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PROSPECTUS

SESI, L.L.C.
Offer to Exchange

Up to $800,000,000 Registered 7.125% Senior Notes due 2021

for

Any and all Outstanding Unregistered 7.125% Senior Notes due 2021

SESI, L.L.C. (the �issuer�), a wholly-owned first tier subsidiary of Superior Energy Services, Inc. (�Superior Energy�), is offering to exchange
$800,000,000 aggregate principal amount of its 7.125% Senior Notes due 2021 that we have registered under the Securities Act of 1933 (the
�exchange notes�), for up to $800,000,000 aggregate principal amount of the issuer�s outstanding 7.125% Senior Notes due 2021 (the �outstanding
notes�). In this prospectus we refer to the exchange notes and the outstanding notes collectively as the �notes.�

The Exchange Offer

� The issuer hereby offers to exchange all outstanding notes that are validly tendered and not withdrawn for an equal principal amount of
exchange notes.

� The exchange offer will expire at 5:00 p.m. New York City time, on August 16, 2012, unless extended.

� You may withdraw tenders of your outstanding notes at any time before the exchange offer expires.

� The exchange notes are substantially identical to the outstanding notes, except that the transfer restrictions and registration rights relating
to the outstanding notes will not apply to the exchange notes.
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� The exchange of outstanding notes for exchange notes pursuant to the exchange offer will not be a taxable event for federal income tax
purposes. See �Material U.S. federal income tax consequences� beginning on page 85 for more information.

� We will not receive any proceeds from the exchange offer.

� No public market currently exists for the exchange notes. We do not intend to apply for listing of the exchange notes on any securities
exchange or to arrange for them to be quoted on any quotation system.

� Interest on the exchange notes will be paid at the rate of 7.125% per annum, semi-annually in cash in arrears on each June 15 and
December 15.

Please see �Risk factors� beginning on page 9 for a discussion of factors you should consider in connection with
the exchange offer.

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such exchange notes. The letter of transmittal states that by so acknowledging and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an �underwriter� within the meaning of the Securities Act. This prospectus, as it
may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of exchange notes received in
exchange for outstanding notes where such outstanding notes were acquired by such broker-dealer as a result of market-making activities or
other trading activities. We have agreed that, for a period of 180 days after the consummation of the exchange offer, we will make this
prospectus available to any broker-dealer for use in connection with any such resale. See �Plan of distribution.�

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is July 19, 2012.
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We have not authorized anyone to give any information or represent anything to you other than the information in this prospectus. You
must not rely on any unauthorized information or representations. We are not making an offer to sell the exchange notes in any
jurisdiction where the offer or sale is not permitted.
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SESI, L.L.C. is a Delaware limited liability company and a wholly-owned first tier subsidiary of Superior Energy Services, Inc., a Delaware
corporation.

In this prospectus, unless the context otherwise requires, references to:

� �Superior,� the �Company,� �we,� �our� and �us� refer to SESI, L.L.C., our parent, Superior Energy Services, Inc., and our subsidiaries;

� �Superior Energy� refers to Superior Energy Services, Inc. and not to any of its subsidiaries; and

� the �issuer� and �SESI� refer to SESI, L.L.C. and not to Superior Energy or any of its other subsidiaries.

This prospectus incorporates important business and financial information about Superior that is not included in or delivered with this
prospectus. This information is available without charge to security holders upon written or oral request to Superior Energy Services, Inc.,
11000 Equity Drive, Suite 300, Houston, Texas 77041, (281) 999-0047. To ensure timely delivery you should make your request to us no
later than August 9, 2012, which is five business days prior to the expiration of the exchange offer. In the event that we extend the
exchange offer, you must submit your request at least five business days before the expiration date of the exchange offer, as extended.
We do not currently intend to extend the expiration date. See �The exchange offer� for more detailed information.
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Cautionary note regarding forward-looking statements

We have included or incorporated by reference in this prospectus, and from time to time our management may make statements that may
constitute, �forward-looking statements� within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.
Generally, the words �expects,� �anticipates,� �targets,� �goals,� �projects,� �intends,� �plans,� �believes,� �seeks,� �estimates,� variations of such words and similar
expressions identify forward-looking statements, although not all forward-looking statements contain these identifying words. In making any
forward-looking statements, we believe that the expectations are based on reasonable assumptions. We caution readers that those statements are
not guarantees of future performance and our actual results may differ materially from those anticipated, projected or assumed in the
forward-looking statements.

These forward-looking statements are subject to a number of risks, uncertainties and assumptions, most of which are difficult to predict and
many of which are beyond our control. It is not possible to identify all of these risks, uncertainties or assumptions, but they include those factors
described below in �Risk Factors� and in �Management�s Discussion and Analysis of Financial Condition and Results of Operations� in our Current
Report on Form 8-K filed with the Securities and Exchange Commission (�SEC�) June 15, 2012, which is incorporated by reference herein.

Investors are cautioned that many of the assumptions on which our forward-looking statements are based are likely to change after our
forward-looking statements are made. Further, we may make changes to our business plans that could or will affect our results. We undertake no
obligation to update or revise any of our forward-looking statements, notwithstanding any changes in our assumptions, changes in our business
plans, our actual experience, or other changes.

Market, ranking and industry data

The data included in or incorporated by reference into this prospectus regarding markets and ranking, including the size of certain markets and
our position and the position of our competitors within these markets, are based on our estimates formulated from our management�s knowledge
of and experience in the markets in which we operate and information obtained from our internal surveys, market research, publicly available
information and industry publications. We believe these estimates to be accurate as of the date of this prospectus or the documents incorporated
by reference, as applicable. However, this information may prove to be inaccurate because of the imprecise methods by which we and others
accumulated some of the data or because this information cannot always be verified due to the limits on the availability and reliability of raw
data, the voluntary nature of the data gathering process and other limitations and uncertainties. As a result, you should be aware that market,
ranking and other industry data included in or incorporated by reference into this prospectus, and estimates and beliefs based on that data, may
not be reliable.

About this prospectus

This prospectus is part of a registration statement on Form S-4 under the Securities Act of 1933, as amended (�Securities Act�), that we filed with
the SEC. In making your decision whether to participate in the exchange offer, you should rely only on the information contained in this
prospectus (including by means of incorporation by reference) and in the accompanying letter of transmittal. We have not authorized any person
to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. You
should not assume that the information appearing in this prospectus is accurate as of any date other than the date on the front cover of this
prospectus or the date of the document incorporated herein by reference.

Moreover, this prospectus does not contain all of the information set forth in the registration statement and the exhibits thereto. You should refer
to the registration statement and the exhibits thereto for more information. Statements made in this prospectus regarding the contents of any
contract or document filed as an exhibit to the registration statement are not necessarily complete and, in each instance, reference is hereby made
to the copy of such contract or document so filed. Each such statement is qualified in its entirety by such reference.
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SUMMARY

This summary highlights selected information contained elsewhere in this prospectus or incorporated herein by reference, but may not contain
all information that may be important to you. We encourage you to carefully read this entire prospectus and the documents to which we refer
you, including �Risk factors� and the consolidated financial statements and other information included or incorporated by reference herein.

Company Overview

We believe we are a leading, highly diversified provider of specialized oilfield services and equipment. As a result of our acquisition of
Complete Production Services, Inc. (�Complete�) on February 7, 2012, we significantly added to our U.S. land geographic footprint and product
and service offerings. We now offer a wider variety of products and services throughout the economic life of an oil and gas well, including end
of life services. The acquisition of Complete greatly expanded our ability to offer more products and services related to the completion of a well
prior to full production commencing, and enhanced our full suite of intervention services used to carry out wellbore maintenance operations
during a well�s producing phase.

We serve energy industry customers who focus on developing and producing oil and gas worldwide. Our operations are managed and organized
by both business units and geomarkets offering product and service families within various phases of a well�s economic lifecycle. Business unit
and geomarket leaders report to executive vice presidents, and we report our operating results in two segments: (1) Subsea and Well
Enhancement and (2) Drilling Products and Services. Prior to the March 30, 2012 sale of our fleet of 18 liftboats, we reported our operating
results in an additional segment named Marine. Given our history of growth and long-term strategy of expanding geographically, we provide
supplemental segment revenue information in three geographic areas: (1) U.S. land; (2) Gulf of Mexico; and (3) international.

The principal executive offices of Superior Energy and the issuer are located at 11000 Equity Drive, Suite 300, Houston, Texas 77041, and our
telephone number at that address is (281) 999-0047. Our website is located at http://www.superiorenergy.com. Our website and the information
contained on our website is not part of this prospectus.

1
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The Exchange Offer

The following summary contains basic information about the notes and is not intended to be complete. For a more complete understanding of the
notes and the guarantees, please refer to the section entitled �Description of notes� in this prospectus.

The initial offering of outstanding notes We sold the outstanding notes on December 6, 2011 to J.P. Morgan Securities LLC,
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Wells Fargo Securities, LLC,
Capital One Southcoast, Inc., RBC Capital Markets, LLC, Scotia Capital (USA) Inc.,
CIBC World Market Corp., Citigroup Global Markets Inc., Comerica Securities, Inc.,
HSBC Securities (USA) Inc., Morgan Keegan & Company, Inc., Banco Bilbao Vizcaya
Argentaria, S.A., PNC Capital Markets LLC, Standard Chartered Bank, and Johnson Rice
& Company L.L.C. We collectively refer to those parties in this prospectus as the initial
purchasers. The initial purchasers subsequently resold the outstanding notes to qualified
institutional buyers pursuant to Rule 144A under the Securities Act and outside the
United States to non-U.S. Persons within the meaning of Regulation S under the
Securities Act.

The exchange offer We are offering to exchange the exchange notes which have been registered under the
Securities Act for a like principal amount of your outstanding notes. The outstanding
notes may be exchanged only in denominations of $2,000 and integral multiples of
$1,000 in excess thereof. The issuance of the exchange notes is intended to satisfy our
obligations contained in a registration rights agreement among us and the initial
purchasers in which we agreed to use our reasonable best efforts to cause the exchange
offer to be complete within 270 days after the issuance of the outstanding notes.

Resales Based on interpretations by the staff of the SEC, as set forth in no-action letters issued to
third parties that are not related to us, we believe that the exchange notes issued to you
pursuant to the exchange offer may be offered for resale, resold and otherwise transferred
by you without compliance with the registration and prospectus delivery provisions of the
Securities Act, provided that:

�you are acquiring the exchange notes in the ordinary course of business;

�you have not engaged in, do not intend to engage in and have no arrangement or
understanding with any person or entity, including any of our affiliates, to participate
in the distribution of the exchange notes; and

�you are not our affiliate as defined under Rule 405 of the Securities Act.

If you fail to satisfy any of these conditions and you transfer any exchange notes without
delivering a proper prospectus or without qualifying for an exemption from registration,
you may incur liability under the Securities Act. We will not assume, nor will we
indemnify you against, any such liability.
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Each broker-dealer that is issued exchange notes in the exchange offer for its own
account in exchange for outstanding notes that were acquired by that broker-dealer as a
result of market-making or other trading activities must acknowledge that it will deliver a
prospectus meeting the requirements of the Securities Act in connection with any resale
of the exchange notes. A broker-dealer may use this prospectus for an offer to resell,
resale or other retransfer of the exchange notes issued to it in the exchange offer.

Any holder of our outstanding notes, including any broker-dealer, who:

�is our affiliate;

�does not acquire the exchange notes in the ordinary course of its business; or

�tenders in the exchange offer with the intention to participate, or for the purpose of
participating, in a distribution of exchange notes;

cannot rely on the position of the staff of the SEC expressed in Exxon Capital Holdings
Corporation, Morgan Stanley & Co., Incorporated or similar no-action letters and, in the
absence of an exemption, must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with the resale of the exchange notes.

Expiration date The exchange offer will expire at 5:00 p.m., New York City time, on August 16, 2012,
unless we extend the exchange offer in our sole discretion, in which case the term
�expiration date� means the latest date and time to which the exchange offer is extended.
We do not currently intend to extend the expiration date.

Conditions to the exchange offer The exchange offer is subject to customary conditions, some of which may be waived by
us; however, the exchange offer is not conditioned upon any minimum aggregate
principal amount of outstanding notes being tendered for exchange. We reserve the right
to terminate or amend the exchange offer at any time before the expiration date. For
additional information, see �The exchange offer�Conditions to the exchange offer.�

Procedure for tendering outstanding notes If you wish to tender your outstanding notes for exchange in this exchange offer, you
must transmit to the exchange agent on or before the expiration date:

�a computer-generated message transmitted by means of the Automated Tender Offer
Program System of DTC, or �ATOP,� in which you acknowledge and agree to be bound
by the terms of the letter of transmittal and which, when received by the exchange
agent, forms a part of a confirmation of book-entry transfer. As part of the book-entry
transfer, DTC will facilitate the exchange of your outstanding notes and update your
account to reflect the issuance of
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the exchange notes to you. ATOP allows you to electronically transmit your
acceptance of the exchange offer to DTC instead of physically completing and
delivering a letter of transmittal to the exchange agent; and

�a timely confirmation of book-entry transfer of your outstanding notes into the account
of the exchange agent at DTC.

By agreeing to be bound by the letter of transmittal, you will represent to us that, among
other things:

�any exchange notes that you receive will be acquired in the ordinary course of your
business;

�you have no arrangements or understandings with any person or entity, including any
of our affiliates, to participate in the distribution of the exchange notes;

�if you are a broker-dealer that will receive exchange notes for your own account in
exchange for outstanding notes that were acquired as a result of market-making
activities, that you will deliver a prospectus, as required by law, in connection with
any resale of the exchange notes; and

�you are not our �affiliate� as defined in Rule 405 of the Securities Act, or, if you are an
affiliate, you will comply with any applicable registration and prospectus delivery
requirements of the Securities Act.

Special procedures for beneficial owners If you are the beneficial owner of book-entry interests and your name does not appear on
a security position listing of DTC as the holder of the book-entry interests or if you are a
beneficial owner of outstanding notes that are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and you wish to tender the book-entry
interest of outstanding notes in the exchange offer, you should contact the person in
whose name your book-entry interests or outstanding notes are registered promptly and
instruct that person to tender on your behalf.

Withdrawal of tenders You may withdraw the tender of your outstanding notes at any time prior to the
expiration of the exchange offer. Any outstanding notes not accepted for exchange for
any reason will be returned without expense to the tendering holder promptly after the
expiration or termination of this exchange offer.

Delivery of the exchange notes The exchange notes issued pursuant to this exchange offer will be delivered to holders
who tender outstanding notes promptly following the expiration date.

Material U.S. federal income tax consequences The exchange of outstanding notes for the exchange notes pursuant to the exchange offer
should not be a taxable event for United States federal income tax purposes. See �Material
U.S. federal income tax consequences.�
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Use of proceeds We will not receive any cash proceeds from the issuance of the exchange notes pursuant
to the exchange offer.

Exchange Agent The Bank of New York Mellon Trust Company, N.A. is serving as the exchange agent in
connection with the exchange offer.

Effect on holders of outstanding notes As a result of the making of this exchange offer, and upon acceptance for exchange of all
validly tendered outstanding notes pursuant to the terms of this exchange offer, we will
have fulfilled a covenant contained in the registration rights agreement among us and the
initial purchasers and, accordingly, the holders of the outstanding notes will have no
further registration or other rights under the registration rights agreement, except under
certain limited circumstances. Holders of the outstanding notes who do not tender their
outstanding notes in the exchange offer will continue to hold such outstanding notes and
will be entitled to all rights and limitations thereto under the indenture. All untendered,
and tendered but unaccepted, outstanding notes will continue to be subject to the
restrictions on transfer provided for in the outstanding notes and the indenture. In general,
the outstanding notes may not be offered or sold unless registered under the Securities
Act, except pursuant to an exemption from, or in a transaction not subject to, the
Securities Act and applicable state securities laws. Other than in connection with this
exchange offer, we do not anticipate that we will register the outstanding notes under the
Securities Act.

5
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Summary of the Exchange Notes

The following summary describes the principal terms of the exchange notes and is not intended to be complete. For a more detailed description
of the terms and conditions of the exchange notes and the guarantees, please refer to the section entitled �Description of notes� in this prospectus.

Issuer SESI, L.L.C., first tier subsidiary of Superior Energy.

Securities offered $800.0 million aggregate principal amount of 7.125% Senior Notes due 2021.

Maturity date December 15, 2021.

Interest rate 7.125% per annum.

Interest payment dates Interest on the exchange notes will be payable semi-annually in arrears in cash on each
June 15 and December 15.

Optional redemption The exchange notes will be redeemable at the issuer�s option, in whole or in part, at any
time on or after December 15, 2016, at the redemption prices set forth in this prospectus,
together with accrued and unpaid interest, if any, to, but not including, the date of
redemption.

At any time prior to December 15, 2014, the issuer may redeem up to 35% of the original
principal amount of the exchange notes with the proceeds of certain equity offerings at a
redemption price of 107.125% of the principal amount of the exchange notes, together
with accrued and unpaid interest, if any, to, but not including, the date of redemption.

At any time prior to December 15, 2016, the issuer may also redeem some or all of the
exchange notes at a price equal to 100% of the principal amount of the exchange notes,
plus accrued and unpaid interest, and a �make-whole premium.�

See �Description of notes�Optional redemption.�

Change of control offer Upon the occurrence of specific kinds of changes of control, you will have the right, as
holders of the exchange notes, to cause the issuer to repurchase some or all of your
exchange notes at 101% of their face amount, plus accrued and unpaid interest to, but not
including, the repurchase date. See �Description of notes�Repurchase at the option of
holders�Change of control.�

Asset disposition offer If we sell assets, under certain circumstances, the issuer will be required to use the net
proceeds to make an offer to purchase exchange notes at an offer price in cash in an
amount equal to 100% of the principal amount of the exchange notes plus accrued and
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notes�Repurchase at the option of holders�Limitation on sales of assets and subsidiary
stock.�
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Guarantees The exchange notes will initially be guaranteed on a senior unsecured basis by Superior
Energy and substantially all of its existing U.S. subsidiaries (other than the issuer) (which
are the subsidiaries that currently guarantee the obligations under our senior credit
facility). Each of Superior Energy�s or the issuer�s future direct and indirect subsidiaries
that guarantee our senior credit facility or any other indebtedness of the issuer or the
subsidiary guarantors will guarantee the exchange notes. Under certain circumstances,
subsidiary guarantors may be released from their guarantees without the consent of the
holders of exchange notes. See �Description of notes�Note guarantees.�

Ranking The exchange notes will be the issuer�s senior unsecured obligations and will:

�rank senior in right of payment to all of the issuer�s future subordinated indebtedness;

�rank equally in right of payment with all of the issuer�s existing and future senior
indebtedness;

�be effectively subordinated to any of the issuer�s existing and future secured debt
(including all of the issuer�s borrowings under our senior credit facility), to the extent
of the value of the assets securing such debt; and

�be structurally subordinated to all of the existing and future liabilities (including trade
payables) of each of our subsidiaries that do not guarantee the exchange notes.

The guarantees of the exchange notes will be the guarantors� senior unsecured obligations
and will:

�rank senior in right of payment to all of the guarantors� future subordinated
indebtedness;

�rank equally in right of payment with all of the guarantors� existing and future senior
indebtedness; and

�be effectively subordinated to any of the guarantors� existing and future secured debt
(including the guarantors� guarantees of the issuer�s borrowings under our senior credit
facility), to the extent of the value of the assets securing such debt.

As of March 31, 2012:

�we had approximately $2,000.0 million of total indebtedness (including the notes and
exclusive of discounts), of which $800.0 million ranked equally with the notes and
none of which was subordinated to the notes;
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revolving portion of our senior credit facility
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(excluding $35.8 million in outstanding letters of credit) and a $400.0 million term
loan under our senior credit facility, to which the notes were effectively subordinated;

�we had commitments available to be borrowed under our senior credit facility of
$564.2 million (after giving effect to the $35.8 million of outstanding letters of credit);
and

�our non-guarantor subsidiaries had $223.3 million of total liabilities (including debt
and trade payables but excluding most intercompany liabilities), all of which was
structurally senior to the notes.

Certain covenants The notes are governed under our indenture with The Bank of New York Mellon
Trust Company, N.A., as trustee. The indenture, among other things, limits our ability
and the ability of our restricted subsidiaries to:

�incur additional indebtedness and guarantee indebtedness;

�pay dividends or make other distributions with respect to or repurchase or redeem our
capital stock;

�prepay, redeem or repurchase certain debt;

�issue certain preferred stock or similar equity securities;

�make loans and investments;

�sell assets;

�incur liens;

�enter into transactions with affiliates;

�enter into agreements restricting our subsidiaries� ability to pay dividends; and

�consolidate, merge or sell all or substantially all of our assets.

These covenants are subject to a number of important exceptions and qualifications. See
�Description of notes�Certain covenants.�
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ratings from both Moody�s Investors Service, Inc. (�Moody�s�) and Standard & Poor�s
Ratings Services (�Standard & Poor�s�).
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RISK FACTORS

You should carefully consider the risks described below as well as other information and data included or incorporated by reference in this
prospectus before deciding whether to participate in this exchange offer. The risks and uncertainties described below and in the incorporated
documents are not the only risks and uncertainties that we face. Additional risks and uncertainties not currently known to us or that we consider
to be immaterial may also materially impact our business, operations or financial condition. Any of the following risks could impair our
business, financial condition or operating results, which could cause you to lose all or part of your investment in the notes. The risks discussed
below also include forward-looking statements, and our actual results may differ substantially from those discussed in these forward-looking
statements. See �Cautionary note regarding forward-looking statements� at the beginning of this prospectus.

Risks related to the exchange offer

Because there is no public market for the exchange notes, you may not be able to resell your exchange notes.

The exchange notes will be registered under the Securities Act, but will constitute a new issue of securities with no established trading market,
and there can be no assurance as to:

� the liquidity of any trading market that may develop;

� the ability of holders to sell their exchange notes; or

� the price at which the holders would be able to sell their exchange notes.
If a trading market were to develop, the exchange notes might trade at higher or lower prices than their principal amount or purchase price,
depending on many factors, including prevailing interest rates, the market for similar securities and our financial performance, as well as
declines in the prices of securities, or the financial performance or prospects, of similar companies.

Any market-making activity with respect to the notes may be discontinued at any time without notice. In addition, any market-making activity
will be subject to the limits imposed by the Securities Act and the Securities Exchange Act of 1934, as amended (the �Exchange Act�), and may be
limited during the exchange offer or the pendency of an applicable shelf registration statement. There can be no assurance that an active trading
market will exist for the notes or that any trading market that does develop will be liquid.

In addition, any outstanding note holder who tenders in the exchange offer for the purpose of participating in a distribution of the exchange notes
may be deemed to have received restricted securities, and if so, will be required to comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any resale transaction. For a description of these requirements, see the section entitled �The
exchange offer.�

Your notes will not be accepted for exchange if you fail to follow the exchange offer procedures and, as a result, your notes will continue to
be subject to existing transfer restrictions and you may not be able to sell your notes.

We will not accept your outstanding notes for exchange if you do not follow the exchange offer procedures. We will issue exchange notes as
part of this exchange offer only after a timely tender of outstanding notes. If you do not tender your outstanding notes by the expiration date of
the exchange offer, we will not accept your outstanding notes for exchange. If there are defects or irregularities with respect to your tender of
outstanding notes, we will not accept such outstanding notes for exchange. We are under no duty to give notification of defects or irregularities
with respect to the tenders of outstanding notes for exchange.

9
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If you do not exchange your outstanding notes, your outstanding notes will continue to be subject to the existing transfer restrictions and you
may not be able to sell your notes.

We did not register the outstanding notes, nor do we intend to do so following the exchange offer. Outstanding notes that are not tendered will
therefore continue to be subject to the existing transfer restrictions and may be transferred only in limited circumstances under the securities
laws. If you do not exchange your outstanding notes, you will, subject to limited exceptions, lose your right to have such outstanding notes
registered under the federal securities laws. As a result, if you hold outstanding notes after the exchange offer, you may not be able to sell your
outstanding notes.

The reoffering and resale of the outstanding notes is subject to significant legal restrictions.

The outstanding notes have not been registered under the Securities Act or any state securities laws. As a result, holders of outstanding notes
may reoffer or resell outstanding notes only if:

� there is an applicable exemption from the registration requirements of the Securities Act and state laws that applies to the circumstances of
the offer and sale; or

� we file a registration statement and it becomes effective.
Risks related to the notes

Our substantial indebtedness could adversely affect our financial condition and prevent us from fulfilling our obligations under the notes.

We have, and after the exchange will continue to have, a significant amount of indebtedness. As of March 31, 2012, our total debt was
approximately $2,000.0 million (including the notes and exclusive of discounts), and we had unused commitments of $564.2 million under our
senior credit facility (after giving effect to $35.8 million of outstanding letters of credit, which reduce availability).

Subject to the limits contained in the credit agreement governing our senior credit facility, the indenture that governs the notes and the
indentures relating to our existing 6 7/8% senior notes due 2014 and 6.375% senior notes due 2019 (collectively, the �Existing Notes�), we may be
able to incur substantial additional debt from time to time to finance working capital, capital expenditures, investments or acquisitions, or for
other purposes. If we do so, the risks related to our high level of debt could intensify. Specifically, our high level of debt could have important
consequences to the holders of the notes, including:

� making it more difficult for us to satisfy our obligations with respect to the notes and our other debt;

� limiting our ability to obtain additional financing to fund future working capital, capital expenditures, acquisitions or other general
corporate requirements;

� requiring a substantial portion of our cash flows to be dedicated to debt service payments instead of other purposes, thereby reducing the
amount of cash flows available for working capital, capital expenditures, acquisitions and other general corporate purposes;

� increasing our vulnerability to general adverse economic and industry conditions;

� exposing us to the risk of increased interest rates as certain of our borrowings, including borrowings under our senior credit facility, are at
variable rates of interest;
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� limiting our flexibility in planning for and reacting to changes in the industry in which we compete;

� placing us at a disadvantage compared to other, less leveraged competitors; and

� increasing our cost of borrowing.
In addition, the indentures governing the notes and the Existing Notes and the credit agreement governing our senior credit facility contain
restrictive covenants that will limit our ability to engage in activities that may be in our long-term best interest. Our failure to comply with those
covenants could result in an event of default which, if not cured or waived, could result in the acceleration of all our debt.
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We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and may be forced to take other actions
to satisfy our obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on or refinance our debt obligations, including the notes, depends on our financial condition and
operating performance, which are subject to prevailing economic and competitive conditions and to certain financial, business, legislative,
regulatory and other factors beyond our control. We may be unable to maintain a level of cash flows from operating activities sufficient to
permit us to pay the principal, premium, if any, and interest on our indebtedness, including the notes.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we could face substantial liquidity problems and
could be forced to reduce or delay investments and capital expenditures or to dispose of material assets or operations, seek additional debt or
equity capital or restructure or refinance our indebtedness, including the notes. We may not be able to effect any such alternative measures on
commercially reasonable terms or at all and, even if successful, those alternative actions may not allow us to meet our scheduled debt service
obligations. The indentures governing the notes and the Existing Notes and the credit agreement governing our senior credit facility restrict our
ability to dispose of assets and use the proceeds from those dispositions and may also restrict our ability to raise debt or equity capital to be used
to repay other indebtedness when it becomes due. We may not be able to consummate those dispositions or to obtain proceeds in an amount
sufficient to meet any debt service obligations then due.

In addition, we conduct all of our operations through our subsidiaries, certain of which are not guarantors of the notes or our other indebtedness.
Accordingly, repayment of our indebtedness, including the notes, is dependent on the generation of cash flow by our subsidiaries and their
ability to make such cash available to us, by dividend, debt repayment or otherwise. Unless they are guarantors of the notes or our other
indebtedness, our subsidiaries do not have any obligation to pay amounts due on the notes or our other indebtedness or to make funds available
for that purpose. Our subsidiaries may not be able to, or may not be permitted to, make distributions to enable us to make payments in respect of
our indebtedness, including the notes. Each subsidiary is a distinct legal entity and, under certain circumstances, legal and contractual
restrictions may limit our ability to obtain cash from our subsidiaries. While the indentures governing the notes and the Existing Notes and the
credit agreement governing our senior credit facility will limit the ability of our subsidiaries to incur consensual restrictions on their ability to
pay dividends or make other intercompany payments to us, these limitations are subject to qualifications and exceptions. In the event that we do
not receive distributions from our subsidiaries, we may be unable to make required principal and interest payments on our indebtedness,
including the notes.

Our inability to generate sufficient cash flows to satisfy our debt obligations, or to refinance our indebtedness on commercially reasonable terms
or at all, would materially and adversely affect our financial position and results of operations and our ability to satisfy our obligations under the
notes.

If we cannot make scheduled payments on our debt, we will be in default and holders of the notes could declare all outstanding principal and
interest to be due and payable, the lenders under our senior credit facility could terminate their commitments to loan money, the lenders could
foreclose against the assets securing their borrowings and we could be forced into bankruptcy or liquidation. All of these events could result in
your losing your investment in the notes.

Despite our current level of indebtedness, we and our subsidiaries may still be able to incur substantially more debt. This could further
exacerbate the risks to our financial condition described above.

We and our subsidiaries may be able to incur significant additional indebtedness in the future. Although the indentures governing the notes and
the Existing Notes and the credit agreement governing our senior credit facility contain restrictions on the incurrence of additional indebtedness,
these restrictions are subject to a number of qualifications and exceptions, and the additional indebtedness incurred in compliance with these
restrictions could be substantial. If we incur any additional indebtedness that ranks equally with the notes, subject to
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collateral arrangements, the holders of that debt will be entitled to share ratably with you in any proceeds distributed in connection with any
insolvency, liquidation, reorganization, dissolution or other winding up of our company. This may have the effect of reducing the amount of
proceeds paid to you. These restrictions also will not prevent us from incurring obligations that do not constitute indebtedness under the
indentures or the credit agreement. In addition, as of March 31, 2012, our senior credit facility provided for total commitments of $600.0 million,
with unused commitments of $564.2 million (after giving effect to $35.8 million of outstanding letters of credit, which reduce availability).
Under certain conditions, we can increase the total amount of indebtedness under our senior credit facility by up to $200.0 million. All of the
borrowings are, along with any additional borrowings, secured indebtedness. If new debt is added to our current debt levels, the related risks that
we and the guarantors now face could intensify. See �Description of notes.�

The terms of the indentures governing the notes and the Existing Notes and the credit agreement governing our senior credit facility will
restrict our current and future operations, particularly our ability to respond to changes or to take certain actions.

The indentures governing the notes and the Existing Notes and the credit agreement governing our senior credit facility contain a number of
restrictive covenants that impose significant operating and financial restrictions on us and may limit our ability to engage in acts that may be in
our long-term best interest, including restrictions on our ability to:

� incur additional indebtedness and guarantee indebtedness;

� pay dividends or make other distributions with respect to or repurchase or redeem our capital stock;

� prepay, redeem or repurchase certain debt;

� issue certain preferred stock or similar equity securities;

� make loans and investments;

� sell assets;

� incur liens;

� enter into transactions with affiliates;

� enter into agreements restricting our subsidiaries� ability to pay dividends; and

� consolidate, merge or sell all or substantially all of our assets.
In addition, the restrictive covenants in the credit agreement governing our senior credit facility require us to maintain specified financial ratios
and satisfy other financial condition tests. Our ability to meet those financial ratios and tests can be affected by events beyond our control. For
further information about these covenants you should read the discussions under the headings �Description of notes�Certain covenants� and Note 8
to the financial statements in our Current Report on Form 8-K filed with the SEC June 15, 2012, which is incorporated by reference.

A breach of the covenants or restrictions under the indentures governing the notes or the Existing Notes, or under the credit agreement governing
our senior credit facility, could result in an event of default under the applicable indebtedness. Such a default may allow the creditors to
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accelerate the related debt and may result in the acceleration of any other debt to which a cross-acceleration or cross-default provision applies. In
addition, an event of default under the credit agreement governing our senior credit facility would permit the lenders under our senior credit
facility to terminate all commitments to extend further credit under that facility. Furthermore, if we were unable to repay the amounts due and
payable under our senior credit facility, those lenders could proceed against the collateral granted to them to secure that indebtedness. In the
event our lenders or noteholders accelerate the repayment of our borrowings, we and our subsidiaries may not have sufficient assets to repay that
indebtedness.
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As a result of these restrictions, we may be:

� limited in how we conduct our business;

� unable to raise additional debt or equity financing to operate during general economic or business downturns; or

� unable to compete effectively or to take advantage of new business opportunities.
These restrictions may affect our ability to grow in accordance with our strategy. In addition, our financial results, our substantial indebtedness
and our credit ratings could adversely affect the availability and terms of our financing.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase significantly.

Borrowings under our senior credit facility are at variable rates of interest and expose us to interest rate risk. If interest rates increase, our debt
service obligations on the variable rate indebtedness will increase even though the amount borrowed remained the same, and our net income and
cash flows, including cash available for servicing our indebtedness, will correspondingly decrease. Based on the amount of this debt outstanding
at March 31, 2012, a 10% increase in the variable interest rate would increase our interest expense for the three months ended March 31, 2012
by approximately $0.3 million, while a 10% decrease would decrease our interest expense by approximately $0.3 million. We entered into an
interest rate swap for a notional amount of $100.0 million in April 2012 related to our fixed debt maturing 2021, whereby we are entitled to
receive semi-annual interest payments at a fixed rate of 71/8% per annum and are obligated to make semi-annual interest payments at a variable
rate. In the future, we may enter into additional interest rate swaps that involve the exchange of floating or fixed rate interest payments in order
to manage our debt portfolio by targeting an overall desired position of fixed and floating rates. However, we may not maintain interest rate
swaps with respect to all of our variable rate indebtedness, and any swaps we enter into may not fully mitigate our interest rate risk.

The notes are effectively subordinated to our indebtedness and the guarantors� guarantees under our senior credit facility and any other
secured indebtedness of our company to the extent of the value of the property securing that indebtedness.

The notes will not be secured by any of our or the guarantors� assets. As a result, the notes and the guarantees will be effectively subordinated to
our indebtedness and the guarantors� guarantees under our senior credit facility with respect to the assets that secure those obligations to the
extent of the value of such assets. As of March 31, 2012, we had a $400 million term loan outstanding and total commitments of $600.0 million
under our senior credit facility, under which $35.8 million in letters of credit were outstanding, resulting in total unused availability of
approximately $564.2 million. Under certain conditions, we can increase the total amount of indebtedness under our senior credit facility by up
to $200.0 million. In addition, we may incur additional secured debt in the future. The effect of this subordination is that upon a default in
payment on, or the acceleration of, any of our secured indebtedness, or in the event of bankruptcy, insolvency, liquidation, dissolution or
reorganization of the issuer or the guarantors, the proceeds from the sale of assets securing our secured indebtedness will be available to pay
obligations on the notes and the guarantees only after all indebtedness under our senior credit facility and that other secured debt has been paid
in full. As a result, the holders of the notes may receive less, ratably, than the holders of secured debt in the event of our or the guarantors�
bankruptcy, insolvency, liquidation, dissolution or reorganization.

The notes are structurally subordinated to all obligations of our existing and future subsidiaries that are not and do not become guarantors
of the notes.

The notes are guaranteed by Superior Energy and each of our existing and subsequently acquired or organized subsidiaries that guarantee our
senior credit facility or that, in the future, guarantee our other indebtedness or indebtedness of another guarantor. Our subsidiaries that do not
guarantee the notes, including all of our
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