
vesting requirements will immediately vest and be cancelled and converted into a share of Forbes Common Stock. The holder of each
such share of Forbes Common Stock shall have the right to receive the Forbes Merger Consideration.

Prior to the Effective Time, Forbes will cause the aggregate principal amount of its 5.00% Subordinated Convertible PIK Notes due June 30,
2020 (the “Forbes Convertible PIK Notes”) outstanding at such time that is not held by Ascribe Capital LLC or its affiliates (collectively, “Ascribe”) or
Solace Capital Partners, L.P. or its affiliates (collectively, “Solace”) to convert into shares of Forbes Common Stock in accordance with the indenture
governing the Forbes Convertible PIK Notes.
Pursuant to the terms of the Exchange and Contribution Agreement, dated effective as of the date of the Merger Agreement, by and among
Forbes, Holdco, Ascribe and Solace (the “Forbes Exchange and Contribution Agreement”), immediately prior to the record date for the special meeting
of stockholders of Forbes to be held to approve the Merger Agreement, Ascribe and Solace will exchange an equal amount of Forbes Convertible PIK
Notes (including all accrued interest thereon) then held by Ascribe and Solace for such number of shares of Forbes Common Stock (the “Exchange
Shares”), that will result in Ascribe and Solace collectively holding an aggregate amount of Forbes Common Stock representing 51% of the voting
power of the outstanding shares of Forbes Common Stock.
Immediately prior to the Effective Time, the portion of the aggregate principal amount outstanding under Forbes’ existing term loan that is
held by Ascribe and Solace as of the date of the Merger Agreement, together with accrued interest thereon, will be exchanged for approximately
$30 million in new mandatory convertible preferred shares of Holdco (the “Holdco Convertible Preferred Shares”) pursuant to the terms of the Forbes
Exchange and Contribution Agreement. The Holdco Convertible Preferred Shares will be entitled to cash dividends at a rate of 5% per annum, payable
bi-annually, and on the third anniversary of the closing of the Mergers will be subject to mandatory conversion into a number of shares of Holdco
Class A Common Stock that would result in the Company’s economic interest in Holdco at the closing of the Mergers being 52% on a fully diluted
basis. It is anticipated that Holdco will retire the remaining balance of the Forbes term loan with proceeds from the ABL Facility (as defined below).
Forbes has agreed, subject to certain exceptions with respect to unsolicited proposals, not to directly or indirectly solicit competing
acquisition proposals or to enter into discussions concerning, or provide confidential information in connection with, any unsolicited alternative
acquisition proposals. However, if Forbes receives an unsolicited, written and bona fide acquisition proposal that did not result from a material breach of
the non-solicitation provisions of the Merger Agreement and that Forbes’s board of directors concludes in good faith, after consultation with its financial
advisors and outside legal counsel, that such unsolicited, written and bona fide acquisition proposal constitutes, or could reasonably be expected to result
in, a superior offer, Forbes may furnish non-public information regarding Forbes or any of its subsidiaries to any person and engage in discussions and
negotiations with any person in response to an unsolicited, written and bona fide acquisition proposal; provided that Forbes provides notice and
furnishes any non-public information provided to the maker of the acquisition proposal to the Company substantially concurrently with providing such
non-public information to the maker of the acquisition proposal.
The completion of the Mergers is subject to the satisfaction or waiver of customary closing conditions, including: (i) adoption of the Merger
Agreement by holders of at least a majority of the shares of Forbes Common Stock outstanding as of the record date for the meeting of Forbes
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shareholders; (ii) absence of any court order or regulatory injunction prohibiting completion of the Mergers, (iii) expiration or termination of review
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, (iv) effectiveness of Holdco’s registration statement on Form S-4 to
register the Holdco Common Stock to be issued in the Mergers, (v) relief (whether by waiver, amendment, consent, termination or otherwise) from the
provisions of the Company’s credit agreement that would otherwise prohibit the Mergers and the other transactions contemplated by the Merger
Agreement, (vi) consummation of the Exchange Financing (as defined below) on the terms set forth in the Merger Agreement, (vii) commitment from
lenders to fund a new asset-based credit facility of Holdco on the terms described in the Merger Agreement (the “ABL Facility”), (viii) receipt by the
boards of directors of the Company, Holdco and Forbes of opinions from an appraisal firm of national standing to the effect that, immediately following
the Effective Time, and after giving effect to the transactions contemplated by the Merger Agreement and by the other transaction documents
contemplated by the Merger Agreement, each of the Company and Holdco will be solvent, (ix) subject to specified materiality standards, the accuracy of
the representations and warranties of the other party and (x) compliance by the other party in all material respects with its covenants.
The Company and Forbes have made customary representations and warranties in the Merger Agreement. The Merger Agreement also
contains customary covenants and agreements, including covenants and agreements relating to (i) the conduct of each of the Company’s business, the
Superior U.S. Business and Forbes’s business between the date of the signing of the Merger Agreement and the closing date of the Mergers and (ii) the
efforts of the parties to cause the Mergers to be completed, including using their reasonable best efforts to cooperate with one another in (A) determining
which filings are required to be made prior to the Effective Time with, and which consents, approvals, permits or authorizations are required to be
obtained prior to the Effective Time from, governmental or regulatory authorities, and (B) timely making all such filings and timely seeking all such
consents, approvals, permits or authorizations.
The Merger Agreement contains certain termination rights for the Company and Forbes. The Merger Agreement further provides that, upon
termination of the Merger Agreement under certain circumstances, (i) the Company may be required to pay Forbes a termination fee equal to either
$3.0 million or $5.0 million or (ii) Forbes may be required to pay to the Company a termination fee equal to $1.0 million.
The foregoing summary does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Merger
Agreement, a copy of which is attached hereto as Exhibit 2.1, and incorporated into this Current Report on Form 8-K by reference in its entirety. It is not
intended to provide any other factual information about the Company, Forbes, Holdco or their respective subsidiaries and affiliates. The Merger
Agreement contains representations and warranties by each of the parties to the Merger Agreement, which were made only for purposes of the Merger
Agreement and as of specified dates. The representations, warranties and covenants in the Merger Agreement were made solely for the benefit of the
parties to the Merger Agreement; may be subject to limitations agreed upon by the contracting parties, including being qualified by confidential
disclosures made for the purposes of allocating contractual risk between the parties to the Merger Agreement instead of establishing these matters as
facts; and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors. Investors should
not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the
Company, Forbes or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations,
warranties and covenants may change after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in the
Company’s, Forbes’s or Holdco’s public disclosures.
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Voting and Support Agreements
Contemporaneously with the execution of the Merger Agreement, the Company, Holdco and Forbes entered into a voting and support
agreement (collectively, the “Voting and Support Agreements”) with each of Ascribe, Solace, John E. Crisp (the Chief Executive Officer of Forbes), and
L. Melvin Cooper (the Chief Financial Officer of Forbes) (each, a “Designated Stockholder” and, collectively, the “Designated Stockholders”). Subject
to the terms and conditions of the Voting and Support Agreements, each Designated Stockholder has agreed to, among other things, vote all of the shares
in Forbes owned by such Designated Stockholder as of the record date for the Forbes stockholder meeting (i) in favor of the adoption of the Merger
Agreement, (ii) against any acquisition proposal or any other transaction, proposal, agreement or action made in opposition to adoption of the Merger
Agreement or in competition or inconsistent with the Mergers or matters contemplated by the Merger Agreement, (iii) against any action or agreement
that would reasonably be expected to result in a breach of the Merger Agreement and (iv) against any other action that would reasonably be expected to
impede, interfere with, delay, discourage, postpone or adversely affect any of the transactions contemplated by the Merger Agreement. In addition,
Ascribe and Solace have agreed not to transfer any of their shares in Forbes or deposit any such shares into a voting trust or enter into a voting
agreement or arrangement with respect to such shares (except as otherwise provided in the Voting and Support Agreements) until the termination date of
the Voting and Support Agreements.
The foregoing summary of the Voting and Support Agreements does not purport to be complete and is subject to, and qualified in its entirety
by, the full text of the Voting and Support Agreements, copies of which are attached hereto as Exhibits 10.1, 10.2, 10.3 and 10.4, and incorporated into
this Current Report on Form 8-K by reference in their entirety.
Exchange Offer and Consent Solicitation
As a condition of the Mergers, SESI, L.L.C. (“SESI”), a wholly owned subsidiary of the Company, intends to consummate (1) an offer to
exchange (the “Exchange Offer”) up to $500 million of its $800 million aggregate principal amount of outstanding 7.125% Senior Notes due 2021 (the
“Original Notes”) for up to $500 million of newly issued longer-dated notes (the “New Notes”) and (2) a concurrent consent solicitation (the “Consent
Solicitation”) to amend the lien covenant in the indenture governing the Original Notes (the “Original Notes Indenture”) to permit the issuance of the
Superior Secured Notes (as defined and described below) (the “Proposed Amendment”). SESI intends to launch the Exchange Offer and Consent
Solicitation during the pendency of the Mergers. The indenture governing the New Notes will contain restrictive covenants similar to the Original Notes
after giving effect to the Proposed Amendment. Eligible holders of Original Notes who validly tender and do not validly withdraw Original Notes prior
to the early participation date in 2020 to be specified (the “Early Participation Date”) are expected to be entitled to receive an aggregate principal
amount of New Notes equal to the Original Notes validly tendered and accepted.
Substantially concurrently with the consummation of the Mergers, the New Notes will automatically exchange into (1) up to $250 million of
Senior Second Lien Secured Notes to be issued by Holdco (the “Holdco Secured Notes” and such exchange, the “Exchange Financing”) and (2) only to
the extent that consents are received in the consent solicitation from holders holding at least a majority of the then-outstanding aggregate principal
amount of Original Notes (the “Requisite Consents”), up to $250 million of Senior Second Lien Secured Notes to be issued by SESI (the “Superior
Secured Notes”). The indenture governing the Holdco Secured Notes will contain restrictive covenants customary for issuances of high-yield secured
notes of this type, and the indenture governing the Superior Secured Notes will contain restrictive covenants similar to those contained in the indenture
governing SESI’s Senior Notes due 2024.
Subsequent to the consummation of the Mergers, and assuming the Exchange Offer is fully subscribed, SESI expects to keep the remaining
$300 million aggregate principal amount of its Original Notes outstanding. However, if the Mergers are not consummated by May 31, 2020 or are earlier
terminated or abandoned, the New Notes issued in the Exchange Offer will be automatically exchanged for an equal principal amount of Original Notes
to be issued as “Additional Notes” under the Original Notes Indenture.
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The Exchange Offer will only be made to, and a confidential offering memorandum and other documents relating to the Exchange Offer will
only be distributed to, holders who complete and return an eligibility letter confirming that they are (i) “qualified institutional buyers” as defined in Rule
144A under the Securities Act of 1933, as amended (“Securities Act”), or (ii) outside the United States and persons other than “U.S. persons” as defined
in Rule 902 under the Securities Act in offshore transactions in compliance with Regulation S, who are “non-U.S. qualified offerees” (as defined in the
eligibility letter) (such persons, “Eligible Holders”).
SESI will make the Exchange Offer only to Eligible Holders through, and pursuant to, the terms of a confidential offering memorandum.
SESI and its affiliates will not make any recommendation as to whether Eligible Holders should exchange or refrain from exchanging their Original
Notes.
Item 7.01.

Regulation FD Disclosure

On December 18, 2019, the Company issued a press release announcing the execution of the Merger Agreement and the entry into the
foregoing transactions. A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by
reference.
The Company has posted to its corporate website an investor presentation related to the transactions contemplated by the Merger
Agreement, which is included as Exhibit 99.2 to this Current Report on Form 8-K and is incorporated into this Item 7.01 by reference.
The foregoing information in Item 7.01 of this Current Report on Form 8-K, together with the press release and investor presentation
attached hereto as Exhibit 99.1 and Exhibit 99.2, respectively, is being furnished pursuant to this Item 7.01 and shall not be deemed “filed” for purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and it
shall not be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or under the Exchange Act, whether made
before or after the date hereof, except as expressly set forth by specific reference in such filing to Item 7.01 of this Current Report on Form 8-K.
Cautionary Statement Regarding Forward-Looking Statements
All statements in this Current Report on Form 8-K (and oral statements made regarding the subjects of this Current Report on Form 8-K)
other than historical facts are forward-looking statements within the meaning of Section 21E of the Exchange Act. These forward-looking statements
rely on a number of assumptions concerning future events and are subject to a number of uncertainties and factors, many of which are outside the
control of the Company, Forbes and Holdco, which could cause actual results to differ materially from such statements. Forward-looking information
includes, but is not limited to: statements regarding the expected benefits of the proposed transaction; the anticipated completion of the proposed
transaction and the timing thereof; the expected future results of operations and growth of the Company and Holdco; and plans and objectives of
management for future operations of the Company and Holdco.
While the Company believes that the assumptions concerning future events are reasonable, it cautions that there are inherent difficulties in
predicting certain important factors that could impact the future performance or results of its and Holdco’s business. Among the factors that could cause
results to differ materially from those indicated by such forward-looking statements are: the failure to realize the anticipated costs savings, synergies and
other benefits of the transaction; the possible diversion of management time on transaction-related issues; the risk that the requisite approvals to
complete the transaction are not obtained or other closing conditions are not satisfied; local, regional and national economic conditions and the impact
they may have on the Company, Forbes, Holdco and their customers; conditions in the oil and gas industry, especially oil and natural gas prices and
capital expenditures by oil and gas companies; the debt obligations of the Company and Holdco following the transaction and the
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potential effect of limiting the Company’s and/or Holdco’s ability to fund future growth and operations and increasing their respective exposure to risk
during adverse economic conditions; the financial condition of the Company’s and Holdco’s customers; any non-performance by customers of their
contractual obligations; changes in customer, employee or supplier relationships resulting from the transaction; changes in safety, health, environmental
and other regulations; the results of any reviews, investigations or other proceedings by government authorities; and the potential additional costs
relating to any reviews, investigations or other proceedings by government authorities or shareholder actions.
These forward-looking statements are also affected by the risk factors, forward-looking statements and challenges and uncertainties
described in the Company’s Annual Report on Form 10-K for the year ended December 31, 2018, and those set forth from time to time in the
Company’s filings with the Securities and Exchange Commission (the “SEC”), which are available at www.superiorenergy.com. Except as required by
law, the Company expressly disclaims any intention or obligation to revise or update any forward-looking statements whether as a result of new
information, future events or otherwise.
No Offer or Solicitation
This Current Report on Form 8-K is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or
buy or an invitation to purchase or subscribe for any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed transaction or
otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. Subject to certain
exceptions to be approved by the relevant regulators or certain facts to be ascertained, the public offer will not be made directly or indirectly, in or into
any jurisdiction where to do so would constitute a violation of the laws of such jurisdiction, or by use of the mails or by any means or instrumentality
(including without limitation, facsimile transmission, telephone and the internet) of interstate or foreign commerce, or any facility of a national
securities exchange, of any such jurisdiction.
Important Additional Information Regarding the Transaction Will Be Filed With the SEC
In connection with the proposed transaction, Holdco will file a registration statement on Form S-4, including a joint proxy
statement/prospectus of Holdco and Forbes, with the SEC. INVESTORS AND SECURITY HOLDERS OF THE COMPANY AND FORBES ARE
ADVISED TO CAREFULLY READ THE REGISTRATION STATEMENT AND JOINT PROXY STATEMENT/PROSPECTUS (INCLUDING ALL
AMENDMENTS AND SUPPLEMENTS THERETO) WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE TRANSACTION, THE PARTIES TO THE TRANSACTION AND THE RISKS ASSOCIATED WITH THE
TRANSACTION. A definitive joint proxy statement/prospectus will be sent to security holders of Forbes in connection with the Forbes shareholder
meeting. Investors and security holders may obtain a free copy of the joint proxy statement/prospectus (when available) and other relevant documents
filed by the Company, Forbes and Holdco with the SEC from the SEC’s website at www.sec.gov. Security holders and other interested parties will also
be able to obtain, without charge, a copy of the joint proxy statement/prospectus and other relevant documents (when available) from
www.superiorenergy.com under the tab “Investors” and then under the heading “SEC Filings.” Security holders may also read and copy any reports,
statements and other information filed with the SEC at the SEC public reference room at 100 F Street N.E., Room 1580, Washington D.C. 20549. Please
call the SEC at (800) 732-0330 or visit the SEC’s website for further information on its public reference room.
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Participants in the Solicitation
The Company, Forbes and their respective directors, executive officers and certain other members of management may be deemed to be
participants in the solicitation of proxies from their respective security holders with respect to the transaction. Information about these persons is set
forth in the Company’s proxy statement relating to its 2019 Annual Meeting of Stockholders, which was filed with the SEC on April 26, 2019, and
Forbes’ proxy statement relating to its 2019 Annual Meeting of Stockholders, which was filed with the SEC on April 25, 2019, and subsequent
statements of changes in beneficial ownership on file with the SEC. Security holders and investors may obtain additional information regarding the
interests of such persons, which may be different than those of the respective companies’ security holders generally, by reading the joint proxy
statement/prospectus and other relevant documents regarding the transaction, which will be filed with the SEC.
Item 9.01.
2.1*

Financial Statements and Exhibits.
Agreement and Plan of Merger, dated as of December 18, 2019, by and among Superior Energy Services, Inc., New NAM, Inc.,
Forbes Energy Services Ltd. Spieth Newco, Inc., Spieth Merger Sub, Inc. and Fowler Merger Sub, Inc.

10.1

Voting and Support Agreement, dated as of December 18, 2019, by and among Superior Energy Services, Inc., New NAM, Inc.,
Forbes Energy Services Ltd., Ascribe Capital LLC and each of the other parties thereto.

10.2

Voting and Support Agreement, dated as of December 18, 2019, by and among Superior Energy Services, Inc., New NAM, Inc.,
Forbes Energy Services Ltd., Solace Capital Partners, L.P. and each of the other parties thereto.

10.3

Voting and Support Agreement, dated as of December 18, 2019, by and among Superior Energy Services, Inc., New NAM, Inc.,
Forbes Energy Services Ltd. and John E. Crisp.

10.4

Voting and Support Agreement, dated as of December 18, 2019, by and among Superior Energy Services, Inc., New NAM, Inc.,
Forbes Energy Services Ltd. and L. Melvin Cooper.

99.1

Press release dated December 18, 2019 announcing entry into the Merger Agreement.

99.2

Investor Presentation dated December 18, 2019.

104

Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Schedules and exhibits to this Exhibit omitted pursuant to Regulation S-K Item 601(b)(2). The Company agrees to furnish supplementally a copy of
any omitted schedule or exhibit to the SEC upon request.
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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.
Date: December 18, 2019

/s/ Westervelt T. Ballard, Jr.
By:
Name: Westervelt T. Ballard, Jr.
Title: Executive Vice President, Chief Financial Officer and Treasurer
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AGREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated as of December 18, 2019, is by and among Superior Energy Services,
Inc., a Delaware corporation (“Spieth”), New NAM, Inc., a Delaware corporation (“NAM”), Forbes Energy Services Ltd., a Delaware corporation
(“Fowler”), Spieth Newco, Inc., a Delaware corporation (“Holdco”), Spieth Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of
Holdco (“NAM Merger Sub”), and Fowler Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Holdco (“Fowler Merger Sub”
and, together with NAM Merger Sub, the “Merger Subs”).
RECITALS:
A. The Mergers. The parties intend to effect the merger transactions described in Sections 1.01 so that thereafter each of NAM and Fowler will be
wholly owned by Holdco.
B. Voting Agreements. As an inducement to the parties to enter into this Agreement, concurrently with the execution and delivery of this
Agreement, certain stockholders of Fowler (the “Designated Stockholders”) have each entered into a voting and support agreement (the “Voting
Agreements”).
C. NAM Stockholder Approval. As an inducement to the parties to enter into this Agreement, Spieth has caused SESI, L.L.C. (“SESI”), in its
capacity as sole stockholder of NAM, and each other Subsidiary of Spieth the vote or consent of which is required in connection with this Agreement
and the other Transaction Agreements and the transactions contemplated hereby and thereby to execute and deliver a written consent on the date hereof
approving this Agreement and the other Transaction Agreements and the transactions contemplated hereby and thereby.
D. Commitment Letter. As a condition and inducement to each of the parties to enter into this Agreement, on the date hereof, SESI and Fowler
have entered into a debt commitment letter, pursuant to which the financial institutions party thereto have agreed to provide senior secured debt
financing to Holdco in the amount and on the terms and conditions set forth therein (together with the exhibits attached thereto, the “Commitment
Letter”).
E. Intended U.S. Federal Income Tax Consequences. The parties to this Agreement intend that, pursuant to the applicable provisions of the
Internal Revenue Code of 1986, as amended (the “Code”), the Intended Tax Treatment will apply.
F. Formation of Holdco and the Merger Sub. In order to effectuate the transactions contemplated by this Agreement, on December 2, 2019,
Holdco was formed as a wholly-owned direct subsidiary of Fowler, and the Merger Subs were formed as wholly-owned direct subsidiaries of Holdco.
G. Reorganization. Prior to the Closing, Spieth, SESI, Spieth Energy Services-North America Services, Inc. (“Spieth-NAM”), New Spieth (as
defined herein) and Spieth Well Services, Inc. (“SWS”) will enter into a Separation Agreement (the “Separation Agreement”) containing the terms set
forth on Exhibit 1.02 and such other terms as are reasonably acceptable to Spieth and Fowler (the “Terms of Separation Agreement”), providing for the
separation of the NAM Business

from Spieth and the distributions and contributions of the Persons described therein to NAM or its Subsidiaries, as a result of which NAM and its
Subsidiaries hold all of the assets and business constituting the NAM Business (the transactions contemplated thereby collectively, the
“Reorganization”).
NOW, THEREFORE, in consideration of the foregoing, and of the representations, warranties, covenants and agreements contained herein, the
parties hereto hereby agree as follows:
ARTICLE I.
THE MERGERS
Section 1.01 The Mergers.
(a) Upon the terms and subject to the conditions set forth in this Agreement, at the Effective Time, NAM Merger Sub shall be merged with and
into NAM (the “NAM Merger”) in accordance with this Agreement, and the separate corporate existence of NAM Merger Sub shall thereupon cease.
NAM shall be the surviving entity in the NAM Merger (sometimes referred to herein as the “NAM Surviving Entity”). The NAM Merger shall have the
effects specified herein and in the Delaware General Corporation Law (the “DGCL”). As a result of the NAM Merger, the NAM Surviving Entity shall
become a wholly owned Subsidiary of Holdco.
(b) Upon the terms and subject to the conditions set forth in this Agreement, at the Effective Time, Fowler Merger Sub shall be merged with and
into Fowler (the “Fowler Merger”, and, together with the NAM Merger, the “Mergers”) in accordance with this Agreement, and the separate corporate
existence of Fowler Merger Sub shall thereupon cease. Fowler shall be the surviving entity in the Fowler Merger (sometimes referred to herein as the
“Fowler Surviving Entity” and, together with the NAM Surviving Entity, the “Surviving Entities”). The Fowler Merger shall have the effects specified
herein and in the DGCL. As a result of the Fowler Merger, the Fowler Surviving Entity shall become a wholly owned Subsidiary of Holdco.
Section 1.02 The Closing. Upon the terms and subject to the conditions set forth in this Agreement, the closing of the Mergers (the “Closing”)
shall take place at the offices of Latham & Watkins LLP, 811 Main St., Suite 3700, Houston, Texas 77002, at 9:00 a.m., local time, on the second
business day immediately following the date of fulfillment or waiver (in accordance with the provisions hereof) of all of the conditions set forth in
Article VIII (other than those conditions that by their nature are to be fulfilled at the Closing, but subject to the fulfillment or waiver of such conditions),
or such other time and place as the parties may all agree. The date on which the Closing occurs is hereinafter referred to as the “Closing Date.”
Section 1.03 Effective Time. Concurrently with the Closing, the parties shall cause the Mergers to be consummated by filing with the Secretary of
State of the State of Delaware (a) a Certificate of Merger (the “NAM Certificate of Merger”) with respect to the NAM Merger, duly executed and
completed in accordance with Section 251 of the DGCL, and (b) a Certificate of Merger (the “Fowler Certificate of Merger” and, together with the
NAM Certificate of Merger, the “Certificates of Merger”) with respect to the Fowler Merger, duly executed and completed in accordance with
Section 251 of the DGCL, and, in each case, shall make all other filings or recordings required under the DGCL in order to effect the Mergers. The
Mergers shall become effective concurrently at such time as agreed to by the parties and set forth in each of the Certificates of Merger (such time as the
Mergers become effective being the “Effective Time”).
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ARTICLE II.
CERTIFICATES OF INCORPORATION AND BYLAWS
Section 2.01 Certificates of Incorporation of the Surviving Entities. As of the Effective Time, (i) the certificate of incorporation of NAM as in
effect immediately prior to the Effective Time shall continue to be the certificate of incorporation of the NAM Surviving Entity and (ii) the certificate of
incorporation of Fowler as in effect immediately prior to the Effective Time shall be amended and restated to read in its entirety as set forth in the form
attached hereto as Exhibit 2.01 and, as so amended, shall be the certificate of incorporation for the Fowler Surviving Entity, in each case, until duly
amended in accordance with Applicable Laws.
Section 2.02 Bylaws of the Surviving Entities. As of the Effective Time, the bylaws of (i) NAM as in effect immediately prior to the Effective
Time shall continue to be the bylaws of the NAM Surviving Entity and (ii) Fowler as in effect immediately prior to the Effective Time shall be amended
and restated to read in its entirety as set forth in the form attached hereto as Exhibit 2.02 and, as so amended and restated, shall be the bylaws of the
Fowler Surviving Entity, in each case, until duly amended in accordance with Applicable Laws.
Section 2.03 Certificate of Incorporation and Bylaws of Holdco. Prior to the Closing, Fowler and the board of directors of Holdco (the “Board of
Directors of Holdco”) shall take, and shall cause Holdco to take, all requisite action to cause (i) the certificate of incorporation of Holdco to be amended
and restated to read in its entirety as set forth on Exhibit 2.03(a) (as so amended and restated, the “Holdco Charter”) (except that the name of Holdco
shall be changed to a name to be mutually agreed upon by the parties prior to the mailing of the Proxy Statement/Prospectus to the stockholders of
Fowler) and (ii) the bylaws of Holdco to be amended and restated to read in their entirety as set forth on Exhibit 2.03(b) (as so amended, the “Holdco
Bylaws”). The Holdco Charter and the Holdco Bylaws shall remain in such forms as prescribed by Exhibits 2.03(a) and 2.03(b), respectively, at and
following the Effective Time until duly amended in accordance with Applicable Laws and the Stockholders and Registration Rights Agreement.
ARTICLE III.
DIRECTORS AND OFFICERS OF HOLDCO AND
OF THE SURVIVING ENTITIES
Section 3.01 Board of Directors and Officers of Holdco. Fowler shall, and shall cause Holdco to take, all requisite action to cause the directors and
executive officers of Holdco as of the Closing to be as provided in Section 7.16. Each such director and executive officer shall remain in office until his
or her successor shall be elected and qualified or his or her earlier death, resignation or removal in accordance with the Holdco Charter and Holdco
Bylaws, in each case, as in effect at the time, and the Stockholders and Registration Rights Agreement.
Section 3.02 Boards of Directors of the Surviving Entities. The persons listed on Section 3.02 of the NAM Disclosure Letter shall be the initial
directors of the NAM Surviving Entity and the Fowler Surviving Entity, in each case, from and after the Effective Time, until their successors shall be
duly elected and qualified or their earlier death, resignation or removal in accordance with the respective certificates of incorporation and bylaws of each
Surviving Entity.
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Section 3.03 Officers of the Surviving Entities. The persons listed on Section 3.03 of the NAM Disclosure Letter shall be the officers of the NAM
Surviving Entity and the Fowler Surviving Entity, in each case, from and after the Effective Time, until their successors shall be appointed or their
earlier death, resignation or removal in accordance with the respective certificates of incorporation and bylaws of each Surviving Entity.
Prior to the Effective Time, Holdco, NAM, Fowler and the Merger Subs shall take all requisite action so that the officers of NAM Merger Sub and
Fowler Merger Sub immediately prior to the Effective Time shall be the officers of the NAM Surviving Entity and Fowler Surviving Entity, respectively,
from and after the Effective Time, until their successors shall be appointed or their earlier death, resignation or removal in accordance with the
certificates of incorporation and bylaws of each Surviving Entity.
ARTICLE IV.
EFFECT OF THE MERGERS ON THE CAPITAL STOCK AND EQUITY AWARDS
Section 4.01 Conversion of Capital Stock of NAM, Fowler and Merger Subs.
(a) At the Effective Time, an indirect, wholly owned subsidiary of Spieth (“New Spieth”), as holder of all of the shares of common stock, par
value $0.01 per share, of NAM (“NAM Common Stock”) issued and outstanding immediately prior to the Effective Time (other than shares of NAM
Common Stock to be canceled without payment of any consideration therefor pursuant to Section 4.01(c)) shall, by virtue of the NAM Merger, have the
right to receive (i) a number of validly issued, fully paid and nonassessable shares of Class A common stock, par value $0.01 per share, of Holdco
(“Holdco Class A Common Stock”) or Class B common stock, par value $0.01 per share, of Holdco (“Holdco Class B Common Stock” and, together
with the Holdco Class A Common Stock, “Holdco Common Stock”) equal to the product of (A) the NAM Exchange Ratio multiplied by (B) 5,000,000
(the “Holdco Common Stock Number”) and (ii) Holdco Bonds (such shares of Holdco Class A Common Stock, shares of Holdco Class B Common
Stock and Holdco Bonds received by the holders of NAM Common Stock are collectively referred to herein as the “NAM Merger Consideration”) in
exchange for all of the shares of NAM Common Stock issued and outstanding immediately prior to the Effective Time. The Holdco Common Stock
portion of the NAM Merger Consideration shall be allocated among Holdco Class A Common Stock and Holdco Class B Common Stock as follows:
(i) first, a number of shares of Holdco Class A Common Stock such that New Spieth holds 49.9% of the shares of Holdco Class A Common stock issued
and outstanding immediately following the Effective Time and (ii) the balance of the Holdco Common Stock portion of the NAM Merger Consideration
shall be paid in shares of Holdco Class B Common Stock. Each such share of NAM Common Stock shall cease to be outstanding and shall be cancelled
and shall cease to exist, and Spieth shall thereafter cease to have any rights with respect to such shares of NAM Common Stock, except the right to
receive, without interest, shares of Holdco Common Stock in accordance with this Section 4.02. At the Effective Time, each issued and outstanding
share of common stock, par value $0.01 per share, of NAM Merger Sub shall be converted, by reason of the NAM Merger, into one fully paid and
nonassessable share of common stock, par value $0.01 per share, of the NAM Surviving Entity.
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(b) At the Effective Time, the holders of shares of common stock, par value $0.01 per share, of Fowler (“Fowler Common Stock”) (i) issued and
outstanding immediately prior to the Effective Time that constitute Fowler Outstanding Common Stock or that constitute Exchange Shares and
(ii) issuable upon conversion of Fowler Convertible PIK Notes in accordance with Section 7.18(a), in each case, other than any Dissenting Shares, shall,
by virtue of the Fowler Merger, have the right to receive a number of validly issued, fully paid and nonassessable shares of Holdco Class A Common
Stock that, when taken together with the shares of Holdco Class A Common Stock issued upon the contribution of Fowler Convertible PIK Notes to
Holdco immediately prior to the Fowler Merger in accordance with Section 7.18(c), is equal to the product of (A) the Fowler Exchange Ratio and
(B) the Holdco Common Stock Number (“Fowler Merger Consideration” and together with NAM Merger Consideration, the “Merger Consideration”).
An aggregate of 1.5% of the Fowler Merger Consideration shall be allocated, pro rata, to the shares of Fowler Outstanding Common Stock and each
share of Fowler Outstanding Common Stock shall have the right to receive a number of validly issued, fully paid and nonassessable shares of Holdco
Class A Common Stock equal to the Fowler Common Exchange Ratio. An aggregate of 98.5% of the Fowler Merger Consideration shall be allocated,
pro rata, to (x) the Fowler Convertible PIK Notes converted into shares of Fowler Common Stock in accordance with Section 7.18(a), (y) the Exchange
Notes exchanged in accordance with Section 7.18(b) and (z) the Contribution Notes contributed in accordance with Section 7.18(c). Each share of
Fowler Common Stock issued and outstanding immediately prior to the Effective Time, which shall include, for the avoidance of doubt, shares of
Fowler Common Stock issuable upon conversion of Fowler Convertible PIK Notes (other than shares of Fowler Common Stock to be canceled without
payment of any consideration therefor pursuant to Section 4.01(c) and shares of Fowler Common Stock held by Holdco, which shall remain outstanding
as shares of common stock, par value $0.01 per share, of the Fowler Surviving Entity and shall not be entitled to any portion of the Fowler Merger
Consideration) shall cease to be outstanding and shall be canceled and shall cease to exist, and each holder of any such share of Fowler Common Stock
shall thereafter cease to have any rights with respect to such share of Fowler Common Stock, except the right to receive, without interest, shares of
Holdco Class A Common Stock in accordance with Section 4.02, any unpaid dividends and distributions on shares of Holdco Class A Common Stock in
accordance with Section 4.02(c) and cash for fractional shares in accordance with Section 4.02(e) upon the surrender of the relevant Certificate;
provided, however, that the rights of any holder of Dissenting Shares will be as set forth in Section 262 of the DGCL. At the Effective Time, each issued
and outstanding share of common stock, par value $0.01 per share, of Fowler Merger Sub shall be converted, by reason of the Fowler Merger, into one
fully paid and nonassessable share of common stock, par value $0.01 per share, of the Fowler Surviving Entity.
(c) Each share of NAM Common Stock issued and held in NAM’s treasury shall, at the Effective Time and by virtue of the NAM Merger, cease to
be issued and shall be canceled without payment of any consideration therefor, and no shares of Holdco Common Stock or other consideration shall be
delivered in exchange therefor. Each share of Fowler Common Stock issued and held in Fowler’s treasury shall, at the Effective Time and by virtue of
the Fowler Merger, cease to be issued and shall be canceled without payment of any consideration therefor, and no shares of Holdco Common Stock or
other consideration shall be delivered in exchange therefor.
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(d) Fowler Incentive Awards.
(i) Restricted Stock Units. Immediately prior to the Effective Time, each outstanding award of a Fowler restricted stock unit granted under
Fowler’s equity compensation plans (the “Fowler Stock Plans”) that is subject to time-based vesting requirements (“Fowler RSUs”) shall
immediately vest and thereupon be cancelled and converted into a share of Fowler Common Stock. Such shares of Fowler Common Stock shall,
for the avoidance of doubt be taken into account in calculating the Fowler Common Exchange Ratio and, at the Effective Time, the holder of each
such share of Fowler Common Stock shall have the right to receive a number of validly issued, fully paid, and nonassessable shares of Holdco
Common Stock in accordance with, and subject to, the provisions of Section 4.01(b). In the event that a holder previously completed a deferred
settlement agreement in respect of Fowler RSUs under the Fowler Stock Plans, settlement of such holder’s Holdco Common Stock shall occur on
the date set forth in the deferred settlement agreement.
(ii) Performance Stock Units. Immediately prior to the Effective Time, each outstanding award of a Fowler restricted stock unit granted
under the Fowler Stock Plans that is subject to performance-based vesting requirements (“Fowler PSUs” and, together with the Fowler RSUs, the
“Fowler Equity Awards”) shall immediately vest and thereupon be cancelled and converted into a share of Fowler Common Stock. Such shares of
Fowler Common Stock shall, for the avoidance of doubt be taken into account in calculating the Fowler Common Exchange Ratio and, at the
Effective Time, the holder of each such share of Fowler Common Stock shall have the right to receive a number of validly issued, fully paid and
nonassessable shares of Holdco Common Stock equal to the Fowler Exchange Ratio in exchange for each share of Fowler Common Stock in
accordance with, and subject to, the provisions of Section 4.01(b).
Section 4.02 Exchange of Certificates Representing Fowler Common Stock.
(a) Prior to the Effective Time, Holdco shall appoint a bank or trust company reasonably satisfactory to Fowler to act as exchange agent (the
“Exchange Agent”). Holdco shall, when and as needed, deposit, or cause to be deposited with the Exchange Agent, for the benefit of the holders of
shares of Fowler Common Stock for exchange in accordance with this Article IV, (i) shares of Holdco Class A Common Stock (which shall be in
non-certificated book-entry form) issuable pursuant to Section 4.01 and delivered pursuant to this Section 4.02 in exchange for outstanding shares of
Fowler Common Stock, promptly after the Effective Time and (ii) when and as needed, cash sufficient to pay cash in lieu of fractional shares of Holdco
Class A Common Stock in accordance with Section 4.02(e) (such cash and shares of Holdco Class A Common Stock, together with any dividends or
distributions with respect thereto, being hereinafter referred to as the “Exchange Fund”).
(b) Promptly after the Effective Time and in any event no later than the fifth business day following the Effective Time, Holdco shall cause the
Exchange Agent to mail to each holder of record of one or more shares of Fowler Common Stock: (A) a letter of transmittal (the “Letter of
Transmittal”), which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only upon delivery of the
Certificates to the Exchange Agent and shall be in such form and have such other provisions as Holdco may reasonably specify and (B) instructions for
use in effecting the surrender of the Certificates or book-entry notation representing shares of
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Fowler Common Stock (in each case, “Certificates”) in exchange for the applicable portion of the Fowler Merger Consideration, any unpaid dividends
and distributions on shares of Holdco Class A Common Stock in accordance with Section 4.02(c) and cash in lieu of fractional shares in accordance with
Section 4.02(e). Upon surrender of a Certificate for cancellation to the Exchange Agent together with such Letter of Transmittal, duly executed, and
such other documents as may reasonably be required by the Exchange Agent, completed in accordance with the instructions thereto, the holder of such
Certificate shall be entitled to receive in exchange therefor (x) that number of whole shares of Holdco Class A Common Stock and (y) a check
representing the amount of cash in lieu of fractional shares, if any, and unpaid dividends and distributions, if any, which such holder has the right to
receive pursuant to the provisions of this Article IV and after giving effect to any required withholding tax, and the Certificate so surrendered shall
forthwith be canceled. No interest will be paid or accrued on the cash in lieu of fractional shares and unpaid dividends and distributions, if any, payable
to holders of Certificates. If any portion of the Fowler Merger Consideration is to be registered in the name of a Person other than the Person in whose
name the applicable surrendered Certificate is registered, it shall be a condition to the registration of such Fowler Merger Consideration that the
surrendered Certificate shall be properly endorsed or otherwise be in proper form for transfer and the Person requesting such delivery of the Fowler
Merger Consideration shall pay to the Exchange Agent any transfer or other taxes required by reason of such registration in the name of a Person other
than the registered holder of such Certificate or establish to the reasonable satisfaction of the Exchange Agent that such tax has been paid or is not
applicable. Until surrendered as contemplated by this Section 4.02(b), each Certificate shall be deemed at any time after the Effective Time to represent
only the right to receive upon such surrender the applicable portion of the Fowler Merger Consideration, any unpaid dividends and distributions on
shares of Holdco Class A Common Stock in accordance with Section 4.02(c) and cash in lieu of fractional shares in accordance with Section 4.02(e). In
the event of a transfer of ownership of Fowler Common Stock that is not registered in the transfer records of Fowler, the proper number of shares of
Holdco Class A Common Stock, together with a check for any unpaid dividends and distributions on shares of Holdco Class A Common Stock and/or
the cash to be paid in lieu of fractional shares may be issued to such a transferee if the Certificate representing such Fowler Common Stock is presented
to the Exchange Agent, accompanied by all documents required to evidence and effect such transfer and to evidence that any applicable stock transfer
taxes have been paid. All shares of Holdco Class A Common Stock issued upon the exchange of Fowler Common Stock in accordance with the terms of
this Article IV (including any cash paid pursuant to Section 4.02(c) or Section 4.02(e)) shall be deemed to have been issued or paid, as the case may be,
in full satisfaction of all rights pertaining to the shares of Fowler Common Stock.
(c) Notwithstanding any other provisions of this Agreement, no dividends or other distributions declared or made after the Effective Time with
respect to shares of Holdco Class A Common Stock with a record date after the Effective Time shall be paid to the holder of any unsurrendered
Certificate of Fowler Common Stock with respect to the shares of Holdco Common Stock issuable upon surrender of such Certificate as a result of the
exchange provided in this Article IV until such Certificate is surrendered as provided herein. Subject to the effect of Applicable Laws, following
surrender of any such Certificate, there shall be paid to the holder of the Certificate so surrendered, without interest, (i) at the time of such surrender, the
amount of dividends or other distributions with a record date after the Effective Time but prior to surrender and a payment date prior to surrender
payable with respect to the number of whole shares of
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Holdco Class A Common Stock issued pursuant to Section 4.01, less the amount of any withholding taxes, and (ii) at the appropriate payment date, the
amount of dividends or other distributions with a record date after the Effective Time but prior to surrender and a payment date subsequent to surrender
payable with respect to such whole shares of Holdco Class A Common Stock, less the amount of any withholding taxes.
(d) After the Effective Time, there shall be no transfers on the stock transfer books of the Fowler Surviving Entity of the shares of Fowler
Common Stock which were outstanding immediately prior to the Effective Time. If, after the Effective Time, Certificates are presented to Holdco or the
Exchange Agent, the presented Certificates shall be canceled and exchanged for certificates representing shares of Holdco Class A Common Stock and
cash in lieu of fractional shares and any unpaid dividends on Holdco Class A Common Stock, if any, deliverable in respect thereof pursuant to this
Agreement in accordance with the procedures set forth in this Article IV.
(e) No fractional shares of Holdco Class A Common Stock shall be issued in the Fowler Merger, and such fractional share interests will not entitle
the owner thereof to vote, or to any other rights of a stockholder of Holdco. All fractional shares of Holdco Class A Common Stock that a holder of
shares of Fowler Common Stock otherwise would be entitled to receive as a result of the Fowler Merger shall be aggregated by the Exchange Agent,
and the Exchange Agent shall cause the whole shares obtained thereby to be sold on behalf of such holders of shares of Fowler Common Stock who
otherwise would be entitled to receive such fractional shares of Holdco Class A Common Stock in the Fowler Merger, in the open market or otherwise,
in each case at then-prevailing market prices, as promptly as reasonably practicable after the Effective Time. Subject to Section 4.02(i), the Exchange
Agent shall pay the net proceeds thereof, subject to the deduction of brokerage charges, commissions and transfer taxes, on a pro rata basis, without
interest, as soon as practicable to the holders of Fowler Common Stock that otherwise would be entitled to receive such fractional shares of Holdco
Class A Common Stock in the Fowler Merger. The payment of cash in lieu of fractional shares of Holdco Class A Common Stock to holders of Fowler
Common Stock is solely for the purpose of avoiding the expense and inconvenience to Holdco of issuing fractional shares and does not represent
separately bargained for consideration.
(f) Any portion of the Exchange Fund (including the proceeds of any investments thereof and any certificates for shares of Holdco Class A
Common Stock) that remains undistributed to the former stockholders of Fowler one year after the Effective Time shall, subject to any abandoned
property, escheat or similar law, be delivered to Holdco. Any former stockholders of Fowler who have not theretofore complied with this Article IV
shall thereafter look only to Holdco for delivery of shares of Holdco Class A Common Stock and cash in lieu of fractional shares and for any unpaid
dividends and distributions on the shares of Holdco Class A Common Stock deliverable to such former stockholder pursuant to this Agreement. None of
Holdco, NAM, NAM Merger Sub, Fowler, Fowler Merger Sub, the Surviving Entities, or the Exchange Agent shall be liable to any Person for any
portion of the Exchange Fund (or dividends or distributions with respect to Holdco Class A Common Stock) or any cash delivered to a public official in
accordance with any applicable abandoned property, escheat or similar law.
(g) None of Holdco, Spieth, any Surviving Entity, the Exchange Agent or any other person shall be liable to any person for any portion of the
Exchange Fund properly delivered to a public official pursuant to applicable abandoned property, escheat or similar law.
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(h) In the event any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming such
Certificate to be lost, stolen or destroyed and, if required by Holdco, the posting by such person of a bond in such reasonable amount as Holdco may
direct as indemnity against any claim that may be made against it with respect to such Certificate, the Exchange Agent will issue in exchange for such
lost, stolen or destroyed Certificate, certificates representing the shares of Holdco Class A Common Stock, cash in lieu of fractional shares and unpaid
dividends and distributions on shares of Holdco Class A Common Stock, as provided in Section 4.02(c), in each case, deliverable in respect thereof
pursuant to this Agreement.
(i) Each of NAM, Fowler, the Surviving Entities, the Exchange Agent and Holdco shall be entitled to deduct and withhold from any amounts
otherwise payable or deliverable pursuant to this Agreement such amount as it is required to deduct and withhold with respect to the making of such
payment under Applicable Law. To the extent that amounts are so withheld, such withheld amounts shall be treated for purposes of this Agreement as
having been paid or delivered to the Persons otherwise entitled thereto in respect of which such deduction and withholding was made.
Section 4.03 Adjustment of Exchange Ratios. If a Fowler Exchange Ratio Adjustment Event shall occur, the Fowler Exchange Ratio shall be
decreased on a pro rata basis by 0.25% for each $700,000 of Fowler Net Debt in excess of the Fowler Target Net Debt (provided that such decrease shall
in no event exceed 0.73%), and the NAM Exchange Ratio shall be increased by the same percentage, such that the sum of the NAM Exchange Ratio and
the Fowler Exchange Ratio shall always equal one hundred percent (100%) as of the Effective Time.
Section 4.04 Rule 16b-3 Approval. Prior to the Closing, Holdco and Fowler, and their respective Boards of Directors or committees thereof, shall
use their reasonable best efforts to take all actions to cause any dispositions of Fowler Common Stock (including derivative securities with respect to
Fowler Common Stock) or acquisitions of Holdco Common Stock (including derivative securities with respect to Holdco Common Stock) resulting
from the transactions contemplated hereby by each holder who is subject to the reporting requirements of Section 16(a) of the Securities Exchange Act
of 1934 (the “Exchange Act”) to be exempt from Section 16(b) of the Exchange Act under Rule 16b-3 promulgated under the Exchange Act in
accordance with the terms and conditions set forth in no-action letters issued by the U.S. Securities and Exchange Commission (the “SEC”) in similar
transactions.
Section 4.05 Dissenting Shares. Notwithstanding anything in this Agreement to the contrary, with respect to each Dissenting Share, such
Dissenting Share shall not be converted into the right to receive the Fowler Merger Consideration but instead shall be cancelled and shall represent the
right to receive only the payment, solely from Holdco, of the appraisal value of the Dissenting Shares to the extent permitted by and in accordance with
the provisions of Section 262 of the DGCL; provided, however, that if any such Person shall fail to perfect or otherwise shall waive, withdraw or lose
the right to appraisal under Section 262 of the DGCL, then the right of such Person to receive those rights under Section 262 of the DGCL shall cease
and such shares of Fowler Common Stock shall be deemed to have been converted as of the Effective Time into, and shall represent only the right to
receive the Fowler Merger Consideration, without interest thereon. Fowler shall give Spieth prompt notice of any demands received by Fowler for
appraisal of shares
9

of Fowler Common Stock, any written withdrawal or purported withdrawal of any such demand and any other demand, notice or instrument delivered to
Fowler prior to the Effective Time that relates to such demand, and Spieth shall have the right to control all negotiations and proceedings with respect to
such demands. Fowler shall not settle, make any payments with respect to or offer to settle, any claim with respect to Dissenting Shares without the
written consent of Spieth, in Spieth’s sole discretion. Any portion of the Fowler Merger Consideration made available to the Exchange Agent pursuant
to Section 4.02(a) to pay for Fowler Common Stock for which appraisal rights have been perfected as described in this Section 4.05 shall be returned to
Holdco, upon demand.
ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF FOWLER
Except as set forth in the disclosure letter delivered to NAM by Fowler at or prior to the execution of this Agreement (the “Fowler Disclosure
Letter”) and making reference to the particular subsection of this Agreement to which exception is being taken (provided that any information set forth
in one section or subsection of the Fowler Disclosure Letter shall be deemed to apply to each other section or subsection thereof to which its relevance is
reasonably apparent on the face of such disclosure), Fowler represents and warrants to NAM that:
Section 5.01 Existence; Good Standing; Corporate Authority. Fowler is a corporation duly incorporated, validly existing and in good standing
under the laws of the State of Delaware. Fowler is duly qualified to do business and, to the extent such concept or a similar concept exists in the relevant
jurisdiction, is in good standing under the laws of any jurisdiction in which the character of the properties owned or leased by it therein or in which the
transaction of its business requires such qualification, except where the failure to be so qualified or in good standing, individually or in the aggregate,
has not had and is not reasonably likely to have a Fowler Material Adverse Effect. Fowler has all requisite corporate power and authority to own,
operate and lease its properties and to carry on its business as now conducted. The copies of Fowler’s certificate of incorporation and bylaws previously
made available to NAM are true and correct and contain all amendments as of the date of this Agreement.
Section 5.02 Authorization, Validity and Effect of Agreements. Fowler has the requisite corporate power and authority to execute and deliver this
Agreement and each other Transaction Agreement to which it is, or at the Effective Time will be, a party and, upon receipt of the Fowler Stockholder
Approval, the requisite power and authority to consummate the transactions contemplated hereby and thereby. The execution by Fowler of this
Agreement and the other Transaction Agreements to which it is, or at the Effective Time will be, a party, and the consummation by Fowler of the
transactions contemplated hereby and thereby have been duly authorized by all requisite corporate action on behalf of Fowler, other than the receipt of
the Fowler Stockholder Approval. Fowler has duly executed and delivered this Agreement and has duly executed and delivered or will dully execute and
deliver prior to the Closing each of the other Transaction Agreements to which it is, or at the Effective Time will be, a party. Assuming this Agreement
and each other Transaction Agreement to which it is, or at the Effective Time will be, a party, constitutes or will constitute the valid and legally binding
obligation of the other parties hereto or thereto, this Agreement and each of the other Transaction Agreements to which Fowler is, or at the Effective
Time will be, a party will constitute the valid and legally binding obligation
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of Fowler, enforceable against Fowler in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance, fraudulent transfer or other similar laws relating to creditors’ rights and general principles of equity. Assuming the accuracy of the
representations and warranties set forth in Section 6.21, Fowler has taken all action necessary to render the restrictions set forth in Section 203 of the
DGCL, and any other applicable takeover law restricting or purporting to restrict business combinations, inapplicable to this Agreement and the
transactions contemplated hereby.
Section 5.03 Capitalization.
(a) The authorized capital stock of Fowler consists of 40,000,000 shares of Fowler Common Stock and 1,000,000 shares of preferred stock, par
value $0.01 per share (“Fowler Preferred Stock”). As of December 18, 2019 (the “Cut-off Time”), there were (i) 5,384,780 outstanding shares of Fowler
Common Stock (which includes zero outstanding shares of unvested restricted stock), (ii) 551,969 shares of Fowler Common Stock reserved for
issuance upon settlement of outstanding Fowler RSUs, (iii) 60,000 shares of Fowler Common Stock reserved for issuance upon settlement of Fowler
PSUs, (iv) no outstanding shares of Fowler Preferred Stock and (v) no shares of Fowler Common Stock reserved for issuance upon conversion of the
5.00% Subordinated Convertible PIK Notes due June 30, 2020 (the “Fowler Convertible PIK Notes”). Section 5.03 of the Fowler Disclosure Letter sets
forth a true and correct list, as of the Cut-off Time, of all outstanding Fowler Equity Awards, including the number of shares, type of award, grant date,
vesting schedule, deferred settlement date (if applicable) and whether the award will vest or become payable as a result of the transactions contemplated
by this Agreement. From the Cut-off Time to the date of this Agreement, no additional shares of Fowler Common Stock have been issued, no additional
Fowler Equity Awards have been issued or granted, and there has been no increase in the number of shares of Fowler Common Stock issuable upon
exercise of the Fowler Equity Awards from the number issuable under such Fowler Equity Awards as of the Cut-off Time. All such issued and
outstanding shares of Fowler Common Stock are duly authorized, validly issued, fully paid, nonassessable and free of preemptive rights. As of the date
of this Agreement, except as set forth in this Section 5.03, and the Voting Agreements there are no outstanding shares of capital stock and there are no
options, warrants, calls, subscriptions, convertible securities or other rights, agreements or commitments which obligate Fowler or any of its Subsidiaries
to issue, transfer, sell or register any shares of capital stock or other voting securities of Fowler or any of its Subsidiaries. Except for the Fowler
Convertible PIK Notes, Fowler has no outstanding bonds, debentures, notes or other obligations the holders of which have the right to vote (or which are
convertible into or exercisable for securities having the right to vote) with the stockholders of Fowler on any matter.
(b) Holdco and each Merger Sub has been formed solely for the purpose of engaging in the transactions contemplated by this Agreement, and, as
of the Effective Time, will not have incurred, directly or indirectly, any obligations or engaged in any business activities of any type or kind whatsoever
or entered into any agreements or arrangements with any Person in any activities other than in connection with the transactions contemplated by this
Agreement. Immediately prior to the Effective Time, the authorized capital of Holdco will be consistent with the terms set forth in the Holdco Charter.
The shares of Holdco Common Stock to be issued in connection with the Mergers, when issued in accordance with this Agreement, will be validly
issued, fully paid, nonassessable and free of preemptive rights.
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Section 5.04 Subsidiaries.
(a) Each of Fowler’s Subsidiaries is a corporation or other legal entity duly organized, validly existing and, to the extent such concept or a similar
concept exists in the relevant jurisdiction, in good standing under the laws of its jurisdiction of incorporation or organization, has the corporate or other
entity power and authority to own, operate and lease its properties and to carry on its business as it is now being conducted, and is duly qualified to do
business and is in good standing (where applicable) in each jurisdiction in which the ownership, operation or lease of its property or the conduct of its
business requires such qualification, except for jurisdictions in which such failure to be so qualified or in good standing, individually or in the aggregate,
has not had and is not reasonably likely to have a Fowler Material Adverse Effect. As of the date of this Agreement, all of the outstanding shares of
capital stock of, or other ownership interests in, each of Fowler’s Subsidiaries are duly authorized, validly issued, fully paid and nonassessable (except
as such nonassessability may be affected by Applicable Law), and are owned, directly or indirectly, by Fowler free and clear of all mortgages, deeds of
trust, liens, security interests, pledges, leases, conditional sale contracts, charges, privileges, easements, rights of way, reservations, options, rights of
first refusal and other encumbrances (“Liens”) other than Permitted Liens.
(b) Section 5.04(b) of the Fowler Disclosure Letter sets forth a list of all of the Subsidiaries of Fowler and Fowler’s respective (direct or indirect)
ownership interest in each such Subsidiary. Except for its interests in the Subsidiaries set forth on Section 5.04(b) of the Fowler Disclosure Letter or in
any Subsidiaries created or acquired as permitted by Section 8.01, as of the Effective Time, Fowler will not own, directly or indirectly, any capital stock
of, or other equity or voting interest in, any Person.
(c) True, complete and correct copies of the articles or certificate of incorporation and bylaws (or similar organizational documents) of each
Subsidiary of Fowler have been furnished or made available to Spieth on or prior to the date hereof.
Section 5.05 Compliance with Laws; Permits. Except for such matters as, individually or in the aggregate, have not had and are not reasonably
likely to have a Fowler Material Adverse Effect and except for (i) matters related to taxes, which are treated exclusively in Section 5.11, and (ii) matters
arising under Environmental Laws, which are treated exclusively in Section 5.14:
(a) Since January 1, 2016, Fowler and its Subsidiaries have conducted their businesses in compliance with all applicable laws, rules, regulations,
codes, governmental determinations, orders, treaties, conventions, governmental certification requirements or other public limitations, U.S. or non-U.S.
(collectively, “Applicable Laws”), applicable to the businesses of Fowler and its Subsidiaries.
(b) Fowler and each Subsidiary of Fowler hold all permits, licenses, certifications, variations, exemptions, orders, franchises and approvals of all
governmental or regulatory authorities necessary for the lawful conduct of their respective businesses as presently conducted (the “Fowler Permits”). All
Fowler Permits are in full force and effect and there exists no default thereunder or breach thereof, and Fowler has no notice or actual knowledge that
such Fowler Permits will not be renewed in the ordinary course after the Effective Time. No Governmental Authority has given, or to the knowledge of
Fowler threatened to give, any action to terminate, cancel or reform any Fowler Permit.
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(c) Fowler and each Subsidiary of Fowler possess all permits, licenses, operating authorities, orders, exemptions, franchises, variances, consents,
approvals or other authorizations required for the present ownership and operation of all its real property, leaseholds or other property (“Fowler Real
Property”). There exists no material default or breach with respect to, and no party or Governmental Authority has taken or, to the knowledge of Fowler,
threatened to take, any action to terminate, cancel or reform any such permit, license, operating authority, order, exemption, franchise, variance, consent,
approval or other authorization pertaining to the Fowler Real Property.
Section 5.06 Anti-corruption; Sanctions.
(a) Since January 1, 2016, each of Fowler and its Subsidiaries has complied with all applicable anti-bribery, anticorruption and anti-money
laundering laws, including U.S. Foreign Corrupt Practices Act of 1977 and the UK Bribery Act (the “Anti-Corruption Laws”). Fowler and its
Subsidiaries maintain policies and procedures designed to ensure compliance by Fowler and its Subsidiaries with, and to prevent breaches by Fowler
and its Subsidiaries of, such Anti-Corruption Laws.
(b) Neither Fowler nor any of its Subsidiaries nor any director, officer, nor, to the knowledge of Fowler, any employee, agent or representative of,
or other Person who performs or has performed services on behalf of, Fowler or any of its Subsidiaries has violated any, or been subject to actual,
pending, or, to the knowledge of Fowler, threatened actions, suits, proceedings, demand letters, settlements or enforcement actions relating to any AntiCorruption Law or any law related to terrorism financing.
(c) Neither Fowler nor any of its Subsidiaries nor any director, officer, nor, to the knowledge of Fowler, any employee, agent or representative of,
or other Person who performs or has performed services on behalf of, Fowler or any of its Subsidiaries has, directly or indirectly, given, made, offered or
received or agreed to give, make, offer or receive any payment, gift, contribution, commission, rebate, promotional allowance, expenditure or other
economic advantage: (i) which would violate any applicable Anti-Corruption Law, or (ii) to or for a public official with the intention of (A) improperly
influencing any official act or decision of such public official, (B) inducing such public official to do or omit to do any act in violation of his or her
lawful duty, (C) securing any improper advantage or (D) inducing such public official to influence or affect any act or decision of any Governmental
Authority or commercial enterprise owned or controlled by any Governmental Authority, in each case, in order to assist Fowler or any of its Subsidiaries
or any employee, agent or representative or other person who performs or has performed services on behalf of Fowler or any of its Subsidiaries in
obtaining or retaining business for or with, or in directing business to, Fowler or any of its Subsidiaries or any other person.
(d) Neither Fowler nor any of its Subsidiaries nor any director, officer, nor, to the knowledge of Fowler, any employee, agent or representative of,
or other Person who performs or has performed services on behalf of, Fowler or any of its Subsidiaries, is a person that is the subject or target of any
applicable economic sanctions, including, when applicable, sanctions administered
13

by OFAC (including the designation as a “Specially Designated National or Blocked Person” thereunder), Her Majesty’s Treasury, the European Union,
the Bureau of Industry Security of the U.S. Department of Commerce, or any sanctions measures under any U.S. or foreign laws imposing economic
sanctions or trade restrictions, including the U.S. Countering America’s Adversaries Through Sanctions Act, U.S. International Emergency Economic
Powers Act, the U.S. Trading with the Enemy Act, the U.S. National Defense Authorization Act of 2012 or the U.S. National Defense Authorization Act
of 2013, or any executive order, directive or regulation pursuant to the authority of any of the foregoing, including the regulations of the United States
Department of the Treasury set forth under 31 CFR, Subtitle B, Chapter V, or any orders or licenses issued thereunder (collectively, “Sanctions”), nor are
any of the foregoing designated as a “Specially Designated National” or “Blocked Person” by OFAC. Since January 1, 2016, neither Fowler nor any of
its Subsidiaries has been in violation of applicable Sanctions.
Section 5.07 No Conflict; Board and Stockholder Approval.
(a) Except as set forth in Section 5.07(a) of the Fowler Disclosure Letter, the execution, delivery and performance by Fowler of this Agreement
and the other Transaction Agreements to which it is, or at the Effective Time will be, a party will not, (i) subject to receipt of the Fowler Stockholder
Approval, conflict with or result in a breach of any provisions of the certificate of incorporation or bylaws of Fowler; (ii) violate, or conflict with, or
result in a breach of any provision of, or constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) under,
require any consent or notification under, or result in the termination or in a right of termination or cancellation of, or give rise to a right of purchase
under, or accelerate the performance required by, or result in the creation of any Lien upon any of the capital stock of Fowler or its Subsidiaries or upon
any of the properties of Fowler or its Subsidiaries under, or result in being declared void, voidable, or without further binding effect, or otherwise result
in a detriment to Fowler or any of its Subsidiaries under, any of the terms, conditions or provisions of, any note, bond, mortgage, indenture, deed of
trust, license, concession, franchise, permit, lease, contract, agreement, joint venture or other instrument or obligation to which Fowler or any of its
Subsidiaries is a party, or by which Fowler or any of its Subsidiaries or any of their properties may be bound or affected; or (iii) subject to the filings and
other matters referred to in Section 5.07(b), contravene or conflict with or constitute a violation of any provision of any law, rule, regulation, judgment,
order or decree binding upon or applicable to Fowler or any of its Subsidiaries, except as, in the case of matters described in clause (ii) or (iii),
individually or in the aggregate, has not had and is not reasonably likely to have a Fowler Material Adverse Effect.
(b) Neither the execution and delivery by Fowler of this Agreement or the other Transaction Agreements to which it is or, as of the Effective Time,
will be a party nor the consummation or performance by Fowler of the transactions contemplated hereby and thereby in accordance with the terms
hereof and thereof will require any consent, approval, qualification or authorization of, or filing or registration with, any Governmental Authority, other
than (i) filings required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”), the Exchange Act, the
Securities Act of 1933 as amended (the “Securities Act”) or applicable state securities and “Blue Sky” laws (collectively, the “Regulatory Filings”) and
(ii) the filing of the Fowler Certificate of Merger with the Secretary of State of the State of Delaware, except for any consent, approval, qualification or
authorization the failure to obtain which, and for any filing or registration the failure to make which, has not had and is not reasonably likely to have a
Fowler Material Adverse Effect.
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(c) The Board of Directors of Fowler, by resolutions adopted at a meeting duly called and held and not subsequently rescinded or modified in any
way, has approved this Agreement and each of the Transaction Agreements to which it is, or as of the Effective Time will be, a party and the transactions
contemplated hereby and thereby, and has determined that the Fowler Merger and this Agreement are advisable, and subject to the provisions of
Section 7.02(b), resolved to recommend the approval of the Fowler Merger by the stockholders of Fowler. The only vote of the holders of any class or
series of Fowler capital stock necessary to approve any transaction contemplated by this Agreement is the affirmative vote in favor of the adoption of
this Agreement by the holders of at least a majority of the shares of Fowler Common Stock outstanding as of the record date (the “Fowler Record Date”)
for the meeting of Fowler stockholders (the “Fowler Stockholder Approval”).
Section 5.08 SEC Documents.
(a) Fowler and its Subsidiaries have filed with the SEC all documents (including exhibits and any amendments thereto) required to be so filed by
them since January 1, 2016 pursuant to Sections 13(a), 14(a) and 15(d) of the Exchange Act, and have made available to NAM (including by reference
to the SEC’s website at www.sec.gov) each registration statement, report, proxy statement or information statement (other than preliminary materials)
they have so filed, each in the form (including exhibits and any amendments thereto) filed with the SEC (collectively, the “Fowler Reports”). As of its
respective date, each Fowler Report (i) complied in all material respects with the applicable requirements of the Exchange Act and the rules and
regulations thereunder and (ii) did not, as of such date, contain any untrue statement of a material fact or omit to state a material fact necessary in order
to make the statements made therein, in the light of the circumstances under which they were made, not misleading, except for any statements in any
Fowler Report that have been modified by an amendment to such report filed with the SEC prior to the date hereof. Each of the consolidated balance
sheets included in or incorporated by reference into the Fowler Reports (including related notes and schedules) complied as to form in all material
respects with the applicable accounting requirements and the published rules and regulations of the SEC with respect thereto and fairly presents in all
material respects the consolidated financial position of Fowler and its Subsidiaries (or such entities as indicated in such balance sheet) as of its date, and
each of the consolidated statements of operations, cash flows and changes in stockholders’ equity included in or incorporated by reference into the
Fowler Reports (including any related notes and schedules) complied as to form in all material respects with the applicable accounting requirements and
the published rules and regulations of the SEC with respect thereto and fairly presents in all material respects the results of operations, cash flows or
changes in stockholders’ equity, as the case may be, of Fowler and its Subsidiaries (or such entities as indicated in such balance sheet) for the periods set
forth therein (subject, in the case of unaudited statements, to (x) such exceptions as may be permitted by Form 10-Q promulgated by the SEC and
(y) normal, recurring year-end audit adjustments which are not material in the aggregate), in each case in accordance with U.S. generally accepted
accounting principles (“GAAP”) consistently applied during the periods involved, except as may be noted therein.
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(b) Except as and to the extent set forth on the consolidated balance sheet of Fowler and its Subsidiaries included in the most recent Fowler Report
filed prior to the date of this Agreement that includes such a balance sheet, including all related notes thereto, neither Fowler nor any of its Subsidiaries
has any liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwise) that would be required to be reflected on, or reserved
against in, a consolidated balance sheet of Fowler or in the notes thereto prepared in accordance with GAAP consistently applied, other than liabilities or
obligations which, individually or in the aggregate, have not had and are not reasonably likely to have a Fowler Material Adverse Effect.
(c) Since January 1, 2016, the Chief Executive Officer and Chief Financial Officer of Fowler have made all certifications (without qualification or
exceptions to the matters certified) required by the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), and the statements contained in any such
certifications are complete and correct; neither Fowler nor its officers have received notice from any Governmental Authority questioning or challenging
the accuracy, completeness, form or manner of filing or submission of such certification. Fowler maintains “disclosure controls and procedures” (as
defined in Rule 13a-15(e) under the Exchange Act); such disclosure controls and procedures are effective to ensure that all material information
concerning Fowler and its Subsidiaries is made known on a timely basis to the individuals responsible for preparing the Fowler Reports and other public
disclosure. Since January 1, 2016, subject to any applicable grace periods, Fowler has been and is in substantial compliance with all applicable effective
provisions of the Sarbanes-Oxley Act and the applicable rules and regulations of the OTCQX. As of the date hereof, Fowler has no knowledge of any
material weaknesses in the design or operation of its internal controls over financial reporting.
(d) Fowler and its Subsidiaries maintain accurate books and records reflecting in all material respects their respective assets and liabilities and
maintain proper and adequate internal accounting controls.
(e) Neither Fowler nor its Subsidiaries has, since January 1, 2016, extended or maintained credit, arranged for the extension of credit, or renewed
an extension of credit, in the form of a personal loan to or for any director or executive officer (or equivalent thereof) of Fowler. No loan or extension of
credit is maintained by Fowler or its Subsidiaries to which the second sentence of Section 13(k)(1) of the Exchange Act applies.
Section 5.09 Litigation. Except as described in the Fowler Reports filed prior to the date of this Agreement or as set forth in Section 5.09 of the
Fowler Disclosure Letter, there are no actions, suits or proceedings pending against Fowler or any of its Subsidiaries or, to Fowler’s knowledge,
threatened in writing against Fowler or any of its Subsidiaries, at law or in equity or in any arbitration or similar proceedings, before or by any U.S.
federal, state or non-U.S. court, commission, board, bureau, agency or instrumentality or any U.S. or non-U.S. arbitral or other dispute resolution body,
that, individually or in the aggregate, have had or are reasonably likely to have a Fowler Material Adverse Effect.
Section 5.10 Absence of Certain Changes. From September 30, 2019 to the date of this Agreement, there has not been (i) a Fowler Material
Adverse Effect or (ii) except as described in the Fowler Reports filed with the SEC prior to the date of this Agreement or as set forth in Section 5.10 of
the Fowler Disclosure Letter, (A) any material change by Fowler or any of its Subsidiaries
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in any of its accounting methods, principles or practices or any of its tax methods, practices or elections applicable to Fowler’s consolidated financial
statements, except insofar as may have been required by a change in GAAP; (B) any declaration, setting aside or payment of any dividend or
distribution in respect of any capital stock of Fowler; (C) any split, combination or reclassification of any capital stock of Fowler or any of its
Subsidiaries; or (D) any damage to or any destruction or loss of material physical properties owned or used by Fowler or any of its Subsidiaries, whether
or not covered by insurance, that individually or in the aggregate has had a Fowler Material Adverse Effect.
Section 5.11 Taxes.
(a) All Returns required to be filed by or with respect to Fowler or any of its Subsidiaries (including any Return required to be filed by an
affiliated, consolidated, combined, unitary or similar group that included Fowler or any of its Subsidiaries) have been properly filed on a timely basis
with the appropriate governmental authorities, except to the extent that any failure to file, individually or in the aggregate, has not had and is not
reasonably likely to have a Fowler Material Adverse Effect, and all taxes that have become due (regardless of whether reflected on any Return) have
been duly paid or deposited in full on a timely basis or adequately accrued in accordance with GAAP, except to the extent that any failure to pay or
deposit or make adequate provision for the payment of such taxes, individually or in the aggregate, has not had and is not reasonably likely to have a
Fowler Material Adverse Effect.
(b) Except to the extent such matters, individually or in the aggregate, have not had and are not reasonably likely to have a Fowler Material
Adverse Effect,
(i) no audit or other administrative proceeding or court proceeding is presently pending with regard to any tax or Return of Fowler or any of
its Subsidiaries;
(ii) no governmental authority is now asserting in writing any deficiency or claim for taxes or any adjustment to taxes with respect to which
Fowler or any of its Subsidiaries may be liable and any deficiencies asserted or assessments made as a result of any audit or other proceeding with
respect to taxes have been resolved, are being contested in good faith, or adequate accruals or reserves for such deficiencies or assessments have
been established;
(iii) no claim has ever been made in writing by a taxing authority of a jurisdiction where Fowler has not filed Returns that Fowler is or may
be subject to taxation by that jurisdiction; and
(iv) neither Fowler nor any of its Subsidiaries has any liability for any tax under Treas. Reg. § 1.1502-6 or any similar provision of any other
tax law, except for taxes of the affiliated group of which Fowler or any of its Subsidiaries is the common parent, within the meaning of
Section 1504(a)(1) of the Code or any similar provision of any other tax law, or as a transferee or successor, by contract or otherwise.
(c) Neither Fowler nor any of its Subsidiaries has granted any material request, agreement, consent to waive or extend any period of limitations
applicable to the assessment or collection of any tax upon Fowler or any of its Subsidiaries.
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(d) Neither Fowler nor any of its Subsidiaries is a party to any closing agreement described in Section 7121 of the Code or any predecessor
provision thereof or any similar agreement under any tax law.
(e) Fowler (A) has not filed any extension of time within which to file any Returns that have not been filed, except in the ordinary course of
business and (B) will not be required to include any item of income or gain in, or be required to exclude any item of deduction of loss from, any period
ending after the Closing Date as a result of any (i) installment sale or open transaction made on or prior to the Closing Date, (ii) election under
Section 108(i) of the Code or (iii) prepaid amount received prior to the Closing Date.
(f) Fowler has not agreed to, requested, and is not required to include any adjustment under Section 481 of the Code (or any corresponding
provision of applicable state, local or non-U.S. tax law) by reason of a change in accounting method or otherwise.
(g) Neither Fowler nor any of its Subsidiaries is a party to, is bound by or has any obligation under any tax sharing, allocation or indemnity
agreement or any similar agreement or arrangement other than with respect to any such agreement or arrangement among Fowler and any of its
Subsidiaries.
(h) Neither Fowler nor any of its Subsidiaries has been a member of any consolidated, combined, unitary or similar group for purposes of filing
Returns or paying taxes (other than a consolidated, combined, unitary or similar group for which Fowler is the common parent).
(i) Since January 1, 2016, Fowler has not made or rescinded any material election relating to taxes or settled or compromised any claim, action,
suit, litigation, proceeding, arbitration, investigation, audit or controversy relating to any material taxes, or except as may be required by Applicable
Law, made any material change to any of its methods of reporting income or deductions for federal income tax purposes from those employed in the
preparation of its most recently filed federal Returns.
(j) Fowler has not engaged in any “listed transaction” within the meaning of Treasury Regulation Section 1.6011-4.
(k) Fowler has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code at any time within
the past five years.
(l) There are no Liens for taxes upon any property or assets of Fowler or its Subsidiaries, except for taxes not yet due and payable.
(m) Neither Fowler nor Holdco has constituted, in the two (2) years prior to the date of this Agreement, a “distributing corporation” or a
“controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intended to qualify for tax-free treatment
under Section 355 of the Code (or any similar provision of state, local, or non-U.S. Law) or otherwise as part of a plan (or series of related transactions),
within the meaning of Section 355(e) of the Code, that includes the Mergers.
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(n) None of Fowler, Holdco or any of their Subsidiaries is aware of the existence of or has knowledge of any fact, agreement, plan or
circumstance, or has taken or agreed to take any action, that could reasonably be expected to prevent or impede the Intended Tax Treatment.
Section 5.12 Employee Benefit Plans.
(a) Section 5.12 of the Fowler Disclosure Letter contains a list of all material Fowler Benefit Plans.
(b) Except to the extent such matters, individually or in the aggregate, have not had and are not reasonably likely to have a Fowler Material
Adverse Effect: all applicable reporting and disclosure requirements have been met with respect to the Fowler Benefit Plans; to the extent applicable, the
Fowler Benefit Plans comply with the requirements of ERISA and the Code or with the regulations of any applicable jurisdiction, and any Fowler
Benefit Plan intended to be qualified under Section 401(a) of the Code has received a favorable determination letter from the Internal Revenue Service
(or is entitled to rely upon a favorable opinion letter issued by the Internal Revenue Service).
(c) The Fowler Benefit Plans have been maintained and operated in accordance with their terms, and, to Fowler’s knowledge, there are no
breaches of fiduciary duty in connection with the Fowler Benefit Plans; there are no pending or, to Fowler’s knowledge, threatened claims against or
otherwise involving any Fowler Benefit Plan, and no suit, action or other litigation (excluding routine claims for benefits incurred in the ordinary course
of Fowler Benefit Plan activities) has been brought against or with respect to any Fowler Benefit Plan.
(d) All material contributions required to be made as of the date of this Agreement to the Fowler Benefit Plans have been made or provided for;
with respect to any “employee pension benefit plans,” as defined in Section 3(2) of ERISA, that are subject to Title IV of ERISA and have been
maintained or contributed to within six years prior to the Effective Time by Fowler, its Subsidiaries or any trade or business (whether or not
incorporated) which is under common control, or which is treated as a single employer, with Fowler or any of its Subsidiaries under Section 414(b), (c),
(m) or (o) of the Code (an “ERISA Affiliate”), (i) neither Fowler nor any of its Subsidiaries or ERISA Affiliates has incurred any direct or indirect
liability under Title IV of ERISA in connection with any termination thereof or withdrawal therefrom; and (ii) there does not exist any accumulated
funding deficiency within the meaning of Section 412 of the Code or Section 302 of ERISA, whether or not waived.
(e) No Fowler Benefit Plan (including for such purpose, any employee benefit plan described in Section 3(3) of ERISA which Fowler or any of its
Subsidiaries or ERISA Affiliates maintained, sponsored or contributed to within the six-year period preceding the Effective Time) is (i) a
“multiemployer plan” (as defined in Section 4001(a)(3) of ERISA), (ii) a “multiple employer plan” (within the meaning of Section 413(c) of the Code)
or (iii) subject to Title IV or Section 302 of ERISA or Section 412 of the Code.
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(f) Except as set forth in Section 5.12(f) of the Fowler Disclosure Letter, neither the execution of this Agreement nor the consummation of the
transactions contemplated hereby (either alone or upon the occurrence of any additional or subsequent events) shall cause any payments or benefits to
any employee, officer or director of Fowler or any of its Subsidiaries to be either subject to an excise tax or non-deductible to Fowler under Sections
4999 and 280G of the Code, respectively, whether or not some other subsequent action or event would be required to cause such payment or benefit to
be triggered.
(g) Except as set forth in Section 5.12(g) of the Fowler Disclosure Letter, the execution of, and performance of the transactions contemplated by,
this Agreement will not (either alone or upon the occurrence of any additional or subsequent events) result in any payment (whether of severance pay,
compensation, benefits or otherwise), acceleration, forgiveness of indebtedness, vesting, distribution, increase in benefits or obligations to fund benefits
with respect to any employee of Fowler or any Subsidiary thereof.
(h) No Fowler Benefit Plan provides medical, surgical, hospitalization, death or similar benefits (whether or not insured) for employees or former
employees of Fowler or any Subsidiary of Fowler for periods extending beyond their retirement or other termination of service other than (i) coverage
mandated by Applicable Laws, (ii) death benefits under any “pension plan” or (iii) benefits the full cost of which is borne by the current or former
employee (or his beneficiary).
(i) Except as has not had or would not reasonably be expected to have, individually or in the aggregate, a Fowler Material Adverse Effect, each
Fowler Benefit Plan that is a “nonqualified deferred compensation plan” (as defined for purposes of Section 409A of the Code) is in documentary and
operational compliance with Section 409A of the Code and the applicable guidance issued thereunder. Fowler does not have any obligation to pay a tax
gross-up or otherwise reimburse or compensate any person for any tax-related payments under Section 409A or 4999 of the Code.
(j) From January 1, 2018 to the date of this Agreement, except in the ordinary course of business consistent with past practice or as described in
the Fowler Reports filed prior to the date of this Agreement, there has not been (i) any granting, or any commitment or promise to grant, by Fowler or
any of its Subsidiaries to any officer of Fowler or any of its Subsidiaries of (A) any increase in compensation or (B) any increase in severance or
termination pay (other than increases in severance or termination pay as a result of an increase in compensation in accordance with Section 5.12(j)(i)
(A)), (ii) any entry by Fowler or any of its Subsidiaries into any employment, severance or termination agreement with any person who is an employee
of Fowler or any of its Subsidiaries at any time on or after the date of this Agreement, (iii) any increase in, or any commitment or promise to increase,
benefits payable or available under any pre-existing Fowler Benefit Plan, except in accordance with the pre-existing terms of that Fowler Benefit Plan,
(iv) any establishment of, or any commitment or promise to establish, any new Fowler Benefit Plan, (v) any amendment of any existing stock options,
stock appreciation rights, performance awards or restricted stock awards or (vi) except in accordance with and under pre-existing compensation policies,
any grant, or any commitment or promise to grant, any stock options, stock appreciation rights, performance awards, or restricted stock awards.
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Section 5.13 Labor Matters.
(a) Neither Fowler nor any of its Subsidiaries is a party to, or bound by, any collective bargaining agreement or similar contract, agreement or
understanding with a labor union or similar labor organization. As of the date of this Agreement, to Fowler’s knowledge, there are no organizational
efforts with respect to the formation of a collective bargaining unit presently being made or threatened.
(b) Except for such matters as, individually or in the aggregate, have not had and are not reasonably likely to have a Fowler Material Adverse
Effect, (i) neither Fowler nor any Subsidiary of Fowler has received any written complaint of any unfair labor practice or other unlawful employment
practice or any written notice of any material violation of any federal, state or local statutes, laws, ordinances, rules, regulations, orders or directives
with respect to the employment of individuals by, or the employment practices of, Fowler or any Subsidiary of Fowler or the work conditions or the
terms and conditions of employment and wages and hours of their respective businesses and (ii) there are no unfair labor practice charges or other
employee-related complaints against Fowler or any Subsidiary of Fowler pending or, to the knowledge of Fowler, threatened, before any governmental
authority by or concerning the employees working in their respective businesses.
(c) Since January 1, 2018, Fowler has not engaged in any plant closing or mass layoff within the meaning of the Worker Adjustment and
Retraining Notification Act (and any similar law) for which there remain any material unsatisfied liabilities.
Section 5.14 Environmental Matters.
(a) Except as described in the Fowler Reports filed with the SEC prior to the date of this Agreement or as set forth in Section 5.14 of the Fowler
Disclosure Letter, Fowler and each Subsidiary of Fowler has been since January 1, 2016 and is in compliance with all applicable orders of any court,
governmental authority or arbitration board or tribunal and any applicable law, ordinance, rule, regulation or other legal requirement (including common
law) related to human health (as it relates to exposure to Hazardous Materials, as defined below) and the environment (“Environmental Laws”), which
compliance includes the possession by Fowler and each Subsidiary of Fowler of all Fowler Permits required under applicable Environmental Laws and
compliance with the terms and conditions thereof, in each case, except for such matters as, individually or in the aggregate, have not had and are not
reasonably likely to have a Fowler Material Adverse Effect. To the knowledge of Fowler, there are no past or present facts, conditions or circumstances
that interfere with the conduct of any of their respective businesses in the manner now conducted or which interfere with continued compliance with any
Environmental Law currently in effect, except for any non-compliance or interference that, individually or in the aggregate, has not had and is not
reasonably likely to have a Fowler Material Adverse Effect.
(b) Except as described in the Fowler Reports filed with the SEC prior the date of this Agreement or as set forth in Section 5.14 of the Fowler
Disclosure Letter, (i) no judicial or administrative proceedings or governmental investigations are pending or, to the knowledge of Fowler, threatened
against Fowler or its Subsidiaries that allege the violation of or seek to impose liability pursuant to any Environmental Law, and (ii) to the knowledge of
Fowler, there are no past or present facts, conditions or circumstances at, on or arising out of, or otherwise associated with, any current or former
businesses, assets or properties of Fowler or any Subsidiary of Fowler, including but not limited to on-site or off-site disposal, release or spill of any
material, substances or waste classified, characterized or otherwise regulated as hazardous, toxic, pollutant,
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contaminant or words of similar meaning under Environmental Laws, including petroleum or petroleum products or byproducts (“Hazardous
Materials”), in each case, which violate Environmental Law or are reasonably likely to give rise under Environmental Law to (A) costs, expenses,
liabilities or obligations for any investigations, monitoring, cleanup, remediation, disposal or corrective action, (B) claims arising for personal injury,
property damage or damage to natural resources, or (C) fines, penalties or injunctive relief, except in the case of clauses (b)(i) and (b)(ii) for such
matters as, individually or in the aggregate, have not had and are not reasonably likely to have a Fowler Material Adverse Effect.
(c) Except as described in the Fowler Reports filed with the SEC prior to the date of this Agreement or as set forth in Section 5.14 of the Fowler
Disclosure Letter, neither Fowler nor any of its Subsidiaries has since January 1, 2016 (i) received any notice of noncompliance with, violation of, or
liability or potential liability under any Environmental Law or (ii) entered into any consent decree or order or is subject to any order of any court or
governmental authority or tribunal under, or is otherwise subject to any indemnity or other agreement with any third person relating to any liability or
obligation under, any Environmental Law or relating to the cleanup of any Hazardous Materials, except in the case of clauses (c)(i) and (c)(ii) for such
matters as have not had and are not reasonably likely to have a Fowler Material Adverse Effect.
Section 5.15 Intellectual Property. Fowler and its Subsidiaries own or possess adequate licenses or other valid rights to use all patents, patent
rights, know-how, trade secrets, trademarks, trademark rights and other proprietary information and other proprietary intellectual property rights
(collectively, “Intellectual Property Rights”) used or held for use in connection with their respective businesses as currently being conducted, except
where the failure to own or possess such licenses and other rights, individually or in the aggregate, has not had and is not reasonably likely to have a
Fowler Material Adverse Effect, and there are no assertions or claims challenging the validity of any of the foregoing that, individually or in the
aggregate, have not had and are not reasonably likely to have a Fowler Material Adverse Effect. Section 5.15 of the Fowler Disclosure Letter sets forth a
complete and accurate list as of the date hereof of all registered, issued, and applied-for Intellectual Property Rights owned or purported to be owned by
Fowler and its Subsidiaries. The conduct of Fowler’s and its Subsidiaries’ respective businesses as currently conducted does not conflict with any
patents, patent rights, licenses, trademarks, trademark rights, trade names, trade name rights or copyrights of others, except for such conflicts that,
individually or in the aggregate, have not had and are not reasonably likely to have a Fowler Material Adverse Effect. Except as would not constitute a
Fowler Material Adverse Effect, Fowler and its Subsidiaries have taken such steps as are reasonably necessary to protect their respective rights in
material trade secrets. There is no material infringement of any proprietary right owned by or licensed by or to Fowler or any of its Subsidiaries, except
for such infringements that, individually or in the aggregate, have not had and are not reasonably likely to have a Fowler Material Adverse Effect.
Fowler and its Subsidiaries maintain commercially reasonable policies and procedures regarding data security and privacy, including procedures
reasonably designed to detect and remedy data security breaches and unauthorized access or unauthorized use of Fowler’s and its Subsidiaries’
information technology systems, including systems that store or process personal data. Fowler and its Subsidiaries are, in all material respects, in
compliance with Fowler’s privacy policies and all applicable privacy laws. To the knowledge of Fowler, as of the date of this Agreement, there have
been no material losses or thefts of material data or security breaches with respect to personal data. For the past five years, Fowler and its Subsidiaries
have not been involved in any action related to personal data, privacy policies, or privacy laws.
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Section 5.16 Decrees, Etc. Except for such matters as, individually or in the aggregate, have not had and are not reasonably likely to have a Fowler
Material Adverse Effect, (a) no order, writ, fine, injunction, decree, judgment, award or determination of any court or Governmental Authority or any
arbitral or other dispute resolution body has been issued or entered against Fowler or any Subsidiary of Fowler that continues to be in effect that
materially affects the ownership or operation of any of their respective assets and (b) since January 1, 2016, no criminal order, writ, fine, injunction,
decree, judgment or determination of any court or Governmental Authority has been issued against Fowler or any Subsidiary of Fowler.
Section 5.17 Insurance.
(a) Except for such matters as, individually or in the aggregate, have not had and are not reasonably likely to have a Fowler Material Adverse
Effect, Fowler and its Subsidiaries maintain insurance coverage with financially responsible insurance companies in such amounts and against such
losses as are customary in the industries in which Fowler and its Subsidiaries operate on the date of this Agreement.
(b) Except for such matters as, individually or in the aggregate, have not had and are not reasonably likely to have a Fowler Material Adverse
Effect, no event relating specifically to Fowler or its Subsidiaries has occurred that could reasonably be expected, after the date of this Agreement, to
result in an upward adjustment in premiums under any insurance policies they maintain. Excluding insurance policies that have expired and been
replaced in the ordinary course of business, no excess liability or protection and indemnity insurance policy has been canceled by the insurer within one
year prior to the date of this Agreement, and no threat in writing has been made to cancel (excluding cancellation upon expiration or failure to renew)
any such insurance policy of Fowler or any Subsidiary of Fowler during the period of one year prior to the date of this Agreement. Prior to the date of
this Agreement, no event has occurred, including the failure by Fowler or any Subsidiary of Fowler to give any notice or information or by giving any
inaccurate or erroneous notice or information, which materially limits or impairs the rights of Fowler or any Subsidiary of Fowler under any such excess
liability or protection and indemnity insurance policies.
Section 5.18 No Brokers. Fowler has not entered into any contract, arrangement or understanding with any Person or firm which may result in the
obligation of Holdco, Fowler or NAM to pay any finder’s fees, brokerage or other like payments in connection with the negotiations leading to this
Agreement or the consummation of the transactions contemplated hereby, except that Fowler has retained Simmons Energy, a division of Piper Jaffray
(“Simmons Energy”) as its financial advisor, the fees of which shall not exceed those set forth in Section 5.18 of the Fowler Disclosure Letter.
Section 5.19 Opinion of Financial Advisor. The Special Committee of the Board of Directors of Fowler has received the opinion of Simmons
Energy | A Division of Piper Jaffray & Co. to the effect that, subject to the assumptions, qualifications and limitations relating to such opinion, the
Fowler Common Exchange Ratio is fair, from a financial point of view, to the holders
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of Fowler Common Stock (other than Holdco and its affiliates, holders of Dissenting Shares, the holders of the Fowler Convertible PIK Notes, parties to
the Fowler Term Loan Agreement and other affiliates of Fowler), it being agreed that none of Holdco, NAM or NAM Merger Sub has any rights with
respect to such opinion.
Section 5.20 NAM Stock Ownership. Neither Fowler nor any of its Subsidiaries owns any shares of capital stock of NAM or Spieth or any other
securities convertible into or otherwise exercisable to acquire shares of capital stock of NAM or Spieth. Fowler is not an “interested stockholder”
(within the meaning of Section 203 of the DGCL) with respect to NAM or Spieth and has not, within the last three years, been an “interested
stockholder” with respect to NAM or Spieth.
Section 5.21 Certain Contracts.
(a) Except for this Agreement and except as filed as an exhibit to the Fowler Reports, neither Fowler nor any of its Subsidiaries is a party to or
bound by any “material contract” (as such term is defined in item 601(b)(10) of Regulation S-K of the SEC) (all contracts of the type described in this
Section 5.21(a) being referred to herein as the “Fowler Material Contracts”).
(b) As of the date of this Agreement, each Fowler Material Contract is in full force and effect, and Fowler and each of its Subsidiaries have in all
material respects performed all obligations required to be performed by them to date under each Fowler Material Contract to which they are party,
except where such failure to be in full force and effect or such failure to perform, individually or in the aggregate, has not had and is not reasonably
likely to have a Fowler Material Adverse Effect. Except for such matters as, individually or in the aggregate, have not had and are not reasonably likely
to have a Fowler Material Adverse Effect, neither Fowler nor any of its Subsidiaries (x) knows of, or has received written notice of, any breach of or
violation or default under (nor, to the knowledge of Fowler, does there exist any condition which with the passage of time or the giving of notice or both
would result in such a violation or default under) any Fowler Material Contract or (y) has received written notice of the desire of the other party or
parties to any such Fowler Material Contract to exercise any rights such party has to cancel, terminate or repudiate such contract or exercise remedies
thereunder. Each Fowler Material Contract is enforceable by Fowler or a Subsidiary of Fowler in accordance with its terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer or other similar laws relating to creditors’ rights and
general principles of equity, except where such unenforceability does not constitute, individually or in the aggregate, a Fowler Material Adverse Effect.
Section 5.22 Capital Expenditure Program. As of the date of this Agreement, Section 5.22 of the Fowler Disclosure Letter accurately sets forth in
all material respects the capital expenditures that are forecast to be incurred in 2020 on a quarterly basis.
Section 5.23 Takeover Statutes; Rights Plans. Assuming the accuracy of the representations and warranties set forth in Section 6.21, the execution,
delivery and performance of this Agreement and the consummation of the transactions contemplated hereby will not cause to be applicable to the Fowler
Merger the restrictions on “business combinations” set forth in Section 203 of the DGCL or any similar provision (a “Takeover Statute”). Fowler does
not have any preferred share purchase rights plan or similar rights plan in effect to which Fowler or any of its Subsidiaries is subject, party or otherwise
bound.
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Section 5.24 Property. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Fowler Material
Adverse Effect, each of Fowler or its Subsidiaries owns and has good and valid title to all of its owned real property and good and valid title to all its
owned personal property, and has good and valid leasehold interests in all of its leased real properties free and clear of all Liens other than Permitted
Liens, in each case, to an extent necessary and sufficient to conduct their respective businesses as currently conducted and proposed by the Board of
Directors of Fowler to be conducted. Except as has not had and is not reasonably likely to have, individually or in the aggregate, a Fowler Material
Adverse Effect, all leases under which Fowler or any of its Subsidiaries lease any real or personal property (“Fowler Leases”) are valid and effective
against Fowler or any of its Subsidiaries and, to the knowledge of Fowler, the counterparties thereto, in accordance with their respective terms, and there
is not, under any of such Fowler Leases, any existing material default by Fowler or any of its Subsidiaries or, to the knowledge of Fowler, the
counterparties thereto, or any event which, with notice or lapse of time or both, would become a material default by Fowler or any of its Subsidiaries or,
to the knowledge of Fowler, the counterparties thereto.
Section 5.25 Financing. Fowler has entered into and has delivered to Holdco a true, complete and accurate fully executed copy of the (a) the
Commitment Letter and (b) the related fee letters; provided that such fee letters may be redacted solely with respect to economic terms in a customary
manner (the “Fee Letters”), including all exhibits, schedules, annexes and amendments to such letters in effect as of the date hereof, copies of which are
attached as Exhibit 5.25 (the “Financing Letters”), pursuant to which and subject to the terms and conditions thereof, the Financing Sources party
thereto have committed to provide the amounts set forth therein (the provision of such funds as set forth therein, the “ABL Financing”) for the purposes
set forth in such Financing Letters. The Financing Letters (i) have not been amended, restated or otherwise modified or waived prior to the execution
and delivery of this Agreement, and the respective commitments contained therein have not been withdrawn (to the knowledge of Fowler), rescinded (to
the knowledge of Fowler), amended, restated or otherwise modified in any respect prior to the execution and delivery of this Agreement and (ii) to the
knowledge of Fowler, no such withdrawal, rescission, amendment, restatement, modification or waiver is contemplated (other than any such
amendment, modification, or restatement to add lenders, lead arrangers, bookrunners, syndication agents or similar entities who have not executed the
Commitment Letter as of the date hereof). To the knowledge of Fowler, as of the date of this Agreement, no event has occurred or circumstance exists
which, with or without notice, lapse of time or both, would constitute a breach or default on the part of Fowler under the Commitment Letter or
otherwise result in any portion of the ABL Financing not being available. As of the date of this Agreement, Fowler is not aware of any fact, event or
other occurrence that makes any of the representations or warranties of Fowler or its affiliates in the Financing Letters that constitutes a condition
precedent to the provision of the ABL Financing on the Closing Date inaccurate in any material respect. Notwithstanding any other provision of this
Section 5.25, no representation or warranty is made by Fowler pursuant to this Section 5.25 with respect to any matter arising out of any action, inaction
or omission by Spieth, NAM or their respective Subsidiaries.
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ARTICLE VI.
REPRESENTATIONS AND WARRANTIES OF SPIETH AND NAM
Except as set forth in the disclosure letter delivered to Fowler by Spieth and NAM at or prior to the execution of this Agreement (the “NAM
Disclosure Letter”) and making reference to the particular subsection of this Agreement to which exception is being taken (provided that any
information set forth in one section or subsection of the NAM Disclosure Letter shall be deemed to apply to each other section or subsection thereof to
which its relevance is reasonably apparent on the face of such disclosure), each of Spieth and NAM jointly and severally represents and warrants to
Fowler that:
Section 6.01 Existence; Good Standing; Corporate Authority. Each of Spieth and NAM is a corporation duly incorporated, validly existing and in
good standing under the laws of the State of Delaware. Each of Spieth and NAM is duly qualified to do business and, to the extent such concept or a
similar concept exists in the relevant jurisdiction, is in good standing under the laws of any jurisdiction in which the character of the properties owned or
leased by it therein or in which the transaction of its business requires such qualification, except where the failure to be so qualified or in good standing,
individually or in the aggregate, has not had and is not reasonably likely to have a NAM Material Adverse Effect. Each of Spieth and NAM has all
requisite corporate power and authority to own, operate and lease its properties and to carry on its business as now conducted. The copies of the
certificates of incorporation and bylaws of Spieth and NAM previously made available to Fowler are true and correct and contain all amendments as of
the date of this Agreement.
Section 6.02 Authorization, Validity and Effect of Agreements. Each of Spieth and NAM has the requisite corporate power and authority to
execute and deliver this Agreement and each other Transaction Agreement to which it is, or at the Effective Time will be, a party, and the requisite
power and authority to consummate the transactions contemplated hereby and thereby. The execution by each of Spieth and NAM of this Agreement and
the other Transaction Agreements to which it is, or at the Effective Time will be, a party, and the consummation by each of Spieth and NAM of the
transactions contemplated hereby and thereby have been duly authorized by all requisite corporate action on behalf of each of them. Each of Spieth and
NAM has duly executed and delivered this Agreement and has duly executed and delivered or will dully execute and deliver prior to the Closing each of
the other Transaction Agreements to which it is, or at the Effective Time will be, a party. Assuming this Agreement and each other Transaction
Agreement to which it is, or at the Effective Time will be, a party, constitutes or will constitute the valid and legally binding obligation of the other
parties hereto or thereto, this Agreement and the other Transaction Agreements to which it is, or at the Effective Time will be, a party, will constitute the
valid and legally binding obligation of each of Spieth and NAM, enforceable against Spieth and NAM in accordance with its terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer or other similar laws relating to creditors’ rights and
general principles of equity. Assuming the accuracy of the representations and warranties set forth in Section 5.20, NAM has taken all action necessary
to render the restrictions set forth in Section 203 of the DGCL, and any other applicable takeover law restricting or purporting to restrict business
combinations, inapplicable to this Agreement and the transactions contemplated hereby.
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Section 6.03 Capitalization.
(a) The authorized capital stock of NAM consists of 100 shares of NAM Common Stock and no shares of preferred stock are authorized. From the
Cut-off Time to the date of this Agreement, no additional shares of NAM Common Stock have been issued. All such issued and outstanding shares of
NAM Common Stock are duly authorized, validly issued, fully paid, nonassessable and free of preemptive rights. As of the date of this Agreement,
except as set forth in this Section 6.03 and the Voting Agreements, there are no outstanding shares of capital stock and there are no options, warrants,
calls, subscriptions, convertible securities or other rights, agreements or commitments which obligate NAM or any of its Subsidiaries to issue, transfer,
sell or register any shares of capital stock or other voting securities of NAM or any of its Subsidiaries. NAM has no outstanding bonds, debentures,
notes or other obligations the holders of which have the right to vote (or which are convertible into or exercisable for securities having the right to vote)
with the stockholders of NAM on any matter.
(b) NAM has been formed solely for the purpose of engaging in the transactions contemplated by this Agreement, and, as of the Effective Time,
will not have incurred, directly or indirectly, any obligations or engaged in any business activities of any type or kind whatsoever or entered into any
agreements or arrangements with any Person in any activities other than in connection with the transactions contemplated by this Agreement, including
the Separation Agreement.
Section 6.04 Subsidiaries.
(a) Each Subsidiary of Spieth that will become a Subsidiary of NAM after giving effect to the Reorganization (such Subsidiaries of Spieth are
collectively referred to herein as the “NAM Business Subsidiaries” and, each, a “NAM Business Subsidiary”), is a corporation, a limited liability
company or other legal entity duly organized, validly existing and, to the extent such concept or a similar concept exists in the relevant jurisdiction, in
good standing under the laws of its jurisdiction of incorporation or organization, has the corporate or other entity power and authority to own, operate
and lease its properties and to carry on its business as it is now being conducted, and is duly qualified to do business and is in good standing (where
applicable) in each jurisdiction in which the ownership, operation or lease of its property or the conduct of its business requires such qualification,
except for jurisdictions in which such failure to be so qualified or in good standing, individually or in the aggregate, has not had and is not reasonably
likely to have a NAM Material Adverse Effect. As of the date of this Agreement, all of the outstanding shares of capital stock of, or other ownership
interests in, each of the NAM Business Subsidiaries are duly authorized, validly issued, fully paid and nonassessable (except as such nonassessability
may be affected by Applicable Law), and, after giving effect to the Reorganization, are owned, directly or indirectly, by NAM free and clear of all Liens
other than Permitted Liens. As of the date of this Agreement, NAM does not have any Subsidiaries.
(b) After giving effect to the Reorganization, Section 6.04(b) of the NAM Disclosure Letter sets forth a list of all of the Subsidiaries of NAM and
NAM’s respective (direct or indirect) ownership interest in each such Subsidiary. The Subsidiaries set forth on Section 6.04(b) of the NAM Disclosure
Letter, together with NAM, represent all of the Persons necessary to conduct the NAM Business as historically conducted and proposed to be conducted
in the United States. After
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giving effect to the Reorganization, except for its interests in the Subsidiaries set forth on Section 6.04(b) of the NAM Disclosure Letter or in any
Subsidiaries created or acquired as permitted by Section 8.01, as of the Effective Time, NAM will not own, directly or indirectly, any capital stock of, or
other equity or voting interest in, any Person.
(c) True, complete and correct copies of the articles or certificate of incorporation and bylaws (or similar organizational documents) of each of the
NAM Business Subsidiaries have been furnished or made available to Fowler on or prior to the date hereof.
Section 6.05 Compliance with Laws; Permits. Except for such matters as, individually or in the aggregate, have not had and are not reasonably
likely to have a NAM Material Adverse Effect and except for (i) matters related to taxes, which are treated exclusively in Section 6.12, and (ii) matters
arising under Environmental Laws, which are treated exclusively in Section 6.15:
(a) Since January 1, 2016, NAM and each NAM Business Subsidiary and, solely to the extent related to the NAM Business, Spieth and each of its
other Subsidiaries, have conducted their businesses in all material respects in compliance with all Applicable Laws applicable to the NAM Business.
(b) NAM and each NAM Business Subsidiary hold all permits, licenses, certifications, variations, exemptions, orders, franchises and approvals of
all governmental or regulatory authorities necessary for the lawful conduct of their respective businesses as presently conducted (the “NAM Permits”).
All NAM Permits are in full force and effect and there exists no default thereunder or breach thereof, and NAM has no notice or actual knowledge that
such NAM Permits will not be renewed in the ordinary course after the Effective Time. No Governmental Authority has given, or to the knowledge of
NAM threatened to give, any action to terminate, cancel or reform any NAM Permit.
(c) NAM and each NAM Business Subsidiary and, solely to the extent related to the NAM Business, Spieth and each of its other Subsidiaries,
possess all permits, licenses, operating authorities, orders, exemptions, franchises, variances, consents, approvals or other authorizations required for the
present ownership and operation of all the real property, leaseholds or other property of the NAM Business (“NAM Real Property”). There exists no
material default or breach with respect to, and no party or governmental authority has taken or, to the knowledge of Spieth and NAM, threatened to take,
any action to terminate, cancel or reform any such permit, license, operating authority, order, exemption, franchise, variance, consent, approval or other
authorization pertaining to the NAM Real Property.
Section 6.06 Anti-corruption; Sanctions.
(a) Since January 1, 2016, each of NAM and each NAM Business Subsidiary and, solely to the extent related to the NAM Business, Spieth and
each of its other Subsidiaries, has complied with all applicable Anti-Corruption Laws. NAM and each NAM Business Subsidiary and, solely to the
extent related to the NAM Business, Spieth and each of its other Subsidiaries, maintain policies and procedures designed to ensure compliance by the
NAM Business with, and to prevent breaches by NAM and its Subsidiaries and, solely to the extent related to the NAM Business, Spieth and each of its
other Subsidiaries, such Anti-Corruption Laws.
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(b) Neither Spieth (solely to the extent related to the NAM Business), NAM nor any of their respective Subsidiaries nor any director, officer, nor,
to the knowledge of Spieth and NAM, any employee, agent or representative of, or other Person who performs or has performed services on behalf of
the NAM Business has violated any, or been subject to actual, pending, or, to the knowledge of Spieth and NAM, threatened actions, suits, proceedings,
demand letters, settlements or enforcement actions relating to any Anti-Corruption Law or any law related to terrorism financing.
(c) Neither Spieth (solely to the extent related to the NAM Business), NAM nor any of their respective Subsidiaries nor any director, officer, nor,
to the knowledge of Spieth and NAM, any employee, agent or representative of, or other Person who performs or has performed services on behalf of,
Spieth or NAM or any of their respective Subsidiaries has, directly or indirectly, given, made, offered or received or agreed to give, make, offer or
receive any payment, gift, contribution, commission, rebate, promotional allowance, expenditure or other economic advantage: (i) which would violate
any applicable Anti-Corruption Law, or (ii) to or for a public official with the intention of (A) improperly influencing any official act or decision of such
public official, (B) inducing such public official to do or omit to do any act in violation of his or her lawful duty, (C) securing any improper advantage or
(D) inducing such public official to influence or affect any act or decision of any Governmental Authority or commercial enterprise owned or controlled
by any Governmental Authority, in each case, in order to assist Spieth or NAM or any of its Subsidiaries or any employee, agent or representative or
other person who performs or has performed services on behalf of the NAM Business in obtaining or retaining business for or with, or in directing
business to, Spieth, NAM or any of their respective Subsidiaries or any other Person.
(d) Neither Spieth (solely to the extent related to the NAM Business), NAM nor any of their respective Subsidiaries nor any director, officer, nor,
to the knowledge of Spieth and NAM, any employee, agent or representative of, or other Person who performs or has performed services on behalf of,
Spieth or NAM or any of their respective Subsidiaries, is a Person that is the subject or target of any applicable Sanctions, nor are any of the foregoing
designated as a “Specially Designated National” or “Blocked Person” by OFAC. Since January 1, 2016, neither Spieth (solely to the extent related to the
NAM Business), NAM nor any of their respective Subsidiaries has been in violation of applicable Sanctions.
Section 6.07 Sufficiency of Assets.
(a) After giving effect to the Reorganization, the properties, assets, personnel and rights of NAM (together with the NAM Business Subsidiaries),
together with the services and assets to be provided, the licenses to be granted and the other arrangements contemplated by the Transaction Agreements,
will constitute all the properties, assets, personnel and rights used, and intended to be used in, and all such properties, assets, personnel and rights as are
necessary and sufficient in the conduct of the NAM Business immediately after the Closing independent of Spieth in substantially the same manner as
currently conducted. Following the consummation of the Reorganization, none of Spieth, any of its Subsidiaries or any of their respective Affiliate
(other than NAM and its Subsidiaries) will own any assets used in the NAM Business.
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(b) At the Effective Time, NAM and its Subsidiaries will have good and valid title to, or valid leases, licenses or rights to use, all assets described
in Section 6.07(a) or otherwise reflected on the combined balance sheet of NAM and its Subsidiaries as of September 30, 2019 (other than any assets
disposed of since such date in the ordinary course of business consistent with past practice, one of which is material to the NAM Business), free and
clear of all Liens, other than Permitted Liens.
(c) Except as set forth in Section 6.07(c) of the NAM Disclosure Letter, immediately after consummation of the Reorganization, except for this
Agreement or contemplated by the Terms of Separation Agreement and the other Transaction Agreements, (i) NAM and its Subsidiaries will owe no
obligations or have any liabilities to Spieth and its Subsidiaries and (ii) there will be no contracts between NAM or any of its Subsidiaries, on the one
hand, and Spieth or any of its Subsidiaries (other than NAM or any of its Subsidiaries), on the other hand.
Section 6.08 No Conflict; Board and Stockholder Approval.
(a) Except as set forth in Section 6.08(a) of the NAM Disclosure Letter, the execution, delivery and performance by Spieth and NAM of this
Agreement and the other Transaction Agreements to which each is, or at the Effective Time will be, a party will not, (i) conflict with or result in a breach
of any provisions of the certificate of incorporation or bylaws of Spieth or NAM; (ii) violate, or conflict with, or result in a breach of any provision of,
or constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) under, require any consent or notification
under, or result in the termination or in a right of termination or cancellation of, or give rise to a right of purchase under, or accelerate the performance
required by, or result in the creation of any Lien upon any of the capital stock of Spieth, NAM or their respective Subsidiaries, or upon any of the
properties of Spieth, NAM or their respective Subsidiaries under, or result in being declared void, voidable, or without further binding effect, or
otherwise result in a detriment to Spieth, NAM or any of their respective Subsidiaries under, any of the terms, conditions or provisions of, any note,
bond, mortgage, indenture, deed of trust, license, concession, franchise, permit, lease, contract, agreement, joint venture or other instrument or
obligation to which Spieth, NAM or any of their respective Subsidiaries is a party, or by which Spieth, NAM or any of their respective Subsidiaries or
any of their properties may be bound or affected; or (iii) subject to the filings and other matters referred to in Section 6.08(b), contravene or conflict with
or constitute a violation of any provision of any law, rule, regulation, judgment, order or decree binding upon or applicable to Spieth, NAM or any of
their respective Subsidiaries, except as, in the case of matters described in clause (ii) or (iii), individually or in the aggregate, has not had and is not
reasonably likely to have a NAM Material Adverse Effect.
(b) Neither the execution and delivery by Spieth and NAM of this Agreement, or the other Transaction Agreements to which it is or, as of the
Effective Time, will be a party, nor the consummation or performance by any of them of the transactions contemplated hereby and thereby in accordance
with the terms hereof and thereof will require any consent, approval, qualification or authorization of, or filing or registration with, any Governmental
Authority, other than (i) the Regulatory Filings, and (ii) the filing of the NAM Certificate of Merger with the Secretary of State of the State of Delaware,
except for any consent, approval, qualification or authorization the failure to obtain which, and for any filing or registration the failure to make which,
has not had and is not reasonably likely to have a NAM Material Adverse Effect.
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(c) The Boards of Directors or comparable governing bodies of Spieth, NAM and each other Subsidiary of Spieth that is a party to the other
Transaction Agreements, and the vote or consent of which is required in connection with this Agreement and the other Transaction Agreements and the
transactions contemplated hereby and thereby, by resolutions adopted at a meeting duly called and held (or by written consent) and not subsequently
rescinded or modified in any way, have approved this Agreement and each of the Transaction Agreements to which it is or, as of the Effective Time, will
be a party and the transactions contemplated hereby and thereby. SESI, the sole shareholder of NAM has approved this Agreement and the transactions
contemplated hereunder. No vote of the holders of any class or series of capital stock of Spieth is necessary to approve any transaction contemplated by
this Agreement.
Section 6.09 NAM Financial Statements.
(a) Attached as Section 6.09 of the NAM Disclosure Letter are the true and complete copies of (i) the audited combined balance sheets, statements
of operations and comprehensive loss, stockholders’ equity and cash flow of NAM as of and for the twelve-month periods ended December 31, 2017
and 2018 and (ii) an unaudited combined balance sheet, statement of operations and comprehensive loss, stockholders’ equity and cash flow of NAM as
of and for the nine-month period ended September 30, 2019 (collectively, the “NAM Financial Statements”).
(b) Except as set forth on Section 6.09 of the NAM Disclosure Letter, the NAM Financial Statements present fairly, in all material respects, the
combined financial position and results of operations of NAM as of the dates and for the periods indicated in the NAM Financial Statements in
conformity with GAAP.
(c) Except as and to the extent set forth on the unaudited balance sheet of NAM dated as of September 30, 2019, including all related notes
thereto, neither NAM nor any of its Subsidiaries has any liabilities or obligations of any nature (whether accrued, absolute, contingent or otherwise) that
would be required to be reflected on, or reserved against in, a balance sheet of NAM or in the notes thereto prepared in accordance with GAAP
consistently applied, other than liabilities or obligations which, individually or in the aggregate, have not had and are not reasonably likely to have a
NAM Material Adverse Effect.
(d) Spieth and its Subsidiaries (solely to the extent related to the NAM Business) maintain “disclosure controls and procedures” (as defined in
Rule 13a-15(e) under the Exchange Act); such disclosure control and procedures are effective to ensure that all material information concerning the
NAM Business is made known on a timely basis to the individuals responsible for preparing the NAM Financial Statements and public disclosure. Since
January 1, 2016, subject to any applicable grace periods, Spieth (solely to the extent related to the NAM Business) has been and is in substantial
compliance in all material respects with all applicable effective provisions of the Sarbanes-Oxley Act and the applicable rules and regulations of the
OTCQX. As of the date hereof, Spieth (solely to the extent related to the NAM Business) has no knowledge of any material weaknesses in the design or
operation of its internal controls over financial reporting.
(e) Solely to the extent related to the NAM Business, Spieth and its Subsidiaries maintain accurate books and records reflecting in all material
respects their respective assets and liabilities and maintain proper and adequate internal accounting controls.
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(f) As of the Effective Time, NAM and its Subsidiaries will have no Indebtedness, except for Indebtedness set forth on Section 6.09 of the NAM
Disclosure Letter.
Section 6.10 Litigation. Except as set forth on Section 6.10 of the NAM Disclosure Letter, there are no actions, suits or proceedings pending
against Spieth, NAM or any of their respective Subsidiaries or, to Spieth and NAM’s knowledge, threatened in writing against Spieth, NAM or any of
their respective Subsidiaries, at law or in equity or in any arbitration or similar proceedings, before or by any U.S. federal, state or non-U.S. court,
commission, board, bureau, agency or instrumentality or any U.S. or non-U.S. arbitral or other dispute resolution body, that, individually or in the
aggregate, have had or are reasonably likely to have a NAM Material Adverse Effect or could have the effect of delaying or impairing the
consummation of the transactions contemplated by this Agreement.
Section 6.11 Absence of Certain Changes. From September 30, 2019 to the date of this Agreement, there has not been (i) a NAM Material
Adverse Effect or (ii) except as set forth in Section 6.11 of the NAM Disclosure Letter or as expressly contemplated by the Transaction Agreements,
(A) any material change by NAM or any of its Subsidiaries or, solely to the extent related to the NAM Business, Spieth or any other of its Subsidiaries,
in any of its accounting methods, principles or practices or any of its tax methods, practices or elections applicable to Spieth’s consolidated financial
statements or the NAM Financial Statements, except insofar as may have been required by a change in GAAP; (B) any declaration, setting aside or
payment of any dividend or distribution in respect of any capital stock of NAM or any of its Subsidiaries; (C) any split, combination or reclassification
of any capital stock of NAM or any of its Subsidiaries; or (D) any damage to or any destruction or loss of material physical properties owned or used by
NAM or any of its Subsidiaries or, solely to the extent related to the NAM Business, Spieth or any of its other Subsidiaries, whether or not covered by
insurance, that individually or in the aggregate has had a NAM Material Adverse Effect.
Section 6.12 Taxes.
(a) All Returns required to be filed by or with respect to NAM or any of its Subsidiaries (including any Return required to be filed by an affiliated,
consolidated, combined, unitary or similar group that included NAM or any of its Subsidiaries) have been properly filed on a timely basis with the
appropriate governmental authorities, except to the extent that any failure to file, individually or in the aggregate, has not had and is not reasonably
likely to have a NAM Material Adverse Effect, and all taxes that have become due (regardless of whether reflected on any Return) have been duly paid
or deposited in full on a timely basis or adequately accrued in accordance with GAAP, except to the extent that any failure to pay or deposit or make
adequate provision for the payment of such taxes, individually or in the aggregate, has not had and is not reasonably likely to have a NAM Material
Adverse Effect.
(b) Except as set forth on Section 6.12(b) of the NAM Disclosure Letter or to the extent such matters, individually or in the aggregate, have not
had and are not reasonably likely to have a NAM Material Adverse Effect,
(i) no audit or other administrative proceeding or court proceeding is presently pending with regard to any tax or Return of NAM or any of
its Subsidiaries;
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(ii) no governmental authority is now asserting in writing any deficiency or claim for taxes or any adjustment to taxes with respect to which
NAM or any of its Subsidiaries may be liable and any deficiencies asserted or assessments made as a result of any audit or other proceeding with
respect to taxes have been resolved, are being contested in good faith, or adequate accruals or reserves for such deficiencies or assessments have
been established;
(iii) no claim has ever been made in writing by a taxing authority of a jurisdiction where NAM has not filed Returns that NAM is or may be
subject to taxation by that jurisdiction; and
(iv) neither NAM nor any of its Subsidiaries has any liability for any tax under Treas. Reg. § 1.1502-6 or any similar provision of any other
tax law, except for taxes of the affiliated group of which NAM or Spieth or any of their Subsidiaries is the common parent, within the meaning of
Section 1504(a)(1) of the Code or any similar provision of any other tax law, or as a transferee or successor, by contract or otherwise.
(c) Except as set forth on Section 6.12(c) of the NAM Disclosure Letter, Neither NAM nor any of its Subsidiaries has granted any material
request, agreement, consent to waive or extend any period of limitations applicable to the assessment or collection of any tax upon NAM or any of its
Subsidiaries.
(d) Neither NAM nor any of its Subsidiaries is a party to any closing agreement described in Section 7121 of the Code or any predecessor
provision thereof or any similar agreement under any tax law.
(e) NAM (A) has not filed any extension of time within which to file any Returns that have not been filed, except in the ordinary course of
business and (B) will not be required to include any item of income or gain in, or be required to exclude any item of deduction of loss from, any period
ending after the Closing Date as a result of any (i) installment sale or open transaction made on or prior to the Closing Date, (ii) election under
Section 108(i) of the Code or (iii) prepaid amount received prior to the Closing Date.
(f) NAM has not agreed to, requested, and is not required to include any adjustment under Section 481 of the Code (or any corresponding
provision of applicable state, local or non-U.S. tax law) by reason of a change in accounting method or otherwise.
(g) Neither NAM nor any of its Subsidiaries is a party to, is bound by or has any obligation under any tax sharing, allocation or indemnity
agreement or any similar agreement or arrangement other than with respect to any such agreement or arrangement among NAM and/or, Spieth and any
of their respective Subsidiaries.
(h) Neither NAM nor any of its Subsidiaries has been a member of any consolidated, combined, unitary or similar group for purposes of filing
Returns or paying taxes (other than a consolidated, combined, unitary or similar group for which NAM or Spieth is the common parent).
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(i) Since January 1, 2016, NAM has not made or rescinded any material election relating to taxes or settled or compromised any claim, action,
suit, litigation, proceeding, arbitration, investigation, audit or controversy relating to any material taxes, or except as may be required by Applicable
Law, made any material change to any of its methods of reporting income or deductions for federal income tax purposes from those employed in the
preparation of its most recently filed federal Returns.
(j) NAM has not engaged in any “listed transaction” within the meaning of Treasury Regulation Section 1.6011-4.
(k) NAM has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code at any time within
the past five years.
(l) There are no Liens for taxes upon any property or assets of NAM or its Subsidiaries, except for taxes not yet due and payable.
(m) Neither NAM nor Spieth has constituted, in the two (2) years prior to the date of this Agreement, a “distributing corporation” or a “controlled
corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intended to qualify for tax-free treatment under
Section 355 of the Code (or any similar provision of state, local, or non-U.S. Law) or otherwise as part of a plan (or series of related transactions),
within the meaning of Section 355(e) of the Code, that includes the Mergers.
(n) None of NAM, Spieth or any of their Subsidiaries is aware of the existence of or has knowledge of any fact, agreement, plan or circumstance,
or has taken or agreed to take any action, that could reasonably be expected to prevent or impede the Intended Tax Treatment.
Section 6.13 Employee Benefit Plans.
(a) Section 6.13 of the NAM Disclosure Letter contains a list of all material NAM Benefit Plans of NAM and the NAM Business Subsidiaries.
(b) Except to the extent such matters, individually or in the aggregate, have not had and are not reasonably likely to have a NAM Material Adverse
Effect: all applicable reporting and disclosure requirements have been met with respect to the NAM Benefit Plans; to the extent applicable, the NAM
Benefit Plans comply with the requirements of ERISA and the Code or with the regulations of any applicable jurisdiction, and any NAM Benefit Plan
intended to be qualified under Section 401(a) of the Code has received a favorable determination letter from the Internal Revenue Service (or is entitled
to rely upon a favorable opinion letter issued by the Internal Revenue Service).
(c) The NAM Benefit Plans have been maintained and operated in accordance with their terms, and, to Spieth and NAM’s knowledge, there are no
breaches of fiduciary duty in connection with the NAM Benefit Plans; there are no pending or, to Spieth and NAM’s knowledge, threatened claims
against or otherwise involving any NAM Benefit Plan, and no suit, action or other litigation (excluding routine claims for benefits incurred in the
ordinary course of NAM Benefit Plan activities) has been brought against or with respect to any NAM Benefit Plan.
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(d) All material contributions required to be made as of the date of this Agreement to the NAM Benefit Plans have been made or provided for;
with respect to any “employee pension benefit plans,” as defined in Section 3(2) of ERISA, that are subject to Title IV of ERISA and have been
maintained or contributed to within six years prior to the Effective Time by NAM, its Subsidiaries or any of their ERISA Affiliates, (i) neither NAM nor
any of its Subsidiaries or ERISA Affiliates has incurred any direct or indirect liability under Title IV of ERISA in connection with any termination
thereof or withdrawal therefrom; and (ii) there does not exist any accumulated funding deficiency within the meaning of Section 412 of the Code or
Section 302 of ERISA, whether or not waived.
(e) No NAM Benefit Plan (including for such purpose, any employee benefit plan described in Section 3(3) of ERISA which NAM or any of its
Subsidiaries or ERISA Affiliates maintained, sponsored or contributed to within the six-year period preceding the Effective Time) is (i) a
“multiemployer plan” (as defined in Section 4001(a)(3) of ERISA), (ii) a “multiple employer plan” (within the meaning of Section 413(c) of the Code)
or (iii) subject to Title IV or Section 302 of ERISA or Section 412 of the Code.
(f) Except as set forth in Section 6.13(f) of the NAM Disclosure Letter, neither the execution of this Agreement nor the consummation of the
transactions contemplated hereby (either alone or upon the occurrence of any additional or subsequent events) shall cause any payments or benefits to
any employee, officer or director of NAM or any of its Subsidiaries to be either subject to an excise tax or non-deductible to NAM under Sections 4999
and 280G of the Code, respectively, whether or not some other subsequent action or event would be required to cause such payment or benefit to be
triggered.
(g) The execution of, and performance of the transactions contemplated by, this Agreement will not (either alone or upon the occurrence of any
additional or subsequent events) that will or may result in any payment (whether of severance pay, compensation, benefits or otherwise), acceleration,
forgiveness of indebtedness, vesting, distribution, increase in benefits or obligations to fund benefits with respect to any employee of NAM or any
Subsidiary thereof.
(h) No NAM Benefit Plan provides medical, surgical, hospitalization, death or similar benefits (whether or not insured) for employees or former
employees of NAM or any Subsidiary of NAM for periods extending beyond their retirement or other termination of service other than (i) coverage
mandated by Applicable Laws, (ii) death benefits under any “pension plan” or (iii) benefits the full cost of which is borne by the current or former
employee (or his beneficiary).
(i) Except as has not had or would not reasonably be expected to have, individually or in the aggregate, a NAM Material Adverse Effect, each
NAM Benefit Plan that is a “nonqualified deferred compensation plan” (as defined for purposes of Section 409A of the Code) is in documentary and
operational compliance with Section 409A of the Code and the applicable guidance issued thereunder. NAM does not have any obligation to pay a tax
gross-up or otherwise reimburse or compensate any person for any tax-related payments under Section 409A or 4999 of the Code.
(j) From January 1, 2018 to the date of this Agreement, except in the ordinary course of business consistent with past practice, there has not been
(i) any granting, or any commitment or promise to grant, by NAM or any of its Subsidiaries to any officer of NAM or any of its Subsidiaries of (A) any
increase in compensation or (B) any increase in severance or termination
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pay (other than increases in severance or termination pay as a result of an increase in compensation in accordance with Section 6.13(j)(i)(A)), (ii) any
entry by NAM or any of its Subsidiaries into any employment, severance or termination agreement with any person who is an employee of NAM or any
of its Subsidiaries at any time on or after the date of this Agreement, (iii) any increase in, or any commitment or promise to increase, benefits payable or
available under any pre-existing NAM Benefit Plan, except in accordance with the pre-existing terms of that NAM Benefit Plan, (iv) any establishment
of, or any commitment or promise to establish, any new NAM Benefit Plan, (v) any amendment of any existing stock options, stock appreciation rights,
performance awards or restricted stock awards or (vi) except in accordance with and under pre-existing compensation policies, any grant, or any
commitment or promise to grant, any stock options, stock appreciation rights, performance awards, or restricted stock awards.
Section 6.14 Labor Matters.
(a) Neither NAM nor any of its Subsidiaries is a party to, or bound by, any collective bargaining agreement or similar contract, agreement or
understanding with a labor union or similar labor organization. As of the date of this Agreement, to NAM’s knowledge, there are no organizational
efforts with respect to the formation of a collective bargaining unit presently being made or threatened.
(b) Except for such matters as, individually or in the aggregate, have not had and are not reasonably likely to have a NAM Material Adverse
Effect, (i) neither NAM nor any Subsidiary of NAM has received any written complaint of any unfair labor practice or other unlawful employment
practice or any written notice of any material violation of any federal, state or local statutes, laws, ordinances, rules, regulations, orders or directives
with respect to the employment of individuals by, or the employment practices of, NAM or any Subsidiary of NAM or the work conditions or the terms
and conditions of employment and wages and hours of their respective businesses and (ii) there are no unfair labor practice charges or other employeerelated complaints against NAM or any Subsidiary of NAM pending or, to the knowledge of NAM, threatened, before any governmental authority by or
concerning the employees working in their respective businesses.
(c) Since January 1, 2018, Spieth and NAM has not engaged in any plant closing or mass layoff within the meaning of the Worker Adjustment and
Retraining Notification Act (and any similar law) for which there remain any material unsatisfied liabilities.
Section 6.15 Environmental Matters.
(a) Except as set forth in Section 6.15 of the NAM Disclosure Letter, NAM and each Subsidiary of NAM has been since January 1, 2016 and is in
compliance with all Environmental Laws, which compliance includes the possession by NAM each Subsidiary of NAM of all NAM Permits required
under applicable Environmental Laws and compliance with the terms and conditions thereof, in each case, except for such matters as, individually or in
the aggregate, have not had and are not reasonably likely to have a NAM Material Adverse Effect. To the knowledge of NAM, there are no past or
present facts, conditions or circumstances that interfere with the conduct of any of their respective businesses in the manner now conducted or which
interfere with continued compliance with any Environmental Law currently in effect, except for any non-compliance or interference that, individually or
in the aggregate, has not had and is not reasonably likely to have a NAM Material Adverse Effect.
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(b) Except as set forth in Section 6.15 of the NAM Disclosure Letter, (i) no judicial or administrative proceedings or governmental investigations
are pending or, to the knowledge of NAM, threatened against NAM or its Subsidiaries that allege the violation of or seek to impose liability pursuant to
any Environmental Law, and (ii) to the knowledge of NAM or its Subsidiaries, there are no past or present facts, conditions or circumstances at, on or
arising out of, or otherwise associated with, any current or former businesses, assets or properties of NAM or any Subsidiary of NAM, including but not
limited to on-site or off-site disposal, release or spill of any Hazardous Materials, in each case, which violate Environmental Law or are reasonably
likely to give rise under Environmental Law to (A) costs, expenses, liabilities or obligations for any investigations, monitoring cleanup, remediation,
disposal or corrective action, (B) claims arising for personal injury, property damage or damage to natural resources, or (C) fines, penalties or injunctive
relief, except in the case of clauses (b)(i) and (b)(ii) for such matters as, individually or in the aggregate, have not had and are not reasonably likely to
have a NAM Material Adverse Effect.
(c) Except as set forth in Section 6.15 of the NAM Disclosure Letter, neither NAM nor any of its Subsidiaries has since January 1, 2016 (i)
received any notice of noncompliance with, violation of, or liability or potential liability under any Environmental Law or (ii) entered into any consent
decree or order or is subject to any order of any court or governmental authority or tribunal under, or is otherwise subject to any indemnity or other
agreement with any third person relating to a liability or obligation under, any Environmental Law or relating to the cleanup of any Hazardous Materials,
except in the case of clauses (c)(i) and (c)(ii) for such matters as have not had and are not reasonably likely to have a NAM Material Adverse Effect.
Section 6.16 Intellectual Property. NAM and its Subsidiaries own or possess adequate licenses or other valid rights to use all Intellectual Property
Rights used or held for use in connection with their respective businesses as currently being conducted, except where the failure to own or possess such
licenses and other rights, individually or in the aggregate, has not had and is not reasonably likely to have a NAM Material Adverse Effect, and there are
no assertions or claims challenging the validity of any of the foregoing that, individually or in the aggregate, have not had and are not reasonably likely
to have a NAM Material Adverse Effect. Section 6.16 of the NAM Disclosure Letter sets forth a complete and accurate list as of the date hereof of all
registered, issued, and applied-for Intellectual Property Rights owned or purported to be owned by NAM and its Subsidiaries. The conduct of NAM’s
and its Subsidiaries’ respective businesses as currently conducted does not conflict with any patents, patent rights, licenses, trademarks, trademark
rights, trade names, trade name rights or copyrights of others, except for such conflicts that, individually or in the aggregate, have not had and are not
reasonably likely to have a NAM Material Adverse Effect. Except as would not constitute a NAM Material Adverse Effect, NAM and its Subsidiaries
have taken such steps as are reasonably necessary to protect their respective rights in material trade secrets. There is no material infringement of any
proprietary right owned by or licensed by or to NAM or any of its Subsidiaries, except for such infringements that, individually or in the aggregate, have
not had and are not reasonably likely to have a NAM Material Adverse Effect. NAM and its Subsidiaries maintain commercially reasonable policies and
procedures regarding data security and privacy, including procedures reasonably designed to detect and remedy data security breaches and unauthorized
access or unauthorized use of NAM’s and its Subsidiaries’
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information technology systems, including systems that store or process personal data. NAM and its Subsidiaries are, in all material respects, in
compliance with NAM’s privacy policies and all applicable privacy laws. To the knowledge of NAM, as of the date of this Agreement, there have been
no material losses or thefts of material data or security breaches with respect to personal data. For the past five years, NAM and its Subsidiaries have not
been involved in any action related to personal data, privacy policies, or privacy laws.
Section 6.17 Decrees, Etc. Except for such matters as, individually or in the aggregate, have not had and are not reasonably likely to have a NAM
Material Adverse Effect, (a) no order, writ, fine, injunction, decree, judgment, award or determination of any court or Governmental Authority or any
arbitral or other dispute resolution body has been issued or entered against Spieth (in relation to the operation of the NAM Business), NAM or any of
their respective Subsidiaries that continues to be in effect that materially affects the ownership or operation of any of their respective assets and (b) since
January 1, 2016, no criminal order, writ, fine, injunction, decree, judgment or determination of any court or Governmental Authority has been issued
against Spieth (in relation to the operation of the NAM Business), NAM or any of their respective Subsidiaries.
Section 6.18 Insurance.
(a) Except for such matters as, individually or in the aggregate, have not had and are not reasonably likely to have a NAM Material Adverse
Effect, NAM and its Subsidiaries maintain insurance coverage with financially responsible insurance companies in such amounts and against such losses
as are customary in the industries in which NAM and its Subsidiaries operate on the date of this Agreement.
(b) Except for such matters as, individually or in the aggregate, have not had and are not reasonably likely to have a NAM Material Adverse
Effect, no event relating specifically to NAM or its Subsidiaries has occurred that could reasonably be expected, after the date of this Agreement, to
result in an upward adjustment in premiums under any insurance policies they maintain. Excluding insurance policies that have expired and been
replaced in the ordinary course of business, no excess liability or protection and indemnity insurance policy has been canceled by the insurer within one
year prior to the date of this Agreement, and no threat in writing has been made to cancel (excluding cancellation upon expiration or failure to renew)
any such insurance policy of NAM or any Subsidiary of NAM during the period of one year prior to the date of this Agreement. Prior to the date of this
Agreement, no event has occurred, including the failure by NAM or any Subsidiary of NAM to give any notice or information or by giving any
inaccurate or erroneous notice or information, which materially limits or impairs the rights of NAM or any Subsidiary of NAM under any such excess
liability or protection and indemnity insurance policies.
(c) The consummation of the transactions contemplated by this Agreement and the Transaction Agreements will not impair the rights of NAM and
its Subsidiaries in respect of any insurance policies covering the NAM Business in respect of any period prior to the Effective Time and, immediately
following the Effective Time, NAM and its Subsidiaries will have the right to assert claims and receive coverage under such insurance policies to the
same extent that Spieth and its Subsidiaries were entitled to assert claims and receive coverage under such insurance policies prior to the Effective Time.
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Section 6.19 No Brokers. Neither Spieth or NAM has entered into any contract, arrangement or understanding with any Person or firm which may
result in the obligation of Holdco, Fowler, or NAM to pay any finder’s fees, brokerage or other like payments in connection with the negotiations
leading to this Agreement or the consummation of the transactions contemplated hereby, except that Spieth has retained Lazard Frères & Co. LLC
(“Lazard”), as its financial advisor, the fees of which shall not exceed those set forth in Section 6.19 of the NAM Disclosure Letter.
Section 6.20 Opinion of Financial Advisor. The Board of Directors of Spieth has received the opinion of Lazard to the effect that, subject to the
assumptions, qualifications and limitations relating to such opinion, the NAM Merger Consideration to be paid to Spieth and its Subsidiaries in the
NAM Merger is fair, from a financial point of view, to Spieth, it being agreed that such written opinion is solely for the benefit of the Board of Directors
of Spieth and that none of Holdco, Fowler, NAM or the Merger Subs has any rights with respect to such opinion, nor may they rely on such opinion.
Section 6.21 Fowler Stock Ownership. Neither NAM nor any of its Subsidiaries owns any shares of capital stock of Fowler or any other securities
convertible into or otherwise exercisable to acquire shares of capital stock of Fowler. NAM is not an “interested stockholder” (within the meaning of
Section 203 of the DGCL) with respect to Fowler and NAM has not, within the last three years, been an “interested stockholder” with respect to Fowler.
Section 6.22 Certain Contracts.
(a) Except for this Agreement and except as set forth on Section 6.22 of the NAM Disclosure Letter, neither NAM nor any of its Subsidiaries is a
party to or bound by any “material contract” (as such term is defined in item 601(b)(10) of Regulation S-K of the SEC) (all contracts of the type
described in this Section 6.22(a) being referred to herein as the “NAM Material Contracts”).
(b) As of the date of this Agreement, each NAM Material Contract is in full force and effect, and NAM and each of its Subsidiaries have in all
material respects performed all obligations required to be performed by them to date under each NAM Material Contract to which they are party, except
where such failure to be in full force and effect or such failure to perform, individually or in the aggregate, has not had and is not reasonably likely to
have a NAM Material Adverse Effect. Except for such matters as, individually or in the aggregate, have not had and are not reasonably likely to have a
NAM Material Adverse Effect, neither NAM nor any of its Subsidiaries (x) knows of, or has received written notice of, any breach of or violation or
default under (nor, to the knowledge of NAM, does there exist any condition which with the passage of time or the giving of notice or both would result
in such a violation or default under) any NAM Material Contract or (y) has received written notice of the desire of the other party or parties to any such
NAM Material Contract to exercise any rights such party has to cancel, terminate or repudiate such contract or exercise remedies thereunder. Each NAM
Material Contract is enforceable by NAM or a Subsidiary of NAM in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent conveyance, fraudulent transfer or other similar laws relating to creditors’ rights and general principles of equity,
except where such unenforceability does not constitute, individually or in the aggregate, a NAM Material Adverse Effect.
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Section 6.23 Capital Expenditure Program. As of the date of this Agreement, Section 6.23 of the NAM Disclosure Letter accurately sets forth in
all material respects the capital expenditures that are forecast to be incurred in 2020 on a quarterly basis.
Section 6.24 Takeover Statutes; Rights Plans. Assuming the accuracy of the representations and warranties set forth in Section 5.20, the execution,
delivery and performance of this Agreement and the consummation of the transactions contemplated hereby will not cause to be applicable to the NAM
Merger any Takeover Statute. NAM does not have any preferred share purchase rights plan or similar rights plan in effect to which NAM or any of its
Subsidiaries is subject, party or otherwise bound.
Section 6.25 Property. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a NAM Material
Adverse Effect, each of NAM or its Subsidiaries owns and has, or will at the Effective Time own and have, good and valid title to all of its owned real
property and good and valid title to all owned personal property used in the NAM Business, and has or will at the Effective Time have, good and valid
leasehold interests in all of the leased real properties used in the NAM Business free and clear of all Liens other than Permitted Liens, in each case, to an
extent necessary and sufficient to conduct their respective businesses as currently conducted and proposed to be conducted. Except as would not
reasonably be expected to have, individually or in the aggregate, a NAM Material Adverse Effect, all leases under which the NAM Business leases any
real or personal property (the “NAM Leases”) are valid and effective against NAM or any of its Subsidiaries and, to the knowledge of Spieth and NAM,
the counterparties thereto, in accordance with their respective terms and there is not, under any of such NAM Leases, any existing material default by
Spieth or any of its Subsidiaries or, to the knowledge of Spieth and NAM, the counterparties thereto, or any event which, with notice or lapse of time or
both, would become a material default by Spieth or any of its Subsidiaries or, to the knowledge of Spieth and NAM, the counterparties thereto.
Section 6.26 Financing. Spieth has entered into and has delivered to Holdco a true, complete and accurate fully executed copy of (a) the
Commitment Letter and (b) the Financing Letters, pursuant to which and subject to the terms and conditions thereof, the Financing Sources party thereto
have committed to provide the ABL Financing for the purposes set forth in such Financing Letters. The Financing Letters (i) have not been amended,
restated or otherwise modified or waived prior to the execution and delivery of this Agreement, and the respective commitments contained therein have
not been withdrawn, rescinded, amended, restated or otherwise modified in any respect prior to the execution and delivery of this Agreement and (ii) to
the knowledge of Spieth, no such withdrawal, rescission, amendment, restatement, modification or waiver is contemplated (other than any such
amendment, modification, or restatement to add lenders, lead arrangers, bookrunners, syndication agents or similar entities who have not executed the
Commitment Letter as of the date hereof). As of the date of this Agreement, the Commitment Letter is in full force and effect and constitutes the legal,
valid and binding obligation of SESI and, to the knowledge of Spieth, the other parties thereto, subject in each case to bankruptcy laws and similar laws
affecting creditors’ rights and general principles of equity. There are no conditions precedent or contingencies to the provision of the ABL Financing
pursuant to the Financing
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Letters, other than as expressly set forth in the Commitment Letter. At the Closing, and assuming the availability of the ABL Financing, Holdco will
have sufficient funds to pay all of Holdco’s obligations under this Agreement and all other amounts required to be paid by NAM and Fowler in
connection with the transactions contemplated hereby. To the knowledge of Spieth, as of the date of this Agreement, no event has occurred or
circumstance exists which, with or without notice, lapse of time or both, would constitute a breach or default on the part of Holdco, NAM Merger Sub or
Fowler Merger Sub under the Commitment Letter or otherwise result in any portion of the ABL Financing not being available. As of the date of this
Agreement, there are no side letters or other agreements or contracts that could affect the availability of the ABL Financing on the Closing Date other
than as expressly set forth in the Financing Letters. SESI has paid in full any and all of the commitment fees and other fees it is required to pay on or
prior to the date hereof under the terms of the Financing Letters and will pay all other commitment fees and other fees as required to be paid as a
condition to the provision of the ABL Financing under the terms of the Financing Letters on or prior to the Closing. As of the date of this Agreement,
Spieth is not (A) aware of any fact, event or other occurrence that makes any of the representations or warranties of SESI or its affiliates in the
Financing Letters that constitutes a condition precedent to the provision of the ABL Financing on the Closing Date inaccurate in any material respect
and (B) assuming the accuracy of representations and warranties of each of the other parties set forth in this Agreement and performance by each of the
other parties of their respective obligations hereunder, has any reason to believe that, subject to the satisfaction of the conditions precedent set forth in
Article IX, any of the conditions to the ABL Financing contemplated by the Financing Letters will not be satisfied on a timely basis or that the ABL
Financing contemplated by the Financing Letters will not be made available on the Closing Date. Notwithstanding any other provision of this
Section 6.26, no representation or warranty is made by Spieth pursuant to this Section 6.26 with respect to any matter arising out of any action, inaction
or omission by Fowler or its respective Subsidiaries.
ARTICLE VII.
COVENANTS
Section 7.01 Conduct of Business. Prior to the Effective Time, except (i) as set forth in the NAM Disclosure Letter or the Fowler Disclosure
Letter, (ii) as contemplated by the Transaction Agreements, (iii) as any provision of this Agreement expressly permits or provides, (iv) as required by
Applicable Laws, or (v) as each other party has consented in writing thereto (such consent not to be unreasonably withheld, delayed or conditioned),
each of NAM and Spieth (solely to the extent related to the NAM Business), on the one hand, and Fowler, on the other hand, shall and shall cause each
of their respective Subsidiaries to:
(a) conduct its operations according to its usual, regular and ordinary course in substantially the same manner as heretofore conducted;
(b) use its reasonable best efforts to preserve intact its business organizations and goodwill, keep available the services of its officers and
employees and maintain satisfactory relationships with those persons having business relationships with it;
(c) not amend or propose to amend its Organizational Documents;
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(d) promptly notify the other of any material change in its or any of its material Subsidiaries’ condition (financial or otherwise) or business;
(e) not, other than in the ordinary course of business, terminate, cancel, repudiate or fail to renew, or materially breach, any NAM Material
Contract or Fowler Material Contract, respectively;
(f) not pay, settle or compromise any material litigation or proceedings (including arbitration and other dispute resolution proceedings) or material
governmental complaints, investigations, inquiries or hearings, and notify the other party of any communications indicating that the same may be
contemplated and any material developments in any such litigation, proceedings, complaints, investigations, inquiries or hearings;
(g) not (i) except pursuant to the exercise of options or upon the settlement of other equity incentive awards in each case existing on the date of
this Agreement and disclosed in this Agreement or the NAM Disclosure Letter or the Fowler Disclosure Letter, as applicable, or pursuant to the
conversion of the Fowler Convertible PIK Notes in accordance with the terms thereof, issue any shares of its capital stock or other equity securities,
effect any stock split or otherwise change its capitalization as it existed on the date of this Agreement, (ii) grant, confer or award any option, restricted
stock unit, performance equity award, warrant, conversion right or other right not existing on the date of this Agreement to acquire or otherwise with
respect to any shares of its capital stock or other equity securities, or grant or issue any restricted stock or securities, (iii) amend or otherwise modify any
option, warrant, conversion right or other right to acquire any shares of its capital stock existing on the date of this Agreement, (iv) with respect to any
of its former, present or future officers, directors or employees, increase any compensation or benefits, award or pay any bonuses, establish any bonus
plan or arrangement or enter into, amend or extend (or permit the extension of) any employment or consulting agreement, change in control, transaction
bonus, tax gross-up or retention agreements, except for increases in compensation or benefits and payment of bonuses in the ordinary course of business
consistent with past practices, or (v) except as expressly permitted under this Agreement, adopt any new employee benefit plan or agreement (including
any stock option, stock benefit or stock purchase plan) or amend (except as required by law) or modify the terms providing for acceleration of the
vesting, exercisability, payment of funding under any existing employee benefit plan, or (vi) terminate (other than for cause) the employment of or hire
or promote any employee whose annual base salary is $250,000 or more;
(h) not (i) declare, set aside or pay any dividend or make any other distribution or payment with respect to any shares of its capital stock or
(ii) redeem, purchase or otherwise acquire any shares of its capital stock or capital stock of any of its Subsidiaries, or make any commitment for any
such action;
(i) not, other than as contemplated by the Transaction Agreements, sell, lease, license, encumber or otherwise dispose of, or enter into a contract to
sell, lease, license, encumber or otherwise dispose of, any of its assets (including capital stock of Subsidiaries) which are, individually or in the
aggregate, material to it and its Subsidiaries as a whole, except for (i) sales of surplus or obsolete equipment, (ii) sales of other assets in the ordinary
course of business or sales of assets pursuant to contractual rights existing as of the date of this Agreement that were
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entered into the ordinary course of business consistent with past practices, (iii) sales, leases or other transfers between such party and its wholly owned
Subsidiaries or between those Subsidiaries, or (iv) arm’s-length sales or other transfers not described in clauses (i) through (iii) above for aggregate
consideration not exceeding $2.0 million for each of the NAM Business and Fowler;
(j) not acquire or agree to acquire by merging or consolidating with, or by purchasing an equity interest in or a substantial portion of the assets of,
or by any other manner, any business or any corporation, partnership, association or other business organization or division thereof;
(k) maintain in full force and effect any of the Fowler Permits or NAM Permits;
(l) fail to exercise any rights of renewal with respect to any material Fowler Leases or NAM Leases that by their terms would otherwise expire
unless Fowler or NAM, as applicable, (or, if the lessee is a Subsidiary of Fowler or NAM, such Subsidiary) determines in good faith that a renewal
would not be in the best interests of Fowler or NAM, as applicable;
(m) not change any of the material accounting principles or practices except as may be required as a result of a change in GAAP;
(n) use commercially reasonable efforts to maintain in full force without interruption its present insurance policies or comparable insurance
coverage in at least such amounts and against at least such risks and losses as are consistent in all material respects with the past practice of the
businesses and with insurance companies substantially as financially responsible as their existing insurers;
(o) in the case of Spieth and NAM, not fail to implement the Reorganization consistent with this Agreement, the Terms of Separation Agreement
and the Separation Agreement;
(p) not (i) make, change or revoke any material tax election, (ii) change any tax accounting period for purposes of a material tax or material
method of tax accounting, (iii) file any material amended Return, (iv) settle or compromise any audit or proceeding relating to a material amount of
taxes, (v) agree to an extension or waiver of the statute of limitations with respect to a material amount of taxes, (vi) enter into any “closing agreement”
within the meaning of Section 7121 of the Code (or any similar provision of state, local, or non-U.S. Law) with respect to any material tax, or
(vii) surrender any right to claim a material tax refund, in each case, except as may be required by Applicable Law;
(q) not (i) incur any Indebtedness, other than, with respect to Fowler, borrowings under the Fowler Revolving Loan Agreement in the ordinary
course of business or (ii) except in the ordinary course of business, enter into any material lease (whether such lease is an operating or capital lease) or
create any material Liens on its property other than Permitted Liens;
(r) not purchase or otherwise acquire any shares of capital stock of NAM or Fowler, other than shares purchased solely to satisfy withholding
obligations in connection with the vesting or exercise (as applicable) of restricted stock, stock options, stock appreciation rights, restricted stock units
and similar awards by the grantees thereof;
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(s) not take any action that could reasonably be expected to delay materially or adversely affect in a material respect the ability of any of the
parties hereto to obtain any consent, authorization, order or approval of any governmental commission, board or other regulatory body or the expiration
of any applicable waiting period required to consummate the transactions contemplated by this Agreement;
(t) unless in the good faith opinion of its Board of Directors after consultation with its outside legal counsel the following would be inconsistent
with its fiduciary duties, (i) not terminate, amend, modify or waive any provision of any agreement containing a standstill covenant to which it is a
party; and (ii) enforce, to the fullest extent permitted under Applicable Law, the provisions of any such agreement, including by obtaining injunctions to
prevent any breaches of such agreements and to enforce specifically the terms and provisions thereof in any court of the United States of America or any
state having jurisdiction;
(u) not take any action that would reasonably be expected to result in any condition in Article VIII not being satisfied;
(v) collect its accounts receivable, and pay its accounts payable, in the ordinary course of business and consistent with past practices;
(w) in the case of Fowler, not amend or modify, or cause to be amended or modified, the Fowler Exchange and Contribution Agreement or fail to
implement the Fowler PIK Exchange, the Fowler PIK Contribution, or the Fowler Term Loan Contribution consistent with the Fowler Exchange and
Contribution Agreement; and
(x) not agree in writing or otherwise to take any of the prohibited actions described above.
Section 7.02 No Solicitation by Fowler.
(a) Fowler shall not, nor shall it authorize or permit any of its Subsidiaries or any of their respective directors, officers or employees or any
investment banker, financial advisor, attorney, accountant or other advisor, agent or representative (collectively, “Representatives”) retained by it or any
of its Subsidiaries to, directly or indirectly through another person, (i) solicit, initiate or knowingly encourage, or take any other action designed to, or
which could reasonably be expected to, facilitate, any inquiry or the making of any proposal or offer that constitutes, or that could reasonably be
expected to lead to, a Fowler Takeover Proposal or (ii) enter into, continue or otherwise participate in any discussions or negotiations regarding, or
furnish to any person any confidential information in connection with, any Fowler Takeover Proposal. Without limiting the foregoing, it is agreed that
any violation of the restrictions set forth in the preceding sentence by any Representative of Fowler or any of its Subsidiaries, whether or not such
person is purporting to act on behalf of Fowler or any of its Subsidiaries or otherwise, shall be a breach of this Section 7.02 by Fowler. Fowler shall, and
shall cause its Subsidiaries to, immediately cease and cause to be terminated all existing discussions or negotiations with any person conducted
heretofore with respect to any Fowler Takeover Proposal and request the prompt return or destruction of all confidential information previously
furnished. Notwithstanding the foregoing, at any time prior to obtaining Fowler Stockholder Approval, in response to an unsolicited bona fide written
Fowler
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Takeover Proposal that the Board of Directors of Fowler determines in good faith (after consultation with outside counsel and a financial advisor of
nationally recognized reputation) constitutes or is reasonably likely to lead to a Fowler Superior Proposal, and which Fowler Takeover Proposal was
made after the date of this Agreement and did not otherwise result from a breach of this Section 7.02, Fowler may, if its Board of Directors determines
in good faith (after consultation with outside counsel) that the failure to do so would be inconsistent with its fiduciary duties to the stockholders of
Fowler under Applicable Laws, and subject to compliance with Section 7.02(c) and after giving NAM written notice of such determination, (x) furnish
information with respect to Fowler and its Subsidiaries to the person making such Fowler Takeover Proposal (and its Representatives) pursuant to a
customary confidentiality agreement not less restrictive of such person than the Confidentiality Agreement, provided that such customary confidentiality
agreement need not contain standstill provisions and provided that all such information has previously been provided to NAM or is provided to NAM
prior to or substantially concurrently with the time it is provided to such person, and (y) participate in discussions or negotiations with the person
making such Fowler Takeover Proposal (and its Representatives) regarding such Fowler Takeover Proposal.
(b) Neither the Board of Directors of Fowler nor any committee thereof shall (i) (A) withdraw (or modify in a manner adverse to NAM), or
propose to withdraw (or modify in a manner adverse to NAM), the approval, recommendation or declaration of advisability by such Board of Directors
or any such committee thereof of this Agreement, the Fowler Merger or the other transactions contemplated by this Agreement, (B) recommend, adopt
or approve, or propose to recommend, adopt or approve, any Fowler Takeover Proposal or (C) fail to reaffirm within a reasonable period of time upon
request by NAM (publicly if so requested) its recommendation of this Agreement, the Fowler Merger and the other transactions contemplated by this
Agreement (any such action or failure described in this clause (i) being referred to as a “Fowler Adverse Recommendation Change”) or (ii) approve or
recommend, or propose to approve or recommend, or allow Fowler or any of its Subsidiaries to execute or enter into, any letter of intent, memorandum
of understanding, agreement in principle, merger agreement, acquisition agreement, option agreement, joint venture agreement, partnership agreement
or other similar agreement constituting or related to, or that is intended to or could reasonably be expected to lead to, any Fowler Takeover Proposal
(other than a confidentiality agreement referred to in Section 7.02(a)). Notwithstanding the foregoing, at any time prior to obtaining Fowler Stockholder
Approval, the Board of Directors of Fowler may make a Fowler Adverse Recommendation Change in response to a Fowler Takeover Proposal if the
Board of Directors determines in good faith (after consultation with outside counsel) that the failure to do so would be inconsistent with its fiduciary
duties to the stockholders of Fowler under Applicable Laws; provided, however, that no Fowler Adverse Recommendation Change may be made until
after the fifth business day following NAM’s receipt of written notice, whichever is later (a “Fowler Notice of Adverse Recommendation”) from Fowler
advising NAM that the Board of Directors of Fowler intends to make a Fowler Adverse Recommendation Change and specifying the terms and
conditions of the Fowler Superior Proposal, if any, that is related to such Fowler Adverse Recommendation Change (it being understood and agreed that
any amendment to the financial terms or any other material term of such Fowler Superior Proposal shall require a new Fowler Notice of Adverse
Recommendation and a new five business day period). In determining whether to make a Fowler Adverse Recommendation Change, the Board of
Directors of Fowler shall take into account any changes to the financial terms of this Agreement proposed by NAM in response to a Fowler Notice of
Adverse Recommendation or otherwise.
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(c) In addition to the obligations of Fowler set forth in Section 7.02(a) and (b), Fowler shall promptly (and in any event within one business day
after receipt thereof) advise NAM orally and in writing of any Fowler Takeover Proposal or any inquiry with respect to or that could reasonably be
expected to lead to any Fowler Takeover Proposal, the material terms and conditions of any such Fowler Takeover Proposal or inquiry (including any
changes thereto) and the identity of the person making any such Fowler Takeover Proposal or inquiry. Fowler shall (i) keep NAM informed of the status
and material terms and conditions (including any change therein) of any such Fowler Takeover Proposal or inquiry and (ii) provide to NAM as soon as
practicable after receipt or delivery thereof with copies of all correspondence and other written material sent or provided to Fowler or any of its
Subsidiaries from any person that describes any of the material terms and conditions of any Fowler Takeover Proposal.
(d) Nothing contained in this Section 7.02 shall prohibit Fowler from (x) taking and disclosing to its stockholders a position contemplated by Rule
14d-9 or Rule 14e-2(a) promulgated under the Exchange Act or (y) from issuing a “stop, look and listen” letter or similar communication of the type
contemplated by Rule 14d-9(f) promulgated under the Exchange Act; provided that any such disclosure that addresses or relates to the approval,
recommendation or declaration of advisability by the Board of Directors of Fowler with respect to this Agreement or a Fowler Takeover Proposal shall
be deemed to be a Fowler Adverse Recommendation Change unless the Board of Directors of Fowler in connection with such communication publicly
states that its recommendation with respect to this Agreement has not changed or refers to the prior recommendation of the Board of Directors of
Fowler.
Section 7.03 Reserved.
Section 7.04 Meeting and Approval of Fowler Stockholders.
(a) Fowler shall take all action necessary, in accordance with Applicable Law and its certificate of incorporation and bylaws, to convene a meeting
of its stockholders as promptly as practicable after the Form S-4 has been declared effective to consider and vote upon (i) the adoption of this Agreement
and (ii) the approval of an amendment to the certificate of incorporation of Fowler to increase the authorized shares of Fowler Common Stock to a
number of shares of Fowler Common Stock sufficient to satisfy the obligations of Fowler under the Fowler Indenture upon a conversion of all
outstanding Fowler Convertible PIK Notes in connection with the transactions contemplated by the Transaction Agreements (the “Fowler Charter
Amendment”); provided that Fowler shall not fix the Fowler Record Date to occur fewer than three (3) business days following the satisfaction or
waiver of each of the conditions set forth in Section 8.01(e) and Section 8.01(f). Notwithstanding any other provision of this Agreement, unless this
Agreement is terminated in accordance with the terms hereof, Fowler shall submit the foregoing matters to its stockholders, whether or not the Board of
Directors of Fowler withdraws, modifies or changes its recommendation and declaration regarding such matters.
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(b) Subject to Section 7.02, Fowler, through its Board of Directors, shall recommend approval of such matters and use its reasonable best efforts to
take all lawful action to solicit approval by its stockholders in favor of such matters.
(c) Fowler, in its capacity as sole stockholder of Holdco, shall approve the Holdco Charter. The Board of Directors of Holdco shall take all action
necessary to cause Holdco to adopt this Agreement as the sole stockholder of NAM Merger Sub and Fowler Merger Sub prior to the Closing. The Board
of Directors of Holdco shall take all action necessary to approve the Holdco Bylaws.
Section 7.05 Filings; Reasonable Best Efforts, Etc.
(a) Subject to the terms and conditions herein provided, Spieth and Fowler shall:
(i) make any required filings under the HSR Act (and shall equally pay any filing fees incident thereto), which filings shall be made
promptly (which, in the case of filings required under the HSR Act shall be not more than 15 business days from the date hereof), and thereafter
shall promptly make any other required submissions under the HSR Act;
(ii) use their reasonable best efforts to cooperate with one another in (A) determining which filings are required to be made prior to the
Effective Time with, and which consents, approvals, permits or authorizations are required to be obtained prior to the Effective Time from,
governmental or regulatory authorities of the United States, the several states, and any other jurisdictions in connection with the execution and
delivery of this Agreement, and the consummation of the Mergers and the transactions contemplated by this Agreement; and (B) timely making all
such filings and timely seeking all such consents, approvals, permits or authorizations;
(iii) promptly notify each other of any communication concerning this Agreement or the transactions contemplated hereby to that party from
any Governmental Authority and, to the extent permitted under Applicable Laws, permit the other party to review in advance any proposed
communication concerning this Agreement or the transactions contemplated hereby to any Governmental Authority;
(iv) not participate or agree to participate in any meeting or discussion with any governmental or regulatory authority in respect of any
filing, investigation or other inquiry concerning this Agreement or the transactions contemplated hereby unless it consults with the other party in
advance and, to the extent permitted by such governmental or regulatory authority, gives the other party the opportunity to attend and participate
in such meeting or discussion;
(v) furnish the other party with copies of all correspondence, filings and communications (and memoranda setting forth the substance
thereof) between it and its affiliates and representatives on the one hand, and any government or regulatory authority or members of any such
authority’s staff on the other hand, with respect to this Agreement and the transactions contemplated hereby, provided that the furnishing party
may with good reason and acting reasonably under the circumstances designate such information “outside counsel only” and information will be
provided only to the outside counsel of the receiving party;
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(vi) furnish the other party with such necessary information and reasonable assistance as such other party and their respective affiliates may
reasonably request in connection with their preparation of necessary filings, registrations or submissions of information to any governmental or
regulatory authorities, including any filings necessary or appropriate under the provisions of the HSR Act, provided that the furnishing party may
with good reason and acting reasonably under the circumstances designate such information “outside counsel only” and information will be
provided only to the outside counsel of the receiving party;
(vii) “substantially comply” and certify substantial compliance with any request for additional information (also known as a “second
request”) issued pursuant to the HSR Act as soon as reasonably practicable following the issuance of the request for additional information; and
(viii) upon the terms and subject to the conditions herein provided, use their reasonable best efforts to take, or cause to be taken, all action
and to do, or cause to be done, all things necessary, proper or advisable under Applicable Laws or otherwise to consummate and make effective
the transactions contemplated by this Agreement, including using reasonable best efforts to satisfy the conditions precedent to the obligations of
any of the party hereto, to obtain all necessary authorizations, consents and approvals, and to effect all necessary registrations and filings, and to
obtain the relief and commitments contemplated by Section 8.01(b).
(b) Without limiting Section 7.05(a), but subject to Section 7.05(c), Spieth and Fowler shall each use reasonable best efforts:
(i) to cause the expiration or termination of the applicable waiting period under the HSR Act and to obtain required clearances as soon as
practicable;
(ii) to avoid the entry of, or to have vacated, terminated or modified, any decree, order or judgment that would restrain, prevent or delay the
Closing; and
(iii) to take any and all steps necessary to obtain any consents or eliminate any impediments to the Mergers.
(c) None of Spieth or Fowler or their respective Subsidiaries shall take actions, cause actions to be taken or fail to take actions, as a result of which
(i) gain or loss would be recognized for U.S. federal income tax purposes upon the transfer that is deemed to occur for U.S. federal income tax purposes
of NAM Common Stock to Holdco in exchange for Holdco Common Stock pursuant to the NAM Merger except for gain that is recognized for U.S.
federal income tax purposes upon (x) the receipt of cash in lieu of a fractional share of Holdco Common Stock or (y) the receipt of the Holdco Bonds;
and (ii) gain or loss would be recognized for U.S. federal income tax purposes upon the transfer that is deemed to occur for U.S. federal income tax
purposes of Fowler Common Stock to Holdco in exchange for Holdco Class A Common Stock pursuant to the Fowler Merger except for gain that is
recognized for U.S. federal income tax purposes upon the receipt of cash in lieu of a fractional share of Holdco Class A Common Stock.
48

Section 7.06 Inspection. From the date of this Agreement to the Effective Time, each of Spieth and Fowler shall allow all designated officers,
attorneys, accountants and other representatives of Spieth or Fowler or their respective Subsidiaries, as the case may be, reasonable access, at all
reasonable times, upon reasonable notice, to the records and files, correspondence, audits and properties, as well as to all information relating to
commitments, contracts, titles and financial position, or otherwise pertaining to the business and affairs of the NAM Business or Fowler and its
Subsidiaries, as the case may be, including inspection of such properties; provided that no intrusive sampling of environmental media, including soil,
sediment, groundwater, surface water, air or building material, shall be permitted in connection with any such investigation without the prior written
consent of Spieth or Fowler, as the case may be, which may be withheld in such party’s sole discretion, and provided, further that no investigation
pursuant to this Section 7.06 shall affect any representation or warranty given by any party hereunder, and provided, further, that notwithstanding the
provision of information or investigation by any party, no party shall be deemed to make any representation or warranty except as expressly set forth in
this Agreement. Notwithstanding the foregoing, no party shall be required to provide any information (i) it reasonably believes it may not provide to the
other parties by reason of Applicable Laws, (ii) that constitutes information protected by attorney/client privilege or work product privilege, or (iii) that
it is required to keep confidential by reason of contract or agreement with third parties. The parties hereto shall make reasonable and appropriate
substitute disclosure arrangements under circumstances in which the restrictions of the preceding sentence apply. Each of Spieth and Fowler agrees that
it shall not, and shall cause its respective representatives not to, use any information obtained pursuant to this Section 7.06 for any purpose unrelated to
the consummation of the transactions contemplated by this Agreement. All non-public information obtained pursuant to this Section 7.06 shall be
governed by the Confidentiality Agreement dated September 5, 2019 between Spieth and Fowler (the “Confidentiality Agreement”).
Section 7.07 Publicity. Each of Spieth and Fowler will, and will cause its Subsidiaries to, consult with the other before issuing any press release or
similar public announcement pertaining to this Agreement or the transactions contemplated hereby and shall not issue any such press release or make
any such public announcement without the prior consent of the other parties, which consent shall not be unreasonably withheld, delayed or conditioned,
except as may be required by Applicable Laws or by obligations pursuant to any listing agreement with any national securities exchange or
over-the-counter market, in which case the party proposing to issue such press release or make such public announcement shall use its reasonable best
efforts to consult in good faith with the other parties before issuing any such press releases or making any such public announcements.
Section 7.08 Registration Statement on Form S-4.
(a) Each of Spieth and Fowler shall cooperate and jointly prepare, and Holdco shall file with the SEC, as soon as practicable following the date
hereof, a Registration Statement on Form S-4 (the “Form S-4”) under the Securities Act of 1933 as amended with respect to the shares of Holdco
Class A Common Stock and Holdco Class B Common Stock issuable in connection with the Mergers, a portion of which Registration Statement shall
also serve as the proxy statement
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with respect to the meeting of the stockholders of Fowler in connection with the transactions contemplated by this Agreement (the “Proxy
Statement/Prospectus”). The respective parties will cause the Proxy Statement/Prospectus and the Form S-4 to comply as to form in all material respects
with the applicable provisions of the Securities Act, the Exchange Act and the rules and regulations thereunder. Each of Spieth and Fowler shall use its
reasonable best efforts to have the Form S-4 declared effective by the SEC as promptly as practicable and to keep the Form S-4 effective as long as is
necessary to consummate the Mergers and the transactions contemplated hereby in accordance with the terms of this agreement. Each of Spieth and
Fowler shall use its reasonable best efforts to obtain, prior to the effective date of the Form S-4, all necessary state securities law or “Blue Sky” permits
or approvals required to carry out the transactions contemplated by this Agreement. Each party will advise the others, promptly after it receives notice
thereof, of the time when the Form S-4 has become effective or any supplement or amendment has been filed, the issuance of any stop order, the
suspension of the qualification of the shares of Holdco Class A Common Stock or Holdco Class B Common Stock issuable in connection with the
Mergers for offering or sale in any jurisdiction or any request by the SEC for amendment of the Proxy Statement/Prospectus or the Form S-4 or
comments thereon and responses thereto or requests by the SEC for additional information. Each of the parties shall also promptly provide each other
party copies of all written correspondence received from the SEC and summaries of all oral comments received from the SEC in connection with the
transactions contemplated by this Agreement. Each of the parties shall promptly provide each other party with drafts of all correspondence intended to
be sent to the SEC in connection with the transactions contemplated by this Agreement and allow each such party the opportunity to comment thereon
prior to delivery to the SEC.
(b) The Proxy Statement/Prospectus shall (i) (x) state that the Board of Directors of Fowler has approved this Agreement and the transactions
contemplated hereby, and (y) recommend the approval or adoption by the stockholders of Fowler of this Agreement (except to the extent that the Board
of Directors of Fowler makes a Fowler Adverse Recommendation Change) and (ii) (x) state that the Board of Directors of Fowler has approved the
Fowler Charter Amendment, and (y) recommend the approval of the Fowler Charter Amendment by the stockholders of Fowler.
(c) Fowler shall use its reasonable best efforts to cause the Proxy Statement/Prospectus to be mailed to its stockholders as promptly as practicable
after the Form S-4 is declared effective under the Securities Act.
(d) Each of Spieth and Fowler shall ensure that the information provided by it for inclusion in the Proxy Statement/Prospectus and each
amendment or supplement thereto, at the time of mailing thereof and at the time of the meeting of stockholders of Fowler, or, in the case of information
provided by it for inclusion in the Form S-4 or any amendment or supplement thereto, at the time it becomes effective, (i) will not include an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading and (ii) will comply as to form in all material respects with the provisions of the Securities
Act and the Exchange Act. If, at any time prior to the Effective Time, any event or circumstance shall be discovered by a party that should be set forth in
an amendment or a supplement to the Proxy Statement/Prospectus so that any such document would not include any misstatement of a material fact or
fail to state any
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material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, such party shall
promptly inform the other party and the parties shall cause an appropriate amendment or supplement describing such information to be promptly filed
with the SEC and, to the extent required by Applicable Laws, disseminated to stockholders of Fowler.
Section 7.09 Listing Application. If Holdco is eligible for listing on the NASDAQ or another national securities exchange, Holdco will, and Spieth
and Fowler shall use reasonable best efforts to cause Holdco to, promptly prepare and submit to the NASDAQ or another national securities exchange a
listing application covering the shares of Holdco Class A Common Stock issuable in connection with the Mergers and shall use reasonable best efforts to
obtain, prior to the Effective Time, approval for the listing of such shares of Holdco Class A Common Stock on the NASDAQ Global Market or
NASDAQ Capital Market, subject to official notice of issuance.
Section 7.10 Letters of Accountants.
(a) Spieth shall use reasonable best efforts to cause to be delivered to Fowler “comfort” letters of KPMG LLP, NAM’s independent public
accountants, dated within two business days of the effective date of the Form S-4 and within two business days of the meeting of stockholders
contemplated by Section 7.04, and addressed to Fowler with regard to certain financial information regarding NAM and Holdco included in the Form
S-4, in form and substance reasonably satisfactory to Fowler and customary in scope and substance for “comfort” letters delivered by independent
public accountants in connection with registration statements similar to the Form S-4.
(b) Fowler shall use reasonable best efforts to cause to be delivered to NAM “comfort” letters of (i) BDO USA, LLP, Fowler’s independent public
accountants, and (ii) solely with respect to Fowler’s acquisition of Cretic Energy Services, LLC, Deloitte & Touche LLP, dated within two business days
of the effective date of the Form S-4 and within two business days of the meeting of stockholders of Fowler contemplated by Section 7.04, respectively,
and addressed to NAM, with regard to certain financial information regarding Fowler included in the Form S-4, in form and substance reasonably
satisfactory to NAM and customary in scope and substance for “comfort” letters delivered by independent public accountants in connection with
registration statements similar to the Form S-4.
Section 7.11 Expenses. If the Mergers are consummated, all costs and expenses incurred by any party to this Agreement in connection with this
Agreement and the transactions contemplated hereby, including (a) legal fees, accounting fees, financial advisory fees and other professional and
non-professional fees and expenses (including fees of the Exchange Agent and other similar agents), (b) all filing fees with respect to the Form S-4 and
the Proxy Statement/Prospectus, (c) the costs of printing and mailing of the Proxy Statement/Prospectus, (d) all expenses payable under any Voting
Agreement, and (e) all filing fees incurred in connection with the HSR Act in connection with the consummation of the transactions contemplated by
this Agreement, shall be paid, or reimbursed to a party having paid, or having advanced or loaned funds to one of the parties hereto for payment, such
expense, by Holdco, except (i) as Section 9.05 otherwise provides, and (ii) as otherwise agreed in writing by the parties (collectively, “Transaction
Expenses”). Furthermore, service providers for the parties who have outstanding
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invoices for services shall be paid by Holdco any fees, costs and expenses described in (a) through (e) above on or prior to the Closing Date. If the
Mergers are not consummated, then all costs and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be
paid by the party incurring such expenses. Notwithstanding the foregoing, all fees and costs incurred by Spieth or its Affiliates in connection with the
Exchange Financing shall be borne by Spieth.
Section 7.12 Indemnification and Insurance.
(a) For six years after the Effective Time, Holdco shall indemnify and hold harmless and advance expenses to, to the greatest extent permitted by
law, the individuals who at or prior to the Effective Time were officers and directors of NAM, Fowler or their respective Subsidiaries with respect to all
acts or omissions by them in their capacities as such or taken at the request of Spieth, Holdco, NAM, Fowler or any of their respective Subsidiaries at
any time prior to the Effective Time. Holdco will honor all indemnification agreements, expense advancement and exculpation provisions with the
indemnitees identified in the preceding sentence (including under Holdco’s, NAM’s or Fowler’s certificate of incorporation or by-laws) in effect as of
the date hereof in accordance with the terms thereof. Each of Holdco, NAM and Fowler has disclosed to the other parties all such indemnification
agreements prior to the date hereof.
(b) For a period of six years after the Effective Time, Holdco shall cause to be maintained officers’ and directors’ liability insurance covering all
officers and directors of Holdco, NAM and Fowler who are, or at any time prior to the Effective Time were, covered by Holdco’s, NAM’s or Fowler’s
existing officers’ and directors’ liability insurance policies on terms substantially no less advantageous to such persons than such existing insurance,
provided that Holdco shall not be required to pay annual premiums in excess of 300% of the last annual premium paid by Fowler prior to the date of this
Agreement (the amount of which premium is set forth in Section 7.12 of the Fowler Disclosure Letter), but in such case shall purchase as much
coverage as reasonably practicable for such amount.
(c) The rights of each person identified in Section 7.12(a) shall be in addition to any other rights such person may have under the certificate of
incorporation or bylaws of NAM, Fowler or any of their respective Subsidiaries, under Applicable Law or otherwise. The provisions of this Section 7.12
shall survive the consummation of the Mergers and expressly are intended to benefit each such person.
(d) In the event Holdco or any of its successors or assigns (i) consolidates with or merges into any other person and shall not be the continuing or
surviving corporation or entity in such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any person, then
proper provision shall be made so that the successors and assigns of Holdco shall assume the obligations set forth in this Section 7.12.
(e) Each person identified in Section 7.12(a) is an intended third-party beneficiary of the provisions of this Section 7.12 and shall be entitled to
enforce all rights provided hereunder and shall be entitled to reimbursement for any costs incurred in such enforcement, including legal fees and
expenses.
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Section 7.13 Antitakeover Statutes. If any Takeover Statute is or may become applicable to the transactions contemplated hereby, each of the
parties hereto and the members of its Board of Directors shall grant such approvals and take such actions as are necessary so that the transactions
contemplated by this Agreement may be consummated as promptly as practicable on the terms contemplated hereby and otherwise act to eliminate or
minimize the effects of any Takeover Statute on any of the transactions contemplated by this Agreement.
Section 7.14 Notification. Each party shall give to the others prompt notice of (i) any representation or warranty made by it or contained in this
Agreement becoming untrue or inaccurate in any material respect and (ii) the failure by it to comply with or satisfy in any material respect any covenant,
condition or agreement to be complied with or satisfied by it under this Agreement; provided, however, that no such notification shall affect the
representations, warranties, covenants or agreements of the parties or the conditions to the obligations of the parties under this Agreement.
Section 7.15 Long Term Incentive Plan. Prior to the Closing Date, Holdco shall approve and adopt a management long term incentive plan, the
proposed form and terms of which shall be prepared and determined by Spieth and Fowler.
Section 7.16 Holdco Board of Directors; Executive Officers. Prior to the Closing, each party hereto will take all action necessary to cause (a) the
persons listed on Section 7.16(a) of each of the NAM Disclosure Letter and the Fowler Disclosure Letter to be the directors of Holdco and (b) the
persons listed on Section 7.16(b) of the NAM Disclosure Letter to serve as officers of Holdco in the office set forth opposite such person’s name, in each
case, from and after the Effective Time, until their successors shall be elected and qualified or their earlier death, resignation or removal in accordance
with the Holdco Charter and the Holdco Bylaws. The terms of employment, compensation and benefits of the executive officers of Holdco will be
determined by the persons listed on Section 7.16(a) of each of the NAM Disclosure Letter and the Fowler Disclosure Letter.
Section 7.17 Treatment of Fowler Registration Rights Agreement. Prior to the Effective Time, Spieth, Fowler and Holdco shall use commercially
reasonable efforts to cause the termination of that certain Registration Rights Agreement, dated April 13, 2017, by and among Fowler and certain
holders of Fowler Common Stock identified therein (the “Fowler Registration Rights Agreement”), which efforts shall include negotiating in good faith
to enter into a replacement consolidated registration rights agreement among Holdco and the holders of Fowler Common Stock that are party to the
Fowler Registration Rights Agreement.
Section 7.18 Treatment of Fowler Convertible PIK Notes.
(a) Prior to the Effective Time, Fowler shall cause the aggregate principal amount (which amount, for the avoidance of doubt, shall include
amounts payable in respect of PIK interest on such principal amount) of the Fowler Convertible PIK Notes outstanding at such time that is not held by
Ascribe Capital LLC or its Affiliates (“Ascribe”) and Solace Capital Partners, L.P. or its Affiliates (“Solace”) to convert into shares of Fowler Common
Stock in accordance with Article 14 of the Fowler Indenture.
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(b) Immediately prior to the Fowler Record Date, in accordance with the Exchange and Contribution Agreement, dated as of the date hereof,
among Fowler, Holdco, Ascribe and Solace, the form of which is attached hereto as Exhibit 7.18 (the “Fowler Exchange and Contribution Agreement”),
Ascribe and Solace shall exchange (the “Fowler PIK Exchange”) the Exchange Notes for the Exchange Shares. The terms “Exchange Notes” and
“Exchange Shares” have the meanings set forth in the Fowler Exchange and Contribution Agreement.
(c) Effective as of immediately prior to the Effective Time, in accordance with the Fowler Exchange and Contribution Agreement, Ascribe and
Solace shall contribute the Contribution Notes to Holdco and Holdco shall issue the Contribution Shares to Ascribe and Solace. The terms “Contribution
Notes” and “Contribution Shares” have the meanings set forth in the Fowler Exchange and Contribution Agreement (the “Fowler PIK Contribution”).
Section 7.19 Treatment of Fowler Term Loan Agreement. Immediately prior to the Effective Time, the portion of the aggregate principal amount
outstanding under the Fowler Term Loan Agreement that is held by Ascribe and Solace as of the date of this Agreement, together with accrued interest
thereon, shall be exchanged (the “Fowler Term Loan Contribution”) pursuant to the terms and conditions of the Fowler Exchange and Contribution
Agreement, for shares of mandatory convertible preferred stock of Holdco, the principal terms of which are set out on Exhibit 7.19 (the “Terms of
Holdco Convertible Preferred Stock”). After giving effect to transactions contemplated by the Fowler Term Loan Contribution, the balance of the
aggregate principal amount outstanding under the Fowler Term Loan Agreement, together with accrued interest thereon, shall be paid in full by Holdco
at the Effective Time.
Section 7.20 Financing.
(a) Subject to the terms and conditions of this Agreement, Spieth shall use its reasonable best efforts to take, or cause to be taken, all actions, and
do, or cause to be done, all things necessary, proper or advisable to obtain and consummate the ABL Financing on terms and conditions described in the
Commitment Letter (including any “market flex” provisions applicable thereto), including using reasonable best efforts to (i) negotiate definitive
agreements (such definitive agreements being referred to as the “Financing Agreements”) with respect thereto on the terms and conditions contained in
the Commitment Letter (including any “market flex” provisions applicable thereto) in all material respects, or, if available, on other terms more
favorable (taken as a whole) to Holdco, (ii) satisfy on a timely basis or obtain the waiver of all conditions applicable to Holdco and the other parties in
the Commitment Letter, (iii) maintain in full force and effect the Commitment Letter and the Fee Letters in accordance with the respective terms thereof
(including paying, as the same shall become due and payable, all fees and other amounts that become due and payable under the Commitment Letter and
the Fee Letters to the extent constituting a condition precedent to the funding of the ABL Financing under the Commitment Letter); provided that
amendments, supplements and other modifications to the Commitment Letter and the Fee Letters that could not reasonably be expected to (A) delay or
make less likely the funding of the ABL Financing (or satisfaction of the conditions to the ABL Financing), (B) adversely affect the ability of the parties
to timely consummate the Mergers and the other transactions contemplated by this Agreement or (C) adversely impact the ability of Spieth or Holdco to
enforce its rights against the agents, arrangers, lenders and other entities that have committed to provide or arrange or otherwise entered into agreements
in connection with all or any part of the Financing (the “Financing
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Sources”), shall be permitted, and (iv) take such actions as are reasonably necessary to enforce Spieth’s rights under the Commitment Letter in the event
of a breach by the Financing Sources that could reasonably be expected to (A) delay or make less likely the funding of the Financing (or satisfaction of
the conditions to the ABL Financing), (B) adversely impact the ability of Spieth, Fowler or Holdco to enforce its rights against the Financing Sources or
(C) adversely affect the ability of the parties to timely consummate the Mergers and the other transactions contemplated by this Agreement.
(b) In the event that all conditions in the Commitment Letter (other than conditions that by their nature will not be satisfied until the Closing, but
subject to the satisfaction or waiver of such conditions) have been satisfied or waived, Spieth shall take, or cause to be taken, all actions necessary to
cause the Financing Sources to fund the ABL Financing, in amounts no less than, in the aggregate, (A) the amount required to repay or refinance any
and all debt under the Fowler Revolving Loan Agreement in connection with the transactions contemplated hereby and (B) all fees and expenses
required to be paid in connection therewith.
(c) Upon the request by Fowler, until the Effective Time, Spieth, shall keep Fowler informed on a reasonably current basis and in reasonable detail
regarding the status of the ABL Financing. Without limiting the generality of the foregoing, until the Effective Time, Spieth shall notify Fowler
promptly, and in any event within one (1) business day after it becomes aware thereof, of (i) any termination of the Commitment Letter or the entry into
of any Financing Agreement, (ii) any breach or default by any party to the Commitment Letter or any Financing Agreement of which Spieth becomes
aware, or (iii) the receipt of any written notice or other written communication (other than negotiations of the Financing Agreements) from any
Financing Source with respect to any breach, default, termination or repudiation by any party to the Commitment Letter or any Financing Agreement.
Spieth will promptly provide Fowler with copies of (i) upon request therefor, then-current drafts and (ii) once available, final versions of definitive
Financing Agreements.
(d) In addition, subject to the terms and conditions of this Agreement, Spieth shall use its reasonable best efforts to take, or cause to be taken, all
actions, and do, or cause to be done, all things necessary, proper or advisable to obtain and consummate the Exchange Financing.
(e) In the event that any portion of the ABL Financing becomes unavailable on the terms and conditions (including any “flex provisions”)
contemplated in the Commitment Letter, regardless of the reason therefor, Spieth will (i) as promptly as practicable following the occurrence of such
event, use its reasonable best efforts to obtain alternative debt financing (the “Alternative ABL Financing”) in an amount sufficient, when taken together
with any then-available ABL Financing pursuant to any then-existing Commitment Letter, to consummate the transactions contemplated by this
Agreement and to pay related fees and expenses earned, due and payable as of the Closing Date on terms not less favorable (taken as a whole) to Holdco
than those contained in the Financing Letters that the Alternative ABL Financing would replace (taking into account any “flex provisions”) from the
same or other sources and which do not include any incremental conditionality to the consummation of such Alternative ABL Financing that are
materially more onerous to Holdco and its Subsidiaries than the conditions set forth in the Commitment Letter in effect as of the date hereof and
(ii) promptly notify each other party of such unavailability and the reason therefor.
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Section 7.21 Financing Cooperation.
(a) From the date hereof until the Closing (or the earlier termination of this Agreement pursuant to Article IX), subject to the limitations set forth
in this Agreement, each of Spieth, NAM and Fowler shall cooperate, and shall use their reasonable best efforts to cause their respective Subsidiaries
(and use their reasonable best efforts to cause each of their respective officers, directors, affiliates and agents) to cooperate, with Holdco and with each
other, as reasonably requested, to arrange and consummate the ABL Financing and the Exchange Financing. Such cooperation will include:
(i) using reasonable best efforts to make officers of appropriate seniority available, with appropriate advance notice and at times and
locations reasonably acceptable to the applicable party for participation in bank meetings, additional bank calls during normal business hours at
times to be mutually agreed, due diligence sessions during normal business hours at times to be mutually agreed, reasonable assistance in the
preparation of confidential information memoranda and similar customary documents as may be reasonably requested by any Financing Source
for all or any portion of the ABL Financing;
(ii) furnishing the Financing Sources with copies of such historical financial data with respect to the NAM Business or Fowler, as applicable,
and their respective Subsidiaries, which is prepared by the NAM Business or Fowler (or their respective Subsidiaries), as applicable, in the
ordinary course of business, and other financial data or other pertinent information as may be required to be delivered to satisfy a condition
precedent under the Commitment Letter and is customarily required for the arrangement and syndication of debt financings similar to the ABL
Financing or is required pursuant to the Commitment Letter;
(iii) assisting with the preparation of appropriate and customary materials relating to the NAM Business or Fowler, as applicable, and their
respective Subsidiaries, for rating agency presentations and meetings, offering documents, marketing materials, bank information memoranda,
lender presentations, investor presentations and similar documents, in each case, reasonably requested by the Financing Sources in connection
with the ABL Financing and, in each case, with respect to information relating to the NAM Business or Fowler, as applicable, and their respective
Subsidiaries;
(iv) providing at least five days prior to Closing all documentation and other information reasonably requested by the Financing Sources at
least ten days prior to Closing under applicable “know your customer,” anti-money laundering rules and regulations and the USA PATRIOT Act
of 2001;
(v) providing reasonable and customary authorization letters, confirmations and undertakings to the Financing Sources authorizing the
distribution of information relating to the NAM Business or Fowler, as applicable, and their respective Subsidiaries, to prospective lenders
(including with respect to presence or absence of material non-public information and accuracy of the information contained therein) and subject
to customary confidentiality provisions;
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(vi) assisting with the preparation of any credit agreement, indenture, pledge and security documents (including any intercreditor
agreement), perfection certificates, hedging agreements, or other definitive financing documents or other documents related to the ABL Financing
and the Exchange Financing; provided, that no obligation of Holdco or its Subsidiaries (including Fowler and its Subsidiaries) under any such
document or agreement shall be effective until the Closing;
(vii) facilitating the pledging of collateral owned by Holdco or its Subsidiaries; provided, that no pledge shall be effective until the Closing;
and
(viii) assisting in the preparation of the pro forma financial statements and projections required in connection with the ABL Financing; and
(ix) (A) allowing the usual and customary use of the logos of the parties in connection with the ABL Financing (provided such logos shall
be used solely in a manner that is not intended or reasonably likely to harm, disparage or otherwise adversely affect the reputation or goodwill of
such party) and (B) in connection with the Closing, allowing the placement of customary advertisements in financial and other newspapers and
periodicals or on a home page or similar place for dissemination of customary information on the Internet or worldwide web as the Financing
Sources may choose, and circulate similar promotional materials in the form of a “tombstone” or otherwise describing aspects of the transactions
contemplated hereby and the ABL Financing.
(b) Notwithstanding anything to the contrary contained in this Agreement (including this Section 7.21):
(i) nothing in this Agreement (including this Section 7.21) shall require any such cooperation to the extent that it would: (A) require any
party or any of their respective Subsidiaries to pay any commitment or other fees, reimburse any expenses or otherwise incur any liabilities or give
any indemnities prior to the Closing that will not be paid, reimbursed, incurred or given by Holdco following the Closing; (B) materially interfere
with the ongoing business or operations of Spieth, the NAM Business, Fowler or any of their respective Subsidiaries, (C) require any party or any
of their respective Subsidiaries to enter into any agreement or other document effective prior to the Closing (other than authorization letters,
confirmations and undertakings described in Section 7.21(a)(iv) or Section 7.21(a)(v)) or agree to any change or modification of any existing
agreement that would be effective prior to the Closing (other than customary authorization letters); (D) require, prior to the Effective Time, any
party or any of their respective Subsidiaries or any of their respective boards of directors (or equivalent bodies) to approve or authorize the ABL
Financing; (E) require any action that would conflict with or violate the Organizational Documents of any party or any of its Subsidiaries or any
material laws, or orders or result in the contravention of, or that would reasonably be expected to result in a violation or breach of, or default
under, any NAM Material Contract or Fowler Material Contract, as applicable; (F) cause any director, officer, employee or stockholder of any
party or any of their respective Subsidiaries to incur any personal liability; or (G) provide access to or disclose information that would jeopardize
any attorney-client or work product privilege; provided that in such circumstances, the party in possession of such information
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shall provide a reasonable description of such information and shall cooperate in good faith to design and implement alternative disclosure
arrangements to enable to evaluate such information, in each case without resulting in any attorney-client privilege or work-product privilege
being jeopardized; or (H) require the NAM Business, Fowler or any of their respective Subsidiaries to prepare separate financial statements for
any Subsidiary thereof, or change any fiscal period; and
(ii) no action, liability or obligation (including any obligation to pay any commitment or other fees or reimburse any expenses) of any party
or their respective Subsidiaries, or any of their respective representatives under any certificate, agreement, arrangement, document or instrument
relating to the ABL Financing (other than with respect to customary authorization letters) shall be effective until the Closing.
(c) Following the Closing, Holdco shall indemnify and hold harmless Spieth, NAM, Fowler and their respective Subsidiaries (other than with
respect to any of the following that result from information furnished by such party or their respective Subsidiaries) against any claim, loss, damage,
injury, liability, judgment, award, penalty, fine, cost (including cost of investigation), reasonable and documented out-of-pocket expenses (including
reasonable and documented out-of-pocket fees and expenses of counsel and third-party accountants) or settlement payment incurred as a result of such
cooperation or the ABL Financing and any information used in connection therewith; provided however, that the foregoing indemnification and hold
harmless shall not apply to Spieth, NAM or Fowler, as applicable, in the case of any item arising from the willful misconduct or gross negligence of
such party or any of its Subsidiaries or their respective affiliates or representatives. All non-public or other confidential information provided by any
party, and its affiliates and representatives pursuant to this Section 7.21 shall be subject to customary confidentiality agreements in accordance with
Section 7.06.
Section 7.22 Stockholders and Registration Rights Agreement. At the Closing, Spieth, Holdco and certain stockholders of Holdco shall enter into
a Stockholders and Registration Rights Agreement containing the terms set forth on Exhibit 7.22 (the “Stockholders and Registration Rights
Agreement”).
Section 7.23 Transition Services Agreement; Transition Services.
(a) As promptly as reasonably practicable following the date hereof, but in any event no later than the Closing Date, NAM, Fowler and Holdco
shall negotiate in good faith and execute a Transition Services Agreement in substantially the form attached hereto as Exhibit 7.23(a) (the “Transition
Services Agreement”).
(b) Between the date of this Agreement and the Closing Date, Spieth, Fowler and Holdco shall, in accordance with mutually acceptable guidelines
and procedures and in all events in accordance with Applicable Laws and internal policies: (i) designate certain persons to serve as members of one or
more (as agreed by Spieth, Fowler and Holdco) transition teams with representatives of all parties and cause such persons to devote time to joint
transition matters, including periodic meetings to discuss planning and implementation of transition plans, and (ii) reasonably cooperate with the other
parties to assist in the formulation of a mutually agreed comprehensive joint transition plan in furtherance of the transactions contemplated by the
Transition Services Agreement (it being understood that, in the preparation of such transition plan, each of Spieth, NAM, Fowler and Holdco shall
allocate sufficient personnel, reasonably cooperate, and cause the members of the transition team or teams to negotiate in good faith).
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Section 7.24 Tax Matters.
(a) Notwithstanding anything herein to the contrary, none of NAM, Fowler or Holdco shall (and each of NAM, Fowler and Holdco shall cause
their respective Subsidiaries not to) take, or omit to take, any action (taking into account any obligations of the parties under the Stockholders and
Registration Rights Agreement) that could reasonably be expected to prevent or impede the Intended Tax Treatment. Both prior to and following the
Effective Time, NAM, Fowler and Holdco shall use their reasonable best efforts, and shall cause their respective Subsidiaries to use their reasonable best
efforts, to take or cause to be taken any action necessary for the Intended Tax Treatment to apply, including by reasonably refraining from any action
that such party knows, or could reasonably be expected to know, is reasonably likely to prevent or impede the Intended Tax Treatment.
(b) Each of Spieth, NAM, Fowler and Holdco shall use its reasonable best efforts, and shall cooperate with the other, to obtain any tax opinions
required to be filed with the SEC in connection with the filing of the Form S-4 and the opinions described in Section 8.02(b) and Section 8.03(b),
including by (i) delivering or causing to be delivered to Fried, Frank, Harris, Shriver & Jacobson LLP & Latham & Watkins LLP tax representation
letters in substantially the forms set forth in Exhibits 8.02(b)(i), 8.02(b)(ii), 8.02(b)(iii) and 8.03(b), respectively, dated and executed as of the date the
Form S-4 shall have been declared effective by the SEC or such other date(s) as determined necessary by such counsel in connection with the filing of
the Form S-4 or its exhibits, and (ii) delivering to Fried, Frank, Harris, Shriver & Jacobson LLP & Latham & Watkins LLP, dated and executed as of the
dates of the opinions described in Section 8.02(b) and Section 8.03(b), tax representation letters in substantially the forms set forth in Exhibits 8.02(b)(i),
8.02(b)(ii), 8.02(b)(iii) and 8.03(b), respectively.
(c) Each of Spieth, NAM, Fowler and Holdco shall report the Mergers, the Fowler Term Loan Contribution and the Fowler PIK Contribution in
accordance with the Intended Tax Treatment and shall not take any inconsistent position on any Return, in any audit or administrative or court
proceeding, or otherwise, unless required pursuant to a “determination” within the meaning of Section 1313(a) of the Code.
Section 7.25 Further Actions.
(a) Except as otherwise expressly provided in this Agreement, the parties shall, and shall cause their respective Affiliates to, use their respective
reasonable best efforts to take, or cause to be taken, all appropriate action, to do, or cause to be done, and to assist and cooperate with the other parties in
doing, all things necessary, proper or advisable under Applicable Laws to execute and deliver the Transaction Agreements and such other documents as
may be required to carry out the provisions of this Agreement and to consummate and make effective the transactions contemplated hereby and thereby.
As promptly as reasonably practicable after the date hereof, Spieth, SESI, Spieth-NAM, NAM, New Spieth and SWS, on the one hand, and Fowler, on
the other hand, shall negotiate in good faith for the execution and delivery of the Separation Agreement
59

incorporating, and substantially on, the terms and conditions set forth in the Terms of Separation Agreement and such other terms as are reasonably
acceptable to Spieth and Fowler. None of the parties thereto shall terminate or assign the Separation Agreement, amend or otherwise modify any
provision of the Separation Agreement or any Exhibit, Annex or Schedule thereto, or waive compliance with any of the agreements or conditions
contained in the Separation Agreement, in each case without the prior written consent of Fowler, and any consent, approval, authorization or similar
action to be taken by Spieth or NAM under the Separation Agreement shall be subject to the prior written consent of Fowler. Spieth and NAM shall
keep Fowler reasonably informed of the status of the Reorganization, including Spieth and NAM’s progress in obtaining any necessary third-party
consents or approvals of Governmental Authorities, and shall consult with Fowler regarding the terms of any arrangements established pursuant to the
Separation Agreement.
(b) Subject to the applicable terms of the Separation Agreement, from time to time after the Closing, without additional consideration, each party
shall, and shall cause its Affiliates to, execute and deliver such further instruments and take such other action as may be necessary or is reasonably
requested by another party to make effective the transactions contemplated hereby.
Section 7.26 Preservation of A/C and W/P Privileges. The parties hereto acknowledge and agree that the information of each party (and with
respect to Fowler, the Committee of independent members of the Board of Directors of Fowler) that is protected by the attorney-client, work product or
other privilege in connection with the transactions set forth herein (“Privileged Company Communications and Work Product”) is not being transferred
to Holdco or the Surviving Entities, or any of their respective affiliates pursuant to the transactions contemplated by this Agreement. The attorney-client
privilege and the expectation of client confidence with respect to the transactions set forth herein belong exclusively to the parties (and, as applicable,
such committee of independent members of the Board of Directors of Fowler) as in existence prior to the Mergers and, without limitation, do not belong
to the any of the Surviving Entities or any of their respective Affiliates. Each party, on its own behalf and on behalf of its Affiliates, agrees not to, at any
time after the Closing, waive or assert waiver or ownership of, or cause any of its respective Affiliates to waive or assert waiver or ownership of, any
attorney-client, work product or other privilege with respect to the Privileged Company Communications and Work Product.
Section 7.27 Exchange Ratio Adjustments. Not less than five (5) business days prior to the Closing, (i) Fowler shall provide to Spieth its
calculation, certified by its Chief Financial Officer, as to whether a Fowler Exchange Ratio Adjustment Event has occurred, and (ii) Spieth shall provide
to Fowler its calculation, certified by its Chief Financial Officer, as to the amount of NAM Net Debt, in each case together with supporting
documentation setting forth in reasonable detail its calculations with respect thereto (such certifications, together with such supporting documentation,
the “Fowler Net Debt Certificate” and the “NAM Net Debt Certificate”, respectively). Each of Spieth and Fowler shall cooperate with the other in
connection with the review of such documentation and calculations.
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ARTICLE VIII.
CONDITIONS PRECEDENT
Section 8.01 Conditions to Each Party’s Obligation to Effect the Mergers. The respective obligation of each party to effect the Mergers shall be
subject to the fulfillment or waiver (subject to Applicable Laws) at or prior to the Closing Date of the following conditions:
(a) Fowler Stockholder Approval shall have been obtained;
(b) Any waiting period applicable to the consummation of the Mergers under the HSR Act shall have expired or been terminated.
(c) None of the parties hereto shall be subject to any decree, order or injunction of a U.S. court of competent jurisdiction or any Governmental
Order issued by a Governmental Authority that prohibits or enjoins the consummation of either or both Mergers, the transactions contemplated
thereunder, or the Reorganization.
(d) The Form S-4 shall have become effective and no stop order with respect thereto shall be in effect and no proceeding for that purpose shall be
pending before the SEC.
(e) Spieth shall have obtained relief (whether by waiver, amendment, consent, termination or otherwise) from the applicable provisions of the
Spieth Credit Agreement, to the Mergers and the other transactions contemplated by this Agreement, except where the failure to obtain relief shall not
have had and shall not be reasonably likely to have a Holdco Material Adverse Effect after the Mergers.
(f) The Exchange Financing shall have been consummated or shall be consummated at or substantially concurrently with the Closing on the terms
set forth in Exhibit 8.01(f) and otherwise on terms substantially as set forth in the description of the Holdco Bonds attached as Annex A to Exhibit
8.01(f) (the “Exchange Financing Offering Document”).
(g) The ABL Financing shall have been consummated, or shall be consummated substantially contemporaneously with, the Closing, substantially
on the terms set forth in the Financing Letters, and Holdco shall have, at the Closing and giving effect to the consummation of the transactions
contemplated by the Transaction Agreements, Availability (as defined in the Financing Letters as in effect on the date of this Agreement) of not less than
$40.0 million, or Alternative ABL Financing that is consistent with Section 7.20 hereof and otherwise acceptable to each of Spieth and Fowler in its sole
discretion shall have been consummated; provided that for purposes of the foregoing, Availability shall not be reduced by any borrowing of the ABL
Financing on the Closing Date to fund fees in accordance with the terms of the Fee Letter.
(h) The Boards of Directors of Spieth, Holdco and Fowler shall have received opinions from an appraisal firm of national standing, in form and
substance satisfactory and addressed to the Board of Directors of Spieth, the Board of Directors of Holdco, and the Board of Directors of Fowler to the
effect that, immediately following the Effective Time, and after giving effect to the transactions contemplated hereby and by the other Transaction
Agreements, each of Spieth and Holdco will be Solvent.
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Section 8.02 Conditions to Obligation of Fowler to Effect the Mergers. The obligation of Fowler to effect the Mergers shall be subject to the
fulfillment or waiver at or prior to the Closing Date of the following conditions:
(a) (i) Spieth and NAM shall have performed, in all material respects, their respective covenants and agreements contained in this Agreement and
the other Transaction Agreements that are required to be performed by them on or prior to the Closing Date, (ii) (A) the representations and warranties
of Spieth and NAM set forth in the first sentence of Section 6.01, in Section 6.02, Section 6.07, Section 6.08(c), Section 6.09(f), and Section 6.19 shall
be true and correct in all material respects as of the Closing Date as though such representations and warranties had been made on and as of the Closing
Date, and (B) all other representations and warranties of Spieth and NAM set forth in Article VI shall be true and correct (disregarding any qualification
by “material”, “materiality”, “NAM Material Adverse Effect”, or words of similar import contained therein) as of the Closing Date as though such
representations and warranties had been made on and as of the Closing Date (except to the extent such representations and warranties are, by their terms,
made as of a specific date, in which case such representations and warranties shall be true and correct as of such date), except for such failures to be true
and correct as have not had, and are not reasonably likely to have, individually or in the aggregate, a NAM Material Adverse Effect, and (iii) Fowler
shall have received a certificate of each of Spieth and NAM, executed on each of their behalf by their respective Chief Executive Officer or Chief
Financial Officer, dated as of the Closing Date, certifying the matters set forth in clauses (i) and (ii) above.
(b) Fowler shall have received the written opinion of Fried, Frank, Harris, Shriver & Jacobson LLP, counsel to Fowler, in form and substance
reasonably satisfactory to Fowler and dated the Closing Date, to the effect that for U.S. federal income tax purposes, the Mergers, the Fowler Term Loan
Contribution and the Fowler PIK Contribution will together qualify as a transaction described in Section 351 of the Code. Such counsel shall be entitled
to rely upon customary assumptions, and on representations, warranties, and covenants from each of Ascribe, Solace, NAM, Fowler and Holdco (or any
other relevant persons), in each case, in form and substance reasonably satisfactory to such counsel, including tax representation letters in substantially
the forms set forth in Exhibits 8.02(b)(i), 8.02(b)(ii), 8.02(b)(iii) and 8.03(b). Each such representation letter shall be dated as of the date of such
opinion.
(c) At any time after the date of this Agreement, there shall not have occurred and be continuing as of the Closing Date any change, event,
occurrence, state of facts or development that individually or in the aggregate has had or is reasonably likely to have a NAM Material Adverse Effect.
(d) The Reorganization shall have been consummated in all material respects in accordance with the terms and conditions of the Separation
Agreement, without the amendment, modification or waiver of any term or condition thereof (other than amendments and waivers consented to in
writing by Fowler).
(e) NAM Net Debt as certified in the NAM Net Debt Certificate shall not be greater than $230.0 million.
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Section 8.03 Conditions to Obligation of Spieth and NAM to Effect the Mergers. The obligations of Spieth and NAM to effect the Mergers shall
be subject to the fulfillment or waiver at or prior to the Closing Date of the following conditions:
(a) (i) Fowler shall have performed, in all material respects, its covenants and agreements contained in this Agreement and the other Transaction
Agreements required to be performed by it on or prior to the Closing Date, (ii) (A) the representations and warranties of Fowler set forth in the first
sentence of Section 5.01, in Section 5.02, Section 5.07(c), and Section 5.18 shall be true and correct in all material respect as of the Closing Date as
though such representations and warranties had been made on and as of the Closing Date, and (B) all other representations and warranties of Fowler set
forth in Article V shall be true and correct (disregarding any qualification by “material”, “materiality”, “Fowler Material Adverse Effect”, or words of
similar import contained therein) as of the Closing Date as though such representations and warranties had been made on and as of the Closing Date
(except to the extent such representations and warranties are, by their terms, made as of a specific date, in which case such representations and
warranties shall be true and correct as of such date), except for such failures to be true and correct as have not had, and are not reasonably likely to have,
individually or in the aggregate, a Fowler Material Adverse Effect, and (iii) NAM shall have received a certificate of Fowler, executed on its behalf by
its Chief Executive Officer or Chief Financial Officer, dated as of the Closing Date, certifying the matters set forth in clauses (i) and (ii) above.
(b) Spieth and NAM shall have received the written opinion of Latham & Watkins LLP, as counsel to NAM, in form and substance reasonably
satisfactory to Spieth and NAM and dated the Closing Date, to the effect that for U.S. federal income tax purposes, the Mergers, the Fowler Term Loan
Contribution and the Fowler PIK Contribution will together qualify as a transaction described in Section 351 of the Code. Such counsel shall be entitled
to rely upon customary assumptions, and on representations, warranties, and covenants from each of Ascribe, Solace, NAM, Fowler and Holdco (or any
other relevant persons), in each case, in form and substance reasonably satisfactory to such counsel, including tax representation letters in substantially
the forms set forth in Exhibits 8.02(b)(i), 8.02(b)(ii), 8.02(b)(iii), and 8.03(b). Each such representation letter shall be dated as of the date of such
opinion.
(c) At any time after the date of this Agreement, there shall not have occurred and be continuing as of the Closing Date any change, event,
occurrence, state of facts or development that individually or in the aggregate has had or is reasonably likely to have a Fowler Material Adverse Effect.
(d) Each of the Fowler PIK Exchange, the Fowler PIK Contribution and the Fowler Term Loan Contribution shall have been consummated in all
material respects in accordance with the applicable terms and conditions of the Fowler Exchange and Contribution Agreement, which shall not have
been amended, modified or waived in any material respect (other than amendments, modifications or waivers consented to in writing by Spieth).
(e) Fowler Net Debt as certified in the Fowler Net Debt Certificate shall not be greater than $5,000,000.
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ARTICLE IX.
TERMINATION
Section 9.01 Termination by Mutual Consent. This Agreement may be terminated, and the Mergers may be abandoned, at any time prior to the
Effective Time, whether before or after Fowler Stockholder Approval has been obtained, by the mutual written consent of Spieth, NAM and Fowler,
through action of their respective Boards of Directors.
Section 9.02 Termination by Spieth and NAM or Fowler. This Agreement may be terminated at any time prior to the Effective Time, whether
before or after Fowler Stockholder Approval has been obtained, by action of the Boards of Directors of Spieth and NAM or the Board of Directors of
Fowler if:
(a) the Mergers shall not have been consummated by May 31, 2020 (the “Termination Date”); provided, however, that the right to terminate this
Agreement pursuant to this clause (a) shall not be available to any party whose failure to perform or observe in any material respect any of its
obligations under this Agreement in any manner shall have been the cause of, or resulted in, the failure of either Merger to occur on or before such date;
(b) a U.S. federal, state or non-U.S. court of competent jurisdiction or U.S. federal, state or non-U.S. Governmental Authority, regulatory or
administrative agency or commission shall have issued an injunction, Governmental Order, decree or ruling or taken any other action permanently
restraining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement and such order, decree, ruling or other action shall have
become final and nonappealable; provided, however, that the party seeking to terminate this Agreement pursuant to this clause (b) shall have complied
with Section 7.05 and, with respect to other matters not covered by Section 7.05, shall have used its reasonable best efforts to remove such injunction,
Governmental Order, decree, ruling, or other action; or
(c) a meeting of stockholders of Fowler for the purpose of obtaining Fowler Stockholder Approval shall have been held and such approval shall
not have been obtained upon a vote taken thereon.
Section 9.03 Termination by Fowler. This Agreement may be terminated at any time prior to the Effective Time by action of the Board of
Directors of Fowler if Spieth or NAM shall have breached any representation or warranty or failed to perform any covenant or agreement set forth in
this Agreement or any representation or warranty of Spieth or NAM shall have become untrue, in any case such that the conditions set forth in
Section 8.02(a) would not be satisfied (assuming for purposes of this Section 9.03 that the references in Section 8.02(a) to “Closing Date” mean the date
of termination pursuant to this Section 9.03), and such breach shall not be curable, or, if curable, shall not have been cured within 30 days after written
notice of such breach is given to Spieth and NAM by Fowler; provided, however, that Fowler may not terminate this Agreement under this Section 9.03
if it is then in breach of any representation, warranty, covenant or agreement set forth in this Agreement such that NAM would then be entitled to
terminate this Agreement under Section 9.04(a) (without giving effect to the applicable proviso in Section 9.04(a)).
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Section 9.04 Termination by Spieth and NAM. This Agreement may be terminated at any time prior to the Effective Time by action of the Boards
of Directors of Spieth and NAM if:
(a) Fowler shall have breached any representation or warranty or failed to perform any covenant or agreement set forth in this Agreement or any
representation or warranty of Fowler shall have become untrue, in either case such that the conditions set forth in Section 8.03(a) would not be satisfied
(assuming for purposes of this Section 9.04(a) that the references in Section 8.03(a) to “Closing Date” mean the date of termination pursuant to this
Section 9.04(a)), and such breach shall not be curable, or, if curable, shall not have been cured within 30 days after written notice of such breach is given
to Fowler by Spieth and NAM; provided, however, that Spieth and NAM may not terminate this Agreement under this Section 9.04(a) if either of them
is then in breach of any representation, warranty, covenant or agreement set forth in this Agreement such that Fowler would then be entitled to terminate
this Agreement under Section 9.03 (without giving effect to the applicable proviso in Section 9.03) or any Designated Stockholder is in material breach
of its obligations under the applicable Voting Agreement and such breach shall not be curable, or, if curable, shall not have been cured within 30 days
after written notice of such breach is given to the Designated Stockholders and Fowler by Spieth and NAM;
(b) a Fowler Adverse Recommendation Change shall have occurred; or
(c) any Designated Stockholder fails to execute and deliver to NAM the applicable Voting Agreement within one business day following the
execution of this Agreement.
Section 9.05 Effect of Termination.
(a) In the event that this Agreement is terminated by Spieth and NAM pursuant to Section 9.04(a) and at the time of such termination, all of the
conditions set forth in Section 8.01 and Section 8.02 have been satisfied or waived (other than (x) one or more of the conditions set forth in
Section 8.01(e), Section 8.01(f) and Section 8.01(g) and (y) conditions (other than one or more of the conditions referred to in clause (x)) that by their
terms are to be satisfied at the Closing and which are, at the time of termination of this Agreement, capable of being satisfied if the Closing were to
occur at such time), then Fowler shall be obligated to pay to Spieth, within five (5) business days following such termination, a fee equal to $1.0 million.
(b) In the event that this Agreement is terminated (i) by Spieth, NAM or Fowler pursuant to Section 9.02(a) or (ii) by Fowler pursuant to
Section 9.03 and, in the case of (i) or (ii), at the time of such termination, all of the conditions set forth in Section 8.01 and Section 8.03 have been
satisfied or waived (other than conditions that by their terms are to be satisfied at the Closing and which are, at the time of termination of this
Agreement, capable of being satisfied if the Closing were to occur at such time), then Spieth shall be obligated to pay to Fowler, within five (5) business
days following such termination, a fee equal to $3.0 million; provided, however, that, in the event that this Agreement is terminated (x) by Spieth, NAM
or Fowler pursuant to Section 9.02(a) or (y) by Fowler pursuant to Section 9.03 and, in the case of (x) or (y), at the time of such termination, all of the
conditions set forth in Section 8.01 and Section 8.03 have been satisfied or waived (other than (1) one or more of the conditions set forth in
Section 8.01(e), Section 8.01(f) and Section 8.01(g) and (2) conditions (other than one or more of the conditions referred to in clause (1)) that by their
terms are to be satisfied at the Closing and which are, at the time of
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termination of this Agreement, capable of being satisfied if the Closing were to occur at such time), then Spieth shall be obligated to pay to Fowler,
within five (5) business days following such termination (i) a fee equal to $5.0 million plus (ii) an amount equal to all amounts that are or become due
and payable by Fowler pursuant to the Financing Letters as a result of the termination of this Agreement.
(c) In the event that this Agreement is terminated by (i) Spieth and NAM pursuant to Section 9.04(b) or (ii) by Spieth and NAM pursuant to
Section 9.02(c) and, in the case of (i) or (ii), (x) no NAM Material Adverse Effect shall have occurred after the date of this Agreement and be continuing
at the time of the Fowler Adverse Recommendation Change or at the time of the meeting of stockholders of Fowler for the purpose of obtaining Fowler
Stockholder Approval, as the case may be, and (y) at the time of such termination, in the case of a termination pursuant to Section 9.04(b), or at the time
of the meeting of stockholders of Fowler, in the case of a termination pursuant to Section 9.02(c), a proposal for a Fowler Alternative Transaction shall
have been publicly announced or publicly disclosed and, in each case, not withdrawn, then Fowler shall be obligated to pay to Spieth, within five
(5) business days following such termination, a fee equal to $1.0 million.
(d) Each party acknowledges and agrees that the agreements contained in this Section 9.05 are an integral part of the transactions contemplated by
this Agreement, and that, without these agreements, the other parties hereto would not enter into this Agreement; accordingly, if Spieth or Fowler fails
promptly to pay the amount due pursuant to this Section 9.05, and, in order to obtain such payment, the other party commences a suit that results in a
judgment for a fee payable pursuant to this Section 9.05, such party shall also reimburse the other party’s costs and expenses (including attorneys’ fees
and expenses) in connection with such suit, together with interest on the amount of such fee from the date such payment was required to be made until
the date of payment at the prime rate of Citibank, N.A. in effect on the date such payment was required to be made. Any payment to be made under this
Section 9.05 shall be made by wire transfer of same-day funds.
(e) In the event of termination of this Agreement and the abandonment of the Mergers pursuant to this Article IX, all obligations of the parties
hereto shall terminate, except the obligations of the parties pursuant to this Section 9.05, the last sentence of Section 7.06 and Section 7.11 and except
for the provisions of Sections 10.02, 10.03, 10.04, 10.06, 10.08, 10.09, 10.11, 10.12, 10.13 and 10.14, provided that nothing herein shall relieve any
party from any liability for any willful and material breach by such party of any of its representations, warranties, covenants or agreements set forth in
this Agreement and all rights and remedies of the nonbreaching party under this Agreement, at law or in equity, shall be preserved. The Confidentiality
Agreement shall survive any termination of this Agreement, and the provisions of such Confidentiality Agreement shall apply to all information and
material delivered by any party hereunder.
(f) Each party agrees that in no event shall it be entitled to seek or obtain any recovery or judgment in excess of the fees described in
Section 9.05(a), Section 9.05(b) or Section 9.05(c), as applicable, against the Financing Sources, including for any type of damage relating to this
Agreement or the transactions contemplated hereby, whether at law or in equity, in contract, in tort or otherwise.
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Section 9.06 Extension; Waiver. At any time prior to the Effective Time, each party may by action taken by its Board of Directors, to the extent
legally allowed, (a) extend the time for the performance of any of the obligations or other acts of the other parties hereto, (b) waive any inaccuracies in
the representations and warranties made to such party contained herein or in any document delivered pursuant hereto and (c) waive compliance with any
of the agreements or conditions for the benefit of such party contained herein. Any agreement on the part of a party hereto to any such extension or
waiver shall be valid only if set forth in an instrument in writing signed on behalf of such party.
ARTICLE X.
GENERAL PROVISIONS
Section 10.01 Nonsurvival of Representations, Warranties and Agreements. All representations and warranties in this Agreement or in any
instrument delivered pursuant to this Agreement shall not survive the Mergers; provided, however, that the agreements contained in Article IV and in
Sections 3.01, 3.02, 7.11, 7.12, 7.15, 7.16, 7.20, 7.22, 7.23, 7.24, 7.25 and 7.26 and this Article X shall survive the Mergers. After a representation and
warranty has terminated and expired, no claim for damages or other relief may be made or prosecuted through litigation or otherwise by any person who
would have been entitled to that relief on the basis of that representation and warranty prior to its termination and expiration. The Confidentiality
Agreement shall survive any termination of this Agreement, and the provisions of the Confidentiality Agreement shall apply to all information and
material delivered by any party hereunder.
Section 10.02 Notices. Except as otherwise provided herein, any notice required to be given hereunder shall be sufficient if in writing and sent by
electronic mail transmission, courier service (with proof of service) or hand delivery, addressed as follows:
(a)

if to Spieth and NAM at:
Superior Energy Services, Inc.
1001 Louisiana Street, Suite 2900
Houston, Texas 77002
Attention: William B. Masters, General Counsel
Email: Bill.Masters@superiorenergy.com
with a copy, which will not constitute notice for purposes hereof, to:
Latham & Watkins LLP
811 Main St.
Suite 3700
Houston, Texas 77002
Attention: Ryan Maierson; John Greer
Email: Ryan.Maierson@lw.com; John.Greer@lw.com

(b)

if to Fowler at:
Forbes Energy Services Ltd.
3000 South Business Highway 281
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Alice, Texas 78332
Attention: John E. Crisp; L. Melvin Cooper
Email: jcrisp@forbesenergyservices.com; mcooper@forbesenergyservices.com
with a copy, which will not constitute notice for purposes hereof, to:
Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, NY 10004
Attention: Warren S. de Wied
Email: warren.de.wied@friedfrank.com
or to such other address as any party shall specify by written notice so given, and such notice shall be deemed to have been delivered as of the date
so telecommunicated or personally delivered.
Section 10.03 Assignment; Binding Effect; Benefit. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be
assigned by any of the parties hereto (whether by operation of law or otherwise) without the prior written consent of the other parties. Subject to the
preceding sentence, this Agreement shall be binding upon and shall inure to the benefit of and be enforceable by the parties hereto and their respective
permitted successors and assigns. Notwithstanding anything contained in this Agreement to the contrary, except for the provisions of Section 7.12,
Section 10.05(b) and Section 10.15 nothing in this Agreement, expressed or implied, is intended to confer on any person other than the parties hereto or
their respective heirs, successors, executors, administrators and assigns any rights, remedies, obligations or liabilities under or by reason of this
Agreement.
Section 10.04 Entire Agreement. This Agreement, the exhibits to this Agreement, the NAM Disclosure Letter, the Fowler Disclosure Letter, the
Confidentiality Agreement, and the Transaction Agreements and any other documents delivered by the parties in connection herewith or therewith
constitute the entire agreement among the parties with respect to the subject matter hereof and supersede all prior agreements and understandings, both
written and oral, among the parties with respect thereto.
Section 10.05 Amendments.
(a) This Agreement may be amended by the parties hereto, by action taken or authorized by their Boards of Directors, at any time before or after
approval of matters presented in connection with the Mergers by the stockholders of Fowler, but after any such stockholder approval, no amendment
shall be made which by law requires the further approval of stockholders without obtaining such further approval. To be effective, any amendment or
modification hereto must be in a written document each party has executed and delivered to the other parties.
(b) Notwithstanding anything to the contrary contained in this Agreement, Section 9.04, Section 10.05 and Section 10.15 (and any other
provisions of this Agreement to the extent a modification thereof would affect the substance of any of the foregoing) may not be amended,
supplemented, waived or terminated in a manner that is materially adverse to the Financing Sources without the prior written consent of the Financing
Sources party to the Commitment Letter.
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Section 10.06 Governing Law; Waiver of Jury Trial. This Agreement and the rights and obligations of the parties hereto shall be governed
by and construed and enforced in accordance with the laws of the State of Delaware without regard to the conflicts of law provisions thereof
that would cause the laws of any other jurisdiction to apply. EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY LAW, ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.
Section 10.07 Counterparts. This Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed and
delivered shall be an original, but all such counterparts shall together constitute one and the same instrument. Each counterpart may consist of a number
of copies hereof each signed by less than all, but together signed by all of the parties hereto.
Section 10.08 Headings. Headings of the Articles and Sections of this Agreement are for the convenience of the parties only and shall be given no
substantive or interpretative effect whatsoever.
Section 10.09 Interpretation. In this Agreement, unless the context otherwise requires, words describing the singular number shall include the
plural and vice versa, words denoting any gender shall include all genders, and words denoting natural persons shall include corporations, limited
liability companies and partnerships and vice versa.
Section 10.10 Waivers. Except as provided in this Agreement, no action taken pursuant to this Agreement, including any investigation by or on
behalf of any party, or delay or omission in the exercise of any right, power or remedy accruing to any party as a result of any breach or default
hereunder by any other party shall be deemed to impair any such right power or remedy, nor will it be deemed to constitute a waiver by the party taking
such action of compliance with any representations, warranties, covenants or agreements contained in this Agreement. The waiver by any party hereto of
a breach of any provision hereunder shall not operate or be construed as a waiver of any prior or subsequent breach of the same or any other provision
hereunder.
Section 10.11 Incorporation of Disclosure Letters and Exhibits. The NAM Disclosure Letter and the Fowler Disclosure Letter and all exhibits
attached hereto and referred to herein are hereby incorporated herein and made a part hereof for all purposes as if fully set forth herein.
Section 10.12 Severability. If any provision of this Agreement is invalid, illegal or unenforceable, that provision will, to the extent possible, be
modified in such a manner as to be valid, legal and enforceable but so as to retain most nearly the intent of the parties as expressed herein, and if such a
modification is not possible, that provision will be severed from this Agreement, and in either case the validity, legality and enforceability of the
remaining provisions of this Agreement will not in any way be affected or impaired thereby. If any provision of this Agreement is so broad as to be
unenforceable, the provision shall be interpreted to be only so broad as is enforceable.
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Section 10.13 Enforcement of Agreement. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of
this Agreement were not performed in accordance with its specific terms or were otherwise breached. It is accordingly agreed that the parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, this being in
addition to any other remedy to which they are entitled at law or in equity.
Section 10.14 Consent to Jurisdiction and Venue. Each of the parties hereto (i) consents to submit itself to the personal jurisdiction of the
Delaware Court of Chancery or any federal court located in the State of Delaware in the event any dispute arises out of this Agreement or any of the
transactions contemplated herein, (ii) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from
any such court and (iii) agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated herein in any court
other than the Delaware Court of Chancery or any federal court sitting in the State of Delaware.
Section 10.15 Financing Sources. Notwithstanding anything in this Agreement to the contrary, each of the parties: (a) agrees that all actions
(whether in law or in equity and whether in tort, contract or otherwise) that may be based upon, arise out of or relate to this Agreement, the ABL
Financing or any of the agreements (including the Commitment Letter) entered into in connection with the ABL Financing or any of the transactions
contemplated hereby or thereby or the performance of any services thereunder against the Financing Sources shall be subject to the exclusive
jurisdiction of any federal court in the Borough of Manhattan, New York, New York and any appellate court thereof and each party irrevocably submits
itself and its property with respect to any such action to the exclusive jurisdiction of such court, and such action (except to the extent relating to the
interpretation of any provisions in this Agreement (including any provision in the Commitment Letter or in any definitive documentation related to the
ABL Financing that expressly specifies that the interpretation of such provisions shall be governed by and construed in accordance with the law of the
State of Delaware)) shall be governed by the laws of the State of New York, regardless of the laws that might otherwise govern under applicable
principles of conflicts of laws, (b) agrees not to bring or support or permit any of its controlled Affiliates to bring or support any action (whether in law
or in equity and whether in tort, contract or otherwise) that may be based upon, arise out of or relate to this Agreement, the ABL Financing or any of the
agreements (including the Commitment Letter) entered into in connection with the ABL Financing or any of the transactions contemplated hereby or
thereby or the performance of any services thereunder against any Financing Source in any forum other than any federal court in the Borough of
Manhattan, New York, New York, (c) irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the
maintenance of such action in any such court, (d) IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION BROUGHT AGAINST THE
FINANCING SOURCES DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, THE ABL
FINANCING, THE COMMITMENT LETTER OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY OR THE
PERFORMANCE
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OF ANY SERVICES THEREUNDER, (e) agrees that the Financing Sources are express third-party beneficiaries of, and may enforce, any of the
provisions in this Agreement reflecting the foregoing agreements in this Section 10.15 and the provisions of Section 10.05(b) (and any other provisions
of this Agreement to the extent a modification thereof would affect the substance of any of the foregoing) and (f) under no circumstances shall any party
to this Agreement be entitled to recovery from any Financing Source any consequential, indirect, punitive, exemplary or special damages arising out of
or relating to the transactions contemplated by this Agreement or the ABL Financing.
Section 10.16 Definitions. For purposes of this Agreement:
“Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling, controlled by, or under common control
with such specified Person. For purposes of determining whether a Person is an Affiliate, the term “control” shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through ownership of securities, contract or
otherwise.
“Alternative Fowler Transaction” means any transaction involving a merger, consolidation, business combination, exchange or tender offer,
binding share exchange, joint venture, voluntary dissolution, scheme of arrangement or similar transaction whereby any Person acquires, directly or
indirectly, all or substantially all of the consolidated assets or businesses of Fowler and its Subsidiaries.
“Cash” means, with respect to any specified Person, the aggregate of all cash and cash equivalents including (i) all deposited but uncleared bank
deposits, checks, drafts and wire transfers and (ii) investments in marketable securities of such specified Person to the extent convertible to cash within
90 days, net of all issued but uncleared checks, drafts and wire transfers.
“Dissenting Shares” means shares of Fowler Common Stock that are outstanding immediately prior to the Effective Time as to which the holder
thereof shall have properly complied in all respects with the provisions of Section 262 of the DGCL as to appraisal rights.
“ERISA” means the Employee Retirement Income Security Act of 1974.
“Exchange Financing” means the exchange of no less than $250 million of Spieth’s outstanding 7.125% Senior Notes due 2021 for $250 million
of new Holdco Bonds, on the terms set forth in Exhibit 8.01(f).
“Fowler Benefit Plans” means all employee benefit plans and other benefit arrangements, including all “employee benefit plans” as defined in
Section 3(3) of ERISA, whether or not U.S.-based plans, and all other material employee benefit, bonus, incentive, deferred compensation, stock option
(or other equity-based), severance, employment, change in control, welfare (including post-retirement medical and life insurance) and fringe benefit
plans, practices or agreements, whether or not subject to ERISA or U.S.-based and whether written or oral, sponsored, maintained or contributed to or
required to be contributed to by Fowler or any of its Subsidiaries or ERISA Affiliates or to which Fowler or any of its Subsidiaries or ERISA Affiliates
is a party or is required to provide benefits under Applicable Laws. Fowler has made available to NAM true and complete copies of the Fowler Benefit
Plans and, if applicable, the most recent trust agreements, Forms 5500, summary plan descriptions, funding statements, annual reports, actuarial reports
and Internal Revenue Service determination or opinion letters for each such plan.
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“Fowler Common Exchange Ratio” means, for each share of Fowler Outstanding Common Stock, a fraction of a share of Holdco Common Stock
equal to the result (rounded to four decimal places) obtained by dividing the aggregate number of shares of Holdco Common Stock issued at the
Effective Time in respect of the Fowler Outstanding Common Stock by the number of shares of Fowler Outstanding Common Stock.
“Fowler Exchange Ratio” means a percentage equal to thirty five percent (35%), as adjusted pursuant to Section 4.03.
“Fowler Exchange Ratio Adjustment Event” means that Fowler Net Debt as of immediately prior to the Closing exceeds the Fowler Target Net
Debt.
“Fowler Indenture” means the Indenture governing the Fowler Convertible PIK Notes, dated as of March 4, 2019, by and between Fowler and
Wilmington Trust, National Association, as trustee.
“Fowler Material Adverse Effect” means a Material Adverse Effect with respect to Fowler.
“Fowler Net Debt” means (x) the aggregate amount of Indebtedness outstanding under the Fowler Revolving Credit Agreement as of immediately
prior to the Closing minus (y) the aggregate amount of Cash of Fowler and its Subsidiaries as of immediately prior to the Closing; provided, however,
that any increase in Indebtedness or decrease in Cash of Fowler and its Subsidiaries after the date of this Agreement and prior to the Closing resulting
from accrual or the payment of any Transaction Expense shall be disregarded for purposes of the calculation of Fowler Net Debt.
“Fowler Outstanding Common Stock” means the shares of Fowler Common Stock issued and outstanding immediately prior to the Mergers,
including shares of Fowler Common Stock issuable in respect of Fowler Equity Awards (but, for the avoidance of doubt, excluding shares of Fowler
Common Stock to be canceled without payment of any consideration therefor pursuant to Section 4.01(c), shares of Fowler Common Stock issued upon
conversion of Fowler Convertible PIK Notes and Exchange Shares).
“Fowler Revolving Loan Agreement” means the Revolving Loan Agreement, dated November 16, 2018, by and among Fowler and certain of its
subsidiaries, as borrowers, the lenders party thereto and Regions Bank, as administrative agent and collateral agent, as amended, restated, supplemented
or otherwise modified prior to or following the date hereof and any successor or replacement loan agreement.
“Fowler Superior Proposal” means any bona fide proposal or offer from any person for an Alternative Fowler Transaction, which the Board of
Directors of Fowler or a committee thereof determines in good faith (after consultation with a financial advisor of nationally recognized reputation) to
be (i) more favorable to the securityholders (including, for the avoidance of doubt, holders of Indebtedness of Fowler) from a financial point of view
than the Fowler Merger (taking into account all the terms and conditions of such proposal and this Agreement (including any
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changes to the financial terms of this Agreement proposed by Spieth and NAM in response to such offer or otherwise)) and (ii) reasonably capable of
being financed and completed, taking into account all financial, legal, regulatory, timing and other aspects of such proposal. For purposes of this
definition, the term “person” shall include any group within the meaning of Section 13(d) of the Exchange Act.
“Fowler Takeover Proposal” means any inquiry, proposal or offer from any person relating to, or that could reasonably be expected to lead to, any
direct or indirect acquisition or purchase, in one transaction or a series of transactions, of assets or businesses that constitute 20% or more of the
revenues, net income or the assets of Fowler and its Subsidiaries, taken as a whole, or 20% or more of any class of equity securities of Fowler or any of
its “significant subsidiaries” (as that term is defined in Item 1.02(w) of Regulation S-X), any tender offer or exchange offer that if consummated would
result in any person beneficially owning 20% or more of any class of equity securities of Fowler or any of its significant subsidiaries, or any merger,
consolidation, business combination, recapitalization, liquidation, dissolution, joint venture, binding share exchange or similar transaction involving
Fowler or any of its Subsidiaries pursuant to which any person or the stockholders of any person would own 20% or more of any class of equity
securities of Fowler or any of its significant subsidiaries or of any resulting parent company of Fowler, other than the transactions contemplated by this
Agreement. For purposes of this definition, the term “person” shall include any group within the meaning of Section 13(d) of the Exchange Act.
“Fowler Target Net Debt” means an amount of Fowler Net Debt equal to $3,000,000.
“Fowler Term Loan Agreement” means the Loan and Security Agreement, dated as of April 13, 2017, by and among Fowler, Forbes Energy
Services LLC, Forbes Energy International, LLC, TX Energy Services, LLC, C.C. Forbes, LLC, Cretic Energy Services, LLC, Wilmington Trust,
National Association, and the lenders party thereto from time to time, as amended, restated, supplemented or otherwise modified prior to the date hereof.
“Governmental Authority” means any multinational, foreign, domestic, federal, territorial, state or local governmental authority, quasigovernmental authority, instrumentality, court, government or self-regulatory organization, commission, arbitral panel, tribunal or organization or any
regulatory, administrative or other agency, or any political or other subdivision, department or branch of any of the foregoing.
“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any
Governmental Authority.
“Holdco Bonds” means the senior secured lien notes of Holdco issued pursuant to the Exchange Financing.
“Indebtedness” of any person as of any date means, without duplication, (i) the principal, accrued and unpaid interest, breakage costs, prepayment
and redemption premiums and penalties, unpaid fees and other monetary obligations in respect of (A) outstanding indebtedness and liabilities of such
person for borrowed money and (B) outstanding indebtedness evidenced by notes, debentures, bonds or other similar instruments for which such person
is responsible; (ii) all outstanding liabilities of such person for the deferred purchase price of property or services (but
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excluding current trade accounts payable incurred in the ordinary course of business consistent with past practice, deferred revenues and any accrued
liabilities); (iii) all outstanding liabilities of such person under any interest rate or currency swap transaction, cap, collar or other hedging arrangements
(whether interest rate or otherwise) (valued at the termination cost thereof); (iv) all outstanding liabilities of such person for purchase money debt and
the reimbursement of any obligor on any letter of credit; (v) all liabilities of such person to pay rent or other amounts under any lease of (or other
arrangement conveying the right to use) real or personal property which obligation has been, or is required to be, classified and accounted for as a
capital lease on such person’s financial statements; (vi) all liabilities of such person and its consolidated Subsidiaries in respect of deferred
compensation, accrued bonuses and vacation, post retirement welfare benefits, unfunded or underfunded pensions and/or accrued severance payable to
any current or former employee, officer, director or independent contractor of such person and its consolidated Subsidiaries; and (vii) all liabilities of
any other person of the type specified in any of the foregoing clauses, the payment or collection of which has been, directly or indirectly, guaranteed by
such person or which such person has agreed (contingently or otherwise) to purchase or otherwise acquire or in respect of which it has otherwise assured
a creditor against loss.
“Intended Tax Treatment” means the qualification of the Mergers, the Fowler Term Loan Contribution and the Fowler PIK Contribution together
as a transaction described in Section 351 of the Code.
“Material Adverse Effect” means, with respect to any party, any change, effect, event, occurrence, state of facts or development that individually
or in the aggregate with all other changes, effects, events, occurrences, states of facts or developments has or is reasonably likely to have a material
adverse effect on the business, results of operations or financial condition of such party and its Subsidiaries, taken as a whole; provided, however, that
any change, effect, event, occurrence, state of facts or development arising from or related to (i) conditions affecting the economy generally or the
industries or markets in which such party and its Subsidiaries operates, or seasonal fluctuations in the business of such party and its Subsidiaries, (ii) any
national, international, foreign political or social conditions, including the engagement by the United States or another government in hostilities, whether
or not pursuant to the declaration of a national emergency or war, or the occurrence in any place of any military or terrorist attack or event, including the
escalation or worsening of any of the foregoing, (iii) changes in the financial, debt, credit, capital, banking or securities markets (including any
disruption thereof and any decline in the price of any security or any market index), or changes in interest, currency or exchange rates or the price of any
commodity, security or market index, (iv) any changes in the market price or trading volume of any securities or indebtedness of such party or any of its
Subsidiaries, (v) any changes or prospective changes arising after the date hereof in GAAP (or the interpretation or application thereof), (vi) any changes
or prospective changes arising after the date hereof in any Applicable Laws (or the interpretation or enforcement thereof), (vii) the impact of the public
announcement, negotiation, execution or existence of this Agreement and the transactions contemplated hereby, including the impact thereof on the
relationships, contractual or otherwise, of such party or any of its Subsidiaries with officers, employees, customers, suppliers or partners, provided, that
no effect shall be given to this clause (vii) for purposes of any representation or warranty which expressly addresses the effect of the execution of the
Agreement or the consummation of the transactions contemplated hereby, (viii) any failure by such party in and of itself to meet any internal or
published projections, forecasts, estimates or predictions in respect of
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revenues, earnings or other financial or operating metrics for any period on or after the date of this Agreement or changes in the credit rating of any
party or any of its Subsidiaries (it being understood that the underlying cause or causes of any such failure or change that are not otherwise excluded
from this definition of Material Adverse Effect may be taken into account in determining whether there has been a Material Adverse Effect), (ix) the
existence or occurrence of any force majeure events, including any hurricane, tornado, flood, earthquake, tsunami, tropical storm, fire, natural disaster,
acts of God or other comparable events, (x) the taking of any action required to be taken by such party or its Subsidiaries pursuant to this Agreement, or
the failure to take any action expressly restricted by this Agreement or (xi) any action taken or not taken at the specific written request of the other party
and not otherwise required to be taken by this Agreement, in each case, shall not be taken into account in determining whether a “Material Adverse
Effect” has occurred; provided that, with respect to a matter described in any of the foregoing clauses (i), (ii), (iii), (iv), (v), (vi) or (ix) such matter shall
only be excluded to the extent such matter does not have a disproportionate effect on such party and its Subsidiaries, taken as a whole, relative to other
comparable entities operating in the industries in which such party and its Subsidiaries operate.
“NAM Benefit Plans” means all employee benefit plans and other benefit arrangements, including all “employee benefit plans” as defined in
Section 3(3) of ERISA, whether or not U.S.-based plans, and all other material employee benefit, bonus, incentive, deferred compensation, stock option
(or other equity-based), severance, employment, change in control, welfare (including post-retirement medical and life insurance) and fringe benefit
plans, practices or agreements, whether or not subject to ERISA or U.S.-based and whether written or oral, sponsored, maintained or contributed to or
required to be contributed to by Spieth on behalf of NAM or by NAM or any of its Subsidiaries or to which Spieth on behalf of NAM or NAM or any of
its Subsidiaries is a party or is required to provide benefits under Applicable Laws. Spieth and NAM have made available to Fowler true and complete
copies of such NAM Benefit Plans and, if applicable, the most recent trust agreements, Forms 5500, summary plan descriptions, funding statements,
annual reports, actuarial reports and Internal Revenue Service determination or opinion letters for each such plan.
“NAM Business” means U.S. service rig, coiled tubing, wireline, flowback, fluid management and accommodations service lines.
“NAM Exchange Ratio” means a percentage equal to sixty five percent (65%).
“NAM Material Adverse Effect” means a Material Adverse Effect with respect to NAM.
“NAM Net Debt” means (x) the aggregate amount of Indebtedness of NAM and its Subsidiaries outstanding as of immediately prior to the
Closing minus (y) the aggregate amount of Cash of NAM and its Subsidiaries as of immediately prior to the Closing; provided, however, that any
increase in Indebtedness or decrease in Cash of NAM and its Subsidiaries after the date of this Agreement and prior to the Closing resulting from the
accrual or payment of any Transaction Expense shall be disregarded for purposes of the calculation of NAM Net Debt.
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“Organizational Documents” means (a) with respect to a corporation, the charter, articles or certificate of incorporation, as applicable, and bylaws
thereof, (b) with respect to a limited liability company, the certificate of formation or organization, as applicable, and the operating or limited liability
company agreement thereof, (c) with respect to a partnership (general or limited), the certificate of formation or partnership and the partnership
agreement, and (d) with respect to any other person the organizational, constituent and/or governing documents and/or instruments of such person.
“Permitted Liens” shall mean Liens for taxes not yet due and payable; statutory Liens of lessors; Liens of carriers, warehousemen, repairmen,
mechanics and materialmen arising by operation of law in the ordinary course of business; Liens incurred in the ordinary course of business that secure
obligations not yet due and payable; Liens securing indebtedness of NAM and its Subsidiaries or Fowler and its Subsidiaries outstanding as of the date
of this Agreement or incurred in accordance with Section 7.01 hereof and Liens incurred or deposits made in the ordinary course of business in
connection with workers’ compensation, unemployment insurance and other types of social security.
“Person” means an individual, a corporation, a general partnership, a limited partnership, a limited liability company, a limited liability
partnership, a joint venture, an association, a trust or any other entity or organization, including a Governmental Authority.
“Reimbursement Side Letter” means that certain letter agreement, dated as of the date hereof, by and between Spieth and Fowler.
“Return” means any return, report, statement, claim for refund, or information return filed or required to be filed with any Governmental
Authority relating to taxes, including any schedule or attachment thereto and any amendment thereof.
“Separation Agreement” has the meaning set forth in the Recitals.
“Solvent” when used with respect to any Person means that, as of any date of determination, (i) the dividend was lawful under the DGCL, (ii) the
amount of the “present fair saleable value” of the assets of such Person will, as of such date, exceed the amount of all “liabilities of such Person,
contingent or otherwise,” as of such date, as such quoted terms are generally determined in accordance with applicable federal laws governing
determinations of the insolvency of debtors, (iii) the present fair saleable value of the assets of such Person will, as of such date, be greater than the
amount that will be required to pay the liability of such Person on its debts as such debts become absolute and matured, (iv) such Person will not have,
as of such date, an unreasonably small amount of capital for the operation of the businesses in which it is engaged or proposed to be engaged; (v) such
Person will be able to pay its liabilities, including contingent and other liabilities, as they mature and (vi) the aggregate of the property of such Person is,
at a fair valuation, sufficient, or, if disposed of at a fairly conducted sale under legal process, would be sufficient, to enable payment of all its
obligations, due and accruing due. For purposes of this definition, (a) “debt” means liability on a “claim,” and (b) “claim” means any (1) right to
payment, whether or not such a right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed,
legal, equitable, secured or unsecured or (2) right to an equitable remedy for breach of performance if such breach gives rise to a right to payment,
whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent, matured or unmatured, disputed, undisputed, secured or
unsecured. For purposes of this definition, “not have an unreasonably small amount of capital for the operation of the businesses in which it is engaged
or proposed to be engaged” and “able to pay its liabilities, including contingent and other liabilities, as they mature” means that such Person will be able
to generate enough cash from operations, asset dispositions or refinancing, or a combination thereof, to meet its obligations as they become due.
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“Spieth Credit Agreement” means the Fifth Amended and Restated Credit Agreement, dated as of October 20, 2017, among SESI, Spieth, the
guarantors party thereto, JPMorgan Chase Bank, N.A. and the lenders party thereto, as amended, restated, supplemented or otherwise modified prior to
the date hereof.
“Subsidiary,” when used with respect to any party, means any corporation or other organization (including a limited liability company or a
partnership), whether incorporated or unincorporated, of which such party directly or indirectly owns or controls more than 50% of the securities or
other interests having by their terms ordinary voting power to elect more than 50% of the board of directors or others performing similar functions with
respect to such corporation or other organization or any organization of which such party is a general partner or managing member.
“tax” or “taxes” means all net income, gross income, gross receipts, sales, use, ad valorem, transfer, accumulated earnings, personal holding
company, excess profit, franchise, profits, license, withholding, payroll, employment, excise, severance, stamp, occupation, premium, property,
disability, capital stock or windfall profits taxes, customs duties or other taxes, fees, assessments or governmental charges of any kind whatsoever,
together with any interest and any penalties, additions to tax or additional amounts imposed by any taxing authority (U.S. or non-U.S.).
“to the knowledge of” and similar phrases relating to knowledge of Spieth and NAM or Fowler, as the case may be, means the collective
knowledge, after reasonable investigation, of the individuals listed on Section 10.16 of the NAM Disclosure Letter or the Fowler Disclosure Letter, as
the case may be.
“Transaction Agreements” means this Agreement, the Separation Agreement, the Voting Agreements, the Stockholders and Registration Rights
Agreement, the Fowler Exchange and Contribution Agreement, the Reimbursement Side Letter, and the Transition Services Agreement, including, in
each case, all exhibits, schedules, annexes and amendments thereto.
[Remainder of page intentionally left blank;
signature pages follow]
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The parties have caused this Agreement to be signed by their respective officers thereunto duly authorized as of the date first written above.
SUPERIOR ENERGY SERVICES, INC.
By: /s/ Westervelt T. Ballard, Jr.
Name: Westervelt T. Ballard, Jr.
Title: Executive Vice President, Chief Financial Officer
and Treasurer
NEW NAM, INC.
By: /s/ Jennifer Phan
Name: Jennifer Phan
Title: Secretary
FORBES ENERGY SERVICES LTD.
By: /s/ John E. Crisp
Name: John E. Crisp
Title: Chief Executive Officer
SPIETH NEWCO, INC.
By: /s/ John E. Crisp
Name: John E. Crisp
Title: President
SPIETH MERGER SUB, INC.
By: /s/ John E. Crisp
Name: John E. Crisp
Title: President
FOWLER MERGER SUB, INC.
By: /s/ John E. Crisp
Name: John E. Crisp
Title: Chief Executive Officer
[Signature page to Agreement and Plan of Merger]

Section 1.02
Terms of Separation Agreement
[See attached]

Section 2.01
Form of Amended and Restated Certificate of Incorporation of Fowler
[See attached]

Section 2.02
Form of Amended and Restated Bylaws of Fowler
[See attached]

Section 2.03
Form of Amended and Restated Certificate of Incorporation of Holdco
[See attached]

Section 2.03
Form of Amended and Restated Bylaws of Holdco
[See attached]

Section 5.25
Financing Letters
[See attached]

Section 7.18(b)
Fowler Exchange and Contribution Agreement
[See attached]

Section 7.19
Terms of Holdco Convertible Preferred Stock
[See attached]

Section 7.22
Term Sheet for Stockholders and Registration Rights Agreement
[See attached]

Section 7.23(a)
Form of Transition Services Agreement
[See attached]

Section 8.01(f)
Exchange Offer Financial Terms and Exchange Financing Offering Document
[See attached]

Section 8.02(b)(i)
Form of Tax Representation Letter of Fowler
[See attached]

Section 8.02(b)(ii)
Form of Tax Representation Letter of Ascribe
[See attached]

Section 8.02(b)(iii)
Form of Tax Representation Letter of Solace
[See attached]

Section 8.03(b)
Form of Tax Representation Letter of NAM
[See attached]

Exhibit 10.1
VOTING AND SUPPORT AGREEMENT
THIS VOTING AND SUPPORT AGREEMENT, dated as of December 18, 2019 (the “Agreement”), by and among Superior Energy Services,
Inc., a Delaware corporation (“NAM Parent”), New NAM, Inc., a Delaware corporation (“NAM”), Forbes Energy Services Ltd., a Delaware corporation
(the “Company”), and Ascribe Capital LLC (the “Holder”).
W I T N E S S E T H:
WHEREAS, NAM Parent, NAM, the Company, Spieth Newco, Inc , a Delaware corporation (“Holdco”), Spieth Merger Sub, Inc., a Delaware
corporation and a wholly owned subsidiary of Holdco (“NAM Merger Sub”), and Fowler Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of Holdco (“Fowler Merger Sub”), are entering into an Agreement and Plan of Merger, dated as of the date hereof (as the same may be
amended or supplemented from time to time, the “Merger Agreement”), providing for the mergers as described in Section 1.01 of the Merger
Agreement, as a result of which NAM Merger Sub will merge with and into NAM, with NAM surviving such merger as a direct, wholly owned
subsidiary of Holdco and Fowler Merger Sub will merge with and into the Company, with the Company surviving such merger as a direct, wholly
owned subsidiary of Holdco (collectively, the “Mergers”), all on the terms and subject to the conditions of the Merger Agreement;
WHEREAS, the Holder is the Beneficial Owner (as defined below) of (a) 1,286,306 shares of common stock, par value $0.01 per share, of the
Company (“Company Common Stock”) and (b) any shares of Company Common Stock that will be issued at any time following the date hereof and
prior to or on the record date of the meeting of Fowler’s stockholders to obtain the Fowler Stockholder Approval, pursuant to a conversion of (i) the
Fowler Convertible PIK Notes or (ii) the Fowler Term Loan Agreement, and, in each case, held by the Holder (all such shares of Company Common
Stock, collectively, the “Shares”);
WHEREAS, concurrently with the execution and delivery of the Merger Agreement, and as a condition and an inducement to NAM Parent, NAM
and the Company entering into the Merger Agreement, the Holder is entering into this Agreement; and
WHEREAS, each of NAM Parent, NAM and the Company desires that the Holder agree, and the Holder is willing to agree, subject to the
limitations herein, not to Transfer (as defined below) any of its Shares, and to vote its Shares in a manner so as to facilitate consummation of the
Mergers and the other transactions contemplated by the Merger Agreement, and to undertake certain additional obligations in connection with the
Mergers.
NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements contained herein, and intending to be
legally bound hereby, the parties agree as follows:

ARTICLE I
GENERAL
1.1 Definitions. This Agreement is one of the “Voting Agreements” as defined in the Merger Agreement. Capitalized terms used but not defined
herein shall have the meanings set forth in the Merger Agreement.
“Beneficially Own” or “Beneficial Ownership” has the meaning assigned to such term in Rule 13d-3 under the Exchange Act, and a
Person’s beneficial ownership of securities shall be calculated in accordance with the provisions of such Rule (in each case, irrespective of
whether or not such Rule is actually applicable in such circumstance). For the avoidance of doubt, Beneficially Own and Beneficial Ownership
shall also include record ownership of securities.
“Beneficial Owners” shall mean Persons who Beneficially Own the referenced securities.
“Transfer” means (a) any direct or indirect offer, sale, lease, assignment, encumbrance, loan, pledge, grant of a security interest,
hypothecation, disposition or other similar transfer (by operation of law or otherwise), either voluntary or involuntary, or entry into any contract,
option or other arrangement or understanding with respect to any offer, sale, lease, assignment, encumbrance, loan, pledge, hypothecation,
disposition or other transfer (by operation of law or otherwise), of any Shares owned by Holder (whether beneficially or of record), including in
each case through the Transfer of any Person or any interest in any Person or (b) in respect of any capital stock or interest in any capital stock, to
enter into any swap or any other agreement, transaction or series of transactions that results in an amount of Shares subject to Article III that is
less than the amount of Shares subject to Article III as of the date hereof.
ARTICLE II
AGREEMENT TO RETAIN SHARES
2.1 Transfer and Encumbrance of Shares.
(a) From the date hereof until the Termination Date, the Holder shall not, with respect to any Shares Beneficially Owned by the Holder,
(i) Transfer any such Shares or (ii) deposit any such Shares into a voting trust or enter into a voting agreement or arrangement with respect to such
Shares or grant any proxy (except as otherwise provided herein) or power of attorney with respect thereto.
(b) Notwithstanding Section 2.1(a), the Holder may: (i) Transfer Shares to one or more Affiliates who (A) is a party to an agreement with NAM
Parent and NAM with substantially similar terms as this Agreement or (B) if, as a condition to such Transfer, the recipient agrees in writing to be bound
by this Agreement and delivers a copy of such executed written agreement to NAM Parent, NAM and the Company prior to the consummation of such
transfer or (ii) Transfer Shares with the prior written consent of each of NAM Parent, NAM and the Company.

(c) Nothing in this Agreement shall prohibit direct or indirect transfers of equity or other interests in a Holder or any Shares by the Holder to an
Affiliate of the Holder; provided, that a Transfer described in this sentence shall be permitted only if, as a precondition to such Transfer, the transferee
agrees in a writing, reasonably satisfactory in form and substance to each of NAM Parent, and NAM, to be bound by all of the terms of this Agreement.
2.2 Additional Purchases; Adjustments. The Holder agrees that any shares of Company Common Stock and any other shares of capital stock or
other equity of the Company that the Holder purchases or otherwise acquires or with respect to which the Holder otherwise acquires voting power after
the execution of this Agreement and prior to the Termination Date shall be subject to the terms and conditions of this Agreement to the same extent as if
they constituted the Shares as of the date hereof, and the Holder shall promptly notify the Company of the existence of any such after acquired Shares.
In the event of any stock split, stock dividend, merger, reorganization, recapitalization, reclassification, combination, exchange of shares or the like of
the capital stock of the Company affecting the Shares, the terms of this Agreement shall apply to the resulting securities.
2.3 Unpermitted Transfers; Involuntary Transfers. Any Transfer or attempted Transfer of any Shares in violation of this Article II shall, to the
fullest extent permitted by Law, be null and void ab initio. In furtherance of the foregoing, the Holder hereby authorizes and instructs the Company to
instruct its transfer agent to enter a stop transfer order with respect to all of the Shares, subject to the provisions hereof and provided that any such stop
transfer order will immediately be withdrawn and terminated by the Company following the termination of this Agreement. If any involuntary Transfer
of any of the Holder’s Shares shall occur, the transferee (which term, as used herein, shall include any and all transferees and subsequent transferees of
the initial transferee) shall take and hold such Shares subject to all of the restrictions, liabilities and rights under this Agreement, which shall continue in
full force and effect until valid termination of this Agreement.
ARTICLE III
AGREEMENT TO VOTE
3.1 Agreement to Vote. Prior to the Termination Date, the Holder irrevocably and unconditionally agrees that it shall, at any meeting of the
stockholders of the Company (whether annual or special and whether or not an adjourned or postponed meeting), however called, appear at such
meeting or otherwise cause the Shares to be counted as present thereat for the purpose of establishing a quorum and vote, or cause to be voted at such
meeting, and consent to any written consent of the stockholders of the Company, all Shares:
(a) in favor of adoption of the Merger Agreement and approving any other matters necessary for consummation of the transactions contemplated
by the Merger Agreement, including the Mergers (the “Transaction Matters”); and
(b) against (A) any agreement, transaction or proposal that relates to a Fowler Takeover Proposal or any other transaction, proposal, agreement or
action made in opposition to adoption of the Merger Agreement or in competition or inconsistent with the Mergers or matters contemplated by the
Merger Agreement; (B) any action or agreement that would reasonably be

expected to result in a breach of any covenant, representation or warranty or any other obligation or agreement of the Company or any of its Subsidiaries
contained in the Merger Agreement or of the Holder contained in this Agreement; (C) any action or agreement that would reasonably be expected to
result in (1) any condition to the consummation of the Mergers set forth in Article X of the Merger Agreement not being fulfilled or (2) any change to
the voting rights of any class of shares of capital stock of the Company (including any amendments to the Company’s Organizational Documents); and
(D) any other action that would reasonably be expected to impede, interfere with, delay, discourage, postpone or adversely affect any of the transactions
contemplated by the Merger Agreement, including the Merger, or this Agreement. Any attempt by the Holder to vote, consent or express dissent with
respect to (or otherwise to utilize the voting power of), the Shares in contravention of this Section 3.1 shall be null and void ab initio. If the Holder is the
Beneficial Owner, but not the holder of record, of any Shares, the Holder agrees to take all actions necessary to cause the holder of record and any
nominees to vote (or exercise a consent with respect to) all of such Shares in accordance with this Section 3.1.
Notwithstanding anything herein to the contrary in this Agreement, this Section 3.1 shall not require any Holder to be present (in person or by
proxy) or vote (or cause to be voted), any of the Shares to amend, modify or waive any provision of the Merger Agreement in a manner that reduces the
amount, changes the form of the Merger Consideration payable, imposes any material restrictions on or additional material conditions on the payment of
the Merger Consideration, extends the Termination Date or otherwise adversely affects such Holder of the Company (in its capacity as such) in any
material respect, and the Holder shall not be obligated to vote in favor of the adoption of the Merger Agreement if it is amended in any such respect.
Notwithstanding anything to the contrary in this Agreement, each Holder shall remain free to vote (or execute consents or proxies with respect to) the
Shares with respect to any matter other than as set forth in Section 3.1(a) and Section 3.1(b) in any manner such Holder deems appropriate, including in
connection with the election of directors of the Company.
3.2 Change in Company Recommendation. Notwithstanding anything to the contrary herein, in the event that the Board of the Directors of the
Company (the “Company Board”) makes a Fowler Adverse Recommendation Change in accordance with Section 7.02 of the Merger Agreement (the
“Trigger Event”), the obligations of the Holder under Section 3.1 above shall be modified such that the number of Shares voted by the Holder in
accordance with Section 3.1 above that the Holder must vote as set forth in Section 3.1(a) and Section 3.1(b) shall be equal to (rounded up to the nearest
whole share):
(a) The number of Shares that would represent as of the time of the Trigger Event 17.5 percent of the aggregate voting power of the outstanding
shares of Company Common Stock entitled to vote thereon.
3.3 Proxy. The Holder hereby irrevocably appoints as its proxy and attorney-in-fact, NAM Parent and any person designated in writing by NAM
Parent, each of them individually, with full power of substitution and resubstitution, to consent to or vote the Shares as indicated in Section 3.1 above.
The Holder intends this proxy to be irrevocable and unconditional during the term of this Agreement and coupled with an interest and will take such
further action or execute such other instruments as may be reasonably necessary to effect the intent of this proxy, and hereby revokes any proxy
previously granted by the Holder with respect to the Shares (and the Holder hereby represents that any such proxy is revocable). The proxy granted by
the Holder shall be automatically revoked upon the occurrence of the Termination Date and NAM Parent may further terminate this proxy at any time at
its sole election by written notice provided to the Holder.

ARTICLE IV
ADDITIONAL AGREEMENTS
4.1 Waiver of Appraisal Rights; Litigation. To the fullest extent permitted by law, the Holder hereby irrevocably and unconditionally waives,
and agrees not to exercise, any rights of appraisal (including under Section 262 of the DGCL) relating to the Mergers (on the terms set forth in the
Merger Agreement) that the Holder may have by virtue of the ownership of any Shares. The Holder further agrees not to commence, join in, and agrees
to take all actions necessary to opt out of any class in any class action with respect to, any claim, derivative or otherwise, against NAM Parent, NAM,
Holdco or the Company or any of their respective Affiliates and each of their successors or directors relating to the negotiation, execution or delivery of
this Agreement or the Merger Agreement or the consummation of the transactions contemplated hereby or thereby, including any claim (a) challenging
the validity of, or seeking to enjoin the operation of, any provision of this Agreement or the Merger Agreement (including any claim seeking to enjoin or
delay the Closing) or (b) alleging a breach of any fiduciary duty of the Company Board in connection with the negotiation and entry into this
Agreement, the Merger Agreement or the transactions contemplated hereby or thereby, and hereby irrevocably waives any claim or rights whatsoever
with respect to any of the foregoing. For purposes of this Section 4.1, “Merger Agreement” shall mean the Merger Agreement as of the date hereof and
any amendments thereto in respect of which the Holder has not terminated this Agreement pursuant to Section 8.5.
4.2 Further Assurances. The Holder agrees that from and after the date hereof and until the Termination Date, the Holder shall take no action that
would reasonably be likely to adversely affect or delay the ability to perform its respective covenants and agreements under this Agreement.
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF HOLDER
5.1 Representations and Warranties. The Holder hereby represents and warrants as follows:
(a) Ownership. The Holder has, with respect to the Shares, and at all times during the term of this Agreement will continue to have, Beneficial
Ownership of, good and valid title to and full and exclusive power to vote, issue instructions with respect to the matters set forth in Article III, agree to
all of the matters set forth in this Agreement and to Transfer the Shares. The Shares constitute all of the shares of Company Common Stock owned of
record or Beneficially Owned by the Holder as of the date hereof. Other than this Agreement, (i) there are no agreements or arrangements of any kind,
contingent or otherwise, to which the Holder is a party obligating the Holder to Transfer or cause to be Transferred to any Person any of the Shares and
(ii) other than the Merger Agreement, no Person has any contractual or other right or obligation to purchase or otherwise acquire any of the Shares.

(b) Organization; Authority. The Holder is a limited liability company duly organized, validly existing and in good standing under the Laws of its
jurisdiction of formation. The Holder has full power and authority and is duly authorized to make, enter into and carry out the terms of this Agreement
and to perform its obligations hereunder. This Agreement has been duly and validly executed and delivered by the Holder and (assuming due
authorization, execution and delivery by NAM Parent and NAM) constitutes a valid and binding agreement of the Holder, enforceable against the
Holder in accordance with its terms (except in all cases as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and
other Applicable Laws of general applicability relating to or affecting creditors’ rights and to general principles of equity regardless of whether such
enforceability is considered in a proceeding in equity or at Applicable Law), and no other action is necessary to authorize the execution and delivery by
the Holder or the performance of the Holder’s obligations hereunder.
(c) No Violation. The execution, delivery and performance by the Holder of this Agreement will not (i) violate any order, judgment or decree
applicable to the Holder or any of its Affiliates or (ii) conflict with, or result in a breach or default under, any agreement or instrument to which the
Holder or any of its Affiliates is a party or any term or condition of its limited liability company agreement, except where such conflict, breach or
default would not reasonably be expected to, individually or in the aggregate, have an adverse effect on the Holder’s ability to satisfy its obligations
hereunder.
(d) Consents and Approvals. The execution and delivery by the Holder of this Agreement does not, and the performance of the Holder’s
obligations hereunder will not, require the Holder or any of its Affiliates to obtain any consent, approval, authorization or permit of, or to make any
filing with or notification to, any Person or governmental or regulatory authority, except such filings and authorizations as may be required under the
Exchange Act.
(e) Absence of Litigation. To the knowledge of the Holder, as of the date hereof, there is no proceeding pending against, or threatened in writing
against the Holder that would prevent the performance by the Holder of its obligations under this Agreement or to consummate the transactions
contemplated hereby or by the Merger Agreement, including the Merger, on a timely basis.
(f) Absence of Other Voting Agreements. Other than pursuant to Permitted Liens, none of the Shares is subject to any voting trust, proxy or other
agreement, arrangement or restriction with respect to voting, in each case, that is inconsistent with this Agreement. None of the Shares is subject to any
pledge agreement pursuant to which the Holder does not retain sole and exclusive voting rights with respect to the Shares subject to such pledge
agreement at least until the occurrence of an event of default under the related debt instrument.
ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
6.1 Representations and Warranties. The Company hereby represents and warrants that it is a corporation duly organized, validly existing and
in good standing under the Laws of Delaware. The Company has full power and authority and is duly authorized to make, enter into and carry out the
terms of this Agreement and to perform its obligations hereunder. This

Agreement has been duly and validly executed and delivered by the Company and (assuming due authorization, execution and delivery by NAM Parent
and NAM) constitutes a valid and binding agreement of the Company, enforceable against the Company in accordance with its terms (except in all cases
as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and other Applicable Laws of general applicability relating
to or affecting creditors’ rights and to general principles of equity regardless of whether such enforceability is considered in a proceeding in equity or at
Applicable Law), and no other action is necessary to authorize the execution and delivery by the Company or the performance of the Company’s
obligations hereunder.
ARTICLE VII
TAX MATTERS
7.1 Tax Representations and Warranties. The Holder hereby represents and warrants that neither the Holder nor any of its Affiliates is aware of
the existence of or has knowledge of any fact, agreement, plan or circumstance, or has taken or agreed to take any action, that could reasonably be
expected to prevent or impede the Intended Tax Treatment.
7.2 Tax Covenants.
(a) Neither the Holder nor any of its Affiliates shall take actions, cause actions to be taken or fail to take actions, as a result of which (i) gain or
loss would be recognized for U.S. federal income tax purposes upon the transfer that is deemed to occur for U.S. federal income tax purposes of NAM
Common Stock to Holdco in exchange for Holdco Common Stock pursuant to the NAM Merger except for gain that is recognized for U.S. federal
income tax purposes upon (x) the receipt of cash in lieu of a fractional share of Holdco Common Stock or (y) the receipt of the Holdco Bonds; or
(ii) gain or loss would be recognized for U.S. federal income tax purposes upon the transfer that is deemed to occur for U.S. federal income tax purposes
of Fowler Common Stock to Holdco in exchange for Holdco Class A Common Stock pursuant to the Fowler Merger except for gain that is recognized
for U.S. federal income tax purposes upon the receipt of cash in lieu of a fractional share of Holdco Class A Common Stock.
(b) Notwithstanding anything herein to the contrary, the Holder shall not (and the Holder shall cause its Affiliates not to) take, or omit to take, any
action (taking into account any obligations of the parties under the Stockholders and Registration Rights Agreement) that could reasonably be expected
to prevent or impede the Intended Tax Treatment. Both prior to and following the Effective Time, the Holder shall use its reasonable best efforts, and
shall cause its Affiliates to use their reasonable best efforts, to take or cause to be taken any action necessary for the Intended Tax Treatment to apply,
including by reasonably refraining from any action that such party knows, or could reasonably be expected to know, is reasonably likely to prevent or
impede the Intended Tax Treatment.
(c) The Holder shall use its reasonable best efforts to deliver to Fowler Tax Counsel and NAM Tax Counsel tax representation letters in
substantially the form set forth in Exhibit 8.02(b)(ii) of the Merger Agreement (i) dated and executed as of the date the Form S-4 shall have been
declared effective by the SEC or such other date(s) as determined necessary by such counsel in connection with the filing of the Form S-4 or its exhibits,
and (ii) dated and executed as of the dates of the opinions described in Section 8.02(b) and Section 8.03(b) of the Merger Agreement.

(d) The Holder shall report the Mergers, the Fowler Term Loan Contribution and the Fowler PIK Contribution in accordance with the Intended
Tax Treatment and shall not take any inconsistent position on any Return, in any audit or administrative or court proceeding, or otherwise, unless
required pursuant to a “determination” within the meaning of Section 1313(a) of the Code.
ARTICLE VIII
MISCELLANEOUS
8.1 No Solicitation. The Holder shall not, nor shall it authorize or permit any of its Subsidiaries or any of their respective directors, officers or
employees or any Representative retained by it or any of its Subsidiaries to, directly or indirectly through another person, take any of the actions listed in
clauses (i) and (ii) of Section 7.02(a) of the Merger Agreement (without giving effect to any amendment or modification of such clauses after the date
hereof). The Holder shall, and shall cause its Subsidiaries to, immediately cease and cause to be terminated all existing discussions or negotiations with
any person conducted heretofore with respect to any Fowler Takeover Proposal and request the prompt return or destruction of all confidential
information previously furnished. In addition, the Holder agrees to be subject to Section 7.02(c) of the Merger Agreement (without giving effect to any
amendment or modification of such clauses after the date hereof) as if the Holder were “Fowler” thereunder. Notwithstanding the foregoing, to the
extent the Company complies with its obligations under Section 7.02 of the Merger Agreement and participates in discussions or negotiations with a
Person regarding a Fowler Takeover Proposal, Holder and/or any of its Representatives may engage in discussions or negotiations with such Person to
the extent that the Company can take such actions under Section 7.02 of the Merger Agreement.
8.2 Non-Recourse. This Agreement may only be enforced against, and any claim or cause of action based upon, arising out of, or related to this
Agreement or the transactions contemplated by this Agreement may only be brought against, the entities that are expressly named as parties hereto and
then only with respect to the specific obligations set forth herein with respect to such party. Except to the extent a named party to this Agreement (and
then only to the extent of the specific obligations undertaken by such named party in this Agreement and not otherwise), no past, present or future
director, manager, officer, employee, incorporator, member, partner, equityholder, Affiliate, agent, attorney, advisor, consultant or Representative or
Affiliate of any of the foregoing shall have any liability (whether in contract, tort, equity or otherwise) for any one or more of the representations,
warranties, covenants, agreements or other obligations or liabilities of or made under this Agreement (whether for indemnification or otherwise) or of or
for any claim based on, arising out of, or related to this Agreement or the transactions contemplated by this Agreement.
8.3 No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in NAM Parent or NAM any direct or indirect
ownership or incidence of ownership of or with respect to the Shares. All rights, ownership and economic benefits of and relating to the Shares shall
remain vested in and belong to the Holder, and neither NAM Parent nor NAM shall have any authority to manage, direct, restrict, regulate, govern or
administer any of the policies or operations of the Company or exercise any power or authority to direct the Holder in the voting or disposition of any
Shares, except as otherwise expressly provided herein.

8.4 Disclosure. The Holder consents to and authorizes the publication and disclosure by the Company, NAM Parent and NAM of the Holder’s
identity and holding of Shares, and the terms of this Agreement (including, for avoidance of doubt, the disclosure of this Agreement), in any press
release, the Registration Statement, including Proxy Statement/Prospectus, as applicable, and any other disclosure document required under Applicable
law in connection with the Merger Agreement, the Mergers and the transactions contemplated by the Merger Agreement or this Agreement.
8.5 Termination. This Agreement shall terminate at the earlier of (a) the date the Merger Agreement is validly terminated in accordance with its
terms, (b) the Effective Time or (c) the provision of written notice by Holder within 10 business days of any amendment to the Merger Agreement in a
manner such that the Holder would not be required to vote in favor of the adoption of the Merger Agreement pursuant to Section 3.1 (such date, the
“Termination Date”). Neither the provisions of this Section 8.5 nor the termination of this Agreement shall relieve (i) any party hereto from any liability
of such party to any other party incurred prior to such termination or (ii) any party hereto from any liability to any other party arising out of or in
connection with a breach of this Agreement. Nothing in the Merger Agreement shall relieve the Holder from any liability arising out of or in connection
with a breach of this Agreement.
8.6 Amendment. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise,
except by an instrument in writing specifically designated as an amendment hereto, signed on behalf of each of the Holder, NAM Parent, NAM, and the
Company.
8.7 Reliance. The Holder understands and acknowledges that NAM Parent, NAM and the Company are entering into the Merger Agreement in
reliance upon such Holder’s execution and delivery of this Agreement.
8.8 Extension. At any time prior to the Effective Time, each party may by action taken by its Board of Directors, to the extent legally allowed,
(a) extend the time for the performance of any of the obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the
representations and warranties made to such party contained herein or in any document delivered pursuant hereto and (c) waive compliance with any of
the agreements or conditions for the benefit of such party contained herein. Any agreement on the part of a party hereto to any such extension or waiver
shall be valid only if set forth in an instrument in writing signed on behalf of such party.
8.9 Expenses. All documented out-of-pocket fees and expenses incurred by the Holder in connection with this Agreement, the Merger Agreement
and the Stockholders and Registration Rights Agreement and the transactions contemplated hereby and thereby shall be paid by the Company, including
legal fees, accounting fees, financial advisory fees and other professional and non-professional fees and expenses, whether or not the Mergers are
consummated.

8.10 Notices. All notices, requests and other communications to any party under, or otherwise in connection with, this Agreement shall be in
writing and shall be deemed to have been duly given (a) if delivered in person; (b) if transmitted by facsimile (but only upon confirmation of
transmission by the transmitting equipment); (c) if transmitted by electronic mail (“e-mail”) (but only if confirmation of receipt of such e-mail is
received; provided, that any communication or confirmation automatically generated by electronic means (such as out-of-office replies) shall not
constitute such confirmation of receipt); or (d) if transmitted by national overnight courier, in each case as addressed as follows:
if to the Holder, to:
Ascribe Capital LLC
299 Park Avenue, 34th Floor
New York, NY 10171
Attention: Lawrence First
E-mail: lfirst@ascribecap.com
With a copy (which shall not constitute notice) to:
Sullivan & Cromwell LLP
125 Broad Street
New York, NY 10004
Attention: Brian E. Hamilton
E-mail: hamiltonb@sullcrom.com
if to NAM Parent or NAM, to:
Superior Energy Services, Inc.
1001 Louisiana Street, Suite 2900
Houston, Texas 77002
Attn: William B. Masters, General Counsel
E-mail: Bill.Masters@superiorenergy.com
With a copy (which shall not constitute notice) to:
Latham & Watkins LLP
811 Main Street, Suite 3700
Houston, Texas 77002
Attn: Ryan Maierson and John Greer
E-mail: Ryan.Maierson@lw.com; John.Greer@lw.com
if to the Company to:
Forbes Energy Services Ltd.
3000 South Business Highway 281
Alice, Texas 78332
Attention: John E. Crisp
E-mail: jecrisp@forbesenergyservices.com

With a copy (which shall not constitute notice) to:
Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
Attention: Warren de Wied
E-mail: Warren.de.Wied@friedfrank.com
8.11 Headings. Headings of the Articles and Sections of this Agreement are for the convenience of the parties only and shall be given no
substantive or interpretative effect whatsoever.
8.12 Interpretation. The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question
of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement. When a reference is made in this Agreement to Articles
or Sections, such reference shall be to an Article or Section of this Agreement unless otherwise indicated. The headings contained in this Agreement are
for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include,” “includes”
or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” References to “the date hereof” shall
mean the date of this Agreement. As used in this Agreement, the “knowledge” of the Holder means the actual knowledge of any officer of Holder after
due inquiry. As used herein, (a) the term “Person” means any individual, corporation (including not-for-profit), general or limited partnership, limited
liability company, joint venture, estate, trust, association, organization, governmental entity or other entity of any kind or nature and (b) an “Affiliate”
mean with respect to any Person, any other Person directly or indirectly, controlling, controlled by, or under common control with, such Person, through
one or more intermediaries or otherwise; provided, however, that solely for purposes of this Agreement, notwithstanding anything to the contrary set
forth herein, (i) neither the Company nor any of its Subsidiaries shall be deemed to be a Subsidiary or Affiliate of the Holder; (ii) any member of the
Holder shall be deemed an Affiliate of the Holder; (iii) an Affiliate of the Holder shall include any investment fund, vehicle or holding company of
which the Holder or an Affiliate thereof serves as the general partner, managing member or discretionary manager or advisor; and (iv) an Affiliate of the
Holder shall not include any portfolio company or other investment of the Holder or any Affiliate of the Holder.
8.13 Counterparts. This Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed and
delivered shall be an original, but all such counterparts shall together constitute one and the same instrument. Each counterpart may consist of a number
of copies hereof each signed by less than all, but together signed by all of the parties hereto.

8.14 Entire Agreement. This Agreement and the other Voting Agreements, the Confidentiality Agreements, the Merger Agreement (including the
exhibits and schedules thereto), the Stockholders and Registration Rights Agreement and any other documents delivered by the parties in connection
with the Merger Agreement constitute the entire agreement among the parties with respect to the subject matter hereof and supersede all prior
agreements and understandings, both written and oral, among the parties with respect thereto.
8.15 Governing Law. This Agreement and the rights and obligations of the parties hereto shall be governed by and construed and
enforced in accordance with the laws of the State of Delaware without regard to the conflicts of law provisions thereof that would cause the laws
of any other jurisdiction to apply.
8.16 Assignment; Binding Effect; Benefit. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by
any of the parties hereto (whether by operation of law or otherwise) without the prior written consent of the other parties. Subject to the preceding
sentence, this Agreement shall be binding upon and shall inure to the benefit of and be enforceable by the parties hereto and their respective successors
and assigns. Notwithstanding anything contained in this Agreement to the contrary, except for the provisions of Article II, nothing in this Agreement,
expressed or implied, is intended to confer on any person other than the parties hereto or their respective heirs, successors, executors, administrators and
assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement.
8.17 Enforcement of Agreement. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed in accordance with its specific terms or were otherwise breached. It is accordingly agreed that the parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, this being in
addition to any other remedy to which they are entitled at law or in equity.
8.18 Waiver. Except as provided in this Agreement, no action taken pursuant to this Agreement, including any investigation by or on behalf of
any party, or delay or omission in the exercise of any right, power or remedy accruing to any party as a result of any breach or default hereunder by any
other party shall be deemed to impair any such right power or remedy, nor will it be deemed to constitute a waiver by the party taking such action of
compliance with any representations, warranties, covenants or agreements contained in this Agreement. The waiver by any party hereto of a breach of
any provision hereunder shall not operate or be construed as a waiver of any prior or subsequent breach of the same or any other provision hereunder.
8.19 Severability. If any provision of this Agreement is invalid, illegal or unenforceable, that provision will, to the extent possible, be modified in
such a manner as to be valid, legal and enforceable but so as to retain most nearly the intent of the parties as expressed herein, and if such a modification
is not possible, that provision will be severed from this Agreement, and in either case the validity, legality and enforceability of the remaining provisions
of this Agreement will not in any way be affected or impaired thereby. If any provision of this Agreement is so broad as to be unenforceable, the
provision shall be interpreted to be only so broad as is enforceable.

8.20 Consent to Jurisdiction and Venue. Each of the parties hereto (a) consents to submit itself to the personal jurisdiction of the Delaware
Court of Chancery or any federal court located in the State of Delaware in the event any dispute arises out of this Agreement or any of the transactions
contemplated herein, (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such
court and (c) agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated herein in any court other than the
Delaware Court of Chancery or any federal court sitting in the State of Delaware.
8.21 Delivery by Facsimile or Electronic Transmission. This Agreement and any signed agreement or instrument entered into in connection
with this Agreement, and any amendments or waivers hereto or thereto, to the extent signed and delivered by means of a facsimile machine or by e-mail
delivery of a “.pdf” format data file, shall be treated in all manner and respects as an original agreement or instrument and shall be considered to have
the same binding legal effect as if it were the original signed version thereof delivered in person. No party hereto or to any such agreement or instrument
shall raise the use of a facsimile machine or e-mail delivery of a “.pdf” format data file to deliver a signature to this Agreement or any amendment
hereto or the fact that any signature or agreement or instrument was transmitted or communicated through the use of a facsimile machine or e-mail
delivery of a “.pdf” format data file as a defense to the formation of a contract and each party hereto forever waives any such defense.
[Signature Page Follows]

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed or caused this Agreement to be executed in
counterparts, all as of the day and year first above written.
SUPERIOR ENERGY SERVICES, INC.
By:
/s/ Westervelt T. Ballard, Jr.
Name: Westervelt T. Ballard, Jr.
Title: Executive Vice President, Chief
Financial Officer and Treasurer
NEW NAM, INC.
By:
/s/ Westervelt T. Ballard, Jr.
Name: Westervelt T. Ballard, Jr.
Title: Executive Vice President, Chief
Financial Officer and Treasurer
FORBES ENERGY SERVICES LTD.
By:
/s/ John E. Crisp
Name: John E. Crisp
Title: Chief Executive Officer
HOLDER:
ASCRIBE CAPITAL LLC
By:
/s/ Lawrence First
Name: Lawrence First
Title: Managing Director
[Signature Page to the Voting and Support Agreement]

Exhibit 10.2
VOTING AND SUPPORT AGREEMENT
THIS VOTING AND SUPPORT AGREEMENT, dated as of December 18, 2019 (the “Agreement”), by and among Superior Energy Services,
Inc., a Delaware corporation (“NAM Parent”), New NAM, Inc., a Delaware corporation (“NAM”), Forbes Energy Services Ltd., a Delaware corporation
(the “Company”), and Solace Capital Partners, L.P. (the “Holder”).
W I T N E S S E T H:
WHEREAS, NAM Parent, NAM, the Company, Spieth Newco, Inc , a Delaware corporation (“Holdco”), Spieth Merger Sub, Inc., a Delaware
corporation and a wholly owned subsidiary of Holdco (“NAM Merger Sub”), and Fowler Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of Holdco (“Fowler Merger Sub”), are entering into an Agreement and Plan of Merger, dated as of the date hereof (as the same may be
amended or supplemented from time to time, the “Merger Agreement”), providing for the mergers as described in Section 1.01 of the Merger
Agreement, as a result of which NAM Merger Sub will merge with and into NAM, with NAM surviving such merger as a direct, wholly owned
subsidiary of Holdco and Fowler Merger Sub will merge with and into the Company, with the Company surviving such merger as a direct, wholly
owned subsidiary of Holdco (collectively, the “Mergers”), all on the terms and subject to the conditions of the Merger Agreement;
WHEREAS, the Holder is the Beneficial Owner (as defined below) of (a) 947,268 shares of common stock, par value $0.01 per share, of the
Company (“Company Common Stock”) and (b) any shares of Company Common Stock that will be issued at any time following the date hereof and
prior to or on the record date of the meeting of Fowler’s stockholders to obtain the Fowler Stockholder Approval, pursuant to a conversion of (i) the
Fowler Convertible PIK Notes or (ii) the Fowler Term Loan Agreement, and, in each case, held by the Holder (all such shares of Company Common
Stock, collectively, the “Shares”);
WHEREAS, concurrently with the execution and delivery of the Merger Agreement, and as a condition and an inducement to NAM Parent, NAM
and the Company entering into the Merger Agreement, the Holder is entering into this Agreement; and
WHEREAS, each of NAM Parent, NAM and the Company desires that the Holder agree, and the Holder is willing to agree, subject to the
limitations herein, not to Transfer (as defined below) any of its Shares, and to vote its Shares in a manner so as to facilitate consummation of the
Mergers and the other transactions contemplated by the Merger Agreement, and to undertake certain additional obligations in connection with the
Mergers.
NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements contained herein, and intending to be
legally bound hereby, the parties agree as follows:

ARTICLE I
GENERAL
1.1 Definitions. This Agreement is one of the “Voting Agreements” as defined in the Merger Agreement. Capitalized terms used but not defined
herein shall have the meanings set forth in the Merger Agreement.
“Beneficially Own” or “Beneficial Ownership” has the meaning assigned to such term in Rule 13d-3 under the Exchange Act, and a
Person’s beneficial ownership of securities shall be calculated in accordance with the provisions of such Rule (in each case, irrespective of
whether or not such Rule is actually applicable in such circumstance). For the avoidance of doubt, Beneficially Own and Beneficial Ownership
shall also include record ownership of securities.
“Beneficial Owners” shall mean Persons who Beneficially Own the referenced securities.
“Transfer” means (a) any direct or indirect offer, sale, lease, assignment, encumbrance, loan, pledge, grant of a security interest,
hypothecation, disposition or other similar transfer (by operation of law or otherwise), either voluntary or involuntary, or entry into any contract,
option or other arrangement or understanding with respect to any offer, sale, lease, assignment, encumbrance, loan, pledge, hypothecation,
disposition or other transfer (by operation of law or otherwise), of any Shares owned by Holder (whether beneficially or of record), including in
each case through the Transfer of any Person or any interest in any Person or (b) in respect of any capital stock or interest in any capital stock, to
enter into any swap or any other agreement, transaction or series of transactions that results in an amount of Shares subject to Article III that is
less than the amount of Shares subject to Article III as of the date hereof.
ARTICLE II
AGREEMENT TO RETAIN SHARES
2.1 Transfer and Encumbrance of Shares.
(a) From the date hereof until the Termination Date, the Holder shall not, with respect to any Shares Beneficially Owned by the Holder,
(i) Transfer any such Shares or (ii) deposit any such Shares into a voting trust or enter into a voting agreement or arrangement with respect to such
Shares or grant any proxy (except as otherwise provided herein) or power of attorney with respect thereto.
(b) Notwithstanding Section 2.1(a), the Holder may: (i) Transfer Shares to one or more Affiliates who (A) is a party to an agreement with NAM
Parent and NAM with substantially similar terms as this Agreement or (B) if, as a condition to such Transfer, the recipient agrees in writing to be bound
by this Agreement and delivers a copy of such executed written agreement to NAM Parent, NAM and the Company prior to the consummation of such
transfer or (ii) Transfer Shares with the prior written consent of each of NAM Parent, NAM and the Company.

(c) Nothing in this Agreement shall prohibit direct or indirect transfers of equity or other interests in a Holder or any Shares by the Holder to an
Affiliate of the Holder; provided, that a Transfer described in this sentence shall be permitted only if, as a precondition to such Transfer, the transferee
agrees in a writing, reasonably satisfactory in form and substance to each of NAM Parent, and NAM, to be bound by all of the terms of this Agreement.
2.2 Additional Purchases; Adjustments. The Holder agrees that any shares of Company Common Stock and any other shares of capital stock or
other equity of the Company that the Holder purchases or otherwise acquires or with respect to which the Holder otherwise acquires voting power after
the execution of this Agreement and prior to the Termination Date shall be subject to the terms and conditions of this Agreement to the same extent as if
they constituted the Shares as of the date hereof, and the Holder shall promptly notify the Company of the existence of any such after acquired Shares.
In the event of any stock split, stock dividend, merger, reorganization, recapitalization, reclassification, combination, exchange of shares or the like of
the capital stock of the Company affecting the Shares, the terms of this Agreement shall apply to the resulting securities.
2.3 Unpermitted Transfers; Involuntary Transfers. Any Transfer or attempted Transfer of any Shares in violation of this Article II shall, to the
fullest extent permitted by Law, be null and void ab initio. In furtherance of the foregoing, the Holder hereby authorizes and instructs the Company to
instruct its transfer agent to enter a stop transfer order with respect to all of the Shares, subject to the provisions hereof and provided that any such stop
transfer order will immediately be withdrawn and terminated by the Company following the termination of this Agreement. If any involuntary Transfer
of any of the Holder’s Shares shall occur, the transferee (which term, as used herein, shall include any and all transferees and subsequent transferees of
the initial transferee) shall take and hold such Shares subject to all of the restrictions, liabilities and rights under this Agreement, which shall continue in
full force and effect until valid termination of this Agreement.
ARTICLE III
AGREEMENT TO VOTE
3.1 Agreement to Vote. Prior to the Termination Date, the Holder irrevocably and unconditionally agrees that it shall, at any meeting of the
stockholders of the Company (whether annual or special and whether or not an adjourned or postponed meeting), however called, appear at such
meeting or otherwise cause the Shares to be counted as present thereat for the purpose of establishing a quorum and vote, or cause to be voted at such
meeting, and consent to any written consent of the stockholders of the Company, all Shares:
(a) in favor of adoption of the Merger Agreement and approving any other matters necessary for consummation of the transactions contemplated
by the Merger Agreement, including the Mergers (the “Transaction Matters”); and
(b) against (A) any agreement, transaction or proposal that relates to a Fowler Takeover Proposal or any other transaction, proposal, agreement or
action made in opposition to adoption of the Merger Agreement or in competition or inconsistent with the Mergers or matters contemplated by the
Merger Agreement; (B) any action or agreement that would reasonably be

expected to result in a breach of any covenant, representation or warranty or any other obligation or agreement of the Company or any of its Subsidiaries
contained in the Merger Agreement or of the Holder contained in this Agreement; (C) any action or agreement that would reasonably be expected to
result in (1) any condition to the consummation of the Mergers set forth in Article X of the Merger Agreement not being fulfilled or (2) any change to
the voting rights of any class of shares of capital stock of the Company (including any amendments to the Company’s Organizational Documents); and
(D) any other action that would reasonably be expected to impede, interfere with, delay, discourage, postpone or adversely affect any of the transactions
contemplated by the Merger Agreement, including the Merger, or this Agreement. Any attempt by the Holder to vote, consent or express dissent with
respect to (or otherwise to utilize the voting power of), the Shares in contravention of this Section 3.1 shall be null and void ab initio. If the Holder is the
Beneficial Owner, but not the holder of record, of any Shares, the Holder agrees to take all actions necessary to cause the holder of record and any
nominees to vote (or exercise a consent with respect to) all of such Shares in accordance with this Section 3.1.
Notwithstanding anything herein to the contrary in this Agreement, this Section 3.1 shall not require any Holder to be present (in person or by
proxy) or vote (or cause to be voted), any of the Shares to amend, modify or waive any provision of the Merger Agreement in a manner that reduces the
amount, changes the form of the Merger Consideration payable, imposes any material restrictions on or additional material conditions on the payment of
the Merger Consideration, extends the Termination Date or otherwise adversely affects such Holder of the Company (in its capacity as such) in any
material respect, and the Holder shall not be obligated to vote in favor of the adoption of the Merger Agreement if it is amended in any such respect.
Notwithstanding anything to the contrary in this Agreement, each Holder shall remain free to vote (or execute consents or proxies with respect to) the
Shares with respect to any matter other than as set forth in Section 3.1(a) and Section 3.1(b) in any manner such Holder deems appropriate, including in
connection with the election of directors of the Company.
3.2 Change in Company Recommendation. Notwithstanding anything to the contrary herein, in the event that the Board of the Directors of the
Company (the “Company Board”) makes a Fowler Adverse Recommendation Change in accordance with Section 7.02 of the Merger Agreement (the
“Trigger Event”), the obligations of the Holder under Section 3.1 above shall be modified such that the number of Shares voted by the Holder in
accordance with Section 3.1 above that the Holder must vote as set forth in Section 3.1(a) and Section 3.1(b) shall be equal to (rounded up to the nearest
whole share):
(a) The number of Shares that would represent as of the time of the Trigger Event 17.5 percent of the aggregate voting power of the outstanding
shares of Company Common Stock entitled to vote thereon.
3.3 Proxy. The Holder hereby irrevocably appoints as its proxy and attorney-in-fact, NAM Parent and any person designated in writing by NAM
Parent, each of them individually, with full power of substitution and resubstitution, to consent to or vote the Shares as indicated in Section 3.1 above.
The Holder intends this proxy to be irrevocable and unconditional during the term of this Agreement and coupled with an interest and will take such
further action or execute such other instruments as may be reasonably necessary to effect the intent of this proxy, and hereby revokes any proxy
previously granted by the Holder with respect to the Shares (and the Holder hereby represents that any such proxy is revocable). The proxy granted by
the Holder shall be automatically revoked upon the occurrence of the Termination Date and NAM Parent may further terminate this proxy at any time at
its sole election by written notice provided to the Holder.

ARTICLE IV
ADDITIONAL AGREEMENTS
4.1 Waiver of Appraisal Rights; Litigation. To the fullest extent permitted by law, the Holder hereby irrevocably and unconditionally waives,
and agrees not to exercise, any rights of appraisal (including under Section 262 of the DGCL) relating to the Mergers (on the terms set forth in the
Merger Agreement) that the Holder may have by virtue of the ownership of any Shares. The Holder further agrees not to commence, join in, and agrees
to take all actions necessary to opt out of any class in any class action with respect to, any claim, derivative or otherwise, against NAM Parent, NAM,
Holdco or the Company or any of their respective Affiliates and each of their successors or directors relating to the negotiation, execution or delivery of
this Agreement or the Merger Agreement or the consummation of the transactions contemplated hereby or thereby, including any claim (a) challenging
the validity of, or seeking to enjoin the operation of, any provision of this Agreement or the Merger Agreement (including any claim seeking to enjoin or
delay the Closing) or (b) alleging a breach of any fiduciary duty of the Company Board in connection with the negotiation and entry into this
Agreement, the Merger Agreement or the transactions contemplated hereby or thereby, and hereby irrevocably waives any claim or rights whatsoever
with respect to any of the foregoing. For purposes of this Section 4.1, “Merger Agreement” shall mean the Merger Agreement as of the date hereof and
any amendments thereto in respect of which the Holder has not terminated this Agreement pursuant to Section 8.5.
4.2 Further Assurances. The Holder agrees that from and after the date hereof and until the Termination Date, the Holder shall take no action that
would reasonably be likely to adversely affect or delay the ability to perform its respective covenants and agreements under this Agreement.
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF HOLDER
5.1 Representations and Warranties. The Holder hereby represents and warrants as follows:
(a) Ownership. The Holder has, with respect to the Shares, and at all times during the term of this Agreement will continue to have, Beneficial
Ownership of, good and valid title to and full and exclusive power to vote, issue instructions with respect to the matters set forth in Article III, agree to
all of the matters set forth in this Agreement and to Transfer the Shares. The Shares constitute all of the shares of Company Common Stock owned of
record or Beneficially Owned by the Holder as of the date hereof. Other than this Agreement, (i) there are no agreements or arrangements of any kind,
contingent or otherwise, to which the Holder is a party obligating the Holder to Transfer or cause to be Transferred to any Person any of the Shares and
(ii) other than the Merger Agreement, no Person has any contractual or other right or obligation to purchase or otherwise acquire any of the Shares.

(b) Organization; Authority. The Holder is a limited partnership duly organized, validly existing and in good standing under the Laws of its
jurisdiction of formation. The Holder has full power and authority and is duly authorized to make, enter into and carry out the terms of this Agreement
and to perform its obligations hereunder. This Agreement has been duly and validly executed and delivered by the Holder and (assuming due
authorization, execution and delivery by NAM Parent and NAM) constitutes a valid and binding agreement of the Holder, enforceable against the
Holder in accordance with its terms (except in all cases as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and
other Applicable Laws of general applicability relating to or affecting creditors’ rights and to general principles of equity regardless of whether such
enforceability is considered in a proceeding in equity or at Applicable Law), and no other action is necessary to authorize the execution and delivery by
the Holder or the performance of the Holder’s obligations hereunder.
(c) No Violation. The execution, delivery and performance by the Holder of this Agreement will not (i) violate any order, judgment or decree
applicable to the Holder or any of its Affiliates or (ii) conflict with, or result in a breach or default under, any agreement or instrument to which the
Holder or any of its Affiliates is a party or any term or condition of its limited liability company agreement, except where such conflict, breach or
default would not reasonably be expected to, individually or in the aggregate, have an adverse effect on the Holder’s ability to satisfy its obligations
hereunder.
(d) Consents and Approvals. The execution and delivery by the Holder of this Agreement does not, and the performance of the Holder’s
obligations hereunder will not, require the Holder or any of its Affiliates to obtain any consent, approval, authorization or permit of, or to make any
filing with or notification to, any Person or governmental or regulatory authority, except such filings and authorizations as may be required under the
Exchange Act.
(e) Absence of Litigation. To the knowledge of the Holder, as of the date hereof, there is no proceeding pending against, or threatened in writing
against the Holder that would prevent the performance by the Holder of its obligations under this Agreement or to consummate the transactions
contemplated hereby or by the Merger Agreement, including the Merger, on a timely basis.
(f) Absence of Other Voting Agreements. Other than pursuant to Permitted Liens, none of the Shares is subject to any voting trust, proxy or other
agreement, arrangement or restriction with respect to voting, in each case, that is inconsistent with this Agreement. None of the Shares is subject to any
pledge agreement pursuant to which the Holder does not retain sole and exclusive voting rights with respect to the Shares subject to such pledge
agreement at least until the occurrence of an event of default under the related debt instrument.
ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
6.1 Representations and Warranties. The Company hereby represents and warrants that it is a corporation duly organized, validly existing and
in good standing under the Laws of Delaware. The Company has full power and authority and is duly authorized to make, enter into and carry out the
terms of this Agreement and to perform its obligations hereunder. This

Agreement has been duly and validly executed and delivered by the Company and (assuming due authorization, execution and delivery by NAM Parent
and NAM) constitutes a valid and binding agreement of the Company, enforceable against the Company in accordance with its terms (except in all cases
as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and other Applicable Laws of general applicability relating
to or affecting creditors’ rights and to general principles of equity regardless of whether such enforceability is considered in a proceeding in equity or at
Applicable Law), and no other action is necessary to authorize the execution and delivery by the Company or the performance of the Company’s
obligations hereunder.
ARTICLE VII
TAX MATTERS
7.1 Tax Representations and Warranties. The Holder hereby represents and warrants that neither the Holder nor any of its Affiliates is aware of
the existence of or has knowledge of any fact, agreement, plan or circumstance, or has taken or agreed to take any action, that could reasonably be
expected to prevent or impede the Intended Tax Treatment.
7.2 Tax Covenants.
(a) Neither the Holder nor any of its Affiliates shall take actions, cause actions to be taken or fail to take actions, as a result of which (i) gain or
loss would be recognized for U.S. federal income tax purposes upon the transfer that is deemed to occur for U.S. federal income tax purposes of NAM
Common Stock to Holdco in exchange for Holdco Common Stock pursuant to the NAM Merger except for gain that is recognized for U.S. federal
income tax purposes upon (x) the receipt of cash in lieu of a fractional share of Holdco Common Stock or (y) the receipt of the Holdco Bonds; or
(ii) gain or loss would be recognized for U.S. federal income tax purposes upon the transfer that is deemed to occur for U.S. federal income tax purposes
of Fowler Common Stock to Holdco in exchange for Holdco Class A Common Stock pursuant to the Fowler Merger except for gain that is recognized
for U.S. federal income tax purposes upon the receipt of cash in lieu of a fractional share of Holdco Class A Common Stock.
(b) Notwithstanding anything herein to the contrary, the Holder shall not (and the Holder shall cause its Affiliates not to) take, or omit to take, any
action (taking into account any obligations of the parties under the Stockholders and Registration Rights Agreement) that could reasonably be expected
to prevent or impede the Intended Tax Treatment. Both prior to and following the Effective Time, the Holder shall use its reasonable best efforts, and
shall cause its Affiliates to use their reasonable best efforts, to take or cause to be taken any action necessary for the Intended Tax Treatment to apply,
including by reasonably refraining from any action that such party knows, or could reasonably be expected to know, is reasonably likely to prevent or
impede the Intended Tax Treatment.
(c) The Holder shall use its reasonable best efforts to deliver to Fowler Tax Counsel and NAM Tax Counsel tax representation letters in
substantially the form set forth in Exhibit 8.02(b)(iii) of the Merger Agreement (i) dated and executed as of the date the Form S-4 shall have been
declared effective by the SEC or such other date(s) as determined necessary by such counsel in connection with the filing of the Form S-4 or its exhibits,
and (ii) dated and executed as of the dates of the opinions described in Section 8.02(b) and Section 8.03(b) of the Merger Agreement.

(d) The Holder shall report the Mergers, the Fowler Term Loan Contribution and the Fowler PIK Contribution in accordance with the Intended
Tax Treatment and shall not take any inconsistent position on any Return, in any audit or administrative or court proceeding, or otherwise, unless
required pursuant to a “determination” within the meaning of Section 1313(a) of the Code.
ARTICLE VIII
MISCELLANEOUS
8.1 No Solicitation. The Holder shall not, nor shall it authorize or permit any of its Subsidiaries or any of their respective directors, officers or
employees or any Representative retained by it or any of its Subsidiaries to, directly or indirectly through another person, take any of the actions listed in
clauses (i) and (ii) of Section 7.02(a) of the Merger Agreement (without giving effect to any amendment or modification of such clauses after the date
hereof). The Holder shall, and shall cause its Subsidiaries to, immediately cease and cause to be terminated all existing discussions or negotiations with
any person conducted heretofore with respect to any Fowler Takeover Proposal and request the prompt return or destruction of all confidential
information previously furnished. In addition, the Holder agrees to be subject to Section 7.02(c) of the Merger Agreement (without giving effect to any
amendment or modification of such clauses after the date hereof) as if the Holder were “Fowler” thereunder. Notwithstanding the foregoing, to the
extent the Company complies with its obligations under Section 7.02 of the Merger Agreement and participates in discussions or negotiations with a
Person regarding a Fowler Takeover Proposal, Holder and/or any of its Representatives may engage in discussions or negotiations with such Person to
the extent that the Company can take such actions under Section 7.02 of the Merger Agreement.
8.2 Non-Recourse. This Agreement may only be enforced against, and any claim or cause of action based upon, arising out of, or related to this
Agreement or the transactions contemplated by this Agreement may only be brought against, the entities that are expressly named as parties hereto and
then only with respect to the specific obligations set forth herein with respect to such party. Except to the extent a named party to this Agreement (and
then only to the extent of the specific obligations undertaken by such named party in this Agreement and not otherwise), no past, present or future
director, manager, officer, employee, incorporator, member, partner, equityholder, Affiliate, agent, attorney, advisor, consultant or Representative or
Affiliate of any of the foregoing shall have any liability (whether in contract, tort, equity or otherwise) for any one or more of the representations,
warranties, covenants, agreements or other obligations or liabilities of or made under this Agreement (whether for indemnification or otherwise) or of or
for any claim based on, arising out of, or related to this Agreement or the transactions contemplated by this Agreement.
8.3 No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in NAM Parent or NAM any direct or indirect
ownership or incidence of ownership of or with respect to the Shares. All rights, ownership and economic benefits of and relating to the Shares shall
remain vested in and belong to the Holder, and neither NAM Parent nor NAM shall have any authority to manage, direct, restrict, regulate, govern or
administer any of the policies or operations of the Company or exercise any power or authority to direct the Holder in the voting or disposition of any
Shares, except as otherwise expressly provided herein.

8.4 Disclosure. The Holder consents to and authorizes the publication and disclosure by the Company, NAM Parent and NAM of the Holder’s
identity and holding of Shares, and the terms of this Agreement (including, for avoidance of doubt, the disclosure of this Agreement), in any press
release, the Registration Statement, including Proxy Statement/Prospectus, as applicable, and any other disclosure document required under Applicable
law in connection with the Merger Agreement, the Mergers and the transactions contemplated by the Merger Agreement or this Agreement.
8.5 Termination. This Agreement shall terminate at the earlier of (a) the date the Merger Agreement is validly terminated in accordance with its
terms, (b) the Effective Time or (c) the provision of written notice by Holder within 10 business days of any amendment to the Merger Agreement in a
manner such that the Holder would not be required to vote in favor of the adoption of the Merger Agreement pursuant to Section 3.1 (such date, the
“Termination Date”). Neither the provisions of this Section 8.5 nor the termination of this Agreement shall relieve (i) any party hereto from any liability
of such party to any other party incurred prior to such termination or (ii) any party hereto from any liability to any other party arising out of or in
connection with a breach of this Agreement. Nothing in the Merger Agreement shall relieve the Holder from any liability arising out of or in connection
with a breach of this Agreement.
8.6 Amendment. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise,
except by an instrument in writing specifically designated as an amendment hereto, signed on behalf of each of the Holder, NAM Parent, NAM, and the
Company.
8.7 Reliance. The Holder understands and acknowledges that NAM Parent, NAM and the Company are entering into the Merger Agreement in
reliance upon such Holder’s execution and delivery of this Agreement.
8.8 Extension. At any time prior to the Effective Time, each party may by action taken by its Board of Directors, to the extent legally allowed,
(a) extend the time for the performance of any of the obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the
representations and warranties made to such party contained herein or in any document delivered pursuant hereto and (c) waive compliance with any of
the agreements or conditions for the benefit of such party contained herein. Any agreement on the part of a party hereto to any such extension or waiver
shall be valid only if set forth in an instrument in writing signed on behalf of such party.
8.9 Expenses. All documented out-of-pocket fees and expenses incurred by the Holder in connection with this Agreement, the Merger Agreement
and the Stockholders and Registration Rights Agreement and the transactions contemplated hereby and thereby shall be paid by the Company, including
legal fees, accounting fees, financial advisory fees and other professional and non-professional fees and expenses, whether or not the Mergers are
consummated.

8.10 Notices. All notices, requests and other communications to any party under, or otherwise in connection with, this Agreement shall be in
writing and shall be deemed to have been duly given (a) if delivered in person; (b) if transmitted by facsimile (but only upon confirmation of
transmission by the transmitting equipment); (c) if transmitted by electronic mail (“e-mail”) (but only if confirmation of receipt of such e-mail is
received; provided, that any communication or confirmation automatically generated by electronic means (such as out-of-office replies) shall not
constitute such confirmation of receipt); or (d) if transmitted by national overnight courier, in each case as addressed as follows:
if to the Holder, to:
Solace Capital Partners, L.P.
11111 Santa Monica Boulevard, Suite 1275
Los Angeles, CA 90025
Attention: Xavier Corzo
E-mail: XCorzo@solacecap.com
With a copy (which shall not constitute notice) to:
Sullivan & Cromwell LLP
125 Broad Street
New York, NY 10004
Attention: Brian E. Hamilton
E-mail: hamiltonb@sullcrom.com
if to NAM Parent or NAM, to:
Superior Energy Services, Inc.
1001 Louisiana Street, Suite 2900
Houston, Texas 77002
Attn: William B. Masters, General Counsel
E-mail: Bill.Masters@superiorenergy.com
With a copy (which shall not constitute notice) to:
Latham & Watkins LLP
811 Main Street, Suite 3700
Houston, Texas 77002
Attn: Ryan Maierson and John Greer
E-mail: Ryan.Maierson@lw.com; John.Greer@lw.com
if to the Company to:
Forbes Energy Services Ltd.
3000 South Business Highway 281
Alice, Texas 78332
Attention: John E. Crisp
E-mail: jecrisp@forbesenergyservices.com

With a copy (which shall not constitute notice) to:
Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
Attention: Warren de Wied
E-mail: Warren.de.Wied@friedfrank.com
8.11 Headings. Headings of the Articles and Sections of this Agreement are for the convenience of the parties only and shall be given no
substantive or interpretative effect whatsoever.
8.12 Interpretation. The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question
of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement. When a reference is made in this Agreement to Articles
or Sections, such reference shall be to an Article or Section of this Agreement unless otherwise indicated. The headings contained in this Agreement are
for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include,” “includes”
or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” References to “the date hereof” shall
mean the date of this Agreement. As used in this Agreement, the “knowledge” of the Holder means the actual knowledge of any officer of Holder after
due inquiry. As used herein, (a) the term “Person” means any individual, corporation (including not-for-profit), general or limited partnership, limited
liability company, joint venture, estate, trust, association, organization, governmental entity or other entity of any kind or nature and (b) an “Affiliate”
mean with respect to any Person, any other Person directly or indirectly, controlling, controlled by, or under common control with, such Person, through
one or more intermediaries or otherwise; provided, however, that solely for purposes of this Agreement, notwithstanding anything to the contrary set
forth herein, (i) neither the Company nor any of its Subsidiaries shall be deemed to be a Subsidiary or Affiliate of the Holder; (ii) any member of the
Holder shall be deemed an Affiliate of the Holder; (iii) an Affiliate of the Holder shall include any investment fund, vehicle or holding company of
which the Holder or an Affiliate thereof serves as the general partner, managing member or discretionary manager or advisor; and (iv) an Affiliate of the
Holder shall not include any portfolio company or other investment of the Holder or any Affiliate of the Holder.
8.13 Counterparts. This Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed and
delivered shall be an original, but all such counterparts shall together constitute one and the same instrument. Each counterpart may consist of a number
of copies hereof each signed by less than all, but together signed by all of the parties hereto.
8.14 Entire Agreement. This Agreement and the other Voting Agreements, the Confidentiality Agreements, the Merger Agreement (including the
exhibits and schedules thereto), the Stockholders and Registration Rights Agreement and any other documents delivered by the parties in connection
with the Merger Agreement constitute the entire agreement among the parties with respect to the subject matter hereof and supersede all prior
agreements and understandings, both written and oral, among the parties with respect thereto.

8.15 Governing Law. This Agreement and the rights and obligations of the parties hereto shall be governed by and construed and
enforced in accordance with the laws of the State of Delaware without regard to the conflicts of law provisions thereof that would cause the laws
of any other jurisdiction to apply.
8.16 Assignment; Binding Effect; Benefit. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by
any of the parties hereto (whether by operation of law or otherwise) without the prior written consent of the other parties. Subject to the preceding
sentence, this Agreement shall be binding upon and shall inure to the benefit of and be enforceable by the parties hereto and their respective successors
and assigns. Notwithstanding anything contained in this Agreement to the contrary, except for the provisions of Article II, nothing in this Agreement,
expressed or implied, is intended to confer on any person other than the parties hereto or their respective heirs, successors, executors, administrators and
assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement.
8.17 Enforcement of Agreement. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed in accordance with its specific terms or were otherwise breached. It is accordingly agreed that the parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, this being in
addition to any other remedy to which they are entitled at law or in equity.
8.18 Waiver. Except as provided in this Agreement, no action taken pursuant to this Agreement, including any investigation by or on behalf of
any party, or delay or omission in the exercise of any right, power or remedy accruing to any party as a result of any breach or default hereunder by any
other party shall be deemed to impair any such right power or remedy, nor will it be deemed to constitute a waiver by the party taking such action of
compliance with any representations, warranties, covenants or agreements contained in this Agreement. The waiver by any party hereto of a breach of
any provision hereunder shall not operate or be construed as a waiver of any prior or subsequent breach of the same or any other provision hereunder.
8.19 Severability. If any provision of this Agreement is invalid, illegal or unenforceable, that provision will, to the extent possible, be modified in
such a manner as to be valid, legal and enforceable but so as to retain most nearly the intent of the parties as expressed herein, and if such a modification
is not possible, that provision will be severed from this Agreement, and in either case the validity, legality and enforceability of the remaining provisions
of this Agreement will not in any way be affected or impaired thereby. If any provision of this Agreement is so broad as to be unenforceable, the
provision shall be interpreted to be only so broad as is enforceable.
8.20 Consent to Jurisdiction and Venue. Each of the parties hereto (a) consents to submit itself to the personal jurisdiction of the Delaware
Court of Chancery or any federal court located in the State of Delaware in the event any dispute arises out of this Agreement or any of the transactions
contemplated herein, (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such
court and (c) agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated herein in any court other than the
Delaware Court of Chancery or any federal court sitting in the State of Delaware.

8.21 Delivery by Facsimile or Electronic Transmission. This Agreement and any signed agreement or instrument entered into in connection
with this Agreement, and any amendments or waivers hereto or thereto, to the extent signed and delivered by means of a facsimile machine or by e-mail
delivery of a “.pdf” format data file, shall be treated in all manner and respects as an original agreement or instrument and shall be considered to have
the same binding legal effect as if it were the original signed version thereof delivered in person. No party hereto or to any such agreement or instrument
shall raise the use of a facsimile machine or e-mail delivery of a “.pdf” format data file to deliver a signature to this Agreement or any amendment
hereto or the fact that any signature or agreement or instrument was transmitted or communicated through the use of a facsimile machine or e-mail
delivery of a “.pdf” format data file as a defense to the formation of a contract and each party hereto forever waives any such defense.
[Signature Page Follows]

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed or caused this Agreement to be executed in
counterparts, all as of the day and year first above written.
SUPERIOR ENERGY SERVICES, INC.
By:
/s/ Westervelt T. Ballard, Jr.
Name: Westervelt T. Ballard, Jr.
Title: Executive Vice President, Chief
Financial Officer and Treasurer
NEW NAM, INC.
By:
/s/ Westervelt T. Ballard, Jr.
Name: Westervelt T. Ballard, Jr.
Title: Executive Vice President, Chief
Financial Officer and Treasurer
FORBES ENERGY SERVICES LTD.
By:
/s/ John E. Crisp
Name: John E. Crisp
Title: Chief Executive Officer
HOLDER:
SOLACE CAPITAL PARTNERS, L.P.
By:
/s/ Brett Wyard
Name: Brett Wyard
Title: Authorized Signatory
[Signature Page to the Voting and Support Agreement]

Exhibit 10.3
VOTING AND SUPPORT AGREEMENT
THIS VOTING AND SUPPORT AGREEMENT, dated as of December 18, 2019, (the “Agreement”), by and among Superior Energy Services,
Inc., a Delaware corporation (“NAM Parent”), New NAM, Inc., a Delaware corporation (“NAM”), Forbes Energy Services Ltd., a Delaware corporation
(the “Company”), and the undersigned signatory set forth on the signature page hereto under the heading “Holder” (the “Holder”).
W I T N E S S E T H:
WHEREAS, NAM Parent, NAM, the Company, Spieth Newco, Inc., a Delaware corporation (“Holdco”), Spieth Merger Sub, Inc., a Delaware
corporation and a wholly owned subsidiary of Holdco (“NAM Merger Sub”), and Fowler Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of Holdco (“Fowler Merger Sub”), are entering into an Agreement and Plan of Merger, dated as of the date hereof (as the same may be
amended or supplemented from time to time, the “Merger Agreement”), providing for the mergers as described in Section 1.01 of the Merger
Agreement, as a result of which NAM Merger Sub will merge with and into NAM, with NAM surviving such merger as a direct, wholly owned
subsidiary of Holdco and Fowler Merger Sub will merge with and into the Company, with the Company surviving such merger as a direct, wholly
owned subsidiary of Holdco (collectively, the “Mergers”), all on the terms and subject to the conditions of the Merger Agreement;
WHEREAS, the Holder is the Beneficial Owner (as defined below) of 118,084 shares (the “Shares”) of common stock, par value $0.01 per share,
of the Company (the “Company Common Stock”);
WHEREAS, concurrently with the execution and delivery of the Merger Agreement, and as a condition and an inducement to NAM Parent, NAM
and the Company entering into the Merger Agreement, the Holder is entering into this Agreement with respect to the Shares; and
WHEREAS, each of NAM Parent, NAM and the Company desires that the Holder agree, and the Holder is willing to agree, subject to the
limitations herein, not to Transfer (as defined below) any of its Shares, and to vote its Shares in a manner so as to facilitate consummation of the
Mergers and the other transactions contemplated by the Merger Agreement.
NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements contained herein, and intending to be
legally bound hereby, the parties agree as follows:
ARTICLE I
GENERAL
1.1 Definitions. This Agreement is one of the “Voting Agreements” as defined in the Merger Agreement. Capitalized terms used but not defined
herein shall have the meanings set forth in the Merger Agreement.

“Beneficially Own” or “Beneficial Ownership” has the meaning assigned to such term in Rule 13d-3 under the Exchange Act, and a
Person’s beneficial ownership of securities shall be calculated in accordance with the provisions of such Rule (in each case, irrespective of
whether or not such Rule is actually applicable in such circumstance). For the avoidance of doubt, Beneficially Own and Beneficial Ownership
shall also include record ownership of securities.
“Beneficial Owners” shall mean Persons who Beneficially Own the referenced securities.
“Transfer” means (a) any direct or indirect offer, sale, lease, assignment, encumbrance, loan, pledge, grant of a security interest,
hypothecation, disposition or other similar transfer (by operation of law or otherwise), either voluntary or involuntary, or entry into any contract,
option or other arrangement or understanding with respect to any offer, sale, lease, assignment, encumbrance, loan, pledge, hypothecation,
disposition or other transfer (by operation of law or otherwise), of any Shares owned by Holder (whether beneficially or of record), including in
each case through the Transfer of any Person or any interest in any Person or (b) in respect of any capital stock or interest in any capital stock, to
enter into any swap or any other agreement, transaction or series of transactions that results in an amount of Shares subject to Article III that is
less than the amount of Shares subject to Article III as of the date hereof.
ARTICLE II
AGREEMENT TO RETAIN SHARES
2.1 Transfer and Encumbrance of Shares.
(a) From the date hereof until the Termination Date, the Holder shall not, with respect to any Shares Beneficially Owned by the Holder,
(i) Transfer any such Shares or (ii) deposit any such Shares into a voting trust or enter into a voting agreement or arrangement with respect to such
Shares or grant any proxy (except as otherwise provided herein) or power of attorney with respect thereto.
(b) Notwithstanding Section 2.1(a), the Holder may Transfer Shares with the prior written consent of each of NAM Parent, NAM and the
Company and if such consent is provided, as a condition to such Transfer, the recipient agrees in writing to be bound by this Agreement and delivers a
copy of such executed written agreement to NAM Parent, NAM and the Company prior to the consummation of such Transfer.
2.2 Additional Purchases; Adjustments. The Holder agrees that any shares of Company Common Stock and any other shares of capital stock or
other equity of the Company that the Holder purchases or otherwise acquires or with respect to which the Holder otherwise acquires voting power after
the execution of this Agreement and prior to the Termination Date shall be subject to the terms and conditions of this Agreement to the same extent as if
they constituted the Shares as of the date hereof, and the Holder shall promptly notify the Company of the existence of any such after acquired Shares.
In the event of any stock split, stock dividend, merger, reorganization, recapitalization, reclassification, combination, exchange of shares or the like of
the capital stock of the Company affecting the Shares, the terms of this Agreement shall apply to the resulting securities.

2.3 Unpermitted Transfers; Involuntary Transfers. Any Transfer or attempted Transfer of any Shares in violation of this Article II shall, to the
fullest extent permitted by Law, be null and void ab initio. In furtherance of the foregoing, the Holder hereby authorizes and instructs the Company to
instruct its transfer agent to enter a stop transfer order with respect to all of the Shares, subject to the provisions hereof and provided that any such stop
transfer order will immediately be withdrawn and terminated by the Company following the termination of this Agreement. If any involuntary Transfer
of any of the Holder’s Shares shall occur, the transferee (which term, as used herein, shall include any and all transferees and subsequent transferees of
the initial transferee) shall take and hold such Shares subject to all of the restrictions, liabilities and rights under this Agreement, which shall continue in
full force and effect until valid termination of this Agreement.
ARTICLE III
AGREEMENT TO VOTE
3.1 Agreement to Vote. Prior to the Termination Date, the Holder irrevocably and unconditionally agrees that it shall, at any meeting of the
stockholders of the Company (whether annual or special and whether or not an adjourned or postponed meeting), however called, appear at such
meeting or otherwise cause the Shares to be counted as present thereat for the purpose of establishing a quorum and vote, or cause to be voted at such
meeting, and consent to any written consent of the stockholders of the Company, all Shares:
(a) in favor of adoption of the Merger Agreement and approving any other matters necessary for consummation of the transactions contemplated
by the Merger Agreement, including the Mergers (the “Transaction Matters”); and
(b) against (A) any agreement, transaction or proposal that relates to a Fowler Takeover Proposal or any other transaction, proposal, agreement or
action made in opposition to adoption of the Merger Agreement or in competition or inconsistent with the Mergers or matters contemplated by the
Merger Agreement; (B) any action or agreement that would reasonably be expected to result in a breach of any covenant, representation or warranty or
any other obligation or agreement of the Company or any of its Subsidiaries contained in the Merger Agreement or of the Holder contained in this
Agreement; (C) any action or agreement that would reasonably be expected to result in (1) any condition to the consummation of the Mergers set forth
in Article X of the Merger Agreement not being fulfilled or (2) any change to the voting rights of any class of shares of capital stock of the Company
(including any amendments to the Company’s Organizational Documents); and (D) any other action that would reasonably be expected to impede,
interfere with, delay, discourage, postpone or adversely affect any of the transactions contemplated by the Merger Agreement, including the Merger, or
this Agreement. Any attempt by the Holder to vote, consent or express dissent with respect to (or otherwise to utilize the voting power of), the Shares in
contravention of this Section 3.1 shall be null and void ab initio. If the Holder is the Beneficial Owner, but not the holder of record, of any Shares, the
Holder agrees to take all actions necessary to cause the holder of record and any nominees to vote (or exercise a consent with respect to) all of such
Shares in accordance with this Section 3.1.

Notwithstanding anything herein to the contrary in this Agreement, this Section 3.1 shall not require any Holder to be present (in person or by
proxy) or vote (or cause to be voted), any of the Shares to amend, modify or waive any provision of the Merger Agreement in a manner that reduces the
amount, changes the form of the Merger Consideration payable, imposes any material restrictions on or additional material conditions on the payment of
the Merger Consideration, extends the Termination Date or otherwise adversely affects such Holder of the Company (in its capacity as such) in any
material respect, and the Holder shall not be obligated to vote in favor of the adoption of the Merger Agreement if it is amended in any such respect.
Notwithstanding anything to the contrary in this Agreement, each Holder shall remain free to vote (or execute consents or proxies with respect to) the
Shares with respect to any matter other than as set forth in Section 3.1(a) and Section 3.1(b) in any manner such Holder deems appropriate, including in
connection with the election of directors of the Company.
3.2 Change in Company Recommendation. Notwithstanding anything to the contrary herein, in the event that the Board of the Directors of the
Company (the “Company Board”) makes a Fowler Adverse Recommendation Change in accordance with Section 9.02 of the Merger Agreement, the
Holder shall not be obligated to vote the Shares in accordance with Section 3.1.
3.3 Proxy. The Holder hereby irrevocably appoints as its proxy and attorney-in-fact, NAM Parent and any person designated in writing by NAM
Parent, each of them individually, with full power of substitution and resubstitution, to consent to or vote the Shares as indicated in Section 3.1 above.
The Holder intends this proxy to be irrevocable and unconditional during the term of this Agreement and coupled with an interest and will take such
further action or execute such other instruments as may be reasonably necessary to effect the intent of this proxy, and hereby revokes any proxy
previously granted by the Holder with respect to the Shares (and the Holder hereby represents that any such proxy is revocable). The proxy granted by
the Holder shall be automatically revoked upon the occurrence of the Termination Date and NAM Parent may further terminate this proxy at any time at
its sole election by written notice provided to the Holder.
ARTICLE IV
ADDITIONAL AGREEMENTS
4.1 Waiver of Appraisal Rights; Litigation. To the fullest extent permitted by law, the Holder hereby irrevocably and unconditionally waives,
and agrees not to exercise, any rights of appraisal (including under Section 262 of the DGCL) relating to the Mergers (on the terms set forth in the
Merger Agreement) that the Holder may have by virtue of the ownership of any Shares. The Holder further agrees not to commence, join in, and agrees
to take all actions necessary to opt out of any class in any class action with respect to, any claim, derivative or otherwise, against NAM Parent, NAM,
Holdco or the Company or any of their respective Affiliates and each of their successors or directors relating to the negotiation, execution or delivery of
this Agreement or the Merger Agreement as of the date hereof or the consummation of the transactions contemplated hereby or thereby, including any
claim (a) challenging the validity of, or seeking to enjoin the operation of, any provision of this Agreement or the Merger Agreement (including any
claim seeking to enjoin or delay the Closing) or (b) alleging a breach of any fiduciary duty of the Company Board in connection with the negotiation and
entry into this Agreement, the Merger Agreement or the transactions contemplated hereby or thereby, and hereby irrevocably waives any claim or rights
whatsoever with respect to any of the foregoing. For purposes of this Section 4.1, “Merger Agreement” shall mean the Merger Agreement as of the date
hereof and any amendments thereto in respect of which the Holder has not terminated this Agreement pursuant to Section 7.4.

4.2 Further Assurances. The Holder agrees that from and after the date hereof and until the Termination Date, the Holder shall take no action that
would reasonably be likely to adversely affect or delay the ability to perform its respective covenants and agreements under this Agreement.
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF HOLDER
5.1 Representations and Warranties. The Holder hereby represents and warrants as follows:
(a) Ownership. The Holder has, with respect to the Shares, and at all times during the term of this Agreement will continue to have, Beneficial
Ownership of, good and valid title to and full and exclusive power to vote, issue instructions with respect to the matters set forth in Article III, agree to
all of the matters set forth in this Agreement and to Transfer the Shares. The Shares constitute all of the shares of Company Common Stock owned of
record or Beneficially Owned by the Holder as of the date hereof. Other than this Agreement, (i) there are no agreements or arrangements of any kind,
contingent or otherwise, to which the Holder is a party obligating the Holder to Transfer or cause to be Transferred to any Person any of the Shares and
(ii) other than the Merger Agreement, no Person has any contractual or other right or obligation to purchase or otherwise acquire any of the Shares.
(b) Authority. The Holder is an individual resident of Texas. This Agreement has been duly and validly executed and delivered by the Holder and
(assuming due authorization, execution and delivery by NAM Parent, NAM and the Company) constitutes a valid and binding agreement of the Holder,
enforceable against the Holder in accordance with its terms (except in all cases as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium and other Applicable Laws of general applicability relating to or affecting creditors’ rights and to general principles of
equity regardless of whether such enforceability is considered in a proceeding in equity or at Applicable Law), and no other action is necessary to
authorize the execution and delivery by the Holder or the performance of the Holder’s obligations hereunder.
(c) No Violation. The execution, delivery and performance by the Holder of this Agreement will not (i) violate any order, judgment or decree
applicable to the Holder or any of its Affiliates or (ii) conflict with, or result in a breach or default under, any agreement or instrument to which the
Holder or any of its Affiliates is a party or any term or condition of its limited liability company agreement, except where such conflict, breach or
default would not reasonably be expected to, individually or in the aggregate, have an adverse effect on the Holder’s ability to satisfy its obligations
hereunder.
(d) Consents and Approvals. The execution and delivery by the Holder of this Agreement does not, and the performance of the Holder’s
obligations hereunder will not, require the Holder to obtain any consent, approval, authorization or permit of, or to make any filing with or notification
to, any Person or governmental or regulatory authority, except such filings and authorizations as may be required under the Exchange Act.

(e) Absence of Litigation. As of the date hereof, there is no proceeding pending against, or threatened in writing against the Holder that would
prevent the performance by the Holder of its obligations under this Agreement or to consummate the transactions contemplated hereby or by the Merger
Agreement, including the Merger, on a timely basis.
(f) Absence of Other Voting Agreements. Other than pursuant to Permitted Liens, none of the Shares is subject to any voting trust, proxy or other
agreement, arrangement or restriction with respect to voting, in each case, that is inconsistent with this Agreement. None of the Shares is subject to any
pledge agreement pursuant to which the Holder does not retain sole and exclusive voting rights with respect to the Shares subject to such pledge
agreement at least until the occurrence of an event of default under the related debt instrument.
ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
6.1 Representations and Warranties. The Company hereby represents and warrants that it is a corporation duly organized, validly existing and
in good standing under the Laws of Delaware. The Company has full power and authority and is duly authorized to make, enter into and carry out the
terms of this Agreement and to perform its obligations hereunder. This Agreement has been duly and validly executed and delivered by the Company
and (assuming due authorization, execution and delivery by NAM Parent, NAM and the Holder) constitutes a valid and binding agreement of the
Company, enforceable against the Company in accordance with its terms (except in all cases as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium and other Applicable Laws of general applicability relating to or affecting creditors’ rights and to general
principles of equity regardless of whether such enforceability is considered in a proceeding in equity or at Applicable Law), and no other action is
necessary to authorize the execution and delivery by the Company or the performance of the Company’s obligations hereunder.
ARTICLE VII
MISCELLANEOUS
7.1 Non-Recourse. This Agreement may only be enforced against, and any claim or cause of action based upon, arising out of, or related to this
Agreement or the transactions contemplated by this Agreement may only be brought against, the entities that are expressly named as parties hereto and
then only with respect to the specific obligations set forth herein with respect to such party. Except to the extent a named party to this Agreement (and
then only to the extent of the specific obligations undertaken by such named party in this Agreement and not otherwise), no past, present or future
director, manager, officer, employee, incorporator, member, partner, equityholder, Affiliate, agent, attorney, advisor, consultant or Representative or
Affiliate of any of the foregoing shall have any liability (whether in contract, tort, equity or otherwise) for any one or more of the representations,
warranties, covenants, agreements or other obligations or liabilities of or made under this Agreement (whether for indemnification or otherwise) or of or
for any claim based on, arising out of, or related to this Agreement or the transactions contemplated by this Agreement.

7.2 No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in NAM Parent or NAM any direct or indirect
ownership or incidence of ownership of or with respect to the Shares. All rights, ownership and economic benefits of and relating to the Shares shall
remain vested in and belong to the Holder, and neither NAM Parent nor NAM shall have any authority to manage, direct, restrict, regulate, govern or
administer any of the policies or operations of the Company or exercise any power or authority to direct the Holder in the voting or disposition of any
Shares, except as otherwise expressly provided herein.
7.3 Disclosure. The Holder consents to and authorizes the publication and disclosure by the Company, NAM Parent and NAM of the Holder’s
identity and holding of Shares, and the terms of this Agreement (including, for avoidance of doubt, the disclosure of this Agreement), in any press
release, the Registration Statement, including Proxy Statement/Prospectus, as applicable, and any other disclosure document required under Applicable
law in connection with the Merger Agreement, the Mergers and the transactions contemplated by the Merger Agreement or this Agreement.
7.4 Termination. This Agreement shall terminate at the earlier of (a) the date the Merger Agreement is validly terminated in accordance with its
terms, (b) the Effective Time or (c) the provision of written notice by Holder within 10 business days of any amendment to the Merger Agreement in a
manner such that the Holder would not be required to vote in favor of the adoption of the Merger Agreement pursuant to Section 3.1 (such date, the
“Termination Date”). Neither the provisions of this Section 7.4 nor the termination of this Agreement shall relieve (i) any party hereto from any liability
of such party to any other party incurred prior to such termination or (ii) any party hereto from any liability to any other party arising out of or in
connection with a breach of this Agreement. Nothing in the Merger Agreement shall relieve the Holder from any liability arising out of or in connection
with a breach of this Agreement.
7.5 Amendment. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise,
except by an instrument in writing specifically designated as an amendment hereto, signed on behalf of each of the Holder, NAM Parent, NAM, and the
Company.
7.6 Reliance. The Holder understands and acknowledges that NAM Parent, NAM and the Company are entering into the Merger Agreement in
reliance upon such Holder’s execution and delivery of this Agreement.
7.7 Extension. At any time prior to the Effective Time, each party may individually, in the case of Holder, or, with respect to NAM Parent, NAM
and the Company, by action taken by its Board of Directors, to the extent legally allowed, (a) extend the time for the performance of any of the
obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the representations and warranties made to such party contained herein
or in any document delivered pursuant hereto and (c) waive compliance with any of the agreements or conditions for the benefit of such party contained
herein. Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on
behalf of such party.

7.8 Expenses. All fees and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the
party incurring such fees or expenses, whether or not the Mergers are consummated.
7.9 Notices. All notices, requests and other communications to any party under, or otherwise in connection with, this Agreement shall be in
writing and shall be deemed to have been duly given (a) if delivered in person; (b) if transmitted by facsimile (but only upon confirmation of
transmission by the transmitting equipment); (c) if transmitted by electronic mail (“e-mail”) (but only if confirmation of receipt of such e-mail is
received; provided, that any communication or confirmation automatically generated by electronic means (such as out-of-office replies) shall not
constitute such confirmation of receipt); or (d) if transmitted by national overnight courier, in each case as addressed as follows:
if to the Holder, to:
John E. Crisp
3000 S. U.S. Hwy. 281
Alice, Texas 78332
E-mail: jcrisp@ForbesEnergyServices.com
if to NAM Parent or NAM, to:
Superior Energy Services, Inc.
1001 Louisiana Street, Suite 2900
Houston, Texas 77002
Attention: William B. Masters, General Counsel
Email: Bill.Masters@superiorenergy.com
With a copy (which shall not constitute notice) to:
Latham & Watkins LLP
811 Main Street, Suite 3700
Houston, Texas 77002
Attn: Ryan Maierson and John Greer
E-mail: Ryan.Maierson@lw.com; John.Greer@lw.com
if to the Company to:
Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
Attention: Warren de Wied
E-mail: Warren.de.Wied@friedfrank.com

With a copy (which shall not constitute notice) to:
Winstead PC
24 Waterway Ave, Suite 500
The Woodlands, Texas 77380
Attention: R. Clyde Parker, Jr.
E-mail: cparker@winstead.com
7.10 Headings. Headings of the Articles and Sections of this Agreement are for the convenience of the parties only and shall be given no
substantive or interpretative effect whatsoever.
7.11 Interpretation. The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question
of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement. When a reference is made in this Agreement to Articles
or Sections, such reference shall be to an Article or Section of this Agreement unless otherwise indicated. The headings contained in this Agreement are
for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include,” “includes”
or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” References to “the date hereof” shall
mean the date of this Agreement. As used in this Agreement, the “knowledge” of the Holder means the actual knowledge of the Holder after due inquiry.
As used herein, (a) the term “Person” means any individual, corporation (including not-for-profit), general or limited partnership, limited liability
company, joint venture, estate, trust, association, organization, governmental entity or other entity of any kind or nature and (b) an “Affiliate” mean with
respect to any Person, any other Person directly or indirectly, controlling, controlled by, or under common control with, such Person, through one or
more intermediaries or otherwise; provided, however, that solely for purposes of this Agreement, notwithstanding anything to the contrary set forth
herein, neither the Company nor any of its Subsidiaries shall be deemed to be a Subsidiary or Affiliate of the Holder.
7.12 Counterparts. This Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed and
delivered shall be an original, but all such counterparts shall together constitute one and the same instrument. Each counterpart may consist of a number
of copies hereof each signed by less than all, but together signed by all of the parties hereto.
7.13 Entire Agreement. This Agreement and the other Voting Agreements, the Confidentiality Agreements, the Merger Agreement (including the
exhibits and schedules thereto), the Stockholders and Registration Rights Agreement and any other documents delivered by the parties in connection
with the Merger Agreement constitute the entire agreement among the parties with respect to the subject matter hereof and supersede all prior
agreements and understandings, both written and oral, among the parties with respect thereto.
7.14 Governing Law. This Agreement and the rights and obligations of the parties hereto shall be governed by and construed and
enforced in accordance with the laws of the State of Delaware without regard to the conflicts of law provisions thereof that would cause the laws
of any other jurisdiction to apply.

7.15 Assignment; Binding Effect; Benefit. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by
any of the parties hereto (whether by operation of law or otherwise) without the prior written consent of the other parties. Subject to the preceding
sentence, this Agreement shall be binding upon and shall inure to the benefit of and be enforceable by the parties hereto and their respective successors
and assigns. Notwithstanding anything contained in this Agreement to the contrary, except for the provisions of Article II, nothing in this Agreement,
expressed or implied, is intended to confer on any person other than the parties hereto or their respective heirs, successors, executors, administrators and
assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement.
7.16 Enforcement of Agreement. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed in accordance with its specific terms or were otherwise breached. It is accordingly agreed that the parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, this being in
addition to any other remedy to which they are entitled at law or in equity.
7.17 Waiver. Except as provided in this Agreement, no action taken pursuant to this Agreement, including any investigation by or on behalf of
any party, or delay or omission in the exercise of any right, power or remedy accruing to any party as a result of any breach or default hereunder by any
other party shall be deemed to impair any such right power or remedy, nor will it be deemed to constitute a waiver by the party taking such action of
compliance with any representations, warranties, covenants or agreements contained in this Agreement. The waiver by any party hereto of a breach of
any provision hereunder shall not operate or be construed as a waiver of any prior or subsequent breach of the same or any other provision hereunder.
7.18 Severability. If any provision of this Agreement is invalid, illegal or unenforceable, that provision will, to the extent possible, be modified in
such a manner as to be valid, legal and enforceable but so as to retain most nearly the intent of the parties as expressed herein, and if such a modification
is not possible, that provision will be severed from this Agreement, and in either case the validity, legality and enforceability of the remaining provisions
of this Agreement will not in any way be affected or impaired thereby. If any provision of this Agreement is so broad as to be unenforceable, the
provision shall be interpreted to be only so broad as is enforceable.
7.19 Consent to Jurisdiction and Venue. Each of the parties hereto (a) consents to submit itself to the personal jurisdiction of the Delaware
Court of Chancery or any federal court located in the State of Delaware in the event any dispute arises out of this Agreement or any of the transactions
contemplated herein, (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such
court and (c) agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated herein in any court other than the
Delaware Court of Chancery or any federal court sitting in the State of Delaware.

7.20 Delivery by Facsimile or Electronic Transmission. This Agreement and any signed agreement or instrument entered into in connection
with this Agreement, and any amendments or waivers hereto or thereto, to the extent signed and delivered by means of a facsimile machine or by e-mail
delivery of a “.pdf” format data file, shall be treated in all manner and respects as an original agreement or instrument and shall be considered to have
the same binding legal effect as if it were the original signed version thereof delivered in person. No party hereto or to any such agreement or instrument
shall raise the use of a facsimile machine or e-mail delivery of a “.pdf” format data file to deliver a signature to this Agreement or any amendment
hereto or the fact that any signature or agreement or instrument was transmitted or communicated through the use of a facsimile machine or e-mail
delivery of a “.pdf” format data file as a defense to the formation of a contract and each party hereto forever waives any such defense.
[Signature Page Follows]

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed or caused this Agreement to be executed in
counterparts, all as of the day and year first above written.
SUPERIOR ENERGY SERVICES, INC.
By:
/s/ Westervelt T. Ballard, Jr.
Name: Westervelt T. Ballard, Jr.
Title: Executive Vice President, Chief
Financial Officer and Treasurer
NEW NAM, INC.
By:
/s/ Westervelt T. Ballard, Jr.
Name: Westervelt T. Ballard, Jr.
Title: Executive Vice President, Chief
Financial Officer and Treasurer
FORBES ENERGY SERVICES LTD.
By:
/s/ John E. Crisp
Name: John E. Crisp
Title: Chief Executive Officer
HOLDER:
/s/ John E. Crisp
Name: John E. Crisp
[Signature Page to the Voting and Support Agreement]

Exhibit 10.4
VOTING AND SUPPORT AGREEMENT
THIS VOTING AND SUPPORT AGREEMENT, dated as of December 18, 2019 (the “Agreement”), by and among Superior Energy Services,
Inc., a Delaware corporation (“NAM Parent”), New NAM, Inc., a Delaware corporation (“NAM”), Forbes Energy Services Ltd., a Delaware corporation
(the “Company”), and the undersigned signatory set forth on the signature page hereto under the heading “Holder” (the “Holder”).
W I T N E S S E T H:
WHEREAS, NAM Parent, NAM, the Company, Spieth Newco, Inc., a Delaware corporation (“Holdco”), Spieth Merger Sub, Inc., a Delaware
corporation and a wholly owned subsidiary of Holdco (“NAM Merger Sub”), and Fowler Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of Holdco (“Fowler Merger Sub”), are entering into an Agreement and Plan of Merger, dated as of the date hereof (as the same may be
amended or supplemented from time to time, the “Merger Agreement”), providing for the mergers as described in Section 1.01 of the Merger
Agreement, as a result of which NAM Merger Sub will merge with and into NAM, with NAM surviving such merger as a direct, wholly owned
subsidiary of Holdco and Fowler Merger Sub will merge with and into the Company, with the Company surviving such merger as a direct, wholly
owned subsidiary of Holdco (collectively, the “Mergers”), all on the terms and subject to the conditions of the Merger Agreement;
WHEREAS, the Holder is the Beneficial Owner (as defined below) of 56,227 shares (the “Shares”) of common stock, par value $0.01 per share,
of the Company (the “Company Common Stock”);
WHEREAS, concurrently with the execution and delivery of the Merger Agreement, and as a condition and an inducement to NAM Parent, NAM
and the Company entering into the Merger Agreement, the Holder is entering into this Agreement with respect to the Shares; and
WHEREAS, each of NAM Parent, NAM and the Company desires that the Holder agree, and the Holder is willing to agree, subject to the
limitations herein, not to Transfer (as defined below) any of its Shares, and to vote its Shares in a manner so as to facilitate consummation of the
Mergers and the other transactions contemplated by the Merger Agreement.
NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements contained herein, and intending to be
legally bound hereby, the parties agree as follows:
ARTICLE I
GENERAL
1.1 Definitions. This Agreement is one of the “Voting Agreements” as defined in the Merger Agreement. Capitalized terms used but not defined
herein shall have the meanings set forth in the Merger Agreement.

“Beneficially Own” or “Beneficial Ownership” has the meaning assigned to such term in Rule 13d-3 under the Exchange Act, and a
Person’s beneficial ownership of securities shall be calculated in accordance with the provisions of such Rule (in each case, irrespective of
whether or not such Rule is actually applicable in such circumstance). For the avoidance of doubt, Beneficially Own and Beneficial Ownership
shall also include record ownership of securities.
“Beneficial Owners” shall mean Persons who Beneficially Own the referenced securities.
“Transfer” means (a) any direct or indirect offer, sale, lease, assignment, encumbrance, loan, pledge, grant of a security interest,
hypothecation, disposition or other similar transfer (by operation of law or otherwise), either voluntary or involuntary, or entry into any contract,
option or other arrangement or understanding with respect to any offer, sale, lease, assignment, encumbrance, loan, pledge, hypothecation,
disposition or other transfer (by operation of law or otherwise), of any Shares owned by Holder (whether beneficially or of record), including in
each case through the Transfer of any Person or any interest in any Person or (b) in respect of any capital stock or interest in any capital stock, to
enter into any swap or any other agreement, transaction or series of transactions that results in an amount of Shares subject to Article III that is
less than the amount of Shares subject to Article III as of the date hereof.
ARTICLE II
AGREEMENT TO RETAIN SHARES
2.1 Transfer and Encumbrance of Shares.
(a) From the date hereof until the Termination Date, the Holder shall not, with respect to any Shares Beneficially Owned by the Holder,
(i) Transfer any such Shares or (ii) deposit any such Shares into a voting trust or enter into a voting agreement or arrangement with respect to such
Shares or grant any proxy (except as otherwise provided herein) or power of attorney with respect thereto.
(b) Notwithstanding Section 2.1(a), the Holder may Transfer Shares with the prior written consent of each of NAM Parent, NAM and the
Company and if such consent is provided, as a condition to such Transfer, the recipient agrees in writing to be bound by this Agreement and delivers a
copy of such executed written agreement to NAM Parent, NAM and the Company prior to the consummation of such Transfer.
2.2 Additional Purchases; Adjustments. The Holder agrees that any shares of Company Common Stock and any other shares of capital stock or
other equity of the Company that the Holder purchases or otherwise acquires or with respect to which the Holder otherwise acquires voting power after
the execution of this Agreement and prior to the Termination Date shall be subject to the terms and conditions of this Agreement to the same extent as if
they constituted the Shares as of the date hereof, and the Holder shall promptly notify the Company of the existence of any such after acquired Shares.
In the event of any stock split, stock dividend, merger, reorganization, recapitalization, reclassification, combination, exchange of shares or the like of
the capital stock of the Company affecting the Shares, the terms of this Agreement shall apply to the resulting securities.

2.3 Unpermitted Transfers; Involuntary Transfers. Any Transfer or attempted Transfer of any Shares in violation of this Article II shall, to the
fullest extent permitted by Law, be null and void ab initio. In furtherance of the foregoing, the Holder hereby authorizes and instructs the Company to
instruct its transfer agent to enter a stop transfer order with respect to all of the Shares, subject to the provisions hereof and provided that any such stop
transfer order will immediately be withdrawn and terminated by the Company following the termination of this Agreement. If any involuntary Transfer
of any of the Holder’s Shares shall occur, the transferee (which term, as used herein, shall include any and all transferees and subsequent transferees of
the initial transferee) shall take and hold such Shares subject to all of the restrictions, liabilities and rights under this Agreement, which shall continue in
full force and effect until valid termination of this Agreement.
ARTICLE III
AGREEMENT TO VOTE
3.1 Agreement to Vote. Prior to the Termination Date, the Holder irrevocably and unconditionally agrees that it shall, at any meeting of the
stockholders of the Company (whether annual or special and whether or not an adjourned or postponed meeting), however called, appear at such
meeting or otherwise cause the Shares to be counted as present thereat for the purpose of establishing a quorum and vote, or cause to be voted at such
meeting, and consent to any written consent of the stockholders of the Company, all Shares:
(a) in favor of adoption of the Merger Agreement and approving any other matters necessary for consummation of the transactions contemplated
by the Merger Agreement, including the Mergers (the “Transaction Matters”); and
(b) against (A) any agreement, transaction or proposal that relates to a Fowler Takeover Proposal or any other transaction, proposal, agreement or
action made in opposition to adoption of the Merger Agreement or in competition or inconsistent with the Mergers or matters contemplated by the
Merger Agreement; (B) any action or agreement that would reasonably be expected to result in a breach of any covenant, representation or warranty or
any other obligation or agreement of the Company or any of its Subsidiaries contained in the Merger Agreement or of the Holder contained in this
Agreement; (C) any action or agreement that would reasonably be expected to result in (1) any condition to the consummation of the Mergers set forth
in Article X of the Merger Agreement not being fulfilled or (2) any change to the voting rights of any class of shares of capital stock of the Company
(including any amendments to the Company’s Organizational Documents); and (D) any other action that would reasonably be expected to impede,
interfere with, delay, discourage, postpone or adversely affect any of the transactions contemplated by the Merger Agreement, including the Merger, or
this Agreement. Any attempt by the Holder to vote, consent or express dissent with respect to (or otherwise to utilize the voting power of), the Shares in
contravention of this Section 3.1 shall be null and void ab initio. If the Holder is the Beneficial Owner, but not the holder of record, of any Shares, the
Holder agrees to take all actions necessary to cause the holder of record and any nominees to vote (or exercise a consent with respect to) all of such
Shares in accordance with this Section 3.1.

Notwithstanding anything herein to the contrary in this Agreement, this Section 3.1 shall not require any Holder to be present (in person or by
proxy) or vote (or cause to be voted), any of the Shares to amend, modify or waive any provision of the Merger Agreement in a manner that reduces the
amount, changes the form of the Merger Consideration payable, imposes any material restrictions on or additional material conditions on the payment of
the Merger Consideration, extends the Termination Date or otherwise adversely affects such Holder of the Company (in its capacity as such) in any
material respect, and the Holder shall not be obligated to vote in favor of the adoption of the Merger Agreement if it is amended in any such respect.
Notwithstanding anything to the contrary in this Agreement, each Holder shall remain free to vote (or execute consents or proxies with respect to) the
Shares with respect to any matter other than as set forth in Section 3.1(a) and Section 3.1(b) in any manner such Holder deems appropriate, including in
connection with the election of directors of the Company.
3.2 Change in Company Recommendation. Notwithstanding anything to the contrary herein, in the event that the Board of the Directors of the
Company (the “Company Board”) makes a Fowler Adverse Recommendation Change in accordance with Section 9.02 of the Merger Agreement, the
Holder shall not be obligated to vote the Shares in accordance with Section 3.1.
3.3 Proxy. The Holder hereby irrevocably appoints as its proxy and attorney-in-fact, NAM Parent and any person designated in writing by NAM
Parent, each of them individually, with full power of substitution and resubstitution, to consent to or vote the Shares as indicated in Section 3.1 above.
The Holder intends this proxy to be irrevocable and unconditional during the term of this Agreement and coupled with an interest and will take such
further action or execute such other instruments as may be reasonably necessary to effect the intent of this proxy, and hereby revokes any proxy
previously granted by the Holder with respect to the Shares (and the Holder hereby represents that any such proxy is revocable). The proxy granted by
the Holder shall be automatically revoked upon the occurrence of the Termination Date and NAM Parent may further terminate this proxy at any time at
its sole election by written notice provided to the Holder.
ARTICLE IV
ADDITIONAL AGREEMENTS
4.1 Waiver of Appraisal Rights; Litigation. To the fullest extent permitted by law, the Holder hereby irrevocably and unconditionally waives,
and agrees not to exercise, any rights of appraisal (including under Section 262 of the DGCL) relating to the Mergers (on the terms set forth in the
Merger Agreement) that the Holder may have by virtue of the ownership of any Shares. The Holder further agrees not to commence, join in, and agrees
to take all actions necessary to opt out of any class in any class action with respect to, any claim, derivative or otherwise, against NAM Parent, NAM,
Holdco or the Company or any of their respective Affiliates and each of their successors or directors relating to the negotiation, execution or delivery of
this Agreement or the Merger Agreement as of the date hereof or the consummation of the transactions contemplated hereby or thereby, including any
claim (a) challenging the validity of, or seeking to enjoin the operation of, any provision of this Agreement or the Merger Agreement (including any
claim seeking to enjoin or delay the Closing) or (b) alleging a breach of any fiduciary duty of the Company Board in connection with the negotiation and
entry into this Agreement, the Merger Agreement or the transactions contemplated hereby or thereby, and hereby irrevocably waives any claim or rights
whatsoever with respect to any of the foregoing. For purposes of this Section 4.1, “Merger Agreement” shall mean the Merger Agreement as of the date
hereof and any amendments thereto in respect of which the Holder has not terminated this Agreement pursuant to Section 7.4.

4.2 Further Assurances. The Holder agrees that from and after the date hereof and until the Termination Date, the Holder shall take no action that
would reasonably be likely to adversely affect or delay the ability to perform its respective covenants and agreements under this Agreement.
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF HOLDER
5.1 Representations and Warranties. The Holder hereby represents and warrants as follows:
(a) Ownership. The Holder has, with respect to the Shares, and at all times during the term of this Agreement will continue to have, Beneficial
Ownership of, good and valid title to and full and exclusive power to vote, issue instructions with respect to the matters set forth in Article III, agree to
all of the matters set forth in this Agreement and to Transfer the Shares. The Shares constitute all of the shares of Company Common Stock owned of
record or Beneficially Owned by the Holder as of the date hereof. Other than this Agreement, (i) there are no agreements or arrangements of any kind,
contingent or otherwise, to which the Holder is a party obligating the Holder to Transfer or cause to be Transferred to any Person any of the Shares and
(ii) other than the Merger Agreement, no Person has any contractual or other right or obligation to purchase or otherwise acquire any of the Shares.
(b) Authority. The Holder is an individual resident of Texas. This Agreement has been duly and validly executed and delivered by the Holder and
(assuming due authorization, execution and delivery by NAM Parent, NAM and the Company) constitutes a valid and binding agreement of the Holder,
enforceable against the Holder in accordance with its terms (except in all cases as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium and other Applicable Laws of general applicability relating to or affecting creditors’ rights and to general principles of
equity regardless of whether such enforceability is considered in a proceeding in equity or at Applicable Law), and no other action is necessary to
authorize the execution and delivery by the Holder or the performance of the Holder’s obligations hereunder.
(c) No Violation. The execution, delivery and performance by the Holder of this Agreement will not (i) violate any order, judgment or decree
applicable to the Holder or any of its Affiliates or (ii) conflict with, or result in a breach or default under, any agreement or instrument to which the
Holder or any of its Affiliates is a party or any term or condition of its limited liability company agreement, except where such conflict, breach or
default would not reasonably be expected to, individually or in the aggregate, have an adverse effect on the Holder’s ability to satisfy its obligations
hereunder.
(d) Consents and Approvals. The execution and delivery by the Holder of this Agreement does not, and the performance of the Holder’s
obligations hereunder will not, require the Holder to obtain any consent, approval, authorization or permit of, or to make any filing with or notification
to, any Person or governmental or regulatory authority, except such filings and authorizations as may be required under the Exchange Act.

(e) Absence of Litigation. As of the date hereof, there is no proceeding pending against, or threatened in writing against the Holder that would
prevent the performance by the Holder of its obligations under this Agreement or to consummate the transactions contemplated hereby or by the Merger
Agreement, including the Merger, on a timely basis.
(f) Absence of Other Voting Agreements. Other than pursuant to Permitted Liens, none of the Shares is subject to any voting trust, proxy or other
agreement, arrangement or restriction with respect to voting, in each case, that is inconsistent with this Agreement. None of the Shares is subject to any
pledge agreement pursuant to which the Holder does not retain sole and exclusive voting rights with respect to the Shares subject to such pledge
agreement at least until the occurrence of an event of default under the related debt instrument.
ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
6.1 Representations and Warranties. The Company hereby represents and warrants that it is a corporation duly organized, validly existing and
in good standing under the Laws of Delaware. The Company has full power and authority and is duly authorized to make, enter into and carry out the
terms of this Agreement and to perform its obligations hereunder. This Agreement has been duly and validly executed and delivered by the Company
and (assuming due authorization, execution and delivery by NAM Parent, NAM and the Holder) constitutes a valid and binding agreement of the
Company, enforceable against the Company in accordance with its terms (except in all cases as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium and other Applicable Laws of general applicability relating to or affecting creditors’ rights and to general
principles of equity regardless of whether such enforceability is considered in a proceeding in equity or at Applicable Law), and no other action is
necessary to authorize the execution and delivery by the Company or the performance of the Company’s obligations hereunder.
ARTICLE VII
MISCELLANEOUS
7.1 Non-Recourse. This Agreement may only be enforced against, and any claim or cause of action based upon, arising out of, or related to this
Agreement or the transactions contemplated by this Agreement may only be brought against, the entities that are expressly named as parties hereto and
then only with respect to the specific obligations set forth herein with respect to such party. Except to the extent a named party to this Agreement (and
then only to the extent of the specific obligations undertaken by such named party in this Agreement and not otherwise), no past, present or future
director, manager, officer, employee, incorporator, member, partner, equityholder, Affiliate, agent, attorney, advisor, consultant or Representative or
Affiliate of any of the foregoing shall have any liability (whether in contract, tort, equity or otherwise) for any one or more of the representations,
warranties, covenants, agreements or other obligations or liabilities of or made under this Agreement (whether for indemnification or otherwise) or of or
for any claim based on, arising out of, or related to this Agreement or the transactions contemplated by this Agreement.

7.2 No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in NAM Parent or NAM any direct or indirect
ownership or incidence of ownership of or with respect to the Shares. All rights, ownership and economic benefits of and relating to the Shares shall
remain vested in and belong to the Holder, and neither NAM Parent nor NAM shall have any authority to manage, direct, restrict, regulate, govern or
administer any of the policies or operations of the Company or exercise any power or authority to direct the Holder in the voting or disposition of any
Shares, except as otherwise expressly provided herein.
7.3 Disclosure. The Holder consents to and authorizes the publication and disclosure by the Company, NAM Parent and NAM of the Holder’s
identity and holding of Shares, and the terms of this Agreement (including, for avoidance of doubt, the disclosure of this Agreement), in any press
release, the Registration Statement, including Proxy Statement/Prospectus, as applicable, and any other disclosure document required under Applicable
law in connection with the Merger Agreement, the Mergers and the transactions contemplated by the Merger Agreement or this Agreement.
7.4 Termination. This Agreement shall terminate at the earlier of (a) the date the Merger Agreement is validly terminated in accordance with its
terms, (b) the Effective Time or (c) the provision of written notice by Holder within 10 business days of any amendment to the Merger Agreement in a
manner such that the Holder would not be required to vote in favor of the adoption of the Merger Agreement pursuant to Section 3.1 (such date, the
“Termination Date”). Neither the provisions of this Section 7.4 nor the termination of this Agreement shall relieve (i) any party hereto from any liability
of such party to any other party incurred prior to such termination or (ii) any party hereto from any liability to any other party arising out of or in
connection with a breach of this Agreement. Nothing in the Merger Agreement shall relieve the Holder from any liability arising out of or in connection
with a breach of this Agreement.
7.5 Amendment. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise,
except by an instrument in writing specifically designated as an amendment hereto, signed on behalf of each of the Holder, NAM Parent, NAM, and the
Company.
7.6 Reliance. The Holder understands and acknowledges that NAM Parent, NAM and the Company are entering into the Merger Agreement in
reliance upon such Holder’s execution and delivery of this Agreement.
7.7 Extension. At any time prior to the Effective Time, each party may individually, in the case of Holder, or, with respect to NAM Parent, NAM
and the Company, by action taken by its Board of Directors, to the extent legally allowed, (a) extend the time for the performance of any of the
obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the representations and warranties made to such party contained herein
or in any document delivered pursuant hereto and (c) waive compliance with any of the agreements or conditions for the benefit of such party contained
herein. Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on
behalf of such party.

7.8 Expenses. All fees and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the
party incurring such fees or expenses, whether or not the Mergers are consummated.
7.9 Notices. All notices, requests and other communications to any party under, or otherwise in connection with, this Agreement shall be in
writing and shall be deemed to have been duly given (a) if delivered in person; (b) if transmitted by facsimile (but only upon confirmation of
transmission by the transmitting equipment); (c) if transmitted by electronic mail (“e-mail”) (but only if confirmation of receipt of such e-mail is
received; provided, that any communication or confirmation automatically generated by electronic means (such as out-of-office replies) shall not
constitute such confirmation of receipt); or (d) if transmitted by national overnight courier, in each case as addressed as follows:
if to the Holder, to:
L. Melvin Cooper
3000 S. U.S. Hwy. 281
Alice, Texas 78332
E-mail: mcooper@ForbesEnergyServices.com
if to NAM Parent or NAM, to:
Superior Energy Services, Inc.
1001 Louisiana Street, Suite 2900
Houston, Texas 77002
Attention: William B. Masters, General Counsel
Email: Bill.Masters@superiorenergy.com
With a copy (which shall not constitute notice) to:
Latham & Watkins LLP
811 Main Street, Suite 3700
Houston, Texas 77002
Attn: Ryan Maierson and John Greer
E-mail: Ryan.Maierson@lw.com; John.Greer@lw.com
if to the Company to:
Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
Attention: Warren de Wied
E-mail: Warren.de.Wied@friedfrank.com

With a copy (which shall not constitute notice) to:
Winstead PC
24 Waterway Ave, Suite 500
The Woodlands, Texas 77380
Attention: R. Clyde Parker, Jr.
E-mail: cparker@winstead.com
7.10 Headings. Headings of the Articles and Sections of this Agreement are for the convenience of the parties only and shall be given no
substantive or interpretative effect whatsoever.
7.11 Interpretation. The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question
of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement. When a reference is made in this Agreement to Articles
or Sections, such reference shall be to an Article or Section of this Agreement unless otherwise indicated. The headings contained in this Agreement are
for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include,” “includes”
or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” References to “the date hereof” shall
mean the date of this Agreement. As used in this Agreement, the “knowledge” of the Holder means the actual knowledge of the Holder after due inquiry.
As used herein, (a) the term “Person” means any individual, corporation (including not-for-profit), general or limited partnership, limited liability
company, joint venture, estate, trust, association, organization, governmental entity or other entity of any kind or nature and (b) an “Affiliate” mean with
respect to any Person, any other Person directly or indirectly, controlling, controlled by, or under common control with, such Person, through one or
more intermediaries or otherwise; provided, however, that solely for purposes of this Agreement, notwithstanding anything to the contrary set forth
herein, neither the Company nor any of its Subsidiaries shall be deemed to be a Subsidiary or Affiliate of the Holder.
7.12 Counterparts. This Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed and
delivered shall be an original, but all such counterparts shall together constitute one and the same instrument. Each counterpart may consist of a number
of copies hereof each signed by less than all, but together signed by all of the parties hereto.
7.13 Entire Agreement. This Agreement and the other Voting Agreements, the Confidentiality Agreements, the Merger Agreement (including the
exhibits and schedules thereto), the Stockholders and Registration Rights Agreement and any other documents delivered by the parties in connection
with the Merger Agreement constitute the entire agreement among the parties with respect to the subject matter hereof and supersede all prior
agreements and understandings, both written and oral, among the parties with respect thereto.
7.14 Governing Law. This Agreement and the rights and obligations of the parties hereto shall be governed by and construed and
enforced in accordance with the laws of the State of Delaware without regard to the conflicts of law provisions thereof that would cause the laws
of any other jurisdiction to apply.

7.15 Assignment; Binding Effect; Benefit. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by
any of the parties hereto (whether by operation of law or otherwise) without the prior written consent of the other parties. Subject to the preceding
sentence, this Agreement shall be binding upon and shall inure to the benefit of and be enforceable by the parties hereto and their respective successors
and assigns. Notwithstanding anything contained in this Agreement to the contrary, except for the provisions of Article II, nothing in this Agreement,
expressed or implied, is intended to confer on any person other than the parties hereto or their respective heirs, successors, executors, administrators and
assigns any rights, remedies, obligations or liabilities under or by reason of this Agreement.
7.16 Enforcement of Agreement. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed in accordance with its specific terms or were otherwise breached. It is accordingly agreed that the parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, this being in
addition to any other remedy to which they are entitled at law or in equity.
7.17 Waiver. Except as provided in this Agreement, no action taken pursuant to this Agreement, including any investigation by or on behalf of
any party, or delay or omission in the exercise of any right, power or remedy accruing to any party as a result of any breach or default hereunder by any
other party shall be deemed to impair any such right power or remedy, nor will it be deemed to constitute a waiver by the party taking such action of
compliance with any representations, warranties, covenants or agreements contained in this Agreement. The waiver by any party hereto of a breach of
any provision hereunder shall not operate or be construed as a waiver of any prior or subsequent breach of the same or any other provision hereunder.
7.18 Severability. If any provision of this Agreement is invalid, illegal or unenforceable, that provision will, to the extent possible, be modified in
such a manner as to be valid, legal and enforceable but so as to retain most nearly the intent of the parties as expressed herein, and if such a modification
is not possible, that provision will be severed from this Agreement, and in either case the validity, legality and enforceability of the remaining provisions
of this Agreement will not in any way be affected or impaired thereby. If any provision of this Agreement is so broad as to be unenforceable, the
provision shall be interpreted to be only so broad as is enforceable.
7.19 Consent to Jurisdiction and Venue. Each of the parties hereto (a) consents to submit itself to the personal jurisdiction of the Delaware
Court of Chancery or any federal court located in the State of Delaware in the event any dispute arises out of this Agreement or any of the transactions
contemplated herein, (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such
court and (c) agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated herein in any court other than the
Delaware Court of Chancery or any federal court sitting in the State of Delaware.

7.20 Delivery by Facsimile or Electronic Transmission. This Agreement and any signed agreement or instrument entered into in connection
with this Agreement, and any amendments or waivers hereto or thereto, to the extent signed and delivered by means of a facsimile machine or by e-mail
delivery of a “.pdf” format data file, shall be treated in all manner and respects as an original agreement or instrument and shall be considered to have
the same binding legal effect as if it were the original signed version thereof delivered in person. No party hereto or to any such agreement or instrument
shall raise the use of a facsimile machine or e-mail delivery of a “.pdf” format data file to deliver a signature to this Agreement or any amendment
hereto or the fact that any signature or agreement or instrument was transmitted or communicated through the use of a facsimile machine or e-mail
delivery of a “.pdf” format data file as a defense to the formation of a contract and each party hereto forever waives any such defense.
[Signature Page Follows]

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed or caused this Agreement to be executed in
counterparts, all as of the day and year first above written.
SUPERIOR ENERGY SERVICES, INC.
By:
/s/ Westervelt T. Ballard, Jr.
Name: Westervelt T. Ballard, Jr.
Title: Executive Vice President, Chief
Financial Officer and Treasurer
NEW NAM, INC.
By:
/s/ Westervelt T. Ballard, Jr.
Name: Westervelt T. Ballard, Jr.
Title: Executive Vice President, Chief
Financial Officer and Treasurer
FORBES ENERGY SERVICES LTD.
By:
/s/ John E. Crisp
Name: John E. Crisp
Title: Chief Executive Officer
HOLDER:
/s/ L. Melvin Cooper
Name: L. Melvin Cooper
[Signature Page to the Voting and Support Agreement]

Exhibit 99.1
FOR FURTHER INFORMATION CONTACT:
Paul Vincent, VP of Treasury and Investor
Relations, (713) 654-2200
1001 Louisiana St., Suite 2900
Houston, TX 77002
NYSE: SPN
OTCQX: SPNV

SUPERIOR ENERGY SERVICES ANNOUNCES STRATEGIC TRANSACTION
Divestiture of certain U.S. land service lines into a new, publicly traded consolidation platform for U.S. completion, production and water
solutions in combination with Forbes Energy Services
Superior Energy to focus on U.S. offshore and international markets
Superior Energy intends to reduce amount of 2021 notes outstanding by up to $500 million via exchange offer
Houston, December 18, 2019 – Superior Energy Services, Inc. (“Superior Energy” or the “Company”) (NYSE: SPN; OTCQX: SPNV) today
announced that it has entered into a definitive agreement to divest its U.S. service rig, coiled tubing, wireline, pressure control, flowback, fluid
management and accommodations service lines (the “Superior Energy U.S. Business”) and combine them with Forbes Energy Services Ltd.’s (“Forbes”)
(OTCQX: FLSS) complementary service lines to create a new, publicly traded consolidation platform for U.S. completion, production and water
solutions.
Following the completion of the transaction, Superior Energy will remain a globally diversified oilfield services company built around the following key
product and service lines: premium drill pipe, bottom hole assemblies, completion tools and products, hydraulic workover, snubbing and production
services and well control services. These product lines have strong global market share positions, and greater than 75% of their combined revenue
during the third quarter of 2019 was generated from U.S. offshore and international markets.
Under the terms of the merger agreement, the Superior Energy U.S. Business and Forbes will be merged into a newly formed company (“Newco”). At
the closing of the transaction, Superior Energy will receive 49.9% of Newco’s issued and outstanding voting Class A common stock (“Class A Stock”)
and 100% of Newco’s issued and outstanding non-voting Class B common stock, which will collectively represent an approximate 65% economic
interest in Newco. Forbes shareholders will receive 50.1% of the Class A Stock, representing an approximate 35% economic interest in Newco. Forbes’
economic interest in Newco is subject to adjustment within certain parameters based on its net debt position at closing. In addition, certain lenders under
Forbes’ existing term loan (the “Forbes Term Loan”) will exchange their portion of the Forbes Term Loan for approximately $30 million in newly issued
mandatory convertible preferred shares of Newco (the “Preferred Shares”), which will be entitled to cash dividends at a rate of 5% per annum, payable
semi-annually. After giving effect to the conversion of the Preferred Shares, Superior Energy would own a 52% economic interest and Forbes
shareholders would own a 48% economic

interest in Newco. The Preferred Shares will be subject to mandatory conversion into Class A Stock at the third anniversary of the closing of the
transaction. Newco will repay the balance of the Forbes Term Loan at closing.
The transaction, which is expected to close in the first quarter of 2020, has been unanimously approved by the Board of Directors of each of Superior
Energy and Forbes and unanimously approved by the special committee of the Board of Forbes.
Dave Dunlap, CEO of Superior Energy commented, “Superior Energy will now be focused on international and offshore markets, allowing investors to
more accurately assess the value of what we believe to be a highly differentiated public company in the oil field service space. We believe this
transaction, which reduces debt, and lowers interest costs, is a meaningful step towards our goal of improving our ability to generate free cash flow.”
“The Company and its shareholders will have a meaningful equity ownership position in a U.S. land service consolidation vehicle that will operate with
a light capital spending profile, and is positioned to generate free cash flow. We believe that there are opportunities to reduce corporate costs, improve
asset management, and increase free cash flow generation through increased industry consolidation.”
“In connection with this transaction, we intend to reduce the amount of 2021 notes outstanding by up to $500 million by (1) reducing Superior Energy’s
total debt by $250 million through the issuance of Newco notes and (2) extending the maturity of up to another $250 million of Superior Energy 2021
notes.”
“A lot of hard work went into the planning and execution of this transaction, and I am extremely proud of our entire team. I will be leaving Superior
Energy to become the CEO of Newco, and Westy Ballard will succeed me as Superior Energy’s new President and CEO. Westy’s appointment is the
result of our Board’s comprehensive and continuous succession planning process. With a proven track record of success in global operations, finance
and strategy, Westy is the right leader for the Company as it enters this exciting new phase.”
Compelling Strategic and Financial Benefits of the Transactions:
•

Superior Energy is a unique, offshore and internationally focused company: More than 75% of Superior Energy’s third quarter 2019 revenue
was derived from offshore and international markets, and its remaining U.S. land revenue is predominantly rental oriented.

•

Low capital expenditure profile: Superior Energy’s initial 2020 pro forma capital expenditures estimate is in a range of $70-$80 million. It is
anticipated that 2020 capital expenditures for Newco will be less than $25 million.

•

Greater Scale and Significant Synergies: Newco expects to generate annualized run-rate cost synergies of approximately $23 million within a
year after closing the transaction. Additionally, its sizable, long-life asset base will allow Newco to be extremely competitive across most U.S. oil
and gas basins.

Leadership and Governance
Newco will be led by David Dunlap as CEO and Brian Moore as COO. Newco’s headquarters will be in Houston and will have support services
provided to it by Superior Energy for up to two years under a transition services agreement. Mr. Dunlap is expected to also serve as Chairman of
2

a four-person board of directors, with other board members to be identified before the transaction is closed. Following the closing of the transaction,
Newco will operate under a new corporate name and ticker symbol.
Superior Energy’s current Chief Financial Officer, Westy Ballard, will become President and CEO of Superior Energy upon completion of the
transaction. The Company’s current Chief Accounting Officer, Jamie Spexarth, will assume the title of Chief Financial Officer and Treasurer of Superior
Energy.
Exchange Offer and Consent Solicitation
As a condition of the merger, SESI, L.L.C. (“SESI”), a wholly owned subsidiary of Superior Energy, intends to consummate an offer to exchange (the
“Exchange Offer”) up to $500 million of its $800 million aggregate principal amount of outstanding 7.125% Senior Notes due 2021 (the “Original
Notes”) for up to $500 million (the “Exchange Offer Maximum Amount”) of newly issued longer-dated notes (the “New Notes”), and to conduct a
concurrent consent solicitation (the “Consent Solicitation”) to amend the lien covenant in the indenture governing the Original Notes (the “Original
Notes Indenture”) to permit the issuance of the Superior Secured Notes described below (the “Proposed Amendment”). SESI intends to launch the
Exchange Offer and Consent Solicitation during the pendency of the merger. The indenture governing the New Notes will contain restrictive covenants
similar to the Original Notes after giving effect to the Proposed Amendment. Eligible holders of Original Notes who validly tender and do not validly
withdraw Original Notes prior to the early participation date in 2020 to be specified (the “Early Participation Date”) are expected to be entitled to
receive an aggregate principal amount of New Notes equal to the Original Notes validly tendered and accepted.
Substantially concurrently with the consummation of the merger, the New Notes will automatically exchange into (1) up to $250 million of Senior
Second Lien Secured Notes to be issued by Newco (the “Newco Secured Notes”) and (2) only to the extent that consents are received in the consent
solicitation from holders holding at least a majority of the then-outstanding aggregate principal amount of Original Notes (the “Requisite Consents”), up
to $250 million of Senior Second Lien Secured Notes to be issued by SESI (the “Superior Secured Notes”). The indenture governing the Newco Secured
Notes will contain restrictive covenants customary for issuances of high-yield secured notes of this type, and the indenture governing the Superior
Secured Notes will contain restrictive covenants similar to those contained in the indenture governing SESI’s Senior Notes due 2024.
Subsequent to the consummation of the merger, and assuming the Exchange Offer is fully subscribed, SESI expects to keep the remaining $300 million
aggregate principal amount of its Original Notes outstanding. However, if the merger is not consummated by May 31, 2020 (the “Outside Date”) or is
earlier terminated or abandoned (the “Termination Date”), the New Notes issued in the Exchange Offer will be automatically exchanged for an equal
principal amount of Original Notes to be issued as “Additional Notes” under the Original Notes Indenture.
The Exchange Offer will only be made to, and a confidential offering memorandum and other documents relating to the Exchange Offer will only be
distributed to, holders who complete and return an eligibility letter confirming that they are (i) “qualified institutional buyers” as defined in Rule 144A
under the Securities Act of 1933, as amended (“Securities Act”), or (ii) outside the United States and persons other than “U.S. persons” as defined in
Rule 902 under the Securities Act in offshore transactions in compliance with Regulation S, who are “non-U.S. qualified offerees” (as defined in the
eligibility letter) (such persons, “Eligible Holders”).
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The Company will make the Exchange Offer only to Eligible Holders through, and pursuant to, the terms of a confidential offering memorandum. The
Company and its affiliates will not make any recommendation as to whether Eligible Holders should exchange or refrain from exchanging their Original
Notes.
This press release shall not constitute an offer to sell or a solicitation of an offer to buy, nor shall there be any sale of the New Notes, Newco Secured
Notes or Superior Secured Notes in any jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification
under the securities laws of any such jurisdiction. In addition, this press release is neither an offer to purchase nor a solicitation of an offer to sell any
Original Notes in the Exchange Offer or a solicitation of any consents to the Proposed Amendment. The New Notes, Newco Secured Notes and Superior
Secured Notes have not been registered under the Securities Act or any state securities laws and, unless so registered, may not be offered or sold in the
United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and applicable
state securities laws. The New Notes, Newco Secured Notes and Superior Secured Notes will only be offered and sold to persons reasonably believed to
be qualified institutional buyers pursuant to Rule 144A under the Securities Act and to non-U.S. persons in transactions outside the United States
pursuant to Regulation S under the Securities Act.
Timing and Approvals
The transaction is expected to close in the first half of 2020, subject to the approval by Forbes’ stockholders and other customary regulatory approvals,
the consummation of the Exchange Offer and the acceptance of at least $250 million of Original Notes, the entering into of an asset-based loan facility
of Newco, and other customary closing conditions. Ascribe Capital LLC and Solace Capital Partners, who collectively own approximately 40% of the
outstanding common stock of Forbes, have committed to vote their shares, as well as certain additional shares to be issued to them upon conversion of a
portion of the Forbes 5.00% Subordinated Convertible PIK Notes Due 2020 they hold, in favor of the transaction.
Advisors
Superior Energy’s financial advisor for the sale of the Superior Energy U.S. Business is Lazard and its legal advisor for the transaction is Latham &
Watkins LLP. Forbes’ financial advisor for the transaction is Simmons Energy – A division of Piper Jaffray and its legal advisor is Fried, Frank, Harris,
Shriver, & Jacobson LLP. Winstead PC acted as legal advisor to the special committee of the Board of Forbes.
Conference Call and Webcast
Superior Energy will host a conference call at 11:00 a.m. Eastern Time on Wednesday, December 18, 2019. The call can be accessed from the
Company’s website at www.superiorenergy.com or by telephone at 888-317-6003 and using entry number 9777809.
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Operational Update
The Company has also determined to wind down its hydraulic fracturing business and will discontinue hydraulic fracturing operations. Results from this
service line will be reflected as discontinued operations when the Company announces its fourth quarter results. The Company will exit this business
and expects cash generated from potential future sales of assets used in this business to be used to reduce debt. Also during the fourth quarter of 2019,
the Company sold non-core assets for approximately $42 million, approximately $24 million of which is expected to be received early in the first quarter
of 2020.
About Superior Energy Services
Superior Energy Services serves the drilling, completion and production-related needs of oil and gas companies worldwide through a diversified
portfolio of specialized oilfield services and equipment that are used throughout the economic life cycle of oil and gas wells. For more information,
visit: www.superiorenergy.com.
About Forbes Energy Services
Forbes Energy Services Ltd. is an independent oilfield services contractor that provides a broad range of completions-related and production-related
services to oil and natural gas companies, primarily onshore in Texas and Pennsylvania. Find additional information about Forbes in documents filed
with the SEC at http://www.sec.gov.
Forward-Looking Statements
All statements in this press release (and oral statements made regarding the subjects of this communication) other than historical facts are forwardlooking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements rely on a
number of assumptions concerning future events and are subject to a number of uncertainties and factors, many of which are outside the control of the
Company, Forbes and Newco, which could cause actual results to differ materially from such statements. Forward-looking information includes, but is
not limited to: statements regarding the expected benefits of the proposed transaction; the anticipated completion of the proposed transaction and the
timing thereof; the expected future results of operations and growth of the Company and Newco; and plans and objectives of management for future
operations of the Company and Newco.
While the Company believes that the assumptions concerning future events are reasonable, it cautions that there are inherent difficulties in predicting
certain important factors that could impact the future performance or results of its and Newco’s business. Among the factors that could cause results to
differ materially from those indicated by such forward-looking statements are: the failure to realize the anticipated costs savings, synergies and other
benefits of the transaction; the possible diversion of management time on transaction-related issues; the risk that the requisite approvals to complete the
transaction are not obtained or other closing conditions are not satisfied; local, regional and national economic conditions and the impact they may have
on the Company, Forbes, Newco and their customers; conditions in the oil and gas industry, especially oil and natural gas prices and capital expenditures
by oil and gas companies; the debt obligations of the Company and Newco following the transaction and the potential effect of limiting the Company’s
and/or Newco’s ability to fund future growth and operations and increasing their respective exposure to risk during adverse economic conditions; the
financial condition of the Company’s and Newco’s customers; any non-performance by customers of their contractual obligations; changes in customer,
employee or supplier relationships resulting from the transaction; changes in safety, health, environmental and other regulations; the results of any
reviews, investigations or other proceedings by government authorities; and the potential additional costs relating to any reviews, investigations or other
proceedings by government authorities or shareholder actions.
These forward-looking statements are also affected by the risk factors, forward-looking statements and challenges and uncertainties described in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2018, and those set forth from time to time in the Company’s filings with the
Securities and Exchange Commission (the “SEC”), which are available at www.superiorenergy.com. Except as required by law, the Company expressly
disclaims any intention or obligation to revise or update any forward-looking statements whether as a result of new information, future events or
otherwise.
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No Offer or Solicitation
This document is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase
or subscribe for any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed transaction or otherwise, nor shall there be any
sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. Subject to certain exceptions to be approved by the relevant
regulators or certain facts to be ascertained, any offer will not be made directly or indirectly, in or into any jurisdiction where to do so would constitute a
violation of the laws of such jurisdiction, or by use of the mails or by any means or instrumentality (including without limitation, facsimile transmission,
telephone and the internet) of interstate or foreign commerce, or any facility of a national securities exchange, of any such jurisdiction.
Important Additional Information Regarding the Transaction Will Be Filed With the SEC
In connection with the proposed transaction, Newco will file a registration statement on Form S-4, including a joint proxy statement/prospectus of
Newco and Forbes, with the SEC. INVESTORS AND SECURITY HOLDERS OF SUPERIOR ENERGY SERVICES AND FORBES ENERGY
SERVICES ARE ADVISED TO CAREFULLY READ THE REGISTRATION STATEMENT AND JOINT PROXY STATEMENT/PROSPECTUS
(INCLUDING ALL AMENDMENTS AND SUPPLEMENTS THERETO) WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT THE TRANSACTION, THE PARTIES TO THE TRANSACTION AND THE RISKS
ASSOCIATED WITH THE TRANSACTION. A definitive joint proxy statement/prospectus will be sent to security holders of Forbes Energy Services
in connection with the Forbes Energy Services shareholder meeting. Investors and security holders may obtain a free copy of the joint proxy
statement/prospectus (when available) and other relevant documents filed by Superior Energy Services, Forbes Energy Services and Newco with the
SEC from the SEC’s website at www.sec.gov. Security holders and other interested parties will also be able to obtain, without charge, a copy of the joint
proxy statement/prospectus and other relevant documents (when available) from www.superiorenergy.com under the tab “Investors” and then under the
heading “SEC Filings.” Security holders may also read and copy any reports, statements and other information filed with the SEC at the SEC public
reference room at 100 F Street N.E., Room 1580, Washington D.C. 20549. Please call the SEC at (800) 732-0330 or visit the SEC’s website for further
information on its public reference room.
Participants in the Solicitation
Superior Energy, Forbes and their respective directors, executive officers and certain other members of management may be deemed to be participants in
the solicitation of proxies from their respective security holders with respect to the transaction. Information about these persons is set forth in the
Company’s proxy statement relating to its 2019 Annual Meeting of Stockholders, which was filed with the SEC on April 26, 2019, and Forbes’ proxy
statement relating to its 2019 Annual Meeting of Stockholders, which was filed with the SEC on April 25, 2019, and subsequent statements of changes
in beneficial ownership on file with the SEC. Security holders and investors may obtain additional information regarding the interests of such persons,
which may be different than those of the respective companies’ security holders generally, by reading the joint proxy statement/prospectus and other
relevant documents regarding the transaction, which will be filed with the SEC.
###
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Identified expected annual synergies of $23 mm exclude one-time costs to achieve of ~$5 mm and transaction fees and expenses. 2 TTM EBITDA adjusted for estimated stand-alone corporate costs. 3 Free Cash Flow defined as Adjusted EBITDA less Capex. Free Cash Flow Conversion defined as Free Cash Flow divided by Adjusted EBITDA. 8 *Refer to Appendix for relevant Regulation G reconciliationNewco Creating a Leading U.S. Focused Services Platform Dollar amounts in millions TTM Q3’19 Revenue $1,378 $1,500 Peer Average: $620 1,200 $899 $831 900 $621 $587 $578 $548 600 $446 $342 $210 $180 300 -- WTTR NINE NewCo SPN-NAM PES KLXE QES KEG RNGR FLSS NES Newco (NAM) TTM Q3’19 EBITDA $200 Peer Average: $70 $175 1 Synergies 150 $127 $101
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Q3’19 Revenue: $259 mm • TTM Q3’19 Revenue: $147 mm Note: Pro forma revenue based on trailing twelve months from October 2018 to September 2019, including revenue associated with Forbes but excluding revenue from divested drilling rigs. 9 *Refer to Appendix for relevant Regulation G reconciliationNewco Primary Newco Service Offerings and Key Brands Service Rigs Coiled Tubing Wireline • Provides well services, • Provides nitrogen, pumping and • Provides perforating, pipe snubbing, swabbing, and P&A plug drill-out services recovery, fishing, cased hole services • Pipe Sizes Ranging from

Newco Newco at a Glance Services Overview Geographic Footprint § Leading provider of production (well services, fluid § Transaction significantly increases scale of services management and produced water) and completion across geographies (coiled tubing, wireline) solutions § Balanced across major basins – flexibility to adjust § Balanced exposure to shorter-cycle (completion) and people and equipment longer-cycle (production, P&A) activity TTM Q3’19 Revenue by Service TTM Q3’19 Revenue by Basin 8% 16% 18% 31% 17% 14% 22% 18% 5% 25% 26% Fluid Management Service Rigs Mid-Con South NE Rentals Coiled Tubing Rockies Offshore Permian Wireline 10Newco Newco at a Glance Services Overview Geographic Footprint § Leading provider of production (well services, fluid § Transaction significantly increases scale of services management and produced water) and completion across geographies (coiled tubing, wireline) solutions § Balanced across major basins – flexibility to adjust § Balanced exposure to shorter-cycle (completion) and people and equipment longer-cycle (production, P&A) activity TTM Q3’19 Revenue by Service TTM Q3’19 Revenue by Basin 8% 16% 18% 31% 17% 14% 22% 18% 5% 25% 26% Fluid Management Service Rigs Mid-Con South NE Rentals Coiled Tubing Rockies Offshore Permian Wireline 10
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11 BJ Services, Inc. Brian Moore | COO ü 40 years of experience in oilfield services most recently as EVP of Shared Services & Operations of Superior ü Prior responsibility: COO Complete Production Services, Inc. Justin Boyd | VP Operations ü 15 years of experience in oilfield services most recently as President of U.S. Onshore Services of Superior Energy Services, Inc. ü Prior responsibility: VP Complete Production Services, Inc. Sam Hardy | VP Operations ü 42 years of experience in oilfield services most recently as President of Warrior Energy Services, a wholly owned subsidiary of Superior ü Prior responsibility: EVP Operations Superior 11Newco Proven & Experienced Leadership Team Top four operating executives have 133 years of combined experience David Dunlap | Chairman & CEO ü 36 years of experience in oilfield services most recently as President & CEO of Superior ü Prior responsibility: COO BJ Services, Inc. Brian Moore | COO ü 40 years of experience in oilfield services most recently as EVP of Shared Services & Operations of Superior ü Prior responsibility: COO Complete Production Services, Inc. Justin Boyd | VP Operations ü 15 years of experience in oilfield services most recently as President of U.S. Onshore Services of Superior Energy Services, Inc. ü Prior

Newco Strategic
Capitalizing
on Secular
Philosophy
Market
Market
Dynamics
& Operations
12
Capital Deployment & Growth § Flat to further declining market § First mover for much needed consolidation environment § Predominately all equity deals § Fragmented and oversupplied market § Long life assets requiring minimal capital § Limited/no liquidity for PE-owned investment, resulting in consistent Free companies Cash Flow and expanding ROIC § Diversified product offering§ Creates a company of meaningful scale across the U.S § Laser focus on operational efficiencies § Consolidation cost savings § Impeccable operational and safety track § Desired service provider of larger operators records resulting in higher utilization § Practical application of analytical and intelligence systems & tools Capitalizing on Secular Market Dynamics 12Newco Strategic Philosophy Market & Operations Capital Deployment & Growth § Flat to further declining market § First mover for much needed consolidation environment § Predominately all equity deals § Fragmented and oversupplied market § Long life assets requiring minimal capital § Limited/no liquidity for PE-owned investment, resulting in consistent Free companies Cash Flow and expanding ROIC § Diversified product offering§ Creates a company of meaningful scale across the U.S § Laser focus on operational efficiencies § Consolidation cost savings § Impeccable operational and safety track § Desired service provider of larger operators records resulting in higher utilization § Practical application of analytical and intelligence systems & tools

Newco Consistent Free Cash Flow Generation Dollar amounts in millions 1 NAM Historical Free Cash Flow 2 Conversion : 60% 31% 74% $50 100% $40 80% Superior management has demonstrated a track record of $30 60% $50 generating consistent Free Cash Flow with these assets despite a $20 40% volatile market environment $10 20% $15 $12 -- 0% 2017A 2018A TTM Q3'19 2 Free Cash Flow Free Cash Flow Conversion 1 Free Cash Flow defined as Adjusted EBITDA less capex. 2 Free Cash Flow conversion defined as Free Cash Flow divided by Adjusted EBITDA. 13 *Please see the Appendix for a reconciliation of Free Cash Flow to its nearest GAAP measure.Newco Consistent Free Cash Flow Generation Dollar amounts in millions 1 NAM Historical Free Cash Flow 2 Conversion : 60% 31% 74% $50 100% $40 80% Superior management has demonstrated a track record of $30 60% $50 generating consistent Free Cash Flow with these assets despite a $20 40% volatile market environment $10 20% $15 $12 -- 0% 2017A 2018A TTM Q3'19 2 Free Cash Flow Free Cash Flow Conversion 1 Free Cash Flow defined as Adjusted EBITDA less capex. 2 Free Cash Flow conversion defined as Free Cash Flow divided by Adjusted EBITDA. 13 *Please see the Appendix for a reconciliation of Free Cash Flow to its nearest GAAP measure.

Newco Meaningful Value Creation in Synergies “Sticky” and not market dependent 1 ~$23 mm Total Identified Synergies Identified Ø Corporate and field cost reduction opportunities $3 mmØ Supply chain optimization Ø Improved efficiency of asset allocation Ø Improved asset utilization and $5 mm productivity $15 mm Opportunities Ø Potential facility rationalization Total Corporate G&A Ø Cross selling and pull through Field G&A Ø Improved alignment with large E&P Supply Chain customers 1 Excludes one-time costs to achieve of ~$5 mm, excluding transaction fees and expenses. 14Newco Meaningful Value Creation in Synergies “Sticky” and not market dependent 1 ~$23 mm Total Identified Synergies Identified Ø Corporate and field cost reduction opportunities $3 mmØ Supply chain optimization Ø Improved efficiency of asset allocation Ø Improved asset utilization and $5 mm productivity $15 mm Opportunities Ø Potential facility rationalization Total Corporate G&A Ø Cross selling and pull through Field G&A Ø Improved alignment with large E&P Supply Chain customers 1 Excludes one-time costs to achieve of ~$5 mm, excluding transaction fees and expenses. 14

1515

Market Leading, Global Franchises Brands Value-added engineering services and high- specification premium downhole tubular and accessory rentals Design, engineering, manufacturing and rental of premium bottom hole assemblies Engineering, risk management, well control and training solutions Hydraulic workover and snubbing services Design, engineering and manufacturing of premium sand control tools 16 Note: PumpCo remains a wholly owned subsidiary but will be captured in discontinued operationsMarket Leading, Global Franchises Brands Value-added engineering services and high- specification premium downhole tubular and accessory rentals Design, engineering, manufacturing and rental of premium bottom hole assemblies Engineering, risk management, well control and training solutions Hydraulic workover and snubbing services Design, engineering and manufacturing of premium sand control tools 16 Note: PumpCo remains a wholly owned subsidiary but will be captured in discontinued operations

Compelling Attributes TTM 3Q’19 Revenue by Business Market and technology leading global brands that are highly mobile and competitively Completion and Production Down Hole advantaged Services Drilling Tools 34% 40% Managed capital intensity with Well Control Services Completion organic and inorganic growth 13% Tools 13% strategies TTM 3Q’19 Revenue by Region Consistent thru-cycle Free Cash Flow provides solid financial footing US Land 28% International Will maximize potential of current 45% franchises while evaluating GOM investments in new technologies 27% and platforms 17Compelling Attributes TTM 3Q’19 Revenue by Business Market and technology leading global brands that are highly mobile and competitively Completion and Production Down Hole advantaged Services Drilling Tools 34% 40% Managed capital intensity with Well Control Services Completion organic and inorganic growth 13% Tools 13% strategies TTM 3Q’19 Revenue by Region Consistent thru-cycle Free Cash Flow provides solid financial footing US Land 28% International Will maximize potential of current 45% franchises while evaluating GOM investments in new technologies 27% and platforms 17

Consistent Historical Free Cash Flow Dollar amounts in millions 1 1 Historical EBITDA & Capex $533 $339 $229 $226 $203 $134 $140 $119 $75 $71 $43 $37 2014 2015 2016 2017 2018 TTM Q3'19 2 EBITDA CAPEX 1 Only includes Workstrings, Stabil Drill, Wild Well Control, ISS and Completion Services. 18 2 Does not include corporate overhead. *Please see the Appendix for a reconciliation of Adjusted EBITDA to its nearest GAAP measure.Consistent Historical Free Cash Flow Dollar amounts in millions 1 1 Historical EBITDA & Capex $533 $339 $229 $226 $203 $134 $140 $119 $75 $71 $43 $37 2014 2015 2016 2017 2018 TTM Q3'19 2 EBITDA CAPEX 1 Only includes Workstrings, Stabil Drill, Wild Well Control, ISS and Completion Services. 18 2 Does not include corporate overhead. *Please see the Appendix for a reconciliation of Adjusted EBITDA to its nearest GAAP measure.

Proven &numerous
Superior
Experienced
accounting
Leadership
and Westy
financeBallard
Prior toJames
joining
Spexarth
Superior,
William
Bill have
Masters
included
President
leadership
& CEO
of Chief
globalFinancial
managerial
Officer
roles General
with Halliburton
Counsel 12
wasyears
a Partner
at Superior
at Jones,
6 years
completion,
at Superior
premium
11 years
tubular
at Superior
rental Company
Currentlyover
serves
tenasyears,
Executive
concluding
Vice Currently
Walker LLP
serves
in their
as Chief
Corporate
Accounting
business
Currently
units and
serves
international
as Executive
his career
President,
thereChief
as Senior
Financial
Director
Officer
of Practice
& Officer
Group
at Superior.
where heVice
had President
completion
and
and
General
production
Treasurer
service
at Superior.
Finance –Counsel
WesternatHemisphere.
Superior. Prior
particular
to joining
knowledge
Superior,inJamie
capitalheld
operations
Previousrepresenting
responsibilities
~$950mm
with Superior
in markets
numerous
and M&A
accounting
transactions
and finance
annual revenues.
Prior to joining
in the Superior,
energy industry.
Bill have
19 included leadership of global managerial roles with Halliburton was a Partner at Jones, completion, premium tubular rental Company over ten years, concluding Walker LLP in their Corporate business units and international his career there as Senior Director of Practice Group where he had completion and production service Finance – Western Hemisphere. particular knowledge in capital operations representing ~$950mm in markets and M&A transactions annual revenues. in the energy industry. 19Proven & Experienced Leadership Westy Ballard James Spexarth William Masters President & CEO Chief Financial Officer General Counsel 12 years at Superior 6 years at Superior 11 years at Superior Currently serves as Executive Vice Currently serves as Chief Accounting Currently serves as Executive President, Chief Financial Officer & Officer at Superior. Vice President and General Treasurer at Superior. Counsel at Superior. Prior to joining Superior, Jamie held Previous responsibilities with

Key Peer Benchmarking TTM 3Q’19 EBITDA Margin Median: 12.5% 30% 23.3% 20.8% 19.8% 20% 17.3% 15.8% 12.5% 11.4% 10.1% 10% 6.9% 6.8% 0% APY RemainCo SLB-US CLB HAL-US BKR-US OII OIS DRQ FI Remainco 1 TTM 3Q’19 FCF Conversion 100% 84.3% 90% 79.9% Median: 52.4% 80% 68.2% 70% 59.2% 55.8% 60% 52.4% 49.8% 50% 41.1% 40% 31.4% 30% 20% 10% (74%) 0% APY CLB SLB-US BKR-US RemainCo HAL-US DRQ OIS OII FI Remainco Source: FactSet and Company filings. Note: Median excludes Remainco. 20 1 FCF Conversion defined as (EBITDA less Capex) divided by EBITDA.Key Peer Benchmarking TTM 3Q’19 EBITDA Margin Median: 12.5% 30% 23.3% 20.8% 19.8% 20% 17.3% 15.8% 12.5% 11.4% 10.1% 10% 6.9% 6.8% 0% APY RemainCo SLB-US CLB HAL-US BKR-US OII OIS DRQ FI Remainco 1 TTM 3Q’19 FCF Conversion 100% 84.3% 90% 79.9% Median: 52.4% 80% 68.2% 70% 59.2% 55.8% 60% 52.4% 49.8% 50% 41.1% 40% 31.4% 30% 20% 10% (74%) 0% APY CLB SLB-US BKR-US RemainCo HAL-US DRQ OIS OII FI Remainco Source: FactSet and Company filings. Note: Median excludes Remainco. 20 1 FCF Conversion defined as (EBITDA less Capex) divided by EBITDA.

Capitalization Summary Capitalization 3 9/30 TTM Exchange Adjustments 9/30 TTM Post Exchange 1 $-- $-- $-- ABL Revolver 2021 Senior Unsecured Notes 800,000 (500,000) 300,000 2024 Senior Unsecured Notes 500,000 -- 500,000 2027 Senior Secured 2nd Lien Notes -- 250,000 250,000 Total Debt $1,300,000 ($250,000) $1,050,000 Total Cash $259,889 $259,889 Net Debt $1,040,111 ($250,000) $790,111 2 $168,808 $168,808 EBITDA 2 6.2x 4.7x Net Debt / EBITDA 1 ABL committed amount to be amended to $200 million; initial borrowing base of ~$165 million 2 Excludes EBITDA contribution of PumpCo 3 Assumes successful execution of the intended exchange offering as if it had occurred on 9/30/19 21 *Refer to Appendix for relevant Regulation G reconciliationCapitalization Summary Capitalization 3 9/30 TTM Exchange Adjustments 9/30 TTM Post Exchange 1 $-- $-- $-- ABL Revolver 2021 Senior Unsecured Notes 800,000 (500,000) 300,000 2024 Senior Unsecured Notes 500,000 -- 500,000 2027 Senior Secured 2nd Lien Notes -- 250,000 250,000 Total Debt $1,300,000 ($250,000) $1,050,000 Total Cash $259,889 $259,889 Net Debt $1,040,111 ($250,000) $790,111 2 $168,808 $168,808 EBITDA 2 6.2x 4.7x Net Debt / EBITDA 1 ABL committed amount to be amended to $200 million; initial borrowing base of ~$165 million 2 Excludes EBITDA contribution of PumpCo 3 Assumes successful execution of the intended exchange offering as if it had occurred on 9/30/19 21 *Refer to Appendix for relevant Regulation G reconciliation
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assets 7 80,677
(440,837)
(287,268)
- 5 2,572
(440,837)
Loss from
- 5operations
2,572 Loss(822,928)
from operations
287,956(822,928)
5 18,233 287,956
- (16,739)
5 18,233
Other expense:
- (16,739)
Interest
Other expense,
expense: net
Interest
(99,019)
expense,
- - (2,187)
net (99,019)
(101,206)
- - (2,187)
Equity in
(101,206)
losses ofEquity
NewCo
in -losses
- - (219,696)
of NewCo
(219,696)
- - - (219,696)
Other, net
(219,696)
(1,760)Other,
2 25 - net
- (1,535)
(1,760)
Loss
2 25from
- - (1,535)
continuing
Lossoperations
from continuing
before operations
taxes (923,707)
before2 taxes
88,181
(923,707)
5 18,2332(221,883)
88,181 5 18,233
(339,176)
(221,883)
Income(339,176)
taxes (16,326)
Income
3,563
taxes
32,777
(16,326)
(28,845)
3,56320,014
32,777Net
(28,845)
loss from
20,014
continuing
Net lossoperations
from continuing
(907,381)
operations
284,618(907,381)
4 85,456 284,618
(193,038)
4 85,456
(359,190)
(193,038)
Loss from
(359,190)
discontinued
Loss from
operations
discontinued
- - (485,456)
operations
- (485,456)
- - (485,456)
Net income
- (485,456)
(loss)Net
$ (907,381)
income (loss)
$ 284,618
$ (907,381)
$ - $ (193,038)
$ 284,618
$ (844,646)
$ - $ (193,038)
Net loss
$ (844,646)
from continuing
Net lossoperations
from continuing
$ (359,190)
operations
Depreciation,
$ (359,190)
depletion,
Depreciation,
amortization
depletion,
and accretion
amortization
1 32,975
and accretion
Reduction
1 32,975
in valueReduction
of assets in
52,572
valueInterest
of assets
expense,
52,572 net
Interest
1 01,206
expense,
Equity
netin1 losses
01,206ofEquity
NewCo
in 2losses
19,696
of Other,
NewConet
2 19,696
1 ,535 Income
Other, net
taxes
1 ,535
2 0,014
Income
Adjusted
taxes 2EBITDA
0,014 Adjusted
$ 1 68,808
EBITDA
CapEx$$1(74,616)
68,808 CapEx
Free cash
$

Adjusted EBITDA
amortization
and accretion)
& FCF Reconciliation
366,344 (27,396)
Pro 128,397
Forma NewCo
- 4 67,345
For Depreciation,
the nine months
amortization
ended September
and accretion
30, 2019
56,097
(unaudited)
(6,421) Historical
2 2,935 - 7Pro
2,611
Forma
General
(in thousands)
and administrative
Pro Forma
expenses
NAM Drilling
61,936 Rigs
(1,692)
Forbes
17,486
Adjustments
- 7 7,730 Reduction
NewCo Revenues
in value $of484,392
assets 10,119
$ (32,831)
(7,556)
$ 153,647
19,222 -$21,785
- $ 6 05,208
Loss from
Cost operations
of services (10,104)
and rentals
10,234
(exclusive
(34,393)
of depreciation,
- (34,263) Other
amortization
expense: Interest
and accretion)
expense,
366,344
net - - (27,396)
(19,093) 128,397
2 ,303 (16,790)
- 4 67,345
Other,
Depreciation,
net ( 398) -amortization
- - (398) Loss
and
from
accretion
continuing
56,097
operations
(6,421) 2before
2,935taxes
- 7 2,611
(10,502)
General
10,234
and (53,486)
administrative
2 ,303expenses
(51,451) 61,936
Income(1,692)
taxes 9,524
17,486
1,842
- 7 7,730
(27) 1Reduction
61 11,500 in
Net
value
loss of
$ (assets
20,026)
10,119
$ 8,392
(7,556)
$ (53,459)
19,222$- 2,142
21,785$ Loss
(62,951)
fromNet
operations
loss $ (62,951)
(10,104)Depreciation,
10,234 (34,393)
amortization
- (34,263)and
Other
accretion
expense:
7 2,611
Interest
Reduction
expense,innet
value
- - (19,093)
of assets 2 ,303
1,785(16,790)
Gains on
Other,
salesnet
of assets
( 398)(14,090)
- - - (398)Restructuring
Loss from continuing
costs 3,675
operations
Interest expense,
before taxes
net 16,790
(10,502)
Other,
10,234
net(53,486)
398 Income
2 ,303
taxes
(51,451)
11,500Income
Adjusted
taxes
EBITDA
9,524 1,842
$ 4 9,718
(27) CapEx
1 61 11,500
$ (5,827)
Net loss
Free$cash
( 20,026)
flow $$48,392
3,891$26
(53,459) $ 2,142 $ (62,951) Net loss $ (62,951) Depreciation, amortization and accretion 7 2,611 Reduction in value of assets 2 1,785 Gains on sales of assets (14,090) Restructuring costs 3,675 Interest expense, net 16,790 Other, net 398 Income taxes 11,500 Adjusted EBITDA $ 4 9,718 CapEx $ (5,827) Free cash flow $ 4 3,891 26Adjusted EBITDA & FCF Reconciliation Pro Forma NewCo For the nine months ended September 30, 2019 (unaudited) Historical Pro Forma (in thousands) Pro Forma NAM Drilling Rigs Forbes Adjustments NewCo Revenues $ 484,392 $ (32,831) $ 153,647 $ - $ 6 05,208 Cost of services and rentals (exclusive of depreciation,

Adjusted
and
accretion)
EBITDA
142,619
& FCF
(13,672)
Reconciliation
4 5,217 - Pro
1 74,164
FormaDepreciation,
NewCo For amortization
the three months
and ended
accretion
December
29,182 (4,548)
31, 20188 (unaudited)
,162 - 3 2,796
Historical
GeneralPro
andForma
administrative
(in thousands)
expenses
Pro 17,059
Forma (365)
NAM8Drilling
,049 - 2Rigs
4,743
Forbes
Reduction
Adjustments
in valueNewCo
of assetsRevenues
277,149 $- -1-88,157
2 77,149
$ (18,730)
Loss from
$ 5operations
6,454 $ - $( 277,852)
2 25,881 Cost
(145)of(4,974)
services
- (282,971)
and rentals
Other
(exclusive
expense:
of Interest
depreciation,
expense,
amortization
net - - (3,886)
and accretion)
( 1,565) (5,451)
142,619
Other,
(13,672)
net 173
4 5,217
- - - 1- 17374,164
Loss from
Depreciation,
continuing
amortization
operations before
and accretion
taxes ( 277,679)
29,182 (4,548)
(145) 8(8,860)
,162 - (31,565)
2,796 General
(288,249)
and
Income
administrative
taxes ( 13,087)
expenses
(26)17,059
1 9 ( 110)
(365)(13,204)
8 ,049 -Net
2 4,743
loss $Reduction
( 264,592)in$value
(119)of$ assets
(8,879)277,149
$ ( 1,455)
- - -$2(275,045)
77,149 Loss
Netfrom
loss $operations
(275,045)( Depreciation,
277,852) (145)amortization
(4,974) - (282,971)
and accretion
Other3expense:
2,796 Reduction
Interest expense,
in value net
of assets
- - (3,886)
2 77,149
( 1,565)
Gains
(5,451)
on sales
Other,
of assets
net 173
(4,101)
- - - 1Restructuring
73 Loss fromcosts
continuing
4 ,379 operations
Interest expense,
before net
taxes
5 ,451
( 277,679)
Other, (145)
net (173)
(8,860)
Income
( 1,565)
taxes(288,249)
(13,204) Income
Adjustedtaxes
EBITDA
( 13,087)
$ 2 7,252
(26) 1CapEx
9 ( 110)
$ (29,147)
(13,204) Free
Net loss
cash$ flow
( 264,592)
$ (1,895)
$ (119)
27 $ (8,879) $ ( 1,455) $ (275,045) Net loss $ (275,045) Depreciation, amortization and accretion 3 2,796 Reduction in value of assets 2 77,149 Gains on sales of assets (4,101) Restructuring costs 4 ,379 Interest expense, net 5 ,451 Other, net (173) Income taxes (13,204) Adjusted EBITDA $ 2 7,252 CapEx $ (29,147) Free cash flow $ (1,895) 27Adjusted EBITDA & FCF Reconciliation Pro Forma NewCo For the three months ended December 31, 2018 (unaudited) Historical Pro Forma (in thousands) Pro Forma NAM Drilling Rigs Forbes Adjustments NewCo Revenues $ 1 88,157 $ (18,730) $ 5 6,454 $ - $ 2 25,881 Cost of services and rentals (exclusive of depreciation, amortization

Adjusted EBITDA
depreciation,
amortization
& FCF and
Reconciliation
accretion) 508,963
Pro Forma
(41,068)
NewCo
1 73,614
For the-twelve
6 41,509
months
Depreciation,
ended September
amortization
30, 2019
and accretion
(unaudited)
85,279
Historical
(10,969)
Pro3Forma
1,097 (in
- 1 05,407
thousands)
General
Pro Forma
and administrative
NAM Drilling
expenses
Rigs Forbes
78,995
Adjustments
(2,057) 2 5,535
NewCo
- 1 02,473
Revenues
Reduction
$ 6 72,549
in value
$ (51,561)
of assets
$ 210,101
287,268$ (7,556)
- $ 8 31,089
1 9,222
Cost
- 2of98,934
services
Loss
andfrom
rentals
operations
(exclusive
( 287,956)
of depreciation,
10,089 (39,367)
amortization
- (317,234)
and accretion)
Other expense:
508,963Interest
(41,068)
expense,
1 73,614
net- -6-41,509
(22,979)
Depreciation,
738 (22,241)
amortization
Other, net (and
225)accretion
- - - (225)
85,279
Loss (10,969)
from continuing
3 1,097 operations
- 1 05,407 before
Generaltaxes
and (administrative
288,181) 1 0,089
expenses
(62,346)
78,995
738 (2,057)
(339,700)
2 5,535
Income
- 1 taxes
02,473
( 3,563)
Reduction
1,816in(8)
value
52 (1,703)
of assetsNet
287,268
loss $ (7,556)
(284,618)
1 9,222
$ 8,273
- 2 $98,934
(62,338)
Loss
$ 686
from$ operations
(337,997) Net
( 287,956)
loss $ (337,997)
10,089 (39,367)
Depreciation,
- (317,234)
amortization
Other expense:
and accretion
Interest105,407
expense,Reduction
net - - (22,979)
in value
738
of (22,241)
assets 298,934
Other, Gains
net ( 225)
on sales
- - - of
(225)
assets
Loss
(18,191)
from continuing
Restructuring
operations
costs 8before
,054 Interest
taxes ( expense,
288,181)net
1 0,089
22,241
(62,346)
Other, 738
net 2(339,700)
25 Income
Income
taxes (1,703)
taxes ( 3,563)
Adjusted
1,816
EBITDA
(8) 52 $(1,703)
7 6,970
Net
CapEx
loss $$(284,618)
(34,974) Free
$ 8,273
cash$ flow
(62,338)
$ 41,996
$ 68628
$ (337,997) Net loss $ (337,997) Depreciation, amortization and accretion 105,407 Reduction in value of assets 298,934 Gains on sales of assets (18,191) Restructuring costs 8 ,054 Interest expense, net 22,241 Other, net 2 25 Income taxes (1,703) Adjusted EBITDA $ 7 6,970 CapEx $ (34,974) Free cash flow $ 41,996 28Adjusted EBITDA & FCF Reconciliation Pro Forma NewCo For the twelve months ended September 30, 2019 (unaudited) Historical Pro Forma (in thousands) Pro Forma NAM Drilling Rigs Forbes Adjustments NewCo Revenues $ 6 72,549 $ (51,561) $ 210,101 $ - $ 8 31,089 Cost of services and rentals (exclusive of

Revenue(51,561)
51,561
by Service
- - Total
Line $Reconciliation
672,549 $ (51,561)
Pro Forma
$ 2 10,101
NewCo
$ 8For
31,089
the twelve
Nine months
monthsended
endedSeptember
September30,
30,2019
2019Historical
(unaudited)
ProHistorical
Forma NAM
Pro Forma
Drilling
(inRigs
thousands)
Forbes NewCo
NAM Drilling
Fluid Management
Rigs Forbes NewCo
$ 148,525
Fluid
$ - $Management
36, 294 $ 1 $84,819
206,128
Service
$ - $ Rigs
52, 547
88,661
$ 258,675
- 73,653
Service
162,314
RigsCoiled
116,502
Tubing
- 96,56,607
068 212,570
- 43,700
Coiled
100,307
Tubing
Rentals
83,771
107,349
- 61,486
- - 107,349
145,257 Wireline
Rentals 147,448
50,419 -- -- 50,419
147,448Drilling
Wireline
32,831
67,139
(32,831)
- - 67,139
- - Total
Drilling
$ 484,392
51,561 $(51,561)
(32,831)- -$ Total
1 53,647
$ 672,549
$ 605,208
$ (51,561)
Three months
$ 2 10,101
ended
$ 8December
31,089 Nine
31,months
2018 Historical
ended September
Pro Forma
30,NAM
2019Drilling
Historical
Rigs
ProForbes
FormaNewCo
NAM Drilling
Fluid Management
Rigs Forbes$NewCo
57,603 Fluid
$ - $ 16,
Management
253 $ 7 3,856
$ 148,525
Service$Rigs
- $ 36,
27,841
294 $- 122,
84,819
415 50,256
ServiceCoiled
Rigs 88,661
Tubing-27,164
73,653-162,314
17, 786 Coiled
4 4,950Tubing
Rentals56,607
40,099- -43,700
- 4 0,099
100,307
Wireline
Rentals
16,720
107,349
- - 16,720
- - 107,349
DrillingWireline
18,730 50,419
(18,730)- -- 50,419
- Total $Drilling
188,157
32,831
$ (18,730)
(32,831)
$ 56,
- -454
Total
$ 225,881
$ 484,392
29$ (32,831) $ 1 53,647 $ 605,208 Three months ended December 31, 2018 Historical Pro Forma NAM Drilling Rigs Forbes NewCo Fluid Management $ 57,603 $ - $ 16, 253 $ 7 3,856 Service Rigs 27,841 - 22, 415 50,256 Coiled Tubing 27,164 - 17, 786 4 4,950 Rentals 40,099 - - 4 0,099 Wireline 16,720 - - 16,720 Drilling 18,730 (18,730) - - Total $ 188,157 $ (18,730) $ 56, 454 $ 225,881 29Revenue by Service Line Reconciliation Pro Forma NewCo For the twelve months ended September 30, 2019 (unaudited) Historical Pro Forma (in thousands) NAM Drilling Rigs Forbes NewCo Fluid Management $ 206,128 $ - $ 52, 547 $ 258,675 Service Rigs 116,502 - 96, 068 212,570 Coiled Tubing 83,771 - 61,486 145,257 Rentals 147,448 - - 147,448 Wireline 67,139 - - 67,139 Drilling

Adjusted EBITDA
(287,956)
10,089 (277,867)
& FCF Reconciliation
Other expense:Pro
Other,
Forma
netNAM
(225)For
- (225)
the twelve
Loss from
months
continuing
ended September
operations 30,
before
2019
taxes
(unaudited)
(288,181)
Historical
10,089 (278,092)
Pro FormaIncome
(in thousands)
taxes (3,563)
NAM1,816
Drilling
(1,747)
RigsNet
NAM
lossRevenues
$ ( 284,618)
$ 6 72,549
$ 8,273$$(51,561)
(276,345)
$ 6Net
20,988
loss $Cost
(276,345)
of services
Depreciation,
and rentals
amortization
(exclusive of
anddepreciation,
accretion 74,310
amortization
Reduction
andinaccretion)
value of assets
508,963
279,712
(41,068)
Gains
467,895
on sales
Depreciation,
of assets (12,499)
amortization
Restructuring
and accretion
costs 3,443
85,279Other,
(10,969)
net 74,310
225 Income
General
taxes
and
(1,747)
administrative
Adjustedexpenses
EBITDA78,995
$ 67,099
(2,057)
CapEx
7 6,938
$ (17,248)
Reduction
Free cash
in value
flowof$ assets
49,851287,268
30
(7,556) 2 79,712 Loss from operations (287,956) 10,089 (277,867) Other expense: Other, net (225) - (225) Loss from continuing operations before taxes (288,181) 10,089 (278,092) Income taxes (3,563) 1,816 (1,747) Net loss $ ( 284,618) $ 8,273 $ (276,345) Net loss $ (276,345) Depreciation, amortization and accretion 74,310 Reduction in value of assets 279,712 Gains on sales of assets (12,499) Restructuring costs 3,443 Other, net 225 Income taxes (1,747) Adjusted EBITDA $ 67,099 CapEx $ (17,248) Free cash flow $ 49,851 30Adjusted EBITDA & FCF Reconciliation Pro Forma NAM For the twelve months ended September 30, 2019 (unaudited) Historical Pro Forma (in thousands) NAM Drilling Rigs NAM Revenues $ 6 72,549 $ (51,561) $ 6 20,988 Cost of services and rentals (exclusive of depreciation, amortization and accretion) 508,963 (41,068) 467,895 Depreciation, amortization and accretion 85,279 (10,969) 74,310 General and administrative expenses 78,995 (2,057) 7 6,938 Reduction in value of assets 287,268 (7,556) 2 79,712 Loss from operations

Adjusted EBITDA
December
31, 2017&(inFCF
thousands)
Reconciliation
Historical
ProPro
Forma
Forma
NAM
Historical
(unaudited)
Pro Forma
For theNAM
year ended
Drilling
December
Rigs NAM
31,NAM
2018 For
Drilling
the year
Rigsended
NAMDecember
Revenues 31,
$ 737,533
2017 (in$ thousands)
(71,016) $ 6Historical
66,517 $ Pro
630,762
Forma
$ (Historical
63,063) $Pro
567,699
FormaCost
NAM
of services
Drilling Rigs
and rentals
NAM (exclusive
NAM Drilling
of depreciation,
Rigs NAM Revenues
amortization
$ 737,533
and accretion)
$ (71,016)
575,852
$ 6 66,517
(53,215)
$ 630,762
522,637$ 4( 97,342
63,063)($46,673)
567,699450,669
Cost ofDepreciation,
services and rentals
amortization
(exclusive
and accretion
of depreciation,
123,124amortization
(18,020) 105,104
and accretion)
1 48,177575,852
( 19,950)
(53,215)
128,227522,637
General4 and
97,342
administrative
( 46,673) 450,669
expenses
Depreciation,
84,150 (2,233)
amortization
81,917 9 3,979
and accretion
( 2,077) 123,124
91,902 Reduction
(18,020) 105,104
in value1of48,177
assets(277,610
19,950) (1,337)
128,227276,273
General3and
,914administrative
( 7,556) ( 3,642)
expenses
Loss from
84,150
operations
(2,233) 81,917
( 323,203)
9 3,979
3,789
( 2,077)
(319,414)
91,902
(112,650)
Reduction
13,193
in value
( 99,457)
of assets
Other277,610
expense:
(1,337)
Other,276,273
net 2073- ,914
207 316
( 7,556)
- 316( Loss
3,642)from
Losscontinuing
from operations
operations
( 323,203)
before 3,789
taxes (322,996)
(319,414) 3,789
(112,650)
(319,207)
13,193(112,334)
( 99,457)13,193
Other expense:
( 99,141)Other,
Incomenettaxes
207 (- 21,104)
207 316682
- 316
( 20,422)
Loss from
(56,886)
continuing
2,375operations
( 54,511) Net
before
losstaxes
$ (301,892)
(322,996)
$ 3,107
3,789$(319,207)
(298,785)(112,334)
$ (55,448)13,193
$ 10,818
( 99,141)
$ ( 44,630)
Income
Nettaxes
loss ($21,104)
(298,785)
682$ (( 20,422)
44,630) (56,886)
Depreciation,
2,375amortization
( 54,511) Netand
lossaccretion
$ (301,892)
105,104
$ 3,107
128,227
$ (298,785)
Reduction
$ (55,448)
in value$of
10,818
assets$276,273
( 44,630)
( 3,642)
Net loss
Gains
$ (298,785)
on sales$of( assets
44,630)
(14,100)
Depreciation,
( 5,664)amortization
Restructuring
andcosts
accretion
- - Other,
105,104
net ( 128,227
207) ( 316)
Reduction
Incomeintaxes
value
(20,422)
of assets
( 54,511)
276,273Adjusted
( 3,642) EBITDA
Gains on sales
$ 47,863
of assets
$ 19,464
(14,100)
CapEx
( 5,664)
$ (33,201)
Restructuring
$ ( 7,879)costs
Free-cash
- Other,
flownet
$ 14,662
( 207) ($316)
11,585
Income
31 taxes (20,422) ( 54,511) Adjusted EBITDA $ 47,863 $ 19,464 CapEx $ (33,201) $ ( 7,879) Free cash flow $ 14,662 $ 11,585 31Adjusted EBITDA & FCF Reconciliation Pro Forma NAM (unaudited) For the year ended December 31, 2018 For the year ended

Adjusted
depletion,
Other
expense
EBITDA
amortization
- 4, 476
Reconciliations
4,476
and accretion
Income
SPN
taxes
26,165
(unaudited)
- 12,
71, 261
099 Twelve
12,261
97,264 Depreciation,
months
Adjustedended
EBITDA
depletion,
September
$ 60,959
amortization
30,$2019
23, 220
(inand
thousands)
$ 84,179
accretion
Twelve
Global
65,842
months
Five
159,Businesses
204
ended
225,046
December
Corporate
Adjusted
31, and
2018
EBITDA
allGlobal
other$businesses
Five
164,666
Businesses
$ Consolidated
32, 638
Corporate
$ 197,304
Reported
and
Three
all net
other
months
income
businesses
ended
(loss)December
Consolidated
from continuing
31, 2018
Reported
operations
Global
netFive
income
$ 126,610
Businesses
(loss)
$ (1,033,991)
from
Corporate
continuing
$and
(907,381)
all
operations
otherReduction
businesses
$ 87,562
inConsolidated
$value
(944,948)
of assets
$Reported
(857,386)
7,008 773,
net
Reduction
669
income
780,677
(loss)
in value
Restructuring
from
of continuing
assets -costs
739,
operations
725
- 7, 200
739,725
7,200
$ 34,794
Interest
Legal
$ (784,979)
settlement
expense, net
$-(750,185)
(5,776)
- 99, 477
(5,776)
Reduction
99,477
Interest
Other
in value
expense,
expense
of assets
-net
1, -678
99,
- 739,
1,678
020725
99,020
Income
739,725
Other
taxes
Restructuring
expense
- (45,433)
- 1,(45,433)
costs
759 1,759
- 3,Depreciation,
934
Income
3,934taxes
Interest
depletion,
- (16,326)
expense,
amortization
(16,326)
net - 24,Depreciation,
745
and 24,745
accretion
Other
depletion,
115,164
expense
285,
amortization
- 684
(2,717)
400,848
(2,717)
and accretion
32 Income
Adjusted
92,007
taxes
EBITDA
230,
- (28,587)
303
$ 202,726
322,310
(28,587)
$ Adjusted
136,
Depreciation,
183 EBITDA
$ 338,909Adjusted
depletion,
$ 225,625
amortization
EBITDA
$ 55, 858Reconciliations
and
$ 281,483
accretion
Nine
26,165
SPN
months
(unaudited)
71,ended
099 97,264
September
Twelve
Adjusted
months
30, 2019
EBITDA
ended
Global
September
$ 60,959
Five Businesses
$30,
23,2019
220 Corporate
$(in84,179
thousands)
Twelve
and all
Global
months
otherFive
businesses
ended
Businesses
December
Consolidated
Corporate
31, 2018
Reported
andGlobal
all other
net
Five
income
businesses
Businesses
(loss)
Consolidated
from
Corporate
continuing
and
Reported
alloperations
other
netbusinesses
income
$ 91,816
(loss)
Consolidated
$ (249,012)
from continuing
Reported
$ (157,196)
operations
netReduction
income
$ 126,610
(loss)
in value
from
$ (1,033,991)
of
continuing
assets 7,008
$ operations
(907,381)
33, 944Reduction
$40,952
87,562Restructuring
$ in
(944,948)
value of $assets
costs
(857,386)
-7,008
3, 266
Reduction
773,
3,266
669Legal
780,677
in value
settlement
Restructuring
of assets
- (5,776)
- 739,
costs
(5,776)
725-739,725
7, 200
Interest
7,200
Interest
expense,
Legal
expense,
settlement
net - 74,
net 275
- -99,
(5,776)
74,275
477 99,477
(5,776)
OtherOther
expense
Interest
expense
expense,
- 4, 476
- 1,4,476
net
678-1,678
99,
Income
020
Income
99,020
taxes taxes
- 12,
Other
261
- (45,433)
expense
12,261(45,433)
-Depreciation,
1, 759 1,759
Depreciation,
Income
depletion,
taxes
depletion,
amortization
- (16,326)
amortization
and
(16,326)
accretion
and
Depreciation,
accretion
65,842 159,
115,164
depletion,
204 285,
225,046
amortization
684 Adjusted
400,848and
32
EBITDA
accretion
Adjusted
$ 164,666
EBITDA
92,007 230,
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